M EMORANDUM OF UNDERSTANDING
FOR AN ENUM TRIAL IN THE UNITED STATES

PREAMBLE
This is a Memorandum of Understanding ("MoU") byl &etween the Country
Code 1 ENUM Limited Liability Company ("ENUMLLC")rad entities who wish to
participate ("Participants”) in a trial of ProvideNUM in the United States under the
el64enum.us domain (the "U.S. Provider Trial").

This MoU reflects the common agreement of ENUMLLI @ahe Participants
(collectively, the "Parties") and the terms accogdio which they will cooperate in the
conduct of the U.S. Provider Trial.

RECITALS

Whereas, ENUM, as set forth in Internet Engineefiagk Force (IETF) RFC
3761, specifies an open standards track protocdh®lnternet community on how the
DNS can be used for identifying available servicesnected in relation to a domain
name and a corresponding E.164 number; and

Whereas, discussions are taking place internatioimapreparation for the launch
of Provider ENUM services in the future; and

Whereas, the aim of the U.S. Provider Trial isetst the architectural, technical,
operational and user aspects related to providiétravider ENUM capabilities; and

Whereas, it is anticipated, but not warranted @rgnteed, that the U.S. Provider
Trial could provide valuable experience, data aridrmation concerning the
implementation of the ENUM protocol; and

Whereas, ENUMLLC intends, with the assistance efRarticipants as outlined
herein, to use the results from the U.S. Provid&l To assist ENUMLLC in studying
and planning for commercial implementation of PdeviENUM capabilities;

AGREEMENT
Now, therefore, in consideration for their mutuaftipation in the U.S.
Provider Trial, the Parties hereby voluntarily agte cooperateas follows in the
implementation of the U.S. Provider Trial:

A. General Principals Governing U.S. Provider Trial The Parties agree that U.S.
Provider Trial will be governed by the followingrggral principals:

1. ENUMLLC will manage and direct the U.S. Provideial in accordance
with all applicable law(s), statute(s), regulat®pn@nd other applicable authority(ies).

2. Participation in the U.S. Provider Trial is ogerall telecommunication
service providers (TSPs) who have U.S. based NAN&MRbering resources, E.164
numbers allocated to them by the NANPA or the PagpAdministrator as of the date of
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signature of this MoU and are interested in gair@rgerience with the implementation
and use of Provider ENUM capabilities to intercastreith other TSPs on an IP-to-IP
basis and are willing to execute this MoU prioceammencement of the U.S. Provider
Trial.

3. The U.S. Provider Trial will be implemented ksing, to the greatest
extent practicable, open and standardized prot@salsnterfaces in order to facilitate
interoperability between the Parties.. The U.Sviéler Trial is intended to test the
architectural, technical, and operational featwfd3rovider ENUM capabilities, and to
do so in a manner that will not harm current tecahand functional operations of the
PSTN or the Internet.

4. The U.S. Provider ENUM trial is completely seggarfrom the U.S. User
ENUM trial also being conducted by the LLC, andlw# conducted accordingly.

5. The U.S. Provider Trial is intended to facigianning by ENUMLLC
and other interested parties for the technical@mmercial implementation of the
ENUM protocol.

6. The U.S. Provider Trial is intended to furthenumercial implementation
of the ENUM protocol in a manner that promotes raadompetition and consumer
choice. The Parties recognize that such competitiay lower costs, promote innovation,
and enhance user choice and satisfaction.

7. The U.S. Provider Trial is intended to furthenanercial implementation
of the ENUM protocol in a manner that minimizesrtgas to entering any current or
future market(s) for the commercial provision of BM-enabled services, with the goal
of encouraging entry by new entities and increasmgpetition and growth, to the
benefit of all industry players and consumers.

8. Participants must not expect any financial biémef compensation for
their participation in and support of the U.S. Rdev Trial. Notwithstanding the
foregoing, Participants are not precluded from gisire knowledge and experience
gained during the U.S. Provider Trial to foster coencial benefit for themselves, subject
to the restrictions set out in this MoU.

