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INTRODUCTION AND SUMMARY

The Washington Independent Telecommunications Association (WITA) is a trade
association that represents rural local exchange carriers (RLECs) operating in the state of
Washington. A list-of the RLECs that are members of WITA is attached as Exhibit 1. Most of
WITA's members have traffic exchange agreements (ICAs) in place with one or more CMRS
providers. Those ICAs have been filed with and approved by the Washington Utilities and
Transportation Commission. All of WITA's RLEC members originate intraMTA traffic to
CMRS providers and terminate intraMTA traffic from CMRS providers.

The Petition filed in this matter seeks a declaratory ruling that the intraMTA rule does
not apply to traffic carried by an interexchange carrier (IXC) who is not the CMRS provider
from whom the intraMTA traffic originated or to whom the intraMTA traffic terminates.
WITA supports the outcome sought by the Petition. The intraMTA rule has never been applied

to IXCs in the past and it should not be applied to IXCs in the future.



ARGUMENT

1 The Petition for Declaratory Ruling should be Granted.

On November 10, 2014, Bright House Networks LI.C; the CenturyLink LECs;
Consolidated Communications, Inc.; Cox Communications, Inc.; FairPoint Communications,
Inc.; Frontier Communications Corporation; LICT Corporation; Time Warner Cable Inc.;
Windstream Corporation; the Towa RLEC Group and the Missouri RLEC Group (the "LEC
Petitioners") filed the Petition for Declaratory Ruling ("Petition") in this docket.!

In the Petition, the LEC Petitioners seek to have the Commission confirm that:

1. Even though intraMTA traffic in non-access traffic in the context of direct
billing from a LEC to a CMRS provider, any traffic that is voluntarily routed
by means of a LEC's tariffed switched access facilities outside of an ICA (or
other negotiated agreement with the LEC) is subject to access charges--and an
IXC's historical payment of such charges without dispute is evidence that the
access arrangement was entered into voluntarily.

2. The Commission's prior orders confirm that: (i) absent a LEC's agreement to
an alternative billing arrangement, any traffic routed through an IXC and
utilizing a LEC's access facilities is access traffic exchanged between the IXC
and the originating/terminating LEC and may be freated as such; and (ii)
where traffic is routed via an IXC (and, in turn, through a LEC's access
facilities) the IXC bears the burden of demonstrating that the LEC has agreed
to exempt the traffic from access charges.

3. Where a LEC makes access facilities (e.g., Feature Group D trunks) available
pursuant to switched access tariffs, an IXC that orders and routes or receives
traffic (even intraM TA traffic) through those access facilities must pay
tariffed rates in connection with such traffic if provided, consistent with duly
filed tariffs.

4. Tt is unjust and unreasonable for an [XC to engage in self-help by refusing to
pay access charges incurred in connection with unrelated, undisputed traffic in
order to award itself a de facto refund of payments already made in
connection with intraMTA wireless traffic routed via a LEC's access
facilities.”

I The actual operating companies represented by the LEC Petitioners are specifically identified
in Exhibit A to the Petition.
2 Petition at p. 8-9. (Emphasis in the original).
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WITA supports the relief sought in the Petition and urges the Commission to grant the relief
sought by the LEC Petitioners.

2. The intraMTA Rule has not been applied to shield IXCs from Access Charges.

The Commission adopted the intraMTA rule in 1996 in the Local Competition Order.”
The Commission determined that it, rather than the various State Commissions, should establish
the local calling area for CMRS providers, The Commission established the local calling area
for CMRS providers as the MTA.* In doing so, the Commission recognized that wircless
carriers provide local exchange service and should have the same interconnection rights as local
exchange carriers (LECS).5 This meant that, under the Commission’s ruling, CMRS providers
would have the ability to enter into reciprocal compensation arrangements with LECs under
Section 251(b)(5) of the Telecommunications Act of 1996.° This meant, in turn, that the
exchange of intraMTA traffic between a CMRS provider and a LEC was not subject to access
charges, but instead was subject to reciprocal compensation. The Commission went on to make
it clear that this exception did not apply when the traffic was carried by an IXC.

In the USF/ICC Transformation Order,” the Commission established bill and keep as the

3 Implementation of the Local Competition Provision in the Telecommunications Act of 1996 and
Interconnection between Local Exchange Carriers and Commercial Mobile Radio Service
Providers, First Report and Order, 11 FCC Red. 15499 (1996) (Local Competition Order).

4 Local Competition. Order at 9 1036.

5 Local Competition Order at q 33,

6 Local Competition Order at 1 1033-38, and 1043.

7 Local Competition Order at 9§ 1043.

8 In the Matter of Connect America Fund, A Nationial Broadband Plan for Our Future,
Establishing Just and Reasenable Rates for Local Exchange Carriers, High-Cost Universal
Service Support, Developing an Unified Intercarrier Compensation Regime, Federal-State Joint
Board on Universal Service, Lifeline and Link-Up, Universal Service Reform - Mobilify Fun, WC
Docket No. 10-90, GN Docket No. 09-51, WC Docket No. 07-135, WC Docket No. 05-337, CC
Docket No, 01-92, CC Docket No, 96-45, WC Docket No. 03-109, WT Docket No. 10-208,
Report and Order and Further Notice of Proposed Rulemaking, 26 FCC Red. 1763 (2011)
(USE/ ICC Transformation Order).



default form of reciprocal compensation for traffic exchanged between a LEC and a CMRS
provider. However, just like with the Local Competition Order, the USF/ACC Transformation
Order did not alter the long standing application of access charges to IXCs that carry intraMTA
traffic, even though that traffic would be subject to local reciprocal compensation if exchanged
between a CMRS provider and LEC.

The interpretation that the Commission's orders have not altered the access charge regime
telated to intraMTA traffic called by IXCs was recognized recently by the U.S. District Court for
the Northern District of Towa. In considering amotion to dismiss or stay litigation filed by
Sprint seeking refunds for access charges paid by it for intraMTA traffic, the Court concluded
"neither the FCC's 1996 Local Competition Order nor its 2011 fUSF/ICC Transformation]
Order expressly applies to compensation between a LEC and an IXC for intraMTA calls."

Sprint Commﬁm‘cations Co., L.P. v. Butler-Bremer Mutual Tel. Co., 2014 U.S. Dist. LEXIS
141758, at 11 (N.D. Iowa Oct. 6, 2014). That Court has now referred the question concerning
intraMTA traffic fo the Commission under the doctrine of primary jurisdiction, staying the
litigation pending resolution of the threshold issue by the Commission.

3. The Experience in Washington State.

The LEC Petitioners point out in the Petition that "Sprint has filed at least 34 lawsuits
against 360 LEC defendants, and Verizon has filed at least 33 lawsuits against 514 LEC
defendants, in courts throughout the country, and all of these cases turn entirely on the IXCs'

misinterpretation of the Commission's intraM TA rule."”

