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This Resnlo Agreement is between essentiaI.com ("RESELLER"), a Delaware corporation 
&td U Q VEST Communicatians, Inc, ("USW'), a Colorado corpoiration. 

{k)?, SCOPE OF AGREEMENT 
[A)J 7 Pursuant to this negotiated Resale Agreement ("Agreement"), RESELLER, and 

USW (ccrllectively, "the Parties") will extend certain arrangements to one a n o w r  
within the geographical areas where USW is the incumbent Local :E;X&ange 
Carrier within the state of South Dakota for purposes of providing thq resale of 
local Telecommunications Services. This Agreement or the portions of this 
Agreement relative to a particular state will be submitted tb the South Qakata 
Public Utilities Commission ("Commission") for approval. ~otwithstandhg ,this 
mutual commitment, however, the Parties enter into this ~ ~ r e e r n e n t  without 
prejudice to any positions they have taken previously, or may take in the future in 
any legislative, regulatory, or other public forum addressing any mattek,3including 
matters related to the types of arrangements prescribed by this Agreeme&, 

(A)1 2 The provisions in this Agreement are based, in large part, on the existin$ state of 
the law, rules, regulations and interpretations thereof, as of the8date hereof (the 
"Existing Rules"). Among the Existing Rules are or could be the 'results of 
arbitrated decisions by the Commission which are currently being chalreriged by 
USW. Among the Existing Rules are certain 1FCC rules and-orders that _are the 
subject of, or affected by, the opinion issued by the Supreme Court of t h e  United 
States in AT&T Corp., et a/. v. Iowa Utilities Board, et a/, on ~anuary:25, 1999, 
Nothing in this Agreement shall preclude or stop USW from taking any position in 
any forum concerning the proper interpretation or effect of the 'Existing Rules or 
concerning whether the Existing Rules should be changed, dismissed:'staye'd or 
modified. To the extent that the Existing Rules are changed, vacated, dismissed, 
stayed or modified, then the Parties shall amend this Agreement and all Gniracts 
adopting all ar part of this Agreement pursuant to section 252(i) of theeAct,-sh'all be' 
amended to reflect such modification or change of the Existing Rules, :where the 
Parties fail to agree upon such an amendment, it s 
with ?he Dispute Resolution provisi 
understood that this Agreement will b 
pricing proceedings by the Commission. This 
part of the rates, terms and conditions of 
contained in this Agreement, and this Sectio 
legitimately related to the purchase of each 
contained in this Agreement. 

(A)l  3This Agreement is entered into as a result of both private negotiations between the 
Parties and the incorporation of some of the results of arbitrated decisions by the 
Commission, acting pursuant to Section 252 (b) of the Act, and involving 
interconnection/resale agreements of other parties. The Parties have included for 
convenience certain rates, terms or conditions in this Agreement vdhich'reflect 
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P?rt A 
General Terms 

rates, terms or conditions establisned in some or all of those other arbitratianiL 
RESELLER acknowledges: (1) that those rates, terms or conditions are-extenb4d 
only because of the arbitrated results in other dockets, (2) that USW intends t~ 
appeal certain of those decisions, and (3) that any negotiations, appeat, stay, 
injunction or similar proceeding impacting the applioabiiity of those rate;$, l e h ~ ~ r  
conditions to the local service providers who were parties to those arbifratjogs wik! 
similarly impact the applicability of those rates, terms or conditions to RESELLER. 
The Parties further recognize that this Agreement is- subject to the ,generic 
proceedings by the Commission addressing the services in this Agreerneni; . 

' 

(All.4 This Agreement sets forth the terms, conditions and prices under w h i c h ' ~ ~ ~  
agrees to provide services for resale to RESELLER, all for the sole puipos~? of 
providing Telecommunications Services. 

(A)1,5 In the performance of their obligations under this Agreement, the Parties shdl t& 
in good faith and consistently with the intent of the Act. Where notice, approval or 
similar action by a Party is permitted or required by any provision 'of' this 
Agreement, (including, without limitation, the obligiation of the Parties to futther 
negotiate the resolution of new or open issues undler this Agreement) such ai;;tim 
shall not be unrt2asonably delayed, withheld or conditioned. 

(A)1.6 USW may make services and features available to RESELLER for resat? under 
this Agreement consistent with the way they are available to USW end .yS8!%,' 
without a formal amendment to this Agreement. Nothing herein- prevents eifher 
Party from raising other issues through additional good faith negatiaticms, , 

(A)1,7 This Agreement is structured in the following format: 

Part A - General Terms 
Part 6 - Resale 
Part C - Directory Services 
Part D - Miscellaneous Provisions 
Part E - Rates 
Part F - Signature 

(A)l.8 Prior to placing any orders for services under 
jointly complete USWs "Reseller Questionnaire". 
used to: 

Determine geographical requirements 
Identify RESELLER Ids 
Determine USW system requirements to support RE 
Collect credit information 
Obtain billing information 
Create summary bills 
Establish input and output requirements 
Create and distribute USW and RESELLER contact lists 
Identify client hours and holidays 
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interpreted in the duly auth 
Commission within its state of 

South Dakota. 

(A)2.5 "Enhanced Servicesn means any service offered 
transmission facilities that employ computer processing. applicatbfls that, @3 CH 
format, content, code, protocol or similar aspects of thb sub~cribar~~tkkmi%& 
information; that provide the subscriber with additional, different ar dazrclbunct. 
information; or involve end u 

(A)2,B "Interconnect & Resale Resource Guide" is a USW duwrRent tha pm&@& 
essential information needed to request services- available untilr this Agmmbnt, 
It is available on USWs Web site. 

(A)2.7 "lnterexchange Carrier" or "IXC" means a c 
IntralATA Toll services. 

