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PART I - NOTIFICATION

ITEM 1.Signifleant 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 I)rive, 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. StephenMichels, 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: Seethe information
under (d) above
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(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 $.0001cents
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.
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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 responseto 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.Useof 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.
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OFFERING CIRCULAR

SW INNOVATIVE HOLDINGS, INC.

10,000,000,000SHARES OF COMMON STOCK

MAXIMUM OFFERING: $1,000,000

Purchase Price: $0.01per 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

$1,000,000have 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 asthey 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 areestimated to be approximately $25,000.00.
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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.
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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 §517.061OF
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 Sharesdiscussedunder 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

Contractualrelationships:

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

11



Minimum Offering None.

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

Offering

Minimum None
Investment

Offering Period 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.

Voting Rights 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.

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

Use of Proceeds 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.

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

Risk Factors 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

Unaudited

For the Nine Year Ending
ASSEf5 Months December

Sept 30' 31,20132014

Cash 15,682 5,677
Accounts receivable 7,599 -

Prepaid expenses 1,875 -
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Total Current Assets 25,156 5,677

Property and equipment, net 7,821 9,161

Investments 52,000 52,000

Deposit - 10,557

TOTALASSETS 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

LongTerm Liabilities

Note payable - long term 75,000 63,146

TOTAL LIABILiTIES 237,467 166,162

Commitments and Contingencies

STOCKHOLDERS'DEFICIT

Preferred stock, $1.00par 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 asof December 30,2012

Common stock 51,776*** 143,436**

Seenotes 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)

TOTALSTOCKHOLDERS'DEFICIT (149,490) (88,667)

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

** common stock .001par 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 .0001par 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 ServiceProviders 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.

Weface 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 assurancethat
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:

• 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

• 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. Thesefactors 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

• 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

proceedsfrom any salesof 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 is a
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, getting 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 ahigh 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);
• Supplemental Security Income (SSI);
• Federal Public House Assistance (Section 8); and
• 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 expensiveand 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.

• 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.

• 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:

• Our 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 Salesand a Director and is 60. He is a successfulbusiness
' 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 andDirector
**Vice President and Director
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In addition, Messrs.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 550,000per shareon 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:

• 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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• Send monthly statements disclosing recent price information pertaining to the penny stock held in a
customer'saccount, the account's value and information regarding the limited market in penny stocks; and

• 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 andin 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 50,000,000shares 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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• dividend rates;

• whether dividends will be cumulative or non-cumulative;

• redemption rights;

• liquidation rights;

• sinking fund provisions;

• 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;

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

• 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:

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

• 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

• 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 $.05per 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 avote 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:

• 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

• 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:

• Any breach of the director's duty of loyalty to our company or our stockholders;

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

• Unlawful payments of dividends or unlawful stock repurchases or redemptions; and

• 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

For the Nine
Months Year Ending

ASSETS Sept 30 Decernber' 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

TOTALASSETS 84,977 77,395

LIABILITIESAND 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

TOTALLIABILITIES 237,467 166,162

Commitments and Contingencies

STOCKHOLDERS'DEFICiT

Preferred stock, $1.00par 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**

Seenotes at bottom of page

Additionai paid in capital 3,446,721 3,246,719

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

TOTALSTOCKHOLDERS'DEFICIT (149,490) (88,667)

TOTALLIABILITIES & STOCKHOLDERS'DEFiCIT 84,977 77,395

** common stock .001par 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 .0001par value 15,000,000,000 shares authorized, 517,755,528 shares issued and outstanding as of September 30,
2014

SW INNOVATIVE HOLDINGS,INC.
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(Formally known as Everybody's Phone Company)

(A Development-Stage Company)

STATEMENTS OF OPERATIONS

Unaudited Unaudited

o tthhs ndneng Year Ended

September 30, December 31,

2014 2013

Revenue 29,320 39,256

Cost of services sold 16,957 26,255

Gross profit (loss) 12,363 13,001

Operating expenses:

Payroll expense 89,161 112,480

Professional fees 32,198 173,242

Rent 13,016 17,209

Advertising 12,914 5,751

investor relations

Telephone 2,236 3,115

Depreciation 1,341 1,787

Taxes 357 272

Miscellaneous 17,083 5,062

Bank charges 235 241

Dues and subscriptions

Postage 1,884 3,143

Printing - 12

Repairs 227

Auto expense 3,000 3,800

Travel 1,348 1,112

Office 968 1,634

Total operating expenses 175,968 328,861

Operating loss (163,605) (315,860)

Interest and other income (expense) 20 47,761

Interest expense (5,579) (1,818)

Amortization of debt discount

Gain (loss) on fair value of derivative - 99,112

Gain (loss) on sale of investment

Total interest and other income (expense) - 145,055

Lossbefore income taxes (169,164) (170,805)

Income taxes

Net loss (169,164) (170,805)
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SW INNOVATIVE HOLDINGS,INC.
(Formally known as Everybody's Phone Company)

(A Development-Stage Company)

STATEMENTS OFCASHFLOWS

Unaudited Unaudited

For the
For the Nine

Months Ending Year
ended

September30, Dec3ember

2014 2013

Cashflows generated by (used in) operating activities:

Net loss -169,164 -170,805

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

1,341

Depreciation 1787

Common stock issued for services 3,310 80,923

Amortization of debt discount 187,328

Gain(loss) on derivative liability -280,540

Gain on saie 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

Cashflows used in operating activities -154,412 -98,809

Cashflows generated by (used in) investing activities:

Purchase of equipment 0

Purchase of investments O

Proceeds from saie of investments O

Cashflows used in investing activities: . O

Cashflows 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

Cashflows generated by financing activities: 164,417 94,100

Net change in cash and cash equivalents 10,005 -4,709

Cashand cash equivaients, beginning of period 5,677 10,386

Cashand cash equivalents, end of period 15,682 5,677
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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, 2012 TO September 30, 2014

Additional Accumulated Total

Preferred Stock Common Stock Paid in Deficit Stockholders'
Capital

Equity
Shares Amount Shares Amount (Deficit)

Balance at December 31,2012 carried forward 30,000 $30,000 751,526,695 $751,527 $2,291,392 ($3,368,017) ($295,098)

Common stock issuedfor cash at $0.000133 per share on January 11,2013 - - 75,000,000 75,000 -65,000 10,000

Common stock issued for cash at $0.000073 per share on February 6, 2013 - - 106,000,000 106,000 -98,250 7,750

Common stock issued for services at $0.001per share on February 7, 2013 - - 246,000,000 246,000 246,000

Common stock issued for cash at $0.000051per share on February 14, 2013 - - 117,000,000 117,000 -111,000 6,000

Common stock issued for cash at $0.000064 per share on February 21,2013 - - 140,000,000 140,000 -131,000 9,000

Preferred stock issued for cash at $1.00per share on March 31, 2013 30,000 30,000

Reversestock split 1,000:11uly 22,2013 - - 1,435,526 -1,434,090 1,434,090

Common stock issued for services at $0.001per share on August 26,2013 - - 30,000,000 30,000 30,000

Common stock issued for services at $0.001 per share on September 10, 2013 - - 72,000,000 72,000 72,000

Common stock Subscription issued at $0,001 per share on September 23, 2013 - - 40,000,000 40,000 -40,000

Treasury Stock - - - ~ -27,100 27,100

Net (Loss)for the years ended December 31,2013 - - - - -170,805 -170,805

Balance at December 31,2013 60,000 60,000 143,435,526 143,436 3,246,719 (3,538,822) (886,679)

Change Par Value January4, 2014 from .001to .00001 - - -142,001 142,001 -

Common stock Subscription issued at $0.00001per share on February 21,2014 - - 30,000,000 300 -300

Common stock issued for services at $0.00001 per share on May 15, 2014 - - 131,000,000 1,310 1,310

Cancelled shares @ .00001 May 30,2014 - - -22,000,000 -220 220

43



Change Par Value June 13, 2014 from .00001to .0001 - - - 25,419 -25,419

Common stock issued for cash at $0.0001 per share on June 17, 2014 - - 27,960,000 2,796 2,796

Stock Subscription paid June 30,2014 - - - - 83,500 83,500

Net (Loss)for through June 30,2014 - - - - - -92,956 -92,956

Balance June30, 2014 60,000 60,000 310,395,526 31,040 3,446,721 (3,631,779) (94,018)

Common stock issued for servcies at .0001on 7/2/14 20,000,000 2,000 2,000

Common Stock issued on conversion of debt at .0001per share on 7/18/14 27,960,000 2,796 2,796

Common Stock issued on conversion of debt at .0001per share on 7/24/14 37,650,000 3,765 3,765

Common Stock issued on conversion of debt at .0001per share on 8/11/14 39,000,000 3,900 3,900

Common Stock issued on conversion of debt at .0001per share on 9/11/14 39,500,000 3,950 3,950

Common Stock issued on conversion of debt at .0001per share on 9/25/14 43,250,000 4,325 4,325

Net Lossthrough September 30,2014 -76,208 -76,208

BalanceSeptember 30,2014 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 FINANCIALRESULTSJUNE30,2014

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 OTCPink Marketplace under the symbol EVPH.

2.SUMMARY OFSIGNIFICANT 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.

FixedAssets

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

Fairvalue 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 cashflows
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 hasoccurred, 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 andJune 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 lossand net loss.

Income Taxes

The Companyaccounts for income taxes in accordancewith ASC740 "Income Taxes" ("ASC740"). Under

ASC740, deferred income taxes are recognized for the tax consequences in future years of differences

between the tax basesof 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 IVet 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 basicand 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 EPSgives 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 EPSexcludes 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 issuableunder

conversion privileges attached to convertible promissory notes payable. The common share equivalents
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of these securities have not been inciuded in the calculations of lossper share because such inclusions

would have an anti-dilutive effect as the Company has incurred losses in the period Inception

(September 3, 2003) to June30, 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 CONCERNAND 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 lossesin 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. Asa 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. FIXEDASSETS

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

December 31,2_02 June30,2014
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Furniture $ 10,177 $ 10,177

Computerequipment 3,806 3,806

Accumulateddepreciation (4,821) (5,715)

Net book value $ 9,162 $ 8M

Depreciation expensefor the years ended December 31, 2013 and June30, 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 hasbeen taken as yet to foreclose on the property

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

6.NOTEPAYABLE

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 sharesof the Company's common stock from time to time.

On June27, 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

Leasesand 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'sdirectors.

As of June30, 2014, the Company had 60,000 shares of preferred stock issuedand 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 issued30,000,000 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 wiriding 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 June30, 2014 the company had 310,395,528 sharesof its common stock issuedand 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 losscarry-forward hasbeen 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 $ 170,805 92,956

Valuation (170,805) (92,956)
$

Net beneft $ - -

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 losscarryover $ 1,234,801

Less: change in valuation allowance (1,234,801)

Net deferred tax asset $ -
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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 losscarry-forward will start to expire in
2032.

54



SW INNOVATIVE HOLDINGS,INC.
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(Formally known aS Everybody'S Phone Company)
(A Development-Stage Company)

BALANCESHEET

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

TOTALASSETS 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

LongTerm Liabilities

Note payable - long term 63,146 37,991

TOTAL LIABILITIES 166,162 380,259

Commitments and Contingencies

STOCKHOLDERS'DEFICIT

Preferred stock, $1.00par value; 50,000,000 shares authorized; 60,000 shares issued and 60,000 30,000

outstanding as of June30,2014 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)

TOTALSTOCKHOLDERS'DEFICIT (88,667) (295,098)

TOTAL LIABIUTIES& STOCKHOLDERS'DEFICIT 77,395 85,161

** common stock .001par 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.001par 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 OFOPERATIONS

Unaudited Unaudited

Year Ended Year Ended

December 31, December 31,

2013 2012

Revenue 39,256 3,087

Cost of services sold 26,255 3,793

Grossprofit (loss) 13,001 (711)

Operating expenses:

Payroll expense 112,480 147,916

Professional fees 173,242 130,447

Rent 17,209 16,254

Advertising 5,751 14,314

Investor relations

Telephone 3,11s 3,409

Depreciation 1,787 1,788

Taxes 272

Miscellaneous 5,062 3,sor

Bank charges 241 211

Dues and subscriptions - 99

Postage 3,143 417

Printing 12 so2

Repairs - 463

Auto expense 3,soo 3,070

Travel 1,112 2,679

Office 1,634 1,462

Total operating expenses 328,861 326,838

Operating loss (315,860) (327,549)

Interest and other income

(expense) 47,761

Interest expense (1,813) (12,105)

Amortization of debt discount - (263,547)

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

Total Interest and other income

(expense) 145,ass (138,588)

Loss before income taxes (170,80s) (486,137)

Income taxes

Net loss (170,805) (486,137)
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EVERYBODY'STELEPHONE COMPANY, INC.

(Formally known as Everybody's Phone Company)

(A Development-Stage Company)

STATEMENTS OF CASH FLOWS

Unaudited Unaudited

Year ended Year ended

December 31, December 31,

2013 2012

Cashflows generated by (used in) operating activities:

Net loss -170,805 ($486,137)

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

Depreciation 1787 1,788
Common stock issued for services 80,923 164,666

Amortization of debt discount 187,328 263,547

Gain(loss) on derivative liability -280,540 -117,064

Gain on sale of Investment - -

Changes in operating assets and liabilities:

(increase) in accounts receivable 160 -160

(increase) in prepaid expenses 850 -850

(increase) in deposits 259 -817

increase (decrease) in accounts payable and accruals 81,229 4,219

Cashflows used in operating activities -98,809 -170,808

Cash flows generated by (used in) investing activities:

Purchase of equipment 0 -

Purchase of investments 0 -

Proceeds from sale of investments 0 -

Cashflows used in investing activities: 0 -

Cash flows generated by (used in) financing activities:

Advances under notes payable - 42,732

Repayments of notes payable -2,150 -44,052

Common stock issued for cash 66,250 178,125

Preferred stock issued for cash 30,000 -

Cashflows generated by financing activities: 94,100 176,805

Net change in cash and cash equivalents -4,709 5,997

Cash and cash equivalents, beginning of period 10,386 $4,389

Cashand cash equivalents, end of period 5,677 $10,386
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SW INNOVATIVE HOLDINGS; INC.

(Formally Known as Everybody's Phone Company)

(A Development-Stage Company)

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY ( DEFICIT)

FORTHE PERIOD FROM DECEMBER 31,2011 TO December 31,2013

Additionai Accumulated Total

Preferred Stock Common Stock Paid in
Capital Deficit Stockhoiders'

Shares Amount shares Amount Equity(Deficit)

Balance at December 31,2011 carried forward - 30,000 30,000 261,291,465 261,291 2,389,067 -2,881,880 -201,522

Common stock issued for cash at $0.0016per share on January 26, 2012 - - 12,200,000 12,200 7,800 - 20,000

Common stock issued for services at $0.001per share on January 27,2012 - - 36,000,000 36,000 - - 36,000

Common stock issued on conversion of debt at $0.0023per share on January 30, 2012 - - 5,769,230 5,769 7,918 - 13,687

Common stock issued on conversion of debt at $0.001per share on February 17,2012 - - 4,000,000 4,000 - - 4,000

Common stock issued on conversion of debt at $0.003 per share on March 2, 2012 - - 10,000,000 10,000 22,083 - 32,083

Common stock issued for cash at $0.0035 per share on March 15, 2012 - - 10,000,000 10,000 25,000 - 35,000

Common stock issued for services at $0.001per share on March 18,2012 - - 12,500,000 12,500 - - 12,500

Common stock issued for cash at $0.0012per share on May 21,2012 - - 12,500,000 12,500 2,500 - 15,000

Common stock issuedfor cash at $0.0009 per share on June 15,2012 - - 25,000,000 25,000 -2,500 - 22,500

Common stock issued for cash at $0.00064per share on July 16, 2012 - - 23,100,000 23,100 -8,100 - 15,000

Common stock issued for services at $0.001per share on July 19,2012 - - 62,000,000 62,000 25,000 - 87,000

Common stock issued for cash at $0.0005 per share on September 11,2012 - - 50,000,000 50,000 -25,000 - 25,000

Common stock issued for services at $0.001per share on October 1, 2012 - - 29,166,000 29,166 - - 29,166

Common stock issued for cash at $0.0027 per share on October 22,2012 - - 55,000,000 55,000 -40,000 - 15,000

Common stock issued for cash at $0.0028 per share on November 11,2012 - - 75,000,000 75,000 -54,375 - 20,625

Common stock issued for cash at $0.0026 per share on December 14,2012 - - 68,000,000 68,000 -58,000 - 10,000

Net (Loss)for the years ended December 31, 2012 - - - - - -486,137 -486,137

Balance at December 31,2012 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 - - 75,000,000 75,000 -65,000 10,000

Common stock issued for cash at $0.000073 per share on February 6, 2013 - - 106,000,000 106,000 -98,250 7,750

Common stock issuedfor services at $0.001per share on February 7, 2013 - - 246,000,000 246,000 246,000

Common stock issued for cash at $0.000051 per share on February 14,2013 - - 117,000,000 117,000 -111,000 6,000

Common stock issued for cash at $0.000064 per share on February 21,2013 - - 140,000,000 140,000 -131,000 9,000

Preferred stock issuedfor cash at $1.00per share on March 31,2013 30,000 30,000

Reverse stock split 1,000:1 July 22,2013 - - 1,435,526 1,434,090 1,434,090

Common stock issuedfor services at $0.001pershare on August 26,2013 - - 30,000,000 30,000 30,000

Common stock issued for services at $0.001per share on September 10, 2013 - - 72,000,000 72,000 72,000

Common stock Subscription issued at $0.001per share on September 23, 2013 - - 40,000,000 40,000 -40,000

Treasury Stock - - - - -27,100 27,100

Net (Loss)for the years ended December 31, 2013 - - - - -170,805 -170,805

Balance at December 31,2013 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 criticai 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 OFSIGNIFICANT 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 expensesduring 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 POLICIESCONT.

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"("ASC820-10") 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.

ASC820 establishes a fair value hierarchy that prioritizes the use of inputs used in valuation methodologies into the following three levels:

Level 1: 0.uoted 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 cashflows 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, "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

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 lossand net loss.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740 "/ncome Taxes" ("ASC740"). 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 (ioss) 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

EPSgives 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 EPSexcludes 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 lossper share because such inclusions would have an anti-dilutive effect as the

Company hasincurred lossesin the period Inception (September 3, 2003) to December 31, 2012.

BusinessSegments

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 reiiably 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 CONCERNAND 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. FIXEDASSETS

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

2m 20s

Furniture $ 10,263 $10,263

Computerequipment 3,806 3,806

Accumulateddepreciation (2,921) (1,333)

Net book value $ 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 its 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

sharesat 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" ("ASC815") 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 assessthe 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: 1year to maturity (2011-1year), 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 sharesof $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 sharesof common stock at pricesof 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 2011the Company had751,526,695 and 261,291,465 shares of its common stock issuedand outstanding.

12.RELATEDPARTY 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 losscarry-

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 $ 165,287 $ 169,623
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Valuation (165,287) (169,263)

Net benefit $ - $ -

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 asfollows:
Inception (September 3, 2003) to

December 31, 2012

Deferred tax attributed:

Net operating losscarryover $ 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 losscarry-forward approximating $3,368,017 that is available to offset future

taxable income; the losscarry-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 sharesof 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 sharesof 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"
Paror Stated Value: $ 1.00
Total sharesauthorized: 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 July22, 2013.

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

investment:

During the 2nd 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:
****On 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.

*****On 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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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:

Norman George
Title: President

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

the dates indicated.

Norman George
Title: President

November 24,2014



Exhibit 2.1

Restated Certificate of Formation:

SW Innovative Holdings, Inc.

1. 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.

2. Period of the Corporation will be perpetuity.

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

4. 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.

5. 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.

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

7. 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

8. The incorporator of SW Innovative Holdings, Inc. is:
Steven H.Bethke
2211 S.Kirkwood #20
Houston, Texas 77077
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INTERCONNECTIONAND/ORRESALEAGREEMENT
UNDERSECTIONS251AND2020FTHETELECOMMUNICATIONSACTQF1996

Thisinterconnectionand/orResaleAgree' ntunderSections251and252oftheTele¢ommunicationsActof1996
(theAgreement),byandbetweenoneormoreof th AT&Tinc,ownedILECs:BellSouthTelecommunications,Inc.,d/bla
AT&T Alabama,AT&TFlorida,AT&T Georgia, &T Kentucky,AT&T Louisiana,AT&TIMississippi,AT&T North
Carolina,AT&TSO4thCarolina.AT&TTennessee;IllinoisBellTelephoneCompanydlblaAT&Tlllinois,IndianaBell
TelephoneCompanyincorporatedd/bla AT&T Indiana,MichiganBellTelephoneCompànydibla AT&TMichigan,

TheOhioBellTelephoneCompanyd/blaAT&T Ohio,Pacific
Bell TelephoneCompanyd/bla AT&TÇaliforna.The Southern New EpqlagdTelephoneCompanyd/bla AT&T
Connecticut,SouthwesternBell TelephoneConpanyd/blaAT&T Arkansas,AT&TKansas,AT&TMissouri,A_ThI ·

Oldahoma,AT&TTexasandWisconsinBell,Inc.d/blaAT&T Wisconsin,(onlyto theextentthatthe agentforeachsuch
AT&T-ownedILECexecutesthis Agreementfor suchAT&Tinc.ownedILECandonlyto thejextentthat suchAT&TInc,
ownedILECprovidesTelephoneExchangeService as anILECineachof theState(s)listedbelow)andEverybody'sPhone
Company("CLEC'alsoreferencedas "Everybody'Phone"),a TexasCharteredCorporation,shallapplyto the Stateof
Texas.

WHEREAS,CLECreptesentsthat it is, orintendsto become,a providerof Tele honeExchangeSentice to
residentialandbusinessEndUsersofferedexclusivlyoverits ownTelephoneExchangeServicefaellitiesorpredominantly
overitsownTelephoneExchangeServicefacilitiesincombinationwith theuseof251(c)(3)UnbundledNetworkElements
purchasedfromotherentity(les)andtheResaleof TelecommunicationsServicesofothercarriers.

WHEREAS,thePartleswantto interconnecttheirnetworksat mutuallyagreedupon ointsof interconnectionto
provideTelephoneExchangeServicesandExchargeAccessto residentialandbusinessEndUsersovertheirrespective
TelephoneExchangeServicefacilitiesinthestateorstateswhicharesubjecttothisAgreement;nd

WHEREAS,thePartiesareenteringintoths Agreementtosetforththerespectiveobl1gtionsofthePartlesandthe
termsandconditionsinderwhichthePartieswillinterconnecttheirnetworksandfacilitiesandprovideto eachotherservlees
asrequiredbytheTelecommunicationsActof1996asspecificallysetforthherein;and

WHEREAS,forpurposesof thisAgreementCLECintendsto operatewhereoneorm reoftheAT&T inc.entities,
hereinatterreferredto as,BellSouthTelecommunications,Inc,,dlblaAT&TAlabama,AT&T Florida,AT&TGeorgia,
AT&TKentucky,AT&TLouisiana,AT&TMississippi,AT&TNorthCarolina,AT&TSouthdarolina,AT&TTennessee;
lilinois Bell TelephoneCompanydlblaAT&T lllinois,IndianaBell TelephoneCompanyincorporateddlbla AT&T
Indiana,Michlaan.BellTelephoneC_ompanydilija AT&T Michigan,NevadaBellTelephóneCompanydlbía AT&T
Nevada,The OhioBell Telephone Companydlbld AT&T chio, Pacifle Bell TelephoneComplanyd/blaAT&TCalifornia,
The SouthemNewEnglandTelephoneCompanyd/blaAT&T Connecticut,SouthwesterriBellTelephonecompany
d/blaAT&T Arkansas,AT&TKansas,AT&TMissouri,AT&TOklahoma,AT&T TexasandlWisconsinBell, Inc, d/bla
AT&T Wisconsin,the incumbentLocalExchangeGarrier(s)andCLEC,aCompetitiveLocalExbhangeCarrier,hasor,prior
to theprovisioningofanyInterconnection,accessto 251(c)(3)UnbundledNetworkElements,Tel4communleationsServicesor
any otherfunctions,facilities,productsorserviceshereunder,willhave beengrantedauthcrityto providecertainlocal
TelephoneExchangeServicesintheforegolngILECServiceareasbytheappropriateStatecom ission(s);

NOW,THEREFORE,the Partlesherebyageeasfollows:

ATT-Everybody' s Phone Company-999/09 13
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1.0 Introduction

1.1 ThisAgreement,if an InterconnectionAgreementbutnotastandaloneResaleAgreement,Iscomposedof the
foregoingrecitals,treGeneralTermsandCordidons(GT&C),set forthbelow,andcertainAttachments,Scheduies,
ExhibitsandAddenla immediatelyfollowingthisGT&C,all of whichareherebyincorporatedinthisAgreementby
thisreferenceandcmstitutea partofthisAgreement.If thisagreement1sastandaloneResaleServicesAgreement
butnotanintercon'lectionAgreement,it is likewisecomposedof theforegoingrecitals,the GeneralTermsand
Conditions(GT&C)set forthbelow(exceptasprovidedin the followingsentence),andcertainAttachments,
Schedules,ExhibitsandAddendaimmediatelyfollowingthis GT&C,allofwhichare herebyincorporatedin this
Agreementbythisr iferenceandconstitutea riartof thisAgreementexceptforthe followingAttachments,whichare
inapplicableto anddo not applyto a standaloneResaleAgreement:Attachment02 - Networkintercoimection;
Attachment08 - Bt naFideRequest;andAttachment14 - xDSLLoops.Specificreferenceto servicesotherthan
ResaleServicesshill notentitleCLECto ordersuchserviceswithoutfirstamendingthisAgreementto incorporate
anyandalldetailedAttachmentsprovidingnecessaryterms,conditionsandpricesfor suchservices.

2.0 Definitions

2,1 "Act"meanstheCoinmunicationsActof1934[47U.S.C.1531,asamendedbytheTelecommunicationsActof 1996,
PublicLaw104-104110 Stat, 56(1996)codifièdthroughout47U.S.C,

2.2 "AccessCompensalon"meansthecompensa,ilonpaidby onePartytotheotherPartyfortheoriginationitermination
ofintral.ATAandinerLATAtoll callstolfromitsEndUsers.AccessCompensationis inaccordancewiththeLEC's
tarifiedaccessratesandasaddressedinAttachment02 - Network.Interconnection.

2.3 "AccessServiceRequest(ASR)"meanstheI dustrystandardformusedbythePartlesto add,establish,changeor
disconnecttrunksforthepurposesof Interconriection,

2.4 "AccessibleLetter()" meansthe correspondenceusedto communicatepertinentInformationregardingR&T.
22STATEto the CLECcommunity.

2.5 "Affiliate"isAsDef edintheAct.

2.6 "AltemateBillingS ce(ABS)"or"AltematelySiiledTraffic(ABT)",asdescribedinAttachment10- ABT,meansthe
servicethatallows ndUserstobillcallsto accountsthatmaynotbeassociatedwiththeoriginatingline.Thereare
threetypesofABS BTcalls:callingcard,call ctandthirdnumberbilledcalls,

2.7 "ApplicableLaw"mansall laws,statutes,commonlaw,regulations,ordinances,codes,rules,guidelines,orders,
permits,tariffsandapprovals,includingthose elatingto theenvironmentorhealthandsafety,of anyGovemmental
AuthoritythatapplytothePartiesorthesubjectmatterofthisAgreement.

2.8 "AsDefinedinthe ct"meansasspecificallyd finedbytheAct.

2.9 *AsDescribedinth Act"meansasdescribednorrequiredbytheAct.

2.10 "AT&TInc (AT&TVmeanstheholdingcompanywhich-directlyor indirectlyownsthe followingILECs: BellSouth
Telecommunicationslac,d/blaAT&TAlaban)a,AT&TFlorida,AT&TGeorgia,AT&TKentucky,AT&T Louisiana,
AT&T Mississippi,AT&TNorthCarolina,AT&T SouthCarolinaandAT&TTennessee;IllinoisBellTelephone
Companyd/blaAT&Tlilinois,IndianaBellTplephoneCompanyincorporatedd/blaAT&Tindiana,MichlganBell
TelephoneCompanyd/blaAT&TMichigan,NevadaBellTelephoneCompanydlblaAT&TNevada,TheOhioBell
TelephoneCompanyd/bleAT&TOhio,PacificBellTelephoneCompanyd/blaAT&TCalifornia,TheSouthemNew
EnglandTelephongCompanydlble AT&T Connecticut;SouthwesternBell TelephoneCompanydibla AT&T
Arkansas,AT&TKynsas,AT&TMissouri,AT&TOklahomaand/orAT&TTexas,and/orWisconsinBell,Inc.d/ble
AT&TWisconsin.AsusedinthisAgreement,T&Trefersto theAT&Tinc,ll.ECsonly.

2.11 "AT&T-225TATE"NeanstheAT&T-owned11EC(s)doingbusinessinAlabama,Arkansas,Califomia,Connecticut,
Fiorida,Georgia,lainois,indiana,Kansas,Kentucky,Louisiana,Michigan,Mississippi,Missouri,Nevada,North
Carolina,Ohio,Okihoma,SouthCarolina,Tennessee,TexasandWisconsin.

ATT-Everybody' s Phone CompanpcBV12/09 14
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2.12 "AT&T-21STATE"meanstheAT&T·owne ILEC(s)doingbusinessinAlabama,Aransas,California,Florida,
Georgia,lilinois,Indiana,Kansas,Kentuc,Louisiana,Michigan,Mississippi,Missou, Nevada,NorthCarolina,
Ohio,Oklahoma,SouthCarolina,Tennessen,TexasandWisconsin.

2.13 "AT&T-13STATENmeansthe AT&T-ownedILEC(s)doingbusinessinArkansas,Calomia,Connecticut,Illinois,
Indiana,Kansas,Michigan,Missouri,Nevad Ohio,Oklahoma,TexasandWisconsin.

2.14 "AT&T-12STATE"meanstheAT&T-ownedLEC(s)doingbusinessinArkansas,Califorra, lilinals,Indiana,Kansas,
Michigan,Missouri,Nevada,Ohio,Oklahom,TexasandWisconsin.

2.15 "AT&T-10STATE"meanstheAT&T-ownedILEC(s)doingbusinessinArkansas,Illinois,Indiana,Kansas,Michigani
Missouri,Ohio,Oklahome,TexasandWisconsin,

2.16 "AT&T-8STATE"meansthe AT&T-ownedILEC(s)doingbusinessin Arkansas,Califèrnia,Connecticut,Kansas,
Missouri,Nevada,OklahomaandTexas,

2.17 "AT&T-7STATE"meansthe AT&T-ownedILEC(s)doing businessin Arkansas,Celifornia,Kansas,Missouri,
Nevada,OklahomaandTexas.

2,18 'AT&T-4STATE"meanstheAT&T-ownedIL C(s)doingbusinessinArkansas,Kansas, issouriandOklahoma.

2,19 "AT&TALABAMA"meanstheAT&T-owneILECdoingbusinessinAlabama.

2.20 "AT&TARKANSASNmeanstheAT&T-ownedILECdoingbusinessinArkansas,

2.21 "AT&TCALIFORNIA"meanstheAT&T-ownedILECdoingbusinessinCallfornia.
2.22 "AT&TCONNECTICUT"meanstheAT&T-o nedILECdoingbusinessinConnecticut.

2.23 "AT&TFLORIDA"meanstheAT&T-ownedECdoingbusinessinFlorida.
2.24 "AT&TGEORGIA"meanstheAT&T-ownedLECdoingbusinessinGeorgia.

2.25 "AT&Tll-LINOIS"meanstheAT&T-ownedll ECdoingbusinessinlillnois.

2.26 "AT&TINDIANA"meanstheAT&T-ownedl(EC doingbusinessin indiana.

2.27 "AT&TKANSAS"meanstheAT&T-ownedII(ECdoingbusinessinKansas,

2.28 "AT&TKENTUCKY"meanstheAT&T-ownedILECdoingbusinessinKentucky.

2.29 "AT&TLOUISIANA"meanstheAT&T-ownedILECdoingbusinessinLouisiana.

2.30 "AT&TMICHIGAN"meanstheAT&T-ownedILECdoingbusinessinMichigan.

2.31 "AT&TMIDWESTREGION5·,STATE"meadstheAT&T-ownedILEC(s)doingbusiness illinois,Indiana,Michigan,
OhloandWisconsin,

2,32 "AT&TMISSISSIPPl"meanstheAT&T-ownèdILECdoingbusinessinMississippi.

2,33 "AT&TMISSOURI"meanstheAT&T-ownedILECdoingbusinessinMissouri.

2.34 "AT&TNEVADA"meanstheAT&T-ownedit ECdoingbusinessinNevada,

2.35 "AT&TNORTHCAROLINA"meanstheAT&T-ownedILECdoingbusinessinNorthCarona.
2.38 "AT&TOHio"meanstheAT&T-ownedILECdoingbusinessinOhlo.
2,37 "AT&TOKLAHOMA"meanstheAT&T-ownedILECdoingbusinessinOklahoma.

2,38 "AT&TSOUTHCAROLINA"meanstheAT& -owned ILECdoingbusinessinSouthCardina.
2,39 "AT&T SOUTHEASTREGl0N9-STATE" eens the AT&T-ownedILECSdoing bu inessinAlabama,Florida,

Georgia,Kentucky,Louisiana,Mississippi,N rth Carolina,SoothCarolinaandTennessee.
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2.40 "AT&TSOUTHWÈSTREGION5-STATE"meanstheAT&T-ownedILEC(s)doingbusinessin Atkansas,Kansas,
Missouri,Oklahom?andTexas.

2.41 "AT&TTENNESSEE"meanstheAT&T-owned(LECdoingbusinessinTennessee,

2.42 "AT&TTEXAS"mdanstheAT&T-ownedILECdoingbusinessinTexas.

2.43 "AT&TWESTRE ION2-STATE"meanstheAT&T·ownedILEC(s)doingbusinessinCaliforniaandNevada.

2.44 "AT&TWISCONSIN"meanstheAT&T-ownetilLECdoingbusinessinWisconsin.

2,45 "AuditedParty"me nsthePartybeingauditeby theAuditingParty.
2.46 "AuditingParty"neensthe Party conductlg an auditof the AuditedParty'sbooks,records,data and other

documents.

2,47 "AutomatedMessge Accounting(AMA)"meansthe structurethat is inherentin switchtechnologythat initially
recordsTelecommnicationmessageInformtion.AMAformatiscontalnedin the AutomatedMessageAccounting
documentpublish byTelcordia(formerlyknownasBellcore)as GR-1100-CORE,wítichdefinesandamendsthe
industrystandardformessagerecording.

2.48 "BillDueDate"mebnsthirty(30)calendarda fromthebilidate.

2.49 "BiledParty"meadstherecipientPartyof a bIlrenderedfromtheBillingParty.
2.50 "BillingParty"meansthePartyrenderingabil

2.5'l "BonaFideReque¢t(BFR)"meanstheprocesdescribedinAttachment08 - BonaFideRequest(BFR).
2.52 "BusinessDay"mbansMondaythroughFriday,excludingholidaysonwhichthe applicableAT&T-22STATEILEC .

doesnotprovisionbewretailservicesandpro ucts,

2.53 "BusyUneVerliicaion(BLV)''meansa servic wherebyanEndUserrequestsanoperatortoconfirmthebusystatus
ofa line.

2,54 "CABS''meanstheCarrierAccessBillingSysem.
2.55 "CallingNameDelveryService(CNDS)"me nsa servicethatenablesa terminatingEndUserto identifythecalling

Partyby adispi d namebeforea call is ánswered.The callingParty'snameIs retrievedfroma callingname
databaseanddel edto theEndUser'sprmisebetweenthefirstandsecondringfordisplayoncompatibleEnd
Userpremiseseq pment.

2,56 "CashDeposit"mnsacashsecuritydeposiInU.S.dollarsheldbyAT&T-22STATE.

2.57 "CentralAutomatiMessageAccounting(CA IA)Trunk"meansa trunkthat usesMulti-Frequency(MF)signalingto
transmitcallsfrom LEC'sswitchto anAT&T 22STATEE911SelectiveRouter.

2.58 "CentralizedMesdageDistributionSystem(ÉMDS)"meanstheindustry-widedatacollectionsystem,whichhandles
the dailyexchangofmessagedetallsbetwenCMDSparticipatingtelephonecompanies(alsoknownas CMDS
DirectParticipan..AT&T-22STATEisaCM,DSDirectParticipant.

2.59 "CentralOfficeS‡ch (CO)"meansthe switchingentitywithinthe publicswitchedTelecommunicationsnetwork,
includingbutnotlimitedto:

2.59.1 "EndOfficeSwitch"or"EndOffice"meansthe switchingmachinethatdirectlyterminatestrafficto and
receive trafficfrompurchasersof localExchangeServices.An EndOfficeSwitchdoesnotincludea
PBX.

2.59.2 "TandeOfficeSwitch"or"Tande (s)Nareu5edtoconnectandswitchtrunkcircuitsbetweenandamong
otherCentralOfficeSwitches.ATandemSwitchdoesnotincludeaPBX.
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2.60 "ChargeNumber"meanstheCCSsignalirgparameterthat refersto thenumbertransmittedthroughthenetwork
identifyingthebillingnumberofthecallingarty.

2.61 "Claim"meansanypendingortlireatenedclaim,action,proceedingorsuit,

2.62 "CommercialMobileRadioService(s)(CMS)"isAsDefinedintheActandFCCrules.

2.63 "Commission"meanstheapplicableState gencywithregulatoryauthorityoverTelecomunications.Thefofowing
isa listoftheappropriateStateagencies:

2.63,1 theAlabamaPublicServiceCon)mlsslon(APSC);

2.63.2 theArkansasPublicServiceCormission(AR-PSC);

2.63.3 thePublicUtilitiesCommissionqftheStateofCalifornia(CA.PUC);

2.63,4 theConnecticutDepartmentof ublicUtilityControl(DPUC);

2.63.6 theFloridaPublicServiceComnIssion(FPSC);

2.63.6 theGeorgiaPublicServiceCom lission(GPSC);

2.63.7 thelilinoisCommerceCommissn(IL-CC);

2.63,8 theladianaUtilityRegulatoryCommission(IN-URC);

2.63.9 theKansasCorporationCommision(KS-CC);

2,63,10 theKentuckyPublicServiceCo mission(KPSC);

2,63.11 theLouisianaPublicServleeCol mission(LPSC);

2,63.12 theMichiganPublicServiceConmission(Mi-PSC);

2.63.13 theMississippiPublicServiceC mmission(MPSC);

2.63.14 theMissouriPublicServiceComniission(MO-PSC);

2.63.15thePublicUtilitiesCommissionfNevada(NV-PUC);

2.63.16 theNorthCarolinaUtilltlesCom ission(NCUC);

2,63,17 thePublicUtilitiesCommissionf Ohio(PUC-OH);

2.63.18 theOklahomaCorporationComi Ission(OK-CC);

2.63.19thePublicServiceCommissionófSouthCarolina(PSCSC);

2.63.20 theTennesseeRegulatoryAuthtrity(TRA);

2.63.21 thePubtleUtilityCommissionof exas(PUC-TX);and

, 2.63.22 the PublicServiceCommissionófWisconsin(PSC-WI),

2.64 "CommonChannelSignaling(CCS)"meaåsan out-of-band,packet-swltched,signalingnetworkusedto transport
supervisionsignals,controlsignals,anddatamessages.kis,a specialnetwork,fullyseparatefromthetransmission
pathofthepublicswitchednetwork,Unle(sotherwiseagreedby theParties,theCCSprotocolusedbythe Parties
shallbeSS7,

2.66 "CommonLanguageLocationIdentider(CLil)"meansthecotlesthatprovideaunique1-characterrepresentationof
a networkinterconnectionpoint.The first8 charactersidelitifythecity,stateandbu inglocation,whilethe last

.-s three(3)charactersidentifythenetworkcomponent.

2.66 "CompetitiveLocalExchangeCarrier(CLEC)"meansa telephone companycertificted by the Commissionto
providelocalExchangeServicewithinAT&T-22STATE'sfranchisedarea,

ATT-Everybody' s Phone dompany-CS9627098 17



11/04/2014 9:54AM FAX 7132881820++ EVERVBODV'S PHONE COMPAR @0028/0034

I

GeneralTermsandConditions/AT&T-22STATE
Page9of51

Everybody'sPhone
Version:3408- ResaleAgreement10/14/08 ..

2.67 "CustomerUsage ata" meansthe TelecommunicationsServicesusagedata of CLECEndUsermeasuredin
minutes,sub-minutyincrements,messageunits,orotherwise,thatis recordedby AT&T-22STATEandforwardedto
CLEC.

2.68 "CustomerNameundAddressinformation( NA)"meansthename,serviceaddressandtelephonenumbersofa
Party'sEndUsersora particularExchange ea.CNAincludesnon-publishedlistings,cointelephoneinformation
andpublishedlistings.

2,69 "DailyUsageFile"or"DUF"or"UsageExtr(ct"meansa servicewhichprovidesEndUserusagecali recordsas
describedinAttachaient11- DailyUsageFlie

210 "DelayingEvent"meansanyfailureof a Partytoperformanyofitsobligationssetforthin thisAgreement,causedin
wholeorinpartby:

2.70.1 the failue of theotherPartyto pe@rmanyofits abilgationssetforthin this Agreement,includingbutnot
limitedtba Party'sfailuretoprovidetheotherPartywithaccurateandcompleteServiceOrders;

2.70.2 anydeldy,actor failuretoactbytheotherPartyoritsEndUser,agentorsubcontractor;or

2.70.3 anyForpeMajeureEvent.
2,71 "DialingParity"me½nsAsDefinedinthe Act.AsusedinthisAgreement,DialingParityreferstobothLocalDialing

ParityandTollDiafpgParity.

2.72 "DigitalSignalLev41"meansoneofseveraltrasmissionratesinthetimedivisionmultiplexhierarchy.

2.73 "DigitaiSignalLevylO (DS-0)"meanstheI west-levelsignalin thetimedivisionmultiplexdigitalhierarchy,and
representsa voicelgradechanneloperatingat eitherthe56 Kbpsor64Kbpstransmissionbit rates.Thereare24
DS-0channelsinalDS-1,

2.74 "DigitalSignalLevdi1(DS-1)"meansthe1.54Mbpsfirstlevelsignalinthetimedivisionmultiplexhierarchy.

2.75 "DigitalSignalLevål3 (DS-3)"meansthe44.76Mbpsthirdlevelsignalinthetimedivisionmultiplexhierarchy,

2.76 "DigitalSubscriberI.ine(DSL)"meansasdefi edinAttachment14- xDSLLoops.
2.77 "DiscontinuanceN0tice"meansthewrittenNáticesentby theBillingPartyto theotherPartythatnotifiestheNon-

PayingPartythatlivorderto avoiddisruptionordisconnectionof the interconnectionServices,fumishedunderthis
Agreement,theNoki-PayingPartymustremitallUnpaidChargestotheBillingPartywithinfifteen(15)calendardays
followingreceiptofltheBillingParty'sNoticeof UnpaidCharges.

2.78 "DisputedAmount" as used in Section 11 8 below,meansthe amountthat the DisputingPartycontendsis
incorrectlybllied.

2.79 "DisputingParty"a usedin Section11.8belo ,meansthePartyto thisAgreementthat isdisputingan amountina
billrenderedbythdBillingParty.

2.80 "ElectronicFileTrènsfer"meansanysystemorprocessthatutilizesan electronicformatandprotocolto sendor
receivedatafiles,

2,81 "EndUser(s)"meas a ThirdPartyresidenceorbusinessthatsubscribestoTelecommunicationsServicesprovided
by anyofthePargesat retail.Asusedheren, theterm"EndUser(s)"doesnot includeanyof thePartiesto this
AgreementwithrespecttoanyitemorserviceobtainedunderthisAgreement.

2.82 "EnhancedServic Provider(ESP)"meanstneproviderof enhancedservices,as thoseservicesaredefinedin47CFRSection64.7

2.83 "ExchangeAccessmeansAsDefinedintheAct.
2,84 "ExchangeArea" eansanarea,definedbyt eCommission,forwhichadistinctlocalratescheduleis ineffect.
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2.85 "ExchangeMessageinterface(EMI)"(for erlyExchangeMessageRecord"EMRN)meansthe standardusedfor
exchangeofTelecommunicationsmessageinformationamongTelecommunicationsCarersforbillable,non-blilable,
CABS,sample,settlementandstudydata EMIformatis containedinTelcordiaPrac,ticeBR-010-200-010,CRtS
ExchangeMessageRecordandtheAlliaticeforTelecommunleationsIndustrySolutions(ATIS)document,ATlS-
0406000-xm.(nxxreferstotheyearofp4blication)

2.86 "ExchangeService"meansTelephoneExcliangeServiceasDefinedintheAct.
2.87 "FCC"meanstheFederaiCommunicationspommission.

2.88 "FeatureGroupA(FGA)"meanscallseithe(originatedby,ordeliveredto,anEndUserwhohaspurchasedswitched
accessFGAservicefromtheinterstateor intrastatetariffsof eitherParty.FGAalsoincludes,butis notilmRedto,
FGA-likeservicesprovidedby eitherParty herecallsareoriginatedfromand/ordeli†eredto numberswhich are
assignedto aRateCenterwithinoneLAT, butwherethePartyreceivingthecall isghysicallylocatedina LATA
differentthantheI.ATAofthePartyoriginatingthecall.

2.89 "FeatureGroupD(FGD)"meanstheaccessavailabletoallcustomers,providingtrunk ideaccessto aParty'sEnd
OffleeSwitcheswithanassociateduniform101XXXXaccesscodeforcustomer'suse originatingandterminating
communications,

2.90 "FiberMeet"meansan Interconnectionarchitecturemethodwherebythe Parties hysicallyinterconnecttheir
networksviaanopticalfiberinterface(aso posedtoanelectricalinterface),usinga sin lepoint-to-pointlinearchain
SONETsystem.

2.91 "ForeignExchange(FX)"or"FX-like"Servicemeansa retailservleeofferingwhichallöwsFXEndUsersto obtain
ExchangeServicefroma mandatorylocal liingareaotherthanthemandatorylocalcillingareawheretheFXEnd
Userisphysicallylocated,butwithinthese eLATAasthenumberthatis assigned.FXServiceenablesparticular
EndUsersto avoldwhatmightotherwise e tali callsbetweenthe FXEndUser'sphyical locationandotherEnd
Usersin theforeignexchange.

2.92 "FXTelephoneNumbers"meansthosetel honenumberswithratingandroutingpoint ataredifferentfromthose
of thegeographicareainwhichtheEndU r isphysicallylocated.FXTelephoneNumersthatdeliverseconddial
toneandtheabilityforthecallingPartytoenteraccesscodesandanadditionalreciplet telephonenumberremain
classifiedas FeatureGroupA (FGA)cais, and are subjectto the originatingand terminatingcarrier'stariffed
SwitchedExchangeAccessrates(alsoknownas"MeetPointBilled"compensation).

2.93 "FraudMonitoringSystem"meansan off-Il e administrationsystemthatmonitorssus ectedoccurrencesofABT-
relatedfraud,

2,94 "GovemmentalAuthority"meansanyfed I, state,local,foreign,or Internationalcout, government,department,
commission,board,bureau,agency,offici ,or otherregulatory,administrative,legisla e,or judicialauthoritywith
jurisdictionoverthesubjectmatterat issue

2.95 "IncumbentLocalExchangeCarrier(lLEC)"sAsDefinedintheAct.

2,96 "IntellectualProperty"meanscopyrights,p tents,trademarks,tradesecrets,maskwoksandallotherintellectual
propertyrights.

2.97 "IntegratedDigitalLoop·Carrier" means subscriberloop carriersystemthat is enty-four(24) local Loop
transmissionpathscombinedintoa1,544 psdigitalsignalwhichintegrateswithintheawitchata DS1level.

2.98 'integratedServicesDigitalNetwork(ISD " meansa switchednetworkserviceth providesend-to-end digRai
connectivityfor thesimultaneoustransmiss ofvoiceanddata, BasicRateInterface-lDN(BRI-ISDN)providesfor
adigitaltransmissionoftwo(2)64Kbpsbearerchannelsandone(1)16 Kbpsdatacha el(2B+D).

2.99 "lnterconnection"isAsDefinedin the Act.
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2.100 "InterconnectionA tivation Date''meanstie datethat the constructionof the joint facility Interconnection

arrangementhasb encompleted,trunkgroupshavebeenestablished,Jointtrunktestingiscompletedandtrunks
havebeenmutualacceptedby theParties.

e(s)NmeansInterconnection,ResaleServices,251(c)(3)UNEs,Collocation,functions,

facilities,productsindservicesofferedunderthisAgreement.

2.102 "InterexchangeCari1er(IXC)"meansacarrlerthatprovides,directlyor Indirectly,interLATAorintraLATATelephone
TollServices. ;

2.103 "InterLATA"lSAsDefinedintheAct.

2.104 "IntermediateDistrlutionFrame(IDF)"mearl a secondframethat augmentsanexistingMainDistributionFrame.
Linesoroutsideca!esdonotterminateontheIDF.

2,105 "IntemetServicePfovider(ISP)"meansanE5PthatprovidesInternetServices,andis definedinparagraph341 of
theFCC'sFirstReortandOrderinCCDocketNo.97-158.

2.106 "ISP-BoundTraflicmeansTelecommunicatiopstraffic,inaccordancewiththeFCC'sOrderonRemandandReport
andOrder,inthe 'atterof implementationofitheLocalCompensationProvisionsintheTelecommunicatlonsAct of
1996,intercarrieri ompensationfor ISP-Botta,dTraffic,FCC01-131,CCDocketNos.96-98,99-68(ref.April,27,
2001)("FCCISP ompensationOrder"),"lSP-BoundTraffic"shallmeanTelecommunleationstrafficexchanged
betweenCLECan AT&T-22STATE InwhichtheoriginatingEndUserofonePartyandtheISPservedbytheother

Partyare. I

2.106.3both phyicallylocatedin the sarr(eILEC.LocalExchangeAreaasdefinedby the ILEC'sLocal(or
"General")ExchangeTariffontiiewiththeCommissionorregulatoryagency;or

2.106,2bothphycallylocatedwithinneighboringILECLocalExchangeAreasthatarewithinthesamecommon
mandatorlocalcallingarea.Thisin ludes,butit isnotlimitedto,mandatoryExtendedAreaService(EAS),
mandatorExtendedLocalCallingService(ELCS)orothertypesof mandatoryexpandedlocal caliing
scopes..

2.107 "IntraLATATollTaffle"meansthe IntraLATAtraffic,regardlessof the transportprotocolmethod,betweentwo
locationswithinoneLATAwhereoneof the cationsliesoutsideofthemandatorylocalcallingareaasdefinedby
theCommission.:

2 108 "JurisdictionalIdenificationParameter(JIP)"s an existingsix (6) digit(NPA-NXX)fieldin theSS7message.This

fielddesignatesth firstpointof switching,

2:109 "LatePaymentCh4rge"meansthechargethetis appliedwhena CLECfallstoremitpaymentforanychargesbythe
BillDueDate,or 1.fpaymentfor anyportionof thechargesis receivedfromCLECafterthe BillDue Date,or if
paymentforanyprtionof thechargesis retevedinfundswhicharenotimmediatelyavailableorreceivedbyAT&T-
ESTATEasoftheBillDueDate,or iftheCL CdoesnotsubmittheRemittanceinformation,

2.110 "LEC-carried"measthetransportofcallsor i essagesonaCarrier'snetwork.

2.111 "Letterof Credit"meansthe unconditional,irrevocablestandbybank letterof creditfroma financialinstitution
acceptableto AT&T-22STATE namingthe AT&T-owned 1LEC(s)designatedby AT&T-22STATEas the
beneficiary(les)threofandotherwiseontheAT&T-22STATELetterof Creditform.

2.112 "LineinformationIDataBase(LIDB)"means4transaction-orienteddatabasesystemthatfunctionsas a centralized
repositoryfordat6storageandretrieval.LIDBis accessiblethroughCCSnetworks.LIDBcontainsrecords
associatedwithEndUserlinenumbersandspecialbillingnumbers.

2.113 "LineSide"meanstheEndOfficeswitchconnectionsthathavebeenprogrammedto treatthecírcuitas a localline
connectedtoater tinatingstallon(e.g.,ano dinarysubscriber'stelephonestationset,a PBX,answeringmachine,
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facsimilemachineorcomputer),1.ineSideeonnectionsoffero.nlythosetransmissionan signalfeaturesappropriate
foraconnectionbetweenanEndOfficeandsuchterminatingstation.

2.114 "LocalAccessandTransportArea(LATA)"i?AsDennedintheAct.

2,115 "LocalExchangeCarrier(LEC)"IsAsDefi d intheAct,

2,116 "LocalExchangeRoutingGuide(LERG)"‡eanstheTelcordaReferencedocumentu edbyTelecommunications
Carriersto identifyNPA-NXXroutingaqd hominginformationasweil as Netwar elementand equipment
designations.

2.117 "LocalInterconnectionTrunks/TrunkGroupi"meansthetrunksthatareusedfor the terminationof LocalExchange
Traffic,pursuanttoTeicordiaTechnicalRef renceGR317-CORE,

2.118 "LocalNumberPortability(LNP)"meanstheabilityof usersofTelecommunicationsServi esto retainthe presenceof
apreviouslyexistingtelephonenumber(s).

2.119 "LocationRoutingNumber(LRN)"meansthe ten (10)digit numberthat is assigne to the networkswitching
elements(CentraiOffice-HostandRemotesasrequired)fortheroutingofcallsinthenetwork.The firstsix(6)digits
of theLRNwiiibeoneoftheassignedNPdNXXoftheswitchingelement,Thepurposdandfunctionalityof thelast
four(4)digitsoftheLRNhavenotyetbeendefinedbutarepassedacrossthenetworktoitheterminatingswitch,

2.120"LocalServiceProvider(LSP)"meanstheL CthatprovidesretaillocalExchangeServicetoanEndUser,TheLSP
mayormaynotprovideanyphysicalnetworkcomponentsto supporttheprovisionoftha EndUser'sservice.

2.121 "LocalServiceRequest(LSR)"meansthe formusedto inputordersto the i.ocalServiceCenter(LSC) by CLEC,
including,butnotlimitedtoorderstoadd,e tablish,changeordisconnectservices.

2.122 "MainDistributionFrame(MDF)"meanstheterminationframeforoutsidefacilityandinter-exchangeofficeequipment
attheCO.

2.123 "MultipleExchangeCarrierAccessBilling"'or"MECAB"meansthedocumentpreparedbytheBillingCommitteeof
the OBF,which functionsunder the auppicesof the CarrierLiaisonCommittee(CLC)of the Alliancefor
TelecommunicationsindustrySolutions(A}lS).TheMECABdocument,publishedby4TISas ATIS/0BF-MECAB-
Issue6,February1998,containstherecorymendedguidelinesfor thebillingof accessservicesprovidedto anIXC
bytwoormoreLECs,orbyoneLECintwo rmorestates'withinasingleLATA,

2.124 "MultipleExchangeCarrlersOrderingandDesign"or"MECOD"meanstheGuidelinesfo AccessServices- Industry
Supportinterface,a documentdevelopedbytheOrdering/ProvisioningCommitteeofth 0BF,whichfunctionsunder
theauspicesoftheCarrierLiaisonCommiteeofATIS.The=MECODdocument,pubii edbyATISasATISloBF-
MECAB-issue3, February1993,estabusiesmethodsfor processingordersfor ac ss servicewhichis to be
providedtoanIXCbytwoormoretelecomiunicationsproviders. I

2.125 "Meet-PointBilling(MPB)"meansthebillingassociatedwith interconnectionoffaellitie betweentwoormoreLECs
fortheroutingoftrafficto andfromanlXC‡lthwhichoneoftheLECsdoesnothavea rectconnection,Ina multi-
bilienvironment,eachPartybillstheappropriatetarifiedrateforitsportionofa jointly ovidedSwitchedExchange
AccessService.

2.126 "MultipleBilllSingleTariff' meansthe billingmethodusedwhenSwitched Exchang AccessServicesis jointly
providedbythe Parties.Asdescribedin tl eMECABdocument,eachPartywill rendera bili in accordancewithits
owntarlifforthatportionoftheserviceit pr vides.EachPartywillbillits ownnetworkac essservicerates.

2.127 "NetworkDataMover(NDM)"or"ConnectDirect"meanstheindustrystandardprotoc4for transferringinformation
electrically.

-, 2.128 "Non-PayingParty"is the Partythat has et madepaymentby the BillDueDateo all amountswithinthe bill
renderedbytheBillingParty..
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2.129 "NorthAmerican umberingPian(NANP)"meansthenumberingarchitecturein whicheverystationin theNANP
Areais identifiedb) a uniqueten(10)-digitaddressconsistingof a three(3)-digitNPAcode,a three(3)-digitcentral
odicecodeofthef4rmNXX,andafour(4)-digitlinenumberoftheformXXXX,

2.130 "NumberingPianArea(NPA),"also calledgreacode,meansthethree(3)-digitcode thatoccupiestheA,B,C
positionsin theter)(10)-digitNANPformatthatappliesthroughouttheNANPArea. NPAsare of the formNXX,
whereNrepresentbthedigitstwo(2)throug nine(9)andXrepresentsanydigitzero(0)throughnine(9), in the
NANP,NPAsarei classifiedas eithergeographicor non-geographic:a) GeographicNPAs are NPAswhich

- correspondto di e geographicareaswitlin the NANPArea: b)Non-geographicNPAsareNPAsthat donot
correspondtodi etegeographicareas,butwhichareinsteadassignedforserviceswithattributes,functionalities,
orrequirementsth transcendspecificgeographicboundaries.ThecommonexamplesareNPAsintheN00format,
(e.g.,800).

2.131 "NumberPortabiliti"isAsDefinedintheAct.
2,132 "NXX"or"CerttralOfficeCode"is thethree(G)-digitswitchentitylndicatorthat is definedby the fourth (4*)through

sixth(6*)digitsofja ten (10)-digittelephonenumberwithintheNANP.EachNXXCodecontains10,000station
numbers.

2.133 "OperatingCompaty Number(OCN)"meansthenumericCompanyCodeassignedbyNECAidentifyingCLECasa
ResaleorUNEprovider,

2.134 "OperationsSuppdrtSystems(OSS)"meansthesuiteoffunctionswhichpermitsCLECtointerfacetothe llEC for
pre-ordering,ordeing,provisioning,maintenance/repairandbillingasdescribedintheAttachment03- Operations
SupportSystems(OSS)herein.

2 '135 "OrderingandBiliig Forum(OBF)"meanstheforumcomprisedof localtelephonecompaniesandinter-exchange
carriers(IXCs),Whoseresponsibiittyis to createand documentTelecommunleationindustryguidelinesand
standards.

2.136 "OutofExchangeEC(OE-LEC)"meansa LECoperatingwithinAT&T-22STATE'siticumbentlocalExchangeArea
andprovidesTelecommunicationsServiceslutiilzingNPA-NXXsidentiñedto residein a ThirdPartyILEC'slocal
ExchangeArea, i

2.137 "Outof ExchangelTraffic"is definedas loca,transit,or intraLATAtrafficto orfromanon-AT&T-22STATEiLEC
ExchangeArea, i

2.138 "Party"meanseiterCLECor theAT&T-ownedILEC:useof the term"Party"includeseachofthe AT&T-owned
ILEC(s)thatisaPartyto thisAgreement."Parties"meansbothCLECandtheAT&T-ownedILEC.

2.139 'PastDue"meanswhenaCLECfailsto rem paymentforanychargesbytheBHiDueDate,or if paymentforany
portionof thechalgesis receivedfromCLECaftertheBißDueDate,or if paymentforanyportionof the chargesis
receivedin fundsNhicharenot immediatelyavailableto AT&T-22STATEas of theBillDueDate(individuallyand
collectivelymeansPastDtie).

2.140 "Person"meansa i individualorapartnershienassociation,ajointventure,a corporation,abusinessora trustor
otherentityorganiedunderApplicablelaw,anunincorporatedorganizationoranyGovemmentalAuthority.

2.141 "RateCenterAreameansthefollowinginea½happlicablearea:

2.141.1AT&TMIDWESTREGION5-STATE:"RateCenterNmeansthe specificgeographicpointthathasbeen
. designat(dbyagivenLECasbeingassociatedwithaparticularNPA-NXXcodethathasbeenassignedto

the LECforitsprovisionof TelephqneExchangeService.TheRateCenteris thefinitegeographicpoint
identifiedbyaspecificV&Hcoordinte,whichisusedbythatLECto measure,forbillingpurposes,distance
sensitiveransmissionservicesassopiatedwiththespecificRateCenter,
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2.141.2AT&T NEVADA: "RateCenter"meansthe designatedpoints,representing,Exchanges,(or locations
outsideExchangeAreas),betweenwhichmileagemeasurementsaremaldefor the applicationof
interexchangemileagerates,RateCentersaredefinedinNV-PUCtariffA6.2,7.

2.141.3AT&TCALIFORNIA:"RateCenter'meansthedesignatedpoints,representingExchangesordistrictarea
(orlocationsoutsideExchangeAreas),betweenwhichmileagemeasurementstre madefortheapplication
ofinterexchangeandinterdistrictmileagerates,asdefinedbytheCA-PUC.A2,21.1DefinitionofTerms.

2.141.4AT&TCONNECTICUT:"RateCeter"meansthespecificgeographicpointahdcorrespondingareathat
havebeenidentifiedbya givenLECasbeingassodiatedwitha particularNP-NXXcodethathasbeen
assignedtotheLECforItsprovisionofExchangeServices.

2.141.5AT&TSOUTHWESTREGION5-$TATE:"RateCenter"meansanuniquelyd inedgeographicallocation
whhinan ExchangeArea(or a locationoutside theExchangeArea)for which illeage measurementsare
determinedfortheapplicationof int½rstatetariffs,

2.141.6AT&TSOUTHEASTRE010N9-SiATE: "RateCenter"meansaspecificgeog phiclocationidentifiedby
verticalandhorizontalcoordinatedand is associatedwitha telephonecomp ny'scentralofficeswitch.
Thesecoordinatesareusedtocaldulatemileagefor interLATAandintraLATA Il billingandintercompany
settlementpurposes.