Washington is not immune from these
lawsuits. Verizon has filed two lawsuits in the state of Washington. One is filed in the Western

District of Washington and is entitled MCI Communicaiions Services, Inc. et al v. CenturyTel of

Inter-Island, Inc. et al. The other is filed in the Eastern District of Washington and is entitled

9 Petition at p. 5.



MCI Communications Services Inc et al v. Ceniurytel of Cowiche, Inc. et al. Three of WITA's
members are named in these cases. Inland Telephone Company and Pioneer Telephone
Company are defendants in the Eastern District case. Whidbey Telephone Company is a
defendant in the Western District case.

Much as the Petitioning LECs describe in the Petition, the complaints that are filed in the
Eastern District and Western District of Washington allege that Verizon, as an IXC, is entitled to
exercise the intraMTA rule to disallow access charges for access services for intraMTA &afﬁc
that it carriers which originates and terminates within the intraMTA to or from a CMRS
provider. And, as the Petitioning LECs point out, the complaints lack any explanation of how
Verizon became the catrier or the means of measuring or determining the jurisdiction of the
traffic. It is assumed, but not known at this point, that Verizon is carrying traffic on behalf of its.
affiliate Verizon Wireless.

However, Verizon Wireless has entered into ICAs with many of the RLECs in
Washington.'® The focus of those ICAs is wha: is defined as "Local Traffic" in the ICA."

In the ICAs, the term "Local Traffic" is defined as follows:

"Local Traffic" for purposes of compensation under this Agreement is that

telecommunications traffic which originates and terminates within the same

Major Trading Area ("MTA"), as defined in 47 C.F.R. § 24.202(a). For purposes

of determining whether traffic originates and terminates within the same MTA,

and therefore whether the traffic is local, the location of the wireline End User

and the location of the cell site that serves the wireless End User at the beginning
of the call shall be used. This Agreement does not cover traffic carried by an IXC

10 The specific CMRS entities operating under the Verizon Wireless name in Washington, and
which are parties to the [CA, are Verizon Wireless (VAW) LLC d/b/a Verizon Wireless; Cellco
Partnership d/b/a Verizon Wireless; Seattle SMSA Limited Partnership d/b/a Verizon Wireless;
Grays Harbor Limited Partnership d/b/a Verizon Wireless; Olympia Cellular Limited
Partnership d/b/a Verizon Wireless and Spokane MSA Limited Partnership d/b/a Verizon
Wireless.

1L A copy of the ICA between Verizon Wireless and Inland Telephone Company is attached as
Exhibit 2.
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as herein defined. Nothing is this Agreement shall affect the rates either Party
assesses its End users. (Emphasis supplied).'

Thus, Local Traffic is intraMTA traffic. The ICAs then go on to define an IXC in a fairly
standard fashion;

"Interexchange Carrier" or IXC is a telecommunications company authorized by
the FCC and the Commission to provide, directly or indirectly, intraLATA or
interLATA telecommunications toll services. IXC does not include CMRS
providers as herein defined for purposes of this Agreement."

What this underscores is that Verizon Wireless negotiated an interconnection agreement which
expressly excludes traffic handled by an IXC. How can its affiliate, Verizon, now sue to rely on
the intraMTA exception to access services which is specific to CMRS providers when it is not a
CMRS provider, has not negotiated its own ICA and Verizon Wireless' ICA expressly excludes
such fraffic?

With all of this said, the fact that Verizon, a multibillion, nationwide, publicly traded
company has chosen to bring suit against three relatively small RLECs in the state of
Washington (among other defendants) underscores the need for the Commission to clearly and
unequivocally set forth the relief requested in the Petition. Whidbey serves a little over ten
thousand access lines, Inland serves a little over two thousand access lines and Pioneer serves the
whopping customer base of six hundred access lines. Yet, each of these relatively small entities
must endure significant cost and expense to defend themselves in federal District Court on the
claims brought by Verizon.

4. The Commission Should Stop the Self-help Undertaken by Level 3 by Declating it a
Prohibited Practice and Directing Level 3 to Stop Engaging in Such Practice.

The Petition describes in detail the actions that Level 3 has undertaken as a matter of self-

help to refuse to pay access charges and reward itself a de facto refund of payments that it has

12 See, page 4 of Exhibit 2.
13 Thid.



made for intraMTA traffic to and from CMRS providers routed through a LEC's access
facilities."* That same set of facts exists in Washington. Level 3 is engaging in that self-help
practice in Washington.

The Commission should declare that it is unjust and unreasonable for Level 3, or any
other IXC, to engage in such practice and that such a practice is in violation of Section 201(b).
Specifically, as requested in the Petition, the Commmission should declare that any IXC that
terminates or receives telecommunications traffic over switched access trunks and refuses to pay
for the access services rendered thereby is engaging in a practice that is inherently unjust and
unreasonable under Section 201(b).

Additionally, WITA agrees with the Petitioning LECs that such sclf-help behavior
violates Section 251(c)(1) and the obligation to negotiate the terms of interconnection in good
faith. Essentially, what Level 3 and other IXCs that engage in that behavior are doing is to claim
the benefits of an ICA that would install bill and keep compensation for interMTA traffic
without having negotiated in good faith the terms and conditions of such an ICA. Such activity
is in violation of 47 C.F.R. § 51.301(c)(5) by intentionally coercing another party to reach an
agreement that would not otherwise have made. Such action is unlawful and the Commission

should instruct Level 3 to cease and desist.

14 Petition at pp. 35-39.



CONCLUSION

WITA urges the Commission to grant the Petition.

Respectfully submitted,

A

RICHARD A[FINNIGAN

2112 Black Lake Blvd. SW

Olympia, WA 98512

Attorney for the Washington
Independent Telecommunications
Association




EXHIBIT 1

Washington Independent Telecommunications Association
Member Companies

Asotin Telephone Company d/b/a TDS Telecom

Ellensburg Telephone Company d/b/a FairPoint Communications
Hat Island Telephone Company

Hood Canal Telephone Co., Inc. d/b/a Hood Cenal Communications
Inland Telephone Company

Kalama Telephone Company

Lewis River Telephone Company, Inc. d/b/a TDS Telecom

Mashell Telecom, Inc. d/b/a Rainier Connect

McDaniel Telephone Co. d/b/a TDS Telecom

Pend Oreille Telephone Company, d/b/a RTIT

Pioneer Telephone Company

St. John Telephone, Inc,

Skyline Telecom, Inc,

Tenino Telephone Company

The Toledo Telephone Co., Ilnc. d/b/a ToledoTel

Western Wahkiakum County Telephone Company d/b/a Wahkiakum West Telephone
Whidbey Telephone Company d/b/a Whidbey Telecom

YCOM Networks, Inc, d/b/a FairPoint Communications



EXHIBIT 2

TRAFFIC EXCHANGE AGREEMENT

By and Between
Inland Telephone Company
And

Verizon Wireless
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EXHIBIT 2

TRAFFIC EXCHANGE AGREEMENT

This Traffic Exchange Agreement (“Agreement”), is entered into by and between Inland
Telephone Company, a Washington corpotation {“Company™) and the entities listed on the signature
page of this Agreement, each having an office and principal place of business at 180 Washington
Valley Road, Bedminster, NJ 079321 (collectively “Carrier™), (cach referred to as a “Party” and
colleciively as "Parties”) with an effective date of January 1, 2004,

WHEREAS, Carrier is authorized by the Federal Communications Commission (“FCC”) to
provide commercial mobile radio service (“CMRS™) and provides such service to its End Users,
opetating wireless affiliates and switch share/managed markets; and

WHEREAS, Company is a provider of local exchange service; and

WHEREAS, Carrier tettninates telecommunications traffic that originates from Company’s
End Users on the Company’s network, and Company terminates telecommunications traffic that
originates from Carrier’s End Users on the Carrier’s network; and

WHEREAS, Carrier provides a Point of Interconnection in the Cotnpany’s service areas, or
interconnects with Company's network via & third party tandem switch; and

WHEREAS, the Parties wish 1o establish an atrangement that compensates each other for
terminating telecormmumications traffic that originates on the other Party’s network.

