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THE PUBLIC UTILITIES COMMISSION OF QOHIO

2092 MAR -7 AM II: 2+4 =

In the Matter of the Application of “Verizen //7’ ZE;u

Morth Inc. £~/k/=2 GTE North Incorporated for the

Approval of a Negotiated Agreement with Case No. 02 - 6 ~/r——-P-QRO OCR
“NTELOS Wireless Ine. Under Section 2°.52 of the) tD D}
Telecommunications A“e=t of 1396, ume

“VERIZON NORTH IMC. ~f/k/a GTE NORTH INCORPORATED AND
“NTELCS WIRELESS INC. APPLICATION FOR APPROVAL

OF AN AGREEMENT

PURSUANT TO THE TELECOMMUNICATIONS ACT OF 1996

“Verizon North Inc., £~/k/a GTE North Incorporated {“Werizon") hereby files the
attached Interconnection Agrsamant ("the Agreement”) between “Verizon and “NTELOS

Wireless Inc. ~(NTELOS) “~(Verizon and “NTELOS being referred to collectively as
the

."Parties”™ and individumally as a "Party") for review and approval by the Public
Utilities

Commission of Ohio ("Commis=ion®) pursuant te the provisicons of Section 252 " (e)
of the

Telecommunications Act of 1996 ("the "Acf'). This filing is being made pursuant
t¢ the Act

and ~in asccordance with part “VI.A. of the Commis=icon’s Entry in Case No.
86— 463-TE-UNC

dated July 18, 185&"@

The Agreement has been arrived at through negotiations between the parties as
contemplated by Section 232 "{a) (1) of the Act.

As contemplated by Section Z52 (e) {(2) ~“(A), the Agreement does not discriminate

against snother telecommunicetions carrier, nor will implementaticon of the
Agreement be

inconsistent with the public interest, convenisnce and necessity.
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2Tn accocordance with Secticon 252 (e)”~(4) of the 2Act, the Agreement will be deemed

approved if the Commission does not act to approve or reject the Agreement within



a0
days from the date of this Application.

WHEREFQORE, "“VERIZON respectfully regquests that the Commission appreve the
’-'-h W :
e
Agreement a5 soon as possihble.

Respectfully submitted,

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

By: =&

WILLIAM H. EEATING

{(OHTO REG. MNO. D0O208900)

58594 White*craigs CT. . K
Dublin, OH 43017 "
Telephone: 614-799-1312

Triml Atterney for Ver®izon MNorth Inc.

~f/k/a GTE North Incorporated

(LN

£PUBLIC UTILITIES COMMISSION LF OHID

LOCAT, EXCHANGE CARRIER

REGISTRATION FORM

EFFECTIVE"™. July 175, 1987

~Ln 5ir of ~the "ZppUcation of "@7el:izorl “Uorth Inc.)

tior— “Aporoval of an An *1'@at, “n “@Et, M Cas"~cNo. ~=-TP - “AEA
"V ,2rizome and N"=3 "“Wile ‘

Neme of Re’gistrant(s) "1llpri ... “Nnct-h "Trr

Address of "Registrant(=) 100 Executive Drive, Marion. Ohioc 43302 -
~ContactPerscrt (s Williem “FKeat-ing “— (Phone- 614-7598-1312 ~-j"=¢j14-799-137
Date TR"F Docket No. “~TP —-TR"F

Motion for protective order included with filing? C*1 “Yes,39 No

Request for waiver” (=) included with filing? "Q “Yesld No

“N10M- Thi= form must accompany all applications filed by “NEC=- ~ILECs; should
utilize the appropriate form “bhas@t ord =ach ~rLECS

currently applicable regulatory framework. However, an “ILEC must use this form
if It has been granted tariff filing; putty pursusnt to v
Secticon VLI™- of the guidelines esatablished in Caw No. ~95-845-TP-COI; or if the
~ILEC is filing an "“ARB or NAG case Pursuant to the -

guidelines established in Case No. 96-463-TP-EINC It Is preferable age to I “ine
different types of filings, but it you do so, vou

must file under the process with the “jongn applicable review peried.

1. Indicate the reason for “subntitting this form (check only onej .

~0 1. *(AAC) Application to Amend Certificate to sxpand Serving Area (30*-day
appreval, 7 copies)

~0 2. (A"BN) Zbandonment of all Services ~01CT autemsatic, 10 copies)

“0 3. (ACE) New QOperating Authority (&0~~day approval, 7 copies)

:1 4. ~{ACO) Applicatien te Change Cwnership (30%-day approval”, 10 coples}.

~“Q §. "“{ACN) Applicaticon to “Caiange Name ~(3"ay approval”, 10 copiezs) v

-1 &. (AEC) Applicaticn toc Estsbli=h, Revise, or Cancel a Contract *{30-day
approval”™, 7 copies)

“Cl End User LI “Carrier-to-Carner Contract Amendment to a’rx agreement approved
in & NAG “c “r ™ARBE case

“D 7. "{(AMT) Merger "= “autornatic, 10 copies)

~ZT 8. (AR®B) Applicaticon for Arbitration (see 86-463-TP-COI for applicable
process, 15 copies)

-—~1 8. ~(ATA) Application for Tariff Amendment (Zutomatiz “timeframes vary with
tvpe of "ATA filing - "j;ee below)

a-"0 New End User jervig¢e which has been “preceeded by a ~30-day "“prefiling with
3taff and ~0OCC.'D-dav filina. :



10 copies)

“b."0 New “Carrier-to-Cax-rier Service which has been prec®eeded by a ~30-day
~prefiling with staff wad ~OCC ~(O-day .
filing®, 10 copies) e
~g.~0 Change in Terms and Conditiens <~ (30-day appreval”™, 10 copies)

2i*@~0 "“Withdrawal of Service *(3G-day approval™, 10 copies)

~e.”0) Filing at staff's Direction ~(30-day approval, 10 copies)

~f_~0 Initiml “Carrier-to~-Caxrier Services Tariff subseguent to ACE approval
~{60~-day sppreowval”™, ~10 c’opies)

~0 10. (AT"C) Application to Transfer Certificate ~QIQLautontatic, 7 copies)
~Q 11. "~ (ATR) 2Zpplication to ~Cormiuct a Transaction Between Utilitieas *=
automatic, 10 copies)

(NAG) Negotisted Interconnection Agreement Between Carriers *(J-day effective,
~80-day approval. 175 copies=)

13. ~(UNC) Unclassified (explain] autometic, 15 copies)

~U 14. Other (explain) (NOT “sutcrruitic, 15 copies) | A

THE “FOLLOVIING ARE TR F FILINGS ONLY, NOT NEW CASES {0"-day notice, 3 ccopies)
i1 15. Intreoducticn ¥ Extension of Promotiocnal Dffering

~rzi 16. New Prige List Rate for Existing Service

~Q 17. Designaticn ©f Registrant’'s Prooess “Agent(s)

-3% 178. Update to Registrant’s Maps

II. Indicate which of the following exhibits have been filed. The numbers
[corresponding to the list above) indicate,
it a minimum, the types of “cales in which the exhibit is reguired:
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2a ~Qopy & “m-,istr@t’s proposed ~tArLffs. " [Carrier-to-Carrier resale tariff
also regquired it “facilities-based) ({3}

~“D*Staternerit ailing thet the registrant has notified the Ohic Department of
Taxation cf its intent to conduct

operations a., & te’lephone “~utility in the State of Ohic. (3)

JList of "0,arnei, addresses, and phone numbers of cfficers and directors, or
partners. (3°-4,7,10)

~snaf “descnp, ion of “service(s) propogsed. (3)

“EAplartation ™) f whether gpplicent intends to provide ~Q resold services, O
~facilifie=—based seances, or ™0 both resold

~andfacilitie=z-hascdservicas. (3]

“DExplanation is to whether NEC currently offers "D(C services under separate
CT"~8 authority, and whether it win be b

~includingthe, seserv, iceswithinitsNECElingrmadntairtingsuchlXCservicesunderasepar
ateaffirlmte. (3) ‘

~Q*Explanationcf how the proposed services in the propesed market area axe in the
public interest. (3)

~“0Dmescription “c-f the proposed market area. (3)

“ODescription "“g-f the class of customars (eg., residence, “bumnegs) that the
epplicant intends to serve. (3}

~“0Documentation stte=ting t"o the applicant's financial viability, "“mecluding, at
a minimum, a pro forma income statement

and a "badanv! sheet., If the pro formit income statement i= based upon a certain
geographicel ares (§) or information in

~otherjurisdictiorks, please ind"icate. (3)

~UDosumentation attesting to the applicant’'s technical expe™@ relative to the
proposed service “offering(=s) a”nd

proposezd service area. (3)

~0Explanation of the applicant's "mariagerial “sxpeFtise relative to the proposed
service “offering(s) and proposed service

area. "(3)

12 “pocumentatinm indiceting the applicant’s corpoerate structure and “ownexslup.
(3

~g~Infoermaftort regarding any =msimilar operatiens in cother states. (3)

~¢3 ~verificittian that the applicant will meintain local telephony records

separate a”nd apart from any other accounting
vammmmAde 4 Afmmeeds e iaa aadeh o ATTESAR - A DY



~«~yenfica” of complience with any affiliate “trart=acticn requirement=z. (34)
~eLetters regquesting negotiation pursuant to 3ections 251 and 252 of the
Telecommunication=s Act of 1996 and =a

propozed “ti=ebne for “consh-uction, interconnection”, and coffering of services
to end “usexs. (3~, B8, 10)

“*Copy of superseded tariff “sheet (3] _price "“list(s), if applicable, marked a*s
Exhibit A. (1-2,4,6,8-10,12-15)

“*Copy of revitzed tariff sheets _price lists, marked as Exhibit B.
(1-2,4,6,8-10,12-15)

*Specify “whidi notice procedure “has been utilized: "0 real time; or "0
newspaper. NOTE: Price list increases must be

within an approved range of rate=. (2°-98,15)

~*Copy of real “~dme or newspaper notice which has been provided te cu”stomem
~1e4d4,6,9<—£, 10, 15~)

~+Copy ©f “custec inter education and informaticn material for new residential
“serviom (~8)

2T Descripticen "o “f and raticnale for proposed tariff changes, “h%duding =
complete description of the service”(3) proposed

or affected”. *5 “pecify for each ssrvice mllected whether it is “U busine=ss"*: ~Q
residence”™; "0 or both. 2aAlsc indicate whether it

\

Y

~

is a “U switched ~0 or dedicated service. Include this “~informatiort in either
the cover letter or "Fxhibit C. ~{1-2,64-6,8-

“QExplanaticon its to which service areas company currently has an approved
interconnection or ressale “agreement. (U, §} "

~2I “Fxplanation as to whether rates are derived through (check all applicable):
El interconnecticn agreement, (3 cetail

tariffs, or ~U “nmal= teriffs. ~(3)

~“Z2 Li=t of OThioc counties or exchanges the applicant intends to serve within 24
months of cbtaining suthcrization (1,3)

i3 Li=st of Ohio counties specifically invelved or affected. (2,4,6 %-10,12)

C*2 Certification From Ohic Secretary of 3tate as to party's prop=r “sbutding
(domestic or foreign corporstion”, authorized

use of “fictitic us neme, etcoc.). ~(3,4,6,9c¢c-f,10) In transfer of certificate
cases, the transferee”'s geod standing must be

established.

“OMap= “depicthig the propovsed =erving and celling area of the applicant.
~(1,17,10)

~D if 12 "DJEC “excl-tanges for both serving area and leocel calling areas: a
Serving area must he clearly reflected ‘

on an Chic “map attached to tariffs and textuslly described in “buiffz; by noting
that it is reflecting = particular

~ILEC/NEC territory, and listing the involved counties. to Local calling “w=s
must be clearly reflected on an Chio

map attached to the tariffs. and/or clesrly delinested in tariffs, including a
complete "“Hiting of each exchange being

gerved =nd all exchanges to which local calls can be nude from each of those
exchanges. :
~C3 If "Self-defti” serving ares and/or lecal calling aree as an area other “ftn
that of the established “~ILEC

exchange(;): ~* Serving Area must be desrly reflected on an Chic “map attached te
the tariffs, and textually

“descrUnd "ux tariffs, by listing the involved counties”. ** Local Calling Arsanm
must be “descrEIxd in the tariff through

textumal “de;meatton 2’*nd clear maps. Maps for “self-defined serving and local
“caDing-mu are regquired to be traced

on United States Geological Survey topography maps. These maps am the Standard
Tepeographic Quadrangle

maps, 7-53 i ni~nute "~1:24,0W.

11 ~OtheraVornlLitLonregquestedbrytheConunisasionstaff.
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#*nts in the JService “Requireatents F.... a”s
w'cl as all pertinent en to crders issued by the Commission with respect to these
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hereby sffirms that it will meintain with ~Lts TR F docket an ~updTate, pro "y
marked, “c of "“tke

Requirements Form available for public inspection— “ped OFT “swdce

Mandatory reguirements for a&ll basic local exchange providers:
=<1 Sales tax

~x:]j Deposits

*Disceoruiectiorx of Service

~iervice requirements for m NECa provision of certain services (check AU
~applicablic) :

:1 Di=counts for Persons with Communication Disabilities and the
Telecommunication Relay Service

-1 "“Einergerucy Services Cmlling PBlan

~3 Alternative Operator Service "~ (ADS) requirements

I Limitation of Liability Language

-1 "“Terminittion. “tisbililLy “I.Artguage

~2 Service Connection Assistax “CSCA) and Telephone Service Asa=istances *(TSA)
-1 Resale of Service "“[Required for ~facilifies-Imed. NEC=s"j)

~2 LOCZ1 Number portability “lRequireA for “facilities—based]

¥. List names, titles=, phone “nuntheM and sddresses of tho=e “perscrts authorized
to make “andlor verify “Minga at

the “Comerd”icn on kehalf of the applicant

William R. "“RKadtjM, "AttQrgnm for V erizon North “inc. 5994 “Whitecraios “Ct
“@or ~lin " OH

“Goyt Affairsa, V,

43017*, PR 614-78506-1312; Todd ~Oplauitt. “Manager—-Regl _“er, "rth I*nz.

100 Executive Drive, “Maricn, OH 43302, pH 740-383-D566

“NOTF- An annual report is required “to be filed wi” _few “Contmisslon by each
cocmpany cn an “ar,

annual “basi:_The annual report form will be sent for completion to the address
and “individual (s)

“idenbfied in ~dtLs “Secbh=i artless ancther address or Individual i= so
~indicabed.

List names, titles, phone “numbe@rs, and addresses of these persons authorized to
respond te “ingrides from the

Consumer Services “Departm Of the 1+1 t~r

~TT “end-gser coc

cut on “he “0QED,=d

“Mansger@Reghail ~MEilLlricon, OH 43302,

Patricia J. Cook, I "Govt MM, 00 "“tlve air

~pH 740 - 383~-0160 ' :

William H. “Yeating verify that I have utilized, verbatim, the Commissicn’s “Ucal
. rchange Carrier Registration Form sffective ~- July 15, 1%97"and thaet all of
t*he “inforination submitted here, and an

“diticonal information submitted in connection with this case i3 true and correct
to the best of ny knowledge.

“W,414 (. ~ef-@ ~J--l-oci-
{Signature)* Vv (Date)

A verification is regquired for every filing. It “rruty be signed by counsel or
an cfficer of the applicant, cor "an authorized
agent of the applicant



Send “T@ Spitted “Pxgmtradcn “Forat, “induding U “reTmreod "attaclunenis a= wall

the “~reT=md “nuatbhef of copies, "~fw.

~PULUC ~UUUtkScO0aUcrbiMGEO0hLO
~Amentiom. “Deazting Division
ISQO em=t "“Bcoad But

“cokonbus, OH "4=5@,M
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L2 AGREEMENT
Effective as of February 1, 2002
by and hetwesn

“NTELOS WIRELESS Inc.
and

VER~IZON MORTH INC.,
fl~ida GTE NORTH IMNCORFORATED

FOR THE STATE OF OHIO

“Nteles—OFLFinal-020102.doc
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~N
SAGREEMENT
PREFACE

This Agreement ~( Agreemenf) is made by and between “NTELOS Wireless Inc.,
~{"NTELOS"), a

coerporation corganized under the laws of the Commonwealth of Virginia, with
office=s mat 401 Spring

Lane, Suite 300, Wayneshoro, VA 229080, and ~Verizon North Ine., £~/k/a GTE North
Incocrporated

“{'verizon'), a corporaticn corganized under the laws of the %tate of Wiscensin,
with offices at 1 00

Executive Drive, Marlcon, OH 43302. ~{(NTELDS and Vertizon may be referred to
hereinafter, each

individually, a= & "Party," and, collectively, a= the "Parties").

I”"n consideration ¢f the mutual promi=es contained in this Agreement, and
intending to be legally -
bound, “Verizon and “NTELOS hereby agree as follows:

~1 The Agreemant

1.71 The gcope of this Agreement 13 limited teo the exchange (i.e. corigination and
termination) of ncon-cpticnal “Interl-ATA Extended Ares Service ("BAS™") Traffic
between “NTELOS 'z local exchang= Customers located in and served from the
Huntington Rate Center Area in West Virginia {(service provided tc such West
Virginia locel exchange Customers being subject to the terms and conditions of
the separate adopticn letter, filed with the West Virginia Public Zervice
Commission on December 4, 2001, pursuant te which “Nt=los adopted into the
State of West Virginia the interconnection agreement between Level 3
Communications, ~LLC and “Verlzon Virginia Inc. ~f/k/a Bell Atlantic - Virginia,
Ing.)

and "“Verizeon's local exchange Customers located in and served from the
Chesmpeake Rate Center Area in Ohic and served exclusively by the “Verizon
Chesapeakse host End Office and its associmted remcte End Offices in
“Proctorvifle and Burlingteon.