9. The U.S. Provider Trial is intended to test pohares and models related
to the ENUM protocol. It is anticipated that soaiehe procedures and models tested
during the U.S. Provider Trial will not be successf

B. Objectives of U.S. Provider Trial. The Parties agree that the high level
objectives of the U.S. Provider Trial are as folkow

1. To determine technical and operational requirgm® provisioning
ENUM records at Tier 1 and Tier 2 levels;

2. To assess DNS requirements and implicationisarptovision of IP-based
network interconnections;
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3. To determine security and verification requiraisdor provisioning and
operation of ENUM-enabled services;

4, To test from technical and user perspectivetiGgijpns that employ or
rely on the use of ENUM capabilities; and

5. To allow Participants to assess the economiefiisrand costs of
supporting ENUM services.

6. To develop information that will be relevantagsessing commercial
implementation of Provider ENUM capabilities.

C. Responsibilities of Parties.The Parties accept the respective responsikilitie
outlined below. The Parties agree to fulfill thesspective responsibilities in conducting
the U.S. Provider Trial.

1. ENUMLLC will direct and monitor the U.S. Provider Trial.

2. ENUMLLC will arrange for provision of Tier 1 registry sexgs for the
duration of the U.S. Provider Trial.

3. ENUMLLC will appoint a Trial Director who will assist ENUMLC in
overseeing the conduct of the U.S. Provider THEINUMLLC will bear the costs of the
Trial Director’s work.

4. ENUMLLC will determine the length of the U.S. ProvideralriThe U.S.
Provider Trial shall comprise three phases: Phaseegistry Infrastructure; Phase 2 -
Provisioning; Phase 3 - Network Interconnection.

5. ENUMLLC, with assistance and input from Participants, delvelop a
Trial Plan that outlines the procedures to be fedld in conducting each phase the U.S.
Provider Trial. The Trial Plan will identify theath and documentation to be generated in
conjunction with or as a result of the testing paures (the "Trial Materials"). It is
anticipated that the Trial Materials will includ @ocuments, data, technical
specifications and models, and other specificatarmsmodels, and other contributions
or outputs generated during the U.S. Provider TTig&l Materials will not include
Participants' confidential and/or proprietary besis information, personal user data of
any kind, or other proprietary information usedyenerated during the U.S. Provider
Trial.

6. Participants will comply with the Trial Plan, and will make dlrial
Materials available to one another and to ENUMLIoCthe purpose of drafting and
finalizing a report of the U.S. Provider Trial. rRepants may also engage in other
testing activities, provided that such activitiesrit in any way disrupt the Trial Plan or
alter the results of the Trial Plan. Participamii$ not be required to account to one
another or to ENUMLLC for the results of such adlitil testing activities.

7. Participants will comply with the number administration and use
procedures developed BENUMLLC for the U.S. Provider Trial
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8. Where feasible, théarties will make decisions regarding the U.S.
Provider Trial by consensus. When, in the judgnoémihe Trial Director, consensus
regarding one or more decisions cannot be reachadimely fashion, the Trial Director
will refer the decision(s) t& NUMLLC for final resolution.

9. TheParties will act in a transparent, non-arbitrary and reedxe manner
in the conduct of the U.S. Provider Trial.

10. EachParticipant will designate one primary and up to two alternate
individual representatives who will sit on a Praind&NUM Trial Participants’ Advisory
Committee and will serve as the point of contativeen the Participant, and
ENUMLLC, the Trial Director, and all other Partiaipts in the U.S. Provider Trial. The
Provider ENUM Trial Participants’ Advisory Commigevill meet weekly by conference
call. Communications or notice of any kind directe the Participant's representative
will be considered to have been directed to théidhaant. In the event that the
Participant's representative is unavailable, théidiaant will be solely responsible for
arranging for an alternate representative to atfnogider ENUM Trial Participants’
Advisory Committee meetings and to receive commatioas from ENUMLLC, the
Trial Director, and other Participants, and foriathg the Trial Director and other
Participants of such arrangements.

11.  Participants will each bear all of their own costs and expermdes
participating in the Trial. Neither compensati@r financial benefits are foreseen for
any Patrticipant in the conduct of the U.S. Provitieal.

12.  Participants will cooperate with the Trial Director, with ENUMIC, and
with one another in the conduct of the U.S. Pravitiéal and in the drafting of a formal
written assessment of the U.S. Provider Trial.

13.  Participants commit to remain actively involved for the full @ion of
the U.S. Provider Trial and the time required tafda report of the U.S. Provider Trial,
subject to the approval of ENUMLLC, and will us@asenable best efforts to ensure the
success of the U.S. Provider Trial. Participagtea that sustained active involvement
by each Participant, which includes but is not@dito regular attendance at meetings of
Participants and contribution to preparing a forasdessment of the U.S. Provider Trial,
are prerequisites to such success.