2,142 "RatingPoint"meanstheV&Hcoordinatesa sociatedwitha particulartelephonenumberforratingpurposes.
2.143"ReferralAnnouncement"meanstheproce(sby whichcallsareroutedto an announ mentthatstatesthenew

telephonenumberof anEndUser.
- 2.1.44"Remittanceinformation"meanstheinformationthatmustspecifytheBillingAccountNu bers(BANs)paid;invoices

paidandtheamounttobeappliedto eachBANandinvoice.
2.145 "Resafe"or"ResaleServices"IsAsspecifledinSection251(c)'(4)oftheAct.

2.146"RoutingPoint"meansthelocationwhichaLEChasdesignatedonitsownnetworkasth homingorroutingpointfor
trafficinboundtoExchangeServiceprovidedby theLECwhichbearsacertainNPA-NX designation.TheRouting
Point is employedto calculatemieage m asurementsfor 'thedistance-sensitivetrapsportelementchargesof
SwitchedAccessservices, TheRoutingPeintneednotbethesameas the RatingPoint,nor mustit be located
withintheRateCenterarea,butmustbein thesameLATAastheNPA-NXX.

2.147 "ServiceStartDate"meansthedateonwhictserviceswerefirstsuppliedunderthisAgre ent.

2.148 "ServiceSwitchingPoint(SSP)"meansthetelephoneCentralOfficeSwitchequippedwitha SignalingSystem7
(SST)interface.

2.149 "ServingWire Center(SWC)"meansthe WireCenterthatservesthe areainwhichte otherParty'sor a Third
Party'sWireCenter,aggregationpoint,pointoftermination,orpointofpresenceis located

2.150"SignalingSystem7(SS7)"meansasignalinprotocolusedbytheCCSNetwork,

2.151 "SignalTransferPoint (STP)"performsa pécketswitchingfunctionthat routessignalingmessagesamongService
SwitchingPoints(SSP),ServiceControlPoi ts (SCP),SignalingPoints(SP),andother$TPsinorderto setupcalls
andto querydatabasesforAdvancedServices.

2.152 "SuretyBond"meansabondfroma Bondc mpanywith a creditratingbyAMBESTbet(erthan a "B", Thebonding
companyshallbe certifiedto issuebonds inastate inwhichthisAgreementis approved.

2.153 "SwitchedAccessDetailUsageData"mean a category1101xxrecordasdefinedin thdEMITeicordiaPracticeBR
010-200-010,

2.154"SwitchedExchange Access Service" meansthe offering of transmission switchingcervices to
TelecommunicationsCarriersfor thepurpoe of theoriginationor terminationof telephonetoll service, Switched
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ExchangeAccesservicesinclude:FeatureGroupA,FeatureGroupB,FeatureGroupD,800/888access,and900
accessandtheirsu:cessorsorsimilarSwitchedExchangeAccessServices.

2.155 "SynchronousOptial Network(SONET)"meansthe opticalinterfacestandardthat allowsinter-networkingof
transmissionproduptsfrommultiplevendors.Thebaserateis 51.84Mbps'("OC1/STST') andhigherratesare
directmultiplesoftnpebaserate,upto 13.22G ps.

2.156"Tax"or"Taxes" ansanyandall federal,sate,orlocalsales,use,excise,grossreceipts,transfer,transactionor
similartaxesorta likefeesof whatevernatureandhoweverdesignated,includinganychargesorotherpayments,
contractualoroth ° e,fortheuseof streetsor rights-of-way,whetherdesignatedasfranchisefeesorotherwise,
andfurtherinclud anylegallypermissibles;urchargeoforwithrespectto anyof theforegoing,whichareimposed
orsoughtto be im ed onorwithrespecttopormeasuredbythe chargesorpaymentsfor,anyproductsorservices
purchasedundert sAgreement

2,157 "Telecommunleatioks"IsAsDefinedintheAct.

2,158 ïelecommunicatiosCarrierNisAsDefinedin|theAct.

2.159 TelecommunicatiohsService"isAsDefinedii) theAct,

2.160"TelephoneExchargeService"isAsDefinedintheAct.

2.161 "TelephoneTollSevice"isAsDefinedintheAct,

2.162 "ThirdParty"isan PersonotherthanaParty.

2.163 "TollBillingExceponService(TBE)"meansasetvicethatallowsEndUserstorestrictthirdnumberbillingorcollect
callsto theirlines.

2,164 "Trunk"meansacÕmmunleationlinebetweentwoswitchingsystems.
2,165 Trunk-Side"meanstheCentralOffleeSwitchconnectionthatiscapableof,andhasbeenprogrammedtotreatthe

circuitasconnectirgto anotherswitchinge (forexampleanotherCentralOfficeSwitch).Trunk-Sideconnections
offerthosetransmssionandsignalingfeatu sappropriateforthe connectionof switchingentitiesandcannotbe
usedforthedirect:onnectionof ordinarytele(honestallonsets.

2.166 "UnbundledNetwaykElement(UNE)"is a ne workelementthatAT&T-22STATEis requiredto providepursuantto
Section251 (c)(3) the Act,as determinedby lawfulandeffectiveFCCrulesandassociatedlawfulandeffective
FCCandjudicialo ers.

2.187 "UniversalDigital).copCarrier(UDLC)"me ns the DLC systemthat hasa 00 terminalchannelbankthat is
connectedto theq0 switchesontheanalogside.

2.168 "UnpaidCharges"meansanychargesbilled|totheNon-PayingPartythat the Non-PayingPartydid notrenderfull
paymenttotheBillingPartybythe BillDueDate,includingwherefundswerenotaccessible.

2.169 "WireCenter"measthelocationofoneormorelocalswitchingsystems.Itis alsoa pointatwhichEndUser'sloops
withina definedgeographicareaconverge.Suchlocalloopsmaybe servedby one(1) ormoreCentralOffice
Switcheswithinsuhpremises,

3.0 Interpretation,onstructionandSeverábility
3.1 Definitions;

3,1.1 Forpurpbsesof this Agreement,bertainterms havebeendefinedin this Agreementto encompass
meaningsthatmaydifferfrom,orbe inadditlanto,thenormalconnotationof thedefinedword.Unlessthe
context(learlyindicatesotherwise¡any term definedor used in the singularwill includethe plural.
Whenevertheconteittmayrequire,|anypronounshallincludethecorrespondingmasculine,feminineand
neuterfoms.Thewords"include,"includes"and"including"shallbedeemedtobefollowedbythephrase
"withoutimitation"and/or"butnot limitedto". The words"will"and "shall''areusedinterchangeably
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throughoutthisAgreementandtheuseofeitherconnotesamandatoryrequirement.Theuseofoneorthe
otherwillnotmeanadifferentdegreeof rightorobligationforeitherParty,Adelinedwordintendedto
conveyitsspecialmeaningis capitalizedwhenused.Othertermsthatarecapitalizedandnotdefinedin
this Agreementwillhavethe meaningin the Act,or in theabsenceof theirínclusionin theAct,their
customaryusageintheTelecommunleationsindustryasoftheEffectiveDate,

3,2 HeadingsNotControlling:

32,1 TheheadingsandnumberingofSections,Parts,Attachments,SchedulesandExhibitsto thisAgreement
areforconvenienceonlyandshall.notbeconstruedto defineorlimitanyofthe termshereinoraffectthe
meaningorInterpretationofthis Agreement,

3.2.2 ThisAgreementincorporatesa numberof Attachmentswhich,togetherwith their associatedExhibits,
SchedulesandAddenda,constitutetheentireAgreementbetweenthe Parties,inordertofacilitateuseand
comprehensionof the Agreement,the Attachmentshavebeen groupedunderbroadheadings, it is
understoodthatthesegroupingsare forconvenienceof referenceonly,andare notintendedto limit the
appilcabilitythatanyparticularAttachment,Exhibit,ScheduleorAddendamayotherwisehave.

3,3 ReferencedDocuments:

3.3.1 AnyreferencethroughoutthisAgreementto anindustryguideline,AT&T-22STATE'stechnicalguidelineor
referencedAT&T-22STATEbusirlessrule,guide or other such documentcontainingprocessesor
specificationsapplicableto theservicesprovidedpursuantto thisAgreement,shallbeconstruedto referto
onlythoseprovisionsthereofthatare applicableto theseservices,andshallincludeanysuccessoror
replacementversionsthereof,allas theyareamendedfromtimetotimeandallofwhichareincorporated
hereinbyreference,andmaybefoundatAT&T'sCLECOnlinewebsite.

3,4 Referencest

3,4,1 Referenceshereinto Sections,Paragraphs,Attachments,Exhibits,PartsandSchedulesshallbedeemedto
be referencesto Sections,Paragraphs,AttachmentsandParts of, and Exhibits,Schedulesto this
Agreement,unlessthecontextshallotherwiserequire.

3.5 TariffReferences;

3.5'l Referencesto state tariffsthroughoutthisAgreementshallbeto thecurrentlyeffectivetariffforthestateor
jurisdictionin whichthe serviceswereprovisioned;providedhowever,wherecertalnAT&T-22STATE
servicesortariffprovisionshavebeenorbecomederegulatedordetariffed,anyreferenceinthisAgreement
to adetarlifedor deregulatedserviceorprovisionof suchtariff shallbe deemedto referto the service
description,pricelistor otheragreementpursuanttowhichAT&T-22STATEprovidessuchservicesasa
resultofdetariftingorderegulation.

3.5.2 Wherevertheterm'customer"is usedinconnectionwithAT&T-22STATE'sretailtariffs,theterm"customer"
meanstheultimateconsumerortheEndUserofanytariffedservice,

3,5.3 AT&T.21STATEonly'

3.5.3.1Noreferenceto tariffsin thisAgreementshallbe Interpretedor construedaspermittingCLECto
purchaselaterconnectionServices,undersuchtariff.Exceptwhereexpresslypermittedelsewhere
inthisAgreement,notwithstandingtheavailabilityofinterconnectionServicesundertariffsinsome
AT&T-21STATEIncumbentILECstates,CLECagreesthat any purchaseof Interconnection
ServicesaddressedbythisAgreementor requiredto beofferedby AT&T-21STATEunderSection
251of theAct,shallbepurchasedsolelypursuantto theterms,conditionandratessetforthinthis
Agreement.To the extentthatcompleteterms,conditionsand/orratesforanyInterconnection
Servicearenotcontainedin thisAgreementat thedmeCLECseeksto ordersuchservices,the
Partiesshallamendthis .Agreementto includesuchterms,conditionsandratespriorto CLEC
submittingsuchorder.TheratesforinterconnectionServicesinadvertentlyor improperlyordered
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priorto anagreementofthePartiesonterms,conditionsand/orratesisaddressedinthe Pricing
Schedule,

3,5,4 AT&TCONNECTICUTonly:

3.5,4,1Wheneverprovisionsof thisAgreementcouldbe interpretedto conflictwittyprovisionsof the
ConnecticutAccessServiceTariff,theTarlífshallapply.

3.6· ConflictinProvisions:

3.6.1 If anydefinitions,termsor conditionsin anygiven.Attachment,Exhibit,Scheduleor Addendadifferfrom
thosecontainedin themainbodyof thisAgreement,thosedefinitions,termsor conditionswillsupersede
thosecontainedinthemainbodyof thisAgreement,butonlyin regardto theservicesoractivitieslistedin
thatparticularAttachment,Exhibit,Scheduleor Addenda,inparticular,if anAttachmentcontainsa Term
lengththatdiffersfromthe Termlengthin the mainbodyof this Agreement,the Term lengthof that
Attachmentwillcontrolthe lengthoftimethatservicesoractivitiesaretooccurunderthatAttachment,but
willnotaffecttheTermlengthof theremainderofthisAgreement.

3,6.2 inAT&TCONNECTICUTonly,intheeventofaconHictbetweenanyprovlsioninthisAgreementandany
provisionin the DPUC-orderedtariffscoveringthe servicesthatare the subjectof thisAgreementwith
AT&TCONNECTICUT,suchDPUC-orderedtariffswillprevail.

3,7 JointWorkProduct:

3.7.1 ThisAgreementis thejoint workproductof thePartiesandhasbeennegotiatedby thePartiesandtheir
respectivecounselandshallbefairlyinterpretedin accordancewithits termsand,in the eventof any
ambigukles,noinferencesshallbedrawnagainsteitherParty.

3.7.2 If any provisionof this Agreementis rejected or held to be illegal,invalidor unenforceable,eachParty
agreesthatsuchprovisionshallbeenforcedto themaximumextentpermissiblesoastoeffectthe intentof
theParties,andthevalldity,legalityandenforceabilityof the remainingprovisionsofthisAgreementshall
notinanywaybeaffectedor impairedthereby,if necessarytoaffectthe intentofthe Parties,theParties
shall negotiatein goodfaith to amendthis Agreementto replacethe unenforceablelanguagewith
enforceablelanguagethatreflectssuchintentascloselyaspossible.ThePartiesnegotiatedthetermsand
conditionsof this Agreementfor InterconnectionServicesasa totalarrangementandit is intendedto be
non-severable.

3.8 Incorporationby Reference:

3.8.1 All of the rates, termsandconditions("Provisions")set forth in this Agreement(includinganyandall
Attachments,and/orScheduleshereto)andeveryInterconnectionServiceprovidedhereunder,aresubject
to allotherProvisionscontainedin thisAgreementand allsuchProvisionsareintegrallyrelated.

3,9 Non-VoluntaryProvisions:

3,9,1 ThisAgreementincorporatescertainrates,termsandconditionsthatwerenotvoluntarilynegotiatedand/or
agreedtoby AT&T-22STATEabut insteadresultedfromdeterminationsmadeinarbitrationsunderSection
252of the Act orfromotherrequirementsofregulatoryagenciesorstatelaw(Individuallyandcollectively
"Non-VoluntaryArrangement(s)").If anyNon-VoluntaryArrangementismodifiedasa resultof anyorderor
findingby theFCC,the appropriateCommissionor a courtofcompetent]urisdiction,the Partiesagreeto
followtheinterveningLawprocessoutlinedinSection23.0below.

3.9.2ThePartiesacknowledgethat theNon-VoluntaryArrangementscontainedin thisAgreementshallnotbe
availableinanystateotherthanthestatethatoriginallyimposedirequiredsuchNon-VoluntaryArrangement.
Bywayof exampleonly,thePartiesacknowledgethatthe PUC-0H'simpositioninOhioof the Minimum
TelephoneServleeStandards(andall termsandconditionsrelatingthereto)shall not applyin or be -
"portableto"anyStateotherthanOhio.
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3.10 State-SpecifleRates,TermsandConditions:

3.10.1Foreaseof administration,thismulti-stateAgreementcontainscertainspecifiedrates,termsandconditions
whichapplyonlyinadesignatedstate("state-specificterms').

3.10.2State-specilleterms,as thephraseisdescribedinSection3.10.1above,havebeennegotiated(or inthe
caseofSection3.9.2above,includedintheagreementperstaterequirement)bythePartiesonlyastothe
stateswherethis Agreementhas been executed,filedandapproved.Whenthe Partiesnegotiatean
agreementforanadditionalstate,neitherPartyshallbeprecludedbyanylanguageinthisAgreementfrom
negotiatingstate-specifictermsforthestateinwhichtheyaretoapply.

3.11 ScopeofObligations:

3.11.1Notwithstandinganythingto the contrarycontainedhetein,AT&T-22STATE'sobligationsunderthis
Agreementshallapplyonlyto:

3.11,1,1thespecificoperatingarea(s)orportionthereofinwhich£2.2E[ME isthendeemedto be the
ILECundertheAct (the"lLECTerritory"),andonlyto theextentthattheCLECis operatingand
offeringservicetoEndUsersidentifiedtoberesidinginsuchILECTerritory;and

3.11.1.2assetsthat AT&T-22STATEownsor leasesandwhichareused in connectionwlth ,AT&T.
2.ESTATE'sprovisionto CLECof anyInterconnectionServicesprovidedor contemplatedunder
thisAgreement,the Act or anytarifforancillaryagreementreferencedherein(Individuallyand
collectively,the"iLECAssets"),

· 3.11.2ThisAgreementsetsforththetermsandconditionspursuantto whichAT&T-22STATEagreesto provide
.., CLECwithaccessto 251(c)(3)UNEs,ColiocationunderSection251(c)(6),interconnectionunderSection

251(c)(2)and/orResaleunderSection251(c)(4)inAT&T-22STATE'sincumbentlocalExchangeAreasfor
the provisionof CLEC'sTelecommunicationsServices.ThePartiesacknowledgeandagreethat AT&T-
221.T_AJEis onlyobligatedto makeavailable251(c)(3)UNEs,Collocationunder Section251(c)(6),
Interconnectionunder Section251(c)(2)and/orResaleunderSection251(c)(4)to CLECin .A.Te.T.
ERTE's incumbentiocalExchangeAreas.AT&T-22STATEhasnoobligationto providesuch251(c)(3)
UNEs,Coliocation,interconnectionand/orResale,to CLECfor the purposesof CLECprovidingand/or
extendingserviceoutsideof AT&T-22STATE'sincumbentlocal ExchangeAreas. In addition,M .T.-
22STATEis notobligatedto provlslon251(c)(3)UNEsortoprovideaccessto(251(c)(3)UNES,Coliocation
underSection251(c)(6),interconn,ectionunderSection.251(c)(2)and/orResaleunderSection251(c)(4)
and is nototherwiseboundby any251(c)obiigationsin geographicareasotherthanAT&T-22STATE's
incumbentlocalExchangeAreas.Therefore,thePartlesunderstandandagreethatthe rates,termsand
conditionsset forth in this Agreementshall only applyto the Partiesand be availableto CLECfor
provisioningTelecommunicationServiceswithinanAT&T-22STATEincumbentlocalExchangeArea(s)in
theState inwhichthisAgreementhas beenapprovedbytherelevantstateCommissionandis ineffect.

3.11.3Throughoutthis Agreement,wherevertherearereferencesto unbundledNetworkElementsthatareto be
providedby AT&T-22STATEunderthisAgreement,thePartiesagreeandacknowledgethat theirintentis
fortheAgreementtocomplywithSection3.11,2above,andrequireonlytheprovisionofSection251(c)(3)
UNEs.

3,12 Affiliates:

3.12.1ThisAgreement,includingsubsequentamendments,if any,shallbind AT&T-22STATE,CLECandany
entity thatcurrentlyorsubsequentlyis ownedorcontrolledby orundercommonownershiporcontrolwith
CLEC. CLECfurtheragreesthat the sameorsubstantiallythe sametermsandconditionsshallbe
incorporatedinto anyseparateagreementbetweenAT&T-22STATEandany suchCLECAffiliatethat

., continuesto operateas a separateentity.ThisAgreementshallremaineffectiveasto CLECandanysuch
CLECAffiliatefor thetermof this.Agreementas statedherein,(subjectto anyearlyterminationdueto
default),undteitherAT&T-22STATEorCLECoranysuchCLECAffiliateinstitutesrenegotiationconsistent
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withtheprovisionsofthisAgreementfor renewalandterm.Notwithstandingthe(Oregoing,thisAgreement
willnotsupersedea currentlyeffectiveinterconnectionagreementbetweenanysuchCLECAffiliateand
AT&T-22STATEuntiltheexpirationofsuchotheragreement.

4.0 Noticeof Changes- Section251(c)(5)

4.1 Nothingin thisAgreementshalllimiteitherParty'sabilitytoupgradeits networkthroughthe incorporationof new
equipment,newsoftwareorotherwiseortootherwisechangeand/ormodifyitsnetw.orkincluding,withoutlimitation,
throughthe retirementand/orreplacementofequipment,softwareor otherwise.EachPartyagreestocomplywith
theNetworkDisclosurerulesadoptedbytheFCCinCCDocketNo.96-98,SecondReportandOrder,codifiedat47
C.F.R51.325through51.335,assuchrulesmaybeamendedfromtimetotime(the"NetworkDisclosureRules").

5.0 Responsibilitiesof the Parties

5.1 Each Partyis indMduallyresponsibleto providefacilitieswithin its networkthat are necessaryfor routing,
transporting,measuring,andbillingtraflicfromtheotherParty'snetworkand fordeliveringsuchtrafficto theother
Party'snetworkinthestandardformatcompatiblewithAT&T-22STATE'snetworkas referencedinTelcordiaBOC
NotesonLECNetworksPracticeNo.SR-TSV-002275,andtolterminatethe trafficit receivesin thatstandardformat

to theproperaddressonitsnetwork.ThePartiesareeachsolelyresponsibleforparticipationinandcompliancewith
nationalnetworkplans,includingtheNationalNetworkSecurityPlanandtheEmergencyPreparednessPlan.

5.2 ThePartiesshallexchangetechnicaldescriptionsandforecastsoftheirInterconnectionandtrafficrequirementsin
suflicientdetailnecessaryto establishtheInterconnectionsrequiredtoassuretrafficcompletionto andfromaliEnd
Usersintheirrespectivedesignatedserviceareas.

5.3 Each Party is solely responsiblefor all productsand servicesit providesto its End Users and to other
TelecommunicationsCarriers.

5.4 EachPartyshallactingoodfaithin itsperformanceunderthisAgreementand,in eachcaseinwhicha Party's
consentoragreementis requiredorrequestedhereunder,suchPartyshallnotunreasonablywithholdordelaysuch
consentoragreement.

6.0 Insurance

6.1 At all timesduringthe termof this Agreement,CLECshallkeepandmaintainin forceat its ownexpensethe
followingminimuminsurancecoverageandlimitsandanyadditionalinsuranceand/orbondsrequiredbyApplicable
Law;

6.1.1 With respectto CLEC'sperformanceunderthis Agreement,andin additionto CLEC'sobligationto
indemnify,CLECshallatits solecostandexpense:

6.1.1.1maintainthe insurancecoverageand limits requiredby this Section6.0and any additional
insuranceand/orbondsrequiredbylaw:
6.1.1,1,1at all times during the term of thisAgreementand until completionof all work

associatedwiththisAgreementiscompleted,whicheverislater;
6.1.1.2requireeachsubcontractorwhomayperformworkunderthisAgreementorenter uponthework

siteto maintaincoverage,requirements,andlimitsatleastas broadasthoselistedin thisSection
6.0fromthetimewhenthesubcontractorbeginswork,throughoutthetermof thesubcontractor's
work;and

6.1,1,3 procuretherequiredinsurancefromaninsurancecompanyeligibleto do businessinthestateor
stateswhereworkwillhe performedandhavingandmaintaininga FinancialStrengthRatingof"A-"
orbetteranda FinancialSizeCategoryof 'Vil" orbetter,as ratedin theA,M.BestKeyRating
Guidefor Propertyand CasualtyinsuranceCompanies,exceptthat, in the caseof Workers'
Compensationinsurance,CLECmayprocureinsurancefromthe statefundof thestatewhere
workisto beperformed;and
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6,1,1,4 delivertoAT&T-22STATEcertificatesofinsurancestatingthetypesof insuranceandpolicylimits,
CLECshallprovideorwillendeavorto havetheissuinginsurancecompanyprovideatleast30
daysadvancewrittennoticeofcancellation,non-renewal,orreductionincoverage,terms,orlimits
toAT&T-22STATE.CLECshalldellversuchcertificates:
6.1.1.4.1priortoexecutionofthisAgreementandpriorto commencementofanyWork;
6.1.1.4.2priortoexpirationofanyinsurancepolicyrequiredinthisSection6.0.

6.1.2 ThePartiesagree:

6.1.2.1the failureofAT&T-225TATEtodemandsuchcertificateofinsuranceorfailureofAT&T-22STATE
to identifyadefielencywillnotbe construedasa walverof CLEC'sobligationto maintainthe
insurancerequiredunderthisAgreement

6.1.2,2thatthe insurancerequiredunderthisAgreementdoesnotrepresentthat coverageandlimitswill
necessarilybe adequateto protectCLEC,norbe deemedas a limitationon CLEC's liabilityto
AT&T-22STATEinthisAgreement;

6.1.2.3CLECmaymeetthe requiredinsurancecoveragesandlimitswithanycombinationofprimaryand
Umbrella/Excessliabilityinsurance;and

6,1,2,4 CLECis responsibleforanydeductibleorself-insuredretention.

6.2 TheinsurancecoveragerequiredbythisSection6.0includes:

6.2.1Workers'CompensationInsurancewithbenefitsaffordedunderthelawsofanystateinwhichtheworkis to
beperformedandEmployersUabilityinsurancewithlimitsofatleast:

6.2,'l.1$500,000forBodilyinjury-each accident;and
6,2 'i.2 $500,000forBodilyinjuryby disease- policylimits;and
6.2.L3$500,000forBodilyinjurybydisease- eachemployee.
6,2.1.4TothefullestextentallowablebyLaw,thepolicymustinciudeawaiverofsubrogationinfavorof

AT&T-22STATE,itsAffiliates,andtheirdirectors,officersandemployees.

6.2.2 instateswhereWorkers'Compensationinsuranceis amonopolisticstate-runsystem,CLECshalladdStop
GapEmployersUsbilitywithlimitsnotlessthan$500,000eachaccidentordisease,

6.2.3 CommercialGeneralUabilityinsurancewrittenonInsuranceServicesOffice(150)FormCG00011204or
a substituteformprovidingequivalentcoverage,coveringliabilityarisingfrom premises,operations,
personalinjury,products/completedoperations,andliabilityassumedunderan insuredcontract(including
thetortliabilityofanotherassumedlina businesscontract)withlimitsofat least;

6.2.3.1$2,000,000GeneralAggregatelimit;and
6.2.3,2$1,000,000eachoccurrencelimitforallbodilyinjuryor propertydamageincurredinanyone(1)

occurrence;and
6.2.3.3$1,000,000eachoccurrenceilmitforPersonalinjuryandAdvertisinginjury;and
6.2.3.4$2,000,000Products/CompletedOperationsAggregatelimit;and
6.2.3.5$1,000,000eachoccurrencelimitforProducts/CompletedOperations;and
6,2,3.6$1,000,000DamagetoPremisesRentedtoYou(FireLegalLiability).

6.2.4 CommercialGeneralLiabilityinsurancewrittenoninsuranceServices0ftice(ISO)FormCG0001 1204 or
a substituteformprovidingequivaientcoverage,coveringliabilityarisingfrom premises,operations,
personalinjury,products/completedoperations,andliabilityassumedunderan insuredcomract(including
thetortliabilityof anotherassumedin a businesscontract)forCLECswhocollocateonAT&T-22STATE's
premiseswithlimitsof atleast;

6.2.4.1$10,000,000GeneralAggregatelimit;and
6.2.4.2$5,000,000eachoccurrencelimitforallbodilyinjuryorpropertydamageincurredinanyone(1)

occurrence;and
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6,2.4.3$5,000,000eachoccurrencelimitforPersonalinjuryandAdvertisinginjury;and
6.2.4.4$10,000,000Products/CompletedOperationsAggregatelimit;and
6.2.4.5$5,000,000eachoccurrencelimitforProducts/CompletedOperations;and
6.2.4.8$2,000,000Damageto PremisesRentedtoYou(FireLegalLiability).

6.2.5 TheCommercialGeneralLiabilityinsurancepolicymust:

6.2.5.'lincludeAT&T-22STATE,itsAffiliates,and theirdirectors,officers,andemployeesas Additional
Insureds,A CollocatedCLECshallalsoprovideacopyoftheAdditionalInsuredendorsementto
AT&T-22STATE.TheAdditionatinsuredendorsementmayeitherbespeelticto.AT&T-22STATE
ormaybe "blanket"or"automatic"addressinganypersonorentilyas requiredbycontract.Acopy
of the Additionalinsuredendorsementmustbe providedwithin sixty (60) calendardays of
executionof this Agreementandwithinsixty(60)calendardaysof eachCommercialGenerai
Liabilitypolicyrenewal;includea waiverof subrogationinfavorof AT&T-225TATE,its Affiliates,
andtheirdirectors,officersandemployees;and

6.2.5.2beprimaryandnon-contributorywithrespecttoanyinsuranceorself-insurancethatismaintained
byAT&T-22STATE.

6,2,6 AutomobileLiabilityinsurancewithminimumilmitsof $1,000,000combir:edsinglelimitperaccidentfor
bodilyinjuryandpropertydamage,extendingto allowned,hired,andnon-ownedvehicles.

6.3 ThisSection6,0is a generalstatementofinsurancerequirementsandshallbein additionto anyspecificrequirement
ofinsurancereferencedelsewhereinthisAgreementora ReferencedInstrument.

7.0 AssignmentorCorporateNameChange

7,1 CLECmaynotassignor transferthisAgreementoranyrightsorobigationshereunder,whetherbyoperationoflaw .
or otherwise,toanon-afliliatewithoutthepriorwrittenconsentofAT&T-22STATE.Anyattemptedassignmentor
transferthat is notpermittedisvoidab initio.

7.2 CLECmayassignortransferthisAgreementandallrightsandobligationshereunder,whetherbyoperationof lawor
otherwise,to anAffiliatebyprovidingsixty(60)calendardaysadvancewrittenNoticeof suchassignmentortransfer
to AT&T-22STATE;providedthatsuchassignmentortransferis not inconsistentwithApplicableLaw(includingthe
Affilate'sobligationto obtainand maintainproperCommissioncertificationand approvals)or the termsand
conditionsof thisAgreement,Notwithstandingtheforegoing,:CLECmaynotassignor transferthisAgreement,or
anyrightsorobligationshereunder,to anAffiliateif thatAlfiliateis a Partyto a separateinterconnectionagreement
WithAT&T-22STATEunderSections251 and252of theAct. Anyattemptedassignmentor transferthatis not
permittedisvoldabInllio,

7,3 CorporateNameChangeand/orchangein"d/bla"only:

7.3:1 Anychangein the CLEC'scorporatenameincluding:achangeinthed/bla,andincludinga namechange
dueto assignmentortransferof thisAgreementwhereinonlytheCLECnameischanging,andwhichdoes
notincludeachangetoaCLECOCN/ACNA,constitutesa CLECNameChangeunderthisSection.For
anysuchCLECNameChange,CLECwillincura recordorderchargeforeachCLECCABSBAN.For
ResaleoranyotherproductsnotbilledinCABS,totheextentarecordorderis available;arecordorder
chargewillapplyperEnduserrecord.Ratesfor recordordersarecontainedinthePricingSchedule.

7.3.2 The PartiesagreetoamendthisAgreementto appropriatelyreflectanyCLECNameChangeincludinga
changeind/bla.

7.4 CompanyCode Change:

7.4.1 Anyassignmentor transferof this Agreementassociatedwith the transferor acquisitionof "assets"
provisionedunderthisAgreement,wheretheOCN/ACNAformerlyassignedto such"assets"ischanging
constitutesa "CLECCompanyCodeChange"underthisSettlon.Forthepurposesof thisSection7.0,
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"assets"meansanyinterconnection,ResaleService,251(c)(3)UNEs,function,facility,productorservice
providedunderthisAgreement,CllC shallprovideAT&T-22STATEwithninety(90)daysadvancewritten
Noticeofanyassignmentassociatedwitha CLECCompanyCodeChangeandobtainAT&T-22STATE's
consent.AT&T,22STATEshallnotunreasonablywithholdconsentto aCLECCompanyCodeChange;
provided,however,AT&T-22STATE'sconsentto anyCLECCompanyCodeChangeis contingentupon
paymentof anyoutstandingcharges,inciudingCollocalloncharges,owedunderthisAgreementand
paymentofanyoutstandingchargesassociatedwiththe"assets"subjecttotheAT&TWholesaleCustomer
MergerandAcquisitionptocess, inaddition,CLECacknowledgesthatCLECmayberequiredto tender
additionalassuranceof paymentto AT&T-22STATEif requestedunderthetermsofthisAgreement,

7,4,2 ForanyCLECCompanyChange,CLECmustsubmita serviceorderto AT&T-22STATEchangingthe
OCN/ACNAfor eachEndUserrecordor eachcircuitLDnumberas applicable.CLECshallpaythe
appropriatechargesto AT&T-22STATEforeachserviceordersubmittedto accomplisha companycode
Change.Inaddition,CLECshallsubmitanewOSQto updateanyOS/DARateReferenceinformationand
Brandingpursuantto theratesspecifiedInthePricingScheduleto this Agreement.Inaddition,CLECshaR
payanyandall chargesto AT&T-22STATEregulredfor re-stenciling,re-engineering,changinglocksand
anyotherworknecessarywithrespecttoCollocation,asdeterminedonanindividuaicasebasis.

7.5 AssignmentofanyinterconnectionService:

7,5.1 AnyassignmentortransferofanyinterconnectionResaleService,251(c)(3)UNES,function,facility,product
orServiceprovisionedpursuantto thisAgreementwithoutthetransferor theassignmentofthisAgreement
shallbedeemeda CLECto CLECMassMigration.The CLECthat is aPartyto this Agreementshall
provideAT&T-22STATEwithninety(90)calendardaysadvancewrittenNoticeofanyCLECto CLECMass
Migration.CLEC'swrittenNoticeshallincludetheanticipatedeffectivedateoftheassignmentor transfer.
TheacquiringCLECmustcureanyoutstandingchargesassociatedwithanyinterconnectionServiceto be
transferred.Inaddition,theacquiringCLECmaybe requiredtotenderadditionalassuranceofpaymentif
requestedunderthetermsoftheacquiringCLEC'sagreement.

7.5.2 BothCLECsinvolvedin anyCLECto CLECMassMigrationshallcomplywithallApplicableLawrelating
thereto,includingbutnot limitedto all FCCandstateCommissionrulesrelatingto notice(s)to EndUsers.
The acquiringCLEC shall be responsiblefor issuingall serviceordersrequiredto migrate any
interconnection,ResaleService,251(c)(3)UNEs,function,facliity,productorserviceprovidedhereunder.
Theappropriateserviceorderchargeoradministrationfee(forInterconnection)willapplyasspecifiedinthe
PricingScheduleto the acquiringCLEC'sagreement.The acquiringCLECshallalsosubmita new
OperatorServicesQuestionnaire(OSQ)to updateanyOS/DARateReferenceinformationandBranding
pursuantto theratesspeclitedin thePricingscheduletotheacquiringCLEC'sagreemenLinaddition,the
acquiringCLECshallpayanyandallchargesrequiredforre-stenciling,re-engineering,changinglocksand
anyotherworknecessarywithrespecttoCollocation,asdeterminedonanindividualcasebasis.

7.6 ProjectCoordination:

7.6.1 AT&T-22STATEwill provideprojectmanagementsupportto eifectuatechangesof thetypesidentifiedin
Section7.5above.

7.6.2 AT&T-225TATEwillprovideprojectmanagementsupporttominimizeanypossibleserviceoutagesduring
anyCLEC10 CLECMassMigration.ShouldAT&T-22STATE'smostcurrentversionof LSORor ASOR
guldelinesnotsupporttherequiredorderactivity,AT&T-22STATEwillissueserviceordersat themanual
rate,asspecifiedin the PricingScheduleto this Agreement,basedupontypeof serviceprovided,andon
theconditionthatCLECprovidestoAT&T-22STATEanyandall informationAT&T-22STATEreasonably
requeststoeffectuatesuchchanges,

7,7 ReferralAnnouncement
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7.7.1 Whenan EndUserchangesitsserviceproviderfromAT&T-22STATEtoCLECorfromCLECto AT&T-
22STATEanddoesnot retainitsoriginaltelephonehumber,thePartyformeriyprovidingserviceto such
EndUsershallfurnisha referralannouncement("ReferralAnnouncement'')on the originaltelephone
numberthat speelflesthe EndUser'snewtelephonenumberin accordancewithanyapplicablestate laws,
rulesandtariffs,

8.0 EffectiveDate,TermandTermination

8,1 EffecdveDate:

8.1.1 InAT&T-22STATE,with theexceptionof AT&T OHIO,theEffectiveDateof thisAgreementshall be ten
(10)calendardaysaftertheCommissionapprovesthisAgreementunderSection252(e)of the Act or,
absentsuchCommissionapproval,thedatethisAgreementisdeemedapprovedunderSection252(e)(4)of
theAct in AT&T OH10,basedart the PUC-OH,theAgreementis Effectiveuponillingand is deemed
approvedby operationoflawonthe91stdayafterfiling.

8.2 Term:

8.2.1 Unlessterminatedforbreach(includingnonpayment),thetermofthisAgreementshallcommenceuponthe
EffectiveDateofthisAgreementandshallexpireonMay10,2012(the"InitialTerm").

8,3 TerminationforNonperformanceorBreach:

8,3.1 NotwithstandinganyotherprovisionofthisAgreement,eitherPartymayterminatethisAgreementandthe
provisionofanyinterconnectionServleesprovidedpursuanttothisAgreement,atthesolediscretionofthe
terminatingParty,in the eventthat the otherPartyfallsto performa materialobligationorbreachesa
materialtermof thisAgreementandthe otherPartyfailsto curesuchnonperformanceor breachwithin
forty4)ve(45)calendardaysafterwrittenNoticethereof.If the nonperformingPartyfails to curesuch
nonperformanceorbreachwithintheforty-flye(45)calendardayperiodprovidedfor withinthe original
Notice,then the terminatingPartywinprovidea subsequentwrittenNoticeof the terminationof this
AgreementandsuchterminationshalltakeeffectimmediatelyupondeliveryofwrittenNoticetotheother
Party.

B.3.2 if,atanytimetluringthetermof thisAgreement,AT&T-225TATEisunableto contactCLECpursuanttothe
Noticesprovisionhereofor anyothercontactinformationprovidedbyCLECunderthisAgreement,and
thereareno activeservicesbeingprovisionedunderthis Agreement,then AT&T-225TATEmay,at its
discretion,terminatethisAgreement,withoutanyliabilitywhatsoever,uponsendingof notificationto CLEC
pursuanttotheNoticessectionhereof,

8.4 TerminationofAgreementafterinitialtermexpiration:

8,4,1 WhereCLEChas noEndUsersor isno longerpurchasinganyservicesunderthis Agreement,CLECmay
terminatetheAgreementbyproviding'NoticeofTermination"toAT&T-225TATEat anytimeaftertheinitial
termof thisAgreement.AfterterminationtheParties'liabilityfor terminationof this Agreementshallbe
limitedto obligationsundertheSurvival40,1belowofthisGTC,

8,4,2 WhereCLEChasEndUsersand/orispurchasinginterconnectionServicesunderthisAgreementandeither
Partyseeksto terminatethisAgreement,CLECshallcooperateingoodfaithto effectanorderlytransitionof
serviceunder this Agreement,CLECshall be solely responsible(froma financial,operationaland
administrativestandpoint)toensurethatitsEndUsersaretransitionedto a newLECpriorto theexpiration
orterminationdate ofthisAgreement.

8,4,3 Ifat anytimewithinonehundredandelghly(180)daysoranytimethereafteroftheexpirationoftheTerm,
il eitherPartyserves"Noticeof Expiration,"CLECshallhaveten(10)calendardaysto provideAJE- .
22STATEwrittenconfirmationto theNoticeof ExpirationindicatingifCLECwishesto pursuea successor ..
agreementwithAT&T-22STATEorterminateitsAgreement.CLECshallidentifytheactiontobetakenin '
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eachof theapplicablestate(s).If CLECwishesto pursuea successoragreementwithAT&T-22STATE,
CLECshallattachto its writtenconfirmationorNoticeof Expiration,a writtenrequestto commence
negotiationswithAT&T-22STATEunderSections251/252of theActandidentifyeachofthestate(s)to
whichthesuccessoragreementwillapply.UponreceiptofCLEC'sSection252(a)(1)request,theParties
shallcommencegoodfaithnegotiationsforasuccessoragreement.

8.4.4 IfthePartiesarein"ActiveNegotiations"(negotiationswithinthestatutoryclockestablishedin theActunder
Section252(b))orhavetiledforarbitrationwiththeCommissionuponexpirationdateoftheAgreement
AT&T-22STATEshallcontinueto offerservicesto CLECpursuantto the rates,termsandconditionsset
forthin this Agreementuntil a successoragreementbecomeseffectivebetweenthe Parties, AT&T-
22STATE'sobligationtoprovideservicesunderthisAgreementbeyondtheexpirationdate conditionsupon
the Partiesadherenceto thetimeframesestablishedwithinSection252(b)of theAct, If CLECdoesnot
adhereto saidtimeframesorCLECwithdrawsits arbitrationorseeksanextensionoftimeorcontinuanceof
sucharbitrationwithAT&T-22STATE'sconsent,AT&T-22STATEmayprovideNotice to CLEC that all
servicesprovidedthereaftershallbe pursuantto the rates,termsand conditionsset forth in AT&T-
22STATE'sthencurrentstandardInterconnectionagreement("Generic")as foundonAT&T'sCLECOnline
website.

8.4.5Eitheronor followingtheexpirationdate of thisAgreement,if thePartieshavenotenteredinto a new
agreementorarenotinActiveNegotiationsas describedinSection8.4.4above,thenuponwrittenNoticeto
CLECby AT&T-225TATE,AT&T-22STATEmaycontinueto offerservicestoCLECpursuanttotherates,
termsandconditionssetforth inAT&T-22STATE'sthencurrentGenericfoundattheAT&TCLECOnline
website.At anytimethereafter,thePartiesmayinitiatenegotiationsfora newagreementby providinga

..-- writtenl\loticeunderSection252totheotherParty.

9.0 EndUserFraud

9.1 AT&T-22STATEshallnotbe liableto CLECforanyfraudassociatedwithCLEC'sEndUseraccount,including1+
IntraLATAtoll,portednumbers,andABT.

9,2 ThePartiesagreeto cooperatewithoneanothertoinvestigate,minimize,andtakecorrectiveactionin casesoffraud
Involving1+ intraLATAtoll calls,ABT,andportednumbers.TheParties'fraudminimizationproceduresareto be
cost-effectiveandimplementedsoasnotto undulyburdenorharmonePartyascomparedto the other.

9,3 in casesof suspectedfraudulentactivityby an EndUser,at a minimum,thecooperationreferencedinSection9 'I

abovewill includeprovidingto the otherParty,uponrequest,informationconcerningEndUserswho terminate
servicesto that Partywithoutpayingalloutstandingcharges.The Partyseekingsuchinformationisresponsiblefor
securingtheEndUser'spermissionto obtain-suchinformation.

9.4 AT&T-22STATFwillusea FraudMonitoringSystemtodeterminesuspectedoccurrencesof ABT-relatedfraudand
willprovidenotificationmessagesto CLEConsuspectedoccurrencesofABT-relatedfraudonCLECaccountsstored
intheapplicableLiDB.

9.5 CLECunderstandsthat FraudMonitoringSystemalerts onlyidentifypotentialoccurrencesof fraud. CLEC
understandsandagrees that k willneedto performits owninvestigatlonsto determinewhethera fraudsituation
actuallyexists.CLECunderstandsandagreesthatit willalsoneedtodeterminewhat,if any,actionCLECshould
takeasa resultofa FraudMonitoringSystemalert.

9.6 ThePartieswillprovidecontactnamesandnumbersto eachotherfortheexchangeofFraudMonitoringSystemalert -
nottftcation.

10.0 Assuranceof Payment

10,1 UponrequestbyAT&T-22STATE,CLECwillprovideAT&T-22STATEwiththeAT$T-225TATECreditProfileform
andprovideinformationto AT&T-22STATEregardingCLEC'screditandfinancialcondition.
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10.2 Assuranceofpaymentmayberequestedby AT&T-22STATE:

10.2.1IfbasedonAT&T-22STATE'sanalysisoftheAT&T-22STATECreditProfileandotherrelevantinformation
regardingCLEC'screditandfinancialcondition,thereis an impairmentof thecredit,financialhealth,or
creditworthinessof CLEC.SuchimpairmentwillbedeterminedframinformationavailablefromThirdParty
financiaisources;or

10.2.2CLECfallsto timelypaya billrenderedto CLECby'AT&T-22STATE(exceptsuchportionof a billthatis
subjecttoagoodfaith,bonafidedisputeandastowhichCLEChascompliedwithallrequirementsset forth
inSection12.4below);and/or

10.2.3CLEC'sgross monthlybillinghas increased,AT&T-22STATEreservestherightto requestadditional
security(or to requirea securitydepositif nonewaspi·eviouslyrequested)and/orfilea UniformCommercial
Code(UCC-1)securityinterestinCLEC's''accountsreceivablesandproceeds";or

10.2.4WhenCLEC admitsits insbuityto payitsdebtsas suchdebtsbecomedue, hascommenceda voluntary
case(orhashadaninvoluntarycasecommencedagainstit) undertheU.S.BankruptcyCodeoranyother
lawrelatingto insolvency,reorganization,winding-up,compositionor adjustmentof debtsor thelike,has
madeanassignmentforthebenefitofcreditorsorissubjecttoareceivershiporsimilarproceeding,

10.3 ffAT&T-22STATErequiresCLECto provideasecuritydeposit,CLECshallprovidesuchsecuritydepositpriortothe
inaugurationof serviceorwithinliiteen(15)calendardaysofAT&T-22STATE'srequest,asapplicable.Deposit
requestnoticeswHibesenttoCLECviacertifiedmailorovernightdelivery.Suchnoticeperiodwillstartthedayalter
thedepositrequestnoticeis renderedby certilledmailorovernightdeHvery.Interestonacashsecuritydepositshall
accrueandbeappliedorrefundedinaccordancewiththetermsinAT&T-22STATE'sapplicableTariff,

10.4 UnlessotherwiseagreedbytheParties,theassuranceofpaymentwillconsistof:

10.4.1aCashDepositor
10.4.2a LetterofCreditor

10.4.3aSuretyBond

10.5 TheCashDeposit,Letterof CreditorSuretyBondmustbeinanamountupto three(3)monthsanticipatedcharges
(including,butnotEmitedto,recurring,non-recurringandusagesensitivecharges,terminationchargesandadvance
payments),as reasonablydeterminedby AT&T-22STATEfor the interconnectionServices,251(c)(3).UNES,
Collocationor anyotherfunctions,facilities,productsor servicesto be furnishedby A_I&T-22STATEunderthis
Agreement.Estimatedbillingsarecalculatedbaseduponthemonthlyaverageoftheprevioussix(6)monthscurrent
billings,if CLEChas receivedservicefromAT&T-22STATEduringsuch periodat a levelcomparableto that
anticipatedtooccuroverthenextsix (6) months,if eitherCLECorAT&T-22STATEhasreasonto believethatthe
levelofserviceto bereceivedduringthe nextsix(6) monthswillbemateriallyhigheror lowerthanreceivedin the
previoussix(6)months,CLECandAT&T-22STATEshallagreeona levelof estimatedbWngsbasedonallrelevant
information.

10.6 To theextentthatAT&T..22STATEelectsto requirea CashDeposit,thePartlesintendthat theprovisionof such
CashDepositshallconstitutethegrantof a securityinterestinitheCashDepositpursuantto Article9 oftheUniform
CommercialCodeineffectinanyrelevantjurisdiction.

10,7 interestonaCashDepositshallaccrueand beappliedorrefundedinaccordancewiththetermsin theappropriate
AT&T-22STATETariff.AT&T-22STATEwillnotpayInterestonaLetterof CreditoraSuretyBond.

10.8 AT&T-22STATEmay,butisnotobligatedto,drawon theLetterofCreditor theCashDeposit,as appicable,upon
theoccurrenceofanyoneofthefollowingevents:

10.8,1 CLECowesE&T-22STATEundisputedchargesunderthis Agreementthatare morethan thirty (30)
calendardayspastdue;or
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10.8.2CLECadmitsitsinabilitytopayitsdebtsassuchdebtsbecomedue,hascommencedavoluntarycase(or
hashadaninvoluntarycasecommencedagainstit) undertheU.SBankruptcyCodeoranyotherlaw
relatingto insolvency,reorganization,winding-up,compositionoradjustmentof debtsor the like,hasmade
anassignmentforthebenefitofcreditorsorissubjecttoareceivershiporsimilarproceeding;or

10.8.3Theexpirationorterminationofthis.Agreement.
10.9 If AT&T-22STATEdrawson the Letterof Creditor CashDeposit,uponrequestby AT&T-225TATE,CLECwill

providearepiacementorsupplementalLetterofCredit,SuretyBondorCashDepositconformingto therequirements
ofSection10,4above,

1010 Notwithstandinganythingelse set forth in thisAgreement,if AT&T-225TATEmakesa requestfor assuranceof
paymentinaccordancewiththetermsof thisSection10.10thenAT&T-225TATEshallhavenoobligationthereafter
to performunderthisAgreementuntilsuchtime asCLEChasfurnishedAT&T-225TATEwith theassuranceof
paymentrequested;provided,however,tha.tAT&T-225TATEwillpermitCLEC aminimumof fifteen(15) calendar
daystorespondto a requestforassurance(ifpaymentbeforeinvokingthisSection10.10,

10,11 in theeventCLECfallsto provideAT&T-22STATEwithasuitableformof securitydepositor additionalsecurity
depositas requiredherein,defaultsonitsaccount(s),or otherwisefallsto makeanypaymentorpaymentsrequired
underthisAgreementin themannerandwithinthetimerequired,servicetoCLECmaybesuspended,discontinued
or terminatedinaccordancewiththetermsof Section10.0above.Uponterminationofservices,AT&T-225TATE
shallapplyanysecuritydeposittoCLEC'sfinalbillforitsaccount(s),if CLECfailsto fumishtherequestedadequate
assuranceofpaymentonorbeforethedatesetforthintherequest,AT&T-22STATEmayalsoinvoketheprovisions
setforthinSection12.0below.

10.12 ACashDepositheldby AT&T-22STATEshallberetumedtoCLECif thefollowingconditionshavebeenmet:

10,12.1Paymentwasmadeonbillsrenderedto CLECby AT&T.225TATE(exceptsuchportionof a bill thatis
subjecttoa goodfaith,bonatidedisputeandas towhichCLEChascompliedwithallrequirementssetforth
inSection12,4below)asoftheBillDueDateforallbutonetimeduringthepriortwelvemonthperiodand
allpaymentsweremadewithchecksthatwerehonoredand,

10.12.2Therehasbeennoimpairmentof the establishedcreditand/orfinancialhealthfrominformationavaNable
fromfinancialsources,includingbut not ilmitedto Moody's,Standardand Poor's,and the WallStreet
Journal FinancialinformationaboutCLECthatmaybeconsideredincludes,but is notilmitedto,investor
wamingbriefs,ratingdowngrades,andarticlesdiscussingpendingcreditproblems.

10.13 Thefactthat a CashDepositorLetterof Creditis requestedby AT&T-22STATEshallin nowayreNeveCLEC from
timelycompliancewithall paymentobiigationsunderthisAgreement(including,but not limitedto,recurring,non-
recurringandusagesensitivecharges,temiinationchargesandadvancepayments),nordoesitconstituteawaiver
or modificationof the termsof this Agreementpertainingto disconnectionor re-entry for non-paymentof any
amountsrequiredtobepaidhereunder.

10.14 At leastseven(7)calendardayspriortotheexpirationof anyLetterofCreditprovidedbyCLECassecurityunder
thisAgreement,CLECshallrenewsuchLetterof CreditorprovideAT&T-22STATEwithevidencethatCLEChas
obtaineda suitablereplacementforthe Letterof Credit.If CLECfails to complywiththeforegoing,AT&T-22STATE
shal thereafterbe authorizedto drawdownthe fullamountof suchLetterofCreditandutilizethecashproceedsas
securtyforCLECaccounts(s).If CLECprovidesa securitydepositor additionalsecuritydepositin theformof a
SuretyBondasrequiredherein,CLEC shaHrenew the SuretyBond orprovideAT&T.22STATEwith evidencethat
CLEC has obtaIneda suitable replacementfor the SuretyBondat leastseven(7) calendardays priorto the
cancellationdateof theSuretyBond, if CLECfallstocomplywiththeforegoing,AT&T-22STATEshallthereafterbe
authorizedto takeactiononthe SuretyBondandutilizethe cash proceedsassecurityforCLEC'saccount(s), if the

---.. creditratingofanybondingcompanythat has providedCLECwithaSuretyBondprovidedassecurityhereunderhas
fallenbelow"B",AT&T-22STATEwillprovidewrittenNoticeto CLECthatCLECmustprovideareplacementbondor
othersuitablesecuritywithinlifteen(15)calendardaysof AT&T-225TATE'swrittenNotice.If CLECfalls to comply
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withtheforegoing,AT&T.22STATEshallthereafterbeauthorizedto takeactionontheSuretyBondandutilizethe
cashproceedsassecurityforCLEC'saccount(s).NotwithstandinganythingcontainedinthisAgreementto the
contrary,AT&T-22STATEshallbeauthorizedtodrawdownthefullamountofanyLetterof Creditortakeactionon
anySuretyBondprovidedby CLECas securityhereunderif CLECdefaultsonits account(s)orotherwisefailsto
makeanypaymentor paymentsrequiredunderthis Agreementin the mannerandwithinthe time,as required
herein.

11.0 BillinqattdPaymentofCharges

11.1 Unlessotherwisestated,eachPartywilltendermonthlybill(s),remittanceinfullbytheBillDueDate,to theotherfor
InterconnectionServicesprovidedhereunderattheapplicableratessetforthInthePricingSchedule.

11.2 ALatePaymentChargewillbeassessedforaltPastDuepaymentsasprovidedbelow,asapplicable.

11.2.1 Ifanyportionof thepaymentis not receivedbyAT&T-22STATEonorbeforethepaymentduedate asset
forthabove,or if anyportionof the paymentis receivedby AT&T-22STATEIn fundsthat arenot
immediatelyavailableto AT&T-22STATE,thena latepaymentand/orinterestchargeshallbeduetoA_TJ&B
22STATE.The latepaymentand/orinterestchargeshallapplyto the portionof thepaymentnotreceived
andshallbeassessedas setforthin theapplicablestatetarlff,or,if no applicablestatetariffexists,as set
forthin theGuideBookaspublishedontheAT&TCLECOnlinewebsite,orpursuanttotheapplicablestate
lawasdeterminedbyAT&T-22STATE.Inadditionto anyapplicablelatepaymentand/orinterestcharges,
CLECmaybechargedafeeforall returnedchecksatthe ratesetforthintheapplicablestatetariff,or,if no
applicabletariffexists,asset forthintheGuideBookorpursuantto theapplicablestatelaw.

11.3 IfanychargeincurredbyAT&T.22STATEunderthisAgreementisPastDue,theunpaidamountswillaccrueinterest
fromthedayfollowingtheBillDueDateuntilpald.Theinterestrateappliedwillbethelesserof (i)therateusedto
computetheLatePaymentChargecontainedin theapplicableAT&T-22STATEintrastateaccessservicestarifffor
that stateand(ii) thehighestrateof InterestthatmaybechargedunderApplicableLaw,compoundeddailyfromthe
BillDueDateto andincludingthedatethatthepaymentisactuallymadeandavailable.

11,4 TheRemittanceInformationtoapplypaymentsmustaccompanythepayment,Paymentisconsideredto havebeen
madewhen the paymentand Remittanceinformationare receivedby AT&T.22STATE.If the Remittance
Informationis notreceivedwithpayment,AT&T-22STATEwillbeunableto applyamountspaidtoCLEC'saccounts,
in suchevent,AT&T-22STATEshall hold suchfundsuntil the RemittanceInformationis received.If AT&T-
22STATEdoesnotreceivethe Remittanceinformationby the Bill duedate for any account(s),LatePayment
Chargesshallapply.

11:5 CLECshallmakeall paymentsto AT&T-22STATEviaelectronicfundstransfers(EFTs)throughthe Automated
ClearingHouseAssociation(ACH) to the financialinstitutiondesignatedby AT&T-22STATE.Remittance
informationwill be communicatedtogetherwith the fundstransfervia theACHnetwork.CLECmust usethe CCD+
or the CTX StanderdEntryClasscode.CLECand AT&T-22STATEwillabideby theNationalAutomatedClearing
HouseAssociation(NACHA)RulesandRegulations.EachACHpaymentmustbereceivedbyAT&T-22STATEno
laterthantheBill DueDateofeachbillor LatePaymentChargeswillapply.AT&T-22STATEisnotliableforany
delaysinreceiptoffundsorerrorsinentriescausedbyCLECorThirdParties,includingCLEC'sfinanciallnstitullon.
CLECisresponsibleforitsownbankingfees,

11.6 Priorto establishingEFT,CLECwillcompletea CustomerinformationFormfor ElectronicPayments(ECF11Form)
foundonAT&T'sCLECOnlinewebsite.This formprovidesAT&T-22STATEwithCLEC'ssetup andcontract
informationfor electronicpayments.AT&T-22STATEbankinginformationwill be providedby AT&T-22STATE
Treasury& RemiltanceOperationsonAT&T-22STATEapprovedformsafterthe CLEC'scompletedECF11formis
received,testinghascompletedandcertificationconfirmed.

11.7 Processingof paymentsnotmadeviaelectronicfundscredittransfersthroughtheACHnetworkmaybe delayed.
CLECis responsiblefor anyLate PaymentChargesresultingfromCLEC'sfailureto use electronicfundscredit
transfersthroughtheACHnetwork.
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11,8 if anyportionof anamountdueto theBillingPartyunderthisAgreementissubjecttoabonafidedisputebetween
the Parties,the Non-PayingPartymust,priorto theBillDueDate,givewrittennoticetothe BillingPartyofthe
DisputedAmountsandincludeinsuchwrittennoticethespecificdetailsandreasonsfordisputingeachitemlistedin
Section13,4 below.TheDisputingPartyshouldutilizeanyexistingandpreferredformormethodprovidedby the
BillingPartytocommunicatedisputesto theBillingParty.OnorbeforetheBillDueDate,theNon-PayingPartymust
pay(1)allundisputedamountstotheBillingParty,and(ii)allDisputedAmounts,otherthandisputedchargesarising
fromIntercarrierCompensationintoan interestbearingescrowaccountwithaThirdPartyescrowagentmutuaily
agreeduponbytheParties.

11.9 Requirementsto EstablishEscrowAccounts,

11.9.1 Tobeacceptable,theThird Partyescrowagentmustmeetallofthefollowingcriteria:

11.9.1.1The financialInstitution proposed as the Third Partyescrow agent mustbe located within the
continentalUnitedStates;

11.9.1.2Thefinancleiinstitutionpreposedas theThirdPartyescrowagentmaynotbe anAttillateof either
Party;and

11.9.1.3Thefinancialinstitutionproposedas theThirdPartyescrowagentmustbeauthorizedto handle
ACHcredittransfers.

11,9.2 Inadditionto the foregoingrequirementsfor theThirdPartyescrowagent,the DisputingPartyandthe
financialinstitutionproposedas theThirdPartyescrowagentmustagreein writingfumishedto theBilling
Partythat theescrowaccountwillmeetallofthefollowingcriteria;

11,9.2.1Theescrowaccountmustbeaninterestbearingaccount;
11.9.2.2allchargesassociatedwithopeningandmaintainingthe escrowaccountwill be borneby the

DisputingParty;
11.9.2.3thatnoneof thefuridsdepositedintotheescrowaccountor the interestearnedthereonmaybe

usedtopaythefinancialinstitution'schargesforservingastheThirdPartyescrowagent;
11.9.2.4allinteresteamedondepositsto theescrowaccountwinbe disbursedtothePartiesin thesame

proportionastheprincipai;and
11,9.2,5disbursementsfromtheescrowaccountwillbelimitedtothose;

11.9.2.5.1authorizedin writingby both the DisputingParty andthe BillingParty (that is,
signature(s)fromrepresentative(s)of theDisputingPartyonly are not sufficientto
properlyauthorizeanydisbursement);or

11.9.2.5.2madein accordancewith the final,non-appealableorderof the arbitratorappointed
pursuanttotheprovisionsof Section13,7.below;or

11.9.2.5.3made in accordancewith the final, non-appealableorder of the court that had
jurisdictionto enterthearbitrator'sawardpursuanttoSection13.7below.

11.10 DisputedAmountsinescrowwillbesubjectto LatePaymentChargesassetforth inSecdon11.2above.

11,11 IssuesrelatedtoDisputedAmountsshallbe resolvedin 8ccordancewiththeproceduresidentifiedin the Dispute
ResoludonprovisionssetforthinSection13,0below.

11.12 If theNon-PayingPartydisputesanychargesandanyportionof thedisputeis,resolvedin favorofsuchNon-Paying
Party,thePartieswilicooperatetoensurethatallofthefollowingactionsarecompleted:

1L12.1 the BillingPartywill creditthe invoiceof the Non-PayingPartyfor thatportionof theDisputedAmounts
resolvedin favorof the Non-PayingParty,togetherwithanyLate PaymentChargesassessedwith respect
theretonolaterthanthe secondBillDueDateafterresolutionofthedispute;

. 11.12.2withinten(10)BusinessDaysalterresolutionof the dispute,theportionoftheescrowedDisputedAmounts
resolvedin favorof the Non-PayingPartywill be releasedto the Non-PayingParty,togetherwith any
interestaccruedthereon;
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11.12,3withinten(10)BusinessDaysafterresolutionofthedispute,theportionoftheescrowedDisputedAmounts
resolvedinfavoroftheBillingPartywillbereleasedto theBillingParty,togetherwithanyInterestaccrued
thereon;and

11.12.4no.iaterthanthe thirdBillDueDateaftertheresolutionof thedispute,theNon-PayingPartywillpaythe
BillingPartythe differencebetweenthe amountof accruedinterestthe BillingPartyrecalvedfromthe
escrowdisbursementand the amountof LatePaymentChargesthe BlilingPartyis entidedto recelve

pursuanttoSection11.8above.
11.13 If theNon-PayingPartydisputesany chargesandthe entiredisputeis resolvedinfavoral'the BEngParty,the

Partieswillcooperatetoensurethatallof theactionsrequiredby Section11.12.1aboveandSection11.12.3above
arecompletedwithinthetimesspecifiedtherein.

11.14 Failureby the Non-PayingPartyto payanychargesdeterminedto be owedto the Billing Partywkhinthe time
specifiedinSection11,12aboveshallbegroundsfor terminationof theinterconnectionServicesprovidedunderthis
Agreement.

11.15 CLECwillnotifyAT&T-22STATEat leastninety(90)calendardaysorthree(3)monthlybillingcyclespriorto any
billingchanges.At thattimeasampleof thenewinvoicewillbe providedso thatAT&T-22STATEhas timeto
programforanychangesthatmayimpactvalidationandpaymentoftheinvoices.Ifnotificationisnotreceivedinthe
specifiedtimeframe,theninvoiceswillbeheldandnotsubjectto anyLatePaymentCharges,untiltheappropriate
amountof timehas passedto allowAT&T-22STATEthe opportunityto testthe newformatandmakechanges
deemednecessary.

11.16 if eitherPartyrequestsoneor moreadditionalcopiesof a blil, the requestingPartywill paythe BillíngPartya
reasonablefeeforeachadditionalcopyasspecifiedinthePricingSchedule,unlesssuchcoPywasrequesteddueto
failureindeliveryoftheoriginalbillorcorrection(s)totheoriginalbill.

