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MASTER RESALE AGREEMENT 

This Resale &reemant is between TQC Communications Corporated ("CLEC") and Embarq 
Florida. Inc, ("Embm') h m a f t e r  coilectivw, "the Parties", entered in!o this 2"1 day of October, 2008. 
for the State of Florida. 

WHEREAS, CLEC wishes to purchase Telecommunications Services for resale to others, and 

WHEREAS, the Parties intend the rates, terms and conditions of this Agreement, and their 

Embarq is willlng to provide such service; and 

performance of obligations thereunder, 
"Act"), the Rules and Regulatfons of 
rules and regulations of the Commission; and 

applicable to the stateof Florida: 

comply with the Communicatiins Act of 1934, as amended (the 
ederal Communications Commission CFCC"), and the orders, 

WHEREAS, the Parties wish to replace any and all other prior agreements. both written and oral, 

THEREFORE, the Parties hereby agree as follows: 

PARTA- DEFINITIONS 

I. DEFINED TERMS 

1.1. 

1.2. 

1.3. 

1.4. 

1.5. 

1.6. 

1.7. 

1.8. 

1 .e. 
1.10 

Capitalized terms defined m this Article shall have the meanings as set forth herein. 
Other terms used but not defined herein will have the meanings ascribed to them in the 
Act or in the Rules and Regulatins of the FCC or the Commission. The Parties 
acknowledge that other terms appear in this Agreement, which are not defined w 
ascribed as stated above. The Par t i i  agree that any such terms $hail be construed in 
accordance with their customary usage in the Telecommunications industry as of the 
Effective Date of this Agreement. 

'911 Service" means a universal telephone number which gives the public direct access 
to the Public Safety Answering Point (PSAP). Basic 91 1 Service collects 91 1 calls from 
one or more local exchange switches that serve a geographic area. The calls are then 
sent to the correct authority designated to receive such calls. 

'Act" means the Communications Act of 1934, as amended 

'Afflllata" is as defined in the Act. 

'Business Day(s). means the days of the week excluding Saturdays, Sundays, and all Embarq 
holidays. 

'CLEC 911 Database Records" are the CLEC subscrlber records to be provided by 
CLEC to Embarq for indusion in Embarq's E911 database. 

'Commlss1on"means the Flonda Public Service Commission. 

"Confidential and/or Proprietary Information" has the meaning set fcfth in 514 of Part 
B - General Terms and Conditions. 

'Customer Proprietary Network Information" ("CPNI') is as defined in the Act. 

"Day" means calendar days unless o thmse specified. 
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1.11. 

1.12. 

1.13. 

1.14. 

1.15. 

1.16. 

1.17. 

1.18. 

1.18. 

1.20. 

1.21. 

122. 

1.23. 

1.24. 

1.25. 

'Directory Assistance Database' refers to any subscriber recoTd used by Embarq in ki 
provision of l i e  or automated oywrator-assisted diredory assistance including but not 
limited to411,555-1212, NPA-555-1212. 

'Directory Asriatanw Sewbes' provides listings to callers. Directmy Assistanw 
Services may indude the optin to complete the call at the caller's directhi. 

'Enhanced SI1 Senrice" CESl1") means a telephone communication 
wtomaticeliy route a Cau dialed "9-1-1" to a designated public safety a 
(PSAP) attendant and will provide to the attendant the caltii p&y% telephone number 
and, when possible, the address from whkh the call is being placed and the emergency 
respansagancies responsible for the location from which the call was dialed. 

"€911 Message Trunk' is a dedicated line, trunk w channel between two central offloes 
or swiiching devke.s whlch provides a voica and signaling path for €91 1 d s .  

'Effective Date' is the date referenced In the opening paragraph on Page 1 of the 
&wment, unless otherwise required by the Commission. 

"Electronic intatface" means access to operations support systems consisting of 
pteordering, ordering, provisioning, maintenance and repair and billing functions. 

'End Date' is the date this Agreement terminates as referenced in 55.1. 

'FCC" means the Federal Cammunications Commission. 

'Incumbent Local Exchange Carrier' CILEC") is as defined in the Act. 

'Interexchange Carrier' ("IXC") means a provider of interexchange Telecommuntcati 
servkes. 

'Local Senlca Request" ('LSR") means an Industry standard form or a mutually agreed 
upon change thereof, used by the Parties to add, establish, change or diswnned local 
services. 

'Network Element" is as defined in the Act. 

'OBF' means the Ordering and Billing Forum, which functions under the auspices ofthe 
Carrier Liakon Commltlee WLC") of the Alliance for Teleoommunications Industry 
SoluUons CATIS"). 

'Operator Sewlces' F i d e s  for: 

1.24.1. opwator handling for call completion (e.g., collect calls); 

1.24.2. operator or automated assistance for Wling after the subscriber has dialed the 

1.24.3, special services (e.g., BLVBLI, Emer@xcyAgencyCall). 

'Paw means, subject to the availability, development and implementation of necessary 
industry standard Electmnk Interfaces, the provision by Embarq of servbes, Network 
Elements, functionality ortelephone numbering resources under this Agfeement to CLEC, 
including provisioning and repair, at least equal in quality to those off& to Embaq, its 
ARiliates or any other entity that obtains such services, Network Elements, funmnality or 
telephone numbering ~ ~ x w ~ r c e s .  Until the implementation of necessary Electmnic 

shall provide such serviceq, Netmrk Elements. functionality or 
telephone numbering resources on a non-discriminatory basis to CLEC as it provides to 

will 

called number (e.g.. credit card calls); and 

Resale -Embarq and TQC Commlrnicstions Page 5 of 33 



1 .a. 

1.27. 

1.28. 

1 .a. 

1.30. 

1.31. 

1.32. 

1.33. 

1.34. 

1.35. 

1.36. 

its A f f i i  or any other entity that oMains wch services. Network Elements, fun&ionaIii 
or telephone numbering resowces. 

'Pettlw" means. jointly, Embarq and CLEC. arid no other entity. Affiliate. subsidiary or 
assign. 

'Paw means either Embarq or CLEC. arid no other entity, Affiiite, subsidiary or assign. 

aooipienr mews (a) to w h i i  Confidential Information has 
beendiscrosedbyt obtained Confidential Information in the 
course of providing nt. 

is substituted for the Embarq brand. 
in# m r s  when CLEC purchases a Whdesale Service from Embarq when 

"Tariff' means a filing made at the state or federal level for the provision of a 
Telecommunications Senrice by a Telecommunicatiwrr carrk# that providas for the 
terms, conditions and pricing of that senrioe. Such filing may be reQuired or vduntary and 
may of may not be specifically appmed by the Commission or FCC. 

"Technically Feasible' refers solely to technical or operational concerns, rather than 
economic, space, or site conskteratlons. 

'Telecommunications" is as defined in the Act. 

"Telecommunlcationa C a n "  is as defined in the Act. 

Telecommunication Services' is as defined in the Act 

Wholesale Service" means Telecommunication Serviis that Embarq provides at retail 
to subscribers who are not Telecommunications Carriers as set forth in 47 USC 
§251(c)(4)which Embarq povkles to rese#ws at avdwlesale rate. 

"Wire Centei" denotes a building or spgce within a building which serves as an 
aggregation point on a given carrier's network, where transmission facilities and Circuits 
are connected or switched. Wlra center can also denote a building in which one or more 
central offices, used for the provision of Basic Exchange Services and acc89s services, 
are IOCeted. 

PART B - GENERAL TERMS AND CONDITIONS 

2. SCOPE OF MIS AGREEMENT 

21. This Agreement specifies the rights and obligations of each Party with respect to the 
establishment of rates for male of local Telecommunications Services. 

3. NETWORK CHANGES 

3.1. Embarq shatl provide notice of network changes and upgrades in acwrdance with 47 
CFR ssl.325 through 51.335. Embarq may d-tinue any Te~mmunicatbns 
Service provided or required hereunder due to network changes or upgrades after 
prowding CLEC n o t i i  as required by this Section. Embarq agrees to oooperate with 
CLEC andor the appropriate regulatory body in any transition resulting from such 
discontinuation of service and to mlnlmlze the impact to customers, which may result tiom 
such diswntlnuance of service 
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A REWLATORY APPROVALS 

4.1. This Agreement, and any amendment or modification hereof, win be submitted to the 
Commlsslon far approval in accordance with 5252 of the Act within uwty (30) Days after 
obtaining the last reqcrired Agreement signature. Embarq and CLEC shas use Wi best 
efforts to obtain approval ofthii Agreement by any replatory body having jurisdiction 
over this Agreement. In the event any govemmentfd authority or agency rejects any 
provision hereof, the Parties shall negoci  promptly and in good faith such revisions as 
may reasonably be required to achieve approval. 

The Parties acknowledge that the respective rQhts and obligations of each Party as set 
forth in this Agreement are based on the text of the Act and the ordm. rules and 
regulations promulgated thereunder by the FCC and the Commission as of the Effective 
Date ('Applicable Rules.). In the event of any amendment of the Act, any effective 
legislative action or any effactive regulatory o r i u d i i  order. Rile, regulation, arbitration 
award, dispute rasduflon procedures under this Agreement or other legal action 
purporting to apply the provisions of the Act to the Partiesw In which the court, FCC or 
the Commisdon makes a generic determination that is generally a p p i i i e  which revises. 
m o d W  or reverses the npplicaMe Rules (individually and cdlectlvely. "Amended 
Rules"). either Party may, by providing written notice to the other Pa@, require that the 
affected provisions ofthis Agreement be renegotiated in good faith and this Agreement 
shall be amended a c c o r d i i  to within sixty (SO) Days of the date of the notice to reflect 
the pricing, terms and conditions of each such Amendad Rules relating to any of the 
provisions in this Agreement. 

Notwithstanding any other provision of this Agreement to the contrary 9 . 2  hereof shall 
control. Any rates, terms of CwKHtiOns thus developed or modiffled shall be substituted in 
place of those pfevbusly in effect and shall be effective under this Agreement as of the 
effective date established by the Amended Rules, whether such ac(ion was commenced 
before or after the Effective Date ofthis Agreement. Should the Parties be unable to 
reach agreement with respect to the applicability of such order or the resulting appropriate 
modifications to this Agreement, either Party may invoke the Dispute Resolution 
provisions of this Agreement, it being the intent of the parties that this Agreement shall be 
brought intoconfarmitywith the then current obligations under the Act as determined by 
the Amended Rules. Embarq may charge rates to CLEC under this Agreement that are 
approved bythe Commissbn In a gene& cost proceeding. whether such action was 
commenced before or afIer the Effective Data ofthis Agreement as of the effective date 
of the Commission decision. 

