

















5.4,

costs assoclated with the effort to obtain the license, shall be part of the cost of providing
the Services.

The Parties hereby convey no licenses 1o use such third patty intellectual property rights
and make no warranties, express or implied, concerning either Party’s rights with respect
to such third party intellectual property rights and contract rights.

6. INSURANCE

6.1.

6.2.

6.3.

6.4.

6.5,

During the term of this Agreement, the Parties shall carry, and shall cause any
subcontractors to carry, with financially reputable insurers which are licensed 1o do
business in all jurisdictions where any property is located, not less than the following
insurance;

6.1.1. Commaercial General Liability with fimits of not less than $1,000,000 combined
single limit per occurrence and aggregate for bodily injury, property damage and
personal and advertising injury liability insurance to include coverage for
contractual and products/completed operations liability;

6.1.2. Business Auto liability, including all owned, non-owned and hired automobiles, in
an amount of not less than $1,000,000 combined single limit per accident for
bodily injury and property damage liability;

6.1.3. Workers Compensation as provided for in the jurisdiction where the property is
located, with an Employer's Liability limit of not less than $500,000 per accident
or disease; and

6.1.4, Umbrella or excess liability in an amount not less than $5,000,000 per
occurrence and aggregate in excess of the above-referenced Commercial
Genaral, Business Auto and Employer's Liability; and

“All Risk” property Insurance on a full replacement cost basis insuring the Partias own
property situated on or within the property. The Parties agree that neither Party has any
liability for loss of profit or revenues should an interruption of service oceur.

Nothing contained in this Section shall limit either Party's liability to the other Party to the
limits of insurance certified or carried;

All policies required of the Parties shall contain evidence of the insurer's waivar of the
tight of subrogation against the other Party for any insured loss covered thereunder with
respect to property only. All policies of insurance shall be wrilten as primary policies and
not contributing with ar in excess of the coverage, if any, that the Parties may carry;

Upon written request, a Party shall furnish the other Party a certificate or certificates of
insurance, satisfactory in form and content evidencing that the above coverage is in force
and has been endorsed to guarantee that the coverage will not be cancelled without first
endeavoring to give at least thirty (30) Days prior written notice to the other Party.

7. IMPLEMENTATION PLAN

7.9.

The Parties understand that the arrangements and provision of Services described in this
Agreement shall require technical and operational coordination between the Parties.
Accordingly, the Parties agree to work cooperatively to implement this Agreement and
each Party agrees to provide the other Party information necessary to establish and
maintain accounts and Services under this Agreement.
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9.

10.

8.4,

8.5.

no event later than thirly {30) Days after receipt of such assessment, proposed
assessment or claim.

Mutual Cooperation. In any contest of a tax or fee by one Party, the other Party shall
cooperate fully by providing records, testimony and such additional information or
assistance as may reasonably be necessary to pursue the contest. Further, the other
Party shall be reimbursed for any reasonable and necessary out-of-pocket copying and
travel expenses incurred in assisting in such contest.

To the extent a sale is claimed 1o be for resale and thus subject to tax exemption, the
Taxed Party shall furnish the other Party a proper resale tax exemption certificate as
authorized or required by statute or regulation of the jurisdiction providing sald resale tax
exemption. If Applicable Law excludes or exempts a purchase of services under this
Agreement from a Tax, but does not also provide an exemption procedure, then the other
Party will not coliect such Tax if the Taxed Party furnishes the other Party with a letter or
other evidence of exemption, reasonably satisfactory to the other Party, claiming an
exemption and identifying the Applicable Law that both aflows such exemption and does
not require an exemption certificate. If the exemption is later found fo be invalid by the
applicable jurisdiction, then the Taxed Party shall pay any tax, interest and/or penalty that
is determined to be due, and shall be responsible for any costs incurred by the other
Party, including but not limited to reasonable attorneys’ fees

DISPUTE RESOLUTION

9.1

9.2,

8.3,

Option to Negotiate Disputes.

9.1.1. The Parties shall resolve any issue, dispute, or controversy arising out of or
relating to this Agreement using the following procedures. Any Party may give
the other Party notice of any dispute not resolved in the normal course aof
business. Within ten {10) Days after delivery ¢of the notice, representatives of
both Parties may mest at a mutually acceptable time and place, and as often as
they reasonably deem necessary, to exchange relevant information and to
attempt to resoive the dispute.