14.  Participants will ensure that none of the numbers used inriaédre
numbers assigned to end user customasticipants will comply with all trial rules
regarding the types of numbers (e.g., service deyyparticipant lab, “official”, or
employee office numbers) permitted to be usedertrilal. Participants will abide by all
limits on the quantity of numbers that each Partinot may populate in the Tier 1.

15.  TheParties will endeavor to recruit a sufficient number offfRapants to
ensure the success of the U.S. Provider TENUMLLC may permit additional
Participants to join the U.S. Provider Trial aftlee trial commences if, in the sole
discretion of ENUMLLC, adding a new Participantivaié reasonably feasible and useful
to the U.S. Provider Trial as a whole. No prospegbarticipant will be permitted to join
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the U.S. Provider Trial at any time unless thaspextive participant first executes this
MoU.

16.  Participants will use reasonable best efforts to ensure thémaity of the
U.S. Provider Trial. In the event that any Parteipis prevented or prohibited from
completing the U.S. Provider Trial for any reasiat Participant will, at the direction of
ENUMLLC, transfer all Trial Materials in that Participapossession to ENUMLLC,
another Participant, or other Participants, desegghay ENUMLLC.

17.  Atthe completion of the U.S. Provider Tridgrticipants, under the
direction of theTrial Director, will produce a formal written assessment for thpraval
of ENUMLLC. Each Participant will contribute to the draftiofgthe assessment, and
each Participant will be required to contributeal Materials to the assessment pursuant
to the Trial Plan.

18. ENUMLLC will finalize the written assessment of the resolt the U.S.
Provider Trial. EaclParticipant will receive a copy of the assessment. In the sol
discretion of ENUMLLC, the written assessment misp &e distributed to other parties.
The final assessment will contain an express waifany representations or warranties
regarding the accuracy, completeness, or fitnasgduicular purposes of the contents.

D. Legal Considerations

1. Participation in the U.S. Provider Trial confassther membership nor
rights to membership of any kind in ENUMLLC.

2. It is understood that the U.S. Provider Tridhiended to be a process for
testing and experimentation, the results of whiehuaknown and cannot be guaranteed.
ConsequentlyENUMLLC MAKES NO REPRESENTATIONS OR WARRANTIES
EXPRESS OR IMPLIED OF ANY KIND WHATSOEVER REGARDING THE U.S.
PROVIDER TRIAL, INCLUDING BUT NOT LIMITED TO THE AC CURACY,
COMPLETENESS OR FITNESS FOR ANY PURPOSE OF ANY TRIAL PLANS,
TRIAL MATERIALS, OR REPORTS OF THE U.S. PROVIDER TR IAL.
PARTICIPANTS AGREE THAT ENUMLLC SHALL NOT BE LIABLE FOR
ANY COST, LOSS, DAMAGE (INCLUDING INCIDENTAL, CONSE QUENTIAL
OR PUNITIVE DAMAGES) OR EXPENSE OF ANY KIND CAUSED DIRECTLY
OR INDIRECTLY BY PARTICIPANT'S INVOLVEMENT INTHE U .S.
PROVIDER TRIAL. PARTICIPANT'S INVOLVEMENT INTHE U .S.

PROVIDER TRIAL IS UNDERTAKEN AT THE PARTICIPANT'S S OLE RISK.

PARTICIPANT MAKES NO REPRESENTATIONS OR WARRANTIES,
EXPRESS OR IMPLIED, OF ANY KIND WHATSOEVER REGARDIN G ITS
PARTICIPATION IN THE U.S. PROVIDER TRIAL, INCLUDING BUT NOT
LIMITED TO THE ACCURACY, COMPLETENESS, OR FITNESS F OR ANY
PURPOSE OF ANY TRIAL MATERIALS. PARTICIPANT SHALL NOT BE
LIABLE TO ENUMLLC OR TO ANY OTHER PARTICIPANT FOR A NY COST,
LOSS, DAMAGE (INCLUDING INCIDENTAL, CONSEQUENTIALO R
PUNITIVE DAMAGES) OR EXPENSE OF ANY KIND CAUSED DIR ECTLY OR
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INDIRECTLY BY PARTICIPANT'S INVOLVEMENT IN THE U.S.  PROVIDER
TRIAL.

3. The Trial Plan, Trial Materials and draft ainthf assessments of the U.S.
Provider Trial, will be the sole property of ENUMUOLsuch that ENUMLLC shall be the
author thereof and shall have all copyright rigirisl other rights or ownership arising
from authorship, including, without limitation, alghts to publish, distribute, copy,
adapt, modify or alter such materials, including@dtion of such materials into different
formats for different contexts (e.g. CD-Rom, poktadbocument format, etc.)