In the event that as a result of any effectjve decision, order. or determination of any 
judicial or reguiatwy authority with jurisdiction over the subject matter hereof, Embarq 
determines that it is not required to furnish any service., facility, arrangement, or benef& 
required to be furnlstmd or provided to CLEC under this Agreement, then Embarq may 
dismntinue any service, facility, arrangement, or beneM ('Discontinued Arrangement") to 
the extent permitted by any such decision, order, or determination by providing sixty (Bo) 
Days written n&ce to CLEC. Immediately upon p r o v h  of such M e n  notice to CLEC, 
CLEC will be prohiblted from ordering and Embarq Wll not provide new Discontinued 
Arrangements. 

4.2. 

4.3. 

4.4. 

5. TERM AND TERMINATDN 

5 1. Thk Agreament shall be dewned effective upon the Effectii Date Rrst stated above, and 
continue For a period of two years until October 2.2010 ('End Date.), unless earlier 
terminated in aOSMdance with this Section, provided however that if (XEC has any 
outstanding past due o b l i i  to Embarq or any of Embarq's Affiliates, this Agreement 
WRI not be effedve until such tlma as any past due igationswithEmbarqarepaklin 
full. This agreement shall become binding upon execution by the Parties. No order or 
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r q m s t  for services under this Agreement shall be processed before the Effective Date, 
except as otharwise agreed to in wnting by the Parks. No order or tequest for sewlces 
under this Agreement shall be processed before CLEC has established a customer 
account with Embaq and has comprated the Implementation Plan described in this 
Agreement. 

In the event of either PartyTs material breach of any of the terms or conditions hereof, 
including the failure to make any undisputed payment when due, the non-defaultlng Party 
may immediately terminate this Agreement In whole or in part if the nondafaulting Party 
so advises the defaulting Par& in writing ofthe event of the aldleged default and the 
defaulting Pafly does not remedy the alleged default within slxty (SO) Days after m e n  
notioe thereof. The non-defauttlm parol mav DUE# all avaitable leaal and eauitalh 

5.2. 

.. - - .  
remedies for such breach. 

Embarq may terminate thle Agreement upon ten (1 0) Days d c e  if CLEC is not 
exchanging traffkvvltn Embaq or has not submitted Mders pursuant to thls Agreement 
within Mlehundredeighty (180) Days of the Effective Date. In addition, Embaq resewas 
the right to terminate this Agreement immediately upon notice from the CL 
ceased doing bwlness in this state. In addition to notice from CLEC, Embaq may utilize 
any publicly available information in conduding that CLEC is no iongar doing business in 
this state, and i m m e d i  terminate this Agreement. 

Termination of this Agreement for any cause shall not release either Party from any 
l iabni  which at the time of termination has already accnted to the other Party or which 
thereafter may accrue in resped to any act or omissim prior to termination OT from any 
obligation whlch is expressly stated In this Agreement to survive termination. 

Notwithstandlflgthe above, should Embarq sell or W e  substantially all the assets in an 
exchange or p u p  of exchanges that Embarq u s e  to provide Telecommunicatbns 
Services, then Embaq mayterminate this Agreement in &le or in part as to that 
particular exchange or group of exchanges upon sixty (So) Days prior written notice. 

5.3. 

5.4. 

5.5. 

6. POST EXPIRATION INTERIM SERVICE ARRANGEMENTS 

6.1. No later than one-hundred sixty (160) Days prior to the End Date, CLEC will provide 
Embarq now to commence negotiations pursuant to s251 and 252 of the Act for terms, 
conditions and rates for a succBssor agreement to be effective on or before the End Date. 

In the event that this Agreement expres under $5.1. CLEC has submitted a notice to 
commence negofnrtions under $6.1, and the Part i i  have not executed a succ85sor 
agreement at the f i e  of explratlon, provided the Parties am actually in arbitration or 
m e d i i n  befcfe the Commission or FCC under 52252 of the Act or the Patties have a 
written agreement to continue negotiations under $252, it is the intent of the ParuSs to 
provide in this Section for post-expiratkn interim service arrangements between the 
Parties so that senike to their respective end users will not be interrupted should a new 
agreement not be mnsummated prior to the End Date. Therefore, except in the case of 
termination as a result of the events under $55.2.5.4, and 5.5, servioes thal had been 
available under this Agreement, were ordered prior to the End Date and are actually in 
service as of the End Date may continue uninterrupted a m  the End Date at the written 
request of either Party only until the earlier to occur of (i) the P a r t i  execute a successor 
agreement, (H) the issuance of an order. whether a flnal nowappealable order or not, by 
the Commission or FCC. a m l n a  an aareement resultina from the resdution of the 

6.2. 

issues setfofi in such aibit;rrtion& m&itiin request, Ot”(ii1) the first anniversary ~f the 
End Date. 
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6.3. In the event that on the End Date the Parties have not e x d e d  a sucwssor agrsement 
and 8.2 does not appJy or no longer applies, Embarq will wntinue to mvkle services 

6.3.1. Such standard terms and conditions or Tariffs approved by and made generally 
available by the Commission, if they exist; or 

6.3.2. An existing agrem"en between Embarq and another carrler adopted by CLEC for 
the remaining term of that agreement. If CLEC fails to designate an agreement 
under this subsection, then Embarq may designate 6uch agreement. 

pmuant to one of the fdlowing: 

7. CHARGES, BILUNG IWI) PAYMENT 

7.1. In consbration of the services provided by Embarq under this Ageme&, CLEC shall 
pay the charges set forth in applicable Embarq Tams), as discounted by the 
percentages provkkd In Table One, and subject to the provisions of w.2 and 4.3 hereof. 

Sub@ to the terms of thls Agreement, the Parties shall pay invokes by the due date 
shown on the invoice. 

7.2.1. For Invoices not paid when due, late payment charges will be assessed under 
57.4. 

7.2.2. If the payment due date is a Saturday, Sunday or a designated bank hdiday. 
payment shall be made the next Business Day. 

7.2.3. If an invoice is not paid within forty-five (45) Days after the bill date, Embarq may 
suspend processing new orders and cancel any pending orders. 

7.2.4. If the account remains delinquent slxty (60) Days after the bill date, Embarq will 
terminate all services under this Agreement. 

H tha CLEC disputes any charges shown on an invoice, the following billing dispute 
procedures are the exduslve means for challenging such charges, and the failure by 
CLEC to Wow such procedures will result in the suspension 01 termination of service for 
mpayment of Invoiced amounts: 

7.3.1. Any bding dispute must be submitted in writing, itemlring the particular charges 
that CLEC is challenging. and explaining in reasonable detail the S&I grounds 
for disputing the valiilty or appllcabilii of such charges. 

Billing disputes must be submitted to the N a t i i  Dispute Center on the billing 
dispute form designated by Embarq. along with any payment for undisputed 
charges that are shown on such invoice. The MlUng dlspute form may be 
acwmpanied by any additional, reievant matsrbls submitted by CLEC. 

7.3.3. The payment due date of an invoice shall be suspended with respect to disputed 
amounts on such invoice, but only if a written, itemized dispute has been filed in 
axnpliance with 57.3 wi" Him, (30) Days of the bill date. Such payment due 
date for the disputed amwnls shall remain suspended during negotiations 
between the Parties M pending a determination by the Commission under the 
dispute resolution provisions of 524. 

7.3.4. Billing disputes that are submltted in a timely manner in compliance with 57.3 
shall not have the effect of suspending the payment due date with respect to 
W amounts that ere not in dispute. notwithstanding the existence of a dispute 
with respect to other amounts baled on the same invoice. 

7.2. 

7.3. 

7.3.2. 
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7.3.5. Any billing dispute that is not submitled in a timely manner or which is not 
submitted in writing in compliance with 57.3 shall not be effective to suspend the 
payment due date for the disputed amount or to prevent late charges and 
possible suspension or termhauon of service for nonpayment of billed amount in 
accordance with §7.2ERorl Referem source not found.. 

7.3.8. The failure to submit a written dispute in compliance with 57.3 within thirty(0) 
Day8 of a bffl date shall not preclude CLEC f” thereafter submitt i  a dispute 
or seekii a bflllng a d j j e n !  for any charges. Payment of amounts that are 
subsequently disputed M subjed to adjusfment shall not constiMe or be deemed 
to represent a waiver of any such diipute, and the CLEC shall not be requbed to 
des i i e  such payment as *conditional' or ‘under protesr in order to invoke the 
dkpute resolution provisions of $24 with respect to such amounts. 

Late payment charps on imW not pdd when due (or any portion thereof which is not 
subject to a timely Wed dispute) wiU be assessed until the amount due is paid in full, and 
shall be calculated using a rate equal to the lesser of the following: 

7.4.1. the total amount due times the hlghest rate {in decimal value) which may be 
levied by law for mmm-I transactions. compounded daily for the number of 
days from the payment due date to and including the date the customer actually 
makes the payment to Embarq, or 

7.4.2. the total amount due multiplied by a fador of 0.000329 times the number of days 
which occurred between the payment due date and (including) thedate CLEC 
actually makes the payment to Embarq. 

7.4. 

7.5. Embarq reserves the right to secure the account with a suitable form of security deposit in 
accordance with w.1. 

8. AUDITS AND EXAMINATIONS 
8.1. 

8.2. 

8.3. 

As used herein *Audit‘ shall mean a comprehensive review of services performed under 
t k  Agrem”e; ‘Examination“ shall mean an inquiry into a specific element of or process 
related to service0 performed under this Agreement. Eithsr Party (the ‘Requdlng Party“) 
may perform one (1) Audii per W v e  (12) month period commencing with the Effective 
Date. The Audit period will include no more than the preceding twelve (12) month period 
as of the data of the Audit request. The Requesting Party may perform Examinations as 
it deems necessary, w#h the assistance of the other Party, which will not be unreasonably 
withheld. 

Upon t h q  (30) Days written notice by the Requesting Party to Audited Party, Requesting 
Parly shall have the right through its authorhad representative to make an Audt or 
Exam’mtion, dwing nor& business hours, of any records, accounts and processes 
which conkun information bearing upon the provision of the serfices provided and 
performance standards agreed to under this Agreement. Withi the abovedescribed 
thii  (SO) Day period. the Parties shall reasonably agree upon the scope of the Audit or 
Examination, the documents and processes to be reviewsd. and the time, place and 
manner in which the Audit or Examination shall be performed. AudW Party agees to 
pmvlde Audii or Examination support, including appropriate access to and use of Audited 
Partfs facllitles (e.g.: conference rooms, telephones, copying machines). 

