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August 6, 1997

97-1291
Mr. William Bullard, Jr. RECEIVED
Executive Director
South Dakota Public Utilities Commission AUG 0 7 1897
State Capitol Building SOUTH DAKOTA PUBLIC
500 East Capitol Avenue v

e e UTILITIES COMMISSION

Re: One Call Telecom, Inc. Application for Certificate of Authority
Dear Mr. Bullard:

I am fi g Up on my previ dated July 24, 1997,
wrdmgOneCallTwom Inc. sdeurelnobuin-CauﬁuuofAMyw
provide telecommunication services in the state of South Dakota. Enclosed with
th's letter, please find One Call Telecom's official Application for such a
certificate, accompanied by such exhibits as are available. I have enclosed an
original and ten copies.

While I believe that this Application and the exhibits provides the
information required by South Dakota, I am certainly willing to respond to
requests for further information or clarification. In that regard, as One Call is
mwmhwnmmumlwlnmmnmmmmnily.
hope this Appli can be d in every fashion. P
mhenulddmomlmfotmn«lwhwhywmmm.phsemmmby
telephone and I will ensure that you receive such information as quickly as
possible.

Thank you for your assistance in this matter. As always, if you have any
questions or comments, please do not hesitate to contact me.
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RECEIVED

AUG 07 1997
BEFORE THE PUBLIC UTILITIES COMMISSION 55,7,

OF THE STATE OF SOUTH DAKOTA uru,,,g;*;g,m,;;n&c

In the Matter of the Application of
One Call Telecom, Inc. for a Certificate
of Authority to Provide Local Exchange
Access and Exchange Access Services

APPLICATION OF ONE CALL TELECOM, INC.
INTRODUCTION

One Call Telecom, Inc. (“One Call™) hereby submits this Application for authority to
provide telecommunication services in South Dakota pursuant to S.D.C.L. §§ 49-31.3, and
ARSD § 20:10:24:02, including local exchange services, intraLATA services and, as applicable,
interLATA services.

By a trunsaction which will be completed upon receipt of the requested Certificate of
Authority, One Call and PAM Oil, Inc. (“PAM") are merging their telecommunication assets.
Both One Call and PAM believe that this merger will significantly improve the ability of the
resulting enterprise (to be known in South Dakota as OCT, Inc.) to provide modern and

services to tek icati in South Dakota. The telecommunications

and marketing experience of One Call, ined with PAM's existing telecommunication services
and its broad access to customers in South Dakota should enable OCT, Inc. to provide state-of-
the-art telecommunication services in South Dakota
RECITALS
The Company.

1 One Call Telecom, Inc., 706 Second Avenue South, Suite 1200, Minneapolis,




Minnesota 55402, hereby submits this application for a certificate of authority to provide

services, including local exch services, intraLATA services, and, as

applicable, interLATA services, in the state of South Dakota pursuant to S.D.C.L. §§ 49-31.3.,
and ARSD 20:10:24:02

2 One Call is presently a reseller of US WEST Telecommunication services in the
state of Minnesota. Upon receipt of a Certificate of Authority to operate in South Dakota, One
Call anticipates that OCT, Inc. will take assignment of PAM’s existing Agreement for Service
Resale with US WEST Communications, and will provide local exchange services, intraLATA
services and interLATA services as a reseller under the name of OCT, Inc. Discussions with US

WEST regarding said assignment have begun. The address of OCT, Inc. in South Dakota will be

200 Petro Avenue, P.O. Box 5200, Sioux Falls, South Dakota 57117-5200, which is the present

address for PAM.

3 One Call is a privately held Minnesota corporation (see Exhibit A) with its
principal place of business located at 706 Second Avenue South, Suite 1200, Minneapolis,
Minnesota 55402. One Call has applied for a Certificate of Authority to do business in South
Dakota as OCT, Inc. When that certificate is received, a copy will be provided to supplement this

filing. One Call recognizes that its receipt of a Certificate of Authority as a tek

provider is conditional on receipt of a Certificate of Authority to do business.

4. Notices or ications regarding this application should be sent to:




Charles A. Hoffman
MASLON EDELMAN BORMAN & BRAND, LLP
3300 Norwest Center
Minneapolis, Minnesota 55402-4140
(612) 672-8368
FX: (612) 672-8397

Copies of such notices or communications should also be sent to:

Doug Schneider
One Call Telecom, Inc
200 Petro Avenue
P.O. Box 5200
Sioux Falls, SD 57117-5200
Telephone: (605) 367-6505

Ron Mullins
One Call Telecom, Inc
706 Second Avenue South
Suite 1200
Minneapolis, MN 55402
Telephone: (612) 204-3500
FX: 904-6674

5 OCT, Inc. will provide tel ication services including local exch
services, intraLATA services and interLATA services on a reseller basis. The specific products

and services are set forth in the US WEST Service Resale Agreement to which PAM is presently

aparty. A copy of that agreement, which is on file with the South Dakota Public Utilities

Commission, is attached hereto as Exhibit B

6 Initially, telecommunication services will be offered to commercial and industrial
businesses located in South Dakota cities served by US WEST. As resale agreements with other
local exchange companies are executed, OCT, Inc. will expand its service territory to include

dditional service areas. E lly, OCT, Inc. hopes to offer telecommunication services

throughout the state of South Dakota. As required by the South Dakota Public Utilities




Commission, OCT, Inc. will request authority and authori:
services in rural areas not served by US WEST.

8 Pursuant to ARSD 20:10:24:02(8), OCT, Inc. is filing with this application a price
list for its services. This price list is the same as that presently on file for PAM.

9. Officers. One Call is a recent corporation, although its officers and staff are well

d in the tek ications industry.

Doug ider — Mr. Schneider is p ly Chief Operating Officer of PAM COMM,

and will continue in that role after the acquisition by One Call
Scott D. Scofield — Director. Mr. Scofield was formerly an employee of Northwestern

Bell and US WEST in South Dakota for nearly 20 years. While at Northwestern Bell and US

WEST, he held a number of key managerial and technical positions, including design and

management of US WEST’s paging subsidiary. He was also responsible for product devel
for US WEST’s business and government customers. While engaged in management of US

WEST's paging subsidiary, he was responsible for that subsidiary over US WEST's entire 14

state temitory. In that role, Mr. Scofield fully built a 14 state ion, wholly owned

by US WEST, but established and managed as a fully separate subsidiary

Frank B. Beanett — Chairman. Mr. Bennett is the founder of One Call Telecom, Inc.
and is responsible for finance, personnel, strategic planning and leadership. Mr. Bennett is also
Chairman of Satellite Network Systems, Inc , and a Director of QuikPage, Inc. and Integ, Inc., a

publicly-held medical technolk pany. Prior to ing Artesian Capital in 1989, he was a

Vice President of Corporate Finance at Piper Jaffray, a regional investment banking firm. He was




also one of the partners running Piper Jaffray Ventures. Mr. Bennett was a co-founder of Deltec
Systems, Inc. and Education Alternatives, Inc
Ron Mullins — COO. Mr. Mullins joined One Call as President and Director on October

1, 1996. Prior to then, he was a ltant to the company since its incorporation. Mr. Mullins is

for all technical, ions, sales, marketing and service. Heis also a co-

founder and senior partner in the icati iting firm, Ghyselinck & A

Gyselinck’s clients include dia Ci ications, Harris C ion and

Telecom. Prior to founding Ghyselinck, Mr. Mullins was with Contel and GTE for 26 yearsasa
Senior Executive and Division President for all of Contel’s telecom business in the Upper
Midwest, a $130 million division.

Joseph R tbin — Mr. Rubin, who is presently President and CEO of One Call, has

in the ications industry. He is a former executive with Norstan,

Inc. He served as a Executive Vice President of Norstan, Inc., Executive Vice President and
General Manager of Norstan Canada and Branch General Manager of Norstan’s Wisconsin
Operations.

Karea Klein — Ms. Klein joined One Call in September, 1996, as Customer Service

Manager for the Mi lis office. She is responsible for designing, developing and

the Customer Service Systems. Prior to joining One Call, Ms. Klein was Account Consultant for
Progressive Telecom the largest T-1 and high-speed data line service company in the Upper
Midwest, where she managed the Customer Service function. Previously, she was Account
Manager at ETI, in charge of service for the Minneapolis flagship office.




Michael L. Snow — Mr. Snow is a founder and Director of One Call. He is responsible
for legal, finance and strategic planning. Mr. Snow is currently General Counsel and Director of
Osmonics, Inc., and a Director of Navarre, Inc., Satellite Industries, Inc. and QuikPage, Inc. He
is a founder and Director of Miller Mining, Inc., and BruWest, Inc., a Bruegger's Bagels’
franchisee. He was a founder of Valu Vision International, Inc. and Midwest Restaurants
Associates, an Applebee’s Restaurant franchisee. Prior to 1994, Mr. Snow was a partner at
Maslon Edelman Borman & Brand, a limited liability partnership law firm located in Minneapolis,
where he remains Of Counsel. He is also a partner at Artesian Capital

Because One Call is a new company, it will naturally add employees and officers as needed
to meet the needs of its customers

10.  Fina cing One Call has obtained financing through Artestan Capital, Inc., a
venture capital firm located in Minneapolis, Minnesota.

Exhibits C and D, attached to this application, set forth the pro forma financial projections

for the company as well as current operating results.

IL. DESCRIPTION OF SERVICE, MARKETS

1 Service. One Call is a complete integrator of value-added telecommunication
products and services for businesses in the small to medium range. These products and services
include:

Planning — One Call fully analyzes customers’ telephone systems.
From this analysis, One Call may make recommendations for a
telecommunications system that would better suit the customer’s
needs.




Training — One Call will fully train the customer in the operation
of One Call’s services and features

Coordinating — One Call manages and coordinates all of a
customer's telephone system.

Continuing Evaluation and Updating — One Call Iu:eps its
customers informed on what is now in the t

industry.

R Exct Services Utilizing US WEST’s C Office.

1) Services are accessed by direct dialing.

2) Fenumm:lude louch tmmmummmm
3-way call transfer, hold, hunting speed

dnlmg. call fonwnxdmyvmable cl!l pick-up, call hold, call
forward/busy line, call forward/no answer.

OCT, Inc. will market first within US WEST"s South Dakota exchanges. Later, upon receipt of

appropriate approval from the Public Utilities Commission, OCT, Inc. expects to branch out to

areas served by other local exchange providers.

2 Marketing OCT, Inc. will have a direct sales force calling on small to medium
size businesses. The Company will not use any multi level marketing approaches to sell its
products or services. OCT, Inc. will not open or operate any charity programs.

8. Customer Service. OCT, Inc. will have a full customer service staff on duty during
regular business hours, 7:00 am. - 6:00 p.m, Monday through Friday. This service will be
available through a toll free number, 1-800-546-9450. In addition, this number will be routed

through an ing/paging service during non-business hours and will have immediate access to

service representatives on a 24-hour basis. The Company will also have customer service




ividually assigned to so that lized service can be provided
while also handling the customer’s problem more quickly and efficiently.

4. Billing. OCT, Inc. will use I h Group ( h”). I

has ive experi providing all data p ing and billing services to telecommunication

companies. Intertech has been in business since 1988. Intertech’s billing system bills all aspects
of local service, rates all long distance, and bills the results. OCT, Inc.will be using the following
Intertech systems: Billing/Accounts Receivable

WHEREFORE, One Call Telecom, Inc. respectfully requests that the South Dakota Public
Utilities Commission granted ity to provide icati C ibed herein

and that it be authorized to provide such service as soon as possible.
MASLON EDELMAN BORMAN & BRAND

90 South Seventh Street *
Minneapolis, MN 55402-4140
(612) 672-8200

ATTORNEYS FOR ONE CALL
TELECOM, INC.
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CERTIFICATE OF INCORPORATION

I, Joan y of State of
Hinnuota, do certify t.hut- mlcln of Incorponuon,

1 ned and acknowledged under ocath, have been filed on
this date in the Office of the Secretary of State, for the
incorporation of the following corporation, under and in
accordance with the provisions of the chapter of Minnesota
Statutes listed below.

This corporation is now legally organized under the
lavs of Minnesota.
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Corpirate Name: Artesian Telcom, Inc.
Corporate Charter Number: 9F-78
Chapter Formed Under: 302A

This certificate has been issued on 06/03/1996.
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ARTICLES OF AMENDMENT
OF
ARTESIAN TELCOM, INC.

mwmammmmw hereby certifies
that the A were adopted by written action of the Board of

muuwm:mw 1996, p %0 the provisions of the
Business Corporation Act.

1 ‘The name of the Corporation is Artesian Telcom, Inc.

2. Article I of the Articles of Incorporation is amended to read in its entirety as
follows:

ARTICLEI
_NAME
‘The name of this Corporation shall be One Call Telecom, Inc.

This amendment has been adopted pursuant to Chapter 302A of the Minnesota
Business Corporation Act.

g IN WITNESS WHEREOF the undersigned has hereunto set his hand this 17th day of June,

s =N

Dennis De Sender, President
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AGREEMENT
FOR SERVICE RESALE

This is an Agreement for Sersice Resale ("Agreement”), between PAM Qil, Inc., ("Reseller”), a
Cerufiec Reseller’ and U S WEST Cemmunications, Inc. ("USWC") (collectively, “the Parties”)
m which USWC wiil provice certain sar/ices to Reseller within the state(s) of Minnesota, lowa.
North Daxota. Scuth Dakcta. Nebraska. Montana, Wyoming, Ccicrado, New Mexico, Arizona.
Utan. Oregen. Icano anc Washington. Whera reguirec. this Agreement cr the portions of this
ent relative to a oaricular siate, will e sutmitted to the apprccnate Putlic Utilities
icn ("Cemmussicn’) and the Paruies will scecifically raguest that the Commission
motly aperove this Agrasment anc refrain from taking any action to change. suspend or
ctherwise celay of this Agreement. The Parties enter into this Agreement
withcut grajucice 2 any cositicns they nave taken praviously. or may take in the future in any
legisiauve. ragulatcry. or other putiic forum accrassing any matters. inclucing mattars related o
ife tyces of arrangements prascricec oy this Agreement

Tne Paries agree anc uncerstand that USWC is preccsing cantain previsicns in this contracs
basac. in large par:. on ¢ C's First Repen ana Creer, In the Matter cf Implementing of the
Local Compattion Provisicns in the Talecommunicaticns Act of 1586. CC Docket No. S€-28.
rel. Aug. 8. 1686 ("FCC 1st Order’) anc Seconc Regent and Orcer and Memorandurs
Opinicn and Order. In the Marter of of the Local C s of the
eve'ommumczuons Act of 1966, CC Cockat No 96--8 rel, Aug. 8. 1668 (*FCC 2d Order™}

.:-.a extent that cerain cf the rules ccntained in the FCC 1st Orcer an the FCC 24 Order are
ceemed Ly the ci urts to be not effective. this contract shall be modifiec to compert with the
final count cecisions anc sutsecuent FCC cr state Commission cecisions or rules issued 0
camely with the couns’ aecisicns

L RECITALS & PRINCIPLES

WHEREAS, the Telecommunicaticns Ac: of 1566 (the “Act”) was signed into law on
Fetruary 8. 186: anc

WHEREAS, the Ac: rlaces centain duties and coligations ugcn, anc grants certain nghts
to. Teleccmmunicaticns Carners; and

WHEREAS., USWC is an Incumcent Local Exchange Carrier or has a majonty
cwrershio interest in local exchange companies ("USWCs') which are Incumbent Local
Exchange Carners: and

WHEREAS. the Telecommunications Act of 1966 has specific requiraments for service
f!$ﬂ|e commonly referrec te as a pant cf the “checklist® and USWC desires that this Agreement
use checklist requirements; and

WHEREAS, USWC. for itseif and its Affiliates. is willing to sell servicas for resale. on the
terms arc subject to the concitions of this Agreement: and.




WHEREAS. Reseller is a Teleccmmunications Carrier and has reguested that USWC
negotiate an Agreement with Reseller fcr the provision cf USWC services for resale pursuant to
the Act and in conformance with USWC's cuties under the Act; and

WHEREAS, the parties have arnveg at this Agraement through vcluntary negctiaticns
uncertaken pursuant to the Act.

NCW, THEREFORE. in consiceration cf the mutual provisions contained herein and
other good anc valuatle consiceraticn the receipt and sufficiency of which are herecy
nowlecg2c. Reseller anc USWC heracy covenant anc agree as foilows

I SCOPE OF AGREZMENT

A This Agreement sets forth the terms, concitions and pnces under which USWC
agrees tc provice services for resale.  Unless cthermse provided in this
Agreement. USWC wiil cerferm all of its ctlicaticns hereuncer throughout, to the
extent provicec in the Apcencices attached hereto. The Agraement includes all
accompanying accencices

Reseller agraes that. in anv crocaacing tefers a Ci , in any state to
wmich this Acreement acclies. i which proceecing USWC is advocating
increasas in resicential rates o racover costs accompanied by decreases in
rates for comgettive sarvices to ramove hisicnical subsicies. Reseller will nct
canicicate i cceesiticn ic USWC's acvecacy and may intervene. file testimony.
£anic pate at neanng, anc ctherwise use its best effors 10 supoort USWC's
acvecacy in such proceecing Sefcre the state Commissicn to the extent such
parucication cr lack of pamicicaton is consistent with the company policy
pesitions cf Reseller anc its affiliates.

