) The Public Utilities Commission of Ohio ‘ g s
; TELECOMMUNICATIONS APPLICATION FORM ‘5’€c€
,F“_E (Effective: 10/01/2004) ey
{Pursuant to Case Nos. 59-998-TP-COIl and 99-563-TP-COi} 2{? "{'}06
N& Lipn €.,
, cati : 1 ? O
In the Matter of the Application of Verizon Morth Inc. ffk/a ) . /'\f
GTE North Incorporated for the review of an agreement Pursuant ) Case No.__ 07 - 123 -TP - €] "4 /
To Section 252 of the Telecommunications Act of 1996 )] ) C , &
Name of Registrant(s)  Verizon North Inc. ~ Q

DBA(s) of registrant(s) GTE North Incorporated_

Address of Registrant(s) 1300 Columbus Sandusky Rd. N., Marion, OH 43302
Company Web Address  www.Verizon.com

Regulatory Conlact Person(s) __ Cassandra Cole Phone 740.383.0490 _ Fax_ 740.83.0491__
Regulatory Contact Person’s Email Address _ Cassandra.cole@verizon.com

Contact Person for Annual Report  Cassandra Cole Phone__740.383.0490
Consumer Contact Information Cassandra Cole Phone__740.383.0490

Date "/2 17 2 07 __  TRF Docket No._90-5023 - CT-TRF or - - TP-TRF

Motion for protective order included with filing? o Yes X No
Motion for waiver(s) filed affecting this case? 0 Yes X No [Note; waiver(s) tolls any automatic timeframe)
Company Type (check all applicable): 0 CTS (xgy X ILEC o CLEC o CMRS 0 AOS

o Other (explain)

NOTE: This form must aceompany all applications filed by I¢lecommunication service providers subject to the Commission’s rules promulgated in
Case No, 99-298-TP-COL, as well as by 1LECs filing an ARB or NAG case pursuant to the guidelines established in Case No. 96-463-TP-UNC. It is
preferable NOT fo combine different {ypes of filings, but if vou da so, you must file under the pracess with the longest applicable review period.

1. Please indicate the reason for submitting this form (check one)
o 1 (AAC)  Application to Amend Certificate by a CLIEC Lo modify Serving Area {(-day notice, 7 copics)
o 2 (ABN)  Abandonment of all Services
o a. CLEC (90-day approval, 10 copics)y  ab. C1S (i4-day approval, 10 copics) oc¢. ILEC (NOT automatic, 10 copies)
3 (ACE)  New Operating Authority for providers other than CMRS (30-day appraval, 7 copics): for CMRS, see ifem No. 15 on this page.
ara. Switched Local o b, Non-switched local oec. €IS od. Local and CTS o e. Other (explain)
4 (ACO) LEC Applicalion to Change Ownership (30-day approval, 10 copics)
3 (ACN) LLEC Application to Change Name {30-day approval, {0 copics)
6 (AEC)  Carrier-1o-Carrier Contract Amendment 10 an agreement approved in a NAG or ARB case (30-day appraval, 7 copies)
NOTE: see item 25 (CTR) on page two of this form for all other contrac! filings.
7 (AMT) LIC Meorger (30-¢ay approval, 10 copics)
8 (ARB) Application for Arbitration (sec 96-463-1P-COI for applicable process, 10 copics)
9 (ATA)  Application for TarilT Amendment for Ticr | Scrvices, Application to Reclassily Service Among Tiers, or Change to Non-Tier Service
0. Tier 1 (and Carrier-to-Cartier tariff lilings as set-forth in 95-845-TP-COl)
ot Pre-filing submittal (30-day pre-filing submittat with Staf? and OCC; Do Not Docket, 4 copies)
o, New Iind User Service which has heen preceded by a 30-day pre-filing submittal with StafI for all submittals and also with
OCC for Tier 1 residential services {0-day filing, 10 copics)
Difi.  New Lind User Service {NOQT preceded by a 30-day (iling submitlal, 30-day approval, 10 copics)
oiv.  New Carrier-to-Carricr Service which has been preceded by a 30-day pre-filing with S1zff (O-day filing, 10 copics)
ov.  Change in Tenns and Conditions, textual revision, correction of crror, cic. {30-day approval, 10 copics)
o vi.  Grandfather service (30-day approval, 10 copics)
o vii.  Initial Carrier-to-Carrier Services TarifT subsequent to ACE appraval (60-day approval, 10 copies)
0 viii. Withdrawal af Vier | service must be filed as an “"ATW”, not an “ATA" - see item 12, below
. D b. Reclassilication of Service Among ‘liers (NOT antomatic, 10 copics)
n ¢, Textual revision with no cffeet on rales for non-specific or non-tier service (30-day approval, 10 copies)
o IHATC)  Application o Transfer Certilicate (30-day approval, T copics)
o IVATR)  LEC Application to Conduet a Transaciion Between Utilities (30-day approval, 10 copics)
0 12{ATW) Applicalion 1o Wilhdraw a Tier 1 Service
o a.  CLEC (60-day appraval, [0 copies) o b. HLEC (NQT automatic, 10 copies)
a JA(C10)  Application for Change in Operations by Non-LEC Providers ((-day notice, 7 copics)
4(NAG) Negotiated Interconnection Agrecment etween Carricrs (O-day elfective, 90-day approval, § copics)
o I5(RCC)  For CMRS providers only 1o Register or to Netily af a Change in Operations (O-day natice, 7 copics)
a I6(SLF)  Sclf-complaint Application
oa. CLEC only -Tier 1 (60-day aulomatic, 10 copies)
o k. Intraduce or increase maximum price range for Non-Spegific Service Charge {60-day approval, 10 copm)
o 17(UNC)  Unclassified (explain) , {NOT autoinatic. 15 copies)
o 18(ZTAY  Tarilf Nolification Involving only Tiet 2 Services
NOTE: Notifications do not require ar imply Commissi(ﬂit\fpi)éal

a
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http://www.Verizon.com
http://_Phone__740.383.0490

o l9

Oa. New

End User Service (O-day notice, 10 copics)

o b. Change in Terms and Conditions, textual revision, correction of crror, ete. {0-day notice, 10 copics)

oc With

Other  (cxplain)

drawal of scrvice (0-day notice, 10 copics)
(NOT awtomatic, |5 copics)

THE FOLLOWING ARE TRE FILINGS ONLY, NOT NEW CASES (0-day nolice, 3 copies)

o220
02!

022
023
24

Introduction or Extengion of Promotional Offering
New Price List Rate for Existing Service

oo Teerl

b Tier 2

Pesignalion of Ragistrant's Process Agenl(s)
Update to Registrant’s Maps

Annual Tarilf O

ption For Tier 2 Services - indicate which option you intend to adopt to maintain the tariff. NOTE, changing

options is enly permilted once per calendar year.

o Paper Tarill

O lilectronic Tarill. T elecirenic, provide the taril s web address:

THE FOLLOWING ARE CTR FILINGS ONLY, NOT NEW CASES (0-day noifce , 7 copies)

023

Application lo establish. revise, or cancel an end-user contract. (NOTE: see item 6 on page ! of this form for carvier-to-carrier contract amendments)

CTR Docket No.,

- -TP~CTR {Use same CTR number throughout calendar year)

11. Please indicate which of the following exhibits have been filed. The numbers (corresponding to the list on page (1)

and above) indicate, at a minimum, the types of cases in which the exhibit is required:

A copy of any molion lor waiver ol O.A C, rube(s) associated with (his iling. NOTE: the filing ol a motion for waiver tolls

o [all]
any automatic limeframe associaled with this filing.
o |13 Completed Service Reqguircments Form,
o | 13N A copy of registrant's proposed waif¥s. (Carrier-to-Carricr resale tarift also required if facilitics-based)
o] 131 Evidence that the registrant has notificd the Ohio Department of Taxation of its intent 16 conduct operations as a lelephone
wtitity in the State of Ohio,
o 13] Bricl deseriplion of service(s) proposed.
0 [3a-b3d] Lxplanation of whether applicant intends 10 provide o resold services, o lacilities-based services, or 0 bulh resold and facilities-
bascd services.
o [3a-b,3d}| Explanation as to whether CELEC curcently offers CTS services under separate C18 anthority, and whether it will e including
those services within its CLEC filing, or maintaining such CTS services under a separaic alfiliate.
5] |3a-b.3d] Lixplanation of how the proposed scrvices in the proposed markel arca are in the public interest.
o J3a-b,3d) Deseription of the proposed market area,
O [3a-b.3d Bicseription of the class of cugtomers (e.g., residence, busincss) that the applicant intends o serve.
o] 130-b,3d] Documeniation attesting 1o the applicant’s Ninancial viability, including the loHowing:
1) An excowlive Summary describing the applicant’s current financial condition, liguidity, and capital resources.
Deseribe internally penerated sources of cash and external {unds available W suppert the applicant’s operations thal
are the subject of this certification application.
2)  Copy of financial statements (actual and pro forma income stalement and a balance sheet). Indicate i financial
statements are based on a certain geographical arca{s) or information in other jurisdictions
3) _ Documentation o suppoert the applicant’s cash an (unding sources.
o [Ja-d] Documentation attesting Lo the applicant’s weehnical and managerial expertise relative to the proposed service offering(s) and
propused seevice area.
0 |3a-d] Documentation indicating the applicant’s carporale structure and ownership,
o |3a-b.3d] Information regarding any similar operations in other states. Also, il this company has been previously certificd in the State of
Ohis, include that cectilication number.
0 j3a-b,3d] Verilication that the applicant will maintain logal telephony records sepacate and aparl {rom any other accounting records in
| accordance with the GAAR.
= [Ja-b.3d] Verification ol compliance with any alfiliate transaction requirements.
O [3a-b.3d] Explanation as to whether rates are derived through (check all applicable):
| O intercanncetion agreement, 0 retail darifls, or o resale tarills,
a] 11.3a-b.3d] Explanation as to which service arcas company currently has an approved interconncelion or resale agreemenl
| [3a-b.3d, 9a(i-iii}]| Explanation of whether applicant intends to provide Local Services which require payment in advance of
| Customer receiving dial tone.
o f3a.3b.3d. Tari¥ sheetfs) listing the scrvices and associated charpes that must be paid prior t customer receiving diat tone (if applicable).
Ya,(i-111)]
| [la-h.3d.8) Letters requesting nepotialion pursuant to Sections 251 and 252 of the Telccommunications Act of 1996 and a proposed
tincline far construction. intereanncction, and offering ol services Lo end users.
a [3-5.7.00-1113] | Certtification from Ohio Scerctary of Stale as to party's proper standing (domestic or forcign corpotation, authorized usc of
fictitious name, cte.). In transtcr of certificate cases, the transfered's good standing must be established.
W [3-4.7.00-11.13] | List o names, addresses, and phone numbers ol officers and dircelors, or partners.
o 131 | A sample copy of the cuslomer bill and disconnection nolice the applicant plans 1o utilizc.
o 11.4.9.00-13.16-21] | Copy of superseded tari [T sheet(s) & price list(s), if applicable, marked as Exlibit A,
0 PLASN0-13.16-21] | Copy of revised tarilt sheets & price lists, marked as Eshibit B
3] |31 Provide a copy of any customer application form required in order 1o establish residential service, il applicuble.
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0 [1-2.4-7.9.12- Description of and rationale for proposed tariiT changes, including 2 complete description of the service(s) proposed or affected.
13.16,18-23.25| | Specily lor cich service affected whether it is 0 business:, o residence; or 0 bath. Alse indicate whether it is o o swilched oro
o dedicated service. Ineludg this information in cither the cuver letter or Exhibit C.
o [1.2.4.9a(v-vi). Specily which noetice procedure has been/will be utilized: o direel mail; a biil inscrl; 0 bifl notation or o clectronic mail,
3.00,16,18(b-c), | NOTE:
2] O Tier | price list ingreases mpst be within an approved range of rates.
[0 SLEEilings — Do NOT send customer notice untif it has been reviewed and approved by Commission Stalf
0 [2.4-5 9a(v}, Copy of real time notice which has been/will be provided o customers,
Yb, 10.12-13.16, [ NOTE: SLF Filings — Do NO'T send eustomer notice ontil it has been reviewed and approved by Commission StalT
18 b-c).20-2 1]
o {1L.259av) 11-13, | Allidavit attesting that customer notice has been provided.
18, 21 (increase
anly)]
st 12.12] Copy of Notice which has been provided o HLC(s).
o [2.12] Listing ol Assigned (NIPA)Y NXX’s where in the LIECs (NPA)Y NXX’s would be reassigned.
0 [2.4.10,12-13,] List of Ohio exchanges specilically involved or alfected.
D | 141 The interconneclion agreerment adopled by negotiation or mediation.
0 [t3] lor commercial mobile radie service providers, a statement aflirming that registrant has obtained all nocessary federal authority
1o conduct operations being proposed, and thal cepics have been furnished by ccllular, paging, and mobile companics to this
Commisgion al'any Form 401. 463, and / or 489 which the applicant has liled with the Federal Communications Commission,
I [15] Lixhibits must include company name, address, contlact person, service description, and evidence ol registration with the Ohio
Seceretary of State.
o |24] Allidavit that total price of contract exceeds total cost of all regulated services.
o |5.131 New title sheet wilh proposed new campany name.
o (13,131 For CLECs, Listof Ohio Exchanges the applicant intends to serve (Use spreadshect lrom:
hiip/www.puc.state.oh.us/puco/Torms/form.cin?doc_id=357).
n) [1.3a-b,3d,7,

10,13, 23]

Maps depicting the proposed serving and calling arcas of the applicant.
Hf Mirroring Large FLEC cxchanges for hoth scrving arca and local calling arcas: = Serving area must be clearly reflected
on an Ohio map atiached to tarills and textually deseribed in tarilTs by noting that it is reflecting a particular large
NLECACLEC territory, and listing the involved exchanges, « Local ealling areas must be elearly reftected on an Ohio map
altached Lo the tarifls, and/or clearly delincated in tarifls, including & complete listing of cach exchange being served and all
exchanges to which local calls can be made from cach of those exchanpes,
If Sclf-defining scrving arca andfor local calling arca as an arca other than that of the established 1LEC exchange(s): »
Serving Area must be clearly refleeted on an Ohio map attached 10 the warifls, and textually described in tariffs by listing the
involved exchanpes. « Local Calling Areas must be deseribed in the 1arifT through extual delineation and clear maps. Maps
for setf-defined serving and local calling areas are required w be traced on United States Geelugical Survey topugraphy
maps. These maps are the Standard Topographic Quadrangle maps, 7.5 minute 1:24,000,

o Qther information requested by the Commission stalT.

o 13 Initial certification that includes Tier 2 Services, indicate which option you intend to adopt to maintain the tariff;
0 Paper Tard? 0O Llectronic Taritl - If clectronic, provide the web address for the tarifl

I1I.  Registrant hereby attests to its compliance with the following requirements in the Service Requirements Form, as

well as all pertinent entries and orders issued by the Commission with respect to these issues. Further, registrant

hereby affirms that it will maintain with its TRF docket an up-to-date, properly marked, copy of the Service
Requirements Form available for public inspection.

MANDATORY REQUIREMENTS FOR ALL BASIC LOCAL EXCHANGE AND CTS PROVIDERS:
|x] Sales tax

Ix] Minimum ‘I'clephone Service Standards (MTSS)

%] Surcharges

MANDATORY REQUIREMENTS FOR ALL BASIC LOCAL EXCHANGE PROVIDERS:
[x] 1+ IntmlLATA Presubscription

SERVICE REQUIREMENTS FOR PROVISION OF CERTAIN SERVICES {CHECK ALL APPLICABLE):

o Dizcounts for Persons with Communication Disabilitics and the Telecommunication Relay Service |Required il toll service provided|
LEmergency Services Calling Plan [Required if el service provided|

Adiemative Operator Service {ADS) requirements JRequired Tor all providing AOQS (including inmale services) service]

Limilation of Liability Language | Required lor all who have tarifl language that may limit their liability]

Termination Liability Language [Required lor all whe have carly termination liability language in their larilTs]

Service Conneclion Asststance (SCA) | Required for all L1ECs)

Lacal Number Portabilily and Number Pooling [ Required for facilities-based 1.ECs]

Package Language [Required lor tarills conlaining packages or service bundles containing both local and tol] and/or non-regulated services|

ooooogo
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1V.  List names, titles, phone numbers, and addresses of those persons authorized to respond to inquiries from the
Consumer Services Department on behalf of the applicant regarding end-user complaints:

__Cassandra Cole, Manager, 740.383.0490 1300 Columbus Sandusky Rd. N., Marion, OH 43302

V.  List names, titles, phone numbers, and addresses of those persons authorized to make and/or affirm or verify
filings at the Commission on behalf of the applicant:

Cassandra Cole, Manager, 740.383.0490 1300 Columbus Sandusky Rd. N., Marien, OH 43302, Scott Elisar, Director, 614-224-4830,
17 8. High St., Suite 660, Columbus, OH 43215, Todd Colquitt, President, 740.383,0566 1300 Columbus Sandusky Rd. N., Marion,
OH 43302

NOTE: An annual report is required to he filed with the Commission by each company on an annual basis. The anaual report form will be sent for
comgdetion ta the address and individualys) identifivd in this Section uniess another address or individual is so indicaied.

VI. List Name(s), DBA(s) and PUCO Certification Number(s) of any affiliates you have operating in Ohio under
PUCO authority, whether Telecommunication or other. (If needed, use a separate sheet and check here: o)

AFFIDAVIT
Compliance with Commission Rules and Service Standards
1 any an officer ol the applicant corporation, _Verizon North Inc. , and am avthorized to make this statemenl

{Nanw of Company) ,
on ils hehalf, T attest that these tariffs comply with all applicable rules, including the Minimum Telephone Scrvice Standards (MT'8S) for the stale of

Chio. 1 understand that tadlT notification {ilings do not imply Cownission approval and that {he Commission’s cules, including the Minimum
Telephone Service Standards, as madified and clarificd from time 1o time, superscde any contradictory provisions in our tariff. We will fully comply
with the rules of the state of Ohio and understand thal noncomplianee can result in various penaltics, including the suspension of our certificate 1o

operate wilhin the state of Ohio.
[ declare under penalty of perjury that the foregoing is true and correct,

Executed on at
(1ate) {Location)

"‘(Signaluﬁl‘. and Title} {Palc)

¥ This affidavit is required for every tariff-affecting filing. It may he signed by counsel or an officer of the applicant, or an
awthorized agent of the applicant.