NOW, THEREFORE, IN CONSINDERATION of the covenants contained herein, the Parties
hereby agree as follows:

1. DEFINITIONS.
1.4 “Act” means the Communications Act of 1934, as amended.

1.2 An “Affiliate” of a Party means a person, corporation er other legal entity that,
directly or indirectly, owns or controls a Party, or is owned or controlled by, or is
under common ownership or control with a Party. For purposes of this definition,
the term “own” means to have at least a ten percent (10%) cwnership interest in, or
have voting control, such corporation or other legal entity. For Carrier, cach
individual entity listed on the signature page of this Agreement is an Affiliate,

1.3 “Central Office” means a. gwitching facility from which Telecommunications
Services are provided, including, but not limited to:

a..  An “End Office Switch” or “End Office” is used to, among other things,
terminate telecommunications traffic to End Users,
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1.6
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b. A “Tandem Switch” or “Tandem Office” 1s a switching facility that is used 1o
interconnect trunk citcuits between and among End Office Switches,
aggregation points, points of termination, or points of presence, A switch may
be both an End Office Switch and a Tandem Switch,

c. A “Mobile Switch Center” or “MSC” is a switching facility that provides
tandem and End Office switching capability.

| “CMRS” means Comtnercial Mobile Radio Service as defined in the Act.

“Confidential Information™ shall have the meaning aseribed in Section 27.

“Commisgion” refers to the state regulatory commission withih the state of
Washington,

“Bnd User® means, with respect to Carrier, any subscriber to wireless service
furnished by Catrier or by ancther entity reselling Carrier’s wireless service, and
further means any roamer using Carrier’s wireless network. With respect to
Company, “End User” means any subscriber to wireline local exchange service
furnished to the End User by Company or by another entity reselling Company’s
wireline local exchange service, and further means any casual user of Company’s
witeline local exchange service. Carrier and Company are each deemed to be
subscribers to their own wireless service or wireline local exchange gervice,
respectively, for purposes of this definilion.

“Interconnection Facilities” are those Company facilities between the Company s
Central Office gwitch and the POT,

“Interexchange Carrier” or “IXC” is a telecommunications company authorized by
the FCC and the Commission to provide, ditectly or indirectly, intralATA ot
intetLATA telecommunications toll services. IXC does not include CMRS providers
as herein defined for purposes of this Agreement.

“T ocal Bxchange Cagriet” is as defined in the Act at 47 U.S.C. § 153(26),

“Tocal Bxchanpe Routing Guide” or “LERG” means the Teleordia reference
customarily used to identify NPA-NXX routing and homing information.

“Local Traffic” for purposes of compensation under this Agreement is that
telecommunications traffic which originates and terminates within the same Major
Trading Area (“MTA™), as defined in 47 CF.R. § 24.202(a). For purposes of
determining whether traffic originates and terminates within the same MTA, and
therefore whether the traffic is local, the location of the wireline End User and the
location of the cell site that serves the wireless End User at the beginning of the call
shall be used. This Agreement does not cover traffic carried by an IXC as herein
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defined, Nothing in this Agreement shall affect the rates either Party assesses its End
Users,

“Major _Trading Area” or “MTA” means the setvice areas-based on the Rand
MeNally 1992 Commercial Atlag & Marketing Guide, 123td edition, at pages 38-39.
47 CF.R. § 24.202(a).

“POT” or “Point of Interconnection” means the point of interconnection on the
Company’s network where the Parties have agreed to the exchange of Local Traffic
between Company’s network and Carrier’s network,

“PSTIN" means the Public Switched Telephone Networlk,

“Reciprocal Compensation” means a compensation arrangement between two
carriers in which each of the two carriers receives compensation from the other
carrier for the transport and Termination on the recipient carrier’s network facilities
for Local Traffic. 47 C.F.R. § 51.701(E). '

“Tandem Switching” is when Company provides tandem switching at the Company
switch for traffic belween Carrier and a Company End Office subtending the
Company switch.

“Telecommunication Services” shall have the meaning set forth in 47 § US.C.
133(46).

“Termination™ means the switching of Local Traffic at the terminating Party’s End
Office Switch, or equivalent facility, and delivery of such traffic to the called Party’s
End Uger.

“Usage Faptorg” are those factors set out in Attachment 1.

RURAL TELEPHONE COMPANY.

Company is a "rural telephone company™ as defined in the Act, 47 U.S.C. § 153(37). By
entering this Agreement, Company does not waive any exemptions contained in Section

251(1) of the Act.
TRAFFIC INTERCHANGED.
3.1 The traffic subject to this Agreement shall be that Local Traffic which originates

from an End User on the network of one Party and is delivered to an End User on the
network of the other Party., Such traffic includes that Tocal Traffic which is
delivered to a terminating party on an indirect basis via a third party tandem switch.

The traffic subject {o this Agreement also includes traffic that originates on Carrier’s .
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network outside the MTA, is delivered to Company for termination and is identified
by means of application of the InterMTA factor set forth on Attachment 1.

The Parties agree that the exchange of traffic of Company’s extended area calling
service (“EAS™ routes shall be considered Local Traffic and compensation for
Termination of such traffic shall be paid pursuant to the terms of this Agreement. An
NXX assigned to Carrier that is associated with a Company rate center where Cartier
iy providing service ghall be included in an EAS optional calling scope, or similar
program to the same extent as any other NXX in the same rate center. BAS routes
are those exchanges within a telephone exchange’s local calling area, as defined in
Company’s general End User tariff.

FACILITIES.,

4.1

4.2

4.3

44

4.5

Fach Party shall construct, equip, maintain, and operate its network in accordance
with good engineering practices for telecommunications systems and in compliance
with all applicable rules and regulations, as amended from time-to-time, of any
regulatory body empowered to regulate any aspect of the facilities contetmplated
herein,

Applicable to direct connection: This Agreement is designed to apply to facilities
that are not directly interconmected using a designated POI. This Agreement is
intended to begin as indirect connection. The terms and conditions related 1o direct
connection, such as POI or joint billing provisions in Section 7, are included for the
convenience of the Parties should a direct connection be put in place under the
trigger set forth in Section 4.3, below.