In the perict ce cf their oclig under this Ag t, the Parties shall
act in geee fath anc censistently with the intent of the Act. Where notice.
acorcval or simiiar action tv a Pary is cermitted or requirac by any provisicn of
this Agreement. the Act. FCC 1* anc 2™ Orcers, or a state Commission,
(inclucing, withcut limitaticn. the cciigaticn of the parties to further negotiate the
resciution of new or ccen issues under this Agreement) such action shall not be
unreascnacly celayec. withreid cr conditicnea.

The Parties acknowlecge that the terms and conditions herein represent a
balancing of interests impontant tc the carties. and for that reason will, uniess
ctherwise agread, this Agr as an G package without
aiteranicn of any matenal term or conditicn, or the inclusicn cr celetion of terms
and conditions that wculc serve io alter a matenal term or conditicn hersin
unless sucn term or conaiticn is altered cursuant to Secticn IV, E. 1 herain cr to
comely with a count crcer or an FCC or state Commission crcer.




m.

DEFINITIONS

A

“Basic Exchange Teleccmmunicaticns Service™ means a service offered to end
users which provides the 2nc user with a telephonic connection to, and a unique
local telecnone number accrass cn, the public switchec telecommunications
netwerk, and which enaties such end user to generally place calls to, or receive
calls from. other staticns cn the public switched telecommunications netwerk.
Basic residence anc Gtusiness line services are Basic Excnange
Telecommunication Services. As used sclely in the context of this Agraement
anc unless cthermse sgreec. Basic Exchange Teleccmmunicaticn Services
inciuces access o ancillary serices such as 211, diracicry assistance and
cperater services

"Basic Excharge Switchec ‘aaturas” are ccticnal CLASS. Custom Caliing, and
AIN and user switched sarvice features which include. but are nct necessarily
limitec to.  Actematc Call Sack: Call Trace Caller ID and Related Blocking
Fearures: Disuncuve Ringing/Call ‘Waiting; Selective Call Fzrward; Selective Cail
Rejecuen. (Sea Seilcore cccumentaticn for definition.)

“Cemmission’ means tre Putlic Utiities Commission(s) in the state(s) of:
Mirnescta. lewa. Nerth Cakcia. South Dakcta. Nebraska. Montana, Wycming,
Ccicrado. New Mexico, Arizona. Utan, Oregen. Idaho and Washingten.

Directory Li are nfcrmation: (1) identifying the listed names of
sucscnbers cof 3 telecommunications cammer and such sucscnbers’ telechone
numcers anc scoresses arc (2) that the telecommunicaticns camer or an
affiliate has pucusned. causec (o ce i or for 110 any
cirectery format

"Ennancec Sernces” mears any service offered over commen carmer
transmissicn faciities that smcloy that act cn
format, centent. csce. pretecsi or similar aspects cf the sucscriber's transmitted
infermaticn: that srovice the subscnber with i different or

infermaticn: or nveive cusiomer interaction with stcred infermation.

“Pre-orcenng anc Ordenng’ incluces the of
teleccmmunicaticns carmers acout current or proposed customer procucts and
services

“Reseller” is a categery of Local Exchange service providers that are certified to
ctiain diai tcne and asscciated telecommunications services from another
provicer througn the purcnase of buncled finisned services for resale to its end
user tustcmers.

“Tanff Services’ as usec througnout this Agreement refers :o USWC state tanffs,
once lists. zrice schecules anc catalogs.

“Tecnnicaily feasicle’. Erancing of Operator Services anc Directory Assisiance
shail be ceemed technically feasible absent er




that prevent the fulfillment cf a request by a telecommunications carmer for such
brancing. A determinaticn of technical feasibiiity does not include consideration
of econcmic, accsunting, billing, spnu or site concerns, excapt that space and
site may be where there is no possibility
of expanding the space available. The fact that an incumbent LEC must modify
its facilities or equipment to respond to such reguest does not determine whether
satisfying such request is technically feasible. An incumbent LEC that claims
that it cannct satisfy such request becausa of adverse network reliability impacts
must prove to the state C by clear and that such
interconnecticn. access. or methods would result in spac:ﬁc and significant
adverse netwcerk reliatility imgacts.

“Teleccmmunicaticns aemce\s) means ‘he coffering of telecommunications for a
fee cira the putlic. or to such class cf users as to be effectively available
directly to the puclic. regarcless of the faciiities used. As used in this cefinition.
“telecommunications” means the transmission, between or among points
specifiec oy the user. of informaticn cf the user's choosing, without change in the
form or content of the infcrmation sent and received.

IV.  RESALE SERVICES

A

Descripticn

1 USWC services (as cefined in Section lIlLA. and B.) and intralLATA toll
will te avallacle fcr resale by USWC pursuant to the Act and will
reference terms and conditions (except pnces) in USWC tanffs. where
appuicacie. Accencix A lists servicas which are availaole for resale under
this Ag ana the disccunts. and is and
incorporated herein oy this reference.

The Parties agree that. at this time. certain USWC services are not

availacie for resale uncer this Agreement and certain other USWC
services are availacle for resale but at no discount. as identified in
Agcencix A or in incividual state tanffs. The availaciiity of services and

discounts in Appendix A or in indi tanffs are
sutjec: to change pursuant to Secticn IV E.1.

Basic Service, Basic

Features and In(raLATA toll may be resold only for their mleﬂced or
discicsed use and cnly to the same class of cusicmer to whom USWC
sells such services: 2.g., residence service may rict ce resold to tusiness
customers.

USWC snall srovice to Reseller services lor resale that are equal in
Guality, subject to the same the in
USWC's effective tanffs), within the same provisicning time intervals that
the LEC provices these services 1o cthers, including end users. and in




accerdance with any acolicatie state Commission service quality
stancaras, inciucing standards a state Cemmission may impose pursuant
to Secticn 252 (e)(2) of the Act.

Orcering and Maintenance.

1

Reseller cr Reseller's agent shall act as the single paint of contact for its
@nc users service needs, inciucing withcut limitation, sales, service
cesign. orcer taking. provisioning, change crders. training, maintenance.
troucie ragents, recair. cost-sale servicing, billing, cellection and inguiry.
Resell2r shall make 1t clear o its anc users that they ars customers of the
Resaller fcr rascic sarvices. Resaller's end users contacting USWC will
e Reseiler. 1 ver, ncthing in this Agreement.
grovices mn Secticn IV.C . shall be ceemed to crohibit
ciscussing its products anc services with Reseller's

cusicmers wnc =al! USWC for any reascn

Resaller snall trarsmit to USWC all informaticn necessary for the
nsiailancn (billing, iistng and cther information), recair. maintenance and
eesi- sersicing acsording to USWC's . as
cescnbes in the USWC resale cceraticns guice that will be proviced tc
Rasailer

Wren USWC's erc user cr the anc users new service provider
ciscentinues the enc user's service in anticipation of moving to ancther
serace crovicer. USWC wiil rencer its ciesing bill to end user customer
effective with the zisconnecuen. if USWC is nct the lccal sarvice
previcer. USWC wiil issue a bill to Reseiler for that pertion of the service
srevided to the Reseller should Reseller's end user custcmer. a new
sersace provicer. or Reseller raguest service be discontinued to the enc
user USWC will noufy Resailer by FAX. OSS, or sther processes when
anc user moves !C another service provider. USWC will not provice
Resaller with tne name cf the other reseller or service provicer selectec
Dy the enc user

The Parues agrae :nat they will not transfer their respective end user

cusiomers whese accounts are in arrears between each other. The

Parues further agree that they work coocerauvely tcgether to develco the
anc to the transfer of such accounts.

Resaller shall provice USWC anc USWC snall provide Resetler with
gowts of contact for orcer entry, grociem resoluticn and rapair of the
rescic services

Pricr 0 placing croers con benaif of the end user. Reseller shall be

rescensicle for cotaming and have in its possession Proof of

Autnenzation (*PCA”) PCA snail consistent of documentation

accectaole to USWC cof the ena users selection cf Reseller Such
may te in the G ways:




Tre end user's wnitten Letter of Authenzation or LOA
The end user's electronic authonzaticn by use of an 800 numter.

The and user’s cral authcnzation verfied by an independent third
party (with thirc party venfication as POA),

A precaid rewrnacle posicard supplied by Reseller which has

been signec anc returnec Sy end user. Raseller will wait fourteen

(14) cays after maiiing pesicard befera clacing an orcer to
nge

Reasaller snall maca POAs avaiiacie tc USWC ugcn reguest. Pricr tc
clacing crders that will cisccnne: line from ancther resaller's accaunt
the Reseller is rascensitle for cttaining ail infermaticn needed o crocess

@ disconnect orcer anc re-astacusn the service cn benalf of the enc

ser. If a Resaller is cisclacec Sy ancther reseller or service crovider.
the Resaller is rascensitle for coorcinaticn with the cther raseller or
seryice provicer. Shculd an enc user discute cr a discrepancy anse
ragarging the authenty cf Resaller to act on behalf cf the anc user. the
Reseller is consicle for provicing written evidence of its acthonty te
USWC within three (3) cusiness cays. If there is a conflict between the
2nc user designaucn anc Reseler's wntten ewvicence of its authonty
USWC snail nener the cesignaticn of the end user and change the anc
user back t¢ the travicus service gcrovicer If the Reseiler cces nct
crcvice ‘he FOA within thrae (3) business cays. or if the encd user
cisgutes the authenty of the FOA. then the Reseller must. by the enc of
the thirc tusiness cay

notify USWC o change the and user back tc the previous reseller
or service crovicer. anc

previce any end user informaticn and billing records the Reseller
has cttainec relaung to the and user to the crevious reseiler, anc

notify the enc user anc USWC that the change nas been mace.

ramit to USWC a charge of S100.00 (“siamming cnarge’) as
compensaucn for the change Sack (o the previcus rasaller or
service provicer

f an enc user cusicmer is switchec from Reseller cack to USWC anc
thare is a ciscute or giscrepancy with respect to such change in service
crovider. Reseller may request to see a copy of the POA which USWC
has cbtained from the and user 0 effectuate a return to USWC as the
end user's sarvice grovicer. If USWC is unacle to crecuce a POA within
three (3) Susiness cays. USWC shall cnange the enc user bSack to




D

Reseller (cr cther crevious reseller) withcut imposition of any Custcmer
Transfer Charge.

Reseller shall cesignate Primary Interexchange Carier (PIC)
assignments on tehalf of its end-users for interLATA services and
intralLATA services when intralLATA presubscription is implemented.

When 2nd user customers switch from USWC to Reseller, or to Reseiler
from any other reseller, such customers shall be permitted to retain their
current teleghone numoers if they so cesire and do not change their
service address o an accress served by a cifferent central cffice. USWC
shail take no action tc prevent Reseller customers from retaining their
currant telephcne numeers.

Reseller and USWC will employ the fellewing procecures for hancling
misciracted rapair cails.

a Reseller anc USWC will provice their respective customers with
the correct telephone numbers to call for access to their
respective racair bureaus.

Cusicmers of Reseller shall te instructed to report all cases cf
troutle to Reseller. Customers of USWC shall te instructed to
report all cases of trouble to USWC.

To the extent the comract provicer can be cetermined. miscirected
repair calls will be referred to the prcper provider of Basic
Exchange Telecommunicaticns Service.

Reseller and USWC will provide their respective repair contact
numbers to cne ancther on a reciprocal basis.

Notwithstanding the provisions of Section IV. C. 1., USWC wil not
discuss its procucts and services with Reseller's cusiomers during
the course cf repair calls or visits.

Reseller Rescensibilities.

1.

Reseller must send USWC and d listing
information for Directory Assistance, Directory, and 911 Emergency
Services using USWC's resale orcer form and process. Reseller must
provice to USWC accurate end-: ion to ensure app
listings in any datacases in which USWC is required to retain and/or
maintain end-user infcrmation. USWC assumes no liability for the
accuracy of informaticn provided by Reseiler.

Resailer may nct reserve blocks of USWC telephone numbers, except as
allowed by taniffs.




Reseller is liatle fcr all fraud asscciated with Service to its end-users and
accounts. USWC takes no ity will nct igate, and will
make nc adjustments to Reseller's account in cases of fraud unless such
fraud is the result of any intenticnal act or gress negligence of USWC
Netwithstanding the above. if USWC becomes aware of potential fraud
with raspect to Reseller's accounts. USWC will prometly inform Resaller
anc. at the ci n cf Reseller. take reasonatle action to mitigate the
fraud where such acticn is possicle

In accorcance with the Act, Reseiler will incicate the date it will offer to
resicenual and tusiness subscrters telepncne excrange services. The
Raseller will crovice a twe year feracast within ninety (S0) cays of signing
this Agreement. Cunng the first year of the term of this Agrasment, the
foracast snall te ocatec and proviced to USWC cn a quanarly basis.
Theraafter, dunng the term of this Agreement. Reseller will provide
uccatad foracasts from time to tme. as requesied ty USWC. The initial
feracast will srovice

The date service will be cffarec (by city and/cr state)
The tyce and quanuty of service(s) which wiil e cfferad
Reseller's anucipatad crcer vsiume

Reseller's <ey centact perscnnel

The nfcrmaticn grovicec cursuant 1o this paragracn snall be consicered

Precnetary Informaticn uncer Sectien VIi. O. of this Agreement

1 the avent USWC terminatas the zravisioning of any resolc services to
Resaller for any reascn Reseller snall ce responsibie for provicing any
anc all necessary nctice ¢ its enc users cof the termination. In no case
shaill USWC te rasconsicle for providing notice to Resaller's end user
cusicmers. USWC will crovide nctice to Reseller of its termination of

a rasolc servica cn 3 timety basis consistent with Cocmmissicn rules and
ncuice recuirerments,

Rates anc Charges

1B

Rescic services as listec :n Appencix A are availacle for resale at the
acciicable discount cercentage or rate per minute set forth in Appendix A
or at the retaii tanff ratas for sanvices available for resale but excluded
frem the whnolesale cncing arrangement in this Agreement.

However. state Ccmmussions mav do any of the ‘cliowing (collectively
referred to hereinaiter as ‘Crcer’) dunng the term of this Agreement:

« astapiish whclesaie ciscount rates through decisions in arbitration,
interccnnection anc/or resale cost proceedings:
estaclish cther recumng and nonrecurmng rates related to resale.
including tut nct limitec to Customer Transfer Charges and
Siamming Charges ("Cther Resale Charges”); anc




that cenain services be made available for resale at
fied wrclesale ciscsunt rates.

mission créers services to be avaiatle for resale, the
Parties agree that they will. on a state-by-state basis. revise Appendix A
to incorperate the services cetermined by such Orcer into this
Agreement, effectve cn the date orcered by a Ccmmissicn. When a
Cemmuissicr. threugh a cecision in arbitraticn. identifies services
that must be avaiatle for resale at wholesale ciscount rates. such
decisicn snail ce ci ec to have cefined that such services are
gererally availacie tc resellers in that state If a state Commission
esiaclishes wrciesale ciscount rates and Other Resale Charges to te
mace gener; vallacie 'c resellers or establishes a resale tanff. the
Parues agr hey will_on a state-ty-state basis. revise Appencix A
to incorporate sucn wncolesale ciscount rates and/or Other Resaie
Charges intc this Agresment effective cn the cate crcered by a
mmission. crovicec. nowever. that USWC shall have a reascnacle
m or other changes necessary to bill the

er e: rates or charges

The rates for thcsa rascid services included in tne wholesale pricing
arrangement uncar this Agreement shall e subject to true-up to the
whelesale ciscsunt rates estaclished by a Commussion Orcer making
sucn rates generaily avallacie to resallers cr estaciisned by a resale tanff.
rerrcactively o ihe affecuve cate of this Agreement. Any true-up shall te
on a sarvice-cy-service tasis if wnclesale disccunt rates are estaclishec
by a Commission <n such a basis.

Seriices esxciuces .'r:m the pncing arrang under this
as n Apf A. shall be mace available on a
gcmg forwarc tasis from the cate a of Commissicn Order that orders
sucn services Se mace generally availatle to any reseller in the state
whera such a Ccmmissicn Orcer is issued. Sucn services shall ce
aval'aole at the cisccunt rate to basic
sersice icentifiec in Secticn 2 of Appencix A prcvided, hcwever that
wren a C orcer rates for sucn
services as gererally availatie ic raseilers. Acpencix A shall be revised
to incorporate he wnciesale discount rates generally avalacle w©©
resailers

If a state Commussicn fails to issue such an Orcer cr make effective such
a tanff oy the anc of the first year this Agreement. etther USWC or
Reseller may =negotiate this Section of the Agreement.

!f ine rescic services are purchased cursuant to Tanifs and the Tarniff
ratas change. charges billed to Reseller for such sarvices wiil be based
ugen the new Tanff rates less the applicable wnolesale discount as
agreea to heren cor asiadlishec by resale Tanff. The new rate wil te
effective upon Tantff effecive date.




A Customer Transfer Charge (CTC) as specified in Appendix A applies
when transferning any existing acccunt or lines to a Reseller. Tariffed
ncn-recurnng charges will apply to new instailations.

A Subscricer Line Charge (SLC) wiil continue to be paid by the Reseller
without discount to USWC for each Iccal exchange line resoid under this
Agraement. All federal and state rules and regulaticns associated with
SLC as feund in the acplicatle tanffs aisc apply

Reseller will pay tc USWC the P!C change charge withcut discount
asscciatec with Reseller end usér changes cf inter-axchange cr
intralLATA camers

Reseller acraes ic pav USWC when its end user activates any services
cr featuras that are billed on a per use or per activation basis subject tc
tne acpiicacie discourt in Appencix A as such may te amenced pursuant
te Section IV E.1 (2.g.. continuous racial, last call return, call back calling,
call trace, atc.)