12.0 NonpaymentandProceduresfor Disconnection

12.1 If a PartyisfurnishedInterconnectionServicesunderthetermsof thisAgreementinmorethanone(1)state,Section
12.2belowthroughSection12.19below,inclusive,shallbeappliedseparatelyforeachsuchstate.

122 Failureto paychargesshall be groundsfor disconnectionof interconnectionServicesfurnishedunder this
Agreement.IfaPartyfais topayanychargesbilledtoit underthisAgreement,includingbutnotlimitedtoanyLate
PaymentChargesor UnpaidCharges,andanyportionof suchUnpaidChargesremainunpaidaftertheBillDue
Date,the Billing Partywillsenda DiscontinuanceNoticeto suchNon-PayingParty, The Non-PayingPartymust
remitallUnpaidChargestotheBillingPartywithinfifteen(15)calendardaysoftheDiscontinuanceNotice.

12,3 AT&T-22STAIEwillalsoprovideanywrittennotificationtoanyCommissionasrequiredby anyStateOrderorRule,

12.4 if theNon-PayingPartydesiresto disputeanyportionof the UnpaidCharges,the Non-PayingPartymustcomplete
all ofthe followingactionsnotlaterthanfifteen(15)calendardaysfonowingreceiptof theBiliingParty'snoticeof
UnpaidCharges;

12.4.1notifythe BillingPartyin writingwhichportion(s)of the UnpaidChargesit disputes,includingthe total
DisputedAmountsandthespecificdetailslistedinSection13,4belowof thisAgreement,togetherwiththe
reasonsforitsdispute;and

12,4.2payallundisputedUnpaidChargestotheBillingParty;and

12.4.3payali DisputedAmounts(otherthanDisputedAmountsarisingfromintercarrierCompensation)intoan
interestbearingescrowaccountthatcomplieswiththerequirementssetforthinSection11.9aboveand

12.4.4furnishwrittenevidenceto theBillingPartythat theNon-PayingPartyhasestablishedan interestbearing
escrowaccountthat complieswithallof the termsset forthinSection11,9aboveanddepositeda sum
equalto the DisputedAmountsintothataccount(otherthanDisputedAmountsarisingfrom intercarrier
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Compensation),UntilevidencethatthefullamountoftheDisputedCharges(otherthanDisputedAmounts
arisingfromIntercarrierCompensation)hasbeendepositedintoanescrowaccountthatcomplieswith
Section11.9aboveis furnishedto theBillingParty,suchUnpaidChargeswillnot be deemedto be
"disputed"underSection13.0below.

12,5 issuesrelatedto DisputedAmountsshallbe resolvedInaccordancewiththeproceduresidentifiedin theDispute
ResolutionprovisionsetforthinSecdon13.0below.

12.6 IftheNon-PayingPartyfailsto:

12,6,1 payanyundisputedUnpaidChargesin responseto theBillingParty'sDiscontinuanceNoticeasdescribed
inSection12.2above.

12.6.2deposltthe disputedportionof anyUnpaidChargesintoaninterestbearingescrowaccountthatcomplies
withallofthetermssetforthinSection11.9abovewithinthetimespecilledinSection12.2above,

12.6.3timelyfumishanyassuranceof paymentrequestedinaccordancewithSection10.4above;or

12.6.4makea paymentinaccordancewith thetermsof anymutuallyagreedpaymentarrangement,the Billing
Partymay,inadditionto exercising.anyotherrightsorremediesit mayhaveunderApplicableLaw,provide
writtendemandtothe Non-Paying:Partyfor paymentof anyof the obilgationsset forthin12,6,1above
through 12.6.4withinten (10)BusinessDa.ys,Onthedaythat the BillingPartyprovidessuchwritten
demandtotheNon-PayingParty,theBillingPartymayalsoexerciseanyorallofthefollowingoptions:

12,6,4,1suspendacceptanceof anyapplication,requestororderfromthe Non-PayingPartyfornewor
additionalInterconnectionunderthisAgreement;

12.6.4.2and/orsuspendcompletionof anypendingapplication,requestororderfromtheNon-PayingParty
forneworadditionalinterconnectionServiceunderthisAgreement.

12.7 Whererequired,a copyofthe demandprovidedto CLECunderSection12.6abovewillalsobe providedtothe
Commissionatthesametime.

12.8 Notwithstandinganythingto thecontraryin thisAgreement,the BillingParty'sexerciseof anyof its optionsunder
Section12.6above,andSections12.6.4.1aboveand12.6.4.2above:

12,8,1 will notdelayorrelievetheNon-PayingParty'sobligationtopayallchargesoneachandeveryinvoiceonor
beforetheapplicableBillDueDate,and

12.8.2willexcludeanyaffectedappication,request,orderorservicefromanyotherwisePerformanceMeasure,

12.9 ForAT&TMIDWESTREGION5-STATEonly,if theNon-PayingPartyfallsto paytheBillingPartyonorbeforethe
datespeelfiedinthedemandprovidedunderSection12.6aboveofthisAgreement,theBillingPartymay,inaddItion
to exercisinganyotherrightsorremediesit mayhaveunderApplicableLaw:

12.9.1 cancelanypendingapplication,requestor orderforneworadditional1nterconnectionServices,underthis
Agreement;and

12.9.2disconnectanyInterconnectionServicesfumishedunderthisAgreement.

12.9,3 discontinueprovidinganyinterconnectionServicesfurnishedunderthisAgreement.

12.9.3.1Notwithstandinganyinconsistentprovisionsin thisAgreement,discontinuanceofserviceby:
12,9,3.1.1AT&TINDIANAwillcomplywithindlanaUtilityRegulatoryCommissionrule170 (AC7-

6,

12.10 Onthe samedatethatResaleServicesto CLECaredisconnected,AT&T-ISTATEwillstart toprovideservicetothe
CLEC'sResaleEndUsersfora limitedtensitionperiod.Totheextentfeasible,theseResaieEndUserswillreceive
thesameservicesthatwereprovidedthrough CLEC immediatelypriorto thetimeof transfer;provided,however,
AT&T-TSTATEreservestherightto toll restrict(bothinterLATAandintraLATA)suchtransferredEndUsers,

AŸT-Everybody' s Phone Company-eG942y4096 39



11/04/2014 10:07AM FAX 7132681820++ EVERVBOOV'S PHONE cOMPAR @0016/0028

. GeneraiTermsandConditions/AT&T-22STATE
Page31af51

Everybody'sPhone
Version;3008 - ResaleAgreement'10/14/08

12.10.1Notwithstandinganyinconsistentprovisionsin this Agréement,the provisionof servicesof ResaleEnd
UsersinAT&TMISSOURIwillcomplywithMissouriPublicServiceCómmissionRule4CSR240-32.120.

'12.102Notwithstandingany inconsistentprovisionsin this Agreement,discontinuanceof serviceby E&1[
KANSASwillcomplywithKansasCorporationCommissionOrderNumber5 (datedMarch25,2002) in
Docket01-GIMT-649-GIT.

12.11 AT&T-TSTATEwillinformtheCommissionof thenamesof allResaleEndUsersaffectedby thisprocess.

12.12 Anychargesfor servicesprovidedto theResaleEndUsersbyAT&T-7STATEas specifiedlaSection12,16below
willbebilledtoCLEC.

12,13 The BillingPartyhasnoliabilitytotheNon-PayingPartyor itsEndUsersintheeventof disconnocdonof servicein
compliancewithSection12,17belowthruSection12.'18.1belowAT&T-TSTATEhasnoliabliltytoCLECorCLEC's
EndUsersintheeventofdisconnectionofserviceto CLECaNi the proylsionof servicefora limitedtransitionperiod
foranyResaleEndUsersbyAT&T-7STATEin connectionwithsuchdisconnection.

12,14 AdditionalchargesmaybecomeapplicableunderthetermsofthísAgreementfollowingdiscontinuanceof service,

12,15 Withinflye (5)calendardaysfollowingthe disconnection,AT&T-7STATEwillnotifyeachResaleEndUser that
becauseof CLEC'sfallureto payAT&T-TSTATE,theEndUser'slocalserviceis nowbeingprovidedbyAT&T-
TSTATE,ThisnotificationwillalsoadviseeachResaleEndUserthat theEndUserhasthirty(30) calendardays
fromthe dateoftransfertoselecta newLSP.

12.16 TheResaleEndUsershallberesponsibleforanyandallchargesincurredduringtheselectionperiodotherthan
thosebilledto CLECunderSection12.19below,

12.17 If anyResaleEndUserprovidedservicebyAT&T-7STATEunderSection12.18belowofthisAgreementfailsto
selecta newLSPwithinthirty (30)calendardaysofthe transferAT&T-TSTATEmayterminatethe ResaleEnd '
User'sservice.

12.10 Nothinginthis Agreementshallbe interpretedto obligateto AT&T-TSTATEcontinueto providelocalservicetoany
ResaleEndUserbeyondthethirty(30)calendardayselectionperiod.Nothinghereinshallbeinterpretedtolimitany
andall.disconnectionrightsAT&T-75TATEhaswithregardto suchtransferredResaleEndUsersunderApplicable
Law;provided,however,

12.18.1inAT&TCAUFORMIAonly,followingexpirationoftheselectionperiodanddisconnectionof suchResale
EndUsers,wherefacilitiespermit,AT&T CAUFORNIAwill furnishthedisconnectedlocalresidentialEnd
Userswith"quickdialtone",

12.18.2In AT&T CONNECTICUTonly, for nonpaymentand proceduresfor disconnectionfor AT&T
CONNECTICUTseetheapplicableDPUCorderedtarlif.

12.19 LimitationonBack-billingandCreditClaims:

12.19.1Notwithstandinganythingtothecontraryin thisAgreement,aPartyshallbeentitledto:

12.19.1.1Back-billfor orclaimcreditforanychargesforservicesprovidedpursuanttothisAgreement
thatarefoundto beunbilled,under-bißedorover-billed,butonlywhensuchchargesappearedor
shouldhaveappearedonabilldatedwithinthetwelve(12)monthsimmediatelyprecedingthedate
onwhichtheBillingPartyprovidedwrittennotteeto theBilledPartyof theamountof theback-
billingor theBilledPartyprovidedwrittennoticetothe BillingPartyof theclaimedcreditamount.
ThePartiesagreethat thetwelve(12)monthlimitationonback-billingandcreditclaimssetforthin
the precedingsentenceshallbe appliedprospectivelyonlyafter the EffectiveDate of this
Agreement,meaningthatthetwelvemonth.periodforanyback-billingorcreditclaimsmayonly
includebillingperiodsthatfallentirelyaftertheEffectiveDateofthisAgreementandwillnotinclude
anyportionofanybillingperiodthatbeganpriorto theEffectiveDateofthisAgreement,Nothing
hereinshallprohibiteither Partyfromrenderingbillsor collectingfor anyinterconnectionServices
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morethantwelve(12)monthsaftertheInterconnectionServiceswasprovidedwhentheabilityor

right to chargeor theproperchargefor the InterconnectionServiceswasthe subjectof an
arbitrationorotherCommissionaction,includinganyappealof suchaction.In suchcases,the
timeperiodforback-billingshallbethelongerof(a)theperlodspecifiedby thecommissioninthe
finalorderallowingorapprovingsuchchargeor (b)twelve(12)monthsfromthedateofthefinal
orderallowingor approvingsuchchargeor (c) twelvemonthsfromthedateof approvalofany
executedamendmenttothisAgreementrequiredtoimplementsuchcharge,

12,19.1.2Back-billingandcreditclaims,as limitedabove,willapplyto all interconnectionServices
purchasedunderthis Agreement,exceptthat intercarrierCompensationísspecíficallyexcluded
from ibis Section 12.0and is addressedseparatelyin the Attachment- 02 Network
interconnection,

13,0 DisputeResolution

'13.1 FinalityofDisputes:

13.1.1Exceptasotherwisespeelficallyprovidedfor in thisAgreement,noclaimmaybe broughtforanydispute
arisingfromthisAgreementmorethantwenty-four(24)monthsfromthedatetheoccurrencewhichgives
riseto the disputeis discoveredorreasonablyshouldhavebeendiscoveredwiththe exerciseofduecare
andattention.

13.1.2Notwithstandinganythingcontainedin thisAgreementtothecontrary,a Partyshallbeentitledtodispute
onlythose chargeswhichappearedona billdatedwithinthetwelve(12)monthsimmediatelyprecedingthe
dateonwhichthe BillingPartyreceivednoticeof suchDisputedAmounts.

- 13.2 Altemativeto Litigation:

13.2.1ThePartlesdesireto resolvedisputesarisingoutof this Agreementwithoutlitigation.Accordingly,the
PartiesagreetousethefollowingDisputeResolutionprocedureswithrespecttoanycontroversyorclaim
arisingoutoforrelatingtothisAgreementoritsbreach,

13.3 CommencingDisputeResolution:

13,3,1 DisputeResolutionshallcommenceupononeParty'sreceiptofwrittenNoticeof a controversyorclaim
arisingoutoforrelatingtothisAgreementor its breach.NoPartymaypursueanyclaimunlesssuchwritten
NoticehasfirstbeengiventotheotherParty.Therearethree(3)separateDisputeResolutionmethods:

13,3.1.1ServiceCenterDisputeResolution
13.3.1.2informalDisputeResolution;and
13.3.1.3FormaiDisputeResolution,eachofwhichis describedbelow.

13.4 ServiceCenterDisputeResolution-.the followingDisputeResolutionprocedureswillapplywithrespectto anybilling
disputearisingoutof or relatingto theAgreement.WrittenNoticesentto AT&T-22STATEforDisputedAmounts
mustbemadeonthe"BillingClaimsDisputeForm,"

13.4.1if thewrittenNoticegivenpursuantto Section13.3abovedisclosesthat the disputerelatesto billing,then
theproceduresset forthinSection12.4aboveshallbeused.

13.4.2Foradisputesubmittedby theCUE.C,thedisputeshallfirstbe processedbytheappropriateservicecenter
forresolution.

13.4.3in ordertoresolveabillingdispute;theDisputingPartyshalffumishtheótherPartywrittenNoticeof

13.4,3.1thedateofthebill inquestion,
13.4.3,2the accountnumberorotheridentification(CLECmustprovidethe CBA/ESBA/ASBSorBAN

number)ofthebillinquestion,
13.4.3.3telephonenumber,circuitIDnumberor trunknumberinquestion,
13,4.3.4anyUSOC(orotherdescriptiveinformation)informationrelatingto theitemquestioned,
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13.4.3.5amountbilled,
13.4.3.6amountinquestion,and
13.4,3,7thereasonthattheDIsputingPartydisputesthebilledamount,

13,4,4 WhenCLECis theDisputingParty,CLECmustprovideevidencetoAT&T-22STATEthatit haseitherpaid
thedisputedamountorestablishedanInterestbearingescrowaccountthatcomplieswiththerequirements
setforth in Section11,9aboveof this AgreementanddepositedallUnpaidChargesrelatingto Resale
Servicesand251(c)(3)UNESIntothatescrowaccountin orderfor that billingclaimto be deemeda
"dispute".Failureto providethe informationandevidencerequiredby thisSection13.0notlaterthan
twentynine(29)calendardaysfollowingthe BillDueDateshallconstituteCLEC'sirrevocableand full
waiverofItsrighttodisputethesubjectcharges

13.4.5ThePartiesshallattempttoresolveDisputedAmountsappearingoncurrentbillingstatementsthirty(30)to
sixty(60)calendardays fromthe BillDueDate (providedthe DisputingPartyfumishesall requisite
informationandevidenceunderSection13.4abovebytheBillDueDate),if notresolvedwithinthirty (30)
calendardays,uponrequest,thenon-DisputingPartywillnotifytheDisputingPartyofthe statusof the
disputeandtheexpectedresolutiondate.

13,4.6 ThePartiesshallattemptto resolveDisputedAmountsappearingonstatementspriortothecurrentbilling
statementwithinthirty(30)to ninety(90)calendardays,but resoludonmaytakelongerdependingonthe
complexityof the dispute.if not resolvedwithinthirty(30)calendardaysfromthe dateNoticeof the
DisputedAmountswasreceived(providedthatCLECfurnishesallregulsiteinformationandevidenceunder
Section13.4above,uponrequest,thenon-DisputingPartywillnotifytheDisputingPartyofthestatusofthe
disputeandtheexpectedresolutiondate.

13.4,7If theDisputingPartyis notsatisfiedby theresolutionof thebillingdisputeunderthisSection13.4above,
theDisputingPartymaynotifytheBillingPartyinwritingthatitwishesto invoketheInformalResolutionof
DisputesaffordedpursuanttoSection13.5belowof thisAgreement,

13.5 InformalDisputeResolution:

13.5,1 Uponreceiptby onePartyof Notice of a disputeby the otherPartypursuantto section13.3aboveor
Section13.4,7above,eachPartywill appointa knowledgeable,responsiblerepresentativeto meetand

negotiateingoodfaithto resolveanydisputearisingunderthisAgreement.The location,form,frequency,
duration,andconclusionof thesediscussionswill be leftto the discretionof therepresentatives.Upon
agreement,the representativesmayutilizeother altemativeDisputeResolutionproceduressuch as
mediationto assistinthenegotiations,Discussionsandthecorrespondenceamongtherepresentativesfor
purposesof settlementare exemptfrom discoveryand productionandwill notbe admissible(n the
arbitrationdescribedbeloworin anylawsuitwithouttheconcurrenceof both Parties.Documentsidentilied
inorprovidedwithsuchcommunicationsthatwerenotpreparedforpurposesofthenegotiationsarenotso
exempted,and,if otherwiseadmissible,maybeadmittedinevidenceInthearbitrationorlawsuit.

13.6 FormalDisputeResolution:
13.6.1 If the Partiesare unableto resolvethedisputethroughthe informalproceduredescribedinSection13.5

above,then eitherPartymayinvoketheformalDisputeResolutionproceduresdescribedin thisSection
13,6, Unlessagreedamongall Parties,formalDisputeResolutionprocedures,includingarbitrationorother
proceduresasappropriate,maybeinvol(ednotearlierthansixty(60)calendardaysaRerreceiptoftheletter
initiatingDisputeResolutionunderSection13.3above,

13.6.2 ClaimsSubject toMandatoryArbitration:

13.6.2.1The followingclaims,if not settled throughinformalDisputeResolution,will be subjectto
mandatoryarbitrationpursuantto Section13:7below;
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13.6.2.2Eachunresolvedbillingdisputeinvolvingonepercent(1%)orlessoftheamountschargedto the
DisputingPartyunderthis.Agreementinthestateinwhichthedisputearisesduringthetwelve(12)
monthsimmediatelyprecedingreceiptoftheletterinitiatingDisputeResolutionunderSection13.3
above.If thedisputingPartyhasnotbeenbilledfora minimumof twelve(12)monthsimmediately
precedingreceiptof theletterinitiatingDisputeResolutionunderSection13,3above,theParties
willannuailzetheactualnumberofmonthsbilled.

13.6,3 ClaimsSubjecttoElectiveArbitration:

13.6.3.1Claimswillbesubjectto electivearbitrationpursuanttoSection13,7below,if,andonlyif, theclaim
is notsetdedthroughInformalDisputeResolutionandboth Partlesagreeto arbitration,if both
Partiesdo notagreeto arbitration,theneither Partymayproceedwithanyremedyavailableto it
pursuantto law,equityoragencymechanism.

13.6.4ClaimsNotSubjectto Arbitration:

13,6.4.1if thefollowingclaimsarenotresolvedthroughinformalDisputeResolution,theywillnotbesubject
to arbitrationandmustbe.resolvedthroughanyremedyavaltableto aPartypursuantto law,equity
oragencymechanism,

13.6.4.2Actionsseekinga temporaryrestrainingorderor an injunctionrelatedto thepurposesof this
Agreement,

13.6,4.3Actionsto compelcompliancewiththeDisputeRes'olutionprocess.
13.6.4.4Allclaimsarisingunderfederalorstatestatute(s),includingantitrustclaims,

13,7 Arbitration:

13,7,1 Disputessubjectto mandatoryor electivearbitrationunderthe provisionsof this Agreementwill be
submittedto a singlearbitratorpursuantto the CommercialArbitradonRulesoftheAmericanArbitration
Associationorpursuanttosuchotherproviderof arbitrationservicesorrulesasthePartiesmayagree.The
arbliratorshallbeknowledgeableoftelecommunicationsissues.Eacharbitrationwillbe heldinAtlanta,
Georgiafor AT&T SOUTHEASTREGION9-STATE,Dallas,TexasforAT&TSOUTHWESTREGION5.
LT.Al'E);Chicago,Illinoisfor AT&TMIDWESTREGION5-STATE,SanFrancisco,CalifomiaforOT
QAL.iFORNIA:Reno,Nevadafor AT&T NEVADA,orNewHaven,ConnecticutforAT&TCONNECTICUT,
asappropriate,unlessthePartiesagreeotherwise.Thearbitrationhearingwill berequestedto commence
withinsixty(60)calendardaysofthedemandforarbitration.Thearbitratorwillcontrolthe schedulingsoas
toprocessthematterexpeditiously.ThePartiesmaysubmitwrittenbriefsuponascheduledeterminedby
the arbitrator.ThePartieswill requestthatthearbitratorruleonthe disputebyissuinga writtenopinion
withinthirty(30)calendardaysafterthecloseof hearings,TheFederalArbitrationAct,9 U.S.C.Secs,1-16,
notstatelaw,shallgovernthearbitrabilityof alldisputes.NotwithstandinganyruleoftheAAACommercial
ArbitrationRulesto the contrary,the Partiesagreethat the arbitratorwillhavenoauthorityto awardpunitive
damages,exemplarydamages,ConsequentíalDamages,multipledamages,or any otherdamagesnot
measurodbytheprevallingParty'sactualdamages,andmaynot,in anyevent,makeanyruling,findingor
awardthat doesnotconformto the termsandconditionsof this Agreement.Thetimesspeelfledin this
Section13.0maybeextendedorshorteneduponmutualagreementof thePartiesorbythe arbitratorupon
ashowingofgoodcause.EachPartywillbearitsowncostsof theseprocedures,includingattomeys'fees.
ThePartieswillequallyspiltthefeesof thearbitrationandthe arbitrator,'Thearbitrator'sawardshall be
finalandbindingandmaybe enteredin anycourthavingjurisdictionthereof.Judgment.uponthe award
rentieredbythe arbitratormaybeenteredinanycourthavingjurisdicdon,

14.0 adits
. 141 SubjecttotherestrictionssetforthinSection22,0belowandexceptasmaybe otherwiseexpresslyprovidedinthis

Agreement,theAuditingPartymayaudittheAuditedParty'sbooks,records,dataandotherdocuments,asprovided
herein,once annually,with theauditperiodcommencingnot earlier thantheServiceStartDatefor thepurposeof
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evaluating(i) the accuracyof AuditedParty'sbillingandinvoicingof the servicesprovidedhereunderand(ii)
verlcationofcompliancewithanyprovisionofthisAgreementthataffectstheaccuracyofAuditingParty'sbillingand
invoicingoftheservicesprovidedtoAuditedPartyhereunder.Notwithstandingtheforegoing,anAuditingPartymay
audittheAuditedParty'sbooks,recordsanddocumentsmorethanonceannuallyif thepreviousauditfound(0
previouslyuncorrectednetvariancesorerrorsininvoicesinAuditedParty'sfavorwithanaggregatevalueof atleast
fivepercent(5%)oftheamountspayablebyAuditingPartyforauditedservicesprovidedduringtheperiodcovered
by theauditor (ii)non-complianceby AuditedPartywithanyprovisionofthis AgreementsifectingAuditingParty's
billingandinvoicingoftheservicesprovidedto AuditedPartywithanaggregatevalueofatleastflyepercent(5%)of
theamountspayableby AuditedPartyforauditedservicesprovidedduringtheperiodcoveredbythe audit.

14.2 ThePartiesalsomustmutuallyagreeonawrittenscopeoftheauditandthebillingandinvoicestobeauditedpriorto
theinitiationoftheaudit,

14.3 Theauditshallbelimitedto theperiodwhichis theshorterof(i) theperiodsubsequentto the lastdayoftheperiod
coveredbythe auditwhichwaslastperformed(orif no audithasbeenperformed,theservicestartdateand (ii)the
twelve(12)monthperiodimmediatelyprecedingthedatetheAuditedPartyreceivednoticeofsuchrequestedaudit,
butinanyeventnotpriortotheServiceStartDate.

14.4 Suchauditshallbeconductedbyanindependentauditoracceptableto bothParties.AuditingPartyshallinsurethat
the Independentauditorexecutesa nondisclosureagreementina formagreeduponbythePartiespriorto engaging
inanyauditwork.

14.5 Eachaudit shallbe conductedonthepremisesof the AuditedPartyduringnormalbusinesshours.AuditedParty
shallcooperatefullyinanysuchauditandshallprovidetheauditorreasonableaccessto anyandallappropriate
AuditedPartyemployeesandany books,recordsandotherdocumentsreasonablynecessaryto assess(i) the
accuracyofAuditedParty'sbilisand(11)AuditedParty'scompliancewiththeprovisionsofthisAgreementthataffect
theaccuracyof AuditingParty'sbillingandinvoicingoftheservicesprovidedto AuditedPartyhereunder,Except
whereto do sowoulddefeatthe purposeof theaudit,theAuditedPartymayredactfromthebooks,recordsand
otherdocumentsprovidedto theauditoranyAuditedPartyinformationthat revealsthe identityof EndUsersof
AuditedParty.

14.6 EachPartyshallmaintainreports,recordsanddatarelevanttothebillingof anyservicesthatarethesubjectmatter
ofthisAgreementfora periodofnot lessthantwenty-four(24)monthsaftercreationthereof,unlessa longerperiod
isrequiredby ApplicableLaw.

14.7 If anyauditconfirmsany underchargeorovercharge,thenAudited Partyshall(i) promptlycorrectanybiuingerror,
includingmakingrefundof anyoverpaymentby AuditingPartyin the formofacreditontheinvoiceforthefirstfull
blNingcycleafterthePartieshaveagreedupontheaccuracyof the auditresultsand(ii)foranyunderchargecaused
by theactionsof theAuditedParty,immediatelycompensateAuditingPartyforsuchundercharge,and(iii)ineach
case,calculateandpayinterestasprovidedin Section11.2.1above(dependingon the AT&T-ownedILEC(s)
involved),forthenumberof calendardaysfromthe dateonwhichsuchunderchargeor overchargeoriginateduntil
thedateonwhichsuchcreditis issuedorpaymentismadeandavaliable,

14.8 Exceptasmaybe otherwiseprovidedin thisAgreement,auditsshallbe performedat AuditingParty'sexpense,
subjecttoreimbursementbyAuditedPartyofone-quarter(1/4)of anyindependentauditor'sfeesandexpensesin
theeventthatanauditfinds,andthePartlessubsequentlyverify,a netadjustmentinthechargespaidorpayableby
AuditingPartyhereunderby an amountthat is,on an antiuauzedbasis,greaterthanlive percent(5%)of the
aggregatechargesfor theauditedseyvicesduringthe pedodcoveredbythe audit.

14.9 AnydisputesconcerningauditresultsshallbereferredtotheParties'respectivepersonnelresponsibleforinformal
resolution.If theseindividualscannotresolvethedisputewithinthirty(30)calendardaysofthereferral,ekherParty
mayrequestin writingthatanadditionalauditshallbe conductedby anindependentauditoracceptableto both
Parties,subjecttothe requirementssetoutinSection14.1above.Anyadditionalauditshallbeat the requesting .
Party'sexpense.
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15.0 Disciaimerof RepresentationsandWarranties
15.1 DISCLAIMER,EXCEPTASŠPEClFICALLYPROVIDEDTOTHECONTRARYINTHISAGREEMENT,NEITHER

PARTYMAKESANYREPRESENTATIONSOR WARRANTIESTOTHEOTHERPARTYCONCERNINGTHE
SPEClFICQUALITYOF ANYSERVICES,OR FAClTIESPROVIDEDUNDERTHISAGREEMENT,THE
PARTIESDISCLAIM,WITHOUTLIMITATl0N,ANYWARRANTYORGUARANTEEOFMERCHANTAßlUTYOR
FITNESSFORA PARTICULARPURPOSE,ARISlNGFROMCOURSEOF PERFORMANCE,COURSEOF
DEALING,ORFROMUSAGESOFTRADE.

16.0 Unitation of Liability

16.1 Exceptforanyindemnifleationobligationsof the Partieshereunder,eachParty'sliabilityto theotherforanyLoss
relatingto orarisingout of anycausewhatsoever,includinganynegligentactor omission(whetherwillfulor
Inadvertent)whetherbasedincontract,tort,strictliabilityor otherwise,relatingto the performanceof thisAgreement,
shallnotexceeda creditfortheactualcostofthe faellities,products,servicesor functionsnotperformedorprovided

orimproperlyperformedorprovided.

162 Exceptas otherwiseexpresslyprovidedin specificAttachments,in thecaseof anyLossallegedorclaimedby a
ThirdPartyto havearisen out of the negligenceor willfulmisconductof anyParty,eachPartyshallbear,andits
obligationshallbelimitedto,thatportion(asmutuallyagreedtobythePartiesorasotherwiseestablished)of the
resultingexpensecausedbyits ownnegligenceorwillfulmisconductorthat ofits agents,servants,contractors,or
othersactingInaidorconcertwithit

16.3 A Partymay,in itssolediscretion,providein.itstariffsandcontractswkhitsEndUsersorThirdPattlesthat relateto
anyinterconnectionServicesprovidedorcontemplatedunderthisAgreementthat,to the maximumextentpermitted
byApplicableLaw,suchPartyshallnotbeliábletosuchEndUserorThirdPartyfor (l)anyLossrelatingtoor arising
out of thisAgreement,whetherin contract,tort or otherwise,thatexceedsthe amountsuchPartywouldhave
chargedthe EndUseror ThirdPartyfor the InterconnectionServicesthatgaverise to suchLossand(ll) any
ConsequentialDamages.If a Partyelectsnottoplaceinitstariffsorcontractssuchlimitetion(s)ofliability,andthe
otherPartyincursa Lossasaresultthereof,the firstPartyshallindemnifyandreimbursetheotherPartyforthat
portionof theLossthatwouldhavebeenlimitedhadthefirstPartyincludedinitstariffsandcontractsthelimitation(s)
ofliabilitydescribedinthisSection16.0,

16.4 NeitherCLECnorAT&T-22STATEshallbeliabletotheotherPartyforanyConsequentialDamagessufferedbythe
otherParly,regardlessof the formofaction,whetherincontract,warranty,strictliability,tort orotherwise,inciuding
negligenceof anykind,whetheractiveorpassive(andincludingallegedbreachesof thisAgreementandcausesof
actionallegedto arisefrom allegationsthatbreachof this Agreementtonstitutesa violationofthe Act or other
statute),andregardlessof whetherthe Partieskneworhad-beenadvisedofthepossibilitythat suchdamagescould
resultinconnectionwithorarisingfromanythingsaid,omitted,ordonehereunderorrelatedhereto,includingwillful
actsor omissions;providedthat theforegoingshai not limit a Party'sobligationunderSection16.0to indemnify,
defend,andholdtheotherPartyharmlessagainstanyamountspayableto a ThirdParty,includinganyLosses,and
consequentialDamagesof suchThirdParty;provided,however,that nothingin this Section16.4shallimpose
indemnityobligationsona Partyfor anyLossor ConsequentialDamagessufferedby thatParty'sEndUserin
connectionwith any affectedinterconnectionServices.Exceptasprovidedin the priorsentence,eachParty
("lndemnifyingParty")herebyreleasesand holds harmlessthe other Party ("Indemnitee")(and indemnitee's
Affiliates,andits respectiveofficers,directors,employeesandagents)againstanyLossor Claimmadeby the
indemnifyingParty'sEndUser.

16,5 AT&T-22STATEshall not be liablefor damagesto an EndUser'spremisesresultingfromthefumishingof any
InterconnectionServices,including,if applicable,the installationandremovalof equipmentandassociatedwiring,
and CollocationEquipmentunlessthe damage is causedby AT&T-22STATE'sgrossnegligenceor willful
misconduct.AT&T-22STATEdoes notguaranteeor makeanywarrantywith respectto InterconnectionServices
whenusedinanexplosiveatmosphere.
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16,6 CLECherebyreleasesAT&T-22STATEfromanyandalillabilityfordamagesdueto errorsoromissionsinCLEC's
EndUserlistinginformationas providedbyCLECtoAT&T-22STATEunderthisAgreement,includinganyerrorsor
omissionsoccurringin the DirectoryDatabaseortheWhitePagesdirectory,oranyclaimsbyreasonof delayin
providingthe DirectoryAssistancelisting information,printingorprovisioningof non-publishednumbersor the
printingorprovidingof CLECEndUserinformationintheWhitePagesdirectoryincluding,butnotlimitedto,special,
,indirect,Consequential,punitiveorincidentaidamages.

16,7 AT&T-22STATEshallnotbe liableto CLEC,itsEndUseroranyotherPersonforanyLossallegedto arlseoutofthe
provisionofaccessto911 serviceoranyerrors,interruptions,defects,failuresormaifunctionsof911service.

16.8 ThisSection16.0isnotintendedto exemptanyPartyfromall.liabilityunderthisAgreement,but onlyto set forththe
scopeof liabilityagreedto and the typeof damagesthat are recoverable.BothPartiesacknowledgethat they
negotiatedregardingalternateilmitationof liabilityprovisionsbut thatsuchprovisionswouldhavealteredthecost,
andthustheprice,of providingtheInterconnection,ResaleServices,251(c)(3)UNEs,functions,faellities,products
andservicesavaliablehereunder,andnodifferentpricingreflectingdifferentcostsanddifferentlimitsofliabilitywas

agreedto.
17.0 Indemnity

17.1 Exceptas otherwiseexpresslyprovidedhereinor inspecificAttachments,eachPartyshallberesponsibieonlyfor
the interconnectionServiceswhichare providedby that Party,its authorizedagents,subcontractors,or others
retainedbysuchParties,andneitherPartyshallbearanyresponsibilityfortheInterconnectionServices,providedby
the otherParty,itsagents,subcontractors,orothersretainedbysuchParties.

17,2 Exceptas otherwiseexpresslyprovidedhereinor in specifleAttachments,andto the extentnot prohibitedby
ApplicableLawandnototherwisecontrailedbytariff,eachParty(the"lndemnifyingParty")shalirelease,defendand
indemnifytheotherParty(the"IndemnifiedParty")andholdsuchindemnifiedPartyharmlessagainstanyLossto a
ThirdPartyarisingoutofthenegligenceorwillfulmisconduct("Fault")ofsuchindemnifyingParty,itsagents,itsEnd
Users,contractors,or othersretainedby suchParties,in connectionwith the IndemnifyingParty'sprovisionof
interconnectionServicesunderthisAgreement;provided,however,that(1)withrespectto employeesoragentsof
theIndemnifyingParty,suchFaultoccurswhileperformingwithinthescopeoftheiremployment,(ii)withrespectto
subcontractorsof the indemnifyingParty,suchFaultoccursinthecourseof performingdutiesof thesubcontractor
underitssubcontractwiththeIndemnifyingParty,and(iii)withrespectto theFaultof employeesor agentsofsuch
subcontractor,suchFaultoccurswhileperformingwithinthescopeoftheiremploymentby the subcontractorwith
respecttosuchdutiesof thesubcontractorunderthesubcontract

17.3 in thecaseof anyLossaliegedorclaimedby a EndUserofeitherParty,the PartywhoseEndUserallegedor
claimedsuchLoss(the"IndemnifyingParty")shalldefend and indemnifythe otherParty(the"IndemnifiedParty")
againstanyandallsuchClaimsorLossesby its EndUserregardlessof whethertheunderlyinginterconnection
Servicegivingriseto suchClaimor Losswas providedorprovisionedby the indemnifiedParty,unlesstheClaimor
Losswascausedbythe grossnegligenceorwiiifulmisconductoftheindemnifiedParty.

17.4 A Party(the"indemnifyingParty'')shalldefend,indemnifyandholdharmlesstheotherParty("IndemnifiedParty")
againstanyClaimorLossarisingfromtheIndemnifyingParty'suseofInterconnectionServicesprovidedunderthis
Agreementinvolving;

'l7,4,1 AnyClaimorLossarisingfromsuchIndemnifyingParty'suseof InterconnectionServicesofferedunderthis
Agreement,involvinganyGlaimforlibel,siander,Invasionofprivacy,or infringementofintellectualProperty
rightsarisingfromtheindemnifyingParty'soritsEndi.iser'suse,

17.4.1.1TheforegoingincludesanyClaimsorLossesarisingfromdisclosureofanyEndUser-specific
informationassociatedwith eitherthe originatingor terminatingnumbersused to provision
InterconnectionServicesprovidedhereunderandall other Claimsarisingout of anyact or
omissionofthe EndUserinthecourseof usinganyinterconnectionServicesprovidedpursuantto - -

thisAgreement.
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17,4:l.2The foregoingincludesany LossesarisingfromClaimsforactuaior allegedinfringementof any
intellectualPropertyrightofaThirdPartytotheextentthatsuchLossarisesfromanindemnifying
Party'soranindemnifyingParty'sEndUser'suseof interconnectionServices,providedunderthis
Agreemem;provided,however,thatanindemnifyingParty'sobligationto defendandindemnifythe
indemnitiedPartyshallnotapply:
17.4.1.2.1whereanIndemnifiedPartyoritsEndUsermodifiesinterconnectionServices,provided

underthisAgreement;and
17.4.1.2.2noinfringementiwouldhaveoccurredwithoutsuchmodification

17.4.2AnyandallpenaltiesimposedoneitherPartybecauseoftheindemnifyingParty'sfailureto complywiththe
CommunicationsAssistanceto LawEnforcementActof 1994(CALEA);providedthattheindemnifyingParty
shallalso,at itssolecostandexpense,payanyamountsnecessaryto modifyor replaceanyequipment,
facilitiesor servicesprovidedtotheIndemnifiedPartyunderthisAgreementto ensurethat suchequipment,
facilitiesandservicesfullycomplywithCALEA.

17,5 CLECacknowledgesthat its rightunderthisAgreementto interconnectwithAT&T-22STATE'snetworkand to
unbundleand/orcombineAT&T-22STATE's251(c)(3)UNEsOncludingcombiningwithCLEC'sNetworkElements)
maybesubjectto orlimitedbyintellectualPropertyrights(includingwithoutlimitation,patent,copyright,tradesecret,
trademark,servicemark,tradenameandtradedressrights)andcontractrightsofThirdPardes.

17:6 AT&T-22STATEagreestouseis bestefforlstoobtainforCLEC,undercommerciallyreasonableterms,Intellectual
Propertyrightstoeach251(c)(3)UNEnecessaryforCLECtousesuch251(c)(3)UNEInthesamemannerasM&]'-
22STATE,

..--. 17.7 AT&T.225TATEshallhavenoobligationto attemptto obtainforCLECanyIntellectualPropertyright(s)thatwould
permitCLECto useany251(c)(3)UNEinadifferentmannerthanusedbyAT&T-22STATE.

17.8 To the extentnot prohibitedbya contractwiththe vendorofthe networkelementsoughtby CLECthatcontains
intellectualPropertylicenses,AT&T-225TATEshalirevealtoCLECthenameofthevendor,theIntellectualProperty
rightslicensedto AT&T-22STATEunderthévendorcontractandthetermsofthe contract(excludingcostterms).
AT&T-22STATEshall,at CLEC'srequest,contactthevendorto attemptto obtainpermissionto revealadditional
contractdetailstoCLEC.

17.9 Allcostsassociatedwith the extensionof intellectualPropertyrightsto CLECpursuantto Secdon19.1below,
includingthecostofthelicenseextensionitselfandthecostsassociatedwiththe efforttoobtainthelicense,shallbe
a partofthecostof providingthe251(c)(3)UNEtowhichtheinteilectualPropertyrightsrelateandappordenedto all
requestingcarriersusingthat251(c)(3)UNEincludingAT&T-22STATE.

1710 AT&T-22STATEherebyconveysno licensesto usesuchintellectualProperlyrightsandmakesno warranties,
expressor impiled,concomingCLEC's(oranyThirdParties')rightswithrespectto suchIntellectualPropertyrights
andcontractrights,includingwhethersuchrightswillbe violatedby suchinterconnectionof unbundlingand/or
combiningof 251(c)(3)UNEs(includingcombiningwithCLEC'sNetworkElements)inAT&T.22STATE'snetworkor
CLEC'suse of otherfunctions,facilities,prioductsorservicesfumishedunderthisAgreement.AnyHeensesor
warrantiesforintellectuaiPropertyrightsassociatedwith251(c)(3)UNEsarevendorlicensesandwarrantiesandare
a partof the IntellectualPropertyrightsAT&T-22STATEagreesinSection17.7aboveto use its besteffortsto
obtain.

17.11 AT&T-22STATE does not and shall not :lndemnify,defendor hold CLECharmless,nor be responsiblefor
indemnifyingor defending,orholdingCLECherrnless,for anyClaimsor Lossesfor actualorallegedinfringementof
anyintellectualPropertyrightor laterferencewith or violationofanycontractrightthat arísesout of,is causedby,or
relatesto CLEC'sinterconnectionwith AT&T-22STATE'snetworkandunbundlingand/orcombiningAT&T.

_._ 22STATE's251(c)(3)UNEsOncludingcombiningwithCLEC'sNetworkElements)orCLEC'suseof otherfunctions,
facilities,productsor servicesfumishedunderthis Agreement.AnyIndemnidesfor intellectualPropertyrights
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associatedwith251(c)(3)UNEsshallbevendor'sindemnitiesandareapartoftheIntellectualPropertyrightsE&l.
22STATEagreesInSection17.7abovetouseitsbesteffortsto obtain,.

17.12 CLECshallreimburseAT&T-225TATEfordamagestoAT&T-22STATE'sfacilitiesutilizedto provideInterconnection
ServiceshereundercausedbythenegligenceorwillfulactofCLEC,itsagentsorsubcontractorsorCLEC'sEnd
Useror resultingfromCLEC'simproperuseof AT&T.22STATE'sfacilities,or dueto malfunctionofanyfacilities,
functions,products,servicesor equipmentprovidedby anypersonor entityotherthanAT&T-22STATE.Upon
reimbursementfordamages,AT&T-225TATEwillcooperatewithCLECinprosecutinga claimagainsttheperson
causingsuchdamage.CLECshallbesubrogatedtotherightofrecoverybyAT&T.22STATEforthedamagestothe
extentofsuchpayment.

17.13 Notwithstandinganyotherprovisionin thisAgreement,each:Party agreesthat shoukiit causeany non-standard
digitalsubscriberline ("xDSL")technologies(asthattermis definedintheapplicableAttachment14 - ADSLLoops
and/ortheapplicableCommission-orderedtariff,as appropriate)to be deployedor usedinconnectionwithor on
AT&T-22STATEfacilities,thatParty("IndemnifyingParty")willpayall costsassociatedwith anydamage,service
interruptionor otherTelecommunicationsServicedegradatien,or damageto the other Party's("indemnitee's")
facilities.

17.14 IndemnificationProcedures:

17.14.1Whenevera claimshallarisefor indemnificationunderthisSection17,0,therelevantindemnified.Party,as
appropriate,shallpromptlynotifythe indemnifyingPartyand requestinwritingthe indemnifyingPartyto
defendthesame.Failureto sonotifytheIndemnifyingPartyshallnotrelievetheindemnifyingPartyofany
liabilitythat the indemnifyingParty mighthave,exceptto the extentthat suchfailure prejudicesthe
IndemnifyingParty'sabilitytodefendsuchclaim.

17.142TheIndemnifyingPartyshallhavetherightto defendagainstsuchliabilityor assertion,inwhicheventthe -

IndemnifyingPartyshallgivewrittennoticeto the IndemnifiedPartyofacceptanceofthedefenseofsuch
claimandtheidentityofcounselselectedbytheIndemnifyingParty.

17,14.3UntilsuchtimeasIndemnifyingPartyprovideswritten·noticeofacceptanceofthedefenseof suchclaim,the
indemnifiedPartyshalldefendsuchclaim,attheexpenseoftheIndemnifyingParty,subjectto anyrightof
the indemnifyingParty to seek reimbursementfor the costsof suchdefensein the eventthat it is
determinedthatIndemnifyingPartyhadnoobligationto indemnifytheindemnifiedPartyforsuchclaim.

17.14.4Uponacceptingthe defense,the indemnifyingPartyshallhaveexclusiverightto controlandconductthe
defenseandsettlementof anysuch claims,subjectto consultationwith theIndemnifiedParty.Solongas
theindemnifyingPartyis contrailingandconductingthedefense,theIndemnifyingPartyshallnotbeliable
foranysettlementbytheindemnifiedPartyunlesssuchIndemnifyingPartyhasapprovedsuchsettlementin
advanceandagreestobeboundbytheagreementincorporatingsuchsettlement.

17,14,5At anytime,an IndemnifiedPartyshallhavetherighttorefusea compromiseor setdement,and,at such
refusingParty'scost,totakeoversuchdefense;providedthat,insucheventtheIndemnifylngPartyshall
notberesponsiblefor,norshallitbeobligatedto indemnifytherefusingPartyagainst,anycostorliabilityin
excessofsuchrefusedcompromiseorsettlement.

17.14.6Withrespectto anydefenseacceptedby theindemnifyingParty,the indemnifiedPartywillbeentitled to
participatewith the lndemnifyingPartyin suchdefenseif theclaimrequestsequitablereliefor otherrelief
thatcouldaffecttherightsoftheIndemnifiedParty,andshallalsobeentitledtoemployseparatecounselfor
suchdefenseat suchIndemnifiedParty'sexpense.

17.14.7If the IndemnifyingPartydoesnot acceptthe deferiseof any indemnitiedclaimasprovidedabove,the
IndemnilledPartyshall have the right to employcounselfor such defenseat the expenseof the
IndemnifyingParty.
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17.14.8Intheeventof a failureto assumethedefense,the indemnifiedPartymaynegotiatea settlement,which
shallbepresentedtotheindemnifingParty.If the IndemnifyingPartyrefusestoagreetothepresented
settlement,theIndemnifyingPartymaytakeoverthedefelise.If theIndemnifyingPartyrefusestoagreeto
thepresentedsettlementandrefusestotakeoverthedefense,theIndemnifyingPartyshallbeliableforany
reasonablecashsettlementnotinvolvinganyadmissionof liabilitybytheindemnifyingParty,thoughsuch
settlementmayhavebeenmadebythe indemnifiedPartywithoutapprovalof the lndemnifyingParty,it
beingthe Parties'intentthatnosetdementinvolvinga non-monetaryconcessionby theIndemnifyingParty,
includinganadmissionof liabilitybysuchParty,shalltakeeffectwithoutthe writtenapprovalof the
indemnifyingParty.

17.14.9EachPartyagreesto cooperateandto causeitsemployeesandagentsto cooperatewiththeotherPartyin
thedefenseof anysuchclaimand therelevantrecordsof eachPartyshallbe availableto theotherParty
withrespectto anysuchdefense,subjectto therestrictionsandlimitationssetforthinSection22.0below.

18,0 PeiformanceMeasures

18.1 Attachment09 .PerformanceMeasuresspeelfiesapplicableperformancestandards.To the extent thatremedies
are avallableundersuch Attachment,suchremediesconstitutethe soleobligationof AT&T-22STATE to pay
damagesorfinancialpenaltiesfor failuretomeetspeelfiedperformancestandardsidentifiedinsuchAttachmentand
allotherAttachmentstothisAgreement.

19.0 Intellectual PropertylLicense

19.1 AnyIntellectualPropertyoriginatingfromordevelopedbya Partyshallremainin the exclusiveownershipof that
.. Party.

19.2 Exceptat otherwiseexpresslyprovidedin this Agreement,no licenseunderpatents,copyrightsor any other
intellectualPropertyright(otherthan the limitedlleenseto useconsistentwiththeterms,conditionsandrestrictions
of thisAgreement)is grantedbyeitherPartyor shallbeimpliedorarisebyestoppelwithrespecttoanytransactions
contemplatedunderthisAgreement,

20.0 Notices

20,1 Subjectto Section 20.1.2below,Noticesgivenby onePartyto theotherPartyunderthis Agreementshall be in
writing(unlessspecificallyprovidedotherwiseherein),andunlessotherwiseexpresslyrequiredby thisAgreementto
bedeliveredto anotherrepresentativeorpointof contact,shallbepursuantto atleastoneof thefollowingmethods:

20.1.1 deliveredpersonally,deliveredby expressdeliveryserviceormailedviacertifiedmallor first classu.s.
PostalService,withpostageprepaidanda returnreceiptrequested.

20.1.2 delivered by facsimileprovided CLECand/orAT&T-22STATEhasprovidedsuchinformationin Section
20.3below.

20.2 Noticeswiiibedeemedgivenasoftheeartlestof;

20.2.1 thedateof actualreceipt,

20.2.2thenextBusinessDaywhensentviaexpressdeliveryservice,

20.2.3five(5)calendardaysaftermailingin the caseoffirstclassorcertifiedU.S.PostalService,or

20.2.4on thedate setforthon theconfirmationproducedby thesendingfacsimilemachinewhendeliveredby
facsimileprior to 5:00p.m.in the recipient'stimezone,but thenextBusinessDaywhendeliveredby

---. facsimileat5:00p.m.orlaterinthe.recipient'stimezone.
20.3 NoticeswilbeaddressedtothePartiesasfollows;
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NAMEfilTLE StevenH.Bethke

STREETADDRESS 6666Harwin,Silite606
CITY,STATE,ZIPCODE Houston,TX 77036
FACSIMILENUMBER 713-268-1820
PHONENUMBER* 713-268-1610

. . IEiiiiiiiit
NAMEfilTLE ContractManagement

ATTN;NoticesManager
STREETADDRESS 311 S.AkardSt.9e floor

FourAT&TPlaza

CffY,STATE,ZIPCODE Dallas,TX75202-5398
FACSIMILENUMBER (214)464-2006

20.4 'InformationalonlyandnottobeconsideredasanofficialnoticevehicleunderthisSection.

20,5 EitherPartymayunilaterallychangeitsdesignatedcontactname,address,and/orfacsimilenumberforthereceiptof
noticesby givingwrittenNoticeto theotherPartyin compliancewiththis Section20,0, AnyNoticetochangethe
designatedcontactname,address,and/orfacsimilenumberforthereceiptof Notleesshallbe deemedeffectiveten
(10)calendardaysfollowingreceiptbytheotherParty:

20.6 AT&T-22STATEcommunicatesofficlalinformationto CLECsviaitsAccessibleLetter,orotherapplicable,notification
processes.Theseprocessesinvolveelectranletransmissionand/orpostingto the AT&TCLECOnlinewebsite,
inclusiveofa varietyof subjectsincludingchangesonbusinessprocessesandpolicies,andotherproduct/service
relatednoticesnotrequiringanamendmenttothisAgreement.

20,7 CLECmaydesignateupto amaximumoften(10)recipientsforAccessibleLetternotificationviae-mail.

21.0 Publicityand Useof Trademarksor ServiceMarks

21.1 NeitherPartynorits subcontractorsor agentsshalluse in anyadvertisingorsalespromotion,pressreleases,or
otherpublicitymattersanyendorsements,director indirectquotes,orpicturesthatlmplyendorsementbytheother
Partyor anyof itsemployeeswithoutsuchfirstParty'spriorwrittenapproval.ThePartleswillsubmitto eachother
forwrittenapproval,priortopublication,allpublicitymattersthatmentionordisplayoneanother'snameand/ormarks
or containlanguagefromwhicha connectionto saidnameand/ormarksmaybe inferredor implied;thePartyto
whomarequestisdirectedshallrespondpromptly.

21.2 Nothingin thisAgreementshallgrant,suggest,or implyanyauthorityforonePartyto usethename,trademarks,
servicemarks,logos,proprietarytradedressortradenamesof theotherPartyinanyadvertising,pressreleases,

. publicitymatters,marketingand/orpromotionalmaterialsorforanyothercommercialpurposewithoutpriorwritten
approvalfromsuchotherParty.

22.0 Confidentiality

22.1 Both Partiesagreeto treat ProprietaryInformationreceivedfromtheotherin accordancewlth the provisionsof
Section222of theAct.

22.2 Unlessotherwiseagreed,theobligationsofconfidentialityandnon-usedonotapplyto suchProprietaryinformation
that

22,2.1Wasatthetimeofreceipt,alreadyknowntotheReceivingParty,freeof anyobligationtokeepconfidential
andevidencedbywrittenrecortispreparedpriorto deliverybytheDisclosingParty;or
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22.2..2is,orbecomespubilclyknoethroughnowrongfulactof theReceivingParty;or

22.2.3IsrightfullyreceivedfromaThirdPartyhavingnodirectorindirectsecrecyorconfidentialityobligationtothe
DisclosingPartywith respectto such Information;providedthatsucli ReceivingPartyhas exercised
commerciallyreasonableeffortsto determinewhethersuchThirdPartyhasanysuchabiigation;or

22.2.4Is independentlydevelopedby an agent,employeerepresentativeorAffiliateoftheReceivingPartyand
suchPartyisnotInválvedinanymannerwiththeprovisionofservicespursuanttothisAgreementanddoes
nothaveanydirectorindirectaccesstotheProprietaryInformation;or

22.2.5Isdisclosedto a Third Partyby the0lsclosingPartywithoutslmilarrestrictionson suchThirdParty'srights;
or

22.2.6 Is approvedfor releaseby writtenauthorizationof the DisclosingParty,but only to the extentof the
authorizationgranted;or

22.2.7Is regulredto be madepublicordisclosedby theReceivingPartypursuanttoApplicableLaworregulation
orcourt orderorlawfulprocess,

23,0 InterveningLaw

23.1 This Agreementis theresultofnegotiationsbetweenthePartiesandmayincorporatecertainprovisionsthatresulted
fromarbitrationbytheappropriatestateCommission(s),inentering'ritothis AgreementandanyAmendmentsto
suchAgreementandcarryingouttheprovisionsherein,neitherPartywaiVes,but insteadexpresslyreserves,allof its
rights,remediesandargumentswith respectto anyorders,decisions,legislationor proceedingsand anyremands
thereofandanyotherfederalorstateregulatory,iegislativeorJudicialaction(s)whichthePartieshavenotyetfully
IncorporatedintothisAgreementorwhichmaybethesubjectoffurtherreview.If anyactionbyanystate or federal
regulatoryor legislativebodyorcourtof competentjurisdictioninvalidates,modifies,orstaystheenforcementoflaws
or regulationsthat werethe basisor rationalefor anyrate(s),term(s)and/orcondition(s)("Provisions")of the
Agreementand/orotherwiseaffectstherightsorobligationsof eitherPartythat areaddressedbythisAgreement,the
AffectedProvision(s)shallbe immediatelyinvalidated,modifiedorstayedconsistentwiththeactionoftheregulatory
or legislativebodyor courtof competentjurisdictionuponthewrittenrequestof eitherPartyinaccordancewith
Section20,0 above(Tritten Notice").Withrespectto anyWrittenNoticeshereunder,thePartiesshalihavesixty
(60) daysfromtheWrittenNoticeto attemptto reachagreementonappropriateconformingmodificationsto the
Agreement,If the Partiesare unableto agreeuponthe conformingmodificationswithinsixty(60)daysfromthe
WrittenNotice,anydisputesbetweenthePartiesconcerningsuchactionsshallbe resoivedpursuantto thedispute
resolutionprocessprovidedfor inthisAgreement.

24,0 GoverningLaw

24,1 Unlessotherwiseprovidedby ApplicableLaw,this Agreementshalibegovernedbyandconstruedin accordance
withtheAct, the FCC RulesandRegulationsInterpretingtheActandotherapplicablefederallaw.To theextentthat
federallawwouldapplystate law in interpretingthis Agreement,the domesticlawsof the statein whichthe
interconnectionServicesat issue arefurnishedorsoughtshallapply,withoutregardto that state's conflictof laws
principles.The Partlessubmitto personaljurisdiction(as appropriate)in Birmingham,Alabama;Little Rock,
Arkansas;SanFrancisco,California;NewHilven,Connecticut;Miaml,Florida;Atlanta,Georgia;Louisville,Kentucky;
New Orleans,Louisiana;Chicago,Illinois;indianapolis,Indiana;Topel(a,Kansas;Detroit,Michigan;Jackson,
Mississippi;St. Louis,Missouri;Reno,Nevada;Charlotte,NorthCarolina;Columbus.Ohio; OklahomaCity.
Oklahoma,Columbia,SouthCarolina;Nashville,Tennessee;Dallas,TeXasandMilwaukee,Wisconsin,andwaive
anyandall objectionto anysuchvenue.Propervenueshallbe in the citylocatedin thestate whoselawsapplyto
thedispute.

-, 25.0 Retiulatory Approval

25.1 ThePartiesunderstandandagreethatthisAgreementandanyamendmentormodificationheretowillbe filedwith
theCommissionforapprovalinaccordancewithSection252of theActandmaythereafterbefiledwiththeFCC,
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ThePartiesbelieveingoodfaithandagreethattheservicestobe providedunderthis Agreementare inthepublic
interest.EachPartycovenantsandagreesto fullysupportapprovalof thisAgreementbythe Commissionor the
FCCunderSection262oftheActwithoutmodification,

26.0 Changesin EndUserLocalExchangeServiceProviderSelection

26.1 EachPartywill abideby applicablefederalandstate lawsandregulationsinobtainingEndUserauthorlzationpriorto
changinganEnduser'sLocalExchangeCarrierto itselfandinassuniingresponsibilityforanyapplicablechargesas
specifiedintheFCC'srulesregardingSubscriberCarrierSelectionChanges(47CFR64.1100through64.1170),and
anyapplicablestateregulationandin thecaseof AT&TCONNECTICUTonly,tariffobiigations.EachPartyshall
retainonfileallapplicablelettersandotherdocumentationofauthorizationrelatingto itsEndUser'sselectionofsuch
PartyasitsLEC,whichdocumentationshallbeavailableforinspectionbytheotherPartyatitsrequestduringnormal
businesshoursandatnocharge.

26.2 OnlyanEndUsercaninitiatea challengeto a changein itsLEC.If anEndusernotifiesonePartythattheEndUser
requestslocalExchangeService,andtheotherPartyissuchEndUser'sLEC,thenthePartyreceivingsuchrequest
shall be free to immediatelyaccesssuch End User'sCPNI subjectto the requirementsof Attachment03 -

OperationsSupportSystems(OSS)restrictingaccessto CPNIin ordertoimmediatelyprovideservicetosuchEnd
User.

26.3 Whenan EndUserchangesorwithdrawsauthorizationfromits LEC,eachPartyshallreleaseEndUser-speelfic
facilitiesbelongingto the ILECinaccordancewiththe EndUser'sdirectionor thatof the EndUser'sauthorized
agent,Further,whenanEndUserabandonsitspremise(that:is,its placeofbusinessordomicile),AT&T-22STATE
is freeto recialmthe 251(c)(3)UNEfacilitiesforuseby anotherEndUserandisfreeto issueserviceordersrequired
to racialmsuchfacilities.

26.4 WhenanEndUserofCLECelectsto discontinueserviceand=totransferservicetoanotherLocalExchangeCarrier,
includingAT&T-22STATE,AT&T-22STATEshallhavetherighttoreusethefacilitiesprovidedtoCLEC,regardless
ofwhetherthosefacilitiesareprovidedasnetworkelementsoraspartofaresoldservice,andregardlessofwhether

. theEndUserservedwithsuchfacilitieshaspaidallchargestòCLECorhasbeendeniedservicefornonpaymentor
otherwise.AT&T-22STATEwillnotifyCLECthatsucha requesthasbeenprocessedafterthedisconnectorderhas
beencompleted.

26.5 NeitherPartyshallbe obligatedby thisAgreementto investigsteanyallegationsof unauthorizedchangesin local
ExchangeService(slamniing)atthe requestof the otherParty;provided,however,thateachPartyshallcooperate
withanyinvestigationof acomplaintalleginganunauthorizedchangein localExchangeServiceattherequestofthe
FCCortheapplicablestateCommission,

27.0 ComplianceandCertification

27.1 EachPartyshall complyat itsownexpensewithallApplicable:Lawsthatrelatetothat Party'sobligationstotheother
PartyunderthisAgreement.Nothingin thisAgreementshatbe construedas requiringor permittingeither Partyto
contraveneanymandatoryrequirementofApplicableLaw.

27.2 EachPartywarrantsthat it has obtainedallnecessarystatecertilicationrequiredin eachstatecoveredby this
AgreementpriortoorderinganyinterconnectionServicesfromtheotherPartypursuantto thisAgreement.Upon
request,eachPartyshallprovideproofof certification.

27.3 EachPartyshallbe responsiblefor obtainingandkeeping,in effectall approvalsfrom,andrightsgrantedby,
GovemmentalAuthorities,buildingandpropertyowners,othercaniers,andanyotherThirdPartiesthatmaybe
requiredinconnectionwiththeperformanceof itsobligationsunderthisAgreement.

27.4 EachPartyrepresentsandwarrantsthatanyequipment,facilitiesorservicesprovidedto theotherPartyunderthis
AgreementcomplywiththeCALEA.
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28.0 LawEnforcement

28'l AT&T-22STATEandCLECshallreasonabiycooperatewiththeotherPartyinhandlinglawenforcementrequestsas
folows;

28.1.1InterceptDevices:

28.1.1.1Local.andfederallawenforcementagenciespedodicallyrequestInformationor assistancefrom
localtelephoneserviceproviders,WheneitherPartyreceivesa requestassociatedwithanEnd
UseroftheotherParty,it shallrefersuchrequesttothePartythatservessuchEndUser,unless
the requestdirectsthe receMngPartytoattacha penregister,trap-and-traceor formofIntercept
ontheParty'sfacilities,inwhichcasethatPartyshallcomplywithanyvalidrequest,

28.1.2Subpoenas:

28.1.2.1Ifa Partyrecalvesa subpoenafor informationconcerninganEndUserthePartyknowsto be an
EndUserof the otherParty,it shallreferthesubpoenatothe RequestingPartywithanindication
that theotherPartyis the responsiblecompany,unlessthesubpoenarequestsrecordsfora period
of timeduringwhichthe receivingPartywasthe EndUser'sserviceprovider,inwhichcasethat
Partywillrespondto anyvalidrequest.