ATMIENYLIRIRI G T AL T L E s TReTRETeeen JTuTTe L L freeent ssteaysay s LLEIRETREY

VERIFICATIQON

I, _ William 1], Keating_verify thal 1 have wtilized, verbatim, the Commission's “'clecommunicativns Application Form and that alt of the information

submitted here, and all additional information submitted in connection with this case, is true and correct Lo the best of my knowledge.

bolle Wllels  yfrr/oy

*{Signature and Title) 7 {Dale)

*Verification is required for every filing. It may be signed by counsel or an officer of the applicant, or an authorized agent of
the applicant.

Send your completed Application Form, including all required aifachments as well as the required number af copies, fo:
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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of Verizon

North Inc. flk/a GTE Narth Incorporated for

)
)
The Approval of a Negotiated Agreement with ) Case No. 07 - H33 -TP-NAG
Airespring, tnc. under Section 252 of the )
Telecommunications Act of 1996. )

VERIZON NORTH INC. f/kfa GTE NORTH INCORPORATED AND
Airespring, inc. APRPLICATION FOR APPROVAL OF AN AGREEMENT
PURSUANT TO
THE TELECOMMUNICATIONS ACT OF 1986

Verizon North Inc., f/k/a GTE North Incorporated (“Verizon") hereby files the
attached agreement (“the Agreement”) between Verizon and Airespring, Inc.
(*Airespring™) (Verizon and Airespring being referred to collectively as the “Parties” and
individually as a "Party”) for review and approval by the Public Utilities Commission of
Ohio {(“Commission”) pursuant to the provisions of Section 252 (e) of the
Telecommunications Act of 1996 (“the Act”). This filing is being made pursuant to the
Act and in accardance with part VI.A. of the Commission’s Entry in Case No. 96-463-
TP-UNC dated July 18, 1996.

The Agreement has been arrived at through negotiations between the parties as
contemplated by Section 252 (a)(1) of the Act.

As contemplated by Section 252 (e)(2)(A), the Agreement does not discriminate
against another telecommunications carrier, nor will implementation of the Agreement

be inconsistent with the public interest, convenience and necessity.



In accordance with Section 252 (e)(4) of the Act, the Agreement will be deemed
approved if the Commission does not act to approve or reject the Agreement within 90
days from the date of this Application.

WHEREFORE, VERIZON respectfully requests that the Commission approve
the Agreement as soon as possible.

Respectfully submitted,

VERIZON NORTH INC. f/k/a
GTE NORTH INCORPORATED

By: l/l/f Moo 1 IC““CI
/

WILLIAM H. KEATING

(OHIO REG. NO. 0020900)

5994 Whitecraigs CT.

Dublin, OH 43017

Telephone: 614-799-1312

Trial Attorney for Verizon North Inc.
flk/a GTE North Incorporated
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AGREEMENT

by and between

AIRESPRING, INC.
and
VERIZON NORTH INC.
FOR THE STATE OF
OHIO
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AGREEMENT

PREFACE

This Agreement (“Agreement”) shall be deemed effective as of April 8, 2007 (the “Effective
Date"), batween Airespring, Inc. ("Airespring”), a corporation organized under the laws of the
State of Delaware, with offices at 5060 Sepulveda Blvd, 2nd Floor, Van Nuys, CA 91411 and
Verizon North Inc. ("Verizon’), a corporation organized under the laws of the State of Wisconsin
with offices at 8001 West Jeffersan, Ft. Wayne, IN 45804 (Verizon and Airespring may be
referred to hereinafter, @ach, individually as a "Party”, and, collectively, as the “Parties"). -

GENERAL TERMS AND CONDITIONS

In consideration of the mutual promises contained in this Agreement, and intending to be legally
bound, pursuant to Section 252 of the Act, Verizon and Airespring hereby agres as follows:

1.

The Agreement

1.1

1.2

1.3

14

This Agreement includes: (a) the Principal Document; (b) the Tariffs of each
Farty applicable to the Services that are offered for sale by it in the Principal
Document (which Tariffs are incorporated into and made a part of this Agreement
by reference); and, {(¢) an Order by a Party that has been accepled by the other

Party.

Except as otherwise expressly provided in the Principal Document {including, but
not limited to, the Pricing Attachment), conflicts among provisions in the Principal
Document, Tariffs, and an Order by a Party that has been accepted by the other
Farty, shall be resolved in accordance with the following arder of precedence,
where the document identified in subsection “(a)’ shail have the highest
precedence: (a) the Principal Document; (b) the Tariffs; and, (¢) an Order by a
Party that has been accepted by the cther Party. The fact that a provision
appears in the Principal Document but not in a Tariff, or in a Tariff but not in the
Principal Document, shall not be interpreted as, or deemed grounds far finding, a
canflict for the purposes of this Section 1.2.

This Agreement constitutes the entire agresment between the Parties on the
subject matter hereof, and supersedes any prior or conternporaneous
agreement, understanding, or representation, on the subject matter hereof,
provided, however, notwithstanding any cther provision of this Agreement or
otherwise, this Agreement is an amendment, extension and restatement of the
Parties’ prior interconnection and resale agreement(s}, if any, and, as such, this
Agreement is not intended to be, nor shall it be construed to create, a novation or
accord and satisfaction with respect to any prior interconnection or resale
agreements and, accordingly, all monetary obligations of the Parties to one
another under any prior interconnection or resale agreements shall remain in full
force and effect and shall constitute monatary obligations of the Parties under
this Agreement (provided, however, that nothing contained in this Agreement
shall convert any claim or debt that would otherwise constitute a prepetition claim
or debt in a bankruptcy case into a postpetition claim or debt). In connection with
the foregoing, Verizon expressly reserves all of its rights under the Bankruptcy
Code and Applicable Law to seek or oppose any relief in respect of the
assumption, assumption and assignment, or rejection of any interconnection or
resale agreementis between Verizon and Airespring.

Except as otherwise provided in the Principal Document, the Principal Document
may not be waived or modified except by a written document that is signed by
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the Parties. Subject to the requirements of Applicable Law, a Party shall have
the right to add, modify, or withdraw, its Tarifi(s) at any time, without the consent
of, or notice to, the other Party.

Term and Termination

21

2.2

2.3

24

This Agreement shall be effactive as of the Effective Date and, unless cancelled
or terminated earlier in accordance with the terms hereof, shall continue in effect
until April &, 2008 (the “Initial Term”). Thereaiter, this Agreement shall continue
in force and effect unless and urtil cancelled or terminated as provided in this
Agresment,

Either Airespring or Verizon may terminate this Agreement effective upon the
expiration of the Initial Term or effective upon any date after expiration of the
Initial Term by providing written notice of termination at laast ninety (80) days in_
advance of the date of termination.

If either Airespring or Verizon provides notice of termination pursuant to Section
2.2 and on or before the proposed date of termination either Airespring or
Verizon has requested negotiation of a new interconnection agreement, uniess
this Agreement is cancellad or terminated earlier in accordance with the terms
hereof (including, but not limited to, pursuant to Section 12), this Agreement shalt
remain in efiect until the earlier of: (a) the effactive date of a new interconnection
agreement between Airespring and Verizon; or, (b} the date one (1) year after the
proposed date of iermination.

If either Airespring or Verizon provides notice of termination pursuant to Section
2.2 and by 11:59 PM Eastemn Time on the proposed date of termination neither
Airespring nor Verizon has raquested negotiation of a new interconnection
agreement, (a) this Agreement will terminate at 11:59 PM Eastern Time on {he
proposed date of termination, and (b) the Services being pravided under this
Agreement at the time of termination wil! be terminated, except to the extent that
the Purchasing Party has requested that such Services continue to be provided
pursuant to an applicable Tariff or Statement of Generally Available Terms
(SGAT).

Glossary and Attachments

The Glossary and the following Attachments are a part of this Agreement:

Additional Services Aftachment.
Resale Attachmeant
Pricing Attachment

Applicable Law

4.3

42

4.3

The construction, interpretation and performance of this Agreement shall be
governed by (a) the laws of the United States of America and (b) the laws of the
State of Ohio, without regard to its conflicts of laws rules. All disputes relating to
this Agreement shall be resolved through the application of such laws,

Each Party shall remain in compliance with Applicable Law in the course of
performing this Agreement.

Neither Party shall be liable for any delay or failure in performance by it that
results from requirements of Applicable Law, or acts or failures ta act of any
govermmental entity or official.
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4.5

4.6

47

Each Party shall promptly notify the other Party in writing of any governmental
action that limits, suspends, cancels, withdraws, or otherwisa materially affects,
the notifying Party's ability to perform its obligations under this Agreement.

if any provision of this Agreement shall be invalid or unenforceable under
Applicable Law, such invalidity or unenforceability shall not invalidate or render
unenforceable any other provision of this Agreement, and this Agreement shall
be construed as if it did not contain such invalid or unenforceable provision;
provided, that if the invalid or unenforceable provision is a materia) provision of
this Agreement, or the invalidity or unenforceability materally affects the rights or
obligations of a Party heraunder or the ability of a Party to perform any material
provision of this Agreement, the Parties shall promptly renegotiate in good faith
and amend in writing this Agreement in order to make such mutually acceptable
revisions to this Agreement as may be required in order to conform the
Agreement to Applicable Law.

if any legisiative, regulatory, judicial or other governmental decision, order,
determination or action, or any change in Applicable Law, materially affects any
material provision of this Agreement, the rights or obligations of a Party
hereunder, or the ability of a Parly to perform any material provision of this
Agresment, the Parties shall promptly renegotiate in good faith and amend in
writing this Agreement in order to make such mutuaily acceptable revisions to
this Agreement as may be required in order to conform the Agreement to
Applicable Law. If within thirty (30} days of the effective date of such decision,
determination, action or change, the Parties are unable to agree in writing upon
rnutually acceptable revisions to this Agreement, sither Party may pursue any
remedies available to it under this Agreement, at iaw, in equity, or otherwise,
including, but not limited to, instituting an appropriate proceeding befora the
Commission, the FCC, or a court of compatent jurisdiction, without first pursuing

-dispute resolution in accordance with Section 14 of this Agreement.

4.6.1 Notwithstanding Section 4.6 abova, to the extent Verizon ig required
by a change in Applicable Law te provide to Airespring a Service that
is not offered under this Agreement Lo Airespring, the terms, conditions
and prices for such Service (including, but not limited to, the ferms and
canditions defining the Service end stating when and where the
Service will be available and how it will be used, and terms, conditions
and prices for pre-ordering, ordering, provisioning, repair, maintenance
and bitling) shall be as provided in an applicable Verizon Tariff, or, in
the absence of an applicable Verizon Tariff, as mutually agreed by the
Parties in a written amendment to the Agreement that, upon the
request of either Party, the Parties shall negotiate in accordance with
the requirements of Section 252 of the Act. In no event shall Verizon
ke required to provide any such Service in the absence of such a
Verizon Tariff or amendment.

Notwithstanding anything in this Agreement to the contrary, if, as a result of any
legislative, judicial, requlatory or other governmental decision, order,
determination or action, or any change in Applicable Law, Verizon is nof requirad
by Applicable Law fo provide any Service, payment or benefit, otherwise required
to be pravided to Airespring hereunder, then Verizon may discontinue the
provision of any such Service, payment or benefit, and Airespring shall reimburse
Verizon for any payment previously made by Verizon to Airespring that was not
required by Applicable Law. Verizon will provide thirty (30) days prior written
notice to Airespring of any such discontinuance of a Service, uniess a different
notice period or different conditions are specified in this Agreement {including,
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48

but not limited to, in an applicable Tariff) or Applicable Law for termination of
such Service in which event such specified period and/or conditions shall apply.

Nothing contained herein shall relieve either Party from meeting any obligations it
may have as prescribed in the minimum telephone service standards as set forth
in Chapter 4901:1-6-16 and Chapter 4901:1-5-20 of the Chia Adminisirative
Code, or any successor provisions as may be determined in Case No. 00-1265-
TP-ORD.

5. Assignment

Neither Party may assign this Agreement or any right or interest under this Agreement,
nor delegate any obligation under this Agreement, without the prior written consent of the
other Party, which consent shall not be unreasonably withheld, conditioned or delayed.
Any attempted assignment or delegation in violation of this Section 5 shall be void and
ineffective and constitute default of this Agreement.

6. Assurance of Payment

; ' 6.1

8.2

63

6.4
8.5
66

Upon request by Verizon, Airespring shall, at any time and from time to time,
provide to Verizon adequate assurance of payment of amounts due (or to
become due) to Verizon hereunder.

Assurance of payment of charges may be requested by Verizon if Airespring (a)
prior to the Effective Date, has failed to timely pay a bill rendered to Airespring by
Verizon or its Affiliates, (b} on or after the Effective Date, fails to timely pay a bill
rendered to Airespring by Verizon or its Affiliates, (¢} in Verizon's reascnabie
judgment, at the Effective Date or at any time thereafter, is unable to
demonstrate that it is creditwarthy, or (d) admits its inability to pay its debts as
such debts become due, has commenced a voluntary case (or has had a case
commenced against it) under the U.S. Bankruptcy Code or any other law relating
to bankruptey, insolvency, rearganization, winding-up, composition or adjustment
of debts or the like, has made an assignment for the benefit of creditors or is
subject to a receivership or similar proceeding.

Unless otherwise agreed by the Parties, the assurance of payment shall consist
of an unconditional, irrevocable standby letter of credit naming Verizon as the
beneficiary thereof and otherwise in form and substance satisfactory {0 Verizon
from a financiai institution acceptable to Verizon. The ietter of credit shall be in
an amount equal to two (2) months anticipated charges (including, but not imited
to, both recurring and non-recurring charges), as reasonably determined by
Verizon, for the Services to be provided by Verizon to Airespring in connection
with this Agreement. If Airespring meets the condition in subsection 6.2(d) above
or has failed to timely pay two or more hills rendered by Verizon or a Verizon
Affiliate in any twelve (12)-month period, Verizon may, at its option, demand (and
Airaspring shall provide) additional assurance of payment, consisting of manthly
advanced payments of estimated charges as reasonably determined by Verizon,
with appropriate true-up against actual billed charges no more frequently than
once per Calendar Quarter.

[Intenticnally Left Biank],
{Intentionaily Left Blank].

Verizon may (but is not obligated to) draw on the letter of credit upon notica to
Airespring in respect of any amounts to be paid by Airespring hereunder that are
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not paid within thirty {30) days of the date that payment of such amounts is
required by this Agreement.

6.7 If Verizon draws on the letter of credit, upon request by Vetizon, Airespring shall
provide a replacement or supplemental letter of credit conforming to the
requirements of Section 6.3,

68 Notwithstanding anything else set forth in this Agreement, if Verizon makes 2
raquest for assurance of payment in accordance with the terms of this Section,
then Veerizon shall have no obligation thereafter to perform under this Agreement
until such time as Airespring has provided Verizon with such assurance of
payment.

8.9 The fact that a letter of credit is requested by Verizon hereunder shall in no way
relieve Airespring from compliance with the requirements of this Agreement
{including, but not limited to, any applicable Tariffs) as to advance payments and
payment for Services, nor constitute & waiver or modification of the terms herein
pertaining to the discontinuance of Services for nonpayment of any amounis
payment of which is required by this Agreement.

7. Audits

741 Except as may be otherwise specifically provided in this Agreement, either Party
{"Auditing Party™) may audit the other Party's (‘Audited Party”) books, records,
documents, facilities and systems for the purpose of evaluating the accuracy of
the Auditad Party’s hills. Such audits may be performed once in each Calendar
Year, provided, however, that audits may be conducted more frequently (but no
more frequently than once in each Calendar Quarter) if the immediately
preceding audit found previously uncorrected net inaccuracies in billing in favor
of the Audited Party having an aggregate value of at least $1,000,000.

7.2 The audit shall be performed by independent certified public accountants
selected and paid by the Auditing Party. The accountants shail be reasconabiy
acceptable to the Audited Party. Prior to commencing the audi, the accountants
shall execute an agreement with the Audited Party in a form reasonably
acceptable to the Audited Party that protects the confidentiality of the information
disclosed by the Audited Party to the accountants. The audit shall take place at
a time and place agreed upon by the Parties; provided, that the Auditing Party
may require that the audit commence no later than sixty (60) days after the
Auditing Party has given notice of tha audit to the Audited Party.

73 Each Party shall cooperate fully in any such audi, providing reasonable access
1o any and ali employees, books, records, documents, facilities and systems,
reasohably necessary to assess the accuracy of the Audited Party’s hills.

7.4 Audits shall be performed at the Auditing Party’s expense, provided that there
shall be no charge for reasonable access to the Audited Party's employees,
books, records, documents, facililies and systems necessary to assess the
accuracy of the Audited Party’s bills.

8. Authorization
8.1 Verizon represents and warrants that it is a corporation duly organized, validly
existing and in good standing under the laws of the State of Wisconsin and has

full power and authority to execute and deliver this Agreement and to perform its
obligations under this Agreement.
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8.3

Airespring represents and warrants that it is a corporation duly organized, validiy
existing and in good standing under the laws of the State of Delaware, and has
full pawer and authority to execute and deliver this Agreement and to perform its
obligations under this Agreement.

Airespring Certification.

Notwithstanding any other provision of this Agraement, Verizon shall have no
obligation to perform under this Agreement until such time as Airespring has
obtained such FCC and Commission authorization as may be required by
Applicable Law for conducting business in the State of Ohio. Airespring shall not
place any Orders under this Agreement until it has obtained such authorization.
Airespring shall pravide proof of such authorization to Verizon upen reguest.