Fescld services ara availacle oniy wnere faciities currently exist and
ara capacle of provicing such services withcut construction of additional
faciiues cr annancement of existing acilities. However, if Reseller
recuests that facliies Se constructac or anhanced to provice rescld
sarvices. USWC will raview such recuests on a case-oy-casa basis anc

n its scle L ifitis y feasible for USWC tc
buiid or ennance faciities. If USWC cecices tc buiic cr enhance the
reguesiec faciities, USWC wiil ceveico and provice o Reseller a price
Guote for the construction.  If the qucte is accepted. Reseller will be
tiilec the cucted pnce and constructicn will commence after receipt of
payment

Nonracumng charges wil not be ciscounted anc will be billed at the
acpiicable Tanff rates.

As part cf the rescld line, USWC provides anc Reseller accepts, at this
tme, cperator services. directory assistance. and IntralATA long
cistance with standarc USWC trancing. Reseller is not permitted to aiter
the brancing of these services in any manner when the services are a
pan of the rescid lire without the prior writter approval of USWC.
=owever, at the recuest cf Reseiller and wnere tecnnically feasitle.
USWC will recrand ccerator services ana cirecicry assistance in the
Resailer's name. o the cosis with such ars
Faic by Reseller.

Cailateral and Traning.

The Parties will jointly ceveico procecures ragarding Reseiler's use of USWC's
retail precuct traning matenials. Except for any ngnts granted by USWC to
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Reseller fcr the use or ccoying of procuct training material, product training
proviced under this Agreement shall te considered ‘Proprietary Infermation” as
described in Section V. O.. and shall be subjec: to the terms and conditions
specified therain

Cocperaticn

The Farties agrae that this Agreement invclves the provisicn of USWC services
in ways such services were nct o ly and the of new
procasses and prececuras ic provide anc bill such services. Accorcingly. the
Parues agree 0 work ;ci anc coocperatively in testing and implementing
crocesses for pra-orcenrg, crcenng. maintanance. provisicning ana billing ancd
n reascnacly resciving issues wnich rasuit from sucn impiementaticn on a timely
tasis

V. ACCESS TO OPERATIONAL SUPPORT SYSTEMS (OSS)

A

The Parues that USWC is icping a propcsal for access to its
Ogeraticnal Succer Sysiems (CSS) to meet the requirements of the FCC's 1st
anc 2nc Creers anc 1o provice Reseller and other telecommunicatcns carmers
with sie ofs for cra-crdenng, orcering, repair and billing functions ty
January 1 1 P'air Clc Teiepnone services (POTs). Subseguent phases
of the cian will incz-perate the capacilities 2 support designad services for pre-
crcenng. crcenng 3nd recair, 'wiich are esumated i te avaiatie tetween the
ser onc and thirc cuaniers of 1687 Reseller uncersiands that USWC is
precesing that these intarfaces will have the necassary meciation to protect the
mntegnty o nerwerk anc srotect the pnvacy of cusiomer informaton

The Farues further acknowlecce that USWC is. or scon will Se, presenting its
oss tc siate C for K S of fees or
cost raccvery methecs that USWC may charge or usa to charge Raseller in
connecticn with the cesign. imciementation and on-going maintenance and
supcon of the OSS ("OSS fees™; The Paries further ackncwiecge that.
tecause the OSS is sull in the conceptual stage of cevelopment at the time of
executicn cf this Agreement. USWC is unatle to specify or astimate the amount
of OSS fees to te chargac Reseder at this ime.

The Parties agree that. at sucn time as the interfaces to USWC's CSS become

and a state C USWC'’s OSS plan and
estaclishes OSS faes or cast recovery methods, the Parties will amend this
Agreement to incarporate terms and conditicns regarcing Reseller's access to
USWC's CSS, inclucing OSS fees. cn a stata-by-siate basis. The Parties further
agree that Reseller may terminate this Agresment if the amcunt of OSS fees
turns cut ic be sc axcessive as 0 make the overall terms and conditions of this
Agreement uneccnomic fcr Resetler. In the avent of such tarminaticn, Reseller
shall give 'USWC (sixty) S0 cays wnitten nctice.

Pricr to acereval ang decicyment of USWC's OSS interfaces. USWC shall




continue to provide all pre-crdering, ordering, repair and billing functions and
services through manual precedures outlined in a separately provided Resale
Rescurce Guide. Such manual procedures shall be available where USWC's
OSS interfaces are unatle to handle pre-crdering, ordering, repair and billing
functicns for the services availatle to Reseller under this Agreement.

Notwithstanding Section 11.8., Reseller reserves the right tc nn(ervsﬂe and
participate in any manner in any state C
USWC's OSS interface pregosal, including the establishment cf OSS fees to the
extent such participation is permitted by a Commission.

Vi DIRECTORY LISTING.

USWC will accest at no charge cne primary listing for e@ach main telephcne
numcer telonging to Reseller's end user cusiomer basad on end user
information provided to USWC by Reseller. USWC will clace Reseller's listings
in US'WC's cirectory listing fer directory anc will
make listings availacle to ciractory publishers anc cther thirc carties. Additicnal
terms and canciticns with rasgect to direcicry listings are described in Apoendix
B wnicn oy this referance s incerperated and mace a part of this Agreement.

VI. GENERAL PROVISIONS

A

Torm.

This Agreement shall te ceamec effective upen approval oy a Commission(s) or
pursuant tc a Cemmission's rules or the Act. Exceot as grovided herein, USWC
agrees to provice service on the terms cefined in this Agrsement for a term of
two (2) years. and thereafter the Agreement shall continue in force and effect
uniess anc until terminatec as proviced herein. Either party may terminate this
Agreement oy providing wnitten nctice of termination to the other party, such
written notice o be provided at least sixty (60) days in acvance of the date of
termination; provided no such terminaticn shall te effective prior to January 1.
1668. In the event of such termination as cescrited herein, for service

G! made uncer this Agt ana axisting at the time of
termination. those arrangements shall continue without interruption under either
a) a new agraement executec by the Parties. b) standarc resale terms and
conditicns approved and mace generally effective by the Cemmission. or c) tanff
terms and conditions generally availacle to resellers. By mutual agreement
USWC and Reseller may jointly petition the apcropriate regulatory bodies for
permission tc have this Agraement supersede any future stancarcized
agreements or rules such as regulators mignt acopt or approve.

Billing.

1 USWC snall bill Resetler and Reseller is responsitle for all appiicable
charges for the rescia services as proviced here:n. The Reseller shall
alsc be responsicle for ail tanffed charges and charges secarately




icentified in this Agreement associated with services that the Reseller
rasells to an end user under this Agreement.

USWC shall provice Reseller, on a monthly basis, within 7-10 days of the
last day of the most recent billing peried, in an agreed upon standard
electronic billing format, billing |n'crm:non mcluding (1) a summary bill.
and (2) individual end user ir ion consistent
with the samples crovided to Reseller for Reseller to render end usar
customer bills incicating all recurring and ncnrecumng charges
asscciated with @ach individual custcmer's account for the most recent
tilling penod

Cc Payment.

1

Amounts payacle urcer this Agreement are due anc payatle within thiry
(30) cays after the till date of USWC's invoice. Ouring the initial thras
ciling cycltes of this Agreement, Reseller and USWC agree that
uncisputed amounts shall be paid as provided herain. Reseller anc
USWC further agree that. dunng said three billing cvcle pencd. they will
ccccerate 0 rescive amounts in discute or billing srocess issues in a
timely manner but nc later than sixty (E0) days after the bill date cf
USWC's invoice cr icentification anc netice of the tilling process issue.
Ciscuted amounts will be paid within thirty (30) cays fclicwing resaluticn
cf the discute.

After the thrae (3) mcnth gencd outlined in Secticn C.1. atove. the
Reseller will pay the Sill in full within 30 days after the bill cate of tne
inveice. Billing ciscutes will be processed and jcintly resolved. Any
ciscuted amounts that USWC remits to the Reseller will be cracited cn
the next billing cycle including an interest crecit of 1.5% per menth
ccmpounced.

A late payment charge of 1.5% applies to all billed balances which are
not paid by 30 days after the bill date shown on the invoice. USWC
agrees, however, that the application of this provisicn will be suspendec
fcr the initial three Siiling cycles of this Agreement and will not apply ¢
amcunts billed dunng thosa three cycles.

USWC may discontinue processing crders for the failure by Reseller to
make full payment fcr the rescid services provided under this Agreement
within thirty (30) cays ::! the cue date on Reseller's bill. USWC agrees.
however, that the of this will ce fer the
iniial three billing cyctes of this Agreement and will not apgly to amcunts
tilled during those three cycles

USWC may cisconnec: for the failure by Reseller to make full payment
for the resold servicas provided under this Agreement within sixty (60)
cays of the cue cate cn Reseller's bill. USWC agrees. however, that the
acglicaticn of this srovisicn will be suspended fcr the first three billing




cycles uncer this Agreement and wiil nct acely 1o amounts billed during
those thrae cycles.

Callecticn and the reg for depcsit are unaffected by
the apglication of a late payment charge.

The Parties agree that this payment and dispute resclution process is a
new prccedure and they further agree that this Section VII. C. can be re-
cpened for negotiation at any time within the first twelve (12) months of
this Agreement.

USWC shall cradit Reseller's accourt the amcunt cue for any trouble or
out-of-service cencitions in the same manner that USWC credits the
accaunts of its own end-user cusiomers and pursuant to any applicatle
provisicns in USWC's tanffs. USWC shall reflec: the amount of such
crecits on an incividual customer telephone number basis in the billing
infermaton USWC crovides Reseller.

In the 2vent billing cisputes relate to service quality issues, the dispute
shall te referrec ic the USWC account executive assigned tc Reseller
wno will evaluate the facts and circumstances of the service quality
issues and will werk with Reseller tc resolve the discute.

Cegcsit

1. USWC may recuire Reseller to make a suitable ceccsit to be held by
USWC as a guarantee of the payment of charges. Any deposit recuirec
of an sxisung reseller is due and payatle within ten days after the
raquirement is imposed. The amcunt of the deposit shall be the
estimated charges for the resold Service which will accrue for a twe-
month ceriod.

When ihe service is terminated. or when Reseller has established
sausfaciory credit, the amcunt of the initial or additicnal deposit, with any
interest due as set forth in applicable tariffs, will. at Reseller's option.
aither te credited to Reseller's account or refunded. Satisfactary cracit
for a reseller is cefined as tweive consecutive mcnths service as a
raseller without a termination for nonpayment and with no more than one
f of intent to Service for Interest on the
ceposit will be accumulated by USWC at a rate egual to the federal
ciscount rate, as putlished in the 'Wall Street Journal frcm time-te-time.

Taxes.

Reseiler snall ce resconsicle for the collection, payment and remittance of all
federal. siate or local sales. use. excise or gross receipts taxes, fees or
surcharges (collectively “Taxes’) impcsed on or with rescect to its sale of
services or under this Ag except those Taxes which
are exclicitly required by a governmental authenty to be collected by USWC.




Reseller shall seek sale for resale from any i tal
or taxing body for payment cf any and all Taxes related to Resellers purchase of
services cr equipment from USWC under this Agreement. Until such time as
exemgticns are obtained or applicable, Reseller shall pay USWC for the amount
of any such Taxes that USWC is required to pay or collect. Reseller shall in no
event be liable for payment cf any income taxes payable by USWC.

Force Majeure.

Neither Party shall te resconsible for delays or failures in zerformance resulting
from acts or cccurrences teyend the reasonable contrel of such Party,
ragarcless of whether such celays or failures in performance were foreseen or
foraseeacie as of the date cf this Agl G. without li fire.
exclesicn. power failure. acts of God. war, re-u:luucn civil zzcmmoction, or acts cf
puclic anemies. any law. crcer, crf of any
gevernment or legal tocy: cr lator unres. mc'udnng withcut limitation. strikes.
slowccwns. picketing or teycsts: or delays causad by the other Party or ty
other service or eguicment vendors. or any other circ: ances beycnd the
Party's reasonatle contrel. In such event, the Pany affectad shall. upon giving

mect netice te the other Party. be excused from such e~ormance on a day-
te-day casis to the extent cf such interference (and the cther Party shall likewise
ce from peric e of its g on a cay-‘or-day basis to the
extent such Party's ccligaticns relate to the perfermance sc :nterfered with), The
affectec Farty shall use its test efforts to avoid or remcve the cause of non-
pe formance and tcth paries shall preceed to perform with dispatch once the
causes are remcvec cr cease.

Rescensitility of Eacn Party.

Each Panty is an indepencent contracter. and has and heracy retains the right to
exercise full controi of and sucervision over its own performance of its
G under this Ag and retains full control cver the employment.
cirecuion. anc of all in the
performance of such ooligations. Eacﬂ Party will be scle:y responsibie fer all
matters ralating to payment of such employees, including campliance with social
secunty taxes. withnolding taxes and all other regulaticns goveming such
matiers. Each Party will be solely responsible for prccer handling, storage.
transgort and disoosal at its own expense of all (i) substances or materials that it
or its contractors or agents bnng to, create or assume cantrol over at Work
Locations o, (i) Waste resulting therefrom or otherwise generated in connection
with its cr its contracicrs’ or agents’ activities at the Work Lzcations. Subject to
the limitations on liaciiity ana except as otherwisa provicec in this Agreement.
each Party shall be resconsible for (i) its own acts ana performance of all
imposed by Law in with its ivi legal
status anc progenty, real or personal and. (ii) the acis =f its own affiliates.
employees, agents and ccntraciers during the performance of that Party's
ocligaticns hereuncer.

Limitaticn of Liapiiity.




Excegt for indemnity cbligaticns, each Party's liability to the cther for any loss

relatec to cr ansing out of any i actor inits p of this
Agreement. whether in contract or in tort, shall be limited to the total amount that
is or would have been charged to (he other Party by such negligent or breaching
Party for the service(s) or fu not or improp

y

In nc event shall either Party be liatle to the cther in connection with the
provision or use of services coffered uncer this Agreement for indirect, mcxdemal
consecuental, reliance or special g (without

camages ‘cr lost profits, lost revenues. lost savings suffered by such cther
Parties recarcless of the form cof acticn, whether in contract. warranty, strict
liability. cr tor. inciuding (withcut limitaticn) negligence of any kind anc
recarcless f whether the Parties kncw the possitility that such damages could
resuit. Ncthing containec in this Secticn H shall limit USWC's or Raullcrs
liability tc the other for (i) wiilful or ir g gross
negligence}. (i) bedily injury, death cr damage to tangitle real or tangible
perscnal groperty proxii caused by USWC's or Reseller's negligent act or
omission cr that of their 7t tve agents. s or y ner
snall anything contained in this secticn jfimit the parties indemnificaticn
oblicaticns. as specified telow.

Indemnification.

1 Eaca of the Parties agrees to release. indemnify, defend and heic
harmiess the cther Party and e@ach of its officers. cirectors. employees
anc agents (each an ‘Incemnitee’) from and against and in respect cf
any loss, dect. liapiiity. camage. ccligation, claim. demanc, judgment cr
semlement of any nature or kind. known or unknown. liquidated or
uniicuidated including, but not limited to. costs and attorneys’ fees.
whether sufferec. made. instituted. or asserted by any other party or
perscn, for invasion of privacy, perscnal injury to or death of any person
cr gersons, or for loss. damage to. or destruction of property, whether or
nct owned by others, resuiting from the incemnifying Party's
pericrmance, breach of Applicatle Law. or status of its employees.
agents and subcontraciors: or for failure to perform under this
Agraement, regarcless of the form of action.

The indemnificaticn proviced herein shall e conciticned upon:

a The incemnified Party shall promptly notify the indemnifying Party
of any action taken against the indemnified Party relating to the
incemnificaticn. Failure to so notify the Indemnifying Party shall
not relieve the Incemnifying Party of any liapility that the
incemnifying Sarty might have, except to the extent that such
falure prejucices the Incemnifying Party's ability to defend such
Claim.




The incemnifying Party shall have sole authcnty to cefend any
such action. inciucing the selection of legal ccunsal, and the
incemnifiec Party may engage separate legal counse! oniy at its
sole cost and expense

In no event shall the incdemnifying Party settle or ccnsent to any
r\.ﬁgner‘( pertaining to any such action withcut the pnor written
emnified Party

Patents and Tracemarks

1

Neither Party shail have any cbligation to defenc. indemnify or hoid
narmiess. or acauire any licanse or rignt for the benefit of. or cwe any
cther ucligaticn cr have any liatility to. the cther base< cn or ansing from
any claim. cemanc, or proceeding (hereinafter “claim”) by any third party
leging cr asserung that the use of any circuit. agcaratus. or sysiem. or
ne usa of any software. or the performance of any sarvice or methcd. or
sne crowision of any faciites ty either Party uncer this Agreement
es cirec: or contnbutcry infingement. or misuse or
of any patent, cscy trace sacret. cr any

Sther pregnetary of int cual "r"cerv nignt of any third party

No licanse cr aifiliaticn

a. Nething in this Agraement snall be consiruec as the grant cf a
icense. either axcress cr )mplied. with respect 10 any patant.
lege trace secret cr any cther
slecual orszemy Aght now or hereaiter cwned. controiled ¢
licansatie ty either Party. Reseller may not use any patent.
gnt. lego. trace secrst cr other
Anreﬂecﬁ.al grocgenty right cf USWC or its affiliates without
cfa gl between the Parties.