Each P W  shall bear Its own expenses in connectton with the cwluct of the Audi or 
Examination. The reasonable wst of special data extrxtm . required by the Requesting 
Parly to cbnduct the Audit or Examination will be paid for by the Requesting Party. FM 
purposes of this §S8,3, a ‘Spedal Data Extracton’ shall mean the creation of an output 
racord or informational report (from existing data files) that is not created in the normal 
course of business. If any program is developed to Requesting P w s  spacifications and 
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at Requesting party‘s expense, Requesting Party shall specify at the time of request 
m r  the program is to be retained by Audited Party for muse for any subsequent Audit 
or Examination. 

Adjustments based on the audit f h n g s  may be applied to the Wlve (1 2) month period 
included in the audit. Adjustments, credits or payments shall be made and any conective 
adion shall wmmence within thirty (30) Days from receipt of requesting Pat$k redpt of 
the final audit report to compensate for any emxs or omissions which are disclosed by 

n and are agreed to by the Parties. Interest shall be calculated 

Neither such right to examine and audit nor the right to receive an adjusfment shall be 
affected by any statement to the contrary appearhg on checks or ofhedw. unless such 
statement expessty waiving such right appears in wifing. is sismd by the authorizd 
ntpregentative of the Party having such right and is delivered to the other Party in a 
manner sanctioned by thk &reement. 

This Section shell survive expiration or termination of thii Agreement for a period of one 
(1) year after expiration or termination ofthis Agreement. 

8.4. 

8.5. 

8.6. 

9. INTELLECTUAL PROPERTY RIGHTS 

9.1. 

9.2. 

9.3. 

Any intell which originates from or is developed by a Party shall remain in 
the exclu of that Party Intellectual property includes, without limitation, 
patent, copyrieht, trade mark, trade secrets, and other proprietary rights. Each Party 
grants to the other Party a limited license to its intellectual propertysol~lo the extent 
newwary for the use of anyfacility or equipment (Muding soffware) or for the receipt of 
services as provided under this Agreement. Except for such limited llcense to use its 
intellectual property, no license in patent. copyright, trademark or trade secret, or other 
proprbtary ot intellectual property right now or hereafter owned, contmlled or licensable 
by a Party, is granted to the other Party or shall be impliad or arise byestoppel. 

Neither Party shall have any obligation to defend. indemnify or M d  harmless, or acquire 
any license or right for the benefit of, or awe any other obllgatlon or any liability to, the 
other: Party based on or arising from any claim, demand, or proceeding by any third party 
alleging or asserting that the use of any circuit. apparatus or system. or the use of any 
soffw9cs, or the pdormance of any service or method, or the provisi se of any 
facilities by elthar Party under this Agreement, ConstNUtes direct or c O W  
infringement, or misuse or misappropriation of any patent, copyright. trademark, trade 
secret, or any other proprietary or intellectual property right of any third party. 

Following notice of an infringement claim against either Party based on the use by h 
other Party of a service or facility, the other Party shall at its expense, procure from the 
appropMe third parties the right to continue to use th alleged infringing intellectual 
Pmperty. 

10. LIMITATION OF LIABILITY 

10.1. Except as otherwise set forth in this Agreement. neither Party shall be respwrjible to the 
other for any Indirect. spedal. consequential or punitive damages. including (without 
limitation) damages for loss of anticipated prof& or revenue or other economic loss in 
wnnecffon with or arising frwn anything said. omitted, or done hereunder (dlectively 
‘Consequential Damagea, whether arising in wntract or tort, provided that the foregoing 
shall not limit a parNs obUgatian under $1 1 to indemnify, defend, and hdd the other Party 
harmless asainst amauMs payable to third parties. Nolwithstanding the foregoing, in no 
event shall Embarq’s llablity to CLEC for a sewice outage exceed an amount equal to the 
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proportionate charge for the serVice(s) provided for Uie pericd during which the service 
was affected. 

11. INUEMNIFICATION 

11.1. 

11 2. 

11.3. 

11.4. 

11.5. 

I I .6. 

11.7. 

11.8. 

Each Party agrees to indemnify and hold harmless the other Party from and against 
dalms by third parties for damage to tangible personal (K real properly andlor personal 
injuries to the extent caused by the negligence or willful mlsconduet or mission of the 
indemnifying Party. 

CLEC shall indemnify and hold harmless Embaq from all claims by CLEC's subsuibers. 

Embarq shall indemnify and hold harmless CLEC from all claims by Embarq's 
SUbsaiben. 

Vying Party under this M e a g r e e s  to defend any suit btwght against the 
iitmr Individually w jointly with the indemnMed Party for any such loss, injuty, 

liability, claim or demand. 

The indemnified Pany agrees to noti the other Party pramptly, in wriling, of any witten 
claims. lawsuits, or demands for which it is claimed that the indemnifying Party is 
responsible under this Article and to cooperate in every reasonable way to faciritate 
defense or settlement of daims. 

The indemnifying Party shall have complete control over defense 
terms of any proposed settlement or compromise thereof. The in 
not be liable under this Article for selttement by the indemnified Party of any claim, 
lawsuit, or demand, if the indemnifying Patty has not approved the settlement in advance, 
unless the indemnifying Party has had the defense of the claim, lawsuit, or demand 
tendered to it in writing and ha8 failed to promptly assume such defense. In the event of 
such failure to assume defense, the indemnifying Party shall be liable for any reasonable 
seulement made by the indemnified Party without approval of the indemnwg Party. 

When the lines or services of other companies and CLECs are used in establishing 
connections to andlor from points not reached by a Party's lines, neither Party shall be 
liable for any act or omission of the other companies or carriers. 

In addtian to its indemnity obllgatlans hereunder. each Partyshall, to the extent allowed 
by law or Commission Order, provlde. In its Tariffs and co#acts with its subsa'brs that 
relate to any Telecommunications Services provided or contemplated under this 
Agreement, that in no case shall such Party or any of its agents. conbactas or others 
r e t a i  by such Party be llable to any subscriber or third party for 

11.8.1. any loss relating to or arising out of this Agreement, whether in contract or tort, 
that exceeds the amount such Party would have charm the applicable 
subscriber for the service@) orfunction(s) that gave rise to such loss, and 

andoverthe 
Party shall 

11 A.2. Consequential Damages (as defined in 59.3 above) 

12. BRANDING 

12.1. CLEC shall provide the exclusive interface to CLEC subscribers, except as CLEC shall 
otherwise specify for the reporting of tmuble or other matters Hentified by CLEC for which 
Embaq may directly communicate with CLEC subscriben. In those instances where 
CLEC requests that Embarq personnel interface with CLEC subscribers. such Embarq 
personnel shall inform the CLEC subscribers that they are representing CLEC or such 
brand as CLEC may specify. 
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13. 

14. 

12.2. 

12.3. 

Other business materials furnished by hbarq to CLEC subscribers shall bear M) 

corpwate name, logo. trademark or tradename. 

Except as specircally permitted by a Party, in rm event shall either Party provide 
information to the other Paftfs subscribars about the other Party or the &e 
products or servioes. 

Embaq shall share pertinent details of Embarq's baining approaches rebted to branding 
wBh CLEC to be used by Embarq to assure that Embarq meets the branding 
requirements agreed to by the Parties. 

This Wion shall not confer on either Party any rights to the senrice marks, trademetks 
andlor trade names owned by or used in connection wfth services by the other Party, 
except as expressly petmltted in writing by the other Party. 

12.4. 

12.5. 

REMEDIES 
13.1. Except as otherwise provided herein, all rights of termination, cancellation er other 

remedies prescribed in this Agreement, or otherwke available, are cumulativa and are not 
intended to be exelushre of other remedies to which the injured Party may be enlitled in 
case of any breach or threatened breach by the other party of any pravision of thi?i 
Agreement, and ne Qr more remedies shall not bar use of any other remedy for 
thepurposeofe the provisions of this Agreement. 

CONFKlECmAUPI AND WBLIClW 

14.1. All information wMdr is disdosed by one Party CDisclooing Party") to the other 
('Redpient') in connection with this Agreement, OT acquired in the course of performance 
of this Agreement, shall be deemed c o n f i i l  and proprietary to the Disdoslng party 
and sub jd  to this Agreement, such information including but not limited to. orders for 
secvioes, usage information in any form, and CPNl as that term is defined by the Act and 
the ~ l e s  and regulatlons of the FCC ("Confidenti and/or Propriefary Information"). 

During fhe term of thii Agreement. and for a period of one (1) year thereafter, Recipient 
Shall 

14.2.1. useitordyforthe porposeofperformingunderthiiAgreement, 

14.2.2. hold it in confidence and disdose it only toemployeas or agents who have a need 
to kmw it in order to perform under this Agreement, and 

14.2.3. safeguard it fnxn unauthorized use or Disclosure using no less than the degee of 
care with which Recipient safeguards its own Confidential Information. 

Recipient shaH have m obligatron to safeguard Confidential Information 

14.3.1. w h i i  was in the Recipient's possession free of restridion prior to its receipt from 

14.3.2. whidr becomes publicly known or available through no breach of this Agreement 

14.3.3. w h i  is rightfully acquired by Recipient W e e  of restrictions on its Disclosure, or 

14.3-4. which is independently developed by personnel of Recipient to whom the 

Recipient may dsdose Confidential Information if required by law, a court, or 
governmental a@ency, provided that Disdosing Party has been notified ofthe requirement 

14.2. 

14.3. 

Disclosing Party, 

by Recipient. 

Oiscloaing Party's Confidantlal lnfonnatii had not been previously disdosed. 

14.4. 
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promptly after Recipient becomes aware of the requirement, and provided that Recipient 
undertakes all lawful measures to avoid disctosing such information until Didosing Party 
has had reasonable lime to &In a protective order. Recipient agrees to wmply with 
any protective order that covers the Confidential Informath to be disdosed. 

Each Party agrees that in the event of a breach of this Section by Redplent or its 
representatives, Didosing Party shall be entMed to equitah relief, including injunctive 
relief and speciftc performance. Such remedii shall not be exclusive. but shall be in 
addition to all other remedies available at law or in equity. 

Wess otherwiseagreed. neither Party shall publish or use the other Party% logo, 
trademark, serrice mark, m e ,  l a w ,  plch~res, or symbols or words from which the 
other P W s  name may reasonabfy be inferred or Implied in any pmduct, 
advectisement, promoti, or any other publicity matter. except that nottilng in this 
paragraph shall prohiWl a Party from engaging in valid comparathre advertising. This 
Section shall confer no rights on a Party to the service marks. Bademarks and trade 
names owned or used In connection with se- by the ather Party or Us Aftlliaies, 
except as expressly pemitied by the other Patty. 

