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May 6, 1998

Mrs, Blanca S. Bayo

Director, Division of Records and Reporting

Florida Public Service Commission DGO 20 ~TP
2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Re: Approval of the Interconnection Agreement Negotiated by BellSouth
Telecommunications, Inc. ("BellSouth”) and Omnipoint Communications MB
Operations, LLC pursuant to Sections 251, 252 and 271 of the Telecommunications
Act of 1996

Dear Ms. Bayo:

Pursuant to section 252(e) of the Telecommunications Act of 1996, BellSouth
and Omnipoint Communications MB Operations, LL.C a Commercial Mobile Radio
Service provider, are submitting to the Florida Public Jervice Commission their
negotiated agreement for the interconnection of their networks and the unbundling of
specific network elements offered by BeliSouth. The agreement was negotiated
pursuant to sections 251, 252 and 271 of the Act.

Pursuant to section 252(¢) of the Act, the Commission is charged with
approving or rejecting the negotiated agreement between BellSouth and Omnipoint
Communications MB Operations, LLC within 90 days of its subnussion. The
Commission may only reject such an agreement if it finds that the agreement or any
portion of the agreement discriminates against a telecommunications carrier not a party
to the agreement or the implementation of the agreement or any portion of the
agreement is not consistent with the public interest, convenience and necessity. Both
parties represent that neither of these reasons exist as to the agreement they have
negotiated and that the Commission should approve their agreement.

Yours very truly,

ao

Regulatory Vice President
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CMRS0082
AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications,
Inc., (“BellSouth”™), a Georgia corporation, and Omnipoint Communications MB
Operations, LLC, a Delaware Limited Liability Company (*Omnipoint”), for and on behalf
of itself and its affiliate entities listed in Attachment A, which entities Omnipoint hereby
represents that it has the authority to bind hereunder (Omnipoint and said entities listed
in Attachment A being collectively referred to as "Carrier") and shall be deemed
effective as of March 26, 1998. This Agreement may refer to either BellSouth or Carrier
or both as a “party” or “parties.”

WITNESSETH

WHEREAS, BellSouth is a local exchange telecommunications company
authorized to provide telecommunications services in the states of Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and
Tennesses; and

WHEREAS, Carrier is a Commercial Mobile Radio Service ("CMRS") provider
licensed by the Federal Communications Commission ("FCC") to provide CMRS in the
states of Alabama, Florida, Georgia, North Carolina and Tennessee; and

WHEREAS, the parties wish to interconnect their facilities and exchange traffic
for the purposes of fulfilling their obligations pursuant to sections 251 and 252 of the
Telecommunications Act of 1896 and to replace any and all other prior agreements,
both written and oral;

NOW THEREFORE, In consideration of the mutual agreements contained
herein, BellSouth and Carrier agree as follows:

l. Definitions

A. Affiliate means a person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or control with, another person.
For purposes of this paragraph, the term “"own" means to own an equity interest (or the
equivalent thereof) of mare than 10 percent. The affiliate entities listed in Attachment A
may be changed by Omnipoint upon thirty (30) days’ prior notice to BellSouth.
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B. Commission is defined as the appropriate regulatory agency in each of
BellSouth's nine state region: Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee.

C. Intermediary function is defined as the delivery, pursuant to an
appropriate agreement or Commission directive, of local or toll (using traditional landline
definitions) traffic to or from a local exchange carrier other than BellSouth; an ALEC; or
another telecommunications company such as a CMRS provider other than Carrier
through the network of BellSouth or Carrier from or to an end user of BellSouth or
Carrier.

D. Local Traffic is defined for purposes of reciprocal compensation under
this Agreement as: (1) any telephone call that originates on the network of Carrier within
a Major Trading Area ("MTA") and terminates on the network of BellSouth in the same
MTA and within the Local Access and Transport Area ("LATA") in which the call is
handed off from Carrier to Bell< 2uth, and (2) any telephone call that originates on the
network of BellSouth that is handed off to Carrier in the same LATA in which the call
originates and terminates on the network of Carrier in the MTA in which the call is
handed off from BellSouth to Carrier. For purposes of this Agreement, LATA shall have
the same definition as that contained In the Telecommunications Act of 1996, and MTA
shall have the same definition as that contained in the FCC's rules.

E. Local Interconnection is defined for purpuses of this Agreement as 1) the
delivery of local traffic to be terminated on each party's iocal network so that end users
of either party have the ability to reach end users of the other party without the use of
any access code or substantial delay in the processing of the call; and 2) the LEC
unbundled network features, functions and capabilities set forth in this Agreement.