9. Billing and Payment; Disputed Amounts

a1

9.2

9.3

94

9.5

Except as otherwise provided in this Agreement, each Party shall submit to the
other Party on a monthly basis in an itemized form, statement(s) of charges
incurred by the other Party under this Agreement.

Except as otherwise provided in this Agreement, payment of amounts billed for
Services provided under this Agreement, whether billed on a monthly basis or as
otherwise provided in this Agreement, shall be due, in immediately available U.S.
funds, on the later of the following dates {the "Due Date"). (a) the due date
specified on the billing Party’s stateament; or (b) twenty (20) days after the date
the statement is received by the hilled Party. Payments shall be transmitted by
electronic funds transfer.

If any portion of an amount billed by a Party under this Agreement is subjectto a
good faith dispute between the Parties, the billed Party shall give notice to the
billing Party of the amounts it disputes ("Disputed Amounts™ and inciude in such
notice the specific details and reasons for disputing each item. A Parly may also
dispute prospectively with a single notice a class of charges that it disputes.
Natice of a dispute may be given by a Party at any time, sither before or after an
amaunt is paid, and a Party’s payment of an amount shall not constitute a waiver
of such Party’s right to subsequently dispute its obligation to pay such amount or
to seek a refund of any amount paid. The billed Party shali pay by the Due Date
all undisputed amounts. Billing disputes shall be subject to the terms of Section
14, Dispute Resolution.

Charges due to the billing Party that are not paid by the Due Date, shall be
subject to a late payment charge. The {ate payment charge shall be in an
amount specified by the billing Party which shall not exceed a rate of one-and-
one-half percent (1.5%) of the overdue amaunt (including any unpaid praviously
billed late payment charges) per month,

Although it is the intent of both Parties to submit timely statements of charges,
failure by either Party 1o present statements to the ather Party in 2 limely manner
shall not constitute a breach or default, or a waiver of the right to payment of the
incurred charges, by the billing Party under this Agreement, and, except for
assertion of a provision of Applicable Law that limits the period in which a suit or
other proceeding can be brought before a court or other governmental entity of
appropriate jurisdiction to collect amounts due, the billed Party shall not be
entitled to dispute the billing Party's statement(s) based on the billing Party’s
failure to submit them in a imely fashion.

10. Confidentiality
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101  Asusedin

this Section 10, “Confidential information” means the following

information that is disclosed by one Party ("Disclosing Party”) to the other Party
("Receiving Party”) in connection with, or anticipation of, this Agreement;

10.1.1

10.1.2
10.1.3

1014

10.1.5

10.1.8

Books, records, documents and other information disclosed in an audit
pursuant to Section 7;

Any forecasting information provided pursuant 1o this Agresment;

Customer Information {except to the extent that (a) the Customer
information is published in a directory, (b} the Customer information is
disclased through or in the course of furnishing a Telecommunications
Service, such as directory assistance, operator service, Caller ID or
similar service, or LIDB service, or (c) the Customer to whom the
Customer Information is related has authorized the Receiving Party to
use and/or disclose the Customer Information};

information related to specific facilities or equipment (including, but not
limited to, cable and pair information);

any information that is in written, graphic, electromagnetic, or othar
tangible form, and marked at the time of disclosure as "Confidential” ar
“Proprietary;” and

any information that is communicated orally or visually and declared to
the Receiving Party at the time of disclosure, and by wriiten notice with
8 statement of the information given to the Receiving Party within ten
(10) days after disclosure, to be “Confidential or “Proprietany™.

Notwithstanding any other provision of this Agreement, a Party shall have the
right to refuse to accept receipt of information which the other Party has identified
as Confidential information pursuant to Sections 10.1.5 or 10.1.6.

102 Exceptas
10.21

10.2.2
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otherwise provided in this Agreement, the Recsiving Party shall:

use the Confidential information received from the Disclosing Party
only in perfarmance of this Agreement; and

using the same degree of care that it uses with similar confidential
information of its own (but in no case a degree of cara that is less than
commercially reasonable), hokl Confidential Information receivad from
the Disclosing Party in confidence and restrict disclosurs of the
Confidential Information solely to those of the Receiving Party's
Affiliates and the directors, officers, employees, Agents and
contractors of the Receiving Party and the Receiving Party’s Affiliates,
that have a nead to receiva such Confidential Information in order to
perform the Receiving Party's obligations under this Agreement. The
Receiving Party’s Affiliates and the directors, officers, employees,
Agents and contractors of the Receiving Party and the Receiving
Party's Affiliates, shall be required by the Receiving Party to comply
with the provisions of this Section 10 in the same manner as the
Receiving Party. The Raceiving Party shall be liable for any failure of
the Receiving Party's Affiliates or the direclors, officers, employees,
Agentis or contraclors of the Receiving Party or the Receiving Party's
Affiliates, to comply with the provisions of this Section 10.
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10.3

10.4

10.5

10.6

10.7

The Receiving Party shall return or destroy all Confidential Information received
from the Disclosing Party, including any copies made by the Receiving Party,
within thirty {30) days after a written request by the Disclosing Parly is delivered
to the Recaiving Party, except for (a) Confidential Information that the Receiving
Party reasaonably requires to perform its obligations under this Agreement, and
(b) one copy for archival purposes only.

Unless otherwise agreed, the obligations of Sections 10.2 and 10.3 do not apply
ta information that;

104.1  was, at the time of receipt, already in the possession of or known to
the Receiving Party free of any obligation of confidentiality and
restriction on use;

10.4.2  is or becomes publicly available or known through no wrengful act of
the Receiving Party, the Receiving Party's Affiliates, or the directors,
officers, employees, Agents or contractors of the Receiving Party or
the Receiving Party's Affiliates;

104.3  is rightfully recsived from a third person having no direct or indirect
obligation of confidentiality or restriciion on use io the Disclosing Party
with respect to such information;

10.4.4 s independently developed by the Receiving Party;

10.4.5 is approved for disclosure or use by written authornization of the
Disclosing Party (including, but not limited to, in this Agreement); or

10.4.6 is required to be disclosed by the Receiving Party pursuant to
Applicable Law, provided that the Receiving Party shall have made
commercially reasonable efforts to give adequate notice of the
requirement to the Disclosing Party in order to enable the Disclosing
Party to seek protective arrangements.

Notwithstanding the pravisions of Sections 10.1 through 10.4, the Receiving
Party may use and discloss Confidantial Information received from the Disclosing
Party to the extent necessary to enforce the Receiving Party's rights under this
Agresment or Applicable Law. In making any such disclosure, the Receiving
Party shall make reasonable efforts to preserve the confidentiality and restrict the
use of the Confidential information while it is in the possession of any person to
whom it is disclosed, including, but not limited te, by requesting any
governmental entity to whom the Confidential Information is disclosed to treat it
as confidential and restrict its use to purposes related to the proceeding pending
before it.

The Disclosing Party shall retain all of the Disclasing Party's right, title and
interest in any Confidential Information disclosed by the Disclosing Party to the
Receiving Party. Except as otherwise expressly provided in this Agreement, no
license is granted by this Agreement with respect to any Confidential Information
{including, but not [imited to, undear any patent, traclemark or copyright), nor is
any such license to be implied solely by virtue of the disclosure of Confidential
Information.

The provisions of this Section 10 shall be in addition to and not in derogation of
any provisions of Applicable Law, including, but not limited to, 47 U.S.C. § 222,

and are not intended to constitute a waiver by a Party of any right with regard to
the use, or protection of the confidentiality of, CPNI provided by Applicable Law.
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1.

12

13.

14.

10.8  Each Party’s obligations under this Section 10 shall survive expiration,
cancellation or terminalicn of this Agreement.

Counterparts

This Agreement may be exscutad in two or mare counterparts, each of which shall be
deemed an original and al! of which together shall constitute one and the same
instrument.

Default

If sither Party ("Defaulting Party") fails to make a payment required by this Agreement
{(including, but not limited to, any payment required by Section 9.3 of undisputed amounts
to the billing Party) or materially breaches any other material provision of this Agreement,
and such failure or breach continues for thirty (30) days after written notice thereof from
the other Party, the other Party may, by written notice to the Defaulting Party, (a)
suspend the provision of any or all Services hereunder, or (b) cancel this Agreement and
terminate the provision of all Services hereunder.

Discontinuance of Service by Airespring

13.1  If Airespring proposes to discontinue, or actually discontinues, its provision of
service to all or substantially all of its Customers, whethsr voluntarily, as 2 result
of bankruptey, or for any other reason, Alrespring shall send written notice of
such discontinuance o Verizon, the Commission, and each of Airespring’s
Customers. Airespring shall provide such notice such number of days in
advance of discontinuance of its service as shall be required by Applicable Law.
Unless the period for advance notice of discontinuance of service required by
Applicable Law is more than thirty (30) days, to the extent commercially feasible,
Airespring shall send such notice at least thirty (30) days prior [0 its
discontinuance of service.

13.2  Such notice must advise each Airespring Customer that unless action is taken by
the Airespring Customer 1o switch 1o a different carrier prior to Airespring’s
proposed discontinuance of service, the Airespring Customer will be without the
service provided by Airespring to the Airespring Customer.

13.3  Should a Airespring Customer subsequently become a Verizon Customer,
Airespring shall provide Verizon with all information necessary for Verizon to
establish service for the Airespring Customer, including, but not limited to, the
Airespring Custemer's billed name, listed name, service address, and billing
address, and the services being provided to the Airespring Customer.

134  Nothing in this Section 13 shall limit Verizon’s right to cancel or terminate this
Agreement or suspend provision of Sarvices under this Agreement.

Dispute Resolution

141  Except as otherwise provided in this Agreement, any dispute between the Parlias
regarding the interpretation or enforcement of this Agreement or any of its terms
shall be addressed by good faith negotiation between the Parties. To initiate
such negotiation, a Party must provide to the other Party written notice of the
dispute that includes both a detailed description of the dispute or alleged
nonperformance and the name of an individual who will serve as the initiating
Party's rapresantative in the negotiation. The other Party shall have ten
Business Days to designate its own representative in the negotiation. The
Parties’ representatives shall meet at leasi once within 45 days after the date of
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15.

16.

17.

18.

the initiating Party’s written notice in an attempt to reach a good faith resolution
of the dispute. Upon agreement, the Parties’ representatives may ulilize other
alternative dispute resolution procedures such as private mediation to assist in
the negotiations.

14.2  If the Parties have been unable to resolve the dispute within 45 days of the date
of tha initiating Party’s written notice, either Party may pursue any remedies
available to it under this Agreement, at law, in equity, or otherwise, including, but
not limited to, instituting an appropriate proceeding before the Commission, the
FCC, or a court of competent jurisdiction.

Force Majettre

15.1  Neither Party shall be responsible for any delay or failure in performance which
resuits from causes beyond its reasonable control ("Force Majeure Events™),
whether or not foreseeable by such Party. Such Force Majeure Events include,
but are not limited to, adverse weather conditions, fioad, fire, explosion,
earthquake, volcanic action, power failure, embargo, boycott, war, revolution, civil
commation, act of public enemies, labor unrest {including, but not limited to,
strikes, work stoppages, slowdowns, picketing or boycotts), inability to obtain
equipment, parts, software or repairs theracf, acts or omissions of the other
Party, and acts of God.

156.2  If a Force Majeure Event occurs, the non-performing Party shall give prompt
notification of its inability to perform to the other Party. During the period that the
non-performing Party is unable to perform, the other Party shall also be excused
from performance of its abligations to the extent such obligations are reciprocal
to, or depend upon, the performance of the non-performing Party that has been
prevented by the Force Majeure Event. The non-performing Party shall use
commercially reasonable effarts ta avaid or remove the cause(s) of its non.
performance and both Parties shall proceed to perform once the cause(s) are
removed or cease.

15.3  Notwithstanding the provisions of Sections 15.1 and 15.2, in no case shalla
Force Majeure Event excuse either Party from an obligation to pay money as
required by this Agreement.

158.4  Nothing in this Agreement shall require the non-performing Party to settle any
labar dispute except as the non-perfarming Party, in its sole discretion,
determines appropriate.

Forecasts

In addition to any other forecasts required by this Agreement, upon request by Verizon,
Airespring shall provide to Verizon forecasts regarding.the Services that Airespring
expects to purchase from Verizon, including, but not limited to, forecasis regarding the
types and volumes of Services that Airespring expects to purchase and the locations
where such Services will be purchased.

Fraud

Airegpring assumes responsibility for all fraud associated with its Customers and
accaounts. Verizon shall bear no responsikility for, and shall have no obligation to
investigate or make adjustments o Airespring’s account in cases of, fraud by Airespring’s
Customers ¢r other third parties.

Good Faith Performance
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The Parties shall act in goad faith in their performance of this Agreement. Except as
otherwise expressly stated in this Agreement (including, but not limited to, where
consent, approval, agreement or a similar action is stated to be within a Pariy's sole
discretion), where consent, approval, mutual agreement or a similar action is required by
any provision of this Agreement, such action shall not be unreasonably withheld,
conditioned or detayed. If and, to the extent that, Verizon, prior to the Effective Date of
this Agreement, has not provided in the State of Ohio a Service offered under this
Agreement, Verizon reserves the right to negotiate in good faith with Airespring
reasonable terms and conditions (including, without limitation, rates and implementation
timeframes) for such Service; and, if the Parties cannot agree to such tarms and
conditions (Including, without limitafion, rates and implementation timeframes), elther
Farty may utilize the Agreement’s dispute resolution procedures.

19. Headings

The headings used in the Principal Document are inserted for convenience of reference
only and are not intended to ke a part of or to affect the meaning of the Principal
Document.

20. Indemnification

201 Each Party ("Indemnifying Party”) shall indemnify, defend and hold harmless the
ather Party (“Indemnified Party”), the Indemnified Party’s Affiliates, and the
direciors, officers and employees of the Indemnified Party and the Indemnified
Party's Affiliates, from and against any and all Claims that arise out of bodily
injury to or death of any person, or damage to, or destruction or loss of, tangible
real andfor parsonal property of any person, fo the extent such injury, death,
damage, destruction or loss, was proximately caused by the grossly negligent or
intentionally wrongful acis or omissions of the Indemnifying Party, the
Indemnifying Party's Affiliates, or the directors, officers, employees, Agents or
contractors (excluding the Indemnified Party) of the Indemnifying Party or the
Indemnifying Party's Affiliates, in connection with this Agreement.

20.2 Indemnification Process.

20.21 As used in this Section 20, “Indemnified Person” means a peraon
whom an Indemnifying Party is obligated to indemnify, defend andfor
hold harmless under Section 20.1.

2022  AnlIndsmnifying Party's cbligations under Section 20.1 shall be
conditioned upon the following:

20.2.3  The Indemnified Person: (a) shall give the Indemnifying Party notice
of the Claim promptly after becoming aware thereof (including a
statement of facts known to the indemnified Person related to the
Claim and an estimate of the amount thereof); (b) prior ta taking any
meterial action with respect to a Third Party Claim, shali consult with
the Indemnifying Party as to the procedure to be followed in defending,
settling, or compromising the Claim; (¢) shall not consent to any
settlement or compromise of a Third Party Claim without the written
consent of the Indemnifying Party; (d) shall parmit the Indemnifying
Party to assume the defense of a Third Party Claim (including, except
as provided below, the compromise or setflement thereof) at the
Indemnifying Party's own cost and expense, provided, however, that
the Indemnified Person shall have the right to apprave the
Indemnifying Party's choice of legal counsel.
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20.2.4

20.2.5

2028

2027

2028

20.2.8

If the Indemnified Person falls to camply with Section 20.2.3 with
respect to a Claim, to the extent such failure shall have a material
adverse effect upen the Indemnifying Party, the Indemnifying Party
shall be relieved of its obligation fo indemnify, defend and hold
harmless the Indemnified Person with respect to such Claim under this
Agreement.

Subject to 20.2.6 and 20.2.7, helow, the Indemnifying Party shail have
the autherity to defend and settle any Third Party Claim.

With respect to any Third Party Claim, the Indemnified Person shall be
entitled to participate with the Indemnifying Party in the defense of the
Claim if the Claim requests equitable relief or other relief that could
affect the rights of the Indemnified Person. In so participating, the
Indemnified Person shall be entitled to employ separate counsel for
the defense at the Indemnified Person’s expense. The Indemnified
Person shall also be entitled to participate, at its own expense, in the
defense of any Claim, as to any portion of the Claim as to which if is
not entitled to be indemnified, defended and held harmless by the
Indemnifying Party.

In no event shall the Indemnitying Party settle a Third Party Claim or
consent to any judgment with ragard to a Third Party Claim without the
prior written consent of the Indemnified Party, which shall not be
unreasonably withheid, conditioned or delayed. In the event the
settlement or judgment requires a contribution from or affects the
rights of an Indemnified Person, the Indemnified Person shall have the
right to refuse such settlement or judgment with respect fo itself and,
at its own cost and expense, take over the defense against the Third
Party Claim, provided that in such event the Indemnifying Party shall
not be responsibie for, nor shall it be obligated to indemnify or hold
harmless the Indemnified Person against, the Third Party Claim for
any amount in excess of such refused settlement or judgment.

The Indemnified Person shall, in all cases, assert any and all
provisions in applicable Tariffs and Customer contracts that limit
liability to third persans as a bar to, or imitation on, any recovery by a
third-parson claimant.

The Indemnifying Party and the Indemnified Person shall offer each
other all reascnable cooperation and assistance in the defense of any
Third Party Claim.

203  Each Parly agrees that it will not implead or bring any action against the other
Party, the other Party's Affiliates, or any of the direciors, officers or employees of
the other Party or the other Party's Affiliates, based on any claim by any person
for parsonal injury or death that occurs in the course or scope of employment of
such person by the other Party or the other Party's Affiliate and that arises out of
performance of this Agreement.