Neither Party shall produce, publish, or distribute any press release nor other publiiy 
referring to the other Party or its Affiliates, or referring to this Agreement, without the prior 
\Mmen approval of the other Party. Each Party shall obtain the other party's prior 
appmvd before discussing this Agreement in any press or media interviews. In no event 
shall either Party mkcharederize the contents of this Agreement In any public statement 
or in any representation to a governmental entity or member #ereof. 

Except as othefwise expressly provided in this Section, nothlng herein shall be construed 
as limiting the rights of either Party with respect to its customer information under MY 
appllcabte law, including without llmltation $222 of the Act. 

14.5. 

14.6. 

14.7. 

14.8. 

15. DISCLAIMER OF WARRANTIES 

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

16. ASSIGNMENT AND SUBCONTRACT 

te of either Party succeeds to that portion of the business of such Party that is 

A g " n t .  such Affiliate may succeed to those rights. obligations. duties. and interest of 
such Party under this Agreement. In the event of any such succession hereunder. the 
s u m  shall expressly undertake in writing to the other Party the performance and 
IiaWity for those obligations and duties as to which it is succeeding a Party to this 
Agraement. 

Except as provided in $18.1, any assignment of this Agreement or of the obliitions to be 
performed. in whole or in part. or of any other interest of a Party hereunder, without the 
other PaWs written consent, shall be void. Upon a request by a Party for such consent 
the other Party shall not urreasawbly withhold or delay such consent, provided however, 

e for, or entitled to, any Wts, obligetions, duties, or other interests under this 

16.2. 
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*7. 

18. 

19. 

20. 

that reasonable gmunds for wiUIhoMing consent WOM include, without limitation, the 
existence of any material default by the requesting Party. 

If a Party usea products or senrices obtained fmm the o w  Party under this Agreement 
to serve end user cvstomers, then such Party may not make any Bale or transfer of such 
end user customer accounts unless the purchaser or transferee has executed a mltlen 
agreement to assume liability for any outstanding unpaM balances owed to the other 
Party under this Agreement for such servkles and products. Notwjthstanding any 
assumption of I i i lRy  by the purchaser or transferee, the party selrii or transferring such 
end user customer accovnts shall remain jointly lWe for the unpakl balances until the 
same are satisfied, in full, unless Me selling or transferring Party obtalns a written release 

16.3. 

om the other m, w h i i  release shall be at the reasonable discretion of the 

GOVERNING LAW 

17.1. This Agreement shall be @3vemed by and eonshed in acoordance with the Act, the 

of this Agreement, in w h i i  case the domestic laws of the 
Commission’s slate, wlthout regard to Its conflicts of laws principles, shall govem. 

s, and orders of the Commission. except insofar as state law 

RELATIONSHIP OF PARTIES 

18.1. It is the intentlon of the Parties that each Party shall be an independent conbactor and 
nothing w n t a i i  herein shall constitute the ParUes as joint venturers, partners, 
employees or agents of ore another, and neither party shall have the right or power to 
bind or M i t e  the other. 

NO THIRD PARTY BENEFICIARIES 

19.1. The provisions of this Agreement are for the benefit of the Patties h&o and not for any 
other person, and this Agreement shall not provide any person not a Party hereto with any 
remedy, claim, liability, reimbursement right of action. or other right in excess of those 
existing without reference hereto. This shall not be construed to prevent CLECfmm 
providing its Teleoommunlcations Services to other carriers. 

NOTICES 

20.1. Except as otherwise provided herein, all notices or other communication hereunder shall 
be given by personal delivery, facsimile, courier, wemight mail, cerIified mail, postage 
prepaid, retum receipt requested to the followhg addressees: 

If to CLEC If to Embara: 
Buddy Pa&- President 
TQC Communications. Im 
9ooo lmmokalee Rd. #I 
NspleS, FL 
34110 

Director- Contracl Management 
Embaq 

9300 MelcaIfAvcmue 
Overland M. KS 88212 

KSOPKBO401413 

With a copy to: With a copy to: 

20.2. If delivery. other than certified mail. retum receipt requested, is used to give notice. a 
re- of such delhrery shall be obtalned and the notice shall be effective when received. 
If delivery v b  cer t i f i  mail, W m  recelpt requested, is used, notice shall be effective 
when sent. The address to which notices or communications may be given to either Party 
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21. 

22. 

23, 

24. 

may be changed by written notice given by such Party to the other pursuant to thii 
Sactlon. 

WAIVERS 

21 .l. No waiver of any provismns of this Agreement and no consent to any default under this 
Agreement shall be effective unless the same shall be in writing and properly executed by 
or on behalf of the Party winst whom such waiver or consent is claimed. 

No course of dealing or failure of any Party to strictly enforce any term. right, or condition 
of this Agreement In any instance shall be OMWtrued as a general wber  or 
ndiuishment of such term, right or conditlon. 

21.2. 

PartyofanydafaultbytheotherPartyshallnotbedeemedawaivsrof 

SURVIVAL 

22.1. Termhation of this Agreement, or any part hereof, for any cause shall not release either 
Party from any liability which at the time of termination had already accrued to the other 
Party or which thereafter accrues in any respect to any act or omission occurring prkr to 
the terminetion or from an obligation whlch is expressly stated in this Agreement to 
sunrive terminatlon indudng but not limited to ~58,9,11,12,14,17,20,24,28, and 28. 

FORCE MAlEURE 

23.1. Neither Party shall be held liable for any delay or failure in performance of any part of this 
Agreement from any cause beyond its control and without its fault or negligewe, such as 
acts of God, acts of civil or military authority, embargoes, epidemics, war, tanorist acts, 
riots, insurrections, flies, explosions. earthquakes, nuclear accidents, floods, power 
blackouts, strikes. work stoppage affecting a suppller or unusually severe weather. No 
delay or other failure to perform shad be excused pursuant to this 523 unless dday or 
failure and consequences thereof are beywl the control and wimout the fault or 
negligence of the Party daiming excusable delay or other failure to perform. Subject to 
W.3 hereof, in the event of any such excused delay in the performance M a  Par@ 
obligation(s) under this Agreement, the due date for the performance of the original 
obllgatmn(s) shall be extended by a term equal to the time lost by reason of the delay. In 
the event of such delay, the delayed partv shall perform its obligations at a performance 
level no less than that which it uses for its own opemitons. In the event of such 
petfmance delay or failure by Embarq, Embarq agrees to resume performance in a 
nondiimiMtMy manner and not favor it& own provision of Telecommunications 
Servicas above that of CLEC. 

DISPUTE RESOLUTION 

24.1. The Parties recognize and agree that the Commission has continung jurisdiion to 
implement and enforce all terms and conditions of thls Agreement. Accordinsly, the 
Parties agree that any dlspute arising out of or relat~ng to this Agreement that the Parties 
themselves cannot resolve may be submitfed to the Commission for resolution. The 
Parties agree toseek expedited resolution by the Commission, and shall request that 
resolution occur in no event later than sixty (60) Dap fmm the date of submission of such 
dispute. If the Commission appoints an expert(s) or other faclibtorfs) to assist in its 
decision making, each Party shall pay half of the fees and expenses so incurred. During 
the Commission pmceedlng each Party shall continue to perform its obligations under thls 
Agrement provided, however* that neither Party shall be required to act in any unlawful 
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25. 

26. 

24.2. 

24.3 

24.4 

fashmn. This pmvision shall not predude the Parties from seeking relief available ifi any 
other forum. 

If any matter is subject to a bona fide dispute W e e n  the Parties. the dwuting Party 
shall within lhirty (30) Days of the even! giving rise to the dispute, give written notice to the 
other Paty ofthe dispute and include in such notice the speciRc details and reasons for 
disputing each item. 

If the Parties am unable to resolve the iswes related to the dispute in the normal course 
winess within thirty (30) Days after delivery of notice of the Dispute, to the other 

Party, the dispute shall be escalated to a designated representative who has authority to 
settle the dispute and who is at a higher level of management than the persons 
respmsibilityfor administration of this Agreement. The d e s i t e d  represen 
meet a8 often as they reasonably deem necessary in wder to discuss the dlspute and 
negotiate In good faith in an effwt to resdve such dispute, but in no went shall such 
resolution exceed saty (60) Days f" the initial notice. The specmC format for such 
discti- wil1 be ldt to the d d O n  of the designated representatives. pmvwed. 
however, that all reasonable requests for relevant information made by one Pa* to the 
other party shall be honored. 

After such period either Party may file a complaint with the FCC or Commission to resolve 
such issues. 

COOPERATION ON FRAUD 

25.1. The Parties agree that they shall cooperate with one another to investigate, minimize and 
take corrective action in cases of fraud. The Parties fraud minimization procedures are to 
be cost effective and imdamented so as not to undulv burden or harm one Partv a$ 
compared 16 the other. 

TAXES 

26.1. For p~poses 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 taxes or tax-like fees of 
whatever nature and however designated (including Tariff surcharges and any fees, 
charges or other payments. contradual or otherw~se, for the use of public sbeats or rights 
ofway, whether deslgnated as franchise fees orothewise) imposed. or sought to be 
imposed, on or with resped to the services furnished hereunder or measured by the 
charges or payments therefore, exduding any taxes levied on income. 

Taxes and Fees Imposed Directly On Either ProvMing Party or Purchasing Party. 

262.1. Taxes and fees imposed on the providing Party, which are not permitted or 

26.2. 

required to be passed on by the providing Party to its customer. shaU be borne 
and paid by the providing Party. 

26.2.2. Taxes and fees imposed on the purchasing Party, which are not required to be 
collected and/or remitted by the providing Parly, shall be bome and paid by the 
purchasing Party. 

26.3. Taxes and Fees Imposed on Purchasing Party But Collected And Remitted By Provldlng 
Party. 

26.3.1. Taxes and fees imposed on the purchasing Party shall be borne by the 
purchasing FMy, even if the obligation to collect andlor remit such taxes or fees 
is placed on the providing Party. 
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26.3.2. To the extent permitted by applicable law, any such taxes and/or fees shall be 
shown as separate items on applicable billing documents between the Parties. 
Nolwithstanding the foregoing, the purchasing Party shall remain Ieble for any 
such taxes and fees regardless of whether they are actually billed by the 
providing party at the time that the respective service k billed. 