28.1.3 Emergenctes:

28.1.3.1if aPartyreceivesa requestfroma lawenforcementagencyfor a temporarynumberchange,
temporarydisconnect,or one-waydenialof outboundcallsby thereceivingParty'sswitchforan
EndUserof the otherParty,thatReceivingPartywillcomplywith a validemergencyrequest.
However,neitherPartyshallbe heldliableforanyclaimsorLossesallegedby theotherParty's
EndUsersarisingfromcompliancewith suchrequestsonbehalfof the otherParty'sEndUserand
the PartyservingsuchEndUseragreesto indemnifyandholdtheotherPartyharmlessagainst
anyandallsuchclaimsor Losses.

28.2 EachofthePartiesagreeto com|·ilywiththeapplicablestateandfederallawenforcementauthorities,laws,and
requirements,includingbutnot limitedto,theCommunleationsAssistanceforLawEnforcementAct(CALEA)andto
reporttoapplicableStateandFederallawenforcementauthoritiesasrequiredbylaw.

29.0 Relationshipof the PartiesiindependentContractor

29.1 EachPartyis an independentcontractor,andhas and herebyretainsthe rightto exercisefull controlof and
supervisionoverits ownperformanceof its obligationsunderthis Agreementand retainsfull controloverthe
employment,dirèction,compensationanddischargeof its employeesassistingin the performanceof such
obligations.EachPartyandeachParty'scontractor(s)shallbesolelyresponsibleforallmattersrelatingtopayment
of suchemployees,includingthe withholdingorpaymentofall applicablefederal,stateandlocal incometaxes,social
securitytaxesandotherpayrolltaxeswith respectto its employees,aswell as anytaxes,contributionsor other
obligationsimposedby applicablestateunemploymentor workers'compensationacts andall otherregulations
govemingsuchmatters.EachPartyhas soleauthorityandresponsibilityto hire, fireandotherwisecomrolits
employees.

29.2 Nothingcontainedhereinshall constitutethe Partiesas joint venturers,partners,employeesor agentsof one
another,andneitherPartyshallhave the rightor powerto bindor obligatethe other.Nothinghereinwillbe
construedasmakingeitherPartyresponsibleorliable forthe obligationsandundertakingsoftheotherParty.Except
forprovisionshereinexpresslyauthorizinga Partyto actfor another,nothingin thisAgreementshallconstitutea
Partyasa legalrepresentativeor agentof theotherParty,nor shalla Partyhavetherightorauthodtyto assume,
createorincuranyliabilityoranyobligationofanykind,expressor implied,againstor inthenameor.onbehalfofthe
otherPartyunlessotherwiseexpresslypermittedby suchotherParty.Exceptasotherwiseexpresslyprovidedinthis
Agreement,noPartyundertakesto performanyobligationof the otherParty,whetherregulatoryorcontactual, or to
assumeanyresponsibilityforthemanagementoftheotherParty'sbusiness.
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30,0 NoThirdPartyBeneficiaries;Disclaimerof Agency

30,1 ThisAgreementisforthesolebenefitof the Partiesandtheirpermittedassigns,andnothinghereinexpressedor
impliedshallcreateorbeconstruedto createanyThirdPartybeneficiaryrightshereunder.ThisAgreementshallnot
provideanyPersonnota Partyheretowithanyremedy,claim,ilability,reimbursement,causeof action,orotherright
inexcessofthoseexistingwithoutreferencehereto.

31,0 Subcontracting

31,1 IfeitherPartyretainsorengagesanysubcontractorto performanyofthatParty'sobligationsunderthisAgreement,
eachPartywillremainfullyresponsiblefor theperformanceofthisAgreementinaccordandewithits terms,including
anyobligationseitherPartyperformsthroughsubcontractors,

312 EachPartywillbesolelyresponsibleforpaymentsduethatParty'ssubcontractors,

31.3 NosubcontractorwillbedeemedaThirdPartybeneficiaryforanypurposesunderthisAgreement.

31A Nocontract,subcontractor otheragreemententeredintobyeitherPartywithanyThirdPartyinconnectionwiththe
provisionof interconnectionServiceshereunderwillprovideforanyindemnity,guaranteeorassumptionofliabilityby
theotherPartyto thisAgreementwith respectto sucharrangement,exceptas consentedto inwraingbythe other
Party,

31,5 AnysubcontractorthatgainsaccesstoCustomerProprietáryNetworkinformatíon(CPNI)orProprietaryinformation
coveredby thisAgreementshallbe requiredby the subcontractingPartyto protectsuchCPNIorProprietary
informationto thesameextentthesubcontractingPartyis requiredto protectsuchCPNIor ProprietaryInformation
underthetermsofthisAgreement.

32,0 ResponsibilityforEnvironmentalContamination

32.1 EachPartyshallbesolelyresponsibleat itsownexpensefortheproperhandling,use,removal,excavation,storage,
treatment,transport,disposal,orany othermanagementby suchPartyoranypersonactingonitsbehalfof ali
HazardousSubstancesandEnvironmentalHazardsIntroducedto theaffectedworklocationandwillperformsuch
activitiesinaccordancewithApplicableLaw."HazardousSubstancesNmeans(I) anymaterialOrsubstancethat is
definedor classifiedas a hazardoussubstance,hazardouswaste,hazardousmaterial,hazardouschemical,
pollutant,orcontaminantunderanyfederal,state,or localenvironmentalstatute,rule,regulation,ordinanceorother
ApplicableLawdealingwiththeprotectionof humanhealth or theenvironment,01)petroleum,oil,gasoline,natural
gas,fueloil,motoroil,wasteoil,dieselfuel,jetfuel,andotherpetrotsumhydrocarbons,or(iii)asbestosandasbestos
containingmaterialin any form,and (iv)any soil,groundwater,air,or othermediacontaminatedwithanyof the
materialsorsubstancesdescribedabove."EnvironmentalHazard"means(i) thepresenceof petroleumvaporsor
othergasesinhazardousconcentrationsinamanholeorotherconfinedspace,orconditionsreasonablylikelytogive
riseto suchconcentrations,(li)asbestoscontainingmaterials,or (iii)anypotentialhazardthatwouldnot be obvious
toanindividualeriteringthe worklocationordetectableusingworkpracticesstandardin the industry.

32,2 Notwithstandinganythingto thecontraryin thisAgreementand to the fuliestextentpermittedby A,pplicableLaw,
AT&T-22STATEshall,at CLEC'srequest,indemnify,defend,andholdharmlessCLEC,eachof itsofficers,directors
andemployeesfromandagainstanylosses,damages,costs,fines,penaltiesandexpenses(includingreasonable
attorneysandconsultant'sfees)of everykindandnatureto theextenttheyareincurredbyanyof thosepartiesin
connectionwithaclaim,demand,suit,orproceedingfordamages,penalties,contribution,injunction,or anyother
kindofreliefthatisbasedupon,arisesoutof, iscausedby,orresultsfrom:(i)theremovalordisposalfromthework
locationofa HazardousSubstancebyAT&T.22STATEoranypersonactingon behalfof AT&T-22STATE,or the
subseqentstorage,processing,or otherhandlingof suchHazardousSubstancesaftertheyhavebeenremoved
fromtheworklocation,(ii)theReleaseofa HazardousSubstance,regardlessof itssource,byAT&T-22STATEor
anypersonactingonbehalfof AT&T-22STATE.or (iii)the presenceattheworklocationof anEnvironmentafHazard
forwhichAT&T-22STATEis·responsibleunderApplicableLaworaHazardousSubstanceintroducedintothework
locationbyAT&T-22STATEoranypersonactingonbehalfofAT&T-22STATE,
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32,3 Notwithstandinganythingto thecontraryin thisAgreementandto thefullestextentpermittedbyApplicableLaw,
CLECshall,at AT&T-22STATE'srequest,indemnify,defend,andholdharmlessAT&T-22STATEeachof its
officers,directorsand employeesfromandagainstanylosses,damages,costs,fines,penaltiesandexpenses
(includingreasonableattomey'sandconsultant'sfees)of everykindandnatureto theextenttheyareinctirredby
anyofthosepartiesinconnectionwitha claim,demand,suit,orproceedingfor damages,penalties,contribution,
injunction,oranyotherkindof reliefthatis basedupon,arisesoutof,iscausedby,orresultsfrom:(i)theremovalor
disposalof aHazardousSubstancefromtheworklocationbyCLECor anypersonactingonbehalfof CLEC,or the
subsequentstorage,processing,orotherhandlingof suchHazardousSubstancesafter theyhavebeenremoved
fromtheworklocation,Oi)theReleaseofa HazardousSubstance,regardiessof itssource,byCLECoranyperson
actingonbehalfof CLEC,or (iii)thepresenceat theworklocationof anEnvironmentalHazardfor whichCl.ECis
responsibleunderApplicableLaw or a HazardousSubstanceintroducedinto the worklocationby CLECorany
personactingonbehalfofCLEC.

33.0 ForceMajeure

33,1 NoPartyshallbe responsiblefor delaysor failuresin performanceof anypartof thisAgreement(otherthanan
obligatIontomakemonetarypayments)resuitingfroma "ForceMajeureEvent"oranyDelayingEventcausedbythe
otherPartyoranyothercircumstancesbeyondtheParty'sreasonablecontroi.A "ForceMajeureEvent"isdeilnedas
actsoroccurrencesbeyondthereasonable.controlofa Partyor theParties,includingactsofnature,actsof civilor
militaryauthority,anylaw,order,regulation,ordinanceof anyGovemmentalAuthority,embargoes,epidemics,
terroristacts,riots, insurrections,fires, explosions,earthquakes,nuclearaccidents,hurricanes,floods,iabor
difficultles,inciudingwithoutlimitation,strikes,slowdowns,picketing,boycottsorotherworkstoppages,equipment
failures,cablecuts,powerblackouts,volcanicaction,othermajorenvironmentaldisturbances,unusuallysevere

---- weathercondhians,Inabilityto secureproductsor servicesof otherpersonsor transportationfacilitiesoractsor
omissionsof transportationcarriers,individuallyandcollectivelya ForceMajeureEvent, if a ForceMajeureEvent
shalloccur,thePartyaffectedshall givenoticeto theotherPartyofsuchForceMajeureEventwithina reasonable
periodoftimefollowing.suchaneventspecifyingthe nature,dateofinceptionandexpecteddurationof suchForce
MajeureEvent,whereuponsuchobiigationorperformanceshallbe suspendedtotheextentsuchPartyisaffectedby
suchForceMajeureEventduringthecontinuancethereoforbeexcusedfromsuchperformancedependingonthe
nature,severityanddurationof suchForceMajeureEvent(andthe otherPartyshalllikewisebe excusedfrom
performanceofitsobligationstotheextentsuchParty'sobligallonsrelateto theperformancesointerferedwith).The
affectedPartyshaliuseits reasonableeffortsto avoidorremovethecauseof nonperformanceandthePartiesshali
givelikeNoticeandproceedtoperformwithdispatchoncethecausesareremovedorcease.

34.0 Taxes

34 'l Exceptas otherwiseprovidedin thisSection34.0,with respectto anypurchaseof productsorservicesunderthis
Agreement,if anyTaxis requiredorpermittedbyApplicableLawtobe billedto and/orcoilectedfromthepurchasing
PartybytheprovidingParty,then:(i)the providingPartyshallhavetherightto blil the purchasingPartyforsuchTax;
Oi)thepurchasingPartyshallpaysuchTaxto theprovidingParty;and(iii)theprovidingPartyshallpayorremitsuch
Taxto therespectiveGovemmentalAuthority.Wheneverpossible,Taxesshallbebilled asa separateitemon the
invoice;provided,howover,that fanuretoincludeTaxesonaninvoiceorto statea Taxseparatelyshallnotimpairthe
obligationof thepurchasingPartytopayanyTax.Nothingshallpreventthe providingPartyfrompayinganyTaxto
theappropriateGovemmentalAuthoritypriorto thetime: (i) it billsthepurchasingPartyforsuchTax,or(ii)it collects
theTaxfromthe purchasingParty, if theprovidingPartyfailsto billthe purchasingPartyfora Taxat thetimeof
billingthe productsorservicesto whichthe Tax relates,then,as betweentheprovidingPartyandthepurchasing
Party,theprovidingPartyshall be liable foranypenaltiesor interestthereon.However,if thepurchasingPartyfails
to payanyTaxproperlybilledbytheprovidingParty,then,asbetweentheprovidingPartyandthepurchasingParty,
the purchasingPartyshallbe solelyresponsiblefor paymentof theTaxandanypenaltiesor interestthereon,

--... Subjectto the provisionsof thisSection34.0governingcontestsof disputedTaxes,the purchasingPartyshallbe
liableforandtheprovidingPartymaycoHectfromthepurchasingPartyanyTax,includinganyinterestor penalties
for whichthe purchasingPartywouldbe liableunderthis subsection,whichis assessedor collectedby the
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respectiveGovernmentalAuthority;provided,however,thattheprovidingPartynotifiesthepurchasingPartyof such .
assessmentor coilectionwithinthe earlierof (i) sixty(60)calendardaysfollowingthe runningof theapplicable
statute of limitationsperiodfor assessmentorcollectionof suchTax,includingextensions,or (ii)six(6) years
followingthepurchasingParty'spaymentfortheproductsorservicestowhichsuchTaxrelates.

342 With.respecttoanypurchaseunderthisAgreementofproductsorservicesthatareresoldbythepurchasingPartyto
aThirdPartyorusedasacomponentpartof or integratedintoa productorservicesoldtoa ThirdPany,if anyTaxis
imposedonorwithrespecttosuchsaleby thepurchasingParty,thepu.rchasingPartyshallpayorremitsuchTaxto
the respectiveGovernmentalAuthority, if the purchasingPartyfails to payor remitanyTaxas requiredby
ApplicableLaw,then,as betweentheprovidingPartyandthepurchasingParty,thepurchasingPartyshaliremain
liableforsuchTaxandanyinterestandpenaltlesthereon.Notwithstandinganyotherprovisionof thisAgreement,
thepurchasingPartyagreestoprotect,indemnifyandholdharmless(anddefendatthepurchasingParty'sexpense)
theprovidingPartyfromandagainstanyTax,anyinterestorpenaltiesthereon,andanycostsorexpenses(including
attorneyfees)incurredby theprovidingPartyas a resuitofanyclaimassertedor actionstakenby therespective
GovemmentalAuthorityto assessagainstor collectfromtheprovidingPartyany Taxrelatedto anysaleby the
purchasingPartyto athirdParty.

34.3 To theextentapurchaseof productsorservices under thisAgreementisclaimedbythe purchasingPanytobefor
resalaor otherwiseexemptfroma Tax,the purchasingPartyshallfumishto the providingPartyanexemption
certificatein the formprescribedby the providingPartyandanyotherinformationordocumentationrequiredby
AppicableLawortherespectiveGovemmentalAuthority,Priortoreceivingsuchexemptioncertificateandanysuch
otherrequiredinformationordocumentation,theProvidingPartyshallhavetherighttobiil,andthePurchasingParty
shallpay,Taxonanyproductsorservicesfurnishedhereunderasif noexemptionwereavailable,subjecttotheright
ofthe PurchasingPartyto pursuea claimfor creditor refundof anysuchTaxpursuanttotheprovisionsof this
Section34.0andthe remediesavailableunderApplicableLaw.If it is thepositionof the purchasingPartythat ..

ApplicableLawexemptsorexcludesapurchaseofproductsorservicesunderthisAgreementfromaTax,or thatthe
Taxotherwisedoesnotapplyto suchapurchase,butApplicableLawdoesnotalsoprovideaspecificprocedurefor
claimingsuchexemptionorexclusionor for the purchaserto contesttheapplicationoftheTaxdirectlywith the-
respectiveGovemmentalAuthoritypriorto payment,thentheprovidingPartymayinRsdiscretionagreenot to bill
and/ornottorequirepaymentofsuchTaxbythepurchasingParty,providedthat thepurchasingParty(i) furnishes
the ovidingPartywith anyexemptioncertificaterequestedbyandin theformprescribedbythe providingParty,(iß
furnishestheprovidingPartywitha lettersignedby anoffleerof thepurchasingPartysettingforththebasisof the
purchasingParty'spositionunderApplicableLaw;and (111)fumishesthe providingPartywithan indemnification
agreement,reasonablyacceptableto the providingParty,whichholdstheprovidingPartyharmlessfromanyTax,
interest,penalties,loss,costorexpenses(includingattorneyfees)thatmaybe incurredbytheprovidingPartyin
connectionwithanyclaimassertedoractionstakenby therespectiveGovernmentalAuthoritytoassessorcollect
suchTaxfromtheprovidingParty.

34.4 To theextentpermittedby andpursuantto ApplicableLaw,andsubjecttotheprovisionsof thisSection34.0,the
purchasingPartyshallhavetherightto contestwiththe respectiveGovernmentalAuthority,or if necessaryunder
ApplicableLawtohavetheprovidingPartycontest(ineithercaseat thepurchasingParty'sexpense)anyTaxthat
thepurchasingPartyassertsis notappilcable,fromwhichit claimsanexemptionor exclusion,orwhichit claimsto
havepaidinerror;provided,however,that (i) the purchasingPartyshallensurethatnolienisattachedto anyasset
of theprovidingPartyasa resultof anycontestof a disputedTax;(ii)withrespectto anyTaxthatcouldbeassessed
againstorcollectedfromthe providingPartybythe respectiveGovemmentalAuthority,theprovidingPartyshaH
retaintherightto determinethemannerofcontestingsuchdisputedTax,includingbutnotlimitedto adecisionthat
thedisputedTaxwillbecontestedbypursuinga claimforcreditorrefund;(110excepttotheextentthattheproviding
PartyhasagreedpursuanttothisSection34.0nottobill and/ornottorequirepaymentofsuchTaxbythepurchasing
Partypendingthe outcomeof suchcontest,the purchasingPartypaysanysuchTaxpreviouslybilledby the
providingPartyandcontinuespayingsuchTaxasbilledbytheprovidingPartypendingtheoutcomeofsuchcontest.
IntheeventthatadisputedTax is to be contestedbypursuinga claimfor creditor refund,if requestedinwritingby
thepurchasingParty,theprovidingPartyshailfacilitatesuchcontest(i)byassigningtothepurchasingPartyitsright
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to claimacreditor refund,if suchanassignmentispermittedunderApplicableLaw;or(ii)if anassignmentis not
permitted,byfilingandpursuingtheclaimonbehalfofthepurchasingPartybutatthepurchasingParty'sexpense,
Exceptasotherwiseexpresslyprovidedla thisSection34.0,nothinginthisAgreementshalibeconstruedto impair,
Ilmit,restrletorotherwiseaffectthe rightoftheprovidingPartyto contestaTaxthatcouldbeassessedagainstor
collectedfromitby therespectiveGovemmentalAuthority.WithrespecttoanycontestofadisputedTaxresultingin
a reftind,creditor otherrecovery,asbetweenthepurchasingPartyandtheprovidingParty,thepurchasingParty

· shallbe entitledto theamountthatit previouslypaid,plus anyapplicableinterestallowedontherecoverythat is
attributabletosuchamount,andtheprovidingPartyshallbeentitledtoallotheramounts.

34,5 If eitherPartyis auditedbyoronbehalfof a GovernmentalAuthoritywithrespectto aTax,andin anycontestof a
Taxby eitherParty,theotherPartyshallcooperatefullyand timelyby providingrecords,testimonyandsuch
additionalinformationorassistanceasmayreasonablybe necessaryto expeditiouslyresolvetheauditorpursuethe
contest.

34.6 AllNotices,affidavits,exemptioncertificatesor other communicationsrequiredorpermittedto begivenby either
Partytotheotherunderthis Section34.0shallbesentinaccordancewithSection20.0abovehereof.

34.7 MunicipalfeesCLECacknowledgesandagreesthat it is requiredto complywithChapter283 of the TexasLocal.
GovemmentCode,as it maybeamendedfromtimeto time,andthereportingandcompensationrequirementsof
SubchapterRof theP.U.C.SubstantiveRules- Chapter26,ApplicabletoTelecommunicatlonsServiceProviders,
astheymaybeamendedfromtimeto time.Withrespectto municipalfeeschargedpursuanttoChapter283,Tex,
Loc.Gov'tCode,CLECagreesthatit willdirectlyreportits accesslinesto the TexasPublicUtilityCornmission,will
remittherelatedpaymentsto municipalities,andwillotherwisecomplywithChapter283andapplicableP.U.Crules.

.. astheymaybeamendedfromtimeto time.CLECagreesthatitsfailuretocomplywithallchapter283requirements,
includinganyfailureto provideAT&T-22STATEwitha validAdequateProofAgreementacknowledgingCLEC's
obligationto payMunicipalFeeswithinthirty(30)daysof AT&T-22STATE'srequest,shallbeconsideredamaterial
breachof this AgreementandshallentitleAT&T-22STATEto anyandall remediesprovidedelsewherein this
Agreementforsuchabreach,including,but notlimitedto suspensionof allorderprocessing(otherthandisconnect
orders).

35.0 NonWaiver

353 Exceptasotherwisespecifiedin thisAgreement,nowaiverofanyprovisionof thisAgreementandnoconsentto any
defaultunderthisAgreementshallbeeffectiveunlessthesameis inwritingandproperlyexecutedby oronbehalfof
thePartyagainstwhomsuchwalverorconsentis claimed.Waiverby eitherPartyof anydefaultbythe otherParty
shallnotbedeemeda waiverofanyotherdefault.Fallureof eitherPartyto insistonperforrnanceof anytermor
conditionofthisAgreementortoexerciseanyrightorprivilegehereundershallnotbeconstruedasa continuingor
futurewalverofsuchterm,condition,rightorprivilege.Nocourseof dealingorfailureofanyPartytostrictlyenforce

anyterm,right,or conditionof this Agreementin any instanceshall be construedas a generalwaiveror
relinquishmentofsuchterm,rightorcondition.

36.0 NetworkMaintenanceand Management

36:1 ThePartieswillworkcooperativelytoimplementthis Agreement.ThePartieswillexchangeappropriateinformation
(for example,maintenancecontactnumbers,networkinformation,informationrequiredto complywith law
enforcementandother securityagencies of the govemment,escalationprocesses,etc.)to achievethis desired
result,

36.2 EachPartywilladministeritsnetworkto ensureacceptableservicelevelsto aliusersof itsnetworkservices.Service
levelsaregenerallyconsideredacceptableonlywhenEndUsersareabletoestablishconnectionswithlittleorno
delayencounteredin the network.EachPartywill providea 24-hour contactnumberfor NetworkTraffic
Managementissuestothe other'ssurveillancemanagementcenter.

36,3 EachPartymaintainstherightto implementprotectivenétworktrafficmanagementcontrols,suchas'cancelto" "call
gapping"orseven(7)-digitand ten (10)-digit codegaps,to selectivelycancelthe completionof trafficoverits
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network,includingtrafficdestinedfortheotherParty'snetwork,whenrequiredtoprotectthepublic-switchednetwork
fromcongestionasaresultof occurrencessuchasfacilityfailures,switchcongestionorfailureorfocusedoverload.
EachPartyshallimmedlatelynotifytheotherPartyofanyprotectivecontrolactionplannedorexecuted.

36.4 Wherethe capabilityexists,originatingor terminatingtrafficteroutesmaybe implementedby eitherPartyto
temporarilyrelievenetworkcongestiondue to facilityfailuresorabnormalcallingpatterns.Reroutesshallnotbe
usedto circumventnormaltrunkservicing,Expansivedonvoisshallbeusedonlywhenmutuallyagreedto by the
Parties.

36.5 The Partiesshallcooperateand share pre-planninginformationregardingcross-networkcalWnsexpectedto
generatelargeor focusedtemporaryincreasesincallvolumesto preventormitigatethe!mpactof theseoventson
thepublic-switchednetwork,includinganydisruptionor lossof serviceto theotherParty'sEndUsers.Facsimie
(FAX)numbersmustbeexchangedbythePartiestofacilitateeventnotificationsforplannedmasscallingevents,

36,6 NeitherPartyshalluseanyinterconnectionServiceprovidedunderthis Agreementor anyotherservicerelated
theretoorusedincombinationtherewith1nanymannerthatinterfereswithor impairsserviceoveranyfacilitiesof
AT&T.22STATE,itsaffiliatedcompaniesorotherconnectingtelecommunicationscarriers,preventsanycarrierfrom
usingits TelecommunicationsService,impairsthe qualityor theprivacyof TelecommunicationsServiceto other
carrlersor toeitherParty'sEndUsers,causeshazardsto eitherParty'spersonnelor thepublic,damageto either
Party'soranyconnectingcarrier'sfacilitiesorequipment,includinganymalfunctionoforderingorbillingsystemsor
equipment.UponsuchoccurrenceeitherPartymaydiscontinueor refuseservice,butonlyforsolongastheother
Partyis violatingthisprovision,Uponanysuchviolation,·elther PartyshallprovidetheotherPartynoticeofthe
violationatthe earliestpracticabletime.

37.0 EndUser inquiries

37.1 Exceptas otherwiserequiredby Section26.1above,eachPartywillreferallquestionsregardingtheotherParty's
servicesorproductsdirectlytotheotherPartyatatelephonenumberspecifiedbythatParty,

37.2 ExceptasotherwiserequiredbySection26.1above,eachPartywillensurethatallofitsrepresentativeswhoreceive
inquiriesregardingthe otherParty'sservices:

37.2.1DirectthecallerswhoinquireabouttheotherParty'sservicesorproductstotheirlocalserviceprovider.

37.2,2DonotinanywaydisparageordiscriminateagainsttheotherPartyor itsproductsorservices.

37.3 ExceptasotherwiseprovidedinthisAgreement,CLECshallbetheprimarypointof contactforCLEC'sEndUsers
withrespectto theservicesCLECprovidessuchEndUsers.

37.4 CLECacknowledgesthat AT&T-22STATEmay,uponEndUserrequest,prDvideservicesdirectlyto suchEndUser
simHarto thoseofferedto CLECunderthisAgreement.

38.0 Expenses

38'l ExceptasexpresslysetforthinthisAgreement,eachPartywillbesolelyresponsibleforitsownexpensesinvolvedin
allactivitiesrelatedtothematterscoveredbythisAgreement.

38.2 AT&T-22STATEandCLECshalleachbe responsiblefor one-half (1/2)of expensespayableto a ThirdPartyfor
Commissionfeesor othercharges(includingregulatoryfees,reproductionanddeliveryexpenseandanycostsof
noticeorpublication,butnotincludingattorney'sfees)associatedwiththefilingofthisAgreementoranyamendment
tothisAgreement.

38.2.1PriortothefilingofthisAgreementandeachandeveryAmendmentfiledinconnectionwiththisAgreement
in the Stateof Nevada,CLECwill submita checkin theamountof $200.00,payableto PublicUtilities
Commissionof Nevada,to coverits portionof theexpensesincurredwith filingthisAgreement.Upon
receiptofCLEC'scheck,theAgreementwilibeprocessedforfilingwiththeCommission.
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39.0 Conflictof interest

39.1 ThePartiesrepresentthatnoemployeeoragentofeitherPartyhasbeenorwillbeemployed,retained,paidafee,or
otherwisereceivedorwilireceiveanypersonalcompensationorconsiderationfromtheotherParty,oranyofthe
otherParty'semployeesor agentsin connectionwith the negotiationof this Agreementor anyassociated
documents,

40.0 Survival

40.1 TheParties'obligationsunderth1sAgreementwhichbytheir natureareintendedto continueheyondthetermination
orexpirationof thisAgreementshallsurvivethe terminationor expirationof thisAgreement,Withoutlimitingthe
generalappilcabilityof the foregoing,thefollowingtermsandconditionsof theGeneralTermsandConditionsare
specificallyagreedby thePartiesto continuebeyondtheterminationor expirationof thisAgreement:Section8.0
aboveandSectionBA aboveonTermination;10.6aboveonCashDeposits,Section10.7aboveonDepositInterest,
Section10.8aboveonDrawingon CashDeposits;Section11.9abdve,Escrowrequirements;Sections11.1above
thruSection11.6aboveonBilling& Paymentof Charges;Section12.0aboveonNonPaymentandProcedumsfor
Disconnection,Section14.0aboveon Audits,Section15.0aboveonWarranties,Section17.0.aboveindemnity;
Section18.0abovePerformanceMeasures;Section19.0aboveinteilectualProperty/License;Section20.0above
Notices:Section21.0abovePublicityandUseofTrademarksor ServiceMarks;Section22.0aboveConfidentiality;
24.0aboveGovemingLaw;SectionCALEACompilance;Section34.0aboveTaxes;Section35.0aboveNon
WaiversandSection42,0belowAmendmentsandModifications,

41.0 ScopeofAgreement

...., 41.1 This Agreementis intendedto describeand enabiespeelficinterconnectionandcompensationarrangements
betweentheParties.ThisAgreementis thearrangementunderwhichthe Partiesmaypurchasefromeachother
interconnectionServices.Exceptas agreeduponInwriting,neitherPartyshall be requiredto providetheother Party
a function,facility,product,serviceorarrangementdescribedintheActthatis notexpressiyprovidedherein.

41.2 Exceptasspecificallycontainedhereinor providedbythe FCCoranyCommissionwithinits lawfulJurisdiction,
nothinginthisAgreementshallbedeemedtoaffectanyaccesschargearrangement.

42.0 AmendmentsandModificatíons

42.1 Exceptasotherwiseprovidedfor in thisAgreement,noprovisionof thisAgreementshallbe deemedamendedor
modifiedbyeitherPartyunlesssuchanamendmentormodificationis inwriting,dated,andsignedbyanauthorized
representativeofbothParties.

43.0 Au_thority

43.1 Eachof the AT&T-ownedILEC(s)for whichthis Agreementis executed representsandwarrantsthat it is a
corporationor limitedpartnershipdulyorganized,validlyexistingandingoodstandingunderthelawsof itsStateof
incorporationorformation.Eachof theAT&T-ownedILEC(s)forwhichthisAgreementisexecutedrepresentsand
warrantsthat AT&TOperations,Inc.hasfullpowerandauthorityto executeanddeliverthisAgreementasagentfor
thatAT&T-ownedILEC.Eachof the AT&T-ownedILEC(s)forwhichthisAgreementis executedrepresentsand
warrantsthatithasfullpowerandauthoritytoperformitsobligationshereunder.

432 CLECrepresentsandwarrantsthat it is a TexasCharteredCorporationdulyorganize4validlyexistingandIn good
standingunderthelawsoftheStateofTexasandhasfullpowerandauthorityto executeanddeliverthisAgreement
andtoperformitsobligationsherounder.CLECrepresentsandwarrantsthatlthas beenorwillbecertifiedasaLEC
by the Commission(s)prior to submittingany ordershereunderand is or will be authorizedto providethe
TelecommunicationsServicescontemplatedhereunderintheterrilorycontemplatedhereunderpriorto submissionof
ordersforsuchService.

43,3 EachPersonwhosesignatureappearsbelowrepresentsandwarrantsthatheor shehasauthorityto bindtheParty
onwhosebehalfheorshehas executedthisAgreement.
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44.0 Counterparts

44.1 ThisAgreementmaybe executedin counterparts.Eachcounterpartshallbe consideredan originalandsuch
counterpartsshalltogetherconstituteoneandthesameinstrument.

45.0 EntireAgreement

45.1 AT&T-215TATEOnly:

45.1.1ThetermscontainedinthisAgreementandanyAttachments,Exhibits,Schedules,andAddendaconstitute
theentireagreementbetweenthePartieswith respectto thesubjectmatterhereof,supersedingallprior
nderstandings,proposalsandothercommunleations,oralor writtenbetweenthe Partiesduringthe
negotiationsof thisAgreementandthroughthe executionand/orEffectiveDateof this Agreement.This
Agreementshallnotoperateasorconstitutea novationof anyagreementor contractbetweentheParties
thatpredatesthe executionand/orEffectiveDateofthisAgreement

452 AT&TCONNECTICUTOnly:

45.2.1The rates,termsandconditionscontainedin this AgreementandanyAttachments,Exhibits,Schedules,
Addenda,Commission-approvedtariffs and otherdocumentsor instrumentsreferredto hereinand
incorporatedintothis Agreementby referenceconstitutethe entireagreementbetweenthe Partieswith
respect to the subject matter hereof,supersedingall prior understandings,proposalsand other
communications,oralorwrittenbetweenthe Partiespre-datingthe executionofthis Agreement;provided,
however,thatnoneof the rates,termsorconditionsofthis Agreementshallbeconstruedto applyinany
mannerto anyperlodpriorto theterminationand/orexpirationdateofanyagreementthat thisAgreement
replaces.This Agreementshallnot operateas or constitutea novationof any agreementor contract
betweenthePartiesthatpredatestheexecutionand/orEffectiveDateofthisAgreement. --
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1.0 introduction

1.1 ThisAttachmentsetsforthterms.andconditionsforResaleServicesprovidedbyAT&T-22STATEtoCLEC,

1.2 To theextentrequiredbySection251(c)(4)of theAct,AT&T-22STATEshallmakeavailableto CLECforresaleat
wholesaleratesTelecommunicationsServicesthat AT&T-22STATEprovidesat retailto EndUserswhoare not
TelecommunicationsCarriers,

1.3 Eachstate-specificavoldedcostdiscountapplicableto ratespaidbyCLECfor the resaleof Telecommunications
Servicesis referredto hereinas a ResaleDiscount.Whereavailable,ResaleDiscountsare listed in the Pricing
Schedule;if notustedin thePricingSchedule,the ResaleDiscount(s)and/orrate(s)as statedor reflectedin the

applicableTariffshallapply,

1.4 Exceptasotherwiseexpresslyprovidedherein,thestate-specliicTariff(s)shall govemthe terms,conditionsand
chargesassociatedwiththeTelecommunicationsServicesavailableto CLECfor resale,withthe exceptionof any
resalerestrictions;provided,however,thatanyrestrictionsonfurtherresaleby theEndUsershallcontinueto apply.
Uselimitationsshallbeinparitywithservicesofferedby AT&T-22STATEtoits EndUsers,

1.5 Anychangeto therates,termsandconditionsof anyapplicableTariffisautomaticallyincorporatedhereinandis
effectivehereunderonthe date anysuchchangeis effective.

2.0 Definitions

2,1 "SpecialNeedsServices"meansservicesforthephysicallydisabledasdefinedinstate-specificTariffs.

2.2 'Tariff"meansthemostcurrentstate-specificretailand,whereavailable,resaletariff(s)and/orGuidebook(s)(the
latteraspostedontheAT&TCLEConlinewebsite).

3.0 GeneralProvisions

3.1 AT&T-22STATE'sobligationto provideResaleServicesunderthisAttachmentis subjectto availabilityofexisting
facilities.CLECmayresellTelecommunicationsSenticesprovidedhereunderonlyin thoseserviceareasinwhich
suchResaleServicesoranyfeatureorcapabilitythereofareconcurrentlyofferedto AT&T.22STATE'sEndUsersat
retail,

3.2 AT&T-22STATEhasnoobligationto makeservicesavailableattheRosaleDiscountto CLECforits ownuseor for
theuseof oneor moreof Its parent,Affiliates,subsidiariesor similarly-relatedentities, CLECshallnot useany
ResaleServiceto avoidthe rates, terms and conditionsof AT&T-22STATE'scorrespondingretailTariff(s).
Moreover,CLECshall not use anyResaleServiceto provideaccessor interconnectionservicesto itself,
interexchangecarriers(IXCs),wirelesscarriers,competitiveaccessproviders(CAPs),orotherTelecommunications
providers;provided,however,thatCLECmaypermititsEndUsersto useresoldlocalExchangetelephoneserviceto
accessIXCs,wirelesscarriers,CAPs,orotherretaliTelecommunicationsproviders.

3.3 Notwithstandingany otherprovisionin this Agreementor in anyapplicableTariff,oncea servicehas been
grandfathereditis availabletoCLECforrosaleat theResaleDiscountpursuantto therates,termsandconditionsof
thestate-specificretailTariffandonly:

(i) tothesameEndUserand

(ii) atthatEndUser'sexistinglocation,bothatthetimeofgrandfathering.

3,4 CLECshall onlysellPlexar®,CentrexandCentrex-likeservicesto a singleEndUserormultipleEndUser(s)in
accordancewiththetermsandconditionssetforthintheTariff(s)applicabletothestate(s)inwhichserviceisbeing
offered.

ATT-Everybody' s Phone Company OS9'4Alla 64



11/04/2014 10:21AM FAX 7132881820++ EVERYB00V'8 PHONE c0MPAR @0013/0022

@atat Attachment02 - Resale/AT&T-22STATE
Page40f6

. Everybody'sPhone
Version:3408- ResaleAgreement07/10/08

3.5 ExceptwliereotherwiseexplicitlypermittedinAT&T-22STATE'sTariff(s),CLECshallnotpermitthesharingof a
servicebymultipleEndUser(s)oftheaggregationoftrafficfrommultipleEndUser(s)ontoasiligleservice.

3.6 CLECshallonlyreseilservicesprovidedunderthisAttachmentto thesamecategoryofEndUser(s)towhomAT&T-
22STATEofferssuchservices(forexample,residenceservk:eshallnotberesoldtobusinessEndUsers).

3.6.1 Whereavailablefor Resalein accordancewithstate-specificTariffs,CLECmayreseliSpecialNeeds
Servicesand/orlowincomeassistanceservices(e.g.,LifeUneandLink-Up)toEndUserswhoareeligible
foreachsuchservice,To theextentCLECresellsservicesthatrequirecertificationon thepartof theEnd
User,CLECshallensurethatthe EndUsermeetssii theTariffeligibilityrequirements,hasobtainedproper
certification,continuesto be eligiblefor the program(s),andcomplieswithall rulesand regulationsas
establishedbytheappropriateCommissionandstateTariffs.

3.7 Whenorderingservicesthathave an eligibility requirement(e,g.,availabléonly in a "retention","winback",or
"competitiveacquisition"setting),CLECshallmaintain(andprovideLoAT&T-22STATEuponreasonablerequest)
appropriatedocumentation,including,but notlimkedto,originalend userserviceorderdata,evidencingtheeligibility
ofits EndUsersforsuchofferingorpromotion.AT&T-22STATEmayrequestupto one(1)auditforeachpromotion
per12-monthperiodthatmaycoverupto the precedingtwenty-four(24)monthperiod.

3.8 Promotionsof ninety(90)calendardaysorless("Short-TermPromotions")shallnotbeavailableforResale,whether
at theResaleDiscountorotherwise;provided,however,thatAT&T-22STATEshauofferShort-TermPromotionsfor
Resaleat no ResaleDiscountina particularstateif andonlyto theextentrequiredbyCommissionorderin that
state.

3.9 CLEC shall pay the Federal End UserCommonLine (EUCL)charge andany otherappropriateCommission-
approvedcharges,asset forthin theappropriateTariff(s),foreachlocalexchangelinefumishedtoCLECunderthis
Attachment.

3,10 Totheextentallowableby law,CLECshallberesponsibleforbothPrimaryinterexchangeCarrier(PIC)andLocal
PrimaryintraLATAPresubstription(LPIC)changechargesassociatedwitheachlocalExchangelinefumishedto
CLECunderthisAttachment.CLEC shallpayallchargesfor PICandLPICchangesat the ratessetforth in the
PricingScheduleor,if anysuchrateis notlistedin the PricingSchedule,thenassetforthintheapplicableTariff.

3.11 If CLECis inviolationof anyprovisionofthisAttachment,AT&T-22STATEwill notifyCLECoftheviolationinwriting
("ResaleNotice").Such ResaleNoticeshall referto the specificprovisionbeingviolated.CLECwillhavethirty(30)
calendardaysto correcttheviolationandnotifyAT&T-22STATEinwritingthat theviolationhasbeencorrected.
AT&T-22STATEwillbillCLECasumequalto:

(i) thechargesthatwouldhavebeenbilledbyAT3.T-22STATEto CLECoranyThirdPartybutfor
thestatedviolationand

(ii) theactualrevenuesCLECbilleditsEnduser(s)Inconnectionwiththestatedviolation,whichever
isgreater.

ShouldCLECdisputethestatedviolation.CLECmustnotifyA.]'&_T-22STATEinwritingof the specificdetailsand
reasonsforitsdisputewithinfourteen(14)calendardaysof receiptof theResaleNoticefromAT&T-22STATEand
complywith the DisputeResolutionprovisionsof the GeneralTermsandConditions(GT&C)of theAgreement
("DisputeResolutionprovisions").Rosolutionof anydisputeunderthis Attachmentshallalso beconductedin
compliancewiththeDisputeResolutionprovísionsin theGT&C.

3.12 Notwithstandinganyotherprovisionof thisAgreement,CLECacknowledgesandagreesthattheassumption(or
resaletosimilarly-situatedandusers)of customerspecificarrangemeritcontracts,individualcasebasiscontracts,or

. . anyothercustomerspecificpricingcontractis notaddressedinthisAgreementandthatif CLECwouldliketo resell
sucharrangements,it mayonlydosoconsistentwithapplicablelawandafternegotiatinganamendmentheretothat
establishesthe rates,termsandconditionsthereof (including,withoutlimitation, the wholesalediscount, if any,
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associatedwithsuchresale).Suchamendmentwilloniybeeffectiveuponwrittenexecutionby bothPartiesand
approvalbytheCommission(s),.

3.13 Exceptwhereotherwiserequiredbylaw,CLECshallnot,wlthoutAT&T-22STATE'spriorwrittenauthorization,offer
theservicescoveredby this Attachmentusingthetrademarks,servicemarks,tradenames,brandnames,logos,
insignia,symbolsordecorativedesignsofAT&T-22STATEor itsAffiliates,norshallCLECstateorimplythatthereis
anyjointbusinessassociationorsimilararrangementwithAT&T-22STATEin theprovisionof Telecommunications
ServicestoCLEC'sEndUsers.

4.0 Responsibilitiesof Parties

4,1 CLECshallberesponsibleformodifyingandconnectinganyofits systemswithAT&T-22STAT&providedInterfaces,
asoutlinedin Attachment07 - OperationsSupportSystems(OSS),andCLECagreestoabldebyAT&T-22STATE

proceduresfor orderingResaleServices, CLECshallobtain EndUserauthorizationas requiredbyapplicable
federalandstatelawsandregulations,andassumesresponsibilityfor applicablechargesas specifiedinSection
258(b)ofthe Act.

4.2 CLECshallreleasoEnd User accountsin accordancewith the directionsof its End Usersor an EndUser's
authorizedagent.Whena CLECEndUserswitchesto anothercarrier,AT&T-22STATEis freeto reclaimtheEnd
Userorprocessordersforanothercarrier,asapplicable,

4.3 CLECwillhave the abilityto reporttroublefor its EndUsersto theappropriateAT&T-22STATEmaintenance
center(s)twenty-four(24)hoursa day,seven(7)daysaweek,orotherwiseshallbeinparilywiththeabilityoffered
byAT&T..22STATEto its EndUsers.CLECwill be assignedMaintenanceCenter(s)whenCLEC's initialservlee
agreementsare made.CLECEnd UserscallingAT&T-22STATEwill be referredto CLECat the telephone -

number(s)providedby CLECto AT&T-22STATE,NothinghereinshallbeinterpretedtoauthorizeCLECto repair,
maintain,orin anywaytouch AT&T-225TATE'snetworkfacilities,includingwithoutilmitationthoseon EndUser
premises,

4.4 CLEC'sEndUsers'activationofCallTraceandannoyingcallcomplaintsshallbehandledbytheAT&T-22STATE
operationscentersresponsibleforhandlingsuchrequests,AT&T-22STATEshallnotifyCLECofrequestsby itsEnd
Usersto providecall recordsto the properauthorities.Subsequentcommunicationandresolutionof eachcase
involvingoneofCLEC'sEndUsers(whetherthatEndUseris thevictimorthesuspect)will.becoordinatedthrough
CLEC.AT&T-22STATEshallbeindemntfied,defendedandheldharmlessby CLECand/ortheEndUseragainst

anyclaim,lossordamagearisingfromprovidingthisinformationto CLEC.It istheresponsibliityofCLECtotakethe
correctiveactionnecessarywith its EndUserwho maliesannoyingcalls. Fallureto do sowillresultinA.[E-
22STATEtakingcorrectiveaction,upto andincludingdisconnectingtheEndUser'sservice,

4,5 CLECacknowledgesthat informationAT&T-22STATE providesto law enforcementagenciesat the agency's
direction(e.g.,CallTracedata)shallbe limitedto availablebillingnumberandaddressinformation.It shalibe '

CLEC'sresponsibilityto provideadditionalinformationnecessaryforanylawenforcementagency'sinvestigation.

4.5.1 inadditionto any otherindemnityobligationsin this Agreement,CLECshallIndemnifyAT&T.22STATE
againstanyClaimthatinsufficientinformationledtoinadequateprosecution,

4,5,2 AT&T-22STATEshallhandlelawenforcementrequestsinaccordancewiththe LawEnforcementprovisions
oftheGT&C'softheAgreement.

5.0 BillinqandPaymentofRatesandCharges

5.1 CLECis solelyresponsiblefor thepaymentofallchargesforallservicesfumishedunderthisAttachment,including
butnotlimitedtocallsoriginatedoracceptedatCLEC'slocationanditsEndUsers'servicelocatio.ns.
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5,1,1 Interexchangecarriedtraffic (e,g. sent-paid,Informationservicesandalternateoperatorservices
messages)received-byAT&T-22STATEfor billingto ResaleEndUseraccountswillbe returnedas
unbillableandwilinot be passedto CLECforbilling.Anunbillablecodewillbe retumedwiththose
messagestothecarrierindicatingthatthemessagesweregeneratedbya Resaleaccountandwillnotbe
billedbyAT&T-22STATE.

5.2 AT&T-22STATEshallnotbe responsiblefor themannerinwhichutilizationof ResaleServicesor theassociated
chargesareallocatedtoEndUsersorothersbyCLEC.Applicableratesandchargesforservicesprovidedto CLEC
underthisAttachmentwillbebliieddirectlyto CLECandshallbetheresponsibilityof CLEC.

6.2.1 Chargesbilledto CLECforallservicesprovidedunderthis Attachmentshallbepaidby CLECregardlessof
CLEC'sabllityorinabilityto collectfromitsEndUsersforsuchservices.

5.2.2 If CLECdoesnotwish to be responsibleforAltematelyBilledTraffic("ABT"),includingbut not limitedto

paymentofchargesfor collect,third numberbliled,andtolland informationservices (forexample,900)
calls,CLECmustordertheappropriateavailableblockingfor linesprovidedunderthisAttachmentandpay
anyapplicablecharges.Itis theresponsibilityof CLECto ordertheappropriatetoltrestrictionorblockingon
linesresoldto EndUsers.CLECacknowledgesthatblockingis notavailablefor certaintypesof calis,
includingwithoutlimitation800,888,411 andDirectoryAssistanceExpressCallCompletion.Dependingon
the originationpoint,for example,callsoriginatingfromcorrectionalfacilities,somecalls maybypass
blockingsystems.CLEC acknowledgesall suchilmitationsandacceptsall responsibilityforanycharges
associatedwith callsfor whichblocking is notavailableandanychargesassociatedwithcalls that bypass
blockingsystems.Therates,termsandconditionsforABTcanbereferencedinAttachment10- ABT,

6.0 AncillaryServices

6.1 E911EmergencyService:Thetermsandconditionsfor theprovisionofAT&T-22STATE911servicesarecontained
inAttachmentOS- 911/E9'il.

6.2 WhitePages:Therates,termsandconditionsfor the provisionof WhitePagesservicesarecontainedinWhito
PagessectionofAttachment06- CustomerInformationServices.

6.3 ResaleOperatorServicesandDirectoryAssistance(OS/DA):The rates,termsandconditionsfor reselling,A.le
22STATEOS/DAservicesarecontainedin 05/ÖAsectionofAttachment06- CustomerInformationServices.

6.4 PayphoneServices:CLECmayprovidecertainlocalTelecommunicationsServicesto PayphoneServiceProviders
(PSPs)forPSPs'useinprovidingpayphoneservice.PayTelephoneServiceistheonlylocalserviceavailablefor
resaleto PSPs.RatesforPayTelephonoServiceareestablishedundertheprovisionsofSection276oftheFederal
TelecommunicationsActof1996 andarenotsubjectto awhoiesalediscountunderSection261(c)(4)of theAct.

7.0 Suspensionof Service

7.1 SeeapplicableTariff(s)for rates,terms andconditionsregardingSuspensionof Service.

7.2 CLECmayoffertoresellcustomerinitiatedSuspensionandRestoraiService,asdefinedintheapplicableTariff(s),
to itsEndUsers.Thisserviceis notconsidereda TelecommunicationsServleeandwill receiveno ResaleDiscount
unlessrequiredbyCommissionorder(s).

7.3 AT&T-22STATEwill offerSuspensionof Serviceto CLECfor thepurposeofCLECinitiatedsuspensionof servleeof
the CLEC'sEndUsers.Thisserviceis notconsideredaTelecommunicationsServiceandwillreceiveno Resale
Discount,unlessrequiredbyCommissionorder(s),
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1.0 Introduction

1,1 This Attachmentsetsforthtermsand conditionsfor nondiscriminatoryaccessto OperationsSupport
Systems(OSS)"functions"to CLECforpre-ordering,ordering,provisioning,maintenancelrepaír,andbilling
providedbyAT&T-22STATE.CLECrepresentsandcovenantsthatit willonlyuseOSSfumishedpursuant
to thisAgreementforactivitiesrelatedto 251(c)(3)UNEs(asprovidedinAttachment13 - 251(c)(3)UNEs,
resoldservices,orotherservicescoveredbythisinterconnectionAgreementICAService(s)).

1.2 ShouldAT&T-22STATEnolongerbeobligatedtoprovidea 251(c)(3)UNEorotherICAServiceunderthe
termsof thisAgreement,AT&T-22STATEshallnolongerbeobligatedto offeraccessanduseof OSSfor
thatICAService.

2,0 Definitions

2.1 "ServiceBureauProvider(SBP)Nmean5acompanywhichhasbeenengagedby a CLECto actonitsbehalf
for purposesof accessingAT&T-22STATE OSS application-to-appilcationinterfacesvia a dedicated
connectionoverwhlchmultipleCLEC'slocalservicetransactionsaretransported.

3.0 GeneralProvisions

3.1 AT&T-22STATE'sOSSarecomprisedof systemsandprocessesthatarein somecasesregion-specífic
(hereinalterreferredto as"Regional055"). RegionalOSS is available onlyin the regionswheresuch
systemsandprocessesarecurrentlyoperational.

3.2 AT&T-22STATEwillprovideelectronicaccessto OSSviaweb-basedGUlsandapplication-to-application
interfaces, TheseGUls and interfaceswill allow CLECto performpre-order,order, provisioning,
maintenanceandrepair functions. AT&T-22STATE will followindustryguldelinesand the Change
ManagementProcess(CMP)inthedevelopmentoftheseinterfaces.

3.3 AT&T-22STATEwill provideall relevantdocumentation(manuals,userguidos,specifications,etc.)
regardingbusinessrulesandotherformattinginformation,aswellas practicesandprocedures,necessary
to handleOSS related requests.All rolevantdocumentationwill be readilyaccessibleat AT&T'sCLEC
Onlinewebsite,Documentationmaybe amendedby AT&T-22STATEin its solediscretionfromtimeto
time.AllPartiesagreeto abidebytheprocedurescontainedinthethen-currentdocumentation.

3.4 AT&T-22STATE'sOSSaredesignedtoaccommodaterequestsforbothcurrentandprojecteddemandsof
CLECand othorCLECsintheaggregato.

3.5 CLECshall adviseAT&T-22STATEno less thanseven(7)BusinessDays in advanceof anyanticipated
orderingvolumesaboveCLEC'snormalaverage dailyvolumes.

3.5 it islhesoleresponsibilityofCLECto obtainthetechnicalcapabilitytoaccessandutilizeAT&T-22STATE's
OSSinterfaces.AllhardwareandsoitwarerequirementsfortheapplicableAT&T-22STATERegionalOSS
arespecifiedonAT&T'sCLECOnlinewebsite,

3.7 CLECmustaccesstheAT&T-22STATEOSSinterfacesasIndicatedin theconnectivityspeelficationsand
methodssetforthonAT&T'sCLECOnlinewebsite.

3.8 Priorto initialuseofAT&T-225TATE'sRegionalOSS, CLECshallattendandparticipatein implementation
meetingsto discussCLECaccossplansindetailandscheduletesting.

3.9 Thetechnicalsupportfunctionof electronicOSSinterfacescanbe acceSSedvia the.AT&TCLEC Online
website.CLECwillalsoprovidea singlepointof contactfortechnicalissuesrelatedto CLEC'suseof
AT&T-22STATE'selectronicInterfaces.
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3.10. CLECagreesthattheremaybe Resaleserviceand251(c)(3)UNEsavailableonaregionalbasisandthat
suchregionalofferingmayonlybeorderedwheretheyaremadeavailableinaccordancewithResaleor
251(c)(3)UNEAttachments.Moreover,CLECshallnotbe permittedto orderICAServicesunlessCLEC
hasa right,underthisAgreement,toordersuchservice.

3.11 AT&T-22STATEshallprovidenondiscriminatoryaccessto OSSprocesses.WhenOSSprocessesarenot
availableelectronically,AT&T-22STATEshallmakemanualprocessesavailable.

3,12 The Partiesagreethat a collaborativeCMP will be used to managechangesto existinginterfaces,
introductionof newinterfacesandretirementof interfaces.The CMPwill cover changesto AT&T-
22STATE'selectronicinterfaces,AT&T-22STATE'sCLECtestingenvironment,associatedmanualprocess
improvements,andrelevantdocumentation.The processwilldefinea procedurefor resolutionof CMP
disputes.

3,13 Dueto enhancementsandon-goingdevelopmentof accessto AT&T.22STATECLECOSS functions,
certaininterfacesmaybemodified,maybetemporarilyunavailableormaybe phasedout afterexecutionof
this AgreementAT&T-22STATEshall provide propernoticeof ínterfacephase-outinaccordancewith
CMP.

3.14 The Partiesagreeto provideoneanotherwithtoli-freecontactnumbersfor thepurposeof addressing
ordering,provisioningand maintenanceof servicesissues.Contactnumbersfor maintenancelrepairof
servicesshallbestaffedtwenty-four(24)hoursperday,seven(7)daysperweek.

- 3.15 ProperUseofOSSinterfaces

3.15.1CLECshalluse AT&T-22STATEelectronicinterfaces,as describedherein,exclusivelyfor the

purposesspecificallyprovidedherein, inaddition,CLECagreesthatsuchusewillcomplywith
AT&T-22STATE'sDataConnectionSecurityRequirementsas identifiedin Section9,0 belowof
this Attachment.Fallureto complywith the requirementsof this Attachmentincludingsuch
securityguidelines,mayresultin forfeitureof electronicaccessto OSSfunctionality,inaddition,
CLECshallbe responsiblefor and indemnifiesAT&T-22STATEagainstanycost,expenseor
liability relatingto anyunauthorizedentryor accessinto,or use or manipulationof AT&T-
22STATE'sOSSfromCLECsystems,workstationsor terminalsor by CLECemployees,agents,or
anyThirdPartygainingaccessthroughinformationand/orfacilitiesobtainedfromor utilizedby
CLECandshallpayAT&T-22STATEforanyandalldamagescausedbysuchunauthorizedentry.

3.15.2CLEC'saccessto pre-orderfunctionswill onlybe usedto viewCustomerProprietaryNetwork
Information(CPNI)ofanothercarrier'sEndUserwhereCLEChasobtainedanauthorizationfrom
theEndUserforreleaseof CPNI.

3.15.2.1CLECmustmaintainrecordsof individualEnd Users'authorizationsforchangeinlocal
ExchangeServiceandreleaseof CPNI whichadhereto ali requirementsof stato and
federallaw,asapplicable.

3.15.2.2CLECis solelyresponsiblefor determiningwhetherproperauthorizationhas been
obtainedandholdsAT&T-22STATEharmlessfromanyloss onaccountof CLEC's
failureto obtainproperCPNIconsentfromanEndUsor.ThePartiesagreenottoview,
copy,or otherwiseobtainaccessto the customerrecordinformationaboutanyother
caniers'EndUserswithoutproperpermission.CLECwill obtainaccessto EndUser
customerrecordinformationonlyin strictcompliancewith applicablelaws,rules,or
regulationsof the state inwhichtheserviceis provided.

3:15.3AT&T-22STATEshallbe freeto connectanEndUserto anyCLECbaseduponthatCLEC's
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requestandthat CLEC'sassurancethatproperEndUserauthorizationhasbeenobtained.CLEC
shallmakeanysuchauthorizationit hasobtainedavailabletoAT&T-22STATEuponrequestand
atnocharge,

3.15,4 Byusingelectronicinterfacesto accessOSSfunctions,CLECagreesto performaccurateand
correctorderingof ICAServices,CLECis alsoresponsibleforallactionsof itsemployeesusing
anyofAT&T-22STATE'sOSS,Assuch,CLECagreestoacceptandpayallreasonablecostsor
expenses,includinglaborcosts,incurredbyAT&T-22STATEcausedby anyandall Inaccurato
orderingorusageof theOSS, If suchcostsare not alreadyrecoveredthroughothercharges
assessedby AT&T-22STATEto CLEC.In addition,CLECagreesto indemnifyandholdE.T-
ETME harmlessagainstanyclaimmadebyan EndUserofCLECorThirdPartiesagainst
AT&T-22STATEcausedbyorrelatedto CLEC'suseofanyAT&T-22STATEOSS.

3.15.5intheeventAT&T-22STATEhas goodcauseto believethatCLEC.hasusedAT&T-22STATE
OSSin a waythatconilletswith this AgreementorApplicable Law,ET+22STATE shallgive
CLECwrittenNoticedescribingtheallegedmisuse("Noticeof Misuse").CLECshallimmediately
refrainfromthe allegedmisuseuntilsuchtimethatCLECrespondsinwritingto the Noticeof
Misuse,which CLECshallprovide to AT&T-22STATEwithin twenty(20)calendardaysafter
receiptof theNoticeof Misuse.IntheeventCLECagreeswiththeallegationofmisuse,CLEC
shallrefrainfromtheallegedmisuseduringthetermofthisAgreement.

3.15.6 in theeventCLECdoes notrespondto theNoticeof Misuseor doesnotagreethattheCLEC's
use of AT&T-22STATEOSSIs inconsistentwith this Agreementor Applicable Law,then the

Partiesagreetothefollowingsteps: -

3.15.6.1if suchmisuseinvolvesimproperaccessofpre-orderapplicationsorinvolvesaviolation
of the securityguidelinescontainedherein,or negativelyaffectsanotherOSSuser's
abilityto use OSS,CLECshall continueto refrainfromusingtheparticularOSS
functionalityin themannerallegedby AT&T-22STATEtobe improper,untilCLEChas
implementedamutuallyagreeableremedytotheallegedmisuse.

3,15.6.2To remedythemisuseforthebalanceoftheAgreement,thePartieswillworktogether
as necessaryto mutuallydeterminea permanentresolutionforthebalanceof theterm
ofthe Agreement.

3,18 inordertodeterminewhetherCLEChas engagedin the allegedmisusedescribedin theNoticeoflyisuse,
AT&T-22STATEshallhavethe rightto conductanauditof CLEC'suseof theAT&T-22STATEOSS, Such
auditshallbo limitedto auditingthoseaspectsof CLEC'suseof theAT&T-22STATEOSSthat relateto the
allegationof misuseas set forth intheNoticeof Misuse.AT&T-225TATEshallgiveten(10)calendardays
advancewrittenNoticeofits intentto auditCLEC("AuditNotice")underthisSection,andshallidentifythe
typeofinformationneededfor theaudit.SuchAuditNoticemaynotprecedethe NoticeofMisuse.Withina
reasonabletimefollowingthe AuditNotice,butnolessthanfourteen(14)calendardaysafterthe dateof the
AuditNotice(unlessotherwiseagreedby the Parties),CLECshall provideAT&T-22STATEwithaccessto
therequestedinformationinanyreasonablyrequestedformat,at an appropriateCLEClocation,unless
otherwiseagreedto by the Parties. The audit shallbe at AT&T-22STATE'sexpense.All information
obtainedthroughsuchanauditshallbedeemedproprietaryand/orconfidentialandsubjectto confidential
treatmentwithoutnecessityformarkingsuchinformationconfidential.AT&T-22STATEagreesthatit shall
onlyuseemployeesoroutsidepartiesto conducttheaudit whodonothavemarketing,strategicanalysis,
competitiveassessmentorsimilarresponsibilitieswithinE(å'[-22STATE,if CLECfailstocooperateinthe
audit,AT&T-22STATEreservestherighttoterminateCLEC'saccesstoelectronicprocesses,
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4.0 Pre-Orderinq

4.'l AT&T.22STATERegional0SSareavailableinorderthatCLECcanperformthepre-orderingfunctionsfor
ICAServices,includingbutnotilmitedto:

4.1'l Serviceaddressvalidation

4.1.2 Telephonenumberselection

4:1.3 ServiceandfeatureavaNabNky

4,1.4 Duedateinformation

4.1,5 Customerserviceinformation

4,1.6 Loopma)(eupInformation

4.2 CompleteRegional0SSpre-orderfunctionsmaybefoundonAT&T'sCLECOnlinewebsite.

4.3 CLECshall provideAT&T-22STATEwithaccesstoEndUserrecordinformation,includingcircuitnumbers
associatedwitheachtelephonenumberwhereappilcable.CLECshallprovidesuchinformationwithinfour
(4)hoursafterrequestedviaelectronicaccesswhereavaliable.Ifelectronicaccessis notavaNable,CLEC
shallprovideto AT&T-22STATEpapercopiesof EndUserrecordinformation,includingcircuitnumbers
associatedwitheachtelephonenumberwhereapplicable.CLECshallprovidesuchEndUserservice

.-. recordswithintwenty-four(24)hoursofa validrequest,exclusiveofSaturdays,Sundaysandholidays,

4.4 Datavalidationfilesprovidedaredescribedonthe AT&T CLECOnlinewebsite.Thesefilesprovidean
alternatomethodof acquiringpre-orderinginformationthatis consideredrelativelystatic andareavailable
viathepre-orderGUI,AT&T'sCLECOnlinewebslte,orotherdistríbutionmethods.

5.0 ordering

5.1 AT&T.22STATEwillprovideorderingfunctionality.To orderanyICAServicesCLEC wil formata Local
ServiceRequest(LSR)to identifythe features,servicesorelementsCLECisrequestingAT&T-22STATEto
provisionin accordancewith applicableAT&T-22STATE orderingrequirementsand othertermsand
conditionsofthisAgreement.OrderingrequirementsarelocatedonAT&T'sCLECOnHnewebsite.