(A)2.8 "IntralATA Toll" is defined in accordance with USWs cslrrernt intt-tiUr& 
serving areas, as determined by the Federal Communic;rtiom ~oarnwik,~ 

(A)2.9 "Local Exchange Carrier" or "LECn means any person that is eng@ghd in the 
provision of telephone exchange service or exchange access, Such gatm dlsletnr 
not include a person insofar as such person is engaged in the psa~r'rs!~ d a 
commercial mobile service under Section 332(c) of the Ad, a x a p t  fcr t b  sgdgrrt 
that the FCC finds that such service should be included in the alinitifsrs, d $ueh 
term. 

(A)2,10 "Party" means either USW or RESELLER and "Partias" means USW and 
RESELLER. 
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(Af2.11 "Reseller" is a category of local exchange s 
and associated Telecommunications Service 
purchase of finished services for resale to it 

(A)2.12 "Tariff' as used throughout this 
state Tariffs, price lists, price sc 

(A)2.13 "Telecommunications Carriern 
Services, except that suck 
Telecommunications Services 
'Telecommunications Carrier shall be treated as a common mttier under tM A@ 
only to the extent that it is engaged in providin~g 'T'elecornmuni~h'a~ S ~ N I ~ S ,  
except that the Federal Communications Commission shall &termrim Whdke4o 
the provision of fixed and mobile satelli 
carriage. 

(A)2.14 "Telecommunications Se 
fee directly to the public, or to 
directly to the public, regardless 

(A)2.15 Terms not otherwise defined 
defined there. Where a ter 
but not in this Agreement, 
definition as set forth in sa 

(1913. TERMS AND CONDITIONS 

(Aj3.1 General Provisions 

(A)3. I. I Each Party 
end users a 

(A)3.1.2 

(A)3.1.3 

and the rules, 

installation and main 
which it requires to co 
responsibilities and obi 

(A)3.2 Term of Agreement 

This Agreement shall become effective upon Comrnissicrn 
Sections 251 and 252 of the Act, shall terminate 
binding upon the Parties during that term, no 
Act. After the date specified above, this Ag 
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effect until terminated by e 
written notice of termination 

[A)3.3 Proof of Authorization 

("POA). POA shal 
authorization adequate 
be obtained in the follo 

(A)3.3.2 The end user's electronic a 

The Parties shall make POAs available to each 

between the end user designation 
authority, the Parties shall honor the 
end user back to the previous service pro 

[A)3.4 Payment 
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(A)3.4.1 

(A)3;4.2 

(A)3.4.3 
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fA)3.7 Limitation of Liability 

(A13.7.1 Except for losses relating to or arising out of any act or omission in 
its performance of services or functions provided under thts 
Agreement, each Party shall be liable to the other k r  direct 
damages for any loss, defect or equipment failure resulting from the 
causing Party's conduct or the conduct of its agents-pr contractmi 
in performing the obligations contained in this Agreement. 

Neither Party shall be liable to the other for indirect, incidental. 
consequential, or special damages, including (without limitation) 
damages for lost profits, lost revenues, lost savings suffered by the 
other Party regardless of the form of action, whether in contract, 
warranty, strict liability, tort, including (without limitation) negligence 
of any kind and regardless of whether the Parties know the 
possibility that such damages could result. 

Except for indemnity obligations, each Party's liability to the other 
Party for any loss relating to or arising out of any act or omission in 
its performance of services or functions provided under this 
Agreement, whether in contract or in tort, shall be limited to the total 
amount that is or would have been charged to the other Party by 
such breaching Party for the service(s) or function(s) not performed 

(A)3.7.5 Nothing contained in this Section shall limit either Party's obligations 
of indemnification as specified in the Indemnity Section of this 
Agreement. 

(A)3.7.6 Neither Party shall be liable to the other under any theory including 
indemnity on account of such Party's failure or neglect to have or 
maintain a system or systems that are Year 2000 compliant. As the 
Parties approach the Year 2000, date information associated with 
any interfaces between the Parties is expected to remain as it is. 

(4433.8 Indemnity 

(A)3,8.1 

(A)3.8.1.1 Except for claims made by end users of one Party 
against the other Party, which claims are based on 
defective or faulty services provided by ttie other Party to 
the one Party, each of the Parties agree to release. 
indemnify, defend and hold harmless the other Party and 
each of its officers, directors, employees and agents 
(each an "Indemnitee") from and against and in respect 
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indemnifying Party 
nd any such action, 
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Neither Party may use any patent, copyright, logo, trademark, trade 
name, trade secret or other intellectual property rights of the other 
Party or its affiliates without execution of a separate agreement 
between the Parties. 

Neither Party shall without the express written permission of t k  Other 
Party, state or impiy that: 1) it is connected, or in any way affiliated 
with the other or its affiliates, 2) it is part of a joint b u s i m s  
association or any similar arrangement with the other or its affiliates, 
3) the other Party and its affiliates are in any way spowfing, 
endorsing or certifying it and its goods and services, or 4) with 
respect to its advertising or promotional activities or materiais, that 
the resold goods and services are in any way associated with or 
originated from the other or any of its affiliates. Nothing in tRis 
paragraph shall prevent either Paity from truthfully describing the 
network elements it uses to provide service to its end users, provided 
it does not represent the network elements as originating from the 
other Party or its affiliates. 

For purposes of resale only and notwithstanding the above, unless 
otherwise prohibited by USW pursuant to an applicable pfavisian 
herein, RESELLER may use the phrase "RESELLER is a reseller of 
U S WEST Communications services" (the 'Authorized Phrase") In 
RESELLER's printed materials provided: 

(A)3.9.6. I The Authorized Phrase is not used in connection with 
any goods or services other than USW services resold 
by RESELLER. 

(A13.9.6.2 RESELLER's use of the Authorited Phrase d m  not 
cause end users to believe that RESELLER is USW 

(A)3.9.6.3 RESELLER may not use the U S WEST I q a  Tha 
Authorized Phrase, when displayed, appears only rn 
text form with all letters belng the same font and pn1 
size. The point size of the Authorized Phrase shall be 
no greater than one fourth the point size of the smattes' 
use of RESELLER's name and in no event shall excgec 
8 point size. 