26.3.3. If the purchasing Party determines that in its opinion any such taxes of fees am 
not payable, the providing Party shall not bill such taxes or fees to the purchasing 
Party if the purchasing Party provides written certjficstion, reasonably satisfactory 
to the providing Party, stating that It is exempt or othemrise not subject to the tax 
or fee. setting forth the basis therefim, and satisfying any other requirements 

cable kw. If any slthority seeks to collect any such tax or fee that fhe 
Party has determined and certified not to be payable, or any such tax 

orfee that was not billed by the providing Party, the pwchasii Party may contest 
the same in good faNh, at its own expense. In any such contest, the purchasing 
P m  shall promptly fumish the provimng Party with arples of all filings in any 
pmceeding, protest, or tegal challenge, all rulings issued in connection tbewifh, 
and all w n c e  between the purchasing Party and the taxing authority, 

26.3.4. 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 
edstence of a lien on the assets of the provking Party during the pendency of 
such contest, the pumhasing Party shall be responsible for such payment and 
shall be entitled to the benefit of any refund or recovery. 

26.3.5. If U k ultimately determined that any additbnal amount of such a tax or fee is due 
to the imposlng authority, the purchasing Party shall pay such a d d i o ~ l  amount, 
including any interest and penalties thereon. 

28.3.6. Notwithstanding any provision to the contrary, the purchasing Party shall protect, 
indemnifyand hold harmless (and defend at the purchasing Party‘s expense) the 
providing Party from and a@nst any such tax or fee, interest or penalties 
thereon, or other charges or payable expenses (including reasonable attorney 
fees) with respect thereto, whkh are incurred by the providing Party in connection 
with any daim for or contest of any such tax or fee. 

26.3.7. Each PafQ shall noti i  the other Party in writing of any assessment, proposed 
assessment or a tk r  daim for any add- amount of such a tax 01 fee by a 
t a x b  autnorify; such notice to be pmkied. if possible. at least ten (IO) Days 
prior to the date by whkh a response, protest or other appeal must be filed. bot in 
no even! later than thirty (30) Days after receipt of such assessment, proposed 
assessment or d a h .  

26.4. Taxes and Fees Imposed on F’roviding Party But Passed On To Purchasing Party. 

26.4.1. Taxes and fees imposed on the providing Party, which are permitted or required 
to be passed on by the providing Party to its customer, shall be borne by the 
purchasing Parly. 

26.4 2. To the extent permitted by applicable law, m y  such taxes and/or fees shall be 
shown as separate items on applicable blling documents between the Parties. 
Nolwithstandlng the fom$ping. the p u r c W i  Party shall remain liable for any 
such taxes and fees regardless of whether they are actually billed by !he 
providing Party at the time that the respective service is billed. 

26.4.3. If the purchasii Party dlsagreeswith the providing Party‘s determination as to 
the application or bash for any wch tax or fee, the Parties shall consult with 
resped to the Imposition and billing of such tax or fee. Notwithstanding the 
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foregoing, the providing party shall retain ultimate responsibilily for determining 
whether and to what extent any such taxas 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 Party shall further retain u#iate responsibility 
for determining wbther and how to contest the imposition of such taxes and 
fees; provided. however. that any such contest undertaken at the request of fhe 
purchasing Party shall be at the purchasing Partfs expense. 

26.4.4. In the event that all or any p o t “  of an amwnt SOugM to be collected mUSt be 
paid in order to contest 
existence of a lien on the assets of the providing Party during the pendency of 
such wntest. the purchasing Party shall be responsible for such payment and 
shall be entitled to the benefit of any refund of recwary. 

to the Imposing authority, the purchasing Party shall pay such additbnd am 
including any interest and penalties thereon. 

26.4.6. Notwithstanding any provision to the contrary, the purchasing Party shall protect, 
indemnify and hdd harmless (and defend at the purchasing Paws expense) the 
providing Party from and against any such tax or fee, interest or penalties 
thereon, or other reasonable chargas or payab4e expenses (including reamable 
attomeys’ fees) with respect thereto, which are incwkd by the providing Party in 
connection with any daim for or contest of any such tax or fee. 

26.4.7. Each Party shdl notify the other Party in writing of any assessment, proposed 
assessment or other claim for any additional amount of such a tax or fee by a 
taxiing author& such ndlce to be provided, if possible, at least tsn (IO) Days 
prior to the date by which a response, protesf or other appeal must be Sed. but in 
no event later than thirty (30) Days after receipt of such assessment, proposed 
assessment or daim. 

imposition of any such tax or fee, or to avdd the 

26.4.5. If ii is ultimately detennkwd that any addiiinal amount of such a tax or fee is due 

26.5. 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 a8 may 
reasonably be necessary to pursue the contest. Further, the other Party shall be 
reSmborsed for any reasonable and necessary out-of-pocket Copying and travel expenses 
inavred in assisting in such contest 

To the extent a sale Is claimed to be for resale and thus subject to tax exemption, the 
purchasing party shatl furnish the pwiing Patty 
as authalzed or required by statute or regulation of the jurisdiction pmviding said resale 
tax exemption. If Appli i le Law excludes or exempts a purchase of services under this 
A m e n t  from a Tax. but does not also provide an exemption procedure, then the 
providing Party will not collect such Tax if the purchasing Party furnishes the providing 
Party with a letter or other evidence of exemption, reasonably satisfactory to the providing 
Party, claiming an exemption and identifying the Applimbie Law that both allows such 

does not require an exemption certificate. If the exemption is later found 
the applicable jurisdictton, then the purchasing Party shall pay any tax, 
penaltythat is determined to be due, and shall be responsible for any costs 

incurred by the providing Party, including but not limited to reasonable attomeys’fees. 

26.6. 
roper resale tax exemption cerwieate 

27. AMENDMENTS AND MODIFICATIONS 

27.1. of the Agrement shall be deemed waived, amended or modMed by either 
such a waiver, amendment or modtiition is in writing. dated, and signed by 

both Parties. 
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28. 

2% 

30. 

31. 

32. 

33. 

SEVERABIUTY 

28.1. Subject to w.2, E any part of this Agreement becomes or is held to be invalid, void or 
unmforcaablefor any reason, such lnvaiiditywill aff& only the portlon of this Agreement 
which Is invalid. In ail ather respects thls Ageement will stand as Ifsuch invalid provision 
had not been a part thereof, and the remalnder of the Agreement shall remain in full force 
and &act and shall in no way be affected, impaired or invalidated thaseby. 

ng of Sections and Parts in this Agreement are for 
no€ be construed to define or limit any of the terms herein or 
retation of this Ageement. 

ENTIRE AQREEHENT 

30.1. This Agreement, induding ail Parts and sukxdiate documents attached hereto or 
referenced herein, all of which are hereby incorporated by reference herein, subject only 
to theterms 
constitute th 
representations, statements. negotiations, understandings. proposals, and undertakings 
with respect to the subject matter thereof. 

a& on file with the state Commission or the FCC. 
reof, and supersede all prior wd or Mitten agreements. 

SUCCESSORS AND ASSIGNS 

31.1. SubjecItothetermsofthiiAgreement. EmbaqandCLECagreethisAgreementshailbe 
binding upon, and Inure to the benefit of, the Parties hereto and their respective 
succe88(xs and permilted assigns. 

IMPLEHENTATlON PLAN 

32.1. This Ageement sets fwth the overall standards of performance for the servkes. 
processes, and systems capabilities that the Parties will provide to each other, and the 
intervals at which moSe sewicBs. processes and capabilities will be provlded. The Parties 
understand that the arrangements and provision of services described in this Agreement 
shdl require technical and operational coordination betmen the Parties. Accordingly, the 
Parties agree to form a team (the 'Implementation Team') which shall develop and 
identify those pmcesses, guldellnes, speckations, standards and additional tenns and 
condiins neceSSary to support and satisfy the standards set forth in this Agwment and 
implement each Paws obligations hereunder. 

If the Implementation Team is unable to agree upon any of the matters to be induded in 
the lmplementat!un Plan, then either Party may invoke the procedures set forth in §24. 

32.2. 

FEDERAL JURISDICTIONAL AREAS 

33.1. Artide 1,§8, Clause 17 of the United States Constitution provicbs the authority to 
Congress to exercise exclusive jurlsdiction over areas and structures used for military 
purposes (Federal Endaves). Thus, Telecommunications Servioes to such Federal 
Endaves are not subject to the jurisdiction of the Commission. The Partles agree that 
Services provided within Federal Enclaves are not within the scope of this Agreement. To 
the extent Embarq has conhach with federal entities that limit or prohibit the ability of 
CLEC to provide male or UNEs such contract will govern Telecommunications Services 
on such Federal Enclave. If the contract wlth the federal entily provldes for the resale or 
provision of UNEs to provide service on the Federal Enclave, Embarq will provide CLEC 
with Information regarding the provision of sewice on the Fedecal Enclave. 
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34. SECURITY DEPOSIT 

34.1. 

34.2. 

34.3. 

34.4. 

34.5. 

34.6. 

34,7. 

34.8 

Embarq resewes the right to secure the account with a sukable security deposit in the 
form and amounts set forth hemin. 

Security deposits shall take the form of cash or cash equivalent. an irrevocable letter of 
credit or other form of security acceptable to Embarq. 

If a swrily dq" is required on a new account CLEC will mit such security deposlt 
prior to inaugwation of senrlce. If a security deposit is requested for an existing account. 
payment ofthe securlly deposit will be made psior to acceptance by Embarq of additional 
orders for service. 
Security deposRs shall be in an amount equal to two (2) months' estimated billings as 
calculated by Embarq, or twice fhe most recent month's Invoices from Embaq for existing 
accounts. All securitydeposits will be subject to a minhum deposit level of $10,000. 

The fact that a security deposit has been made in no way reliives CLEC from complying 
wlth Embaq's regulations as to advance payments and the pmmpt payment of tdlls on 
presentation, nor is it a waiver or modification of the regular practices of Embarq for the 
dimtlnuance of service for non-payrnent of any sums due Embarq. 

Embarq may increase the security deposit requirements when gmss monthly billing has 
Increased beyond the level initially used to determlne the security deposit If payment of 
the a d d h l  security deposit amount is not made within thkty (30) days of the request, 
Embarq may stop processing orders for service and CLEC will be considered in bt'e8ch of 
the Agreement. 

Any security deposit shall be held by Embarq as a guarantee of payment of any charges 
for services bWled to CLEC pursuant to this Ageement or in mnection with any OW 
services provided to CLEC by Embarq. Embarq may exercise its right to credit any cash 
&posit to CLEC's account, or to demand payment from the issuing bank or bondii 
company of any irrevocable bank letter of credit, upon the occurrer~~ of any one of tha 
following events: 

34.7.1. when CLEC's undisputed balances due to Embarq are more than thirty (30) Days 

34.7.2. when CLEC files for pmtecfion under the bankruptcy laws: or 

34.7.3. when an involuntary petition in bankruptcy is filed awinst CLEC and is not 

34.7.4. when this Agreement expires or terminates; or 

34.7.5. any letter of credt issued hereunder OT any bank issuing a letter of credit 

past due; or 

dismissed within sixty (80) Dap; or 

hereunder (each. a "Letter of Credit BanlcJ fails to meet the terms. canditiom, 
and requirements set forth below In this Section: or 

34.7.6. CLEC fails to pmvMe Embarq with a replacement letter of credit on the terms set 
forth herein at least ten ( IO)  Business Days prior to the expiration of any letter of 
credit issued to Embarq hereunder. 