F. Percent of Interstate Usage (PIU) is defined as a factor to be applied to
that portion of Toll Traffic comprised of interstate interMTA minutes of use in order to
designate those minutes that should be rated as interstate access services minutes of
use. The numerator includes all interstate interMTA minutes of use, less any inlerstate
minutes of use for Terminating Party Pays services, such as 800 Services. The
denominator includes all interMTA minutes of use less all minutes attributable to
terminating party pays services.

G. Percent Local Usage (PLU) is defined as a factor to be applied to
terminating minutes of use. The numerator shall include all “nonintermediary” Local
minutes of use. The denominator is the total minutes of use including Local and Toll,

H. Telecommunications Act of 1996 ("Act’) means Public Law 104-104 of

the United States Congress effective February 8, 1996. The Act amended the
Communications Act of 1934 (47 U.S.C. § 1 et. seq.).
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I Toll Traffic is defined as all traffic that is not Local Traffic or access
services, as described in section V(F) of this Agreement.

Il.  Purpose

The parties desire to enter into this Agreement consistent with all applicable
federal, state and local statutes, rules and regulations in effect as of the date of its
execution including, without limitation, the Act at Sections 251 and 252 and to replace
any and all other prior agreements, both written and oral, conceming the terms and
conditions of intarconnection. The access and interconnection obligations contained
herein enable Carrier to provide CMRS in those areas where it Is authorized to provide
such services within the nine state region of BellSouth.

Hl. Term of the Agreement '

The term of this Agreement shall be two years, beginning on the effective date
and shall automatically renew for additional six (6) month terms unless either party
provides written notice of termination to the other party at least sixty (60) days prior to
the end of the then-current term.

Iv. Local Interconnection

A. The delivery of Local Traffic between the parties shall be reciprocal and
compensation will be mutual according to the provisions of this Agreement. The parties
agree that the exchange of traffic on BellSouth's interLATA EAS routes shall be
considered as Local Traffic and compensation for the termination of such traffic shall be
pursuant to the terms of this section. EAS routes are those exchanges within an
exchange's Basic Local Calling Area, as defined in Section A3 of BellSouth's General
Subscriber Services Tariff.

B. Each party will pay the other for terminating its Local Traffic on the other’s
network the local interconnection rates as set forth in Attachment B-1, by this reference
incorporated herein. The charges for local interconnection are to be billed and paid
monthly. Late payment fees, not to exceed 1 1/2% per month after the due date may
be assessed, if undisputed interconnection charges are not paid, within thirty (30) days
of the due date of the monthly bill. If certain interconnection charges are disputed, the
party disputing the charge shall give written notice to the other party of the amount the
party disputed, Including the reason for disputing each item, within 30 days of recelving
the invoice. The parties agree to negotiate in good faith to swiftly resolve any such
disputes.
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V. Methods of Interconnection

A. The parties agree that there are three appropriate methods of
interconnecting facilities: (1) virtual collocalion where physical collocation is not
practical for technical reasons or because of space limitations; (2) physical collocation;
and (3) interconnection via purchase of facilities from either party by the other party.
Rates and charges for collocation are set forth in Attachment C-13, incorporated herein
by this reference. Type 1, Type 2A and Type 2B interconnection arrangements
described in BellSouth's General Subscriber Services Tariff, Section A35, or, in the
case of North Carolina, in the North Carolina Connection and Traffic Interchange
Agreement effective June 30, 1994, as amended, may be purchased pursuant to this
Agreement provided, however, that such interconnection arrangements shall be
provided at the rates, terms and conditions set forth in this Agreement.

B. The parties agree to accepl and provide any of the preceding methods of
interconnection. Reciprocal connectivity shall be established to at least one BellSouth
access tandem within every LATA Carrier desires to serve, or Carrier may elect lo
interconnect directly at an end office for interconnection to end users served by that end
office. Such interconnecting facilities shall conform, at a minimum, to the
telecommunications industry standard of DS-1 pursuant to Belicore Standard No. TR-
NWT-00499. Signal transfer point, Signaling System 7 ("SS7") connectivity is required
at each interconnection point after Carrier implements SS7 capability within its own
network. BellSouth will provide out-of-band signaling using Common Channel Signaling
Access Capability where technically and economically feasible, in accordance with the
technical specifications set forth in the BellSouth Guidelines to Technical Publication,
TR-TSV-000805. The parties agree that their facilities shall provide the necessary on-
hook, off-hook answer and disconnect supervision and shall hand off calling party
number ID wt 2n technically feasible. The parties further agree that in the event a party
interconnects via the purchase of facilities and/or services from the other party, the
appropriate intrastate tariff, as amended from time to time will apply. In the event that
such facilities are used for two-way interconnection, the parties agree that the
appropriate charges for such facilities will be shared by the parties based upon
percentages equal to the estimated or actual percentage of traffic on such facilities.

