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EXECUTIVE SUMMARY

In this RFP, WSCA wants to achieve cost-effective and efficient acquisition of
quality cell phone services and the cell phones for participating states, local units
of government and other authorized entities. T-Mobile’s wireless offerings will
meet the needs of the WSCA participating entities provide more value and meet or
exceed the expectations for WSCA. With Americas Largest 4G Network, unique
offerings like Wi-Fi Calling and new value-based pricing for state and local
governments, we know that WSCA will find T-Mobile a leader in the provision of
wireless products and services to state and local governments. Our existing
customers agree: our State and Local Government channel has shown

tremendous growth recently, with a Q4, 2010 net gain of 78,000 new subscribers.

Simplicity:

In this response, we have focused on simplicity for procurement officers. We
have proposed a simple plan structure, scalable to any department. From plans
with a waived monthly access fee, to an ultra competitive unlimited voice plan, we
have eliminated concern of overage, or plan optimization. Still, our robust
dedicated care capabilities combined with easy to use on-line tools will ensure

WSCA customers can manage their bill with ease.

Value:

Along with an increased discount on monthly recurring charges, we are lowering
the price for Broadband, Android and Windows Phone plans. We have continued
the most popular options including a very competitive per minute plan with a low
monthly charge which includes unlimited nights and weekends as well as
unlimited mobile-to-mobile. A new plan has also been introduced for emergency
users which has no monthly charge. These plans along with our low price
unlimited plans offer procurement officers and users the best value and easy

choices.
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Technology:

Thanks to the robust 3G and 4G data network build out in recent years, we have
qguickly become a favorite for mobile broadband users. We cover more than 96%
of the US population and have the largest 4G network in the United States
covering over 200 million Americans. Subscribers will truly gain the best value for
their wireless needs with ever increasing speeds, now reaching past 21Mbps.
Our technology allows a single device to access voice and data simultaneously.
Additionally, Wi-Fi calling is an easy and reliable technology that can ensure in-
building coverage for anyone with high speed internet and Wi-Fi, eliminating or

reducing the need for installation of IP-BTS units.

Support:

T-Mobile continues to deliver a seasoned sales and support leadership team to
ensure that continued projects, developments, reporting and satisfaction are met.
The WSCA team is lead by Senior Managers, co-contract administrators David M.
Bezzant and Jacqueline Lee, a combined 27 years of telecom tenure. We have
sales representatives across the country ready to support WSCA participating
agencies at a high standard of performance. Our commitment to quality has
earned multiple awards and accolades, including: “Top Ranking in Wireless
Customer Service”, “Fastest Wireless Data Performance”, “Highest in Wireless
Call Quality” “World’s Most Ethical Companies” and “Highest Ranking in Wireless

Retail Customer Satisfaction”.

In the attached proposal, our capabilities are described in more detail, focusing on
our strength in wireless services, our service delivery approach, our industry-
leading pricing, and value-added capabilities. We understand the importance a
valuable wireless partner like T-Mobile USA could bring to State employees
representing WSCA. We look forward to the evaluation and are prepared to

deliver any additional information upon request.
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VENDOR INFORMATION

VENDOR INFORMATION SHEET FOR RFP NO: 1907
Vendor Must:

A) Provide all requested information in the space provided next to each numbered question.
The information provided in Sections V1 through V6 will be used for development of the
contract;

B) Type or print responses; and

C) Include this Vendor Information Sheet in Tab III, State Documents of the Technical
Proposal.

| V1 | Firm Name | T-Mobile USA, Inc. ||

| V2 | Street Address | 12920 SE 38th Street ||

| V3 | City, State, ZIP | Bellevue, Washington 98006 ||

va Telephone Number

Area Code: 425 | Number: 378-4000 | Extension:
Vs Facsimile Number

Area Code: 425 | Number: 378-4040 | Extension:
V6 Toll Free Number

Area Code: 800 | Number: 318-9270 | Extension:
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Contact Person for Questions / Contract Negotiations,
including address if different than above
Name: David Bezzant
V7 T'Title: Senior Manager of Business Sales
Address: 2625 S. Plaza Dr. Ste 400 Tempe, Arizona 85282
Email Address: David.bezzant@t-mobile.com
Telephone Number for Contact Person
v8 Area Code: 602 Number: 512-5006 Extension:
Facsimile Number for Contact Person
Vo Area Code: 480 Number: 638-2851 Extension:
Name: Jacqueline Lee
Title: Senior Manager of Business Sales
v7 | Address: 121 Election Road Suite 330. Draper Utah 84020
Email Address: Jacqueline.lee@t-mobile.com
Vg Telephone Number for Contact Person
Area Code: 801 H Number: 860-1149 H Extension:
V9 Facsimile Number for Contact Person
Area Code: 801 | Number: 816-4510 | Extension:
Name of Individual Authorized to Bind the Organization
V10 | Name: David Lampkin Title: Vice President of Business
Sales
Vi1 Signature (Individual must be legally authorized to bind the vendor per NRS 333.337)
Signature: Date:
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STATE DOCUMENTS
WSCA RFP AMENDMENTS

State of Mevada Brian Sandoval

Departnent of Adninistration GoverRaT
Purchasing Divisioa

=15 E. Miusser Street, Suite 300 Greg Smith
‘Carsen City, NV 29701 Addmiristmater

SUBJECT: Amendment No. 1 to Request for Propesal No. 1907
DATE OF AMENDMENT: Febmary 7. 2011

DATE OF FFP RELEASE: Febmary 3. 2011

DATE AND TIME OF OPENING: March 28. 2011 @ 2:00 PAL
AGENCY CONTACT: Ten Smith, Purchasing Officer

The following shall be a part of EFP No. 1907 for Wireless Voice Service, Wireless Broadband
Service, Accessories and Equipment {TWSCA). If a vendor has already retumed a proposal and
amy of the information provided below changes that proposal, please submuit the changes along
with this amendment. You need not re-submit an entire proposal prior to the opening date and
tme.

The last paragraph of section 1.1 of RFP 1907 currently states:

The contract term will be for a four (4) vear period beginming November 1, 2012 through
October 31, 2013, with the option to extend for an additional two (2) years beyond the imitial
confract term at the discretion of the lead State or as determined in the best interest of the lead
State and WSCA, subject to nutual written acceptance. It is anficipated that this procurement
will result in multiple awards.

The paragraph shall be replaced in its entirety with the following:

The confract term will be for a four (4) year penod beginming November 1, 2012 through
October 31, 2016, with the option to extend for an additional two (2) years beyond the imitial
confract term at the discretion of the lead State or as determined in the best interest of the lead
State and WSCA, subject to mutual written acceptance. It is anficipated that this procurement
will result in mmltiple awards.

In section & of EFP 1907, EFP Timeline, the Deadline for submittal of Feference Questionnaires
15 changed to the following: No later than 4:30 PA on March 25, 2011,

Please note that the deadline on the Reference Questionnaire is correct.

Amendmeant 1 EFP 1907 Page 1
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ALL ELSE REMAINS THE SAME FOR RFP 1947,
Vendor shall sign and return this amendment with proposal submitted.
MAME OF VENDOR
AUTHORIZED SIGNATURE
TITLE DATE
RFP 1907 Amendment £1
This document must be submitted in the *“State
Dipcuments™ sectiontzb of vendors” technical proposal
Amendment 1 EFP 1907 Page 2
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Stae of Nevada Brian Sandoval
Department of Adminiztration Govemar
515 E. Musser Street, Suite 300 Greg Smith
Carson City. NV 80701 Adprirstrator
SUBJECT: Amendment No. 2 te Request for Proposal No. 1907
DATE OF AMENDMENT: March 22, 2011

DATE OF RFP RELEASE: Febmary 3, 2011

DATE AND TIME OF OPENING: 2Meseb22200L@ 200 ewe Apnld 2011 @ 2:00 pm
AGENCY CONTACT: Teri Smith, Purchasing Officer

The following shall be a part of RFP No. 1907 for Wireless Voice Service, Wireless Broadband
Service, Accessories and Equipment (WSCA). If a vendor has already returned a proposal and
any of the information provided below changes that propesal, please submut the changes along
with this amendment. You need not re-submit an entire proposal prior to the opening date and
time.

The opening date and time will be extended until Monday, April 4, 2011 @ 2:00 P.M. (PST).

The deadline for submittal of Reference Questionnaires will be extended until 4:30 P.M. Friday,
April 1, 2011,

The following definition shall be added to Section 2 of RFP 1907:

Participating Entity shall be any Department, Division or Agency of the State of Nevada,
participating NASPO/WSCA states. and authorized local entities.

The following states’ unique Terms and Conditions shall be added to Attachment K of RFP

1907:
i = =
Utzh Terms and Arizona Terms and Arizona Unifarm
Conditions. doc Condttions. doc Terms and Conditions
QUESTIONS AND ANSWERS:
L What type of devices will the Wireless services be supporting? Smart Phones, Satellite
systems etc.

Wireless devices such as cell phones, notebooks, netbooks, etc. Satellite systems do not
Jall within the scope of this RFP.

Amendment 2 RFFP 1907 Page 1af 9

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e |11



PART IA TECHNICAL T - -Mobile~

Z: Will carriers who only provide service in only a single state be considered for potential
contract award? [ represent a company based in Alaska We provide telecommunications
services, including wireless voice and wireless broadband, throughout the state of Alaska.
We are potentially interested in the RFP no 1907 as the State of Alaska is a participating
member of WSCA. If we are to submit a proposal. it would contain the limitation of
Alaska only. No other WSCA member State would be able to purchase from us. The
intention is to provide a competitive purchasing vehicle for those elizible agencies in
Alaska only. Would this imitation disqualify us?

This limitation does not disqualify your company.

3 On the previous WSCA Agreement. pricing was defined as a percentage discount off
standard retail rates. The current RFP and associated pricing worksheets do not inclode
this type of pricing. Are vendors allowed to propese a percentage discount off standard
retail rates?

Vendors can propose a percentage discount off standard retail rates, but must also
provide pricing as requested.

4. Are vendors required to inclnde exceptions to States Unique Terms & Conditions
(Oregon & Montana, Attachment K) as part of our response or will these State Unigque
Terms and Cendition be addressed between the awarded bidders and the individual States
upen notification of award?

FPendors should include exceptions to those unique terms and conditions as a part of their
proposal, clearly stating which state’s terms and condifiens the exceptfions apply fo.
These excepfions will not necessarily be considered durving the evaluafion process.
Exceptions to a State’s unigue terms and conditions will be addressed between the
awarded vendor(s) and the individual participating entity.

5 Section 3.2.2 states that “All changes/reductions to current agreement pricing shall be
formalized by an Apreement Amendment...” To clarify. is this section requiring an
amendment for all ongoing changes in rate plans, products and services that are regular
adjustments and updates to a vendor’s portfolio? Or is the intent of Section 322 to
formalize by written amendment changes in contractual langpage in the Master
Agreement including. but mot limited to. changes in the percentage discount offersd on
services, a change in the scope of products offered under the contract and/or mntroduction
of new technologies with additional product terms.

The intent of thir section is to formalize by written amendment changes in contractual
language in the Master Agreement imcluding, but not limited to: changes in the
percentage discount offered on services; a change in the scope of products affered under
the conmract; and/or introduction of new technologies with addifional product ferms.
When new technologies are introduced, the discount structure that applies to the new
technology must be approved.

6. Existing statewide and local agency Participating Addendems (PA) under the existing
WSCA Master Price Apreement #1523 expire on 10/31/2012. Is WSCA contemplating a
transition period during which new Participating Addendums (or amendments to existing

Amendment 2 RFPF 1907 Page 2 of 9
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Participating Addendums) can be executed under the new WSCA Master Agreement
awarded as a result of RFP No. 19077

The intent is to award new contracts as of October 31, 2011. This will allow for any
awarded current vendors fo transition existing custemers to the new coniract, and will
also allow for any new vendors to begin executing Participating Addendums immediately,
with all executions completed by October 31, 2012.

7. Are vendors permitted to submit their own W-9 form in liew of the W-9 included in the
RFP. Attachment F?

Yes. In addition, when a participafing enfily executes a Pariicipating Addendum,
vendors may be required to register within that State and provide and additional W-9 for
each Participating Addendum executed.

8. Fegarding Section 4.3, are subcontractors required to submit business references?
Yes. Please see Section 4.2.1.3 of the RFF.

9. /111 thiz Bid allow a vendor to submit a bid for replacement aftermarket batteries (Non-
OEM) as the only line items bid?

Yes, as long as warranfies meet the requirements of the RFF.

10. Section 1 Project Overview Section; Participation by 50 states 1s listed. but District of
Columbia is not mentioned. Will District of Columbia be allowed to participate?

Yes.

11. Section 3.2.3 Administrative Fee Payment Schedule and Attachment G. In this section
the administrative fee is to be paid within 60 days after the end of the quarter, but in
Schedule G the schedule for payment is the 15 day of the second calendar month after the
end of the quarter. Please explam the difference.

Schedule G is correct.  “Quarterly sales reports are sent by 15" day of second calendar
month after end of calendar quarter (the same schedule outlined below for the admin fee
checks)™). This schedule applies only to the WSCA administrative fee. Schedules for any
administrafive fees payvable to any individual parficipating entities will be agreed upon
by the awarded vendor and the participating enfity.

12. Section 4.2.1.4 Subcontractor Information Appears that some words were deleted at the
end of this requirement. Please clarify and provide the requirement in its entirety.

Section 4.2.1.5 shall be added and shall read:

Fendor must nofify the participating eniity of the intended use of any subconiractors not
identified within their original proposal response and provide the information sviginally
requested in the RFP in Section 4.2, Subcontractor Information. The vendor must receive
participating entity approval prior to subconfractor commencing work.

13. 9.1.5 and 9.2.2.6 General Submission Requirements and Tab VI-Section 3-Scope of
Work. Please clarify that the vendor can submit respenses in a different style/format of

Amendment 2 RFP 1907 Fage 3 of 9
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their choosing than the EFP requirement. Section 9.1.5 basically states that this is
acceptable; however, Section 926 states that responses are to be in bold/italies.
Responses in bold/italics will be very difficult for the proposal reviewers and evaluators
to read.

Fendor responses must be presented in a style/fformat that is easily distinguishable firom
RFP  language. For consistency puwrposes, boldftalics is preferred
Excepfions/assumptions to this will be considered during the evaluation process.

14.  Attachment Bl Certification of Compliance with T&C of RFP. If we have a few
exceptions to we respond and we have noted those exceptions on this attachment would
we respond that we comply with the terms & conditions in the BFP or that we do not
comply with the terms & conditions of the RFP.

Vendor response must indicate non-compliance with the rerms and conditions of the RFP
and propose alternate language.

13. Attachment D WSCA MSA Contract Form. New Attachment D is more similar to the
existing “Independent Contract for Services™ than the existing Attachment DD. The
vendors need a true. customer facing contract document that spells out the terms and
conditions applicable to the relationship. This Attachment D appears to be Nevada-
specific (again. much like last round’s Independent Contract). We believe that the
existence of a set of terms and conditions that are Nevada-specific creates significant
confission that can be avoided by having Nevada sign its own. separate PA. That PA
would incorporate the more broad terms and conditions. much like Attachment DD today.
Please clanfy.

The terms and condifions contained in Attachment D are not intended to be Nevada
specific; however, the solicitation is required to be done under the lead state’s statutes,
and therefore, Nevada Revised Statutes are cited. Nevada will sign a separate
FParticipating Addendum once the contracts have been executed.

16. Section 2 Definitions. Certain definitions require some clarification. Under the existing
contract, there is WSCA, Participants (entities that execute a PA), Participating Entities
(entities that participate under a PA signed by a separate Participant). and End Users (the
CRUs and IRUs. collectively. for a Participating Entity). Under the new RFP. you have
defined Customer, State, Subscriber and User, but not all the terms referenced above.
There is a certain amount of overlap between these various definitions and we believe it
is mmportant to clearly define these roles (for example “State™ means Nevada “and any
agency identified herein”. Does that mean Nevada agency or ANY agency? Can WSCA
provide this clarification?

Definitions in this RFP are the only definifions to be considered. The definitions for
Customer, State, Subscriber and User shall mean any department, division, agency of
participating NASPO/WSCA states, authorized local enfities, and authorized employees
thereof, where applicable.

17. Sections 3.5.9 and 3.5.15 Detailed coverage maps. Will certain elements of our response,
particularly our detailed network maps and technology migration plans, be kept
confidential?

Amendment 2 RFP 1907 Page 4 of 9
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If this information is considered a frade secret as defined by NRS §333.020(3)fa), it
should be included in the vendor's confidential technical response. Flease see Section
9 3 of the RFF.

18. Section 3.6.15 Please clarify what is meant by “the ability to provide wireless data
services for any equipment that has wireless voice capability.”

Cell phones that are capable of sending and receiving data. On reconsideration, we will
accept devices that can provide either (i.e. Natbooks with no voice; cell phones with no
data) but this must be delineated when presentad to participating entities.

19: Section 3.5.14 Please clanfy what 15 meant by this section, parficularly with respect to the
clanse “additional charges or fees™. Is WSCA expecting that tnial programs be provided
free of charge? Or are the vendors allowed to charge their standard, contractual charges
as applicable?

WSCA is requesting a firee trial period from vendors.
20.  In regards to the E-Rate pricing that is requested in the proposal. What is the average E-

Rate percentage that needs to be caleulated across all sites that are comprised in the State
of Nevada network?

This is unknown.

21. Which companies are the current providers of the State of Nevada voice. internet. cell
phene and broadband services at this present time?

The State of Nevada participates on the current WS5CA Wireless contracts with AT&T
Mobility, Sprint Selutions, T-Mobile, and Verizon Wireless.

22, How many voices lines are comprised on the State of Nevada network 7 What is the
current delivery type of the voices services (POTS, PBX Internet)?

This is unknown.

23, What 15 the estimated number (+or-) Wireless Broadband lines currently or anticipated
for the State of Nevada petwork? Will this be the first implementation of wireless
broadband for the State of Nevada network?

This is unknown.

24, What is the estimated nmumber of State of Nevada employees in 20117 What is the current
policy for providing cell phone to State of Nevada employees?

There are roughly 16,000 state emplovees in Nevada. Each deparfmentiagency writes
their own policy for providing cell phones to employvees and their usage. This will also
vary firom participating entity to pariicipating entity throughout the stafes.

Amendment 2 RFF 1907 FPage 5 of 9
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25. In regards to customer care support. What level of customer service support is the State
of Nevada seeking Tier 1. Tier 2 or Tier 3. What hours and days per week should the
vendor be prepared to provide to the State of Nevada?

It is expected that all levels of customer service support are available to all participating
entifies. It is also expected that some level, but not necessarily all levels, of support be
available 24/7. Vendors should clearly define the levels of support each tfier constifutes
within their response.

26. In regards to current voice and broadband network design Are any of the services
currently terminated within a data centers? If so are the data centers owned by the State
of Nevada or leased space from major camiers such as Level 3, Quest or NAP's like
Switch?

This is unknown.
27. How many voicemail boxes are being requested for network?
This is unknown.

28. Is the State of Nevada looking for improvement in network security to be implemented
on network with these requested changes?

This is unknown.

29. In attempting to estimate administrative fees to be paid to Western States. What is the
current monthly billing amount for each category of existing voice and wireless
broadband services?

The information provided in Attachment J of the RFF is the most current and complete
information that can be provided.

30. At section 4.1 4. can you please confirm what licensing would be required? besides my
busmess license, and certificate of insurance.

It is the proposing vendor’s responsibility fo research and comply with license that is
reguired af a vendor to provide the services/equipment contemplated within RFF 1907.

31.  For the accessories (band3) the pricing sheet and cost analysis ask for discount percent
off. Is this off of MSRP or off vendor current pricing? Each vendor's current pricing is
already going to be a different percent off MSEP. In order to make comparisons of
percent off on an equal basis, is it possible that vendors list Discount Percent off for
MSRP & current pricing (to be listed as MSEP / current pricing) so that evaluators can
see how much vendor's pricing is off of MSEP.

Fes.

32.  Reference 3.1.4- It appears that the E-rate program would apply to vendors providing
wireless service, but it does not appear that it would apply to vendors providing

Amendment 2 RFP 1907 Page 6 of 9
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accessories (band 3). Are vendors participating in enly Band 3 be required to commit to
participate in this program as well?

The E-Rate program provides discounis fo assist mest scheels and libraries to obtfain
affordable telecommunications and internet access. It is not believed to be intended for
accessorias.

33.  Reference 3.2.3 - This section refers to administrative fees required by WSCA or non-
WSCA states in addition to the WSCA administrative fee. It states that "The
Contractor(s) may adjust SES (Service Equipment Schedule) pricing accordingly for
purchases made by procunng agencies within junisdiction of the state.” Question- For
vendors participating i Band 3 for Accessones and Equipment only. we don't necessarily
have a SES. Can these vendors adjust pricing as specified in our pricing sheet
accordingly as is being allowed for service providers?

Yes, but this should be clearly defined.

34 In accordance with section 3.1.1 Scope of Work Vendors may cheoose to submut a
propesal on any or all histed services and/or equipment. Vendor must submit separate
binders identifying compliance with each band. For Vendors proposing multiple bands
this requirement could amount to 84+ binders being provided to WSCA for review. In
accordance with section 9.1.6 and the State of Nevada's continuing efforts to reduce solid
waste and further recycling efforts, would WSCA accept ome Technical Section
contaiming the appropriate Tabs for each band, One Cost Section containing the
appropriate Tabs for each band and one Confidential Financial binder i erder to reduce
envircnmental impacts and support Vendor green initiative objectives if a Vendor should
choose to respond to multiple bands.

Yes.

35. It was stated at the 2/23 pre-proposal meeting that Public Sector Associations or other
cooperatives with members are allowed to sign a PA with Wireless Contractors. la
Please describe the type of Association or Cooperati|'.'e that 15 eligible to sign a WSCA
PA. 1.b Is the intent that the Associations would be able to purchase on a CL and IL basis
for their Association and/or members use? 1.c Would WSCA allow wireless contractors
to costomize Terms & Conditions and/or pricing for specific entities, such as non-profit
orgamizations? For example, removal of early termunation fee waivers.

This will vary by State and must be addressed on a case by case basis.

36. It was stated at the 2/23 pre-proposal meeting that Contractors can sign PA’s directly
with nen-profits in States that do not prohibit such a practice. .a Assuming there is no
State law prohibition, is there any limitation on the type of mon-profits that will be
eligible to sign a PA? Will WSCA allow Wireless Contractors to restrict certain types of
non-profits? b Do eligible non-profit entities have the same night to sign PA’s as a local
governments (e.g., City or County) in States that have a State level PA but do not define
non-profits as eligible or in States without a State level PA7

This will vary by participating entifty and must be addressed on a case by case basis.

Amendment 2 RFP 1907 Page 7 of 9
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37. It was stated at the 2/23 pre-proposal meeting that WSCA will consider accommodating
contract survivability for the purpose of E-Rate funding. Will WSCA allow Wireless
Contractors to sign PA's and/or E-Rate agreements under the terms of the WSCA Master
Agreement with termination dates that are coterminous with the E-Rate funding years
(July 1 — Jone 30) vp to eight months beyond the then effective termination date of the
WSCA Master Agreement?

If the Pariicipating Addendum is signed prior fo current confract termination, it will
SUFVIVE.

38 Section 3.5 How do you specifically wish for us to showcase our coverage offering?
7l % of area covered, % of population covered, Total pops covered or type of service
that covers each state suffice? (3.5.7)

Offerings should provide complete and detailed information in as clear and
straightforward format as possible.

39. Section 3.5.8 states no roaming/in-network voice services; where there are no roaming
charges and rely on partner network to offer the best user experience can we show total
coverage mapping (company owned and partner) for each State?

Fes.

40. Please elaborate on specifically what is needed for section 3.5.12, nationwide, states, etc?

Provide detailed plans and timelines of what your company is doing to improve coverage
in any area where you currently have 30% or less coverage.

41. For section 3.5.13 the ask 15 to identify “basic” equipment provided for standard

™

operations; would it be appropriate to offer a “basic™ / “preferred” option, or “goed™.
“better”, “best”. so long as it’s clearly identified and articulated appropriately?

Fes. All warranty requirements will apply.

42. Section 3.5.25: Please confirm you are locking for specific detail and pricing on how we
will angment in-building coverage (product solution and/or services based).

Correct.

43, Section 3.6:_ This section has all the same questions as 3.5 only for data. Is it imperative
we assume this needs to be separated within our response?

Correct.
4. In section 3.6.20, please elaborate. Is the need to truly define all devices not supported on
ouor network or if we should highlight a few key related devices not support or devices

which we don’t stock or have access through partner networls, etc.

FPlease highlight a few key related devices not supported or devices which you don 't stock
or have access through partner networks, efc.

Amendment 2 RFP 1907 Page §of 9
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45, Attachment H pricing documents. Do you want all three of the BANS cost pricing in
one pricing document or would you like separate voice, broadband and accessories
pricing documents; if we will be proposing a bid for all three BANS.

We would prefer one for each band.

46.  Reporting Due to CPNI issues may we create a separate IL report for the Individual
Liable lines on the WSCA contract showing the gross Lines, gross Minutes. gross spend
for each quarter? Due to CPNI limitations we are unable to provide information on IL

lines such as customer name, address, mobile number etc?

W5CA does not reguire customer information on IL accounts; reports on these accounts
should include spend only.

47. What information do you want in the following columns in the line and equipment

reports?

Colm 2 28 9 30 31 32
by g 30 1 |1 60 60
| | e | meone | PR

These can be left blank and will be addressed with awarded vendor(s) in the fiture. The
column should be lgft, but can be blank where no information is available.

ALL ELSE REMAINS THE SAME FOR RFP 1907,

Vendor shall sign and return this amendment with proposal submitted.

NAME OF VENDOER.
AUTHOFRIZED
SIGNATURE
TITLE DATE
RFP 1907 Amendment 2
Thus document must be submtted in the “State
Documents” section'tab of vendors” techmeal propesal
Amendment 2 RFP 1907 Page 9 of 9
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ATTACHMENT A CONFIDENTIALITY OF PROPOSALS AND CERTIFICATION OF
INDEMNIFICATION

Submitted proposals, which are marked “confidential” in their entirety, or those in which a significant portion of the
submitted proposal is marked “confidential” will not be accepted by the State of Nevada. Pursuant to NRS 333.333,
only specific parts of the proposal may be labeled a “trade secret” as defined in NRS 600A.030(5). All proposals
are confidential until the contract is awarded; at which time, both successful and unsuccessful vendors’ technical and
cost proposals become public information.

In accordance with the Submittal Instructions of this RFP, vendors are requested to submit confidential information
in separate binders marked “Part | B Confidential Technical” and “Part 111 Confidential Financial”.

The State will not be responsible for any information contained within the proposal should vendors not comply with
the labeling and packing requirements, proposals will be released as submitted. In the event a governing board acts
as the final authority, there may be public discussion regarding the submitted proposals that will be in an open

meeting format, the proposals will remain confidential.

By signing below, I understand it is my responsibility as the vendor to act in protection of the labeled information
and agree to defend and indemnify the State of Nevada for honoring such designation. I duly realize failure to so act
will constitute a complete waiver and all submitted information will become public information; additionally, failure
to label any information that is released by the State shall constitute a complete waiver of any and all claims for
damages caused by the release of the information.

This proposal contains Confidential Information, Trade Secrets and/or Proprietary information as defined in Section
2 “ACRONYMS/DEFINITIONS.”

Please initial the appropriate response in the boxes below and provide the justification for confidential
status.
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Part I B — Confidential Technical Information
YES X NO
Proposal Se;ﬂon & Page Justification for Confidential Status
33 Sample reports only. Reports contain customer information
such as account numbers and customer financial
information including spend information.

35.6 Includes very specific information on covered population
that is more in-depth than public announcements. We have
also included some strategic information on planned
coverage in 2012 and beyond.

3.5.12 Projections and stated goals stretching till 2013 are sensitive
trade information.

3.5.24 Information from our partners on value added solutions are
provided for informational purposes, such information is
competitive in nature given the unigue offerings.

3.6.8 Projections and stated goals stretching till 2013 are sensitive
trade information.

Part 111 — Confidential Financial Information
YES X NO
Justification for Confidential Status
Dunn and Bradstreet number is proprietary and should not be released to the public.

T-Mobile USA, Inc.

Company Name

Signature

David Lampkin || VP Business Sales

Print Name

Date

This document must be submitted in Tab IV of vendor’s technical proposal
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ATTACHMENT C - VENDOR CERTIFICATIONS

Vendor agrees and will comply with the following:

(M

2
(€)

“4)

)

(6)

(7

®)
)

(10)

(11)

(12)
(13)

Any and all prices that may be charged under the terms of the contract do not and will not violate any existing
federal, State or municipal laws or regulations concerning discrimination and/or price fixing. The vendor
agrees to indemnify, exonerate and hold the State harmless from liability for any such violation now and
throughout the term of the contract.

All proposed capabilities can be demonstrated by the vendor.

The price(s) and amount of this proposal have been arrived at independently and without consultation,
communication, agreement or disclosure with or to any other contractor, vendor or potential vendor.

All proposal terms, including prices, will remain in effect for a minimum of 180 days after the proposal due
date. In the case of the awarded vendor, all proposal terms, including prices, will remain in effect throughout
the contract negotiation process.

No attempt has been made at any time to induce any firm or person to refrain from proposing or to submit a
proposal higher than this proposal, or to submit any intentionally high or noncompetitive proposal. All
proposals must be made in good faith and without collusion.

All conditions and provisions of this RFP are deemed to be accepted by the vendor and incorporated by
reference in the proposal, except such conditions and provisions that the vendor expressly excludes in the
proposal. Any exclusion must be in writing and included in the proposal at the time of submission.

Each vendor must disclose any existing or potential conflict of interest relative to the performance of the
contractual services resulting from this RFP. Any such relationship that might be perceived or represented as a
conflict should be disclosed. By submitting a proposal in response to this RFP, vendors affirm that they have
not given, nor intend to give at any time hereafter, any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public servant or any employee or representative of same,
in connection with this procurement. Any attempt to intentionally or unintentionally conceal or obfuscate a
conflict of interest will automatically result in the disqualification of a vendor’s proposal. An award will not be
made where a conflict of interest exists. The State will determine whether a conflict of interest exists and
whether it may reflect negatively on the State’s selection of a vendor. The State reserves the right to disqualify
any vendor on the grounds of actual or apparent conflict of interest.

All employees assigned to the project are authorized to work in this country.

The company has a written equal opportunity policy that does not discriminate in employment practices with
regard to race, color, national origin, physical condition, creed, religion, age, sex, marital status, sexual
orientation, developmental disability or handicap.

The company has a written policy regarding compliance for maintaining a drug-free workplace.

Vendor understands and acknowledges that the representations within their proposal response are material and
important, and will be relied on by the State in evaluation of the proposal. Any vendor misrepresentations shall
be treated as fraudulent concealment from the State of the true facts relating to the proposal.

Vendor must certify that any and all subcontractors comply with Sections 7, 8, 9, and 10, above.

The proposal must be signed by the individual(s) legally authorized to bind the vendor per NRS 333.337.
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T-Mobile USA, Inc.

Company Name

Signature

David Lampkin || VP Business
Sales

Print Name Date

This document must be submitted in Tab IV of vendor’s technical proposal

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 23



PART IA TECHNICAL T - -Mobile-

T-MOBILE USA, INC.-NV-CERTIFICATE OF STATUS

GECRETARY OF ST 7.

7 -\

CERTIFICATE OF EXISTENCE
WITH STATUS IN GOOD STANDING

I, ROSS MILLER, the duly elected and qualified Nevada Secretary of State, do hereby certify
that I am, by the laws of said State, the custodian of the records relating to filings by
corporations, non-profit corporations, corporation soles, limited-liability compamies, limited
parmerships, limited-liability parmerships and business trusts pursuant to Title 7 of the Nevada
I Revised Statutes which are either presently in a status of good standing or were in good standing
for a time period subsequent of 1976 and am the proper officer to execute this certificate.

I further certify that the records of the Nevada Secretary of State, at the date of this certificate,
evidence, T-MOBILE USA, INC., as a corporation duly organized under the laws of Delaware
and existing under and by virtue of the laws of the State of Nevada since December 15, 1999,
and 15 In good standing in this state.

I WITINESS WHEREQF, I have hereunto set ooy
hand and affixed the Great Seal of State, at noy
office on March 17, 2011.

gy

ROSS MILLER
Secretary of State

Blectronic Certificate

Certificate Mumber: C20110317-2303
Youw may werify this electronic certificate
online at http:fwww. nvsos.gow

o — o
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FROeT RiSk Insurance Servioes wWest, Inc. THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY
Spattle WA office AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
1420 Fifth avenue CERTIFICATE D{YES NOT AMEND, EXTEND OR ALTER THE
Suite 1200 COVERAGE AFFORDED BY THE POLICIES BELOW.
Seattle wa SE101-4030 usa
INSURERS AFPORDING COVERAGE NAIC %
rose - 2063 749-4800 FAx - [306) TA9-4 86D
[SSUREL msupma: Fidelity & Guaranty Ins Co 15386 -
T-Mabile USA, Inc. N : . : . P = =
its cubsidiaries and aFFiliates mmnzEn: Hational Union Fire Ins Co of Pittsburgh | 12443 4_;
12620 5 1Bth Street mmmmme  Discover Property & Casualty Ins Co 16463 E
Bellevue wWa SB006 USA =
mepmae Fidelity & Guaranty Ing U/w 25879 M
" " " - =
NSRRI United States Fidelity & Guaranty Co. 15887 |=
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AT MICRECATE LAMIT AT PRECHAICTS - SOV A4K1 §2 000,000 §
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]:I D =T E e e
[] ATTONAMSELE LLAWILITY CAAR3STIR 057012000 057003011 COMIESED SINCLE LIMET %
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L - cA 9B3ISTO9 05/01/2010 05/01,/2011 =
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SCRHITRILITY ALITOS [ Par pannn) -
=
FEFEIIALITCRS — &
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PRCHERTY EAMACE
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RARAGE LLAMLITY ALTCHOMLY - 14 ACCENNT
ABY KLTE . —_ -
VLY
Al
[] IS | UMBRELLA LIABILITY 15972273 0570172010 D5/0L/Z011 | EACH OCCUREENCE 35,000,000
]E(JL‘L‘I.‘! ]:l CLAINE BADE ACHIRIXIATE 35,000,000
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PESUREL

T-mMobile USA, Inc. .
1ts Subsidiaries and AfTiliaces
12920 9 38th Strest
Bellevise Wa SEDDE USA

{rmchment to ACORD Certificate for 1wctile usa, mnc.
The terms, conditions and provisions noted below are hereby attached to the captioned cerdficaie as additional description of the coverage

afforded by the insuren(s). This antachment does not contain a1l tenms, conditions, coverages of exclusions contained in the policy.