4, The U.S. Provider Trial will be conducted in aatance with applicable
data privacy and protection laws.

5. It is the clear and unequivocal policy of ENUMCland the Participants,
that the U.S. Provider Trial will comply in all gescts with the relevant competition and
antitrust rules.

6. ENUMLLC and the Participants will not take pariany practice that
would have the object or effect of restricting cation in the communications or DNS
industries, nor will they provide a forum to proma@inti-competitive conduct.
Participants will not become involved in the conijpet business decisions of one
another by cooperating in the U.S. Provider Trial.

7. U.S. Provider Trial activities shall not involdescussions or agreements
(including oral or informal agreements, decisicars] recommendations, whether
binding or not) relating to restrictive practicas;luding:

. Participants shall not agree between themselvesgrand other terms
and conditions of sale, including common prices jncing policy, resale
prices, price changes, discounts, rebates, preseegits, profit margins,
recommended or target prices, and credit termssNait they indirectly
restrict price competition by rigged bidding.

. Participants shall not agree to share markets legtweemselves, in
particular by the division of territories or custers.

. Participants shall not exchange individualized axotate commercial
information, particularly with regard to pricessdounts, costs,
investments, output or sales, capacities, custoorarsarket shares.

8. Any Participant may terminate its participatiorthis MoU and the U.S.
Provider Trial upon thirty (30) days' written naito ENUMLLC.

9. At the close of the U.S. Provider Trial, eaclntiegpant may retain Trial
Materials in its possession, subject to the rdagins of this Paragraph. In the event that
a Participant elects to terminate its participabefore the close of the U.S. Provider
Trial, that Participant may also retain Trial Ma&s in its possession, subject to the
restrictions of this Paragraph.
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. Participant agrees to maintain the confidentiadityhe Trial Materials
until such time, if any, that ENUMLLC is preparedrelease the Trial
Materials publicly,

. Participant agrees that until such time, if angt BNUMLLC releases the
Trial Materials publicly, Participant may not, watlit prior written
approval from ENUMLLC, distribute the Trial Matelsao individuals or
entities other than Participant,

. Participant agrees that until such time, if angt BNUMLLC releases the
Trial Materials publicly, Participant may not, watht prior written
approval from ENUMLLC, use the Trial Materials famy purpose other
than Participant's internal use, and

. Notwithstanding the foregoing, Participant agreesdmply with any
instructions from ENUMLLC regarding data destruntitbat ENUMLLC
deems necessary to ensure compliance with datagyrand protection
laws. Participant further agrees to certify the petion of any such
destruction to ENUMLLC.

10. This MoU may be amended, modified, or extermethe ENUM LLC
upon 30-days written notice, or sooner upon thé&ewriagreement of all Parties.

11. Disputes arising under or resulting from thisWshall be governed by
Delaware law, without regard to conflict of lawsnmiples. The parties irrevocably
consent to exclusive jurisdiction of the state fadkral courts in the State of Delaware.
Process shall be deemed sulfficient if served deejtarty by courier service or
recognized mail delivery service (e.g. U.S. Ma@bstage prepaid, certified or registered,
return receipt requested. The parties hereby waiyeobjection as to the sufficiency of
the method of service, if service is made as s¢h feerein.

12. Notwithstanding anything to the contrary comea herein, ENUMLLC
reserves the right to terminate or suspend thécpeation of any TSP if ENUMLLC, at
its sole discretion, determines a) that the TSRilisig or has failed to comply with any
term of this MoU, and/or b) that such terminatiorsospension is in the best interests of
the U.S. Provider Trial as a whole. A terminatady must return all Trial Materials to
ENUMLLC.
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SEEN AND AGREED:
COUNTRY CODE 1 ENUM LLC

By (signature):

Name (print):

Title:

Date:

PARTICIPANT NAME :

By (signature):

Name (print):

Title:

Date:

Address:

PRIMARY PARTICIPANT REPRESENTATIVE

Name:

Title:

Telephone:

Fax:

Electronic mail:
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ALTERNATE REPRESENTATIVE #1

Name:

Title:

Telephone:

Fax:

Electronic mail:

ALTERNATE REPRESENTATIVE #2

Name:

Title:

Telephone:

Fax:

Electronic mail:
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