(A)3.9.6.4 RESELLER shall provide all printed wrart~tiah mlw thr 
Authorized Phrase to CJSW far ifs prior wtitter? 

(A)3.9.6.5 If USW determines that RESELLER's use sf thc 
Authorized Phrase causes end user confusron. USW 
may immediately terminate RESELLER'S right to usl 
the Authorized Phrase, 

(A)3.9.6.6 Upon termination of RESELLER9 right to, uw thr 
Authorized Phrase or termination af this A~rWmenf* a 
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permission or rigkt to usa the ALithatimd P h r w  9R&!k 
immediately cease to exist and RESELLER ~sball 
immediately cease any and a l  such use of the 
Authorized Phrase. RESELLER shall either prumyurtty 
return to USW or destroy all materials in its passetsiart 
or control displayirrg the Authorired Phrase. 

(A)3.9.7 RESELLER acknowledges the value of the marks "LC S WEST and 
"U S WEST Communications" (the "Marks") and 'the gaocttnrill 
associated therewith and acknowledges that such gcWidil ls a 
property right belonging to U S WEST, Inc, and U ~ ~ ; ~ @ s p e d i v a ~ y  
(the "Owners"). RESELLER reciognites that nothing cunb~ned h this 
Agreement is intended as an assignment or grant to RESELLER a# 
any right, title or interest in or to the Marks and that this Agmment 
does not confer any right or license to grant iuMicenses # 
permission to third parties to ulse the Marks and h nut crtiglrrislsk, 
RESELLER will do nathing inconsistent with the Owner's ownemhip 'QO 
the Marks, and ail rights, if any, that may be acquired by b& d the 
Marks shall inure to the benefit of the Owners, RESELLER will no€ 
adopt, use (other than as authorized herein), register of s w k  tet. 
register any mark anywhere in the world which is i&nt'mi QI" 
confusingly similar to the Marks or which is so similar tbkta  as to 
constitute a deceptive colorable imitation thereof or 36 'suggest w 
imply some association, sponsotship, or endorsement th&Qun@rsi 
The Owners make no warranties regarding ownership of any rights irt 
or the validity of the Marks. 

(Aj3.10 Warranties 

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMEPIT, THE 
PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE 
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, INCLU~INC; BUT 
NOT LIMITED TO WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICUMR PURPOSE. 

(A)3.4 1 Assignment 

A I Neither Party may assign or transfer (whether by 6pafation d law atr 
otherwise) this Agreement (or any rights or obligations' hemunder) to 
a third party without the prior written consent of the ,ofHst* P;bady, 
Notwithstanding the foregoing, either Party may ,assign UF frzlnsf~r 
this Agreement to a corporate affiliate or an entity undeq it% common 
control; however, if RESELLER's assignee or tratrsftsrqe hss on 
interconnection agreement with USW, no assignment or lkoafer of 
this Agreement shall be effective without the prior ~rittbrs'comriitfiE at 
USVV. Such consent shall include appropriate res~lufions~af mBict% 
and discrepancies between the assignee's ar Zhernsfirzm's 
interconnection agreement and this Agreement, Any- gttsmp.t& 
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Part A 
Genefal Terms 

assignment or transfer that is not permitted is void ab initio. WtthouC 
limiting the generality of the aforegoing, this Agreement shall be 
binding upon and shall inure to the benefit of the Parties' respective 
successors and assigns. 

(A)3,11.2 Without limiting the generality of the foregoing subsection, any 
merger, dissolution, consolidation or other reorganization of 
RESELLER, or any sale, transfer, pledge or other disposition by 
RESELLER of securities representing more, than 50% of the 
securities entitled to vote in an election of RESELLER's board of 
directors or other similar governing body, or any sale, transfer, pledge 
or other disposition by RESELLER of substantially all of its assets, 
shall be deemed a transfer af control. If any entity, other than 
RESELLER, involved in such merger, dissolution, consolidation, 
reorganization, sale, transfer, pledge or other disposition of 
RESELLER has an interconnection agreement with USW, the Parties 
agree that only one agreement, either this Agreement or the 
interconnection agreement of the other entity, will remain valid. All 
other interconnection agreements will be terminated: The Parties 
agree to work together to determine which interconnection agreement 
should remain valid and which should terminate. In the event the 
Parties cannot reach agreement on this issue, the issue shall be 
resolved through the Dispute Resolution process contained in this 
Agreement. 

If either Party defaults in the payment of any amount due hereunder, or if either 
Party violates any other material provision of this Agreement, and such defautt ar 
violation shall continue for thirty (30) calendar days after written notice thereof, the 
other Party may seek relief in accordance with the Dispute Resolution provision 01 
this Agreement. The failure of either Party to 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, 

(Ar3.j 3 Disclaimer of Agency 

Except for provisions herein expressly authorizing a Party to act for another 
nothing in this Agreement shall constitute a Party as a legal representative o 
agent of the other Party, nor shall a Party have the light or authbrity to assume 
create or incur any liability or any obligation of any kind, express or implied 
against or in the name or on behalf of the other Party unless otherwise express\! 
permitted by such other Party. Except as othewise expressly provided in thir 
Agreement, no Party undertakes to perform any obligation of the other Pa@ 
whether regulatory or contractual, or to assume any responsibility for thc 
management of the other Party's business. 
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(A)3.3 4 Nondisclosure 