Reseller snall nct. without the express written permissicn of
USWC. state or imply that: 1) Reseller is connected. or in any
way affiliated with USWC or its affiliates cr, 2) Reseiler is part of
a jcint business assaciation or any similar arrangement with
USWC cr its affiliates or, 3) USWC and its affiliates are in any
way scenscning, encorsing or certifying Reseller and its gocds
and sarnces or, 4) the rescld goods and services are in any way
asscciated with or cnginatec from USWC or any of its affiliates.
Nctwithsiancing the accove. Raseiler may state in respense 0 a
scecific customer inquiry conceming the cngin of the resoid
services that "Reseller 1s reselling USWC services.” No other
statements may te mace.

Netwithstanding the atove, unless ctherwise prohibited by USWC




APPENDIX A (CONTINUED)

3. The following services are available for resale under this Agreement but are not included in
the wholesale pricing reflected above uniess and until the state public utilities Commission in a
particular state orders that rates are i to with
respect to these products in that state:

Basic Exchange Residence Line

Centrex

Pnvate Line/Special Access

Putlic Access Lines

Volume Discount and/cr Term
or USWC tanifs)

4. The following services are not availatie for resale:

Lifeline

Concession Service

Technical Trials

Granafatherec Prcducts and Servicas (except to customers currently served with
such services)




APPENDIX B
DIRECTORY LISTINGS

Directory Listings
1. Sccpe.

a Reseiler Listings Servica ("Listings’) consists of USWC placing the names, acdresses
anc telechone numbers of Reselier's enc users in USWC's listing database, based on end
user infcrmaticn provided to USWC by Resaller. USWC is authonzed to use Listings in
Diractory Assistance (DA) anc as ncted in 1.0.ior 1.0.ii

b Reseller wiil provide in stancard. format, and USWC will accept at nc charge, one
pnmary listing for sach mair telecncne numcer belonging to Reseller's enc user customers.
Primary listings are as cefinec for USWC end users in USWC's general exchange tanffs.
Reseiler will ce charged fcr prvacy listings and premium listings, .G., acciticnal. foreign, cress
refarance. informational. etc., at USWC's general exchange listing tantf rates minus the
acpiicatle siancarc resaie ciscount in each state

c USWC will fumish Resaller the L'stungs format scecificaticns. USWC cannct accept
Listings with advance compietcn cates.

[ Reseller grants USWC a nen. license to Listings into itz
ciraciory assisiance database. Reseiler heracy seiects one of two options for USWC's use cf
Listngs anc cisseminatcn of Lisings {c thirs parties.

EiTHER

i. Treat the same as USWC's end user listings ~ No prior authorization is needed for
USWC to release Listings to cirectory publishers or other thirc parties. USWC will incarporate
Lisungs information in all exising and future directory i by
USWC. Reseller will authcnize USWC to sell and othe: make Listings to
directery publishers inctuding USWC's putlisher affiliate for inclusion in wnite pages publishec
on USWC's behalf. USWC shail be entitied to retain all revenue associated with any such
sales. Listings shall not be providec cr scic in such a manner as to segregate end users by
camer.

OR:

il. Restrict to USWC's directory i ~ Prior by

for all other uses. Reseller makes its own, secarate agreements with USWC third parties
ana directory nubus.m for all uses of its listings beyonc DA. USWC will sell Listings 0
diraciery i uswc's i affiliate for in white pages
cutiisnec on USWC's benalf), other thirc carties and USWC products only after third party
presents proof of Reseller's authcnization. USWC shall be entitied to retain all revenue
associated with any such sales. Lisungs shall not be proviced or sold in such @ manner as ic
segregate end users by camer.




e To the axtent that state tanffs limit USWC's liability with regard to Listings, the applicable
state tanff(s) is incorporated herein and supersedes Secticn VIL.G., “Limitation of Liability”, of
this Agreement with respect to Listings only.

2. USWC Respcensitilities.

UswC is for Listings. ing entering,
rearranging and ramoving Listings in accorcance with Reseller orcers. USWC will lake

steps in with industry i and
non-listed listings proviced that Resailer has supplied USNC the necessary privacy indicators
on such Listings.

USWC will incluce Reseller's Listings in USWC's Diracicry Assistance service to ensure that
callers to USWC's Diracicry Assistance service have non-ciscriminatory accass to Resaller's
Listings.

USWC will incarcerate Reseller's Listings provided to USWC in the whita pages cirectory
publisned on USWC's cenalf.

3. Reseller Rescensitilities.

a Reseller agrees to provice to USWC its end user names, addresses and telephone
numbpers in a stancarc format, as specifiec &y USWC,

b. Reseller wiil suocly its ACNA/CIC or CLCC/OCN. as appropriate, with each order to
provide USWC the means of identifying Listings cwnership.

c Resailer racresents anc warrants ine enc user infcrmaticn provicec to USWC is
accurate and correct. Reseller further and that it has all Listings

to USWC, ing end user ions on use such as non-published
and nen-lisied. Reseller shail be solely responsible for knowing and adhering to state laws or
rulings regarding Listings (e.g.. no solicitation requirements in the states of Arizona and
Oragon. privacy requirements in Colcradc), ana for supplying USWC the applicable Listing
information.

d. Reseller is responsible for all dealings with and on behalf of Reseller's end users,
including:

i AII end user account activity, e.g.. enc user queries and complaints.
ii. All account activity, e.g.. changes, of orders for
Lsum;s to USWC.

G privacy and cading the privacy indicators for
Reuﬂers end user If end user provided by Reseller to USWC does
net contain a pnvacy indicator, no privacy rastrictions will apply.
iv.  Any accitional services requested by Reseller's end users.




APPENDIX A
LOCAL EXCHANGE SERVICES
RESALE OF SERVICES
The Parties agree the following charges apply to the Resale of Local Services:
1. Nenrecurring Charges.

a. Customer Transfer Charge (CTC): The following nonrecurring charges apply when
converting a USWC account to a Reseller account or when changing an end user from cne
reseller to another.

Per order usoc Nonrecurring Charge

e Business NRSCV $55.00
* Resicence NRSCV 52.00

b. Procuc: Scecific Nonrecurring Charge: As set forth in USWC tanfis. the product
specific nonracurming charges. withcut discount. will apply when acditional lines or trunks ars
accec or wnen the and user acds features or services to existing lines or trunks.

2. The following USWC services are availadie fcr resale at the rates listed Celow:

Discount Rate

« Basic Exchan e Eusiness, PEX Trunks 2%
* ISDN, Frame Relay 12%
« Lstings. CO Features 12%

IntraLATA toll is available for resale at the contract toll rates listed below without apglication ofa
{urther wholesale discount:

Anzona
Coloraco
Idano

lowa
Minnesota
Montana
Necraska
New Mexico
North Dakota
Oregon
South Cakota
Utan
Wasnington
Wyeming




APPENDIX A (CONTINUED)

3. The following services are available for resale under this Agreement but are not included in
the wholesale pricing reflected above unless and until the state public utilities Commission in a
particular state orders that wholesale discount rates are generally available to resellers with
respect to these products in that state:

Basic Exchange Residence Line

Centrex

Private Line/Special Access

Public Access Lines

Volume Discount and/cr Term
or USWC tanifs)

4. The following services are not available for resale:

Lifeline

Cancessicn Service

Technical Trials

Grandfatherec Products and Services (except to customers currently served with
sucn services)
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U'S WEST Law Dept.
FAX

Phone 605-339-3500
Fax Phons __603-339-9773

|¢O Ao Von Zondborgen 3
ﬂm O Usw @ fepwnviey [ AphASAP [ Poaw Communt

Dengis: Muuﬂmhmh:hhmwc;m“:%-ﬁ
would provide fr application, ca PUC approval sed sbject © L A arbieed
discount rates and services, incinding Casirex, to Pam'Oll's activity in South Dakots. Please call
me with any questions or comments. Susea - B

THE INFORMATION CONTAINED IN THIS COVER SHEST OR ACCOMPANYING DOCUMENT
PRIVILEDGED

DISCLOSURE, DISTRIEUTION, OR COPYING OF THIS COMMUNICATION OR TAKING
ACTION IN RELIANCE ON ITS CONTENTS IS PROHIBITED.

IF YOU RECEIVED THIS COMMUNICATION mmmmrmmun
“Y PHONE AND RETURN THE ORIGINAL TO USIAT THE ABOVE ADDRESS VIA U.S. MAIL.

—— AT 1€ G N M N D ETIA Lameaon S tT IeAN




FIRST AMENDMENT TO AGREEMENT FOR SERVICE RESALE

mmmmm&m:ﬁ _lelui'ru
U 8 WEST Cammuniesliens. inc. (USWC") gnd Pam Ol Co. dbe PAMCOMM

(Wessller’), o the AGREEMENT FOR RESALE enseuind by Reseller an
Nevember 1, 1988 and by LUSWC on November 8, 1808 ("Undertying Agreament”).

1. This Agresment is made in order 1o amend the serviess svaliable for ressie and
’nm—.mmnmmmn oveliabie fer ressie In the St

2 Section Ii., Scope of Agresment. of the Underlying Agresment s hereby
1 80d the . ]

E mmhmmunmﬁumw
between the Parties. However, the Parties intend to incerperate the
mm.ﬂumaudnumﬂn

other parties and

agraemant
mm-—um—num
Commission decimen s final. Mu’mmm—
d servioss are exisnied onty baceuse of the
& 3iher dechet, QMMM.”-&"M

3 mlvl. l—“m the Underlying Agreament is hereby
the exdsting substtute he fofiowing languegs:

1. wm-unMAn“\r
desant or rale por minute set forth
raies for services availebis for resels
whoissale prieing erTengement in this Agresment.

Mv.ummmlhumnn-n
In the Metter of interconnectien Contract Negalialions between ATAT
Cammunicatians of the Migwest, inc. and U 8 WEST
Inc. Pursuant 10 47 U.8.C. Sestien 262, Doclat No. TC98-184, (the *
which decision recommandsd the servicss which
2dding Cantrex 29 8 sefvice -
discount rele of 16.18%. The
Parties hereby agree thet 20rnces and whalsesle discount rale
the Cemmisaion establishes in its final decision In the ATAT Arbitration

mmim AT G E N M g N ST
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date of the Commission’s decision. Appendix A will be modified to reflect
USWC shal have a ressonsbie time to implement system or other
changes necessary 1 bill any Commission ordersd rales or services.

basis and without true=up to the effective date of this

m __, m
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APV A S0UR) DAKOTA-ATST
LOCAL PERVICES
RESALE OF 3
The Perties agres the following charges apply to $he Resale of Local Services:
1 meﬁ-.
u ‘Cusiomer Transfer Charge (CTC): foliowing nonrecuTing charges apply
mnm‘-nlhn acoount or when changing an end user
from one reselier 1o encther.

Per Order) UBOC Hoaresurriag Cherge
$800.00

LY MMMM Audhthl”-ﬁ.um
Gacount, will apply when sdiiisnal ines or runis are

specific nonrecurring charges, without
aa0ed or when the end user adds festures or services to existing ines or trunke.

Exsept 68 quaiified belew, sl USWC teiscommunications services shall be available for
_l!ﬂ.’ﬂm

(a) The fellowing services are not availsbld for
Customner Premises Squipment mﬂfhu“)

mﬂ-ﬁu‘“nuﬁhwinm-dmﬂh
purchess that serviss frem USWC:
OGrendisthared

Resstarns

LitslinafLink-up
(¢) INFaLATA tof is svaiable for resais athe contract ioll rates lisisd beiow without
appiicstion of 8 further whoissale disoount:

S o S

bry

Qdyloloint W"




pursuant to an acclicatle provision herein, Reseller may use the phrase
“(Name of Reseller) is a raseller of U S WEST Communications sarvices™
(the “Authcnzed Phrase’) in Reseller's printed materials proviced:

a) The Authcrized Phrase is not used in connection with any goods
or services other than USWC services rescid by Reseller.

Reseller's use of the Authcrized Phrase dces not, in USWC's scle
ciscreticn. cause custcmers to believe that Reseller is USWC.

The Autherized Phrase. when displayed, apoears only in text form
(Reseller may nct use the U S WEST lcgo) with all letters teing
the sarme font and point size. Tre point size of the Authorized
Phrase shall e no greater than one fourth the point size of the
smalles: use <f Reseller's name and in 7o even shall axceed 8
coint size

Reseller snall srovice all printed matenals to USWC fer its prier
wnttan agereval.

1f USWC cetarmines that Reseller's use of the Authcrized Phrase
sicmer cenfusicn. USWC may in it's scle discration,
terminate Resailer's nght to use the Authonized

Usen terminaticn of the Reseiler's nght to use the Authorized
Phrase cr arminaticn cf this Agraement. ail permission or right to
use the A.thonzed Phrase shall immediately cease to exist and
Reseller snall immeciately cease any and ail such use of the
Authonzed Phrase. Reseller shall either promgtly return to USWC
or destroy or contrel the
Authonzac Fhrase.

Reseller ackncwiecges the value of the marks ‘U S WEST and U S
WEST Communicaticns’ (the *Marks") and the goccwill asscciated
therewith and ackncwiedges that such goodwill is a property nght
belonging to U S WEST, Inc. ana USWC respectively (the 'Ownnrs')
Reseller recogrizes that nothing in this A

as an assignment cr grant to Reseller of any nignt. :me or m(erul inorto
the Marks anc that this Agreement Jdoes nct confer any right or license to
grant sutlicenses cr cermission to third parties to use the Marks and is
not assignacle. Reseiler will do nothing inconsistent with the Owner's
ownershic of the Marks. anc all ngnts. if any , that may be acquired by
use of the Marks snall inure to the cenefit of the Cwners. Reseller will
not adect. use (cther than as authcnzed in Section 3 herein.) register or
seek tc ragister any mark anywhers in the world which is icentical or
confusingly similar to the Marks cr which is so similar thereto as io
constitute a decaptive colcracie imitation thereof or to suggest or imply
scme . . or by the Owners; The




Owners make no warranties regarding its ownership of any nights in or
the validity of the Marks.

Warranties.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT. THE
PARTIES AGREE THAT NEITHER PARTY HAS MADE. AND THAT THERE
COES NOT EXIST, ANY WARRANTY, EXPRESS OR IMFPLIED. INCLUDING
BUT NOT LIMITED FO WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

Assignment.

This Agraement is unicue in nature and the result of negctiations between the
Parties. As such, this Agreement can be assigned only with the pricr written
consent of the ncn-assigning Party, which consent shall nct be unreasonatly
withneic

Default.

if ether Party defaults in the payment of any amount due hersuncer, or if sither
Party viclates any other provision of this Agreement. and such default or violaticn
shall cantinue for thirty (20) days after written notice therec!. the other Party may
terminate this Agreement forthwith by written instrument. The faiure of either
Part, to anfcrce any of the provisions of this Agraement cr the waiver thersof in
any instanca shail not be construed as a general waiver or relinguishment on its
part of any such provisicn, but the same snall, nevertheless. be and remain in
full force ana effect.

Severacility

The Parties racognize that the FCC has promulgated rules addressing issues
contained in this Agreement. To the extent that centain of the rules contained in
the FCC 1st Order and the FCC 2d Order are deemed by the ccurts to be not
effective, this contract shall be modified to comport with the final court cecisions
anc FCC or state C or rules issued to comgly
with the couns' decisions. If any other term, conditicn cr provision of this
Agreement is held to te invalic or unenforceable for any reason. such invalidity
or ity shall not i the entire Ag 1t. The Ag

snall be construed as if it did nct contain the invalid or unenfcrceable provision or
provisicns. anc the rights anc obligations of each Party shall be construed anc
enforcec acsardingly; provided. however, that in the event that such invalid or
uner or are i of this Agi

and. in the opnion of either party, substanually impair the rights or cbligations of
ether pamy, Reseller and USWC shall promptly negotiate a replacement
provision or provisions. If the Parties cannot negotiate such a replacement
provisicn or srovisions, the Parties may agree to terminate the Agreement. In the
event of terminaticn as cescnbed herein. for service arrangements made
availatle under this Agreement and existing at the time of termination. those




arrargements shail continue without interruption uncer either a) a new
agresment executed by the Parties. b) standard resale terms and conditions
approved and mace generaily effactive by the Commission. or c) tanif terms and
canciticns generally availatle to resellers. If 3a) does not ccme atout, or b) or ¢)
ara nct availacle. the Agreement shall remain in effect until a replacament
provisicn is determined througn arbitraticn

Nencisclosure

All infermation inclucing, but nct limited to. scecifications. drawings.
sketcnes mocels, tcels, technical information. empicyes racorcs, macs.
financial ~2pons. ana market cata. (i) furnished ty cne Party to the cther
Party or to which one Farty provices to the other Party access (such as
tc a catatase) dealing with cusicmer specific. faciiity specific. or usage
scecific mformation. cr (i) n wrtten. graphic, elecircmagnetic, or other
tangible ‘orm anc markec at the time of delivery as "Conficential”.
‘Procnetary”, or cther similar legend. or (i) communicated crally or Sy

niaticn anc ceclarec to the recewving Party at the time of

by written nctice given tc the receiving Party within ten (10)
cays after celivery, tc ce "Conficential® or “Frccrietary” (coilectivety
rafarrad 0 as "Propnetary Infermation”), shall remain the property of the
cisclosing Party

Ugcen recuest by the disciesing Party, the receiving Party shall return all
tangicle copies of Prconetary Information, whether wntten, grachic or
otherwise. except that the recewving Pany may ratain cne ccoy for
archival purposes.