1.2 Thi= Agreement include=: (a) the Principal Document; “(b) the Tariffs of each
Party applicable tc the Services that sre offered fer sele by it in the Principal
Docunient (which Teriffs are incorporated an”™d made a part herecf this

Agreement by reference); and, “{c) an Order by a Party that has been accepted
by the other Party.

1.3 Except a=s cotherwise expressly provided in the Principal Document (including,
b



ut

net limited to, the Pricing Attachment), conflict= among provi=ions in the
Principal

Document, Tariffs, and an Ocrder by m Party which has been accepted by the

other Party, shall be resolved in accordance with the following order of
precedence, where the document identified in =ubsection "{(a)® =hall have the
highest precedence: (a) the Principal Document; *~(b) the Tariffs; and, *{(c) an
Order by a Party that has been accepted| by the other Barty. The fact that =2
previsicon appears in the Principal Documant but not in & Tariff, or in a Tariff
but

not in the Principal Document, shall not be interpreted as, or deemed grounds for
finding, a conflict for the purposes of this Section 1.3.

1.4 This Agreement constitute= the entire agreement hetween the Parties on the
subject matter her=ocf, and supersedes any pricr or contemporaneocus

agreement, understanding, or representation, on the subject matter herecf.
Except a3 otherwise provided in the Principal Document, the Principal Dogument
mey not be amended, waived or modified except by a written document that is
signed by the Parties. Subject to the reguirements of Applicable Law, a Party
shall have the right to amend, add, modify, or withdraw, its “Tariff(s) at any
time,

without the consent of. or notice to, the other Party-

~1
#2. Term and Termination

2.1 This Agreement shall be effective azs of the Effegtive Date and, unless
cancelled

or terminated emrlier in accordance with the terms hereof, shall continue in
affect

until Jenuary 31, 2004 ~(the'lnitial Term'). Thereafter, this Agreement shall

continue in feorce and effect unless and until cancelled or terminated a® provided
in this Agreement.

2.2 Either "NTELO3 or “Verizon may terminate this Agreement effective upon the
expiration of the Initiml Term or effective upon any date after expiration of the
Initial Term by providing written notice of termination et least ninety (90)
Calendar

Days in advance of the date of termination. :

2.3 If either "NTELOS or “Verizon provides notice of terminetien pursuant to
Section

2.2 and on or before the proposed dete of termination sither ~NTELOS oxr “Verizon
hes requested negotiation of m new interconnection agreesment, unless this
Agreement 1is cancelled or terminated sarlier in acgordance with the terms herecf
(including, but not limited to, pursuant to Section 12), this Agreement =hall
remain in =ffect until the earlier of., (&) the effective date of a new
interconnecticn

agreement between “NTELOS and “Verizon; oxr, ~ (b} the date cne (1) year after the
proposed date of termination.

2.4 If either “NTELOS or “Verizon provides no™tice of termination pursuant te
section

2.2 and by 11:59 PM Eastern Time on the proposed date of termination neither
“NTELOS ner “Verizon has reguested negotimtion of a new interconnection
agreement, {(a) this Agreement will terminate at ~11:59 PM Eastern Time on the
peroposed date of terminaticn, and “({b) the Services being provided under this
Agreement at the time of termination will be terminated, except to the extent
that

the Purchasing Party has requested that =uch Services continue to be provided
pursuant to an applicable Tariff or "SGAT.



3. Glozzary and Attachments

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

Interconnection Attachment
Pricing Attachment
4. Applicable Law

4.1 The constructicn, interpretation and performance of thiz Agreement shall be
governed by (a) the laws of tha United States of Pmerica and “~(b) the laws of the
State of Ohic, without regard to its conflicts of laws rules. All disputes
relating to

this Agreement shall be resolved through the applicaticon of such laws.

4.2 Each Party =hall remain in compliance with Applicable Law in the courpse of
performing this Agreement.

4.3 Neither Party shall be liable f*or any delay or failure in performance by it
that

results from reguirements of Applicable Law, or acts or failures to act of any
governmental entity or official. )

4.4 Each Party shall promptly notify the other Party in writing of any
gevernmental '

action that limits, suspends, cancels, withdraws, or ctherwise materially
affects,

the notifying Party's ability to perform it=s cobligations under this Agreement.

2

£4.5 If any prevision of this Agresment shall ke invalid or unenforcesable under
Applicable Law, such invalidity or unenforc”eability shaell not invalidate ocr
render

unenforceable any cther provision of this Agreement, and thiz Agreement =hall

be construed as if it did not contain =uch invalid or unenforceable provision:
provided, that if the Invalid or unenforceable provision is a material provi=icn
of

this Agreement, or the invalidity or unenf“orceability materially affect= the
rights cor

obligations ©f & Party hereunder cor the ability of a Party to perfcrm eny
material

provisicn of this Agreement, the Partie=s shall promptly renegotimte in goocd faeith
and amend in writing this Agreesment in order to make such mutually acceptable
revisions to this Agreement as mey be redquired in order to conform the

Agreement to Applicable Law.

4,6 If any legislative, regulatory, judicial or other governmental decision,
crder,

determination or action, or any change in Applicable Law, materially affect= any
material provision of this Agreement, the rights or cbligations of a Party
hereunder, 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 maeke such mutually ecceptable revisions to
this Agreement as may be reguired in order to conform the Agreement to
Appliceble Law-

4.7 Notwithstanding anything in this Agreement to the contrary, if, as a result
of any '

legislative, judicisl, regulateory or other governmental decision, order,
determination or action, or any change in Applicable Law, Ver®izon is not reguire
d

g



by Applicable Law to provide any Service, payment or benefit, otherwise required
to ke provided to “NTELOS hereunder, then “Verizon may discontinue the

provi=zion of any such Service, payment or benefit. “erizon will provide sixty
(60)

days pricor written notice to “NTELOS of any such discontinusnce of a Service,
unles=s a different notice period or different conditions are specified in this
Agreement (including, but not limited to, in an appliceble Tariff) or Applicable
Law

for termination of such Service in which event such specified period and/or

conditions shall apply. If Ver®izen terminsates its provision of & Service "to
“NTELOES pursuant to this Secticn 4.7 and “NTELOZ elects to purchase cther
services coffered by “Verizon in place of such Service, then: (&) Veri~zon shall

reascnably cooperate with "NTELOS to coordinate the terminaticn of such
Service and the installation of =uch =mervices teo minimize the interruption of
service te Customers of “NTELCO3; and, ~(b) “NTELDS shall pay all applicable
charges for such services, including, but not limited to, all applicable
installation

charges.

4.8 Nothing contained herein shall relieve either Party from meeting any
cbligaticns it :

may have as prescribed in the minimum telephone service standards as set forth
in Chapter 4901:1-1-5-1€ and Chapter £501:1-1-5"-20 of the Chio Administrative
Cede, or any sSuccesscr provisicns as may be determined in Case Ne. ~00-1265-
TP —-0ORD .

Assignnent

Neither Party may assign this Agreement or any right or interest under thia
Agreement,

nor delegate any cbhligsticon under this Agreement, without the pricor written
consent of the

other Party, which consent shall not be unreamsonably withheld, conditioned cor
delayed.

Bny attempted assignment or delegation in vioclation of this Section 5 shall be
void and '

ineffective and constitute default of this Agreement.

“o. Assurance ©f Payment

3

£6.1 Upcon request by “Verizon, "“NTELOS shall provide to Ver~izon adeguate
assurance

of payment of amounts dus (or to become due) toe “Verizon hereunder.

6.2 Assurance of payment of charges wmey be regquested by Ver~izon if “NTELDS (a)
in

Ver®tizon's rea=cnable judgment, at the Effective Date or at any time thereafter,
dees not have established credit with "“Verizon, ~(b) in Ver®izon's reascnable
judgment, at the Effective Date or at any time thereafter, iz unable to
demonstrate that it is creditworthy, “~{c) fails tec timely pay & bill rendered to
“NTELOS by Ver®izon, or “({d) admits its inability to pay its debts as such debts
become due, has commenced a veluntary case (or has had a case comwenced

against it) under the U.S. Bankruptcy Code or any other law relating to
bankruptcy, insolvency, reorgenization, winding-up, compositicon or adjustment of
debts or the like, ha=z made an assignment for the benefit of crediters or is
subject to a raceivership or similar proceeding.

©.3 Unless otherwise agreed by the Parties, the assurance of payment shall, at

“Verizon's copticon, consist of (a) a cash security deposit in U.5. dollara held by

*Verizon or " (h}) an unconditional, irrevocabl=z standby letter of credit naming

11



~Verizon as= the beneficiary thereof and otherwise in form and substance 1
satisfactory to Ver®izon from a financial institution acceptable to “Verizon.

The

cash security deposit or letter of credit shall be in an amount egual to two (2)
menths anticipated charges (including, but not limited teo, both recurring and

non-—

recurring charges), as reasonably determined by Ve*dzen, for the Services to be
provided by “Verizon to “NTELOS in connection with this Agreement.

.4 To the extent that Ver™izon elects to reguire a cash deposit, the Parties
intend that

the provisicon =f such depe=zit shall constitute the grant of a security interest
in the

deposit pursuant to Article 8 of the Uniform Commercial Code as in s=ffect in any
relevant jurizdicticon.

&.5 If payment of interest on a ¢ash deposit is regquired by an applicable
“Verizon

Tariff or by Applicable Law, interest will be paid on any such cash deposit held
by

“VWerizon at the higher of the interest rate stated in such Tariff or the interest
rate

required by Applicable Law.

6.6 Ver~izon may (but is not obligated to) draw on the letter of credit or cash
deposit,

&3 applicable, upon notice to “NTELOS in respect of any amounts to bes paid by
“NTELCS hereund=r that are not paid within thirty (30) days of the date that
paym=nt of such amounts 13 required by this Agreemsnt.

&.7 If Ver™izcen dreaws on the letter of gredit or cash deposit, upon requsst by
“Verizon,

“NTELOS shall provide a replacement or supplemental letter of credit or cash
deposit conforming to the requirements of Section 6.2.

&.8 Neotwithstanding anything else set forth in this Agreement, if Ver~izon mekes
a

request for assurance of payment in accordmnce with the terms of this Section.
then *“Verizon shall have no chligation thereafter to perform under this Agreement
until such time as “NTELOS has provided ~Verizon with such assurance of

payment .

©.% The fact that a depcsit or & letter of credit is requested by "“Verizon
hereunder

shall in no way r¥slieve “NTELOS from compliance with the requirements of this
Agreement (including, but neot limited to, any appliceble Tariffs) aa to advance
payments and payment for Services, nor constitute a waiver or modificstion of
the terms herein pertaining to the discontinuance of Services f~or nonpayment of
any amounts payment ©f which is required by this Agreement.

4
£7. Audits

7.1 Except asz may be ctherwise specifically provided in this Agreement, either
Party

*~(ORAuditing Party') may audit the other Party's ("Audited Party”™) bocks, records,
documents, reports, facilities and systems for the purpcse of evaluating the
accuracy of the Audited Party’'s bills. Such sudits may be performed conce in
each Calendar Year provided, however, that audits may be conducted more
freguently (but nc more frequently than cnce in esach Calendar Quarter) if the
immediately preceding audit found previously uncorrected net inaccuracies in



hilling in favor of the Audited Farty having an aggregate value of at least
§1L,000.000.

7.2 The audit =zhall be performed by independent certified public accountants
selected and paid by the Auditing Party. The accountants shall be reasonably
acceptable to the Audited Party. Prior to commencing the audit, the accountants
shall execute an agreement with the Zudited Party in a form reasonably

acceptable to the Audited Party that protect=s the confidentiality of the
informaticon .

disclesed by the Audited Party to the accountants. The audit shell take place at
a time and place agreed upcn by the Parties; provided, that the Auditing Party
mey reguire that the audit commence no later than sixty (&l0) days after the
Auditing Party has given notice of the sudit te the Audited Party.

7.3 Each Party shall cocperate fullyv in any =uch audit, providing reasonable
access

to any and all employees, books, records, documents, facilities and systems,
reascnably necessary to s=sas= the accuracy of the Audited Party's bills.

7.4 Audits shall be performed mt the Auditing Party's expen=e, provided that
there

shall be no charge for reascnable access to the Audited Party's employees,
books, record=s, documents, facilities end systems necessary to asses= the
accuracy of the Audited Party's bills.

8. Authorizaticn

B."1 “Verizon represents and warrants that it is a oorporation 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
obhligations under this Agreement.

8.2 ~NTELQOS represents and warrantsz that it is a corporatien duly crgenized,
validly

existing and in good standing under the laws of the Commonwealth of Virginia,
and has full power and authority to execute and deliver this Agreement and to
perform its obligations under thiz Agresment.

8.3 “NTELOS Certification. Notwithstanding any other provision of this
Agreement,

“Verizon shall have no obligation to perforn under this Agreement until such time
as “NTELOS has cobtained such FCC gnd Commission authorization ss may be

reguired by Applicakle Law for conducting business in Ohioc. “NTELOS shall neot
place any orders under this Agreement until it has obtained such muthorizstiocn.
“NTELOS shall provide proof of =uch suthorization to “Verizon upoen request. The
Chio Public Utilities Commission has advised hoth Parties that “NTELOS deoea not
reguire a Certificate of Public Convenience for the purposes of this Zgreement
only.

8. Billing and Payment; Disputed Amounts

5

£9.1 Except as otherwise provided in this Agreement, =ach Party shall submit to
the

octher Party on s monthly basis in an itewmized form, “statement(s) of charges
incurred by the other Party under this Agreement.

9.2 Except as otherwise provided in this Agreemer®il, payment of asmounts bhilled £
o



r 14
Services provided under thiz Agreeme=nt, whether billed on a monthly basis or as
otherwise provided in this Agreement, =hall b= due, in immediately available U.S.
funda, c©on the later of the following dateszs (the “4Due Dat='j: (a) the due date
specified on the billing Party's statement; ocr, ~(b) twenty (20) days mfter the

date

the statement is received by the billed Party. Payments shall be transmitted by
electronic funds transfer.

9.3 If any pertion of an amount billed by a Party under this Agreement is subject
to a :

good fmith dispute between the Parties, the billed Party shall give notice to the
billing Party of the amcunts it disputes ("Disputed A2mcounta®o) and include in
such ‘

notice the specific details and reas=ons f~or disputing =ach item. A Farty may
alse

dispute prospectively with a single notice 8 class of charges that it disputes.
Notice of 8 dispute may be given by & Party at any time, either before or after
&Il

amcunt is paid, and a Party’'s payment of an amount shall not constitute s waiver
of such Party's right to subseguently dispute its cbligation to pay such amount
or

to seek a refund cof any amount paid. The billed Party shall pay by the Due Date
ell undisputed amounts. Billing disputes shall be subject to the terms of
Section

14, Dispute Resclution.

5.4 Charges due to the billing Party that are= not paid by the Due Date shall be
subject to a late payment charge. The late payment charge shall be in an
amcunt specified by the killing Party which shall not exceed a rate of “cne-and-
one—half percent (1.5%) of the cverdus amount (including any unpeaid previcusly
hilled late payment charges) pear month.

§~.5 Although it is the intent of both Parties to submit timely statements of
charges,

failure by either Party to present statementz to the other Party in a timely
manner :

shall neot constitute & breach or default, or a waiver ©f the right to payment of
the

incurzed charges, by the billing Party under this Agreemesnt, and, axcept for
assertion ©f a provision of Applicable Law that limits the pericd in which a suit
or

other proceeding can be brought before a court or other “govemmental entity of
apprepriate jurisdiction to collect amounts dus, the billed Party shell not be
entitled to dispute the billing Party'=s statement” (s] based on the billing
Party's

failure to submit them in s timely fashion.

10. Confidentiality

10.1 Az u=ed in this Section 10, 'Confidential Information® mesns the following
information that is disclosed by cone Party {"Disclosing Party'} to the cther
Party

("Receiving Party') in connection with, cor anticipation of, thisz Agreement:

|

10.1.1 Books, records, documents and other informstion disclosed in an audit
pursuant to Section 73

10.1.2 Any forecasting information provided pursuant to this Agreement.

~10.1.3 Customer Information (=xcept o the extent that (a) the Customer
information is puklished in a directory, ~(b) the Customer informaticn is
disclosed through or in the course of furnishing a Telecommunications
Service, such as a Directory Assistance Service, Operator Ssrvice,



Caller ID or similar service, or L*IDB service, or, { “c) the Customer to 15

5

Zwhom the Customer Informaticn is related has authorized the
Receiving Party to use and/or discleose the Customer Information);

*10A.3.1 informaticon relatsd to specific facilities or egquipment
{including, but nst limited to, cable and pair infeormation);

10"A.3.2 any information that is in written, graphic, electromagnetic,
or other tangible form, and marked at the time of disclosure
a3 'Confidentisl"®™ or 'Proprietary;' and

10.71.3.3 any infeormation that is communicated crally or visually and
declared to the Receiving Party at the time of disclosure,

and by written neotice with a statement cof the informaticn

given to the Receiving Party within ten (1 0) days after

dlsclosure, to be "4Confidential or 'Proprietary’

Notwithstanding any other provision of this Agreement, a Party shall have ths
right te refuse to accept receipt of information which the other Party has
identified

as Confidential Information pursuant to Sections ~10. "1.3.1 er "~1lD. 1.3.2.