If any security deposit held by Embarq is applied as a credlt toward payment of CLEC's 
baknces due to Embarq, then Embarq may requlre the CLEC to pmvlde a new deposit. If 
payment of the new deposa is not made within thirty (30) days of the request Embarq 
may stop processing orders for swlce and CLEC will be considered in breach of the 
Agreement. 
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34.0. Any secunty deposit may be heid during the continuance of the service as searrityfor the 
payment of any and all amounts acwuing for the m i c e .  No interest will or be 
paid on cl€l@ts. 

34.10. Any letter of credit issued to Embarq hereunder must meet the fdtowing requirements: 

34.10.1 .The bank issuing any letter of credit hereunder (the "Letter of Credit Bank') muat 
maintain a minimum wdii  rating d A (by Standard & Poor's) or A2 (by Moody's). 
HCLEC proposes that the lelterof credit be Issued by a bank that is not so rated 
by Standard (L Poor's or Moody's. then CLEC must obtain the prior vnitten 
approval by Embarq to use such bank as the Letter of Credit Bank. 

34.10.2.The original letter of credit shall be In such form and on terms that am acceptable 
to Em- and must Indude an automatic oneyear renewal extension. 

34.10.3.H CLEC receives notice fmm the Letter of Credii Bank of any non-renewal of a 
lelter d credit issued hereunder. then CLEC shall promptly now Embarq of such 
notice of non-renewd. No( later than ten (IO) Business Days prlor to the 
expiration of the letter of credH, CLEC shall provide Embarq a replacement letter 
of &It on substantia@ Identical terms to the existing letter of credit (or such 
other terms as are acceptable to Embarq). If CLEC provides a replacement letter 
of aedii not later than ten (10) Business Days prior to the exptratbn of the 
expiring letter of credit, then Embarq shall not make a drawhg under the expiring 
letter of credlt. Upon receipt of a replacement letter of d i t  meeting the 
requirements set forth in this Agreement, Embarq will provide the original, 
expnng letter of credit to CLEC. 

whether due to non-re& or otherwise. each sudr replacement letter of d i t  
and the Letter of Credii Bank issuing wch replacement letter of &it must meet 
the terms, conditions and requirements set forth in this Section. 

34.10.4.H CLEC desires to replace any Mer of credit iswed to E m b q  hereunder. 

PART C - PROVISIONS RELATING TO RESALE 

35. TELECOMMUNICATIOWS SERVICES PROVIDED FOR RESALE 

35.1. At the request of CLEC, and pursuant to the requirements of the Act, and FCC and 
Commission Rules and Regulations. Embarq shall make avallabb to CLEC for resale 
Telecommunications Setvices that Embarq currently provides or may provlde hereafter at 
retail to subscriirswh are not Telecommunications csrrlers. Such resale may be as 
allowed by the FCC and Commission. The Telecommunications Services provided by 
Embarq to CLEC pursuant to this Part are collectively referred to as "Local Resale." To 
the axtent that this Part desaibes sewices which Embarq shall make available to CLEC 
for resale pursuant to this Agreement, this list of services is neither all inclusive nor 
exdusive. 

36. RESALE OF LOCAL SERVICES 

36.1. Scape. Embarq retail Telecommunications Services shall be available for resale at 
wholesale prices pwsuant to 47 USC 5251 (c)(4). 

36.1 .I Voluntary Federal and State Subscriber Financial Awlstance Programs. 
S u b o M i  local Telecommunlcatbns Services are provided to lowincome 
subscri- pursuant to requhents establiihed by the appropriate state 
regulatory body, and indude programs such as Voluntary Federal Subscriber 
Financial Assistance !%gram and Link-Up America. Voluntary Federal and State 
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Subscriber Fmcial  AssMance Programs are not Telecommunimtions Services 
that are available for resale under thn Agreement. Notwnhstanding the foregoing. 
Embarq shall seek reimbursement of Lifeline and Link-Up Program support on 
behalf of CLEC for its Embaq resale w~om.cas that are eligible for such support 
(where CLEC cannot othetwise gain such reimbursement thmugh its own efforts) 
as fdiowrs: 

(a) CLEC will obfaln proper certfkation documentation froin each end user 
prior to implementing resold Lifeline and Link4.Jp servtces and shall 
maintain records in compliance with State and Federcll requirements that 
document the end user's qualtncatiw, and conUnuing eiigjbilii for the 
Lifeline and Link-Up program. CLEC will canplywith ail rules and 
iegulations related to the collection and maintenance of such 
documentation as established by the appropriate FCC or State 
Commission and the Embaq General Exchanga T d .  CLEC shall pmvide 
coples of any suoh documentation upon the request of any governmental 
entity or Embaq. 

Embaq will seek reimbursement of Federal Lifeline and Link-Up Pmgram 
wppwt on a monthly basis for those Lifeline and Link-Up eligible 
customers that CLEC smes via resale of Embarq services. 

(b) 

if CLEC must report to Embaq, bythe tenth (lon) business dayof each 
month, the total number of r e d d  access lines eligible for Lifeline and 
Link-Up Servke designations during the previous month. The report 
should lndude each eligible end user's telephone number and exchange. 

ii. Embarq will use CLEC's report for Llfeline and Link-Up administrative 
reporting purposes and transmit to CLEC any reimbursement amounts 
Embaq receives with respect to such CLEC customers. Appropiate 
credits win be applied to the CLEC's account and will appear on the 
invoice in the month following the report submission. 

iii. Embarq resew85 the rfeht to exdude any CLEC wstomer that Embarq 
believes is not eligible for Lifeline or Link-Up participation from any 
reimbursement request. 

CLEC agrees to fully cooperate with Embarq concerning any required 
compliance effort or any audit or request for information from any State or 

ncerning the LJfeline or Link-Up Programs. CLEC shall 
State of Florida during any eligibility compliance audit 

and shaH be responsible for providing its customers' verification information 
in the format required by the state. 

(d) CLEC shall fully indemnify Embarq in the event that Embarq is required by a 
governmental enti& to return any Lifeline or Lhk-Up Program 
reimbursement amounts related to participatlon of CLECs customers in the 
programs. Such indemnification may be satisfied by charges against CLEC's 
deposit if necessary. 

(e) State Lifeline Program support in Florida is the responsibility of each carrier. 
Embaq will neither pay to nor $eek reimbursement for CLEC of state 
Lifeline Program support (currently $3.50 per Lifeline subsaiber per month). 

(c) 

36.1.2. Embarq shall offer for resale to CLEC all Grandfathered Services de& for the 
existing g " e d  base on a customer specific basis. Embarq shall make 
reasonable efforts to provMe CLEC with advance copy of any request for the 
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termination of service andlor grandfathering to be filed by Embarq with the 
Commissian. 

36.1.3. Embarq shall offer for resale all of ita TelecMnmunbIbns senrices available at 
retail tosubscribers Hlho tm not Telacommunicatins Carriers, including but not 
limited ta Contract Servke Arrangement3 (or ICE), Special A r m g ”  (or 
ICE), and Pro” in excess of ninety (90) Days, all in w”e wlth FCC 
and Commission Rules and Regubtions. For Contract Swice kallgements, 
Special Arrangements, or ICBs, the end-user cwtomefs agrsement wlth Embarq 
will terminate and any applicable terminah l i a b t i  will be charged to the end- 
uwr customer. The tenns of the Contract Service Amngement, Special 

I apply commemhg on the date CLEC commences to 

c”t service Arrangement, Special hangernen! or ICE in 
th FCCand Commission Rules arid Regulations, 

lines wil  not be resold to payphone senrice providers at wholesale pnces under 
this Agreement. 

and that are available for resale, the rules and regulations associated with 
Embaq‘s retail Tariff(s) shall apply when the sewices are resold by CLEC. Use 
limitations shall be in Parity with senrices offered by Embarq to its end users. 

36.1 .E. Except as set forth above and as may be allowed by the FCC or Commksii, 
Embarq shall not place conditions or restrictions on CLEC‘s resale of wholes& 
regulated Telamunbt ions Swvices, except for rastridions on the rasale of 
resihnthl service to OW dassifications (e.g., residential servke to business 
customem) and fw promotions of nimly (90) Days or less in length. In addition, 
CLEC shall be prohibited from marketii  its products using the Embarq product 
name(9.g.. CLEC may purchase thefeatures package called‘Embarq Essential’ 
but shall bs pohibited from reselling this product uslng the Embarq brand name 
or ths Embarq product name). Every regulated retail service rate, induding 
promotions o w  nlnety (00) Days in length, discounts, and option plans will have 
a conesponding wholesale rate. Embarq mll make Wholesale 
Telecommunications Service offerin@ available for all new regulated senrlces at 
the same time the retail service becomes available. 

under this &mernent. However, where available, Embaq shall make d a w  
for Local Resale the SMDI-E (Station Message Desk Interface-Enhanced), or 
SMDl (Station Message Desk Interface) where SMDI-E is not available, feature 
capabilityallowing for Vdce Mail Services. Embarq shall make available the MWI 
( M v  Waitlng Indicator) interrupted dial tone and message waiting r iht  
feature mpaWis where technically available. Embarq shall make available CF- 

sewkxs. Where available, CLEC may purchase Voice Mail Service and reWd 
sewices for its end users at Embarq’s retaii rates. 

applrcable funotions available for hospitality lines under Tariff. 

enduser customer and ending on the end date of the 
Arrqpment, Special Arrangement or ICB. Embarq win apply 

36.1.4. CUStOmW Owned Coin Operated Telephone (COCOT) or Pay Telephone Access 

36.15 For Telecommunkatbns Services that are &red by Embarq to its end users 

36.1.7. Voice MallS€uvice is not a Telecommunications Setvice availablefor resale 

Call Faward on BusyDm’i hewer). CF/B (Call Forward on Busy). and 
(Call Forward Don? Answer) feature c a p a b i l i  allowing for Voice Mail 

36.1.8. HospWty Service. EmbaFq shall provide all blocking. screening, and all other 

36.7.9. LlDE Adminishation 
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(a) Embaq shall maintain customer informati for CLEC customers who 
subscribe to resold Embarq local service dial tone lines. in Embarq's 
LlDB in the same manner that It maintains information in LlDB for its own 
similarly situated end-user subscribers. Embarq shall update and 
maintaln the CLEC information in LlDB on the m e  schedule that It uses 
for k own similarly situated enduser subscribers. 