C. Nothing herein shall prevent Carrier from utilizing existing collocation
facilities, purchased from the interexchange lariffs, for local interconnection; provided,
however, that if Carrier orders new facilities for interconnection or rearranges any
facilities presently used for its alternate access business in order to use such facilities
for local interconnection hereunder and a BellSouth charge is applicable thereto,
BellSouth shall only charge Carrier the lower of the interstate or intrastate tariffed rate
or promational rate.
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D. The parties agree to establish trunk groups from the interconnecting
facilities of subsection (A) of this section such that each party provides a reciprocal of
each trunk group established by the other party. Notwithstanding the foregoing, each
party may construct its network, including the interconnecting facilities, to achieve
optimum cost effectiveness and network efficiency. BellSouth's treatment of Carrier as
lo said charges shall be consistent with BellSouth treatment of other CMRS carriers for
the same charges. Unless otherwise agreed, BellSouth will provide or bear the cost of
all trunk groups for the delivery of traffic from BellSouth to Carrier's Mobile Telephone
Switching Offices within BellSouth's service territory, and Carrier will provide or bear the
cost of all trunk groups for the delivery of traffic from Carrier to each BellSouth access
tandem and end office at which the parties interconnect.

E. To the extent technically feasible, the parties agree to use an auditable
PLU factor as a method for determining whether traffic is Local or Toll. The PLU factor
will be used for traffic delivered by either party for termination on the other party's
network. Until such capability exists the parties agree to jointly develop the PLU factor
based on network configurations and geographical considerations.

F.  When the partie~ provide an access service connection between an
interexchange carrier (*IXC") and each other, each party will provide its own access
services to the IXC, Each party will bill its own access services rates fo the IXC.

G. The ordering and provision of all services purchased from BellSouth by
Carrier shall be as set forth in the BellSouth Telecommunications Wireless Customer
Guide as that guide is amended by BellSouth from time to time during the term of this
Agreement.

VI. Toll Traffic Interconnection

A. The delivery of Toll Traffic by a party to tha other party shall be reciprocal
and compensation will be mutual. For terminating its Toll Traffic on the other party’s
network, each party will pay either the access charges described in paragraph (B)
heraunder or the Toll Intermediary Charges dascribed in paragraph (D) hereunder, az
appropriate.

B. For originating and terminating intrastate or interstate interMTA Toll
Traffic, each party shall pay the other BellSouth's intrastate or interstate, as
appropriate, switched network access service rate elements on a per minute of use
basis. Said rate elements shall be as set out in BeliSouth's Intrastate Access Services
Tariff or BellSouth's Interstate Access Services Tariff as those tariffs may be amended
from time to time during the term of this Agreement. The appropriate charges will be
determined by the routing of the call.



C. The parties agree that actual traffic measurements in each of the
appropriate categories is the preferred method of classifying and billing traffic. If,
however, either party cannot measure traffic in each category, then the parties shall
agree on a surrogate method of classifying and billing traffic, taking into consideration
territory served (e.g. MTA boundaries, LATA boundaries and state boundaries) and
traffic routing of the parties.

D. If Toll Traffic originated by a party to this Agreement is delivered by the other
party for termination to the network of a nonparty telecommunications carrier ("Nonparty
Carrier”), then the party performing the intermediary function will bill the other party and
the other party shall pay a $.002 per minute intermediary charge in addition to any
charges that the party performing the intermediary function may be obligated to pay to
the Nonparty Carrier (collectively calied *Toll Intermediary Charges”). The parties agree
that the charges that the party performing the intermediary function may be obligated to
pay to the Nonparty Carrier may change during the term of this Agreement and that the
appropriate rate shall be the rate in effect when the traffic is terminated. The parties
shall agree for purposes of this section, and subject to verification by audit what
percentage of the Toll Traffic delivered to BellSouth by Carrier shalil be subject to Toll
Intermediary Charges.

Vil. Access To Poles, Ducts, Conduits, and Rights of Way

BellSouth agrees to provide to Carrier, pursuant to 47 U.S.C. § 224, as amended
by the Act, nondiscriminatory access to any pole, duct, conduit, or right-of-way owned
or controlled by BellSouth.