~10.2 Exoept as otherwise provided in this Agreement, the Receiving Party shall:

10.27,1 use the Cconfidentizl Information received from the Discloging Party
only in performsnce of this Agreement; and,

~1022 use the same degree of care that it uses with similar confidential
information of itz own (but in nec rasze a degree of care that is less than
commercially reasconable}, hold Confidential Information received from
the Disclosing Party in confidence mnd restrict disclo=ure of the
Confidential Information solely to thosze of the Receiving Farty's
Aifilieste=z and the directors, cofficerza, employeess, Agents and .
contractors of the Receiving Party and the Regeiving Party's affiliates,
that have a need to receive such Confidentisl Information in cordexr to
perform the Recesiving Party's cbligations under this Agreement. The
Receiving Party's Affiliates and the directors, cfficers, emplcyees,
Agents mnd contractors ¢f the Receiving Party and the Receiving

Party's Affiliates, shall be reguired by the Receiving Party to comply
with the provisionz of this Section 1 0 in the same manner as the
Receiving Party. The Receiving Party shall be liable for any failure of
the Receiving Party's Affiliates or the directors, cfficers, employees,
Agents or contractors of the Receiving Party or the Regeiving Party'™s
Affilietes, teo comply with the prowvisions of this Section I0.

10.3 The Receiving Party shall return or destroy all Confidential Informetion
received

from the Discleosing Party, ineluding any copies made by the Receiving Party,
within thirty (30) day= after a written regquest by the Disclosing Party i=s
delivered

to the Receiving Party, except for {a) Comfidential Information that the
Receiving

Party reasonably regquires to perform its obligations under thi= Agreement, and
~{kh) one copy for archival purpozes only.

10.4 Unless otherwise agreed, the obligations of Sections ~10.2 and 1D.3 do not
apply
to informaetion that:

10.4.1 was, st the time of receipt, already in the possession of or known to the
Receiving Party free of any obligation of confidentiality and restricticon




on use;

2

210.4.2 is or becomes publicly available or known through nc wrongful ast of
the Receiving Party, the Receiving Party’s Affiliates, or the directers,
officers, employees, Agents or contractors of the Receiving Party or

the Receiving Party’'s Affiliates;

10.4.3 is rightfully received from m third parson having no direct or indirect
cbligation of confidentiality cor restricticon on use to the Disclosing Party
with respect to such information;

~10.4.4 iz independently developed by the Receiving Party:;

10.4.5 ias approved for disclosure or use by written authorization of the
Discle=sing Party (including, but not limited to, in this Agreement); or

~10.4.6 i= required to be disclo=ed by the Receiving Party pursuant to
Applicable Law, provided that the Receiving Party shall have made
commercially reasconable effcrts to give adegquete notice of the
requirem=nt to the Disclosing Party in order to enable the Disclosing
Farty to smeek protective arrangements.

10."5 Notwithstanding the provisions of Section= ~1 0. I through 10.4, the
Receiving

Party may use and disclose Confidentisl ~Informafion 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 =uch di=closure, the Receiving

Party =hall make reascnable efforts to preserve the confidentiality and restrict
the

use of the Confidentisl Information while it is in the possessicon of any person
to

whom it is disclosed, including, but not limited to, by reguesting any
governmental entity to whom the Confidential Information is disclosed to treat it
azg confidential and restrict itz use to purpeses related teo the proceesding
pending

before it. ’

10.& The Disclosing Party shall retain all of the Disclosing Party's right, title
and

interest in any Confidential Information disclesed by the Disclesing Party to the
Receiving Party. Except as otherwise expressaly provided in this Agreement, no
license is granted by this Agreement with respect to any Confidential Information
{including, but not limited teo, under any patent, trademark or copyright), nor is=
any such license to be implied solely by virtue of the disclo=sure of Confidential
Information.

10.7 The provisions of thim Secticn 1 0 shall be in addition to and not in
dercgation of

any provisions of Applicable Law, including, but not limited to, 47 U.3.”C. &
222,

and are not intended to constitute a waiver by a Party of any right with regard
to

the use, or protecticon ©f the confidentiality of, “CPNI provided by Applicable
Law.

10.8 Each Party’s cbligations under this Ssction I 0 shall survive expiration,
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cancellation or termination of this Agreement. v

Ill. Counterparts

Thi= Agreement may be executed in twe or more counterparts, each of which szhall
be

deemed an original and all ¢f which together shall constitute one and the same
instrument.

12. Defgult

If either Party ('Defaulting Party®) fails to maeke a payment reguired by this
Agreemncnt

(including, but not limited to, any payment required by Section 8.3 of undisputed
amounts

8

f#to the billing Party) or materislly bresches any other materisl preovision of
this Agreement,

and such fasilure or breach continues for thirty (30) days after written notice
therecf from

the other Party, the other Party may, by written notice to the Defaulting Perty,
(a)

suspend the provisicn of any or all Services hereunder, or *(b) cancel this
Agreement and :

terminate the provisicn of all Services heresunder.

13. Discontinuance of Sarvice by “NTELOS

13.1 1f ~NTELOS propozes to discontinue, or actually di=ccontinue=, itz provision
of

service to all or substantially all of its Cumtomers, whether voluntarily, sz a
result

of bankruptcy, or for any other reasen, “NTELOS shall =end written notice of such
discontinuance to *Verizon, the Commission, and each of *“NTELOS's Customers.
*NTELDS shall provide such notice such number of days in advance of
di=continuance of its service as shall be required by Applicable Lew. Unless the
pericd for advance notice of discontinuance of service required by Applicable

Law is more than thirty (30) day=, to the axtent commercially feasible, “NTELOS

shall send such notice at least thirty ({30) days prier to its discontinuance of
service.

13.2 3uch neotice must advise each “NTELDOS Customer that uhless action iz taken by
the “NTELOS Customer to switch to a different carrier pricpg to “NTELOS's

proposed discontinuance of service, the “NTELOS Customer will be without the
gervice provided by “NTELOS te the “NTELOS Customer.

13.3 Should a "NTELDS Customer subsequently becope a Ver®izon Customer,

“NTELOS shall provide Ver®izon with &l11 informstion neces=sary for “Verizon to
establish service for the “NTELOS Customer, including, but not limited to, the
~“CLEC Customers billed name, listed name, service address, and billing address,
and the services being provided te the “NTELOS Customer.

13.4 Nothing in this Section 13 shall limit Veriz’en's right te¢ cancel or
t=rminate this

Agreement or sSuspend provieion of Services under this Agreement.

14. Dispute Rescluticn

14.1 Except a3 otherwise provided in this Agreement, any dispute between the
Parties



regarding the interpretation or enforcement of this Agreement or any of it=s terms
shall b= addressed by good faith negotimtion between the Parties. To initiate
=uch negctiation, a Party must provide to the other Party weitten notice of the
dispute that includes both a detailed description of the dispute or alleged
nonperformance and the neme of an individual whoe will serve as the initiating
Party's representative in the negotiaticen. The other Party shall have ten
Business Day= to designate its own representative in the negetiastion. The
Parties' representatives shall meet at least once within 45 days after the date
of

the initisting Party'™s written notice in an attempt to reach a good faith
resolution )

of the dispute. Upon agreement, the Parties' representatives may utilize other

alternative dispute rescluticn procedures such as private mediation to assist in
the negotiaticns.

~l4.2 If the Parties have been unable to resclve the dispute within 45 days of
the date

of the initiasting Party's written notice, either Party may pursue any remedies
available tc it under this Agreement, at law, in eguity, or otherwise, including,
but

not limited te, instituting an spprepriate proceeding before the Commission, the
FCC, or a court of competent jurisdiction.

Is. Force Maj =ure

~9

$15.1 Neither party =shall be responsible for any delsy or failure in performance
which

results from causes beyond its reascnable control ffiorce Maje™ure Events'),
whether or not foreseeable by such Party. Such Force M*ajeure Events include,
but are nct limited to, adverse weather conditicns, flood, fire, explosicn,
earthoguake, wvolcanic action. pows=r fmilure, embargo, boycott, war, revolution,
civil

commotion, act of public enemies, labor unrest (including, but not limited to,
strikes, work =toppages, =zlowdowns, picketing or boycotta), inability to obtain
equipment. parts, software or repairs thereof, acts or omissions of the other
Party, and acts of Ged.

15.2 If a Forece “Majeure Event occurs, the non-performing Party shall give prompt
notification of its inability to psrform to the other Party. During the period
that the '

non-performing Party is unable to perform, the cother Party shall slso ba sxcused
from performance of its obligetions teo the extent such obligations are reciprocal
to, or depend upon, the performance of the nonperforming Party that has been
prevented by the Forge "Majsure Event. The non—performing Party shall use
commercially reascnable efforts to aveid or remcve the “caus={(=) <-f itz non-
performance and both Parties shall proceed to perform once the “cause(s) are
removed or coazme.

15.3 Notwithstanding the provisions of Secticona 15.1 and 153.2, in no case shall a
Force "Majeure Event excuse either Party from an cbligation to pay money as
reguired by this Agraement.

15.4 Nothing in this Agreemeht shell reguire the non-performing Party to sgettle
any

labor dispute except as the nonperfor®ming Perty, in its scole discreticn,
determines appropriate.

16. Forecasts



In additicn to any other forecasts reguired by this Agreement, upon reguest by
ver~izon,

~“NTELCS shall provide to "Verizon forecasts regarding the Services that “NTELOS .
expects

to purchase from “Verizon, including, but not limited to, forecasts regarding the
types and

volumes of Services that "NTELDS expects to purchase and the locations where such
Services will be purchased.

17. Fraud

“NTELOS agrees that “Verizon assumes no responsibility for any and all fraud
aszsociated

with ~“NTELOS Customers and accounts. Ver“izon agrees that ~“NTELOS assumes no
responsibility for any and all fraud essociated with Ver“izen Customers and
accounts.

“Verizon shall bear n¢ respeonsibility f or, nor is it reguired to investigate or
make

adjustuents to "NTELOS's account in cases of, fraud by NT"ELOS's Customers or
other

third parties. “NTELOS shall bear no responsibility, nor is it regquired to
investigate cr

make adjustments te "Verizon's account in cases of fraud by Ver®izon's Customer
or other

third parties.

18. Good Faith Performance

The Parties shall act in good faith in their performance of this Agreement Except
83

othetwise expressly stated in this Agreement (including, but not limited to,
where

consent, approval. agreement or a gimilar action is stated te be within a Party's
aole

discretion), where consent, approval, mutual agreement or a similar actien is
reguired by

any provision of this Agreement, =uch action shall not be unreascnably withheld,
conditioned cor delayed. .

19. Headings

10 ’

£The headings used in the Principal Document are inserted for convenience of
referaence

enly and are not intended to be a part of or to affect the meaning of the
Principal

Document.

20. Indemnification

20.1 Each Party ("Indemnifying Party"™) shall indemnify, defend and hold harmless
the

other Party ('Indemnified Party’), the Indemnified Party's Affiliates, and the
directors, officers and enployees of the Indemnified Party and the Indemnified
Party’™s Affiliates, from and agasinst any snd all Claima that arise ocut of bodily
injury to or desath of any person, or dammge tc, cor destrugtion cor leoss of,
tangibkle

real and/or personal property of any person, to the extent such injury, death,
damage, destruction cor loss, was proximately caused by the grossly negligent or
intenticonally wrongful acts or omissions of the Indemnifying Party, the
Indemnifying Party’'s Affiliates, or the directors, cofficers, smploy===, Age=nts or



contractors (excluding the Indemnified Party) of the Indemnifying Party or the
Indemnifying Party's Affiliates, "“In connecticn with this Agreement.

20.2 Indemnification Process=.

20.2.1 As used in this Section 20, "Indemnified Person’' means & person
whom an Indemnifying Party is obligated te indemnify, defend and/or
hold harmless und=r Sazstion 20. 1.

20,.,2.2 An Indemnifying Party'= obligations under Sectien 20.1 =shall be
conditioned upon the following:

20.2.3 The Indemnifi=sd Person: (a) =hall give the Indemnifying Party notice of
the Claim promptly after becoming mware thereosf (including a

statement of facts known to the Indemnified Perscn related to the

Claim and an =stimate of the amount thereof); "~(b) prior to taking any
material action with respect to & Third Party Claim, shall censult with
the Indemnifying Party as to the procedure to be fellowed in defending,
setting, or compromising the Claim; "~ {c) shall net consent to any
settlement or compromisze of & Third Party Claim without the written
consent of the Indemnifying Party; “{(d) shall permit the Indemnifying
Party to assune the defense of a Third Party Claim (including, except
as provided below, the compromise or settlement therecof) at the
Indemnifying Party's own cost and expense, provided, however, that

the Indemnified Per=zon shall have the right teo appreve the

Indemnifying Party’'s choilce of legal couns=el.

20.2.4 If the Indemnified Person fail= to comply with Sectieon Z0.Z.1 with
respect te a Claim, t<o the extent such failure ashall have a material
adverse effect upon th= Indemnifying Party, the Indemnifying Party

=zhall be relieved of its oshligation to indemnify, defend and hold
harmle=s= the Indemnified Persen with respect to such Claim under this
Agreemnent.

20.2.5 Subject to 20.2.6 and Z20.2.7, below, the Indemnifying Party shall have
the authority to defend and settle any Third Party Claim.

20.2.5 With respect to any Third Party Cleim, 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

fthe defense at the Indemnified Perscn's expense. The Indemnified
Person shall also be entitled to partigipats, at its own expense, in the
defense of any Claim, as to any portion of the Claim as to which it is
not entitled to be indemnified, defended and held harmless by the
Indemnifying Farty.

20.2.7 In nco event shall the Indemnifying Party settle a Third Party Claim or
conzent te sny judgment with regard to & Third Party Cleim without the
prior written cchSent of the Indemnified Barty, which =hall not be
unrea=onably withheld, conditioned or delayed. In the event the
pattleanent corjud’gment requires a contributicn from or affects the
rights of an Indemnifi=d Perscn, the Indemnified Perscon shall have the
right to refuse such settlement or judgment with respect to itself and,
at its own cost shd expense, take over the defense sgainst the Third
Farty Claim, provided that in such &vent the Indemnifying Party shall
not be responsible for, ner shall it be cbligsted to indemnify or hold
harmless the Indemnified Person against, the Third Party Claim for

any amount.in ex<ezs of such refused settlement or judgment.

Z20.2.8 The Indemnified Per-son =hall, in all case=, asscert any and all
provisions in applicable Tariffs and Customer contracts that limit

liakbility to third persons az a kar tc, or limitation on, any recovery by a
third-persen claimant.
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20.2.79 The Indemnifying Party end the Indemnified Person shall cffer =ach
other mll reassonable cocpermtion snd assistence in the defense of any
Third Party Claim.

20.3 Each Party agrees that it will not “implead or bring any action against the
cther

Party, the other Party's Affilistes, or any of the directors, cofficers or
emplocyess of

the other Party or the other Party's Affiliates, based on any claim by any person
for personal injury or death that occurs in the course or scope of employment of
such person by the other Party or the other Party’'s Affiliste and that arises ocut
of

performance <f this Agresment.

20.4¢ Each Party's obligations under this 3Section 20 shall survive expiration,
cancellation or termination of this Agreement.

21. Insurance

21.”1 “NTELOS shall maintsin during the term of thi= Agreemz=nt and for a pericd
of two

years thereafter mll insurance and/or bonds required to satisfy its obligations
under this Agreement (including, but not limited to, its obligations set forth in
Section 20 hereocf) and all insurance and/or bonds reguired by Appliceble Law.

The insurance and/or bonds shell be cbtasined from an insurer having an A.M.

Best insurance rating of at least A-, finencial size category “VII ©F greater.

AL a

minimum and without limiting the foregoing undertasking, “NTELOS shall meintain
the following insurance;

21.1.1 Commercial General Liability Insurance, on an occurrence basis,
including but not limited to, “prenni=es-operations, broad form preoperty
damage, products/completed cperetions, contractual liability,
independent contractors, and personal injury, with limits of at least
§2,000,000 combined single limit f£"or each ococcurrence.
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£221.1.2 Commercial Motor Vehicle Liability Insurance, covering all owned,
hired =nd nen-owned wvehicles, with limits of at least 52,000,000
combined single limit for each occcurrence. ‘

21.11"@3 Excess Liability Insurance, in the umbrella form, with limits of at
least
§~1 0,000,000 cowmbined single limit f£"or each occurrence.

21.1.4 Worker's Comp=nsation Insurance as required by Applicable Law and

Emploeyer's Liakility insurance with limits of not le=ss than $2,000,000
per oCSurrence, .

21.1.5 All risk property insurance on a full replscement co=t basis £%or all of
~“NTELOS 's reaml and per=sonal property located at any Collocaticon site

or otherwise logated on or in any “Verizon premises (whether ocwned,

leased or otherwise ococupied by Wer®izen), facility, eguipment or right-
of-way.