5.2 inorderingandprovisioning,UnbundledDedicatedTransport(UOT)andlocalinterconnectiontrunks,CLEC
and AT&T-22STATEwiuuse industryAccessServiceRequest(ASR)guidelines,baseduponR&'[:
22STATEorderingrequirements.AT&T-22STATE'sASRguidelinesarelocatedonAT&T'sCLECOnline
website.

5,3 AT&T-22STATEproductiserviceintervalsarelocatedonAT&T'sCLECOnlinewebsite,

5,4 AT&T-22STATEshall return a FirmOrder Confirmation(FOC) in accordancewith the app0cable
performanceintervals, CLECshall provide to AT&T-22STATEan FOCperthe guidelineslocatedon
AT&T'sCLECOnlinewebsite.

5.5 Whenan AT&T-22STATEprovidedICAServiceis replacedby CLEC'sfacility-basedserviceusingany
AT&T-22STATEprovidedICAServices,CLECshallissueappropriateservicerequests,to bothdisconnect
theexistingserviceandorderICAServices.These requestswillbeprocessedbyAT&T-22STATE,and
CLECwillbe chargedthe applicableserviceordercharge(s),inadditionto the recurringandnorrecurring

. . chargesforeachindividualICAServiceandcross-connectordered,Similarly,whenanEndUserisserved
by oneCLEC usingAT&T-22STATEprovidedICAServicesis convertedto anotherCLEC'sserviceusing
any AMT-22STATEprovidedICAServices,the requestingCLECshallissueappropriateservicerequests

ATT-Everybody' s Phone CoEparty-GS9W498 78



11/04/2014 10:25AM FAX 7132681820++ EVERYBODV'S PHONE COMPAR li 0022/0022

Attachment03- OperationsSupportSystems/AT&T-22STATE
Page7of14

Everybody'sPhone
Version:3008- ResaleAgreement07/10/08

tobothdisconnecttheexistingserviceandconnectnewserviceto therequestingCLECEndUser.These
requestswillbeprocessedby AT&T-22STATEandtheCLECwillbechargedthe applicabieserviceorder
charge(s),inadditionto therecurringandnonrecurringchargesforeachindividualICAServiceandcross-
connectordered.

5.6 AT&T-22STATEshallbill to CLECanLSRchargeand/orappropylateserviceorderchargesbasedonthe
mannerinwhichtheorderissubmitted(e.g.manually,seml.mechanized,mechanized)attheratesetforth
intheapplicablePricingSchedule,and/orapplicabletariffs,pricelistor serviceguidestothisAgreementfor
eachLSRsubmitted.AnindividualLSRwillbeidentifiedforbillingpurposesbyitsPurchaseOrderNumber
(PON).

6.7 The Commissions,insomestates,haveorderedperelementmanualadditivenonrecurringchargesfor.lCA
Servicesorderedbymeansotherthanoneof the interactiveinterfaces("AdditionalCharges").Additional
Chargesshallchargeswillapplyin thesestatesas set forth in the applicabloPricingSchedule,and/or
applicabletariffs,pricelistorserviceguides.

6.0 Provisioning

6.1 AT&T-22STATEwill provideto CLEC nondiscriminatoryprovisioningof ICA Services.Accessto order
statusandprovisioningorderstatusis availablevia theregionalpre-orderingandorderingGUls,AT&T's
CLECOnlinewebsite,andapplication-to-applicationinterfaces.

6.2 AT&T-22STATEshallprovisionservicesduringits regularworkinghours.To the extentCt,EC requests
provisioningof serviceto be performedoutsideAT&T-22STATE'sregularworkinghours,or the'workso
requestedrequiresAT&T-22STATE'stechniciansorprojectmanagersto workoutsideofregularworking
hours,AT&T-22STATEwillassessovertimechargessetforth inthe PricingSchedule/AT&T-22STATE's
intrastateAccessServicesTariff.

6.3 in theeventAT&T-22STATEmustdispatchto the EndUser'slocationmorethan onceforprovisioningof
ICAServicesdue to incorrector incompleteinformationprovidedby CLEC(e.g.,incompleteaddress,
incorrectcontactnamelnumber,etc.),AT&T-22STATEwillbillCLECforeachadditionaidispatchrequiredto
provisionthecircuitduetotheincorrectlincompleteinformationprovided.AT&T-22STATEwillassessthe
Maintenanceof ServiceChargeffroubleDeterminationChargertroubleLocationChargefTimeandMaterial
Charges/AdditionalLaborChargesfromthe applicablePricingSchedule,and/orapplicabletariffs,pricelist
orserviceguides,

6.4 CancellationCharges:

6.4.1 If CLEC cancoisan orderfor ICAServicessubsequentto AT&T-22STATE'sgenerationof a
serviceorder,anycostsincurredby AT&T-22STATEin conjunctionwithprovisioningofservices
as requestedon the cancelledLSR will be recoveredin accordancewith the cancellation
methodologysetforthin theCancellationChargePercentageChartfoundonAT&TCLECOnline
website.Inaddition,AT&T-22STATEreserveStherightto assesscancellationchargesif CLEC
failstorespondwithinnine(9)BusinessDaysto aMissedAppointmentordernotißcation,

6.4.1.1Notwithstandingthe foregoing,if CLECplacesanLSRbaseduponAT&T-22STATE's
loopmakeupinformation,andsuchinformationisinaccurateresultingintheinabilityof
AT&T-22STATEto provisiontheICAServicesrequestodandanothersparecompatíble
facilitycannotbe foundwith the transmissioncharacterisucsof the ICAServices
originallyrequested,cancellationchargesshallnotapply.WhereCLECplacesa single
LSRformultiple(CAServicesbaseduponloopmakeupinformation,andinformationas ..
to some,but not all, of the ICA Servicesis inaccurate,if AT&T-22STATEcannot
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provisionthe ICA Servicesthatwerethe subjectof the inaccurateloopmakeup
information,CLECmaycancelits requestfor thoseICAServiceswithoutincurring
cancellationcharges.Insuchinstance,shouldCLECelectto canceltheentireLSR,
cancellationchargesasshallapplytothoseICAServicesthatwerenotthesubjectof
inaccurateloopmakeup.

6.5 ExpediteCharges:

5.5.1 ForExpediterequestsbyCLEC,chargesfromthePricingScheduleor ConnecticutAccessService
Tariffwillapplyfor intervalslessthanthestandardintervalas outlinedon the AT&T CLECOnline
website.

6,6 OrderModificationCharges:

6.6.1 If CLECmodifies an orderafterbeingsenta FOCfromAT&T-22STATE,theOrderMOdification
Charge(OMC)orOrderModificationChargeAdditionalDispatch(OMCAD)will beaccessed from
thePricingScheduleasapplicable.

7,0 Maintenance/Repair

7.1 AT&T-22STATEwillprovideCLECwithaccessto electronicinterfacesforthepurposeofreportingand
monitoringtrouble.

7.2 The methodsandproceduresfor troublereportingoutlinedon the AT&TCLECOnlinewebsiteshallbe
used,

7.3 AT&T-225TATEwillmaintain,repairand/orrepiaceICAServicesinaccordancewiththeFCCrequirements
andapplicabletariffs,

7.4 CLEC shadmakeavaliableat mutuallyagreeabletimes the 251(c)(3) UNEsprovidedpursuantto this
Agreementinorderto permitAT&T-22STATEto test andmakeadjustmentsappropriateformaintainingthe
251(c)(3)UNEsinsatisfactoryOperatingcondition,Nocreditwillbe allowed.forany interruptionsinvolved
duringsuchtestingandadjustments.

7,5 NeitherCLECorits EndUsersshallrearrange,move,disconnect,removeor attemptto repairanyfacilities
ownedbyAT&T-22STATEexceptwiththepriorwrittenconsentoiAT&T-22STATE,

7.6 CLECwillbe responsiblefor testingand isolatingtroubleson ICA Services.CLECmusttestand isolate
troubleto theAT&T-22STATEnetwórkbeforereportingthetroubleto theMaintenanceCenter.Upon
requestfromAT&T-22STATEatthe timeof thetroublereport,CLECwillberequiredto providetheresults
oftheCLECtestisolatingthe troublototheAT&T-22STATEnetwork.

7.7 Forall ICAServicesrepairrequests,CLECshalladheretoAT&T-22STATE'sprescreeningguidelinesprior
to referringthetroubleto AT&T-22STATE.

7.8 CLECwill contactthe appropriateAT&T-22STATErepair centersin accordancewith procedures
establishedby AT&T-22STATE.

7,9 AT&T-22STATEreservestherightto contactCLEC'sEndUsers,if deemednecessary,forprovisioningor
maintenancepurposes,

7.10 Repairrequestsarebilledinaccordancewith theprovisionsofthis Agreement,if CLECreportsa troubleon
a AT&T-22STATEICAServiceandnotroubleis foundinAT&T-22STATE'snetwork,AT&T-22STATEwiH
chargeCLEC a .Maintenanceof Service ChargeffroubleDeterminationCharge/TroubleLocation
Charge[fime andMaterialChargos/AdditionalLaborChargesfor any dispatchingandtesting (both inside
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andoutsidetheCentraloffice)requiredby AT&T-22STATEinorderto confirmtheworkingstatus, AT&T.
2JSTATEwillassessthesechargesattheratessetforthinthePricingScheduleand/orapplicabletariffs.

7.11 in the eventAT&T-22STATEmustdispatchto an EndUser'slocationmore than once forrepairor
maintenanceof ICAServicesdueto incorrector incompleteinformationprovidedbyCLEC(e.g.,incompiete
address,incorrectcontactnamelnumber,etc.),AT&T-22STATEwillbillCLECforeachadditionaldispatch
requiredto repairthecircuitdueto the incorrectlincompleteinformationprovided.AT&T-22STATEwill
assessthe Maintenanceof ServiceChargeffroubleDeterminationCharge/TroubleLocationCharge/Time
andMaterialCharges/AdditionaltaborChargesattheratessetforthinthe PricingSchedule.

7,12 CLECshallpayTimeandMaterialchargeswhenAT&T-22STATEdispatchespersonnelandthe troubleis
inequipmentorcommunicationssystemsprovidedanenthybyotherthanAT&T-22STATEorin detarified
CPEprovidedbyAT&T-2.2STATE,unlesscoveredunderaseparatemaintenanceagreement.

7.13 CLECshallpayMaintonanceof Servicechargeswhenthe troubleclearancedid not otherwiserequire
dispatch,but dispatchwasrequestedfor repairverificallonor cooperativetesting,andthe circuitdid not
exceedmaintenancelimits.

7.14 if CLECissuesa troublereportallowingAT&T-22STATEaccessto EndUser'spremisesandAM
2.2STATEpersonnelaredispatchedbutdeniedaccesstothepremises,thenTimeandMaterialchargeswill
applyfor the periodof timethat AT&T-22STATEpersonnelaredispatched,Subsequently,if A_TM-

,2STATEpersonnelareallowedaccessto the premises,thesechargeswillstillapply,

7,15 TimeandMaterialchargesapplyona firstandadditionalbasisfor eachhalf-houror fractionthereof, if
morethanonetechnicianis dispatchedin conjunctionwith the sametroublereport,the totai timeforaN
techniciansdispatchedwillbe aggregatedpriorto the distributionoftimebetweenthe "FirstHalfHouror
FractionThereof"and"EachAdditionalHaifHourorFractionTherect"ratecategories.BasicTimeiswork-
relatedeffortsof AT&T-225TATEperformedduringnorma0yscheduledworkinghourson a normally
scheduledworkday.Overtimeis work-relatedefforts of AT&T-22STATEperformedon a normaHy
scheduledworkday,butoutsideofnormallyscheduledworkinghours.PremiumTimeis workrelatedefforts
of AT&T-22STATEperformedotherthanonanormallyscheduledworkday.

7.15.1 If CLECrequestsor approvesanAT&T-22STATEtechnicianto performservicesinexcessof or
nototherwisecontemplatedby thenonrecurringchargesherein,CLECwillpayTimeandMaterial
chargosforanyadditionalworkto performsuchservices,includingrequestsforinstalationorother
workoutsideofnormallyscheduledworkinghours.

8.0 BEng

8.1 AT&T-22STATEwill provideto CLECnondiscriminatoryaccessto associatedbilling informationas
necessaryto allowCLECtoperformbillingfunctions.

8.1.1 The chargesforbill dataaredependentuponthe mannerin whichsuchbili data is deliveredto
CLEC.

8.1.1.1CLECagreestopaytheapplicableratessetforthinthePricingSchedule,

9,0 DataConnectionsecurityRequirements

9.1 CLECagreestocomplywithAT&T-22STATEdataconnectionsecurityprocedures,includingbutnotilmited
to proceduresonJointsecurityrequirements,informationsecurity,useridentificationandauthentication,
networkmonitoring,andsoftwareintegrity.Theseproceduresareset forthon the AT&TCLECOnline
website.

ATT-Eve rybocly' s Company-e9;42F098 76



11/04/2014 10:27AM FAX 7132681820++ EVERYBoDY'S PHONE coMPAR @0003/0042

gatai Attachment03 - OperationsSupportSystems/AT&T-22STATE
Page10of 14

Everybody'sPhone
Version:3008 - ResaleAgreement07/10/08

92 CLECagreesthatinterconnectionofCLECd,atafacilitieswithAT&T422STATEdatafacilitiesforaccessto
OSSwillbeincompliancewithAT&T-22'STA!fE's"CompetitiveLocalExchangeCarrier(CLEC)Operations
SupportSystemInterconnectionProcedures"documentcurrentatthe timeofInitialconnectionto R&.T-
22STATEandavailabieontheAT&TCLECOnlinewebsite.

9.3 JointSecurityRequirements;

9.3.1 BothPartieswinmaintainaccurate.andauditablerecordsthat monitoruserauthenticationand
machineintegrilyandconfidentiality(e.g.,passwordassignmentand aging,chronologicallogs
configured,systemaccountingdataretc.).

9.3.2 BothPartlesshallmaintainaccurateandcompleterecordsdetailingtheindividualdataconnections
andsystemsto whichtheyhavegrantedtheotherPartyaccessor interfaceprivlieges.These
recordswill include,but are not liinitedto, user IDassignment,user requestrecords,system
configuration,timelimitsof useraccessorsysteminterfaces.Theserecordsshouldbekeptuntil
the terminationof this Agreementor the termination of the requestedaccessby the identitled
Individual.EitherPartymayinitiateacompliancereviewof theconnectionrecordsto verifythat

onlytheagreedtoconnectionsaroinplaceandthattheconnecdonrecordsareaccurate.

9.3.3 CLECshallimmediatelynotifyAT&T-22STATEwhenanemployeeuserIDis nolongervalid(e.g.
employeeterminationormovementtoanotherdepartment),

9.3.4 ThePartiesshaliusean industrystandardvirusdetectionsoftwareprogramat alltimes.The
PartiesshallimmedtateJyadviseeachotherby telephoneuponactualknowledgethat a virusor
othermaliciouscodehasbeentransmittedto theotherParty.

9.3,5 All physicalaccessto equipment.andservicesrequiredto transmitdatawill be in secured
locations.Verificationofauthorizationwißberequiredforaccessto allsuchsecuredlocations.A
securedlocationis wherewa25andsdoorsareconstructedandarrangedtoserveasbarriersandto

provideuniformprotection.forall equipmentused in the dataconnectionswhichare madeasa
resultoftheuser'saccessto eitheritheCLEC'sorAT&T-22STATE'snetwork.Ataminimum,this
shallincludeaccessdoorsequippedwith card readercontrolor an equivalentauthentication
procedureand/ordevice,andegressdoorswhichgeneratea real-time alarmwhen openedand
whichareequippedwithtamperresistantandpanichardwareasrequiredto meetbuildingand
safetystandards.

9.3.6 The PartiesshaHmaintainaccurateandcompleterecordsonthecardaccesssystemorlockand
key administrationto the rooms housingthe equipmentutilizedto maketheconnection(s)to the
otherParty'snetwork.Theserecordswillincludemanagementof cardorkeyissue,activationor
distributionanddeactivation.

9.4 AdditionalResponsibilitiesoftheParties: ·

9.4,1 Modem/DSUMaintenanceandUseiPolicy:

9.4.1.1To theoxtenttheaccessprovidedhereunderinvolvesthesupportandmaintenanceof
CLECequipmentonAT&T-22STATE'spremises,suchmaintenancewill beprovided
underthe termsof the CompetitiveLocalExchangeCarrier(CLEC)OperationsSupport
SysteminterconnectionProcedures"documentcitodinSection9.2above.

9.4.2Monitoring:

9.4.2.1EachPartywill monitonits ownnetworkrelatingto anyuser'saccessto theParty's
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networks,processingsystems,andappiications.Thisinformationmaybe collected,
retained,and analyzedto identifypotentialsecurityriskswithoutnotice. This
informationmayinclude,butis notlimitedto,tracefiles,statistics,networkaddresses,
andtheactualdataorscreensaccessedor transferred,

9.4.3 EachPartyshallnotifytheotherParty'ssecurityorganizationimmediatelyuponinillaidiscoveryof
actualorsuspectedunauthodzedaccessto,misuseof,orother"atrisk"conditionsregardingthe
identifieddatafacilidesorinformation.EachPartyshallprovidea specifiedpointofcontact.If
eitherPartysuspectsunauthorizedor inappropriateaccess,the Partiesshall worktogetherto
isolateandresolvetheproblem,

9.4.4 in the eventthatone(1)Partyidentifiesinconsistenciesor lapsesinthe otherParty'sadherenceto
thesecurityprovisionsdescribedherein,or a discrepancyisfound,documented,anddeliveredto
thenon-complyingParty,a correctiveactíonplanto addresstheidentifiedvulnerabilitiesmustbe
providedby the non-complyingPartywithinthirty(30)calendardaysof thedateofthe identified
loconsistency.The correctiveaction plan must identifywhat will be done,the Party
accountableiresponsible,andthe proposedcompliancedate.The non-complyingPartymust
provideperiodicstatusreports(minimallymonthly)to theotherParty'ssecurityorganizationonthe
implementationofthecorrectiveactionplaninordertotracktheworktocompletion,

9.4.5 in theeventtherearetechnologicalconstraintsorsituationswhereeitherParty'scorporatesecurity
requirementscannotbe met,the Partieswill institutemutuallyagreeduponattemativesecurity
controisand safeguardstomitigaterisks.

9.4.6 Alinetwork-relatedproblemswillbe managedto resolutionby therespectiveorganizations,CLEC
orAT&T-22STATE,asappropriateto the ownershipof a failedcomponent.Asnecessary,CLEC
andAT&T-22STATEwillworktogethertoresolveproblemswheretheresponsibilityof eitherParty
is noteasilyidentified.

9.5 InformationSecurityPoliciesandGuidelinesforAccessto Computers,Networksand InformationbyNon-
EmployeePersonnei:

9,5.1 informationsecuritypoliciesandguidelinesaredesignedto protectthe integrity,confidentialityand
avaliabilityof computer,networksandinformationresources,Section9.6bolowthroughSection
9.12belowinclusivesummarizesthe generaipoliciesandprinciplesfor individualswhoare not
employeesofthe Partythatprovidesthecomputer,networkor information,buthaveauthorized
accessto that Party'ssystems,networksorinformation.QuestionsshouldbereferredtoCLECor
AT&T-22STATE, respectively, as the providersof the computer,networkor informationin
question.

9.5.2 It is eachParty'sresponsibliityto notifyits employees,contractorsand vendorswhowill have
accesstothe otherParty'snetwork,onthepropersecurityresponsibliitiesidentifiedwithinthis
Attachment.Adherencetothesepoliciesis a requirementforcontinuedaccesstotheotherParty's
systems,networksor information,Exceptionsto the policiesmustbe requestedin writingand
approvedbytheotherParty'sinformationsecurityorganization.

9.6 GeneralPolicies:

9.6.1 EachParty'sresourcesareforapprovedthisAgreement'sbusinesspurposesonly.

9.6.2 EachPartymayexerciseat anytimeits rightto inspect,record,and/orremoveall information
containedin its systoms,andtakeappropriateactionshouldunauthorizedor improperusagebe
discovered.
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9.6,3 individualswillonlybe givenaccessto resourcesthattheyareauthorizedtoreceiveandwhich
theyneedto performtheirjob duties.Usersmustnotattemptto accessresourcesforwhichthey
arenotauthorized.

9.6,4 Authorizedusersshallnotdevelopicopyor use anyprogramorcodewhich circumventsor
bypassessystemsecurityorprivilegemechanismordistortsaccountabilityorauditmechanisms.

9.6.5 Actualor suspectedunauthorizeda:ccesseventsmustbe reportedimmediatelyto eachParty's
securityorganizationorto anattematecantact identitledbythatParty.EachPartyshallprovideits
respectivesecuritycontactInformationto theother.

9.7 Useridentífication:

9.7.1 Access.to eachParty'scorporateresourceswii) be basedon identifyingand authenticating
individualusersinorderto maintainclearandpersonalaccountabilityforeachuser'sactions.

9.7.2 Useridentificationshallbe accomplishedbythe assignmentof aunique,permanentuser(D,and
eachuserIDshallhaveanassociatedidentificationnumberforsecuritypurposes.

9.7.3 UserIDswillberevalidatedon amonthlybasis.

9,8 UserAuthentication:

9,8,1 Userswillusuallybe authenticatedbyuse of a password.Strongauthenticationmethods(e.g.
one-timepasswords,digitalsignatures,etc.)maybe requíredinthefuture.

9.8.2 Passwordsmustnotbestoredinscriptfiles. ,

9.8.3 Passwordsmustbeenteredbythe user.

9.8.4 Passwordsmustbe at leastsix(6)to eight (8)charactersin length,notblankora repeatofthe
userID:containat leastone(1)letter,andatleastone(1)numberor specialcharactermustbe in
a positionotherthanthefirstor lastposition.This formatwillensurethatthepasswordis hardto
guess.Mostsystemsarecapableofbeingconfiguredtoautomaticallyenforcetheserequirements.
Wherea systemdoesnotmechanicallyrequirethis format,the usersmustmanuallyfollowthe
format.

9.8,5 Systemswillrequireuserstochangetheirpasswordsregularly(usuallyeverythirty-one(31)days).

9,8,6 Systemsare to be configuredto preventusers fromreusingthe same passwordfor six (6)
changes/months.

9.8.7 Personalpasswordsmustnot be shared.Anyuserwhohassharedhis passwordisfesponsible
foranyusemadeof the password,

9.9 AccessandSessionControt

9.9.1 Destinationrestrictionswill be enforcedat remoteaccessfacilitiesused for accessto OSS
Interfaces,TheseconnectionsmustbeapprovedbyeachParty'scorporatesecurityorganization.

9,9,2 Terminalsor otherinput devices mustnotbe left unattendedwhile theymaybeusedforsystem
access.Uponcompletionofeachworksession,terminalsorworkstationsmustbeproperlylogged
off,

9.10 UserAuthorization:
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9.10.1Onthedestinationsystem,usersaregrantedaccessto specificresources(e.g.databases,files,
transactions,etc.), Thesepermissionswatusuallybedefinedforanindividualuser(orusergroup)
whenauserIDis approvedforaccessto the system.

9.11 SoftwareandDataIntegrity:

9.11.1EachPartyshallusea comparabledegreeofcareto protecttheotherParty'ssoftwareanddata
fromunauthorizedaccess,additions,changesanddeletionsasit usesto protectits ownsimilar
softwareanddata.Thismaybe accomplishedbyphysicalsecurityat theworklocationandby
accesscontrolsoftwareontheworkstation.

9.112 All softwareordatashallbe scannedforvkusesbeforeuseona Party'scorporatefacilitiesthat
canbeaccessedthroughthedirectconnectionordialupaccesstoOSS interfaces.

9,11.3 Unauthorizeduseof copyrightedsoitwareisprohibitedoneachParty'scorporatesystemsthatcan
beaccessedthroughthedirectconnectionordialupaccessto OSSinterfaces.

9.11.4Proprietarysoftwareor information(whetherelectronicorpaper)of aPartyshallnotbe givenby
theotherPartyto unauthorizedindividuals,Whenit is nolongerneeded,eachParty'sproprietary
softwareorinformationshaNberetumedbytheotherPartyor disposedofsecurely,Papercopies
shallbeshredded.Electroniccopiesshalibeoverwrittenordegaussed,

9.12 MonitoringandAudit:

9,12.1 Todeterunauthorizedaccessevents,a warningorno trospassingmessagewillbedisplayedat
the pointof initial entry(i.e.,networkentryor applicationswith directentrypoints).EachParty
shouldhaveseveralapprovedversionsof thismessage.Usersshouldexpectto seea waming
messagesimilartothisone:

"This isa(n) (AT&Tor CL.EC)systemrestrictedto Companyoflicialbusinessandsubject
to beingmonitoredat anytime.Anyone usingthissystemexpresslyconsentsto such
rnonitoringandto any evidenceof unauthorizedaccess,use,ormodíficationbeingused
forcriminalprosecution."

9.12,2 Aftersuccessfulauthentication,eachsessionwilldisplaythe lastlogondate/timeandthenumber
ofunsuccessfullegenattempts.The useris responsibleforreportingdiscrepancles,

10.0 MisceHaneous

10.1 TotheextentAT&T-22STATEseeksto recovercostsassociatedwithOSSsystemaccessandconnectivity,
AT&T-22STATEshadnotbeforeclosedfromseekingrecoveryofsuchcostsvianegotiation,arbitration,or

genericproceedingduringthetermofthisAgreement.
10.2 Unlessotherwisespeelfiedherein,chargesfor the useof _AT&T-22STATE'9OSS,andothercharges

appiicableto pre-ordering,ordering,provisioningandmaintenancoandrepair,Shaubeat theapplicable
ratessetforthinthePricingSchedule.

10,3 SinglePointofContact:

10.3.1 CLECwillbethesinglepointofcontactwithAT&T-22STATEfororderingactivityforICAservices
usedbyCLECto provideservicesto its EndUsers,exceptthatAT&T-22STATEmayaccepta
requestdirectlyfromanotherCLEC,orAT&T-22STATE,actingwithauthorizationoftheaffected
EndUser.Pursuantto a requestfromanothercarrier.AT&T-225TATEmaydisconnectanyICA
ServicebeingusedbyCLECto provideserviceto that EndUserandmayreusesuch network
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elementsOrfacilitiesto enablesuchothercarrierto provideserviceto the EndUser, E[&l-
RSTATEwillnotifyCLECthatsucharequesthasbeenprocessedbutwHlnotberequiredtonotify
CLECinadvanceOfsuchprocessing,

10.4 UseofFacilities:

10,4;l WhenanEndUserofCLECelectstodiscontinueserviceandtotransferservicetoanotherLEC,
includingAT&T-22STATE,AT&T-22STATEshallhavetherighttoreusethefacilitiesprovidedto
CLEC,regardlessof whetherthosefacilitiesare providedas ICAServices,andregardlessof
whethertheEndUserservedwithsuchfacilitieshaspaidallchargesto CLECorhasbeendenied
servicefornonpaymentorotherwise.AT&T-22STATEwißnotifyCLECthat sucha requesthas
beenprocessedafterthe disconnectorderhasbeencompleted.

10.5 AT&T-22STATEwelprovideloss notificationsto CLEC.This notificationalerts CLEC that a change
requestedby anotherTelecommunicationsproviderhas/ormayresultin a change(n the LocalService
Providerassociatedwitha giventelephonenumber.Itwißbeprovidedvia theorderingGUIandapplication-
to-applicationinterfacesandAT&T'sCLECOnlinewebsite,asapplicable.

11.0 ServiceBureauProviderArrangementsforSharedAccessto OSS

11,1 Notwkhstandinganyinnguagein thisAgreementregardingaccessto OSStothe contrary,CLECshallbe
permittedtoaccessAT&T-22STATEOSSviaaServiceBureauProvidorasfollows:

11.1.1CLECshallbepermittedto accessAT&T-22STATEapplication-to-applicationOSSInterfaces,via
a ServiceBureauProviderwhereCt.EChasenteredintoanagencyrelationshipwithsuchService
BureauProvider,and the ServicoBureauProviderhas executedan AgreementwithRT&l-
22STATÉto allowServiceBureauProviderto establishaccesstoanduséof AT&T-22STATE's
OSS.

11.1.2 CLEC'suseof a ServiceBureauProvidershaNnotrelieveCLECoftheobligationto abidebyall
termsandconditionsof thisAgreement.CLECmustensurethatits agentproperlyperformsall
OSSobligationsof CLEC underthis Agreement,which CLECdelegatesto ServiceBureau
Provider.

11.1.3Itshallbetheobligationof CLECto provideNotice inaccordancewiththeNoticeprovisionsof the
GeneralTermsandConditionsOfthisAgreementwheneverit establishesanagencyrelationship
withaServiceBureauProvideror terminatessucha relationship.AT&T-22STATEshallhavea
reasonabletransitiontime to establish a connectiOnto a ServicoBureauProvideronceCLEC

providesNotice. Additionally,AT&T-22STATE shall havea reasonablotransitionperiodto
terminateanysuch connectionefter Noticefrom CLECthat it has terminatedits agency
relationshipwitha ServiceBureauProvider.

11.2 AT&T-22STATEshallnotbe obligatedto payliquidateddamagesorassessmentsfornoncompliancewitha
performancemeasurementto the extentthatsuchnoncompliancewas the resultof actionsor events
beyondAT&T-22STATE'scontrolassociatedwithThirdPartysystemsor equipmentincludingsystems,
equipmentandservicesprovidedbya ServiceBureauProvider(actingas CLEC'sagentforconnectionto
AT&T-22STATE'sOSS)whichcouldnotbeavoidedbyAT&T-22STATEthroughtheexerciseofreasonable
diligenceordelaysorother problemsresultingfromactionsof a ServiceBureauProvider,includingService
Bureauprovidedprocesses,services,systemsorconnectivity.
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1-0 Introduction

1.1 The followingservicesare providedasCustomerInformationServices- OperatorServices/DirectoryAssistance
(OS/DA),inwardAssistanceOperatorServices(INW),DirectoryAssistanceListings(DAL)andWhitePages.

1.2 OS/DA:

12.1 ThisAttachmentsetsforththerates,termsandconditionsunderwhichthePartiesshalljointlycarryoutOS
andDAona wholesalebasisforCLECEndUsersresidinginAT&T+22STATE'slocalExchangeterritory,
regardlessofwhetherCLECis servingitsEndUsersvia:

1.2.1.1 CLEC'sownphysicalSwitches,

1.2.1.2 Resaleof AT&T-22STATERetailOS/DAservice,or

1.2.1.3 LeasedLocalCircuitSwitchingfromAT&T-22STATE

1,2.2 CLECshallbe the retailOS/DAproviderto its EndUsers,andAT&T-22STATEshadbe the wholesale

providerof OS/DAoperationsto CLEC. AT&T-22STATEshallanswerCLEC'sEndUserOS/DAcallson
CLEC'sbehalf,asfollows:

1.2.2.1 Whenthe EndUserdials0- or0+ the TelephoneNumber,AT&T.22STATEshallprovidethe
OperatorServicesdescribedinSection3.4below.CLECis freeto set its ownretaílOS/DA
rates,and CLECthereforeacknowledgesitsresponsibility(a)to obtainEndUseragreementto
the OS/DAretail rates0,e.by tariff orcontract),and(b)to obtainanynecessaryregulatory

approvalsforitsOS/DAretailrates.

1.2.2.2 in responseto End UserinquiriesaboutOS/DArates,where technicallyfeasible,AT&T-
22STATEoperatorsshallqtioteCLECretallOS/DArates,providedbyCLEC(seeSection3,6
below).If furtherinquiriesaremadeaboutrates,billingand/orother"businessoffice"questions,
AT&T-22STATE'sOS/DAoperatorsshalldirectthe caliingParty'sinquiriesto a CLEC-provided
contactnumber(alsoseeSection3.6below).

1.2.3 CLECshallpaythe applicableOS/DAratesfoundin the PricingSchedulebaseduponCLEC'sstatusasa
Facilities-BasedCLECor a reseller.Providedhowever,CLEC may serveboth as a reseller andas a
facilities-basedprovider,andCLECmayconvertfacilities-basedEndUsersto Resaleservice,orviceversa,
asdescribedbelowinSection3,6.8below.

1.2.3.1 CLECacknowiedgesandunderstandsthatwholesale.OS/DAratesdifferbetweenResaleand
facilities-basedservice, andthat both typesof DS/DAwholesaleratesarelisted in the Pricing
Schedule,

1.2.3.2 Billingand paymentdetails,includingthe assessmentof late paymentchargesfor unpaid
balances,aregovemedbytheGeneralTermsandConditionsinthisAgreement.

1.3 INW:

1,3.1 ThisAttachmentalsosetsforthtermsandconditionsfor INWforFacility-BasedCLECs.

1.3.2 Wheretechnicallyfeasibleandavailable,the AT&T-22STATE INWoperatorwill providethe BusyLine
Verification(BLV)serviceandBusyLineVerificationlinterrupt(BLVil)servicewhenreachedbyanoperator
dialingtheappropriateTollCenterCodeinadditiontotheinwardcode.

1.4 DAL:

1.4.1 ThisAttachmentsetsforthtermsandconditionsforwhichCLECagreesto purchaseDALinformationas
providedbyATl_&T-22STATE.
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1.5 WhitePages:

1.5,1 ThisAttachmentsetsforthtermsandconditionsthatapplyto switched-basedCLECsforsubscriberlisting
informationinWhitePagedirectoriesprovidedbyAT&T-22STATEownedILECandtheCLEC.

2.0 Definitions

2.1 'ÙLECSubscriber"meansCLECEndUser,as EndUseris definedin theGeneralTermsandConditionsof this
Agreement.

2.2 "GeneralAssistance"meansa serviceinwhichanoperatorcallsmeINW operatorseekingassistanceindiallnga
number.Forexample,the assistancecould berequiredforattemptingto diala numberwherea to ring'condition
hasbeenencountered,

2.3 "BusyLineVerification(BLV)''meansa serviceinwhichanoperatoraskstheINW operatortoverifyaconversationin
progress.

2,4 "BusyLineVerificationlinterrupt(BLVli)"meansa serviceinwhichanoperatorasksmeINWoperatorto interrupta
conversationinprogress,todetermineifoneofthepartiesiswillingtospeakto thecaserrequestingtheinterrupt,

2.5 'Toll CenterCode"meansthe threedigit AccessTandemCode (ATC)codethatuniquelyidentifiesa tandemswitch
in theLocalExchangeRoutingGuide(LERG)designatedasprovidingaccessto operatorservicesfunctions.An
operatordialstheappropriateareacodo+ATC+ OPRSVCCODEto obtainINW.

2.6 "OperatorServiceCode(OPRSVCCODE)"meansthe operatordialablecodeassignedintheLERGforINW,

2,7 "Facilities-BasedCLEC"-A CLECthat providesservicethroughitsownswitch,aThirdPartyprovider'sswitchorvia
localcircuitswitchingleasedfromAT&T-22STATEviaastand-aioneagreement

3.0 OperatorServices(OS)/ DirectoryServices(DA)

3.1 DialingParity:

3.1.1 AT&T-22STATEwillprovideOS/DAto CLEC'sEndUserswithno unreasonabledialingdelaysand at
dialingparitywithAT&T-22STATEretailOS/DAservices,

3,2 ResponseParity:

3.2.1 Cl-EC'sEndUsersshallbeansweredbyAT&T-22STATE'sOS andDAplatformswith thesamepriorityand
usingthesamemethodsasforAT&T-22STATE'sretailEndUsers.

3.2,2 Anytechnicaldifficultiesin reachingthe AT&T-22STATEOS/DAplatform(e.g.,cablecutsin theOS/DA
trunks,unusuatOS/DAcallvolumes,etc.)willbe experiencedat paritywithAT&T-22STATEretailEnd
UsersservedviathatsameAT&T-22STATEEndOfficeSwitch.

3.3 Requirementsto Physicallyinterconnect:

3.3.1 ThisSectiondescribestheParties'physicalinterconnectionandtrunkingrequirementsforaFacility-Based
CLECthatwishestointerconnectwith AT&T-22STATE'sOS/DAswitches

3.3.2 Thedemarcationpointfor OS/DA trafficbetweentheParties'networksneednot coincidewkhthePointof
interconnection(PDI)forthephysicalinterconnectionof allotherinter-carriervoicetraffic,butata minimum
mustbe inthe LocalAccessAndTransportArea(1.ATA)withinwhichtheCLEC'sOS/DAtrafficoriginates.

3.3.2.1 BecauseCLEC'sswitchmayserveEndUsersinmorethanoneLATA,thePartiesagreethat
.CLEC'sOS/DAtrafficoriginatesfromthe physleallocationof the EndUserdialing0-,0+,411,
1411,or555-1212andnotthephysicalocationofCLEC'sswitch,
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3.3.2.2 TotheextentCLECisservingviacircuit-switchedwirelesstechnology,thephysicallocationof
the EndUserdialing0-,0+,411,1411,or 555-1212shallbedeemedthe EndUser'sphysical
billingaddress,regardiessof whethertheEndUsermayberoamingatthetimeofplacingthe
OS/DAcall.

3.3.3 ThePartieswillestablishanOS/DAclemarcationpointat theAT&T-22STATE'sOS/DAswitch.Bymutual
agreement,anattemativeOS/DAdemarcationpointmaybedeterminedbasedonthe followingfactors:

3.3.3.1Thesizeandtypeof facilitiesneededto carryCLEC'sswitch-basedOS/DAtraffic;

3.3.3.2WhetherCLECwishestointerconnectforonlyos,oronlyDA,orboth; ·

3.3.3.3 WhetherCLECor CLEC'sAffiliateiscollocatedinanAT&T-22STATELocalTandemofficeand
wishestousethecollocationastheOS/DAdomarcationpointand

3.3,3,4 Whether CLEC orCLEC'sAffiliatealreadyhasexistingOS/DAfacilitiesinplaceto the AT&T-
22SMTfs OS/DAplatforms.

3.3.4 CLECshallbe tinanciallyresponsibleforthe transportfacilitiesto theAT&T-22STATE'sswitch(es).CLEC
mayself-provisionthese OS/DAfacilities,leasethemfrom ThirdParties,or leasethem fromA.TT.&l-
22STATE'sintrastateSpecialAccessTariff.

3.3.5 GeneralOS/DATrunkingRequirements:

3.3.5.1 CLECwill initiateanAccessServiceRoquest(ASR)forallOS/DAtrunkgroupsfromitsswitchto
theappropilateAT&T-22STATEOSIDAswitchesas a segregatedone-waytrunkgrouputliizing
Multi-Frequency(MF)signaling.Unlesstechnicallyinfeasible.AT&T-22STATEwillprovisionall .
suchone-waytrunkgroupsin the samemannerandat the sameintervalsasforanother
interconnectiontrunksbetweentheParties.

3.3.6.2 CLEC will employExchangeAccessOperatorSergicesSignaling(EAOSS) fromthe AT&T-
22STATEEndOfficesto theAT&T-22STATEOS/DAswitchesthatareequippedto accept10-

DigitSignalingforAutomaticNumberidentífication(ANI).

3.3.5,3 WhereEADSSis not available,ModifiedOperatorServicesSignaling(MOSS)willbe utiilzed,
andasegregatedone-waytrunkgroupwithMFsignalingwill beestablishedfromCLECto each
R&..T-22STATEOS/DAswitchforeachservedNumberingPlanArea(NPA)intheLATA.

3,3,6 SpecificOS/DATrunkGroups,andtheirRequirements:

3.3.6.1 OSTrunks:

3.3.6.1.1 CLECshallestablisha one-waytrunkgroupfromCLEC'sswitchto the AT&T-
E .THEOSswitchservingOSEndUsersinthatLATA.AnOSonlytrunkgroup
willbe designatedwiththe appropriateOS trafficusecodeandmodifier.If the
trunkgrouptransportscombinedOS/DA/DACCoverthe sametrunkgroup,then
the groupwillbe designatedwith a differenttrafficuse codeandmodifierfor
combinedservices.CLECwill have administrativecontrolfor the purposeof
issuingASR'sonthisone-waytrunkgroup.

3.3.6.2 DA/DACailCompletion(DACC)Trunks:

3.3.6.2.1 Wherepermitted,CLECshallestablisha one-waytrunkgroupfromCLEC'sswitch
tothe AT&T-22STATEDAswitchservingDAEndUsersin thatLATA.If the trunk
grouptransportsDA/DACConiy,but not OS, then the trunk groupwulbe .
designatedwiththeappropriateDAtrafficusecodeandmodifier.
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' 3.3.6.2.2inAT&T-13STATE,if OS/DA/DACCis transportedtogetheron a combinedtrunk
group,thenthe groupwillbe designatedwitha differentappropriatetrafficuse
codeandmodifierfromthatusedforaDA/DACConlytrunkgroup,CLECwillhave
administrativecontrolforthepurposeofissuingASRsonthisone-waytrunkgroup.

3.3.6.2.3laAT&TSOUTHEASTREGION9-STATE,ifOS/DAIDACCistransportedtogether
ona combinedtrunkgroup,thenthe groupwiube designatedwithanappropriate
trafficusecodeandmodifier.CLECwillhaveadministrativecontrolforthepurpose
of issuingASRsonthisone-waytrunkgroup,

3.3.6.3 BusyLineVerification/EmergencyInterrupt(BLVlEl)Trunks;

3.3.6.3.1 Whereavailable,whenCLECwishesfor AT&T-22STATEto performBusyUne
VerificationorEmergoneyInterruptfor CLECEndUsersa segregatedone-way
BLV trunk groupwith MF signailngfromAT&T-22STATE'sOperatorServices
switchto CLEC'sswitchservingEhdUsersinthat LATAwillbe required.CLEC
willhaveadministrativecontrolfor thepurposeof issuingASRsonthis one-way
trunk group, The BLVtrunkgroupwillbe designatedwith theappropriatetraffic
usecode andmodifier.

. 3.4 OSOfferings:

3,4.'1 OperatorServicesRateStructure:

3.4.1.1AT&T-22STATE will assessits os chargesbased uponwhetherthe CLECEnd Useris
receiving(a)manualOS (i.e.,provideda liveOperator),or(b)automatedOS(i.e.,anOSswitch
equipmentvoicerecognkionfeature,functioningeither fuly or pardallywithoutliveOperators
wherefeasible), The PricingSchedulecontainsthe full set of OS recurringandnonrecurring
rates.

3.4.2 OperatorServicesCaliProcessing;

3.4.2.1 Whethermanualor automated,AT&T-22STATE will providethe followingserviceswhen
processinga0- or0+ dialedcallfromCLEC'sline,regardlessofwhetherDAisalsorequested:

3.4.2.'t.1 GeneralAssistance- The EndUserdlaling0- or0+,askstheOS Operatorto
providelocalandintraLATAdialingassistanceforthepurposesofcompletingcalls,
or requestieginformationon howto placecallse.g.,handlingemergencycalls,
handlingcreditsetc.

3.4.2.1.2 CallinoCand- The EndUserdialing0- or0+, providesthe OS Operatorwith a
CallingCardnumberfor billingpurposes,andseeksassistancein completingthe
call.

3.4.2.1.3 Collect- TheEndUserdialing0- or0+,asksthe05 Operatorto bill thecharges
associatedwith the callto the callednumber,providedsuchbillingis acceptedby
thecallednumber,

3,4,2.1.4 ThirdNumberBliled- The EndUserdialing0- or0+,askstheOSOperatorto bili
the call to adifferentnumberthan thecaNingorcallednumber.

3,4.2.1.5 Person-To-PersonService- TheEndUserdialing0-or0+,askstheOSOperator

___ for assistancein reachinga particularpersonor a particularPBXstation,departmentor cificeto bereachedthrougha PBXattendant.This serviceapplies
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evenif thecalleragrees,aftertheconnectionisestablished,to speakto anyparty
otherthanthepartypreviouslyspecified.

3.4.2.1.6 BusyUne Verification- A serviceinwhichthe EndUserdising0- asksthe OS
Operatortochecktherequestedlineforconversationinprogressandadvisethe
callerofthestatus,

3.4.2,17 BusyLineInterrupt- AserviceinwhichtheEndUserdlaling0- askstheOperator
tointerruptaconversationinprogress,todetermineifoneofthepartiesiswillingto
speaktothecallerrequestingtheInterrupt.

3.6 DAOfferings:

3.5.1 DARateStructure:

3.5.1.1 AT&T-22STATEchargesonerate forlocalDA,anda separaterate forall otherDAproducts, in
bothcasesDAchargesare assessedon a flat ratepercall,regardlessof call durallon.The
PricingSchedulecontainstherecurdngandnonrecurringrates.

3.6.2 DACallProcessing:

3.5.2.1Wheretechnicallyfeasibleandavailable,AT&T-22STATEwiNprovidethefadowingDAServices
whena CLECEndUserserveddials411,1-411, or555-1212regardlessofwhetherCLECalso

requestsOSfromAT&T-22STATE:

3.5,2,1,1 LocalDirectoryAssistance- Consistsof providingpublished name,addressand
telephonenumbertothedialingEndUser.

3,5.2.1.2DirectoryAssistanceCallCompletion(DACC)- A servicein whicha localor an
intralATAcalltotherequestednumberiscompletedonbehalfoftheDAEndUser,
utilizinganautomatedvoicesystemorwithoperatorassistance.

3.5.2.1.3NationalDirectoryAssistance(NDA), A servicewherebycallersmayrequestDA
outsidetheirLATAor localcallingareafor anylistedtelephonenumberin the
UnitedStates.

3.5.2.1.4 ReverseDirectoryAssistance(RDA) - An informationServiceconsistingof
providinglistedlocalandnationalnameandaddressInformationassociatedwitha
telephonenumberprovidedbythe individualoriginatingthe call.

3.5.2.15 BusinessCategory Search (BCS)- Whereavailable,a servicein which the End
User mayrequestbusinesstelephonenumberlistingsfor a specifiedcategoryof
business,whenthenameofthebusinessis notknown.Telephonenumbersmay
berequestedforlocalandnationalbusinesses.

3.6 OS/DANon-recurringChargesfor LoadingAutomatedCall Greeting(i.e,BrandAnnouncement),Ratesand
ReferenceInforrnation:

3.6.1 The incomingOS/DAcall is automaticallyansweredby a pre-recordedgreetingloadedinto the OS/DA
switchitself,pdorto beinghandledbyautomatedequipmentora liveoperator.CLECmaycustombrandor
brandwithslience.

3,6,11 CLECwill provideannouncementphraseinformation,via OperatorServicesTranslations
Questionnaire(OSTQ),to AT&T-22STATE in conformitywith the formal length,andother
requirementsspocifiedforallCLECsontheAT&TCLECOnLinewebsite.
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3,6,1.2 AT&T-22STATEwill thenperformall ofthe loadingandtestingof the announcementforeach
applicableOS/DAswitchprior to live traffic. CLECmayalso changeits pre-recorded
announcementat anytimeby providinga newannouncementphrasein thesamemanner.
CLECwillberesponsibleforpayingsubsequentloadingandtestingcharges.

3.6.2 IfCLECdoesnotwishtocustombrandtheOS/DAcalls,CLECEndUserswillhearsilenceuponconnecting
with theOS/DAswitchby havingAT&T-22STATEloada recordingof silenceintothe automatic,pre.·
recordedannouncementslot,setfor the shortestpossibledurationallowedby thisswitch,to thenberouted
toautomatedorliveoperatorsaswithallotherOS/DAcalls,forwhichbrandloadingchargeswillstillapply.

3.6.2.1 CLECunderstandsthat End Users may not perceive silent announcementsas ordinary
mechanicalhandlingofOS/DAcalls.

3.6.2.2 CLECagreesthat if it doesnotbrandthe cali,CLECshallindemnifyandhold AT&T-22STATE
harmlessfromany regulatoryviolation, consumercomplaint,or other sanction for failing to
identifytheOS/DAproviderto thedialingEndUser.

3.6.3 AT&T-225TATEwillbe responsiblofor loadingtheCLEC-providedrecordingor the slientannouncement
intoallapplicableOSand/orDAswitchespriorto livetraffic,testingtheannouncementforsoundqualityat
paritywiththatprovidedtoAT&T-22STATEretailEndUsers.CLECwillberesponsibleforpayingthe initial
recording or silentannouncemontloadingcharges,and thereafter,the per-call chargeasweHasany
subsequentloadingchargesifanewrecordingsorsilentannouncementsareprovidedasspecifiedabove.

_ 3.6.4 Branding/SilentAnnouncementloadchargesareassessedperloaded.recording,perOCN,porswitch.For
example,a CLECResellermaychooseto brandundera differentnamethanitsfacHity-basedoperations,
andthereforetwoseparatorecordingscouldbe loadedintoeachswitch,eachincurringtheBranding/Silent
Announcementcharge.Thesechargesare mandatory,nonrecurring,and are found in the Pricing
Schedule,

3.6.5 WhereReforenceRateris available,theapplicableCLEC-chargedretailOS/DAratesanda CLEC-providod
contactnurnbar(e.g.,referenceto a C1.ECbusinessoffice orrepaircallcenter)areloadedintothesystem
utilizedbythe OS/DAOperator.

3.6.6 WhereReferenceRateris available,AT&T-22STATEwillbe responsiblefor loadingtheCLEC-provided
OS/DAretailratosandthe CLEC-providedcontact number(s)into the OS/DAswitches.CLECwill be
responsibleforpayingthe initialreferenceandrateloadingcharges.

3.6.7 Rate/Roferenceloadchargesare assessedperloadedset of ratesireferences,whereReferenceRateris
available,perOCN,perstate.Forexample,a CLECresellermaychooseto ratedifferentlythanitsfaciHty-
based CLEC operations,or maychangeits rates/referencesduringthe lifeof thecontract,andtherefore
separatesetsof ratesireferencescouldbe loadedforeachOCN,perstate,witheachloadingincurringthe
Rate/Referencecharge. These chargesare mandatory,nonrecurringand are found in the Pricing
Schedule.

3.6.6 ConvertingEndUsersfromPriorBrandodServiceto CLECor Silent-BrandedService,orbetweenResale
andfacilities-basedservice:

3.6.8.1To tho extentthatCLEChasalreadyestablishedtheBranding/SilentAnnouncementrecordingin
AT&T-22STATEOS/DA switchesfor bothResale and facilitics-basedservice,then no Non-
RocurringChargesapplyto the convorsionof EndUsersfrompriorResaleOS/DAwholesale
servicetofacilities-basedOS/DAwholesaleservice,orviceversa.

3.6.8.2. To the extent that CLEChas not establishedtheBranding/SilentAnnouncementrecordingin
AT&T-22STATEOS/DAswitchesfor Resaleand/orfacilities-basedservice,then Non-Recurring
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Chargesapplyto setupthe OS/DAcallfor thenewtypeofservice,asis describedinSection
3.6above,andattheratessetforthinthe.PricingSchedule,

4.0 inwardAssistanceOperatorServices (INW)

4.1 ResponsibilitiesoftheParties:
4.1.1 To theextentthatCLECelectsto interconnectwithAT&T-22STATE'soperatorassistanceswitches,the

CLEC'sresponsibilitiesaredescribedbelow.

4,1,2 CLECshallbe ilnanciallyresponsiblefor the transportfacilitiestotheAT&T-22STATE'sswitch(es).CLEC
mayself-provisiontheseiNWfacilities,leasethemfromThirdParties,or leasethemfromAT&T-22STATE's
intrastateSpecialAccessTariff.

4,1.3 TheCLECwillinitiateanASRfora one-way trunkgroupfromits designatedoperatorassistanceswitchto
theAT&T-22STATEOperatorassistanceswitchutilizingMFsignaling.

4.2 CLECwillrequestinwriting,thirtycalendar(30)days inadvanceof thedate whonthe INWare to be provided,
unlessotherwiseagreedtobyAT&T-22STATE.CLECoritsdesignatedOSprovidersshallsubmitanASRtoAT&T,
22STATEtoestabilshanynewinterconnectiontrunkingarrangements.

4,2.1 Cl.ECmustprovideone(1)CarrieridentificationCode(CIC)forits CLECor incumbentExchangeCarrier
businessoperationandan additionalCICfor its DiCbusinessoperationif theCLECwishesto receive
separatebiHingdataforits CLEC andIXCoperations,

4,3 SpecificsofINWDiferingandPricing:

4.3.1 TollCenterCodeswißbeusedby the CLEC operatorsfor routingandconnectingto theAT&T-22STATE
Operatorassistanceswitches. Thesecodesarespecliicto the variousAT&T.22STATELATAswhere
AT&T-22STATEOperatorassistanceswitchesarelocated,

4.3,2 AT&T-22STATEOSwinrequirea ToHCenterCodefor theCLECOSassistanceswitch.Thiscodewillbe
theroutingcodeusedfor connectingthe AT&T-22STATEoperatorto the CLECoperatoron an inward
basis.

4.3.3 Ifthe CLECrequiresestablishmentofanewTollCenterCode,CLECshalldosobyreferencingtheLERG,

4.3.4 AT&T-22STATEpricingfor INWshall bebasedon theratesspecilledin the PricingSchedule.

4.4 If theCLECterminatesINWof OS/DAservicepriorto the expirationofthetermofthis Agreement,CLECshall pay
AT&T-22STATE,withinthirty(30)calendardaysof theissuanceof anybillsbyAT&T-22STATEallamountsduefor
actualservicesprovidedunderthis Attachment,plus estimated monthlychargesfor the remainderof the term.
Estimatedchargeswillbebasedon anaverageoftheactualmonthlyamountsbilledbyAT&T-22STATEpursuantto
thisAttachmentpriorto its termination,

4.5 The ratesapplicablefordeterminingtheamount(s)under the termsoutlinedin thisSectionarethosespecifiedin the
PricingSchedule.

5.0 DirectoryAssistanceUstings(DAl-)

5.1 ResponsibilitiesoftheParties:

5.1.1 Wheretochnicallyfeasible and/oravailable,AT&T-22STATEwill provideDALinformationreferredto as
DirectoryAssistanceListing(DAL)inAT&TSOUTHWESTREGION5-STATE,DirectoryAssistanceUsting
InformationService(DALIS)In AT&T CALIFORNIA,DialingParityDirectoryUstings(DPDL)in A_[g
MIDWESTREGION5-STATE,DialingParityList Llconse(DPLL)in AT&T CONNECTICUT,Directory
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AssistanceListLicense(DALL)inAT&TNEVADAandDirectoryAssistanceDatabaseServices(DADS)in
AT&TSOUTHEASTREGION9-STATE(hereínaftercollectivelyreferredto asDAL),

5.1.2 AT&T-22STATEowns and maintainsthe databasecontainingDALinformation(name,addressand
publishedtelephonenumber,oranindicationof"non-publishedstatus")oftelephoneservicesubscribers,

5.1,3 AT&T-22STATEusesthe DALinformationin its databaseto providedirectoryassistance(DA)serviceto
EndUserswhocallAT&T-22STATE'sDAtoobtainsuchinformation.

5.1.4 inasmuchasAT&T-22STATEprovidesDAserviceundercontractforILECsandCLECs,,AT&T-22STATE's
databasealsocontainsDALinformationofotherILECandCLECtelephoneservicesubscribers.

5.1.5 CLEC,or its agent,whochooseto provideDAserviceto CLEC'sEnd.Userslocatedin the CLEC'sservice
areamayloadits databasewithDALcontainedinAT&T-22STATE'sDAdatabase,

5.1.6 AT&T-22STATEagreesto licenserequestedDAL.informationcontainedin itsdatabase,underthefollowing
termsandconditions:

5.1.6.1AT&T-22STATEshallprovideDAL informationin amutuallyacceptableformat.

5.16.2 AT&T-22STATE shallprovideDAL informationto CLECvia a mutuallyacceptablemodeof
transmission.Oncethe mode of transmissionhas been determined,AT&T-22,STATEwill
provideto CLECthelnitialloadofDALinformationina mutuallyagreedupontimeframe,

5.2 ProductSpecificServiceDeliveryProvisions:

5,2,1 UseofDALinformation:

52,1.1 CLECmayuse the DAL informallonAcensedandprovidedpursuantto this Attachmentin
compliancewithallapplicablelaws,regulations,andrulesincludinganysubsequentdecisionby
the FCCoracourtregardingtheuseofDAL.

5.2.12 in the eventa telephoneservicesubscriberhas a "non-published''listing,a "non-pubushed"
classificationwiNbeidentifiedin lieuof thetelephonenumberinformationandwiubeconsidered
partof the Listinginformation. The last name,first name,street number,street name,
community,andzipcodewillbe provídedaspartoftheListinginformationwhenavailable,The
informationprovidedfornon-publishedtelephoneservicesubscriberscanonlybeusedfortwo
(2)purposes,First,thenon-publishedstatusmaybeaddedto thelistinginCLEC'sdatabasefor
thesolepurposeof adding/correctingthe non-publishedstatusof the listingsin thedatabase.
Second,addressesfornon-publishedtelephoneservicesubscribersmaybeusedforverification
of the non-publishedstatusof the listing, if a caller providestheaddressforarequestedlisting,
CLEC mayverify the non-publishedstatus of the requestedlistingby matchingthe cader-
providedaddresswiththeaddressinCLEC'sdatabase.CLEChowever,maynotprovidethe
addressinformationofa requestedlistingof a non-publishedtelephoneservicesubscriberto a
callerunderanycircumstances,includingwhen verifyingtheaddress.CLECcannotifytheEnd
Userthattherequestedlistingisnon-published.

5.3 Other:

5,3.1 Pricing:

5,3.1.1 The pricesat whichATaT-22STATEagreesto provideCLECwithDALareprovidedfor in the
PricingSchodule,

5.3.2 Breachofcontract
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5.3.2.1 in the eventa Partyis foundto havemateriallybreachedtheDALprovisionofthisAttachment,
suchbreachshallbe remedied-Immediatelyandthenon-breachingPartyshalihavetherightto
terminatethebreachingparty'sDALlicense,withoutterminatingits ownrightshereunder,upon
fourteen(14)calendardaysNotice,untiltheotherParty'sbreachisremedied.Furthershould
CLEC breachthe DALprovisionsof this Attachment,it shallimmediatelyceaseuseof AT&T-
22STA'[E'sDALinformation.

5.3.3 Termof DALService:

5.3.3,1 Aftertwelveconsecutive(12)monthsof service,eitherParty.mayterminatetheDALservices
providedunderthis Attachment,withoutterminationliability,upononehundred-twenty(120)
calendardayswrittenNoticetotheotherParty.

5.3.3.2 If the CLECterminatesthis sorvicepriorto the firsttwelve(12)consecutivemonthsof the
contractterm,CLECshallpayAT&T-22STATE,within thirty (30)calendardaysof the issuance
of anybills by AT&T-22STATE,all amountsdue for actual servicesprovidedunder this
Attachment,plusthe monthlyorestimatedchargesfor the remainderof the firsttwelve(12)
monthsofthecontractterm,pluscostsincurredby AT&T-22STATEfor thatassociatedwith the

provisionoftheDALdatabase.

5.3.4 Ordering:

5.3.4.1 To order DAL service,CLECshallusea DALOrderApplicationformasprovidedbyA_TE1[.
22STATE.

6.0 _WhjiePages
6.1 GeneralProvisions:

6.1.1 AT&T-22STATEwill makeavailableto CLEC,for CLECEndUsers,nahdiscriminatoryaccessto White
Pagesdirectorylistings,asdescribedherein.

6.1.2 AT&T-22STATEpublishesalphabeticaiWhito Pagesdirectoriesin multipleformats,includingprinted
directories,CD-ROMandother electronleformatsfor itsILECTerritory,as definedin theGeneralTerms
andConditionsof this Agreemem.CLECprovideslocal exchangetelephoneservicein thesamearea(s)
andCLECwishestoincludelistinginformationforitsEndUserslocatedin AT&T-22STATE's(LECTerritory
in theappropriateAT&T-22STATEWhitePagesdirectories.

6.2 ResponsibiliticsoftheParties:

6,2.1 Subjectto AT&T-22STATE'spractices,as wellas therulesandregulationsapplicableto the provisionof
White Pagesdirectories,AT&T-22STATEwill Includein appropriateWhitePagesdirectoriestheprimary
alphabeticallistingsofCLECEndUserslocatedwithintheILECTerritory.:Therules,regulationsandAT&T.
22STATEpracticesare subjectto changefromtimeto time.WhenCLECprovidesitssubscriberlisting
informationto AT&T-22STATElistingsdatabase,CLECwillreceivefor its EndUser,oneprimarylistingin
AT&T-22STATEWhitePagesdirectoryanda listinginAT&T-22STATE'sDAdatabaseatnocharge,other
thanapplicableserviceorderchargesassetforthin thePricingSchedule.

62.1,1 Exceptin the caseof aLocalServiceRequest(LSR)submittedsolelytoportanumberfrom
AT&T SOUTHEASTREGION9-STATE,if suchlistingisrequestedontheinitialLSRassociated
with the requestforservices,a singlemanualserviceorderchargeorelectronicserviceorder
charge,asappropriate,willapplytoboththe requestforserviceandtherequestforthedirectory
listing.WhereasubsequentLSRisplacedsolelyto requestadirectorylisting,oris placedto
port a numberandrequesta directorylisting,separateserviceorderchargesasset forth in
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AT&T-22STATE'stariffsshallapply,aswellasthemanualsemiceorderchargeortheelectronic
serviceordercharge,asappropriate,

6.2.1.2UstinginformationConfidentiality:

6.2.1.2.1AT&T-22STATEwill affordCLEC'sdirectoryustinginformationthe samelevelof
confidentialitythatAl-22STATE affordsitsowndirectorylistinginformation.

6.2.1.3Unlisted/Non-PublishedEndUsers:

6.2.03.1 CLECwill provideto AT&T-22STATEthe names,addressesand telephone
numbersobstiCLECEndUserswhowishto be omittedfromdirectories.Non-
listed/Non-Publishedlistingswilibe subjectto the ratosas setforthin thePricing
Schedule,

6.2:L4 Additional,DesignerandotherListings:

6.2,1.4.1Wherea CLECEndUserrequiresforeign,enhanced,designerorotherlistingsin
additionto ,theprimarylistingto appearin the WhitePagesdirectory,AT&T-
22STATEwilloffersuchlistingsatratesasset forthinthePricingSchedule.