Vill. Access to 911/E811 Emergency Network

A.  BellSouth and Carrier recognize that 911 and E911 services were
designed and implemented primarily as methods of providing emergency services to
fixed location subscribers. While BellSouth and Carrier recognize the need to provide
"911-like” service to mobile subscribers, both parties recognize that current
technological restrictions prevent an exact duplication of the services provided to fixed
location customers. BellSouth agrees to route “911-like” calls received from Carrier to
the emergency agency designated by Carrier for such calls. Carrier agrees to provide
the information necessary to BellSouth so that each call may be properly routed and
contain as much pertinent information as is technically feasible.

B. BellSouth and Carrier recognize that the technology and regulatory

requirements for the provision of “911-like” service by CMRS carriers are evolving and
agree to modify or supplement the foregoing in order to incorporate industry accepted
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technical improvements that Carrier desires to implement and to permit Carrier to
comply with applicable regulatory requirements.

IX.  Access to Telephone Numbers

A.  BellSouth, during any period under this Agreement in which it serves as a
North American Numbering Plan administrator for its territory, shall ensure that Carrier
has nondiscriminatory access to telephone numbers for assignment to its customers. It
is mutually agreed that BellSouth shall provide numbering resources in accordance with
the Belicore Guidelines Regarding Number Assignment and compliance with those
guidelines shall constitute nondiscriminatory access to numbers. Carrier agrees that it
will complete the NXX code application in accordance with Industry Carriers
Compatibility Forum, Central Office Code Assignment Guidelines, ICCF 93-0729-010.

B. If during the term of this Agreement BellSouth is no longer the North
American Numbering Plan administrator, the parties agree to comply with the
guidelines, plan or rules adopted pursuant to 47 U.S.C. § 251(e).

X. Accese to Signaling and Signaling Databases

A. BellSouth will offer to Carrier use of its signaling network and signaling
databases on an unbundled basis at BellSouth's published tariffed rates or at
unbundled rates that may be available through non-tariffed arrangements. Signaling
functionality will be available with both A-link and B-link connectivity.

B.  Where interconnection is via B-link connections, charges for the SS7
interconnection elements are as follows: 1) Port Charge - BellSouth shall not bill an
STP port charge nor shall BellSouth pay a port charge; 2) SS7 Network Usage -
BellSouth shall bill its tariffed usage charge and shall pay usage billed by the Carrier at
rates not to exceed those charged by BellSouth; 3) SS7 Link - BellSouth will bill its
tariffed charges for only two links of each quad ordered. Application of these charges in
this manner is designed to reflect the reciprocal use of the parties’ signaling networks.
Where interconnection is via A-link connections, charges for the SS7 interconnection
elements are as follows: 1) Port Charge - BeliSouth shall bill its tariffed STP port charge
but shall not pay a termination charge at the Carrier's end office; 2) SS7 Network Usage
- BellSouth shall bill its tariffed usage charge but shall not pay for any usage; 3) SS7
Link - BeliSouth shall bill its tariffed charges for each link in the A-link pair but shall not
pay the Carrier for any portion of those links.

C.  BellSouth agrees to input the NXXs assigned to Carrier into the Local
Exchange Routing Guide ("LERG").
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Xl.  Network Design and Management

A. The parties agree to work cooperatively to install and maintain reliable
interconnected telecommunications networks, including but not limited to, maintenance
contact numbers and escalation procedures. BellSouth agrees to provide public notice
of changes in the information necessary for the transmission and routing of services
using its local exchange facilities or networks, as well as of any other changes that
would affect the interoperability of those facilities and networks.

B.  The interconnection of all networks will be based upon accepted
industry/national guidelines for transmission standards and traffic blocking criteria.

C. The parties will work cooperatively to apply sound network management
principles by invoking appropriate network management controls, e.g.. call gapping, to
alleviate or prevent network congestion.

D. Neither party intends to charge rearrangement, reconfiguration,
disconnection, termination or other non-recurring fees that may be associated with the
initial reconfiguration of either party's network interconnection arrangement contained in
this Agreement. However, the interconnection reconfigurations will have to be
considered individually as to the application of a charge. Notwithstanding the
foregoing, the parties do intend to charge non-recurring fees for any additions to, or
added capacity to, any facility or trunk purchased.