Applicable to indirect connection using third-party tandems: As between the Parties,
each Party shall be solely responsible for any charges the third-party tandem provider
may assess for trapsiting traffic, if any, that originates on said Party’s network. If
{raffic exchanged between Company and Carrier reaches 500,000 minutes per menth
for three consecutive months, Company and Carrier will provide a direct connection
between the two, Overflow traffic may continue to be delivered via a third party

~ tandem in addition to the use of a direct connection. In this case, as between the

Parties, eacl Party shall be responsible for its costs to reach the meet point. -

It shall be the responsibility of each Party to pregram and update its own switches
and network systems pursuant to the LERG guidelines to tecognize and roule traffic
to the other. Party's assigned NXX codes, provided routes arc established. Neither
Party- shall impose any fees or charges whatsoever on the other Party for
programming and updating its own switches.

The Parties expect that whete feagible, traffic will be delivered to each involved
network with CCS/SS87 protocol and the appropriate [SUP/TCAP message to
facilitate full interoperability and billing functions. In-band signaling may be used if
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CCS/887 is not available. The costs for S87 messaging service shall be borne by
each Party pursuant to a bill and keep arrangement, meaning that neither Party will
bill the other Party for expenses related to 857 messaging service.

& RATES AND CHARGES.

5.1

52

53

The Parties horeby agree to the following rates for the facilities and services to be
provided pursuant to this Agreement. The Parties hereby agree the rates set forth
herein shall become effective when this Agreement is signed by both Parties.

Fagilities ‘Rates

8. Loca! Network Usage For Carrier’s Local Traffic that is {erminated to a
Company End Office, Carrier will cornpensate
Company as set forth in Attachment 1. For
Company’s Local Traffic that is terminated to
Carrier, Company will compensate Catrier as set
forth in Attachment 1. Attachment 1 is incorporated
as though furlly set forth,

b. Access Services For the Carrier’s intetMTA traffic oﬂgihated ot
terminated by Company, the Company’s tariffed

access rates shall apply and Carrier will pay the same
as got forth in said tariffs,

Until guch time as Company {s capable of measuring terminating traffic, Company
shall bill Carrier based upon a terminating fo originating ratio. See the description
on. Attachment 1.

Company will prepare its bill in accordance with its existing CABS billing systems,
Notwithstanding anvthing to the contrary in this Agreement, until a more accurate
measurement system is in place, Company will prepare a net bill that is calculated
according to the terminating to originating ratios get out on Attachment 1, based on
Company’s otiginating minutes destined to Carrier NPA/NXX combinations within
the MTA as set forth in the LERG. Carrier shall not prepare a separate bill, but shall
pay Company based on the net biil rendered by Company, subject to rights to dispute
such bill as set out in this Apreement. At the time either Party believes it has a more
accurate measurement . capabﬂit'y, it may propose an amendment to thig Section and
the Paltles ngree {o negotiate in good faith concerning such amendment.

53,1 De N_[nmms Traffic. Where the Local Traffic exohanged between the Parties .
is Tess than five thousand (5,000) minutes per month, iho Parties agree to bill each
othei on-a quarterly, rather than monthly basis.



5.4

5:5

EXHIBIT 2

When meagurement of traffic is reasonably available, for purposes of billing
compensation for the interchange of Local Traffic, billed minutes will be based upon
conversation time for those minutes of use actually measured. 'When measurement is
available, conversation time will be determined from actual usage recordings.
Conversation time begins when the originating Party’s network receives answer
supervision and ends when the originating Party’s network receives disconnect
supervision.

The charges for Interconncotion Facilities shall be determined by Company’s
applicable tariff for such facilities or, if tariff rates are not available, then by an
individual case contract. The nonrecurring and recwrring charges for two-way
facilities shall be shared on a proportionate basis.

BILLING AND PAYMENT OF CHARGES.

6.1

6.2

6.3

6.4

Nonrecurring charges will be billed upon completion of the work activity for which
the charge applies; monthly recurring charges will be billed in advance; and usage
will be billed in arrears, All bills will be due upon receipt of the bill, and will
become delinquent if not paid within thirty (30) days thereafter. All bills shall be
deemed received three (3) business days after the date of mailing. Hach Party agrees
that it will make a good faith effort to resolve any billing dispute arising under this
Agreement,

If any undisputed amount due on the bill is not received by the billing Party before
the amount becormes delinquent, the billing Party may charge, and the billed Party
agrees to pay, Intersst on the past due balance at a rate equal to the lesser of one and
one-half percent (1-1/2%) per month or the maximum nonusurious rate of interest
under applicable law. Late payment charges shall be included on a subsequent
invoice.

If any portion of an amount due to a billing Party under this Agreement is subject to a
bona fide dispute between the Parties, the billed Party shall within thirty (30) days of
its receipt of the invoice containing such disputed amount give notice to the billing
Patty of the amounts it disputes (“Disputed Amounts”) and include in such netice the
specific details and reasons for disputing cach item. The billed Party shall pay all
undisputed amounts to the billing Party prior to those amounts becoming delinquent.
The balance of the Disputed Amount shall thersafter be paid with appropriate late
charges, if appropriate, upon final determination of such dispute.

The billing Party shall charge and collect from the billed Party, and the billed Party
agrees to pay to the billing Party, appropriste federal, state, and local taxes and
surcharges where applieable, except to the extent the billed Party notifies the billing
Party and provides appropriate documentetion that the billed Party qualifies for a full
or partial exerption.
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Elther Party may conduct an audit of the other Party’s books and records pertaining
to the services provided under this Agreement no more than once per twelve (12)
month period to evaluate the other Party’s acouracy of billing, data and invoicing in
accordance with this Agreement. Any audit' shall be performed ag follows: (a)
following at least thirty (30) days ptior written notice to the audited Party, (b) subject
to reasonable scheduling requirements and limitations of the audited Party, (¢) at the
auditing Party’s sole expense, (d) of a reasonable scope and duration, (€) in & manner
so as not to interfere with the audited Party’s business operations, and (f) in
compliance with the andited Party’s security rules.

lNON-LOCAL TELECOMMUNICATIONS TRAFFIC.

The Parties contemplate that they may exchange non-local telecommunications
traffic over the interconnection facilities provided for under this Agreement.
Compensation for non-local traffic shall be subject to the appropriate access rates,
Compensation shall be charged according to the Usage Factots set out on Attachment
1.

When the Parties provide an access service connection between an TXC and each
other, each Party will provide its own access services 1o the IXC. Each Party will bill
its own access service rates to the [XC pursnant to the procedures described in
Multiple Exchenge Carrier Access Billing ("MECAB") document SR-BDS-000983,
issued 5, June 1994. The Parties shall provide to each other the Switched Access
Detail Usage Data and the Switched Access Summary Usage Data to bill for jointly
provided switched acvess service, such as switched access Feature Groups B and D.
The Parlies agree to provide this data to each other at no charge.