(A)3.14.1 All information, including but not limited to specifications, rnicrefifrn, 
photocopies, magnetic disks, magnetic tapes, drawings, sketchti%, 
models, samples, tools, technical information, data, empibydei 
records, maps, financial reports, and market data, (i) firrnishflclzby 
Party to the other Party dealing wifth end user specific, facility spcifl~, 
or usage specific information, other than end user informaliekl 
communicated for the purpose of providing diredory assist an^ of 
publication of directory database, or (ii) in  written, -gr;;j.phic. 
electromagnetic, or other tangible form and marked at the time of 
delivery as "Confidential" or "Proprietaryn, or (8) communs~tad and 
declared to the receiving Party alt the time of delivery, or-by wrhtrm 
notice given to the receiving Party within ten (TO) calendar days iiitt;2?r 
delivery, to be "Confidential" or "Proprietary" (colledively nfertivrd to 
as "Proprietary Informationn), shall remain the propetfy- of It?@ 
disclosing Party, A Party who receives Proprietary lnfot%llrtisn via an 
oral communication may request written confirmation that the rnat@fial 
is Proprietary Information. A Party who delivers Pmp~isttary 
Information via an oral communication may request written 
confirmation that the Party receiving the information undes4ands that 
the material is Proprietary Information, 

(A)3.14.2 Upon request by the disclosing Party, the receiving Party shatt rattnrfi 
all tangible copies of Proprietary Information, whether ~irkterr, graphic 
or otherwise, except that the receiving Party may retain one 601PS) for 
archival purposes. 

(A)3.14.3 Each Party shall keep all of the other Party's Proprietary Iqfermatiort. 
confidential and shall use the other Party's Proprietary Infcsm%tian 
only in connection with this Agreement. Neither Party shalt the 
other Party's Proprietary Information for any other pllrposrs exwpt 
upon such terms and conditions as may be agreed upon &Ween the 
Parties in writing. 

(A)3.14.4 Unless otherwise agreed, the obligations of confidentiatiiy and nun- 
use set forth in this Agreement do not apply ta such Propdcltary 
Information as: 

(A)3.14.4.1 was at the time of receipt already known ta the 
receiving Party free of any obligation to keep it 
confidential evidenced by written record prepared p i ~ r  
to delivery by the disclosing Party; or 

(A)3.14.4.2 is or becomes publicly known through no wrongfub a d  of 
the receiving Party: or 
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h n i m i  ?em 

(A)3.14.4.3 is rightfully received from a third p@ffion ?%%Gng ~tsbtmg 
or indirect secrecy or confidentialw obligirrI"on $G t h  
disclosing Party with respect to such irrf€wmatiotr; OF 

(A)3.14.4.4 is independently dev@Joped by an employ&. agent. M 
contractor of the reaiiving Party which irt$lMw&i nQ1 
involved in any manner with the provisiirn-of sBW*WS 
pursuant to the Agreement and does net haw a ~ y  
direct or indirect accress to the Pmpriet3tsrry !nf~fm~t!c)fi. 
or 

(A)3.14.4.5 is disclosed to a third person by the d i s d ~ &  PeFPj 
without similar restdc:tions on such thiid p e v ' s  a M 8 ,  
or 

(A)3.14.4.6 is approved for release by WriWf i  aulhotizo€& of the 
disclosing Party; or 

(A)3.14.4.7 is required to be made public by the m k  .- 
pursuant to applicalble law or regulatl~fi p 7 0 W  ttW 
the receiving Party shall give suffickof fit2&39 of 
requirement to tht; dkclming Party to 8dbk f b  
disclosing Party to aeek pratactive crrdetS, 

(A)3.14.5 Nothing herein is intended to prohibit a-Party 'from su;@$w' fdajaf 
information about its network and Telec6mm~ic;~itions p x ~  QF 
connected to its netwodc to regulatory agenoies including th& F 
Communica$ions Commission and the Carnmissia;n w 1at"kQ $S &fly 
confidential obligation is protected, 

(A)3.14.6 Effective Date Of R i s  Section, NoWkhstandi~ @nl) othw pF:ovBean 
of this Agreemertt, the Proprie)tar)r Intormatian prauisi.arrs of thk 
Agreement shall apply to all infomatian furnished by sither Phpdy 46 
the other in furtherance of the putpose af this Agrmmtlt, @vat'? if 
furnished kfare the date of this Agnemetlt. 

(Ab3.15 Survival 

Any liabilities or obligations of a Party for acts or omissions prior to the cmtyaitatkn 
or termination of this Agreement; any obligation of a Patty un&r the pre*iom 
regarding indemnification, Confidential or Proptietatry tnforrnatkn, limitatiws o 
liability, and any other provisions of this Agreement which by their tams, an 
contemplated ta survive (or to be performed after) terminaticm dfthis 4mcsm8n1 
shall survive cancellation or termination hereof. 

(A)3,16 Dispute Resolution 

(A)3.16.1 If any claim, controversy or dispute between the Pertias, their w1%tw8 
employees, officers, directors ar affiliated agents shocitd &riseI I O ~  
the Par-ties do not resolve it in the ordinary course at tMir drsagq 
(the "Dispute"), then it shall be rsscrtwed tn aeonfanm wit$? tt' 
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(A)3,'16.5 No Dispute, regardless of the form of action, 

Interconnection ,Compliance 
lifornia, Room 241'0 

T Law Department 

F+$wmy IS, .2QWhbdlwlasntial..corn Resale Agreement Page 17 
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RE SELLER 
John Duffy 
Peter Mills 
3 Burlington Woods Drive 
4" Floor 
Burlington, MA 01803 
Phorie; 781 -229-9599, ext. 136 
Fax: 781 -229-9499 
E-mail: jduffv@essential.com 

Each Party shall inform the other of any change 

(A)3.21 Responsibility of Each Party 

Each Party is an independent contractor, and has and hereby retains therright to 
exercise full control of and supervision over its-own performance of its obligations . - 
under this Agreement and retains full control over the employment,'% direction, 
compensation and discharge of all employees assisting in the performane of such 
obligations. Each Party will be solely responsible- for all matters reldt'ing to 
payment of such employees, including compliance with social security taxes, 
withholding taxes and all other regulations governing such matters. Each ~ a r G  will 
be solely responsible for proper handling, storage, transport and disposal .at its 
own expense of all (i) substances or materials that it or its contractors orpagents 
bring to, create or assume control over at work locations or, (ii) waste iesulgng 
therefrom or otherwise generated in connection with its or its, conthd6rs'~ or 
agents' activities at the work locations. Subject to the limitations on3 liability anti 
axcopt as otherwise provided in this  agreement, each Party shall be responsible 
for (i) its own acts and performance of all obligations imposed by applicable l.aw in 
connection with its activities, legal status and property, real or pekonal,ad, (ii) the 
acts of its own affiliates, employees, agents and contractors d u h g  -the 
performance of that Party's obligations hereunder. 