INSURERE.

INSURER.

DHSURER

DJEURER.

DNSURER

- If a policy below does not inchade limit information. refer to the comesponding pelicy on the ACORD
ADDITIONAL POLICIES  rarnricats form for policy limits.

5 FOLICY POILICY
ADIFL POLICY SUMBIRE
AR i EFFECTIVE EXPFIHATHRY
TYTE OF INSURANCE LIMITS
Lrw | PEHD LMY DESCRIFTINS BAT Dt

WORKERS COMPENSATION

00 3W004 11
L)

105,/00/2010 05/01,/2011

CHISCREP TR {0 OFTEAT IS LO A TR S YIS L RN

FRICHNT ATHNZI BTY BRI NN SPECIAL FROVESHNS

Certificate Mo : SF003IG569799
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CATE |;__ YY)
ACORD. CERTIFICATE OF PROPERTY INSURANCE 87/07710 |
PRODUCIR CEETIFICATE I5 I55UED A% A MATTER OF INFORALATION ONLY AND
aon Risk Insurance Services west, Inc. 0 BIGHTS URON THE CEETIFICATE HEOLDEE. TEIS CERTIFICATE
coartle wa Office NOT AMED, EXTEND OR ALTER THE COVERACE ATFORDED BY THE
1420 Fifth Avenue [ECLICIES BELOW.
Suite 1200
Seattle wa 98101-4030 usa COMPANIES AFFOEDING COVERACE
COMPANY 2714 Global misks US Ins ¢ Co.
Fion. (206} 749-4800 mx- (206) T49-4850 A tans Global Risks nsurance Co
[ COMPARY
T-Mobile USA. Inc. B
and its Affiliates & Subsidiaries
12920 s 3Bth Street COMPARY
Bellevue wa 98006 Usa
CORPANY
-1

THIS 15 TO CERTIFY THAT THE FOLKCES OF INSURANCE LISTED BELOW HAWE EEEN IS517ED TO THE INSURED MAMED ABOVE FOR THE POLICY FERID
THCHCATED, HOTWITHSTANDING ANY REQUTREMENT, TERM O CONTHTION OF ANY CONTRACT O OTHER DOCLUMENT WITH RESFECT TO'WHICH THIS
CERTIFICATE MAY BE ISSLIED OR. MAY FERTADY, THE INGLURANCE AFPORDED BY THE POLICIES DESCRIEBED HEREMN IS SUBIECT TO ALL THE TERMS,
EXCLUSIONS AND CONTHTIONS OF SUCH POLKCIES. LIMITS SBOWHN MAY HANVE EEEN REDACED BY PAID CLADMSE

Halder Identifier :

Foar information only.

o TYPEOF INSURANCE FOLICY MUMNBER PHECY EFFECTIVE POLICY EXPIRATINY (W IRED MRFERTY LIMITS
E DATE (MMTINYY) | ATE (S3THEYT)
A |x IRAHTHETY CLPIN113T3 05,/00,/10 05,/01,/11 ERLITLIEN
CALISES {8 LSS FIESRAL FROMETY
Iasc ERLISIMERS BMOOME
LR AT FXTHA IXPINSE
x SPCIAL FEAMNKY WO :ﬂ:
— | e AKEET PERS PROE =
EATHGUAKE PLAKKET FERS PRI S
LN X | SEARET GO EFT 55,000,000 20
S o
=
|| =
— ~
e
INLAND MARINE
TYPE CF FOLKCY =
CALISES OF LOES E
RAMITI FIEES 1 -
- E
oTER ]
— [ =
CHIME T
—1 -
TYPE OF POLICY =
IHHLEE & MACHINERY
AFTHER
LIMCATHIN OF PRESISES | DESCRIPTHIN OF PROFEET) L]

SPRCIAL TSNS | CFTIER OOV ERAGES

R T

CERTIFICATE HOLDFR

FORE THE
5 " . arT Al B -
T-Mabile USA, Inc. SELI OOMPANTY WILL  FRINIAVOR T MATL

12920 sE 31Bth st. 3 4 TIFICATE HOLIER MANETI TCH
Bellevue wa 98006 USA BIT FASLLSE TCHMAL L
CF ANY KIND LTS THE COMPANY, [TS AGENTS OF RIFRE

SENTATIVES

I

ALTHORDED RIFEESIMNTATIVE m‘%‘f“wf’ . %u‘{s

ACORD 14 { 195 £ ACDOED CORPORATION 1995

TR R
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

| ENDORSEMENT
| This endorsement, effective 12:07 AN 10/30/2010 farms a part of
i Policy Mo. GL  226-46-28 issued to T-MOBILE USA, INC.

By: NATIOMAL UNION FIRE INSURAMCE COMPANY OF PITTSEBURGH, PA

ADVICE OF CANCELLATION TQ ENTITIES OTHER THAN THE NAMED INSURED LIMITED
TO E-MAIL NOTIFICATION

l This policy is amended as follows:

In the avent that the Insurer cancels this policy for any reason other than nen payment of
pramiun, and

i 1. The eancellation effective date is prior 1o this policy’s axpiration date;

2. The First Named Insured is under an existing contractual obligation to notify a
cartificate haldar when this policy is cenceled (hereinafter, the "Certificate
Holderi{s}"}); and has provided to the Insurer, either directly or through its broker
of record, the email address of the contact at such entity,

and the Insurer received this information after the First Named Insured recalves
notice of cancellation of this policy and prior to this policy's cancellation effactive
dae, via an electronic spreadsheet thal is acceptable 10 the insurer,

the Ingurar will provide advice of canceliation {the “Advice™) via esmail to such Cartificate
Helders,

Froof of the Insurer emailing the Advice, using the information provided by the First Named
Insured, will serve as proef that the Insurer has fully satisfied its obligations under this

endorsament.

This endorsement does not affect, In any way, coverage provided under this policy or the
canceflation of this policy or the effective date thereof, nar shall this endorsement invest
any rights in any entity not insured under this palicy.

The following Definitions apply to this endorsament:
1. First Named Insured means the Mamed Insured shown on the Declerstions Page of
this policy.
2. Insurer means the insurance company shown in the header on the Declarations Page
of this policy.

All othar terms, conditions and exclusions shall remain the sams.

ol

AUTHORIZED REPRESENTATIVE

T-Mobile {1/11)
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FOLICY NUMEBER: GL 226-k6-28 COMMERCIAL GENERAL LIABILITY
CG 02 24 1093

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

EARLIER NOTICE OF CANCELLATION
PROVIDED BY US

Thiz endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIAEILITY COVERAGE PART

LIQUOR LIABILITY COVERAGE PART

POLLUTION LIABILITY COVERAGE PART

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Number of Days” Notice o]

{f no entry appears above, information required to complete this Schedule will be shown in the
Declarations as applicable to this endorsement)

For any statutorily permitted reason other than nonpayment of premiurn, the number of days required
for notice of cancellation, as provided in paragraph 2. of either the CANCELLATION Common Pelicy
Condition or as amended by an applicable state cancallation endorsement, is increased to the number
of days shown in the Schedule above.

CG 02 24 1083 Copyright, Insurance Services Office, Inc., 19892 Page T of 1 O
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CORPORATE CERTIFICATIONS

CERTIFICATE OF INCORPORATION 06/18/1999

ETATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS

r O: 00 AN 051871999
1749438 = I0SEEF1

CERTIFICATE OF INCORFORATION
YOICESTREAM \‘MLES';FEOLDTNG CORFORATION
ARTICLE 1. NAME
The neme of this Corporation is VoiceStream Wireless Holding Corporation.
ARTICLE [I. REGISTERED OFFICE AND AGENT
The addrest of the registersd office of this l?mpumim-in the State of Delaware is 1013

Centre Road, Wilmington, Delaware 19805 in the City of Wilmington, County of Wew Castle,
- and the name of its registered agent at that address is Corporation Service Company.

ARTICLE OI. PURPOSE

The purposn of this Corporation is to engage in any lawful set or sctivity for which a
corporation may be organized under the General Corporation Law of Delaware.,

® ARTICLE [V, DURATION
This Corporation is to have perpetual existence. |
ARTICLE V. AUTHORIZED SHARES

The total n mber of shares of stock that this Corporation shall have authority to issue is
four hundred five million (405,000,000}, which shall consist of four hundred million |
(400,000,000) shar:s of Common Stock, par value $0.001 per share, and five million (5,000,000} i
shares of Preferred Stock, par value $0.001 per share. Aunbaority is hereby expressly granted to
the Board of Direciors of this Corporation from time 1o time to issus any authorized but unissued 1
shares of Common Stock for such comgiderstion and on such tenms as it may determine. |

ARTICLE V1. POWERS

In furtherance and not in limitation of the powers conferred by statule, the Board of
Directors is expressy aothorized w adopt, amend or repeal from time to Hme any or all of the
Bylaws of this Comporation.

ARTICLE VII. DIRECTORS

The mumber of directars which shall constitute the whale Board of Directors of this
. Corporation shall be as specified in the Bylaws of this Corporation,
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ARTICLE VIII. LIMITATION OF DIRECTOR'S LIABILITY

A director of this Corporation shell not be personally liable to this Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
{i) for any breach of the director”s duty of loyalty 1o this Corporation or its stockholders, (i) for
gets or omissions not in good faith or which involve inténtional miscondoet or a knowing
viclation of lew, (i) under Section 174 of the Gencral Corporation Law of the State of
Delaware, of {iv) {or any transaction from which the director derived an improper personal
bencfit. Meither the amendment rior repeal of this Article VIII, nor the adoption of any provision
of the Certificate ¢ Incorporstion or Bylaws or of any statute inconsistent with this Anicle VIII,
shall eliminate or reduce the effect of this Article VIIL in respect of any acts or omissions
ocoutring, o any auses of action, soits or claims that, but for thie Article VIIT would sccrue or
arise, prior to suck amendment, repeal or adoplion of an inconsistent provision.

ARTICLE I, AUTHORITY TO AMEND CERTIFICATE OF [NCORPORATION

This Corporation reserves the right at any time and from time to time to amend, alter,
change or repeal any provision contained herein, and other provisions sutheczed by the laws of
the State of Delaware at the time in force may be added or inserted, in the manner and at the time
prescribed by law, and all nights at any time conferred upon the stockholders of the Corperation

. by this Certificate of Incorporation are granted subject to the provisions of this Article IX.

ARTICLEX. INCORPORATOR
The naroe and sddress of the incorporator of this corparation is:

Angsla . Morrill clo VoiceStream Wireless Corporation
3650 - 131" Avenue SE, Suite 400
Bellevus, WA 98006

THE UNLERSIGNED, being the incorporator harein above named, for the purpose of
forming & Corporation to do business within and without the State of Delaware, and in pursuance
of the Delaware Creneral Corporation Law, does heretry make und file this Certificate of
Incorporetion.

Date: June 18, 1588

Lol

Angdla R Momill, Incorporater
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CERTIFICATE OF AMENDMENT 10/22/1999

State of Delaware

® Office of the Secretary of State FA¢F !

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED cmf;i:ﬁﬁ.ﬁ"'E:t:'_l:-#drcn_smm WIRELESS
HOLDING CORPORATION, f_:n.'zn- IN THIS OFFICE ON THE TWENTY-SECOND
DAY OF ocm_siﬁ; A.D. 1999, AT 9 O'CLOCK A.M. .

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

C ikl

Edward [. Freel, Secretary of State

3058821 B100 AUTHENTICATION:  pp42353

9914487432 DATE:  1g5-25-98
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STATE oF DELAMARE
SECRETART OF STATE
DIVISION oF CORPORATIONS
FILED OF:00 AN 10/372/1952

.F!?.I‘M‘ 143 = FOSESZL

read as hercin set forth in full:

i '3 3.7

RESTATED CERTIFICATE OF INCORPORATION
VOICESTREAM WIRELESS HOLDING CORPORATION

VoiceStream Wiruleas Holding Corporation, 4 corporation arganized and existing under
the laws of the State of Delaware, horeby certifies as follows:

: L The name of the corporation iy VOICESTREAM WIRELESS HOLDING
TION. The dats of flling of ita original Certificate of Incarporation with the

Secratary of State wans June 18, 1999,

2. This Restated Certificate of Incorporation restat=q and intagratss and mmendn the
rporation by revising such document in it entirety. The
supplamented herctofore is further amended hereby to

Ccﬁﬁmdluﬂpmﬁwnfﬁhw
Certificate of Incorporation as amended or

ARTICLE 1. NAME
The naete of this Corporation is VoiceStream Wireleas Holding Corparation,
. ARTICLE 1. REGISTERED OFFICE AND AGENT

The address of the registered office of mi.: Corporation in the State of Delaware iz 1013 -
Centre Road, Wilmingten, Delaware 19805 in the City of Wilmingion, County of New Castle,
#nd the name of its registered agent ar that address is Corporation Serviee Company,

ARTICLE L. PURPOSE

ﬂ:mondm?wmhmmnh Y lawful act ar setivity for which a
corporation may be organized under the General Corporation Law of Delaware., )

ARTICLE IV. DURATION
This Corporatian is to have perpetua! cxistenco.
ARTICLE V. AUTHORIZED sn.v;.m

5.1 The total number of shares of stock that thin
issue is four hunddred five million (405,000,004), which shall conslst of four hundred million
(400,000,000) shares of Common Siock, parvalue £0.001 per share, and five milliog (5,000,000
shares of Preferrad Stock, par value $0.001 per share, )

and Praferences of mon Stock. The holders of Common Slock ghall

53
have the following rights and preferences, subject to the rights snd preferences of bolderz of

shall have asthority to

03 3318435 4900 WiSTie  GBREL L1130

mmpp—— 4 e
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STATE OF CELAWARE
SECRETARY OF STATE
DIVISION oF CORPORATIONS
FILED §2:00 AN 1073371338

.P!J.H dF78F = FOSER2L

RESTATED CERTIFICATE OF INCORFORATION
OF
VOICESTREAM WIRELESS HOLDING CORPORATION

VoicaStream Wirsless Holding Corporation, a corporation organized and existing under
the laws of the State of Delaware, horeby certifies as follows:

: I The name of the corparation is VOICESTREAM WIRELESE HOLDING
CORPORATION. The date of flling of ita original Certificate of Incorporation with the
Secretary of State was June 18, 1999, .

2. This Rostaled Certificate of Incorporation restatas and integratss and amenda the
Ccﬁﬁmcuﬂnnupmﬁmufﬂlkummﬁmbymwmmmininmﬂmm The
Certificate of Incorparation &s amended or supplamented herctofore is further amended bereby to
read as hercin set forth in full:

ARTICLE 1. NAME
The nams of this Corporation is VoiceStresm Wirelzss Holding Corparation,
. ARTICLE 1l. REGISTERED OFFICE AND AGENT

The address of the registered office of ll'l.i-l Carparation in the State of Delaware is 1013
Centre Road, Wilmington, Delsware 19805 in the City of Wilmington, County of Mew Cagtle,
snd the name of its registered agent at that addreas is Corporation Secvice Company.

ARTICLE ITI. PURPOSE

The purpose of this Corporation is to cogage in mny lawful act ar aetivity for which a
corporation may be organized under the General Corperation Law of Dalaware.

ARTICLE 1V. DURATION
This Corporation i3 to have perpetual existence.
ARTICLE V. AUTHORIZED EIIA-.I.!B
5.1 . The total mbercfm-;hmmui:cnrpwaﬁun shall have authority to
issusis four hundred five million (405,000,000), which shall conalst of fsur bundred million

(200,000,000) shares of Commen Stock, par value $0,001 per share, and five million (5,000,000)
shares of Preferved Swcck, par value $0.001 per shars, )

53 Rights and Praferences of C Stoek. The holders of Common Stock ghall
have the following rights and preferences, mubject to the rights and preferesces of bolderz of

ARE T 1% 1) 00 3218433 4400 WiGT % BEB1 LD L0

- . mmepp— = e
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Preferred Stock, as determined by the Beard of Directors putsuant to Section 5.3 of this
Article V.

(a) Dividends. Holders of Commen Stock shall be entitled to receive guch
dividends, payahle {n cash or otherwize, as may he deciared thereon by the Board of Direetors
from lime to time out of rssets or finds of the corporation that aro legally available therefor.

(b)  Voting.

(i) On all matters upon which shareholders are entitled to vote, every
holder of Common Siock shall be entitled to one (1) vote in porson or by proxy for each share of
Common Stock standing in its name on the tranafer books of the corporation.

(il (A) Motwithstanding anything to the santrary contained in this
Restated Cerificate of Incorporation, if & Regulated Shareholder and ils Affiliates own and have
the right lo vote shares of Common Stock having aggregate Voting Power in excess of 24.9%
{the “Maximum Voling Percentage'™) of the Total Voting Power, then, for so leng as such
Regulated Sharcholder and its Affiliates shall own and have the right to vote shares of Common
Steck having aggregate Voting Power in excess of the Maximum Veting Percentage, that number
ol shares of Common Stock which results in such Regulated Shareholder and its Affiliates
having aggregate Voting Power in excess of the Maximum Voting Percentage shall not be
. entifled to vote on ény matier on which the sharcholder of the corporation shall be entitled to
vole, and such number of shares shall not be included in determining the number of shares voting
or entitled to vote on any such matters,

(B] As used in this Seclion 5.2{b)ii) and Article XII, tha
following termas shall have the following meanings:

{1 “Affiliste” shall menn with respect to any Person,
any other Person, directly or indirectly controlling, controlled by or under common conirol with
such Person. For the pupose of the above definition, the term “control” (including with
corrclalive meaning, the terms “controlling,” “controlled by,” and “under common control
with"), us used with respect 10 any Person, shall mean the possession, directly or mdirectly, of
the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securitics or by contract or otherwise,

{2) “Person™ shall mean an individual, s partnership, a
corporation, an associstion, & joint atock company, ® trust, a joint venture, an unincorporatad
organization or a governmental entity or any depariment, agency or polilical subdivision thereof

(3)  “Regulated Shareholder” shall mesn any holder of
shares of capital stock of the Company that is, or an Affliste of which is, subject to the
provisions of Rule 312(g) of thc General Rules of the New York Stock Exchange (or any
succeasor to such Rule) and was, or its Affiliate was, a holder of shares of capital stock of the
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Company on the date that capital stock is held by sharchoiders other than the shareholders on the
datc hereof.

4)  "Total Voting Power" shall mean the total number
of votes attributable to all shares of capital stock of the corporalion outstanding and entitled 10
voic on any purticular marier, other than the number of shares, if any, held by the Reguluted
Sharcholders or their Affiliates which, pursuunt to this Section 5.2(b)ii), are non-voting.

[£3] “Wolng Power™ shail mesn the number of votes
#ftribulable lo the total pumber of shares of capital siock of the corporation owned by a
Rogulated Sharcholder and its Affiliutes und with respect to which they shall have the right to
vole on any particular matter before giving effect to this Section 5.2(b)i).

(¢}  Liguidetion or Diggolution. In the event of any voluntery or involuntary

.. liquidalion, dissolution or winding up of the corporatlon, holders of Common Stock shull receive

a por share disiribution of any assets remaining after payment or provision for liabilities and the
liquidation preference on Prefermed Stock, if any.

5.3  Rights and Preferences of Preferred Stock, The Board of Directors ghall have the
full antharity permitted by law to divide the authorized and vnisswed sheres of Preferred Stock
into series, and to provide for the issuance of such shares in an aggregate amount not exceeding

. - in the aggregate the number of shares of Preferred Stock authorized by this Restated Certificate
of Incorporation, as amended from time to time, and to detcrmine with respect to each such series
the voling powers, if any (which voting powers, if granted, may be full or limited), designations,
prefirences und relative, participating, optional or other special rights, and the qualifications,
limitations wr restrictions relating thereto, including without limiting the generality of the
foregoing, the voling rights relating 10 shares of Preferved Stock of any series (which may be one
or more voles per shure or a fraclion of a vele per share, which may vary over fime and which
may be applicable generally or only wpon the happening and continuance of stated events or
conditions), the rate of dividend to which bolders of Preferred Stock of any series may be entitled
{which may bc cumulative or noncumulative), the rights of holders of Preferred Stock of any
scries in the event of liquidation, dissclution or winding up of the affairs of the corporation, the
rightz, if any, of holders of Preferred Stock of any serics to conver! or exchange such shares of
Proferred Stock of such series for shares of any other series of capital stock or for any other
securilies, property or agsets of the corpomation (including the devermination of the price or
prices or the ratc or rates applicable to such rights 1n convert or exchange and the adjustment
thereol, the lime or times during which the right 10 convert or exchange shall be applicable and
the ime or times during which a particular price or rate shall be applicabls), whether or not the
shares of (hal series shall be redeemable, and if o, the terms and conditions of such redemption,
including the date or dates upon or afler which they shall be redeemable, and the emount per
share payable in casc of redemption, which amount may vary under different conditons and at
different redemption dates, and whether any sharcs of that series shall be redecmed pursuant to a
retiremont or sinking fund or otherwise and the lorms und conditions of such obligation.
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Before the corporation shall issue any shares of Preforred Stock of any series, it shall file
with the Secretary of State of the State of Daloware in the manner preseribed by the General
Corporation Law of Delaware an amendment to this Restated Certificate of [ncorpemlion setting
forth the tevmns of the scrics and fixing the voting powers, designations, preferences, the relative,
participating, optional, or other special rights, if any, and the qunlll‘icmnu, limitations and
fesinictions, if any, relaling to the shares of Proferred Stock of such series, and the number of
shares of Proferred Stock of such series authorized by the Board of Directors to be issued, The
Board of Directors is further suthorized to increass or decrease (but not below the number of
such shares of such serica then outstanding) the number of shares of any series subsequent to the
issuanoe of shares of thol series,

54 Iseuance of Stock. The shares of capital stock of the corporation may be issued by
the corporation frem Hme to time for such consideration as fram time to lime may be fixed by
the Board of Directors of the corporation.

ARTICLE V1. NUMBER OF DIRECTORS

The number of dircctors which shall constitute the whole Board of Directors of this
Carporation shall be as specificd in the Bylaws of thizs Corporation.

. ARTICLE VI. LIMITATION OF DIRECTOR'S LIABILITY

A director of the corporation shall not be perscnally lable to the corporation or its
stockholdors for monetary damages for breach of fiduciary duty as a director, except for liability
(i} for any breach of the director's duty of loyalty to the corporalion or ils stockholders, (H) for
acts or omissions not in good faith or which involvo intentional misconduct or a knowing
violation of law, (iii} undcr Scction 174 of Title B of the Delaware Code, or (iv) for any
transaction from which the director derived an improper personal beaefil, Nuitber the
amendment nor repeal of this Article VII, nor the adoption n.t‘:ny provision ol this Reslaled
Cartificate of Incorporation or Bylaws or of any statute inconsistent with this Asticle VIL, ghall
eliminate or reduce the effest of this Article VIT in respect of any acts or omissicns oocurring, or
any causes of aclion, sujts or claims that, but for this Ariicle V1T would aocrue or arise, prior to
such xmendment, repeal or sdoption of an meonsistent proviaion,

ARTICLE VTIl. INDEMNIFICATION OF DIRECTORS AND OFFICERS

8.1  Indemnification. The corporation shall indemnify its dirsctors st ulficers lo the
full oxtent permitted by applicablc law. The corporation shall advance expenses for such persons
pursuant to the terms set forth in the Bylaws, ar in & separate dircctors’ resolulion or contract.

82  Aulhorization. The Board of Directors may take such sction as is necessary lo
carry out these indemnification and eXpEnse advancement provisions. It is expressly empowered
to adopt, approve, and amend from time to time such Bylaws, resolutions, contracts, or further
indemmifiestion and expense advi t arrong implemenling these provisions as may
be permitted by law, including the purchsss and maintenancs of insurance. Such Bylawa,
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resolutions, contracts, or further arrangements shall includs but nat ba limitsd to implementing
the manner in which dcterminations as fo any indemnity, or advancement of expenses shall be
made. o

£3  Amendment Noamendment or repeal of this Article XITT shall spply 1o or have
any effect on any right to indemnification provided hereunder with respect to acls or omissions
oconTing prior to such amendment or repeal. -

ARTICLE 1X. REDEMFTION

9.1  Redemplion. Notwithstanding any other provision of this Restated Centificate of
Incorporation to the contrary, outslanding shares of capital stock of the corparation held by
Disqualified Holders shall always be subject t6 redemption by the corperation, by ection of the
Board of Directors, If, in the judgment of the Board of Directors, such action should be taken,
pursuant to Section 105(b) of Title B of the Delaware Code or any other applicable provision of
law, to the cxtent neccssary to prevent the loss or secure the roinstatoment of any license or
franchise from any governmental agency held by the corporation or any of its subsidiaries to
conduct any portion of the business of the corparetion or any of its subsidiancs, which license or
franchise is conditionsd upon some or all of the holders of the corporation's stock posscssing
prescribod qualifications. The terms and conditions of such redemption shall be as follows:

. {(a)  the redemption price of the shares lo be redesmed pursuant to this
Asticle TX shall be cqual to the lesser of (i) the Fair Market Value or (if) if such stock was
purchased by such Disqualified Holder within one year of the Redemption Date, such
Dizsquahficd Holder's purchase price for such shares;

(b)  the redemption price of such shares may be paid in cash, Redemption
Securilies or any combination thereaf:

{e)  ifless than all the shares held by Disqualified Holders are 1o be redeemed,
the shares to ba redeemed shall be selected in such manner as shall be dotermined by the Board
aof Directors, which may include sclection first of the most recently purchesed shares thereof,
selection by lot or selection in any other manner determined by the Board of Directors;

~ (d)  at lcast 30 days” written notice of the Redemption Date shall be given to
the record holders of the shares selected 1o be redeemed (unless waived in writing by any such
holder); provided, however, that only 10 days’ wrilten potice of the Redemption Date shall he
given to record holders if the cash or Redemption Securities necessary to cffcct the redemption
shall have been deposited in trust for the benefit of such record holders and subject to immediats
withdrawal by them wpon surrender of the stock ceriificates for their sharce o be deemed:
provided, further, that the record holders of the shares selected to be redeemed may tranafer such
shares prior to the Redemption Date to any holder that is not & Disqualified Holder and
thersafter, for 60 long as such shores arc not held by a Disqualified Holder, such shares shall not
be subject to redemption by the corporation;

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 38



PART IA TECHNICAL | - -Mobile-

(2) from and after the Redemption Diate; any and all rights of whatever mature
(including without limitstion uny rights to vote or participatc in dividends declared on stock of
the same class or scrics as such shares) with respect 1o the shares sclocted from redemplion beld
by Disqualifisd Holders on the Redemption Date shall ceass and terminate and such Disguatified
Holders thenceforth shall be entitted only to receive the cash or Redemption Securilics payable
upon redemption; and

() such other terms and conditions as the Board of Directors shall determine.
9.2  Definitions. For purposes of this Article DG

{(a)  “Disqualified Holder” shall mean any holder of capital shares of stock of
the corporation whose holding of such stock, either individually or when taken together with the
holding of shaves of capital stock of the corporation by amy other holders, may result, in the
judgment of the Board of Directors, in the loss of, or the failurc to sscure the reinstatemnent, of,
any licenac or franchise from any povermmental agency held by the corporation or any of it
subgidiaries or affilistes to conducl any portion of the business of the corporation or any of its
subsidiarics or affiliates,

(b}  “Fair Market Value™ of a ghare of the corporation’s stock of any class or
secries shall mean the average Closing Price for such a share for each of the forty-five (45) most
. recent days on which shares of stock of such class or series shall have been traded preceding the
day on which nolice of redemption shall be given pursnani to Section 9.1(d) of this Artiele DX
provided, however, that if shares of stock of such class or series are not traded on any United
States securilies exchunge registered uoder the Securities Exchange Act of 1934 (a “Securities
Exchange') or in the Mational Association of Securities Dealors, Inc. Automated Quotalions
Systemns or uny other system then in use {a "Quotation System™), “Fair Market Value” shall be
determined by the Board of Directors in good faith. For purposes of this definition “Closing
Price” on any day means the reported closing sales price or, in case no such sale takes place, the
average of the reported closing bid and asked prices on the principal Securities Exchange on
which such stock is listed, or, if such stock is not listed on any such exchange, the highest closing
sales price or bid quotation for such stock on the applicabls Quotation System.

{€)  “Redemption Datc" shall mean the date fixed by the Board of Direclors for
the redemption of any shares of stock of the corporation pursuant to this Article IN.

(4} “Redemplion Securitics™ shall mean any debt or cquity scourities of the
corporation, any of its subsidiaries or affiliates or any other corporation, or any combination
thereof, having such terms and conditions as shall be approved by the Board of Directors and
which, together with any cush to be paid as part of the redemption price, in the opinion of any
nationally recognized investment banking firm selected by the Board of Directors (which may be
a firm which provides other investmeni banking, brokerage or other services 1o the corporation),
has a value, at the lime notice of redempticn is given pursuant to Section 9.1(d) of thiz
Article TX, at least cqual 1o the price required to be paid pursuant to Section 9.1(z) of this
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Article I (assuming, in the case of Redemption Securitits 1o be publicly traded, such
Redemplion Sccurities wers fully distributed and subject only lo normal trading activity).

ARTICLE X. NO PREEMPTIVE RIGHTS

Stockholders of the corporation shall not have preemptive rights to scquire additional
shares issued by the corporation.

ARTICLE XI. NO CUMULATIVE YOTING
Sharcholders of the corporation ghall not have cumulative woling rights.
ARTICLE XII. REPEAL AND AMENDMENT

12.1 Repeal of and Amendment ts Restated Certificale of Incorperation, Unless
otherwiss provided herein, the provigions of this Restated Cenifieats of Incorporation may be
repealed or amended upon the affirmative vote of the holders of nol Jess then & majority of the
Total Voting Power of the corporation.  Tha provisions set forth in Articls I, Article X,
Article XI and this sentcnce of Section 12.1 of Anicle XII herein may not be repealed or
amended In any respect, unless such action is approved by the affinmative vote of the holders of

. not less than 66-2/3% of the Total Vating Power.

122 Repeal of and Amendment to Bylaws, In furtherance and not in limitation of the
powers conferred by the Act, the Board of Directors is cxpressly authorized to make, adopt,
repeal, alter, ameond, and rescind the Bylaws of the corporation by a resolubion adopted by a
mafority of the dirocters. The sharcholders shall also have the power to adopt, amend or repeal
the Bylaws of the corporation as set focth thersin.

ARTICLE XML CONFLICTING INTERESTS

A director or officer of the corporation shall not in the ahsence of fraud be disqualified by
hia office from dealing or contracting with the corporation cither as a vendor, purchaser or
otherwise, nor in the absence of fraud shall a director or officer of the corporation be liable to
account te the corporation for any profit realized by him from or through any transaction or
contract of the corperntion by reason of the faet thal be, or any firm of which he is a member, or
any corporation of which he is an officer, director or stockholder, wis interested in puch
transaction or contract if such tromsaction or contracl har been authorized, approvesl or ratfied in
the manmer provided in the General Corporation Law of Del e for authorization, approval or
ratification of transactions or contracts between the corporation and onc or more of its directors
or officers, or between the corporation and any other corporation, parinership, asgociation ar
other organization in which one or more of its directors or officers are directors or officers, or
have & financial interast. '
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This Restated Certificats of [neorporation was duly adopted by the Board of Dircerors in
accordance with Section 245 of the General Corporation Law of the State of Delaware.

This Restated Certificate of Incorporation was duly adopied by unanimous written
consent of the stockholders in accordance with the spplicable provisions of Sections 228, 242
and 245 of the General Corporation Law of the Sate of Delaware.

N WITNESE WHEREOF, Alan R. Bender, Executive Vice Presidemt of
VOICESTREAM WIRELESS HOLDING CORPORATION has signed theso Restated Articles
of Incorporation as duplicate signed originals on Oevohaer T 1999,

VOICESTREAM WIRELESS HOLDING CORPORATION

By
Adap R Bender, Executive Vice Proaident
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CERTIFICATE OF AMENDMENT 12/03/1999

Staf-e of Delaware
Office of the Secretary of State

1

I, EDWABRD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE EER'.'L‘IPIC!LEI!_! OF AMENDMENT OF "VOICESTRERM WIRELESS
BOLDING CDRPORKTION",..PII.'E'.I.": IN T_ﬁ[s_ OFFICE ON TH_I THIRD DAY OF
DECEMBER, A.D. 1999, AT BIO'CLGCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

HEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |, Freel, Secretary of State
0119460

3058821 Elﬂ.ﬂ AUTHENTIC ATION:

901518401 _ DATE:  12=06=-99
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STATE OF DELANARE
SECRETARY GF STATE
DIVISION OF CORPORATIONS
FILED 02:00 AN 1250371999
I . $£1518401 = FO58821

CERTIFICATE OF AMENDMENT
oF
RESTATED CERTTFICATE OF INCORPORATION
oF
VOICESTREAM WIRELESS HOLDING COFRORATION

Pursasnt w the provizions of Scction 242 of the Gengrl Corparation Law of the Stata of
Delawnre, the following Certificate of Amendment of Reshited Codtificats of Incarporation i )
submitted for filing: '

The pamae of the Corperstion is VoicaStresm Wirsiess Holding Cospersdon (the
"Caorperation”).

Seaticm 5.1 of Artiele V of the Restared Certlficats of Invorporation {3 anended to read is
follows:

5.1 Auhoriged Sheme The total sumber of sharmes of wock fhar the

shall have authority to issue it Ons Billion One Himdred Million
(1,100,000,000), whish shall consist of One Billion (1,000,000,000) sharea of Camman
Stock, $0.001 par vahio pey shers (“Commen Stock™), end Ome Hundrod Million
(100,006,000) shares of Prefacred Stock, $0.001 par valns per shane (Proferred Stock™:

This Cegtificate of Amendmen) of Restgted Certfiauta of Incarporation wis duly adopted
. by the Board of Directom in acoordance with Sactiens 141(f) and 242 of the Ganaral Cogporaton
 Law of the State of Delaware.