If the procedires in the MECAB document are amended or modified, the Parties
shall implement such amended or modified procedures within a reasonable period of
time. Fach Patty shall provide the other Party the billing name, billing address, and
carrier identification code ("CIC") of the IXCs that may utilize any portion of either
Party's netwerk in a Carrier/Company Meet Point Billing (MPB) arrangement in
order to comply with the MPB notification process as outlined in the MECAB
document.

IMPAIRMENT OF SERVICE.

The characteristics and methods of operation of any circuits, facilities or equipment of either
Party connected with the services, facilities, or equipment of the other Party pursuant to this
Agreement shall not interfere with or impair service over any facilities of the other Party, its
Affiliates, or its connecling and concurring carriers involved In its services, cause damage to.
their plant, vielate any applicable law or regulation regarding the invasion of privacy of any
communications carried over the Party’s facilities or create hazards fo the employees of
either Party or te the public {each hereinafier referred to as an “Impairment of Service™),
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CREDIT ALLOWANCE FOR SERVICE INTERRUPTIONS.

Credil allowance for imterruption of services provided under this Agreement shall be
governed by the terms and conditions set forth in Company’s inlrastate aceess tariffs. For
purposes of this Agreement, Cartier adopts the credit allowances set forth in Company’s
intrastate access tariffs as its own for purposes of providing credit allowance to Company.

SERVICE ORDERS.

Carrier shall order Interconnection Facilities on a per gircuit basis and shall specify at the
time the circuit is ordered the date on which Carrier desires that the service be provided.
Company will process such orders in accordance with its normal procedures for the
ingtallation of comparable circuits and will advise Carrier whether or not it can meet the
service date requested by Carrier and, if not, the date by which service will be provided, If
Carrier wishes that the service be provided at an eatlier date, Company will make reasonable
efforts to meet Carrier’s request on the condition that Carrier agrees to reimburse Company
for all additional costs and expenses, including by not limited to, overtime charges
associated with providing service at the eatlier date, provided Carrier has pre-approved the
work and charges.

RESOLUTION.

If either Party canses an Impairment of Service, the Party whose network or service is being
impaired (the “Impaired Party™) shall promptly notify the Party causing the Impairment of
Service (the “Impairing Party™} of the nature and location of the problem and that, unless
promptly rectified, a temporary discontimmance of the use of any cireuit, facility or
equipment may be required. The hmpairing Party and the Impaired Party agree to work
together to attempt to promptly resolve the Impairment of Service. If the Impairing Party is
unable to promptly remedy the Impairment of Service, then the Impaired Party may at its
option temporarily discontinue the use of the affected cireuit, facility or equipment until the
circumstance or condition giving rise to the Impairment of Service is eliminated or otherwise
resolved.

TROUBLE REPORTING.

12,1  In order to facilitate trouble reporting, each Party has established a single point of
‘contact with voicemail capability available 24 hours per day, seven days per week, at
telephone numbets 1o be provided by the Parties, Each Party shall call the other at
these respective telephone numbers to report ‘irouble with connection facilities,
trunks, and other interconnection arrangements, to inquire as to the status of trouble
ticket numbers in progress, and to escalate trouble resolution.

12.2  Before either Party reporis a trouble condition, it must first use its reasonable efforts

to isolate the trouble 1o the other Party’s facilities, service, and arrangements. Hach
Party will advise the other of any critical nature of the inoperaiive facilities, service,

10
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and arrangements and any heed for expedited clearance of trouble. In cases wheré a
Party has indicated the essential or critical need for restoration of the facilities,
services or arrangements, the other Party shall use its best efforts to expedite the
clearance of trouble.

TERM AND TERMINATION.
13.1 This Agreement shall take effect as of the date it is signed by both Parties and have

132

15.3

13.4

13.5

an initial term of one year, unless earlier terminated as provided for in this
Agreement, and shall continue in force and effect thereafter for successive one-year
terms, until replaced by another agreement or terminated by either Party upon thirty
(30) days written notice to the othar. '

Notwithstanding a notice of termination, unless the Party receiving such notice
agrees 1o an eatlier termination, this Agreement shall remain in effect until replaced
by another agreement negotiated or arbitrated between the Parties pursuant to
appiicable law within one hundred and eighty (180) calendar days from the date that
the notice of termination was received. This Agreement shall terminate on the one
hundred and eighty first (181st) day after the date that the notice of termination was
received if the Agreement has not been superseded by another agreement,

If this Agreement is terminated, each Party agrees to disconnect from each other’s
network.

Notwithstanding Section 13.1, this Agreement shall be terminated in the event that:

a. the FCC revokes, cancels, does not renew, or otherwise terminates Carrier's
authotization to provide CMRS in that portion of the MTA served by
Company as & wireline Local Exchanpe Carrier, or the Commission revokes,
cancels, or otherwise terminates Company’s certification or authoyity to
provide local service; or

b. either Party: (i} becomes bankrupt or insolvent; (ii) makes a general
assignment for the benefit of, or enters inte any arrangement with creditors;
(iii) files a voluntary petition under any bankruptey, insolvency, or similar
laws; or (iv) proceedings are ingtituted under any bankruptey, insolvency, or
similar laws seeking the appointment of a receiver, trusted, or liquidator for
the Party which are not terminated within sixty (60) days of such
commencement,

Lither Party shall have the right to terminate this Agreement upon written notice to
the other Party in the event:

a."  aParty is in arrears in the payment of any undisputed amount due under this
Apgreement for more than sixty (60) days, and the Party does not pay such

11
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sums within ten (10) business days of receipt by it of the other Party’s written
demand for payment, or

b, a Party is in material breach -of the provisions of this Agreement and that
breach continues for a period of thirty (30) days after the receipt by it of the
other Party’s written notification of such breach, including a reasonably
detailed statement of the nature of the breach.

LIABILITY UPON TERMINATION,

Termination of this Agreement, or any part hereof, for any cause shall not release either
Party from (1) any liability which at the time of termination had aiready acetued to the other
Party or which thereafter accrues in any respect to any act or omission occurring prior to the
termination, or (2) from any obligation which is expressly stated in this Agreement to
survive termination.

AMENDMENTS.

Any amendment, modification, or supplement to this Agreement must be in writing and
signed by an authorized representative of each Party, The term "this Agreement” includes
Attachment 1 hereto and shall include future axendments, modifications, and supplements.

ASSIGNMENT.

16,1  Any agsighment, in whole or in part, by either Party of any right, obligation, or duty
arising under this Agreement or of any interest in this Agreement, without the written
consent of the other Party, which consent shall 1ot be unreasonably withheld, shall be
void, except that, without such consent but with written notification to the non-
assigning Party, either Party may assign all of its rights, and delegate all of its
obligations, liabilities, and duties, under this Agreement to any entity that is, or that
was immediately preceding such assignment, a wholly owned subsidiary or Affiliate
of that Party. The effectiveness of an assignment shall be conditioned upon the
assignee's written assumption of all of the rights, obligations, liabilities and duties of
the assigning Party arising under this Agreement and the delivery of such written
assumnption, or of a true copy thereof, to the non-assigning Party, In the event of &
partial agsignment of any right arising under this Agreement or of any interest in thig
Agreement, the non-assigning Party shall have any and all defenses against the
assignee as it would have had against the assignor had the agsignment not occurred.