The receving Party ackncwiedges and agraes that Frognetary
Informaticn constitutes trade secrets of the discicsing Party. The
receiving Party shall maintain in confidence all cf the discicsing Party's
Propnetary Informaticn and shall use the disclosing Party's Proprietary
Infermaucn conly for perfcrming the . or -]
any nghts granted, in this Ag Only the yees and agents
with a need to kncw snall have access to the Prepretary Information and
each such empleyee anc agent snall be advised of his or her otligauons
uncer this Section O. Neither Party shall use the other Party's
Prcenetary Informaticn for any other purpose exceot upon such terms
anc concitions as may te agreed ucon between the parties in wniting.

Unless of ity anc non-use
se: forth in this Agraement co nct acply to the extent that such
Progpnetary Infermaticn:

a was at the tme of recaict already known ic the receiving Party
‘ree of any to keep it by written
records preparea crior to delivery by the disciosing Party).




is or tecomes putlicly known through nc wrengful act of the
recewing Party;

is nightfully raceived from a thlrﬂ person having no exr-ct or
indirect secrecy or 1 to the di: Party
with respect to such information; or

is indegendently develooed by receiving Party individuals whe do
not have access to the Proprietary Informaticn;

is disclosed tc a third perscn by the discicsing Party without
restrictions cn cisclosure:

is apcroved fcr release by written authcrization of the disclesing
Pany: or

s raquired ‘o te made public by the receiving Party pursuant to
law , or § 1tal order, pi that
the recaiving F:rw shall gwe sufficient nctice of the requirement
to the disciosing Party to enatle the discicsing Party to seek
proteciive orcers where possitie.

USWC grants Reseller the limitec. personal. ncrexclusive right and
license 1o access anc use informaticn contained in cartain of USWC's
daiabases (Diracicry Assistance and Operator Services databases.
centain Network arg Operaticn Support
System datatases) tut only to the extent as sgec:fically requirec by the
then agplicable feceral and state rules and regulaticns relating to access
to and use of sucn catacases, as they may be amenced from time to
time. ana for no other ourpose. Without limiting the generaiity of the
feragoing, this right anc license to Reseller does not include the license
and nght to extract cr copy (including by any manual. mechanical or
electronic means) cr use any such database infcrmation, in whole or in
pan. to ennance the cuality of any of Reseller's own database services or
offenngs. as inputs to Reseller's cr other's directory assistance or
directory publisning ccerations or for the craation of marketing
databases. in the aosence of USWC's prior wnitan consent. Reseller
agrees that any anc ail information contained in any of such USWC's
catabases shall be Proprietary Information sutjec: to the terms and
canditions of this seciicn O; providec. however, that Sections 4 a. b. and
¢ shail not appiy even though the incividual pans Sr components of the
information contained in any such datatases may otherwise fall within
such Secuons.

g any cther of this Ag! the Prcpnetary
Informaticn provisicns of this Agreement shail accly to all information
furnished by either Party to the other in furtherance cf the purpose of this
Agreement, even if furnisned before the date of this Agreement.




The Parties ge that this Ag 1t contains

that may be Prcprietary Inlormlnon
by either or both Parties. and agree to limit distribution of this Agreement
to these indh in their with a need to know the
contents of this Agraement.

Survival.

Any liatilittes or obiigaticns cf a Party for acts or omissions prior to the
canceilaticn or terminaticr of s Agreement: any oblxgancn ofa Pany under the
provisions regarcing incemnificaticn, C on
(lat:lhr/ anc any other provisions of this Agreement whicn. by mmr terms. are

contemgiated to survive (cr ic Se performed arter) terminaticn of this Agreement.
sr:all survive cancellation cr tarmination thereof.

Disputa Resclution

Except as croviced by the Act. if any claim, controversy or dispute between the
Parties, their agents. amrioyees, officers, directors cr affiiated agents
("Discute’) cannot te settlec througn negetiation, it shall be resolved by

by 2 single angaged in the practice of law. under
the then current rules cf ¢ ("AAA"). The
Faderai Arzitration A U.SC. Secs. 1-16. not state !aw. shall gcvern the
arcitraciiity of all Disputes. The arditrator shall not have authonty o award
Aunitiva All by the AAA rules shall
apply. The artitrater's aware shall be final :nd binding anc may be entersd in
any court having junsciction :hereof. Each Pany shall tear its own costs anc
attorn ys' fees. and shall share equally in the fees anc expenses of the
artitrator.  The laws of the state where the services subject to lhu Agmmnm
are providec shall govern the and of this

State Commussicn Arbitration Issues.

In the event Reseller and USWC are unable o agree on certain issues during
negctiaticn. the Parties will identify such issues for arvitration befors an
apprepriate state regulatcry agency. Only these points identified by the Parties
for arditraucn will be submittec. All cther terms on whicn the Parties reach
agraement ‘will be submittec fcr approval in their final form.

Geverning Law.

This Agreement shall te ceemed to be a contract mace under anc shall te

anc anforced in with the Act. where
applicabie. and the laws of the state wnere the services subject to this
Agreement are provicec anc shall be subject to the exclusive jurisdiction of the
courts in that state, uniess otherwise proviced by the Act.




USWC shall te respensitle for obtaining anu keeping in e«act all Federal

Cemmunicaticns C. . state reg

and cther regulatcry acprcvals that may be requlred in connection with the

performance of its cbligations under this Agreement. Reseller shall be

resccnsnue for cbtaining zr-c keeping in effect all Feceral Communicaticns
 state reg vy C y and other regula-

lor/ apprcvals that may be raguired in connection with its oﬂenng of services to

Reseller Custamers contemplated by this Agreement.

Limitation of Acticn.

Ne aroitraticn cemanc or jucicial acticn, ragardless of form, arising out of the
transaciicn(s) urcer this Agraement, whether in contract. tor, or cther thecry.
may te Srought by either cary mora thar two (2) years after the cause of acticn
accrues

~eint ‘Nerk Procuct.

This Agreement is the joint ‘werk product cf rapresentatives of the Parties. Far
cnvenience. it has been dra®ad in final form by cne of the Parties. Accerdingly

in the svent cf ambiguities. no inferences will be crawrn against either Party

scleiy on the tasis of authcrsnic of this Agreement

Noti

Any nctices or cther recuirad or p to be given or
celiverec uncer this Agreemert shall Se in hard-copy wnting (urless otherwise
scec:fically proviced herain) 3na shall te st given if

or celiverec by prepaid cvarmignt exprass service to the follcwing 1unless
otherwise specifically requirac by this Agraement to be celivered to ancther
regresentative or point of cantact)

Any notices recuired by or ccnceming this Agreement shall te sent to the Parties
at the accresses shown beicw:

uswc Reseller

Mark Reyneics Scctt Scofieic

U S 'WEST Cemmunicaticns Chief Operating Officer
Interccnnection Services PAM QOil, Inc.

1600 7™ Ave., Rcom 3001 200 Petro Ave

Seanle, WA 28191 Souix Falls, SO 57117

206-345-1588 (ghone) 805-336-1788 (phone)
206-346-371S (fax) 605-339-5208 (fax)

Each Party shall inform the cther of any changes in the atcve addresses.

Ne Thirc-Party Senefic:aries




Except as may te specifically set forth in this Agreement, this Agreement does
not provice and shall nct be construed to provide third parties with any remedy,
claim, liability, reimbursement, cause of action, or other privilege.

Publicity and Advertising

Neither party snall putlish or use any advertising, sales promations or other
putlicity matenais that use the cther party's name, logo. tracemarks or service
marks ‘without the prior writtan approval of the other party.

Amencments cr ‘Vaivers

Except as othenwise pi in this Agreement, no or waiver of any
provisicn cf this Agreement. anc nc consent to any default under this
Agraement, shall be effective uniess the same is in writing and signed by an
officer of the Party against whom such amendment. waiver or consent is

clamec

Mcst Faverec Nation

US'VC shail make availatle to Reseiler the terms and conditicns of any other
agreement for resale servicas. approved by a state Commission under Secticn
252 of the Act. in that agreement's entirety.

Executed in Ccunterpants

This Agreement may be executed in any number of counterparts, each of which
shall be deemea an onginal: but such counterparts shall together constitute one
and the same instrument.

Headings of Nc Force cr Effect

The r ings of Articles and of this Agr are for i of
reference oniy, and shall in no way define, modify or restrict the meaning or
interpretation cf the terms cr provisicns of this Agreement,

Entire Agreement.

This Ag the entire ag the Parties and
supersedes all pror oral or written ag i

and ings with respec: to the
sutjec: marter hereof. This Agreement shall prevail in the event of any conflict
berween a Tanff and the terms and conditions of this Agreement. or a conflict




between the "Resale Resource Guide® and the terms and conditions of this
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
their respective duly authorized representatives

7" éw/ St 7L

Scott Scofiel

—

Tewt [ fJecz
Name Printed/Typed Name Printed/Typed
Chief Operating Officer

za /ﬂ;fé/
Title

November 1, 1996

Date j/gdz




APPENDIX A
LOCAL EXCHANGE SERVICES
RESALE OF SERVICES

The Parties agree the following charges apply to the Resale of Local Services:

1. Nenrecurring Charges.

a. Customer Transfer Charge (CTC): The following nonrecurring charges apply when
converting 3 USWC account to a Resaller account or when changing an end user from one
reseller (o another

Per order usoc Nonrecurring Charge

« Business NRECV $55.00
* Resicence NReCV 52.00

b. Produc: Scecific Nonrecurring Charge. As set ferth in USWC tariffs. the product
specific nenrecummng charges, withcut discaunt. will apply when acditional lines or trunks are
accec or wnen the anc user acds features or services to existing lines or trunks.

2. The fallowing USWC services are avaiiaCle for resale at the rates listed below:

Category: Discount Rate
« Basic Exchang. Business, PEX Trunks 12%
« ISDN. Frame Relay 12%
« Listings. CO Features 12%

IntraLATA toll is available for resale at the contract toll rates listed beiow without application of a
further wholesale discount:

Arizona
Caicrado
Idano




EXHIBIT C




Curreat assets:
Cash
Account receivable
Accrued revenue

expenses
Total current assets

Property and equipmest, st cost:
and software

14210
47,404

(18,552) (19,102
178,828 171,495

L] 0
1,985 0
2,768 0

$ ﬁllﬂ $ 1413783

LIABILITIES AND STOCKHOLDERS' EQUITY
Curreat liabilities:
Current portion of obligation under capital lease
Notes payable - Artesian Capital

Accounts paysble

Accrued expenses and commissions

Unearmned revenue

Sales tax payable ——(1.269)
Total current lisbilities 296,291

SE el
369,519 336259

919,892 2242389
1,271 (1,165,368)

(1379) 1,077,524
s e 3 L




STA
FOR THE ONE MONTH AND SIX MONTHS ENDED JUNE 30, 1997

Current Period

Actual Actual Budget
Percent

1000 $ 21813 100 $ 220986 1000

610 150,774 5.1 158,443 77

330 67359 309 62,543 23

282,130 310,608

s,m
T L IR
@49) (191,300) (268.3) (601,006)
(52) 020 @3) (16,200)
00 0 1752
09 (1750) (10.641)
00 L] (1.59)
" 09 0 (162) !
s 04 2,70 . 3

S (e 27) 3 (913%) QU3 3 (4419 (63) S @LUD M




ONE CALL TELECOM
STATEMENT OF CASH FLOWS
PORTHEONEMONTBANDSIXMOM‘IISENDEDJUNEJ..IM

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to
cash flows from operating activities:
Depreciation and amortization
Gain on sale of equipment
Changes in operating assets and liabilities -
Accounts receivable
Accrued revenue
Prepaid expenses
Accounts payable
Accrued expenses and commissions
Uneamed revenue
Sales tax payable
Cash flows from operating activities

Cash flows from investing activities:
Purchases of property and equipment
Proceeds from sale of enuipment

Cash flows from investing activities

Cash flows from financing activities:
Proceeds from issuance of common stock
Proceeds from issuance of preferred stock
Proceeds from notes payable - Artesian Capital
Wmoﬂiﬂhﬂuﬂdﬂwﬁll&c

Increase(decrease) in cash
Cash, beginning
Cash, eading

app 1 cash flows
mewm

Carreat Previous

Moath Year-to-Date Moath

S (136781) $ (624419 § (123289)

3,050 16,455 3,050
0 (1,752) 0

(23,584) (78,611) (8.270)
(16,481) (94,645) (31,993)
922) (56,289) (20382)
23,587 53,953 14,724
0 5468 0

10 70 10
((11) (1,265) (3.635)
(151.252) (781.035) (169.805)

(352) (75,418) (458)
0 1,752 0

(352) (73,666) (458)

275,000 25,000

0 4,000 1,000
21,000 137,000 0
@211) (12,667) 2.172)
18,789 403,333 23828
(132,815) (451,368) (146,435)
78,368 396,921 224,803

S __(s4u7 S ($447) 3 78,368

18471 $
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ONE CALL TELECOM
STATEMENT OF REVENUE AND COST OF SALES
FOR THE ONE MONTH AND SIX MONTHS ENDED JUNE 30, 1997

Current Period Year-to-Date

70,055
132510
6,141

Web page sales

40,188

$ 18.581 32% $ 23500

Equipment
Cut over charge X

Total cost of sales
Gross profit

Cost of sales percentages are percent of related revenue.
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South Dakota
Public Utilities Commission

State Capitol Building, 500 East Capitol Avenue, Pierre, South Dakota 57501-5070

VIA FAX: 612-672-8397
August 7, 1997

Mr. Charles A. Hoffman

Attorney at Law

Maslon, Edelman, Borman & Brand
3300 Norwest Center

90 South Seventh Street
Minneapolis, MN 55402-4140

RE: APPLICATION FOR CERTIFICATE OF AUTHORITY
One Call Telecom, Inc.
FAX (605)773-3228
e s Dear Mr. Hoffman:
1-800-332-1782

We received your Application for a Certificate of Authority to operate as a

in the State of South Dakota. Pursuant to SDCL 49-
31-3, telecommunication companies shall submit a $250 application fee when
filing:

SDCL 49-31-3: Each wpany shall file an
for a certificate of authority with the commission no

less than sixty days prior to initiating any telecommunications

service in this state. Each telecommunications

submit a two fifty dollar

fund established pursuant to § 49-1A-2.
We cannot take any action on your application until we receive the applicable fee.
Thank you for your cooperation in this matter.
Sincerely,
/(/Z'[;Z;,' 72 Fralby

Delaine Kolbo
Legal Secretary




August 7, 1997

97-1291 VIA FEDERAL EXPRESS

Ms. Delaine Kolbo RECE|y

Legal Secretary D
South Dakota Public Utilities Commission AUG 08 1997
State Capitol Building SOUTH DAk oy

500 East Capitol Avenue Umm;s om‘@ PUluc
Pierre, SD 57501-5070

Re: One Call Telecom, Inc. Application for Centificate of Authority

Dear Ms. Kolbo:

Pursuant to your August 7 facsimile request for filing fee, I enclose our
check in the amount of $250.00.

Thank you for your assistance.

Si ly,




: ool Limited Liability Partnership 0154 50

MASLON EDELMAN BORMAN & BRAND, o Profess

08/07/97 SOUTH DAKOTA PUBLIC A25703 971291 250.00
UTILITIES COMMISSION -
FILING FEE

T L I7-/5e

08/07/97 15450 $250.00

el 015450

I
MASLON Meacos. M 55480
m 17115910
BORMAN JNabAbOLS. 5% 554024140
‘ BRAND 612-672-8200
DATE CHECX NO. AMOUNT

8 Professional Limited Liabaty Parmersiy
08/07/97 15450 =xsxsxx%$250.00

TWO HUNDRED FIFTY AND:-00/100 DOLLARS

SOUTH DAKOTA PUBLIC UTILITIES COMMISSION ﬁ
@M
1ot

*035L,50" 2OSI004A57¢ L09=3 085"




MASLON
EDELMAN
BORMAN
& BRAND

TC97-140

‘Writer's Direct Dial
August 18, 1997 6728368

97-1291 VIA EXPRESS
Mr. William Bullard, Jr. s VED

Caecutivg D - ] AUow,_.,
South Dakota Public Utilities Commission sour, 97
State Capitol Building Uit o SAKC T4 p

500 East Capitol Avenve Ties MMisgulC
Pierre, SD 57501-5070

Re: One Call Telecom, Inc. Application for Certificate of Authority
Dear Mr. Bullard:
1am enclosing One Call Telecom's Supplemental Application for a
Centi panied by appropriate exhibits. 1 have enclosed an original and
10 copies.
I have labeled this d | ication because it is

lnmmmwkmtwlqimmwmmﬁubyOuMMAwﬁ
1997. The princi in this

change
One Call will no longer work with PAM Oil, Inc. umSouhanhm

1 have received your letier dated August 12, 1997, in which your staff set
forth several questions for One Call to answer. We are in the process of preparing
the answer 10 those questions and will forward them 10 you at the earliest possible
opportunity.