4 ,  

fA)3,22 No Third Party Beneficiaries 

This Agrleement does not provide and .shall not be construed to provide third 
parties with any remedy, claim, liability, reimbursement, cause of actionttor'other 
privilege. 

(A)3.23 Referenced Documents 

All references to Sections shall be deemed to be references to Sections of this 
Agreement unless the context shall otherwise require. Whenever any provision of 
this Agr~ernent refers to a technical referene, technical publication,:RESELLER 
practice, USW practice, any publication of telecommunicatiohs industry 
administrdtive or technical standards, or any other document specifiklly 
incorporated into this Agreement, it v~ill be deemed to be a reference to the most 
rec~ent warsion or edition (including any amendments, slllpplements, addenda; or 
suowssors) of such docurnerlt that is in effect, and will include the most recent 
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PART B - RESALE 

(8)z.l Basic Exchange Telecommunications Service, Basic Exchange Features, 
Private Line Service, Frame Relay Service and intralATA Toll may be resold 
only for their intended or disclosed use and only to the same class of end user 
to which USW sells such services (e.g., residence service may not be resold to 
business end users). Service provided directly to RESELLER for its own use, 
such as administrative services, must be identified by RESELLER and 
RESELLER must pay the full 

(812.2 USW shall provide to RESELLER Telecommunications Services for- Gsble that 
are at least equal in quality, and (in substantially the same time a'nd-rnann~r 
that USW provides these services to others, includirig other Reselters3and end 
users, and in accordance with any applicable Commission service qr;ra\ity 
standards, including standards th 
Section 252 (e)(3) of the Act. 

(B)2.3 In the event that there are existing agreements between RESELLER and USW 
for resale under USW retail Tariff discounts, RESELLER may elect to continue 
to obtain services for resale under the existing agreements and retail Tariff 
discounts or RESELLER may elect to terminate such existing agreements and 
obtain such services under this Agreement 
discount specified in Part E of this Agreement. 

(8)2.4 in accordance with the Act, RESELLER will provide the date it will beg& ts 
offer Telecommunications Services to residential and business end ,wsefs, 
RESELLER will provide a two (2) year forecast within ninety (90) calendar days 
of signing this Agreement The forecast shall be updated and provided to,g$W 
on a annual basis or as requested by USW 
s The date service will be offered (by city and/or state) 

Fa{wuary 8, X~01tbdla:isent1al,com Resale Agreement 
GCa?j-O0020%0078/p2 3resalesd.doclC 



The type and quantity of service(s) which will be offered 
RESELLER's anticipated number of service orders 

e Name of RESELLER's key contact personnel 

The information provide 
Proprietary Information u 

(B)2.5 RESELLER may not reserve block 
allowed bv Tariffs. 

(812.6 USW will accept at no charge one primary listing for each main telephone 
number belonging to RESELLER's end user based on end user information 
provided to USW by RESELLER. USW will place RESELLER's listings in 
USWs directory listing database for directory assistance purposes. Additionat 
terms and conditions with respect to directory listings are described in Part C of 
this Agreement. 

(8)2.7 USW shall provide to 

and/or maintain 

(8)2.8 If USW provides and RESELLER accepts operator seruices, directory 
assistance, and intraLATA long distance as a part of the resold line, it wilVbe 
offered with standard USW branding. RESELLER is not permitted to alter tbg 
branding of these services in any manner when the services ate a part o! the 
resold line without the prior written approval of USW. However, at the reajG&t 
of RESELLER and where technically feasible, USW will rebrand -operator 
services and directory assistance in RESELLER's name, provided the char$w 
associated with such rebranding are paid by RESELLER. 

(8)2.!3 RESELLER shall designate the Primary 
assignments on behalf of its end users for in 
services. 

(8)2.10 When end users switch from USW to RESELLER, or to RESELLER fwrn any 
other Reseller, and if they do not change their sewice address to ernfaddress 
served by a different Central Office, such end users shall be permitted tawtiin 
t ~ e i r  current telephone numbers if they so desire, USW shall take no adion to 
prevent RESELLER end users from retaining their current telephone numbers, 

(8)2.11 RESELLER is liable for all fraud associated 
accounts. USW takes no responsibility, will not 
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adjustments to RESELLERis account in cases of fraud unl&$s su6h fraud IS th@ 
result of any intentional act or gross negfigencle of USW, NotwitMEaMt46f-tk 
above, if USW becomes aware of potential fraud with respect t& F?ESfk&fi's 
accounts, USW will promptly inform RESELLER and, at the &@c$w of 
RESELLER, take reasonable action to mitigate! the fraud where such ~1ktikx"t is 
possible. 

(812.12 Resold services are available only where fa~cilities currently exist efb . , 

capable of providing such services without con$truction of addition81 %dMW aF 
enhancement of existing facilities. However, if RESELL€ R requests that 
facilities be constructed-or enhanced to provide resold seqicest4USW Mll 
review such requests on a case-by-case basis and deterhine' if H is 
economically feasible for USW to build or enhance facilities, If ~SW-dh&m t@ 
build or enhance the requested facilities, U%W will deveiclp and @fbvi& tO 
RESELLER a price quote for the constlruction. Canstruction &~&Q@s 
associated with resold services will be app~lied in the sam rne'ttfw #Mt 
construction charges apply to USWs retail end users. If the quote etcepl@di 
RESELLER will be billed the quoted price and construction will C O ~ M &  Bif i*~ 
receipt of payment. 