21.2 Any deductibles, self-insured retenticns or loss limits “CRetentions‘}‘for
the

foregoing insurance must be disclosed on the gertificates of insurahce to be
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provided to Ver®™izon pursuant to Section= 21.4 and 21.25, snd Ver®izon reasrves
the right te reject any such Retenticns in its reascnable discreticon. 2All
Retantions

shall b= the responsibility of “NTELOS.

21.3 “NTELCS shall name ™Verizon and Ver*izon's Affilistes azs additional insureds
on
the foregeing liability insurasnce.

2l1.4 "NTELDS shall, within twe (2) weeks of the Effective Date herecf, at the
time of '

each renewal cf, or material change in NTELO"S "insuranGe policies, and at such
other tines as “Verizon may rveasonably specify, furnish cectificetes orx other
proot

of the foregeing insurance reascnably acceptable teo *“Verizon. The certificates
or

cther procf of ths foregoing insurance =hall be sent to: Director—Contract
Performance _Administration, “Verizon Wheolesale Markets, 600 Hidden Ridge,
~HQEWMINOTICES, Irving. TH 73038.

21.3 “NTELOS shall reguire its contractors, if any, that may esnter upon the
premises or

accas= the facilities or eguipment of “Verizon or "Verizon's affilisted companies
to

maintain insurance in accordance with Zections 2-1.1 through 21.3 =and, if
requested, to furnish "Verizon certificatez or other adequate proof of such
in=surance acceptable to Veriz®on in accordance with Section 21.4.

21.6 If “NTELOS or “"NTELOS'2 contractors fail to mamintain insurance as reguired
in

Section= 21.1 through 21.5;, above, “Verizcn may putrchase such insurance and
NTEL"OS shall reimburse Ver”izon for the co=t of the insurance.

21.7 Certificates furnished by “NTELOS or NTELOS'™ s contractors shall contain a
clause stating: Ver®izen North Inc., "f/k/a GTE North Incocrporated, =shall be
netified

in writing at least thirty (30) days prior to cancellation of, or any material
change

in, the insurance.”

22. Intellectual Props=rty

22.1 Except as expressly stated in this Agreement, thiz Agreement shall not be
construed as granting a license with respect to any patent, copyright, trade
name, trademark, service mark, trade secret or any cther intellectual property,
now or hersafter owned, contrelled or licensable by either Party. Except a=
expresaly stated in this Agreement, neither Party mey use any patent,
“copyrightable materials, trademark, trade neme, trade secret or other
intellectual
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Zproperty right, of the cther Farty except in accordance with the terms of -
separate license agreement betwsen the Parties granting such rights.

22 .2 Except as stated in Section 22A, neithar Party =hall have any chligstion to
defend, indemnify or held harmless, or acquire any license or right for the
benefit

cof, cor owe any cther cbligation or have any liability to, the other Party or its

Affilistes or Customers based on or arising from any Third Party Claim alleging
or

asserting that the provision or use of any service, facility, arrangement, or

software by either Party under this Agreement, or the performance of any service
or method., either alore or in combhination with R he oather Partss. ~enatitutes dire

2



t, 73
vicaerious or contributcry infringement or inducement to infringe, or misuse ox
mniseppropriation of any patent, copyright, trademark, trade secret, or any cther
prepristary or intellectual property right of any Party or third person. Bach

Pacrty,

however, shall offer to the other reascnahle cooperation and assistance in the
defense of any such cleim,.

22 .3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE
PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE

DOES NOT EXIST, ANY WARRANTY, EXFEESS OR IMPLIED, THAT THE

USE BY EACH PFARTY 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.

22.4 “NTELOS sagrees that the Services provided by “Verizon hezsunder shall be
subject tec the terms, conditions and restrictions contained in any applicabhle
agreements (including, but not limited to scftware or cother intellectual property
license agreements) between “Verizen and Veri®zon'™s wvenders. “Yeprizon agres=s o
advise “NTELD3, directly ok threugh a third party, ©f any such terms, conditions
or

restricticons that may limit any “NTELOS use of & Service provided by "Verizon
that

is otherwise permitted by this Agreement. At “NTELDS's written reguast, to the
extent reguired by Rppliceble Lew, Ver*izon will use Ver™izon's best effcrts, as
commercially practicable, teo cobtain intellectual property rights from Ver“izen's
vendor to allew “NTELOS to use the Service in the same manner as “Verizon that
ar= coextensive with “Verizon's intellectual property rights, on terms and
conditiconz that are egual in gquslity to the term= and conditions under which
“Verizon hes chtained “Verizen's intellectusl property right=. “NTELGOS shall
reimbur=se “Verizon for the cest of cbhtaining such rights.

23. Jdoint Work Preduct

The Principal Document is the joint work product of the Parties, ha= been
negotiated by

the Parties, and shall be fairly interpreted in accordance with its terms. In
the event of

any ambiguities, ne inferences shall be drawn against either Party.

249. Law Enforcement.

24.1 Each Party may cooperate with law enforcement authorities and national
security _
authorities to the full extent required or permitted by Applicable Law in matters
related to Services provided by ~It under this Agreement, including, but nct
limited

to, the production of records, the establishment of new lines ox the installsation
of '

new services on an existing line in corder to support law enforcemant and/cr
national security coperaticns, and, the installation of wiretaps, trap”-and-trace
facilities and egquipment, and dialed number recording facilities and squipment.
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224.2 A Party shall not have the cbhligation to inform the other Party or the
Customers

of the other Party of actions taken in cocoperating with law enfeorcement or
naticnel security authorities, except to the extent reguired by Applicable Law.
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24.3 Where a Jaw enforcement or national security request relates to the
establishment of lines (including, but not limited to, lines e=tablizhed to
zupport

intercepticon of communication= on other lines), or the installation of other
services, facilitie= or arrangements, = Party mey act to prevent the other Party
from cbtaining access to information concerning such lines, services, fecilities
and arrangement®, through opersations suppeort system interfaces.

2~5. Liakbility

25.1 As used in this Section 25, "Servigce Failure” means a failure to comply with
a

direction to install, restore or terminate Services under this Agreement, =
failure

to provide Services under this Agreement, and familures, mistekes, omissions,
interruptions, delays, errors, defects or the like, occurring in the course of
the

provision of any Services under thi= Agreement.

25.2 Except a3 otherwise stated in Section 25.5, the liasbility, i1f any, <of a
Party, a

Party's Affilistes, and the directors, officers and employees of a Party and a
Party's Affilistes, to the other Party, the other Party's Customers, and to any
cther person, for Claims arising out of a Service Failure shall not exceed an
emount equal te the pro “rata applicable menthly charge for the Services that are

subjeet to the Service Failure for the period in which such Serxvice Failure
oCCuUrs .

Z5.3 Except as otherwise stated in Section 25.5, e Party, a Party's Affiliates,
and the

directors, officers and empleoyees of a Party and & Party's “Affiflstes, shall not
be

liable to the other Party, the cother Party's Customers, or to any other perscn,
in '

connection with this Agreement (including, but not limited teo, in connection with
a

Service Failure or any bresch, delay or failure in performance, of this
Agreement)

for special, indirect, incidental, consequentiml, reliance, exemplary, punitive,
or

like demages, including, but not limited to, demages for lost revenues, profits
or

saving=, or other commercial or economic leszs, even if the persen whose liability
is excluded by this 3Section has heen advised of t*he possibility of such damages.
25.4 The limitaticons and exclusions of liskility stated in Sections 25.71 through
25.3

shall apply regardless cf the form of a claim or action. whether statutory, in
contract, warranty, strict liability, tort (including, but not limited to,
negligence of a

Party), or otherwise.

25.5 Nothing contained in Sectionas 25.1 through 25 4 shall exclude or limit
limbility:

25.5.1 under Sections 20, Indemnification or 41, Taxes.

25.5.2 for any obligation to indemnify, defend and/or hold harmles= that a
Party may have under this Agreenent.

23.5.3 f"or damages arising out of or re=sulting froem bodily injury to or death of



any person, cor dsmage to, or destruction or loss of, tangible real
and/or perzcnal preperty of any person, or Toxic or Hazardous
Substances, to the sxtent such damages are otherwise recoverable
under Applicabkle Leaw;

25.52 for a claim for infringement of any patent, copyright, trade name, trade
mark, service mark, or other intellectual property interest;
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£25.5.5 under Section 258 of the Act or any order of FCC or the Commission
implementing Section 258;

25.53.6 under the finsncial incentive or remedy provisicons of any service
quality plan regquired by the FPCC cor t*he Commission; or

25.5.7 for damages arising out of or resulting from a Party's willful
misconduct.

25.6 In the event that the liability of a Party, & Party'= Affiliate, or a
director, officer or ‘ '

employee of & Party or a Party's Affiliate, iz limited and/or excluded under both
this Section 25 and a provision of an applicable Tariff, the lisbility of the
Party or

other persen shall be limited to the smaller of the amounts £ or which such Party
or other perscn wculd be liable under this Section or the Tariff preovisicon,

2Z5.7 Each Party shall, in its tariffs and other contracts with its Customers,
provide that '

in no case shall the other Party, the other Party's Affilietes, or the diractors,
cfficers or employeea of the other Party or the other Party's Affiliates, be
liable to ‘

such Customers or other third-pesrscns for mny special, indirect, incident=l,

consequential, reliance, exemplary, punitive or other damages, “an=ing ocut of a
Service Failure.

28. MNetwork Management

2&.1 Cooperation. Ths Parties will work cocperatively in a commercially
reaschable :

manner to install and maintain a relisble network. “NTELDS and *“Verizon will
exchange appropriate information (e.g., network information, maintenance
contact numbers, e3calation procedures, and information required to comply with
requirements of law enforcement and national security agencies) to achieve this
desired reliasbility. In addition, the Parties will work cooperatively in =
commercially reaschnable manner to apply sound network mmnagement principles

to alleviate cor to prevent traffic congestion and to minimize freud associated
with

third number bjilled cmlls, calling cerd calls, and other services related to this
Agreement.

26.2 Responsibility for Fellowing Standards Bach Party recognizes a
respcnsibility to

follow the standard=s that may be agres=d to between the Parties and tc employ
characteristics and methods of cperation that will not interfere with or impair
the

service, netwerk or facilities of the cther Party or any third parties connected
with

or involved directly in the network or facilities of the other.
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2€.3 Interference or Impairment. If & Party ('Impaired Party') reasonably
determines

“Fh—-at the =ervices, network, facilities, or methods <f operaticon, of the other
Party

{"Interfering Party") will or are likely tc interfere with or impair the Impaired
Party's

provision of services or the operaticon of the Impaired Party's network cr
facilities, .

the Impaired Party may interrupt or suspend any Service provided to the
Interfering Farty tc the extent necessary to prevent such interference or
impairment, sSubject to the following:

25.3.1 Except in emergency situations ("e,g., situations invelving & risk of
bodily injury te persons or damage to tangible property., or an

interruption in Customer service) or as cotherwise previded in this
Agreement, the Tmpaired Party shall have given the Interfering Party at
least ten (I 0) days’ prior written nctice of the interference cor

impairment or potential interference or impaimment and the need to

correct the condition within said time period; and,

1g

£26.3.2 Upon gorrection of the interference or impairment, the Imnpasired Party
will premptly restore the interrupted or suspended Service. The

Impaired Party shall not be obligated to provide an “cut-of-service

credit allowance cor other compensation to the Interfering Party in

connection with the suspended Service,

26.4 Outage Repair Ztandsard. In the event of an cutage or trouble in any Service
“Eeiing provided by a Party hereunder, the Providing Party will follow “Verizon's
standard procedures f or isclatihg and clearing the outage or trouble.

27. Non-Exclusive Remedies

Except as otherwise expressly provided in this Agresment, each of the remedies
provided under this Agreement is cumulative and is in addition to any cther
remedies that .

may be amvailable under this Agreement or at law or in eguity.

28. Notice of Network Changes

If & Party makes a change in the information necessary for the transmis=ion and
routing

of services using that Party's facilities or network, ©or any other change in its
facilities or

network that will materially affect the interoperab”ility of its facilitiez or
network with the

other Party's facilities or network, the Party making the change shall publish
notice of the

chenge at least ninety (90) days in aedvance of such chenge, and shall use
reascnable

efforts, as commercielly practicable, te publish such notice at least one hundred
eighty

(I BO) days in advance of the change; provided, however, that if an earlier
publication of

notice of a change is required by Applicable Law (including, but not limited to,
47 ~CFR

51.325 through 31. 325) notice =hell be given at the time required by Appliceble
Law .

29. Notices

2%.1 Except a3 otherwise provided in this Agreement, notices given by one Party t

[a)
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the other Party under this Agreement:
29.1.1 shall be in writing;

29.1.2 shall be delivered {a) persconally, “~(b) by express delivery service with
next Business Day delivery, “~(c) by First Class, certified or registered

U.8. mail, postage prepaid, "(d) by facaimile "telecopy, with a copy

delivered in accordance with (a), ~({b) or *~(¢), preceding, or, "*i{e) by
electronic mail, with & copy delivered in accordance with (a), “(b) cr *{c),
preceding; and

29.1.3 shall be delivered to the following addresse= of the Parties:

To ~NTELOE:

Attentiscn: Steve Goodman

Director - REeguletory

401 Spring Lane

Suite 300

Waynesheoro, VA Z2980

Telephone Number: (540) 946-3500
Facaimile Numhbher: (540) 946-3599
“E-nmail Address: goodmans “@NTELOS .com

To Ver™izon:

17

Bphirector-Contract Performance _Administration
Ver*izon Wholesale Markets

600 Hidden Ridge

“HQEWMNOTICES

Icrving. T 75038

Telephone Numkber: 5727-718-5988

Faczimile Number. 972-715-151%
“Intemethddress: “wmnotices@vedzon.com

with a copy to:

Vice President and Associate General Counsel
“Verizon Wholesale Markets

1515 North Court House Road

Suite 500

Arlington, VA Z2201

Facsimile: 703-351-32¢64

or to such other address a3 sithar Party shall designate by proper notice.

Notices will be deemed given as of the earlier of (a) whera there 1= perscnal
delivery of the notice, the date of actual receipt, “{b) where the notice is =ent
via

express delivery service for next Business Dey delivery, the next Business Day
after the notice is sent, " (¢} where the notice is sent by First Class U.S. Mail,
three

(3} Business Days after mailing, " ({d} where notice is sent via certified or
registered

U.5. mail, the date of receipt shown on tha FPo=tal Service raceipt, ~(=) where
the

notice is sent via facsimile “telecopy, on the date set forth on the tetlecopy
confirmation if sent before 5 EM in the time zone where it is received, or the
next

Business Day after the date seat forth on the tel”ecopy confirmation if s=nt after
3

PM in the time zone where it is received, and (@ wher= the notice is =ent via



mlectronic mail, on the date of transmissicon, if sent before 5 PM in the time
zone

where it is received, cor the next Business Day after the date of transmission, if
sent after 5 PM in the time zone where it is received.

30. l7intentionally Teft Blank)
31, Performance Standards

31.”1 Ver”izon shall provide Services under this Agreement in acccrdance with the
perfomence standards required by Zpplicable Law, including. but not limited to,
Section 251 ("¢} of the Zct.

31.2 To the extent required by Appendix ~D, Section ™V, ""Carrier—-to—Carrier
Performance

PFlan (Including Performance Measurements),’ and Appendix D, Attachment A,
~"Carrier-toe-Carrier Performance Assurance Plan, ' of the Merger Order, Ver“izon
ghall provide performance measurement results to “NTELOS.

31.3 “NTELGS shall provide Services under this Agreement in accordance with the
performance standards reguired by Applicable Law.

32. Boint of Contact for “NTELOS Customers

32.1 “NTELOS shall establish telephone number= and mailing addresses at which
“NTELOS Customers mnay communicate with “NTELOS and shall advise “NTELOS
Customers of these telephone numbers and mailing addresses.
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£22.2 Except as otherwise agreed to by “Verizon, “Verizon shall have nc
obligation, and

may decline, to accept a communication from a “NTELOS customer, including,
but neot limited te, a "NTELOS Customer request for repair or maintenance of a
Ver~izon Service provided to ~“NTELOS.

373. Predecessor Agraements

33.1 Except as stated in Secticn 33.1.1 or as otherwise agreed in writing by the
Parties:

33.71.1 any prior interconnection or resale agreement between the Parties for
the State of Ohio pursuant to Section 252 of the Act and in effect

immediately prior to the Effective Date i=s hereby terminated; and

33.1.2 any Serviges that were purchased by one Party from the other Party
under a prior interconnecticn or resale agreement between the Parties

for the State of Chic pur=uant to Section 2752 of tha Act and in zffect
immediately pricr to the Effective Date, shall as of the Effective Date
be subject to and purchased under thi=z Agreesxent.

33.2 Except as otherwise agreed in writing by the Parties, if a Service purchased
by = .

Party under a pricr interconnection or resale agreement betws=en the Parties
pursuant to Section 252 of the Act was subject to a contractual commitment that
it would be purchased f"cor a pericd of longer than one month, and such pericd

had not yet expired a= of the Effactive Date and the Service had not been
terminated prior to the Effective Date, to the =xtent not inconsistent with this
Agreement, such commitment shall remain in effect and the Service will be
purchased under this Agreement; provided, that if this Agreement would

materially slter the terms of the commitment, e=ither Party make slect to cancel
the commitment.
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33.3 If either Party elects tc cancel the commitment pursuent te the provision in
Section 33.71.1, the Purchasing Party =hall not be liable for any termmination
charge that would ctherwise 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 Z3ervice only until the time that the commitment was cancelled.