16.2 Nothing in this Agreement shall prohibit Carrier from extending its CMRS network
through management contracts with third parties for the construction and operation
of a CMRS system under the Carrier’s brand name and license. Traffic originating
on such extended networks shall be treated as Carrier’s traffic subject to the terms,
conditions, and rates of this Agreement. Traffic traversing such extended networks
shall be deemed to be and treated under this Agreement as “Carrier

12
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felecommunications traffic” when it originates on such extended network and
terminates on Company’s network, and as “Company telecornmunications traffie”
when it originales upon Company’s network and terminates upon such extended
network. Telecommunications traffic traversing on such extended networks shall be
subject to the terms, conditions, and rates of this Agreement,

16.3  Either Party may enter into subcontracts with third parties or Affiliates for the
petrformance of any of its duties or obligations under this Agreement.

AUTHORITY.

Each person whose signature appears on this Agreement represents and warrants that he or
she hag authority to bind the Party on whose behalf he or she has executed this Agreement.

BINDING AFFECT.

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

COMPLIANCE WITH LAWS AND REGULATIONS,

Each Party shall comply with ail federal, state, and local statutes, regulations, rules,
ordinances, judicial decisions, and administrative rulings applicable to its performance under
this Agreement.

ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement of the Parfies pertaining to the subject
matter of this Agreement and supersedes all prior agreements, negotiations, proposals, and
representations, whether written or oral, and all contemporaneous oral agreements,
negotiations, proposals, and representations concerning such subject matter. No
representations, understandings, agreements, or warranties, expressed or itaplied, have been
made or relied upon in the making of this Agreement other than those specifically set forth
herein.

EXPENSES. )

Except as specifically set out in this Agreement, each Parly shall be solely responsible for its
own expenses involved in all activities related to the subject of this Agreement.

FORCE MAJEURE.
In the event performance of this Agreement, or any obligation hereunder, is either directly or

indirectly prevenied, restricted, or interfered with by reason of fire, flood, earthquake, or like
acts of God, wars, revolution, civil commotion, explosion, acts of public enemy, embargo,

13



23.

25,

EXHIBIT 2

acts of the government in its sovereign capacity, labor difficulties, including without
limitation, strikes, slowdowns, picketing, or boycolis, unavailability of equipment from
vendor, changes requested by the other Party, or any other circtunstances beyond the
reasonable control and without the fault or negligence of the Party affected, the Party
affected, upon giving prompt notice to the other-Party, shall be excused from such
performance on a day-to-day basis to the extent of such prevention, resiriction, or
interference (and the other Party shall likewise be excused from performance of its
obligations on a day-to-day basis until the delay, restriction or interference has ceased),
provided however, that the Party so affected shall use diligent etforts to avoid or remove
such causes of nonperformance and both Parties shall proceed whenever such causes are
temoved or cease.

GOVERNING LAW,

23.1 This Agreement shall be governed by and construed in accordance with the domestic
laws of the state of Washington as well as the Act and other federal laws, and shall
be subject to exclusive jutisdiction of the courts and/or regulatory commission of
such state, except to the extent that the Act and other federal laws provide for federal
jurisdiction.

23.2  The terms and conditions of this Agreement shall be subject to auy and all applicable
laws, rules, or regulations that subsequently may be adopted by any applicable
federal, state, or local governmenial authority. Any modifications to this Agreement
occagioned by such changes shall be effected through good faith negotiations
concerning modifications to this Agreement.

INDEPENDENT CONTRACTOR RELATIONSHIP.

The persons implementing this Agreement on behalf of each Party shall be solely that Party's
employees or contractors and shall be under the sole and exclusive direction and control of
that Party. They shall not be considered employees of the other Party for any purpose. Fach
Party shall remain an independent contractor with respect to the other and shall be
responsible for compliance with all laws, rules and regulations involving, but not limited o,
employment of labor, hours of labor, health and safety, working conditions and payment of
wages. Rach Party shall also be responsible for payment of taxes, including federal, state
and municipal taxes, chargeable or assessed with respect to its employees, such as Social
Security, unemployment, workers' compensation, disability insurance and federal and state
withholding. FEach Party shall indemnify the other for any loss, damage, ligbility, claim,
demand, or penalty that may be sustaihed by reason of ite failure to comply with this
provision.

LIABILITY AND INDEMNITY.

25.1  Indemnification.

14
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Bach Party agrees to indemnify, defend, and hold harmless the other Party from all
losses, claims, demands, damages, expenses, suits, or other actions, or any lLiability
whatsoever, including, but not limited to, costs and atiorney's fees, whether suffered,
made, instituted, or asserted by any other Party or person, for invasion of privacy,
personal injury to or death of any person or persons, or for losses, damages, or
destruction of property, whether or not owned by others, proximately caused by the
indemnifying Party's negligence or willful misconduct, regardless of form of action.

Disclaimer.

EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY N THIS
AGREEMENT, NEITHER PARTY MAKES ANY REPRESENTATIONS OR
WARRANTIES TO THE OTHER PARTY CONCERNING THE SPECIFIC
QUALITY OF ANY SERVICES OR FACILITIES PROVIDED UNDER THIS
AGREEMENT. EACH PARTY DISCLAIMS, WITHOUT LIMITATION, ANY
WARRANTY OR. GUARANTEE OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR ARISING FROM COURSE OF PERFORMANCE,
FROM COURSE OF DEALING, OR FROM USAGES OF TRADE OR
OTHERWISE.

Limitation of Liability,

A Party's liability, whether in tort or otherwise, shall be limited to direct damages,
which shall not excced the pro rata portion of the monthly charges for the sorvices or
facilities for the time period during which the services or facilities provided pursuant
to this Agreement are inoperative, not to exceed in total the monthly charge payable
by the liable Party to the other Party. TUnder no circumstance shall a Party be
responsible or liable to the other Party for indirect, incidental, or consequential
damages, including, but not liwited to, economic loss or lost business or profits,
damages arising from the vse or provisioning of services hareunder.

Relationship to Prices.

The prices for services provided under this Agreement are sot in express reliance
upon the enforceability of this Section 25 and this Section 25 constitutes an essential
element of the bargain.

Survival,

The provisions of this Section 25 shall survive any termination of this Agreement.

Equipment.

Except as ctherwise provided in this Section 25, no Party shall be liable to the other
Party for any loss, defect, or equipment fatlure caused by the conduct of the first
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Party, its agents, servants, contractors or others acting in aid or concert with that
Party, except in the case of gross negligence or willful misconduct.