(8)2.13 In the event USW terminates the provisioning of any rescld 36&~f!?t% to 
RESELLER for any reason, including RESELLER'S nan-payment cif:~W~@3, 
RESELLER shall be responsible for providing any and all necessary h ~ ( 3 e  t@ 
its end users of the termination. In no casce shall USW t~ rrrspomitrk far 
providing such notice to RESELLER'S end users, USW ,Wit[ proufd6 notice ts 
RESELLER of USWs termination of a fe$old sarJice an $3 tlrrrsfy kb$k 
consistent with Commission rules and notice reqdiremeht$, 

(B)2.14 The underlying network provider of a resold service shall be entitlad (on&~i&. 
from the purchaser af Switched Access, the appropriate acclrssS ,ctra~@s 
pursuant to its then effective Switched Access Tariff. 

(B)2,15 Centrex terms and conditions related to calculation of charge$ far, and 
provisioning of common blocks, station lines, and optional f@alur+s will 
based on the Centrex definition of a system and a Reselter's sewing f6catknc 

(B) 2.1 5.1 Where a common block is applicable, e Centrex system 1s defp~t6 
by a single common block or multiple common bkcka fat a slngk 
RESELLER within a single Central OKlca swilching-syaim. A 
common block defines the dialing plan for Intercom cklting, .ac$@sss 
to Public Switched Network andlor private facitiies, abtian line 
and system restrictions and feature access arrengam'mts 4r\& 
functionality. RESELLER may purchase muliipfe common-bl~ckr, 
within a single Central Office switching systarn *hen RESELLER 
requires different dialing p!ans, feature acmvs artang@m6n& rrnd 
station line or system restrictions within a s'mglris sys%M o@i8tl0~. 
A Reseller with multiple common biocks withlrr, -the same C$m#sal 
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Office switch may have Network Access Register and Private 
Facility trunk groups aggregated across multiple common Mocks, 
Centrex system based optional features (i.e. Automatic Route 
Selection) may not be aggregated across multiple common 
blocks. A Centrex system must provide station lines to at bast 
one location and may provide station lines to multiple locations. 

(5)2.15.2 Centrex station lines are provisioned and charges are plcutatad 
based on serving Reseller's location. A location is defined ps, t k  
site where USW facilities (cable plant from the sewing Central 
Office switch) meet Reseiler faciliities (inside wire). Ih. a mwN- 
tenant building, USW may bring faicilities directly to a sing@ point 
of interconnection with Reseliet facilities, typically in a baskrrrbpt 
equipment room, which would be considered a single if~ptian fat 
this multi-tenant building, Should USW bring senti& to hgkipie 
floors or offices within a multi-tenant building each noof! or ,of@- 
with a separate Reseller facilities termination point is consic&&re& a 
location. Multiple buildings within contiguous property (campus) 
will be provisioned and billed as a single location, Cdittigusos- 
property is defined as property owned or leased by a s,i;iri$k end 
user and not separated by public thoroughfare, river or m)Iroad 
rights-of-way. Property will be considered cpnt~guqus. -wen 
connected via connecting passageways or conduit accaptabk 3s 
USW for its facilities. A Reseller with Centrex st.ation Sjn&afmm 
multiple Central Office switching systems, within the same USW 
Wire Center, and provisioned to the same locatiurr wilt nail & 
charged for service or provisioned as if service was. uri$&atjl?gl 
from a single Centrex system. f o r  example, station linrq ,'may 
only be aggregated from a single CentreX Remlec sydsm fd's 
single Reseller serving location for rating purposes, REqELLER 
may not specify a USW Central Office as a RESELLEFj lht ion 
for termination of Centrex station lines. - , 

(B)2.16 Private Line Service used for Special AGC 
not at a discount. 

(E)2.17 DSL Sewice (such as Megabit Sewice) is 
RESELLER out of USWs Interstate Tariff, but 

4813, Rates and Charges 

(8)3.1 The Telecommldnications Services identified in Part E are available fop resale 
at the wholesale discount percentage shown in Part E, Telecommunitatians 
Services available for resale but excluded from the whol&i%hs; ,pricing 
arrangement in this Agreement are availabls at the retail Tariff rates, 
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The Customer Transfer Charges (CTC) as specifie 
transferring services to RESELLER, 

charge to end users, 
for each local exchang 
rules and regulations associ 
also apply. 

RESELLER will 

RESELLER agrees to pay USW when its end user activates any $ehdc&s ar 
features that are billed on a per use or per activation basis subject to the 
applicable discount in Part E as such may be amended pursuant to this 
Section (e.g., continuous redial, last call return, call back calling, call trace, 
etc.). 

Product specific non-recurring charges, as set forth in USWs applicable Tariftt; 
will apply when additional lines, trunks or circuits are added or when the end 
user adds featur 

The wholesale discount rates in Part E established in the South Dakota Match 
20, 1997 arbitrator's decision in TC96-184, "In the Matter of AT&T 
Communications of the Midwest, lnc. and U S WEST Communiations, IncL, far 
Arbitration of the Interconnection Rates, Terms ;and Punuant to 47 U,S.C. See. 
252(b) of the Telecommunications Act of 1996". (the "Al&T Arb~trlerticm") om 
interim rates and are pending the outcome of a final Commisskn decislen in an 
interconnection cost docket. Such rates, as adopted in this Agreement, wit1 M 
subject to true-up from the date those rates became effective In this 
Agreement to the effective date of the final interconnection cost dockd W c ,  
Notwithstanding this true-up obligation, the Parties agree that rates in this 
Agreement will remain in effect as described blow until the exhauatI6n QF .&t 
appeals of the final order in th 