This Cartificats of Amandment of Restated Certificate of Incorporution was duly adopted
by umanimous writtan consant of the siockholders in accerdsnce with the applicabla provisions of
Secrtiamns 228 and 242 of 1he Ganeral Cerporstion Law of the Sate of Dalxesrms, .

IN WIITNESS WHEREOF, Alsa R DBonder, Exscutive Vice Prosidem of
VOICESTREAM WIRELESS HOLDING COBPORATION has wigoed this Certifieste of
Ameadmert of Restated Cortificsts of Inccrparation on December 2, 1995,

VOICESTREAM WIRELESS HOLDING CORPORATION

Hmlﬂﬂ.wm%

3 I¥SL DN 02 S3IIMEIS 4003 WAED:D  B6EL S 330
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CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
VOICESTREAM WIRELESS HOLDING COPRORATION

Pursuant to the provisions of Section 242 of the General Corporation Law of the State of
Delaware, the following Certificate of Amendment of Restated Certificate of Incorporation is
submitted for filing:

The name of the Corporation is VoiceStream Wireless Holding Corporation (the
"Corporation").

Section 5.1 of Article V of the Restated Certificate of Incorporation is amended Lo read as
follows:

5.1 Authorjzed Shares.  The total number of shares of stock that the
corporation shall have authority to issue is One Billion One Hundred Million
(1,100,000,000), which shall consist of One Billion (1,000,000,000) shares of Common
Stock, $0.001 par value per share (“Common Stock™), and One Hundred Million
(100,000,000) shares of Preferred Stock, 30,001 par value per share (“Preferred Stock™);

This Certificate of Amendment of Restated Certificate of Incorporation was duly adopted
by the Board of Direclors in accordance with Sections 141(f) and 242 of the General Corporation
Law of the State of Delaware.

This Certificate of Amendment of Restated Certificate of Incorporation was duly adopted
by unanimous written consent of the stockholders in accordance with the applicable provisions of
Sections 228 and 242 of the General Corporation Law of the Sate of Delaware.

IN  WITNESS WHEREQF, Alan R. Bender, Execcutive Vice President of

VOICESTREAM WIRELESS HOLDING CORPORATION has signed this Certificate of
Amendment of Restated Certificate of Incorporation on December 3 , 1999,

VOICESTREAM WIRELESS HOLDING CORPORATION

By CL {PC_. %vwﬁ&b—

Alan R. Bender, Executive Vice President

KA1 BB ETUMET _G38HE
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RESTATED CERTIFICATE 01/19/2000

State of Delaware
Office of the Secretary of State

1

I, EDNARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "VOICESTREAM WIRELESS
HOLDING CORPORATION", FILED IN THIS OFFICE ON THE NINETEENTE DAY
OF JANUARRY, A.D. 2000, AT & O'CLOCK A.M.

A FILED CDP:‘I OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER CF DEEDS.

f it

Edward [. Freel, Secretary of State

AUTHENTICATION, 0208418

3058821 8100
o
001029775 DATE: 01-20-00
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STATE OF DELAWARE
SRTRETARY OF ETATE
DIVISION OF CORPORATIONS
FILED 0%:00 AN 0171972000
Gol02e77E - J058821

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
. OF
VOICESTREAM WIRELESS HOLDING CORPORATION

VoiceStream Wireless Holding Corporation, a corporation organized and existing under
the laws of the State of Detaware, hereby certifies as follows:

1. The name of the corporation is VOICESTREAM WIRELESS HOLDING
CORPORATION. The date of filing of its original Certificate of Incorparation with the
Secretary of State was June 18, 1999,

2 This Amended and Restated Certificato of Incorporation restates and integrates
and further amends the Restuted Centificate of Tncorparation and all previous Amendments
thereta of this corporation by revising auch documents in their entirety. The Restated Certificale
of Incorporation as amended or supplemented heretofore s further amended hereby to read ns
herein set forth in full:

ARTICLE I. NAME
. The name of this corporation is VoiceStream Wireless HolMing Corparation.
' ARTICLE Il, REGISTERED OFFICE AND AGENT
The address of the registered office of this corporation in the Stats of Delaware is 1013
Cenre Road, Wilmington, Delaware 19805 in the City of Wilmingion, County of New Castle,
and the name of its registered agent at that address is Corporation Service Company.
ARTICLE INI. PURPOSE

T:hnpﬁlpouofﬂni:wfmnn i8 to engage in any lewful act or sctivity for which a
corporation may be organized under the General Corporation Law of Dielaware.

ARTICLE IV, DURATION
This corporation is to have parpetual existence,
ARTICLE V., AUTHORIZED SHARES
5.1 _ Authorized Shares. The total number of ahares of stock that.the corparation shall
have :ull'.:unty to issue i One Billion One Hundred Million {1,100,000,000), which shal] consist
of One Billion (1,000,000,000) shores of Common Stock, $0.001 par value per share ("Commun

Steck™), and One Hundred Million (100,000,000) shares of Preferred Stock. $0.001 par val
. share (“Prefirred Stock™; PR

[
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. 5.2 Rights and Preferences of Common Stock. The holders of Common Stock shall
have the following rights and preferences, subject to the rights and preferences of holders of
Prefemred Stock, as determined by the Board of Directors pursuant to Section 5.3 of this
Article ¥,

{a) Dividends. Holders of Commaon Stock shall be entitied to receive such
dividends, payable in cash or otherwise, as may be declared thereon by the Board of Directors
from fime to time out of assets or funds of the corporation that are legally available therefor,

(b}  Voting. On &ll matters upon which stockholders are entitled to vote, every
holder of Common Stock shall be entitled to one (1) vote in person or by proxy for each share of
Common Stock standing in its name on the transfer books of the COTporation.

(e} Liguidation or Dissolution. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the corporation, holders of Common Stock shall receive
a per share distribution of any assets remaining after payment or provision for lisbilities and the
liquidation preference on Preferred Stock, if any.

3.3 Rights and Preferences of Preferred Stock. The Board of Directors shall have the
full suthority permitted by law to divide the authorized and unissued shares of Preferred Stock
into series, and 1o provide for the issuance of such shares in an aggregate amount aot exceeding
in the aggregate the number of shares of Preferred Stock authorized by this Amended and

. Restated Certificate of Incorporation, as amended from time to time, and to determine with
respect to each such series the voting powers, if any (which voting powers, if granted, may be
full or limited), designations, prelerences and relative, participating, optional or other special
rights, and the gualifications, limitations or resirictions relating thereto, including without
limiting the generality of the foregoing, the voting rights relating to shares of Preferred Stock of
any series (which may be ene or more votes per share or a fraction of a vote per share, which
may vary over time and which may be applicable generally or only upon the happening and
continugnce of stated events or conditions), the rate of dividend to which holders of Preferred
Stock of any series may be entitled {which may be cumulative or noncumulative), the rights of
holders of Preferred Stock of any series in the event of liquidation, dissalution or winding up of
the affairs of the corporation, the rights, if any, of holders of Preferrad Stock of any series o
convert or exchange such shares of Preferred Stock of such series for shares of any other series of
capital stock or for any other securities, property or assets of the corporation (incloding the
determination of the price or prices or the rale or rates applicable to such tights 1o convert or
exchange and the adjustment thereof, the time or imes during which the right to convert or
exchange shall be applicable and the time or times during which a particular price or rate shall be
applicable), whether or not the shares of that series shall be redesmable, and if so, the terms and
sonditions of such redemption, including the date or dates upon of after which thoy shall be
redecmable, and the amount per sharc payable in case of redemption, which amount may vary
under different conditions and at different redemption dates, and whether any shares of that sedies
shall be redeemed pursuant to a retirement or sinking fund or otherwise and the terms and
conditions ef such obligation.
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Before the corporation shall issue any shares of Preferred Stock of any series, it shall file
with the Sccretary of State of the State of Delaware in the manner prescribed by the General
Comporation Law of Delaware an amendment to this Amended and Restated Certificate of
Incorporation sctting forth the terms of the series and fixing the voting powers, designations,
preferences, the relative, participating, optional, or other special rights, if any, and the
qualifications, limitations and restrictions, if any, relating to the shares of Preferred Stock of such
series, and the number of shares of Prefermed Stock of such series suthorized by the Board of
Directors to be issued, The Board of Directors is further authorized to increase or decrease (but
not below the number of such shares of such series then outstanding) the number of shares of any
series subsequent to the issuance of shares of that series.

5.4 Issuance of Stock. The shares of capital stock of the corporation may be issued by
the corporation from time to time for such consideration as from time to time may be fixed by
the Board of Directors of the corporation.

ARTICLE ¥1. NUMBER OF DIRECTORS

The pumber of directors which shall constitute the whole Board of Directors of this
corporation shall be as specified in the Bylaws of this corporation.

ARTICLE VII. LIMITATION OF DIRECTOR'S LIABILITY

. A director of the corporation shall not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(i} for any breach of the director's duty of loyally to the corporation or its stockhoelders, (i) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of Title & of the Delaware Code, or (iv) for any
transaction from which the director derived an improper personal benefit. Meither the
amendment nor repeal of this Arnticle VII, nor the adoption of any provision of this Amended and
Restated Certificate of Incotparation or Bylaws or of any statule inconsistent with this Article
VI, shall climinate or reduce the effect of this Article V11 in respect of any Bets or omissions
accurting, or any causes of action, suits or claims that, but for this Article VII would accrue ar
arige, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE VIII. INDEMNIFICATION OF DIRECTORS AND OFFICERS
&1  Indemnification. The corporation shall indemnify its directors and officers to the

full extent permitied by applicable law. The corporation shall advance expenses for such persons
pursuant to the terma set forth in the Bylaws, or in a separate direetors’ resolution or contract.

8.2  Agthorization. The Board of Directors may take such gction as is necessary to
carry out these indemnification and expense advancement provisions. It is expressly empowered
te adopt, approve, and amend from time Lo time such Bylaws, resolutions, contracts, or further
indemnification and expense advancement arrangements implementing these provisions as may
be permitted by law, including the purchase and maintenance of insurance. Soch Bylaws,
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. resolutions, confracts, or further arrangements shall include but not be limited to implementing
the manner in which determinations as to any indemnity, or advancement of expenses shall be
made,

B3 Amendment. No amendment or repeal of this Asticle VIIT shall apply to or have
any effect on any right to indemnification provided hereunder with respect to acts or smisstons
occurring prior to such amendment or repeal.

ARTICLE IX. REDEMPTION

2.1 Redemption. Motwithstanding any other provision of this Amended and Restated
Certificate of Incorporation 1o the contrary, outstanding shares of capital stock of the corporation
held by Disqualified Holders shall always be subject to redemption by the corporation, by ection
of the Board of Directars, if, in the judgment of the Board of Directors, such action should be
taken, pursuant to Section 105(b) of Title 8 of the Delaware Code or any other applicable
provision of law, to the extent necessary to prevent the loss or secure the reinstatement of any
license or franchise frem any govemmental agency held by the corporation or any of its
subsidiaries to conduct any portion of the business of the torporation or any of its subsidiaries,
which license or franchise is conditioned upon some or all of the holders of the corporation's
stock possessing prescribed qualifications, The terms and conditions of such redemption shall be
as follows:

. (2)  the redemption price of the shares to be redeemed pursuant to this
Article IX shall be equal to the lesser of (i) the Fair Market Value or (i) if such stock was
purchased by such Disqualified Helder within one year of the Redemption Date, such
Disqualified Holder’s purchase price for such shares:

(b)  the redemption price of such shares may be paid in cash, Redsmption
Securities or any combination thereof,

() if less than all the shares held by Disqualified Holders are to be redesmed,
the shares 1o be redeemed shall be selected in such manner as shall be determined by the Board
of Directors, which may include selection first of the most recently purchased shares thereof,
selection by lot or selection in any other manner determined by the Board of Directors;

(d}  at least 30 days” written notice of the Redemption Date shall be given to
the record holders of the shares selected to be redeemed (unless waived in writing by any such
holder); provided, however, that only 10 days” written notice of the Redemption Date shall be
given to record holders if the cash or Redemption Securities necessary to effect the redemption
shall have been deposited in trust for the benefit of such record halders and subject to immediate
wilhdrawal by them upon surrender of the stock ceriificates for their shares to be redeemed:;
provided, further, that the resord holders of the shares selected to be redeemed may transfer such
shares prior to the Redemption Date to any halder that is nol a Disqualified Holder and
thercafier, for 5o long as such shares are not held by a Disqualified Holder, such shares shall not
be subject to redemption by the corporation;
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(¢}  from and after the Redemption Date; any and all rights of whatever naturc
(including without limitation any rights to vote or participate in dividends declared on stock of
the same class or series as such shares) with respect to the shares selected from redemption held
by Disqualified Holders on the Redemption Date shall cease and terminate and such Disqualified
Holders thenceforth shall be entitled only to receive the cash or Redemption Securities payable
upon redemption; and

n such other terms and conditions as the Board of Directors shall determine.
9.2  Definitions. For purposes of this Article TX:

{a) “Disqualified Holder” shall mean any holder of capital shares of stock of
the corporation whose holding of such stock, either individually or when taken together with the
holding of shares of capital stock of the corporation by any other holders, may result, in the
Jjudgment of the Board of Directors, in the loss of, or the failure to secure the reinstatement, of,
any license or franchise from any governmental agency held by the corporation or any of its
subsidiaries or affiliates to conduct any portion of the business of the corporation or any of its
subsidiaries or affiliates.

(b} “Fair Market Value™ of a share of the corporation”s stock of any class or
series shall mean the average Closing Price for such a share for each of the forty-five (45) most
recent days on which shares of stock of such class or series shall have been traded preceding the
day on which notice of redemption shall be given pursuant to Section 9.1{d) of this Article IX;
provided, however, that if shares of stock of such class or series arc not traded on any United
States securities exchange registered under the Securities Exchange Act of 1934 (a “Securities
Exchange™) or in the National Association of Securities Dealers, Inc.  Automated Quotations
Systems or any other system then in use {a “Quotation System™), “Fair Market Value” shall be
determined by the Board of Directors in good faith. For purposes of this definition “Closing
Price™ on any day means the reported closing sales price or, in case no such sale takes place, the
average of the reported closing bid and asked prices on the principal Securities Exchange on
which such stock is listed, or, if such stock is not listed cn any such exchange, the highest closing
sales price or bid quotation for such stock on the applicable Quotation Systam.

(c)  “Redemption Date” shall mean the date fixed by the Board of Directors for
the redempiion of any shares of stock of the corporation pursuant to this Article X,

(d)  “Redemption Sccurities™ shall mean any debt or equity securities of the
corporation, any of its subsidiarics or affiliates or any other cérporation, or any combination
thersof, having such terms and conditions as shall be zpproved by the Board of Directors and
which, together with any cash to be paid as part of the redemption price, in the opinion of any
nationally recognized investment banking finm selected by the Board of Directors (which may be
& firm which provides other investment banking, brokerage or sther services 1o the corporation),
has @ value, at the time notice of redemption is given pursuant to Section 9.1(d) of this
Article IX, at least equal to the price required to be paid pursuant to Section 9.1(a) of this
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Atticle IX (assuming, in the case of Redemption Sccurities to be publicly traded, such
Redemption Securities were fully distributed and subject only to nocmal trading activity).

ARTICLE X. NO PREEMPTIVE RIGHTS

Stockholders of the corporation shall not have preemptive rights to acquire additional
shares issued by the corporation.

ARTICLE XI. NO CUMULATIVE VOTING
Stockholders of the corporation shall not have cumulative voting rights.
ARTICLE XII. REPEAL AND AMENDMENT

12.1  Repeal of and Amendment to Amended and Restated Cetificate of Incorporation,
Unless olherwise provided herein, the provisions of this Amended and Restated Certificale of
Incorporation may be repealed or amended upon the affirmative vote of the holders of not less
than a majority of the total number of shares of capital stock of the corporation outstanding and
entitled to vote on any particular matter. The provisions set forth in Article [X, Article X,
Article XT and this sentence of Section 12.1 of Article XIT herein may not be repealed or
amended in any respect, unless such action is approved by the affirmative vote of the holders of
not less than 66-2/3% of the tolal number of shares of capital stock of the corporation

. outstanding and entitled to vote on any particular matter.

12.2  Repeal of and Amendment to Bylaws. In furtherance and not in limitation of the
powers conferred by the Act, the Board of Directors is expressly authorized 1o make, adopt,
repeal, alter, amend, and rescind the Bylaws of the corporation by a resolution adopted by a
majority of the directors. The stockholders shall also have the power to adopt, amend or repeal
the Bylaws of the corporation as set forth therein.

ARTICLE XIII. CONFLICTING INTERESTS

A director or offcer of the corporation shall not in the absence of fraud be disqualified by
his office from dealing or contracting with the corporation either as a vendor, purchaser or
otherwise, nor in the absence of fraud shall a director or officer af the corporation be lizble to
account 1o the corporation for any profit realized by him from or through any transaction or
contract of the corporation by reason of the fact that he, or any firm of which he is a member, ar
any corporation of which be is an officer, director or stockholder, was interested in such
transaction or contract if such transaction or contract has been authorized, approved or retified in
the manner provided in the General Corporation Law of Delaware for authorization, approval or
ratification of transactions or contracts between the corporation and one or more of its directors
or officers, or between the corporation and any other corporation, partnership, association or
other organization in which one or more of its directors or officers are directors or officers, or
have a financial interest.
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ﬁhhnmﬂdmdkﬂnhﬁtnﬁﬁmo["hmm mdu.!y-nﬂqhdh the Board .
of Diirectors in mccordmee with Section 245 of the General Corparation Lew of the Stale of

This Amended and Restated Cortificate of Incotparation was duly edopted by unanimous
written consent of the stockholdars in scoordanze with the ppplicablo provisions of Sections 228,
342 and 245 of the Genseral Corpormtion Law of the Sats of Delawire. -

N WITNESS WHEREOF, Alan R. Bender, Bxecutlvo Vice Prosidemt of

vmcmmmmmmnhﬂw' this Amended amd
Reslated Certificats of Incorparttion en January 1%, 2000. '

' VOICESTREAM WIRELESS HOLDING CORPORATION

BQ&Q_%

Alan K. Bendar, Executive Vice Pregident

WA R A LY O
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CERT OF AMENDMENT 02/25/2000

,. CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
VOICESTREAM WIRELESS HOLDING CORPORATION

a Delaware corporation

VoiceStream Wireless Holding Corporation {the "Corporation™), a corporation
organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:

FIRST: That, by unanimous written consent of the Board of Directors of the

. Corporation followed by written consent of the holders of all of the cutstanding stock entitled to
vote thereon, the following resolutions proposing and declaring advisable an amendment to the
Amended and Restated Certificate of Incorporation of the Corporation were adopted by the Board
of Directors and the Stockholders of the Corporation:

RESOLVED that, at the Effective Time (as defined in the

Reorganization Agreement), the name of the Corporation be

changed 10 VoiceStream Wireless Corporation, pursuant to the

provisions of Section 241 of the Delaware General Corporation

Law,

RESOLVED, that Article I of the Restated Certificate of
Incorporation of the Corporation be amended to read as follows:

“The name of this corporation is VoiceStream Wireless Corporation,

1244351
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SECOND:  That the aforesaid amendment was duly adopted in accordance with
the applicable provisions of Sections 141(f), 228 and 241 of the General Corporation Law of the
State of Delaware.

IN WITNESS WHEREOQF, Voicestream Wireless Holding Corporation has caused
this Certificate of Amendment 1o be executed by Alan R. Bender, its Executive Vice President,

as of the 25th day of February, 2000,

Ol

Alan R. Bender
Executive Vice President

124435-1 Page 2
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AMENDMENT 03/01/2000

State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CCRRECT
COFPY OF THE CERTIFICATE OF AMENDMENT OF "VOICESTREAM WIRELESS
HOLDING CORPOFRATION", éH-hNGI_HG ITS NAME FROM "VOICESTREAM
WIRELESS HDLDIN..G CORPORATION" TO "VOICESTREAM WIRELESS
CORPORATION", FILED IN THIS OFFICE ON THE FIRST DAY OF MARCH,
R.D. 2000, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC TEE
HEW CASTLE COUNTY RECORDER OF DEEDS.

Edward [. Freel, Secretary of Sate

3ns58821  &100 0291864

AUTHENTICATION:

D01ID5960 DATE: 03-02-00
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CORPORA :frggfn o
TE (Sioe0 - S088821 _
’ CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORIFORATION
0OF
VOICESTREAM WIRKLESS IIOLi}TNG CORPORATION

a Thelaware corporaion

VaiceStream Wireless Holding Corporatlon ithe “Corporulion”), a corporarion
organized and existing wnder and by vire of the General Corporntion Tiw of the Stawe ol -
Doluware. does heiehy certify: -

. © FIRST: Thal, by unanimous wrilien consent of the Roard of Directors of the
Curporation followed by writien consent of the holders of all of the vustanding stock emitled to
v thereon, the fllvwing resolutions pruposing and declaring advisable an amtml.rrv.:m to the
Amended and Resiated Certificate of Incurporation of ihe Curporation were adupted by the Board
of Direciors and tle Swekholders of the anlimt
RESOLVED that. a1 the Fffective Iime {as defined in the

Reurganization Aprecinemd), the name of the Corporation be

changed tn VoiceStream Wircless Corporation, pursuant w the

pruvigions of Scetion 241 of the Delaware General Corpuration

Law:

RUESCOLVED, tht Article | of the Restated Cerlificate of
Incorporation of the Comoration be amended 1o read as follows:

“Ihe name of ihis corparation s VolceStream Wirtless Corporation.”
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SECONL:  That the aloresaid amendment was duly sdopted in accordatwe with
the applicable ;;mvisium of Sections 141{£), 228 und 24} of the General Corpuraiion Law of the
Srate of Delaware. .

LN WITNESS WIIEREOQL'. Vnicesircam Wireless Lolding Corporation has caused
this Certificale of Amendment 10 be cxeewled by Alan R Bender, its Execulive Vice Presidemt,

a5 of the 251h Jay of February, 2000,

&5 Alan B, Render
- Alan ®. Bender
Cxecutive Vice President

. 1310 Inge 2
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AMENDMENT 08/30/2002

Delaware -

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF AMENDMENT OF “VOICESTREAM WIRELESS
CORPORATION®, CHRNGING ITS WAME FROM "VOICESTREAM WIRELESS
CORFORATION® TO “T-MOBILE USA, INC.", FILED IN TEIS DF.FICF. oN
THE THIRTIETH DAY COF AUGUST, A.D. 2002, AT 2 O'CLOCKE A.M.

A FILED COPY OF THIS CERTIFICATE HAS EEEN FORWARDED TO THE

NWEW CASTLE COUNTY RECCORDER OF DEEDS.

Harriet Smith Windsor, Secretary of Seate
AUTHENTICATION: 1981802

3psssz1 8100

020547279 DATE: 08-30-02
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CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF NCORI"OBRATION
OF
VOICESTREAM WIRELERS CORPORATION
a Delawere Corposation
VoicaStream Wirsless Corporstion (fhe Wﬂnmﬂhmiﬁmﬂmm and by
virtus of the Gepsral Corperstion Law of the State of Delawart, doves hereby certify:
FIRET: Mwmmmufmamdbktctmqr&m Corparation follovwed by

wreithen cansent of the bolders of all of the cutsianding sock eatitled to vote thereon, the following reschitions

proposing and declaring advisble m et ko e A ind and Rentated Cenificate of Incorparation of the

Corporation, duted May 30, 2041, weme mwmmammmsmhnrm Comporation:

RESOLVED, that the Board Awares it sdvisable mnd in the best fnt=rests of the
. Mhnmﬂhﬁh}wmhﬁwuﬁ.mﬁuﬂnh Sharcholder hereby
darlan of s Board, that the Amended and Reststed Certificate of
I.uao?pomimetlhn{:mpmﬁw, duted May 30, 2001, ba amended 80 85 W chunge the name of
uwmrurum.mlﬂnﬂﬂr&h!ﬁnnnfu read on follows:

“Thhe name of the corporation is T-Mobile USA, Tnt. (bervinafter -aferred to 25 the
“Corporation™).”

ond be & further

RESOLVED, that Article [ of the Amended and Bestated Certificute of Intorporation,
dased My 30, 2001, be smnded 10 read ns aforesaid.

SECOND: That fi aforesaid amendment ems duly sdopted in domey: with the applicable provisions
ﬁs::ﬁmluu{fj.muduzofhﬁmulﬂmwnﬁﬂﬂhwoflhtﬂhudmm
mwnmwnmw.vmwmcmﬁmmmmmam

hhmﬂhﬂukﬂm.lum;mh?mmﬂmni Secretary ns of (e 30th day of Angust, 2002

RA 20—

Alan . Bender
Exscutive Viee Presiden
STATE OF GELAWARE xnd Sovrotacy
SECRETARY OF ETATE

TSION OF CORPORATIONS

ED 09 00 AN DRAIOSPO0Z
020847278 - FD5EB21
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ATTACHMENT B1

TECHNICAL PROPOSAL CERTIFICATION OF COMPLIANCE
WITH TERMS AND CONDITIONS OF RFP

I have read, understand and agree to comply with the terms and conditions specified in this
Request for Proposal.

YES X I agree to comply with the terms and conditions specified in this RFP.
I do not agree to comply with the terms and conditions specified in this
NO RFP

In order for any exceptions and/or assumptions to be considered they MUST be documented in
detail in the tables below. The State will not accept additional exceptions and/or assumptions if
submitted after the proposal submission deadline. Vendors must be specific. Nonspecific
exceptions or assumptions may not be considered. If the exception or assumption requires a
change in the terms or wording of the contract, the scope of work, or any incorporated
documents, vendors must provide the specific language that is being proposed in the tables
below.

T-Mobile USA, Inc.

Company Name

Signature

David Lampkin || VP Business Sales

Print Name Date

Vendors MUST use the following format. Attach additional sheets if necessary.

EXCEPTION SUMMARY FORM
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RFP
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NUMBER

RFP PAGE
NUMBER

EXCEPTION
(Complete detail regarding exceptions must be identified)

3.2.2

83 of 222

Agreement shall be effective the date the Agreement
Amendment is signed by both parties.

3.3.1

83 of 222

T-Mobile will submit a separate (Individual liable) IRU
usage report due to FCC mandated CPNI policy
(Customer Proprietary Network information). Per CPNI T-
Mobile is unable to provide any Individual liable account
information other than IRU minutes, IRU lines per
account, total IRU gross spend, the admin fee and any
additional lines added in the quarter.

T-Mobile will continue to work on adding additional data
to the Accessory, Equipment and Device report over the
next year as we continue to augment our internal
systems to further meet your reporting requirements. We
will update WSCA on our reporting improvement
progress at each of our six month T-Mobile/WSCA
meetings. T-Mobile would like to submit an (Individual
liable) IRU equipment report due to our FCC mandated
CPNI policy (Customer Proprietary Network information).
Per CPNI T-Mobile is unable to provide any Individual
liable account information other than equipment charges
and equipment adjustments, the admin fee and any
additional lines added in the quarter. Please see sample
reports in Part IB Technical confidential.

3.5.16.5

115 of 222

We do not provide repair service or loaners for equipment at
our retail locations; However T-Mobile does support all
manufacture warranty periods.

3.5.16.6

115 of 222

We do not provide repair service or loaners for equipment at
our retail locations; However T-Mobile does support all
manufacture warranty periods.

3.5.18

118 of 222

T-Mobile does not supply an in-store repair program; However
T-Mobile can bill services through offered by Asurion
Insurance Services, Inc. to protect devices from loss, theft,
accidental damage, or malfunction. These services are
available as a monthly fee billed to T-Mobile account. The
Aggregate Volume Discount (AVD) does not apply to these
services as they are not provided by T-Mobile.

3.6.12.6

152 & 153 of
222

We do not provide Repair Service for Equipment at our retail
locations; However T-Mobile does support all manufacture
warranty periods.

3.7.2

169 of 222

Partially Comply. T-Mobile Response: Partially Comply. We will
provide 25% off of MSRP on our full line of accessories. Our
standard shipping is 3- 5 days. Overnight (New Activations),
Express (Handset upgrades) shipping is available at an

T-Mobile USA, Inc.
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RFP PAGE
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EXCEPTION
(Complete detail regarding exceptions must be identified)

additional cost to all the current WSCA states. At this point in
time, T-Mobile does not offer an on-line catalog of accessories.
We are, however, working diligently to create an on-line portal
in the near future.

4.1.7

178 & 179 of
222

T-Mobile takes exception to the word “alleged” in this
requirement. T-Mobile only has knowledge of litigation
that has been filed against it and served.

As a matter of company policy, T-Mobile does not
comment on ongoing litigation. However, as are all of
the US national wireless carriers, T-Mobile is a litigant in
over 100 active cases throughout the United States
involving consumer-related issues, patent issues and
other contract — related issues. None of these cases will
inhibit T-Mobile from providing the products and services
to be provided under the WSCA contract. T-Mobile is
also a Multiple Award Schedule 70 Contractor with the
General Services Administration and to its best
knowledge is in compliance with its GSA contract T-
Mobile is not and has not been debarred from
government contracting anywhere in the United States. If
the Western States Contract Alliance requires additional
information, please let us know.

10.3

330f52in
the original
RFP
document

T-Mobile takes exception to the word “alleged” in this
requirement. T-Mobile only has knowledge of litigation
that has been filed against it and served.

As a matter of company policy, T-Mobile does not
comment on ongoing litigation. However, as are all of
the US national wireless carriers, T-Mobile is a litigant in
over 100 active cases throughout the United States
involving consumer-related issues, patent issues and
other contract — related issues. None of these cases will
inhibit T-Mobile from providing the products and services
to be provided under the WSCA contract. T-Mobile is
also a Multiple Award Schedule 70 Contractor with the
General Services Administration and to its best
knowledge is in compliance with its GSA contract T-
Mobile is not and has not been debarred from
government contracting anywhere in the United States. If
the Western States Contract Alliance requires additional
information, please let us know.

11.2.5

38 of 52 in
the original
RFP

The State will not be liable for Federal, State, or Local
excise taxes per NRS 8372.325.

T-Mobile USA, Inc.
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SECTION RFP PAGE EXCEPTION
NUMBER NUMBER (Complete detail regarding exceptions must be identified)
document T-Mobile would request a copy of a tax exempt
certification for its file. Also certain regulatory fees
(including, but not limited to Universal Service, Fund E-
911 and regulatory program fees) may not qualify for
exemption per FCC regulations.
Attachment | 3of 15in 11. CONSIDERATION: T-Mobile proposes the following
D MSA change/additions underlined below.
Section 11 Please see redlined MSA under TAB |l Other
ection information.

The parties agree that Contractor will provide the
services specified in paragraph (5) at a cost of $

per (state the exact cost or
hourly, daily, or weekly rate exclusive of travel or per
diem expenses). Unless otherwise stated in the special
terms and conditions, for the purpose of award, offers
made in accordance with the Solicitation must be good
and firm for a period of ninety (90) days from the date of
bid opening. Contracted prices represent ceiling prices
for the supplies and services offered. If T-Mobile offers
new products and services or the services change we
reserve the right to set prices for those new products and
services. The Contractor shall report to the Lead State
any price reduction or discount, or other more favorable
terms offered to any Purchasing Entity and the
Contractor agrees to negotiate in good faith to re-
establish ceiling prices or other more favorable terms
and conditions applicable to future orders. Bid prices
must remain firm for the full term of the contract. In the
case of error in the extension of prices in the bid, the unit
prices will govern. WSCA does not guarantee to
purchase any amount under this contract. Estimated
guantities in the Solicitation are for bidding purposes
only and are not to be construed as a guarantee to
purchase any amount. Unless otherwise stated in the
special terms and conditions offers made in accordance
with the Solicitation must be good and firm for a period
of ninety (90) days from the date of bid opening. Bid
prices must remain firm for the full term of the contract.
In the case of error in the extension of prices in the bid,
the unit prices will govern. If Contractor has quoted a
cash discount based upon early payment; discounts
offered for less than thirty (30) days have not been
considered in making the award. The date from which
discount time is calculated shall be the date a correct
invoice is received or receipt of shipment, whichever is
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SECTION RFP PAGE EXCEPTION
NUMBER NUMBER (Complete detail regarding exceptions must be identified)
later; except that if testing is performed, the date shall be
the date of acceptance of the merchandise. WSCA is not
liable for any costs incurred by the bidder in proposal
preparation.
Attachment | 3 of 15in the | 12. PAYMENT. T-Mobile proposes the following
D Section 12 | MSA change/additions underlined below.

Please see redlined MSA under TAB i Other
information.

Deleted: Payment for completion of a contract is
normally made within thirty (30) days following the date
the entire order is delivered or the date a correct invoice
is received, whichever is later.

Added: 12.1 Except as prohibited by law, charges, less
disputed amounts, for Master Account Users must be
paid within _sixty (60) days of the date of
invoice.Customer _agrees that (a) time is of the essence;
(b) it would be impractical to fix the exact amount of T-
Mobile's damages if Customer fails to pay promptly; and
(c) in the event T-Mobile does not receive payment by the
due date shown on Customer’s monthly invoice, payment
is past due and Customer _may be assessed a default
interest of the lower of 1.5% per month (or any portion
thereof) on any past due amount until paid, or the highest
amount permitted by law. Payments will be remitted by
mail. Payments may be made via a Participating State’s
“Purchasing Card.”_If Customer believes the bill contains
any incorrect charges, Customer must notify T-Mobile of
such disputed charges within sixty (60) days from the
date of the first bill that contains the disputed charges or
Customer_waives the right to dispute those charges.
Customer shall contact Customer Care at (800) 375-1126
or email T-Mobile at Businesscare@t-mobilesupport.com
so that T-Mobile can review Customer’s Master Account.
If Customer accepts a credit to resolve an issue,
Customer _agrees the issue is resolved. T-Mobile may
require Customer to describe the dispute in writing. Any
written _communications _concerning disputed amounts
owed must be sent to: T-Mobile Corporate Customer
Care, PO Box 29240, Bellingham, WA 98228-1228. If it is
determined that Customer owes some, or _all, of the
amount in_dispute, that amount will be added to any
current charges and must be paid by the date shown on
the monthly invoice. If T-Mobile accepts late or partial
payments or payments marked “Paid in Full” or similar

notations, it will not waive any of T-Mobile's rights
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RFP PAGE
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EXCEPTION
(Complete detail regarding exceptions must be identified)

hereunder to collect all amounts that Customer owes T-
Mobile nor will it constitute an accord and satisfaction.
T-Mobile may charge Customer $35, or the maximum
amount allowed under applicable law if any check or
electronic_funds transfer payment, including debit or
Automated Clearing House payment, is dishonored or
returned for insufficient funds.