Thank you for your assistance in this matter. As always, if you have any
questions or comments, please do not hesitate 10 contact me.




RECEIVgp,

BEFORE THE PUBLIC UTILITIES COMMISSION AUG 1 1gq,
OF THE STATE OF SOUTH DAKOTA $0UTH 1,
Uniuimed EOTA bugyc
SSIoN

In the Matter of the Application of

One Call Telecom, Inc. for a Certificate

of Authority to Provide Local Exchange TC 96-97-140
Access and Exchange Access Services

SUPPLEMENTAL APPLICATION OF ONE CALL TELECOM, INC.
INTRODUCTION

One Call Telecom, Inc. (“One Call”) hereby submits this supplemental application for

to provide tel ication services in South Dakota pursuant to S.D.C.L. §§ 49-
31.3, and ARSD § 20:10:24:02, including local exchange services, intraLATA services and, as

applicable, interLATA services.

One Call is presently a reseller of US West Tel ications Services in

focusing on the small and medium size business market. One Call believes that its extensive

in both tel ications and marketing should enable it to provide state-of-the-art
telecommunications services in South Dakota at highly competitive rates and with superior
customer service. One Call will operate in South Dakota as OCT, Inc.
RECITALS
The Company.
A One Call Telecom, Inc., 706 Second Avenue South, Suite 1200, Minneapolis,
Minnesota 55402, hereby submits this supplemental application for a certificate of authority to

provide tel ion services, i ing local exch services, intraLATA services, and,

as applicable, interLATA services, in the state of South Dakota pursuant to S.D.C.L. §§ 49-31.3,,

and ARSD 20:10:24.02




B One Call is presently a reseller of US WEST Telecommunication services in the
state of Minnesota. Upon receipt of a Certificate of Authority to operate in South Dakota, One
Call anticipates that it will expand its existing Agreement for Service Resale with US WEST
Communications, and will provide local exchange services, intraLATA services and interLATA
services as a reseller under the name of OCT, Inc. Discussions with US WEST regarding said
expansion have begun. A copy of One Call’s Resale Agreement with US WEST for Minnesota is
attached as Exhibit B.

C One Call is a privately held Minnesota corporation (see Exhibit A) with its
principal place of business located at 706 Second Avenue South, Suite 1200, Minneapolis,
Minnesota 55402. One Call has applied for a Centificate of Authority to do business in South

Dakota as OCT, Inc. When that certificate is received, a copy will be provided to supplement this

filing. One Cal. recognizes that its receipt of a Certificate of Authority as a

provider is conditional on receipt of a Certificate of Authority to do business.

D Notices or icati ing this application should be sent to:

Charles A. Hoffman
MASLON EDELMAN BORMAN & BRAND, LLP
3300 Norwest Center
Minneapolis, Minnesota $5402-4140
(612) 672-8368
FX: (612) 6728397

Copies of such notices or communications should also be sent to:

Joseph Rubin
One Call Telecom, Inc.
706 Second Avenue South
Suite 1200
Minneapolis, MN 55402
Telephone: (612) 204-3500
FX: 204-3501




E OCT, Inc. will provide tel ication services i ing local
services, intraLATA services and interLATA services on a reseller basis. The specific products
and services are set forth in the US WEST Service Resale Agreement to which One Call is
presently a party in Minnesota. A copy of that agreement is attached hereto as Exhibit B.

F. Initially, telecommunication services will be offered to commercial and industrial
businesses located in South Dakota cities served by US WEST. As resale agreements with other
local exchange companies are executed, OCT, Inc. will expand its service territory to include
additional service areas. Eventually, OCT, Inc. hopes to offer telecommunication services
throughout the state of South Dakota. As required by the South Dakota Public Utilities

Commission, OCT, Inc. will request ity and authorization to offer

services in rural areas not served by US WEST.
G 2Pursuant to ARSD 20:10:24:02(8), OCT, Inc.will file at the earliest opportunity a
tamiff of its services.

H Officers. One Call is a recent corporation, although its officers and staff are well

d in the tel ications industry.

Frank B. Beanett — Chairman. Mr. Bennett is the founder of One Call Telecom, Inc.

and is responsible for finance, personnel, strategic planning and leadership. Mr. Bennett is also

Chairman of Satellite Network Systems, Inc., and a Director of QuikPage, Inc. and Integ, Inc., a

publicly-held medical I npany. Prior to ding Artesian Capital in 1989, he was a

Vice President of Corporate Finance at Piper Jaffray, a regional investment banking firm. He was
also one of the partners running Piper Jaffray Ventures. Mr. Bennett was a co-founder of Deltec

Systems, Inc. and Education Alternatives, Inc




Joseph Rubin — Mr. Rubin, who is presently President and CEO of One Call, has

in the ications industry. He is a former executive with Norstan,
Inc. He served as a Executive Vice President of Norstan, Inc., Executive Vice President and
General Manager of Norstan Canada and Branch General Manager of Norstan's Wisconsin
Operations.
Ron Mullins — COO. Mr. Mullins joined One Call as President and Director on October

1, 1996. Prior to then, he was a ltant to the company since its i ion. Mr. Mullins is

ible for all i perations, sales, ing and service. He is also a co-

founder and senior partner in the telecommunications consulting firm, Ghyselinck & Associates.

Gyselinck's clients include ia C iCati Harris Corporation and h
Telecom. Prior to founding Ghyselinck, Mr. Mullins was with Contel and GTE for 26 years as a
Senior Executi/e and Division President for all of Contel’s telecom business in the Upper
Midwest, a $130 million division.

Karea Klein — Ms. Klein joined One Call in September, 1996, as Customer Service

Manager for the Minneapolis office. She is responsible for designing, developing and
the Customer Service Systems. Prior to joining One Call, Ms. Kiein was Account Consultant for

Progressive Telecom, the largest T-1 and high-speed data line service company in the Upper

Midwest, where she managed the Customer Service function. Previously, she was Account
Manager at ETI, in charge of service for the lis flagship office.
Michael L. Smow — Mr. Snow is a founder and Director of One Call. He is responsible

for legal, finance and strategic planning. Mr. Snow is currently General Counsel and Director of

Osmonics, Inc., and a Director of Navarre, Inc., Satellite Industries, Inc. and QuikPage, Inc. He




is a founder and Director of Miller Mining, Inc., and BruWest, Inc., a Bruegger’s Bagels’
franchisee. He was a founder of Valu Vision International, Inc. and Midwest Restaurants
Associates, an Applebee's Restaurant franchisee. Prior to 1994, Mr. Snow was a partner at
Masion Edelman Borman & Brand, a limited liability partnership law firm located in Minneapolis,
where he remains Of Counsel. He is also a partner at Artesian Capital.

Because One Call is a new company, it will naturally add employees and officers as needed
to meet the needs of its customers.

1 Financing. One Call has obtained financing through Artestan Capital, Inc., a
venture capital firm located in Minneapolis, Minnesota.

Exhibits C and D, attached to this application, set forth the pro forma financial projections
for the company as well as current operating results.
IL.  DESCRIMTION OF SERVICE, MARKETS

A.  Service One Callis a complete integrator of value-added telecommunication
products and services for businesses in the small to medium range. These products and services
include:

B Complete Tel ication Consulkive Servi

Planning — One Call fully analyzes customers’ ldephoneiyﬂm From

this analysis, One Call may make
ldxommunwmmanﬂmwmﬂdbawmmwmnm

Training — Omcmmuﬁdlymthemmmlheopummnfm
Call's services and features.

Coordinating — One Call manages and coordinates all of a customer’s
telephone system.




Continuing Evaluation and Updating — One Call keeps its customers
informed on what is now in the telecommunications industry.

Resale or E Services Utilizing US WEST's Central Off

1 Services are accessed by direct dialing.

2. Features include touch tone services, detailed long distance billing, 3-way
conferencing, call transfer, consultation hold, hunting speed dialing, call
forwarding/variable, call pick-up, call hold, call forward/busy line, call
forward/no answer.

OCT, Inc. will market first within US WEST’s South Dakota exchanges. Later, upon receipt of
appropriate approval from the Public Utilities Commission, OCT, Inc. expects to branch out to
areas served by other local exchange providers.

D. Marketing. OCT, Inc. will have a direct sales force calling on small to medium
size businesses. The Company will not use any multi level marketing approaches to sell its
products or services. OCT, Inc. will not open or operate any charity programs.

E Customer Service. OCT, Inc. will have a full customer service staff on duty during
regular business hours, 7:00 a.m. - 6:00 p.m., Monday through Friday. One Call expects to
maintain an office in South Dakota, in addition to its office in Minnesota, staffed with personnel

who will be resp le for both marketing and service issues. This service will be

available through a toll free number, 1-800-546-9450. In addition, this number will be routed

through an service during business hours and will have immediate access to

service representatives on a 24-hour basis. The Company will also have customer service

individually assigned to so that lized service can be provided
while also handling the customer’s problem more quickly and efficiently.




Billing. OCT, Inc. will use I Group (' h”).
has i i providing all data p ing and billing services to telecommunication

companies. Intertech has been in business since 1988. Intertech’s billing system bills all aspects
of local service, rates all long distance, and bills the results. OCT, Inc. will be using the following
Intertech systems: Billing/Accounts Receivable.

WHEREFORE, One Call Telecom, Inc. respectfully requests that the South Dakota Public
Utilities Commission granted ity to provide tel
and that it be authorized to provide such service as soon as possible.

MASLON EDELMAN BORMAN & BRAND, LLP

Dated: August 18, 1997.
A
3300 Norwest Center

90 South Seventh Street
i is, MN 55402-4140
(612) 672-8200

ATTORNEYS FOR ONE CALL
TELECOM, INC.




RECITALS & PRINCIPLES

. SCOPE OF AGREEMENT >

Ni. DEFINITIONS

IV. RESALE SERVICES

A. Description

B. Scope

C. Ordering and Maintenance

D. Reselier Responsibilities

£. Rates and Charges

F. Collateral and Training

G. Cooperation
V. ACCESS TO OPERATIONAL SUPPORT (08S)
V. DIRECTORY LISTINGS

V1. GENERAL PROVISIONS
A.Torm
8. Billing
C. Payment
D. Deposit

Exhibit B




E. Taxes

F. Force Majeure

G. Responsibility of Each Party

H. Limitation of Lisbility

L Indemnification

J. Patents, Trademarks and Branding
K. Warranties

L. Assignment S

. Default

N. Severability

0. Nondisclosure

P. Survival

Q. Dispute Resolution

R. $tate Commission Arbitration lssues

$. Governing . aw
T. Limitation of Action
U. Joint Work Product

V. Notices

W. No Third Party Beneficiaries
X. Publicity and Advertising

Y. Amendments or Walvers

Z Most Favored Nation

AA. Executed in Counterperts
BB. Headings of N force or Effect
CC. Entire Agreement
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AGREEMENT
FOR SERVICE RESALE

This is an Agreement for Service Resale ("Agreement”), between One Call Teicom, Inc
("Reseller”), 8 Certified Reseller and U § WEST Communications, Inc. (USWC") (colectively,
“the Parties”) in which USWC will provide certain services to Reselier within the state of
Minnesota. Where required, mwummdnmmw.
particular state, will be itted to the Public Utilities C (C
-ndlhthmmnmnﬁunymthcmmmmWMWM
and refrain from taking any action to change, d or

Agreement The Parties enter into this Ag without p to any i Nyhnve
taken previously, umuunmmnmyw rnub!uy or other public forum
addressing any matters, inciuding matters related to the types of arrangements prescribed by
this Agreement

ThePumuogree-ndMl-mmusm-wmuﬂmmmhmmnm
based, in large part, on the FCC's First Report and Order,

Loca! Competition Provisions in the Telecommunications Act of 1996, CC Docket No. 96-98,
rel. Aug 8, lmchcmomnmhmwwwwuomMum
Opinion and Order, |n the Matter © ntatio ocal Comps
MMMCCMMWMM !

To the extent that certain of the rules contained in the FCC 1st Order and the FCC 2d Order are
deemed by the courts to be not effective, mehmbmmﬂhh
final court decis ons and FCC or state ( ions or rules issued to
comply with the courts’ decisions

1L RECITALS & PRINCIPLES

WHEREAS, the Telecommunications Act of 1996 (the “Act”) was signed into lsw on
February 8 199€, and

WHEREAS, the Act places certain duties and obligations upon, and grants certain rights
to, Telecommunications Camiers, and

WHEREAS, USWCbmlr\unmedwcmbrernu.M
ownership interest in local Qe which are Local ge Camiers;
and

WHEREAS, the Telecommunications Act of 1996 has specific requirements for service
resale, mmmwn-mdu “checkiist” and USWC desires that this Agresment
meet those checklis’ requirements; and

WHEREAS, USWC, for itself and its Affiliates, hulngloulmlumdn on the
terms and subject to the conditions of this Agreement; and

WHEREAS, Reselier is a Telecommunications Carrier and has requesied that USWC
negotiate an Agreement with Reseller for the provision of USWC services for resale pursuant to
the Act and in conformance with USWC's duties under the Act; snd




WHEREAS, the parties have arived at this Agreement through voluntary negotiations
undertaken pursuant to the Act,

NOW, THEREFORE, in consideration of the mutual provisions contained herein and
other good and valusble consideration, the receipt and sufficiency of which sre hereby
acknowledged, Reselier and USWC hereby covenant and agree as follows:

[ B SCOPE OF AGREEMENT

A

This Agreement sets forth the terms, conditions and prices under which USWC
agrees to provide services for resale. Uniess otherwise provided in this
Aammom USWC will perform all of its obligations hereunder to the extent
pr " the hereto. The Agreement inciudes all
accompanying appendices.

In the of their under this the Parties shall
mnmmmmmmmdum‘ Where notice,
wmumvmwam-Mumw provision of
this Agreement, the Act, FCC 1® and 2™ Orders, or a state Commission,
without the oblig: of the parties 1o further negotiste the
mmmdmuownhmuﬂuh”mﬂ)wehaﬁm“nﬂh
unreasonably delayed, withheld or conditioned.

The Parties acknowledge that the terms and conditions herein represent a
balancing of interests important 10 the parties, and for that reason will, uniess

comply with & court order o g FCC or state Commission order.

mumm-mum--mu




DEFINITIONS

A

“"Basic Exchange Telecommunications Service™ means a service offered to end
users which provides the end user with a telephonic connection to, and a unique
focal telephone number address on, the public switched telecommunications
network, and which enables such end user to generally place calls to, or receive
calls from, other stations on the public switched telecommunications network.
Basic residence and business fine services are Basic Exchange
Telecommunication Services. Muodwblyhhomdmwumm
and uniess otherwise agreed, Basic
mmmhwqummuﬂﬂ directory assistance and
operator services.

“Basic Exchange Switched features” are optional CLASS, Custom Calling, and
AIN end user switched service features which include, but are not necessarily
limited to: Automatic Call Back; Call Trace; Calier ID and Related Biocking
Features, Distinctive Ringing/Call Waiting; Call Forward; Selective Call
Rej (See ion for definition.)

"Commission™ means the Public Utilites Commission(s) in the state of
Minnesota

Directory Lm-ngs are any information: (1) identifying the ksted names of
camier and such subscribers’ telephone
mmmumam:umne(z)mmmmm«m
sffiliate has caused to be i or for ication in any
directory format

“Enhanced Services" means any service offered over common camier

transmission facilities that employ ions that act on

format, content, coce, protocoi or simiiar aspects of the subscriber’s transmitted

information; that provide the subscriber with additional, Mum
or invoive ion with stored

“Pre-ordering snd Ordering” includes the exchange of information between
felecommunications camiers about current or proposed customer products and

services

“Reseller” is a category of Local Exchange service providers that are certified to
obtain dial fone and sssocisted telecommunications services from snother
provider through the purchase of bundied finished services for resale to its end
user customers.

“Torift L a3 used ghout this Agr refers to USWC state tariffs,
price kists, price schedules and catalogs.

T ly feasible”. 9 of Operator ices and Directory Assistance
wummmmmm or
that prevent the fulfilment of a request by a telecommunications carier for such




A does not include consideration
doeo'mruc accounting, biw space, or site concems, except that space and
site may be in where there is no possibilty
of expanding the space available. The fact that an incumbent LEC must modify
its facilities or equipment to respond 1o such request does not determine whether
satisfying such request is technically feasible. An incumbent LEC that claims
MKWMMMMMMMMM

directly ta the public, Wﬂnmm As uaed in i afinon

among points
i bythouurol unmm moulmmlhn
form or content of the information sent and received.

V.  RESALE SERVICES

A

Description

USWC services (as defined in Section lIlLA. and B.) and intraLATA toll
9 from USWC “intralATA toil") will be available
mmwuswcmnummuummmm
(oxuuwm)musmm where applicable. Appendix A lists services
which are available for ressle under this Agreement and the applicable
., and is hed and herein by this

Scope

1 Basic Exchange Telecommunications Service, Basic Exchange Switched
Features and IntralATA toll may be resold only for their intended or
disciosed use and only to the same class of customer to whom USWC
selis such services; e.g., residence service may not be resold to business
customers.

USWC shall provide to Reseller services for resale that are equal in
Quality, Mbhmmm

9 o siate
1o Section 252 (e)(3) of the Act.