Until such time as Embarq's LiDB has the software mpabUity to 
recognize a resold number as CLEC's, Embarq shall store the resold 
number in Is LlDB at no charge and shall retain revenue for LlDB look- 
ups to the resold number. 

(b) 

36.1 .lO.Embarq will continue to provide Primary Interexchange Carrier ("PIC") pmcsssing 
for endusem &aiming resold service from CLEC. Embarq will MU and CLEC will 
pay any PIC change charges. Embarq will only accept sdd requests f a  PIC 
changes from CLEC and not from CLEC's end users. 

36.2. cherges and Billing 

38.2.1. Access services, including revenues associated therewith, provided in wnnectbn 
with the resab of services hereunder shall be the responsibility of Embarq and 
Embsrg shall directry bill and receive payment on its o m  behalf from an IXC for 
access related to interexchange calls generated by resdd or rebranded 
customers. 

Proper 
the ass 

38.2.2. Embarq MI ba responsible for retuming EMVEMR records to lXCs with the 
e along witfi the Operating Company Number (VCN") of 

tlc Number Ident i f ibn ("ANI"), (La., Billing Number). 

3823. Embarq WBI deliver a monthly statement for Wholesale Services as follows: 

Invoices will be provided in a standard CLEC access billing f m a t  a 
other such format as Embaq may determine; 

Originating local usage, at the call detail level and in standard EMR 
industry format, will be exchanged daily or at other mutually agreed upon 
intervals in those instances in w h i  CLEC and the user choose Embara 
provided senices that are local usage sensithre and create message 
detail; 

The Parties will work eooperativdy to exchanga information to facllltate 
the billing of in and out colect and interhntra-ragion alternately billed 
messages; 

Embarq agrees to provide information on the end-uuser's seledion of 
special features where Embarq maintains such information (as., billing 
method, special language) when CLEC places the order for service; 

Monthly recurring charges for Telecommunications services sold 
pursuant to this A p m e n t  shafl be biied m o w y  in advance. 

36.2.4. For blling purposes, and except as othetwbe specifically agreed to in writing, the 
Telecommunicationa Services p M e d  hereunder am fumished for a minimum 
term of one month. Each month is presumed to have thirty (30) Days. Embarq 
shall bill for message provisioning, data tape charges, and for additional copies of 
the monthly invoiccr. 

36.3. Prioing 
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38.3.1. Pricmg shall be developed based on 47 USC §252(d)(3), as now enacted or as 
hereafter amended, where whdesale prices are retail prices lass avoided costs, 
net of any addiional costs Imposed by wholesale operations. unless othewise 
Mderad by the Commission. The Whdesek rate shall be as set forth on Table 
One. Addittonal rates for new or additional services shall be added at the time 
said new or additional services are offered. 

36.4. Provisloning and Instsllation 

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

changes using the same order process and on a unified d e r  (the 'LSR"). 

to prwess a PLC or HC change order. No LOA signed by the enduser will be 
required to process a PLC or PIC change ordered by CLEC or Embarq. CLEC 
and Embarq agree that PLC and PIC changeorders will be supporled with 
appropriate documentation snd verification as required by FCC and Commission 
rules. In the event of a subscriber complaint of an unauthomed PLC rewrd 
change whefe the Party that ordered such change is unable to produce 

e documentatiin and verification as required by FCC and Commission 
there are no rules applicable to PLC record changes, then such ~ l e s  

as are applicable to changes in brig distance carriers of record shall apply, such 
Pam shall be Ilable to pay and shall pay all nonrecurring charges associated with 
reestablishing the subscriber's i d  service with the orlglnal local carrier as well 
as an Unauthorized Local Service Provider Change Charge as detailed in the 
applicable State Local Access Tariff and any other appropriate chargea required 
by Applicable Rules. 

36.4.4. Each party will provide the other, if requested, as agent of the end-user customer, 
at the time of the PLC order, current% Is' pre-ordering/ofd&ng information 
relative to the end-user consisting of local features, products, services, elements, 
combinations. Each Party is responsiMe for ordwing the Telecommunications 
Services desired by the end-user customer. 

36.4.5. Embarq shall provide CLEC the ability to obtain tebphone numbers, including 
vanity numbers from Embarq where Embarq offers these servbs to its end 
users, and to assign these numbers with the CLEC customer. Resetvatton and 
aging of numbers remain the responsibility of Embarq. CLEC shall pay Embarq 
the reasonable adminkitrative costs of this furdon, and Me monthly recurring 
charges listed in the appropriate State Local Access Tariff. 

swltches at Parity with what Embarq offers to its own end user customers (e.g.. 
call blocking of 900 and 976 calls by line or trunk). 

38.4.7. Embarq will direct customer to CLEC for requests changing W CLEC service. 
Embarq shall process all PIC changes provided by CLEC on behalf of 1x12s. If 
PIC changes are received by Embarq directly from KCs, Embarq shall reject the 
PIC change back to the iXC with the OCN of CLEC in the appropriate field of the 
industry standard CARE record. 

36.4.2. CLEC and Embaq may order Primary Local Carrier ('pic') and PIC records 

35.4.3. A get?%ral Letter of "cy ("LOA") initiated by CLEC or Embarq WPI be required 

36.4.6. Embarq shall provide CLEC the ability to order all available features on its 

37. NETWORK MAINTENANCE AND MANAGEMENT 

37.1. General Requb-ements 
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37.1.1. The Parties will exchange appropriate network maintenance information (e.@, 
maintenance contact numbem network information, information requkad to 
com law enforcement and ouler agencies of the government, 
etc.). 

37.1.2. Each M y  shall provide a hrventy-four (24) hour contact number for network 
service issues. A fax number must also be provided to fadlitate event 
notiRoatiDns for plan ass calling events. The Parties shall agrw upon 
appropriate netwwk contrd capabliies. 

shwld be used, whare available to referttrsnsfer calls from wsfomers to the 
prop  TelecommunlCatiDna Carrier for action. Neither Parly shall m&eI to end- 
users during a call when that customer conteats the Party solely as a result of a 
misdirected call. 

network events that can result or have resulted in service intermptkn, blocked 
calts, or negative chams in network performance as fdlows: 

(a) 

37.1.3. Voice response units, similar technologies, intempt sdutions or live r8ferrals 

37.1.4. Notice of Network Event. Each Party has the duty to alert the other to any 

Any cable or ececkonios outage that affeds fifly percant (W%) or more of 
the in-sewke lines of a central office or 1000 access lines. whichever is 
less with a duration of two (2) minutes or more. 

Toll or EAS isolation of an entire exchange with duratbn of two (2) 
minutes or more. 

Any dm1 uosScOnnect or fiber optic complebj system failure lasting 
hrro (2) minutes or more. 

(b) 

(c) 

37.1.5. Notice of Netwotk Change. The Parties agree to provide each other reasonable 
notice of changes including the information necessay for the transmission end 
routing of services usw that local exchange Csrrier's facilities or networks, as 
wdl as other changes that wwld affect the interoperabiiity of those M i  and 
networks. Correct Local Exchange Routing Guide (LERG) data is considered 
part of this requirement. 

37.1.6. Embarq will dose all trouble reports with CLEC. CLEC will dose all trouble 

37.1.7. Embarq shall perfonn all testing for resdd Telmmunications Services. 

37.1.8. Embarq shall provide test results to CLEC, if appropriate, for trouble clearance. 
In all instances, Embarq shall provide CLEC with the dsposltiMl of the trouble. 

reports with b end-user. 

37.1.9. If Embarq initiates tmuble Mi pmcedures, it will bear all costs associated 
with that activity. If CLEC requests the trouble dispatch, then CLEC will bear the 
WSI. 

37.1.10.A non-branded. customer-mt-at-home card shall be I& by Embarq a1 the 
customer's premises when a CLEC customer is not at home for an appointment 
and Embarq performs repair or installation services on behalf of CLEC. 

Transfer of Service Announcements. When an end-user who continues lo be located 
within the local calling area changes from Embarq to CLEC and does not retain its original 
telephone number which was provided by Embarq. Embarq will provlde a new number 
announcement on the inadhe telephone number upon reguest. for a minimum perbd of 
nine!y (SO) Days (or some shorter reasonable period, as permined by the Commission, 
when numbers are in short supply), at no charge to the end-usef M the CLEC unless 

37.2. 
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Embarq has a Tariff on file to charge end-users. This announcement will provide detalis 
on the n%w number to be &akd to reach this customer where available. 

Repair MIS. CLEC and Embarq HdR employ the following procedures for handling 
misdirected repair calls: 

37.3.1. CLEC and Embarq wiii educate their respective customers as tothe correct 
telephone numbers to call in order to access thelr respecthre repair bureaus. 

37.32. To the extent the cwrect provider can be determined, m i s d i e d  repair cells will 
be refwed to the proper provider of local exchange service In a courteous 
manner, at no charge, 9nd the end-user will be provkled the correct cenkacl 
telephone number. In reapanding to repair calfs, neither Party ehai make 
dispamging remarks about the other. nor shall they use these repair calls as the 
basis for internal r e f d s  or to so l i c i twsb"  or to market servicas. Either 
Pat& may respond W h  accurate information in answering customer questions. 

37.3.3. CLEC and Embarq will provide their respec4ive repair contad numbers to one 
another on a reciprocal basis. 

Restoration of Service in the Event of 0utage~. Embarq restoration of service in the 
event of wtages due to equipment failures, human error, fire, natural disaster, acts of 
God, or simitar shall be performed in accordance with the following priorities. 
First restoation priority shdi be afforded to those servlces affec(ing its own end-users 
and identiid CLEC end-users r W w  to nafbrral security or emergency preparedness 
cspabilities and those affedlng public safely, health, and welfare, as those elements and 
services are identified by the appropriate govamment agencies. Second, restoration 
priority shall be afforded between Embaq and CLEC in general. Third, shwld Embaq 
be providing or performing Tandem Switching rUnctiMlalii for CLEC, third level priorily 
restoration should be afforded to any lrunk. Lastly, ail service shdi be restored as 
expediiousky as practicdMe and in a non-diswiminatory manner. 

Service Fmjections. CLEC shall make available to Embarq periodic senrice projections, 
on a semiannual basis. 

37.3. 

37.4. 