The Parties intend that, if the AT&T rates or the s e w s  in the AT&T 
Arbitration are changed by any negotiations, i3ppe@i, stay, ini#&tg~. 
settlement, or similar proceeding with respect ta AT&T, th& bnd 
~ervices, if they have been adopted into this Agreement. shalt bs dy i# 
this Agreement to the same extent as the rates and seerim irr tb'ATdP 
Arbitration. Notwithstanding the above, the Parties agree that in Ihtll. b"r( 4% 
stay or injunction is granted with respect to the implementation uf tw-s%M- 
and rates in the AT&T Arbitration, the Parties ag* lhh ihs 
telecornmunications services still available for resale follawlng th& stay sr 
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the discontinuance of the 

effective with the disconn 
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RESELLER and 
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PART Q- MISCELLANEOUS PRO'VISIONS 

(D)l. 1 Protection of Service and Property - Each Party shall exercise the same d e p &  04 
care to prevent harm or damage to the other Party and any third part&%. its 
srnployees, agents or end users, or their property as it empioys to protect its 
personnel, end users and property, etc. Each F'arty shafl comply at all times wtth 
USW security and safety procedures and require~ments. 

(D)1.2 Revenue Protection - CJSW shall make available to RESELLER all merit and 
future fraud prevention or revenue protection features. These features itrdde. but 
are not limited to screening codes, and 900 numlkrs. 

(D)l.3.Law Enforcement interface - USW provides emcsrgency assistance to 91 1 center% 
and law enforcement agencies seven (7) days a weekltwenty-four (24) buts B 
day. Assistance includes, but is not limited to release of 91 1 trace end subsicdbt 
information; in-progress trace requests; establishing emergency trace tquipment, 
release of information from an emergency trapfirace or '57 tma; f e q ~ b  tor 
emergency subscriber information; assistance to law enforcement pg@tx&lsl in 
h~sta~elbarricade situations, kidnapping$, lmmb 
runaways and life threats. 

(D)1.4 USW provides 
enforcement, if 
provided during normal business hours, Monday through Friday. Exce@ans on 
addressed in the above paragraph. The chargers for these services 411 trer W b $  
directly to the law enforcement agency, without involvement at RESELtER, k r  $a9 
lines served from USW Wire Centers or cross boxes, 

(D)1.5 In all cases involving telephone lines served from USW Wire Centers of cross 
boxes, USW will perform trapltrace Title Il l  and pen register aa4t~mce dMt3ky 
with law enforcement. RESELLER will not be involved or notified of such actions, 
due to non-disclosure court order considerations, as well as timely rwiporme dtrtkfi 
when law enforcement agencies are involved, Exceptions to the s b v e  will be 
those cases, as yet undetermined, where RESELLER most participate dm tdr 
technical reasons wherein its circuitry must be- accersawi of w10d~;d:ta camprly 
with law enforcement, or for legal reasons that may evolve over tlm& RE8ELUiR 
will provide USW with a 24 hour a day, 7 
requests, should they occur. 

(812. Access To Operational Support Systems (OSS) 
(D)2.1 Description 

( 1  2.1. I USW has developed 
Support Systems OSS r 
gateways act as a mediation or control point htwabn RESELLER+S 
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(D12.6.2 In the course of establishing o$@rationaf %p.4If&@l $ 
between USW and RESELLER to Suppaff 1M&F ~&&&@- 
RESELLER and USW may need to define alwj i rnokm Sy- 
interface specifications that are supplemetstel ts caxist~ng WMa& 
RESELLER and USVJ wiil submit such spcifimtians to the 
standards ~:ornmittee and will work towards their w%p#me W & 
standard. 

(D)2.6.3 Release updates will be based on regulatory obligations as &ctaM By 
the FCC or Commissions and, as time permits. busifias r$iqwP~~~17ts 
USW will provide to RESELLER the features list for r n ~ t ~ ~  to tW 
interface. Specifications for interface rnedlficatiaris wiCf &e ptovr$& tG 
RESELLER three (3) weeks prior to the tekese date RESELLER & 
required to upgrade to the current lr6!lrt&sr! writhirr !&$I(. {6) &m 
installation date. 

(D)2.7 Reseller Responsibilities for implementation OFOS;~~; tnte~ae@% 

(D)2.7.1 Before any RESELLER implemerritatkn can win+ R&$&&ER mUI$t 
completely and acGurately answab the New C ~ ' t 6 m ~  
This questionnaire is provided by the 
details information needed by USiW in eider tr3 m&&k$h SJR~. f&# 
RESELLER. 

(D)2,7.2 Once USW receives a conpkk  and %tcerrwat@ N($w 
Questionnaire, USW and RESELLER *fit m&w\h @QM 
frames for RESELLER impFem6ntatirtln 

(21)2.7.3 If using the ED1 interfaces, fJ§W will pl"i9vlde R +&ah e 
of the Production Readiness VerlBcatk~r kI RE$Bk&G,R 
obligated to meet the reqrrirsmsnts sg;ilstffcc%ld on* lkyi Bfmdm 
Readiness Verification dacurnawt ragardfaaa d wM!M 
chooses to participate in the Pf~duc;tiofi R Q * ~ M  'd&wm "1&cW&th 

(D)2.8 Reseller Responsibilities for On-going Support for W S  tntefl8ws 

(D)2.8.1 If using the IMA GUl interface, RESELLER fsluiit usck w& aYc\r t@ 
train RESELLER personnel on the IW @WI' hbmm f h ~  W@$ELkEA 
will be using. USW and RESELLER $half: wmir swk 
functions should be included in RESaLEFe 
RESELLER shalt make rsasanabb %@arb t@ 
timely fashion. 