12.2 Customer agrees to pay in full all charges for
Service for the Master Accounts, including reqular
monthly Service and usage charges, and other charges
or_purchases billed to Master Account Users. Usage
charges may include, without limitation, charges for
calls, messages, and data that are processed through the
Units or through any Number assigned to or authorized
by Customer, toll charges, long distance charges,
additional or differently-calculated charges assessed by
another service provider for calls, messages and data
that are sent from or received by the Unit when outside of
T-Mobile's local calling area (“roaming” charges), any
applicable landline access charges (directory assistance,
etc.), and additional services or features which Customer
uses. For each call there may be additional charges
including without limit: (a) airtime; (b) toll charges; (c)
roaming; (d) taxes; (e) features (such as web access, text
messages, calling card use and voicemail) and services
(such as operator or directory assistance). Customer will
be charged for more than one call for certain features
consisting of multiple inbound or outbound calls (such
as _call forwarding, call waiting and conference calling).
Customer will be charged for Service and other features
on_a monthly billing cycle basis. Unused minutes or
other allocated Services (e.g., text messages, data
transmission) from any rate plans or features do not
carry over to the next billing cycle. T-Mobile may change
Customer’s billing cycle at any time. Billing of roaming
charges and minutes of use or Services may be delayed
or_applied against included minutes or Services in_a
subsequent billing cycle, which may cause Customer to
exceed Customer’s allocated minutes or Services in _a
particular billing cycle. Incoming and outgoing calls are
billed in full minute increments from the time the wireless
network begins to process the call (before the call rings
or_is answered) through its termination of the call; any
fraction of a minute of usage is rounded up and charged,
or deducted from any allocated minutes, as a full minute.
Data usage is rounded up to the next full-kilobyte
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EXCEPTION
(Complete detail regarding exceptions must be identified)

increment at the end of each data session. At the end of
Customer’s _billing cycle, or at the time Customer
switches data plans, the total kilobytes are then rounded
up to the next megabyte. There are 1,024 kilobytes in one
megabyte. Any Taxes and Fees, as defined in Section 9,
will be added to Customer’s charges as provided herein.
Customer _agrees not to rely on indicators on the Units,
such as the roaming and call time indicators, which may
be inaccurate. If Customer requests that T-Mobile block a
Master Account line of Service from placing international
calls (“International Dialing Block™), Customer
acknowledges that certain__countries and locations
outside of the continental United States, including,
Alaska, Canada, Hawaii, Jamaica, Mexico, Micronesia,
Puerto Rico, and the U.S. Virgin Islands, may not be
blocked.

12.3 If T-Mobile has agreed that Customer may pay for
Master Account charges with a credit card, T-Mobile will
charge the credit card, at the time of billing, for all
amounts or other obligations Customer has incurred.
Customer also authorizes T-Mobile to charge Customer’s
credit card at or after termination of Service to pay all
outstanding Master Account balances (including, but not
limited to, payment of any applicable early termination
fee). If Customer has not authorized charges to be made
to a credit card, or if Customer revokes such
authorization, or if for any reason Customer’s credit card
issuer does not pay T-Mobile, T-Mobile must receive
payment from Customer on or before the due date, or we
may suspend or terminate the Service in accordance with
the terms of Section 7.

12.4 If Customer’s Unit is lost or stolen (“Lost Unit”): (1)
Customer _must notify T-Mobile promptly and ask T-
Mobile to deactivate the Lost Unit; and (2) provide T-
Mobile within fourteen (14) days, any reasonable
documentation T-Mobile requests (such as a copy of a
filed police report if the Unit is stolen). If Customer
completes the above requirements, Customer will not be
liable for any unauthorized airtime charges fraudulently
incurred on the Lost Unit, although Customer agrees to
assist T-Mobile with _any prosecution. Customer must
fulfill the remainder of the Initial or Fixed Term by
purchasing and activating a replacement Unit, or
Customer will be subject to any applicable early

termination fee per Number as more fully described in
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Section 21 of this Agreement.

Attachment D | 5 of 15 in the
Section 13 MSA

13. TAXES: T-Mobile proposes the following
change/additions underlined below.

Please see redlined MSA under TAB Ill Other information.

13.1 Prices shall be exclusive of state sales and federal
excise taxes. Where a Participating State is not exempt
from sales taxes on sales within its state, the Contractor
shall add the sales taxes on the billing invoice as a
separate entry. Contractor will be responsible to pay all
taxes, assessments, fees, premiums, permits, and
licenses required by law. The Lead State’s real property
and personal property taxes are the responsibility of
Contractor in accordance with NRS 361.157 and NRS
361.159. Contractor agrees to be responsible for
payment of any such government obligations not paid by
its subcontractors during performance of this contract.
Nevada may set-off against consideration due any
delinquent government obligation in accordance with
NRS 353C.190.

13.2 T-Mobile shall invoice Customer's Master Account
for taxes, fees and other charges (e.g. sales, use, excise,
business activity, gqross receipts, margin, value added,
public utility and other taxes and surcharges) levied by
or _to be remitted directly to federal, state or local
authorities, or foreign _governments or foreign service
providers imposed on Customer or T-Mobile as a result
of providing the Service, Customer’'s Unit or Other
Services (“Taxes and Fees”). T-Mobile will determine, in
its reasonable discretion, the Taxes and Fees Customer
is responsible to pay and the amount of those Taxes and
Fees, which may change or increase at any time without
notice. If Customer claims a tax _exemption, Customer
must provide T-Mobile with valid evidence of tax
exemption (“Evidence”). Tax exemption only applies to
Taxes and Fees incurred after the date T-Mobile receives
the Evidence (Customer shall not receive credit for Taxes
and Fees Customer has already paid). Should
Customer’s Evidence later be found to be invalid
("Invalidated Evidence") by a governmental entity where
such Evidence was used to avoid the payment of any
Taxes and Fees by Customer, Customer shall be
responsible for and, at T-Mobile's option, shall promptly
remit to T-Mobile or applicable governmental entity, any

tax, interest and penalty levied or imposed upon T-Mobile
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due to such Invalidated Evidence.

13.3  T-Mobile may also invoice Customer for: a)
requlatory or administrative fees to recover costs related
to federal and state mandates, including without limit
fees or costs related to E-911, local humber portability
and number pooling, b) Federal Universal Service Funds
(FUSF) and c) such other federal, state or local requlatory
fees that may arise in the future. T-Mobile may impose
the requlatory or administrative fees whether or not all or
some services are used, or available to Customer, or in
Customer’s location.

13.4 All payments made by Customer under this
Agreement shall be made without any deduction or
withholding for, or on account of, any Taxes and Fees
imposed by any taxing or governmental authority of any
country or state. If Customer is or was required by law to
make any deduction or withholding of Taxes and Fees
from any payment due to T-Mobile under this Agreement
then, notwithstanding anything to the contrary contained
in_this Agreement, the qgross amount payable by
Customer to T-Mobile will be increased so that, after any
such deduction or withholding for Taxes and Fees, the
net amount received by T-Mobile will not be less than the
amount T-Mobile would have received had no such
deduction or withholding been required. If any taxing or
governmental authority asserts that T-Mobile or
Customer should have made a deduction or withholding
for, or on account of, any Taxes and Fees with respect to
all or a portion of any payment made under this
Agreement, Customer _agrees to indemnify T-Mobile for
such Taxes and Fees and to hold T-Mobile harmless on
an after-tax basis from and against any Taxes and Fees,
interest or charges levied or asserted against them in
connection therewith.

13.5 T-Mobile is required to use the business street
address that Customer has provided, which must be
within T-Mobile's licensed service area, to determine the
application of certain Taxes and Fees. If you give us an
address (such as a PO box) that is not a recognized
street address, does not identify the taxing jurisdictions

applicable to the address or does not reflect the service
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area associated with your Number, you may be assigned
a _default location for Taxes & Fees calculation, which
may result in a higher or lower charge for certain Taxes &
Fees. If Customer questions or wishes to dispute the
propriety or amount of any Taxes or Fees on an invoice,
Customer _must notify T-Mobile of such question or
dispute within _sixty (60) days from the date the
questioned or disputed Taxes and Fees were first billed
or Customer waives the right to question or dispute such
amounts. Any such questions or disputes should be
directed to T-Mobile via telephone at (800) 375-1126 or by
email at Businesscare@t-mobilesupport.com.

Attachment D | 4 of 12 in the
Section 20 MSA

20. INSPECTION & AUDIT: T-Mobile proposes the
following change/additions underlined below.

Please see redlined MSA under TAB |l Other
information.

b. Inspection & Audit. Contractor agrees that the
relevant books, records (written, electronic, computer
related or otherwise), including, without Ilimitation,
relevant accounting procedures and practices of
Contractor or its subcontractors, financial statements
and supporting documentation, and documentation
related to the work product shall be subject, once per
year, to inspection, examination, review, audit, and
copying at T-Mobile’s corporate location in Bellevue, WA
where such records may be found, with sixty (60) days
written notice and detailed request of specific records
needed by WSCA; the United States Government; the
State Auditor or its contracted examiners, the
Department of Administration, Budget Division, the
Nevada State Attorney General's Office or its Fraud
Control Units, the State Legislative Auditor, and with
regard to any federal funding, the relevant federal
agency, the Comptroller General, the General Accounting
Office, the Office of the Inspector General, or any of their
authorized representatives. All subcontracts shall reflect
requirements of this paragraph. Audits shall be limited to
invoices and records provided by T-Mobile for Wireless
Services provided to WSCA or the participating States for
the prior twelve (12) moth period.

Please see redlined MSA under TAB |l Other
information.
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Attachment D | 6 of 13 inthe | 26. INSURANCE SCHEDULE: T-Mobile proposes the
Section 26 MSA following change/additions underlined below.

Please see redlined MSA under TAB |l Other
information.

Insurance Coverage:

2. Such time as the insurance is no longer required by
the Lead State under the terms of this contract.

Any insurance or self-insurance available to the State
shall be excess of and non-contributing with any
insurance required from Contractor Added: with respect
to the negligent acts of Contractor. Contractor’s
insurance policies shall apply on a primary basis. Until
such time as the insurance is no longer required by the
Lead State, Contractor shall provide the Lead State with
renewal or replacement evidence of insurance Deleted:
no less than thirty (30) days before the expiration or
replacement of the required insurance. If at any time
during the period when insurance is required by the
contract, an insurer or surety shall fail to comply with the
requirements of this contract, as soon as Contractor has
knowledge of any such failure, Contractor shall
immediately notify the State and immediately replace
such insurance or bond with an insurer meeting the
requirements.

Commercial General Liability Insurance

2) Coverage shall be on an occurrence basis and
shall be at least as broad as ISO 1996 form CG 00 01 (or a
substitute form providing equivalent coverage); and shall
cover liability arising from premises, operations,
independent contractors, completed operations, personal
injury, products, civil lawsuits, Deleted: Title actions and
Added: contractual liability

Umbrella or Excess Liability Insurance

1) May be used to achieve the above minimum
liability limits.
2) Deleted: Shall be endorsed to state it is “as Broad

as Primary Policy” Added: Follows form to underlying or
primary policies.
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General Requirements:

d. Deductibles and Self-Insured Retentions: Deleted:
Insurance maintained by Contractor shall apply on a first
dollar _basis without application of a deductible or
self-insured retention _unless otherwise specifically
agreed to by the Lead State or Participating States. Such
approval shall not relieve Contractor Deleted: from the
Added: is obligated Deleted: obligation to pay any
deductible or self-insured retention. Any deductible or
self-insured retention shall Added: be commercially
reasonable. Deleted: not exceed five thousand dollars
($5,000.00) per occurrence, unless otherwise approved.

e. Policy Cancellation: Except for ten (10) days
notice for non-payment of premium, each insurance
policy shall be endorsed to state that; without thirty (30)
days prior written notice, Deleted: to the Lead State the
policy shall not be canceled, Deleted: non-renewed or
coverage and /or limits reduced or materially altered, and
Added: Insurer shall provide Deleted: that notices
required by this paragraph shall be sent by certified
mailed to the address identified on page 1 of the
contract. Added: advice of cancellation via e-mail to
Certificate Holders.

f. Approved Insurer: Each insurance policy shall be:

1) Issued by insurance companies authorized to
do business in the Lead State and Participating States or
eligible surplus lines insurers acceptable to the Lead
State and Participating States and having agents upon
whom service of process may be made, and

2) Currently rated by A.M. Best as “A- ” or better.
Evidence of Insurance:

Prior to the start of any Work, Contractor must provide
the following documents to the Lead State:

1) Certificate of Insurance: The Acord 25 Certificate of
Insurance form or a form substantially similar must be
submitted to the State to evidence the insurance policies
and coverages required of Contractor.

2) Schedule of Underlying Insurance Policies: If
Umbrella or Excess policy is evidenced to comply with
minimum limits, a copy of the Underlyer Schedule from
the Umbrella or Excess insurance policy may be
required.

T-Mobile USA, Inc. WSCA Response

Printed on Recycled Paper P a ge |72




PART IA TECHNICAL

T - -Mobile-

RFP
SECTION
NUMBER

RFP PAGE
NUMBER

EXCEPTION
(Complete detail regarding exceptions must be identified)

Review and Approval: Documents specified above must
be submitted for review and approval by the Lead State
prior to the commencement of work by Contractor.
Neither approval by the Lead State nor failure to
disapprove the insurance furnished by Contractor shall
relieve Contractor of Contractor’s full responsibility to
provide the insurance required by this contract.
Compliance with the insurance requirements of this
contract shall not limit the liability of Contractor or its
sub-contractors, employees or agents to the Lead State
or others, and shall be in addition to and not in lieu of
any other remedy available to the Lead State or
Participating States under this contract or otherwise.
Deleted: The Lead State reserves the right to request and
review a copy of any required insurance policy or
endorsement to assure compliance with these
requirements.

Attachment
K

Oregon
Section 6.3

Page 8 of 18
of Oregon
document

6.3 Audit. T-Mobile takes the following exception:

Audits are limited to once per year. Examination, review,
audit, and copying at T-Mobile’s corporate location in
Bellevue WA where such records may be found, with
sixty (60) days written notice and detailed request of
specific records needed.

Audits shall be limited to invoices and records provided
by T-Mobile for Wireless Services provided to the WSCA
or the participating States for the prior twelve (12) moth
period.

Attachment
K

Arizona
Uniform
Terms and
Conditions

Section 3.4

Page 2 of 9

of Arizona
document

3.4 Facilities Inspection and Materials Testing. T-Mobile
takes the following exception:

Delete: The Contractor agrees to permit access to its

facilities, subcontractor facilities and the Contractor’s
processes or services, at

reasonable times for inspection of the facilities or
materials covered under this Contract.

We can agree to the following:

Audits are limited to once per year. Examination, review,
audit, and copying at T-Mobile’s corporate location in
Bellevue WA where such records may be found, with
sixty (60) days written notice and detailed request of
specific records needed.

Audits shall be limited to invoices and records provided
by T-Mobile for Wireless Services provided to the WSCA
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SEE‘IF'IIDON RFP PAGE EXCEPTION
NUMBER NUMBER (Complete detail regarding exceptions must be identified)
or the participating States for the prior twelve (12) moth
period.
Attachment | Page 1 of 2 2.3 Further Discounts and Volume Tiers. We cannot
K of Arizona comply with this term as we are providing our best
Arizona document pricing based upon the total volume of WSCA which
Terms  and outweighs the Arizona total commitment of (3000 lines).
Conditions The WSCA master agreement has a provision that we
Section 2.3 cannot offer better pricing to one participating state or
' we may be removed from the WSCA program. This
provision prevents us from offering more discounts to
individual participating agencies. T-Mobile USA has
based volume pricing off of 7 million subscribers, and
should already have best in class rates. T-Mobile
encourages the State of AZ to compare total value of
another carriers best in value to our immediately, already
proposed rates based upon the combined spend of
WSCA.
Attachment | Page 1 of 4 Per Debbie Gunderson of the State of Utah, we request to
K negotiate this provision with the state of Utah once
of the Utah
Utah Terms | document awarded the WSCA RFP.
and
Conditions
Section 4.1
B
ASSUMPTION SUMMARY FORM
RFP SECTION RFP PAGE (Complete detailp;gszgr'(\j/:rﬁ-l-;?sﬂm tions must be
NUMBER NUMBER P ?demiﬁ%d) P

This document must be submitted in Tab V of vendor’s technical proposal

T-Mobile USA, Inc. WSCA Response

Printed on Recycled Paper P a g e | 74




PART IA TECHNICAL | - -Mobile-

3. SCOPE OF WORK

3.1 GENERAL REQUIREMENTS — 3.4 CONTRACT MANAGEMENT

3.1 GENERAL REQUIREMENTS

3.1.1 Vendors may choose to submit a proposal on any or all listed services
and/or equipment; each band of service and/or equipment proposed upon
must be submitted as a standalone proposal, i.e., a vendor that provides
wireless voice service, broadband service, and equipment must submit
three separate proposals, each clearly identifying compliance with each
service band. A vendor proposing upon accessories/equipment/devices
would submit only one proposal for that specific band of services. Each
proposal will be evaluated individually as submitted for the specific band
of services.

T-Mobile Response: Yes, We have read and understand.

3.1.2 Provide quality wireless voice services, wireless broadband services,
equipment and accessories at the lowest cost available in a timely and
efficient manner.

T-Mobile Response: Comply.

3.1.3 Provide secure online access for each participating entity representative to
manage accounts and order services/accessories/equipment. Only the
participating entity representative shall be allowed to manage accounts
and service/equipment/accessory ordering. Vendor is responsible to keep
the list of participating entity representatives current.

T-Mobile Response: Comply.

We provide a high level of control of the account by requiring a list of authorized
users to be identified. Any changes that will result in a change in billing to the
account, such as addition or removal of services, and changes to the account
itself can be restricted to these authorized users. A password may also be set up
on the account to further ensure security. Our Business Care offering is also
flexible in providing support for end users, who can make general inquiries, and
receive technical assistance, but are not authorized to make changes to the
account.
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3.1.4 Vendors must commit to participate in the Federal Communications
Commission’s E- Rate discount program established under authority of the
Federal Telecommunications Commission Act of 1996. Participation in,
and implementation of this program will be provided without the addition
of any service or administration fee by the vendor. A statement of
commitment is required.

T-Mobile Response: Comply.

As a contributor to the Universal Service Fund, T-Mobile participates in the
Schools and Libraries Program known as E-Rate. Upon award of bid, T-Mobile
agrees to assist WSCA Participating agencies in the application process with the
Universal Service Administrative Company (USAC) to obtain reimbursement
provided, however, that T-Mobile only reimburses E-Rate applicants using the
Billed Entity Applicant Reimbursement (BEAR) Form (Form 472). At this time, T-
Mobile does not provide advance credits to invoices. Upon receipt of
reimbursement from USAC, T-Mobile will send a check to WSCA Participating
agencies.

Additional E-Rate information:

e The T-Mobile Service Provider Identification Number (SPIN) is 143026181

e Forms and guidelines for participating in the program can be found at:
http://www.universalservice.org/sl/

e The BEAR Form can be submitted online or via fax at: 425-383-5071

Reimbursement Steps:
e T-Mobile is awarded a bid for services from WSCA Participating agencies, an
eligible E-Rate applicant.
e WSCA Participating agencies orders services from T-Mobile and pays
invoices in full.
e WSCA Participating agencies submits BEAR form to T-Mobile monthly,
guarterly, yearly at their option for the given year.
T-Mobile will certify verifying the invoiced amounts online or by fax.
WSCA Participating agencies submits the BEAR form to USAC.
USAC sends an invoice and then a reimbursement payment to T-Mobile.
T-Mobile reimburses E-Rate Customer by sending a check.

3.1.5 Use of these contracts is permissive.

T-Mobile Response: Yes, We have read and understand.
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3.2 ADMINISTRATION OF CONTRACT(S)

The following requirements apply to all contracts awarded as a result of this
solicitation, regardless of whether a proposing vendor is awarded any one or all
listed services and/or equipment.

3.2.1 Meet with lead States’ Purchasing Department representative on a semi-
annual basis (once every six months) to evaluate and review:

e Pricing/rates relative to prevailing full market
pricing/promotions/solicitations;

e Actual billed charges relative to prevailing available full market
pricing;

e Adjustments to maintain the original discount offered to the then
prevailing available full market pricing; and

e Any other significant issue (service, billing or otherwise) that may
need to be addressed.

T-Mobile Response: Comply.

3.2.2 Complete the evaluation and review within twenty (20) business days. All
changes/reductions to current agreement pricing shall be formalized by an
Agreement Amendment to existing agreement. Agreement shall be
retroactive to the date of the review.

T-Mobile Response: T-Mobile agrees to the evaluation and review within twenty
(20) business days. All mutually agreeable changes/reductions to current
agreement pricing shall be formalized by an Agreement Amendment to existing
agreement. Agreement shall be effective the date the Agreement Amendment is
signed by both parties.

3.2.3 The Contractor(s) shall report contract utilization and pay an
administrative fee of 1/10th of 1% (one-tenth of one percent) of the total
wireless spend to WSCA, paid quarterly. The WSCA directors approved
the level of the administration fee, and the fee is not negotiable. The
administrative fee is to be paid quarterly within 60 days of the end of the
quarter (See Attachment G for Reporting Schedule). In addition to the
WSCA administrative fee, some WSCA and non-WSCA states may
require that a fee be paid directly to the state on purchases made by
procuring entities within that state. For all such requests, the fee level,
payment method and schedule for such reports and payments shall be
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incorporated in a Participating Addendum that is made a part of the
contracts. The Contractor(s) may adjust SES pricing accordingly for
purchases made by procuring agencies within the jurisdiction of the state.
Any such price adjustment shall not exceed the dollar value of the
additional fee. All such agreements shall have no affect whatsoever on the
WSCA fee or on the prices paid by the procuring agencies outside the
jurisdiction of the state requesting the additional fee.

T-Mobile Response: Comply.

3.2.4 Administration fee checks will be made payable to WSCA, 3643 Solutions
Center, Chicago, I 60677-3006, and sent in accordance with quarterly
reports, Attachment G. Contractor(s) will provide a report indicating the
amounts rebated to each using entity.

T-Mobile Response: Comply.

3.2.5 Unless otherwise prohibited by provision in a participating addendum,
Contractor may, at the sole discretion of the Contractor, offer discounted
wireless services and equipment, broadband services and equipment, or
accessories to employees of WSCA participating entities as Individual
Liable (IL) accounts (“employee program’), within the jurisdiction of the
entity completing the participating addendum, with the understanding that
the entity completing the participating addendum has no liability
whatsoever concerning the equipment or for payment of services. All
such employees must be validated in order to participate in the employee
program, and that employees not so validated will not receive discounted
wireless services and equipment, broadband services and equipment, or
accessories under this agreement.

T-Mobile Response: Comply.

We offer the T-Mobile Advantage Program as a benefit for WSCA and WSCA
Participating Agencies employees:

1) Employees receive the same discount on monthly recurring charges for
eligible rate plans that the WSCA and WSCA Participating Agencies corporate
liable lines of Service receive

2) The initial activation fee of $35 is waived for each new line of service upon
account activation
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3) Employees are given access to the discounted handsets with quarterly
promotions through a WSCA and WSCA Participating Agencies branded
extranet portal and/or a toll free number at no charge to WSCA and WSCA
Participating Agencies

4) When purchasing from the online extranet or toll-free number, WSCA and
WSCA Participating Agencies employees will receive an extended 30-day
Cancellation and Return Policy, instead of thel4 days offered to regular
consumers

Employee accounts contribute to the aggregate volume discount revenue
calculation to determine the monthly recurring discount for WSCA and WSCA
Participating Agencies, which can increase the discounts provided to WSCA and
WSCA Participating Agencies. There is no liability, financial or otherwise, to
WSCA and WSCA Participating Agencies for its Employee Account users. See
the attached WSCA and WSCA Participating Agencies for details.

3.2.6 Each IL participating in the employee program must (a) enter into, and be
individually responsible for complying with a selected service agreement
including, without limitation, the corresponding obligations to comply
with all of the terms and conditions of the chosen plan, and to pay all
charges incurred under the service agreement; and (b) must follow the
activation, validation, migration, upgrade and related policies, procedures
and processes established by Contractor from time to time. Any wireless
spend resulting from employee’s purchasing under the employee program
of this contract will be subject to reporting requirements and to the
required WSCA administrative fee of one tenth (1/10) of one percent, and
report these sales as outlined in this RFP.

T-Mobile Response: We will comply with the above terms, with the exception of
the IRU reporting. Due to our IRU reporting standards requesting IRU CPNI
(Customer Propriety Network Information) information mentioned in section. 3.3.1
T-Mobile is proposing a separate IRU report to WSCA providing the required
reporting data without jeopardizing CPNI.

3.2.7 Maintain detailed records pertaining to the cost of services rendered and
products delivered for a period of three years from the date of acceptance
of each purchase order.

T-Mobile Response: Comply.
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3.2.8 Make records subject to billing audits either before or after payment.
Assist participating entities with detail account information required by
the participating entity or auditor anytime during the contract period.

T-Mobile Response: Comply.
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3.3 REPORTING

The following requirements apply to all contracts awarded as a result of this
solicitation, regardless of whether a proposing vendor is awarded any one or all
listed services and/or equipment.

3.3.1 Reporting shall be provided in the format required by WSCA (Attachment
G), with hard copies available upon request.

T-Mobile Response: T-Mobile would like to request a few changes to the reporting
formats in Attachment G, Lines of Service Report and Accessories Equipment and
Device Report.

Lines of Service Report: T-Mobile will be able to comply with the Lines of Service
report for corporate liable accounts. T-Mobile will submit a separate (Individual
liable) IRU usage report due to FCC mandated CPNI policy (Customer Proprietary
Network information). Per CPNI T-Mobile is unable to provide any Individual liable
account information other than IRU minutes, IRU lines per account, total IRU
gross spend, the admin fee and any additional lines added in the quarter. Please
see sample reports in Part IB Technical confidential.

Accessory Equipment and Device Report: T-Mobile will be able to provide the
following information for corporate liable accounts. Please see sample reports in
Part IB Technical confidential.

T-Mobile will continue to work on adding additional data to the Accessory,
Equipment and Device report over the next year as we continue to augment our
internal systems to further meet your reporting requirements. We will update
WSCA on our reporting improvement progress at each of our six month T-
Mobile/WSCA meetings. T-Mobile would like to submit an (Individual liable) IRU
equipment report due to our FCC mandated CPNI policy (Customer Proprietary
Network information). Per CPNI T-Mobile is unable to provide any Individual liable
account information other than equipment charges and equipment adjustments,
the admin fee and any additional lines added in the quarter. Please see sample
reports in Part IB Technical confidential.

3.3.2 The following usage reports shall be submitted for the respective quarter:
3.3.2.1 Usage and purchases under the contract.

T-Mobile Response: We agree to use the Line of Service report and Accessories,
Equipment and Device reports listed in Attachment G, with our proposed changes
(see section 3.3.1). Due to our Individual Liable ILU reporting standards
requesting ILU CPNI (Customer Propriety Network Information) information
mentioned in section. 3.3.1 T-Mobile is proposing a separate ILU report to WSCA
providing the required reporting data without jeopardizing CPNI. Please see
sample reports in Part IB Technical confidential.
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3.3.2.2 Quarterly optimization report for each wireless/broadband service
subscriber and orders placed for accessories. The goal of the
optimization reports is to ensure that each subscriber is utilizing
the most appropriate plan. This includes identifying subscribers
that may be consistently incurring overage charges, and therefore
should move to a more cost effective plan or subscribers
consistently under-utilizing a plan, and therefore should move to a
lower cost plan.

T-Mobile Response: Comply. We will provide quarterly usage reports for each
subscriber when requested by WSCA or an individual state or account.

3.3.2.3 Voice, data, and combined voice/data related reports upon request.

T-Mobile Response: Comply.

3.3.3 Provide equipment sales report. A quarterly summary of equipment sold.
Reports are to be submitted to the lead State in the format required by
WSCA (Attachment G), with hard copies available upon request.

T-Mobile Response: Accessory Equipment and Device Report: T-Mobile will be
able to provide the following information for corporate liable accounts. Please
see sample reports in Part IB Technical confidential

T-Mobile will continue to work on adding additional data to the Accessory,
Equipment and Device report over the next year as we continue to augment our
internal systems to further meet your reporting requirements. We will update
WSCA on our reporting improvement progress at each of our six month T-
Mobile/WSCA meetings. T-Mobile would like to submit an (Individual liable) IRU
equipment report due to our FCC mandated CPNI policy (Customer Proprietary
Network information). Per CPNI T-Mobile is unable to provide any Individual liable
account information other than equipment charges and equipment adjustments,
the admin fee and any additional lines added in the quarter. Please see sample
reports in Part IB Technical confidential.
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3.3.4 Individual participating entities may request specific equipment sales
summaries, which shall be provided at no cost. Reports shall include
report elements as seen in Attachment G.

T-Mobile Response: Comply.

3.3.5 Upon request, provide reporting elements and/or management reports
related to usage for services that are available and would optimize the
participating entity’s ability to assess utilization and cost.

T-Mobile Response: Comply. This information is available per the quarterly usage
analysis.

3.3.6 Be able to provide custom reports as may be requested by individual
participating entities. Describe in general, the level of sophistication and
complexity, custom usage report data that you can provide to the
participating entities. Vendors should provide a sample report with their
proposal.

T-Mobile Response: A sample of RPA Report is on the following page:
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Usage/Charges per line Spend detail per line Also available

Total Minutes Subscriber Count current features per line
current price plan per

Special Call Type Minutes Recurring Spend line/BAN

Weekend Minutes Voice Rate Plan Chrg Amt

Night Minutes Data Rate Plan Chrg Amt

T-Mobile to T-Mobile Minutes SMS Rate Plan Chrg Amt

Total UMA Minutes Features

Anytime UMA (no free nights) Non Recurring Spend

Anytime UMA (w/ free nights) One Time Charges

Revised Total Roaming Charges

Anytime Minutes (no free nights) Voice Toll Chrg Amt

Anytime Minutes (w/ free nights) Overage Charges

International Voice Roaming Minutes AVD Discount Amt

International Voice Roaming Charges Other Adjustment Amt

International Dialing Minutes

International Dialing Charges

Domestic Text Messages

Domestic Picture Messages

Domestic Messaging Charges

International Roaming Messages

International Roaming Messaging
Charges

Total Data Usage

Domestic Data Usage

International Roaming Data Usage

International Roaming Internet Charges

International Roaming E-Mail Charges

Price Plan Charges

Feature Charges

Adjustments

One Time Charges

One Time Charges

Other Charges

Airtime Charges

Directory Assistance Charges

Premium Service Charges

Total RPA Charges
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3.3.7 Upon request, provide subscribers with usage reports which include full
itemization of call details (such as the information on the Contractor’s
standard bill for consumer accounts) to enable verification of usage
including: (1) call date, call number call length, call time, and (2) plan
cost, per minute charges, overage cost, additional features charges and
other fees, etc.

T-Mobile Response: Comply.
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3.4 CONTRACT MANAGEMENT

The following requirements apply to all contracts awarded as a result of this
solicitation, regardless of whether a proposing vendor is awarded any one or all
listed services and/or equipment.

3.4.1 Assign a Contract Manager to manage the WSCA account, who shall be
responsible for:

3.4.1.1 The contract’s overall performance requirements, ongoing
unresolved issues, overall customer service.

T-Mobile Response: Comply. We have assigned two contract managers to fulfill
these requirements. The T-Mobile WSCA Contract Managers will be David Bezzant
and Jacqueline Lee.

3.4.1.2 Providing any additional documentation necessary, as requested by
the State for performance audits conducted periodically to evaluate
areas of service required by this RFP (i.e. deliver, fill rate, variance
reports, customer representatives)

T-Mobile Response: We can agree to the following language regarding audits:

Audit: Customer shall have the right, at its own expense, but not more often than
once every twelve (12) months, upon thirty (30) days advance written notice, to
request that T-Mobile provide Customer with reasonable information and records
necessary to complete an audit of the charges assessed to Customer by T-Mobile
under this Agreement. Notwithstanding anything above, in no event shall T-
Mobile be required to provide Customer with any User information in violation of
applicable law or government regulation, including, but not limited to, any
Consumer Proprietary Network Information (CPNI). For the avoidance of any
doubt, nothing in this Section will provide Customer with any right to request or
audit any books, records, or documents that T-Mobile maintains for Employee
Accounts.

3.4.1.3 Meet with the lead State every six (6) months or as otherwise
specified, to maintain the partnership between the State and the
Contractor. Meetings may involve, but not be limited to:

J Contractor performance;
° Problem resolution;
o Mandatory and custom reports; and
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. Improvement opportunities (i.e. cost savings opportunities,
use of enhanced service features, etc.

T-Mobile Response: Comply.
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3.5 VoICE SERVICES AND SUPPORT (BAND 1)

3.5.1 Provide quality wireless voice services at the lowest cost available in a
timely and efficient manner.

T-Mobile Response: Comply. We have designed pricing specifically for WSCA
that represents the lowest cost available from T-Mobile. It incorporates the best
and most popular offers currently used by WSCA participating agencies as well as
new aggressive pricing.

We are leading the industry for a fiscally responsible, yet technically advanced
wireless experience. Through years of experience and case studies of usage
trends, we have created an easy to understand set of custom voice services for
WSCA ensuring the evaluation process of choosing the proper rate plan to be
timely and efficient.

Our tiered approach makes it simple for departments, cost centers and end users
to experience fair and equitable billing. This approach can be easily controlled
monitored and metered in our reporting to WSCA and WSCA participating
agencies. Our unique and simple structure for voice services includes options
which allow our WSCA customers to never pay overage.

3.5.2 Establish and provide a set of “standard” plans for voice services.

T-Mobile Response: Our standard tiered voice plans for WSCA participating
agencies are detailed on the following pages:
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Tier 1 — Low Usage

This plan has no monthly recurring charge per minute is charged only when
service is used.