Ordering and Maintenance.
1. Rmhrmkmhr-mmwuuhﬂ\ohwd




design, order taking, provisioning, change orders, training, maintenance,
trouble reports, repair, post-sale servicing, billing, collection and inquiry.
Rmmmnmnmmnondmmmnmmnmm
Reseller for resold services. Reselier's end users contacting USWC will
be instructed to contact the Resefier; however, nothing in this Agreement,
except as provided in Section IV.C.7(e), shall be deemed to prohibit
USWC from discussing its products end services with Reseller's
customers who call USWC for any reason.

Reseller shall transmit to USWC all information necessary for the
m-mnn(bulhng mmwmm)wmm

fo USWC's
aummhmuswcmmmmﬁumm
Reseller

When USWC's end user or the end users new service provider
discontinues the end user's service in anticipation of moving o another
service provider, USWC will render its closing bill o end user customer
effective with the disconnection. I USWC is not the local service
provider, USWC will issue a bill to Resaeller for that portion of the service

Reseller with the name of the other reselier or service provider selected
by the end user.

Reseller shall provide USWC and USWC shall provide Reselier with
points of contact for order entry, problem resolution and repair of the
resold services

Prior to placing orders on behalf of the end user, Reselier shall be

Such
mwmhmnmmm Minnesota and
federal law.

mwmmmmummmmw

service provider.
wmmdﬁmﬁvnnw“dhwmm
for p g written evi of its suthority to
uswcmm(s)umum i there is a conflict between the
end user designation and Reseller's written evidence of its authority,




USWC shail honor the designation of the end user and change the end

L . if the Reseller does not
provide the POA within three (3) business days, or f the end user
disputes the suthority of the POA, then the Reselier must, by the end of
the third business day:

. Mmbwmnwwmmmmmﬂtr
or service provider, and

mmymmrmmmmmumf
has obtained relating to the end user to the previous reseller, and

notify the end user and USWC that the change has been made,

remit to USWC a charge of $100.00 ("siamming charge’) as
compensation for the change back to the previous reselier or
service provider

if an end user customer is switched from Reseller back to USWC and
there is a dispute or discrepancy with respect to such change in service
provider, Reselier may request to see a copy of the POA which USWC
has obtained from the end user to effectuate a retum to USWC as the

intraLATA services when intraLATA presubscription is

Wher: end user customers switch from USWC to Reseller, or to Reseller




To the extent the comrect provider can be determined, misdirected
repair calis will be referred to the proper provider of Basic
Exchange Telecommunications Service.

Reseller and USWC will provide their respective repair contact
numbers to one another on a reciprocal basis.

Notwithstanding the provisions of Section IV. C. 1., USWC will not
mhmwmmwmm
the course of repair calls or visits.

Reseller Responsibilities.

Rmmmmmusmmmmm
for mlnimwlcy
&mmusm-mmmmm Mulumusl
provide to USWC accurate end-user fo ensure
ummnmamunmuswcumwmmw
end-user no kabiity for the

macydwmwwmbyﬂmnr

Reselier may not reserve blocks of USWC telephone numbers, except as
aliowed by tarifts

Mv-mmummmmuumm
will not i

fraud where such action is possible.

Mrﬂmhdﬂlﬁwbwmw
subscribers services. The Reseller will provide a
s A

time to time. 8 requesied by USWC. The initial forecast will provide:

The date service will be offered (by city and/or state)
mwmmum-)mmum

provided 1o this shall be
muymmwmmw O. of this Agreement.




In the event USWC terminates the provisioning of any resold services to
Reseller for any reason, Reselier shall be responsible for providing any
and all necessary notice to its end users of the termination. In no case
shall USWC be responsible for providing notice to Reseller's end user
customers. USWC will provide notice to Resalier of its termination of

& resold service on a timely basis consistent with Commission rules and
notice requirements

Rates and Charges

1’

Resold services as listed in Appendix A are available for resale at the
applicable discount percentage or rate per minute set forth in Appendix A
or at the retail tariff rates for services available for resale but excluded
'romm pricing 0 in this Ag!

The i rates in Appendix A were i as interim
rates in Minnesota Docket Nos. P-442,421/M-96-855, P-5321,421/M-96-
909 and P-3167,421M-96-720, Order Resolving Issues after
Reconsideration and Approving Contract, In the Matter of ATAT
Communications of the Midwest, Inc., MCimetro Access Transmission
Services, Inc., and MFS Communications Company (the “AT&T Rate")

if the AT&T Rate or ity of the
mmbﬂhn \ppendix A are by sny
or m
A'uTMCINMFs mmmunmmm

i discount
moofu%(m'snmn-h)mmmunmmv
estatlishes wholesale disccunt rates or unti! the procseding impacting the
rates and/or services reaches final resolution, which sver comes first. If
the Rate effective 1o this the
Standard Rate will aiso be subject to true-up to the rates established in
the final order for the period of that the Standard Rate was in effect.

1 the resoid services are purchased pursuant to Tariffs and the Tariff
rates change, charges billed to Reseller for such

upon the new Tariff rates less the appiicable wholesale

sgreed 10 herein or established by resale Tarifl. The new rate will be
effective upon Tariff effective date.
Amemm)nmhMAm

when transferring any existing account or lines 10 a Reselier. Tarifled
mmwmbmm

A Subscriber Line Charge (SLC) will continue o be paid by the Reseller
without discount to USWC for sach local exchange ine resold under this




Agreement. All federal and state rules and regulations associsted with
SLC as found in the applicable tariffs also apply.

mnmwlp-ylouswcmmmmmmmm
associated with Reseller end user changes of inter-exchange or
intraLATA carriers

Reseller agrees to pay USWC when its end user activates any services
or features that are bilied on a per use or per activation besis subject to
the applicable discount in Appendix A as such may be smended pursuant
o Section IV.E.1 (e.g., continuous redial, lsst call return, call back caliing,
call trace, etc.)

Resold services are available only where faciiities currently exist and
are capable of providing such services without construction of additional
facilities or enhancement of existing faciiities. However, if Reseller
requests that facilities be constructed or enhanced to provide resold
services, USWC will review such requests on a case-by-case basis and

ine, in its sole di ion, f it is feasible for USWC to
build or enhance facilities. f USWC decides to build or enhance the
requested facilities, USWC will develop and provide to Reselier 8 price
quote for the construction. If the quote is accepted, Reseller will be
billed the quoted price and construction will commence after receipt of
payment

Nonrecurring charges will not be discounted and will be billed at the
applicable Tariff rates

Aspandmomoldln USWCuwmmmmrmpu ot this
assistance,




Cooperation

mpnmmmmwmmmmmduswc..m
in ways such services were not nd the ion of new
mmmmhmwwmm Accordingly, the
Parties agree to work jointly and cooperatively in testing and implementing
processes for pre-ordering, ordering, maintenance, provisioning and billing and
in reasonably resolving issues which result from such impiementation on a timely
basis

V.  ACCESS TO OPERATIONAL SUPPORT SYSTEMS (O8S)

A

The Parties that USWC is a for access to its
our.uom‘Suwmsm(ossmmmwancc-m
and 2nd Orders and to provide Reselier and other telecommunications carmiers

with electronic interfaces for pre-ordering, ordering, repair and billing functions by
January 1, |H71wmm0u10hphmm(l’01’c) Subsequent phases
of the plan will i the 1o support designed services for pre-
ordering, ordering and repair, which are estimated to be available between the
second and third quarters of 1997. Reseller understands that USWC is
proposing that these interfaces will have the necessary mediation to protect the
integrity of the network and protect the privacy of customer information.

TMPmmWMMUSWCh ouwmﬂbv presenting its
0ss for ap of fees or
mlmwnMMMmmummen
cornection with the design, implementation and on-going maintenance and
support of the OSS ("OSS fees’). The Parties further acknowiedge that,
because the OSS is still in the conceptual stage of development at the time of
execution of this Agreement, USWC is unable to specify or estimate the amount
of OSS fees to be charged Reseller at this time.

mPuﬂmumM mmmummnmmuswc-ossm
a state C USWC's OSS plan and

muumossnuummmymm the Parties will amend this

to g Reselier’s access to
USWC.OSS mossm m-mwmm The Parties further
agree that Reseller may terminate this Agreement if the amount of OSS fees
tums out to be 80 excessive as 1o make the overall lerms and conditions of this

uneconomic for Reseller. In the event of such termination, Reseller
shall give USWC (sixty) 60 days writien notice.

Prior to approval and deployment of USWC's OSS interfaces, USWC shall
mbwmdlmm ordering, repair and billing functions and
servicss through manual Resale

outiined in @

functions for the services available to Reselier under this Agreement.

One Cal MN 52997 goc.




Notwithstanding Section 11.B., Rmhrmmmwmmmm
participate in any mm«hnnymh- that

USWC's OSS interface 9 the L of OSS fees to the
extent such partici is bya( i

VI.  DIRECTORY LISTING.

USWCmnmptmnodummumym'Und\mmphom
number belonging to Reseller's end user customer based on end user
mmonwmwusmwmm uswc-ammwumm
in USWC's directory listing and will
mwm.mwmwmmmmm Additional
terms and conditions with respect to y listings are
Bwhmwmmvhnnuhhwwuhdwmnmdmw

Vil. GENERAL PROVISIONS

A

Term

This Agreement shall be effective as of __for a period of two (2) years,
and the Ag: shall continue in force and effect uniess and untill
8 hew agreement, mmwmuumdmwm
effective between the Parties. The Parties agree to commence negotiations on a
new agreement at lsast six months prior to the termination of this Agreement.
This Agreement shall be effective pursuant to Sections 251 and 252 of the Act.

Biling

1. USWC shall bill Reselier and Reseller is responsible for all applicable
charges for the resold services as provided herein. The Reseller shall
8iso be responsible for all tariffed charges and separately
identified in this Agreement associated with services that the Reseller
resells to an end user under this Agreement.

USWC shall provide Reseller, on a monthly basis, within 7-10 days of the




USWC further agree that, during said three billing cycle period, they will
cooperate to resolve amounts in dispute or billing process issues in a
memmrmm(w)mmrmﬂmod
USWC's invoice or identification and notice of the billing process issue.
Disputed amounts will be paid within thirty (30) days following resolution
of the dispute.

After the three (3) month period outiined in Section C.1. above, the
Mwuynwnummmmnmuum

Biling disputes will be processed and jointly resoived. Al
mm-w'umcomwnMMnm(eo)m Any
disputed amounts that USWC remits 1o the Reselier will be credited on
the next billing cycle including an interest credit of 1.5% per month
cgmpounded

A Iste payment charge of 1.5% applies to all billed balances which are
w»uwwanmmummmnm uswc
agrees, however, that the ication of this will be

for the initial three billing cycles of this Agreement and will not apply to
smounts billed during those three cycles.

orders for the failure by Reseller to

provided under this Agreement

mmm(:ﬁ)mdhummﬂmhﬂbl USWC agrees,

however, that the of this will be for the

mmw«umcyandummﬂmmbm
billed during those three cycles.

USWC may disconnect for the failure by Reseller to make full psyment
for the resold services provided under this Agreement within sixty (60)
days of the due date on Reseller’s bill. Reseller will pay the tariff charge
required (o reconnect each end user line pursuant

and will not apply to amounts billed during those three cycles.

USWC will not an end user without first
umﬂdhm USWC will notify Reseller of the date of
Reseller's disconnection thirty (30) days prior 10 the effective date of the
disconnection. Reseller shall notify s end user customers that service
will be disconnected on the date specified in USWC's notice to Reseller
for Reseller’s failure to make payments due hereunder ten (10) days prior
to the effective date of Reseller's disconnection.

for deposit are unaflected by

C ion p and the
the application of a lste payment charge

The Parties agree that this payment and dispute resolution process is
new procedure and they further agree that this Section VIi. C. can be re-




opened for negotiation at any time within the first tweive (12) months of
this Agreement

USWC shall credit Reselier's sccount the amount due for any trouble or
out-of-service conditions in the same manner that USWC credits the
mdhmm« and p to any i

in USWC's tariffs. USWC shall reflect the smount of such
credits on an individual mlmrmwrbuhhmhmng
information USWC provides Reseller.

In the event billing disputes relate to service quality issues, the dispute
shall be referred to the USWC account executive assigned to Reseller
who will evaluate the facts and circumstances of the service quality
isgues and will work with Reseller to resolve the dispute.

Deposit

USWC may require Reseller to make
USWC as a guarantee of the payment
of an existing reseller is due and
requirement is imposed. The
estimated charges for the resold
month period.

When the service is terminated, or when
satisfactory credit, the amount of the initial or additional deposit,




of any such Taxes that USWC is required to pay or collect. Reselier shall in no
event be liable for payment of any income taxes payable by USWC.

Force Majeure.
mmrmmllummmmnumhnﬂm
the reasonable

explosion, power failure, muooc war, revolution, dvieommmon umd
public enemies, any law, order, reg: of any
government or legal body; uwmmmmm
slowdowns, picketing or boycotts; or delays caused by the other Party or by
Mruwuaummm;ummrmwwm
Party's reasonable control. In such event, the Party affected shall, upon giving
prompt notice to the other Party, be excused from such performance on a day-
to-day basis to the extent of such interference (and the other Party shall ikewise
be excused from performance of its obligations on 8 day-for-day basis to the
extent such Party's obligations reiate to the performance so interfered with). The
affected Party shall use its best efforts to avoid or remove the cause of non-
performance and both parties shall proceed to perform with dispatch once the
causes are removed or cease.

Responsibility of Each Party

mmhmmmmxwm“mwmimmmm
ssercise full control of and supervision over s own performance of its
mmm:mmmwmummmwm
direction,

uﬂmmdmmmm MM“&MMMNI
matters relating to of such with social
security taxes, wmmumwumvmmmmm

Limitation of Liability.

Except for indemnity obligations, mmsmnmwumm
relsted to or arising out of any act or omis! of
Agreement, whether in contract or in fort, Mhhﬂnummnmm




hummmwmmwmmmmwwwwumm

, 88 specified below.
Indemnification

shall anything contained in
obiigations

1 Each of the Parties
harmiess the other
and agents (each an “indemnitee”)
any loss, debt, kiability, damage, L
settiement of any nature uldnd.
. but

not limited




in no event shall the indemnifying Party settie or consent to any
judgment pertaining to any such action without the prior written
consent of the indemnified Party.

Patents and Trademarks

1.

Neither Party shall have any obligation to defend, indemnify or hold
harmiess, or acquire any license or right for the benefit of, or owe any
other obligation or have any liabiiity 0, the other based on or arising from
sny cisim, demand, or proceeding (hereinafter “claim®) by any third party
slleging or asserting that the use of any circuit, apparatus, or system, or

any service or method, or

mvmwumlmmdunym»m
No license or affiliation.

[ Nothing in this Agresment shall be construed as the grant of a
license, either express or implied, with respect to any patent,

, logo, trade secret or any other
mlhdulmmmumruﬂatmd controlied or

Reselier shall not, without the express written permission of
USWC, state or imply that; 1) Reseller is connected, or in any
mmmmusncqnm.su 2) Mhmd

services that “Reseller is reselling USWC services.” No other
statements may be made.

NoMMIdno the above, ullu m prohibited by USWC
Mmayuunp'nu

(demr)b-m.ludUSMSTCamm

(the “Authorized Phrase”) in Reseller’s prinied materials provided:

0) mmmnmwhmmwm
or services other than USWC services resold by Reseller.




Reselier's us2 of the Authorized Phrase doss not, in USWC's sole
discretion, cause customers to believe that Reseller is USWC

The Authorized Phrase, when dispisyed, appears only in text form
(Reselier may not use the U S WEST logo) with all letters being
the same font and point size. The point size of the Authorized
Phrase shall be no greater than one fourth the point size of the
smaliest use of Reseller's name and in no even shall exceed 8
point size.

Reseller shall provide all printed materials to USWC for its prior
written approval

f USWC determines that Reseller’s use of the Authorized Phrase
causes customer confusion, USWC may in it's sole discretion,
immediately terminate Reselier's right to use the Authorized
Phrase

Uponhmmmdmmanwbmmmod
of this

Reseller shail immediately cease any and all such use of the
Authorized Phrase. Reseller shall either promptly retumn to USWC
or destroy all ials in its ion or control displaying the
Authorized Phrase.

RMUM“WW“M‘USWEST“'US




regulations relating to resale and access to telecommunications facilities
and services, the party providing access may fequire the other upon
mnmmmwmwmmmmmsu
use, mu in with such issi
and L of such i

Warranties.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE
PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, INCLUDING
BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

- %

This Agreement is unique in nature and the result of negotiations between

Parties.  As such, mwmumwmmmmun
consent of the non-assigning Party, which consent shall not be unreasonably
withheld

Defautt

I either Party defaults in the payment of any smount due hereunder, or if either
Party violates any other provision of this Agreement, and such defautt or violation
shall continue for thirty (30) days after written notice thereof, the other Party may
ten.iinate this Agreement forthwith by written instrument. The failure of either
Party 1o enforce any of the provisions of this Agreement or the waiver thereof in
any instance shall not be construed as a general waiver or relinquishment on its
part of any such provision, but the same shall, nevertheless, be and remain in
full force and effect

Severability.

mnmmmnfccm rules

contained in this Agreement. To the extent that certain of the rules contained in
the FCC 1st Order and the FCC 2d Order are deemed by the courts 1o be not
effective

and
with the courts’ decisions. I any other term, condition or provision of this
thbhmﬁdumhtymmmy
shall not the entire The
wuw-nawmnmumm
provis'ons, and the rights and obligstions of each Party shall be construed and
9" Mh“m“mmu

mmnmuwmmmhmuma
either party, Reseller and USWC shall [ ]
Provision of provisions. lnmwmm.m

Poge 20




provision or provisions, the Parties may agree to terminate the Agreement, in the
event of termination as described herein, for service amangements made
availsbie under this Agreement and existing at the time of termination, those
arrangements shall continue without interruption under either a) & new
sgreement executed by the Parties, b) siandard resale terms and conditions
approved and made generally effective by the Commission, or c) tariff terms and
conditions generally available to reseliers. If a) does not come about, or b) or ¢)
sre not available, the Agreement shall remain in effect until a replacement
ision is ined through i

Nondisclosure.