20.4  Each Parly’s obligations under this Section 20 shall survive expiration,
cancellation or termination of this Agreement.

21. Insurance

211 Airespring shall maintain during the term of this Agreement and for a pericd of

two years
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21.2

21.3

214

215

218

Agreement (including, but not limited to, its obligations set forth in Section 20
hereof) and all insurance required by Applicable Law. The insurance shall be
obtained from an insurer having an A.M. Best insurance rating of at least A-,
financial size category VI or greater. At a minimum and without limiting the
foragoing undertaking, Airespring shall maintain the following insurance:

21.1.1 Commercial Genaral Liability Insurance, on an occurrence basis,
including but not limited to, premises-operations, broad form property
damage, products/completed operations, contractual fiability,
independent contractors, and personal injury, with limits of at least
$2,000,000 combined single limit for each occurrence.

2112 Commercial Motor Vehicle Liability Insurance covering all owned,
hired and non-owned vehicles, with limits of at least $2,000,000
combined single limit for each occurrence.

2113  [Intentionally Left Blank].

2114  Worker's Compensation Insurance as required by Applicable Law and
Employer’s Liability insurance with limits of not less than $2,000,000
per oceurrence.

2115  All risk property insurance on a full replacement cost basis for all of
Airespring's real and personal property located at any Collocation site
or otherwise located on or in any Verizon premises (whether owned,
Isased or otherwise accupied by Verizan), facility, equipment or right-
of-way.

Any deductibles, self-insured retentions or loss limits (*Retentions”) for the
foregoing insurance must be disclosed on the certificates of insurance to be
provided to Verizon pursuant to Sections 21.4 and 21.5, and Verizon resaerves
the right to reject any such Retentions in its reasonable discretion. All Retentions
shall be the responsibility of Airespring.

Airespring shall name Verizon and Verizon's Affiliates as additional insureds on
the foregoing liability insurance.

Airespring shall, within two {2) weeks of the Effective Date hereof at the time of
each renewal of, or material change in, Airespring’s insurance policies, and at
such other times as Verizon may reasonably specify, furnish certificates or other
proof of the foregoing insurance reascnably acceptable to Verizon. The )
certificates or other proof of the foregoing insurance shall be sent to: Director-
Negotiations, Verizon Partner Solutions, 600 Hidden Ridge, HGEWMNOTICES,
Irving, TX 75038.

Airespring shall require its contractors, if any, that may enter upon the premises
or access the facilities or equipmant of Verizon or Verizon's affiliates to maintain
insurance in accordance with Sections 21.1 through 21.3 and, if requested, to
furnish Verizon certificates or other adequate proof of such insurance acceptahle
to Vierizon in accordance with Section 21.4.

Failure of Airespring or Airespring’s contractors to maintain insurance and
provide certificates of insurance as required in Sections 21.1 through 21.5,
above, shall be deemed a material breach of this Agreement.
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217

Certificates fumished by Airespring or Airespring’s contractors shall contain a
clause stating: “Verizon North Inc. shall be notified in writing at least thirty (30)
days prior to cancellation of, or any material change in, the insurence.”

22, Intellectual Property

221

222

223

224

Except as expressly stated in this Agreement, this Agreement shall not be
canstrued as granting a license with respect to any patent, copyright, trade
name, trademark, service mark, trade secret or any other intellectual property,
now or hereafter owned, controlled or licensable by either Party. Except as
expressly stated in this Agreement, neither Party may use any patent,
copyrightabla materials, trademark, trade name, trade secret or other intellectual
property right, of the cther Party except in accordance with the terms of a
separate license agreement between the Parties granting such rights.

Except as stated in Section 22.4, neither Party shall have any obligation to
defend, indemnify or hold harmless, or acquire any license or right for the benefit
of, or owe any other obligation or have any liability to, the other Party or its
Affiliates or Customers based on or arising from any Third Party Claim alleging or
asserting that the provision or use of any service, facllity, arrangement, or
software by either Party under this Agreement, or the perfarmance of any service
or method, either alone or in combination with the other Party, constitutss direct,
vicarious or contributory infringement or inducement to infringe, or misuse or
misappropriation of any patent, copyright, trademark, trade secret, or any other
proprietary or infellectual propenty right of any Party or third person. Each Parly,
however, shall offer to the other reasonable cooperation and assistance in the
defense of any such claim. '

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE
PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE
USE BY EACH PARTY OF THE OTHER'S SERVICES PROVIDED UNDER
THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM OF INFRINGEMENT,
MISUSE, OR MiSAPPROPRIATION OF ANY INTELLECTUAL PROPERTY
RIGHT.

Airespring agrees that the Services provided by Verizon hereunder shall be
subject to the terms, conditions and restrictions contained in any applicable
agreements (including, but not limited to software or other inteilectual property
license agreements) hetween Verizon and Verizon's vendars. Verizon agrees to
advise Airespring, directly or through a third party, of any such terms, conditions
or restrictions that may limit any Airespring use of a Service provided by Verizon
that is otherwise permitted by this Agreement. At Airespring’s written request, to
the extent required by Applicable Law, Varizon will use Verizon’'s best efforts, as
commercially practicable, to obtain intellectual property rights from Verizon’s
vendor to allow Airespring to use the Service in the same manner as Verizon that
are coextensive with Verizon's intellectual property rights, on terms and
conditions that are equal in quality to the terms and conditions under which
Verizon has obtained Verizon's intellectual property rights. Airespring shall
reimburse Verizon for the cost of ebtaining such rights.

23. Joint Work Product

The Principal Document is the joint work product of the Parties, has been negotiated by
the Parties, and shall be fairly interpreted in accardance with its terms. In the event of
any ambiguities, no inferences shall be drawn against either Party.
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24, Law Enforcement

241

242

24.3

Each Party may cooperate with law enforcement authorities and national security
authorities to the fulf extent raquired or permitted by Applicable Law in matters
related io Services provided by it under this Agreement, including, but not limited
to, the praduction of records, the establishment of new lines or the installation of
new services on an existing line in order to support law enforcement and/or
national security operatians, and, the installation of wiretaps, trap-and-trace
facitilies and equipment, and dialed number recording facilities and equipment.

A Party shall not have the obligation to inform the other Party or the Customers
of the other Party of actions taken in cooperating with law enforcement or
national security autharities, except to the extent required by Applicable Law.

Where a law enforcement or national security requesti relates to the
establishment of lines {inciuding, but not limited to, lines established to support
interception of communications on other lines), or the installation of other
services, facilities or amrangements, a Party may act to prevent the cther Party
fram cbtaining access to information concarning such lines, services, faclities
and arrangements, through operations support system interfaces.

25. Liability

25.1

252

253

254

255

As used in this Section 25, “Service Failure” means g failure to comply with a
direction to install, restore or terminate Services under this Agreement, a failure
to provide Services under this Agreement, and failures, mistakes, omissions,
interruptions, dalays, errors, defects or the like, cccurring in the course of the
provision of any Services under this Agreement.

Except as otherwise stated in Section 25.5, the liability, if any, of a Party, a
Party's Affiliates, and the directors, officers and employess of a Party and a
Party's Affiliates, 1o the other Party, the other Party's Customers, and to any
other person, for Claims arising out of a Service Failure shall not exceed an
amount equal to the pro rata applicable monthly charge for the Services that are
subject to the Service Failure for the period in which such Service Failure occurs.

Except as otherwise stated in Section 25.5, a Party, a Party's Affiliates, and the
directors, officers and employees of a Party and a Party’s Affiliates, shatl not be
liable to the other Party, the other Party’s Customers, or to any other person, in
connection with this Agreement (including, but not limited to, in connection with a
Service Failure or any breach, dalay or failure in performance, of this Agreement)
for special, indirect, incidental, consequential, reliance, exemplary, punitive, or
like damages. including, but not limited to, damages for lost revenues, profits or
savings, or other commerciat or economic loss, even if the person whose liability
is excluded by this Section has been advised of the possibility of such damages.

The limitations and exclusions of liahility stated in Sections 25.1 through 25.3
shall apply regardless of the form of & claim or action, whether statutory, in
contract, warranty, strict liability, tort (including, but not limited to, negligence of
Party), or otherwise.

Nothing contained in Sections 25.1 through 25.4 shall exclude or limit liability:
25.51  under Sections 20, iIndemnification, or 41, Taxes.

2552 for any obligation to indemnify, defend and/or hold harmless that a
Party may have under this Agreement.
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2553  for damages arising out of or resulting from bodily injury fo or death of
any person, or damage to, or destruction or loss of, tangible real
and/or personal property of any person, ar Toxic or Hazardous
Substances, to the extent such damages are otherwise recoverable
under Applicable Law;

2554  for aclaim for infringement of any patent, copyright, trade name, trade
mark, sarvice mark, or other inteliectual property interest;

2555  under Section 258 of the Act or any arder of FCC or the Commission
implementing Section 258; or

25586 under the financial incentive or remedy provisions of any service
quality plan reguired by the FCC or the Gommission.

256  Inthe event that the liability of a Party, a Party’s Affiliate, or a director, officer or
employee of a Party or a Party's Affiliate, is limited and/or excluded under both
this Section 25 and a provision of an applicable Tariff, the liability of the Party or
other person shall be limited to the smaller of the amounts for which such Party
or other person would be liable under this Section or the Tariff provision.

257  Each Party shall, in its tariffs and other contracts with its Customers, provide that
in no case shali the other Party, the other Party's Affiliates, or the directors,
officers or employees of the cther Party or the other Party's Affiliates, be liable to
such Customers or othar third-persons for any special, indirect, incidental,
consequential, reliance, exemplary, punitive or other damages, arising out of a
Service Failure.

26, Netwark Management

26.1  Coopergtion. The Parties will work cooperatively in a commercially reasonable
manner to install and maintain a reliable netwark. Airespring and Verizon will
exchange appropriate information (e.g., network information, meintenance
contact numbers, escalation procedures, and information required to comply with
requirements of law enforcement and naticral security agencies) to achieve this
desired reliability. ln addition, the Parties will work cooperatively in a
commercially reasonable manner to apply sound network management principles
to alleviate or to prevent traffic congestion and subject to Section 17, to minimize
fraud asscciated with third number billed calls, calling card calls, and other
services ralated to this Agreement.

26.2 Responsibility for Following Standards. Each Party recognizes a responsibility to
follow the standards that may be agreed to between the Parties and to employ
characteristics and methods of operation that will not interfere with or impair the
service, network or facilities of the other Party or any third parties connected with
or involved directly in the networl or facilities of the other.

26.3  Interference or Impairment. If a Parly (“Impaired Party") reasonably determines
that the services, network, facilities, or methods of operatian, of the other Parly
(“Interfering Party™) will or are likely to interfere with or impair the Impaired Party’s
provision of services ar the aperation of the Impaired Party’s network or facilities,
the Impaired Party may interrupt or suspend any Service provided to the
Interfering Party to the extent necessary to prevent such interference or
impairment, subject to the following:

26.3.1 Except in emergency situations (e.g., situations involving a risk of
bodily injury to persons or damage to tangible property, or an
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27.

28.

28.

interruption in Customer service) or as otherwise provided in this
Agreement, the impaired Party shall have given the Interfering Party at
least ten (10) days' prior written notice of the interference or
impairment or potential interference or impairment and the need to
carrect the condition within said time period; and iaken other actions, if
any, required by Applicable Law; and,

26.3.2 Upon correction of the interference or impairment, the Impaired Party
will promptly restore the interrupted or suspended Service. The
Impaired Party shall not be obligated to provide an ocut-of-service
credit allowance or other compensation ta the Interfering Party in
connection with the suspended Service.

26.4  Outage Repair Standard. In the event of an outage or trouble in any Service
being provided by a Party hereunder, the Providing Party will follow Verizon's
standard procedures for isclating and clearing the outage or trouble.

Non-Exclusive Remedies

Except as otherwise expressly provided in this Agreement, each of the remedies
provided under this Agreement is cumulative and is in addition to any other remedies that
may be available under this Agreemant or at law or in equity.

Notice of Network Changes

If a Party makes a change in the information necessary for the transmission and routing
of services using that Party's facilities or network, or any other change in its facilities or
netwark that will materially affect the interoperability of its facilities or network with the
other Party’s facilities or network, the Party making the change shall publish natice of the
change at least ninety (90) days in advance of such change, and shall use reasonable
efforts, as commercially practicable, to publish such notice at least one hundred eighty
{180) days in advance of the change; pravided, however, that if an earlier publication of
nctice of a change is required by Applicable Law (including, but not limited to, 47 CFR
51.325 through 51.335) notice shall be given at tha time required by Applicable Law.

Notices

291 Except as otherwise provided in this Agreement, notices given by one Party to
the other Party under this Agraement:

29.1.1 shall be in writing;

29.1.2  shall be delivered (a) personally, {b) by express delivery service with
next Business Day delivery, (c) by first class, certified or registered
U.S. mail, postage prepaid, or (d) by facsimile telecopy, with a copy
delivered in accordance with (a), (b) or {(c), preceding; and

291.3  shall be delivered to the following addresses of the Parties:

To Airespring;
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Avi Longstein

CEQ

6060 Sepulveda Blvd., 2nd Floor

Van Nuys, CA 81411

Telephone Number: (818) 786-8980, Ext.: 223
Facsimile Number: (818) 786-8837

Internet Address: avi@airespring.com

To Verizon:

Director-Negotiations

Verizon Partner Solutions

600 Hidden Ridge

HREWMNOTICES

Irving, TX 75038

Facsimile Number. {972) 719-1519
Internet Address: wmnotices@verizon.com

with a copy to
Vice President and Deputy General Counsel
Verizon Pariner Solutions
1515 North Court House Road
Suite 500
Adington, VA 22201
Facsimite: (703) 351-3664

or to such other address as either Party shall designate by proper notice.

Notices will be deemed given as of the earlier of (a) where there is personal
delivery of the notice, the date of actual receipt, (b) where the notice is sent via
express delivery service for next Business Day delivery, the next Business Day
after the natice is sent, {¢) where tha notica is sent via First Class U.5. Mail,
three (3) Business Days after mailing, {d) whare notice is sent via certified or
registered U.S. mail, the date of receipt shown on the Postal Service receipt, and
{e) where the notice is sent via facsimile telecopy, if the notice is sent on a
Business Day and before § PM. in the time zone where it is received, on the date
set forth on the telecopy confirmation, or if the notice is sent on a non-Business
Day or if the notice is sent after 5 PM in the time zone where it is received, the
next Business Day after the date set forth on tha telscopy confimation.

30. Ordering and Maintenance

Airespring shall use Verizon's electronic Operations Support System access platforms to
submit Orders and requests for maintenance and repair of Services, and to engage in
other pre-ordering, ordering, provisioning, maintenance and repair fransactions. If
Verizon has not vet deployed an electronic capability for Airespring to perform a pre-
ordering, ordering, provisioning, maintenance or repair, transacticn offered by Verizon,
Airespring shall use such other processes as Verizon has made available for perfarming
such transaction (including, but not limited, to submission of Orders by telephonic
facsimile transmission and placing trouble reports by voice telephong transmission).

31 Performance Standards
311 Verizon shall provide Services under this Agreement in accordance with the

performance standards required by Applicable Law, including, but not limited to,
Section 251(c) of the Act,
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31.2  Airespring shall praovide Services under this Agreement in accordance with the
performance standards required by Applicable Law.

32, Point of Contact for Airespring Customers

321 Alrespring shalt establish telephone numbers and mailing addresses at which
Airespring Customers may communicate with Airespring and shail advise
Airespring Customers of these telephone numbers and mailing addresses.

322  Except as otherwise agreed lo by Verizon, Verizon shail have no obligafion, and
may decline, to accept a communication from a Airespring Customer, including,
but not limited to, a Airespring Custcmer request for repair or maintenance of a
Verizon Service provided to Alrespring.

33. Predecessor Agreements
331 Except as stated in Section 33.2 or as otherwise agreed in writing by the Parties:

3311 Further to the provisions of Section 1 of the General Terms and
Conditions of this Agreement, any prior interconnection or resale
agreement between the Parties for the State of Ohio pursuant to
Section 252 of the Act and in effect prior to the Effective Date is
hereby amended, extended and restated; and

331.2  any Services that were purchased by one Party from the other Party
under a prior interconnection or resale agreement between the Parties
for the State of Ohio pursuant to Seclion 252 of the Act and in effect
prior to the Effective Date, shall as of the Effective Date be subject to
and purchased under this Agreement.

332  Except as otherwise agreed in writing by the Parties, if a Service purchased by a
Party under a pricr interconnection or resale agreement between the Parties
pursuant to Section 252 of the Act was subject to a contractual commitment that
it would be purchased for a period of longer than one month, and such period
had not yet expired as of the Effective Date and the Service had not been
terminated prior to the Effective Date, to the extent not inconsistent with this
Agreement, such commitment shall remain in effect and the Service will be
purchased under this Agreemant; provided, that if this Agreement would
malerially alter the terms of the commitment, either Party may elect to cancel the
commitment.

33.3  [f either Parly elects to cancel the commitment pursuant to the provisa in Seclon
33.2, ihe Purchasing Party shali not be liable for any termination charge that
wauld otherwise have applied. However, if the commitment was cancelled by the
Purchasing Party, the Providing Party shall be entitled to payment from the
Purchasing Party of the difference between the price of the Service that was
actually paid by the Purchasing Party under the commitment and the price of the
Service that would have applied if the commitment had been to purchase the
Service only until the time that the commitment was cancelled.

34 Publicity and Use of Trademarks or Service Marks

341 A Party, its Affiliates, and their respective condractors and Agents, shall not use
the other Party’s trademarks, service marks, logos or other proprietary trade
dress, in conneclion with the sale of products or services, or in any advertising,
press releases, publicity matters or other promotional materials, unless the other
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Party hae given its written consent for such use, which consent the other Party
may grant or withhoid in its scle discreticn.