T-Mobile’s per minute plans offer WSCA participating agencies the ability to be
fiscally responsible yet have the accessible communication they need.
Customers pay only for the minutes they use avoiding excessive financial waste.

Use Examples:

Emergency Response and Public Safety

Standby Emergency backup phones

Emergency only field phones

On-call shift employees

Undercover Police Officers

All customers using less than 63 minutes per month

Restrictions: Handset pricing restrictions apply. Handsets offered with activation
on this plan will be sold at our Equipment Only pricing. See the Equipment
proposal for details. Existing lines on other rate plans are not allowed to migrate
to this plan. This plan is not eligible for the unlimited Wi-Fi calling feature, the
unlimited nights and weekends feature or the unlimited T-Mobile to T-Mobile
feature.

Tier 2- Daily usage

Our most popular plan for WSCA accounts is a Per Minute Rating (PMR) has a
small monthly recurring charge. This plan is often selected because it includes
unlimited T-Mobile to T-Mobile, night and weekend minutes. All other usage is
billed at a per minute rate, only when anytime minutes are used.

T-Mobile’s per minute plans offer WSCA participating agencies the ability to be
fiscally responsible yet have the accessible communication they need.
Customers pay only for the minutes they use avoiding excessive financial waste.

Use Examples:

° Seasonal staff
° Field health and safety staff
° Education
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° Any mobile work fleet who primarily communicates in closed user groups
with few calls outside of T-Mobile to T-Mobile, nights and weekends.
° All customers who use less than 720 minutes per month

Tier 3- Power user

This plan has unlimited airtime; anytime, anywhere within the United States. Any
users can migrate to this option for a fixed cost solution. Those users already on
our Tier 2 plan consuming than 720 whenever minutes will realize savings under
this plan. This is excellent for consistent departmental budgeting, productivity
and manageability.

Use Examples:

e Government Officials
e Executive Staff
e [T support

Other Rate Plans

WSCA participating agencies will be able to take advantage of our rate plans
generally offered to businesses and governments.

National pooling plans combine value with the predictability and convenience of
shared plan minutes. These plans start with base plan with included minutes and
lines and allow additional users to be added to the base plan for a low monthly
rate. All enterprise business plans included pooled national whenever minutes,
unlimited mobile to mobile, unlimited night and weekend calling, caller ID,
voicemail, 3-way calling and call-waiting and call forwarding.

Individual line plans allow for individual flexibility of use. Each plan includes
national whenever minutes, unlimited mobile to mobile, unlimited night and
weekend calling, caller ID, voicemail, 3-way calling and call-waiting and call
forwarding.

3.5.3 Detail standard features such as voicemail, call waiting, call back and in-
plan minutes or megabytes included in the proposed services.

T-Mobile Response: WSCA customers require feature rich plans that allow users
to be productive and mobile. The following is a summary of capabilities that are
currently included with T-Mobile Business rate plans:

Call Forwarding Conditional
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CFC allows you to forward Voice, and Data calls to another number based on
certain conditions.

You can forward Voice calls to a landline or any alternate domestic number (you
cannot forward to international numbers) under one of the following conditions:
e |If busy (no available route for incoming call; may occur if a call arrives
while dialing out)
e If no reply (call is not answered for up to 30 seconds)
e If not reachable (handset is turned off or out of signal range; data device
with wireless mode 'off")
Once the call is forwarded, you have 500 CFC minutes per month.

NOTE: "If Unavailable” is a combination of the three conditions above. Most
handsets automatically forward Voice calls to VoiceMail under the "If Unavailable"
condition. VoiceMail forwarding does not use the CFC bucket.

Call Forwarding Unconditional

Allows you to unconditionally forward Voice, Fax, and/or Data calls to another
domestic phone number. Unconditionally means that the system will immediately
send all calls to the phone number you designate (the handset will not ring).

Call Hold and Call Waiting
These features are used together.
e |If you receive an additional incoming call when a call is already in
progress, a tone notifies you of the second incoming call.
e You can place current call on hold and answer the second incoming call
without dropping the first call.
You can switch between the calls.
e You can "mute" a call by placing the caller on hold.
e Airtime is charged for both completed calls.

Caller 1D
Displays the number of the calling party on the handset.
e T-Mobile handsets match the caller's number with the personal phonebook
and, if the name is known, it is displayed.
e Most handsets can choose a distinctive ringing tone for each number
stored in the personal phonebook.
o Available with local and long distance numbers.
Due to landline network limitations, some numbers may not always be
available.

Detailed Billing
Detailed billing provides an itemized list of all calls:

e Local
e Long Distance
e Roaming
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If you wish to exclude the itemized call detail, bill statements will continue to show
itemized roaming and long distance calls.

e Local calls will be summed into total minutes and charges with no detail.

e To remove detailed billing on accounts with BAN level rate plans, you must
exclude detailed billing on ALL subscriber lines.

e Excluding detailed billing from subscriber level rate plans removes detail
only from the subscriber you specify.

Enhanced VoiceMail
e Allows callers the option to leave a voice message for customer
o Allows callers the option to send a numeric page to customer's handset
e Handset is programmed to forward calls to VoiceMail when line is busy or
when customer is not available.

Message Messenger
Helps you control message usage by delivering a summary of current message
usage directly to the handset.
o Dial #674# (#MSG#), then send via your handset and a message providing
current message balances will be delivered to the handset.
e The call automatically terminates when the message is received.

Minute Messenger
Helps you to control minute usage by delivering your current minute balances
directly to the handset.

o Dial #646# (MIN), then send via the handset and a message providing

e current minute balances, and bill close date will be delivered to the

e handset.

e The call will automatically terminate when the message is received.
My T-Mobile

e My T-Mobile allows you to personalize your handset with such products as
ring-tones, phonebook entries, and accessories

e My T-Mobile provides online payment services, detailed billing information,
the ability to change your rate plan and add or change services, and the
ability to view information about your handset.

e My T-Mobile can be restricted on Corporate/Government accounts.

T-Mobile Address Book

T-Mobile Address Book gives you the ability to back-up the handset's phone book
on the T-Mobile Address Book server. This is done by storing a copy of the
contacts on a T-Mobile Network Server and periodically synchronizing it to
maintain a current copy.

T-Mobile to T-Mobile Capability
Allows minutes used between T-Mobile customers to be rated as Mobile-to-Mobile,
which may be unlimited depending on plan.

Three-way Conference Calling
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Allows a call with two other parties simultaneously. Airtime is billed for each call
on the line.

3.5.4 Activate service on new equipment within 72 hours of request or shipping.

T-Mobile Response: Comply: We take pride in providing the best possible service
for its business customers. We have quality assurance and escalation policies
that ensure a high caliber customer experience. This commitment to customer
service has earned T-Mobile numerous awards. Please see the following link for
details:

T-Mobile's commitment to customer satisfaction and quality has earned "highest
ranking" status in multiple awards this year from J.D. Power and Associates, the
leading conductor of independent customer satisfaction and product quality
surveys. T-Mobile was also ranked 96th on FORTUNE's 12th annual “Best
Companies to Work For” list

T-Mobile is willing to look at all activation requests as a priority to help ensure the
proper levels of satisfaction required by WSCA. Standard activation requests are
satisfied within 2 — 72 hours. However, as a matter of policy, T-Mobile does not
agree to Service Level Guarantees or Agreements with penalties for non-
compliance.

3.5.5 Provide the following services at no extra charge. This list is not meant to
be all inclusive and vendors may, at their discretion, add other services.

3.5.5.1 Per line caller ID blocking;

3.5.5.2 Upgrades or downgrades to service plans as needed, with no limits;
3.5.5.3 Cancellation of service without early termination fees; and

3.5.5.4 Provide LNP with no penalty.

T-Mobile Response: Comply. Please see 3.5.3 for list of included features.

3.5.6 Provide information regarding coverage across the U.S.; include listing
and total % of coverage.

T-Mobile Response: T-Mobile provides an extensive network covering 292 million
people, approximately 96% of the US population. T-Mobile coverage includes all
calls made within the US. While T-Mobile believes that no carrier can provide
100% coverage in any area, T-Mobile does offer Wi-Fi Calling, a unique product
that can allow our customers to use all the features of their Wi-Fi enabled handset
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in any area, even those where no cellular coverage exists by leveraging open Wi-
Fi networks.

T-Mobile owns and operates an all digital nationwide network based on the GSM
platform. Wherever we have voice (GSM), we also have data (GPRS, EDGE, HSPA
and/or HSPA+).Network Coverage and Milestones:

4G /| HSPA+:

In September 2009, T-Mobile became the first carrier to launch an HSPA+ (4G
speeds) network in the U.S.

The HSPA+ upgrade is backward compatible, so many of the 3G-enabled devices
T-Mobile customers are using today will automatically be faster at no additional
cost. Customer experiences could be faster without upgrading or spending more
money — a rarity in consumer electronics.

4G is about performance and today T-Mobile’'s HSPA+ network is delivering 4G
speeds capable of theoretical speeds up to 21Mbps reaching approximately 200
million people in 100 major metropolitan areas. We continue to broaden our lineup
of products that tap into the 4G network.

According to results of an independent third-party study, T-Mobile now delivers
the fastest wireless data performance in the top 100 U.S. markets on a population-
weighted average. T-Mobile’s overall network outperformed all other nationwide
networks tested. The study results are based on national drive testing conducted
between May 2010 and November 2010 by a leading third-party research firm,
which downloaded and uploaded files to test data transfer speeds on laptop data
sticks for each of the major carriers.

3G Coverage:
T-Mobile's 3G network is available in 280 U.S. cities covering more than 208

million people. T-Mobile’s expanding high-speed network makes it easy for
consumers to do more on the go including browsing the Web, sharing pictures,
downloading applications or updating social networks.

2G Coverage:
T-Mobile USA’s nationwide 2G network covers 292 million people, approximately

96% of Americans.

Additional information regarding our coverage can be found: http://lwww.t-
mobile.com/coverage

T-Mobile's Wi-Fi Calling service takes advantage of technology called Unlicensed
Mobile Access (UMA), or Generic Access Network (GAN). This technology enables
access to mobile services over unlicensed wireless spectrum technologies like
Wi-Fi. By deploying UMA technology, service providers can enable subscribers to
roam and handover between cellular networks and public and private unlicensed
wireless networks, such as Wi-Fi, using dual-mode mobile handsets.

With T-Mobile’s Unlimited Wi-Fi Calling add-on plan, WSCA subscribers users can
make calls over any open Wi-Fi network without decrementing their plan minutes.
In addition, Wi-Fi enabled devices will automatically register on Wi-Fi at any T-
Mobile-operated HotSpot location, allowing users to take full advantage of

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 95



PART IA TECHNICAL T - -Mobile~

superior call quality and reduced minutes of use. All current T-Mobile BlackBerry®
devices support Wi-Fi Calling. With an appropriate Wi-Fi internet connection, Wi-Fi
Calling can be used when traveling internationally to reduce pooled minutes or
avoid international roaming costs.

UMA subscribers are able to take advantage of an infrastructure that may already
exist in their homes, coffee shops, airports, and other public Wi-Fi areas. With
special dual-mode UMA handsets, these places are instantly transformed into mini
cell sites. For many, being able to use their existing Wi-Fi internet connection in
their homes or office to make calls on their mobile phone will lead to great benefit.
UMA will provide extended coverage via Wi-Fi in places where cell towers do not
reach, such as remote rural areas and basements of homes and office buildings.

3.5.7 Define your statewide and national Voice Services coverage by each state.

T-Mobile Response: A voice calling area coverage map is presented as the
response to 3.5.8

As of March 2011, statewide population coverage percentages are:

Alabama 94.22%
Alaska 90.85%
Arizona 98.67%
Arkansas 91.53%
California 98.15%
Colorado 97.77%
Connecticut 97.80%
Delaware 96.66%
Florida 98.30%
Georgia 91.56%
Hawaii 97.39%
Idaho 92.20%
Illinois 95.66%
Indiana 94.76%
lowa 96.18%
Kansas 97.33%
Kentucky 89.81%
Louisiana 93.37%
Maine 87.78%
Maryland 98.56%
Massachusetts 97.63%
Michigan 94.66%
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Minnesota 98.29%
Mississippi 88.82%
Missouri 96.05%
Montana 92.61%
Nebraska 94.73%
Nevada 98.46%
New

Hampshire 89.35%
New Jersey 99.20%
New Mexico 97.73%
New York 94.94%
North Carolina 92.11%
North Dakota 87.12%
Ohio 91.86%
Oklahoma 96.93%
Oregon 95.24%
Pennsylvania 92.69%
Puerto Rico 98.18%
Rhode Island 99.01%
South Carolina 94.62%
South Dakota 85.12%
Tennessee 87.12%
Texas 99.17%
Utah 98.66%
Vermont 93.66%
Virginia 90.83%
Washington 93.77%
Washington

DC 100.00%
West Virginia 79.48%
Wisconsin 98.69%
Wyoming 94.67%

3.5.8 Provide detailed in-network (no roaming) voice services coverage
(including available coverage maps) for States, with an overlay of counties
and major highways. Coverage maps must correspond to the basic no cost
handsets provided (i.e., the basic handset must be able to access the
internetwork areas defined in the coverage maps without incurring any
roaming charges when calling within the calling plan locations).

T-Mobile Response: See the maps in the separate binder labeled Part IA —
Technical: Coverage Maps Addendum.
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3.5.9 Provide detailed national in-network (no roaming) voice services coverage
national maps, with an overlay of states, counties and major highways.
Coverage must correspond to the basic no cost handsets provided (i.e., the
basic handset must be able to access the internetwork areas defined in the
coverage maps without incurring any roaming charges when calling within
the calling plan locations).

T-Mobile Response: See the maps in the separate binder labeled Part 1A —
Technical: Coverage Maps Addendum.

3.5.10 Provide updated coverage maps as described above upon request.

T-Mobile Response: Comply.

3.5.11 Notify each State’s designated key contact at least five days in advance of
any planned service outages and/or scheduled maintenance. This
notification must include impacted coverage areas and an estimate of the
outage timeframe.

T-Mobile Response: T-Mobile will work with the States to make every
commercially reasonable effort to provide amendable notification to State's
designated contacts for coverage impacting planned outages and/or scheduled
maintenance.

As for routine maintenance notification, the same notification system is used for
maintenance and unscheduled outages.

T-Mobile’s Network Outage Notification Program offers select customers
proactive notification of service impacting outages. The notifications provided
includes the ticket number, service(s) affected, market(s) affected, geographic
location of the outage and estimated time to resolution. One notification is sent to
customers to alert them to the outage. A second notification is provided to
customers to alert customers once the issue is resolved.

T-Mobile’s switch sites are manned at least 12 hours a day, 5 days a week. They
are monitored 24 hours a day, 7 days a week 365 days a year by our Network
Operation Centers (NOC).

Three levels of management support every element in the T-Mobile network:
e Performance management
e Fault management
e Configuration management

Configuration management is done on vendor-supplied equipment and is used to
configure and optimize the equipment. Performance management is done on
Metrica. This system collects vital health statistics and post-processes it for our
engineering staff to analyze. Fault management is done on NetExpert. Every
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element in the network is fully alarmed and reports those alarms into a central
location for analysis and action.

All service affecting elements in the networks are either fault tolerant or fully
redundant. System backups are done on a daily basis to ensure that in the
unlikely event of a major outage, there will not be a significant loss of
data. Critical nodes, such as Signaling Transfer Points (STPs) and Service Control
Points (SCPs), are deployed redundantly and are geographically diverse.

We also have additional tools in place to monitor performance in order to
proactively act on potential troubles before they ever become service impacting.

3.5.12 Describe an ongoing process to improve coverage for areas that are having
inadequate or less than 50% coverage. Provide timeline of anticipated
improvements.

T-Mobile Response: T-Mobile has an initiative in place increase to increase native
coverage to roughly 300 million people in the United States within the next 3
years. T-Mobile will focus the efforts of this project in rural areas which have
roaming coverage or no coverage. This project is in progress starting with the
states of Texas and Florida. Improved coverage in these states and other regions
are expected to deploy throughout 2011. The resulting coverage is projected to
provide native footprint of over 95% coverage for the states affected by the
project.

Further information can be found in our Technical Confidential response.

3.5.13 Identify all basic equipment provided as necessary for vendor’s standard
operation within Contractor’s wireless voice network for all subscribers
(new activation or regular contract term subscribers). This shall include,
but may not be exclusive to, voice handset, AC power charger/adapters
and compatible hands-free accessory(s).

T-Mobile Response: Our current device kit includes a voice handset, AC power
charger/adapters, device manual, a SIM card and compatible hands-free
accessories. Some Kkits also include a memory card, and/or a case. We offer a
robust inventory of wireless devices which have voice service capability.

Our certification requirements are designed to ensure devices with the best voice
guality, hardware reliability and user friendly interface are brought to market. In
addition, to our extensive in-house terminal testing, evaluation and certification
program, T-Mobile utilizes PTCRB (PCS Type Certification Review Board) — a third
party testing system administered by the Cellular Telephone Industry
Association.

For more information on PTCRB testing, visit: http://www.ptcrb.com
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In addition, Third party equipment or Handsets that are not provided directly by T-
Mobile (“Third Party Equipment”) may be capable of functioning on the T-Mobile
network through use of a T-Mobile SIM card. However, Third Party Equipment
may not function properly with T-Mobile’'s Service and features, and will not
receive Customer Care support. T-Mobile further does not provide any warranty
of any kind on Third Party Equipment. It is important to procure devices of proven
guality. We also have high standards for our products, and we are considered
one of the most demanding carriers in the industry regarding device certification.

A listing of some of the devices which have these standard features can be found
on the following pages:
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Samsung t259

FEATURES:

Messaging

2 Megapixel Camera
Media Player

Video Capture/Playback
Wallpapers

3G Capable

E-mail

International Capability
Speaker Phone

Stereo Bluetooth Connectivity
Visual Voicemail

SAMSUNEG

Address Book SPECS:

External Caller ID

GPS with Navigation Capability Size: 3.87 x 1.93 x 0.66 inches
Memory Card Slot (microSD) Weight: 3.15 ounces

Mobile Backup Included battery: Lithium lon 800
Picture Caller ID mAh

Vibrating Alert Talk time: up to 5.1 hours
Bluetooth Connectivity Standby time: up to 335 hours
Calculator Band (frequency): 850 MHz; 900 MHz;
Alarm Clock 1800 MHz;1900 MHz;UMTS: Band IV
Calendar (1700/2100)
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Samsung Gravity 3

FEATURES:

Messaging

Video Messaging

2 Megapixel Camera
Video Capture/Playback
Camera Zoom

Multi-shot Camera Mode
3G Capable

Visual Voicemail

Stereo Bluetooth Connectivity
Speaker Phone

QWERTY Keyboard
Personal and Work E-mail

Address Book SPECS:

Vibrating Alert Size: 45x2.1x0.6inches

Phot'o Caller ID Weight: 4.3 ounces

Mobile Backup Included battery: Li-ion (1000mAh)

Memory Card Slot (microSD)

Talk time: up to 5.5 hours
GPS with Navigation Capability

Standby time: up to 12.5 days

Currency Converter Band (frequency): 850 MHz; 900 MHz;
Alarm Clock 1800 MHz:1900 MHz:UMTS: Band IV
Calendar (1700/2100)

Calculator
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Samsung :) t359 SAMEUNG

Tdl = T

FEATURES:

Video Messaging

1.3 Megapixel Camera
Multi-shot Camera Mode
Camera Zoom

Music Player

Video Capture/Playback
3G Capable

Personal and Work E-mail
QWERTY Keyboard
Speaker Phone

GPS Built-in
Mobile Backup
Address Book SPECS:
Vibrating Alert . .
Size: 3.9x 2.3x 0.6inches
Calculator

Weight: 4.0 ounces

Included battery: Li-ion (1000mAH)
Talk time: up to 6 hours

Standby time: up to 19 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz;1900 MHz; UMTS: Band IV
(1700/2100)

Currency Converter
Alarm Clock
Calendar
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Samsung Gravity T

SAMSUNG

FEATURES:

Messaging

Video Messaging

2 Megapixel Camera
Camera Zoom

Multi-shot Camera Mode
Video Capture Playback
Music Player

3G Capable

Touch Screen with On-Screen Keyboard
QWERTY Keyboard
Personal and Work E-mail

Visual Voicemail SPECS:

Stereo Bluetooth Connectivity

Speaker Phone Size: 4.3x2.2x0.6inches

Caller Name Display Weight: 4.2 ounces

Memory Card Slot (microSD) Included battery: 1000mAh Li-ion
GPS Built-in Talk time: up to 6 hours

Photo Caller ID Standby time: up to 16 days

Mobile Backup Band (frequency): 850 MHz; 900 MHz;
Vibrating Alert 1800 MHz; 1900 MHz; UMTS: Band IV
Address Book (1700/2100)

Alarm Clock

Calendar

Calculator

Currency Converter

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 104



PART IA TECHNICAL

Nokia 2330

FEATURES:

Text Messaging
Video Messaging

Instant Messaging Capable
Camera with Video Capture

FM Radio

Music Player

Video Capture Playback
E-mail

Picture Messaging
Speaker Phone

Caller Name Display
Bluetooth Connectivity
Speed Dial

T-Mobile USA, Inc. WSCA Response

T - -Mobile-
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SPECS:

Size: 4.2x0.5x 1.8 inches

Weight: 2.8 ounces

Included battery: 1020 mAH Lion
Talk time: up to 4 hours

Standby time: up to 8 days

Band (frequency): 850 MHz; 900 MHz
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LG-GS 170

FEATURES:

05:34PM

Messaging
Camera
Speaker Phone
Stereo Bluetooth Connectivity T - -Mohi le-
Vibrating Alert
External Caller ID
Address Book
Alarm Clock
Calendar

SPECS:

Size: 3.6 x1.9x 0.7 inches

Weight: 2.8 ounces

Included battery: 90mA

Talk time: up to 7.5 hours

Standby time: up to 23 days

Band (frequency): 850 MHz; 900 MHz;
1800
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LG dLite

FEATURES:

Messaging

2 Megapixel Camera

Music Player

Video Capture/Playback
Light Effects

Stereo Bluetooth Connectivity
Visual Voicemail

3G Capable

E-mail

Speaker Phone

Caller Name Display
Memory Card Slot (microSD)

External Caller ID SPECS:
GPS Built-in Size: 4.3x2.0x 0.6 inch
Address Book Iz.e' © X 20X DoInenes
Weight: 3.5 ounces
Alarm Clock
Included battery: 900mA
Calendar

Talk time: up to 5.5 hours

Standby time:up to 15 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz;1900 MHz;UMTS: UMTS:
Band IV (1700/2100)
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LG Sentio
1 - Mobil
J’T-M:hllr: 4
FEATURES: wnmﬂr P
Messaging I'g_-_-,-F .
3 Megapixel Camera s
Media Player

Video Capture/Playback

Auto Rotating Screen

3G Capable

Touch Screen with On-Screen Keyboard
Stereo Bluetooth Connectivity

E-mail

Visual Voicemail

Memory Card Slot (microSD)

Address Book

GPS Built-in SPECS:
Mobile Backup
Alarm Clock
Calculator
Calendar

Size: 4.2x2.1x0.5inches

Weight: 3.3 ounces

Included battery: 900mA

Talk time: up to 6 hours

Standby time: up to 16 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz;1900 MHz;UMTS: Band |
(2100);UMTS: Band IV (1700/2100)
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3.5.14 Allow for a designated trial period for testing/evaluating equipment
without additional charges or fees. Designate the timeframe for the ‘trial
period’ and procedures for implementing this policy.

T-Mobile Response: Comply. We will provide a limited number of demo devices
for a limited period of time for evaluation purposes. Available quantity and
duration of demo devices are subject to availability. However, we would make
reasonable efforts to provide adequate demo devices for customer to make
effective evaluation.

3.5.15 Indicate if Contractor is anticipating migration to new or different
technology. If so, identify the changes that subscribers shall anticipate
proposed timeline and plans to ensure a smooth transition to the new
technology.

T-Mobile Response: Since our platform resides on the GSM-based global
technology, subscribers will enjoy the benefits of backward compatibility through
to 2G GSM-based technologies like GPRS, which still is utilized around the world
and in some parts of the country.

T-Mobile’s 4G network is based on HSPA+ technology which is purpose-built for
continued growth. We now support theoretical download speeds of up to 21Mbps
on our 4G network, which covers approximately 200 Million people in 100 US
Markets. We have announced our plans to offer 42Mbps theoretical speeds later
this year, with build-out plans for 140 million Americans in 25 metro areas to have
access to these increased 4G speeds by mid-2011.

We currently offer HSPA+ devices in our product line-up with plans to launch at
least 25 new 4G devices in 2011, including the first 42Mbps capable devices.

With an upgrade path that continues to provide room for considerable speed
enhancements, it is possible for an HSPA+ network like T-Mobile’'s to reach
speeds as high as 672 Mbps. We are confident HSPA+ will continue to offer a
viable and cost-effective alternative to LTE and WiMAX, providing a comparable
4G experience to customers for the foreseeable future. And, with a strong and
growing ecosystem of network equipment and handsets, we anticipate that
HSPA+ can develop into one of the most advanced technology platforms in the
industry.

In addition, our parent company, DT has been performing extensive LTE network
tests in Europe.
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3.5.16 Describe repair/replacement procedures/processes in detail for the
following situations (including description of forms and information
required):

3.5.16.1 Repair of equipment with new standard parts or parts of equal
performance to new parts;

T-Mobile Response: Comply.

The subscriber will have a 30 day unconditional, no risk guarantee on all
devices. Our sales representative will ensure device satisfaction during this time
with a new replacement device. Devices must be returned in a “like new”
condition with all its included parts and packaging.

In addition to the 30 day unconditional guarantee, T-Mobile offers handset
insurance by Asurion Insurance Services, Inc. to protect devices from loss, theft,
accidental damage, or malfunction. These services are available as a monthly fee
billed to T-Mobile account. The Aggregate Volume Discount (AVD) does not apply
to these services as they are not provided by T-Mobile. There are a few options
available:

Premium Handset Protection Bundle (Additional Cost):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional Cost):
e Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Extended Warranty (separately for $1.99 per month)*:

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.
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3.5.16.2 Repair/replacement parts for all equipment covered under warranty;

T-Mobile Response: We offer a limited warranty on devices sold by T-Mobile to
active customers with our service. Handsets and similar devices will be covered
by the manufacturer for a period of one year from the contracted service
date. Batteries, Chargers and Accessories are covered by a separate policy. A
copy of the manufacturers’ terms and conditions of the warranty will be provided
with each device.

The warranty does not cover equipment that was purchased from a source other
than T-Mobile, such as equipment purchased through another carrier or third
party. T-Mobile does not provide repair services.

3.5.16.3 Detail all situations where States may/will incur cost of
repairs/replacement for equipment, i.e., shipping, gross neglect
of equipment by subscriber, etc.;

T-Mobile Response:

Handset Exchange Program

1. Duration

The Warranty is valid for one year from receipt of equipment or service activation
whichever is earlier. Exceptions:

o Warranty Replacements: Replacement devices received through the Handset
Exchange program are only covered for the original handset's warranty
period, or 90 days, whichever is longer.

o Upgrade or Lost and Stolen Replacements: Any new device purchased by the
customer through T-Mobile will be covered for one year from the purchase or
order date.

2. Process

Customers who are covered by the limited warranty can use the Handset
Exchange Program to replace the defective equipment.

The User will contact T-Mobile Business Care at 800-375-1126 and explain the
need for troubleshooting or potential return.

Devices returned through the Handset Exchange Program that do not qualify will
currently be charged a $100 Out of Warranty Fee. All customers must agree to this
fee prior to placing a Handset Exchange order, in case the returned defective
handset is found to be damaged or does not meet the one year warranty
requirement.
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The replacement unit is sent in a prepaid self-addressed package. Standard
shipping through UPS ground takes up to 7 business days from the date the order
was placed.

The device will be packaged with a pre-paid return label. The User will place the
defective device in the shipping box and drop off at any UPS location.

3. Condition

Equipment must be in good physical condition with no modifications or damage
by the customer. Damage includes but is not limited to:

e Physical damage such as broken or cracked plastics; broken or cracked LCD;
broken or missing parts; damaged or missing keys or antenna. Physical
damage also includes damaged or broken internal parts, which could result
from the handset being dropped.

e Water damage including any exposure to moisture that would cause visible
damage to the internal electronic parts. Exposure to steam, mist or even
sweat can corrode the electronic parts. A water damaged device is not
covered even if the current failure does not seem to be related to past water
damage.

Batteries and Chargers:

T-Mobile offers Limited Warranty support for batteries and chargers for 90 days
from purchase.

Accessories:

T-Mobile does not support accessory warranties, even for accessories packaged
with the handset, including:

Memory cards

Bluetooth and/or Hands Free Headsets
Hands Free Headsets

Car chargers

Travel adaptors

For warranty support the customer will need to contact the Manufacturer.

3.5.16.4 Repairs for out of warranty equipment (i.e., discounted pricing
for repairs);

T-Mobile Response: Devices returned through the Handset Exchange Program
that do not qualify will currently be charged a $100 Out of Warranty Fee. All
customers must agree to this fee prior to placing a Handset Exchange order, in
case the returned defective handset is found to be damaged or does not meet the
one year warranty requirement.

The replacement unit is sent in a prepaid self-addressed package. Standard
shipping through UPS ground takes up to 7 business days from the date the order
was placed.
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The device will be packaged with a pre-paid return label. The User will place the
defective device in the shipping box and drop off at any UPS location.

3.5.16.5 Repairs/replacements/loaner equipment in which replacement
equipment will be new or factory refurbished; and

T-Mobile Response: We do not provide repair service or loaners for equipment at
our retail locations; However T-Mobile does support all manufacture warranty

periods.

Equipment Type Warranty Period

New T-Mobile phone 12-month warranty

T-Mobile Warranty Remainder of the original phone’s 12-

Replacement month warranty or 90 days, whichever is
longer

T-Mobile Refurbished 90-day warranty

Device Program

PHP Insurance Claim Remainder of the original phone’s 12-

Replacement month warranty or 6 months, whichever is

(Warranty failure only) longer

T-Mobile also offers a handset insurance program which can bill handset
insurance services offered by Asurion Insurance Services, Inc. to protect devices
from loss, theft, accidental damage, or malfunction. These services are available
as a monthly fee billed to T-Mobile account. The Aggregate Volume Discount
(AVD) does not apply to these services as they are not provided by T-Mobile.
There are a few options available:

Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
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e Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.5.16.6 Walk-in repairs at retail stores.

T-Mobile Response: We do not provide Repair Service for Equipment at our retail
locations; However T-Mobile does support all manufacture warranty periods. All
repair/warranty process is handled by Business Care over the phone.

Equipment Type Warranty Period

New T-Mobile phone 12-month warranty

T-Mobile Warranty Remainder of the original phone’s 12-

Replacement month warranty or 90 days, whichever is
longer

T-Mobile Refurbished 90-day warranty

Device Program

PHP Insurance Claim Remainder of the original phone’s 12-
Replacement month warranty or 6 months, whichever is
(Warranty failure only) longer
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T-Mobile also offers a handset insurance program which can bill handset
insurance services offered by Asurion Insurance Services, Inc. to protect devices
from loss, theft, accidental damage, or malfunction. These services are available
as a monthly fee billed to T-Mobile account. The Aggregate Volume Discount
(AVD) does not apply to these services as they are not provided by T-Mobile.
There are a few options available:

Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
¢ Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.5.17 Enclose all warranty information with all equipment at the time of
delivery/shipment, and provide additional warranty information as
requested by the subscriber.

T-Mobile Response: Comply. We offer a limited warranty on devices sold by T-
Mobile to active customers with our service. Handsets and similar devices will be
covered by the manufacturer for a period of one year from the contracted service
date.
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3.5.18 Submit full listing of walk-in service/repair center locations in each
respective state, with qualified personnel to repair the equipment on site
that will manage all service and repairs under agreement.

T-Mobile Response: We do not comply. T-Mobile does not supply an in-store
repair program; However T-Mobile can bill services through offered by Asurion
Insurance Services, Inc. to protect devices from loss, theft, accidental damage, or
malfunction. These services are available as a monthly fee billed to T-Mobile
account. The Aggregate Volume Discount (AVD) does not apply to these services
as they are not provided by T-Mobile. There are a few options available:

Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
e Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.5.19 Provide priority voice service to State employees with critical job duties
that are responsible for responding to disaster/emergency event.

T-Mobile Response: T-Mobile USA currently offers a service called Wireless
Priority Service (WPS). It provides a means for National Security and Emergency
Preparedness (NS/EP) telecommunications users to obtain priority access to
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available wireless radio channels when necessary to initiate emergency calls
during periods of wireless network congestion. In times of national emergency or
crisis, the system enables the designated WPS users to have a greater chance of
being able to place calls.

WPS is intended only for key personnel and those individuals in national security
and emergency response leadership positions. WPS is not intended for use by all
emergency service personnel.

Priority calls are placed in queue for the next available radio resource,
according to time and priority level of the caller.

Preemption is not allowed under FCC rules

Priority calls will not preempt calls in progress and WPS will not guarantee
the completion of priority calls

Additionally, WPS users will not monopolize all available wireless resources.

WPS is provided via the nearest cell site to that cell, and thus users not in that
very specific geography may be unaffected.

There are 5 access levels:

Executive Leadership and Policy Makers. Examples include:

President of the United States, Secretary of Defense, selected military leaders,
and the minimum number of senior staff necessary to support these officials

State governors, lieutenant governors, cabinet-level officials responsible for
public safety and health, and the minimum number of senior staff necessary
to support these officials.

Mayors, county commissioners, and the minimum number of senior staff to
support these officials.

Disaster Response / Military Command and Control. Examples include:

FEMA, National Coordinating Center for Telecommunications, National
Interagency Fire Center, Federal Coordinating Officer, Federal Emergency
Communications Coordinator, and Directory of Military Support

State emergency Services director, National Guard Leadership, State and
Federal Damage Assessment Team leaders.

Federal, state, and local personnel with continuity of government
responsibilities.

Incident Command Center Managers, local emergency managers, other state
and local elected public safety officials.
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Federal personnel with intelligence and diplomatic responsibilities.