1 A information including, but not limited to, specifications, drawings,
sketches, models, tools, technical information, employee records, maps,
financial reports, and market data, (i) fumished by one Party to the other
Pnnyorwnmnchmmmummhnym(mu
o a database) dealing with customer specific, facility specific, or usage
specific information, or (ii) in written, graphic, electromagnetic, or other
tangible form and marked st the time of delivery s “Confidential”,
“Proprietary”, ovw'mﬁnurbgond or (ili) communicated orally or by
visual and 1o the iving Party at the time of
delivery, wbymmnmuwbmmmngl’mmhn(!b)
days after delivery, to be "
mmuwlmmv.mmmmdm
disclosing Party

uwnnmbymmmrm hnuivhg?-ﬂyuhllmunlll

Proprietary
and conditions as may be agreed upon between the parties in writing.

Unless ise agreed, the ions of islity and non-use
set forth in this Agreement do not apply fo the extent that such
Proprietary information:




mnmmdmmmwnmhm
free of any obli 1o keep it by written
records prepared prior to delivery by the disclosing Party);

is or becomes publicly known through no wrongful act of the
receiving Party;

-mmm.mmmmmu
indirect secrecy or Party
with respect to such information; or

isi by Party who do
not have access 1o the Proprietary information;

is disciosed 10 @ third person by the disclosing Party without
restrictions on disciosure;

is approved for release by written authorization of the disciosing
Party; or

-mwummnnmmmw

nmm“mmmunw
to the disciosing Party to enable the disclosing Party to seek
protective orders where possible.

USWC grants Reseller the kmited, personal, nonexclusive right and
mwmmwmmmmum-
“wmm
certain Network ( Support
SymM)MuwumMummwn

wmmudﬂmmnmdm%n

shall be F ion subject 1o the terms and
muﬁmowmmmagbw
< shall not apply even though the individual perts or components of the
information contained in any such databases may otherwise fall within
such Sections.




ng any other provision of this the Propri
g of lhllmmﬂlh!mbun
mmwmmmmmnmdnmdm
Agreement, even if fumished before the date of this Agreement.

Survival

MyhmordwmdaPmmmammwum
dlMu\dﬂw

Kability, m-nymmdmwm byMrhm lu
of this

contemplated to survive (or to be
shall survive cancellation or termination mdl

Dispute Resolution.

Except as provided by the Act, if any claim, Mummw
Parties, their agents, employees, officers,

mwmmmu.?muuh-mm




applicable, and the lews of the state where the services subject to this
Agreement are provided and shall be subject to the exclusive jurisdiction of the
courts in that state, unless otherwise provided by the Act

USWCMINWVMNWNH\M‘MM
state authority

wmmmoqmumnumhmmn

this Reseller shall be

mponwh vummg mdhopng hmu ol Federal Communications

state ly and other regula-

m-mvlhwmyumﬁhmmhmdmw
Reullcr by this

Limitation of Action.

No arbitration demand or judicial action, regardiess of form,

under this whaether in eomfld.loﬂ or other theory,
myuummbymmmmmmmmm”um
accrues

Joint Work Product

This Agreement is the joint work product of

convenience, it has been drafted in final form by one of the Parties. Accordingly,

in the event of ambiguities, no mnumwmm
Agresment.

s0lely on the basis of authorship of this

Notices

Any notices required by or conceming this mwumsnm
and to the Commission st the addresses shown below:

uswc Reseller

Katherine L. Fleming Dennis Desender

U S WEST Communications Onocol'roleom.lnc.
Interconnection Services 708 2 Avenue South
1801 California, Sulte 4920 Suite 1200, Baker Bidg.
Denver, Colorado 80202-9184 Minneapolis, MN 55402

303-896-6100 (phone) ©12-204-3500 (phone)
303- 896-9641 (fax) 612-204-3501 (fax)




Commission

Executive

Public Utiiities C
Metro Square Building, Suite 350
121 Seventh Place E
St. Paul, MN 55101-2147

Each Party and the Commission shall inform the other of any changes in the
sbove addresses.

No Third-Party Beneficiaries
-

Except a3 may be spacifically set forth in this Agreement, this Agresment does
not provide and shall not be construed to provide third parties with any remedy,
mmmm“umummm
Commission is a third party beneficiary of this contract on behalf of the public.
Accordingly, the Commission is entitied 1o notice and may intervens to protect
the public interest in any lawsult involving this Agresment.

Publicity and Advertising

Neither party shall publish or use any advertising, sales promotions or other
publicity materials that use the other party’s nams, logo, rademarks or service
marks without the prior writien approval of the other party.
Amendments or Waivers

huﬂumwhnmmmw-ﬂudw
this

i Parties.
sny requirement of federal or state law which sffects the rights of end use
customers.

Most Favored Nation

The Parties agree that the provisions of Section 252(1) of the Act shall apply,
wumummwmﬁammn

Exscuted in Counterperts

This Agresment may be executed in any number of counterparts, each of which
shall be desmed an original; but such counterparts shall together constitute one
and the same instrument.




Headings of No Force or Effect

The headings of Articies and Sections of this Ag are for % of
reference only, and shall in no way define, modify o restrict the meaning or
interpretation of the terms or provisions of this Agreement.

Entire Agreement.
This Agreement constitutes the entire agreement between the Parties and
supersedes all prior oral or written eg!

iati i with respect to the

9 gs. prop and
subject matter hereof. This Agreement shall prevail in the event of any conflict
between the "Resale Resource Guide" and the ferms and conditions of this
Agreement. y

IN WITNESS WHEREOF, the parties hereto have caused this Agreement o be executed by
their duly ;

One Call Telcom, Inc. U S WEST , Inc.

L
Signature ure

Do W ANULINS  Kedpea b "‘“:“H

Name Printed/Typed Name Printed/Typed
BzEsioET Exe Dudr-Taleassed
Titie Title

L MAY 2T ofox [0
te Date

Signature does not waiver any rights of either Party to seek administrativefjudicial
review of all or part of this Agreement or to reform this Agreement as a result of
review and/or future

the Parties to this Agreement.




APPENDIX A
LOCAL EXCHANGE SERVICES
RESALE OF SERVICES

The Parties agree the following charges apply 10 the Resale of Local Services:
1. Nonrecurring Charges.

8. Customer Transfer Charge (CTC): The following nonrecurring charges apply when
converting a USWC account to a Reselier account or when changing an end user from one
reselier to another.

usoc Nonrecurring Charge

$1264
$11.18

$16.80
$1393

$2220
$16.38

Nonrecurring Charge: As set forth in USWC tariffs, the product
nonrecurring , without discount, will apply when additionsl lines or trunks are
added or when the end user adds features or services 1o existing ines or trunks.

c. IntraLATA Toll Charges: Reselier shall have the choice of obtaining intral ATA toll
resale at 8 21.5% discount or at the below uniform rate. Whichever toll discount Reseller
selects shall apply uniformly to all toll services resold by the Reseller.

State: Bate Por Minite of Use
Minnesota 138

The Parties agree the following cherges apply 10 the Resale of Local Services in

[} w.munmuukdumum
telecommunications tarified services and rate elements offered now of in the Rsture to
retail customers shall be available for resaie at @ 21.5% discount.

b. Promotions of lsss than S0 deys are not for resale.
services are only for resale to ly receiving such servicss.







Directory Listings
1. Scope
Mmmrwmp)muuswcmnmm

mnuyMnu(m)wuwmomw-

b nmur-umhmmmmwwc-imamwn-m
primary listing for g 10 Reselier's end user customers.

mm-mummmuswcmmnuswc-mnmm
Reseller will be charged for privacy listings and premium listings, @.9., additional, foreign, cross
reference, informational, etc., st USWC's general exchange fisting tariff rates minus the
spplicable standard resale discount in each state

c USWC will fumnish Reseller the Listings format specifications. USWC cannot accept
Listings with advance completion dates.

d Reseller grants USWC a license to Listings ion into its
directory assistance database. Reseller hereby selects one of two options for USWC's use of
Listings and dissemination of Listings to third parties.

EITHER:

i. Treat the same as USWC's end user listings — No prior authorization is nesded for
uswc:onhmmmwdnawymmummm USWCNIW
Listings information in all existing and future directory
uswc murwmuswceounmmmuu-mwmh

9 USWC's publisher affiliate for in white peges published
muSWC;W usmmumummummmwm
sales. Listings shall not be provided or soid in such 8 manner as (o segregate end users by
camer or reselier.

OR:

[ to USWC's = Prior by Reselier
for all other uses. mmnmmmmm third parties
end directory publishers for all uses of its listings beyond DA. USWC will sell Listings to

USWC'S affiate for in whds pages
mnu&W‘nm other third parties and USWC products only sfter third party
presents proof of Reseller's suthorization. USWC shall be entitied to retain all revenus
associated with any such sales. Listings shail not be provided or soid in such @ manner as to
segregate end users by carrier or reseller.




("Listings®) consists of USWC placing the names, addresses

by
Dnﬁwym(DA)wumdh1Dlu1Di

b.  Reselier will provide in standard, format, and USWC will accept at no charge, one
primary listing for number ing to Reselier’s end user customers.
Primary listings are as defined for USWC end users in USWC's general exchange tariffs.
Reseller will be charged for privacy listings and premium listings, @.9., additional, foreign, cross
reference, informational, etc., st USWC's general exchange listing tariff rates minus the
applicable standard resale discount in each state.

c. umwwmmmmm USWC cannot accept
Listings with advance completion dates.

directory
wwwumbmm
EITHER:

. Treat the same a3 USWC's end user listings — No prior authorization is needed for
MNWMW USWC will incorporate
by

Listings future directory
uswc Mﬁmlﬁw‘:hd“ make Listings

9 USWC's sffiiate for hmlnmm
on USWC's behalf. mwumum-mmwnw
sales. Listings shall not be provided or sold in such a manner s 10 segregste end users by
carier of reselier.

i. 1 USWC's = Prior by Resefter
for all other uses. Mu—-bmmwmm third perties
and directory publishers for all uses of its listings beyond DA. USWC will sel Listings to

USWC'S effiiste for inclusion in white pages
Mmmm other third parties and USWC products only sfier third party
presents proof of Reselier's suthorization. USWC shall be entitied 10 retsin all revenus
@ssocisted with any such sales. Listings shall not be provided or soid in such & menner ss to
segregate end users by carier of reselier.




.. nv-mmmummm:ummmhw the applicable
state tarifi(s) is herein and G., “Limitation of Lisbiiity", of
this Agreement with respect to Listings only.

2. USWC Responsibilities.

USWC is for

Listings, entering, gt ‘s
in 'IHMM USWC will take
mmhmmm
mmwmmmwmummm
©on such Listings.

umﬂmmwnmhuswc-mmmbmm
caliers to USWC's Directory sccess 10 Reseller's

Listings. -

USWC will incorporate Reselier’s Listings provided to USWC in the white pages directory
published on USWC's behalf.

3. Reseller Responsibilities.

[ Mwbw&bmummm addresses and tsiephone
format, as by USWC.

b.  Reseller will supply its ACNA/CIC or CLCC/OCN, as appropriate, with sach order to
Listings ownership.

o USWC s
that R hes ol Listings
on use such as non-published
knowing and adhering 1o state laws or
fuiings regarding Listings (e.g., mmmhnmdmm
Oregon, privacy and for lying USWC the Listing

d Reselier is responsible for all dealings with and on behalf of Reselier's end users,
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DenNIS C. MCFARLAND RECEIVED
LAWYER

Law CENTER AUG 2 1 1997

505 W. NINTH STREET SOUT! .
Sioux FALLS, SoutH DAXOTA 57104-3603 uml;{ls[;A:})IﬁM‘;‘s’%;f
Dennis C. MCFARLAND TeLEPHONE (605) 339-3500

Ay L WEIDENAAR
o August 19, 1997 FAX (605) 3399773

RECEIVED

william Bullard, Jr. AUG 7 1 1997
Executive Director SOUTH p,

B bakota Public Utilities Commission UTILTAKOTA PusLIC
state Capital Building UISION
500 East Capital Avenue

pierre, SD 57501-5070

RE: One-Call Telcom, Inc. application for Certificate
of Authority.

pear Mr. Bullard:

PAM Oil . Inc. is no longer engaged in any negotiations with
One-Cal. Telcom, Inc. on that basis, I am informing you
that PAM 0il, Inc. will not be pnrticipatinq in the
application of One-Call Telcom, Inc. for a Certificate of
Authority to provide Local Exchange Access and Exchange
Access Services.

PAM 0il, Inc. has no opposition to the granting of the
license to One-Call Telcom, Inc. Their application should
stand on it's own without any reference to PAM 0il, Inc. or
any of it's operations or officers.

Thank you, and I remain,

Yours very truly,

G U/tdD

pennis C. McFarland

DCM/mab
cc: Scott Scofield
Jack Burke




Raymond & Genene Sand dt/s Sand Conetruction vs U 8§ WEST Communications. “Our compilaint is in reference 10

oDk | TELECOMMUNICATIONS SERVICE FILINGS

SuteCapitolSOOE. Capilol Mnmmmmmmmmmmmmwu:

Pierre,

SD 575015070 08/08/97 through 08/21/97

Phone: (800) 332-1782 n,wm-mmmu.mm.wwu-&duyw.mwMmmmlnmm.umnnm
£

TC97-141
TC97-144

TC97-145

TITLE/STAFF/SYNOPSIS mm

REQUEST FOR CERTIFICATE OF AUTHORITY

Apphaﬁoﬂbyor\ocall'fobwmlnc.macomolmiw(oowmuabmwmnmﬁommmymmm
state of South Dakota. (Staft: TS/TZ) 'ocr.mwwwmmmwmmmummm. 08/08/97 09/05/97
intral ATA services and interLATA services on a reseller basis. m;podﬁcpmmmmmmmminmeus

WEST Service Resale Agreement to which One Call is presently a party in Minnesota.”

Application by Intemational Telecommunications Corp. d/tva Discount Direct Dialing for a Certificate of Authority to operate
as a telecommunications company within the state of South Dakota. (Staft. TS/TZ) "ITC presently provides interstate
switchiess resale” in several states. ITC is extending its service to meet the intrastate needs of its customers in several | 08/08/S7 09/05/97

mmumuw.mhwmmmmmamw. ITC proposes to provide service

AppuuuonbyUSNConmunlaﬁon:LmDm.lncvfwlmmwwwoufmu-mmunml
company within the state of South Dakota. (Staft. DJ/KC) "Applicant seeks authority o offer a full range of 1+ interexchange | (o107 09/05/97
telecommunications services on a resale basis. smﬁwy,w:mmmmpmmms. Out-WATS, in-WATS

services, and Calling plicant does not intend to provide ope services, 900 or 700 services.”

wmvmwmm.w-molmmMu-mmnmomwwwmm
the state of South Dakota. (Staff. DJ/CH) 'Wlwopo‘cltoownlouanuluolhtdum (including MTS,
1+, 800 and 888, Out WATS, Travel Cards) as well as offer prepaid calling card services.”

FORMAL COMPLAINT FILED

PAGE 10F 2




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ORDER DENYING
ONE CALL TELECOM, INC. FOR A CERTIFICATE OF
CERTIFICATE OF AUTHORITY TO PROVIDE AUTHORITY
TELECOMMUNICATIONS SERVICES IN

SOUTH DAKOTA TC97-140

On August 8, 1997, the Public Utilities C: 183K in with SOCL
49-31-3 and ARSD 20:10:24.02, received an i of y from One Call
Telecom, Inc. (One Call)

One Call proposed to become a reseller of i i services. A
proposed tariff was filed by One Call. The Commission has classified long distance service as fully
competitive.

OnAugu!lZl 1997, the Ci iSSi i i mmmﬁmmm

deadiine of 5, 1997, to i L and entities. Staff
information from One Call on numerous occasions. OrnCdM.dwvnpmd

requested additional
to Staff's requests.

No i to were filed and at its regularly scheduled June 11,
1998, meeting, mmmmw;mm-mam Pursuant
IoARSDZO*IO'MOSF ion Staff denial of the fora i of
of Staff's request for information on the application and a

mmm

The Commission finds that it has jurisdiction over this matter pursuant to Chapter 48-31,
WJN13MARSDN1024w“20102403 The Commission finds that One Call
has not met the legal requirements established for the granting of a certificate of authority. One Call
has not, in accordance with SDCL 498-31-3, demonstrated sufficient financial capabilities to offer
hlmmmmsmlinswmmm The Commission denies One Cail's application for
a certi of As the C 's final decision in this matter, it is thersfore

ORDERED, that One Cal's application for a certificate of ity is hereby denied.

Dated at Pierre, South Dakota, this _ /¥ d&lyo”um. 1998,

BY ORDER OF THE COO”AISSION:
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