E. The parties agree to provide Common Channel Signaling (CCS)
information to one another, where available, in conjunction with all traffic in order to
enable full interoperability of CLASS features and functions except for call return. All
CCS signaling parameters will be provided, including automatic number identification
(ANI), originating line information (OLI) calling party category, charge number, elc.
Where appropriate. All privacy indicators will be honored, and the parties agree to
cooperate on the exchange of Transactional Capabilities Application Part (TCAP)
messages to facilitate full interoperability of CCS-based features between the
respective networks.

F. For network expansion, the parties agree to review engineering
requirements on a quarterly basis and establish forecasts for trunk utilization as
required by Section VI of this Agreement. New trunk groups will be implemented in
accordance with the engineering requirements of both parties.

G.  The parties agree to provide each other with the proper call information,
including all proper translations for routing between networks and any information
necessary for billing where BellSouth provides recording capabilities. This exchange of
information is required to enable each party to bill properly.
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Xill. Auditing Procedures

A. Upon thirty (30) days written notice, each party must provide the other the
ability and opportunity to conduct an annual audit to ensure the proper billing of traffic
between the parties. The parties agree to retain records of call detail for a minimum of
nine months from which the PLU, the percent intermediary traffic, the percent interMTA
traffic, and the PIU can be ascertained. The audit shall be accomplished during normal
business hours at an office designated by the party being audited. Audit request shall
not be submitted more frequently than one (1) time per calendar year. Audits shall be
performed by a mutually acceptable independent auditor paid for by the party
requesting the audit. The PLU shall be adjusted based upon the audit results and shall
apply to the usage for the quarter the audit was completed, the usage for the quarter
prior to the completion of the audit, and tu the usage for the two quarters following the
completion of the audit.

B.  For combined interstate and intrastate Carrier traffic terminated by
BellSouth over the same facilities, Carrier shall provide a PIU factor to BellSouth.
Should Carrier in the future provide toll services through the use of network switched
access services, then all a plicable jurisdictional report requirements, rules and
regulations will apply to Carrier. After the Local Traffic percentage has been determined
by use of the PLU factor for application and billing of Local Interconnection, the PIU
factor will be used for application and billing of interstate and intrastate access charges,
as appropriate.

Xlil.  Liability and Indemnification

A.  Neither party shall be liable to the other under this Agreement for indirect,
incidental, consequential or special damages, including without limitation, lost profits,
regardless of the form of action.

B. Neither party shall be liable to the other for any act or omission of any
other telecommunications company providing a portion of a service, nor shall either
party hold liable any other telecommunications company providing a portion of a service
for any act or omission of BellSouth or Carrier.

C.  Neither party is liable for damages to the other party's terminal location,
POI nor customer’s premises resulting from the furnishing of a service, including but not
limited to the installation and removal of equipment and associated wiring, unless the
damage is caused by a party's gross or willful negligence or intentional misconduct.

D. Each party shall be indemnified, defended and held harmless by the other
party against any claim, loss or damage arising from the other party's acts or omissions
under this Agreement, including without limitation: 1) Claims for libel, slander, invasion
of privacy, or infringement of copyright arising from the other party’s own
communications; 2) Claims for patent infringement arising from combining or using the
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service furnished by either party in connection with facilities or equipment furnished by
either party or either party’'s customer; 3) any claim, loss, or damage claimed by a
customer of either party arising from services provided by the other party under this
Agreement; or 4) all other claims arising out of an act or omission of the other party in
the course of using services provided pursuant to this Agreement.

E. Neither party assumes liability for the accuracy of the data provided to it
by the other party.

F. Neither party guarantees or makes any warranty with respect to its
services when used in an explosive atmosphere.

G. No license under patents (other than the limited license to use) is granted
by either party or shall be implied or arise by estoppel, with respect to any service
offered pursuant to this Agreement.

H. Each party's failure to provide or maintain services offered pursuant to this
Agreement shall be excused by labor difficulties, governmental orders, civil commotion,
criminal actions taken ag«¢ 'nst them, acts of God and other circumstances beyond their
reasonable control.

l. The obligations of the parties contained within this section shall survive
the expiration of this Agreement.

XIV. More Favorable Provisions

If BellSouth enters into an agreement (“Other Agreement”) approved by the
applicable Commission pursuant to Section 252(1) of the Act which provides for
interconnection within such states covered by this Agreement lo another requesting
CMRS provider, including a BellSouth affiliate, BellSouth shall make available to Carrier
such arrangement upon the same rates, terms, and conditions as those provided in the
Other Agreement, Carrier may only avail itsalf of the Other Agreement
in its entirety.