6.2.2 CLECshallfumishto AT&T-22STATEsubscriberlistinginformationpertainingtoCLECEndUserslocated
withintheILECTerritory,alongwithsuchadditionalInformationasE&I-22STATEmayrequireto prepare
andprintthe alphabeticallistingsofsaiddirectory.CLECshallrefertothe AT&TCLECOnLinewebsitefor
methods,proceduresandorderinginformation,

6.2.3 CLEC winprovideaccuratesubscriberlistinginformationof its subscribersto AT&T-22STATEvia a
mechanlealor manualfeed of the directorylistinginformationto AT&T-22STATE's DirectoryUsting
database.CLECagreesto submitalllistinginformationviaa mechanizedprocesswithinsix(6)monthsof
the EffectiveDateofthisAgreement,oruponCLECreachinga volumeoftwohundred(200)listingupdates
perday,whichevercomesfirst. Cl.EC'ssubscriberlistingswillbeInterfiled(interspersea)inthedirectory
amongAT&T-22STATE'ssubscriberlistinginformation,CLECwillsubmitlistinginformationwithinone(1)
BusinessDayof instanation,discorinectionor other changein service (includingchangeof non-listedor
non-publishedstatus)affectingthe DAdatabaseorthedirectorylistingofa CLECEndUser.CLECmust
submitail listinginformationintendedforpublicetionby thedirectoryclose(alklalastlistingactivity)date.

6.2.4 Throughthe normalcourseofbusiness,EndUsersmaynotifyAT&T-22STATE,or itspublishingAffiliate,of
inaccurateor incompletelistinginfarrnation,insuchinstanceAT&T-22STATE,or its publishingAffiliate,
shalltakeappropriateaction,as directedby the EndUser,to updatethe listing.AT&T-22STATE.or its
publishingAffiliate,shall atsolnformCLECof the deficiencyanddirectCLECto senda listingupdatewith
theinformationnecessaryto makethe EndUserUstingaccurateandcomplete.CLECshallrespondwithin
five(5)BusinessDaysto suchdirectionfromAT&T-22STATEoritspublishingAffiliate,

6.2.5 DistributionofDirectorios:

6.2,5,1 EachCLECsubscriberwillreceivoonocopyperprimaryEndUserIIsting,asprovidedbyCLEC,
of AT&T-22STATEWhitePagesdirectoryin the samemanner,formatandatthesametimethat

they are deliveredto AT&T-22STATE'ssubscribersduringthe annual deliveryof newly
publisheddirectories.

6.2.5.1.1 AT&T CONNECTICUTWhitePage directorioswillbeprovidedin accordanceto
state and/or local regulationsand ordersgoverningWhite Page directory
distribution,
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6.2.5.2AT&T..22STATEhasnoobligationto provideanyadditionalWhitePagedirectoriesabovethe
directoriesprovidedtoCLECEndUsersasspecifiedinSection6.2.5'I above.

6.2.5.3 CLECmayarrangeforadditionaldirectorydistributionandotherserviceswithAT&T-22STATE's
directorypublishingAffiliatopursuantto tefmsandconditionsagreedtobythepublishingAffiliate
andCLEC.

6.2.6 AT&T-22STATEshalldirectitsdirectorypublishingAffiliatotoofferCLECtheopportunitytoincludeinthe
"informationPages",or comparablesectionof its WhitePagesdirectories(coveringthe territorywhere
CLECis certifiedto providelocal service),informadonprovidedby CLECfor CLEC installation,repair,
customerserviceandbillinginformation.AT&T-22STAT(sdirectorypublishingAffiliatewiNIncludesuch
CLECinformationinthe"informationPages"pursuantto termsandconditionsagreedto by the publishing
AffiliateandCLEC.

6.2.7 UseofSubscriberLisdnginformation:.

6.2.7.1 AT&T-22STATEagreesto serveasthe singlepointof contactforall independentandThird
Party directorypublisherswho seek to includeCLEC'ssubscriber(i.e.,EndUser) listing
informationin an areadirectory,andto handlethe CLEC'ssubscriberlistinginformationin the
samemanneras AT&T-22STATE'ssubscriber listinginformation, in exchangefor R&T_-
225% servingas thesinglepointof contactandhandlingall subscriberlisdngInformation
equally,CLECauthorizesAT&T-22STATEto includeandusethe CLECsubscriberlisting
informationprovidedto AT&T-22STATEpursuantto thísAttachmentinAT&T-22STATE'sWhite
Pagesdirectory,AT&T-22STATE's DA databases,and to provideCLECsubscriberlisting
informationto directorypublishers,includedin thisauthorizationis releaseof CLEClistingsto
requestingcompetingcarriersas requiredby Section271(c)(2)(B)(vig(ii)andSection251(b)(3)
andanyapplicablestateregulationsandorders.Alsoincludedin this authorizationisAT&T-
2ET.A3'suseof CLEC'ssubscriberlistinginformationinAT&T-22STATE'sDA,DArelated
productsandservices,anddirectorypublishingproductsandservices.

6.2.752 AT&T-22STATEfurther agreesnot to chargeCLECforservingas the singlopointof contact
with independentand Third Partydirectory publishers,no matterwhat numberor type of
requestsarefielded, in eXchangefor the handlingof CLEC'ssubscriberlist informationto
directorypublishors,CLECagreesthat it will receiveno compensationfor AT&T-22STATE's
ree:eiptof the subscriberlist informationor for thesubsequentreleaseof this informationto
directorypubilshers.SuchCLECsubscriberlistinformationshallbeintermingledwithME-
ET.A_E'ssubscriberlistinformationandthesubscriberlistinformationof othercompaniesthat
haveauthorizeda similarreleaseof theirsubscriberlistinformationbyR&J-22STATE.

6.2.8 CLECfurtheragreesto payallcostsincurredby AT&T-22STATEand/orits Affiliatesas a resultof CLEC
notcomplyingwiththetermsofthisAttachment.

6,2,9 ThisAttachmentshall notestablish,beinterpretedasestablishing,orbe usedby eitherPartytoestablishor
torepresenttheirrelationshipasanyformofagency,partnershiporjointventure.

6.2.10 BreachofContract

6.2.10:1 if eitherPartyis foundto havemateriallybreachedthe WhitePagesdirectorytermsof this
Attachment,the non-breachingParty mayterminatethe WhitePagesdirectorytermsof this
AttachmentbyprovidingwrittenNoticeto thebreachingParty,whereuponthisAttachmentshall
benuiiandvoidWithrespectto anyissueof AT&T-22STATE'sWhitePagesdirectorypublished
sixty(60)or morecalendardaysafterthedateof receiptof suchwrittenNotice.CLECfurther
agroesto payallcostsincurredby AT&T-22STATEand/orits AflillatesasaresultofsuchCLEC
breach.
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1.0 Introduction

1;I ThisAttachmentsetsforthtermsandconditionsbywhichAT&T-22STATEwillprovideCLECwithaccesstoAT&T-
22STATE's911 and E911Databasesand provideinterconnectionandCall Routingfor purposesof 911 call
completiontoa PublicSafetyAnsweringPoint(PSAP)asrequiredbySection251oftheAct.

1.2 ThePartiesacknowledgeandagreethatAT&T-22STATEcanonlyprovideE911 Serviceina territorywherean
AT&T-22STATEis theE911networkprovider,andthatonlysaidserviceconfigurationwinbe proVidedonceit is
purchasedby the E911Customerand/orPSAP.Accessto AT&T-22STATE'sE911 SelectiveRoutersandE911
DatabaseManagementSystemwillbe bymutualagreementbetweentheParties.

1.3 ForCLEC'sownswitches,AT&T-22STATEghallprovideaccessto its E911SelectiveRoutersasdescribedherein
onlywherethe PSAPand/orE911Customerservedby the E911 SelectiveRoutershasapprovedCLECto carry
E911EmergencyServicescalls,whichapprovalis.subjecttobeingrevoked,conditioned,ormodifiedbythe PSAP
and/orE911Customerat anytime.

2.0 Definitions

2.1 "911System"meansthesetofnetwork,databaseandcustomerpremiseequipment(CPE)componentsrequiredto
provide911service.

2.2 "911Trunk"or"E911Trunk"meansa trunkcapableoftransmittingAutomaticNumberidentification(ANI)associated
withacallto911 fromCLEC'sEndOffleetotheE911system.

. 2.3 "AutomaticLocationidentification(AU)"meanstheautomaticdisplayat thePSAPofthecaller'stelephonenumber,
theaddressilocationofthetelephoneand,insomecases,supplementaryemergencyservicesinformation.

2.4 "AutomaticNumberidentification(ANI)"mealpsthetelephonenumberassociatedwiththe accessRnefromwhicha
callto911originates,

2.5 "Companyidentifier"or"CompanyID"meansathree (3) to five(5)characteridentifierchosenbythe LocalExchange
Carrierthat distinguishesthe entityproviding diai toneto the EndUser, TheCompanyidentifieris maintainedby
NENAina nationallyaccessibledatabase,

2.6 "DatabaseManagementSystem(DBMS)"meansa systemofmanualproceduresandcomputerprogramsusedto
create,storeandupdatethedatarequiredtoprovideSelectivoRouting(SR)and/orALIfor911systems,

2.7 "E911Customer"meansamunicipalityorotherstate orlocalgovemmentunit,orenauthorizedagentofone(1)or
moremunicipalitiesor other state or local governmentunitsto whomauthorityhas beenlawfuNydelegatedto
.respondto publicemergencytelephonecalls at a minimum,foremergencypoliceandfireservicesthroughthe use
of one(1)telephonenumber,911.

2.8 "E911UniversalEmergencyNumberService(E911)"(alsoreferredto as"Expanded911Service"or"Enhanced911
Service")or "E911 Service"meansa telephoneExchangecommunicationsservicewherebya publicsafety
answeringpoint(PSAP) answerstelephonecallsplacedbydialingthenumber911, £911 includestheservice
providedby the linesandequipmentassociatetlwith.the servicearangementfor the answering,transferring,and
dispatchingof public emergencytelephonecalls dlated to 911. E911 providescompletionof a caHto 911via
dedicatedtrunkingfacilitiesandincludesANl;ALI,and/orSR.

2.9 "EmergencyServices"meanspolice,fire,ambuiance,rescue,andmedicalservices.

2.10 "EmergencyServiceNumber(ESN)"means,ethree (3)to livo(5)digitnumberrepresentinga uniquecombinationof
EmergencyServicesagenciesdosignatedto serveaspecificrangeof addresseswithinaparticulargeographical
area.The ESNfacilitatesSRandselectivetransfer,if required,to theappropriatePSAPandthedispatchingofthe

properEmergencyServicesagency(ies),
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2.11 "NationalEmergencyNumberAssociation(NENA)"is a not-for-profitcorporationestablishedin1982 to furtherthe
goalof "OneNation-OneNumber",NENAis a networkingsourceandpromotesresearch,planning,andtraining.
NENAstrivesto educate,set standardsandprovidecertificationprograms,logislativerepresentationandtechnical
assistanceforimplementingandmanaging911systems.

2.12 · "PublicSafetyAnsweringPoint(PSAP)"meansananswering;iocationfor911 callsoriginatingina givenarea.The
E91'l CustomermaydesignateaPSAPasprimaryorsecondary,whichrefersto theorderinwhichcallsaredirected
foranswering.PrimaryPSAPsanswercalls;secondaryPSAPsreceivecallsona transferbasis.PSAPsarepublic
safetyagenciessuchaspolice,fire,emergencymedical,etc.,oracommonbureauservingagroupofsuchentitles,

2.13 "SelectiveRouting"(SR)meanstheroutingand"E911SelectiveRouter"(E911SR)meanstheequipmentusedto
routea call to 911 to theproperPSAPbased upon the number andlocationof thecaller.SRiscontrolledbyan
ESN,whichis derivedfromthe locationof the accesslinefromwhichthe 911call was placed.

3.0 AT&TResnonsibilities

3.1 AT&T-22STATEshallprovideandmaintain such equipmentat the E911SRand the DBMSas is necessaryto
provideCLECwithnondiscriminatoryaccessto E9'11EmergencyServiceasdescribedinthisAttachment.

3.2 CallRouting:

3,2,1 AT&T-22STATEwill route911callsfromtheAT&T-22STATESRto the designatedprimaryPSAPor to
designatedattematelocations,accordingtoroutingcsiteriaspecifiedbythePSAP.

3,2,2 AT&T-22STATEwillforwardtheANI to thecallingpartynumberit receivesfromCLECandtheassociated
911 ALIto thePSAPfor display.If no ANI is forwardedby CLEC,AT&T-22STATEwillforwardan
EmergencyServiceCentralOffice (ESCO)identificationcodefordisplayat the PSAP.If ANIis forwarded --

by theCLEC,but noAU recordis foundin theE9f1 DBMS,AT&T-22STATEwillreportthis"NoRecord
found"conditiontotheCLEC inaccordancewithNENAstandards.

3.3 FacilitiesandTrunking:

3.3.1 AT&T-22STATEshallprovideandmaintainsufficientdedicatedE911TrunksfromAT&T-22STATE'sE911
SRto the PSAPof the E911 Customer,accordingto provisionsof the appropriatestate Commission-
approvedtariffanddocumentedspecificationsoftheE911Customer.

3.3,2 AT&T-22STATEwill .providefacilkiesto interconnectthe CLEC,to the AT&T-22STATE'sE911SR,as
specifiedinAttachment02-NetworkinterconnectionofthisAgreementorportherequirementssetforthvia
theapplicablestatetariff, Additionally,CLEChasthe optionto secureinterconnectionfacilitiesfromanother
provideror providesuchinterconnectionusingtheli· ownfacilities. If diverse facilitiesare requestedby
CLEC, ART:mTATE willprovidesuch diversitywheretechnicallyfeasible,at standardapplicabletariff
rates.

3.4 Database:

3.41 WhereAT&T-22STATEmanagesthe E911Database.AT&T-22STATEshallprovideCLECaccessto the
E911Databaseto -store CLEC'sEnd User '911 Records"(i.e.,the name,address,andassociated
telephonenumber(s)for eachof CLEC'sEndUsers).CLECor its representative(s)is responsiblefor
electronicallyprovidingEndUser911Recordsandupdatingthisinformation.

3,4.2 WhereAT&T-22STATEmanagesthe E911Database,AT&T-22STATEshallcoordinateaccessto the
AT&T-22STATEDBMSfor the initialloadingandupdatingofCLECEndUser911 Records.
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34.3 WhereAT&T-22STATEmanagesthe E911Database,AT&T-22STATE'sE911Databaseshallaccept
electronicallytransmittedtilesthatarebaseduponNENAstandards,Manual(i.e.,facsimile)entryshallbe
utilizedonlyintheeventthattheDBMSisnotfunctioningproperiy.

4.0 CLECResponsibilities

4.1 CallRouting(forCLEC'sownswitches);

4.1,1 CLECwilltransporttheappropriate911callsfromeachPointof interconnecdon(POI)totheappropriate
AT&T-22STATEE911SRlocation.

4.12 ,CLECwillforwardtheANIinformationofthepartycalling911 tothe AT&T-22STATEE911SR

4.2 FaclitiesandTrunking(forCLEC'sownswitches):

4.2.1CLECshallbe financiallyresponsiblefor the transportfacilitiesto eachAT&T-22STATEE911SR that
servestheExchangeAreasinwhichCLECisauthorizedtoandwill provideTelephoneExchangeService.

42.2 CLECacknowledgesthatits EndUsersina singlelocalcallingscopemaybe servedby differentE911SRs
andCLECshal)be financiallyresponsibleforthetransportfacilitiesto route911callsfromitsEndusersto
theproperE911SR.

4.2.3 CLECshall ordera minimumof two (2) ono-wayoutgoingE911Trunk(s)dedicatedfor originating911
EmergencyServicecallsforeachdefaultPSAPordefaultESNto interconnectto eachappropriateAT&T-
ESTATE E911 SR,whereapplicable.WhereSignalingSystem7 ($57) connectivityis availableand

. . requiredby the applicabloE911Customer,the Partiesagreeto implementCommonChannelSignaling
(CCS)trunkingrathorthanMulti-Frequency(MF)trunking.

4.2.4 CLECis responsiblefor orderinga separateE911TrunkgroupfromAT&T-22STATEforeachcounty,
defauRPSAPor othergeographicareathat the CLECservesif the E911Customerfor suchcountyor
geographicareahasa specifiedvaryingdefaultroutingcondition.WherePSAPsdonothave thetechnical
capabilityto roceive10-digitANLE911tranicmustbetransmittedovera separatetrunkgroupspedficto
theunderlyingtechnology.CLECwillhaveadministrativecontrolfor thepurposeofissuingASRsonthis
trunkgroup.Where thepartiesutilizeSS7signalingand theE911networkhasthetechnologyavailable,
onlyOne(1) E911Trunkgroupshallbeestablishedto handlemultiploNPAswithintholocalExcliangeArea
orLATA.If the E911networkdoesnothavetheappropriatetechnologyavailable,a SS7trunkgroupshall
be establishedperNPAin the localExchangeAreaor LATA.Inaddition,911 trafficoriginatinginone(1)
NPAmustbetransmittedoveraseparato911Trunkgroupfrom911 trafficoriginatinginanyotherNPA911.

4.2.5 CLECshallmaintainfacilitytransportcapacitysufficientto route911 trafficovertrunksdedicatedto 911
intorconnectionbetweentheCLECswitchandtheAT&T-22STATEE911SR.

4.2.6 CLECshallordersufficienttrunkingto routeCLEC'soriginating911callstothedesignatedAT&T-22STATE
E911SR.

4 2.7 Diverse(i.e,,separate)911 facilitiesarohighlyrecommendedand mayberequiredby theCommissionor
E911Customer.If requiredby the E911Customer,diverse911 Trunksshallbo orderedin thesame
fashionastheprimary911Trunks.CLECisresponsibleforinitiatingtrunkingandfacilityordorsfordiverse .
routesfor911 Interconnection.

4.2.8 CLEC isresponsiblefordeterminingthe properquantityoftrunksandtransportfacilitiesfromitsswitch(es)
to interconnectwiththe AT&T-22STATEE911SR.

-s 4,2,9 CLECshallengineerits911Trunksto attaina minimumP.01gradeof serviceas measuredusingthetime
consistentaveragebusyseasonbusyhourtwenty(20)dayaveragedloadsappliedto industrystandard
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Neal-WilkinsonTrunk GroupCapacityalgorithms(usingMediumday-to-dayVariationand1.0Peakedness
factor),orsuohotherminimumgradeofserviceasrequiredbyApplicableLaw.

42.10 CLECshallmonitorits 911 Trunksfor thepurposeof determiningoriginatingnetworktrafficvolumes,if
CLEC'strafficstudyindicatesthatadditional911Trunksareneededto meetthecurrentlevelof 911call
volumes,CLECshallprovisionadditional911Trunksfor interconnectionwithAT&T+22STATE.

4,2.11 CLECis responsiblefor the isolation,coordinationand restorationof all 911 facilityand trunking
maintenanceproblemsfromCLEC'sdemarcation(forexample,dallocation)to theAT&T-22STATEE911
SR(s).CLECis responsiblefor advisingAT&T-22STATEofthe911 Trunkidentificationandthefactthat
thetrunksarededicatedfor911 frafficwhennotifyingAT&T-22STATEof a failureoroutage.ThePartles
agreeto work cooperativelyand expeditiouslyto resolveany 911 outage.AT&T-22STATEwill refer
networktroubleto CLECif nodefectisfoundinAT&T-225TATE's911network,ThePartiesagreethat911
networkproblemresolutionwillbe managedexpeditiouslyat alltimes.

42,12 CLECwillnot tumuplivetrafficuntilsuccessfultostirigof E911TrunksiscompletedbybothParties.

42,13 Whererequired,CLECwillcomplywithCommissiondirectivesregarding911 facilityand/or911 Trunking
requirements.

4.3 Database:

4.3.1 Oncethe911 InterconnectionbetweenCLECandallappropriateAT&T-22STATEE911SR(s)hasbeen
establishedandtested,CLECor itsrepresentativesshallberesponsibleforprovidingCLECsEndUser911
RecordstoA.HT-225TATEfor inclusioninAT&T-22STATE'sDBMSona timelybasis.

4,3,2 CLEC or its agentshallprovide initial andongoingupdatesof CLECsEndUser911 Recordsthatare ·

MasterStreetAddressGuide(MSAG)validinelectronicformatbaseduponestablishedNENAstandards.

4,3,3 CLECshalladoptuseof a Company/NENAIDonallCLECEndUser911Rocordsinaccordancewith
NENAstandards.The CompanyIDisusedtoidentifythecarrierofrecordinfacilityconfigurations,

4.3.4 CLECis responsibloforprovidingAT&T-22STATEupdatesto theE911database;inadditlan,CLECis
responsibleforcorrectinganyerrorsthatmayoccurduringtheentryof theirdatato theAT&T-22STATE
911 DBMS.

5.0 Responsibilitiesof the Parties

5.1 ForCLEC'sownswitch(es),both Partiesshalljointly coordinatetheprovisioningoftransportcapacitysufficientto
routeoriginatingE911callsfrdmCLEC'sPolto thedosignatedAT&T-22STATEE911SR(s).

5.1.1 AT&T-22STATEandCLECwillcooperateto promptlytest all trunksandfacilitiosbetweenCLECsnetwork
andtheAT&T-22STATEE911SR(s).

5.2 911 SurchargeRemittancetoPSAP:

52,1 ForCLEC'sownswitch(es),thePartiesagreethat:

5,2.1.1 A_T_&T-22STATEis notresponsiblefor collectingandremittingapplicable911surchargesorfees
directlyto municipalitiesorgovemmententitieswheresuchsurchargesorfeesareassessedby
saidmunicipalityorgovemmententity,and

52.1.2 AT&T-22STATEis notresponsiblefor providingthe911Customerdetailedmonthlylistingsof
the actualnumberof accesslines,or breakdownsbetweenthe typesof accesslines(é,g,
residential,business,payphone,Centrex,PBX,andexemptlines).

. . ..---- - --- 100
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5.2,1:3 FacilitybasedCLECsshallberesponsibleforcollectingandremittingallapplicable911feesand
surchargeson a per line basisto the appropriatePSAPor othergovernmentalauthority
responsibleforcollectionofsuchfeesandsurcharges.

5.2.2 ForResellers,theILECshall-serveas a clearinghousebetweenResellersandPSAPsexceptwherestate
lawrequiresCLECtocollectandremitdirectlytotheappropriate911Authority.ThePartlesagreethat:

5.2,2,1 AT&T-13STATEshallincludeResellerInformationwhenprovidingthe 911 Customerwith
detailedmonthlylistingsof the actualnumberof accosslines,or breakdownsbetweenthe
typesofaccesslines(e.g,,residentiat,business,payphone,Centrex,PBKandexemptlines).

5,2.2.2 AT&T SOUTHEASTREGION9-STATEwiliprovidethe911 Customera monthly settlement
letter whichprovidesthe total numberof accesslines brokendowninto residenceand
businessline totalsonly, if state statutesrequírea breakout of Resellerinformation,the
AT&TSOUTHEASTREGION9-STATEshallincludethisinformationuponrequestbythe911
Customer.

6.0 Methodsartd Practices

6.1 Withrespectto allmatterscoveredbythis Attachment,eachPartywillcomplywithallof the followingto theextent
that theyapplyto accessto 911andE911Databases:(') allFCCandapplicableCommissionrulesandregulations,
(ii)anyrequirementsimposedbyanyGovernmentalAuthorityotherthan a Commission,(ili)the terms andconditions
of AT&T-22STATE'sCommission-orderedtariff(s) and(lv)theprinciplesexpressedinthe recommendedstandards
publishedbyNENA,

7.0 Contingency

7.1 Thetermsandconditionsof this Attachmentrepresenta negotiatedplanfor providingaccessto 911andE911

Databases,andprovidinginterconnectionandcallroutingforpurposesof911callcompletiontoa PSAPasrequired
bySection251ofthe Act.

7.2 , The Partiesagreethat the911Systemas providedhereinis for the useoftheE911 Customer,andrecognizethe
authority of the E911 Customerto establish servicespecificationsandgrantfinal approvai(ordenial)of service
configurationsofferedbyAT&T-22STATEandCLEC.

7.2,1 inAT&TTEXASoniy:

7.2.1.1 ThesespecificationsshallbedocumentedinExhibitI,CLECServingAreaDescriptionandE911
interconnectionDetails. CLEC shall completeits portionof ExhibitI andsubmitit to R&J
TEXAS not laterthanforty-five (45)BusinessDayspriorto the passingof live traffic.MRT
TEXAS shall completeits portionof Exhibit i andretumExhibit i to CLECnot later than thirty
(30)BusinessDayspriortothe passingoflivetraffic,

72.1.2 CLECmustobtaindocumentationof the approvalofthecompletedExhibiti fromthe appropriate
E911 Customer(s)thathavejurisdictionin thearea(s)in whichCLEC'sEndUsersarelocated.
CLECshallprovidedocumentationof all requisitoapproval(s)to AT&TTEXASpriorto useof
CLEC'sE911connectionfor actualemergencycalls.

7.2.1.3 EachPartywilldesignatearepresentativewhohasthe authoritytocompleteadditionalExhibit(s)
I to this Attachmentwhennecessaryto accommodateexpansionof the geographicareaof
CLECinto thejurisdictionof additionalPSAP(s)or toincreasethenumberof 911Trunks,CLEC
mustobtainapprovalof eachadditionalExhibitI, asset forthin Section7,2 above,andshall

-. fumishdocumentationof allrequisiteapproval(s)of eachadditionalExhibiti inaccordancewith
Section7.2above.
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8.0 Basisof Compensation

8.1 Ratesforaccessto 911andE911Databases,interconnectionandcallroutingof E911callcompletionto aPSAPas
requiredby Section251 of the Actaresetforthin thePricingScheduleorapplicableAT&T-22STATECommission-
approvedaccesstariff.
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1.0 PricingSchedule
1,1. ThisAttachmentsetsforththe pricingtermsandconditions.Theratetablesincludedin this Attachmentfray be

dividedinto categories.Thesecategoriesareforconvenienceonlyandshallnotbeconstruedto defineorlimitany
ofthetermshereinoraffectthemeaningorintorpretationofthisAgreement.

1,2 ReplacementofNon-interimRates
1,2,1 Certainof thecurrentrates,pricesandchargessetforthinthisAgreementmayhavebeenestablishedby

theCommission("Commission-established"CurrentRate(s)").Allratesincludedin thisAgreementthatare
notspecificallyexcluded fromtreatmentunderthis Section1.2,orthatarenot markedas interimoras
"TBD"(ToBeDetermined)shall beconsideredCommission-establishedCurrentRates, if,duringtheTerm
of thisAgreementthe Commissiorior theFCCmodifiesa Commission-establishedCurrentRate(s)inan
orderor docketthat is establishedby theCommissionorFCCtobegenerallyapplicable(i.e. not an order

. or docket relating only to a specific complaintor interconnectionagreementarbitration)to the
interconnectionServices,eitherPartymayprovidewrittennotico("RatoChangeNotice")to theotherParty,
aftertheeffectivedateof suchorder,that it wishesfor the modifiedCommission-establishedNon-interim
Rate(s),("ModifiedRate(s)")to replaceandsupersedethe Commission-establishedCurrentRate(s)already
setforthin thisAgreement.FollowingsuchRateChangeNoticeby eitherParty,andwithout theneedfor
anywrittenamendmentor furtherCommissionaction,CLEC'sbillingtableswiube updatedto reflect(and
CLECshallpay)the ModifiedRate(s),pursuantto timeframesas specificallyset forth inSection1.2.1,1
belowandSection1.2.1.3below,andtheModifiedRate(s)willbedeemedeffectivebetweenthePartiesas

providedinSection12.1.1belowandSection1.2.1.3below.Nonetheless,thePartiesshallnegotiatea
conformingamendmentwhichshalireflectthattheCommission-establishedCurrentRate(s)werèreplaced
bytheModifiedRate(s),andshaGsubmitsuchamendmentto the Commissionforapproval,inaddition,as
soonasis reasonablypracticableaftersuchRateChangeNotice,eachPartyshallissueto the other Party
anyadjustmentsthatare necessaryto reflectthat the ModifiedRate(s)becameeffectivebetweenthe .
Partiesasprovided:
1.2.11 if the RateChangeNotice is issuedbya Partywithinninety(90)calendardaysafterthe effective

dateofanysuchorder,theModifiedRate(s)will bedeemedeffectivebetweenthePartiesïs ofthe
effectivedateof the order,andAT&T-22STATEwill issueany adjustmentsthataredppropriate
(e.g.,billingof additionalcharges,billingcreditadjustments)to retroactivelytrue-up theModified
Rate(s)withtheCommission-establishedcurrentRate(s)for the periodafterthe effectivedateof
theorder,inaccordanceherewith,

1,2.1.2in the eventthatneitherPartyissuesa RateChangeNoticeto theotherPartywithrespectto en
order,the Commission-establishedNon-interimRate(s)setforth in the Agreementshallcontinueto
apply,notwithstandingtheissuanceofthatorder.

1.2.13in theeventthat aPartyissuesaRateChangeNoticeunderthis Section12 above,but notwithin
níncty(90)calendardaysaftertheeffectivedateof theorder,thentheModifiedRate(s)willbe
deemedeffectivebetweenthePartiesas ofthedatetheamendmentincorporatingsuchModified
Rate(s)intotheAgreementis effectivebetweentheParties(followingthedatetheamendmentis
approvedor is deemedto hávebeenapprovedbythestatecommission),andshallapply,ona
prospectivebasisonly,upontho amendmentoffectivedate,onaprospectivebasisonly.Further,
thePartyshalbeforeclosedfromreplacingorotherwisesupersedingtheCommission-establishod
CurrentRate(s)withtheModifiedRate(s)if thetermsandconditionsofthisSectíon1.2abovewere
notpartofanapprovedandeffectiveagreementbetweenthe Partiesatthetimetheorderbecame
effective,eitherPartymaystill give a RateChangeNotice,and the ModifiedRate(à)shall be
effectiveasof the datethe Parties'Agreement(containingthis Section1.2,)becomeseffective
(followingthe date the Agreementis approvedor deemedto have been approved by the -
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Commission)andshallapply,beginningontheAgreement'seffectivedate,onaprospectivebasis
only.Further,the Party shall be foreclosedfrom replacingor otherwisesupersedíngthe
Commission-establishedcurrentRate(s)with the ModifiedRate(s)for anyperiodpriorto the
effectivedateoftheAgreementcontainingthisSection1.2above.

1.3 ReplacementofinterimRates
1.3.1 Certainof the rates,pricesandchargesset forth in this Agreememmaybe denotedas interimrates

("CurrentinterimRates").UpontheeffectivedateofaCommissionOrderestablishingnon-interimratesfor
anyrates,prices,charges,interconnectionServicesspecificallyidentifiedhereinas interim,eitherParty
may,withinninety(90)calendardaysafterthe effectivedateof suchCommissionorder,providewritten
notice("ReplacementRateNotice")to the otherPartythat it wishesto obtain the newConimission-
establishedrate(s)("ReplacementRates')to replaceandsupersedetheinterimRatecounterpart(s)inthis

Agreement.FollowingsuchReplacementRateNotice,andwithoutthe needforanyformalamendmentor
furtherCommissionaction,AT&T-22STATEwillupdateCLEC'sbillingtablesto replacetheCurreritInterim
Rateswith theirReplacementRate(s)counterpart(s),as specifiedin the ReplacementRateNotice.
Nonetheless,thePartiesshallnegotiatea conformingamendmentto rellectsuchReplacementRatesand
shallsubmitsuchamendmentto theCommissionforapproval.

1.3.2 If theReplacementRate Noticeis given withinninety(90) calendardaysafterthe effectivedateof such
order,thentheReplacementRate(s)shallapplyasof theeffectivedate of theorderandAT&Ta2STATE
wHIissueanyadjustmentsthatareappropriate(e.g.,billingof additionalcharges,billingcreditadjustments)
to retroactivelytrue-uptheReplacementRateswiththeInterimRatesforthe periodaftertheeffectivedate
ofthisAgreement,inaccordanceherewith.

1.3.3 Intheeventthat neitherPartyissuesa RateNoticeto theotherPartywithrespecttoanorder,the Interim
Rate(s)setforth in the Agreementshallcontinueto apply,notwithstandingthe issuanceofthatorder,

1.3,4 in the eventthata Partyissuesa RateNoticeunderthis Section1.3above,but notwithinninety(90)
calendardaysaftertheeffectivedateoftheorder,thentheReplacementRate(s)willbedeemedeffective ·

betweenthe Partiesasof the date the amendmentincorporatingsuch ReplacementRate(s)into the

AgreementlaeffectivebetweentheParties(followingthedate theamendmentisapprovedorisdeemedto
havebeenapprovedby the Commission),andshallapply,uponthe amendmenteffectivedate,on a
prospeclívebasisonly.Further,the Partyshallbe foreclosedfrom replacingorotherwisesupersedingthe
CurrentInterirnRato(s)with the ReplacementRate(s)for anyperiodpriorto the effectivedateof such
amendment.

1.3.5 in theeventthetermsandconditionsof thisSection1,3abovewerenotpartofanapprovedandeffective
agreementbetweenthe Partiesat the timethe orderbecameeffective,eitherPartymaystill give a
ReplacementRateNotice,and the ReplacementRate(s)shallbe effectiveas of the datethe Parties'
Agreement(the Agreementcontainingthis Section1.3above)becomeseffective (followingthe datethe
Agreementis approvedor deemedto havebeenapprovedby theCommission)andshallapply,beginning
on the Agreement'seffectivedate,on a prospectivebasisorily.Further,thePartyshallbe foreclosedfrom

. replacingorotherwísesupersedingtheCurrentinterimRate(s)withthe ReplacementRate(s)foranyperiod
priortotheeffectivedateoftheAgreementcontainingthisSection1.3above.

1.4 Noticeto AdoptingCLECs
1.4.') Notwithstandinganythingtothecontraryin this PricingScheduleandAgreement,intheeventthat anyother

CLECshouldseekto adopttheAgreementpursuantto Section252(i) of theAct ("AdoptingCLEC"),the
AdoptingCLECwouldonlybe entitledto thecurrentand/orinterimratesset forth in this Agreementas of
thedatethattheMFN'dAgreementprovisionsbecomeeffectivebetweenAT&T,22STATEandthe Adopting
CLEC(i.e.followingthe date the Commissionapprovesor is deemedto haveapprovedtheAdopting
CLEC's Section252(i)adoption("MENEffectiveDate"))andona prospectivebasisonly.Nothingin this
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AgreementshallentitleanAdoptingCLECto anyretroactiveapplicationofanyratesunderthisAgreement
to anydatepriorto theMFNEffectiveDateandanyadoptingCLECis foreclosedfrommakinganysuch
daimhereunder.

1.4.2 AT&T-22STATEobligation,underthisAgreement,pertheGT&Cisto onlyprovideinterconnectionServices
forwhichcompleterates,termsandconditionsarecontainedinthisAgreement.Accordingly,to theextent
CLECordersa productorserviceforwhichtherearenotcompleterates,termsandconditionscontainedin
thisAgreement,AT&T-22STATEmayrejecttheorder.CLECmustamendthisAgreementtoallowordering
of productsandservicesforwhichcompleterates,termsandconditionsdidnotexistasof theEffective
Dateof the Agreementto theextentsuchproductorserviceisstillavailableat thetimeof therequest.In
theeventthatCLECorders,andME22STATE provisions,aproductorservicetoCLECforwhichthere
arenotcompleterates,termsandconditionsin thisAgreement,thenCLECtmderstandsandagreesthat
oneofthefollowingwilloccur:

1.4.3 CLECshallpayfor the productorserviceprovisionedto CLECat theratessetforthinAT&T-22STATE's
applicableintrastatetariff(s)for theproductorserviceor,to the extentthereareno tariff rates,termsor
conditionsavailablefortheproductorservicein theapplicablestate,thenCLECshatipayfortheproductor
serviceat AT&T-22STATE'scurrentgeneric contract rate for the product or serviceset forthin _AIK
22STATE's applicablestate-specificgenericPricingScheduleaspublishedon the AT&TCLECOnline
website;or

1,4,4 CLECwilibe billedandshallpayfortheproductorserviceasprovidedinSection14.3 above,andAT&T.
KSJ.m may,withoutfurther obligation,rejectfutureordersand furtherprovisioningof the productor
serviceuntilsuchtimeasapplicablerates,termsandconditionsareincorporatedintothisAgreementasset
forth in this Section1.4.2above. If CLECand AT&T-22STATEcannotagreeonrates,terms,and
conditionseitherPartymayinstitutetheDisputeResolutionprovisionsascoritainedintheGT&Cs.

1.4.5AT&T-22STATE'sprovisioningof ordersfor suchInterconnectionServicesis expresslysubjectto this
Section1.4.2above,andinnowayconstitutesa waiverof AT&T-22STATE'srightto chargeandcollect

paymentforsuchproductsand/orservices,
1.4.6. Wherethe rateforanAT&T-22STATEinterconnectionServiceis identifiedas a tariffedrate,anychanges

- to thetariffrateshallbe automaticallyincorporated:IntothisAgreement.Theissuanceof a Commission
Orderapprovingsuchrate changeshall be the onlyNoticerequiredunderthisAgreement.Provided
however,should a tariffor tariffrate,incorporatedintothisAgreement,bewithdrawnor invalidatedinany
wayduringthetermofthis Agreement,tho last ratein effectat the timeof suchwithdrawalorinvalidation
shallcontinuetoapplyduringtheremainingtermofthisAgreement.

1,4.7 TheResaleDiscountapplicableto purchasesof ResoldServicesineachStatois thecurrentCommission-
approvedrate.AnyCommissionapprovedororderedchangoin the Resale discountfor Resold Services
shallbecritomaticallyincorporatedintothisAgreementfor the stateinwhichsuchCommissionapprovesor
ordersthechange, Theissuanceof theCommission0rderapprovingsuchchangeshallbetheonlyNodce
requiredunderthisAgreement

1.5 Establishmentof"TBD"Rates
1.5.1 Whena rate,priceorchargein thisAgreementis notedas 'ToBe Determined"or "TBD"ornorateis

shown,the Partiesunderstandandagreethatwhena rate,priceor chargeis establishedby AT&T-
22STATEfor that interconnectionServiceand incorporatedintoAT&T-22STATE'scurrentstate-specific
GenericPricingScheduleas publishedon the AT&TCLECOnlinewebsite,thatrete(s)("EstablishedRate")
shallautomaticallyapplyto theInterconnectionServiceprovidedunderthisAgreementbacktotheEffective
Dateof this Agreementas to anyordersCLECsubmittedand AT&T-22STATEprovisionedfor that
interconnectionServicewithout the need for any additionalmodification(s)to this Agreementor further
Commissionaction._AT&T-22STATEshallprovide%rittenNotice to CLEC of the appilcationof therate,
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priceorchargethat hasbeenestablished,and theCLEC'sbillingtableswillbe updatedto reilect(and
CLECwillbecharged)the EstablishedRate,andtheEstablishedRatewillbedeemedeffectivebetweenthe
PartiesasoftheEffectiveDateoftheAgreement.The Partiesshallnegotiateaconformingamendment
whichshallreflecttheEstablishedRatethatappliesto suchProductorServicepursuantto thisSection1.5'
above,andshallsubmitsuchAmendmentto theStateCommissionforapproval.Inaddition,assoonasis
reasonablypracticableaftersuchEstablishedRatebeginsto apply,AT&T-22STATEshallbill CLECto
reflecttheapplicatiOnoftheEstablished-RateretroactivelytotheEffectiveDateof theAgreementbetween
theParties.

1.5.2 AT&T-22STATE'sprovisioningofsuchordersforsuchlaterconnectionServicesisexpresslysubjecttothis
Section't.5 above and in no wayconstitutesa waiverof AT&T.22STATE'sright to chargeandcollect

paymentforsuchInterconnectionServices.
1,6 RecurringCharges

1.6,1 UnlessotherwiseidentifiedinthePricingTables,whereratesareshownasmonthly,a monthwill be defined
as a thirty (30)daycalendarmonth.TheminimumtermforeachmonthlyratedInterconnectionServiceswill
beone(1)month.Afterthelaitialmonth,billingwillbeonthebasisofwholeorfractionalmonthsused.The
minimumtermfor interconnectionServices,if applicable,willbe specifiedin the ratetablesincludedinthis
Attachment

1.6.2 Whereratesaredistancesensitive,themileagewillbecalculatedontheairlinedistanceinvolvedbetween
the locations,To determinetherateto be billedAT&T.22STATEwill firstcomputethemileageusingthe
V&H coordinatesmethod,asset forthin theNationalExchangeCarrierAssociation,Inc.TariffFCCNo4.

. .. When the calculationresultsin a fractionof a mile,AT&T..22STATEwill roundupto thenextwhole mile
beforedeterminingthemileageandapplyingratos.

1.7 Non-RecurringCharges:
1.7.1 Whereratesconsistof usagesensitivechargesor per occurrencecharges,suchratesare classifiedas

"non-recurringcharges,"
1.7.2 ConsistentwithFCCRule51.307(d),theremaybenon-recurringchargosforeach 251(c)(3)UNE.
1.7.3 WhenCLECconvertsanEnd-Usercurrentlyreceivingnon-complexservicefromAT&T-22STATE,without

any facilities rearrangementsto AT&T-22STATE's network,the normalserviceorderchargesand/or
nonrecurringchargesassociatedwithsaidadditionsand/orchangeswißapply.

1.7.4 CLECshallpay the applicableserviceorderprocessingladministrationchargefor eachserviceorder
submittedby CLECto AT&T-22STATEto processa requestfor installation,disconnection,rearrangement,
change,orrecordorder.

1.7.5 in some cases,CommissionshaveorderedAT&T-22STATEto separatedisconnectcostsandinstallation
costsintotwo separatenonrecurringcharges, Accordingly,unless otherwisenotedin this Agreement,the
Commission-ordereddisconnectchargeswillbeappliedat thetimethe disconnectactivityis performedby
AT&T-22STATE,regardlessof whetheror notadisconnectorder isissuedby CLEC,

1.7.6 TimeandMaterialcharges(a.k.a.additionallaborcharges)aredefinedin thePriceSchedulecontained
herein.

1.7.7 LoopZonechargesare definedinthe PriceSchedulecontainedherein.
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TEXASRESALE . RESALE DISCOUNTS
Business RECURRING NON-RECURRING

LOCALEXCHANGESERVICE

Businessi Party 21.60% 21.60%
Business - Multi-LineHunting 21,60% 21.60%
Business- Measured 21,60% 21,60%

Business- Measured(HTG Class of Service) 21.60% 21.60%
Customer OperatedPay Telephone (COPT) 21,60% 21.60%

EXPANDEDLOCAL CALLING

EMS - Optional 21.60% 21.60%
ExpandedLoosiCalling (Mandatory) 21.60% 21.60%
ExtendedAreaCallingService - Optional 21.60% 21.60%
MandatoryEACS - Hotel/MotelMeasuredTrunk 21.60% 21.60%
MandatoryEACS - Multi-LineHunting 21,60% 21.60%
MandatoryEACS- Onoelement measured,1-party 21,60% 21.60%
MandatoryEACS- PBX Trunk 21.60% 21.60%
Mandatory ExtendedArea Calling Service (EACS)- 1 Party 21.60% 21.60%

VERTICAL SERVICES

Anonymous Cali Relection 21.60% 21.60%
Auto Redial 21.60% 2£60%

Auto Redial - UsageSensitive . . 21.60% 21.60%
CallBlocker 21.60% 21.60%
CallForwarding 21-60% 21.60%
Call Forwarding- Busy Line 21,50% 21,60%

Call Forwarding - Busy Une/Don'tAnswer 2160% 21.60%

Call Forwarding -Don't Answer 21.60% 21.60%
Call Return 21,60% 2L60%

Call Retum ..UsageSensitive 2£60% 21,60%
Call Trace 21.60% 21.60%
Call Waiting 21.60% 21.60%
Calling Name 21,60% 21.60%
Cal\lng Number 21.60% 2£60%
ComCall® 21.60% 21.60%

PersonalizedRing (1 dependent number) 21,60% 21,60%

PersonalizedRing (2 dependentnumbers - 1st number) 21.60% 21.60%

PersonalizedRing (2 dependent numbers - 2nd number) 2t60% 21.60%
Priority Call 2t60% 21.60%
Remote Access to Call Forwarding 21.60% 21.60%
Selective Call Forwarding 21.60% 21.60%

SimultaneousCall Forwarding 2L60% 21.60%
SpeedCalling6 21,60% 21.60%

Speed Calling 30 21,60% 21,60%
Three Way Calling 21.60% 21,60%

DID

DID (First Block of 100 - Category 1) 21.60% 21.60%

DID (First Blockof 10 - Category1) 21.60% 21.60%

DlO (Ea, adi, block of 10 after first 10 - Category 1) 21.60% 21,60%
DID (Es.adl.block of 100after Arst100- Category2) 2£60% 21,60%

DID (Es.adl.block of 10assignedover ist 100- Category2) 2160% 2t60%
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DID (withdlaipulse) 21,60% 21.60%
DID (withMultifrequericy) 21.60% 21.60%
DID (withDual-ToneMultifrequency) 21,60% 21,60%
DID(1st 10Trunks or access lines) 21.60% 21.60%

DID (11ththru 50th trunk or networkaccess line) 21.60% 21,60%

DlD (51st trunk or networkaccessilne) 21.60% 21.60%

TRUNKS
Trnk 21.60% 21,60%

AIN
AreaWide Networking 21.60% 21,60%
Caller intellidata® 21,60% 21.60%

DisasterRoutingService 21.60% 21.60%
intelligentRedlrectsm 21,60% 21.50%
intelliNumber 21.60% 21.60%

PositiveID 21.60% 21.60%

OTHER

Customer AlertingEnablernent 21,60% 21,60%

GrandfatheredServices 21.60% 21.60%
Hot une 21.60% 21,60%

Hunting 21,60% 21.60%

Night Number associatedwith TelephoneNumber 21,60% 21,60%

Night Numberassociatedwith a Terminal 21.60% 21.60%
BundledTelecommonleatlansServices(e.g.,the Works) 21,60% 21,60%

Promotions(Greaterthen 90 days) 21,60% 21,60%
Preferred NumberService 21.60% 21.60%
Telebranch® 21,60% 21.60%

TouchTone(Business) Éi.60% 21,60%
TouchTone(Trunk) 21.60% 21,60%
VoiceDiet 21.60% 21,60%
Warm Une 21.60% 21.60%

Data Servleos

Gigabit EthernetMetropolitan Area Network(GigaMAN ) 21.60% 21.60%
PBXTrunks 21.60% 21.60%

OS3 2£60% 21.60%

[SDN

Digilinesm(ISDN BRI) 21,60% 21,60%
SelectVideoPlus® 21,60% 21,60%
Smert Trunksm (18DN PRI) 21,60% 21,ti0%

SuperTrunk 21.60% 21.60%

TOLL

intral.ATAMTS 21.60% 21.60%
MaxiMizer8006 21.60% 21.60%
OutWATS 21,60% 21.60%

OPTIONALTOLL CALLING PLANS

. 1+SAVERsm 21.60% 21.60%
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PLEXAR®

Plexerl® 21.60% 21.60%
PlexerIl® · 21.60% 21.60%
PlexarCustom 21,60% 21.60%

PRIVATEUNE

AnalogPrivateLines 21.60% 21.60%
BusinessVideo Service 21.60% 21.60%
DOVUnk 21.60% 21.60%
FrameRelay 21.60% 21.60%
MegaUnk16 21.60% 21.60%
MegaUnkil® 21,60% 21.60%
MegaUnk lil® 21.60% 21.60%
MicroLink l® 21.60% 21.60%

NetworkReconfigurationService 21.60% 21.60%

RESIDENCE - RESALE DISCOUNTS
LOCAL EXCHANGE SERVICE RECURRING NON.RHOURRING

LifeUne and Link Up AmericaServices 2'1.60% 21.60%
Residence1 Party 21.60% 21.60%
ResidenceMeasured 21.60% 21.60%

EXPANDEDLOCAL CALLING ·

Expanded Local Calling (Mandatory) 21.60% 21.60%
MandatoryExtended Area Calling Service (EAC$)- 1 Party 21.60% 21.60%

MandatoryEACS - Oneelementmeasured, 1 Party 21.60% 21.60%
EMS - Optional 21.60% 21.60%
ExtendedAreaCalling Servlee- Optional 21.60% 21.60%

VERTICAL SERVICES

AnonymousCall Rajectiori 21.60% 21.60%
Auto Redler 21,60% 21,60%

Auto Radial - Usage Sensitive 21,60% 21.60%
Call Blocker 21.60% 21.60%

Call Forwarding 21.60% 21,60%
Call Forwarding - Busy Une 21.60% 21,60%

Call Forwarding - Busy Une/Don'tAnswer 21.60% 21.60%
Call Forwarding- Don'tAnswer 21.60% 21.60%
Call Retum 21.60% 21,60%

Call Retum - UsageSensitive 21.60% 21.60%
CallTrace 21.60% 21.60%

CallWaiting 21.60% 21.60%
Calling Name 21.60% 21.60%
CallingNurnber 21.60% 21.60%
ComCall® 21.60% 21.60%

Personelized Ring (1 dopendentnumber) 21,60% 21.60%
PersonalizedRing (2 dependentnumbers - 1st number) 21.60% 21.60%
PersonalizedRing (2 dépendent numbers- 2nd number) 21.60% 21.60%
Priority Cali 21.60% 21,60%

RemoteAccess to Call Forwarding 21.60% 21.60%
SelectiveCall Fonuarding 21.60% 21.60%

Version;300B- ResaleA0reement07/24/06 Page3 of 5
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13.STATEREGl0NPRICINGSCHEDULEIRESALE

SimultaneousCall Ponsarding 21.60% 21.60%
SpeedCalling 8 21.60% 21,60%

ThreeWayCalling 21.60% 21.60%

ISON

Digillness - 21.60% 21.60%

OTHER
CustomerAlertingEnablement 21.60% 21.60%
Grandfathered Services 21.60% 21.60%

Hot Line 21,60% 21.60%
BundledTelecommunicationsServices(e.g..the Works) 21.60% 21.60%
Promotions (Greater than 90days) 24.60% 21.60%
PreferredNumberService 21.60% 21,60%21.60% 21,80%
TouchTone 21.60% 21.60%
Voice Dial 21.60% 21.60%
Warm Line

OTHER (Resale)

Directory Assistance / Operator Services
LocalDirectoryAssistanceServices 21.60% NA

Local OperatorAssistance Service 24,60% NA

NationalDirectory Assistance(NDA), percall $0.65 NA

.-., Reverse Directory Assistence (RDA), per call $0.66 NA
BusinessCategorySearch(BCS),per call $0.66 NA

DirectoryAssistance CallCompletion(DACC), per call $0.16 NA

OSIDAAutomated Cell Greeting and References / Rates

Branding- Other - Initial/SubsequentLoad,per switch None $1,800.00
Brandand Reference/Rate Look Up, per OS/DA call $0.03 None
RateReferenceinitial Load,perstate, per OCN Nona $5,000.00
RateReferenceSubsequent Load,per state, per OCN None $1,600.00

TOLL 21.60% 21.60%
Home600sm 21.60% 21.60%
intraLATA MTS
900/976CauRestriction 21.60% 21.60%
976 InformationDeliveryService 0% 0%0% 0%
Access services
AdditionalOlrectory Ustings 21.60% ' 21.60%
Bill Pius 6% 6%
CelMer Mobile TelephoneinterconnectionServices 0% 0%
Companyinitiated Suspension Service 0% 0%
Connections with TerminalEquipmentandCommunications Equipment 0% 0%

ConsolidatedBilling 5% 6%
Construction Charges 0% 0%
CustomerinitiatedSuspensionService 0% 0%

DistanceLeaming . 21.60% 21.60%

..--.. ExchangeConnection Service 0% 0%

Version:3008- ResaleAgreement07/24/08 Page4 ofS
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13.5TATEREGl0NPRICINGSCHEDULEI RESALE

Maintenanceof Service Charges 0% 0%
SharedTenantService 0% 0%
TelecommunicationsService Priority Systems 0% 0%
TollRestriction 21.60% 21.60%

Electronic Billing Information Data (daily usage)per message 3 0.003 NA

LocaldisconnectReport (LDR) PerWTN $ 0.003 NA

Simple conversion charge per billablenumber NA $16.65
Electronicaanverslonorders per blilablenurnber NA $5.00
Complexconversionorders per billablenumber NA $52,66

Version:3008 - RossinAgreement07/24/08 Page$ of 5

ATT-Everybody' s Phone CompanyedM240Sos 112



08/30/2014 1:57 FAX 7132881820++ EVERY8ilDY'S PHONECOMPAR 40001/W%Ÿ K

Exhibit 6.2

AGREEILENT

by and beween

EVERYBODY S PHi)NE COMPANY
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FOR1HESTATE OF
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AG (EEMENT

P EFACE

ThisAgreement("Agreement")shallbe deemadeffectiveasof April7,2010 (the"Effective
Date"),betweenEverybody'sPhoneCompa . ("EVPH"),a corporationorganizedunder the laws
ofthe State ofTexas,with officesat 6666 Haiwin,Suite664, Houston,TX 77036and GTE
Southwestincorporated,d/blaVerizonSouthNest ("Verizon"),a corporationorganizedunderthe
lawsof the State of Delaware with offices at630 HiddenRidge,HQE04H12, living,TX75038
(VerizonandEVPH maybe referred to hereir after, each, individuallyas a "Party",and,
collectively,as the "Parties"),

GENERAL TER JiSAND CONDITIONS

in considerationof the mutual promises conte nedin thisAgreement,and intendingto be legally
bound,pursuantto Section.252of the Act, VE izon and EVPHhereby agree as follows:

1. The Agreement

1.1 This Agreernent includes; (a the PrincipalDocument;(b) the Tariffs of each
Party applicableto the servigas that are offered for sale by it inthe Principal
Document(whichTariffsarelicorporated into andmar,lea partof this Agreement
by reference);and,(c) an Oreerby a Partythat has been acceptedby the other
Party. .

1,2 Except as otherwiseexpressli provided in the Principal Document(including,but
not limited to,the PricingAtte(chment),conflictsamong provisionsin the Principai
Document,Tariffs,and anOr'ierby a Partythat has beenaccepted by the other
Party, shali be resolved in schordancewith the following orderof precedence,
where the document identifie i in subsection"(a)" shall have thehlghest
precedence: (a) the Principa Document;(b) the Tariffs;and,(c)an Order by a
Party that hasbeen acceptedby the otherParty.The fact that a provision
appears in the Principal Doctment but not ina Tarlff, or in a Tariff butnot in the
Principal Document,shall notbe interpretedas,or deemedgroundsfor finding,a
conflictfor the purposes of th Section 1.2,

1.3 This Agreementconstitutes tlie entire agreementbetween the Partieson the
subjectmatter hereof, andsuersedes anypriororcontemporaneous
agreement,understanding,or representation,on the subject matterhereof,
provided, however,notwithstgndingany other provisionof this Agreementor
otherwise,this Agreement is n amendment,extensionandrestatementof the
Parties' prior interconnection ndresaleagreement(s), if any,and,as such, this
Agreement is not intended tol e,norshall it be construedto create,a novationor
accordand satisfaction with r spect to any prior interconnectionor resale
agreementsand,accordingly,all monetaryobligationsof the Partiesto one
anotherunder any prior inte nnectionor resale agreementsshall remain infull .

force andeffect and shall con titute monetaryobligationsof the Partiesunder
this Agreement(provided, h ever,that nothingcontained inthisAgreement
shall convertanyclaim orde thatwould otherwiseconstitutea prepetitionclaim
or debt in a bankruptcy casei to a postpetition clairn or debt). In connection with
the foregoing,Verizonexpres3ly reservesall of its rights under the Bankruptcy
Code andApplicable Lawto teek or opposeanyreliefin respectof the
assumption,assumptionand assignment,or rejectionof anyInterconnectionor
resaleagreementsbetweenVerizon andEVPH.

EVPHTX Resaleonly v3.0c
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1.4. Except as otherwiseprovided in th a Principal Document,the PrincipalDocument
maynot bewaivedormodifi d ext eptby a writtendocumentthat is signed by
the Parties.Subject to therequirementsof ApplicableLaw,a Party shall have
the right to add, modify,orviithdrev,its Tariff(s) atany time,without the consent
of,ornotice to,the otherPa y.

2. Termand Termination

2.1 This Agreementshall be effectiveas of the EffectiveDateand,unlesscanceited
or terminated earlier inaccodancewith the terms hereof,shall continue ineffect
untii April 6, 2012 (the "InitialTerm').Thereafter,this Agreement shall continue
inforce andeffectunlessand untilcancelledor terminatedasprovidedin this
Agreement.

2.2 Either EVPHorVerizon mayterminate this Agreement effectiveuponthe
expiration ofthe initialTerm oreffeetive uponanydate afterexpiration of the
initialTerm by providingwritten no ice of termination at least ninety (90) days in
advance of the date of termliation.

2,3 if either EVPH or Verizon provides notice of terminationpursuant to Section 2.2
and on or before the poposed dato of terminationeither EVPH or Verizon has
requested negotiationof a new interconnectionagreement, unlessthis
Agreement is cancelled or t limina ed earlier in accordancewith the terms hereof
(including, butnot limited to pursuint to Section 12),this AgreementshaR
remain in effect until theear ier of: 'a) the effective date of a newinterconnection
agreement betweenEVPH ndVe izon;or.(b) the date one (1) year after the
proposed date of termination.

2.4 ff either EVPH orVerizon provides noticeof termination pursuant to Section 2.2
and by 11:59 PM EastemTi e on the proposeddate of termination neither
EVPH norVerizonhas requestednegotiationof a new interconnection
agreernent, (a) this Agreementwill terminateat 11:59PM EastemTimeonthe
proposed date of terminatior,and ;b)the Services being providedunder this
Agreement atthe time of termination will be terminated, except to the extent that
the PurchasingParty has requested that such Services continueto be provided
pursuant to anapplicableTariff or statementof GenerallyAvailable Terms
(SGAT).

3; Gloesary and Attachments

The Glossaryand the following AttaChmen:sare a part of this Agreement

Additional ServicesAttachmant

Resale Attachment

Pricing Attachment

4. Applicable Law

4.1 The construction,interpretaton an;l performanceof this Agreementshall be
govemed by (a) the laws of the Ur ited States of Americaand (b) the laws of the
State of Texas,without rega'd to its conflictsof laws rules.All disputes relating
to this Agreementshall be n solve r throughthe applicationof such laws,

I

4,2 Each Party shall remain incompilénoewith AppilcableLaw in thecourse of
performing this Agreement,

EVPHTX ResaleOnly V3.0c 2
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4.3 Neither Party shall be liable f r any delayor failure inperformanceby it that
results from requirementsof ppilcable Law,or acts or failures to act of any
govemmentalentity or officia

4.4 Each Party shall promptlyno fy the otherParty inwriting of any govemmental
action that IlmIts,suspends,canceis,withdraws,orotherwisemateriallyaffects,
thenotifyingParty'sability to oerformits obligationsunderthis Agreement.

4,5 if anyprovisionof thisAgreel ventshall be invalid orunenforceable under
Applicable Law,such invalidig or unenforceabilityshall not invalidateor render
unenforceableanyother pro 'lsionof this Agreernent,andthis Agreement shall
be construedas if it didnot intain such invalid or unenforceableprovision;
provided,that if the invalido unenforceableprovisionis a material provisionof
this Agreement,or the invali4ty orunenforceabliitymateriallyaffects the rights or
obligationsof a Party hereun(leror the abllity of a Party to perform any material
provisionof this Agreement, tie Partiesshall promptly renegotiate in good faith
andamendinwriting this Ag ementinorder to makesuch mutually acceptable
revisionsto this Agreement a i may be required in order to conform the
Agreement to Applicable a

4.6 if any legislative,regulatory, 2dicial or other governmentaldecision,order,
determinationor action,or a y change in ApplicableLaw, materiallyaffects any
material provisionof this Agr(ement,the rights or obligationsof a Party
hereunder,or the ability of a I?artyto perform any materialprovision of this
Agreement, the Partiesshalf promptlyrenegotiatein good faith and amend in
writing this Agreementin ordárto make suchmutuallyacceptable revisionsto
this Agreementas may be reequiredin order to conformtheAgreernentto
Applicable Law, if within thirt (30)days of theeffective date of such decision,
determination,action orchanse,the Partiesare unableto agree inwriting upon
mutuaily acceptablerevisiont|to this Agreement,either Party may pursue any
remediesavailableto it undel this Agreement,at law,in equity, or otherwise,
including,but not ilmited to, i tituting an appropriateproceeding before the
Commission,the FCC, ora c urt of competentJurisdiction,without firstpursuing
dispute resolutioninaccorda ce with Section14 of this Agreement.

4.6.1 NotwithstandingSection 4.6above,to the extent Verizon le required
by a change in ApplicableLaw to provide to EVPH a Service that is
notoffered under this Agreement to EVPH, the terms,conditions and
pricesfor suchSerice (including,but not limited to, the terms and
conditionsdefining the Service andstatingwhen andwhere the
Service willbe ava tableand how it will be used, and terms,conditions
andprices for pre-ordering,ordering,provisioning,repair,maintenance
and billing)shali bt as provided inan applicableVerizonTariff, or, in
the absenceof an applicableVerizonTariff, asmutuallyagreed by the
Partiesin awritten amendmentto the Agreement that, upon the
requestof eitherParty, the Partiesshall negotiate inaccordancewith
the requirementso'Section 252 of theAct. Inno event shall Verizon
be requiredto provide any such Servicein the absenceof such a
VerizonTariff or araendment,

4.7 Notwithstandinganything inti is Agreementto the contrary, if, as a result ofany
legislative,judioial,regulatoryorother govemmentaldecision, order,
determinationor action, oran t change in ApplicableLaw,Verizon is not required
by Applicable Lawto provideanyService,paymentor benefit, otherwiserequired
to be providedto EVPH heret nder,then Verizonmaydiscontinuethe provision'

of anysuch Service,paymentor benefit, and EVPHshall reimburseVerizon for
anypayment prevlouslymade by Veritort to EVPH that was not requiredby
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Applicable Law. Verizon wi provMe thirty (30) days prior written notice to EVPH
ofany suchdiscontinuancef a Survloe,unlessa differentnotice period or
different conditions are specifiedir this Agreement (including,but not limitedto,
in an applicableTariff) or A plicabe Lawfor terminationof such Service in which
event such specified period ndlotconditionsshallapply.