Notice and Procedure.

a. The indemmified Party will notify the indemnifying Party promptly and in
writing of any claims, lawsuits, or demands by End Users or other third
parties for which the Indemnified Party alleges that the indemnifying Party is
regponsible under this Section, and, if requested by the indemmnilying Party,
will tender defense of such claim, lawsuit or demand.

b. If the indemnifying Party does not prompily assume or diligently pursue the
defense of the tendered action, then the indemnified Party may proceed to
defend or settle said action and the indemnifying Party shall hold harmless
the indemnified Party from any loss, cost liability, damage and expense
resulting from such action, Further, the indemnifying Party shall bear all
costs and expenses, including reasonable attorneys’ fees, the indemnified
Party incwrs in defending and/or settling the action.

c. In the event the Party otherwise entitled to indemnification from the other
elects to decline such indemmnification, then the Party making such an election
may, at {ts own expense, assume defense and settlement of the claim, lawsuit
or demand, which election shall relieve the other Party from any further
liability or obligation fo the Party making the election with respect to the
claim, lawsuit or demand, or the subject matter thercof,

d. The Parties will cooperate in every reagonable manner with the defense or
settlement of any claim, demand, or lawsuit subject to indemnification
pursuant to this Section 25.

& Neither Party shall accept the terms of a settlement that involves or references
the other Party in any manner without the other Party’s prior written approval,

26.  DISPUTE RESOLUTION.

Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, will be
resolved by both Parties according to the procedures set forth below.

26.1

Aliemnative to Litigation,

The Parties desire to resolve disputes arising out of ot relating to this Agreement
without litigation. Accordingly, the Parties agree to use the following alternative
dispute resolution procedures with respect to any controversy or claim arising out of
or relating to this Agreement or ils breach, except for (i) an action seeking a
temporary restraining order ot igjunction related- o the confidentiality provisions of

16



26.2

EXHIBIT 2

Section 27 or to compel compliance with this dispute resolution process unless the h
Patties agree at the time of the dispute to submit the matter to arbitration.

Negotiations and Digpute Resolution Process.

At the wrilten request of a Party, each Party shall appoint, within ten (10) business
days after the date of the request, a knowledgeable, responsible representetive to
meet and negotiate in good faith for a period of up to forty-five (45) days after the
request to resolve any dispute arising under this Agreement. The Parties intend that
these negotiations be conducted by business representatives, who may be attorneys.
The location, format, frequency, duration, and conclusion of these discussions shall
be left fo the discretion of the representatives. Upon mutval agreement, the
representatives may utilize other alternative dispute resolution procedures such as
private mediation to assist in the negotiations. Discussions and correspondence
between or among the representatives for purposes of these negotiations shall be
treated as confidential information developed for purposes of settlement, shall be
exempt from discovery and production, and shall not be admissible in the arbitration
described below or in any lawsuit without the concurrence of all Parties. Documents
identified in or provided with such communications, which are not prepared for
purposes of the negotiations, are not so exempted and may, if otherwise discoverable,
be discovered and, if otherwise admissible, be admitted in evidence, in the arbitration
or lawsuit,

If the nepotiations do not resolve the dispute within forty-five (45) days after the
initial written request, the Parties may raise such dispute to a cowrt of competent
jurisdietion or, if the matter is within the jurisdiction of the agency, the FCC or the
Commission. Alternatively, the Parties may oy mutual consent elect to submit such
claim to either non-binding or mutual binding arbitration by a single arbitrator
pursuant fo the Commercial Arbitration Rules of the American Arbitration
Association or such other rules to which the Parties may agree, albeit not necessarily
under the auspices of the American Arbitration Association, Any arbitration mutually
agreed upon by the Parties will be conducted in accordance with the procedures set
out in these rules. Reasonable discovery shall be allowed and controlled by the
atbitrator. The arbitration hearing shall be commenced within sixty (60) days of the
demand for arbitration. The arbitration shall be held in Washington or as mutually
agreed to by the Parties, The arbitrator shall control the scheduling so as to process
the mattet expeditiously. The arbitrator shall rule on the digpuie by issuing a written
opinion within thirty (30) days after the close of hearing. The times specified in this
paragraph may be extended upon mutval agreement of the Parties or by the arhitrator
upon a showing of good cause. The arbitrator shall not have authority to award
punitive damages. Where both Parties consent to mutual binding arbitration, the
decision of the arbitrator shall be final and binding upon the Parties and judgment
upon the award rendered by the arbitrator may be entered in any coutt having
jurisdiction. '
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Each Party shall bear its own cosis of these procedures. The Parties shall equally split
the fees of the arbitration and the arbitrator.

With respect to a billing dispute under Section 6, neither Party shall terminate or
suspend the provision of any service or other performance under this Agreement
during the pendency of any dispute resolution or arbiiration undertaken pursuant to
this Section. The disputing Party may withhold payment of the disputed amount, but
must pay all charges not in dispute per the payment terms in this Agreement. The
digputing Party will cooperate with the billing Party to resolve any dispute
expediticusly. If the Parties fail to resolve the billing dispute within thirty (30) days
of written notice of a disputed amount, then either Party may submit the dispute for
resolution pursuant to Section 26.2. Any amounts which are then determined to be
owing to the billing Party shall be paid within ten (10) days of the decision, In the
event the billing dispute is resolved in favor of the billing Pasty, any payments
withheld pending settlement of the dispute will be subject to a late payment penalty
undet Section 6 applied back to the date each such payment shall have first become
delinquent.

No arbitration demand or other judicial or administrative action, regardiess of form,
ariging out of or related fo this Agresment may be brought by either Party more than
two (2) years after the cause of zction arises, The limitation contained in this Section
shall not apply to canses of action arising in fraud. In the case of fraud, the two (2)
year limitation contained in this Section shall run from the time of discovery of the
basis for the claim of fravd.

Savings Clause.

Bither Perty inay determine, in its own judgment, that negotiations are not producing
measutable results and may then avail themselves of any remedy they may have
under law, including, but not limited to, resort to complaint to the appropriate
administrative agency or court action. The Parties may agree to submit the matter to
arbitration on guch terms and conditions as may be mutually agreed upon by the
Parties,

Continuous Service,

The Parties shall continue providing services to each other during the pendency of
any dispute resolution procedure, and the Parties shall continue to perfotm their
obligations (incinding making payments in accordance with Section 6) in accordance
with this Agreement,

CONFIDENTIAL INFORMATION.

2]

Tdentification,
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Fither Party may disclose to the other proprietary or confidential End Uses, technical,
or business information in written, graphic, electronic, oral or other tangible or
intangible forms (“Confidential Information™). In order for information to be
considered Confidential Information under this Agreement, it must be marked
“Confidential” or “Proprietary,” or bear a marking of similar import. Orally or
visually disclosed information shall be deemed Confidential Information only if
contempotaneously identified as such and reduced to writing and delivered to the
other Party with a statement or marking of confidentiality within thirty (30) calendar
daye after oral or visual disclosure. The following information shall be deemed
Confidential Information, whether or not marked -ag such: orders for services, usage
information in any form, and Customer Proprictary Network Information {“CPNI”)
as that term is defined by the Act and the rules and regulations of the FCC and
Commission.