Public Health, Safety, and Law Enforcement Command. Examples include:

Federal law enforcement command

State police leadership

Local fire and law enforcement command
Emergency medical service leaders
Search and rescue team leaders

Emergency communications coordinators

Public Service / Utilities and Public Welfare. Examples include:

Army Corps of Engineers leadership

Power, water, and sewage and telecommunications utilities

Transportation leadership

Disaster Recovery. Examples include:

Medical recovery operations leadership
Detailed damage assessment leadership
Disaster shelter coordination and management

Critical Disaster Field Office support personnel

*NCS decides priority level.

3.5.20 Able to activate equipment and wireless voice service within 24 hours
after request in the event of a Sate disaster/emergency.

T-Mobile Response: Comply. Here is how:

If the wusual activation procedures are Iinadequate given the
disaster/emergency, we have 17 calls centers stationed throughout the U.S.
that are linked together and would enable an emergency activation by
authorized purchasers.

Agencies requiring emergency equipment should have on site pre-purchased
equipment and a blank SIM cards that could be activated by our customer
care department.

Emergency devices can be purchased from retail stores at full price.

Recommended Disaster Recovery Solution
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e T-Mobile can provide a pool of devices that are boxed for emergency/disaster
use only. A small monthly T-Mobile charge would be assessed to keep the
lines active.

e The devices would be activated as outlined in section 3.5.21 with Wireless
Priority Service.

e Forward deployed devices would be active and only require insertion of a
battery and power on.

T-Mobile’s switch sites are manned at least 12 hours a day, 5 days a week. They
are monitored 24 hours a day, 7 days a week 365 days a year by our Network
Operation Centers (NOC). We have a West Coast NOC and an East Coast NOC for
geographic separation in the event of a natural disaster. If T-mobile
service/network is down due to emergency/disaster Wireless Priority Service will
be disabled, until network is in operation.

3.5.21 Detail procedures required applying for and initiating priority status
service.

T-Mobile Response: Feature Approval Process

e Government Point of Contact (POCs) apply for WPS priorities via the
application form posted on WPS.NCS.GOV website.

e WPS.NCS.GOV is the WPS specific website for the National Communication
System.

e NCS approves or denies the request.

e If approved, NCS notifies T-Mobile and the appropriate feature to the end
users account.

¢ All questions and requests for WPS should be referred to NCS.
Feature Activation Process

To active WPS, the caller simply needs to dial *272 then the number they are
calling and the service is invoked for that one phone call. There is nothing that
needs to be done on T-Mobile’s part to activate this service in the event of a
disaster.

3.5.22 List all airtime or fees associated with priority service.

T-Mobile Response:
WPS Rate:

e T-Mobile rate plan charges will apply to WPS call minutes, pricing subject
to users rate plan.
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e WPS calls are an additional $0.75 per minute
e Calling Area based on active Rate Plan listed on account
e International rates apply where applicable

The user invokes charge for competed calls when invoking WPS service each time
the service. This charge is in addition to standard airtime rate.

3.5.23 Describe whether you will be using partners or resellers for this contract.
If so, provide any necessary certification with response, and a list of
recommended resellers. Are users of this contract able to use your retail
stores? If so, define the process.

T-Mobile Response: T-Mobile Partners and Resellers are authorized to provide
products and services to T-Mobile customers upon request of a WSCA state. To
better serve WSCA and State agencies T-Mobile has included information from
Partners and/or Resellers in this RFP Response. While T-Mobile has taken
reasonable actions to ensure its accuracy, the information is provided on an “as
is, where is, with all faults” basis and T-Mobile cannot guaranty that such
information is accurate or complete.

T-Mobile has created a Business Partner Sales (BPS) channel to construct and
facilitate solutions for customers that T-Mobile does not offer on its own. Within
each territory, a Regional Sales Manager (RSM) is assigned to manage
partnerships with T-Mobile Business Partners and Resellers.

T-Mobile Business Partners provide a wide range of products and services that
complement T-Mobile service, while Resellers have the ability to activate a T-
Mobile line of service along with their unique value-added solutions. At the
invitation of a Sales Representative the RSM can consult with WSCA and State
agencies to recommend a Partner or Reseller upon request of a WSCA state and
assist with the establishment of the relationship between the parties. We have
created a co-sales methodology so that WSCA and State agencies can continue to
work with a Sales Representative while utilizing a T-Mobile Business Partner. This
allows Business Partners and Resellers to offer their services, which could
include special applications and devices that expand the offer set, alongside our
aggressive pricing and award winning customer support.

In addition, Third party equipment or Handsets that are not provided directly by T-
Mobile (*Third Party Equipment”) may be capable of functioning on the T-Mobile
network through use of a T-Mobile SIM card. However, Third Party Equipment
may not function properly with T-Mobile’s Service and features, and will not
receive Customer Care support. T-Mobile further does not provide any warranty
of any kind on Third Party Equipment. It is important to procure devices of proven
quality. We also have high standards for our products, and we are considered
one of the most demanding carriers in the industry regarding device
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certification. Again, T-Mobile provides this service through a BPS Partner upon
request of a WSCA state.

3.5.24 Define any value-add services as part of your offering in your response.
This may include, but not necessarily be limited to:
. Satellite capabilities;

Push-to-talk;

Emergency services;

Green initiatives; and

Buyback programs.

T-Mobile Response:

See the Technical Confidential section for additional value-add services.

Green Initiatives

T-Mobile has several “green” initiatives currently underway including online
billing to reduce paper usage and our handset recycling program which is
available in every store.

T-Mobile introduced the first handset made from post consumer recycled plastic
and the Green Perks application for android handsets which assists users in
making environmentally friendly purchasing choices.

As a  supporter of the United Nation's "Global Compact"
(http://Iwww.unglobalcompact.org/), and a founding member of the Global
eSustainability Initiative (www.gesi.org), our parent company Deutsche Telekom is
well on its way to achieving this lofty goal. The company has been listed for three
years in a row on 8 of the top 11 global sustainability indices, and recently
published its 2009 Corporate Responsibility annual report. The company has
been developing a broad-based corporate responsibility program since 2008 with
the strategic goal of making Deutsche Telekom an international leader in
corporate responsibility.

T-Mobile has recycling and energy conservation programs in its offices and data
centers. All plastic bags used in our retail stores are printed using water-based
inks to minimize water emissions. These inks do not contain any heavyweight
metals and are filtered through a printing system to avoid any unprocessed waste
entering the water system.

T-Mobile is teaming up with the Arbor Day Foundation to help replant and reforest

critical habitats across the country. T-Mobile customers have helped plant over 1
million trees
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We also are working to better understand our carbon footprint impacts. Further
information and updates can be found on our mobilize website at:

http://www.mobilizewitht-mobile.com/

Trade in program

Our trade-in program provides a simple and efficient way to trade in old mobile
devices for a monetary incentive.

State agencies can choose from the following rewards for old phones:
e Cash back
e Carbon credits

e Charitable donations
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*For quanities greater than 50 please contact us for customized shipping supplies

It is simple, easy and fast. For additional information on the Trade-In Recycle
Program visit www.t-mobiletradein.com
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Benefits to T-Mobile’s trade-in program are:
e Dedicated 800 number for T-Mobile customers only: 1(888) 890-0199
e Dedicated quote desk for T-Mobile customers
o Completely cost-free
e Guaranteed data removal before the device is recycled
e Guaranteed environmental stewardship
e |SO 14001 Registered
o Comply with all relevant federal, state and local legislation
e 100% secure and documented destruction

e Free prepaid shipping labels and free shipping materials

All quotes requested will be sent within 48 hours of the request. Receiving and
credit reports will be available within 10 days of the close of the month and will
include the entire month’s activity. Payment will be paid within 30 days.

3.5.25 Define how you will improve coverage to using entity offices
(buildings/facilities/sub-ground level offices, etc.) that experience
inadequate wireless voice service. Identify all basic equipment provided
as necessary for your standard operation within your wireless network.
Provide in your cost proposal, any hourly rates or other associated costs
for on-site installations that may be necessary.

T-Mobile Response: When a coverage improvement is requested, a T-Mobile RF
Engineer and Construction consultant will visit the customer location site,
measure signal strength outside of the facility and throughout the facility, taking
particular note of areas within the facility designated by customer as being of
critical importance (executive area, sales, etc.).

The RF Engineer and Construction consultant will review building plans to
determine composition of walls, location of existing telephone lines, conduit and
wiring.

The RF Engineer and Construction will consultant propose in-building microcell
solution which may include a distributed antenna system, using IP BTS or
microcell, taking into account the number of existing and expected users, the

balance of usage (voice/data devices), and any customer-specific installation or
design requirements.

A proposal will be presented to the customer for discussion where modifications
can be made as needed. Once the proposal is accepted customer, the project is
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presented to the Area Director of Operations for approval. Upon Area Director's
approval; the In-Building Coverage (equipment) agreement is sent to the
Customer for execution.

Once the In-Building Coverage agreement is signed; the construction team
contacts the customers facility management to schedule necessary visits for
installation of circuits, T-1 telephone line, internet connections final installation
plans, etc.. Date to begin installation would be set at this time. The equipment
will be installed on desighated date and finally the engineering "commissioning”
team will bring the site on-line.

Once approved, the In-Building Solution request form and paperwork allows the
regional & local RF engineering teams to perform in-building surveys and final
walkthroughs for coverage check and where enhancements may be needed.
Based on the results; the RF engineering team proposes an in-building solution
which could be based on implementing IP BTS or other solutions. This decision
is at the discretion of the engineering team.

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 124



PART IA TECHNICAL T - -Mobile-

3.6 BROADBAND SERVICES AND SUPPORT (BAND 2)

3.6.1 Provide quality wireless broadband services at the lowest cost available in
a timely and efficient manner.

T-Mobile Response: T-Mobile delivers the largest 4G Network at an industry
leading price. We currently offer 21Mbps broadband service to 200 million
Americans. Our WSCA customers will receive an unlimited broadband rate plan
option. Enjoy a better mobile broadband experience on more devices in more
places through cutting edge innovative products; we have a large selection of 4G
devices.

To keep our customers connected when and where it matters most, our
equipment is network backwards compatible with T-Mobile’s existing 2G and 3G
networks. This allows users outside of 4G areas to reduce costs by utilizing the
same devices.

3.6.2 Establish and provide a set of “standard” plans for broadband services.

T-Mobile Response: T-Mobile is proud to offer our WSCA customers broadband
plans to help them be fiscally responsible yet technically advanced. Our unlimited
broadband plans do not charge per MB overage. With some plans, speeds may be
reduced if a threshold is exceeded, which is usually 5GB or 10GB. We also have a
low cost option for usage up to 200MB.

3.6.3 Define your statewide and national Broadband Services coverage by each
state.

T-Mobile Response: As of March 2011, T-Mobile covers 67.18% of the US
population with 4G mobile broadband services and 78.69% on 3G mobile

broadband.

As of March 2011, statewide population coverage percentages are:
Alabama 41.13%
Alaska 0.00%
Arizona 77.72%
Arkansas 27.37%
California 89.48%
Colorado 80.41%
Connecticut 70.22%
Delaware 65.82%
Florida 84.00%
Georgia 66.12%
Hawaii 76.19%
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Idaho 47.30%
lllinois 77.64%
Indiana 57.70%
lowa 20.08%
Kansas 54.15%
Kentucky 35.11%
Louisiana 48.07%
Maine 11.60%
Maryland 79.02%
Massachusetts 89.06%
Michigan 57.44%
Minnesota 65.29%
Mississippi 11.91%
Missouri 59.13%
Montana 0.00%
Nebraska 25.67%
Nevada 84.05%
New

Hampshire 41.52%
New Jersey 91.22%
New Mexico 56.93%
New York 79.81%
North Carolina 47.66%
North Dakota 0.00%
Ohio 62.64%
Oklahoma 45.78%
Oregon 62.43%
Pennsylvania 59.39%
Puerto Rico 45.24%
Rhode Island 94.00%
South Carolina 50.82%
South Dakota 0.00%
Tennessee 48.64%
Texas 79.65%
Utah 74.72%
Vermont 0.00%
Virginia 64.00%
Washington 73.73%
Washington

DC 99.98%
West Virginia 1.01%
Wisconsin 38.55%
Wyoming 0.00%
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3.6.4 Provide detailed in-network (no roaming) data services coverage
(including available coverage maps) for States, with an overlay of counties
and major highways. Coverage maps must correspond to the basic no cost
handsets provided (i.e., the basic handset must be able to access the
internetwork areas defined in the coverage maps without incurring any
roaming charges when calling within the calling plan locations).

T-Mobile Response: See the maps in the separate binder labeled Part IA —
Technical: Coverage Maps Addendum.

3.6.5 Provide detailed national in-network (no roaming) data services coverage
national maps, with an overlay of states, counties and major highways.
Coverage must correspond to the basic no cost handsets provided (i.e., the
basic handset must be able to access the internetwork areas defined in the
coverage maps without incurring any roaming charges when calling within
the calling plan locations).

T-Mobile Response: See the maps in the separate binder labeled Part IA —
Technical: Coverage Maps Addendum. As of March 2011, T-Mobile covers 92.52%
of the US population with wireless data services.

3.6.7 Notify each State’s designated key contact at least five days in advance of
any planned service outages and/or scheduled maintenance.  This
notification must include impacted coverage areas and an estimate of the
outage timeframe.

T-Mobile Response: T-Mobile’s Network Outage Notification Program offers select
customers proactive notification of service impacting outages. The notifications
provided includes the ticket number, service(s) affected, market(s) affected,
geographic location of the outage and estimated time to resolution. Only one
notification is sent to customers to alert them to the outage. A second notification
is provided to customers to alert customers once the issue is resolved.

As for routine maintenance notification; T-Mobile’s switch sites are manned at
least 12 hours a day, 5 days a week. They are monitored 24 hours a day, 7 days a
week 365 days a year by our Network Operation Centers (NOC).

Three levels of management support every element in the T-Mobile network:

e Performance management
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e Fault management

e Configuration management

Configuration management is done on vendor-supplied equipment and is used to
configure and optimize the equipment. Performance management is done on
Metrica. This system collects vital health statistics and post-processes it for our
engineering staff to analyze. Fault management is done on NetExpert. Every
element in the network is fully alarmed and reports those alarms into a central
location for analysis and action.

Lastly, all service affecting elements in the networks are either fault tolerant or
fully redundant. System backups are done on a daily basis to ensure that in the
unlikely event of a major outage, there will not be a significant loss of
data. Critical nodes, such as Signaling Transfer Points (STPs) and Service Control
Points (SCPs), are deployed redundantly and geographically diverse.

We also have additional tools in place to monitor performance in order to
proactively act on potential troubles before they ever become service affecting.

T-Mobile will work with the States to make every commercially reasonable effort to
provide amendable notification to State’s designated contacts for coverage
impacting planned outages and/or scheduled maintenance.

3.6.8 Describe an ongoing process to improve coverage for areas that are having
inadequate or less than 50% coverage. Provide timeline of anticipated
improvements.

T-Mobile Response: T-Mobile has an initiative in place increase to increase native
coverage to roughly 300 million people in the United States within the next 3
years. T-Mobile will focus the efforts of this project in rural areas which have
roaming coverage or no coverage. This project is in progress starting with the
states of Texas and Florida. Improved coverage in these states and other regions
are expected to deploy throughout 2011. The resulting coverage is projected to
provide native footprint of over 95% coverage for the states affected by the
project.

See our response in the Technical Confidential section for additional details.

3.6.9 Identify all basic equipment provided as necessary for vendor’s standard
operation within Contractor’s wireless data network for all subscribers
(new activation or regular contract term subscribers). This shall include,
but may not be exclusive to, voice handset, AC power charger/adapters
and compatible hands-free accessory(s).
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T-Mobile Response: The following devices are eligible for activation on a
broadband plan. All devices come standard with a handset or data card, user
manual and an AC power charger if applicable. Most devices also come with a
hands free accessory, if applicable. Many devices also come with a memory card

and some even include a case.
See device descriptions on the following pages.
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Motorola CLIQ XT

FEATURES:

Messaging

Apps — Android Market

3.5mm Audio Jack

Music Player

5 Megapixel Camera

LED Camera Flash

Video Capture Playback
Alternative Battery Cover Included
High Resolution Screen

FM Radio

MOTORBLUR

3G Capable

Touch Screen with On-Screen Keyboard SPECS:
Soft Touch Navigation Pad
Proximity Sensor

Personal and Work E-mail
Speaker Phone

Stereo Bluetooth Connectivity

Size: 4.6 x 2.3 x 0.61 inches
Weight: 4.2 ounces

Included battery: 1420mAH Lion
Talk time: up to 7 hours
Standby time: up to 19 days

JeH baa Band (f : 850 MHz; 900
Memory Card Slot (microSD) and (frequency): z;

o MHz;1900 MHz; UMTS: Band |
GPS Built-in

(2100);UMTS: Band IV (1700/2100)
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Motorola CHARM

N

FEATURES:

Messaging

View E-mail Attachments
Apps — Android Market

3 Megapixel Camera
Media Player als folrlo P
3.5mm Audio Jack AL x Fc bv Fs i Ju
MOTOBLUR 28l
QWERTY Keyboard

Personal and Work E-mail

Visual Voicemail

Speaker Phone

E-mail

Touch Screen SPECS:

Wi-Fi and Mobile Calling Size: 3.9x2.7x 0.5 inches

GPS with Navigation Capability Weight: 3.9 ounces

Memory Card Slot (microSD) Included battery: 1420mAH Li-ion

Wi-Fi Data Talk time: up to 9 hours

Voice-Activated Functions Standby time: up to 15 days

Bluetooth Connectivity Band (frequency): 850 MHz; 900 MHz;

Alarm Clock 1800 MHz; 1900 MHz; UMTS: Band IV
(1700/2100)

Calculator
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Motorola CLIQ 2

FEATURES:

Messaging

Apps — Android Market
Always-On Social Networking
5 Megapixel Camera

Video Capture Playback
Customizable Home Screen
Dual LED Camera Flash

2 GB Memory Card Included
Easy Access to Google Applications
High Resolution Screen

3.5mm Audio Jack

Music Player

FM Radio

MOTOBLUR

Full Corporate E-mail and calendar
support

1Ghz Processor

Touch Screen with On-Screen Keyboard
Personal and Work E-mail

3G Capable

Visual Voicemail

Stereo Bluetooth Connectivity
Wi-Fi and Mobile Calling
QWERTY Keyboard

Speaker Phone

GPS with Navigation Capability
Real Web Browsing

Wi-Fi Sharing

Wi-Fi Data

One-click Google Search
Mobile Backup

Address Book

Alarm Clock

Calendar

T-Mobile USA, Inc. WSCA Response

T - -Mobile-

SPECS:

Size: 4.2x2.3x0.5inches

Weight: 6.2 ounces

Included battery: 1420mAH Lion

Talk time: up to 7.9 hours

Standby time: up to 13 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band |
(2100); UMTS: Band IV (1700/2100);
Band V (850)
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Motorola DEFY

FEATURES:

Messaging

Swype

Water-resistant and Dust-proof
Advanced MOTOBLUR

Apps — Android Market

3.5mm Audio Jack

5 Megapixel Camera

High Resolution Screen

LED Camera Flash

Music Player

Easy Access to Google Applications
Always-On Social Networking

Customizable Home Screen SPECS:

Video Capture/Playback Size: 2.3x4.2x 0.5inches

FM Radio Weight: 4.6 ounces

Wi-Fi and Mobile Calling Included battery: 1540mAH Li-ion
Touch Screen with On-Screen Keyboard Talk time: up to 8 hours

Stereo Bluetooth Connectivity Standby time: up to 18 days

3G Capable Band (frequency): 850 MHz; 900 MHz;
Personal and Work E-mail 1800 MHz; 1900 MHz; UMTS: Band |
Speaker Phone (2100); UMTS: Band IV (1700/2100);
GPS with Navigation Capability UMTS: Band V (850)

Wi-Fi Data
Voice Dialing
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Samsung Galaxy S

L L T

Qe s s
B 4

FEATURES: R A4 LgEs

High Resolution Screen

16 GB Memory Card Included
5 Megapixel Camera v O e
Apps — Android Market ]
HD Camcorder

Mobile Video Chat

Web Browsing with Full Flash Support
3.5mm Audio Jack

Music Player

Video Capture/Playback

Easy Access to Google Applications
4G Capable

1Ghz Processor

£TO'm

1] -

B

. SPECS:
Personal and Work E-mail
Touch Screen with On-Screen Keyboard Size: 4.8x2.5x 0.4inches
Wi-Fi and Mobile Calling Weight: 4.2 ounces
Wi-Fi Sharing Included battery: Lithium ion
International Capability Talk time: up to 6.5 hours
Speaker Phone Standby time: up to 12.5 days
Stereo Bluetooth Connectivity Band (frequency): 850 MHz; 900 MHz;
Visual Voicemail 1800 MHz; 1900 MHz; UMTS: Band |
GPS with Navigation Capability (2100); UMTS: Band IV (1700/2100)

One-click Google Search
Photo Caller ID
Vibrating Alert

Address Book

Alarm Clock

Calculator

Calendar
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HTC G2

FEATURES:

Messaging

View E-mail Attachments

Swype

Easy Access to Google Applications
Apps-Android Market

High Resolution Screen

5 Megapixel Camera

LED Camera Flash

Autofocus

Video Capture/Playback

Customizable Home Screen

Auto Rotating Screen

8 GB Memory Card Included SPECS:
3.5mm Audio Jack

Music Player

HD Video Capability

Capable of T-Mobile’s 4G Data Speeds
Easily Synch w/Microsoft Outlook
Personal and Work E-mail
QWERTY Keyboard

Visual Voicemail

Wi-Fi and Mobile Calling

4G Capable

Voice Actions from Google
GPS with Navigation Capability
Memory Card Slot (microSD)
One-Click Google Search
Trackpad for Navigation
Voice-activated Functions
Address Book

Vibrating Alert

Bluetooth Connectivity

Alarm Clock

Calculator

Calendar

Size: 4.7x2.4x 0.6 inches

Weight: 6.5 ounces

Included battery: 1300mAH Lion

Talk time: up to 6.5 hours

Standby time: up to 17.5 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band IV
(1700/2100)
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HTC MyTouch 3G

FEATURES:

Video Messaging

View E-mail Attachments

Text Messaging

Instant Messaging Capable

8 GB Memory Card Included

Apps-Android Market

3.2 Megapixel Camera with Video Capture
Autofocus

Video Capture/Playback

Fully customizable

Music Player

Touch Screen with On-Screen keyboard

3G Capable SPECS:
Personal and Work E-mail
Picture Messaging

Stereo Bluetooth Connectivity
Wi-Fi Data

GPS Built-in

Photo Caller ID

Trackball 4-Way Navigation
Voice-Activated Functions
Voice Dialing

Alarm Clock

Calendar

Size: 2.2x4.5x 0.6 inches

Weight: 4.1 ounces

Included battery: 1340 mAH Lion
Talk time: up to 7 hours

Standby time: up to 16 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band |
(2100)
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HTC My Touch 4G

FEATURES:

Swype

Messaging

Mobile Video Chat

HD Camcorder
Apps-Android Market
Front-facing Camera

5 Megapixel Camera
Camera Flash

Camera Zoom

8 GB Memory Card Included
Video Capture/Playback
Faves Gallery

MediaRoom SPECS:

myModes Size: 4.8x2.4x0.4inches

4G Capable Weight: 5.4 ounces

3G Capable Included battery: 1400 mAH Li-ion
Touch Screen with On-Screen Keyboard Talk time: up to 10 hours

1Ghz Processor Standby time: up to 18 days

Visual Voicemail Band (frequency): 850 MHz; 900 MHz;
Personal and Work E-mail 1800 MHz; 1900 MHz; UMTS: Band IV
Stereo Bluetooth Connectivity (1700/2100)

Speaker Phone

Wi-Fi and Mobile Calling
Genius Button

Memory Card Slot (microSD)
GPS with Navigation Capability
Wi-Fi Data
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LG Optimus T

FEATURES:

T exabiref Rl 10 Suping yous o
Tty B mihierdl

Swype

Messaging

Easy access to Google Applications

Apps — Android Market

3.2 Megapixel Camera

Video Capture Playback

Customizable Home Screen

Media Player

Music Player

FM Radio

3.5mm Audio Jack

3G Capable

Touch Screen with On-Screen Keyboard SPECS:
Personal and Work E-mail

Full corporate email and calendar support
Stereo Bluetooth Connectivity
Speaker Phone

Visual Voicemail

Wi-Fi and Mobile Calling

Voice Actions from Google
Wi-Fi Data

GPS with Navigation Capability
Memory Card Slot (microSD)
Address Book

Alarm Clock

Calendar

Size: 45x2.3x0.5inches

Weight: 4.5 ounces

Included battery: 1500mAH

Talk time: up to 6.5 hours

Standby time: up to 18 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band |
(2100); UMTS: Band IV (1700/2100)
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T-Mobile Comet

FEATURES:

Video Messaging

Messaging

View E-mail Attachments
Swype

Apps-Android Market

Easy Access to Google Applications
3.2 Megapixel Camera

Video Capture/Playback

Music Player

3.5mm Audio Jack

FM Radio

Customizable Home Screen
Auto Rotating Screen

2 GB Memory Card Included
Easily Synch w/Microsoft Outlook
3G Capable

E-mail

Personal and Work E-mail
Touch Screen with On-Screen Keyboard
Stereo Bluetooth Connectivity
International Capability
Speaker Phone

Conference Calling

Easy Text Input

Wi-Fi Data

One-Click Google Search
Memory Car Slot (microSD)
Voice Dialing

GPS with Navigation Capability
Photo Caller ID

Vibrating Alert

Voice-Activated Functions
Address Book

Calculator

Calendar

Alarm Clock

T - -Mobile-

SPECS:

Size: 4.1x2.2x0.5inches

Weight: 3.6 ounces

Included battery: Lithium lon

Talk time: up to 9 hours

Standby time: up to 12 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band |
(2100); UMTS: Band IV (1700/2100)

Printed on Recycled Paper P a g e | 139



PART IA TECHNICAL T - -Mobile-

HTC HD7

FEATURES:

Messaging

High Resolution Screen

16 GB Built-in Memory
Apps-Windows Marketplace
Always-On Social Networking
Dual LED Camera Flash
Autofocus

3.5mm Audio Jack

Music Player

Media Player

Customizable Home Screen

FM Radio

HD Camcorder SPECS:

1Ghz Processor

International Capability Size: 4.8 x 2.67 x 0.44 inches

3G Capable Weight: 5.71 ounces

Stereo Bluetooth Connectivity Included battery: 1230 mAH Li-ion
Proximity Sensor Talk time: up to 6.5 hours

Personal and Work E-mail Standby time: up to 14.5 days
Touch Screen with On-Screen Keyboard Band (frequency): 850 MHz; 900 MHz;
Speaker Phone 1800 MHz; 1900 MHz; UMTS: Band IV
Conference Calling (1700/2100)

Easily Synch w/Microsoft Outlook

GPS with Navigation Capability

Wi-Fi Data

Edit Microsoft Word and Excel Documents
Voice-Activated Functions

Address Book

Windows Phone 7

Find My Phone

Alarm Clock
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BlackBerry Curve

FEATURES:

View and Edit E-mail Attachments
Messaging

Video Capture/Playback

3.5mm Audio Jack

2 Megapixel Camera

Apps-Blackberry App World

3G Capable

Wi-Fi and Mobile Calling

Easily synch w/Microsoft Outlook

Soft Touch Navigation Pad

International Capability

Personal and Work E-mail

SureType QWERTY Keyboard SPECS:
Speaker Phone

Caller Name Display

GPS Built-In

Edit Microsoft Word and Excel Documents
Voice-Activated Functions
Wi-Fi Data

Memory Card Slot (microSD)
Vibrating Alert

Address Book

Calendar

Calculator

Alarm Clock

Size: 4.3x2.4x0.6inches

Weight: 3.8 ounces

Included battery: 1150 mAH Li-ion
Talk time: up to 4.5 hours

Standby time: up to 19 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band IV
(1700/2100)
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BlackBerry Bold

FEATURES:

Messaging

View and Edit E-mail Attachments

5 Megapixel Camera

Always-On Social Networking

Camera Zoom

Hi-Fi Ringers

High Resolution Screen

MegaTones and Wallpaper

Music Player

Video Capture/Playback

3G Capable

Easily Synch w/Microsoft Outlook

International Capability SPECS:
Personal and Work E-mail
QWERTY Keyboard

Speaker Phone

Stereo Bluetooth Connectivity
Wi-Fi and Mobile Calling
Caller Name Display
BlackBerry 6 Software

GPS Built-In

Memory Card Slot (microSD)
Mobile Backup

Photo Caller ID

Real Web Browsing
Trackpad for Navigation
Voice Dialing

Calendar

Size: 4.3x2.4x 0.6 inches

Weight: 4.2 ounces

Included battery: Lithium

Talk time: up to 6 hours

Standby time: 2G - 22 days, 3G - 17
days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band |
(2100
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The following devices are wireless broadband capable without voice capabilities:

T-Mobile® Rocket™
2.0 4G Laptop Stick

FEATURES:

Provide Wireless Internet Connectivity
Wi-Fi Connection Management
International Capability

4G Capable

Windows and Mac Capability

Memory Card Slot (microSD)

SPECS:

Size: 3.4x1.1x0.5inches

Weight: 1.1 ounces

Included battery: N/A

Talk time: N/A

Standby time: N/A

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS/HSPA+:
AWS Band 1v/2100/1900/850
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Dell Inspiron Mini

FEATURES:

10.1” Display Screen

Large QWERTY Keyboard
Built-in 1.3 Megapixel Webcam
4G Capable

Wi-Fi Connection Management
Up to 8 Hours of Battery Life

1 GB RAM

160 GB Hard Drive

Microsoft Windows 7 Starter

SPECS:

Size: 10.43 x 7.72x 1.29 inches
Weight: 3 Ibs.

Included battery: 6 cell 56 WHr
Lithium-ion

Talk time: N/A

Standby time: 11 hours

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS/HSPA+:
AWS Band IV 2100/1900

Operating System: Microsoft
Windows 7 Starter Edition
Processor: Intel ATOM Processor
N450 (1.66 GHz; 512 KB L2 Cache)
Memory: 1 GB DDR2 533 MHz
SDRAM

Graphics: Intel Graphics Media
Accelerator 3150

Hard Drive: 160 GB 2.5-inch, 5400
RPM SATA
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Dell Streak

FEATURES:

Messaging

Swype

7-inch Multi-Touch Screen

Mobile Video Chat

1.3 Megapixel Front-Facing Camera
16 GB Built-In Memory

3.5mm Audio Jack

Apps-Android Market

Autofocus

Built-in 1.3 Megapixel Webcam
Camera Zoom

LED Camera Flash

Multi-shot Camera Mode

Music Player

Video Capture/Playback
Wallpapers

Web Browsing with Full Flash Support
4G Capable

1Ghz Processor

Full Corporate E-mail and Calendar
Support

Personal and Work E-mail

Touch Screen with On-Screen Keyboard
USB Tethering

Wi-Fi Sharing

1080p HD Camcorder

GPS with Navigation Capability
Alarm Clock

Calculator

Calendar

T-Mobile USA, Inc. WSCA Response

|+ - -Mobile-

SPECS:

Size: 7.9x4.7x 0.5inches

Weight: 17.6 ounces

Included battery: 2780 mAH

Talk time: N/A; Supportsup to 4
hours of continuous video play back
time

Standby time: up to 3 days

Band (frequency): 850 MHz; 900 MHz;
1800 MHz; 1900 MHz; UMTS: Band |
(2100); UMTS: Band IV (1700/2100);
UMTS: Band IV (AWS)
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3.6.10 Allow for a designated trial period for testing/evaluating equipment
without additional charges or fees. Designate the timeframe for the ‘trial
period’ and procedures for implementing this policy.

T-Mobile Response: We will provide a limited number of demo devices for a
limited period of time for evaluation purposes. Available quantity and duration of
demo devices are subject to manufacturer restrictions and T-Mobile
availability. However, we would make reasonable efforts to provide adequate
demo devices for customer to make effective evaluation.

3.6.11 Indicate if Contractor is anticipating migration to new or different
technology. If so, identify the changes that subscribers shall anticipate
proposed timeline and plans to ensure a smooth transition to the new
technology.

T-Mobile Response: T-Mobile’s 4G network is based on HSPA+ technology which
is purpose-built for continued growth. We now support theoretical download
speeds of up to 21Mbps on our 4G network, which covers approximately 200
Million people in 100 US Markets. We plan to offer 42Mbps theoretical speeds later
this year, with build-out plans for 140 million Americans in 25 metro areas to have
access to these increased 4G speeds by mid-2011.

We currently offer HSPA+ devices in our product line-up with plans to launch at
least 25 new 4G devices in 2011, including the first 42Mbps capable devices.

With an upgrade path that continues to provide room for considerable speed
enhancements, it is possible for an HSPA+ network like T-Mobile’'s to reach
speeds as high as 672 Mbps. We are confident HSPA+ will continue to offer a
viable and cost-effective alternative to LTE and WiMAX, providing a comparable
4G experience to customers for the foreseeable future. And, with a strong and
growing ecosystem of network equipment and handsets, we anticipate that
HSPA+ can develop into one of the most advanced technology platforms in the
industry.

Since our platform resides on the GSM-based global technology, subscribers will
enjoy the benefits of backward compatibility through to 2G GSM-based
technologies like GPRS, which still is utilized around the world and in some parts
of the country. In addition, our parent company, DT has been performing
extensive LTE network tests in Europe, however commercial devices are not yet
available and the technology is not fully tested.
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3.6.12 Describe repair/replacement procedures/processes in detail for the
following situations (including description of forms and information
required):
3.6.12.1 Provide in detail, the length and terms of the

warranty/maintenance and service provided with piece of
equipment/device/accessory;

T-Mobile Response:

Limited Warranty Description

We offer a limited warranty on devices sold by T-Mobile to active customers with
our service. Handsets and similar devices will be covered by the manufacturer for
a period of one year from the contracted service date. Batteries, Chargers and
Accessories are covered by a separate policy. A copy of the manufacturers’ terms
and conditions of the warranty will be provided with each device.

The warranty does not cover equipment that was purchased from a source other
than T-Mobile, such as equipment purchased through another carrier or third
party. T-Mobile does not provide repair services for equipment.