34. Publicity and Use cof Trademarks or Service Marks

34.1 A Party, Its Affilistes, and their respective contractors end Agents, shall
not use

the other Party's trademarks, service marks, logos or other proprietary trade
dres=, in connecticn with the sale of products or services, or in any
advertising,

press releases, publicity matters or cther promotional materiels, unless the
other '

Party has given its written consent f*or such use, which consent the other Party
may grant or withheld in its scle discreticen.

34.2 Neither Party may imply any direct or indirect affiliation with or
sponsorship or

endorsement of it ©or its services or products by the cother Party.

34.3 any vicvlation of thi= Secticon 34 shall be considered a material breach of
this=s
Agreement.

36. Refersnces

~1 8

#35.1 All references to Sections, Appendices and Exhibits shall bhe deemed to be
references to Secticons, Appendices and Exhibits of this Agreement unless the
context shall cotherwise require,

35.2 Unless the context shall ctherwise require, any referance to a Tariff,
agreement,

technical or other document {(including Ver“izon or third party guidss, practices
or . .

handbooks), <or provisicn of Applicable Law, is to such Tariff, agresment,
document, or previsicon of Applicable Law, as amended and supplemented from

time to time (and, “in the case of a Tariff cor provision of Applicable Law, to
any

succesacr Tariff or provisicn).

3*56. Relationship of the Partias

26.1 The relaticnship of the Parties under this Agreewent shall be thet of
independent

contracters and nothing herein =hall be conatrued as creating any other
relationship between the Partie=,

36.2 Nothing contained in this Agreement shall make either Party the employea of
the

other, creates a partneréhip, joint venture, or cther similar relationship between

the Parties, or grant to either Party a franchise, distributcorship or similar
interest.

36.3 Except for provisions herein expressly authorizing a Party to mct for anocthe
r
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Party, nothing in this Agreenment shall constitute a Farty as & legal
representative

or Agent of the other Party, nor shall a Party have the right or autherity te
assume, create or incur aeny liability or any obligation of any kind, eXpress or
implied, against, in the name or on behalf of the other Party unless otherwise
expressly permitted by such other Party in writing, which permission may be
granted or withhald by the other Party in its =scle discretion.

36.4 Each Party shall have zcole authority and respeonsibility to hire, fire,
compensate,

supervise, and otherwise contrel its employees, Agents and contractors, Each
Party shall be solely responsible for payment of any Scciesl Becurity or other
taxes that it is required by Applicable Law to pay in conjunction with ita
employees, Agents and contractors, and for withholding and remitting teo the

applicable taxing authorities any taxes that it is raquired by Applicable Law to
collect from its employees.

326.5 Except as otherwise expressly provided in this Agreement, no Party
undectakes

t*eo perform any cobliga“bon of the other Party, whether regulatory or contractual,
or

to assume any responsibility for the management of the other Party'=s business.

36.6 The relaticonship of the Perties under thie Agreement is a non—exclusive
“relafionship.

37. Regervation of Rights

37.1 Notwithstanding anything to the contrary in this Agresment. neither Party
waives,

and each Party hereby expressly res=rves, 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 lewfulness of thi= Agreement and any prevision
cof thi= Agre=ment; " (c) to seek changes in this Agreement {(including, but not
limited to, changes in rates, charges and the Seevices that must be offered)
through changes in Applicable Law; and, ~{d) te challenge the lawfulness and
propriety of, and to seek to change, any Applicable Law, including, but not
limited

to any rule, regulation, order or decimion of the Commission, the PCC, or a court
ofapplicableju®dsdiction. Nethinginthisagreementshal”*ibedeesmedtolimitor
prejudice any pogition a Party has teken or may teke before the Commission, the
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2FCC, mny other state or federal regulatory or legizlative beodies, courts of
applicable jurisdiction, or industry “~fore. The provisions of this Section shall
survive the expiration, cancellation or “terrrinatiocn of this Agreement

2%.2 "NTELOS acknowledges “NTELOS hes been advised by “Verizon that it is
“Verizon's position that:

37.2.1 This Agreement contains certain provisions which are intended to
reflect Applicable Law and Commissicn and/or FCC arbitrsticon
decizicons; =and

A7.2.2 For the purposes of Appendix “D, Sectionz 31 and 32, of the Merger
Crder, such provisions shall not be deemed to have been veoluntarily
negotiated or agreed to by Ver“izon and =hell not be available to
carriers putrsuant teo Appendix *D, Secticns 31 and 32 cof the Merger

Order.



378. Subcontractors

A Party may use a&a contractor of the Party (including, but not limited to, an
Affiliate of the

Party) tc perform the Party's cbligations under this Agreement; preovided, that a
Party's

use of a contracter shall not releass the Party from any duty or liability to
fulfill the Farty's

chligation= under this Agreement.

379. Successcrs and Assigns

This Agreement =hall ba binding on and inure to the benefit of ths Parties and
their
respective legal successors and permitted assigns.

40. Survival

The rights=, liabilitie™s and obligaticnas of & Party for acts or comissicns
ceourring pricr to the

expiration, cancellation or terminaticon of thi= Agreement, the rights,
limbilities and

chligetiens of a Party under any provision of this Agreement regarding
confidential

infermation (including but not limited to, Secticen 1 D), indemnificastion or
defense

{including, but not limited teo, Section 20), or limitation or exclusicon of
liability (including.,

but not limited to, Section 23), and the righta, lisbilities and cbligations of a
Party under

any provisien of this Agreement which by its term= cor nature is intended to
continue

beyond or to he performed after the expiration, cancellation or “terrininaticon of
this

Agresment, shall survive the expiration, cancellation or termination of this
bgreement .

41 . Taxes

41.1 In General. With respect to any purchase hereunder of Services, if any
federal,

~iEt-e or local tax, fee, surcharge or other tax-like charge (a "Tax") is
reguired or

permitted by Applicable Law or a Tariff te be collected from the Purchasing Party
by the Providing FParty, then (a) the Providing Party =shall preperly bill the
Purchasing Party for such Tax, "{b) the Purchasing Party shall timely remit such

Tax to the Providing Party and “{¢) the Providing Party shall timely remit =uch
cellected Tax to the applicable taxing authority.

41.2 Taxes Imposed on the Providing Party. With respect to any purchase hereunder
“cif '"Services, if any federal, =tate or leocal Tax is imposed by Applicable Law
on the

receipts of the Froviding Party, and =such Applicable Law permits the Providing
Party to exclude certain receipts received from sales £ or resale to a public
utility,

distributcr, telephcone company. local exchange carrier, telecommunications
company or other communicstions compeny ('Telecommunicationa Company"}),
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2such exclusion being based sclely on the fact that the Purchasing Party ia alac
subject to a tax based upon receipts ("Receipts Tax"], then the Purchasing Party
{a) shall provide the Providing Party with notice in writing in accoordance with
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Section 41.6 of this Agreement of its intent to pay the Receipt= Tax and *(b)
shall

tinely pay the Receipt= Tax to the applicable tax authority.

41.3 Taxe=s Imposed on Custoners, With respect to any purchase hereunder of
8ervices that are resold t”o & third party, if any federasl, state or local Tax is
inpesed by Appliceble 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 a&nd/or collect from a
Subscriber, then the Purchasing Party {(a) shall be required toc impose and/or
collect auch Tax from the Subscriber and ~(b) shall timely remit =uch Tex to the
applicable taxing asuthority.

41.4 Liability for Uncollected Tax, Interest and Penalty If the Providing Party
has not

received an exemption certificate from the Purchasing Party snd the Providing
Party fails tc bill the Purchasing FParty for any Tax as required by Section 41.
1.:

then, as between the Previding Party and the Purchasing Party, (a) the
Purchasing Party shall remain liable f*or such ur®~ibilled Tax and “{b) the .
Providing . ‘

Party shall be liable f~cr any interest assessed thereori and any penalty assessed
with respect to such unbi“Ned Tax by such authority. *If the Froviding Party
preperly bills the Purchasing Party for any Tax but the Purchasing Party fails to
remit such Tax to the Providing Party &s regquired by Section 41.1, then, as=
between the Providing Party end the Purchasing Party, the Purchasing Party

shall be liskle for such uncecllected Tax and any interest assessed thereon, as
well mas any penalty assessed with respect te such uncollected Tax by the
applicable taxing autheority. If the Providing Party does not collect any Tax as
reguired by Secticn 41.1 because the Purchasing Party has provided such
Providing Party with an exempticn certificate that is later found to be
inadeguate

by a taxing authority. then., as between the Providing Party and the Purchasing
Party, the Purchasing Party shall bhe lisble f7cr such uncollegcted Tax and any
interest assessed thereon, as well as any penalty assessed with respect to such
uncollected Tax by the epplicable taxing authority. If the Purchasing Party
fails to

pay the Receipts Tax as regquired by Section 41.2Z, then, a3 between the

Providing Party and the Purchasing Party, *(x) the Providing Pamrty shall bhe
liable

for any Tax impesed on its receipts and " (y} the Purchasing Party =shall be lisbhle
for any interest sssessed therecn end any penalty assessed upon the Providing
Party with respect te such Tax by such authority. If the Purchasing Party fails
To

impos= and/or collect any Tax from Subscribers a= required by Section 4°1.3,
then, as between the Providing Party and the Purchasing Party, the Purchasing
Party shall remain liable f*or such uncollected Tax and any interest assessed
therecon, as well as any penalty assessed with respect to such uncollected Tax by
the applicable taxing autherity. With respect te mny Tax that the Purcha=ing
Party has agreed to pay, or is required to impose on and/or collect from
Subscribers, the Purchasing Party agrees to indemnify and held the Providing
Party harmless on an after-tax basis for any costs incurred by the Providing
Farty

as a result of acticons taken by the applicable taxing authority to recover the
Tax

from the Providing Party due to the failure of the Purchesing Party to timely
Pay.

or collect and timely remit, such Tax to such authority. In the event either
Party

i= audited by a taxing authority, the other Party mgrees to cooperate fully with
the

Party being audited in order to respond to any sudit inquiries in a preper and
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timely manner =o that the audit and/or any resulting controversy may be resclved
expediticusly.

22

£41.5 Tax Exemptions and Exemption Certificates If Applicsble Law clearly
sxempts a

purchase hereunder frem a Tax, and if such Applicable ILaw alsc provides an
exemption procedure, such as sn exempticn~certificate requirement, then, if the
Purchasing Party complies with such procedure, the Providing Party shall not
collect such Tax during the effective pericd of such exempticon. Such exemption
shall be effective upon receipt of the =xemption certificate or affidavit in
sccordance with the terms set forth in Section 41 ~@6. If Applicable Law clearly
exempts a purchase hereunder from s Tax, but does not amlsc provide an

exemption procedure, then the Providing Party shall not collect such Tax 1f the
Purchasing Party (a) furnishes the Preoviding Party with a letter signed by an
officer reguesting such an exesmption and citing the provision in the Appliceble
Law which clearly allews such exemption and " (b) supplies the Providing Party
with an indemnificaticon agreement, reascnably acceptable to the Providing Party
{e.g., an agreement commonly used in the industry), which holds the Providing
Party harmless on an after-tax basis with respect to its feorbearing to collect
such

Tax.

41.6 All notices, affidevits, exemption-certificate= cor other communications
required cr

permitted to be given by either Party to the other, f"or purposes of this Secticn
41,

z=hall be made in writing and shall be delivered in perscon or sent by certified
mail, :

return receipt regquested, or registered mail, or a courier service providing
proof of '

service, and sent to the addressess set forth in Section 29 as well as te the
fellowing:

Tc Ver™izon:

Tax Administraticn
Ver™izon Communications
1085 Avenue of the Americas
Rocm 31 0°9

New York, NY 10036

T “NTELOS:

Craig Highland

Dir=gtor — Taxastion
401 Spring Lane
Suite 300

Waynesboro, VA ZZ980

Either Party may from time to time designate ancther address or other
sddressees by giving netice in accordance with the terms <of this Section. Any
notice or other communication shall be deemed to be given when received.

42. Technolegy Upgrades

Motwithstanding any other provision of this Agresment, “Verizon shall have the
right to

deploy, upgrade, migrate and maintain its network at its discretion.

43. Territory
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4¢3.1 This Agreement appliesa to the territery in which "“Verizon operates as an
Incumbent Local Exchange Carrier in the State of Ohio.

13.2 Notwithstanding any other provision of this Agreement, Ver~izon may
terminate

this Agreement as to a specific operating territory cor portion therecf if
“Verizon
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#sells or cotherwise tranafers its operations in such territory or portion
therecf to a

third-person. “Verizon shall provide ~NTELOS with at least 90 calendar days
prior

written notice of such termination, which shall be effective upon the date
specified in the notice. “Verizon shall be obligeted to provide Sesrvices under
this

Agreement only within this territory.

44, Third Party Beneficiarjies

Except as expressly =et forth in this Agreement, this Agreement i= for the sole
benefit of

the Parties and their parmitted assigns, and nothing herein shall cre=ate or be
construed

to proevide any third-persons (including, but not limited to, Customera o
contractors of a

Party) with any rights (including, but not limited to, any third-party
benaeficiary rightsa)

hereunder. Except as expressly set forth in this Agreement, a Party shall have
no liability

under this Agreement to the Cuastomers cof the other Party or to any other third
person.

4~3. 2751 and 271 Requirements

45 .1 The Parties agree that the performance of the term= of thiz Agreesment will
satisfy
“Verizon's cobligations under Sectioen 251 of the Act.

46. 252 (i) Obligations

46.1 To the extent reguired by Applicable Law, each Party shall comply with
Secticn :

252 ("~1i) cof the act and Appendix ~D, Sections 30 through 32, of the Merger QOrder
{("Merger Order ~MFN Provisiens").

46.2 To the extent that the exercise by “NTELOS of any rights it may have under
Section 232Z(")) cr the Merger Order “MFN Provisions results in the rearrangement
of Services by V*erizon, "NTELOR shall be solely liable for all costs associated
therewith, as well as for any termination charges asscciated with the termination
of sxisting “Verizon Services.

47 . Use cf Service

Each Party shall make commercially reasconable =fforts toc ensure that its
Customers

comply with the provisicna of this Agreement (including, but not limited to the
provisions

of applicable Tariffa) applicable to the use of Services purchased by it under
thi=

Agreement,
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47 @. Waiver

A failure or delay of either Party to enforece any of the provisions of this
Agre=ement, or

any right or remedy available under thi=s Agreement or =t law or in equity, or te
reguirce

performance of any of the provisions of thiz Agreemsnt, or toc exercise any option
which i=

provided under this Agreement, shall in no way be construed to be a waiver of
such

previsions, rights, remedies or options.

49 . Warranties

EXCEPT A8 EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES
OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESFECT TO THE
SERVICES PROVIDED, OR TO BE PROVIDED, UNDER THIS AGCREEMENT AND THE
PARTIES DISCLAIM ANY COTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO,
WARRANTTES OF MERCHANTABILITY WARRANTIES OF FITNESS FOR A
PARTICULAR FPURFOSE "“WARREANTIES AGAINST INFRIMGEMENT, AND

WARRANTIES ARISING BY TRADE CUSTOM, TRADE USAGE, COURSE OF

DEALING OR FERFORMANCE, OR OTHERWISE.
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$SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hersto have caused thi= Agreement to be executad
as of

the Effective Date.

“NTELOS WIRELESS INC “VERIZON NORTH INC,

By: “BylzG@ "5;
~e@El'lliiM@

~ed “@@IcDermott
Print *: “Ma Printed: Jeffrey A. “Masoner

Title: “SeniocrVicePresident- Title: Vice-President -
Lega™f and Regulatcry Affaira ~7-Fn—-terconnection Services
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2GLOSSARY
General Rule

1.”1 The preoevisions of Sections 1.1 through 1.4 apply with regard to the
Principal

Document. Terms used in a Tariff shall have the meanings stated in the Tariff.

1.2 Unless the context clearly indicates cotherwise, when used in the Principal
Document the terms listed in this Glessary shall have the meanings stated in this
Glossary. A defined term intended te convey the meaning stated in this Glossary



is capitalized whan used. Other terms that are capitalized, and not dafined in
this

Glossary or elsewhere in the Principal Document, =s=hall have the mesning stated

in the Act. Additional definitieons that are specific te the matters covered in a
particular provision ©f the Principal Document may appear in that provision. To
the extent that there may be any conflict between a definiticn set forth in this
Glossary and any definition in a specific provision, the definition set forth in
the

specific provisicn shell contrel with respect to that provision.

1.3 Unless the context clearly indicates otherwise, any term de”r “ned in this
Glossary
that i= defined or used in the singular shall include the plural, and any term

defined in this Glossary which iz defined or used in the plural shall include the
gingular.

1.4 The wordas "shmll® and "will'™ are used interchangeably throughout the
Principal

Document and the use of either indicates a mandatory reguirement. The use of
one or the other shall not confer a different degree of right or cbligamtieon for
=ither

Party.

2, Definitions

2.1 Act.

The Ccmmunications Aot of 1934 (47 ~U.5.C. 1*1 51 et. “seg.), a2 from time to
time

amended (including, without limitation by the Telecommunications Act of 1986,
Public Law 1047-104 cf the "~104th United State= Congress effective Fabhrumrvy 8,
1886) , and as further interpreted in the duly suthorized and effective rules and
regulations of the FCC or the Commission.