37.5, 

38. ADwTK)NAL SERVICES 

38.1. 9lifES11 

38.1 .I. Where Embarq is the owner or operator of the 91 l/E911 database, Embarq AI 
maintain dally updating of 91 1/E911 database information related to CLEC end- 
users. 

38.1.2. Embaq will provide CLEC a default arrangemenUdisaster recovery plan induding 
an emergency back-up number in case of massive trunk failures. 

38.2. Dkectwy Listings and Distribution 

38.2.1. WMte Duectorles: Distribution; Usa of Listing lnformation 

(a) Embarq agrees to indude one bask White Pages listing for each CLEC 
customer located with the geographic scope of its White paeeS 
directories, at no additional charge to CLEC. A basic White Pages listing 
is deflned as a customer name, address and &her the CLEC assigned 
number for a customer or the number for which number portability is 
provided. but not both numbers. Ba& White Pages listing of CLEC 
 custom^ will be intdled with listings of Em@ and other CLEW 
customers. 
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CLEC agrees to provide CLEC customer listing information, including 
without limitation directory distribution infmatlon. to Embarq at no 
charge. Embarq will provide CLEC with the appropriate format for 
provtsii of CLEC customer listing information and seivice order updates 
to Embarq. 

Em- agrees to provide White paseS database maintenanw services 
to CLEC. CLEC will be charged a ServiceOrder entry fee upon 
submisdon of Wice Orders into Embarq‘s Service Order Enby System, 
which wiU include awnpensation for such database maintenance 
Services. Service Order entry fees applywhen Service Orders containina 
diiectory records are entered in Embarq‘s Service Order Entry System 
initially, and when Senrice Orders are entered In order to process a 
requested chanp to directory records. 

CLEC customer listing infonnatbn will be used soldy$or the provision of 
diredory saryicas, induding the sale of drtrotbcy advartlsing to CLEC 
customers. 

In addition to a basic White Pages listing. Embarq will provide, at the 
rates set forth in the appropriate Embarq Tariff, Tariffed White Pages 
listings (eq.. additional. alternate, foreign and nmpublished 1istings)for 
CLEC to offer for resale to CLEC‘s customers. 
Embarq, or its directory publisher. agwe to provide White Pages 
distribution sewices to CLEC wstomers withii Embarq’s service territory 
at no additional 
distribution to all customers. Embarq represents that the quality, 
timeliness. and manner of such distribution servicea will be at Parity with 
those provided to Embarq and to other CLEC customers. 

Embarq agrees to indude critical contact information pertaining to CLEC 
in the ‘Infomatbn Pages” of those of its Whita Pages directories 
containlng information pages, if CLEC meets criteria established by Its 
directory publisher. Critical contact information includes CLECs 
business office number, repair number, baing information number, and 
any other information required to comply wilh appliibb regulations, but 
not advertising or purely pmmotiond material. CLEC will not be charged 
for inclusion of its crltticd contact information. The format, content and 
appearance of CLEC‘s critical contact infwmation will m f o m  to 
applicable Embarq directory publishets guidelines and will be consistent 
with the format. content and appearance of UitW contad information 
pertaining to all CLECs in a directory. 

Embarq will accord CLEC customer listing infomation the same level of 
confiintiality that Embarq aecords its own proprietary customer listing 
in fo r ” .  Embarq shall ensum that access to CLEC customer 
proprietay listing information will be limited solely to those of Embarq and 
Embarq’s directory publiihei’s emplopes, agents and contractors that 
are directly involved in the preparation of listings, the production and 
distribution of diredories, and the sale of directory advertising. Embarq 
will advise its own employeeg, agents and contwctors and its diredory 
publisher of the existence of ttiis confkkntialii obligation and will take 
appropriate measures to ensure their compliance with tnis obligatbn 
Notdhstanding any provision hedn to the conbay, the furnishing of 
White Pages proofs to a CLEC thet contains customer listings of both 
Embarq and CLEC will not be deemed a viotation of this c o n f i i t b l i i  
provlsron. 

to CLEC at times of regulady scheduled 
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(i) Embarqwill provide CLEC‘s customer listing information to any third party 
to the extent required by ApplicaMe Rules. 

3822. Other Directory Servicw. Embarq will exercise reasanableefforts to cause its 
d-ry publisher to enter into a separate agsement with CLEC which will 
address other directory services desked by CLEC as described in this Section. 
Both Perties acknowledge that Embarq’s directory puMkher Is not a Party to this 
Agrement and that the provisions contained in tMs Section are not binding upon 
Embarq’s directory publisher. 

Embarq‘s directory publisher will m e  with CLEC concemlng the 
provision of a basic Yellow Pages listing to CLEC customers lomted 
within the geographic scope nf publkhefs Yellow Pages directories and 
disttibutlon of Yellow Pam directories to CLEC cuskmers. 

Directory advertising will be offered to CLEC customers on a 
nondisaiminatgr basis and subject to the same terms and wnditions 
that such advertising is offered to Embarq and otbf  CLEC customers. 
Directory a d v d s i i  wlll be billed to CLEC customen by d k t o r y  
publisher. 

Dkectory publisher will use commercially reasonable efforts to ensure 
directory advertising purchased by customers who switch their 

Information pages, in addition to any information page or portion of an 
information page containing critical contact information as described 
above in 938.2.1, may be purchased f” Embarq’s dkeotory publisher, 
subjmt to applicabie directDly publisher guidelines and regulatory 
requkements. 

Directory publisher maintalns full authorii as publisher over its publishing 
policies. standards and plactices, including decisions regarding directoly 
coverage area, dreotory issue period, compilation. headings, covers, 
design. content or h a t  of diredories. and directory advertising sales. 

to CLEC is maintained without interruption. 

38.3. D i l A s s i s t a n c e  

38.3.1. Generai Requirements for Resale of Diredory Assistance 

Where Embarq is a directory assistanca service provider. at CLEC’s 
request, subject to any existing system capacity restraints whlch Embarq 
shall worlc to o v m e .  Embarq will provide to CLEC resale of CLEC 
branded directory assistance service which is at Parity with the directory 
assistance service Embaq makes availabie to its own endusers. 

Embarq will make CLECs data avaiiabie to anyone calling Embarq’s DA 
and will update its database with CLEC’s dafa at Parity with updates from 
its own data. 

Embaq may store proprietary cuslwner Information provided by CLEC in 
its Diractory Assistance database; such lnfmatkn should be able to be 
identified by source pmvider in order to provide the necessary protection 
of CLEC’s or CLEC customer‘s proprietary or protected information. 

Where Directory Assistance is a separate retail service provided by 
Embarq. Embarq will albw wholesale resale of Embarq DA service. 
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(e) To the extent Embarq provides Directory Assistance service, CLEC will 
provide its listings to Embarq via data and proceased directory asslstance 
feeds in accordance with an agreed upon ktdwtry format. Embarg shall 
include CLEC tistihgs in .ts Directory Assistam database. 

Embarq will make available to CLEC all DA service enhancements on a 
non-discriminatay basis. 

(0 

38.3.2. Business Processes 

(a) barq will, consistent with §222 of the Act, update and maintain the DA 
base with CLEC data, utn i tg  the same procadures it uses for its 

own customers. for those CLEC customers who: 

(1) Disconnect 

(2) Change Gamier; 

(3) Install; 

(4) 

(5) Specify Non-Solition; and 

(6) 

Change any service which affects DA informatkm 

Are Non-Published, NmListed, or Listed. 

38.3.3. CLEC shall MI its own endusers. 

38.3.4. CLEC will be billed in an agreed upon standard format. 

383.5. Compensation 

(a) When CLEC Is rebranding the local service of Embarq, directory 
assistance that is provided witfmut separate charge to endusers will be 
provided to CLEC endusers wiihout separate charge, subject to any 
additional actual expense to brand the senrice with CLEC's brand. 
Where DA is sqmately charged as a retaii service by Embarq, CLEC 
shali pay for DA service at retail less avoided cost. 

Embarq shall place CLEC endusers listings in its directory assistance 
database for no charge. 

(b) 

38.4. Operator S~MWS 

38.4.1. General Requirements 

(a) Where Embarq (or a Embarq Aftillate on behalf of Embarq) pmvldes 
operator services, at CLHTs request (subject to any existing system 
capacity restraints) Embarq will prwide to CLEC. CLEC branded 
operator sewice at Parity with the operator services Embarq makes 
avaHable to its own end-users. 

Embarq shall provide operator service features to indude the fallowing: 
(i) local call completion 0- and O+. billed to calling cards. billed cdlect, 
and bitled to third pafly# and (ii) billable time and chargea. etc. Depending 
upon the operating region. Blocking feature associated with Operator 
Services may also beavailable. 

(b) 

38.4.2. Compensation 

(a) Embarq shall provide operator services for resale at wholesale prices. 
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(b) When CLEC requests CLEC branded Embarq operator sew1c8s for 
resale any actual additional trunking costs associated with CLEC 
branding shall be paid by CLEC. 

39. ADDITIONAL RWWNSI~IUTIES OF THE PARTIES 

39.1. Law E n f m e n t  And Civil Process 

39.1.1. Intercept Devices. L W  and fed& law enforcement agencies periodically 
requestlnfomnation or assistance from boa1 telephone service providers. When 
either Party receives a request associated with a customer of the other Party, It 
shell refer such request to the Party that seives such customer, unless the 
request directs the receiving Party to attach a pen regisfer, trap-and-trece or form 
of intercept on the Paws fac i l i i ,  in which oase thet Party shall comply with any 
val i  request Charges for the intercept shall be at Embaq's appl lMe charges. 

39.1 2. Subpoenas. If a Party receives a subpoena for informati mnceming an end- 
user the Per& knows to be an end-user of the other Party, it shall refer the 
subpoena back to the requesting Party with an l n d i i h  that the other Party is 
the responsible Company, unkss the subpoena requests records for a period of 
time durlng which the Party was the end-user's service provkler, in which case 
the Party will respond to any valid request 

39.1.3. Hostage or Bamded Persons Emergencies. If a Party receives a request from 
a law enforcement agemy for temporaiy number change, temporary disconnect 
or one-way dank4 of outbound calk for an end-user of the other Party by the 
receiving Party's switch, that Party will m p l y  with any valid emergency request. 
However, neither Party shall be held llable for any claims or damages arising from 

ihg such end-user agrees to indemnify and hold the other Party 
harmless against any and all such claims. 

nee with such requests on behalf of the other Party's end-user and the 

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

Mame: Buddy P& Name: Mike Hunsudter 

r i  President Title: Director-Cmlmct Manawneni 

Daw ct- 2L-200Fl oate: /bklOS 
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TABLE ONE 

Embarq Resale Discount Percentages. 
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