Handset Exchange Program

1. Duration

The Warranty is valid for one year from receipt of equipment or service activation
whichever is earlier. Exceptions:

e Warranty Replacements: Replacement devices received through the
Handset Exchange program are only covered for the original handset's
warranty period, or 90 days, whichever is longer.

e Upgrade or Lost and Stolen Replacements: Any new device purchased by
the customer through T-Mobile will be covered for one year from the
purchase or order date.

2. Process

Customers who are covered by the limited warranty can use the Handset
Exchange Program to replace the defective equipment.

The User will contact T-Mobile Business Care at 800-375-1126 and explain the
need for troubleshooting or potential return.

Devices returned through the Handset Exchange Program that do not qualify will
currently be charged a $100 Out of Warranty Fee. All customers must agree to this
fee prior to placing a Handset Exchange order, in case the returned defective
handset is found to be damaged or does not meet the one year warranty
requirement.

The replacement unit is sent in a prepaid self-addressed package. Standard
shipping through UPS ground takes up to 7 business days from the date the order
was placed.
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The device will be packaged with a pre-paid return label. The User will place the
defective device in the shipping box and drop off at any UPS location.

3. Condition

Equipment must be in good physical condition with no modifications or damage
by the customer. Damage includes but is not limited to:

¢ Physical damage such as broken or cracked plastics; broken or cracked LCD;
broken or missing parts; damaged or missing keys or antenna. Physical
damage also includes damaged or broken internal parts, which could result
from the handset being dropped.

e Water damage including any exposure to moisture that would cause visible
damage to the internal electronic parts. Exposure to steam, mist or even
sweat can corrode the electronic parts. A water damaged device is not
covered even if the current failure does not seem to be related to past water
damage.

Batteries and Chargers:

T-Mobile offers Limited Warranty support for batteries and chargers for 90 days
from purchase.

Accessories:

T-Mobile does not support accessory warranties, even for accessories packaged
with the handset, including:

Memory cards

Bluetooth and/or Hands Free Headsets
Hands Free Headsets

Car chargers

Travel adaptors

For warranty support the customer will need to contact the Manufacturer.

3.6.12.2 Repair of equipment with new standard parts or parts of equal
performance to new parts;

T-Mobile Response: The subscriber will have a 30 day unconditional, no risk
guarantee on all devices. Our sales representative will ensure device satisfaction
during this time with a new replacement device. Devices must be returned in a
“like new” condition with all its included parts and packaging.

In addition to the 30 day unconditional guarantee, T-Mobile can bill services
through offered by Asurion Insurance Services, Inc. to protect devices from loss,
theft, accidental damage, or malfunction. These services are available as a
monthly fee billed to T-Mobile account. The Aggregate Volume Discount (AVD)
does not apply to these services as they are not provided by T-Mobile. There are a
few options available:
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Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
e Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.6.12.3 Repair/replacement parts for all equipment covered under
warranty;

T-Mobile Response: We offer a limited warranty on devices sold by T-Mobile to
active customers with our service. Handsets and similar devices will be covered
by the manufacturer for a period of one year from the contracted service
date. Batteries, Chargers and Accessories are covered by a separate policy. A
copy of the manufacturers’ terms and conditions of the warranty will be provided
with each device.

The warranty does not cover equipment that was purchased from a source other
than T-Mobile, such as equipment purchased through another carrier or third

party.
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3.6.12.4 Detail all situations where States may/will incur cost of
repairs/replacement for equipment, i.e., shipping, gross neglect
of equipment by subscriber, etc.;

T-Mobile Response: Replacement of lost, stolen or damaged equipment not
covered under warranty will be the responsibility of the States. We offer an
insurance plan to reduce the replacement cost in these situations. Additionally,
we offer upgrade eligibility at 13 months which will reduce costs for replacements
required after the warranty period expires.

3.6.12.5 Repairs for out of warranty equipment (i.e., discounted pricing
for  repairs);

T-Mobile Response:

Devices returned through the Handset Exchange Program that do not qualify will
currently be charged a $100 Out of Warranty Fee. All customers must agree to this
fee prior to placing a Handset Exchange order, in case the returned defective
handset is found to be damaged or does not meet the one year warranty
requirement.

The replacement unit is sent in a prepaid self-addressed package. Standard
shipping through UPS ground takes up to 7 business days from the date the order
was placed.

The device will be packaged with a pre-paid return label. The User will place the
defective device in the shipping box and drop off at any UPS location.

3.6.12.6 Repairs/replacements/loaner equipment in which replacement
equipment will be new or factory refurbished; and

T-Mobile Response: We do not provide Repair Service for Equipment at our retail
locations; However T-Mobile does support all manufacture warranty periods.

Equipment Type Warranty Period

New T-Mobile phone 12-month warranty

T-Mobile Warranty Remainder of the original phone’s 12-

Replacement month warranty or 90 days, whichever is
longer
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T-Mobile Refurbished 90-day warranty
Device Program

PHP Insurance Claim Remainder of the original phone’s 12-
Replacement month warranty or 6 months, whichever is
(Warranty failure only) longer

T-Mobile also offers a handset insurance program which can bill handset
insurance services offered by Asurion Insurance Services, Inc. to protect devices
from loss, theft, accidental damage, or malfunction. These services are available
as a monthly fee billed to T-Mobile account. The Aggregate Volume Discount
(AVD) does not apply to these services as they are not provided by T-Mobile.
There are a few options available:

Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
¢ Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.6.12.7 Walk-in repairs at retail stores.
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T-Mobile Response:

T-Mobile does not provide repair service or loaners for equipment at our retail
locations; However T-Mobile does support all manufacture warranty periods

Equipment Type Warranty Period

New T-Mobile phone 12-month warranty

T-Mobile Warranty Remainder of the original phone’s 12-

Replacement month warranty or 90 days, whichever is
longer

T-Mobile Refurbished 90-day warranty

Device Program

PHP Insurance Claim Remainder of the original phone’s 12-
Replacement month warranty or 6 months, whichever is
(Warranty failure only) longer

T-Mobile also offers a handset insurance program which can bill handset
insurance services offered by Asurion Insurance Services, Inc. to protect devices
from loss, theft, accidental damage, or malfunction. These services are available
as a monthly fee billed to T-Mobile account. The Aggregate Volume Discount
(AVD) does not apply to these services as they are not provided by T-Mobile.
There are a few options available:

Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
e Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 152



PART IA TECHNICAL T - -Mobile-

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.6.13 Enclose all warranty information with all equipment at the time of
delivery/shipment, and provide additional warranty information as
requested by the subscriber.

T-Mobile Response: Yes, warranty information will be included with the
equipment.

3.6.14 For each of equipment/device/accessory, submit a full listing of walk-in
service/repair center locations in each respective state, with qualified
personnel to repair the equipment on site that will manage all service and
repairs under agreement. Include contact name and phone number for
each location.

T-Mobile Response: T-Mobile does not provide repair service or loaners for
equipment at our retail locations; However T-Mobile does support all manufacture
warranty period. All repair/warranty process is handled by Business Care over the

phone.
Equipment Type Warranty Period
New T-Mobile phone 12-month warranty
T-Mobile Warranty Remainder of the original phone’s 12-
Replacement month warranty or 90 days, whichever is
longer
T-Mobile Refurbished 90-day warranty
Device Program
PHP Insurance Claim Remainder of the original phone’s 12-
Replacement month warranty or 6 months, whichever is
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(Warranty failure only) longer

T-Mobile also offers a handset insurance program which can bill handset
insurance services offered by Asurion Insurance Services, Inc. to protect devices
from loss, theft, accidental damage, or malfunction. These services are available
as a monthly fee billed to T-Mobile account. The Aggregate Volume Discount
(AVD) does not apply to these services as they are not provided by T-Mobile.
There are a few options available:

Premium Handset Protection Bundle (Additional charge):

Recent estimates indicate that nearly 20 million wireless phones and devices will
be lost, stolen, or damaged this year. Replacing your equipment will likely cost
more than your original investment. Calling the manufacturer for warranty service
can be difficult and time consuming. With Premium Handset Protection, devices
are replaced quickly, usually with one call.

Premium Handset Protection Bundle includes the following features which are
also available separately:

Insurance (Additional charge):
e Covered: lost, stolen*, and accidentally damaged equipment

e Deductible: A deductible will be due to Asurion at the time of a claim and may
be paid by electronic check, credit card, or COD (additional $10 if by COD)
e Deductibles may be paid by cash in participating PHP stores.

If your device is stolen, you will be required by Asurion to provide a police report.
In order to initiate the claim process, see www.phoneclaim.com/tmobile.

Warranty (Additional charge):

Covered: malfunctioning equipment within and beyond manufacturer's warranty
Deductible: NO deductible is due for warranty claims.

*Premium Handset Protection is an equipment repair and replacement program
offered to T-Mobile customers. Asurion Insurance Services, Inc.* is the agent and
provides claims servicing under this program. Liberty Mutual Insurance Company
is the underwriter of this product. Rates and deductibles are subject to change
upon reasonable notice to insured, in accordance with state law. This is a
replacement policy; there is no cash paid or reimbursement to insured's.

3.6.15 Have the ability to provide wireless data services for any equipment that
has wireless voice service capability. List the equipment supported by
your company and the supporting wireless data services; include a brief
description of all services.

T-Mobile Response: Comply. All the handsets listed in section 3.5 have the ability
to use data basic data services, defined below as Feature Phone data.
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Feature

Provides:

Feature Phone Data

Provides access to Mobile Data services on
a pay as you go basis on a feature phone
device.

Unlimited Feature Phone Data

Provides unlimited access to Mobile Data
Service on a feature phone device.

BlackBerry 200 MB Web

200 MB bucket Web/Data

BlackBerry BIS Only

BlackBerry Unlimited Web (BIS
Only)

Unlimited Web/data

Provides functionality for BIS ONLY

BlackBerry Unlimited Web (BIS
and BES)

Unlimited BlackBerry BIS and BES services

Unlimited Web / Data

Unlimited BlackBerry Messenger (Pin
Messaging)

BlackBerry Unlimited Web (BES
Only)

Unlimited BlackBerry BES services

Unlimited Web / Data

Android 200 MB

200 MB bucket Web/Data

e-mail access (via the Web, Gmail, POP3,
Exchange) on capable devices

Android Unlimited Web

Unlimited Web / Data

Unlimited T-Mobile HotSpot® access on
enabled device only
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Feature

Provides:

Unlimited e-mail access (via the Web, Gmail,
POP3, Exchange) on capable devices

Android Unlimited Web Voice
Barred

Unlimited Web / Data

Blocks access to Voice services

Unlimited T-Mobile HotSpot® access on
enabled devices

Unlimited e-mail access (via the Web, Gmail,
POP3, Exchange)

Smartphone 200 MB

200 MB bucket Web/Data

e-mail (via the Web, Gmail, POP3, Exchange)
on capable devices

Smartphone Unlimited Web

Unlimited Web / Data

Unlimited T-Mobile HotSpot® access on
enabled devices

Unlimited e-mail (via the Web, Gmail, POP3,
Exchange) on capable devices

Smartphone Unlimited Web
Voice barred

Unlimited Web / Data

Blocks access to Voice services

Unlimited T-Mobile HotSpot® access on
enabled devices

Unlimited e-mail (via the Web, Gmail, POP3,
Exchange) on capable devices

Web Connect Unlimited

Unlimited Web/data on Data Only devices
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Feature Provides:

Unlimited T-Mobile HotSpot data access

200 MB bucket Web/Data on Data Only

Web Connect 200 MB X
devices

3.6.16 Provide priority data service to State employees with critical job duties
that are responsible for responding to disaster/emergency event.

T-Mobile Response: T-Mobile USA currently offers a service called Wireless
Priority Service (WPS). It provides a means for National Security and Emergency
Preparedness (NS/EP) telecommunications users to obtain priority access to
available wireless radio channels when necessary to initiate emergency calls
during periods of wireless network congestion. In times of national emergency or
crisis, the system enables the designated WPS users to have a greater chance of
being able to place calls.

WPS is intended only for key personnel and those individuals in national security
and emergency response leadership positions. WPS is not intended for use by all
emergency service personnel.

e Priority calls are placed in queue for the next available radio resource,
according to time and priority level of the caller.
e Preemption is not allowed under FCC rules

e Priority calls will not preempt calls in progress and WPS will not guarantee
the completion of priority calls

e Additionally, WPS users will not monopolize all available wireless resources.

e WPSis provided via the nearest cell site to that cell, and thus users not in that
very specific geography may be unaffected.

There are 5 access levels:
Executive Leadership and Policy Makers. Examples include:

e President of the United States, Secretary of Defense, selected military leaders,
and the minimum number of senior staff necessary to support these officials

¢ State governors, lieutenant governors, cabinet-level officials responsible for
public safety and health, and the minimum number of senior staff necessary
to support these officials.
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Mayors, county commissioners, and the minimum number of senior staff to
support these officials.

Disaster Response / Military Command and Control. Examples include:

FEMA, National Coordinating Center for Telecommunications, National
Interagency Fire Center, Federal Coordinating Officer, Federal Emergency
Communications Coordinator, and Directory of Military Support

State emergency Services director, National Guard Leadership, State and
Federal Damage Assessment Team leaders.

Federal, state, and local personnel with continuity of government
responsibilities.

Incident Command Center Managers, local emergency managers, other state
and local elected public safety officials.

Federal personnel with intelligence and diplomatic responsibilities.

Public Health, Safety, and Law Enforcement Command. Examples include:

Federal law enforcement command

State police leadership

Local fire and law enforcement command
Emergency medical service leaders
Search and rescue team leaders
Emergency communications coordinators

Public Service / Utilities and Public Welfare. Examples include:

Army Corps of Engineers leadership
Power, water, and sewage and telecommunications utilities

Transportation leadership

Disaster Recovery. Examples include:

Medical recovery operations leadership
Detailed damage assessment leadership
Disaster shelter coordination and management

Critical Disaster Field Office support personnel

*NCS decides priority level.
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3.6.17 Able to activate equipment and wireless data service within 24 hours after
request in the event of a State disaster/emergency.

T-Mobile Response: Comply.

Here is how:

e If the usual activation procedures are inadequate given the
disaster/emergency, we have 17 calls centers stationed throughout the U.S.
that are linked together and would enable an emergency activation by
authorized purchasers.

e Agencies requiring emergency equipment should have on site pre-purchased
equipment and a blank SIM cards that could be activated by our customer
care department.

e Emergency devices can be purchased from retail stores at full price.

Recommended Disaster Recovery Solution

e T-Mobile can provide a pool of devices that are boxed for emergency/disaster
use only. A small monthly T-Mobile charge would be assessed to keep the
lines active.

e The devices would be activated as outlined in section 3.5.21 with Wireless
Priority Service.

e Forward deployed devices would be active and only require insertion of a
battery and power on.

T-Mobile’s switch sites are manned at least 12 hours a day, 5 days a week. They
are monitored 24 hours a day, 7 days a week 365 days a year by our Network
Operation Centers (NOC).We have a West Coast NOC and an East Coast NOC for
geographic separation in the event of a natural disaster. If T-mobile
service/network is down due to emergency/disaster Wireless Priority Service will
be disabled, until network is in operation.

3.6.18 Detail procedures required applying for and initiating priority status
service.

T-Mobile Response: Feature Approval Process

¢ Government Point of Contact (POCs) apply for WPS priorities via the
application form posted on WPS.NCS.GOV website.

e WPS.NCS.GOV is the WPS specific website for the National Communication
System.

e NCS approves or denies the request.

e If approved, NCS notifies T-Mobile and the appropriate feature to the end
users account.

All questions and requests for WPS should be referred to NCS.
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Feature Activation Process

To active WPS, the caller simply needs to dial *272 then the number they are
calling and the service is invoked for that one phone call. There is nothing that
needs to be done on T-Mobile’s part to activate this service in the event of a
disaster.

3.6.19 List all fees associated with priority service.

T-Mobile Response:
WPS Rate:

e T-Mobile rate plan charges will apply to WPS call minutes, pricing subject
to users rate plan.

e WPS calls are an additional $0.75 per minute

e Calling Area based on active Rate Plan listed on account

e International rates apply where applicable

The user invokes charge for competed calls when invoking WPS service each time
the service. This charge is in addition to standard airtime rate.

3.6.20 Have the ability to provide wireless data services that have wireless voice
service capability. List the equipment that is not supported by your
company and the supporting wireless data services; include a brief
description of all services.

T-Mobile Response: Equipment which IS NOT supported by T-Mobile would be
non-GSM-based devices which are neither supported by our BPS partners nor
certified on our network.

Our certification requirements are designed to ensure devices with the best voice
guality, hardware reliability and user friendly interface are brought to market. In
addition, to our extensive in-house terminal testing, evaluation and certification
program, T-Mobile utilizes PTCRB (PCS Type Certification Review Board) — a third
party testing system administered by the Cellular Telephone Industry
Association.

For more information on PTCRB testing, visit: http://www.ptcrb.com

Listings of some of these non-stocked devices which may be offered through the
T-Mobile Business Partner Services group are listed in the Technical Confidential
section of this response.
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3.6.21 Describe whether you will be using partners or resellers for this contract.
If so, provide any necessary certification with response, and a list of
recommended resellers.

T-Mobile Response: T-Mobile Partners and Resellers are authorized to provide
products and services to T-Mobile customers upon request of a WSCA state. To
better serve WSCA and State agencies T-Mobile has included information from
Partners and/or Resellers in this RFP Response. While T-Mobile has taken
reasonable actions to ensure its accuracy, the information is provided on an “as
is, where is, with all faults” basis and T-Mobile cannot guaranty that such
information is accurate or complete.

T-Mobile has created a Business Partner Sales (BPS) channel to construct and
facilitate solutions for customers that T-Mobile does not offer on its own. Within
each territory, a Regional Sales Manager (RSM) is assigned to manage
partnerships with T-Mobile Business Partners and Resellers.

T-Mobile Business Partners provide a wide range of products and services that
complement T-Mobile service, while Resellers have the ability to activate a T-
Mobile line of service along with their unique value-added solutions. At the
invitation of a Sales Representative the RSM can consult with WSCA and State
agencies to recommend a Partner or Reseller upon request of a WSCA state and
assist with the establishment of the relationship between the parties. We have
created a co-sales methodology so that WSCA and State agencies can continue to
work with a Sales Representative while utilizing a T-Mobile Business Partner. This
allows Business Partners and Resellers to offer their services, which could
include special applications and devices that expand the offer set, alongside our
aggressive pricing and award winning customer support.

In addition, Third party equipment or Handsets that are not provided directly by T-
Mobile (“Third Party Equipment”) may be capable of functioning on the T-Mobile
network through use of a T-Mobile SIM card. However, Third Party Equipment
may not function properly with T-Mobile's Service and features, and will not
receive Customer Care support. T-Mobile further does not provide any warranty
of any kind on Third Party Equipment. It is important to procure devices of proven
guality. We also have high standards for our products, and we are considered
one of the most demanding carriers in the industry regarding device
certification. Again, T-Mobile provides this service through a BPS Partner upon
request of a WSCA state.

3.6.22 Define any value-add services as part of your offering in your response.
This may include, but not necessarily be limited to:

. Satellite capabilities;
. Emergency services;
° Green initiatives; and
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. Buyback programs.

T-Mobile Response:

See the Technical Confidential section for additional value-add services.

Green Initiatives

T-Mobile has several “green” initiatives currently underway including online
billing to reduce paper usage and our handset recycling program which is
available in every store.

T-Mobile introduced the first handset made from post consumer recycled plastic
and the Green Perks application for android handsets which assists users in
making environmentally friendly purchasing choices.

As a supporter of the United Nation's "Global Compact"
(http://Iwww.unglobalcompact.org/), and a founding member of the Global
eSustainability Initiative (www.gesi.org), our parent company Deutsche Telekom is
well on its way to achieving this lofty goal. The company has been listed for three
years in a row on 8 of the top 11 global sustainability indices, and recently
published its 2009 Corporate Responsibility annual report. The company has
been developing a broad-based corporate responsibility program since 2008 with
the strategic goal of making Deutsche Telekom an international leader in
corporate responsibility.

T-Mobile has recycling and energy conservation programs in its offices and data
centers. All plastic bags used in our retail stores are printed using water-based
inks to minimize water emissions. These inks do not contain any heavyweight
metals and are filtered through a printing system to avoid any unprocessed waste
entering the water system.

T-Mobile is teaming up with the Arbor Day Foundation to help replant and reforest

critical habitats across the country. T-Mobile customers have helped plant over 1
million trees

We also are working to better understand our carbon footprint impacts. Further
information and updates can be found on our mobilize website at:

http://www.mobilizewitht-mobile.com/

Trade in program

Our trade-in program provides a simple and efficient way to trade in old mobile
devices for a monetary incentive.
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State agencies can choose from the following rewards for old phones:
e Cash back

e Carbon credits

e Charitable donations
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It is simple, easy and fast. For additional information on the Trade-In Recycle
Program visit www.t-mobiletradein.com

Benefits to T-Mobile’s trade-in program are:
o Dedicated 800 number for T-Mobile customers only: 1(888) 890-0199
o Dedicated quote desk for T-Mobile customers
e Completely cost-free
e Guaranteed data removal before the device is recycled
e Guaranteed environmental stewardship
e IS0 14001 Registered

e Comply with all relevant federal, state and local legislation
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e 100% secure and documented destruction

e Free prepaid shipping labels and free shipping materials

All quotes requested will be sent within 48 hours of the request. Receiving and
credit reports will be available within 10 days of the close of the month and will
include the entire month’s activity. Payment will be paid within 30 days.

3.6.23 Define how you will improve coverage to using entity offices
(buildings/facilities/sub-ground level offices, etc.) that experience
inadequate wireless voice service. Identify all basic equipment provided
as necessary for your standard operation within your wireless network.
Provide in your cost proposal, any hourly rates or other associated costs
for on-site installations that may be necessary.

T-Mobile Response: When a coverage improvement is requested, a T-Mobile RF
Engineer and Construction consultant will visit the customer location site,
measure signal strength outside of the facility and throughout the facility, taking
particular note of areas within the facility designated by customer as being of
critical importance (executive area, sales, etc.).

The RF Engineer and Construction consultant will review building plans to
determine composition of walls, location of existing telephone lines, conduit and
wiring.

The RF Engineer and Construction will consultant propose in-building microcell
solution which may include a distributed antenna system, using IP BTS or
microcell, taking into account the number of existing and expected users, the
balance of usage (voice/data devices), and any customer-specific installation or
design requirements.

A proposal will be presented to the customer for discussion where modifications
can be made as needed. Once the proposal is accepted customer, the project is
presented to the Area Director of Operations for approval. Upon Area Director's
approval; the In-Building Coverage (equipment) agreement is sent to the
Customer for execution.

Once the In-Building Coverage agreement is signed; the construction team
contacts the customers facility management to schedule necessary visits for
installation of circuits, T-1 telephone line, internet connections final installation
plans, etc.. Date to begin installation would be set at this time. The equipment
will be installed on designated date and finally the engineering "commissioning"
team will bring the site on-line.
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Once approved, the In-Building Solution request form and paperwork allows the
regional & local RF engineering teams to perform in-building surveys and final
walkthroughs for coverage check and where enhancements may be needed.
Based on the results; the RF engineering team proposes an in-building solution
which could be based on implementing IP BTS or other solutions. This decision

is at the discretion of the engineering team.
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3.7 ACCESSORIES/EQUIPMENT/DEVICES (BAND 3)

3.7.2 In addition to the items specifically listed herein, purchasing entities will
be allowed to order from the successful vendor’s regular product line for
delivery F.O.B. destination to any point within the using states. Provide
with your response, a link to your on-line catalog.

T-Mobile Response: Partially Comply. We will provide 25% off of MSRP on our full
line of accessories. Our standard shipping is 3- 5 days. Overnight (New
Activations), Express(Handset upgrades) shipping is available at an additional
cost to all the current WSCA states. At this point in time, T-Mobile does not offer
an on-line catalog of accessories. We are, however, working diligently to create
an on-line portal in the near future.

3.7.3 At vendor’s expense, vendor shall arrange for pick up of products returned
because of quality problems, duplicated shipments, outdated products,
etc., within five (5) business days after notification with no restocking
charge and replaced with specified products or the using entity shall be
credited or refunded for the full purchase price. Standard stock products
ordered in error by using entities must be returned for credit within fifteen
(15) days of receipt. Products must be in resalable condition and in
original container, unused.

T-Mobile Response: Comply. Subscribers will have a 30 day unconditional, no risk
guarantee on all devices. Our sales representatives will ensure device
satisfaction during this time with a new replacement device. Devices must be
returned in a “like new” condition with all its included parts and packaging. If an
error was made on T-Mobile’s behalf, we will either pick up or credit the shipping
expense of the return at our discretion. If not due to T-Mobile error, items will be
returned at customer’s expense. Either way, a full refund will be issued within a
timely manner once equipment is determined to be in resalable condition and in
original container, unused.

3.7.4 Define distribution capabilities. Prices for all items associated with this
contract are to be F.O.B. destination to anywhere within the participating
entities.

T-Mobile Response:

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 167



PART IA TECHNICAL T - -Mobile-

T-Mobile currently offers standard 3-5 days delivery at no charge and expedited
(overnight) delivery for an additional charge to all current WSCA states.

3.7.5 Define ARO (After Receipt of Order) lead times. The preferred delivery
time is not more than five (5) calendar days.

T-Mobile Response:

Upon award of the bid, T-Mobile will use commercially reasonable efforts to
adhere to the following standard 3 to 5 business day order turn around:

e Orders that are submitted to Sales Support for processing free of error will be
entered in T-Mobile’s system within 24-48 hours of receipt.

o Standard shipping is via 3-day air and is offered at no additional charge.

e Express (overnight) shipping is available for an additional charge per
device. Customers are advised to submit overnight orders for processing by
2:00 pm local time.

e Orders that are incomplete will be returned for corrections which could slow
the process. Orders that are resubmitted for processing will be prioritized in
the order in which they are received.

3.7.6 Provide detailed warranty information.

T-Mobile Response:

We offer a limited warranty on devices sold by T-Mobile to active customers with
our service. Handsets and similar devices will be covered by the manufacturer for
a period of one year from the contracted service date. Batteries, Chargers and
Accessories are covered by a separate policy. A copy of the manufacturers’ terms
and conditions of the warranty will be provided with each device. The warranty
does not cover equipment that was purchased from a source other than T-Mobile,
such as equipment purchased through another carrier or third party.

T-Mobile does not support additional accessory warranties beyond our 30 day
guarantee, even for accessories packaged with the handset, including:

Memory cards

Bluetooth and/or Hands Free Headsets
Hands Free Headsets

Car chargers

Travel adaptors

For warranty support the customer will need to contact the Manufacturer.
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4. COMPANY BACKGROUND AND REFERENCES

4.1 VENDOR INFORMATION

4.1.1 Vendors must provide a company profile in the table format below.

Question Response
Company name: T-Mobile USA, Inc.
Ownership (sole proprietor, Deutsch Telekom AG
partnership, etc.):
State of incorporation: Delaware
Date of incorporation: June 18, 1999

(dba: Voice Stream before that)

# of years in business: 12+

List of top officers: Philipp Humm: Chief Executive

Officer and President

Jim Alling: Chief Operations Officer

Cole Brodman: Chief Marketing
Officer

Peter Ewens: Chief Strategy Officer

Larry Myers: Chief People Officer

Dave Miller: General Counsel and
Chief Legal Officer

Neville Ray: Chief Technology
Officer

Location of company headquarters: | US Headquarters: Bellevue,
Washington

Parent Company Headquarters: Bonn,
Germany

Location(s) of the company offices: | Bellevue WA is the US headquarters
Various State sales offices throughout
the US

Location(s) of the office that will T-Mobile

provide the services described in this | David Bezzant
RFP: 2625 S. Plaza Dr. Ste 400

Tempe, Arizona 85282

T-Mobile

Jacque Lee

121 Election Road Suite 330,
Draper, Utah 84020
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Number of employees locally with
the expertise to support the

requirements identified in this RFP:

36,000 Nationwide

Number of employees nationally
with the expertise to support the
requirements in this RFP:

3 T-Mobile Senior Leadership
Individuals- 2 V.P, 1 Directors-
Washington and California

2 WSCA Account Managers- Arizona
and Utah

31 WSCA Regional Account
Managers- This number will increase
as additional States and Political Subs
sign WSCA PA'’s.- See below

5 Government Sales Coordinators-
Nationwide

4- Dedicated Care Representatives for
escalated WSCA reporting needs-
Washington

Location(s) from which employees
will be assigned for this project:

See Below
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State

Name

State/ Signed PA

AZ

Todd Campbell -2625 S
Plaza Dr Ste 400 Tempe AZ
85282

State of Arizona — WSCA - City,
Counties, School Districts

AZ

Todd Campbell-2625 S Plaza
Dr Ste 400 Tempe AZ 85282

State of Arizona (Hospice of the
Valley Only)-WSCA

AZ

Will Davin-2625 S Plaza Dr
Ste 400 Tempe AZ 85282

State of Arizona (Salt River
Project Only)- WSCA

AZ

Will Davin-2625 S Plaza Dr
Ste 400 Tempe AZ 85282

State of Arizona - WSCA -
State Agencies

AR

Joshua Chun-Frisco Bridges
Tech Campus, Frisco TX,
75034

State of Arkansas - WSCA

CO

Christine Telea-5460 S
Quebec St Ste 260
Greenwood Village, CO
80111

State of Colorado — WSCA -
State Agencies

CO

Mike Warren-5460 S Quebec
St Ste 260 Greenwood
Village, CO 80111

State of Colorado — WSCA -
City, Counties, School Districts

FL

Elizabeth  Battaglia -1300
Concord Terrace Ste 200
Sunrise, FL 33323

State of Florida (Center for
Family and Child Enrichment,
Inc., Only)-WSCA

FL

Henry Hamels -3407 W Dr
MLK Jr Blvd Tampa, FL
33607

State of Florida (City of
Leesburg Only) - WSCA

FL

Elizabeth  Battaglia -1300
Concord Terrace Ste 200
Sunrise, FL 33323

State of Florida (City of North
Miami Beach Only) - WSCA

FL

Katherine Glick -1300
Concord Terrace Ste 200
Sunrise, FL 33323

State of Florida (City of
Plantation Only) - WSCA

FL

Pete Vargas-1300 Concord
Terrace Ste 200 Sunrise, FL
33323

State of Florida (City of Sunny
Isles Beach Only) - WSCA

FL

Elizabeth  Battaglia -1300
Concord Terrace Ste 200
Sunrise, FL 33323

State of Florida (Devereux
Florida Only) - WSCA

FL

Elizabeth  Battaglia -1300
Concord Terrace Ste 200
Sunrise, FL 33323

State of Florida  (Family
Preservation of Florida, Inc.
Only) - WSCA

FL

Kelly Curtis -3407 W Dr MLK
Jr Blvd Tampa, FL 33607

FL (Hillsborough Community
College, Inc (HCC) Corp/Emp
only)- WSCA

FL

Kelly Curtis -3407 W Dr MLK
Jr Blvd Tampa, FL 33607

State of Florida (Hillsborough
County Only) - WSCA
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State Name State/ Signed PA
Carl Villarosa -3407 W Dr State of Florida (Northside
MLK Jr Blvd Tampa, FL Mental Health Center, inc. Only)-

FL 33607 WSCA

FL Carey Carter -4700 Millenia State of Florida (Orlando
Blvd Ste 290 Orlando, FL Utilities Commission dba OUC
32839 Only)- WSCA

FL Kelly Curtis -3407 W Dr MLK State of Florida (Polk County
Jr Blvd Tampa, FL 33607 Public Schools Only) - WSCA

FL Pete Vargas-1300 Concord State of Public Health Turst of
Terrace Ste 200 Sunrise, FL MiamiODade County Florida
33323 only)-WSCA

FL Elizabeth  Battaglia -1300
Concord Terrace Ste 200 State of Florida (Sagemont
Sunrise, FL 33323 School, L.C., The Only) - WSCA

FL Pete Vargas-1300 Concord State of Florida (School Board
Terrace Ste 200 Sunrise, FL of Broward County Only) -
33323 WSCA

FL Carey Carter -4700 Millenia
Blvd Ste 290 Orlando, FL State of Florida (University of
32839 Central Florida Only) - WSCA

FL Carey Carter -4700 Millenia State of Florida University of
Blvd Ste 290 Orlando, FL North Florida Corp/Faculty/Staff
32839 Only- WSCA

FL Henry Hamels -3407 W Dr State of Florida (University of
MLK Jr Blvd Tampa, FL| goy¢h Florida  Corporate
33607 Accounts Only) - WSCA

HI Karen Barton -121 Election
Rd Ste 330 Draper, UT
84020 State of Hawaii - WSCA

ID Karen Barton -121 Election
Rd Ste 330 Draper, UT
84020 State of Idaho - WSCA

IA Daniel Stoner -8000 West
78th St Ste 400 Edina, MN
55439 State of lowa - WSCA

MD Douglas Bumgardner State of Maryland - WSCA

MN Alexander Ciric State of Minnesota Department

of Human Services

MO James Sanders -12980
Foster St Ste 200 Overland
Park, KS 66213 State of Missouri - WSCA

NV Laura Miller -3441 S Eastern State of Nevada — WSCA — City,
Ave Ste 300 Las Vegas, NV Counties, School Districts
89109
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NV Will Davin-2625 S Plaza Dr State of Nevada (Clark County
Ste 400 Tempe AZ 85282 School District Only)-WSCA

NV Mike Johnson -3441 S State of Nevada — WSCA -
Eastern Ave Ste 300 Las State Agencies
Vegas, NV 89109

NV Will Davin-2625 S Plaza Dr State of Nevada Colorado River
Ste 400 Tempe AZ 85282 Commission-WSCA

NM
Will Davin-2625 S Plaza Dr State of New Mexico (Bernalillo
Ste 400 Tempe AZ 85282 County Only) - WSCA

NM State of New Mexico (Central
Will Davin-2625 S Plaza Dr New Mexico Community College
Ste 400 Tempe AZ 85282 Only) - WSCA

NM Chara Ammerman -2625 S State of New Mexico (Valencia
Plaza Dr Ste 400 Tempe AZ County Only) - WSCA
85282

OK James Carman -4533
Enterprise Dr Oklahoma State of Oklahoma (City of Enid,
City, OK 73128 OK) - WSCA

OK James Carman -4533
Enterprise Dr  Oklahoma State of Oklahoma (City of
City, OK 73128 Oklahoma City Only) - WSCA

OK Chara Ammerman -2625 S
Plaza Dr Ste 400 Tempe AZ State of Oklahoma (University of
85282 Oklahoma Only) - WSCA

OK James Carman -4533
Enterprise  Dr  Oklahoma State of Oklahoma (Western
City, OK 73128 Heights Public Schools) - WSCA

OR Richard Sherman -15895 SW
72nd Ave #100 Portland, OR State of Oregon (Corporate
97224 Only) - WSCA

PA John McCabe -1265 State of Pennsylvania
Drummers LN Ste 206 (Commonwealth of
Wayne, PA 19087 Pennsylvania Only) - WSCA

PA Aimee Marcionetti -1265 State of Pennsylvania (A
Drummers LN Ste 206 Second Chance, Inc. Only) -
Wayne, PA 19087 WSCA
Albert  Schell -1265 State of Pennsylvania (Abington
Drummers LN Ste 206 Memorial Hospital DBA

PA Wayne, PA 19087 Abington Health Only) - WSCA

PA /[A\)errierznerg/larcl_llc\)lnetgte 1382 State of Pennsylvania (American

Association For Cancer

Wayne, PA 19087 Research, Inc. Only) - WSCA

PA Aimee Marcionetti -1265 State of Pennsylvania
Drummers Ln Ste 206 (Children's  Crisis  Treatment
Wayne, PA 19087 Center Only)- WSCA
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State Name State/ Signed PA
PA Aimee Marcionetti -1265 State of Pennsylvania
Drummers Ln Ste 206 (Congreso de Latinos Unidos
Wayne, PA 19087 Only) - WSCA
PA Aimee Marcionetti -1265 State of Pennsylvania (Delaware
Drummers Ln Ste 206 Valley Association for the
Wayne, PA 19087 Education of Young Children
Only) - WSCA
PA Donald Penrod -1265 State of Pennsylvania (Lehigh
Drummers Ln Ste 206 Valley Health Network, Inc. dba
Wayne, PA 19087 LVHN Only) - WSCA
PA Albert Schell -1265 State of Pennsylvania (Main
Drummers Ln Ste 206 Line Health, Inc.) - WSCA
Wayne, PA 19087
PA Aimee Marcionetti -1265 State of Pennsylvania
Drummers Ln Ste 206 (Northeast Treatment Centers,
Wayne, PA 19087 Inc. - Only) - WSCA
PA Aimee Marcionetti -1265 State of Pennsylvania (Office of
Drummers Ln Ste 206 Commissioner for Burns Only) -
Wayne, PA 19087 WSCA
PA Aimee Marcionetti -1265 State of Pennsylvania (Public
Drummers Ln Ste 206 Citizens for Children and Youth
Wayne, PA 19087 Only) - WSCA
PA Albert Schell -1265 State of Pennsylvania (The
Drummers Ln Ste 206 Children's Hospital of
Wayne, PA 19087 Philadelphia dba CHOP Only) -
WSCA
PA Michael Brugger -1265 State of Pennsylvania (The
Drummers Ln Ste 206 Pennsylvania State University -
Wayne, PA 19087 Corporate Only) - WSCA
PA Albert Schell -1265 State of Pennsylvania
Drummers Ln Ste 206 (University of Pittsburgh -
Wayne, PA 19087 Corporate/Faculty/Staff Only) -
WSCA
PA Albert Schell -1265 State of Pennsylvania
Drummers Ln Ste 206 (University of Pittsburgh
Wayne, PA 19087 Medical Center dba UPMC Only)
- WSCA
PA Aimee Marcionetti -1265 State of Pennsylvania (WES
Drummers Ln Ste 206 Health Centers Inc Only) -
Wayne, PA 19087 WSCA
TX Joshua Chun -7668 Warren State of Texas (City of Dallas,
Pkwy Frisco Bridges Tech TX Only) - WSCA
Campus Frisco, TX 75034
TX Tammy Gabbard -3801 S State of Texas (United Way
Capital of TX Hwy Ste 300 Capital Area Only) - WSCA
Austin, TX 78704
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State Name State/ Signed PA

uT Karen Barton -121 Election State of Utah — WSCA - City,
Rd Ste 330 Draper, UT Counties, School Districts
84020

uT Rachelle Buckner -121 State of Utah — WSCA - State
Election Rd Ste 330 Draper, Agencies
UT 84020

WA Richard Sherman -15895 SW State of Washington Department
72nd Ave #100 Portland, OR of Information Services (DIS)
97224 (Corporate Only) - WSCA

4.1.2 Please be advised, pursuant to NRS §80.010, companies organized or
incorporated under the laws of another state, territory, District of
Columbia, or foreign country must register with the State of Nevada,
Secretary of State’s Office as a foreign corporation before a contract can
be executed between the State of Nevada and the awarded vendor, unless
specifically exempted by NRS §80.015.