9.1.2. Each Party will provide at least two (2) Business Days’ netice if it intends to be
accompanied at a meeting by an altorney, and the other Party may also be
accompanied by an attorney. All negotiations under this Section are confidential
and will be treated as compromise and settlement negotiations for purposes of
the Federal Rules of Evidence and any state rules of evidence.

Waiver of Jury Trial. Each Party waives its right to a jury trial in any court action arising
among the Parties, whether under or otherwise related to this Agreement, and whether
made by claim, counterclaim, third party claim or otherwise

Arbitration. Subject to Section 10.1.1, any dispute arising out of or relating to this
Agresment may, at the option of the Parties, be finally settled by private arbitration. If, for
any reasan, the jury waiver in Section 10.2 is held to be unenforceable the Parties agree
to binding arbitration for any dispute arising out of this Agreement or any claim arising
under any federal, state, or local statutes, laws or regulations, under the applicable
commerdcial rules of the CPR Institute for Dispute Resolution and 9 U.S.C. § 1, et. seq.
Any arbitration will be held in Missouri and be subject to the governing faw provision of
these Standard Terms and Conditions, Discovery in the arbitration will be governed by
the Local Rules applicable in the United States District Court for the District of Missourd,

DISCLAIMER OF WARRANTIES

10.1.

UNLESS SPECIFICALLY PROVIDED ELSEWHERE IN THIS AGREEMENT TO THE
CONTRARY, NEITHER PARTY MAKES ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE QUALITY,
FUNCTIONALITY, RELIABILITY OR CHARACTERISTICS OF THE SERVICES
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29, FORCE MAJEURE

291, Neither Party will be responsible for any delay, interruption or other faiture to perform
under this Agreement due to any acts or causes beyond the control of the Party whose
performance was affected thereby, including without limitation: Acts of God {e.g., natural
disasters, lightning) actions of any civil or military governmental authority, including
enactment or issuance of laws, orders, rules, regulations, or directions that prohibit or
prevent such performance, epidemics, quarantine, marshal law, wars, riols, insurrections,
terrorist activities, and civil commotions, explosions and fires, power outages, flood,
embargoes, strikes, [ahor disputes, inability to obtain equipment from third party
suppliers; cable cuts by third parties, a local exchange carrier's activities and other acls of
third parties.

29.2.  Nodelay or other failure to perform shall be excused pursuant to this Section unless
delay or faifure and consequences thereof are beyond the control and without the fault or
negligence of the Party claiming excusable delay or other failure to perform. In the event
of any such excused delay in the performance of a Party's obligation(s) under this
Agreement, the due date for the performance of the original obligation(s) shall be
extended by a term equal to the time lost by reason of the delay.

30, ENTIRE AGREEMENT AND FURTHER ACTION

30.1.  This Agreemenf, including all referenced schedules and attachments, constitutes the
entire Agreement and understanding between the Parties. If supersedes all prior or
contemporaneous negotiations or Agreements, whether oral or written, relating to its
subject matter.

30.2. Each Party, upon the reasonable request of the other Party, agrees to perform all further
acts and execute, acknowiedge, and deliver any documents which may be reasonably
necessary, appropriate, or desirable to carry out the intent and purposes of this
Agreement,

31 COUNTERPARTS
31,14, This Agreement may be executed in any number of counterparts with the same effect as
if each Party had signed the same document.

32, RESERVATION OF RIGHTS

32.4. Nothing in this Agreement shall be deemed to limit or prejudice any position a Party has
taken or may take before the Commission, the FCC, any other state or federal regulatory
or legislative bodies, courts of applicable jurisdiction, or industry forums.

IN WITNESS WHEREOQF, each of the Parties has caused this Agreement to be executed and accepted
by its duly authorized representatives.
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By: d/["/ /A”I— By: %/ﬂj’\\n‘

Name:  Craig \((Donl dson Name: L.T. Chrislensen
S
Tille: Senior Vice Prasident, Regulatory & Title: Director ~ Wholesale Contracts

Government Affairs, Regulatory Counsel

Date: ﬁw?a,w_l;é (f{, 25/ / Date: ?j/ /o//// I
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