5, Assignment

NeitherParty mayassignthis Agree,menter anyright or interest underthis Agreement,
nordelegate any obligationunder sAgreement,withoutthe priorwritten consent of the
otherParty,which consentshall not e unleasonablywithheld, conditionedor delayed.
Anyattempted assignmentordeleg tionir violationof this Section 5 shall be void and 9
ineffectiveand constitutedefault of this Ag'eement.

6. Assurance of Payment

6.1 Upon requestby Verizon, E PH snell,at any time and from time to time, provide
to Verizon adequateassura ce of paymentof amounts due (or to become due)
to Verizon hereunder.

6.2 Assurance of paymentof a rges Tiay be requestedby Verizon if EVPH(a) prior
to the EffectiveDate,has fa led to limely paya bill renderedto EVPH by Verizon
or its Affiliates, (b) on or aft r the Effective Date,falls to timely pay a bili rendered
to EVPH by Verizon or its liates, (c) inVerizon's reasonablejudgment,at the
Effective Date orat any tim thereafter, is unable to demonstrate that it is
creditworthy,or (d) admits i inabilty to payits debts as suchdebts becomedue,
has commenceda voluntary case or has had a case commencedagainst it)

-, undertheU.S.BankruptcyGode o anyother law relatingto bankruptcy,
insolvency, reorganization,½lnding-up,compositionor adjustmentof debts or the
like, has madean assignmentfor the benefitof creditorsor is subject to a
receivershipor similarproceleding,

6,3 Unless otherwiseagreed by the Parties,the assurance of payment shall consist
of an unconditionai,irrevoetble standby letterof credit narningVerizon as the
beneficiarythereof and othekise in form andsubstance satisfactoryto Verizon
from a financial institutiona ceptaole to Verizon. The letterof credit shall be in
an amount equal to two (2) rnorthu anticipatedcharges (including, but not limited
to, both recurring and non-recurringcharges),as reasonably determirled by
Verizon, for the Servicesto e projided by Verizon to EVPH in connectionwith
this Agreement.if EVPH meets toaconditioninsubsection6.2(d)above or has
failed to timely pay twoor m rebils renderedby Verizonora VerizonAffiliate in
anytwelve(12)-monthperi I,Ver zon may,at its option,demand (andEVPH
shall provide)additional ass ranc of payment, consisting of monthly advanced
paymentsof estimated charkes as reasonably determinedby Verizon, with
appropriatetrue-up against :ictual pilled chargesno more frequently than once
per Calendar Quarter.

6.4 (intentionallyLeft Blank],

6.6 [intentionally Left Blank],

6.6 Verizon may (but is not oblicated to) drawon the letter of credit uponnotice to
EVPH in respectof any amcunts to be paid by EVPHhereunder that are not paid
within thirty (30) days of the date that paymentof such amounts is requiredby
this Agreement.
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6.7 if Verizon draws onthe letter credit,uponrequestbyVerizon,EVPHshall
providea replacementorsu tementalletter of creditconformingto the
requirementsof Section6.3.

6.8 Notwithstandinganythingelse set forth in this Agreement,if Verizon makesa
request for assurance of payipentinaccordancewith the termsof this Section,
then Verizonshallhavenootligation thereafter to perform underthis Agreement
until such time as EVPHhas brovidedVerizon withsuch assuranceof payment.

6,9 The fact that a letter of credit s requested byVerizon hereundershaRinnoway
relieveEVPH fromcompliano withtherequirementsofthisAgreement
(including,but not limited to, i nyapplicableTariffs) as to advance paymentsand
paymentfor Services,nor coi-stitute a waiver or modification of the terms herein
pertaining to the discontinuarce of Servicesfornonpaymentof any amounts
payment of which is required oythis Agreement.

7. Audite

7.1 Except as may be othelwise specifically provided in this Agreement,either Party
("AuditingParty") mayaudit t le otherParty's("AuditedParty")books,records,
documents,faciilties and sy sms for the purposeof evaluating the accuracy of
the Audited Party'sbills. Sucoaudits maybe performedonce ineachCalendar
Year;provided,however, that|auditsmaybe conductedmore frequently(but no
morefrequently than once in 'pachCalendarQuarter)if the immediately
preceding audit found previotsly uncorrectednet inaccuraciesinbillingin favor

of the Audited Party havinga7aggregatevalue of at least $1,000,000.
7.2 The audit shall be performed' independentcertified publicaccountants

.selectedand paid by the Aud Ing Party.The accountantsshall be reasonably
acceptableto the Audited Pat . Priorto commencingthe audit, theaccountants
shall execute an agreementv Iththe Audited Party inaform reasonably
acceptableto the AuditedPai that protects the confidentlalityof the information
disciosedby theAudited Part to the accountants.The auditshalltake placeat
a time and placeagreed upor by the Parties; provided,that the Auditing Party
mayrequire that the auditcol mence no later than sixty (60)days after the
Auditing Partyhas given notic of the audit to the Audited Party.

7.3 EachParty shall cooperatefu ly in any such audit,providingreasonableaccess
to any and all employees,bo ks,records,documents,faoliitiesandsystems,
reasonablynecessary to assess the accuracyof the Audited Party's bills.

7.4 Audits shall be performedat the Auditing Party's expense,providedthat there
shall be nocharge for reasonhbleaccess to the Audited Party's employees,
books, records,documents,f cilities and systemsnecessaryto assessthe
accuracy of the AuditedParty abl(Is.

8. Authotization

8.1 Verizon representsand warraatsthat it is acorporationduly organized,validly
existingand ln good standingunder the laws of the State of Delawareand has
fullpower andauthority to ext cute anddeliverthis Agreementandto performits
obligationsunder this Agreerrent,

8.2 EVPH represents andwarrana that it is a corporationdutyorganized,validly
existingand ingood standingunder the lawsof the State of Texas,and hasfull
powerand authority to executa and dellverthis Agreementandto performits
obligationsunder this Agreerrent.
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8.3 EVPHCertifloation.

Notwithstandinganyother p'ovisio i ofthis Agreement,Verizonshall haveno
obligation to performunder this Ag 'eement until such timeas EVPH has obtained
such FCCandCommlesion 'authorzationas maybe requ(redbyApplicableLaw
forconductingbusinessinthe Stata of Texas.EVPHshall notplace any Orders
under this Agreementuntil It(hasobtained suchauthorization, EVPHshall
provideproofof such authorzation to Verizonupon request.

9. Billing and Payment:Dieputed A ounts

9.1 Exceptasotherwiseprovid in th s Agreement,each Partyshallsubmitto the
other Partyon a monthly be is in en itemizedform,statement(s) of charges
incurred by the other Party ider this Agreement.

9.2 Exceptasotherwiseprovid in th sAgreement,paymentof amounts billedfor
Services providedunder thi Agreement,whether billed on a monthly basisoras
otherwiseprovided in this Agreement,shall be due, in immediatelyavailableU.S.
funds,onthe later of the following dates (the''Due Date"): (a) the duedate
specified onthe billing Party a statument;or (b) twenty (20) days after thedate
the statementis receivedby the billed Party. Paymentsshall be transmitted by
electronic funds transfer.

9.3 If any portion of an amount billed by aParty under this Agreement issubjectto a
goodfaith dispute betweent e Pai ties, the bllied Party shall give notice to the
billing Party of the amounts it dispt tes ("DisputedAmounts")andincludeinsuch
notice the specific details an reas ->nsfor disputingeach item. A Party mayalso
dispute prospectively with a ingle noticea classof charges that it disputes,
Notice of a dispute may be iven by a Party atany time,either beforeor after an
amount ispaid,anda Party' paynhentof an amountshall not constituteawaiver
of suchParty'srightto subs Queny disputeits obligationto paysuchamountor
to seek a refund of anyamountpa .Thebilled Party shall pay by the Due Date
all undisputedamounts. Billingdi utesshali be subject to the terms of Section
14,DisputeResolution.

9.4 Chargesdue to the billing P rty that are not paidby the Due Date, shall be
subject to a late payment c rge. The late paymentcharge shall be in an
amount specifiedby the billi g Par y which shall not exceed a réte of one-and-
one-half percent(1,5%) of t eovel dueamount (includingany unpaidpreviously
billed late paymentcharges) permonth.

9,5 Although It is the Intentof b5thPai ties to submittimely statementsof charges,
failure by either Party to present ststements to the other Party in a timely manner
shallnotconstitutea breach or det mult,ora walverof the right to paymentofthe
incurredcharges, by the billing Paity under thisAgreement,and, exceptfor
assertlonof a provisionof Ap'plicable Lawthat limits the period in which a suit or
other proceedingcan be bro gotbefore a court orother govemmentalentity of
appropriateJurisdictionto co lect amounts due, the billed Party shall not be .
entitled to dispute the billing artya statement(s)based on the b4ting Party's
fallureto submit them in a ti ely fé shion.

10. Confidentiailty

10,1 As used in this Section 10, " jonfidential information"meansthe following
informationthat is disclosed by one Party ("DisclosingParty")to the otherParty
("ReceivingParty") inconne:tion with,oranticipation of,this Agreement:
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10.1.1 Books, records,dö umentsandotherinformationdisclosed in anaudit
pursuant to Sectio 7;

10,1,2 Any forecastinginf rmationprovidedpursuant to this Agreement;

10.1.3 CustomerInformation(exceptto the extent that (a) the Customer
informationis publi hedin adirectory, (b) the Customerinformationis
disclosed throughórin the course of fumishing a Telecommunications
Service,such as di ectory assistance,operator service,Caller IDor
similarservice, or LIDBservice,or (c) the Customerto whom the
Customer informatbnis relatedhas authorizedthe ReceivingPartyto
useand/or disclosethe Customer information);

10,1,4 information relateditospecificfacilities or equipment (lociuding,but not
limitedto,cableandpair information);

10.1.5 any informationthät.isinwritten,graphic, electromagnetic,or other
tangible form,and inarkedat the time of disclosure as "Confidential"or
"Proprietary";and i

10,1,6 any informationthat is communicatedorally or visually and declared to
the ReceivingPart at the time of disclosure,andby writtennoticewith
a statementof the i formationgiven to the ReceivingPartywitNnten
(10)days after disq osure,to be "Confidential"or "Proprietary".

Notwithstandirigany otherpr vision of this Agreement,a Party shall have the
rightto refuseto accept recel t of informationwhich the other Partyhas identified
asConfidential Informationpl.rsuantto Sections 10,1.5 or 10.1.6.

10.2 Exceptas otherwise providedin this Agreement, the ReceivingPartyshall:

10.2.1 use the Confidenti i Informationreceived from the Disclosing Party
onlyin performancofthisAgreement;and

10.2.2 using the samede ree of carethat it useswith similarconfidentiat
informationof its o n(but inno case a degreeof care that is less than
commercially reas nable), hold Confidential informationreceived from
the Disclosing Partyin confidence and restrictdisclosureof the
Confidentialinform tion solely to those of the ReceivingParty's
Affiliates and the di ectoró,officers, employees,Agentsand
contractorsof the eceivingfarty and the Receiving Party's Affliiates,
that havea needto receive such Confidential informationin orderto
performthe ReceivngParty'sobligationsunder this Agreement, The .
Receiving Party's listee and the directors, officers,employees,
Agents and contr rs of the Receiving Party and the Receiving
Party'sAffiliates, s 11be requiredbythe ReceivingPartyto comply
with the provisions f this Section 10in thesamemanner as the
ReceivingParty, e ReceivingPartyshallbe liable for anyfailureof
theReceivingPa a Affiliatesor the directors,officers,employees,
Agents or cont of the ReceivingParty or the ReceivingParty's
Affiliates, to compl with the provisionsof this Section 10,

10.3 The ReceivingParty shall r n or destroyall Confidential Informationreceived
fromthe DisclosingParty,inciJdingany copiesmadeby the ReceivingParty,
within thirty (30) days after a verittenrequestby the DisolosingParty is delivered
to the Receiving Party,except for (a) Confidential Informationthat the Receiving
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Party reasonably requires performitsobligationsunder this Agreement,and
(b) onecopyfor archival pu oses only,

10.4 Unlessotherwiseagreed,t aobligationsof Sections10.2and 10.3do not apply
to information that:

10.4.1 was,at the time recebt,already in the possessionof orknown to
the Receiving Pa freeofanyobligationofconfidentialityand
restriction on use;

10.4.2 is or becomespublicly avallableor knownthrough nowrongful act of
the Receiving Pay,theReceivingParty'sAffiliates,or the directors,
officers, employees,Aguntsor contractorsof the Receiving Party or
the ReceivingPa 'sAt iliates;

10.4,3 le rightfully recei d fron a third person having no direct or indirect
obligationof co entia ity or restriction onuse to the Disclosing Party
with respect to s h infcrmation;

10.4.4 is independently evelo oedby the ReceivingParty:

10.4.6 is approved for di closu e or use by written authorizationof the
Disclosing Party (includi19,but not limited to, in this Agreement);or

10.4.6 is required to be disclos adby the ReceivingParty pursuant to
Applicable Law,p(ovideJthat the Receiving Party shall have made
commerciaByreasonabii efforts to give adequatenoticeof the
requirementto thÀDisclosingParty inorderto enable the Disclosing
Party to seek protactivearrangements.

10.5 Notwithstandingthe provisioasof sections 10,1 through10.4,the Receiving
Party may use and disclose 3onficential informatlon received from the Disclosing
Party to the extent necessar; to er force the ReceivingParty'srights underthis
Agreement orApplicable Lak in making anysuch disclosure,the Receiving
Party shall make reasonabi effort i to preserve the confidentialityand restrict the
use of the Confidential infor lationwhile it is in the possessionof anyperson to
whom it le disclosed,includl g,bus not limited to, by requestingany
govemmentalentity to whon the ( onfidential Informationis disclosed to treat it
as confidential andrestrict its use to purposesrelated to the proceeding pending
before it.

1

10.6 The Disclosing Party shall in all of the Disclosing Party's right, title and
interest in any ConfidentialI formstion disciosedby the Disclosing Partyto the
ReceivingParty. Except as herwise expresslyprovided in thisAgreement,no
license legranted by this Ag eemootwith respect to any Confidential Information
(inciuding, but not limitedto, under any patent, trademarkor copyright), nor is
anysuch license to be impli d sok ly by virtue of the disclosureof Confidential
information.

10,7 The provlslonsof this Secti 10 s vall be in additionto and notin derogationof
any provisionsof Applicable aw, i-acluding, but not limited to,47 U.S.C.§222,
and are not intendedto con tute :i waiver by a Partyof any right with regardto
the use, or protection of the nfidentiality of,CPNI provided by Applicable Law.

10.8 Each Party's obligationsunder thie Section 10 shall surviveexpiration;
cancellation or terminationo this í,greement.

EVPHTX Resaleonlyv3.Oc 8



09/30/2014 2:02PM FAX 7132881820++ EVERYBOOV' S PHONECOMPAR 20014/0031

14. Counterparts

This Agreement rnay be executed in woormorecounterparts,eachof which shallbe
deemed an original and all of which together shall oonstituteone and the same
instrument.

12. Default

if either Party ("DefaultingParty")fails to make a paymentrequiredby this Agreement
(including, but not limited to,anypayeent requiredby Section9.3of undisputedamounts
to the billing Party) ormateriallybrea hes any other materialprovisionof this Agreement,
andsuch failure or breachcontinues or thirty (34)days afterwritten notice thereof from
theotherParty,the other Party may, y writtennoticetothe DefaultingParty, (a)
suspendthe provisionof anyor all S rvices.hereunder,or (b) cancel this Agreementand
terminatethe provisionof all Serviceshereunder.

13. .Discontinuance of Service by EVP

13.1 if EVPH proposesto disconti ue, or actuallydiscontinues,its provisionof service
to all or substantleilyall of its ustomers,whethervoluntarily,as a result of
bankruptcy, orfor anyother r ason, EVPHshallsendwritten notice of such
discontinuance to Verizon,to Commission,and each of EVPH'sCustomers.
EVPH shall providesuch noti e such numberofdays in advanceof
discontinuanceof its service s shall be requiredbyApplicable Law.Uniess the
periodforadvancenoticeof lscontinuanceofservicerequiredbyApplicable
Law is more thanthirty (30)d ys, to the extentcommerciallyfeasible, EVPH

· shallsend suchnoticeat less thirty (30)days prior toitsdiscontinuanceof
service.

13.2 Such notice mustadviseeac EVPH Customerthat unlessaction is taken by the
EVPH Customer to switch to different carrier prior to EVPH's proposed
discontinuanceof service,th EVPHCustomerwillbewithoutthe service
provided by EVPH to the EVFH Customer.

13.3 Should a EVPH Customersubsequentlybecome a verizon Customer,EVPH
shall provide Verizonwith all information necessaryfor Verizonto establish
service for the EVPH Customer,including, but not limited to, the EVPH
Customer's billed name,lister name,serviceaddress,and billing address, and
the services being providedtc the EVPHCustomer.

13.4 Nothing in this Section 13 sheil limit Verizon's right to cancel or terminate this
Agreement orsuspendprovison of Services underthis Agreement.

14. Dispute Resolution

14,1 Except asotherwiseprovidedin thisAgreement,any disputebetweenthe Parties
regarding the interpretationor enforcement of this Agreementorany of its terms
shall be addressedbygood f ith negotiationbetweenthe Parties, To initiate
such negotiation, a Party mus provide to the otherParty written noticeof the
dispute that includes both a d taileddescription of the dispute oralleged
nonperformanceand the nam of an tndividualwhowlli serve as the initiating
Party's representative inthe negotiation. The otherParty shall have ten
Business Daysto designateits own representativein the negotiatiert The
Partles' representativesshallmeetat leastoncewithin 45 days after the date of
the Initiating Party'swritten notice Inanattemptto reach agood faith resolution
of the dispute.Uponagreemelt, the Parties'representativesmay utilize other
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attemativedispute resoluttor,proceduressuch as private mediationto assist in
the negotiations.

14.2 If the Partieshave been unaoleto tesolve the disputewithin 45 days of the date
of the initiating Party'swritte i notics,either Partymay pursue any remedies
availableto it under this Agreemen:,at law,in equity, or otherwise,including,but
not limitedto,instituting an Eppropilate proceedingbefore the Commission,the
FCC, or acourt of competert jurisc iction.

15. Force Majeure

15.1 NeitherPartyshallberespopsibleíor anydelayorfailure inperformancewhich
results fromcauses beyond reasonablecontrol ("ForceMajeure Events"),
whether or not foreseeable y suct Party.Such Force Majeure Events include,
but are not limited to, adve wea her conditions,flood, fire, explosion,
earthquake,volcantoaction, ower failure, embargo,boycott,war, revolution,civil
commotion,act of public en les, abor unrest (including,but not limitedto,
strikes,work stoppages, el owns,picketingor boycotts), inability to obtain
equipment,parts,software repairs thereof,acts or omissions of the other
Party,and acts of God.

15.2 if a Force MajeureEvent occurs, tl e non-performing Partyshall give prompt
notificationof its inabliity to perfom to the otherParty, During the period that the
non-performingParty is unable to i erform, the other Party shall also be excused
from performanceof its obligations to the extent suchobligations are reciprocal
to,or depend upon,the performanceof the non-performingParty that hasbeen
prevented by the ForceMaj ure Event: The non-performingParty shall use
commerciallyreasonable rts to avoid or removethe cause(s) of its non-
performanceand both P shal proceedto performonce the cause(s) are
removedor cease.

15,3 Notwithstandingthe provisiois of Eactions 15.1and 15.2,in no case shàlla
Force Majeure Event excuseeither Partyfrom an obiigation to pay moneyas
required by this Agreement- 9

15.4 Nothing in this Agreement st all ret uire the non-performingParty to settleany
labor dispute except as the ron-peforming Party, in its sole discretion,
determinesappropriate,

16. Forecasts

in additionto any other forecasts req Jired by this Agreement,upon request by Verizon,
EVPH shall provide to Verizon foreccsts regarding the Services that EVPH expects to
puTchasefrom Verizon, including, bu; not li nited to, forecastsregarding the types and
volumesotServices that EVPH expects to ourchaseand the locationswheresuch
Services will be purchased.

17. Fraud

EVPH assumes responsibility for ali traud associated with its Customers andaccounts.
Verizon shall bear no responsibility for, anc shall have no obligation to investigate or
make adjustmentsto EVPH'saccourt in casesof, fraud by EVPH's Customersor other
third parties.

18. Good Faith Performance

1
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The Parties shall act in good faith in t leir performanceof thle Agreement, Exceptas
otherwiseexpressly stated in this Agi tement (including,but not limited to, where
consent,approval,agreementora si illar action isstatedto be within a Party'ssole
discretion),where consent,approval, mutualagreementora similaraction is requiredby
any provisionof thisAgreement,suc actionshall not be unreasonablywithheld,
conditionedor delayed, if and, to the extentthat, Verizon,prior to the EffectiveDate of
this Agreement,has not providedin t e State of Texas a Serviceoffered under this
Agreement,Verizon reservesthe rig :to negotiatein good faith with EVPHreasonable
terms and conditions(including,with ut limitation,rates and implementationtimeframes)
for suchService; and,if the Partiescinnot agreeto such terms andconditions(including,
without limitation, ratesand implemertation timeframes),either Party may utilize the
Agreement'sdisputeresolutionprocejures.

19. Headings

The headings used in the PrincipalDcument are insertedfor convenience of reference
onlyandarenotintended to be a part of or to affect the meaning of the Principai
Document.

20. Indemnification

20,1 Each Party ("lndemnifyingPety'') shall indemnify, defend and hold harmlessthe
other Party.("IndemnifiedPary"),the indemnified Party's Affiliates,.andthe
directors, officers and employ es of the IndemnifiedPartyand the indemnified
Párt's Affiliates, from andas Instany and all Claims that ariseout of bodily
injury to or death of anypers n,or damage to,or destructionor loss of, tar gible
realand/or personal property f any person,to the extent such injury,death,

. damage,destructionor loss, as proximatelycaused by the grosslynegligentor
intentionallywrongfulacts or missionsof the indemnifyingParty, the
IndemnifyingParty'sAffiliates or the directors,officers,employees,Agents or
contractors(excludingthe ind mnifiedParty)of the IndemnifyingParty or the
indemnifying Party's Affiliates inconnectionwith this Agreement.

20.2 indemnificationProcess.

20.2.1 Asused in this Se tion 20,"IndemnifiedPerson"meansa person
whoman indemnif ing Partyis obligatedto indemnify, defendand/or
hold harmless undhr Section20.1.

20.2.2 An IndemnifyingPgrty's obligationsunder Section20,1 shall be
conditionedupon tlie following:

20,2-3 The IndemnifiedP0rson: (a) shall give the IndemnifyingPartynotice
of the Claim promdly after becomingaware thereof (includinga
statementof facts hriown to the indemnified Person related to the
Claim and an estirrateofthe amountthereof):(b) priorto takingany
materialactionwitt respect to a Third Party Claim, shall consultwith
the IndemnifyingP rty as to the procedureto be followed indefending,
settling, orcompronising the·Claim; (c) shallnotconsent to any
settlementor comsromiseof a ThirdParty Claimwithout the written
consent ofthe indemnifying Party;(d) shall permit the lndemnifying
Partyto assumeth edefenseof a Third Party Claim (including,except
asprovided below,the compromiseorsettlementthereof) atthe
lndemnifying Party'sownoostandexpense,provided,however,that
the indemnifiedPe'son shall have the rightto approvethe
IndemnifyingParty'a'choiceof legalcounsel.

I
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20.2,4 If the IndemnifiedPersoa fails to complywith Section 20.2.3with
respect to a Clairr , to the extentsuchfallureshall have a material
adverse effect uponthe ndemnifyingParty,the indemnifying Party
shall be rellevedC f its obligationto indemnify,defend andhold
harmlessthe IndemnifiedPersonwith respectto such Claim under this
Agreement.

20.2.5 Subject to 20.2.6and2C.2.7,below,the indemnifyingPartyshallhave
the authority to defend and settle anyThird Party Claim.

20.2.6 With respectto any Thinl Party Claim,the IndemnifiedPersonshall be
entitled to participatewit.,the indemnifyingPartyin the defenseof the
claim if the Claim requeits equitable reliefor other relief that could
affect the rights of the iniemnified Person.In so participating,the
indemnifiedPersenshal be entitled to employ separatecounsel for
the defenseat the indenmified Person'sexpense.The indemnified
Personshall also be ent tied to participate,at its ownexpense,in the
defense of any Claim, antoany portion of the Claim as to which it is
not entitled to be indemtlfled, defendedand held harmless by the
indemnifying Party.

20.2.7 in no event shall the indamnifyingPartysettle a Third PartyClaim or
consentto anyju gmen,with regardto a Third Party Claim without the
priorwritten cons ntof toe IndemnifiedParty,which shat(not be
unreasonablywit held,conditionedor delayed, in the event the
settlement or jud ment lequires a contribution from oraffects the
rights of an inde nified Derson, the indemnified Personshall have the
right to refuse su settiamentor judgmentwith respect to itself and,
at itsowncostan expense,take over the defense againstthe Third
Party Claim, prov ed that insucheventthe IndemnífyingParty shall
not be responsibi for,norshallit be obligated to indemnifyorhold
harmless the indelmnifie;iPersonagainst, the Third PartyClaimfor
any amount in exéessce such refusedsettlement or judgment.

20.2.8 The indemnifiedFerson shall, in allcases, assert any and ali
provisions in appicable farlffs andCustomer contractsthat limit
liability to third persons as a bar to, or limitationon, any recoveryby a
third-person claimant.

20.2.9 The indemnifyingParty andthe indemnifiedPerson shall offer each
other ali reasonab)ecoo·teration andassistance in the defense of any
Third Party Claim)

20.3 Each Party agrees that it will not impleador bring anyaction againstthe other
Party,the other Party'sAffiliŠtes,or any of the directors,officers oremployeesof
the other Party or the other Pjarty's Affiliates, based on any claim by anyperson
for personal injury or death that occurs in the courseor scope of employmentof
such person by the otherPa y or tae other Party'sAffiliate and that arlsesoutof
performanceof this Agreem nt,

20,4 Each Party's obligations u r this Section 20 shall survive expir.ation,
cancellationor termination o'this Agreement.

21. Insurance

21.1 EVPH shall maintain during he ter -nof this Agreementandfor a period of two
years thereafter all insurancu requeedto satisfy its obligationsunder this
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Agreement (including; but no limited to, its obligationsset forth in Section20
hereof)and all insurancerequiredby ApplicableLaw.Theinsurance shall be .
obtained from an insurer havidg anA.M. Best insurancerating of at least A-,
financialsizecategoryVil or lreater.At a minimum andwithout limitingthe
foregoing undertaking,EVPH shall maintain the followinginsurance:

21.1.1 CommercialGene al Llabilityinsurance, onan occurrence basis,
.including but not lir ited to, premises-operations,broad formproperty
damage,products/ ompletedoperations, contractualliability,
independentcontn ctors,andpersonal injury,with limitsof at least
$2,000,000 combired single limit for eachoccurrence.

21,1.2 Commercial Motor Vehicle Liability insurancecovering all owned,
hired and non-ownedvehicles,with limitsof at least$2,000,000
combinedsingle liliit for eachoccurrence.

21.1.3 ' UntentionallyLeftÈlank],

21.1.4 Worker's Compentation insurance as requiredby Applicable Lawand
Employer's Liabilityinsurancewith lirnits of not less than $2,000,000
per occurrence.

21.1.5 All risk propertyinturance on a full replacementcost basis for all of
EVPH'srealand personal propertylocated atany Collocation síteor
otherwise located t>n or in any Verizon premises(whetherowned,
leased orotherwisooccupiedby Verizon),facility, equipment or right-
of-way.

21,2 Any deductibles, self-insuredretentionsor loss limits ("Retentions")for the
foregoing insurance mustbe isclosedon the certificatesof insurance to be
provided to Verizon pursuant to Sections21.4and 21.5,andVerizon reserves
the right to reject any suchR tentions in its reasonablediscretion.All Retentions
shall be the responsibilityof VPH.

21.3 EVPHshall nameVerizonan Verizon's Affiliatesas additionalinsuredson the
fofegoing tlability insurance.

21.4 EVPH shall, within two (2) w ks of the EffectiveDate hereof at the time of each
renewal of,ormaterial chang in,EVPH'sinsurancepoilcies,and at such other
timesas Verizon mayreason bly specify, fumish certificatesor other proofofthe
foregoing insurance reasona y acceptableto Verizon.The certifloatesorother
proof of the foregoing insura shall be sent to: Director-Negotiations,Verizon
Partner Solutions,600 Hidde Ridge, HQEWMNOTICES,Irving, TX 75038.

21,5 EVPH shall require its contra re, if any, that mayenter upon the premises or
accessthe facilitiesorequip ent of.VerizonorVerizon'saffiliatesto maintain
insurance in accordance with ections 21.1 through21.3and,if requested,to
furnish Verizoncertificatesor ther adequateproofof such insurance acceptable
to Verizon in accordancew' Section 21,4.

21.6 Failure of EVPH or EVPH'scontractors to maintaininsurance and provide
certificates of insurance as te auiredin Sections21.1through 2·1.5,above, shall
be deemed a materialbreach of this Agreement.

21.7 Certificatesfurnished byEVP4or EVPH'scontractorsshall contain a clause
stating: "GTESouthwest Incerporated,d/blaVerizonSouthwestshall be notified

|
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in writing at least thirty (30)claysprior to cancellationof, or anymaterial change
in, the insurance."

22. Intellectual Property

22.1 Except as expresslystated lipthis agreement,this Agreementshallnotbe
construedasgrantinga licerpsewiti respectto any patent,copyright,trade
name,trademark,servicemark,tradesecret orany other intellectualproperty,
noworhereafter owned, co trolle or licensable by eitherParty, Except as
expressly stated in this Ag men neither Party mayuse anypatent,
copyrightable materials,tra ar trade name, trade secretorother inteilectual
property right,ofthe other rty ept inaccordancewiththe terms of a
separate lícenseagreemen etw n the Parties grantingsuch rights,

22.2 Except as stated in Section 2,4, lther Party shall haveanyobligationto
defend, indemnifyor hold h ,mies ,oracquireany licenseor right for the benefit
of, or owe any other obilgati n or tave any liability to, the other Party or its
Affiliates orCustomers bas ono·arising from any Third Party Claim allegingor
asserting that the provision oruse of any servlee,facility, arrangement,or
softwareby either Party und r this Agreement,or the performanceof anyservice
ormethod, eitheralone or incomb nationwith the other Party,constitutesdirect,
vicarlous orcontributory infrívgementor inducement to infringe,ormisuseor
misappropriationof any pa nt,copyright,trademark, trade secret,or any other
proprietary or intellectualp party ight of any Party or third person.Each Party,
however, shall offer to the other sonable cooperation andassistance in the
defense of any such claim,

22.3 NOTW)THSTANDINGANYTHE RPROVISIONOF THISAGREEMENT,THE
PARTIESAGREE THAT N THEft PARTY HASMADE,ANDTHAT THERE
DOES NOT EXIST,ANY RRANTY,EXPRESS OR IMPLIED,THAT THE
USE BYEACHPARTY OF E OTHER'S SERVICESPROVIDEDUNDER
THISAGREEMENTSHALL OT GIVE RISETOA CLAIM OF INFRINGEMENT,
MISUSE, OR MISAPPROPPIATICN OFANY INTELLECTUAL PROPERTY
RtGHT,

22,4 EVPH agrees that the Servit es p ided by Verizon hereundershall be subject
to the terms, conditions and ,restri ons containedin any applicableagreements
(including, but not limitedto softw or other intellectual property license
agreements)betweenVerizo,nand Verizon's vendors.Verizon agrees to advise
EVPH, directlyor through a third p rty,of anysuch terms,conditionsor
restrictions that may limitan EVP use of a Service provided by Verizon that is
otherwise permittedbythis ree ent. At EVPH'swritten request,to the extent
required by Applicable Law, erizc nwill use Verizon's best efforts, as
commercially practicable, to btain intellectual property rights from Verizon's
vendor to allow EVPH to us the Service in the samemannerasVerizonthat are
coextensivewith Verizon's I liec ual propertyrights, on terms and conditions
that are equal in quality to t tems and conditionsunderwhich Verizonhas
obtainedVerizon'sintellectu i property rights. EVPH shallreimburseVerizonfor
the cost of obtainingsuch rl ts.

23, Joint Work Product

The Principal Documentis the joint v'orkploduct of the Parties, has been negotiated by
the Parties, and shall be fairly interpratedla accordancewith its terms. In the event of
any ambiguities,no inferences shall oedrrwn againsteither Party,

24. LawEnforcement
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24.1 Each Party maycooperatew h law enforcementauthoritiesand nationalsecurity
authorities to the full extentrequlred orpermittedby ApplicableLaw in matters
related to Services provided l·y it under this Agreement,including,but not limited
to,the productionof records, :heestablishmentof newlinesor the installationof
newserviceson an existing i le in order to support lawenforcement and/or
nationalsecurity operations,¿nd,the installationof wiretaps,trap-and-trace
facilities and equipment,and diaiednumber recordingfacilities and equipment.

24.2 A Partyshallnothave theo getion toinformtheotherParty or the Customers
of the other Party of actions iken in cooperatingwith law enforcement or
natlonalsecurity authorities,Èxceptto the extent requiredbyApplicableLaw,

24.3 Where a lawenforcementor istional securityrequest relatesto the
establishmentof lines (includng, but notlimitedto, lines establishedto support
interceptionof communicatio s on other lines),or the installationof other
services,facilities or arrangernents,a Partymay act to preventthe other Party
from obtainingaccess to infoimation concemingsuch lines,services,facilities
and arrangements,throughoherationssupport systeminterfaces,

25. Liability

25.1 As used Inthis Section25,"ServloeFailure"meansa failure to complywith a
directionto install,restore or erminate Servicesunder this Agreement,a failure
to provideServices underthis Agreement,and failures,mistakes, omissions,
interruptions,delays..errors,4efects or the like,occurring in the courseof the
provisionof anyServleesunder this Agreement.

25.2 Exceptasotherwisestatedin Section 25.5,the liability,if any,of a Party,a
Party'sAffiliates, and the dire:tors, officers andemployees of a Party and a
Party'sAffiliates, to the other faarty,the other Party'sCustomers,and to any
other person,for Claims erleingout.of a Service Failureshall not exceed an
amount equal to the prorataupplicablemonthlycharge for the Servicesthat are
subjectto the ServiceFailurefor the periodinwhichsuchServloeFailureoccurs.

25.3 Exceptas otherwisestatedin Section 25.5,a Party,a Party's Affiliates,andthe
directors,officersand employeesof a Party anda Party'sAffiliates, shall not be
liableto the other Party,the herParty'sCustomers,or to any other person,in
connectionwiththis Agreem t (including,but not limited to, in connectionwith a
Service Failure or any breac delay or failure inperformance,of this Agreement)
forspecial, indirect, incidenta consequential,reilance,exemplary,punitive,or
like damages, including,but t limited to,damagesfor lost revenues,profitsor
savings,orother commercial r economic loss,even if the personwhose liability
is excluded by this Section h ·been advised of the possibliity of such damages.

25.4 The limitationsand exclusion:- of liability statedin Sections25 i through 25.3

shall applyregardlessof the f ormof a claim oraction,whetherstatutory,in
contract,waFranty, strict liability, tort (including,but not iimitedto, negligence of a
Party),or otherwise.

25,5 Nothing contelnedin Sectionr 25.1 through25.4shatl exclude or limit liability:

25,5.1 under Sections20, indemnifloation,or41,Taxes,

25.6.2 for anyobligation to indernnify,defend and/or hold harmlessthat a
Party mayhaveunJerthis Agreement.
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25.5.3 for damagesarising out of or resultingfrom bodily injury to or death of
anyperson,or da age o,or destructionor loss of, tangible resi
and/or personalpropertyof anyperson,orToxic orHazardous
Substances,to the extentsuchdamagesare otheiwise recoverable
underApplicableLaw;

25.5.4 for a c\almfor inirngementof anypatent, copyright,tradename,trade
mark,service mak,or cther intellectualproperty interest;

25.5.5 under Section258 of the Actoranyorder of FCC orthe Commission
implementingSe ion 2ti8; or

26,5.6 underthe financi incer tive or remedyprovisionsof any service
quality plan requiredby :heFCCor the Commission.

25.6 in the event that the liability of a Party,a Party'sAffiliate, or a director,officer or
employee of a Party or a Party's At filiate, is limitedand/or excluded under both
this Section 25 and a provisi n of Bri applicable Tariff, the liability of the Party or
other person shall be limitedto the smaller of the amountsfor which such Party 3

orother person would be lia leunderthis Section or the Tariff provision.

25.7 EachParty shall,in its tari and othercontracts with its Customers,providethat
inno caseshall the other P , the otherParty's Aft"illates,or the directors,
officers oremployeesof the therParty or the otherParty's Affiliates, be liableto
such Customers orother thi -pert one for any special, indirect, incidental,
consequential,reilance,exe plary,punitiveorotherdamages, arisingout of a
Service Failure.

26. Network Management

26.1 Cooperation.The Partieswill worl cooperativelyina commerciallyreasonable
mannerto install andmaintam a r lable network. EVPHandVerizon will
exchangeappropriate inforrdation .g,,networkinformation,maintenance
contact numbers,escalationproc ures, and informationrequired to comply with
requirements of law enforcernent d nationalsecurity agencies) to achieve this
desired reliability, in additic ,the arties willwork cooperatively in a
commerciallyreasonable . net applysoundnetwork managementprinciples
to alleviateor to preventtr o co estionand subject to Section 17,to minimize
fraudassociatedwiththirdnymberbilled calls,callingcardcalls,andother
sentices related to this Agreement.

26.2 Responsibility for Following Standards. EachPartyrecognizes a responsibilityto
follow the standardsthat may be aareedto betweenthe Parties and to employ
characteristicsand methodslofop 'rationthatwill notInterferewith or impairthe
servloe,networkor facilities pfthe ther Party or any third partiesconnectedwith
orinvolved directly in the network •r facilitiesof the other.

26,3 interference or lrnoairment. f a P rty ("impairedParty") reasonably determines
that the services, network, cilitie ,or methodsof operation, of the other Party
("InterferingParty")will or a likel to interferewith or impair the impaired Party's
provisionof servicesor the orati n of the impaired Party's networkor facilities,
the ImpairedParty may inte pt or suspendany Service providedto the
Interfer\ngParty to the exte necessary to prevent such interference or
impairment,subjectto the following:

26.3.1 Except inemergepcyaltJations (e.g.,situationsinvoMng a risk of
bodily injury to per'sons ordamageto tangible property,or an
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Interruption in Cusiamerservice)or as otherwiseprovided inthis
Agreement, the imoairedParty shall have given the InterferingPartyat
least ten (10) daysiprior.writtennotlee of the interferenceor
impairment or potehtlalinterferenceor impairmentand theneed to
correct the conditic',nwithin Eald time period: and taken otheractions, if
any,requiredby A plicableLaw;and,

26.3.2 Upon correctionof he Interferenceor impairment,the impairedParty .
will promptly rester the interruptedor suspendedService.The
impaired Partysh i not be obligatedto providean out-of-service
credit allowanceor othercompensationto the interferingParty in

. connectionwith th suspendedService.

26,4 OuWaeRepair Standard In ile event of an outage or trouble in any Servloe
being provided by a Party heisunder, the ProvidingPartywill follow Verizon's
standard proceduresfor isola ingand clearingthe outage or trouble.

27. Non-Exclusive Remedies

Exceptas otherwiseexpressly provid d in this Agreement,eachof the remedies
provided underthis Agreement le cun ulativeand is inadditionto any other remediesthat
maybeavailable underthis Agreeme t or at lawor ínequity.

28. Notice of Network Changes

if a Party makesa change in the infornation necessaryfor thetransmissionand routing
of servicesusing that Par.ty'sfacilitiesornetwork,orany otherchange in its facilitiesor
networkthat will materiallyaffect the i teroperabilityof Its facilitiesor networkwiththe
other Party'sfacilities or network,the sertymakingthe changeshall publishnotice of the
changeat leastninety(90) days inad anceof suchchange, and shall use reasonable
efforts, as commerciallypracticable,to publish such noticeat least one hundred eighty
(180) days inadvanceof the change;provided,however,that if anearlier publication of
noticeof achange is requiredby App icable Law(Including,but not ilmited to,47 CFR
51.325through 51.335) noticeshall b givenat the time requiredby ApplicableLaw.

29. Notices

29.1 Except as otlierwise providedin this Agreement,noticesgivenby oneParty to
the other Party under this Agr ement

29.1.1 shall be inwriting;

29.1.2 shall be dellvered (a) personally,(b) by expressdelivery servicewith
next Business Day delivery, (c) by first class, certified or registered
U.S.mail,postage prepaid,or (d) by facsimile telecopy, with a copy
dellveredin accordancewith (a),(b) or (c), preceding;and

29,1.3 shall be deliveredtothe followingaddressesof the Parties:

To EVPH:
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Steven H.Bathke
6666 Harwin
Suite664
Houston,TX 770 6
TelephoneNumber: (713) 268-1610,Ext.: None
FacsimileNumber (713) 268-1820
intemetAd ress: bethke@flash.net

ToVerizon:

Director-N otiati ns
Verizon PartnerS lutions
600 Hidden idge
HQEWMN TICE

irving,TX 7p038
Facsimile Number (972)719-1519
intemet Adcress: mnotices@verizon.com

with a copy to:
Vice Presidyntan DeputyGeneral Counsel
Verizon PartnerS lutions
1320North ourt ouse Road
9*Floor
Arlington, 222 1
Facsimile:( 03) 3 1-3656 ·

or to such otheraddress as either arty shall designateby proper notice,

Notices will be deemedgive as o the earlierof (a) wherethere is personal
delivery of the notice,the d of a tual receipt, (b)where the notice is sent via
express delivery servicefor next B siness Daydelivery,the nextBusiness Day
after the notice is sent,(c)wheret e noticeis sent via First Diass U.S.Mail,
three (3) Business Days a malli g,(d) where notice is sent via certifiedor
registeredU.S.mail, the da of re ipt shownonthe Postalservice receipt,and
(e) where the notice lasent(la fac imile telecopy, if the notice is senton a
Business Day and before 5 M. In he time zonewhere it is received,onthe date
set forth on thetelecopy con irmati n,or if the notice is sent on a non-Business
Day or if the notice is senta er 5 M in the time zonewhere it Is received,the
next BusinessDay after the ate s t forthonthe telecopy confirmation, 1

EVPH shall notifyVerizon,b writt nnoticepursuantto this Section 29, of any
changes in the addressesor other EVPHcontact informationidentified under
section 29.1.3 above,

30. Ordering and Maintenance

EVPHshall use Verizon'selectronic per lonsSupportSystem access platformsto
submit Orders andrequestsfor mai nan e and repair of Services,and to engage in
otherpre-ordering, ordering, provisi ling, alntenanceandrepairtransactions.If
Verizonhas not yet deployed an ole nic capability for EVPH to perform a pre-ordering,
ordering, provisioning,maintenance r rep ir, transactionofferedby Verizon, EVPH shall .
use such other processes as Verizon has ade available for performingsuch transaction
(including,but not lisnited,to submisedonof Ordersby telephonicfacsimile transmission
andplacing trouble reports by voice .eleph ne transmIssion),

31. Performance Standards
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31.1 Verizon shall provide Selvice sunder this Agreementin accordance with the
performancestandardsrequiled by Applicable Law,including, but not limited to.
Section261(c) of the Act.

31,2 EVPHshall provideServices underthis Agreementinaccordancewith the
performancestandardsrequiled by Applicable Law.

32. Point of Contact for EVPH Customare

32.1 EVPHshall establishtelephole numbers and mailing addresses at which EVPH
Customersmaycommunicatewith EVPH andshall advise EVPH Customersof
these telephonenumbersand mailingaddresses.

32.2 Exceptas otherwiseagreed t oby Verizon,Verizonshall have no obligation,and
maydecline,to accept a comTiunicationfrom a EVPH Customer,including,but
not lirnited to, a EVPH Custoner requestfor repairor maintenanceof aVerizon
Service providedto EVPH.

33. Predecessor Agreemente

33.1 Except as stated in Section 33.2or as otherwise agreed in writing by the Parties:

33.1.1 Further to the provsions of Section 1 of the General Terms and
Conditionsof this Ágreement,any prior interconnectionor resale
agreementbetwee'i the Partiesfor the State of Texas pursuantto
Section252of the Act and ineffect prior tothe Effective Dateis
hereby amended, extendedandrestated;and

33.1.2 any Servicesthat werepurchasedby onePartyfromthe otherParty
undera priorInterconnectionor resale agreementbetween the Parties
for the State of Tenaspursuantto Section252of theAct and in effect
priorto the Effectlk Date,shallasoftheEffective Date besubject to
andpurchasedum r this AgreemenL

33,2 Except as otherwiseagreedI writing by the Parties,if a service purchasedby a
Party under a prior interconni etionor resale agreementbetween the Parties
pursuant to Section252 of th Act was subject to a contractualcommitmentthat
it would be purchasedfor a p rlod of longer than onemonth, and such period
had not yet expiredas of the ffective Date and the Servicehad not been
terminatedprior to the Effective Date,to the extent not inconsistentwith this
Agreement,such commitmen shall remainineffectandthe Service will be
purchased underthis Agreemanti provided, that if this Agreement would
materiallyalter the termsof the commitment,eitherParty mayelect tocancel the
commitment.

33.3 If either Party elects to cancel the commitmentpursuantto the provisoinSection
33.2,the PurchasingParty shall not be liable for any termination charge that
wouldotherwise haveapplied. However,if the commitmentwas cancelledby the
PurchasingParty,the ProvidlagParty shall be entitledto payment fromthe
PurchasingPartyof the differ:ance betweenthe priceof the Service thatwas
actuallypaid by the Purchashg Party underthe commitmentand the priceofthe
Servicethatwould have appiledif the commitmenthad been to purchasethe
Serviceonlyuntilthe timethe the commitmentwascancelled,

34, Publicity andUse of Trademarks os ServiceMarks
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34.1 A Party, its Affiliates,and their respectivecontractorsandAgents,shall not use
the otherParty'strademar servicemarks,logosorother proprietary trade
dress,inconnectionwith th sale cf productsorservices,or inanyadvertising,
pressreleases,publicity ma rs of otherpromotionalmaterials,unlessthe other
Party hasgiven itswrittenodnsentforsuch use,whichconsent the otherParty
maygrantorwithhold in its sole dit cretion.

34.2 NeitherPartymay implyany direct or indirectaffiliationwith orsponsorshipor
endorsementof it or its servicesor productsby the other Party.

34.3 Anyviolationof this section 34shs11beconsidereda material breach of this
Agreement.

35. References

35.1 All referencesto Sections,A,ppendcesand Exhibitsshall be deemed to be
referencesto Sections, Appendice:i andExhibitsof this Agreementunless the
contextshall otherwise requi're.

35.2 Unlessthe context shalf otherwise equire, any referenceto a Tariff, agreement,
technicalor otherdocument|(inclucingVerizon or third party guides, practicesor
handbooks),or provisionof Applictble Law, is to such Tariff, agreement,
document,orprovision of Applicab e Law,as amendedand supplemented from
time to time (and,in the case of avariff or provisionof Appilcable Law, to any I
successorTariff or provision .

36, Relationehip of the Parties

36.1 The relationshipof the Parti s under this Agreementshall be that of Independent
contractorsand nothing her in shall be construedas creating any other
relationshipbetweenthe Pa 'es.

36.2 Nothing containedin this Ag emeit shall make either Party the employee of the
other,createa partnership, j int venture,orother similar relationship between
the Parties,or grant to eithe Party a franchise, distributorship or similar interest.

36.3 Except for provisionsherein reuslyauthorizinga Party to act for another
Party,nothing in this Agree ent si all constitute a Party as a legal representative
orAgent of the other Party, or shalla Partyhave the right or authorityto
assume,createor incur any liabilityorany obligationof anykind,expressor
implied,against,in the nam or on behalfof the other Party unlessotherwise
expresslypermittedby such ther sady in writing,which perrnissionmaybe
grantedor withheld by the other Partyin its sole discretion.

36.4 EachParty shallhavesole a horliyand responsibilityto hire,fire, compensate,
supervise,andotherwiseco trol ity employees,Agents and contractors. Each
Party shall be solely respon ble fcr paymentof any Social Securityorother
taxes that it is requiredby A plicat ie Lawto pay in conJunctionwith its
employees,Agents and con oton, andfor withholding and remittingto the
applicabletaxing authorities nytages that it is requiredby Applicable Lawto
cottectfromits employees.

36.5 Exceptas otherwiseexpres ypro ided in this Agreement,no Party undertakes
to perform any obligation of e ott r Party,whether regulatoryor contractual,or

--s to assumeany responsibility for the managementof the other Party'sbusiness.
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36,6 The relationship of the Partie under this Agreement is a non-exclusive
relationship. .

37. Reservation of Rights

37.1 Notwithstandinganything to t e contraryin this Agreement,neitherParty waives,
andeach Partyherebyexpre sly reserves,its rights: (a)to appealor otherwise
seek the reversal of and cha ges in any arbitration decisionassociatedwith this
Agreement;(b) to challenget e lawfulnessof this Agreementandanyprovision
of this Agreement; (c) to see changes inthis Agreement(including,but not
limited to, changes in rates, arges and the Services that mustbe offered)
throughchangesin Applicabl Law;(d) to challengethe lawfulnessand propriety
of, and to seek to change, an ApplicableLaw,including, but not ilmitedto any
rule,regulation,order or deci ion of the Commission,the FCC,or a court of
applicablejurisdiction; and (e to collectdebts owed to it under any prior
laterconnectionor resale agr ements.Nothingin this Agreementshallbe
deemed to limit or preJudiceanypositionaParty has taken ormaytake before
the Commission, the FCC,any otherstateor federal regulatoryorlegislative
bodies, courts of appiicablejtrisdiction, or industry fora. The provisions of this
Section shall suntive the expliation,cancellationor terminationof this
Agreement.

37.2 EVPH acknowledgesEVPH (as been advisedby Verizon that it is Verizon's
position that this Agreementcontainscertain provisionswhichare intendedto
reflect Appiicable Law and CCmmissionand/or FCC arbitrationdecisions.

38. Subcontractors

A Partymay use a contractor of the Party (including,but not limitedto, an Affiliate of the
Party)to performthe Party'sobligatiobsunderthis Agreement provided,that a Party's
useof a contractor shall not release t(le Party from any duty or liability to fulfill the Party's
obilgationsunderthis Agreement.

39. Successors and Assigns

This Agreementshall bebinding ona d Inureto the benefit of the Partiesandtheir
respectivelegal successorsand portritted assigns,

40. Survival

The rights, liabilitiesand obligationso a Patty for acts or omissions occurringprior to the
expiration,cancellationor termination f this Agreement,the rights, liabilities and
obligationsof a Party underany provi ion of thisAgreementregardingconfidential
information (including but not limited t), Section 10),indemnificationor defense
(including,but not limitedto, section : 0),or iirnitation or exclusionof liability(including,
butnot limited to, Section 25), and th< rights, liabilities andobilgationsof a Partyunder
any provisionof this Agreementwhici by its terms or nature is intendedto continue
beyondor to be performed after thee:tpiration,cancellationor terminationof this
Agreement,shall survivetheexpiratioi, cancellationor termination of this Agreement

41. Taxes

41.1 inGenerai.With respectto ality purchaseof Services under this Agreement,if
any federal, state or local tax,fee,surchargeorother tax-likecharge,exckiding
any tax levled on propertyor net income,(a"Tax")is requiredor pérmittedby
Applicable Lawor a Tariff to i:ecollectedfrom the PurchasingPartyby the
ProvidingParty, then (a) the r rovidingParty shallbill the PurchasingParty for
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such Tax,as a separatelystated itom onthe invoice,(b) the PurchasingParty
shall timely remit suchTaxtèthe FrovidingParty and (c) the ProvidingParty
shall timely remit suchcolie d Tax to the appilcabletaxingauthorityas andto
the extent requiredbyAppli ble Law,

41.2 Taxes imposed on theProvi ing Party or Receipts, With respectto any
purchaseof Services under sAçreement, if anyfederal,stateor local Tax is
imposedbyApplicableLawon the receipts of the ProvidingParty,andsuch
Applicable Law permits the rovidlig Party to exclude certainreceipts received
fromsales to a public utility, istributor,telephonecompany, local exchange
carrier,telecommunicatlons ompény or other communicationscompany
("TelecommunicationsCom any"),such exclusion being based on the fact that
the PurchasingParty isalso ubject to a taxbased uponreceipts("Receipts
Tax"),then the Purchasing arty shall pay and remitthe Receipts Tax as
requiredby Applicable Law.

41.3 Taxes imposedon Subscriber. WIh respect to any purchase of Services under
this Agreement that are resoldto a third party, if any federal, state or local Tax is
imposed by ApplicableLaw 'nthesubscriber, end-user,customeror ultimate
consumer("Subscriber")in nnecion with any such purchase,which a
TelecommunloationsCom y is raquiredto imposeand/or collectfrom a
Subscriber,or if anyfederal, tate or local Tax is imposedon the ProvidingParty
andrequiredby Applicable to ·>e passed throughto the Subscriber,then the

. PurchasingParty.(a)shall i poseendlor collect such Tax from theSubscriber
and (b) shall timely remitsu Tax to the applicabletaxing authority.

41.4 Tax Exemptions andExemo on Curtifloates, if Applicable Law clearlyexemptsa
purchasehereunder froma Tax,andif such Applicable Law also provides an
exernptionprocedure,such asan exemptioncertífloaterequirement,then,if the
Purchasing Partycomplies th sush procedure,the ProvidingParty shall not
collectsuch Tax during the ativaperiod of suchexemption.Such exemption
shall be effective upon recei of tEe exemptioncertificateor affidavitin
accordancewith the termsset forth in Section 41.7. If Applicable Law clearly
exempts a purchasehereuncler free a Tax, but doesnot also providean
exemptionprocedure, then ti e PrcvidingParty shall notcollect such Tax if the
PurchasingParty (a) furnishes the *roviding Partywitha letter signed by an
officer requestingsuch an e emption andciting the provision intheApplicable
Law which clearly allowssuc,hexemptionand (b) supplies the ProvidingParty
with an indemnification agreement,acceptable to the ProvidingParty, which
holds the ProvidingParty halmless onan after-taxbas(s with respect to its
forbearing to collect such Tax.

41.5 Liabilityfor UncollectedTax, Interest andPenalty,

41.5.1 if the ProvidingPt rty has not receivedanexemptioncertificate from
the PurchasingParty ani the ProvidingParty fails to bill the
PurchasingParty or an) Tax as required by Section 41.1,then, as
between the ProvidingFartyand the PurchasingParty,(a) the
Purchasing Party:ihail nimain liable for such unbilledTax and any
interestassessed,therecn and (b) the ProvidingParty shali be liable
for any penaltyassessed with respect to such unbilledTax by a taxing
authority.

41.5.2 If the ProvidingParty pruperly bills the PurchasingPartyfor anyTax
but the Purchasing Party fails to remit such Tax to the ProvidingParty
as requiredby Sehtion41,2, then, as betweenthe ProvidingPartyand
the PurchasingParty,th a PurchasingPartyshall be liable for such
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uncollectedTax andany interestassessedthereon,as well asany
penaltyassessedwith respect to such uncollected Tax by the ...
applicabletaxing a Jthority.

41.5.3 If the Providing Pa ty does not collectany Tax as requiredby Section
41.1because the PurchasingParty hasprovidedsuch ProvidingParty
with anexemption certificatethat is laterfound to be inadequate,
invalidor inapplicaoleby a taxingauthority,then,asbetweenthe
ProvidingPartyand the PurchasingParty,the PurchasingPartyshall
be liable for such uncollected Taxand any interestassessedthereon,
as well as any pentity assessedwith respect to such uncollectedTax
by the applicabletincingauthority.

41.5.4 If the PurchasingFarty fails to paythe ReceiptsTax as requiredby
section41.2,then, as betweenthe ProvidingPartyand the
PurchasingParty, ca) the Providing Party shall be liable for anyTax
imposedon its reculptsand (b) the PurchasingParty shall be liable for
any interestassessed thereon andany penaltyassessed uponthe
Providing Party wit i respect to such Tax by the applicable taxing
authority.

41.5.5 if the PurchasingFarty failsto imposeand/or collectany Tax from
Subscribersas required by Section41.3, then, as between the
ProvidingParty and the PurchasingParty,the PurchasingParty shall
remain liableforsich uncollectedTaxandany interestassessed
thereon,aswell as anypenaltyassessedwith respect to such
uncollectedTax by the applicable taxing authority.With respect to any
Tax that the Purchasing Party has agreedto pay,or is required to
impose on and/or collect from Subscribers,the PurchasingParty .
agreesto Indemnifyand hold the Providing Party harmless on anafter-
tax basis for any costs incurredby the ProvidingParty as a result of
actions taken bytheappilcabletaxingautholity to recover theTax
from the Providing Party due to thefailure of the PurchasingPartyto
timely pay,orcollest andtimely remit,suchTax to such authority.

41,6 Audit Cooperation, in the evnt eittler Party is auditedby a taxing authority, the
other Party agreesto coopergte fully with the Partybeing audited inorder to
respond to anyaudit inquiries ina proper and timelymannerso that the audit
and/or any resultingcontrove sy may be resolvedexpeditiously,

41.7 Notices. All notices,affidavit , exemption-certificatesor othercommunications
requiredor permittedto be gi n by either Partyto theother, for purposesof this
Section 41, shall be madein riting and shall be delivered in personor sentby
certified mail,retum receiptr quested, or registeredmail, or a courler service
providing proofof service, an sent totheaddresseesset forth inSection 29 as
wellas to the following:

To Verizon:

Verizon Com·nunications
Tax Departm3nt
OneVerizon elay,VC538-221
BaskingRidge,NJ 07920

To EVPH:
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Steven H.Esthke
6886 Harwi
Suite 664
Houston,Texas 17036

Each Party mayfromtime to timedesignateanotheraddress or other
addresseesbygivingnotlcelinaccxdancewiththetermsof this Section, Any
notice or dthercommunicationshall be deemedto be givenwhen received.

42. Technology Upgradee

Notwithstandingany other provisionof this Agreement, Verizon shall have the right to
deploy,upgrade,migrateand mainta,inits networkat its discretion,TheParties
acknowledgethatVerizon,at its election,raaydeploy fiber throughout its networkand
that suchfiber deploymentmay inhibit or facilitateEVPH's ability to provideservice using
certaíntechnologies. Nothing in thi Agreement shall limitVerizon'sability to modify its
network through the incorporation newequipmentorsoftware or otherwise, EVPH
shall be solely responalblefor the and activitiesassociatedwith accommodating
such changes in itsownnetwork.

43. Territory

43.1 This Agreement applies to the terri ory in which Verizon operatesas an
incumbent Local Exchange arriedinthe State of Texas. Verizon shall be
obligated to provide Service under this Agreementonly within this territory.

43.2 Notwithstandinganyother p ovislot of this Agreement,Verizon may terminate
this Agreementas to a speelficoperating territoryor portion thereof if Verizon
sells orotherwise transfers itsopetationsínsuch territoryor portionthereof to a
third-person.Verlzon shall p ovideEVPHwith at least 90 calendardays prior
written noticeof such termination,which shall be effectiveupon the date
specified inthe notice.

44. Third Party Benefleiarlee

Except as expressly set forth in this reenent, this Agreement is for the sole benefitof
the Partles and their permittedassig s,and nothinghereinshall create or be construed
to provideany third-persons (includi , but not limited to, Customersor contractorsof a
Party)with any rights(including, but not lin ited to,any third-partybeneficiary rights) ,

hereunder.Except as expressly set forth in this Agreement,a Party shall have no liability
under this Agreement to the Customersof he other Partyor to anyother third person.

45. [This Section intentionally Left Bk nk)

46. 282(i) Obligatione

To the extent requiredby ApplicableLaw,each Partyshall complywith Section 252()) of
the Act, To the extent that the exercseby EVPHof any rights it may haveunder Section
252(i) resultsin the rearrangementof Servi;:es by Verizon,EVPH shall be solely liablefor
all costs associatedtherewith, as weIas for anyterminationcharges associatedwith the
termination of existingVerizon Services.

47. Use of Service

EachParty shall make commerciallyreesonableefforts to ensure that itsCustomers
complywith the provisionsof this Ag eeme'it (including,but not limited to the provisions
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of applicableTariffs) applicableto the useof Servicespurchasedby it underthis
Agreement.

48. Waiver

A fallure ordelay of either Partyto en orce anyof the provisionsof this Agreement,or
any right or remedyavailable undertt isAgreementor at law or inequity,or to require
peiformanceof any of the provisionsof thisAgreement,or to exerciseanyoption which is
providedunder this Agreement,shall n nowaybe construed to be awaiverof such
provisions,rights,remediesoroptions,

49, Warranties

EXCEPTAS EXPRESSLY STATEDI i THIS AGREEMENT,NEITHER PARTYMAKES
OR RECEIVESANY WARRANTY,E(PRESS OR IMPLIED,WITHRESPECTTO THE
SERVICESPROVIDED,OR TO BE FROVIDED,UNDER THISAGREEMENTANDTHE
PARTIESDISCLAIMANYOTHERMRRANTIES, INCLUDINGBUT NOT LIMITEDTO,
WARRANTIESOF MERCHANTABRITY, WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSEWARRAN"lES AGAINSTINFRINGEMENT,AND
WARRANTIESARISlNG BY TRADE GUSTOM,TRADE USAGE,COURSEOF
DEALING OR PERFORMANCE,OR DTHERWISE.

50. Withdrawal of Services

60,'I Notwithstandinganythingcortained in thisAgreement,except as otherwise
requíredby Applicable Law, \ erizon may terminate its offering and/or provision of
any Service under this Agree nent uponthirty (30)days priorwritten noticeto
EVPH.