XV. Taxes and Fees

A. Definition. For purposes of this section, the terms “taxes" and “fees” shall
include but not be limited to federal, state or local sales, use, excise, gross receipts or
other laxes or tax-like fees of whalever nature and however designated (including tariff
surcharges and any fees, charges or other payments, contractual or otherwise, for the
use of public streets or rights of way, whether designated as franchise fees or
otherwise) which are imposed, or sought to be imposed, on or with respect to the
services furnished hereunder or measured by the charges or payments therefor.
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B. Taxes And Fees Imposed Directly On Either Seller Or Purchaser.

1. Taxes and fees imposed on the providing party, which are neither
permitted nor required to be passed on by the providing party to its customer, shall be
borne and paid by the providing party.

2. Taxes and fees imposed on the purchasing party, which are not required
to be collected and/or remitted by the providing party, shall be borne and paid by the

purchasing party.

C. Taxes And Fees Imposed On Purchaser But Collected And Remitted By
Seller.

1.  Taxes and fees imposed on the purchasing party shall be borne by the
purchasing party, even if the obligation to collect and/or remit such taxes or fees Is
placed on the providing party.

2. To the extent permitted by applicable law, any such taxes and fees shall
be shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing party shall remain liable for any such
taxes and fees regardless of whether they are actually billed by the providing party at
the time that the respective service is billed.

3. If the purchasing party determines that in its opinion any such taxes or
fees are not payable, the providing party shall not bill such taxes or fees to the
purchasing party if the purchasing party provides written certification, reasonably
satisfactory to the providing party, stating that it is exempt or otherwise not subject to
the tax or fee, setting forth the basis therefor, and satisfying any other requirements
under applicable law, If any authority seeks to collect any such tax or fee that the
purchasing party has determined and certified not to be payable, or any such tax or fee
that was not billed by the providing party, the purchasing party shall have the right, at its
own expense, to contest the same in good faith, in its own name or on the providing
party's behalf. In any such contest, the purchasing party shall promptly fumnish the
providing party with coples of all filings in any proceeding, protest, or legal challenge, all
rulings issued in connection therewith, and all correspondence between the purchasing
party and the governmental authority.

4, In the event that all or any portion of an amount sought to be collected
must be paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of a lien on the assets of the providing party during the pendency of such
contesl, the purchasing party shall be responsible for such payment and shall be
entitled to the benefit of any refund or recovery.
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5. If it is ultimately determined that any additional amount of such a tax or
fee is due to the imposing authority, the purchasing party shall pay such additional
amount, including any interest and penalties thereon.

6. Notwithstanding any provision to the contrary, the purchasing party shall
protect, indemnify and hold harmless (and defend at the purchasing party's expense)
the providing party from and against any such tax or fee, interest or penalties thereon,
or other charges or payable expenses (including reasonable attorney fees) with respect
thereto, which are incurred by the providing party in connection with any claim for or
contest of any such tax or fee by the purchasing party.

A Each party shall notify the other party in writing of anv assessment,
proposed assessment or other claim for any additional amount of such a tax or fee by a
governmental authority; such notice to be provided, if possible, at least ten (10) days
prior to the date by which a response, protest or other appeal must be filed, but in no
event later than thirty (30) days after receipt of such assessment, proposed assessment
or claim.

8. The Purchasing Party shall have the right, at its own expense, to claim a
refund or credit, in its own name or on the Providing Party's behalf, of any such tax or
fee that it determines to have paid in error, and the Purchasing Party shall be entitied to
any recovery thereof.

D. Taxes And Fees Imposed On Seller But Passed On To Purchaser.

h Taxes and fees imposed on the providing party, which are permiited or
required to be passed on by the providing party to its customer, shall be borne by the

purchasing party.

2. To the extent permitied by applicable law, any such taxes and fees shall
be shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing party shall remain liable for any such
taxes and fees regardless of whether they are actually billed by the providing party at
the time that the respective service is billed.

3. If the purchasing party disagrees with the providing party's determination
as to the application or basis of any such tax or fee, the Parties shall consult with
respect to the imposition and billing of such tax or fee and with respect to whether to
contest the imposition of such tax or fee. Notwithstanding the foregoing, the providing
party shall retain ultimate responsiblility for determining whether and to what extent any
such taxes or fees are applicable, and the purchasing party shall abide by such
determination and pay such taxes or fees to the providing party. The providing part;
shall further retain ultimate responsibility for determining whether and how to contest
the imposition of such taxes or fees; provided, however, that any such contest

12 3/13/98




undertaken at the request of the purchasing party shall be at the purchasing party’s
expense.