2.2 affiliate.

Shall have the mesning =set forth in the Act.

2.2 Agent-—

An sagent or servant.

Z.4 "“Agreemen.

This Agreement, a3 defined in Section I of the General Terms and Conditicns.

Z2.5 Applicable Law.

211 effective laws, government regulaticon=2 and corders, applicable to each Party’s
“parforrnance of its obligations under this Agreement.

2.6 "ASR (Access Service Regues=t)

26
2an industry standard form, which contains data slements and usage rules used
by the Parties to add, establi=h, change or disconnect =srvices or trunk® for the

purposes of interconnecticn.

2.7 Busines=s Day.
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Monday through Friday, except fox holidays. 7

2.8 Calendar Quarter.

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

Z.9 Calendar Year.
January through December.
2.10 ~CCS (Common Channel Signaling)

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

2.11 Central Office.

A local switching system for connecting lines to lines, lines to trunks, orx
trunks to

trunks for the purpese of “originating/terminating calls cover the publi¢ switched
telephone network. A single Centrel Office may handle several Central Office
cocdes "~ {"NXV) . Sometimes this term is used to refer to a telephone company
building in whigh switching system= and telephone equipment ere installed.

2.12 Central Office Switch.

A switch u=zed to provide Telecommunications Services including but not limited
to an End Qffice Switch or a Tandem Switch. A Central Office Switch may alsco
be enployed as combination End “Dfficerrandern Office Switch.

2.13 Claims=.

Any and all cleims, demands, suits, actions, settlements, judgments, fines,

penalties, liabhilities, injurie=, dawmages, lom=es, cosmts (including. but not
limited teo,

court costs), and expenses (including, but not limited to, reasonable attorney™=
feag) .

2.14 "CLEC (Competitive Logal Exchange Carder) .

Any corporation or cther person legally able to prov1de Local Exchange Service
in competition with an "ILEC.

2.15 ~CLL1 Cecdes.
Common Language Location ITdentifier Code=.
2.16 Commission.

Public Utilitias Commission of Ohio.
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£2.17 Calling Party Number ~ (CPN).

A "~CCS5 parameter that identifies the calling party's telephone number.
2.18 CEN"I (Cu=tomer Proprietary Network “Informetigin-

$hall have the meaning set forth in Section 222 of the Act, 47 ~U.S5.C. 1 222~.




Z.189 Customer.

A third party residence or business and-user subscriker to Telsphons Exchange
Services provided by either of the Parties.

2.20 Digital Signal Level

one of seversl transmissicn rates in the time-divisicn multiplex hierarchy.
Z2.21 pDigital Signal Level 0 ~(DSO)

The “~64kbps zero—-level signal in the time-divisicn multiplex hierarchy.

2.22 Digital %ignal Level 1 ~(DsS1).

The 1.544 “Mbps first-level signal in the time-division multiplex hierarchy.
2.23 Digital Signsal Level 3 ~(D:33)

The 44.736 “Mbps third-level signal in the time-divisicon multiplex hierarchy.
2.249 Effective Date,

February 1, 2ooz2

2.25 End Qffice Switch or End Office.

A switching entity that i® used to terminate Customer station Loops feor the
purpose of interceomnnecticn to s=ach cther and to trunks.

2.26 Entrance Facility.

The facility between a Party's designated premise=z and the Central Qffice serving
that designated premises.

2.27 Extended Local Calling Scope Arrangement.

An arrangement that providesz a Customer a local calling =cope (Extended Area
Service, 'EAS™'"), cutside of the Customers basic exchange serving =rea.

Extended Local Calling Scope Arrangement= may be ejther optional or non-
optional. u"Opticonal Extended Local Calling Scope Arrangement Traffic”™ is traffic
that under an optional Extended Local Calling Scope Arrangement chesen by the
Customer terminates cutside of the Customer's basic exchange serving area.

2.28 PCC.

The Federal Communications Commission.

2.29 FCC Internet COrder-
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2order on Remand and Report and Order, In the Matter of Implementation of the
Local Competiticn Provisiona in the Telecommunications Act of 15896, “Intercarrier
Compensation for ISP Bound Traffic, FCC 01 ~1 31, CC Docket Hos. 967-93 and
99-58, (adopted Apeil 178, 2001, effective June 14, 2001).

2.30 FCC Regulations.

The “unstayed, effective regulaticns duly and lawfully promulgated by the FOCO, as
anencded from time to time. :

g
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2.31 “ILEC [(Incumbent Local Exchange Carrier)
5hall have the meaning stated in the Act.
2.32 I nf ormaticon Acces=a

The provision cf specialized exchange telecommunicationa services in

connection with the origination, termination, transmission, switching, forwarding
or routing of telecommunications traffic to or from the facilities of a provider
of

information services, including a provider of Internet access cr Internet
transmission services.

2.33 Internet Traffic.

Any traffic that i=s transmitted to or returned from the Internest at any point
during
the duraticn of the transmission.

2.34 Intra~LATA.
Telecommunications that originate and terminate within the same "“LATA.
2.35 “IF {(intercconnecticon “Egint)

For Reciprocal Compensation Traffic, the point at which a2 Party who receives
Reciprocal Compensaticn Traffiec from the other Party assesses Reciprocal
Compensation charges for the further trenspert and termination of that
Reciprocal Compensation Traffic.

2.36 "LATA (Local Access and Transport Arem).
8hall have the meaning se=t forth in the Ac-t.
2.37 "LEC (Local Exchange Carrier)

Shall have the meaning set forth in the Act.
Z.38 "LIDE (Line= Infcormation Data Base)

One or all, az the context may require, ©f the Line Information databases owned
individually by Ver~izon and other entities which provide, among other things,
calling card velidaticon functionality f*or telephone line number cards issued by
Ver“izon and other entities. A “LIDB alsc contains validaticon data for collect
and

third number-billed calls; i.e., Billed Number Screening.

2.39 Measured Internet Traffic.

Dial-up, switched Internet Traffic originated by a Customer of one Party on that
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2Prarty's network at a point in & “Verizen local calling area, and delivered to a
Customer or an Internst Service Provider served by the other Party, on that other
Party's network at a point in the same “Verizon locel cslling area. Ve®rizon
local

calling areas shall be as defined by “Verizon. TFor the purposes of thia
definiticn, a

Ver®izon local calling area includes a “Verizon non-cptiocnal Extended Local
Calling

Scope Arrsngement, but does2 not include s “Verizon cpticonal Extended Local




Eglling Scope Arrengement. Calls originated on a 1°+ presubscr*iption basis, or
on & casual dialed " (1DXXXtl101XXYX) hasi=, are not considered Meassured
Internet Traffic.

2.40 Merger oOrder.

The FCC's Order "In re Application of GTE Corporation, T ranzfercor. and Bell
Atlantic Corporation, Transferee, For Consent to Transfer of Control of Domestic
and International Section 214 and 21 0 Authorizations and Application to Transfer
of a Submarine Cable Landing License", Memcrandum Qpinicn and Order, FCC

CC Docket No. 8987-184, PCC 00-221 (June 16, 2000), a=s modifizd from time to
time .

Z2.41 “NANF (North American Numbering Plan} .

The system ©of telephone numbering employed “in the United States, Canada,
Bermuds, Fuerto Rigo and certain Caribbean izlands. The “NANP formeat is e 10°-
digit number that con=ist of s “3-digit “NFA Code (commonly referred to as area
code), follocwed by a 2-dig~it N*XX cod= mnd 4 digit line number.

2.42 "NFA (Numbering Plan Area) .

Also sometimes referred to as an araa code, is the first three-digit indicator of
each I 0-d*igit telephcne number within the ~“NANP. Thers ars two g=neral
categories of “NPA, "Gmographic “NPAs" and "Hon-Geographic ~“NPA=". A

Geographic "“NPA is azsccimted with a defined geographic area, and all telephone
numbers bearing such "NPA sre assccisted with services provided within that
geographic area. A Non-Geographic “NPA, alse known ss a "Service Acceas

~“Code"or "SAC Code' is typically assccisted with a apecialized

Telecommunicaticns Scervice that may be provided across multiple gecgraphic

“NPA areas. 500, 700, ~800, 888 and 800 are examples of Non-Geographic

“NPAs.

2.43 “NXX, "“NH¥ Code, Central Office Code or €0 Code.
The three-digit switch entity indicator (i.e. the first three digits of a
seven—digit

telaphone number).

2.44 Order.

An order or spplication t"¢ provide, changes or terminate a Service (including,
but

not limited to, a commitment to purchasze a stated number or minimum number of
lines or other Services for a stated period or minimum pericd of time).

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

Contents, the Preface, the Generel Terms and Conditions, the sighature pege,
this Glossary, the Attachments, and the Appendices to the Attachments
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22 .46 Providing Party.

A Party offering or providing a Service to the cther Party under‘this Agreement .
Z2.47 Purchasing Party.

A Party reguesting or receiving a Service from t"he other Party under this
Agreement .



Z2.4B Rate Center Aream or Exchange Area.

The gecgraphic area that has been identified by a given "LEC as being

aszsociated with a particular "NPA-NMX code a==igned tco the "LEC for its provision
of Tele=phone Exchange Servicesms. The Rate Center Area is the exclusive

gecographic area that the “LEC ha= identified a= the= area within which it will
provide Telephone Exchange Services bearing the particular “NPA-NXX

designaticn associated with the specific Rate Center Area.

2.49 Rate Center Point.

A specific gecgraphic point, defined by a V*H coordinate, located within the Rate
Center Ares and used to measure distence for the purpese cof billing customers
fror distance-sensitive Telephcone Exchange Services and Tcll Traffic. Pursuant
to

Tel cordia Practice BR-795-1 00-1 00, the Rate Center Point may be an End Office
location, or a “"LEC Consgortium Point Of Interconnection.”

2.50 Reciprocal Compensation.

The arrangement, in accordance with Section 2761 ~(b) {(3) of the Act, the FCC
Internet Order, and cther applicable FCC orders and FCC Regulations, for
recovering <osts incurred for the transport and termination of Reciprocal
Compensation Traffic originating on ones Party's network and terminating on the
other Party’s network {(as met forth in Section 7 of the Interconnection
Attachment) .

Z2.51 Reciprocal Compensaticon Traffic.

Telecommunications traffic criginated by a Customer of one Party ©on that Party's
network and terminated to & Customer of the other Party on that other Party's
network, except for Telecommunicaticns traffic that is interstate or intra=tate
Exchange Access, Information Access, or exchange services for Exchange

2Access or Information Access. The determinaticn of whether

Telecommunications traffic is Exchange Access or Information Access shall be
base=d upon Ve®rzon's lccael calling areas as defined by "Verizon. Reciprocsal
Compensation Traffic does not include: (~1) any Internet Traffic; (Z2) traffic
that

does not criginate and terminate between “NTELOS's locml axchangs Customers
located in and =served from the Huntington Rate Center Area in West Virginis
(service provided to such West Vieginia local exchange Customers being subject
to the terms and condition= of the separate adeption letter. filed with the Wast
Virginiam Public Service Commissicn on December 4, 2001, pursuent to which
“Ntelo=s adopted inte the State of West Virginia the interconnection agreement
between Level 3 Communications, “LLC and “Verizon Virginia Inc. ~f/k/a Bell

Atlantic - Virginia, Inc.) and Ver®izon's locsl exchange Customers located in and -

served from the Chesapeske Rate Center Area in Chic and served exclusively
by the vVer~jizon Chesmpeake host End Office and its asscciated remote End
Offices in Preoctorv”™ille and Burlington; (3) Teoll Traffie, including, but not
limited to, ‘
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2calls originated on a 11%+ “presubscription basis, cr on a casual dialed
~{1l0XXX/1101XXX¥) basis; (4) Opticnal Extandsd Local Calling Scope

Arrvangement Traffic; ("3) speciml asccesa, privete line, Frame Relay, ATIM, or any
other teaffic that ig not switched by the terminating Party; (@) Tandem Transit
Traffic; or, (7) Voice Information Serviece Traffic. For the purpomes of this
definition, a "Verizon leccal calling ares includes a Vertizon non-optionzl
Extended

Iomcal Calling Scope Arrangement, but does not include a Ver®izon optional
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Extended Local Calling Scope Arrangement. *

Z2.52 Routing Point.

A specific geographic peoint identified by a specific Vv coeordinate. The Routing
Point is used to route inbound traffic to specified “NPA-Nx¥s The Routing Point
must be located within the “LATA in which the corresponding “NEA~NXX is

located. However, the Routing Point associated with each “NPA-~HHKX need not

be the same as the corresponding Rate Center Point, nor must it be located

within the corresponding Rate Center Area, nor must there be a unigue and

separate Routing Peint corresponding to each unique and separate Rate Center
Ares .

2.53 Service.

Any Interconnection arrangement, Network Element, Telecommunications
Service, Ceocllocaticn arrangement, or other service, facility or arrangement,
cffered for sale by a Party under this Agreement.

2.54 ~3537 (Signaling System 7).

The commeon channel cocut-of-b®*and =signaling protocol developed by the
Consultative Committee for Internaticnal Telephone and Telegraph (CCITT) and
tha American National Standards Institute (ANSI). Ver®izon and “NTELOS
currently utilize this “cut~cf-band signaling protocol.

2.55 Subsidiary.

A corporaticn cor other legal entity that is controlled by & Party.

2.56 Tariff.

2.56.1 Aany applicable Federml or state taciff of a Party, as amended from time—
~to-time;

2.56.2 Any standard agreement or other document, as amended from “time-teo-

time, that =etz forth the generally available terms, conditicons and prices .
undar which & Party offers a Service.

The term "Tariff® does neot include any “vVerizon statement of generally available
terms ~ (3GAT) which has been aspproved cor is pending approval by the

Commission pursuant to Section 252~ (f) of the Act.

2.57 "Telcordia Technoleogies.

Formerly known as Bell Communicaticon= Research, a wholly owned subsidiary of
Science Applications International Corporation ~{3AIC}). The crganization
conducts research and develcocpment projects for its owners, including

develepment of new Telecommunications Services, “Teleoordia Technologies also
provides generic requirements for the telecommunications industry for preducts,
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#services and technologies.

2.58 Telecommunications Carrier.

Shell have the meaning =set forth in the Act.

2.59 Telecommunicaticons Services.

Shall have the meaning =et forth in the Act.

2.60 Telephone Exchange Service.



Shall have the meaning a=t forth in the Act.
2.7el Third Farty Claim.

A Claim where there i= (a) a claim, demsnd, suit or acticon by a p=racn who iz not
a Party, "(b) a settlement with, Jjudgment by, or liability to, a person who is
nct a

Party, or "(¢) m fine or penalty imposed by a person who iz not a Party.

2.62 Toxic cr Hazardous Sub=tance.

Toxic or Hazardous Substance means any substence designated or defined as

toxic or hazardeous under any 'Environmental Law® or that poses a risk to human
health cor safety, or the environment, and products and materials containing such
substance. ‘'Envirccnmental Laws' means the Comprehensive Environmental

Response, Compensation, and Liability Act, the Emergency Planning and

Community “Right-tc—-Know Act, the Water Pellution Control Act, the Air Pollution
Control Act, the Toxie Substances Control Act, the Resource Conservaticon and
Recovery Act, the Occupasticonal Safety and Health Act, and all other Federal,
Sate cor local laws or governmental regulations or requirements, that are similar
to the above-referenced laws or that otherwise govern releases, chemicals,
products, materials or wastes that may pose risks to human health cr asafety, or

the envircnment, cor that relate tc the protection of wetlands or other natural
rescurces.

2.63 Traffic Factor 1.

For traffic exchanged via Interconnesection Trunks, a percentage calculated by
dividing the number of minutes of interstate traffic (excluding Messured Internet
Traffic) by the total number of minutes of interstate and intrastate traffic.
([Interstate Traffic Total Minutes of Use {excluding Measured Internet Traffic
Total Minutes cf Use) + {Interstate Traffic Totel Minutes of Use + Intrastate
Traffic

“TotalMinutescofUse}dx100). “UntilthefbrmofaParty'shillsisupdatedtouse

the term "Traffic Factor ~1," the term "Traffic Factor ~V may be referred to on
the

Party's bills and in billing related communicaticns as "Percent Interstate Usage'
or“~"PIU."

2.69 Traffic Factor 2.

For traffiz axchanged via Interconnection Trunks, a percentage calculated by
dividing the combined total number of minutes of Reciprecal Compensation

Traffic and Measured Internet Traffic by the total number of minutes of
intrastate

traffic and Measured Internet Traffic. “~fff Reciprocal Compensation Traffic Totel
Minutes of Use + Measured Internet Traffic Totsl Minute= of Use) + (Intrastate
Traffic Total Minutes of Use + Measured Internet Traffic Total Minute= of Use) )
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£100) . uUntil the “fon-n of a Party's bills is updated toc use the term *'Traffic
Factor 2, °

the term "Traffic Factor 2" may be referred to on the Party'as hills and in
billing

related communications as "“Percent Local Usage' or ~'PLU."

2.85 v and “~H Ceoordinmtes Method.
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A method ¢f computing asirline miles between two points by utdilizing an

==stablished formule that i3 based con th= vertical =nd horizontal <occrdinates of
the
two points.