(D)2.8.2 An exchange protocol will be rrsltltd to tiranapst? gab f a f ~ m  m&S 
RESELLER must perform c;erPtficatinn testreg %rk ax*@n* pkW 
prior to using EDI, 
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(D'52,8.3 If RESELLER is using ED!, USW shall provide RESELLER with?a.pf& 
allotted amount of i ime to complete certification of its business 
scenarios. It is the sole responsibility of RESELLER to scheduk an 
appointment with USW for certification of its business scenarios. 
RESELLER must comply with the! agreed upon dates and times 
scheduled for the certification of its business scenarios. If the 
certification of business scenarios if; delayed due to RESELLER, it is 
the sole responsibility of RESELLER to schedule new appointments 
for certification of its business scenarios. Conflicts in the schedule 
could result in certification being delayed. If a delay is due to USW, 
USW will honor RESELLER's schetlule through the use of alternative 
hours. 

(D)2.8.4 If RESELLER is using the ED1 interface, RESELLER must ~ t k  wit11 
USW to certify the business scenarios that RESELLER will be uaing 
in order to ensure successful transaction processing. USW and 
RESELLER shall mutually agree to the business scenarios for which 
RESELLER is required to be certified. Certification is granted only for 
a specific release of EDI. New releases of ED1 may require re- 
certification of some o i  all business scenarios. A detetmtnation as to 
the need for re-certification will be made by the USW Coordinator in 
conjunction with the release manager of each ED1 release. Notice of 
the need for re-certification will be provided to RESELLER three (3) 
weeks prior to the release date. 

(D)2.8.5 In the event of Electronic Interface trouble, RESELLER shall use its 
best efforts to isolate and resolve the trouble using the guidelines 
provided in the Production Readiness Verification document. If 
RESELLER cannot resolve the problem, then RESELLER should 
contact the LSP Systems Help Desk. The LSP Systems Help Ossk is 
RESELLER's 

(D)2.9 Reseller Support 

(D)2.9.1 USW shall prov 
RESELLER to un 
functions for which 
include training, doc 
Help Desk will provide 
assistance in areas inv 
outputs. The LSP Syst 
Friday, 6:00 am, until 
holidays. The Help Desk area 

(D)2.9.1.1 Connectivity cav 

requirements with 
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(D) 5.3.3 To fac 

(C)5,4 Trouble Isolation 

(D)5.5 Inside Wire Maintenance 

user's NID) for RESELLER or its. 

(D)5.6 TestingSTesi RequestsICoordin 

(D)5.6. I USW will make th 
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(D)5.9 Major OutageslResto 

(D)5.11 Hours of Coverage 

(D)5.11 .I USW's 

procedures will be b 

(D)5.12.2 USW repair escalations 
reporting centers. 

(0)5.? 3 Dispatch 

(D)5.13.1 USW will provide maintenance 
schedule provided for its end users, 
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(D)5,14 Electronic 

(D)5.14.1 

(Q5.15 Intervals 

(D)5.15.1 

(D)5.16 Jeopardy 

(D)5.16,1 

(D)5.17 Trouble S 

(D)5.17.1 

For nondesigned resale services lJSW vntl not request atAhmzaM 
from RESELLER prior to dispatch. For lines supported by W s  

Reporting 

USW will accept repair reports from 
mechanized system (IWIA). 

USW will -work -coop 
bonding (other than, 

behalf of RESELLER 
intewals. 

Management 

report interval is likely to be missed 
that used by USW for its own end u 

creening 

RESELLER shall screen and test its- 
completely enough to insure that it sends 
that involve USW facilities. 
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(Dj5.18 Maintenance Standards 

(D)5.18.1 USW will coo 

(D)5.20 Repair Call Handling 

(D)5.20.1 Manually-reported 
answered with the 
its own .end users. 

(D)5.21 Single Point 

(D46. Service Performance 
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(0)6.1 General Provisions 

(D)6.2. I Core Perfo 
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. ' . .  

(D)6.2.2 
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(D)6.3 Service Qua 
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(D)6.3.1 For Resale, USW will provide core schmice? petf~l"nsrn%G & M S  @@ the 
performance indicators listed above for RESELLER. othiaf f%&W&% 
in aggregate and USW end users, 

(D)6.4 Performance 

,: , . 

. .. 
. . 

> . .  
, . 

. . 

. . 
1 ' .  , 

. . 
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(B)6,8 Delaying 

(D)6.8.1 





b, The following services are available only to the same cia 
purch~se that service from USW: 

r Grandfathered 
Residance 

* LifalinelLink-up 

G ,  The follnwing sewices are available for resale under .this 
iw~,Fudsd ir: the wholesale pricing reflected above: 

s Public Access Lines 
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State Capitol Building, 580 East Capitol Avenue, Pierre, South Dakota 57501 -5070 

Mrl. John Duffy 
essential,com 
3 Burlington Woods Drive, 4th FIoor 
Burlington, MA 01 803 

Re: Interconnection Contract U S WE.ST/es 
South Dakota PUC Docket TC00-060 

Dear Mr. Duffy: 

Your company's application will be 
time is deemed necessary for you t 
a letter asking for an extension of' 

In the event no response is received from y 
Staff may recomv~end to the Commission th 
have any questions, please feel free to 

Very truly yours, 

Garnron Hoseck 
Staff Attorney 

CH:dk 

cc: Mr. Harlan Best 
Mr. Alex Duarte 
24 S WEST Communications, Inc. 



d 

Vw ~~rnpllrinant indicates that 
kfiawi@rlge or permission in Ja 
krrsd af being switched without 

$t;;aBf Anelyst: Charlene Lund 
Stat! Attorney; Camron Hoseck 
Q ~ t e  g~~k;Btad: 03/23/00 
trrtsnfentian Deadline: NA 

GTbW43 In thrt Matter of the Complaint file 
South Dakota, against OLS, Inc. W 
Ser~icas Through Deceptive Tacti 

TM Caoqpfainants claim as a result of a deceptive telemarketing ca 

Sfa8Anadyst: L,ani Mealy 
Attemliay: Karen Crsrner 