Handling,

In order to profect such Confidential Information from improper disclosure, each
Party agrees:

a That all Confidential Information shall be and shall remain the exclugive
property of the Party from whom or from whose representative(s), the
Confidential Information is obtained (“Source’™);

b. To limit access to such Confidential Information to authorized employcos and
representatives who have a need to know fthe Confidential Information for
performance of this Agreement;

8 To keep such Confidential Information confidential and to use the same level
of care to prevent disclosure or unauthorized use of the received Confidential
Information as it exercises in protecting its own Confidential Information of a
similar nature;

d. Except as permitted by b., above, not to copy, publish, or disclose such
Confidential Information to others or authorize anyone else to copy, publish,
ot disclose such Confidential Information to others without the prior written
approval of the Source;

B To return promptly any copies of such Confidential information to the Source
at its request; and

£ To use such Confidential Information only for purposes of fulfilling work or
services performed hereunder and for other purposes only upon such terms as
may be agreed upon between the Parties in writing.

Exceptions.
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These obligations ghall not apply to any Confidential Information that was legally in
the recipient’s possession. prior to receipt from the Source, was received in good faith
from a third party not subject 1o a confidential obligation to the Source, now is or
later becomes publicly known through no breach of confidential obligation by the
recipient, was developed by the recipient without the developing persons having
access to any of the Confidential Information received in confidence from the
Source, or that is required to be disclosed pursuant lo subpoena or other process
issued by a court or administrative agency having appropriate jurisdiction; provided,
however, that, with respect to disclosure purguant to subpoena or other process, the
recipient shall give as much prior notice as possible to the Source and shall
reasonably cooperate if the Source deems il necessary to seek protective
atrangements.

274 Survival,
The obligation of confidentiality and use with respect to Confidential Information
disclosed by cne Party to the other shall survive any termination of this Agreement
for a petiod of three (3) years from the date of the initial disclosure of the
Confidential Information.

NOTICES.

Any notice to a Patty required or permitted under this Agreement shall be in writing and
shall be deemed to have been received on the date of service if setved personally, on the date
receipt is acknowledged in writing by the recipient if delivered by regular U.S. mail, or on
the date stated on the receipt if delivered by certified or registered mail or by a courier
setvice that obtaing a written receipt. Notice may also be provided by facsimile, which shall
be effective on the next business day following the date of transmission. The Party receiving
the notice by facsimile will provide written confirmation to the other Party. Any notice shall
be delivered using one of the alternatives mentioned in this section and shall be directed to
the applicable address indicated below or such address as the Party te be notified hag
destgnated by giving notice in compliance with this Section:

If to Company: Inland Telephone Company

Attention: President

PO Box 171

Roslyn, WA 98265
Telephore #: 509-649-2211
Facsimile #:  509-649-3300

With copy to (which shall not alone constitute nofice):

Richard Finnigan
2405 Bvergreen Park Drive SW, Suite B-1
Olympia, WA 98502
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If to Carrier: Verizon Wireless
Attention: Regulatory Counsel - Interconnection
1300 I Street NW, Suite 400W
Washington DC 20005
Telephone #: 202-589-3756
Facsimile #: 202-589-3750

With copy to: Verizon Wireless
Attention: Mary Bacigalupi
2785 Mitchell Drive, MS 7-1
Walnut Creek, CA 94598

REGULATORY AGENCY CONTROL

This Agreement shall at all times be subject to changes, modifications, orders, and rulings by
the FCC and/or the Commission to the extent the substance of this Agreement is or becomes.
subject to the jurtsdiction of such agency.

SEVERABILITY.

If any provision of this Agreement is held by a court or regulatory agency of competent
jurisdiction to be unenforceable, the rest of the Agreement shall remain in full force and
effect and shall not be affected unisss removal of that provision results in a material change
to this Agreement. If a material change as described in this paragraph occurs as a result of
action by a court or regulatory agency, the Parties shall negotiate in good faith for
teplacement language, If replacement language cannot be agreed upon within a reasonable
period, either Party may terminate this Agreement without penalty or liability for such
termination upon writien notice to the other Party.

PATENTS.

No license under patents is granted by Cattier to Company, or by Company to Cartier, or
shall be implied ot arise by catoppel with respect to any circuit, apparatus, system, or method
used by either of them in connection with any facilities, service or arrangements furnished
under this Agreement. ‘

FILING OF AGREEMENT.

The Parties will cooperate in submitting this Agreement for filing with the Commission.

COUNTERPARTS,
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34.

EXHIBIT 2

This Agreement may be executed simultaneously in two or more counterparts, each of which
shail be deemed an otiginal, but all of which together shall constitute one and the same
instroment.

CONSTRUCTION,

It is agreed and understood that both Parties negotiated the terms and conditions of this
Agreement. This Agreement shall not be construed more favorably for one Party ot the
other.

IN WITNESS WHEREQY, the Parties hereto have executed this Agreement effective as of
the date signed by both Parties.

Verizon Wireless (VAW) LLC d/b/a Company
Verizon Wireless

Celloo Partnership d/b/a Verizon ereless/w W
Seattle SMSA Limited Parinership d/(‘ Name;(! )o Mﬁ fg < . ) g
Verlzon Wireless

By Cellco Partnership, Its General Pariner Title: @Aﬂxj ]

Grays Harbor Limited Partnership d/b/a Dale; <5, //ﬂ 5 /.’f ’7/
Verizon Wireless BT R
By Verizon Wireless (VAW) LLC, Tts

General Partner

Olympia Cellular Limited Partnership d/b/a
Verizon Wireless

By Verizon Wireless (VAW) LLC, Its
General Partner

Spokane MSA Limited Partnership d/b/a
Verizon Wireless

By Verizon Wireless (VAW) LLC, Tts .
(everal Partoer

ny S A,

Name: Robert F. Swaine

Title: West Area Vice President - Network

Date: y'“/a/'* {95/
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EXHIBIT 2

Attachment { Rates

Traffic Factor
Land-to-Mobile 30
Mobile-to-Land ' 70

Usage Factors
Percent Local Usage (PLLD 94
Infer MTA Faclor 06
*Percent Interstate Usage (PIU) 50
*Intrastate Usage Percentage 50

*These factors apply only to IntetMTA traffic.

Local Traffic Termination Rates

Fach Party agrees to compensate the other for terminating local service area calls originated
on the otiginating Party’s network at $0.02 per minute of use.

Llustration of Application of Billing Rates

Company shall bill Carrier based upor Company’s originating minutes as follows. First
assume that Company has 3,000 minutes that originate in a month and terminate fo Carrier,
Using the ratios set forth in the Traffic Factors above, Company will then bill Carrier for
7,000 minutes terminating on Company’s facilities. In this example, the InterMTA. factor is
2%.

The Usage Factors will be applied to the 7,000 minutes, resulting in 98%, or 6,860, of the
minutes will be rated at the Local Traffic termination rate of $0.02 per minute of use. Of the
remaining 140 minutes, 70 of those minutes will be charged intrastate access rates and 70 of
the minutes will be charged interstate access rates,

Company will then factor the Land-to-Mobile traffic using the 3000 originating minutes

from the example and applyiog the Traffic Factors above. Company will net these mimrtes
from the bill generated to Carrier.
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