2.65 “Wre Center._

A bhuilding cr porticon therecf which serves as a Routing Point. The Wire Center
serves a= ths premises f"or one or more Central Offices.
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ZINTERCONNECTION ATTACHMENT

General

Each Party ("Providing Party") shall provide to the other Party., in accordance
with this

2Agreement, the Providing Party's applicable Tariffs and Applicabkble Law,
interconnection

with the Previding Party's network f*or the transmission and routing of Telepheone
Exchange Service.

Z~. Interconnecticn under this Agreement

2.1 “NTELOS zhall issue an A“SR to both “Verizon West Virginia Inc. and “Verizon
North Inc. f"or the facility corder and a separate “A3SR for the trunks to "“Verizon
North Inc. The trunk "ASR can only be issued once “NTELOE has received an

Access Service Request Confirmatien on the fecility “A8SR. This facility shall
constitute the Carrisr Facility Assignment on the trunk “ASR. The trunk=s will be
provisicned as Direct Final groups with no overflow. Unless otherwise agreed to
by the Farties, the trunks will be provisioned u=ing ~557 =ignaling.

2.1.1 ver®izon shall not act as a “557 Hub provider and shall not provids
direct ~5857 interccnnection to *NTELDOS for this inter*LATA trunk group.
“NTELOE =zhall accuire the necessary *537 A-Links from a third party

hub provider. Unless otherwise agreed te by the Parties, this non-
opticnel inter”LATRA ~EAS route from the Ver™izon West Virginiae Inc.
Huntington Rate Center Area to the ~Verizon North Inc. Chesapeake

Rate Center Avea is to be a Direct Final End Office Two-Way
Interconnection trunk group with 337-s~ignaling, capable of providing

all of the asscciated CLASS features, ~NTELOS shall acqguire the
necessary "337 A-Links from a third party hub provider.

27.2 Trunk Tyvpes=,

2.2."1 In interconnecting their networks pursuant to this Attachment, the
Parties will use the feollowing trunk group:

2.2.1.1 From "NTELOS Customers in West Virginia, direct Final End
OQffice Two-Way Interconnection Trunks for the transmission

and routing of Reciprocal Compensation Treffic, and, ‘
Measured Internet Traffic, all in eccordance with Sections 5
through 8 of thi= Attachment;

Z2.2.1.2 From “Verizon Customers in Ohio, either: {(a) direct End

4



Office Two—-Way Interconnecticon Trunks for the transmission
and reuting of Reciprocal Compensation Traffic. end,

Measured Internet Traffic, all in accordancs with Sectionz 5
through 8 ©of this Attachment, or “~lh) Tandem Two-Way
Interconnection Trunks for the transmissicon and couting of
Reciprocal Compensation Traffic, and, Measured Intern=t
Traffic, all in acccrdance with Section= ~& through 8 <of this
Attachment.

2.3 Interconnection Trunks.
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£2.3.1 "NTELOS shall purchase transport from #Verizon for the delivery of
traffic to the “Verizon-IP at the Chesapeske End Office (CLL™I ccocde:
“CHSKOHXADSO) :

2.3.2 “NTELOS may order from Ver™izon the interconnection method specified
akbove in accordance with the ratea and charges, order intervals, and

other terms and conditions in thisa Agreement, in any applicabkle
Tariff~(3), or &8s may be otherwize agreesd to betwean the Pates.

2.3.32 The publicaticn "“@Telcordia Technical Publication GR-34Z2°-CORE; High
Capacity Digital Special Access Sarvice, Transmission Parameteyr

Limits and Tnterface Combination' describes the specification and
interfaces generally utilized by "“Verizon and iz referenced herein to
assist the Parties in meeting their respective Interconnection
responsibilities.

2.4 Direct Final End Qffice Two-Way Interconnection Trunks.

ZA.1 Prior to cordering aeny Direct Final End Cffice Two-Way Interconnection
Trunks freoem Ver~izon, “NTELDZ2 shall meet with Ver®izon te conduct a

joint planning measting {"Joint Planning Meeting'). At that Joint

Planning Meseting, each Party shall provide to the other Party, among

other things, originating ~CCS (Hundred Call Second) information, and

the Parties shsll mutuaslly agree on the appropriate Initial number of
Direct Final Two-Way Eric[ Office Interconnection Trunks.

- 2.4.2 Unless ctherwise mutually agreed upon, Direct Final Two~Way End

Office Interconnection Trunk= shall be from the “Verizon Chesapeake
End Office to the Chio side of the “LATA Beundary (the boundary
between ~LATA 254 and “LATA 324, between the Huntington - Wes=st
Virginia Rate Center snd the Chesapeake - Ohioc Rate Center) in the
Chesapeake Rats Center Area (or Exchange Area) .

2.4.3 on & semi-annual basis, “NTELOS shall submit a good faith forecast to
Ver”~izon of the number of Direct Final End Office Two-Bay '
~Interconnecfion Trunks that “NTELOS asnticipates that ""Verizon will need

to provide during the ensuing two (Z) yesr pericd. “NTELOS's trunk
foreecasts shall confeorm to the Veriz®an “CLEC trunk forecasting

guideline= as in =ffect at that time.

Z2.4.4 The Parties shall meet (telephonically or in person) from time to time,
as ne=sded, to review data on Dirmct Final End Office Two-Way

Interconnection Trunk= to determine the need for new trunk groups

and toc plan any necessary changes in the number of Direct Final End

Office Two-Way Interconnection Trunks.

2.4.5 Direct Final End Office Two-Way Interconnection Trunka shall have
~557 Commeon Channel Signaling. The Partiee sagree to utilize ~BSZS
and Extended Super Frame (ES"P) D5~1 facilities, where available.



2.4.6 Direct Final End Offigce Two-Way Interconnection Trunk groups shall
be engineered uszing & design blocking objective of “Neal-Wilkenson

*B.01 during the average time consistent busy hour. “Verizon and
“NTELOS shall engineer Direct Final End office Two-Way

Interconnection Trunks=s using national standards.
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22.4.7 “NTELOS shall determine and order the number of Ditect Finmal End
Office Two-Way Intercconnecticn Trunk= that are reguired to meet the
applicable design blocking objective for all traffic carried an each
Direct Final End Office Two—-Way Interconnection Trunk greoup.

NTELO™S shall crder Direct Final End Qffice Two-Way Intercoennection
Trunks by submitting "ASRa to Ver®izon setting forth the number of
Direct Final End Office Two—Way Interconnection Trunks to be

installed and the requested installation dates within “Verizon's effective

standard intervals or negotiated intervals, as appropriate. “~NTELOS
shall complete A”SRz in accordance with Ordering end Billing Forum
Guideline= a= in effect from time teo time.

2.4.8 “Verizon may monitor Direct Final End Office Two-Way Interconnection

groups using service results for the applicable design-bhlocking
chijective. If “Verizon observes blocking in excess of the applicable
design cbjective on any final Direct Final End Office Two-Way
Interconnection Trunk group and “NTELOS has not notified “Verizon
that it has corrected such bleocking, V" erizon may submit to ~NTELOS a
Trunk Group Service Request directing “NTELOS to remedy the

blecking. Upon receipt of a Trunk Group Service Regquest, "“NTELOS
will ccuplete an ASIR to augment the Direct Final End Office Two—Way
Interconnection greoup with excessive blocking and submit the ASIR teo
Ver™izeon within five (3) Business Days.

Z2.4.9 T "he Parties will review all Direct PFPinal End office Two—-Way
Interconnecticn Trunk groups that reach a utilization level of =seventy
percent (70%), or greater, to determine whather those groups should

be augmented. “NTELOS will promptly augment all Direct Final End

Office Two-Way Interconnection Trunh groups that reach a2 utilization
level of eighty percent (80%) by submitting “ASR=z for additional trunks
sufficient to attain a utilization level of approeximately seventy percent

(70%), unless the Partie=s agres that additional “trunking is not regquired.

For each Direct Final End Office Two-Way “Interccnnecticn Trunk

group with a utilization level of less than sixty percent (&0%), unless
the Parties sgree otherwise, “NTELOS will promptly submit “A3Rs to
disconnect a sufficient number of Interconnection Trunks to attain a
utilization level of appreoximately sixty percent (60%) for each
respective group. In the event “NTELOS fails to submit an A*SR for
Direct Final End Office Two-Way Interconnection Trunks in

conformance with this section, Ver*izon may bill “NTELOS for the

excess Interconnection Trunks at the applicable rates provided for in
the Pricing Attmchment.

2.4.10 The performance standard on Direct Final Two-Way End Office
Interconnection Trunks =2hall be that no such Interconnection Trunk

group will exceed its design blocking objective of “Neal-Wilkenson *B.01
f~or three (3) consecutive calendar traffic study months.

2.4.11 Becaouse Ver”izcon will not be in contrel of the timing and sizing of the

Direct Final End Office Two-Way Interconnection Trunks between its
network and "NTELOS'S network, *Verizon'™s performance on these
Direct Final End Office Twoe-Way Interconnection Trunk groups shalt
not be subject to any performance measurements and performance
remedies under this Agreement, and, except a= ctherwise required by
Applicable Law, under any FCC or Commission approved “carrier-to—



carrier performsance assurance guidelines or plan.
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22.4.12 Upcn three (3) months prior written notice and with the mutual
agreement of the Parties, either Party may withdraw itz traffic from e
Two-Way Interconnection Trunk group and install Direct Final End
Office One-Way Intercconnectien Trunks to the “LATA Boundary.

2.4.13 Notwithstanding any other provi=ion of this Agreement, Direct Final
End QOffice Two-Way Interconnection Trunks shall only carry
Reciprocal Compensaticn Traffic and Measursd Internet Traffic.

Z.4.14 "NTELCS will route its traffic to Ver~izon over the Direct Final End
Office

Two=llay Interccnnesticn Trunks in sccecrdance with ~SR-TAP-000191.

2.4.15 When the Parties implement Direct Finel End Office Two-Way ‘
Interconnection Trunks, the Parties will work cocperatively to calculate
a Propor”bonate Percentage of Use or ~'PPU" factor, based on the total
number ©f minutes of Traffic that esach Party originates over the Direct
Final End Office Two-Way Interconnection Trunks. “NTELOS will pay =
percentage of Ver“izon's monthly recurring charges for the facility on
which the Direct Final End Office Two-Way Interconnection Trunks

ride &qual to “NTELOS's percentage of use of the facility as =shown by
the “PPU. The ~PPU shall not b= applied to calculete the charges for
any portion of a facility that i= on "“NTELOS's side of NTELOS's*4P,
which charges shall be sclely the financial responsibility of “NTELOS.
Non—-recurring charges for the facility on which the Direct Final End
Office Two-Wey Interconnecticon Trunks ride shall be apporticned a=
follows: (a) f"or the portion of the Trunks on “Verizon's =ide of the
“NTELOS—IP, the non-recurring charges shall be divided equally

between the Parties; and, "~ (b) for the porticn of the Trunks on
*NTELOS"s side of the “NTELOS-IPF, “NTELOS shall be solely

responsible for the nonrecurring charges.

3. Rlternative Interconnaction Arrangements

3.1 In sddition to the foregoing metheds of Intersonnection, and subjeect to
mutual

agreement of the Parties, the Parties may agr=e to establish an End Point Fiber
Meet arrangement.

3.2 The extablishment of any End Point Fiber Meet arrangement iz expressly
conditioned upcon the Parties' reaching pricor written agreement on routing,
apprepriate sizing and forecasting, egquipment, cordering, provisioning,
maintenance, repailr, testing, augnent, and compensation, procedures and
arrangements, reasonable distance limitations, and on any other arrangements
necessary to implement the End Peoint Fiber Meet arrangement.

3.3 Except as otherwise agreed by the Parties, End Point Fiber Meet arrangements
shall be used only for the temination of Reciproeal Compensation Traffic and
Messured Internet Traffic.

4. [intenticnally Left Blank]

8. Transmission and Routing of Telephona Exchange Service Traffic

5.1 Scope of Traffic

Section 3 prescribes parsmeters for Interconnection Trunks used for
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9Interconnection pur=usnt to Secticn 2 through 4 of thi= Attachment. *
5.2 Trunk Group Connection= end Ordering

5.2.1 Both Parties shall use sither a ~ID3-11 or ~ID3-3 interfac=. Upcon mutual
agreement, the Parties may use other type= of interfaces, such a=
~5T5-1, when and where awvailsble. When Interconnecticon Trunks are
previsioned using a “D5-3 interface facility, “NTELOS shall order the
multiplexed "D3-3 facilities to the Ver~izon Central Office that is
designated in the "“"NECA 4 Tariff as an Intermediate Hub locaticn,

unle=s ctherwi=e agreed to in writing by ver“izon. The specific "“NECA 4
Intermediate Hubh location to be used for Interconnecticn Trunks shall

be in the appropriate Tandem "“subktending ares bassd on the “LERZ. In
the event the appropriate "D§-3 Intermediate Hub is not used, then
“"NTELOS® shall pay 1 00% of the facility cherges f£*cr the Interconnection
Trunks.

5.2.2 Each Party will identify its Carrier Identification Code, & three or four
digit numeric code cbtained from “Telcordia, to the other Party when
ordering a trunk group.

5.2.3 Unle=s mutually agreed to by both Parties, each Party will cutp™ulse ten
(~10) digits to the= other Party.

5.2a Fach Party will use commerciaslly reasconable efforts te monitocr trunk
groups under its control and to augment those groups using generally
accepted trunk-engineering standards so as to net excesd blocking
chiectives. Each Party agreesx to use modular trunk engineering
technigues for trunks subject to thi= Attachment.

5.3 Grades of Service. The Parties shell initially engineer and shall monitor and
augment &all trunk groups consistent with the Jeoint Proces=s mas set forth in
Section

14.1.

6. Trunk”ing Measurement and Billing ower Interconnection Trunks

For killing purposes, each Party shall pass Calling Party Number ~{CPN)
information on at

least ninety-five percent {(95%) of calls carried over the Interconn=ction Trunks.
7. Reciprocal Compensation Arrangements — Pursuant to Section ~2351(b) (3)

7.1 Interconnection Points for Reciprocal Cémpengation Traffic and Measured
Internet Traffic. ’ ’

7.1.1 Except a3 otherwise agreed by the Parties, the Interconnection Points
~("I!'D=@} from which “NTELOS will provide transport and termination of
Reciprocal Compensation Traffic and Measured Internet Traffic to its
Customers ~("NTELOS-]Ps') shall be a= follows:

7.1.1.1 For the Chesapeske Rate Center Area in which “NTELOS
requests to intergonnect with “Verizon, except as otherwise
agrecd by the Partie=z, the “NTELOS-1P shall be at the “LATA
Boundary in Ohic in the “Verizeon Local Calling Area. For
purpeses of this S%ection 7.1.71.1, Ver®izon Local Calling
Areas =hall be as defined by “Verizeon and include s non-
opticnal Extended Local Calling Scope Arrangement, but do
not include an ocpticnal Extended Local Calling Scope

a~9

FAarrangement. If “NTELOS fails to establish [Ps in



accordance with t*he preceding sentences of this Section +
7.71.1.1, (a) “Verizen may pursue available dispute rescluticon

mechani=ms=; and, " (b) NT"ELOS shall bill and ver~izon s=hall

pay the Reciprocal Compensation Traffi¢ Call Termination

Rate for the relevant traffic less Ver™izon's transport rate,

tandem switching rate (te the extent traffic is tandem

“mviritched), =and other costs (to the extent that “Verizon

purchases such transport from “NTELOS or a third party),

from the originating Ver”izeon End Office to the receiving

“NTELOS-113.

7.71.1.2 At any time that “NTELOS establishes a Cocllocation site at a
Ver~izon End Office Wire Center in “LATA 324 in which

“NTELOS is interconnected or reguesting interconnection

with “Verizon, either Party may reguest in writing that such
“NTELOS Collocaticon site be sstahlished as the NTELOS -IP

for traffic originated by “Verizon Customers served by that
BEnd Office. Upcon such request, the Parties shall negotiate
in geoed faith mutually scceptable arrangements for the
transitien to such “"NTELOS-IP. If the Parties have not
reached agresment on such arrangements within thirty (30)
days, (a) either Party may pursus available dispute
resclution mechanism=; and, “~(h) “NTELOS5 shall bill =and
“Verizon shall pay the End Office reciprocal compensaticon
rate f£%cr the relevent treffic less Vertizon's transport rate,
tandem switching rate (to the extent traffic i=s tandem
switched), and other ceosta {(to the extent that “Verizon
purchase= such transpecrt from “NTELDOS or a third party),

from the originating “Verizon End Office to the recesiving
NTELOS - IP.

7.1.2 Except a= otherwise agreed by the Parties, the Interconnection Point
~{"]1P") from which Ver”™izon will provide transport and termination <f
Reciprecal Compensaticon Traffic and Measured Internst Traffie to its
Customers "~ (uVerizon—(F') shall be as follows:

7.71.2.1 For Reciprocal Compensation Traffic and Measured

Internet Traffic delivered by “NTELOS to the "“Verizon

terminating End Office sexrving the Ver®izon Customexr, the

“Verizon—-1lP will ke the “Verizon Chesapeake End Office

Switch.

7.1.3 Should either Party offer additicnal “IPs to any Telecommunicationsa
Carrier that is not a Farty to this Agreement, the cther Party may elect
to deliver traffic to such “IPs for the “N¥X= or "“functicnmlities served by
these [Fs. To the extent that any such NTELOS*—IP is not located at a
Collocaticn site at a “Verizon Tandem Wire Center or “Verizon End

office Wire Center, then “NTELOS shall permit Ver“izon to establish
physical Interconnection through ccllocation or other operaticnally
conparable arrangements acceptable to “Verizon at the “NTELOS-IP.