50,2 Notwithstandinganythingcor tained in this Agreement,except as otherwise
requiredby Applicable Law,l'erlton maywith thirty (30)daysprior written notice
to EVPH terminateanyprovisionofthis Agreementthat providesfor the payment
by Verizon to EVPHof compansationrelatedtotrafflo, including,but not ))mited
to, other types of compensatim for termination of traffíodelivered by Verizonto
EVPH.Following suchtermlaation,except as otherwiseagreedin writing by the
Partles,Verizon shall be obligatedto providecompensationto EVPH relatedto
traffic only to the extent requíadbyApplicable Law, if Verizon exercisesits right
of terminationunder this See-ion,the Parties shall negotiate ingood faith
appropriate substituteprovisi ns forcompensationrelatedto traffio;provided,
however,that exceptas othe wisevoluntarily agreed by Verizon in writing in its
sole discretion, Verizonshall os obilgated to providecompensationto EVPH
related to traffic onlyto thee>tentrequiredby ApplicableLaw.If within thirty (30)
days afterVerizon's noticeof termínationthe Partiesare unable to agree in
writing uponmutuailyaccepteble substituteprovisionsforcompensationrelated
to traffic, either Party maysubmittheir disagreernentto disputeresolutionin
accordancewith Section 14 cf this Agreement.
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SIGNATURE PAGE

INWITNESSWHEREOF,the Patties heretosavecausedthis Agreementto beexecutedasof
the EffectlVe Date.

EVERYBODY'SPHONE COMPANY GTE SOUTHWESTINCORPORATED,D/BIA
VERIZON SOUTHWEST ,

By: By:

Printed: Steven H.Bethke Printed Jennifer Ross

Title: President Title: Director - Interconnection

I
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GLDSSARY

1. General Rule

1.1 The provisionsof Sections 1.:tthrough 1.4andSection2 apply with regard to the
Principal Document.Terms Used in aTariff shall have the meanings stated in
the Tarlff,

1.2 Unless the contextclearly indcatesotherwise,wijen a term listedin this Giossary
is used in the Principal Docunent the term shall 11avethe meaning stated inthis
Glossary.A definedterm intended to convey theimeaningstated in this Giossary
is capitalizedwhen used. Other termsthat are capitalized,and not defined inthis
Glossary orelsewherein the DrincipalDocumenteshallhave the meaning stated
in the Act.Additional definitic ns that are specificto the matters covered in a
particular provisionof the Principal Documentmayappear in that provision, To
the extent that there may be any conflictbetweeniadefinition set forth in this
Glossary andany definition ir a specific provision',the definition set forth in the
specific provisionshallcontrolwith respect to that provision.

1.3 Unless the contextclearly indicates otherwise,anytermdefined in this Glossary :
which is definedorusedin the singuiarshall inciude the plural,andany term
defined in this Glossarywhich ledefined orused in the plural shall include the
singular.

1,4 The words "shall"and "will"are used interchangeablythroughout the Principal
Documentand the useof eitl er Indicatesa mandatoryrequirement.The useof
oneor the other shall notconfer a differentdegreeof right or obligation for either
Party.

2. Definitions

2.1 Act.

The CommunicationsAct of 934 (47U.S.C.§15i et seq.),as from timeto time
amended (including,but not Imited to, by the TelecommunicationsAct of 1996.

2,2 Affiliate.

Shall havethe meaningset forth in the Act.

2,3 Agent.

An agent or servant,

2.4 Agreement.

This Agreement,as defined lu Section 1 of the GéneralTerms and Conditions,

2,5 Ancillary Traffic.

All traffic that is destined foréncillary services,orithatmay have special billing
requirements,includingbut not limited to the folloiving:DirectoryAssistance,
911/E911.Operator Services (intraLATAcallcodpletion),intraLATA third party,
collect andcalling card,800/688 databasequery,lLIDB,and Voice Information
ServicesTraffic as describedin Section 5 of the AdditionalServices Attachment. -
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2.6 ApplicableLaw.

Ali effective laws,govemmentregulationsandg vemmentorders,applicable to
each Party'sperformance of itsob igationsunderthisAgreement.

2.7 BusinessDay.

Mondaythrough Friday, exceptfor holidaysobs tved byVerizon.

2.8 Calendar Quarter,

January through March,Aprilthrough June,Julythrough September,orOctober
through December.

2.9 CalendarYear.

January through December.

2,10 CCS (CommonChannel Signaling,.

A methodof transmittingcall set-uo andnetworl control data over a digital
signaling networkseparate fromthe publicswitc ed telephonenetworkfaellities
that carrythe actual voice ordata contentof the call.

2.11 Claims,

Any andall claims, demands,sulte,actions,settlements,judgments, fines,
penalties, liabilities, injuries, dama ges, losses,cósts (including, but not limited to,
courtcosts), and expenses (includng,but not liniited to, reasonableattorney's
fees).

2.12 CLEC (CompetitiveLocal Exchan e Carrier).

Any Local ExchangeCarrier other hanVerizon that is operatingas a Local
Exchange Carrierin the territory in which Verizo operates as an ILEC in the
state ofTexas.EVPH is or shorti will becomeà CLEC.

2.13 Commission.

Public Utility Commissionof Texas,

2.14 CPNI(CustomerProprietary Netw rk information).

Shall have the meaning set forth i Section222 ofthe Act,47 U.S.C,§222.

2.16 Customer.

A third party residence or busines end-user subscriberto TelephoneExchange
Services provided byeitherof the arties.

2.16 EMI (ExchangeMessage interface .
Standardused for the Interexchan e of telecomr unications message information
between localexchangecarriers a d interexchangecarriers for biliable,non-
billable,sample,settlementand at dy data.Datale provided between
companiesvia a unique record lay lut that containsCustomer billing information,
accountsummary and trackingane lysis. EMI format is containedin document
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SR-320 published by the Alliance for Telecom indgstry Solutions.

2.17 Exchange Access.

Shall have the meaning set fcrth in the Act.

2.18 FCC.

The FederalCommunicationsCommission.

2.19 FCC Regulations,

The unstayed, effective regulationspromulgatedby the FCC,as amended from
time to time,andthe unstayed,effective orciersoffthe FCC,as modified from
time to time.

2.20 ILEC(incumbent Local ExchengeCarrier).

Shall have the meaning statedin the Act

2.21 InsideWre or insideW(ring.

All wire, cable, terminals,hartiware,andothereqipment ormaterials, on the
Customer'ssicleof the Rate GemarcationPoint,

2.22 intemet Traffic.

Any traffic that is transmitted o or retumed from the lntemetat any pointduring
the duration of the transmission.

2.23 InterLATAService.

Shall have the meaningset fc rth in theAct

2.24 intraLATA.

Telecommunicationsthat originateand terminatewithin the same LATA.

2.25 IXC(interexchange Carrier).

A TelecommunloationsCarrierthat provides,direótlyor indirectly,InterLATAor
intraLATA TelephoneToil Se:vices.

2.26 LATA (Local Access andTransport Area),

Shall have the meaning set fc rth inthe Act

2.27 LEC (Local ExchangeCarrier).

Shall have the meaningset fr rth in the Act.

2.28 LERG (Local Exchange Routing Guide).

A Telcordia Technologiesref rence containingNPANXXrouting and homing
information.

2.29 UDB (Line informationData Rase).
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Line information databaseswhich orovide,amongother things, callingcard
validation functionality for telephoneline numbericardsissuedby Verizon and
otherentitles andvalidationdata forcollectandthirdnumber-billedcalls(e,g.,
data for billednumberscreening).

2,30 LSR (Local ServlooRequest).

An industry standardform,which contains data (lementsandusagerules,used
by the Parties to establish,add, changeordisconnect resold
TelecommunicationsServicesand NetworkElenients.

· 2.31 [IntentionallyLeft Blank].

2.32 NANP (North American Numberint. Plan).

The system of telephone numberirg employedinthe UnitedStates,Canada,
Bermuda,Puerto Rico andcertain caribbean istånds.The NANP format is a 10-

digit number that consist of a 3-digit NPA Code (oommonlyreferredto as the
areacode),followed bya 3-digit NAXcodeand 4digit linenumber.

2.33 NPA(NumberingPlanArea).

Also sometimes referredto asaneseacode, le t e first three-digit indicatorof
each 10-digit telephone numberwithin the NANF.There aretwogeneral
categories of NPA,"Geographic NPAs"and "Noé-GeographicNPAs".A
GeographicNPAis associatedwitl) a defined geographicarea,andall telephone
numbers bearing such NPA are associatedwith ½ervicesprovidedwithin that
geographic area, A Non-GeograpliicNPA,also I,mownasa "ServiceAccess
Code" or "SAC Code" is typicallya sociated with a specialized
TelecommunicationsService that aybe providedacrossmultiplegeographic
NPAareas. 500, 700, 800, 888 and 900 are examplesof Non-Geographic
NPAs.

2.34 NXX,NXX Code,Central Office Cede or CO Code.

The three-digit switchentity indicator (i.e.the first three digits of a seven-digit
telephonenumber).

2.35 Order,

An order orapplication to provide, thange or terrninatea Service (including,but .
not limited to, a commitmentto pur:hase a stated numberor minimumnumberof
lines or otherServices for a stated period orminimumperiod of time).

2,36 PrincipalDocument.

This document,including,butnot limitedto, the Title Page, the Table of
Contents, the Preface,the Genera Terms andConditions,the signaturepage,
this Glossary, the Attachments,and the Appendi es to theAttachments.

2.37 ProvidingParty.

A Party offering or providing a seruice to the otherParty under thisAgreement.

2.38 PurchasingParty.

A Party requestingor receivinga Servicefrom the other Party underthis

EVPHTX RasaleOnly v3.00 30



08/30/2014 2:13Pld FAX 7132BB1820++ EVERYB00Y'S PHONE00MPAR 20005/0028

Agreement.

2,39 Rate Center Area.

The geographicareathat has beenidentified by a givenLEC as being
associatedwith a particularNDA-NXX codeassig edto the LEC for its provision
of Telephone ExchangeServises.The RateCenterArea la the exclusive
geographic areathat the LEC has identified as th4areawithin which it will
provideTelephone ExchangeServicesbearingthŠparticularNPA-NXX
designationassociatedwithtf a specific Rate CenterArea.

2.40 RetailPrices.

The pricesat which a Service is providedby Veri on at retail to subscribers who
are notTelecommunicationsCarriers.

2.41 Service.

Any Interconnectionarrangement, NetworkElem4nt,Telecommunications
Service, Collocationarrangernent,orother service,facility orarrangement,
offered by a Party under this agreement.

2.42 Subsidiary.

A corporationor other personthat is controlledbyla Party.

2.43 Tariff.

2,43.1 AnyapplicableFederalor state tariffof|a Party,as amendedfrom
time-to-time;or

2.43,2 Any standardagreementor other document,as amendedfrom time-
to-time,that sets fcrth the generallyavéllableterms,conditionsand
pricesunderwhich a Partyoffers a Sergice,

The term "Tariff'does not inclJde anyVerizon st tement of generally available
terms (SGAT) which has been approvedor is pendingapproval by the
Cornmissionpursuantto Seoton 252(1) of the Acti

2.44 Telcordia Technologies.

Telcordle.Technologies,Inc.,ormerly knownasBell CommunleationsResearch,
Inc.(Belicore)..

2,45 TelecommunicationsCarrier.

Shall have the meaningset fc rth in the Act.

2.46 TelecommunicationsServices.

Shall have the meaning set fr rth in the Act.

2.47 Telephone ExchangeService

Shall have the meaningest fc rth in the Act.

2.48 Third Party Claim.
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A Claim where there is (a) a claim,demand, suit or actionby a personwho is not
a Party,(b)a settlementwith,judgmentby,or liablittyto,a personwhoisnota
Party,or (o) a fine orpenaltyimposed bya person.whoísnota Party.

2,49 V andH CoordinatesMethod.

A method of computingairlinemilei betweentwó pointsby utilizingan
established formula that isbased onthe vertical andhorizontalcoordinatesof the
two points.

2.50 WireCenter.

A buildingor portion thereofwhich serves as theipremisesfor one or rnare
Central Office Switches and related facilities.
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ADDITIONAL SE EVICES ATTACHMÄNT

1. Alternate Billed Calls

1.1 The Partieswill engage in settlementsof intraL intrastatealternate-billed
calls (e.g, collect, calling cani, and third-partybill dcalls) originatedor
authorizedby their respectiveCustomersin acco ancewith an arrangement
mutually agreedto by the Paitles.

2. Dialing Parity - Section 251(b)(3)

Each Party shall providethe other Paty with nondiscrimiratory accessto such services
anciinformation as arenecessaryto tilow the other Partyto implementlocal Dialing
Parity in accordancewith the requirenents of Section251(b)(3) of the Act.

3. [This Section intentionally Left Bla ik]

4, Directory Listing and Directory Distributton

To the extent requiredby Applicable Law,Verizonwill proyide directoryservices to
EVPH. Suchserviceswill be providei in accordance witli the terms set forth herein.

4.1 Listing Information.

As used herein,"Listing information"meansa EV HCustomer's primaryname,
address (includingcity,state andzip code), telephonenumber(s), the delivery
address andnumber of direc ories to be delivered,and,in the case of a business
Customer,the primarybusint ss heading under whichthe business Customer
desires to be placed, andanyother loformationVprizondeems necessaryfor the
pubiloationanddeliveryof dit actories.

4.2 Listing information Supply.

EVPH shall provide to verizoo on a regularlyscheduled basis, at no charge,and
ina format requiredby Verizgn orby amutuallya'greedupon industry standard
(e.g.,Orderingand BillingForum developed),all Usting informatíonand the
serviceaddress for each EVFH Customerwhose|serviceaddress location falls
within the geographicarea CCveredby the relevant Verizondirectory. EVPH
shall also provide to Verizonon a daily basis: (a)ilnformationshowingEVPH
Customers who havedisconr acted or terminateditheirservicewith EVPH;and
(b) delivery information for each non-listedornon published EVPH Customerto
enableVerizon to perform its directory distributionresponsibilities. Verizon shall
promptly provide to EVPH,(normally within forty4ight (48) hoursof receipt by
Verlzon,exciudingnon-businassdays),a queryqnanylistingthat is not
acceptable.

4.3 Lietlnginclusion and Distributon.

Verizon shall includeeach EVPH Customer'sprlttiary listing in the appropriate
alphabeticaldirectory and, fo businessCustome(s,la the appropriate classified
(YellowPages)directory in accordancewith the citrectoryconfiguration,scope
andschedulesdeterminedby Verizon in its sole alscretion,and shall provide
initial distributionof such dire?,toriesto such EVPHCustomersin the same
manner it providesinitial distilbution of such diredtoriesto its ownCustomers.
"Primary Listing"means a Customer'sprimaryname,address,and telephone
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number, Listingsof EVPH's Custo nersshall be nterfliedwithlistings of
Verizon'sCustomersandthe CustomersofotherLECs includedin the Verizon
directories. EVPHshall pay Verizcn'sTariffed chargesfor additional, foreignand
other listingsproducts (as documentedin local Táriff) for EVPH'sCustomers.

4,4 VerizonInformation,

UponrequestbyEVPH,Verizonet all makeavailableto EVPH the following
informationto the extent that Verizon providessuch informationto its own
business offices: a directory list of relevant NXXcodes,directory andCustomer
Guide closedates,andYellowPages headings, erizonshall also make
available to EVPH,onVerizon'sWvolesalewebs te (or,at Verizori'soption, in
writing) Verizon'sdirectorylistings itandards and specifications,

4.5 Confidentialityof Listing informatiov.
Verizon shall accord EVPH Usting informationthe same level of confidentiality
that Verizon accords its ownlisting information,gndshall use such Listing
information solely for the purposeof providingdi(ectory-relatedservices;
provided,however,that shouldVelizon elect to dp so, it may use or license
EVPHListing informationfor direcbry publishingidirect marketing,orany other
purposefor which Verizon uses or icensesits ogn listing information,so longas
EVPH Customersarenot separatey identifieC,lassuch; and providedfurther that
EVPH may identify those of its Customerswho request that their namesnot be
sold for directmarketingpurposes,andVerizon shall honor such requests to the
same extentthat it does for its ownCustomers. Verizon shall notbe obligatedto
compensate EVPHforVerizon's ut e or licensingof EVPH Listing information.

4.6 Accuracy.

Both Partiesshali use commercialb reasonable efforts to ensure the accurate
pubilcationof EVPH Customerlistings.At EVPH'srequest,Verizonshallprovide
EVPH with a report of all EVPH Customerlistings in a reasonabletimeframe prior
to the serviceorder close date for tle applicablepirectory.Verizon shallprocess
any correctionsmade by EVPHwih respectto itélistings, provided such
corrections are receivedprior to the close date of the particulardirectory.

42 lndemnifloation,

EVPH shall adhereto all practices,standards,arldethical requirements
establishedby Verizonwith regard to listings.ByprovidingVerizon with Listing
information, EVPHwarrants to Ver zon that EVPHhas the right to providesuch
Listing information to Verizon onbuhalf of its Customers, EVPH shall make
commerciallyrestsonable efforts to ensure that a y business or person to be
listed is authorized and has the right (a) to provide the product orservice offered,
and(b) to useany personalor cortorate name,t ade name, trademark,service
markor language used in the listing, EVPH agreesto release, defend,hold
harmless and indemnifyVerizonfrom andagainstany and all claims, losses,
damages,suits, or other actions, o'any liabilityehatsoever,suffered,made,
instituted, or asserted by any perst n arising out pf Verizon's publication or
disseminationof the Usting informationas provi ed byEVPH hereunder,

4,8 Liability.

Verizon's liability to EVPH in the event of a Verizyn error in oromission of a
EVPH Customerlisting shall note>ceed the amountactually paidby EVPH to
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Verlzon for suchlisting. EVP -l agrees to take all reasonable steps,including, but
not limited to, entering into appropriatecontractuál provisionswith its Customers,
to ensure that Its and Verizona liabilityto EVPH'sCustomers inthe event of a
Verizonerror in oromission of a listing shall be abject tothe samelimitations of
liability applicablebetweenVerizonandits own Customersasset forth in
Verizon's appilcableTariffs.

4.9 Service informationPages.

Verizonshall includeall EVPHNXXcodesassociatedwith the geographicareas
to which each directorypertalis, to the extent it doesso for Verizon'sown NXX
codes,inanyIIstsof suchcodesthatarecontainedin the generalreference
portionof eachdirectory.EV *H'sNXXcodes shallappearinsuch lists in the
samemanneras Verizon's NXX information, la eddition,when EVPH is
authorizedto, andisofferlag,local service to Customerslocatedwithinthe
geographic area covered by a specificdirectory,åt EVPH's request,Verizon shall
include, at no charge,in the "DustomerGuide''orcomparablesectionof the
appiicablealphabeticaldirectories,EVPH's criticalcontact informationfor
EVPH's instaliation,repair and Customerservice, as provided by EVPH.Such
critical contact information sh I appearalphabetiòallyby local exchangecarrier
and in accordancewith Verlz.n'sgenerally applicable policies.EVPHshall be
responsiblefor providing the vecessaryinformatiònto Verizon by the applicable
closedate for eachaffected cirectory.

4.10 DirectoryPublication.

Nothingin this Agreement shall requireVerizontg publish a directorywhere it
would nototherwisedo so.

4.11 OtherDirectory Services.

EVPHacknowledgesthatif EVPHdesires directoryservices in additionto those
describedherein, such additional servicesmustbe obtained underseparate
agreementwithVerizon'sclirectorypublishingcor pany,

5. Voice information Service Traffic

5.1 For purposesof this Section 4,(a) Volce informaton Service meansa service
that provides [i) recorded voideannouncementinformationor [il]a vocal
discussionprogram open to the public,and (b) Voice informationService Traffic
meansintraLATAswitched voice traffic, delivered to a Voice information Service.
VoiceinformationService Treflic does not includeanyform of IntemetTraffic.
Voice information Service Tre fric also does not in lude 555 traffic or similar traffic
with AIN servloeinterfaces,which traffic shall be ½ubjectto separate
arrangementsbetweenthe Parties.

5.2 If a EVPHCustomer is served by resold Verizondial tone líne
TelecommunicationsServloe,to the extent reaso(tablyfeasible,Verlzon will route

. Voice InformationServloeTreflic originatingfromisuch Serviceto the appropriate
Voice information Serviceconnectedto Verizon'snetworkunlessa feature
blocking suchVolce informationService Traffic has been installed.Forsuch
Voice informationServiceTn! flic, EVPHshall p toVerizonwithout discount
any Voice informationService providercharges Nedby Verizon to EVPH.
EVPH shall payVerizon such chargesin full regardlessof whether or not EVPH
coitectssuch charges from its Customer.
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. 5.3 If a EVPHCustomer leserved by EVPH 's Netwd.rit,EVPHshall have the option
to routeVoice informationServiceTraffic that originateson its networkto the
appropriateVoiceInformationServ,iceconnected|toVerizon'snetwork, in the
event EVPHexercises such optioniEVPHwillest,ablish,at its ownexpense,a
cledicatedtrunkgroupto theVerlzgnVoiceInformationService servingswitch.
This trunkgroupwillbeutilized to allowEVPHto|routeVoice informationService
Traffic originated on its networkto verizon. For uchVoiceinformationService
Traffio,unlessEVPHhasentered latoawrittenagreementwith Verizon under
which EVPHwill collectfromEVPli's Customerand remitto Verizon the Voice
InformationService provider'scharges,EVPH sh'allpayto Verizon without
discount anyVoiceinformationSoniceproviderphargesbilledbyVerizon to
EVPH.EVPH shall payVerizon suchVoice informationService providers'
charges in full regardlessof whethŠror not EVPHcollects such charges from its
ownCustomer.

8. Interóept and Referral Announcements I

6.1 Whena Customerchanges its seniiceprovider fim Verizonto EVPH, or from
- EVPHto Verizon, and does not retainits original telephonenumber, the Party

formerlyprovidingserviceto such Çustomershall providea referral
announcement("ReferralAnnouncement")on the abandonedtelephone number
which provides the Customer'snewni.imberor other appropriateinformation,to
the extent knownto the Party formerly providing½ervice,Notwithstandingthe

. fo.regoing,a Partyshall notbe obligated uncierthis Section to providea Referral.
Announcementif the Customer owes the Party u paidoverdue amountsor the
Customerrequests thatno Referral Announcementbe provided.

6.2 Referral Announcementsshall be iirovided as s ted in an applicable Verizon
Tariff or as requiredby Applicable Law.Except s otherwiseprovided for byan
applicable Verizon Tariff or requiredby Applicabl Law,the period for a referral
may be shortenedby the Party forryerly providingservice if a numbershortage
conditionrequires reassignmentof'the telephone number.

6.3 This referral announcement will be.providedby obch Party at no charge to the
other Party; providedthat the Party formerlyproviding servicemay bill the
Customerits standardTariff charge, if any,for th referralannouncement.

7. Originating Une Number Screening (OLNS)

UponEVPH's request,Verizonwill update itsdatabaseused to provideoriginating line
numberscreening (the databaseof ir.iformation which ind cates to an operator the
acceptablebilling methods forcalls originatingfrom the c fling number(e.g., penal
institutions, COCOTS),

8. Operations Support Systems (OSS) Servicee

8.1 Definitions.

The terms listed below shall have the meanings tated below:

8.1.1 Verizon OperatiorisSupport Systems Verizonsystems for pre-
ordering,ordering,provisioning,maint nance and repair,and billing,

8.1.2 Verizon OSS Services: Access to Verzon OperationsSupport
Systemsfunctions.The term"Verizonoss services"includes,but is
not limitedto: (a) VerizoNs provisionof EVPH Usage informationto
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EVPH pursuant to Section 8.3of this At achment;and, (b) "Verizon
OSS information",asdefined in Section 8.1,4of this Attachment. ..

8.1.3 Verizon OSS Facilities: Anygateways nterfaces,databases,
facilities, equipmerit,software,orsyste s, used by Verizon to provide
Verizon OSS Servi:cesto EVPH.

8.1.4 VerizonOSS Inforblatiorr Any informationaccessedby, or disclosed
or providedto,EV9H throughor asa partof Verizon OSS Services.
The term "Verizon OSS Information"indludes,but is not limitedto: (a)
any Customer infofmation related to a VerizonCustomeror a EVPH
Customer accesseyby,ordisclosedor rovided to, EVPH throughor
asapart of VerizogOSS Services;and (b) any EVPH Usage
loformation (as defined inSection8.1.6of this Attachment)accessed
by,or disolosedor providedto, EVPH.

8,1,5 VerizonRetail TelecomrriunicationsSe vice: Any Telecommunications
Service thatVerizon providesat retall k subscribers that arenot
TelecommunicationsCarriers. The terrh "VerizonRetail
TelecommunicationsService"doesnot includeany ExchangeAccess
service (as define4in Section3(16) of the Act,47 U.S.C.§153(16))
provided by Verizon.

8.1.6 EVPH Usage Information: Fora VerizonRetail Telecommunications
ServicepurchasedibyEVPH pursuantto the Resale Attachment,the
usageinformation ihatVerizonwould rècordif Verizonwas furnishing
suchVerizon Retail TelecommunicatiorisService to a Verizon end-
userretallCustomer.

8.1.7 Customer information: CPNIof a Cust½merandany other non-public,
individually identifiábleInformationaboeta customer or the purchase
by aCustomer of theservices or produ ts of a Party.

8.2 Verizon OSS Services.

8.2.1 Upon request by EVPH,Verizonshall rovideto EVPH,VerizonOSS
Services.SuchVerizon OSS Serviceswiil be provided in accordance
with, but only to the extent requiredby,ApplícableLaw.

8,2.2 Subject to the requirementsof Applica le Law,Verizon Operations
SupportSystems,VerizohOperationsSupportSystemsfunctions,
Verizon OSS Facilities,Verizon OSS triformation,and the Verizon
OSS Servicesthat:will be offeredby Verizon,shall be as determined
by Verizon.Subject to the requirement of Applicable Law,Verizon
shall have the right to change VerizonOperations Support Systems,
Verizon OperationsSupiiortSystemsfunctions,VerizonOSS
Faciilties,VerizonOSS Information,an the Verizon OSS Services,
from time-to-time, without the consent f EVPH.

8.2.3 To the extent requiredby Applicable Law,in providingVerizon OSS
Servicesto EVPH,.Verizonwill comply ith Verizon's applicableOSS
ChangeManagembatGuidelines,assch Guldelinesaremodified
from time-to-time, inclucting,but notlimited to, the provisionsof the
Guidelinesrelated tofurnishing noticeóf changes in VerizonOSS
Services.Verizon''sOSS ChangeMan gementGuidelineswill beset
out ona Verizonwpbsite.
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8.3 EVPHUsage Information.

8.3.1 Upon request by EVPH,!Verizonsh il provide to EVPH EVPHUsage
Information.Such EVPH Usage infor ationwill be provided in
accordancewith,butonigto the exte requiredby,ApplicableLaw.

8.3.2 EVPHUsage Informatiohwill be avail ble to EVPH throughthe
following:

8.3,2.1 Daily Usage Fileon Data T pe.

8.3.2.2 Daily UsageNilethrough N twork Data Mover (NDM).

8.3.3 EVPHUsage informationwill be provihedin an Alliancefor
Telecommunications Industry SolutionsEMI format

8.3.4 Daily Usage File DataTapes provided pursuantto Section 8.3.2.1of
this Attachment will be issued each BusinessDay.

8.3.5 Except as stated in this Section 8.3, s bject to the requirementsof
Applicable Law,the manner inwhich, andthe frequencywith which,
EVPHUsage informationwill be provi ed to EVPH shall be
determinedby Verizon.

S.4 Access to and Use of Verizon OSS,Facilities.

8.4.1 Verizon OSS Facilities may be accessedand used by EVPH only to
the extent necessaryforEVPH's acce a to and use of VerizonOSS
Services pursuant to this Agreement

8.4.2 VerizonOSS Facilitiesmaybe accessedandusedby EVPH only to
provide Telecommunications Servicesto EVPH Customers.

8.4.3 EVPH shall restrictaccessto and use of Verizon OSS Facilities to
EVPH. This Section8 does not grant to EVPH any right or licenseto
grant sublicensesto other persons,or permissiontoother persons
(except EVPH's employees,agents andcontractors, inaccordance
with Section 8.4.7 of this Attachment) to access oruseVerizonOSS
Facilities.

8.4.4 EVPH shall not (a),alter,.modifyor da age the VerizonOSS Facilities
(including, but not limited to,Verizon software),(b) copy, remove,
derive, reverseengineer,ordecompile,software fromthe Verizon
OSS Facilities,or (c)obtain accessthroughVerlton OSS Facilitiesto
Verizon databases,facilities, equipment,software, or systems,which
are not offered for EVPH's use under this Section 8.

E4.5 EVPH shall complywith all practicesand proceduresestablished by
Verizon for accessto an use of Verizon OSS Facilities(including,but
not limited to,Verizon practicesandprocedures with regard to security .
and use of access and user identífication codes).

8.4.6 All practicesand proceduresfor accessto and use of Verizon OSS
Facilities, and all accessiend user identificationcodesfor VerizonOSS
Facilities:(a) shall remainthe proport ofVerizon; (b) shall be used by
EVPH only in connection with EVPH's use of VerizonOSS Facilities
permittedby this Section8; (c) shallbe treated by EVPH as
Oonfidential Informationof Verizon pu suantto Section 10 ofthe
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GeneralTermsand Conditions;and,(d) shall be destroyed or retumed
by EVPH to Verizon upon the earlierof request by Verizonor the .
expiration or termination of this Agreer ent.

8.4.7 EVPH'semployee@,agents and contractorsmayaccess anduse
Verizon OSS Facilitiesonly to the exte t necessaryfor EVPH'saccess
to and use of the Verizon OSS Faciliti perrnittedby this Agreement.
Any access to or use of Verizon OSS Facilitiesby EVPH'semployees,
agents,orcontractors,shall be subject to the provisionsof this
Agreement, including,butnot limited ,Sectionto of the General
Terms andConditionsand Section 8.53.2of this Attachment.

8.5 Verizon OSS Information.

8.5.1 Subject to the provisionsof this Sectio 8, in accordancewith,but only
to the extent required by,Applicable Verizongrants to EVPHa
non-exclusive licenseto useVerizon S information.

8.5.2 All Verizon OSSInformationshall at al times remainthe propertyof
Verizon. Exceptasexpressly statedin this Section8, EVPH shall
acquireno rights in or to any VerizonOSS Information.

8.5.3 The provisionsof this Section 8.5.3shellapply to all Verizon OSS
Information,except(a) EVPH Usage i formation,(b) CPNIof EVPH,
and (c) CPNI of a Verizdn CustolTier or a EVPHCustomer,to the
extent the Customerhas authorizedEVPHto use the CPNI.

8.5,3.1 VerizoniOSS Informationmaybe accessed and usedby
EVPH untyto provideTelec mmunicationsServices to
EVPHCustomers.

8.5.3,2 EVPH shalltreatVerizon 058 informationthat is
designatedby Verizon, throughwritten or electronicnotice
(including, but not ltmitedto, throughthe Verizon OSS
Service½),as "Confidential"or "Proprietary''as Confidential
Informationof Verizon pursuantto Section 10 of the
General Terms and Conditions.

8.5.3.3 Exceptasexpressly stated n this Section 8, this Agreement
does nd.tgrant to EVPH any right or lícenseto grant
sublicegsesto other persons,or permissionto other
persons (except EVPH's employees,agents or contractors,
inaccordancewith Section 8,5.3.4of this Attachment),to
access, use or discloseVerizonOSS information.

8.5.3.4 EVPH'semployees,agentsandcontractorsmay access,
use anddiscloseVerizonOSS informationonlyto the
extentriecessaryfor EVPH accessto, and useand
disclosum of,Verizon OSSinformation permittedby-this
Section 8. Any access to, useor disolosureof, Verizon
OSS Inf.ormationby EVPH' ,employees,agents or
contractors,shall be subjectto the provisionsof this
Agreem'ent,including,but notlimitedto, Section 10 ofthe
General Terms and Conditiónéand Section 8.5.3.2ofthis
Attachnient.
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8.5.3.5 EVPH's license to use Veri onOSS Informationshall expire
uponthe earliest of: (a) the timewhenthe Verizon OSS
Informationisno longerneededby EVPH to provide
Telecommuni.cationsServi s to EVPH Customers;(b) ·

terminationof the licensei accordancewith this Section 8;
or (c) expirationor terminationof thísAgreement,

8.5.3.SAll VerizonOÈSInformatio0receivedby EVPN shall be
(lestroyedor returned by EVPHto Verizon, uponexpiration,
suspen.stonof termination of the license to use such
Verizon OSS Information.

8.5.4 Unlesssoonerterminat4dor suspendedin accordancewith this
Agreement or this.Section 8 (including',but not limited to, Section 2.2
of the GeneralTermsarid ConditionsandSection 8.6.1of this
Attachment),EVPH's access to Verizon OSS Informationthrough
Verlzon OSS Services shall terminateupon the expiration or
termination of this Agreement.

8.5.5 Audits.

8.5.5.1 Verizonshall have the right (but not the obligation) to audit
EVPH to ascertainwhether(EVPHis complying with the
requirements;ofApplicable Law and this Agreement with
regardto EVPH's access to and use and disclosure of,
verizonOSSiinformation.

8.5.5.2 Without inany way limitingånyother rights Verizon may
have under this Agreement r Applicable Law,Verizon shall
have the right (but not the ligation)to monitor EVPH's
accessto and useof VerizqnOSS Informationwhich is
madeavaliable by Verizonto EVPH pursuant to this
Agreement,to ascertainwhetherEVPHis complyingwith
the requirementsof ApplicableLaw and thisAgreement,
with regardto EVPH's accessto, and use and disclosureof,
suchVerizon OSS Information. The foregoing right shall
include, but not be limited té,the right (but not the
obligation) to electronicallymonitor EVPH'saccess to and
use of Verizoo OSS Informåtionwhich is madeavailableby
Verizon to EVPH throughV,erizonOSS Facilities.

8.5.5.3 informationobtained byVelizonpursuant to this Section
8.5.5 sheill be treated by Veirizon as Confidential Information
of EVPHpursuant to Sect 10 of the General Terms and
Conditions;piovided that, erizon shall have the right (but
not the obligation)to usea ,ddisofose informationobtained
byVerizon pursuantto Section8.5.5of this Attachmentto
enforceVerizgn's ríghtsun ler this Agreementor Applicable
Law.

8.5.6 EVPHecknowledgesthat the Verizon SS Information,by its nature,
is updatedand correctedon a continu us basis by Verizon,and
therefore that VerizonOSS informati is subject to change from time
to time.

8.6 Liabilitiesand Remedies,
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8.6,1 Any breach by EVPH,orEVPH'semplÃyees,agentsor contractors,of
the provisionsof Sections 8.4or 8.5of (hisAttachment shall be
deemeda material breach of thisAgre4ment,inaddition, if EVPHor
anemployee,agent or contractorof E Hat any timebreachesa
provisionof Sections 8,4 br 8,5 of this chmentand such breach
continues for moreithan ten(10)days r written noticethereoffrom
Verizon,then,exceptas otherwisereq Ired by Applicable Law,
Verizon shall have the right,uponnot[c to EVPH, to suspendthe
licenseto useVerizonOSSInformatiodgrantedbySection 8.5.'lof
this Attachmentanàllorthe provisionof erizonOSS Services,in
whole or in part,

8.6.2 EVPH agrees thatVerizonwould be irrÃparablyinjured by a breachof
Sections 8.4or 8,8tof this Attachmentby EVPH or the employees,
agentsor contract4rsof EVPH,and that Verizon shall be entitled to
seek equitable relief,includinginjunctive relief and specific
performance,in the event of anysuch breach.Such remediesshall
not be deemed to lie the exclusiverem diesfor any such breach,but
shall be in additionto anyother remedes avaliable under this
Agreementorat lawor inequity.

8.7 Relation to ApplicableLaw,

The provisionsof Sections 8.4,8.5and8,8 of this Attachmentwith regardto the
confidentialityof Information(hall be in additiontoand not in derogationof any
provisionsof ApplicableLawwith regardto the fidentiality of information,
including,but not limited to,47 U.S.C.§222, and renot intended to constitutea
walverby Verizon of any righiwithregardto pr ' n of the confidentialityof
the information of Verizon orN!erizonCustomers rovided by Applicable Law.

8,8 Cooperation.

EVPH,at EVPH'sexpense,s all reasonablycooperatewith Verizonin using
VerizonOSS Services.Such cooperationshal(include, but not be limited to,the
following:

8.8.1 Upon request by Verizon,EVPH shallÈyno inter than the fifteenth
(15th)day of the last monthof eachC lendarQuarter submitto
Verizon reasonablé,good faithestimatesof the volume of eachtype of
OSS transactionthat EVPHanticipatessubmittingin eachweek of the
nextCalendarQuarter.

8.8.2 EVPHshall reasonablycooperatewith Verizonin submittingordersfor
Verizon Services and otherwiseusing he Verizon OSS Services,in
orderto avoid exededingthe capacity r capabilities of suchverizon
OSS Services,

8.8.3 EVPH shall participatein cooperativet sting of Verizon OSS Services
and shallprovideabsistanceto Verizon in identifyingandcorrecting
mistakes,omissions,interruptions,delays,errors,defects,faults,
failures,or other deficiencies,in VerizonOSS Services.

8.9 VerizonAccessto informatiori Related to EVPH ustomers.

8.9.1 ' Verizonshall have the right to access, useanddisclose information
related to EVPHCustomersthat is inVerizon'spossession(including,
but not limited to, lh VerizonOSS Facil ties) to the extent suchaccess,
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useand/ordisclosurehosbeen autho zed bythe EVPHCustomerin
themannerrequiredby 'AppilcableLe .

8.9.2 Uponrequest byVerizon,EVPH shall negotiatein goodfaith andenter
intoa contractwithVeriyon,pursuant which Verizonmayobtain
accessto EVPH'soperationssupport tems(including,systemsfor
pre-ordering:ordering,provisioning,maintenanceand repair,and
billing) and informationcontainedinshch systems,to pernilt Verizonto
obtaininformationrelated to EVPHCstomers (asauthorizedby the
applicableEVPHCustomer),to permitCustomerstotransferservice
fromoneTelecommunicationsCarrie to another,and for such other
purposesasmay.bepermittedbyAp licable Law.

6,10 {lntentionally Left Blank].

8.11 Cancellations,

Verizon may cancel ordersforservicewh(ch have hadno activity within thirty-one
(31)conseoutive calendar days afterthe original servicedue date.

9. Poles,Ducts, Conduits and Rights-ofANay

9.1 [Thissectionintentionallyleft blank}.

9.2 [Thissection intentionallleft blan ]

10. Telephone Numbere •

10.1 This Section 10 applies in connection with EVPldCustomers servedby
TelecommunicationsServicesprovidedby Verizn to EVPHfor resale.

10.2 EVPH'suseoftelephonenumbersshallbesubject to AppiloableLawand the
rulesof the NorthAmerican NumberingCouncil,he NorthAmericanNumbering
Plan Administrator, the applicableprovisionsof is Agreement(including, but not
limited to,this Section 10), andVerizon's practi s andproceduresfor use and
assignmentof telephonenumbers,asamended romtime-to-time.

10.3 Subject to Sections10.2and 10.4of thisAttach½ent,if a Customerof either
Verizon or EVPH who isserved bya VerizonTelecommunicationsService
("VTS")changes the LEC that servesthe Custo er usingsuch VTS (includinga
changefrom Verizon to EVPH,from EVPHto rizon, or from EVPH to a LEC
other than Verizon), aftersuch ohange, the Cus rner maycontinueto usewith
suchVTS the telephonenumbersthatwereassignedto theVTS for the useof
such Customer by Verizonimmediatelyprior to f e change.

10.4 Verizon shall have the right to change the teleptione numbersusedby a
Customer if at anytime: (a) the Customerrequsts serviceat a new location,
that is not servedby the Verizonswitchand the erizon rate center fromwhich
the Customerpreviouslyhad service; (b) contin ed use of the telephone
numbers is not technicallyfeasible; or,(c) in the ese of Telecommunications
Service providedby Verizon to EVPHfor resale the typeorclassof service
subscribed toby the Customerchanges.

10.6 If serviceon aVTS providedby Verizonto EVPH under this Agreement is
terminatedand the telephonenumbersassociatedwith suchVTS havenot been
ported to a EVPH switch,the telephone numbergshall be available for
reassignmentby Verizonto anypersonto whom Verizonelects to assign the
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telephone numbers,including but not limited to,\Ierizon, VerizonCustomers,
EVPH,or TelecommunicationaCarriers other than Verizonand EVPH.

10.6 EVPH may reservetelephoneinumbersonly to th extentVerizon'sCustomers
mayreserve telephonenumbers.

11. Routing for Operator Services and Directory Aestetance Traffic

ForaVerizon TelecommunicationsServicedial tone line urchasedby EVPHfor resale
pursuant to the ResaleAttachment,uponrequest byEVP ,Verizonwill establish an
arrangement that will permitEVPHto routethe EVPH Cu mer'scalls foroperatorand
directoryassistance servicesto a providerof operator an directoryassistanceservices
selected by EVPH.Verizonwillprovidethisrouting arrangementinaccordancewith, but
onlyto the extent requiredby,ApplicableLaw, Verizonw1providethis routing
arrangementpursuant to an appropriatewritten request s bmittedby EVPHand a
mutually agreed-uponschedule, This routing arrangement wlHbeimplemented at
EVPH'sexpense,with chargesdeterminedon an individu4lcase basis, inaddition to
charges for initiaßyestablishing the routingarrangement,EVPHwill be responsiblefor
ongoing monthly and/or usagechargeafor the routing arrangement.EVPHshall arrange,
at its own expense, the trunkingand o,therfacilities requi d to transport traffic to EVPH's
selected providerof operatorand directory assistance se Ices.

12. Good Faith Performance

Ifand,to the extentthat.Verizon,priofto the EffectiveDateof this Agreement,has not
providedin the StateofTexas a ServiceofferedunderthisAttachment,Verizonreserves
the right to negotiatein good faith with EVPH reasonable rmsandconditions (including,
without limitation, ratesand implementationtimeframes) ,rsuch Service;and,if the
Partiescannotagreeto such termsand conditions(including,without limitation, ratesand .
implementationtimeframes),either Pãty may utilize the A reement's dispute resolution
procedures.
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RESALE ATTÁCHMENT

1. General

Verizon shàllprovideto EVPH,in accordancewith this Agreement(including,but not
limitedto,Verizon'sapplicableTariffs) andithe requirementsof Applicable Law,Verizon's
TelecommunicationsServicesforresaleby EVPH;provided,that notwithstandingany
other provisionof this Agreement,VerlZonshallbeoblig ted to provide .
TelecommunicationsServices to EVPH only to the extent requiredby Applicable Law and
maydeclineto provideaTelecommunicationsServiceto EVPHto the extent that
provisionof such TelecommunicationsSer ice is not reqired by Applicable Law.

2. Useof Verizon Telecommunications Servicee .

2,1 VerizonTelecommunicationsServices maybe purchased by EVPHunder this
ResaleAttachmentonly for the purposeof resaleby EVPHas a
TelecommunicationsCarrier.Verizon TelecomniunicationsServices to be
purchasedby EVPH for other purposes(includin , but not limited to, EVPH'sown
use) must be purchasedby EVPH pursuantto otherapplicable Attachmentsto
this Agreement(if any), orseparate writtenagreements,including, but not limited
to, applicableVerizonTarlffs.

2.2 EVPHshall notresell:

2.2.1 Residentialservice to persons notelig ble to subscribe to such service
fromVerizon(includingebutnot limitedto, business orother

. nonresidentialCustomers);

2.2.2 Lifeline, Link Up America,or other means-testedservice offerings,to
persons noteligible to subscribe to su h serviceofferings from
Verizon;

2,2,3 Grandfatheredor discor tinuedserviceofferings to personsnoteligible
to subscribe to such serviceofferings omVerizon;or

2,2.4 Any otherVerizon service inviolationbf a restriction stated inthis
Agreement(inciuding, but not limited to,a Verizon Tariff) that is not
prohibitedby Applicable Law.

I

2.2.5 in additionto any other actionstaken by EVPHto complywith this
Section 2.2, EVPH shall-take those (onsrequiredby ApplicableLaw
to determine the eligibility of EVPH C stomers to purchase a service,
including, but not limited to,obtaining i ny proofor certification of
eligibility to purchase Lifeline,Link U America, or òther means-tested
services,required by ApplicableLaw. EVPH shall indemnifyVerizon
from any Claims resultingfrom EVPH failure to take such actions
required byApplicable Law.

2.2.6 Verizon may perform auditsto confirni EVPH's conformityto the
provisionsof this Section 2.2. Sucha dits maybe performedtwice
per calendaryear,andshall be perforr ed in accordancewith Section 7
of the GeneralTermsarid Conditions
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2.3 EVPHshall be subject to the g,amelimitationsthe Verizon's Customersare
subjectto with respect to any TelecommunicationsService that Verizon
grandfathersordiscontinuesóffering.Without lirriting the foregoing.,exceptto
the extentthat Verizon followsa differentpracticeforVerizon Customersin
regardto agrandfatheredTelecommunicationsSorvice,suchgrandfathered
TelecommunicationsServloe:; (a) shallbeavailableonly to a Customerthat
alreadyhassuchTelecommunicationsService; (t) may notbe movedto a new
service location; and (c)will be furnished only to the extent that facilities continue
to be avaliableto provide such Telecommunicatiois Service.

2.4 EVPH shall notbe eligible to ½articipateinany Veizon planor programunder
whichVerizon Customers magobtain productsor services,which are notVerizon
TelecommunicationsServices, in return for trying, agreeingto purchase,
purchasing,orusingVerizon 7elecommunleationeServices.

2,5 in accordance with 47 CFR §51.617(b),Verizon Ohallbe entitledto all charges
forVerizon Exchange Accessservicesusedby in erexchange carriersto provide
serviceto EVPH Customers.

3, Availability of Verizon Telecommur Ications Services

3.1 Verizonwill providea VerizonTelecommunicatiorsService to EVPH for resale
pursuant to this Attachmentwhere and to thesarreextent,but onlywhere and to
the same extent that such VerizonTelecommunicationsService is providedto
Verizon's Customers.

3.2 Except as otherwise requiredby Applicable Law,cubject to Section 3.1of this
Attachment,Verizonshall have the right to add,rrodify, grandfather, discontinue
orwithdraw VerizonTelecommunicationsService4at any time,without the
consentof EVPH.

3.3 To the extent requiredby ApplicableLaw,the Ver zonTelecommunications
services to be provided to EVIPHfor resaiepursuant to this Attachmentwill
includea VerizonTelecomm4nicationsServicecistomer-specifle contract
servicearrangement ("CSA")such as a customet specific pricingarrangement
or individual case based pricingarrsingement)tha:Verizon is providingto a
Verizon Customer at the timethe CSA is requestid by EVPH.I

4, Responsibility for Charges

4,1 EVPMshall be responsiblefor and pay to Verizon all charges forany
TelecommunicationsServicesprovidedby Verizonorprovkiedby personsother
than Verizoh andbilled for byNerizgn, that are or ered, activated or usedby
EVPH, EVPH Customers oranyother persons,though, bymeansof, or in
associationwith,TelecommunicatiohsServicesprovided by Verizonto EVPH

pursuantto this Resale Attacliment.

4.2 Upon requestby EVPH, Verizonwill providefor useon resoldVerizonretail
TelecommunicationsService dial tone lines purch sed by EVPHsuch Verizon
retailTelecommunicationsServicecall blocking and call screening servicesas
Verizon provides to its ownend user retail Custoniers,where and to the extent
Verizon providessuchVerizonretailTelecommunicationsService call blocking
servicesto Verizon's own end user retail Customers. EVPH understandsand
agrees that certainof Verizoniscall blockingandcallscreeningservicesarenot
guaranteedto block or screenallcallsandthat no'twithstandingEVPH's
purchaseof suchblockingor screeningservices, EVPH's enduserCustomersor
otherpersons ordering, activátingorusingTeleco municationsServices onthe
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resold dial tone lines rnay complete or accept callswhichEVPHintendedto
block, Notwithstanding the foregoing, EVPHshall be responsiblefor and shall
payVerizonallcharges forTelecommunications ervicesprovidedby Verizon or
providedby personsotherthan Verizonandbill for by Verizon inaccordance
with the terms of Secilon 4.1above.

5. Operations Matters

5.1 Facilities.

5.1,1 Verizon and its suppliersshall retain ai of their right, titleandinterest
inall factlities,equipment,software,inormation,andwiring used to
provideVerizonTelecommunicationsServices,

5,1.2 Verizonshallhaveaccess at all reaso'nabletimes to EVPHCustomer
locations for the purpose of instaliing, inspecting,maintaining,
repairing,and removing,facilities,equ,ipment,software,andwiring
used to providethe VerizonTelecomnpunicationsServices, EVPH
shall, at EVPH'sexpense, obtainany (ightsand authorizations
necessaryfor such access.

5,1.3 Except as otherwiseagreed to in writing by Verizon,verizonshall not
be responsiblefor the installation, inspection,repair, maintenance,or
removal of facilities,equipment,software,orwiring providedby EVPH
or EVPH Customersfor usewith VeridonTelecommunications
Services.

5.2 Branding,

5.2.1 Except as stated in Section 5.2.2 of this Attachment,in providing
VerizonTelecommunloationsServices to EVPH,Verizonshall have
the right(butnotthe obligation)to ide ify the Verizon
TelecommunicationsServiceswithV rizon'strade names,.trademarks
andservice marks ("VerizonMarks"),iothe sameextent that these

- Services ai·e identified with Verizon's ||Jiarkswhenthey areprovided to
Verizon's Customers. Any such ídentificationof Verizon's
TelecomrnunicationsServicesshall notconstitute the gr.antof a
licenseor otherright to EVPHto use erizon'sMarks,

6.2.2 To the extent required by Applicabledaw,upon requestby EVPHand
at prices,terms andconditionsto be negotiatedbyEVPHand Verizon,
Verizon shall provideVerizonTeleco municationsServicesfor resale
that are identified by EVPH'strade n , e,or that are not identifiedby
trade name, trademarkorservice mark.

5.2,3 IfVerizon uses a third-partycontracto toprovideVerizonoperator
services orVerizondirectory assistance,EVPHwill be responsiblefor
entering into a direct contractualarra ementwith the third-party
contractor et EVPH'sexpense(a) to tain identificationof Verizon
operator services or Verizon directo assistance purchased by EVPH
for resale with EVPH'strade name,o (b) to obtain removalof Verizon
Marksfrom Verizonoperator servi orVerizon directoryassistance
purchased by EVPHfor resale,

6. Rates and Charges

The rates and charges forVerizonTelecommuntoation8 rvices purchasedby EVPHfor
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resalepursuant to this Attachmentshall be asprovidedin this Attachmentandthe Pricing
Attachment. .

7. Good Faith Performance

if and,to the extent that, Verizon,priorto the Effective Dae of this Agreement,hasnot
providedinthe State of Texas a Serviceoffered under this Attachment,Verizonreserves
the right to negotiate ingood faith with EVPH reasonabletermsandconditions (including,
without limitation, rates and implementationtimeframes)forsuch Service;and, if the
Partiescannotagree to suchtermsand conditions(including,withoutilmitation,rates and
implementationtimeframes),either Partymayutilize the Agreement'sdispute resolution
proce.dures..
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PRICING ATTACHMENT

1. Generai

1.1 As used in this Attachment,the term"Charges" eansthe rates,fees,charges
andpricesforaService,

1.2 Exceptasstated inSection 2 or Section3, of th Attachment,Charges for
Services shall be as stated in this Section1 of t s Attachment.

1.3 The Chargesfor a Service shall bé the Chargesfor the Service stated in the
ProvidingParty'sapplicableTarifl',

1,4 in the absence of Charges for a Service establis,hedpursuantto Section 1.3of
this Attachment,the Chargesshall be as stated inAppendix A of this Pricing
Attachment For rate.elements próvidedinApp4ndixA of this Pricing Attachment
that do not includea Charge, either marked as "TBD"or otherwise, Verizonis
developingsuch Chargesand basinot finishedd,evelopingsuch Charges as of
the EffectiveDate of this Agreement ("EffectiveDate"), When Verizon finishes
developingsuch a Charge,Verizoei shall notify VPH in writing of such Chargein
accordancewith,and-subjectto, the noticesproylalonsof this Agreementand
thereaftershahbHIEVPH, and EVPH shallpayto'Verizon, for Services provided
under this Agreementonthe EffectiveDate and thereafter in accordancewith
such Charge. Any notice provided by Verizonto EVPH pursuantto this Section
1.4shall be deemed to be a part of AppendixA of this Pricing Attachment
immediatelyafter Verizon sends suchnotice to PHand thereafter,

1.5 TheChargesstated inAppendíxA of this Pricing ttachmentshallbe
automaticallysuperseded by any applicableTar ff Charges. The Chargesstated
inAppendixA of thisPricingAttachmentalso shallbe automaticallysuperseded
by any newCharge(s)whensuchnewCharge(s)arerequiredbyanyorder ofthe
Commission or the FCC,approvedby the Commissionor the FCC,or otherwise
allowedto go into effect by the Commissionor t e FCC (including, but not limited
to,inaTariff that has been filed with the Commissionor the FCC), providedsuch
new Charge(s) are not subject to a stay issuedI y any court of competent
Jurisdiction.

1,6 in the absenceof Charges for a Service established pursuant to Sections 1.3
through1.5 of this Attachment,if Chargesfor a Serviceare othenviseexpressly
providedfor in this Agreement,such Chargesa allapply.

1.7 In the absenceof Charges fora Serviceestablished pursuant to Sections1.3
through 1,6 of this Attachment, the Chargesfor the Serviceshall be the Providing
Party'sFCC orCommissionapprovedCharges.

1.8 in the absence of Charges for a Serviceestablis ed pursuantto Sections1.3
through 1.7ofthis Attachment,the Chargesfor the Service shall be mutually
agreed to by the Parties inwriting.

2. Verizon Telecommunications Services Provided to EVPH for Resale Pursuant to
the Resale Attachment

2,1 VerizonTelecommunicationsServices for which Verizon is Requiredto Providea
Wholesale DiscountPursuantto Section251(c)(4)of the Act,
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2.1.1 The Charges for a VerizonTelecommunicationsServloepurchasedby
EVPHfor resale forwhichVerizönis required to provideawholesale
discountpursuant to Section251(c)(4)of the Act shall be the Retail
Price for such Serviceset forth inVerizon's applicableTariffs (or,if
there is noTariffRetail Pricefor such rvice,Verizon'sRetailPrice
for the Selvice that,isgenerallyoffered Verizon's Customers),less,
.tothe extent requiredby Applicable : (a) the applicablewholesale
discountstated in Verizon'sTariffs for VerizonTelecommunications
Servicespurchased for resalepursuanito Section 251(c)(4)of the Act;

' ot (b) Inthe absenc.eof an applicableVerizonTariff wholesale
discount for VerizonTelecommunicationsServices purchasedfor
resalepursuanttoSection251(c)(4) of he Act,the applicable
wholesale discount statedin Appendix for Verizon
TelecommunicationsServicespurchas d for resale pursuantto
Section261(c)(4)ofthe Act. ·

_2.1.2 The Charges fora VerizonTelecommu loationsServiceCustomer
SpecificArrangement ("CSA")purchasedby EVPHfor resale pursuant
to Section 3,3 of the ResaleAttachment for which Verízonis required
to providea wholesalediscountpursuantto Section 251(c)(4)of the
Act shallbe the Retail Price for the CSA, less, to the extent required
by Applicable Law:i (a) the appiicablewholesale discountstated in
Verizon's Tariffs foi VerizonTelecomtnunicationsServicespurchased
forresalepursuantto Section251(c)(4) of the Act; or (b) in the
absenceof an applicableVerizonTariffwholesale discountforVerizon
TelecommunicationsServicespurchasedfor resale pursuantto
Section261(c)(4) of the Act, the appiicable discountstated in
AppendixA for VerizonTelecommunicationsServicespurchasedfor
resale pursuantto Section251(a)(4)of the Act. Notwithstandingthe .
foregoing, inaccordancewith, and to the extent permitted by
Applicable Law,Verizonmay establisha wholesale discountfora CSA
thatdiffersfromthewholesalediscount,thatla generallyapplicableto
TelecommunicatlorisServices providedto EVPH for resale pursuant to
Section251(c)(4) of the Act.

2,1.3 NotwithstandingSections2,1 and 2,2 of this Attachment,in
accordancewith,and to theextent permittedby ApplicableLaw,
Verizon may at any time establishawholesale discountfor a
TeiecommunicatlonsService(inciuding,but not limited to,a CSA)that
differs fromthe whelesalediscountthat is generally applicableto
Telecommunications Services providedto EVPHfor resale pursuant to
Section251(c)(4) of the Act

2.1.4 The wholesalediscountstatedin Appen ix A shall be automatically
supersededby anynewwholesale dis untwhen suchnewwholesale
discount is requiredby anyorder of th Commissionor the FCC,
approved by.the Commission or the F , or otherwiseallowedto go
into effect by the Commissionor the F C,providedsuch new
wholesale discountis notsubject to a s ay1ssuedby any court of
competentJurisdiction.

2.1.5 The wholesale discount providedfor inSections2.1.1through2.1.3of
this Attachment shallnotbe appliedto:I

2.1.5.1 Short termpromotionsas de ned in47 CFR§51.613;
I
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2.1.5.2 Exceptas otherwiseprovidedbyApplicableLaw,Exchange
Acceseservipes;

2,1.5.3 SubscriberLíneCharges,ÈederalLineCost Charges,end
. user commomline Charges, taxes,andgovemment

Chargesand assessment(including,but notlimitedto, 9-1-
1 Chargesand Dual Party Relay ServiceCharges).

2.1.5.4 Any otherserviceor Chargethat the Commission,theFCC,
or othergovemmentaienti y of appropriatejurisdiction
determinesle not subject t a wholesale discount under
Section251(c)(4)oftheA .

2,2 VerizonTelecommunicationsServicesfor which Verizon isNot Requiredto
Providea WholesaleDiscountPursuantto Section 251(c)(4) of the Act.

2.2.1 The Charges for aVerizon TelecomrdunicationsServiceforwhich
Verizon is not requiredto provide a w olesale discountpursuantto
Ssction 251(c)(4) of the Act shall be the Chargesstated inVerizon's
Tariffs for suchVerizonTelecommunicationsService (or,if thereare
noVerizon Tariff Charges for such Service, Verizon'sChargesfor the
Service that are generallyoffered by erizon).

2,2,2 The Charges fora VerizonTelecomrdunloationsServicecustomer
specific contract servicearrangement("CSA")purchasedby EVPN
pursuant to Section3.3ofthe ResalelAttachmentfor which Verizonis
not required to provide a wholesale discount pursuantto Section
261(c)(4) of the Act shall be the Chargesprovidedfor in the CSA and
any other Charges that Verizon coul blil the personto whom the CSA
was originally provided (including, bu not limitedto, applicableVerizon
Tariff Charges).

2.3 OtherCharges.

25,1 EVPH shall pay, orcollect and remit Verizon,withoutdiscount,all
Subscriber LineCharges,Federal Lin Cost Charges,and enduser
common line Charges,associatedwith VerizonTelecommunloations
Services providedby Verizonto EVP .

3. EVPH Prices

Notwithstandinganyother provisionof this Agreement,the Chargesthat EVPHbills
Verizon for EVPH'sServices shall not exceed the Chargpsfor Verizon'scomparable
Services,except to the extent that EVPH's cost to provide such EVPH's Services to
Verizonexceedsthe Charges forVerizon's comparableServices andEVPH has
demonstratedsuch cost to Verizon,or, at Verizon's requ st, to the Commissionor the
FCC.

4. [This Section intentionally Left Blan14

5, Regulatory Review of Prices

Notwithstandingarty other provisionof this Agreement,eachParty reserves its respective
rightsto institute anappropriate proceedingwith the FCC,theCommissionorother
governmentai body of appropriatejurisdiction: (a) with regardto the Charges for its
services (including, but not limitedto, a proceedingto cyange the Chargesfor its
services,whether provided for in any of its Tariffs, in AppendixA,or otherwise); and (b)
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with regard to the Chargesofthe othe'rParty (including,b it not limited to,a proceeding
to obtáinareduction in such Chargesand a Tefundof anyamounts paid in excessof any ..
Chargesthat arereduced).
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Custom Handling

ServiceOrder Expedite:

Engineered $ 29.85
Non-Engineered $ 11.45

CoordinatedConversions

ISO $ 16.38
· Central Office Connection , $ 9.91
Outside FacilityConnection $ 8.83

Hot CoordinatedConversionFirst Hour:

ISO . $ 28.01
Central Office Connection $ 39.65
Outside FacilityConnection · $ 35.33

EiotCoordinatedConversion per AdditionalQuart r Hour:

ISO . $ 5.81
Central Office Connectioni . . . $ 9,91
Outside Facility Connection $ 8.83
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Application of NRCe

Pre-ordering:

CLECAccountEstablishmentis aone-timechegeappliedthefirsttimethat
EVPH orders an servicefrom thisAgreement.

CustomerRecordSearchépplieswhen EVPH r questsasummaryof the
servicescurrently subscribed to by the end-use

Ordering,andProvisioning:

Engineeredinitial ServiceOrder - New Serviceappliesper LocalService
Request (LSR)whenengineeringworkactivity is requiredto completethe order,
e.g.digital loops.

Non-Engineered initialService Order - New servlee appliesper LSR when no
engineeringwork activityis required to complet the order, e.g.analog loops,

initial Service Order - As Specified(Engineered r Non-Engineered)appliesonly
to Complex Servicesfor servicesmigratingfro Verizon to EVPH.Complex
Services are services that requirea data gathen g form orhavespecial
instructions.

Non-EngineeredinitialService Orq[er- Change ver appliesonly to Basic
Services for services rnigrating from Verizon to EVPH.End-userservicemay
remain the same orchange.

Central Office Connectappliesin additionto the ISO when physical installation is
requiredat the centralofflee.

Cutside FacilityConnectapplies inaddition tot e ISOwhen incrementalfield
work is required.

ManualOrderingChargeapplies to orders that equireVerizon to manuallyenter
EVPH's order into Verizon'sSecure integratedGatewaySystem(SIGS),e.g.
faxed orders and orders sentvia physicalorele ronicmall.

Custom Handling (These NRCs are in addition to any P ordering or Orderingand
ProvisioningNRCs):

Service Order Expedite (Engineered or Non-Engineered)applies if EVPH
requestsserviceprior to the standard due date ihtervals.

CoordinatedConversion applies if EVPHrequestsnotificationand coordinationof
service outover prior to the servicebecoming e ective.

Hot CoordinatedConversion First Hour applies f EVPHrequestsreal-time
coordination of a servicecut-over that takesone hour or less.

Hot Coordinated ConverslonPer Additional QuarterHourapplies,in additionto
the Hot CoordinatedConversion First Hour, for every 15-minutesegmentof real-
time coordinationof a serviceout-over that take more than one hour,
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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 $0.01for 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 aswe 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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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 addressedherein, 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
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