4, In the event that all or any portion of an amount sought to be collected
must be paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of a lien on the assets of the providing party during the pendency of such
contest, the purchasing party shall be responsible for such payment and shall be
entitied to the benefit of any refund or recovery.

8. If it is ultimately determined that any additional amount of such a tax or
fee is due to the imposing authority, the purchasing party shall pay such additional
amount, including any interest and penalties thereon.

6. Notwithstanding any provision to the contrary, the purchasing party shall
protect, indemnify and hold harmless (and defend at the purchasing party's expense)
the providing party from and against any such tax or fee, interest or penalties thereon,
or other charges or payable expenses (including reasonable attorney fees) with respect
thereto, which are incurred by the providing party in connection with any claim for or
contest of any such tax or fee by the purchasing party.

7. Each party shall notify the other party in writing of any assessment,
proposed assessment or other claim for any additional amount of such a tax or fee by a
governmental authority; such notice to be provided, if possible, at least ten (10) days
prior to the date by which a response, protest or other appeal mus! be filed, but in no
aevent later than thirty (30) days after receipt of such assessment, proposed assessment
or claim.

E. Mutual Cooperation. In any contest of a tax or fee by one Party, the other
Party shall cooperate fully by providing records, testimony and such additional
information or assistance as may reasonably be necessary to pursue the contest.
Further, the other Party shall be reimbursed for any reasonable and necessary out-of-
pocket copying and travel expenses incurred in assisling in such contest.

XVI. Treatment of Proprietary and Confidential Information

A, Both parties agree that it may be necessary to provide each other during
the term of this Agreement with certain confidential information, including trade secret
information, including but not limited to, technical and business plans, technical
information, proposals, specifications, drawings, procedures, customer account data,
call detail records and like information (hereinafter collectively referred to as
“Information”). Both parties agree that all Information shall be in writing or other
tangible form and clearly marked with a confidential, private or proprietary legend and
that the Information will be returned to the owner within a reasonable time. Both parties
agree that the Information shall not be copied or reproduced in any form. Both parties
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agree to receive such Information and not disclose such Information. Both parties
agree to protect the Information received from distribution, disclosure or dissemination
to anyone except employees of the parties with a need to know such Information and
which employees agree to be bound by the terms of this Section. Both parties will use
the same standard of care to protect Information received as they would use to protect
their own confidential and proprietary Information.

B. Notwithstanding the foregoing, both parties agree that there will be no
obligation to protect any portion of the Information that is either: 1) made publicly
available by the owner of the Information or lawfully disclosed by a nonparty to this
Agreement; 2) lawfully obtained from any source other than the owner of the
Information; 3) previously known to the receiving party without an obligation to keep it
confidential; or 4) requested by a governmental agency, provided that the party upon
whom the request is made shall notify the party who originally previded the confidential
Information immediately, but in any event, not less than seven (7) days prior to its
release to the agency.

XVIl. Resolution of Disputes

Except as otherwise stated in this Agreement, the parties agree that if any
dispute arises as to the interpretation of any provision of this Agreement or as to the
proper implementation of this Agreement, the parties will initially refer the issue to the
individuals in each company that negotiated the Agreement. If the issue is not resolved
within 30 days, the parties may agree to submit such uispute to arbitration or petition
the Commission for a resolution of the dispute, and/or pursue any other remedy
available to it at law or in equity.

XVII. Limitation of Use

The parties agree that this Agreement shall not be proffered by either party in
another jurisdiction as evidence of any concassion or as a waiver of any position taken
by the other party in that jurisdiction or for any other purpose.

XIX. Walvers

Any failure by either party to insist upon the strict performance by the other party
of any of the provisions of this Agreement shall not be deemed a waiver of any of the
provisions of this Agreement, and each party, notwithstanding such failure, shall have
the right thereafter to insist upon the specific performance of any and all of the
provisions of this Agreement.
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XX. Governing Law

This Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of Georgla, without regard to its conflict of laws
principles, and the Communications Act of 1934 as amended by the Acl.

XXIl. Arm's Length Negotiations

This Agreement was executed after arm's length negotiations between the
undersigned parties and reflects the conclusion of the undersigned that this Agreerient
is in the best interests of all parties.

XXIl. Notices
A. Every notice, consent, approval, or other communications required or

contemplated by this Agreement shall be in writing and shall be delivered in person, via
overnight mail, or given by postage prepaid mail, address to:

BellSouth Telecommunications, Inc. Omnipoint Communications

675 W, Peachtree St. N.E. MB Operations, LLC

Suite 4300 16 Wing Drive

Atlanta, Georgia 30375 Cedar Knolls, New Jersey 07927

Attn: Legal Deplt. "Wireless" Attorney Attn: Senior Director -Legal &
Regulatory

or at such other address as the intended recipient previously shall “qve designated by
written notice to the other party.