242  Neither Party may imply any direct or indirect affiliation with or sponsorship or
endorsement of it or its services or products by the other Party.

34.3  Any violation of this Section 34 shall be considered a material breach of this
Agreement.

35. References

351  All references to Sections, Appendices and Exhibits shall be deemed to be
references to Sections, Appendices and Exhibits of this Agreement uniess the
context shall otherwise require.

35.2  Unless the context shall otherwise require, any reference to a Tariff, agreement,

technical or othar document (including Verizon or third party guides, practices or
handbooks), or provision of Applicable Law, is to such Tariff, agreement,
document, or provision of Applicable Law, as amended and supplemented from
time to time (and, in the case of a Tariff or provision of Applicable Law, to any
successor Tariff or provision).

36. Relationship of the Parties

36.1

36.2

3B.5

36.6

The relationship of the Parties under this Agreement shall be that of independent
contractors and nothing herein shall be construed as creating any other
relationship between the Parties.

Nothing contained in this Agreemant shall make either Party the employee of the
other, create a partnership, joint venture, or other similar relationship between
the Parties, or grant to either Party a franchise, distributorship or similar interest.

Except for provisions herein expressly authorizing a Party to act for ancther
Party, nothing in this Agreement shall constitute a Parly as a legal rapresentative
or Agent of the other Party, nor shall a Party have the right or authority to
assume, create or incur any liability or any obligation of any kind, express or
implied, against, in the name or on behalf of the other Parly unless otherwise
axpressly permitted by such other Party in writing, which permission may be
granted or withheld by the cther Party in its sole discretion.

Each Party shall have sole authority and responsibility te hire, fire, compensate,
supervise, and ctherwise contrel its employees, Agents and contractors. Each
Party shall be solely responsible for payment of any Social Security or other
taxes that it is required by Applicable Law to pay in conjunction with its
employees, Agents and contractors, and for withholding and remitting to the
applicable taxing authorities any taxes that it is required by Applicable Law to
collect from its employees.

Except as otherwise expressly provided in this Agreement, nc Parly undertakes
to perform any obligation of the other Party, whether regulatory or contractual, or
to assume any responsibility for the management of the other Party's business.

The relationship of the Parties under this Agreement is a non-exclusive
relationship,

37. Reservation of Rights
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38.

39.

41.

37.1  Notwithstanding anything to the contrary in this Agreement, neither Party waivas,
and each Parly hereby expressly reserves, its rights: (a) to appeal or otherwise
seek the reversal of and changes in any arbitration decision associated with this
Agreement; (b) to challenge the lawfulness of this Agreement and any provision
of this Agreement; (c) to seek changes in this Agreement (including, but not
limited to, changes in rates, charges and the Services that must be offered)
through changes in Applicable Law; {d} to challenge the lawfulness and propriety
of, and to seek to change, any Applicable Law, including, but not limited to any
rule, regutation, order or decision of the Commission, the FCC, or a court of
applicable jurisdiction; and (e) to collect debts owad to it under any priar
intarconnection or resale agreements. Nothing in this Agreement shall be
deemed to limil or prejudice any position a Party has taken or may take before
the Commission, the FCC, any other stale or federal regulatory or legislative
badies, courts of applicable jurisdiction, or industry fora. The provisions of this
Section shall survive the expiration, cancellation or termination of this
Agraement.

37.2  Airespring acknowledges Airespring has been advised by Verizon that it is
Verizon's position that this Agreement contains certain provisions which are
intended to reflect Applicable Law and Commission andfor FCC arhitration
decisions.

Subcontractors

A Party may use a contractor of the Party (including, but not limited to, an Afflliate of the
Party) to perform the Party's obligations under this Agreement; provided, that a Party’s
usa of a contractor shall not release the Party from any duty or liability to fulfill the Party’s
obligations under this Agreement.

Successors and Assigns

This Agreement shall be binding on and inure to the benefit of the Parties and their
respective legal successors and permitied assigns.

Survival

The rights, liabilities and obligations of & Party for acts or omissions occurring prior to the
expiration, cancellation or termination of this Agreement, the rights, liabilities and
obligations of a Party under any provision of this Agreement regarding confidential
information {including but not limited 10, Section 10), indemnification or defense
(including, but not limited to, Section 20), or limitation or exclusion of liability (including,
but not limited to, Section 25), and the rights, liabilities and obligations of a Party under
any provision of this Agreement which by its terms or nature is intended ta cantinue
beyond or to be performed after the expiration, cancallation or termination of this
Agreament, shall survive the expiration, cancellation or termination of this Agraement.

Taxes

411  InGeneral. Wiih respect to any purchase of Services under this Agreement, If
any federal, state or local tax, fee, surcharge or other tax-like charge, excluding
any tax levied on property or net income, (2 "Tax") is required or permitted by
Applicable Law or a Tariff to be collected from the Purchasing Party by the
Praviding Party, then (a) the Providing Party shall bill the Purchasing Party for
such Tax, as a separately stated item on the invoice, (b) the Purchasing Party
shall timely remit such Tax to the Providing Party and (c) the Providing Party
shall timely remit such collected Tax to the applicable taxing authority as and to
the extent required by Applicable Law.
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412 Taxes Imposed on the Providing Party or Receipts. With respect to any

purchase of Services under this Agreement, if any federal, state or local Tax is
imposed by Applicable Law on the receipts of the Providing Party, and such
Applicable Law permits the Providing Party to exclude certain receipts received
from sales to a public utility, distributor, telephone company, local exchange
carrier, telecommunications company or other communications company
(“Telecommunications Company™), such exclusion being based an the fact that
the Purchasing Party is also subject to a tax based upon recsipts {"Receipis
Tax"), then the Purchasing Party shall pay and remit the Recsipts Tax as
required by Applicable Law,

41.3 Taxes Imposaed on Subscriber. With respect to any purchase of Services under
this Agreement that are resold to a third party, if any federal, state or local Tex is
imposed by Applicable Law on the subscriber, end-user, customer or ultimate
consumer (*Subscriber”) in connection with any such purchase, which a
Telecommunications Company is required to impose and/or collect from a
Subscriber, or if any federal, state or local Tax is imposed on the Providing Party
and required by Applicable Law to be passed through to the Subscriber, then the
Purchasing Party (a) shall impose and/or collect such Tax from the Subscribar
and (b) shall timely remit such Tax to the applicable taxing autheority.

414 Tax Exemptions and Exemption Certificates. If Applicable Law clearly exempis a
purchase hereunder from a Tax, and if such Applicable Law also provides an
exemption procedure, such as an exemption certificate requirement, then, if the
Purchasing Party complies with such procedure, the Providing Party shall not
collect such Tax during the effective period of such exernption. Such exemption
shall be effective upon receaipt of the exemption certificate or affidavit in
accordance with the terms set forth in Seclion.41.7. If Applicable Law clearly
exempts a purchase hereunder from a Tax, but does not also provide an
exemption procedure, then the Providing Party shall not collect such Tax if the
Purchasing Party (a) furnighes the Providing Party with a letter signed by an
officer requesting such an exemption and citing the provision in the Applicable
Law which clearly allows such exemption and (b) supplies the Providing Party
with an indemnification agreement, acceptable to the Providing Party, which
holds the Providing Party harmiess on an after-tax basis with respect to its
forbearing to collect such Tax.

41.5  Liahility for Uncollected Tax, Interest and Penalty.

41.5.1  If the Providing Party has not received an exemption certificate from
the Purchasing Party and the Providing Party fails to bili the
Purchasing Party for any Tax as required by Section 41.1, then, as
between the Providing Party and the Purchasing Party, (a) the
Purchasing Party shall remain liable for such unbilled Tax and any
interest assessed thereon and (b) the Providing Party shall be liable
for any penalty assessed with respect to such unbilled Tax by a taxing
authority.

41.52  If the Providing Party properly bills the Purchasing Party for any Tax
but the Purchasing Party fails to remit such Tax to the Providing Party
as required by Section 41.2, then, as between the Providing Party and
the Purchasing Party, the Purchasing Party shall be liable for such
uncollected Tax and any interest assessed thereon, as well as any
penalty assessed with respect to such uncollected Tax by the
applicable taxing authority.

Airespring OH Resale v2.9a.doc 22


http://v2.9a.doc

4153

4154

41.5.5

If the Providing Party does not collact any Tax as required by Section
41.1 because the Purchasing Party has provided such Providing Party
with an exemption certificate that is later found {o be inadequate,
invalid or inapplicable by a taxing authority, then, as between the
Providing Party and the Purchasing Party, the Purchasing Party shall
bs liable for such uncollected Tax and any interest assessed therson,
as well as any penalty assessed with respect to such uncollected Tax
by the applicable texing authority.

If the Purchasing Party fails to pay the Receipts Tax as required by
Section 41.2, then, as between the Providing Party and the
Purchasing Party, (a) the Providing Party shall be liable for any Tax
imposed on its receipts and (b) the Purchasing Party shali be liable for
any interest assessed therean and any penalty assessed upon the
Providing Party with respect to such Tax by the applicable taxing
authority.

If the Purchasing Party fails to impose and/or collect any Tax from
Subscribers as required by Section 41.3, then, as betwaen the
Providing Party and the Purchasing Party, the Purchasing Party shall
remain liable for such uncollected Tax and any interest assessed
thereon, as well as any penalty assessed with respect to such
uncollected Tax by the applicable taxing authority. With respect to any
Tax that the Purchasing Party has agreed to pay, or is required to
impose an and/or collect from Subscribers, the Purchasing Party
agrees to indemnify and hald the Providing Party harmless on an after-
tax hasis for any costs incurred by the Providing Party as a result of
actions taken by the applicable taxing authority to recover the Tax
from the Providing Party due to the failure of the Purchasing Party to
timely pay, or collect and timely remit, such Tax 1o such authority.

416  Audit Cooperation. In the event either Parly is audited by a taxing authority, the
other Party agrees to caoperate fully with the Party being audited in order to
respond to any audit inquiries in a proper and timely manner so that the audit
and/ar any resulting controversy may be resolved expeditiousty.

41.7  Notices. All notices, affidavits, exemption-certificates or other communications
required or permitted to be given by either Party te the other, for purposes of this
Section 41, shall be made in writing and shall be delivered in person or sent by
certified mail, return receipt requested, or registered mail, or a courier service
providing proof of service, and sent to the addressees set forth in Section 29 as
well as to the following:

To Verizon;
Verizon Communications
Tax Department
One Verizon Way, VC535-221
Basking Ridge, NJ 07920
To Airespring:
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42,

45,
46,

47.

Cat Firstman

Director of Regulatory Affairs
8060 Sepuiveda Blvd, 2nd Floor
Van Nuys, California 91411

Each Party may from tima to time designate another address of other
addressees by giving notice in accordance with the tarims of this Section. Any
notice or other communication shall be deemed to be given when received,

Tachnology Upgrades

Notwithstanding any cther provision of this Agreement, Verizon shail have the right to
deploy, upgrade, migrate and maintain its network at its discretion. The Partias
acknowledge that Verizon, at its election, may deploy fiber throughout its network and
that such fiber deployment may inhibit or facilitate Airespring’s ability fo provide service
using certain technologies. Nothing in this Agreement shall limit Verizon's ability to
modify its network through the incarporation of new equipment or software or otherwise.
Airespring shall be solely responsible for the cost and activities associated with
accommodating such changes in its own network.

Territory

43.1  This Agreement applies to the territory in which Verizon operates as an
Incumbent Local Exchange Carrier in the State of Chio. Verizon shall be
abligated to provide Services under this Agreement only within this territory.

432 Notwithstanding any other provision of this Agreement, Verizon may terminate
this Agreement ag to a specific operating territory or portion thereof if Veerizan
selis or otherwise transfers its operations in such territory or portion thereof to a
third-person. Verizon shall provide Airespring with at least 90 calendar days prior:
written notice of such termination, which shall be effective upon the date
specified in the notice.

Third Party Beneficiaries

Except as expressly set forth in this Agreement, this Agreement is for the sole benefit of
the Parties and their permitted assigns, and nothing herein shali create or be construed
to provide any third-persons (including, but not limited to, Customers or contractors of 2
Party) with any rights (including, but not limited to, 2y third-party beneficiary rights)
hereunder. Except as expressly set forth in this Agreement, a Party shall have no Hability
under this Agreement to the Customers of the other Party or to any other third person.

[This Section Intentionally Left Blank]
252(i) Obligations

To the extant required by Applicable Law, each Party shall comply with Section 252(i) of
the Acl. To the extent that the exercise by Airespring of any rights # may have under
Section 252(i} resuits in the rearrangement of Services by Verizon, Airespring shall be
solely liable for all costs associated therewith, as well as for any termination charges
associated with the termination of existing Verizon Services.

Use of Service

Each Party shall make commercially reasonable efforts to ensure that its Customers
comply with the provisions of this Agreement (including, but not limited to the provisions
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48,

50.

of applicable Tariffs) applicable t¢ the use of Services purchased by it under this
Agreement.

Walver

A failure or delay of either Party to enforce any of the pravisions of this Agreement, or
any right or remedy available under this Agreement or at law or in equity, or to require
performance of any of the pravisions of this Agreement, or to exercise any option which is
provided under this Agreement, shall in no way be construed to be a waiver of such
provisions, rights, remedies or options.

Warranties

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES
OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES PROVIDED, OR TO BE PROVIDED, UNDER THIS AGREEMENT AND THE
PARTIES DISCLAIM ANY OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY, WARRANTIES OF FITNESS FOR A
PARTICULAR PURFPOSE WARRANTIES AGAINST INFRINGEMENT, AND
WARRANTIES ARISING BY TRADE CUSTOM, TRADE USAGE, COURSE OF
DEALING OR PERFORMANCE, OR OTHERWISE.

Withdrawal of Services

501  Notwithstanding anything contained in this Agreement, axcapt as otharwiss
required by Applicable Law, Verizon may terminate its offering and/for provision of
any Servics under this Agreement upon thirty (30) days prior written notice to
Airespring.

50.2  Notwithstanding anything contained in this Agreement, except as otherwise
required by Applicable Law, Verizon may with thirty (30} days prior written notice
to Airespring terminate any provision of this Agreement that provides for the
payment by Verizon to Airespring of compensation related to traffic, including, but
not limited to, other types of compensation for termination of traffic delivered by
Verizon to Airespring. Following such termination, except as otherwise agreed in
writing by the Parties, Verizon shall be obligated to provide compensation to
Airespring related to traffic only to the extent required by Applicable Law., If
Verizon exercises its right of termination under this Section, the Parties shall
negotiate in good faith appropriate substitute provisions for compensation related
to traffic; provided, however, that except as otherwise voluntarily agresd by
Verizon in writing in its sole discretion, Verizon shall be obligated to provide
compensation to Airespring related to traffic only to the extent required by
Applicable Law. If within thirty (30) days after Verizon's notice of termination the
Parties are unable 1o agree in writing upon mutually acceptable substitute
provisions for compensation related to traffic, either Party may submit their
disagresment to dispute resolution in accordance with Section 14 of this
Agreement.
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SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of
the Effective Date.

AIRESPRIN ¥ VERIZON NORTH INC.
By: o By:

s
Printed: Avi Lonstein Printed: Gary Librizzi
Title: CEQ Title: Director - Negatiations
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1.1

1.2

1.3

1.4

GLOSSARY

General Rule

The provisions of Sections 1.2 through 1.4 and Section 2 apply with regard to the
Principal Document. Terms used in a Tariff shall have the meanings stated in
the Tariff.

Unless tha context clearly indicates otherwise, when a term listed in this Glossary
is used in the Principal Document the term shall have the meaning statad in this
Glossary. A defined term intended to convey the meaning stated in this Glossary
is capitalized when used. Other terms that are capitalized, and not defined in this
Glossary or elsewhere in the Principal Document, shall have the meaning stated
in the Act. Additional dsfinitions that are spacific to the matters covered in a
particular pravision of the Principal Document may appear in that provision. To
the extent that there may be any conflict between a definition set forth in this
Glossary and any definition in a specific provisicn, the definition set foith in the
specific provision shall contro! with respect to that provision.

Unless the context clearly indicates otherwise, any term defined in this Glossary
which is defined or used in the singular shall include the plural, and any tem
defined in this Glossary which is defined or used in the plural shall include the
singular.

The words “shall and "wil" are used inferchangeably throughout the Principal
Document and the use of either indicates a mandatory requirement. The use of
one or the other shall not confer a different degree of right or obligation for either

Party. :

2. Definitions

21

2.2

2.3

24

2.5

Act.

The Communications Act of 1934 (47 U.5.C. §151 et seq.), as from time to time
amended (including, but not limited to, by the Telecommunications Act of 1996.

Affiliate.

Shall have the meaning set forth in the Act.

Agent.

An agent or servant.

Agreement.

This Agreement, as defined in Sectioh 1 of the General Tarms and Conditions.
Ancillary Traffic.

All traffic that is destined for ancillary services, or that may have special billing
requirements, including but not limited to the following: Directory Assistance,
911/E911, Operator Services (IntraLATA call completion), intraLATA third party,

collect and calling card, 800/888 database query, LIDB, and Voice Information
Services Traffic as described in Section 5 of the Additional Services Attachment.
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2.7

2.8

29

210

2.11

212

213

214

2.15

216

Applicable Law.

All effective laws, government regulations and gavernment orders, applicable to
each Party’s performance of its obligations under this Agreement.

Business Day.

Maonday through Friday, except for holidays observed by Verizon.

Calendar Quarter.

January through March, April through June, July through September, or October
through December.

Calendar Year,

January through December.

CCS (Common Channel Signaling).

A method of transmitting call set-up and network control data over a digital
signaling network separate from the public switched telephone network facilities
that carry the actual veice or data content of the call.

Claims.

Any and all claims, demands, suits, actions, settlements, judgments, fines,
penalties, liabilities, injuries, damages, losses, costs (including, but not limitad to,
court costs), and expenses (including, but not limited to, reasonable attorney’s
feas).