7.1.4 Each Party is responsible for delivering its Reciprecal Compensation
Traffic and Measured Internet Traffic that i= to be terminated by the
other Party to the cther Party's relevant ~IP.

7.2 Reciprocal Compensation.
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£7.2.1 The Parties shall compensate each other for the trensport and
termination of Reciprocal Compensaticon Traffic delivered to the
terminating Farty in sccordance with Section 2751 ~(b) {(5) of the Act at
the rates stated in the Pricing Attachment. Thess rates are to be
applied at the “NTELPS-IP for traffic delivered by Ver®izon for
terminstion by “NTELOS, end at the Verizon™~IP for traffic delivered by



~“NTELOY f*or termination by ™Verizon. Except as expressly specified in
this Acreement, no additicnal charges =hall apply for the termination
froem the “IP to the Customer of Reciprocal Comp=nsation Traffic
delivered to the "Verizon—-IP by NTEL™DS or the “NTELOS-IP by “Verizon.
The designation <f traffic as Reciprocal Compensation Traffie for
purposes of Reciprocal Compansstion shall he based on the actuasl
criginating and terminating peoint®s of the complete “end-to—end
communication.

7.2.2 For purposes of the traffic exchanged under this Agreement, which is
limited to the traffic described in Section 1.1 of thi= Agreement, the
Parties asgree that vVer®izon will deliver Reciprocal Compensation Traffic
and Measutred Internet Traffic €to “NTELOS at the "NTELOS—-IP, and that
“NTELOS will not terminate any Recipreocal Compensaticon Traffis eor
Measured Internet Traffic in Chic under this Agreement.

7.3 Traffic Not Subject to Reciprocal Compensation.

7.3.1 Reciprocal Compensation =2hall not mpply to inter=tate or intrastate
Exchange Access, Information Access. or exchange services for
Exchange Acce==s or Information RAccess.

7.3.2 Reciprocal Compenseation shall not apply to Internet Traffic.

7.2,2.1 The determination ¢of whether traffic iz Reciprocal
Compensaatien Traffic or Measured Internet Traffic shall be
perform=d in accerdance with Paragraphs 8 and 79, and

other applicable provisicns, of the FCC Internet Order
([including, but nct limited to, in accordance with the
rebuttable presumption established by the FCC Internet

Order that traffic delivered to & carrier that exceeds a 3:°1
ratio cf terminating €¢ originating traffic iz Measured Internet
Traffie, and in sccordance with the process established by
the FCC Internet Order f£"or rebutting such presumpticn

before the Commission) .

7.3.3 Reciprocal Compensation shall not apply to To™H Traffic, including, but
not limited to, <¢all=® originated on a I+ “presubscripticn basis, ©r on a
casual disled ~(IONKRX/101XX.X¥) besia.

7.3.4 Reciprocal Compensation shall not apply to Optional Extended Local
Calling Scope Arrangement Traffic.

T.3.5 Reciprocal Compensation shall not apply to special access, private
line, or any other traffic that is not switched by the terminating Party.

7.3.6 Reciprocal Compensation shall not apply to Tendem Transit Traffic.

7.3.7 Reciprocal Compensation shall not apply te Veice Informetion Service
Traffic.
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£7.4 The Reciprocal Compensation Traffic call terminsation rate= (including, but
nct

limited to, the Recipreocal Compensation per minute of use rates) billed by
“NTELOS to Ver”izon shall not exceed the Recipreocal Compensation Traffic call

terminaticn rates {including, but not limited teo, Regiprocal Compenzation per
minute of use rates) billed by “Verizon to “NTELOS.

8, Other Types of Traffic

8.71 Notwithstanding sny other provision of this Agreement or any Tariff. (a) the



Parties"™ rights and cbligations with respect to any “intercarrier compensation
that

may be due in connection with their exchange of Internet Traffic shall be
governed by the termms of the FCC Internet Order and cther applicable FCC

orders and FCC Regulations; end, ~(h) a Party shall not be cbligated to pay any
“intercarrier compen=gticn for “intemet Traffic that iz in excess of the
~intercarrier

compensation for Internet Traffic that =uch Party is required to pay under the
FCC Intern=t Order and cther applicable FCC corders and FCC Regulaticns.

~8.2 Subject to Section 8.1l shove, interstate and intrastate Exchange Access,
Information Access, exchange services for Exchange Access or Informaticon

ZAccess, and Toll Traffic shall be governed by the appliceble preovisions of this
Agreement and applicable Tariffs=s.

8.3 Por any traffic originating with s third party carrier and delivered by
“NTELOS to

V*erizon, "“NTELOS shall pay ver®izon the ssme amount that such third party
carrier wculd have been ohligated to pay “Verizon for termination of that traffiec
at

the location the traffic is deliverad to Ver~izon by “NTELOS.

~2.4 Any traffic not specifically addressed in thisz Agreement shall bz treated as
required by the applicable Tariff of the Party transperting and/or terminating
the

traffic.

8.5 Nothing in this Agreement shall be construed to limit either Party's ability
to '
designate the areas within which that Party’'s Customers may make calls which
that Party rates as "local’ in its Customer Tariffs.

8.6 Each Party reserves the right to audit all Traffic, up to & maximum of two
audits

per Calendar Year, teo snsure that rates are being applied appropriately:;
provided, howsver, that either Party shall have the right tc conduct sdditicnal
audit®{s) 1if the preceding audit disclo=ed material errors cor discrepsncies.
Each

Party agrees to provide the necessary Traffic data in conjunctien with any such
audit in & timely manner.

8.7 Interconnection Boints.

8.7.1 The “IF ¢f a Party {"Receiving Party') for Measured Internet Traffic
delivered to the Receiving Party by the other Party =shall be the =ane

as the “IF of the Receiving Party f”or Reciprocel Compensation Traffic
under Secticn 77A sbove,

8.7.2 Except as otherwis=e set forth in the spplicable Tariff of a pParty
("Receiving Party”c) that receives Toll Traffic from the other Party, the
~IP of the Receiving Party for Tell Traffic delivered to the Receiving
Party by the other Party shall be the same as the ~IF of the Receilving
Party f7or Reciprocal Compensaticn Traffic under Secticn 7.1 above.

8.7.3 The "IF for traffic exchanged between the Parties that is not Reciprocal
Compenzgaticen Traffiec, Measured Internet Traffic or Toll Traffic, shall
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$he as apecified in the applicable provisions of this Agreement or the
applicable Tariff of the receiving Party, or in the sbsence of applicable
provisicons in this Agreement or a Tmriff of the recsiving Party, as
mutually agreed by the Parties.
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§~. [intentionsally Left Blank] ) .
10. [intenticnally Left Blank]
1 . [Intenticnally Left Blank]
~1i [Intenticnally Left Blank]

13. [intenticonally Left Blank])

~14. Joint Network Implementation and Grooming Process; and Installiatieon,
Maintenance, Testing and Repair

14.1 Joint Network Implementation and Grooming Process.

Upon recues=st of either Party, the Parties shall jointly develop an implementation
and grooming process (the "Joint Grooming Process"”" or "Joint Process~o) which
may define and detail, inter “mlia.

14.71.1 standards to ensure that Interconnection Trunks experience a grade of
service, availability and quality which is compareble to that achieved

on interocffice trunks within Veriz“on's network and in accord with all
appropriate relevant industry-accepted guality, reliambility and

availability standards. Except as otherwise stated in this Agresment,

trunks provided by either Party for Intercennection services will be
engineered using a design-blocking cobijective of ~B.O1l.

14.1.2 the respective duties and responsibilities of the Parties with respect to
the sdministraticn and maintenance of the trunk groups, including, but

not limited to, standards and procedures for neotification and

discoveries of trunk disconnects:;

14.1.3 disms=ster recovery provision escalaticons; and
14.1.4 such cother matters as the Parties may agree.
12.2 Installaticn, Maintenance, Testing and Repair

Unless ctherwise agreed in writing by the Parties, to the extent required by

Applicable Law, Interconnection provided by & Party she({ be egqual in guality to

that provided by such Party to itself, any subsidisry, affiliates or third party.
If

either Party is unable to fulfill it= obligamticns under this Se=ction 14.2, it

shall notify

the other Party. of its inability to do so and will negotiate “altemative

intezvals in

good fmith. The Parties agre= that to the extent reguired by Applicable Law, the

standards to be used by a Party for isclating and clearing any disconnecticons

and/or other cutages or troubles shall be at parity with standards used by =uch

Party with respect to itself, any subs=idiary, affiliate or third party.

1l2.3 Feorecasting Reguirement= for Trunk Provisioning

Within ninety ("90) days of executing this Agrecment, "“NTELOS shall provide
Ver~izon a two (2) year traffic forecast This initial forecast will provide the
emount

of traffie teo be delivered to and from Ver"izon over each of the Interconnecticn
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ETrunk groups over the next eight ("8) gquarters. The*forecast shall be updated
and

previded to *Verizon on an as-needed basis but ne less frequently than



semiannually. &ll forecasts shall comply with the "Verizon “CLEC Interconnection 3
“Trunking Forecsast Guide and shall include, at a minimum, Access Carrier

Terminal Location ~(ACTL"), traffic type (Reciprocal Compensation s=tc.), ceode
{(identifies trunk group}, A “location/Z location *(CLLI codes for “NTELO3-IPs and

~Yerizon-]F=s), interface type (e”,g., D$”1l}), end trunks in service each year
lcumulative) .

14.3.1 Initial "FerecastsfTrunking Regquirement=. Vzr“izon will be largely
dependent on “NTELOS to provide saccurate trunk forecasts for both
inbound {from Ver™izon) and cuthound (to ™“Verizon} traffic. To the
extent the parties use One—Way Interconnection Trunks, Ver®izon will,

a3 an initisl matter provide the same number of trunks tc terminate
Reciprocal Compensation Traffic to “NTELOS as “NTELOS provides to
terminate Reciprocal Compensation Teaffic te *Verizon. At “Venzen's
discretion, when "NTELOS sxpressly identifies particular situations that
ere expected to produce traffig that is gsuhstantielly skewed in either
the inbound or outbound direction, Ver™izon will provide the number of
trunks “NTELOS suggests; provided, however, that in =2ll cases

Veriz®on's provi=zion of the forecasted number of trunks to “NTELOS i=
ceonditioned on the fcllowing: that such forecast i= based on

reascnable engineering criterim, there ars ne capacity constrainta, and
“NTELOS"s previous forecasts have proven to be reliable and accurate.

14.3.1.1 Meaitering and Adjusting Forecasts. “Verizon will, for ninety
{80} day=, moniteor traffic om =ach trunk group that it
establishes at NTELOS™"a suggestion or reguesat pursuvant to

the procedures identified in Section ~14.3.1. At the =nd of

such ninety (90) day period, “Verizon may disconnect

Ver~izon's trunhs that based on reazonable sngineering

criteria and capacity constraints, s&re not warranted by the
actual traffic velum= experienced. If, after such initial ninety
{(~90) day period for a trunk group, Veriz"on determines that

any Veriz™on trunks in the trunk group in excess of two (2)

“DS—1 "s are not warranted by actual traffic volumes

(congidering engineering criteria for busy hour CGS and

blocking percentages), then VvV erizon may hold “NTELOS

financially responsible for the excess facilities.

14.3.1.2 In subsequent pericds, Ver®izon may alssc monitor traffic for
ninety (50) day= on additicnal “Verizon trunk groups that
“NTELOS suggests or requesats “Verizon to establish. If, after
any such (*80) day perieod, “Verizon determines that any
Ver®izon trunks in the trunk group are not warranted by

actual traffic veolumes (considering engineering criteriam feor
busy hour “CCS and blocking percentages), then Ver“izon

may hold “NTELOS finmncially responsible for the axoess
facilities. At any time during the relevant ninety (90) day
pericd, ~NTELOS may reguest that “Verizen disconnect
Ver~izon's trunks to meet a revised forecast In such
in=tances, “Verizon may hold “NTELCS financially

rezponsible for the disconnected trunks retroactive to the
start of the ninety (90) day periocd through the date such
trunks sre disconnected.
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2PRICING ATTACHMENT
General

1.1 A= used in this Attachment, the term "Charge®e’ means the rates, fees,
charges



and prices f"ocr a Service. 5

1.2 Except as stated in Section 3, below, Charges for Services shall bhe as =tated
in
this Section 1.

1.3 The charges for a Setvice shall be the Charge= f*or the Service stated in the
Providing Party’s applicable Tariff.

1.4 In the absence of Charges for a Service established pursusnt to Secticn 1.3,
the

Charges shall be az stated in Appendix A of this Pricing Attachment.

~1.5 The Charges stated in Appendix A of this Pricing Attachment shall be
mutomatically superseded by any applicable Tariff Charges. The Charges stated
in Appendix A of this Pricing Attachment also shall be automaticelly superseded
by any new Charge”(s) when such new “Charge(s) =mre required by any order of the
Commission or the FCC, approved by the Commission or the FCC, or ctherwise
ellowed to go into effect by the Commission or the FCC (including, but not
limited

te, in a Tariff that has been filed with the Commission or the FCC), provided
=uch .

new “Charge(s) are not subject to 8 stay issued by any court of competent
jJurisdiction.

1.6 in the akssnce of Charges for a Service estakblished pursuant to Sections 1.3
through ~1.5, if Charges f"cr a Service are otherwise expressly previded for in
this

Agreement, such Charges =hall apply.-

1.7 In the absence of Charges for & %ervice esteblished pursuant to Section=z 1.3
through 1.6, the Charges for the Service shall bhe the Providing Party’s FCC or
Commission approved Charges.

1.8 In the absence of Charges for a Service established pursuant teo Sections 1.2
through 1.7, the Charges for the Service shall be mutually agreed to by the
Parties in writing.

2. [intenticnally Left Blank]
3. "NTELDS Prices

Notwithstanding sany other provision of this Agreement, the Charges that “NTELOS
hills

~Verizon for “NTELOS'sS Services shall not exceed the Charges for vVer®izon's
comparable )
Services, except to the extent the “NTELDOS has demonstrated to “Verizon, or, at
~Verizon's

request, to the Ccmmissicon cr the FCC, that “NTELOS's gost to previde such
“NTEI.OS

Services to “Verizon exceeds the Charges for Ver®izon's comparable Services.

4. Section "~27i

If "Verizon is a Bell Operating Company (as defined in the Act) snd in order to
comply with

Section "~271 (e} (2 (B) of the Act provides & Szrvice under this Agreement thab
“Verizon is

noet required teo provide by Section 2571 of the Act, Ver”izon shmll have the right
to establish

Charges for such Serwvice in a manner that differs from the manner in which under
Zpplicable Law (including, but net limited to, Secticon 2524(d)}) of the Act) '
Charges must be

get for Services prowvided under Section 2571,



EH
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FRegulatory Review of Prices

Notwithstending any other provision of this Agreement, each Party resercves its
respective

rights to institute an appropriate proceeding with the FCC, the Commigsion or
cther

gevernmental body of appropriste jurisdiction: (a) with regard te the Charges for
its

Service= (including, but not limited to, & proceeding to change the Charges for
its

services, whetheyr provided for in any of £t Tariffs, in Appendix A, or
otherwise) ; and ~(b)

with regard to the Charge= of the other Party {(including, but not limited to, =a
proceeding

to cobtain = reducticn in such Charges and a refund of any amounts paid in excess
of any

Charges that are reduced).

1
ZAPPENDIX A TO THE PRICING ATTACHMENT

1", Rates and Charges feor Transportation and Termination of Treffic

A. "VWERIZON SERVICES, FACILITIES, AND ARRANGEMENTS
Service or Element Descripticn: Recurring Charges: MNon-Recurring
Charge:

1. Reciprocal Corn “ensafion Traffic Call

Termination Rate, P

Reciprocal Compansation Traffic Delivered at June 14, 2001 through Not Applicable
“Verizon Interconnection Point December 13, 2001 - .

$0.00~15 per minute of ’

use

December 14, 2001
through June 13, 2003 ~--
$0.001 0 per minute of
use

June 14, 2003 and

thereafter - $0.0007 per
minute of use

2. Multiplexing Charge p&r FCC No. 14, Secticon 5.7.6
3. Special Transport Charge [per mile] per FCC HNo. 14, Section ~5.7.7.a

4. Spaciaml Transport Terminstion Charge (fixed) per FCC No. 14, Section ~5.7.7.32
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The chsrges for Reciprocal Compensation Traffic Call Termination set out in this
Section “A.l, “"Reciprocal

Compensaticon Traffigc ¢all Termination, ' are adopted pursuant to Paragraphs 8%
through %4 of the FCC Internet Order.

Th*e dete= shown in this schedule are not intendesd to modify the Term of the
Agreement or toc affect either Party's right to

exorcise any right of termination it may have under the Agreement.

2 Unless otherwise r=quired by Applicskle Law =nd notwithstending Section 1.3 and
the flat sentence of Section

1.5 of this Pricing Attachment, the rates provided for in Sectien I.A".1 above
ghell apply until such time as t hey am

replaced prospectively by new rates as mey be approved or allowed inte effect
from time to time by the Commission

pursuant to FCC orders and FCC regulstions, or by the FCC, subject to a atay or
other order is=usd by any eccurt of

competent jurisdiction.
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