B. Where specifically required, notices shall be by certified or registered mail.
Unless otherwise provided in this Agreement, notice by mall shall be effective on the
date it is officially recorded as delivered by return receipt or equivalent, and in the
absence of such record of delivery, it shall be presumed to have been delivered the fifth
day, or next business day after the fifth day, after it was deposited in the mails; and by
overnight mail, the day after being sent.
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XXIll. Entire Agreement

This Agreement and its Attachments, incorporated herein by this reference, sets
forth the entire understanding and supersedes prior agreements between the parties
relating to the subject matter contained herein and merges all prior discussions
between them, and neither party shall be bound by any definition, condition, provision,
representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and
executed by a duly authorized officer or representative of the party to be bound thereby.
In the event of any conflict between the term(s) of this Agreement and those of an
applicable tariff, the terms of this Agreement shall control.

BellSouth Telecommunications, Inc.

y:

; A
erry Hendrix

ame

B
N

Director

4ot [
=t

Title

Date

16

Omnipoint Communications
MB Operations, LLC
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Date
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Attachment B-1

CMRS Local Interconnection Rates

(All rates are Per Minute of Use)

Alabama
Type 1 (End Office Switched):
Type 2A (Tandem Swilched):

Type 2B (Dedicated End Office):

Florida
Type 1 (End Office Switched):
Type 2A (Tandem Switched):

Type 2B (Dedicated End Office):

Georgia
Type 1 (End Office Switched):
Type 2A (Tandem Switched):

Type 2B (Dedicated End Office);

North Carolina
Type 1 (End Office Switched):
Type 2A (Tandem Switched):

Type 2B (Dedicated End Office):

Tennessee
Type 1 (End Office Switched):
Type 2A (Tandem Switched):

Type 2B (Dedicated End Office):

$.004709
$.004709
$.0017

$.003776
$.003776
$.002

$.004513
$.004513
$.00160

$.006758
$.006758
$.004

$.003767
$.003767
$.0019
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Attachment C-1

Unbundled Products and Services and New Services

Service: Subscriber Listing Information

Description:  Subscriber primary listing information provided at no
charge and in an acceplable format will be published at no
charge as standard directory listings in an alphabetical
directory published by or for BellSouth at no charge to
each ALEC end user customer.,

State(s): All

Rales (1) No charge for ALEC-1 customer primary listings.
(2) Additional listings and optional listings may be provided
by BellSouth at rates set forth in BellSouth's intrastate
General Subscriber Services Tariffs.

18
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Attachment C-13

Unbundled Products and Services and New Services

Service: Virtual Collocation

Description:

Virtual Expanded Interconnection Service (VEIS) provides
for location Interconnection in collocator-
provided/BellSouth leased fiber optic facilities to
BellSouth's switched and

special access services, and local interconnection
facilities.

Rates, Terms and Conditions:

State(s). All except Florida: In all states except Florida, the rates, terms

State: Florida

and conditions will be applied as set forth in
Section 20 of BellSouth
Telecommunication's, Inc. Interstate
Access Service Tariff, FCC No. 1.

In the state of Florida, the rates, terms and
conditions will be applied as set forth in
Section E20 of BellSouth
Telecommunication's, Inc. Intrastate
Access Service Tariff.

Service: Physical Collocation

Description:

State(s): All

Per FCC - (10/19/82 FCC Order, para 39)

Physical Collocation is whereby “the interconnection
party

pays for LEC central office space in which to locate the
equipment necessary to terminate its transmission links,
and

has physical access to the LEC central office to install,
maintain, and repair this equipment.”

Rates, Terms and Conditions: To be negotiated

19

3/13/98




	12-14 No. - 2751
	12-14 No. - 2752
	12-14 No. - 2753
	12-14 No. - 2754
	12-14 No. - 2755
	12-14 No. - 2756
	12-14 No. - 2757
	12-14 No. - 2758
	12-14 No. - 2759
	12-14 No. - 2760
	12-14 No. - 2761
	12-14 No. - 2762
	12-14 No. - 2763
	12-14 No. - 2764
	12-14 No. - 2765
	12-14 No. - 2766
	12-14 No. - 2767
	12-14 No. - 2768
	12-14 No. - 2769
	12-14 No. - 2770