CLEC (Competitive Local Exchange Carrier).

Any Local Exchange Carrier other than Verizon that is operating es & Local
Exchange Carrier in the territory in which Verizon operates as an ILEC in the
State of Ohio. Airespring is or shortly will become a CLEC.

Commission.
Public Utilities Commission of Ohio.

CPNI {Customer Praprietary Network Information).
Shall have the meaning set forth in Section 222 of the Act, 47 U.S.C. § 222,

Customer.

A third party residence or business end-user subscriber to Telephene Exchange
Services provided by either of the Parties.

EMI (Exchange Message Interface).

Standard used for the interexchange of teiecommunications message information
between local exchange carriers and inferexchange carriers for billable, non-
billable, sample, settlement and study data. Data is provided between
companies via a unique record layout that contains Customer billing information,
account summary and tracking analysis. EMI format is contained in document
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217

2.18

219

2.20

221

2.22

2.23

2.24

225

2.26

227

228

229

SR-320 published by the Alliance for Telecom Industry Solutions.

Exchange Access.

Shall have the meaning set forth in the Act.

FCC.

The Federal Communications Commission,

FCC Regulations.

The unstayed, effective reguiations promulgated by the FCC, as amended from

time to time, and the unstayed, effective orders of the FCC, as modified from
time to time.

ILEC (Incumbent Lacal Exchanga Carrier).
Shall have the meaning stated in the Act.
Inside Wire or Inside Wiring.

All wire, cable, terminals, hardware, and other equipment or materials, on the
Customer's side of the Rata Demarcation Point.

Internet Traffic.

Any traffic that is transmitted to or retumed from the Internet at any point during
the duration of the transmission.

InterLATA Service.

Shall have the meaning set forth in the Act.

IntralLATA.

Telecommunications that originate and terminate within the same LATA.
IXC (Interexchange Carrier).

A Telecommunications Carrier that provides, directly or indirectly, InterLATA or
IntraLATA Telephone Toll Services.

LATA (Local Access and Transport Area).
Shall have the meaning set forth in the Act,
LEC (Local Exchange Carrier).

Shall have the meaning set forth in the Act.
LERG (Local Exchange Routing Guide).

A Teleordia Technologies refarence containing NPANXX routing and homing
information.

LIDB {Line Information Data Base).
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2.30

2.31
2.32

2.33

2.34

2.35

2.36

2.37

2.38

Line Informaticn databases which provide, among other things, calling card
validation functionality for telephone line number cards issued by Verizon and
other entities and validation data for collect and third number-billed calls {(8.g.,
data for billed number screening).

LSR (Local Service Request).

An industry standard form, which contaings data elements and usage rules, used
by the Parties to astablish, add, change or disconnect resold
Telecommunications Services and Network Elements.

[Intentionally Left Blank].
NANP {North American Numbering Plan).

The system of telsphane numbering employed in the United States, Canada,
Bermuda, Puerto Rico and certain Caribbean islands. The NANP format is 8 10-
digit number that consist of a 3-digit NPA Code (commonly referred to as the
area code), followed by a 3-digit NXX code and 4 digit line number.

NPA (Numbering Plan Area).

Also sometimes referred to as an area code, is the first three-digit indicator of
each 10-digit telephone number within the NANP. Thers are two general
categories of NPA, “"Geographic NPAs" and "Non-Geographic NPAs”. A
Geographic NPA is associaied with a defined gecgraphic area, and all telephone
numbers bearing such NPA are associated with services provided within that
geographic area. A Non-Geographic NPA, also known as g "Service Access
Code" or "SAC Code" is typically associated with a specialized
Telecommunications Service that may be provided across multiple geographic
NPA areas. 500, 700, 800, 888 and 900 are examples of Non-Geographic
NPAs.

NXX, NXX Code, Central Office Cade or CO Code.

The three-digit switch entity indicator {i.e, the first three digits of a seven-digit
telephone number).

Order.

An order or application to provide, change or terminate a Service (including, but
not limited to, a commitment to purchase a stated number or minimum number of
lines or other Services for a stated peried or minimum period of time).

Principal Document.
This document, including, but not limited to, the Title Page, the Table of

Contents, the Preface, the General Terms and Canditions, the signature page,
this Glossary, the Attachments, and the Appendices to the Attachments.

Providing Party.
A Party offering or providing a Service 1o the other Party under this Agreement.
Purchasing Party.

A Party requesting or receiving a Service from the other Party under this
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2.38

2440

24

242

243

2.44

245

2.46

2.47

248

Agresment.

Rate Center Area,

The geographic area that has been identified by a given LEC as being
associated with a particular NPA-NXX code assigned to the LEC for its provision
of Telephone Exchange Setvices. The Rate Center Area is the exclusive
geographic area that the LEC has identified as the area within which it will
provide Telephone Exchange Services bearing the particular NPA-NXX
designation associated with the specific Rate Center Area.

Retail Prices.

The prices at which a Service is provided by Verizon at retail to subscribers who
are not Telecommunications Carriers.

Service.

Any Interconnection arrangement, Network Element, Telecommunications
Service, Collocation arrangemaent, or other service, facility or arrangement,
offered by a Parly under this Agreement.

Subsidiary.
A corporation or other person that is controlied by a Party.
Tariff.

2431 Any applicable Federal or state tariff of a Party, as amended from
time-to-time; ar

2432  Any standard agreement or other document, as amended from time-
to-time, that sets faorth the generally available termns, conditions and
prices under which a Party offers a Service.

The term “Tariff’ does not include ahy Verizon statement of generaily available

terms (SGAT) which has been approved or ig pending approval by the
Commission pursuant to Section 252(f) of the Act.

Telcordia Technologies.

Teicordia Technalogies, Inc., formerly known as Bell Communications Research,
Ine. (Bellcore}..

Telecommunications Carrier.

Shall have the meaning set forth in the Act.

Telecommunications Services.

Shall have the meaning set forth in the Act.

Telephone Exchange Service.

Shall have the meaning set forth in the Act.

Third Party Claim.
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A Claim where there is (@) a claim, demand, suit or action by a person wha is not
a Party, (b) a settlement with, judgment by, or liability to, a person who is not a
Party, or {c) a fine or penalty imposed by a person who is not a Party.

249 Vand H Coordinates Method.
A method of computing airline miles between two points by utilizing an
established formula that is based on the vertical and harizontal coordinates of the
two points.

2.50 Wire Center.

A building or portion thereof which serves as the premises for one or more
Central Office Switches and related facilities.
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ADDITIONAL SERVICES ATTACHMENT

Alternate Billed Calls

1.1 The Parties will engage in settlements of intraLATA intrastate alternate-billed
calls (e.q., collect, calling card, and third-party billed calls) originated or
authorized by their respective Customers in accordance with an arrangement
mutually agreed to by the Parties.

Dialing Parity - Section 251(b)(3)

Each Party shali provide the other Party with nondiscriminatory access to such services
and information as are nacessary to allow the other Party to implement local Dialing
Parity in accordance with the requirements of Section 251({b)}(3) of the Act.

[This Section intentionalty Left Blank]
Directory Listing and Directory Distribution

To the extent required by Applicabla Law, Verizon will provide directory services to
Airespring. Such services will be provided in accordance with the terms sat forth hersin.

4.1 Listing Information.

As used herein, “Listing Information” means a Airespring Customer's primary
name, address (including city, state and zip code), telephane number(s), the
delivery address and number of directories to be delivered, and, in the case of a
business Customer, the primary business heading under which the buginess
Customer desires to be placad, and any other information Verizan deems
necessary for the publication and defivery of directories.

4.2 Listing Information Supply.

Airespring shall provide to Verizon on a reguiarly scheduled basis, at no charge,
and in a format required by Verizon or by a mutually agreed upon industry
standard (e.g., Ordering and Billing Forum developed), all Listing Informaticn and
the sarvice address for each Airaspring Customar whose seérvice address
location falls within the geographic area covered by the relevant Verizon
directory. Airespring shall also provide ta Verizon on a daily basis: (a)
information showing Airespring Customers who have disconnected or feminated
thair service with Alrespring; and {b) delivery information for each non-iisted cr
nen-published Airespring Custormer ta enable Verizan to perform its directory
distribution responsibilities. Verizon shall promptly provide to Airespring,
(normally within forty-eight (48) hours of receipt by Verizon, excluding non-
business days), a query on any listing that is not acceptable.

4.3 Listing Inclusion and Distribution.

Verizon shall include each Airespring Customer's primary listing in the
appropriate alphabetical directory and, for business Customers, in the
appropriate classified {Yellow Pages) directory in accordance with the directory
configuration, scope and schedules determined by Verizon in its sole discretion,
and shall provide initial distribution of such directories to such Airespring
Customers in the same manner it provides initial distribution of such directories to
its own Customers. "Primary Listing” means a Customer’s primary name,
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address, and telephone number. Listings of Airespring’s Customers shall be
interfiled with listings of Verizon's Customers and the Customers of other LECs
included in the Verizon directories. Airespring shall pay Verizon's Tariffed
charges for additional, foreign and cther listings products (as documented in local
Tariff) for Airespring's Custorners.

4.4 Verizon Information.

Upon request by Airespring, Verizon shall make available to Airespring the
following information to the extent that Verizon provides such information to its
own business offices: a directory list of relevant NXX codes, directory and
Customer Guide close dates, and Yellow Pages headings. Verizon shall also
make available to Airespring, on Verizon’s Wholesale website (or, at Verizon's
option, in writing) Verizon's directory listings standards and specifications.

45 Confidentiality of Listing Information.

Verizon shall accord Airespring Listing Information the same level of
confidentiality that Verizon accords its own listing information, and shall use such
Listing Information solely for the purpose of praviding directory-related services,
provided, however, that should Verizon elect to do so, it may use or license
Airespring Listing Information for directory publishing, direct marketing, or any
other purpose for which Verizon uses or licenses its own listing information, so
long as Airespring Custorners are not separately identified as such; and provided
further that Airespring may identify those of its Customers who request that their
names hot be sold for direct marketing purposes, and Verizon shall honor such
requests to the same extent that it does for its own Customers. Verizon shall not
be obligated to compensate Airespring for Verizon's use or licensing of
Airespring Listing Information.

486 Accuracy.

Both Parties shall use commercially reasonable efforts to ensure the accurate
publication of Airespring Customer listings. At Airespring’s request, Verizon shall
provide Airespring with a report of all Airespring Customer listings in a
reascnable timeframe prior to the service order close date for the applicable
directory. Verizon shall process any comrections made by Airespring with respect
to its listings, provided such corrections are received prior to the close date of the
particular directory.

47 Indemnification.

Airaspring shall adhere to all practices, standards, and ethical requirements
established by Verizon with regard o listings. By providing Varizon with Listing
Information, Airespring warrants to Verizon that Airespring has the right to
provide such Listing Information to Verizon on behaif of its Customers.
Airespring shall make commaercially reascnable efforts to ensure that any
business or person to be listad is authorized and has the right (a) to provide the
product or service offered, and (b) to use any personal or corporate name, trade
name, trademark, service mark or language used in the listing. Airespring
agrees to release, defend, hold hamless and indemnify Verizon from and
against any and all claims, losses, damages, suits, or other actions, or any
lishility whatscever, suffered, made, instituted, or asserted by any person arising
out of Verizor’s publication or dissemination of the Listing Information as
provided by Airespring hereunder.
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4.8

49

410

411

Liability.

Verizon's liability to Airespring in the event of a Verizon error in or omission of a
Airespring Customer listing shall not exceed the amount actually paid by
Airespring to Verizon for such listing. Airespring agrees to take all reasonable
steps, including, but not limited to, entering inte appropriate contractual
provisions with its Customers, {0 ensure that its and Verizon's liability to
Airespring's Customers in the event of a Verizon error in or omission of a listing
shall be subject to the same limitations of liability applicable between Verizon and
its own Customers as set forth in Verizon's applicable Tariffs.

Service Information Pages.

Verizon shall include all Airespring NXX codes associated with the geographic
areas to which each directory pertains, to the extent it does so for Verizon's own
NXX codes, in any lists of such codes that are contained in the general reference
portion of each directory. Airespring’s NXX codes shall appear in such lists in the
same manner as Verizon's NXX information. |n addition, when Airaspring is
authorized to, and is offering, local service to Customers located within the
geographic area covered by a specific directory, at Airespring’s request, Verizon
shall include, at no charge, in the “Customer Guide” or comparable section of the
applicable alphabetical directorias, Airespring’s critical contact information for
Airespring’s installation, repair and Customer service, as provided by Airespring.
Such critical contact information shall appear alphabetically by local exchange
carrier and in accordance with Verizon's generally applicable policies. Airespring
shall be responsible for providing the necessary information to Verizon by the
applicable cloze date for each affected directory.

Directory Publication.

Nothing in this Agreement shall require Verizon to publish a directary where it
would not ctherwise do so.

Other Directory Services.

Airespring acknowledges that if Airespring desires directory services in addition
o those described herein, such additional services must be obtained under
separate agreement with Verizon's directory publishing company.

5. Voice Information Service Traffic

5.1

52

For purposes of this Section 5, (a) Voice Information Service means a service
that provides [f] recarded voice announcement information or [ii] a vocal
discussion program open to the public, and (b) Voice Infomnation Service Traffic
means intraLATA switched voice traffic, delivered to a Voice Information Service.
Voice Information Service Traffic does not include any form of Internet Traffic.
Veice Information Service Traffic alsc does not include 554 traffic of similar traffic
with AIN service interfaces, which traffic shall be subject to separate
arrangements between the Parties.

If a Airespring Customer is served by resald Verizon dial tone line
Telecommunications Service, to the extent reasonably feasible, Verizon will route
Voice Information Service Traffic originating from such Service to the appropriate
Voice Information Service connected to Verizon’s network unless a feature
blocking such Voice information Service Traffic has been instalied. Fer such
Voice Information Service Traffic, Airespring shall pay to Verizon without discount
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any Voice Information Service provider charges billed by Verizon to Airespring.
Airespring shall pay Verizon such charges in full regardiess of whether or not
Airespring collects such charges from its Customer.

53 If a Airespring Cuslomer is served by Airespring ‘s Network, Airespring shall have
the option to route Voice Information Service Traffic that originates on its network
to the appropriate Voice Information Service connected to Verizon's network, In
the event Airespring exercises such option, Airespring will establish, at its own
expense, a dedicated trunk group to the Verizon Voice Information Service
serving switch. This trunk group will be utilized to allow Airespring to route Voice
Information Service Traffic originated un its network 1o Verizon. For such Voice
Information Service Traffic, unless Airaspring has entered into a writlen
agreement with Verizon under which Airespring will collect from Airespring’s
Customer and remit to Verizon the Voice Information Service provider's charges,
Airespring shall pay to Verizon without discount any Voice Information Service
provider charges bitled by Verizon to Airespring. Airespring shall pay Verizon
such Voice Information Service providers’ charges in full regardless of whether or
not Alrespring collects such charges from its own Customer.

6. Intercept and Referral Announcements

6.1 When a Customer changes its service provider from Verizan to Airespring, or
from Airespring to Verizon, and does not retain its original telephone number, the .
Party formerly providing service to such Customer shall provide a referral
announcement ("Referral Annauncement”) on the abandoned telephone number
which provides the Customer’s new number or other appropriate information, io
the extent known to the Party formerly providing service. Notwithstanding the
foregaing, a Party shall not be obligated under this Section to provide a Referral
Announcement if the Customer owes the Party unpaid overdue amounts or the
Customer requests that no Referral Announcemnent be provided.

6.2 Referral Announcements shall be provided as stated in an applicable Verizon
Tariff or as required by Applicable Law. Except as otherwise provided for by an
applicable Verizon Tariff or required by Applicable Law, the period for a referral
may be shortened by the Party formerly providing service if & number shortage
condition requires reassignment of the telephane number.

6.3 This referral announcement will be provided by each Party at no charge o the
other Party; pravided that the Party formerly providing service may biil the
Customer its standard Tariff charge, if any, for the referral announcement.

7. Criginating Line Number Screening (OLNS)

Upon Airespring’s request, Verizon will update its database used to provide originating
line number screening (the database of information which indicates to an operator the
acceptable bifling methods for calls originating from the calling number (e.g., penal
institutions, COCOTS).

8. Operations Support Systems (0SS} Services
8.1 Definitions.

The terms listed below shall have the meanings stated below:

8.1.1 Verizon Operations Support Systems: Verizon systems for pre-
ordering, ordering, provisioning, maintenance and repair, and billing.
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8.1.2

8.1.5

8.18

Verizon OSS Services: Access to Verizon Operations Support
Systems functions. The term “Verizon 0SS Services® includes, but is
nat limited to: (a) Verizon's provision of Airespring Usage Information
to Alrespring pursuant to Section 8.3 of this Attachment; and, {b)
“Verizon 088 Information”, as defined in Section 8.1.4 of this
Attachment.

Verizon OSS Faciliies: Any gateways, interfaces, databases,
facilities, equipment, softwars, or systems, used by Verizon to provide
Verizon 0S8 Services Lo Airespring.

Verizon 0SS Information: Any information accessed by, or discloged
or provided to, Airespring through or as a part of Vierizon 0SS
Services. The term “Verizon OSS Information” includes, but is nat
limited to: (a) any Customer Information related to a Verizon
Customer or a Airespring Customer accessed by, or disclosed or
provided to, Airespring through or as a part of Verizon OSS Services;
and, (b) any Airespring Usage Information (as defined in Section 8.1.6
of this Attachment) accessed by, or disclosed or provided to,
Airespring.

Verizon Retail Telecommunications Service: Any Telecommunications
Service that Verizon provides at retail to subscribers that are not
Telecommunications Carriers. The term "Verizon Retail
Telecommunications Service” does not include any Exchange Access
service (as definad in Section 3(16) of the Act, 47 U.S.C. § 183(16))
pravided by Verizon.

Airespring Usage Information: Far a Verizon Retail
Telecommunications Service purchased by Airespring pursuant to the
Resale Attachment, the usage information that Verizon would record if
Verizon was furnishing such Verizon Retail Telecommunications
Service to a Verizon end-user retail Customer.

Customer Information: CPNI of a Customer and any other non-public,
individually identifiable information about a Customer ar the purchase
by a Customer of the services or products of a Party.

8.2 Verizon OSS Services.

8.2.1

8.2.2

823
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Upon request by Airespring, Verizon shail provide to Airespring,
Verizon OSS Services. Such Verizon 0SS Services will be provided
in accordance with, but only to the extent required by, Applicable Law.

Subject to the requirements of Applicable Law, Verizon Operations
Support Systems, Verizon Operations Support Systems functions,
Verizon 0SS Facilities, Verizon OSS Information, and the Verizon
0SS Services that will ba offered by Verizon, shall be as determined
by Verizon. Subject to the requirements of Applicable Law, Verizon
shall have the right to change Verizon Operations Support Systems,
Verizon Operations Support Systems functions, Verizon 0SS
Facilities, Verizon 0SS Information, and the Verizon OSS Services,
from time-to-time, without the consent of Airespring.

To the extent required by Applicable Law, in providing Verizon OSS

Services to Airespring, Verizon wilt comply with Verizon's applicable
0SS Change Management Guideiines, as such Guidelines are
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maodified from time-to-time, including, but not limited to, the provisions
of the Guidelines related to furnishing notice of changes in Verizon
0SS Servicgs. Verizon's 058 Change Management Guidelines will
be set out on a Verizon website.

83 Airespring Usage Information.

8.3.1

832

833

8.3.4

8.3.5

Upon request by Airespring, Verizen shall provide to Airespring
Airespring Usage Information. Such Airespring Usage Information will
be provided in accordance with, but only to the extent required by,
Applicable Law,

Ajrespring Usage Information will be available to Airespring through
the following:

8.3.2.1  Daily Usage File on Data Tape.
8.3.2.2 Daily Usage File through Network Data Mover (NDM).

Airespring Usage Information will be provided in an Alliance for
Telecommunications Industry Salutions EMI format.

Daily Usage File Data Tapes provided pursuant to Section 8.3.2.1 of
this Attachment will be issued each Business Day.

Except as siated in this Section 8.3, subject to the requirements of
Applicable Law, the manner in which, and the frequency with which,
Airespring Usage Information will be provided ta Airespring shall be
determined hy Verizon.

8.4 Access to and Use of Verizon 088 Facilities.

841

842

843

344

845
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Verizon 0SS Facilities may be accessed and used by Airespring only
to the extent necessary for Airespring's access to and use of Verizon
0SS Services pursuant 1o this Agreement.

Verizon OSS Facilities may be accessed and used by Airespring only
to provide Telecommunications Services to Airespring Customers.

Airespring shall restrict access to and use of Verizon OSS Facilities to
Airespring. This Section B does not grant to Airespring any right or
license to grant sublicenses to other persons, or permission to other
persons (except Airespring's employees, agents and contraciors, in
accerdance with Section 8.4.7 of this Attachment ), to access or use
Verizon OSS Facilities.

Airaspring shall not (a) atter, modify or damage the Verizon 0SS
Facilities (including, but not limited to, Verizon software), (b) copy,
remave, derive, reverse engineer, or decompile, software from the
Verizon OSS Facilities, or (¢} obtain access through Verizon 0SS
Facilities to Verizon databases, faciiities, equipment, software, or
systems, which are not offered for Airespring’s use under this Section
8.

Airespring shall comply with all practices and procedures established
by Verizon for access to and use of Verizon OSS Facilities (including,
but not limited to, Verizon practices and procedures with regard to
security and use of access and user identification codes).
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846

847

All practices and procedures for access to and use of Verizon 035
Facilities, and ali access and user identification codes for Verizon 038
Facilities: (a) shall rernain the property of Verizon; (b} shall be used by
Airespring only in connection with Airespring's use of Verizon 0SS
Facilities permitted by this Seclion 8; {c) shall be treated by Airespring
as Confidential Information of Verizon pursuant to Section 10 of the
General Terms and Conditions; and, (d) shall be destroyed or returned
by Airespring to Verizon upon the earlier of request by Verizon or the
expiraticn or termination of this Agreement.

Ajrespring’s employees, agents and contractors may access and use
Verizon 0SS Facilities only to the extent necessary for Airespring's
access to and use of the Verizon 0SS Facilities permitted by this
Agreement. Any access to or use of Verizon 0S5 Fagilities by
Airespring’s employees, agents, or contractors, shall be subject o the
provisions of this Agreement, including, but not limited to, Saction 10
of the General Terms and Conditions and Section 8.5.3.2 of this
Aftachment. ‘

8.5 Verizon OSS Information.

8.5.1

852

853
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Subject to the provisions of this Section 8, in accordance with, but only
to the extent required by, Applicable Law, Verizon grants to Airespring
a non-axclusiva license to use Verizon OS8S Information.

All Verizon OSS Information shall at all times remain the property of
Verizon, Except 2s expressly stated in this Section 8, Airespring shall
acquire no rights in or to any Verizon 0SS Information.

The provisicns of this Section 8.5.3 shall apply to ail Verizon 0SS
Information, excepl (a) Airespring Usage Information, (b} CPNi of
Airespring, and {c) CPNI of a Verizen Customar cr a Airespring
Customer, to the extent the Customer has authorized Airespring {o use
the CPNI.

8.5.3.1  Verizon OSS Information may be accessed and used by
Airespring cnly to provide Telecammunications Services to
Alirespring Custoimers.

8.5.3.2  Airespring shall treat Verizon QSS Information that is
designated by Verizen, through written or electronic notice
{(including, but not limited to, through the Verizon OSS
Services), as “Confidential”’ or “Proprietary” as Confidentiai
Information of Verizon pursuani to Section 10 of the
General Terms and Conditions.

8533 Exceptas expressly stated in this Section 8, this Agreement
does not grant to Airespring any right or license 1o grant
sublicenses to other persons, or permission to other
persons (except Airespring's employees, agents or
contractors, in accordance with Ssction 8.5.3.4 of this
Attachment), to access, use or disclose Verizon 0SS
Information.

8.5.3.4  Airespring’s employeas, agents and cantractors may
access, use and disclose Verizon O8S Infarmation only to
the extent necessary for Airespring’s access to, and use
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8.5.35

8538

and disclosure of, Verizon QSS Information pemitted by
this Section 8. Any ac¢ess to, or use or disclosure of,
Verizon 0SS Information by Airespring’s employees, agents
or contractors, shall be subject to the provisions of this
Agresment, including, but not limited to, Section 10 of the
General Terms and Conditions and Section 8.5.3.2 of this
Attachment.

Airespring's license to use Verizon 0SS Information shall
expire upon the earliest of. (a) the time when the Verizon
0SS Information is no longer needed by Airespring to
provide Telecommunications Services io Airespring
Customers; (b) termination of the license in accordance with
this Section 8; or (¢) expiration or termination of this
Agreement.

All Verizon QS8 Information received by Airespring shall be
destroyed or relumed by Airespring to Verizon, upen
expiration, suspension or termination of the license to use
such Verizon 0SS Infomation.

Unless sooner terminated or suspended in accordance with this
Agreement or this Section 8 (including, but not fimited to, Section 2.2
of the General Terms and Conditions and Section 8.6.1 of this
Attachment), Airespring’s access to Verizon O8S Information through
Verizon 0SS Services shall terminate upon the expiration or
termination of this Agreement.

Audits.
8551

86552

85563

Verizan shall have the right {but not the obligation} to audit
Airespring to ascertain whether Airespring is complying with
the requirements of Applicable Law and this Agreemant with
regard to Airespring’s access 1o, and use and disclosure of,
Verizon OSS Information.

Without in any way limiting any other rights Verizon may
have under this Agreement or Applicable Law, Verizon shall
have the right (but not the obligation) to monitor Airespring's
access fo and use of Verizan OSS Information which is
made available by Verizan to Airespring pursuant to this
Agreement, to ascertain whether Airespring is complying
with the requirements of Applicable Law and this
Agreement, with regard o Airespring’s access o, and use
and disclosure of, such Verizon 0SS Information. The
foregaing right shall include, but not be limited to, the right
({but not the obligation) to electronicatly monitor Airespring's
access to and use of Verizon 0SS information which is
made availabie by Verizon to Airespring through Verizon
0SS Facilities.

information obiained by Verizon pursuant to this Section
8.5.5 shall be treated by Verizon as Confidential Information
of Airespring pursuant to Section 10 of the General Terms
and Conditions; provided that, Verizon shall have tha right
(hut nat the obligation) to use and disclose information
obtained by Verizon pursuant to Section 8.5.5 of this
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Attachment 1o enforce Verizon's rights under this
Agreement or Applicable Law.

8.58 Airespring acknowledges that the Verizon OSS Information, by its
nature, is updated and corrected on a continuous basis by Verizon,
and therefore that Verizon OSS Information is subject ta change from
time to time.

8.6 Liabilities and Remedies.

8.6.1 Any breach by Airespring, or Airespring’s employees, agents or
contractors, of the provisions of Sections 8.4 or 8.5 of this Attachment
shall be deemed a material breach of this Agreement. In addition, if
Airespring or an employee, agent or contractor of Airespring at any
time breaches a provision of Sections 8.4 or 8.5 of this Attachment
and such breach continues for mere than ten {10) days after written
notice thereof from Verizon, then, except as otherwise required by
Applicable Law, Verizon shall have the right, upon notice to Airespring,
to suspend the license to use Verizon OSS Information granted by
Section 8.5.1 of this Attachment and/or the provision of Vierizon 0S8
Services, in whole or in part.

8.6.2 Airespring agrees that Verizon would be irreparably injured by a
breach of Sections 8.4 or 8.5 of this Attachment by Airespring or the
employees, agents or contractors of Airespring, and that Verizon shall
be entitled to seek equitable relief, including injunctive relief and
specific performance, in the event of any such breach. Such remedies
shall not be deemed to be the exclusive remedies for any such breach,
but shall be in addition o any other remedies available under this
Agreement or at kaw cr in equity.

87 Relation to Applicable Law.

The provisions of Sections 8.4, 8.5 and 8.8 of this Attachment with regard to the
confidentiality of information shall be in addition to and neot in derogation of any
provisions of Applicable Law with regard to the confidentiality of information,
including, but not limited to, 47 U.S.C. § 222, and are not intended to constitute a
waiver by Verizon of any right with regard to protection of the confidentiality of
the information of Verizon cor Verizen Customers provided by Applicable Law.

8.8 Cooperation.

Airespring, at Airespring's expense, shall reasonably cooperate with Verizon in
using Verizon 0SS Services. Such cooperation shall include, but not be mited
to, the following:

8.8.1 Upon request by Verizon, Airespring shall by no later than the fifteenth
{15th) day of the last month of each Calendar Quarter submit to
Verizon reasonable, good faith estimates of the volume of each type of
088 fransaction that Airespring anticipates submitting in each week of
the next Calendar Quarter.

882 Airespring shall reasonably cooperate with Verizon in submitting
orders for Verizon Services and otherwise using the Verizon 0§88
Services, in order to avoid exceeding the capacity or capabilities of
such Verizon 0SS Services.
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88.3 Airespring shall participate in cooperative testing of Verizon OSS
Services and shall provide assistance to Verizon in identifying and
correcting mistakes, omissions, interruptions, delays, errors, defects,
faults, failures, or other deficiencies, in Verizon OSS Services.

8.9 Verizon Access to Information Related to Airespring Customers.

8.9.1 Verizon shall have the right to access, use and disclose information
related to Airespring Customers that is in Verizon's possession
(including, but not limitad to, in Verizon QSS Facilities) to tha extent
such access, use and/ar disclosure has baen autharized by the
Airespring Customer in the manner required by Applicable Law.

882 Upan request by Verizon, Airespring shall negotiate in good faith and
enter into a contract with Verizon, pursuant to which Verizon may
obtain access to Airespring’s operations support systems {including,
systems for pre-ordering, ordering, provisioning, maintenance and
repair, and billing) and information contained in such systems, to
permit Verizon 1o obtain information related to Airespring Customers
{as authorized by the applicable Airespring Customer), to permit _
Customers to transfer service from one Telecommunications Carrier ta
ancther, and for such other purposes as may be permitted by
Applicable Law.

810  [Intentionally keft Blank].
8.11  Cancellations.

Verizon may cancel orders for service which have had no activity within thirty-one
{31) conseculive calendar days after the original service due date.

9. Poles, Ducts, Conduits and Rights-of-Way
9.1 [This section intemidnally left blank].
92 [This section intentionally left blank].
10. Telephone Numbers

10.1  This Section 10 applies in connection with Airespring Customers served by
Telecommunications Services provided by Verizon to Airespring for resale.

10.2  Airespring's use of telephone numbers shall be subject to Applicable Law the
rules of the Narth American Numbering Council and the North American
Numbering Plan Administrator, the applicable provisions of this Agreement
{including, but not limited to, this Section 10), and Verizon's practices and
procedures for use and assignment of telephone numbers, as amended from
time-to-time.

10.3  Subject to Sections 10.2 and 10.4 of this Attachment, if a Customer of either
Verizon or Airespring whoe is served by a Verizon Telecommunications Servica
{"VTS") changes the LEC that serves the Customer using such VTS (including a
change from Verizon to Airespring, from Airespring to Verizon, or from Airespring
to a LEC other than Verizon), after such change, the Customer may continue to
use with such VTS the telephone numbers that were assigned to the VTS for the
use of such Customer by Verizon immediately prior to the change.
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10.4  Verizon shall have the right ta change the telephone numbers used by a
Customer if at any time: (a) the Customer requests service at a naw location,
that is not served by the Verizon switch and the Verizon rate center from which
the Custorner previously had service; (b) continued use of the telephone
numbers is nct technically feasible; or, (¢} in the case of Telecommunications
Service provided by Verizon to Airaspring for resale, the type or class of service
subscribed to by the Customer changes.

10.5  If service on a VTS provided by Verizan to Airespring under this Agresment is
terminated and the telephone numbers associated with such VTS have not beeh
ported to a Airespring switch, tha telsphane numbers shall be available for
reassignment by Verizon to any person to whom Verizon elects to assign the
telephone numbers, including, but not limited to, Verizon, Verizon Customers,
Alrespring, or Telecommunications Carriers other than Verizon and Airespring.

106  Airespring may reserve telephone numbers only to the extent Verizon's
Customers may reserve telephone numbers.

Routing for Oparator Services and Directory Assistance Traffic

For a Verizon Telecommunications Service dial tone line purchased by Airespring for
resale pursuant to the Resale Attachment, upon request by Airespring, Verizon will
establish an arrangemant that will permit Airespting to route the Airespring Customear’s
calls for operator and directory assistance servicas to a provider of operator and directory
assistance services selected by Airespring. Verizon will provide this routing amangement .
in accordance with, but only to the extent required by, Applicable Law. Verizon will
provide this routing arrangement pursuant to an appropriate written request submitted by
Airespring and a mutually agread-upon schedule. This routing arrangement will be
implernented at Airespring's expense, with charges detamined on an individual case
basis. In addition to charges for initially establishing the routing arrangement, Airespring
will be responsible for ongoing monthly and/or usage charges for the routing
arrangement. Airespring shall arrangse, &t its own expense, the frunking and other
facilities required to transport traffic to Airespring’s selected provider of operator and
directory assistance services. )

Good Faith Performance

If and, to the extent that, Verizon, prior ta the Effective Date of this Agreement, has not
provided in the State of Qhio a Service offered under this Attachment, Verizon reserves
the right to negotiate in good faith with Airespring reascnable terms and conditions
{including, without limitation, rates and implementation timeframes) for such Service; and,
if the Parties cannot agree to such terms and conditions (including, without limitation,
rates and implementation limeframes), either Party may utilize the Agreement’s dispute
resolution procedures.
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1. General

RESALE ATTACHMENT

Vearizon shall provide to Airespring, in accordance with this Agreement (including, but not
limited ta, Verizon’s appiicable Tariffs) and the requirements of Applicable Law, Verizon's
Telecommunications Services for resale by Airespring; provided, that notwithstanding any
other provigion of this Agreement, Verizon shall be obligated to provide
Telecommunications Services ta Airespring only to the extent required by Applicable Law
and may decline to provide a Telecommunications Service to Airespring to the extent that
provision of such Telecommunications Service is not required by Applicable Law.

2. Use of Verizon Telecommunications Servicas

21 Verizon Telecommunications Services may be purchased by Airespring under
this Resale Attachment only for the purpose of resale by Airespring as a
Telecommunications Carrier. Verizon Telecommunications Services o be
purchased by Airespring for other purposes (including, but not limited to,
Airespring's own use) must be purchased by Airespring purstant to other
applicable Attachments to this Agreement (if any), or separate written
agreements, including, but not limited to, applicable Verizon Tariffs.

22 Airespring shall not resell:

221

222

223

224

225

228
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Residential service to persons not eligible to subscribe fo such service
from Verizon (including, but not limited to, business or other
nonresidential Customers);

Lifeling, Link Up America, or other means-tested service offerings, to
persons not eligible to subscribe to such service offerings from
Verizon;

Grandfathered or discontinued service offerings to persons not eligible
to subscribe to such service offerings from Verizoh; or

Any other Verizon service in violation of a restriction stated in this
Agreement (including, but not limited to, a Verizon Tariff) that is not
prohibited by Applicable Law.

In addition to any other actions taken by Airespring to comply with this
Section 2.2, Airespring shall fake those actions required by Applicable
Law to determine the eligibility of Airespring Customers to purchase a

service, including, but not limited ta, obtaining any proof or certification

of eligibility to purchase Lifeline, Link Up America, or other means-
tested services, required by Applicable Law. Airespring shall
indemnify Verizon from any Claims resulting from Airespring’s failure
to take such actions required by Applicable Law.

Verizon may perform audits to confirm Airespring’s confarmity to the
provisions of this Section 2.2. Such audits may be performed twice
per calendar year and shall be performed in accordance with Section 7
of the General Terms and Canditions.
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23 Airespring shall be subject ta the same limitations that Verizon's Customers are
subject to with respect to any Telecommunications Service that Verizon
grandfathers or discontinues offering. Without limiting the foregoing, except to
the extent that Verizon follows a different practice for Verizon Customers in
regard to a grandfathered Telecommunications Service, such grandfathered
Telecommunications Service: {a) shall be available only 10 2 Customer that
already has such Telecommunications Service; {b) may not be moved to a new
service location; and (c) will be furnished only to the extent that facilities continue
to be available to provide such Telecommunications Service.

2.4 Airespring shall not be eligible to participate in any Verizon pian or program
under which Verizon Customers may obtain products or services, which are not
Verizon Telecommunications Servicas, in return for trying, agreeing fo purchase,
purchasing, or using Verizon Telecommunications Services.

25 In accordance with 47 CFR § 51.617(b), Verizon shall be entitled to all charges
for Verizan Exchange Access services used by interexchange carriers io provide
servica to Airespring Customers.

3. Availability of Verizon Telecommunications Services

3.1 Verizon will provide a Verizon Telecommunications Service to Airespring for
resale pursuant to this Attachment whers and to the same extent, but only whera
and to the same extent that such Verizon Telecommunications Service is
provided to Verizon's Customers.

a2 Except as otherwise required by Applicable Law, subject to Section 3.1 of this
Attachment, Verizon shall have the right to add, moedify, grandfather, discontinue
or withdraw Verizon Telecommunications Services at any time, without the
consent of Airespring.

33 To the extent required by Applicable Law, the Verizon Telecommunications
Services to be provided to Airespring for resale pursuant to this Attachment will
include a Verizon Telecommunications Service customer-specific contract
service arrangement (*CSA") (such as a customer specific pricing arrangement
or individual case based pricing arrangement) that Verizon is providing to a
Verizon Customer at the time the CSA is requested hy Airespring.

4, Responsibility for Charges

4.1 Airespring shall be responsible for and pay to Verizon all charges for any
Telecommunications Services provided by Verizon or provided by persens other
than Verizon and billed for by Verizen, that are ordered, activated or used by
Airespring, Airespring Customers or any other persons, thraugh, by means of, or
in association with, Telecommunications Services provided by Verizon to
Airespring pursuant to this Resale Attachment.

4.2 Upon request by Airespring, Verizon will provide for use on resold Verizan retail
Telecommunications Service dial tone lines purchased by Airespring such
Verizon retail Telecommunications Service call blocking and call screening
services as Verizon provides to its own end user retail Customers, where and to
the extent Verizon provides such Verizon retail Telecommunications Service call
blocking services to Verizon's own end user retail Customers. Airespring
understands and agrees that certain of Verizon's call blocking and call screening
services are not guaranteed 1o block or screen all calls and that notwithstanding
Airespring’s purchase of such blocking or screening services, Airespring’s end
user Customars or other persons ordering, activating or using
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Telecommunications Services on the resold dial tone lines may complete or
accept calls which Airespring intended to block. Notwithstanding the foregoing,
Airespring shall be responsible for and shall pay Verizon all charges for
Telecommunications Services provided by Verizon or provided by persons other
than Verizon and billed for by Verizon in accordance with the terms of Section

4.1 above.
5. Operations Matters
51 Facilities.
5.1.1 Verizan and its suppliers shall retain all of their right, title and interest

513

52 Branding.

521

522

523

in all facilities, equipment, softwars, information, and wiring used to
provide Verizon Telecommunications Services.

" Verizon shall have access at all reasonable times o Airespring

Customer locations for the purpose of installing, inspscting,
maintaining, repairing, and removing, facilities, equipment, software,
and wiring used to provide the Verizon Telecammunications Services.
Alrespring shall, at Airespring’s expense, obtain any rights and
authorizations necessary for such access.

Except as otherwise agreed to in writing by Verizon, Verizon shall not
be responsible for the installation, inspection, repair, maintenance, or
removal of facilities, equipment, software, or wiring provided by
Airespring or Alrespring Customers for use with Varizon
Telecommunications Services.

Except as stated in Section 5.2.2 of this Attachment, in providing
Verizon Telecommunications Services to Airespring, Verizon shall
have the right (but not the obligation) to identify the Verizon
Telecommunications Services with Verizon's trade names, trademarks
and service marks ("Verizon Marks™), to the same extent that these
Sarvices are identified with Verizon's Marks whan they are provided to
Verizon's Gusiomers. Any such identification of Verizon's
Telecommunications Services shall not constitute the grant of a
license or cther right to Airespring to use Verizon's Marks.

To the extent required by Applicable Law, upon request by Airespring
and at prices, terms and conditions to be negotiated by Airespring and
Verizon, Verizon shall provide Verizon Telecommunications Services
for resale that are identifisd by Airespring’s trade name, or that ara not
identified by trade name, trademark or service mark.

If Verizon uses a third-party contractor to provide Verizon operator
services or Verizon directory assistance, Airespring will be responsible
for entering into a direct contractual arrangement with the third-party
contractor at Airespring’s expense (a) to obtain identification of
Verizan operator services or Verizon directory assistance purchased
by Airgspring for resale with Airespring’s trade name, or (b} to oblain
removal of Verizen Marks from Verizon operator services or Verizon
directory assistance purchased by Airespring for resale.

6. Rates and Charges
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The rates and charges for Verizon Telecommunication Services purchased by Airespring
for resale pursuant to this Attachment shall be as provided in this Aitachment and the
Pricing Attachment.

7. Good Faith Performance

If and, to the extent that, Verizon, prior to the Effective Date of this Agreement, has not
provided in the State of Ohio a Service offered under this Attachment, Verizon reserves
tha right to negotiate in good faith with Airespring reasonable terms and conditions
(including, without limitation, rates and implementation timeframes) for such Service; and,
if the Parties cannot agree to such terms and conditions (including, without limitation,
rates and implementation timeframes), either Party may utilize the Agreement's dispute
resclution procedures.
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PRICING ATTACHMENT

1. General

1.1

1.2

13

1.4

1.5

1.8

1.7

1.8

As used in this Attachment, the term "Charges" means the rates, fees, charges
and prices for a Service.

Except as stated in Section 2 or Section 3, of this Attachment, Charges for
Services shall be as stated in this Section 1 of this Attachment.

The Charges for a Service shall be the Charges for the Service stated in the
Providing Party's applicable Tariff.

In the absence of Charges for a Service establishad pursuant to Section 1.3 of
this Attachment, the Charges shall be as stated in Appendix A of this Pricing
Attachment. For rate elements provided in Appendix A of this Pricing Attachment
that do nat include a Charge, either marked as "TBD" or otherwise, Verizon is
developing such Charges and has not finished developing such Charges as of
the Effective Date of this Agreement ("Effective Date"). When Verizon finishes
developing such a Charge, Verizon shall notify Airespring in writing of such
Charge in accordance with, and subject to, the nolices provisions of this
Agreement and thereafter shall bill Airespring, and Airespring shall pay to
Verizan, for Services provided under this Agreement on the Effective Date and
thereafter in accordance with such Charge. Any notice provided by Verizon to
Airespring pursuant to this Section 1.4 shall be deemed to be a part of Appendix
A of this Pricing Attachment immediately after Verizon sends such notice to
Airespring and thersafter.

The Charges stated in Appendix A of this Pricing Attachment shall be
automatically superseded by any applicable Tariff Charges. The Charges stated
in Appendix A of this Pricing Attachment also shall be automatically superseded
by any new Charge(s) when such new Charge(s) are required by any order of the
Commission or the FCC, approved by the Commission or the FCC, or otherwize
allowed to go into effect by the Commission or the FCC (including, but not limited
to, in a Tariff that has been filed with the Commission or the FCC), provided such
new Charge(s) are not subject 1o a stay issued by any court of competent
jurisdiction,

In the absence of Charges for a Service established pursuant to Sections 1.3
through 1.5 of this Attachment, if Charges for a Service are otherwise expressly
provided for in this Agreement, such Charges shall apply.

In the absence of Charges for a Service established pursuant to Sections 1.3
through 1.6 of this Attachment, the Charges for the Service shall be the Providing
Party's FCC or Commission approved Charges.

In the absence of Charges for a Service established pursuant to Sections 1.3
thraugh 1.7 of this Attachment, the Charges for the Service shall be mutually
agreed 19 by the Parties in writing.

2, Verizon Telecommunications Services Provided to Airespring for Resale Pursuant
to the Resale Attachment

2.1

Verizan Taelecommunications Services for which Verizon is Required to Provide a
Wholesale Discount Pursuant to Section 251(¢)(4} of the Act.
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The Charges for a Verizon Telecommunications Service purchased by
Airespring for resale for which Verizon is required to provide a
wholesale discount pursuant to Section 251(c}(4) of the Act shall be
the Retail Price for such Service set forth in Verizon's applicable
Tariffs (or, if there is no Tariff Retail Price for such Service, Verizon's
Retail Price for the Service that is generally offered to Verizon's
Customers), less, to the extent required by Applicable Law: (a) the
applicable wholesale disceount stated in Verizon's Tariffs for Verizon
Telecommunications Services purchased for resale pursuant fo
Section 251(c)(4) of the Act; or (b} in the absence of an applicable
Verizon Tariff wholesale discount for Verizon Telecommunications
Services purchased for resale pursuant to Section 251(c)(4) of the Act,
the applicable wholesale discount stated in Appendix A for Verizon
Telecommunications Services purchased for resale pursuant to
Section 251(c){4) of the Act.

The Charges for a Verizon Telecommunications Service Customer
Specific Arrangement ("CSA’) purchased by Airespring for resale
pursuant to Section 3.3 of the Resale Attachment for which Verizon is
required to provide a whaolesale discount pursuant to Section 251(¢)(4)
of the Act shall be the Retail Price for the CSA, less, to the extent
required by Applicable Law: (a) the applicable wholesale discount
stated in Verizon’s Tariffs for Verizon Telecommunications Services
purchased for resale pursuant to Section 251{c)(4) of the Act; or (b} in
the absence of an applicable Verizon Tariff wholesals discount for
Verizon Telecommunications Services purchased for resale pursuant
to Section 251(c)(4) of the Act, the applicable discount stated in
Appendix A for Verizon Telecommunications Services purchased for
resale pursuant to Saction 251(c)(4) of the Act. Notwithsianding the
foregoing, in accordance with, and to the extent. permitted by
Applicable Law, Verizon may establish a wholesale discount for a CSA
that differs from the wholesale discount that is generally applicable to
Telecommunications Services provided to Airespring for resale
pursuant to Section 251(c){(4) of the Act.

Notwithstanding Sections 2.1 and 2.2 of thig Attachment, in
accordance with, and to the extent permitted by Applicable Law,
Verizon may at any time establish a wholesale discount for a
Telecommunications Service (including, but not limited to, a CSA) that
differs from the wholesale discount that is generally applicable to
Telecommunications Services provided to Airespring for resale
pursuant to Section 251(c){4) of the Act.

The wholesale discount stated in Appendix A shall be automatically
superseded by any new whalesale discount when such new whaolesale
discount is required by any order of the Commission or the FCC,
approved by the Commission or the FCC, or ctherwise afiowed t0 go
into effect by the Commission or the FCC, provided such new
wholesale discount is nat subject to a stay issued by any court of
competent jurisdiction.

The wholesale discount provided for in Sections 2.1.1 through 2.1.3 of
this Attachment shali not be applied to:

2151  Shor term promotions as defined in 47 CFR § 51.613;
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2152 Except as otherwise provided by Applicable Law, Exchange
ACCess services;

21.523 Subscriber Line Charges, Federal Line Cost Charges, end
user common ling Charges, taxes, and government
Charges and assessment {including, but not limited to, 9-1-
1 Charges and Dual Party Relay Service Charges).

21.54 Any other service or Charge that the Commission, the FCC,
or other governmental entity of appropriate jurisdiction
determines is not subject to a wholesale discount under
Section 251(c){4) of the Act.

22 Verizon Telecommunications Services for which Verizon is Not Required to
Provide a Wholesale Discount Pursuant to Section 251(c){4) of the Act.

2.2.1 The Charges for a Verizon Telecommunications Service for which
Verizon is not required 1o provide a wholesale discount pursuant to
Section 251(c)(4) of the Act shail be the Charges stated in Verizon's
Tariffs for such Verizon Telecommunications Service (ar, if there are
no Verizon Tariff Charges for such Service, Verizon's Charges for the
Service that are generally offered by Verizon).

222 The Charges for a Verizon Telecommunications Service customer
specific contract service arrangement (*CSA”) purchased by Airespring
pursuant to Saction 3.3 of the Resala Atiachmant for which Verizon is
not required to provide a wholesale discount pursuant to Section
251(c)(4) of the Act shall be the Charges provided forin the CSA and
any other Charges that Verizon could bili the person to whom the CSA
was originally provided (including, but not limited to, applicable Verizon
Tariff Charges).

23 Other Charges.

2.31 Airespring shall pay, or collect and remit to Verizon, without discount,
all Subscriber Line Charges, Federal Line Cost Charges, and end user
common line Charges, associated with Verizon Telecommunications
Services provided by Verizon to Airespring.

3. Alraspring Prices

Notwithstanding any other provision of this Agreement, the Charges that Airespring bills
Varizon for Airaspring's Services shall not exceed the Charges for Verizon's comparable
Services, except to the extent that Airespring’s cost to provide such Airespring's Services
to Verizon exceeds the Charges for Verizon's comparakle Services and Airespring has
demonstrated such cost to Verizon, or, at Verizon's request, to the Commission or the

FCC.
4. [This Section Intentionally Left Blank]
5. Regulatory Review of Prices

Notwithstanding any other provision of this Agreement, each Party reserves its respective
rights to institute an appropriate preceeding with the FCC, the Commission or other
governmental body of appropriate jurisdiction: (a) with regard to the Charges for its
Services (including, but not limited to, a proceeding to change the Charges for its
services, whether provided for in any of its Tariffs, in Appendix A, or otherwise}); and (b)
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with regard to the Charges of the other Parly (including, but not limited to, a proceeding
to obtain a reduction in such Charges and a refund of any amounts paid in excess of any
Charges that are reduced).
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OHIO APPENDIX A TO THE PRICING ATTACHMENT
AR

I Services Available for Resale

The avoided cost discount for all Resale services when Verizon provides Operator
Services/Directory Assistance (OS/DA) is 12.16%. The avoided cost discount for all
Resale services when Verizon does not provide OS/DA, is 16.41%.

Non-Recurring Charges (NRCs) for Resale Services
Pre-ordering

CLEC Account Establishment Per CLEC $273.09
Customer Record Search Per Account $ 11.89

Ordering and Provisioning

Engineered Initial Service Order (IS0) - New Service $ 311.98
Engineered initial Service Order - As Specified $123.84
Engineered Subsequeni Service Order $ 59.61
Non-Engineered Initial Service Order - New Service $ 4250
Non-Engineered Initial Service Order - Changeover $ 21.82
Nen-Engineered Initial Service Order - As Specified $ 8213

Non-Engineered Subsequent Service Order $ 19.55

Central Office Connect $ 12.21

Outside Facility Connect $ 68.30

Manual Ordering Charge $ 1217
Product Specific:

NRCs, other than those for Pre-ordering, Ordering and Pravisioning, and Custom
Handling as listed in this Appendix, will be charged from the appropriate retail
tariff. No discount applies to such NRCs.

Custom Handling

Service Order Expedite;
Engineered $ 3548
Non-Engineered $ 1259
Coordinated Conversions: .
180 . $ 17.78
Central Office Conneclian 3 10.71
Qutside Facility Connection 7 $ 959
Hot Coordinated Conversion First Hour:
1SO $ 3055
Central Office Connection $ 4283
Qutside Facility Connection $ 3834

Hot Coordinated Gonversion per Additional Quarter Hour:
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1SO $ 488
Central Office Connection $ 9.43
Qutside Facility Connection $ 837

Application of NRCs
Pre-ordering:

CLEC Account Establishment is a one-lime charge applied the first time that
Airespring orders any service from this Agreement.

Customer Record Search applies when Airespring requests a summary of the
services currently subscribed to by the end-user.

Ordering and Provisioning:

Engineered Initial Service Order - New Service applies per Local Service
Request (LSR) when engineering work activily is reguired tc complete the order,
e.g. digital loops.

Non-Engineered Initial Service Order - New Service applies per LSR when no
engineering work activity is required to complete the order, e.g. analog lcops.

Initial Service Order - As Specified (Engineered or Non-Engineesred) applies only
to Compiex Services for services migrating from Verizon to Airespring. Complex
Services are services that require a data gathering form or has special
instructions.

Non-Engineered Initial Service Order - Changeover applies only to Basic
Services for services migrating from Varizon to Airespring. End-user service may
remain tha same or change.

Central Office Connect applies in addition to the ISO when physical instaliation is
required at the central office.

Quiside Facility Connect applies in addition to the 1SO when incrermental field
work is required.

Manual Ordering Charge applies to orders that require Verizon to manually enter
Airespring's order into Verizon's Secure integrated Gateway System {SIGS), e.g.
faxed orders and orders sent via physical or electronic mail.

Custom Handling (These NRCs are in addition to any Preordering or Ordering and
Provisioning NRCs):

Service Order Expedite (Engineered or Non-Engineered} applies if Airespring
requests service prior to the standard due date intervals.

Coordinated Conversion applies if Airespring requests notification and
coordination of service cut over prior to the service becoming effective.

Hot Coordinated Conversion First Hour applies if Airespring requests realtime
coordination of a service cut-over that takes one hour or less.
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Hot Coordinated Conversion Per Additional Quarter Hour applies, in addifion to
the Hot Coordinated Conversion First Hour, for every 15-minute segment of real-
time coordination of a service cut-over that takes more than one hour.
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