T-Mobile Response: We have read and understand.

4.1.3 The selected vendor, prior to doing business in the State of Nevada, must
be appropriately licensed by the State of Nevada, Secretary of State’s
Office pursuant to NRS §76. Information regarding the Nevada Business
License can be located at http://sos.state.nv.us.

Question Response
Nevada Business License C31981-1999
Number:
Legal Entity Name: T-Mobile USA, Inc.

Is “Legal Entity Name” the same name as vendor is doing business as?

Yes X

No

If “No”, provide explanation.

4.1.4 Vendors are cautioned that some services may contain licensing

T-Mobile USA, Inc. WSCA Response

requirement(s).

It is the vendor’s responsibility to verify these

requirements prior to proposal submittal. Proposals that do not contain the
requisite licensure may be deemed non-responsive.
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T-Mobile Response: We have read and understand.

4.1.5 Has the vendor ever been engaged under contract by any State of Nevada
agency?

Yes X No

If “Yes”, complete the following table for each State agency for whom the
work was performed. Table can be duplicated for each contract being
identified.

T-Mobile Response: These are the current agencies we have WSCA PAs with.

Question Response
Name of State agency: State of Nevada
State agency contact name: Teri Smith
Dates when services were Current
performed:
Type of duties performed: Wireless Services
Total dollar value of the Proprietary and Confidential
contract:

4.1.6 Is the vendor or any of the vendor’s employees employed by the State of
Nevada, any of its political subdivisions or by any other government?

Yes No X

If “Yes”, is the employee planning to render services while on annual
leave, compensatory time, sick leave, or on his own time?

4.1.7 Disclosure of all alleged prior or ongoing contract failures, contract
breaches, any civil or criminal litigation or investigation pending which
involves the vendor or in which the vendor has been judged guilty or
liable within the past six (6) years.

Yes No X

If “Yes”, please provide the following information. Table can be
duplicated for each issue being identified.

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 176



PART IA TECHNICAL T - -Mobile-

Question Response

Date of alleged contract
failure or breach:

Parties involved:

Description of the contract
failure, contract breach,
litigation, or investigation,
including the products or
services involved:

Amount in controversy:

Resolution or current status of
the dispute:

If the matter has resulted in a Court Case Number

court case:

Status of the litigation:

T-Mobile Response: T-Mobile takes exception to the word “alleged” in this
requirement. T-Mobile only has knowledge of litigation that has been filed against
it and served.

As a matter of company policy, T-Mobile does not comment on ongoing litigation.
However, as are all of the US national wireless carriers, T-Mobile is a litigant in
over 100 active cases throughout the United States involving consumer-related
issues, patent issues and other contract — related issues. None of these cases
will inhibit T-Mobile from providing the products and services to be provided
under the WSCA contract. T-Mobile is also a Multiple Award Schedule 70
Contractor with the General Services Administration and to its best knowledge is
in compliance with its GSA contract T-Mobile is not and has not been debarred
from government contracting anywhere in the United States. If the Western States
Contract Alliance requires additional information, please let us know.

4.1.8 Company background/history and why vendor is qualified to provide the

services described in this RFP.

T-Mobile Response: Through the Federal Communications Commission (FCC)
auctions of broadband PCS licenses in 1995, 1997 and 1999, Western Wireless
Corp. acquired PCS licenses through its VoiceStream Wireless subsidiary.
Western Wireless, based in Bellevue, Wash., was formed in 1994 through the
merger of General Cellular Corp. and Pacific Northwest Cellular, both led by John
W. Stanton. Stanton, also a co-founder of McCaw Cellular Communications, is
regarded as a leader and visionary in the wireless industry.

VoiceStream launched the first auctioned PCS license in Honolulu, Hawaii, on
Feb. 29, 1996, and continued to aggressively build out its PCS licenses in the

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 177



PART IA TECHNICAL T - -Mobile-

western United States, based on the GSM technology platform. On May 3, 1999,
VoiceStream Wireless was spun off from its parent company, Western Wireless. In
February and May 2000, VoiceStream completed merger transactions with two
other regional GSM service providers, Omnipoint Communications and Aerial
Communications. VoiceStream fully integrated the three companies by the end of
2000, converting to a single customer billing platform, implementing standard
business practices, and successfully launching the VoiceStream Wireless brand
name and Get More® value proposition in all markets including New York,
Philadelphia, Miami, Tampa and Detroit.

On May 31, 2001, Deutsche Telekom AG, based in Bonn, Germany, completed its
acquisitions of VoiceStream Wireless Corp. and Powertel Inc., adding a U.S.
member to its mobile telecommunications subsidiary, T-Mobile International.
Other member companies included T-D1 in Germany, One20ne in the United
Kingdom, MaxMobil in Austria and RadioMobil in the Czech Republic. In April
2002, T-Mobile International began bringing its family of companies together
under the T-Mobile global brand name exclusively. This initiative culminated
September 3, 2002 with the final transition of the VoiceStream brand name to T-
Mobile across the United States.

For more information regarding T-Mobile’s history and achievements see our
homepage at:

http://www.t-

mobile.com/Company/Companyinfo.aspx?tp=Abt Tab CompanyOverview&tsp=A
bt Sub History

4.1.9 Length of time vendor has been providing services described in this RFP to
the public and/or private sector. Please provide a brief description.

T-Mobile Response: T-Mobile has been providing wireless services for at least 12
years.

4.1.10 Financial information and documentation to be included in Part III,
Confidential Financial of vendor’s response in accordance with Section

9.5, Part 111 — Confidential Financial.

4.1.10.1 Dun and Bradstreet number

4.1.10.2 Federal Tax Identification Number

4.1.10.3 The last two - (2) years and current year interim:

A. Profit and Loss Statement
B. Balance Statement

T-Mobile Response: Yes, we have provided this information in Section 9.5, Part Il
Confidential Financial.
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4.2 SUBCONTRACTOR INFORMATION

4.2.1 Does this proposal include the use of subcontractors? Check the
appropriate response in the table below.

Yes X No

If “Yes”, vendor must:

4.2.1.1 Identify specific subcontractors and the specific requirements
of this RFP for which each proposed subcontractor will
perform services.

T-Mobile Response: We have included partner provided products in response to
3.5.24 as a value-add program. T-Mobile Partners and Resellers are authorized by
T-Mobile to provide our products and services upon request of a WSCA state. To
better serve WSCA and State agencies T-Mobile has included information from
Partners and/or Resellers in this RFP Response. Partners are not traditional
subcontractors, each state would likely contract with partners directly for
procurement of devices.

T-Mobile has created a Business Partner Sales (BPS) channel to construct and
facilitate solutions for customers that T-Mobile does not offer on its own. Within
each territory, a Regional Sales Manager (RSM) is assigned to manage
partnerships with T-Mobile Business Partners and Resellers.

T-Mobile Business Partners provide a wide range of products and services that
complement T-Mobile service, while Resellers have the ability to activate a T-
Mobile line of service along with their unique value-added solutions. At the
invitation of a Sales Representative the RSM can consult with WSCA and State
agencies to recommend a Partner or Reseller upon request of a WSCA state and
assist with the establishment of the relationship between the parties. We have
created a co-sales methodology so that WSCA and State agencies can continue to
work with a Sales Representative while utilizing a T-Mobile Business Partner. This
allows Business Partners and Resellers to offer their services, which could
include special applications and devices that expand the offer set, alongside our
aggressive pricing and award winning customer support.

While T-Mobile has taken reasonable actions to ensure its accuracy, the
information is provided on an “as is, where is, with all faults” basis and T-Mobile
cannot guaranty that such information is accurate or complete.

In addition, Third party equipment or Handsets that are not provided directly by T-
Mobile (“Third Party Equipment”) may be capable of functioning on the T-Mobile
network through use of a T-Mobile SIM card. However, Third Party Equipment
may not function properly with T-Mobile’s Service and features, and will not
receive Customer Care support. T-Mobile further does not provide any warranty
of any kind on Third Party Equipment. It is important to procure devices of proven
guality. We also have high standards for our products, and we are considered
one of the most demanding carriers in the industry regarding device
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certification. Again, T-Mobile provides this service through a BPS Partner upon
request of a WSCA state.

4.2.1.2  Provide the same information for any proposed subcontractors
as requested in Section 4.1, Vendor Information.

T-Mobile Response: We have provided information for two of our partners,
Brightpoint and USA Mobility, on the following pages.
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Partner: Brightpoint

4.1 VENDOR INFORMATION

4.1.1 Vendors must provide a company profile in the table format below.

Question Response

Company name: Actify LLC a Brightpoint

Company

Ownership (sole proprietor, partnership, ||| ~

etc.):

State of incorporation: Indiana

Date of incorporation: March 28. 2003
# of years in business: 8

List of top officers: Mark Howell President

Robert Laiken Chairman of the
Board

Anthony Boor EVP, CFO, and
Treasure

Craig M Carpenter EVP General
Counsel and Secretary

Jac Currie EVP and CIO

Vincent Donargo EVP, Chief
Accounting Officer and
Controller

Larry Paulson EVP and Chief
Marketing Officer

Location of company headquarters: Indianapolis, IN

Location(s) of the company offices: Indianapolis IN

Plainfield, IN
Miami, FL
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Question Response

Louisville, KY
Reno, NV
Dallas, TX
Bristol, TN
Hatfield, PA
Las Piedras, PR

Location(s) of the office that will Plainfield, IN
provide the services described in this
RFP:

Number of employees locally with the 300
expertise to support the requirements
identified in this RFP:

Number of employees nationally with 800
the expertise to support the requirements
in this RFP:

Location(s) from which employees will | 5\ ifield IN
be assigned for this project:

4.1.2 Please be advised, pursuant to NRS §80.010, companies organized or
incorporated under the laws of another state, territory, District of Columbia,
or foreign country must register with the State of Nevada, Secretary of
State’s Office as a foreign corporation before a contract can be executed
between the State of Nevada and the awarded vendor, unless specifically
exempted by NRS §80.015.

4.1.3 The selected vendor, prior to doing business in the State of Nevada, must
be appropriately licensed by the State of Nevada, Secretary of State’s
Office pursuant to NRS §76. Information regarding the Nevada Business
License can be located at http://sos.state.nv.us.

Question Response
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Question Response
Nevada Business License Number: In Process
Legal Entity Name: Brightpoint NA

Is “Legal Entity Name” the same name as vendor is doing business as?

Yes No

If “No”, provide explanation.

4.1.4 Vendors are cautioned that some services may contain licensing
requirement(s). It is the vendor’s responsibility to verify these
requirements prior to proposal submittal. Proposals that do not contain the
requisite licensure may be deemed non-responsive.

4.1.5 Has the vendor ever been engaged under contract by any State of Nevada
agency?

Yes No

If “Yes”, complete the following table for each State agency for whom the
work was performed. Table can be duplicated for each contract being
identified.

Question Response

Name of State agency:

State agency contact name:

Dates when services were
performed:
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Question Response

Type of duties performed:

Total dollar value of the
contract:

4.1.6 Is the vendor or any of the vendor’s employees employed by the State of
Nevada, any of its political subdivisions or by any other government?

Yes No

If “Yes”, is the employee planning to render services while on annual
leave, compensatory time, sick leave, or on his own time?

4.1.7 Disclosure of all alleged prior or ongoing contract failures, contract
breaches, any civil or criminal litigation or investigation pending which
involves the vendor or in which the vendor has been judged guilty or liable
within the past six (6) years.

Yes No

If “Yes”, please provide the following information. Table can be
duplicated for each issue being identified.

Question Response

Date of alleged contract
failure or breach:

Parties involved:

Description of the contract
failure, contract breach,
litigation, or investigation,
including the products or
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Question Response

services involved:

Amount in controversy:

Resolution or current status
of the dispute:

If the matter has resulted in Court Case Number

a court case:

Status of the litigation:

4.1.8 Company background/history and why vendor is qualified to provide the
services described in this RFP.

Brightpoint Response: Brightpoint, Inc. (Nasdaq:CELL) is a global leader in
providing supply chain solutions to leading stakeholders in the wireless industry.
In 2010, Brightpoint handled approximately 99 million wireless devices globally.
Brightpoint's innovative services include distribution channel management,
procurement, inventory management, software loading, kitting and customized
packaging, fulfillment, product customization, eBusiness solutions, and other
outsourced services that integrate seamlessly with its customers. Brightpoint's
effective and efficient platform allows its customers to benefit from quickly
deployed, flexible, and cost effective solutions. The company has approximately
4,000 employees in more than 25 countries. In 2010, Brightpoint generated
revenue of $3.6 billion. Brightpoint provides distribution and customized services
to more than 25,000 B2B customers worldwide. Additional information about
Brightpoint can be found on its website at www.brightpoint.com, or by calling its
tollfree information and Investor Relations line at 877-1IR-CELL (877-447-2355).

4.1.9 Length of time vendor has been providing services described in this RFP
to the public and/or private sector. Please provide a brief description.

T-Mobile Response: No information provided by Brightpoint.

4.1.10 Financial information and documentation to be included in Part III,
Confidential Financial of vendor’s response in accordance with Section

9.5, Part Il — Confidential Financial.

4.1.10.1 Dun and Bradstreet number

4.1.10.2 Federal Tax Identification Number

4.1.10.3 The last two - (2) years and current year interim:
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C. Profit and Loss Statement
D. Balance Statement

T-Mobile Response: We have provided this information in Section 9.5, Part Il
Confidential Financial.
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Partner: USA Mobility

4.1 VENDOR INFORMATION

4.1.1 Vendors must provide a company profile in the table format below.

Question

Response

Company name:

USA Mobility Wireless, Inc.

Ownership (sole proprietor, partnership, etc.):

Corporation

State of incorporation:

Delaware

Date of incorporation:

August 1, 2002

# of years in business:

40+ years under various
entities

List of top officers:

Vincent D. Kelly - President &
CEO

Paul Granfield - EVP,
Operations

James H. Boso - EVP, Sales &
Marketing

Bonnie Culp - EVP, HR &
Administration

Thomas G. Saine - CIO
Shawn Endsley - CFO
MyLe Chang - Controller

Sharon Woods Keisling -
Corporate Secretary
&Treasurer

Location of company headquarters:

6850 Versar Center, Suite 420
Springfield, VA 22151

Location(s) of the company offices:

Network Operations and
Distribution Centers:

3000 Technology Drive, Ste
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Question Response

400
Plano, TX 75094

Location(s) of the office that will provide the Dependant on the scope of

services described in this RFP: any work as requested by
WSCA participating agencies.

Number of employees locally with the Dependant on the scope of

expertise to support the requirements identified | any work as requested by
in this RFP: WSCA participating agencies.

Number of employees nationally with the Dependant on the scope of

expertise to support the requirements in this any work as requested by
RFP: WSCA participating agencies.

Location(s) from which employees will be Dependant on the scope of

assigned for this project: any work as requested by
WSCA participating agencies.

4.1.2 Please be advised, pursuant to NRS §80.010, companies organized or
incorporated under the laws of another state, territory, District of Columbia,
or foreign country must register with the State of Nevada, Secretary of
State’s Office as a foreign corporation before a contract can be executed
between the State of Nevada and the awarded vendor, unless specifically
exempted by NRS §80.015.

4.1.3 The selected vendor, prior to doing business in the State of Nevada, must
be appropriately licensed by the State of Nevada, Secretary of State’s
Office pursuant to NRS §76. Information regarding the Nevada Business
License can be located at http://sos.state.nv.us.

Question Response

Nevada Business License Number: 1000590216-901

Legal Entity Name: USA Mobility Wireless, Inc.
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Is “Legal Entity Name” the same name as vendor is doing business as?

Yes No

X

If “No”, provide explanation.

4.1.4 Vendors are cautioned that some services may contain licensing
requirement(s). It is the vendor’s responsibility to verify these
requirements prior to proposal submittal. Proposals that do not contain the
requisite licensure may be deemed non-responsive.

4.1.5 Has the vendor ever been engaged under contract by any State of Nevada
agency?

Yes No

If “Yes”, complete the following table for each State agency for whom the
work was performed. Table can be duplicated for each contract being
identified.

Question Response

Name of State agency:

State agency contact name:

Dates when services were performed:

Type of duties performed:

Total dollar value of the contract:

4.1.6 Is the vendor or any of the vendor’s employees employed by the State of
Nevada, any of its political subdivisions or by any other government?

Yes No X
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If “Yes”, is the employee planning to render services while on annual
leave, compensatory time, sick leave, or on his own time?

4.1.7 Disclosure of all alleged prior or ongoing contract failures, contract
breaches, any civil or criminal litigation or investigation pending which
involves the vendor or in which the vendor has been judged guilty or liable
within the past six (6) years.

Yes No

If “Yes”, please provide the following information. Table can be
duplicated for each issue being identified.

Question Response

Date of alleged contract
failure or breach:

Parties involved:

Description of the contract
failure, contract breach,
litigation, or investigation,
including the products or
services involved:

Amount in controversy:

Resolution or current status
of the dispute:

If the matter has resulted in | Court | Case Number
a court case:

Status of the litigation:

4.1.8 Company background/history and why vendor is qualified to provide the
services described in this RFP.

USA Mobility Response: USA Mobility was formed as the result of the merger of
Arch Wireless and Metrocall, which occurred in November 2004, and was
incorporated in the state of Delaware. At the time, the two companies were the
largest (Arch) and second largest (Metrocall) paging companies in the United

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 190



PART IA TECHNICAL T - -Mobile-

States. USA Mobility is currently the largest messaging provider in the United
States. Over the past decade, the company, and its predecessors, have
diversified its offerings to include software solutions and partnerships with key
wireless solution providers in order to provide its customers with a single source
for wireless communications needs. As such T-Mobile has become one of its key
partners in providing a broad array of services to USA Mobility's customers.

USA Mobility is a publicly traded company, listed on the NASDAQ under the ticker
symbol “USMQO”. As such, the company’s financial performance, overall financial
health and long-term financial outlook are a matter of public record. Since the time
of the merger, USA Mobility has retired all company debt and generated positive
cash flow year after year, returning approximately $277 million or $10.15 per share
to stockholders. This solid financial performance demonstrates the company’s
commitment and ability to provide high-quality service to its base of customers
along with the confidence that those service levels will be maintained through the
course of this contract and beyond.

USA Mobility is a leading provider of messaging and wireless services and is a
National Strategic Business Partner of T-Mobile. In this relationship, USA Mobility
is authorized to provide advanced web ordering capabilities and activation
assistance to WSCA. USA Mobility provides a tenured and experienced account
management team to manage the relationship between USA Mobility, WSCA and
T-Mobile.

USA Mobility is highly qualified to serve WSCA as its wireless communications
provider based on a history of:

e Experienced account management team specializing in communications
consulting

e Strong performance as a T-Mobile National Strategic Business Partner
e Management of large enterprise and government cellular customers
e Maintaining a solid record of financial stability

e Offering transparency of company operating results as a publicly traded
company including Sarbanes-Oxley regulated, monthly network availability
and call center performance reporting,

f. Investing in the future development of the industry.

USA Mobility is proud to serve the country's most demanding customers with the
most urgent and time-critical communication needs. The company is structured
and operated to meet these high service requirements in every way we interact
with customers.

4.1.9 Length of time vendor has been providing services described in this RFP to
the public and/or private sector. Please provide a brief description.

T-Mobile USA, Inc. WSCA Response Printed on Recycled Paper P a g e | 191



PART IA TECHNICAL | - -Mobile-

USA Mobility Response: USA Mobility was formed as the result of the merger of
Arch Wireless and Metrocall, which occurred in November 2004, and was
incorporated in the state of Delaware.

4.1.10 Financial information and documentation to be included in Part III,
Confidential Financial of vendor’s response in accordance with Section

9.5, Part 111 — Confidential Financial.

4.1.104 Dun and Bradstreet number

4.1.10.5 Federal Tax Identification Number

4.1.10.6 The last two - (2) years and current year interim:

E. Profit and Loss Statement
F. Balance Statement

USA Mobility Response: We have provided this information in Section 9.5, Part 1lI
Confidential Financial.

4.2.1.3  Business references as specified in Section 4.3, Business
References must be provided for any proposed subcontractors.

T-Mobile Response: T-Mobile partners are not traditional subcontractors.
References can be provided by the partner upon request of a WSCA participating
state.

4.2.1.4  Vendor shall not allow any subcontractor to commence work
until all insurance required of the subcontractor is provided to
the vendor; and

T-Mobile Response: T-Mobile partners are not traditional subcontractors. Work
shall only be conducted at the request of a WSCA participating state.
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4.3 BUSINESS REFERENCES

4.3.1 Vendors should provide a minimum of three (3) business references from
similar projects performed for private, state and/or large local government
clients within the last three (3) years.

T-Mobile Response: We have complied, see below.

4.3.2 Vendors must provide the following information of every business
reference provided by the vendor and/or subcontractor.

The “Company Name” must be the name of the proposing vendor or the
vendor’s
proposed subcontractor.

Reference #: 1

Company Name: | T-MOBILE USA, INC.

Identify role company will have for this RFP project (check one):

X[] Vendor L]
Subcontractor
Project Name: \
Primary Contact Information
Name: Salt River Project
Street Address: Lonnie Cunico
City, State, Zip: 1600 N. Priest Dr
Phone, including area code: Tempe, AZ 85282
Facsimile, including area code: | 602-236-3413
Email address: Lonnie.Cunico@srpnet.com
Alternate Contact Information
Name: Janine Baresco
Street Address: 1600 N. Priest Dr
City, State, Zip: Tempe, AZ 85282
Phone, including area code: 602-236-6964
Facsimile, including area code:
Email address: Janine.Baresco@srpnet.com
Project Information
Brief description of the project / | SRP is the fifth largest power
contract and description of company in the United States. T-
services performed, including Mobile was awarded the primary
el cvronment e, | Pvioe o1 ey phones
software applications, data 2010 T-Mobile won the RFP for all
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communications, etc.), if cellular lines beating out Verizon
applicable. and AT&T. T-Mobile has over 1200
Blackberry units deployed and over
2500 cell phones in use today.

Original Project/Contract Start | Originally started with TMO in 2002.

Date: The current contract started July
2010.

Original Project/Contract End Current Contract is for 3 years.

Date: July 2013

Original Project/Contract 3700+ lines billing approx $2.2 M

Value: per year

Final Project/Contract Date: July 2010

Was project/contract completed | Yes
in time originally allotted, and if
not, why not?

Was project/contract completed | Yes
within or under the original
budget/cost proposal, and if not,
why not?

Reference #: 2

Company Name: | T-MOBILE

Identify role company will have for this RFP project (check one):

X[ Vendor []

Subcontractor

Project Name: | Davis School District

Primary Contact Information

Name: Darren Hamblin

Street Address: 70 E 100N

City, State, Zip: Farmington, UT 84025

Phone, including area code: 8014025365

Facsimile, including area code:

Email address: dhamblin@dsdmail.net
Alternate Contact Information

Name: Terrie Hughes

Street Address: 70E 100N

City, State, Zip: Farmington, UT 84025

Phone, including area code:

Facsimile, including area code: 8014025356
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Email address: | thughes@dsdmail.net

Project Information

Brief description of the project/ | Cell services, 500+ with data
contract and description of blackberry services. Reg cell
services performed, including services for reminder.
technical environment (i.e.,
software applications, data
communications, etc.), if

applicable.

Original Project/Contract Start April 2004

Date:

Original Project/Contract End Current Customer
Date:

Original Project/Contract Value: | 950 lines

Final Project/Contract Date:

Was project/contract completed
in time originally allotted, and if
not, why not?

Was project/contract completed
within or under the original
budget/cost proposal, and if not,
why not?

Reference #: 3

Company Name: | T-Mobile USA, Inc.

Identify role company will have for this RFP project (check one):

X[ Vendor []

Subcontractor

Project Name: | OFFICE OF LEGISLATIVE RESEARCH AND
GENERAL COUNSEL

Primary Contact Information

Name: Doug Farr
Street Address: 350 NORTH STATE ST
City, State, Zip: Salt Lake City, Utah 84114
Phone, including area code: 8013261718
Facsimile, including area code: n/a
Email address: dfarr@utah.gov
Alternate Contact Information
Name: Mark Allred
Street Address: 350 NORTH STATE ST
City, State, Zip: SALT LAKE CITY UTAH 84114
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Phone, including area code: n/a
Facsimile, including area code: n/a
Email address: mallred @utah.gov

Project Information

Brief description of the project / | Rollout 200 new lines, move from

contract and description of AT&T, Blackberry 9700 with
services performed, including Blackberry data, all the same
technical environment (i.e., devices

software applications, data

communications, etc.), if

applicable.

Original Project/Contract Start December 2009

Date:

Original Project/Contract End Current Customer

Date:

Original Project/Contract Value: | 200 lines

Final Project/Contract Date:

Was project/contract completed | Yes, rollout planned was
in time originally allotted, and if | completed
not, why not?

Was project/contract completed | Yes, plan and pricing proposed
within or under the original was completed

budget/cost proposal, and if not,
why not?

Reference #: 4

Company Name: | T-MOBILE

Identify role company will have for this RFP project (check one):

X[ Vendor []

Subcontractor

Project Name: | Roy City

Primary Contact Information

Name: Cathy Spencer

Street Address: 5051 S 1900 W

City, State, Zip: Roy, UT 84067

Phone, including area code: 8017741042

Facsimile, including area code:

Email address: cspencer@royutah.org
Alternate Contact Information

Name: Denise Fife

Street Address: 5051 S 1900 W
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City, State, Zip: Roy, UT 84067
Phone, including area code: 8017741042
Facsimile, including area code:

Email address: deefife@royutah.org

Project Information

Brief description of the project/ | Cell services for mobile and for

contract and description of emergency vehicles. Data sticks
services performed, including for mobile usage for emergency
technical environment (i.e., services. Cell services.

software applications, data
communications, etc.), if

applicable.

Original Project/Contract Start Sept 2006

Date:

Original Project/Contract End Current Customer
Date:

Original Project/Contract Value: | 80 lines

Final Project/Contract Date:

Was project/contract completed
in time originally allotted, and if
not, why not?

Was project/contract completed
within or under the original
budget/cost proposal, and if not,
why not?

Reference #: 5

Company Name: | T-MOBILE

Identify role company will have for this RFP project (check one):

X[ Vendor []

Subcontractor

Project Name: | Alpine School District

Primary Contact Information

Name: Tom Mason

Street Address: 575 N 100 E

City, State, Zip: AMERICAN FORK, UT 84003
Phone, including area code: 801-717-4743

Facsimile, including area code:

Email address: masoto@alpine.k12.ut.us
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Alternate Contact Information

Name: Matt Johnson

Street Address: 575 N 100 E

City, State, Zip: AMERICAN FORK, UT 84003
Phone, including area code: 801-717-4705

Facsimile, including area code:

Email address: matt@alpinedistrict.org

Project Information

Brief description of the project / | Use cell services with voice and

contract and description of data services, data sticks, voice
services performed, including services, blackberry’s and data
technical environment (i.e., phones.

software applications, data

communications, etc.), if

applicable.

Original Project/Contract Start Sept 2003

Date:

Original Project/Contract End Current Customer

Date:

Original Project/Contract Value: | 600 lines

Final Project/Contract Date:

Was project/contract completed
in time originally allotted, and if
not, why not?

Was project/contract completed
within or under the original
budget/cost proposal, and if not,
why not?

Reference #: 6

Company Name: | T-MOBILE

Identify role company will have for this RFP project (check one):

[] Vendor L]

Subcontractor

Project Name: | Salt Lake Community College

Primary Contact Information

Name: Roger Strate

Street Address: 4600 So. Redwood Rd. CT274
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City, State, Zip: SLC, UT 84123

Phone, including area code: 8019574033

Facsimile, including area code:

Email address: Roger.strate@slcc.edu
Alternate Contact Information

Name: Bob Askerlund

Street Address: 4600 So. Redwood Rd. CT274

City, State, Zip: SLC, UT 84123

Phone, including area code: 8019574033

Facsimile, including area code:

Email address:

Project Information

Brief description of the project/ | Cell services, blackberry services,
contract and description of data sticks, mobile services for
services performed, including maintenance dept.

technical environment (i.e.,
software applications, data
communications, etc.), if

applicable.

Original Project/Contract Start Dec 2009

Date:

Original Project/Contract End Current Customer
Date:

Original Project/Contract Value: | 200 lines

Final Project/Contract Date:

Was project/contract completed
in time originally allotted, and if
not, why not?

Was project/contract completed
within or under the original
budget/cost proposal, and if not,
why not?

4.3.3 Vendors must also submit Attachment E, Reference Questionnaire to the
business references that are identified in Section 4.3.2.

T-Mobile Response: Yes, we have provided the Reference Questionnaires as
required.

4.3.4 The company identified as the business reference must submit the
Reference Questionnaire directly to the Purchasing Division.
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T-Mobile Response: We have read and understand.

4.3.5 It is the vendor’s responsibility to ensure that completed forms are
received by the Purchasing Division on or before the deadline as specified
in Section 8, RFP Timeline for inclusion in the evaluation process.
Reference Questionnaires not received, or not complete, may adversely
affect the vendor’s score in the evaluation process.

T-Mobile Response: We have read and understand.

4.3.6 The State reserves the right to contact and verify any and all references
listed regarding the quality and the degree of satisfaction for such
performance.

T-Mobile Response: We have read and understand.
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44  VENDOR STAFF RESUMES

Vendors must include in their proposal response resumes for key personnel/staff
to be responsible for performance of any contract resulting from this RFP.

T-Mobile Response:

Sr. Manager of Business Accounts (SrMBS): David Bezzant

Supporting the account managers, David Bezzant will be the contact to address
customer concerns related to the support and management of wireless
communication services for WSCA with T-Mobile leadership that require
escalation. The SrMBS will be empowered with the authority to represent
executive leadership when meeting with WSCA David Bezzant has over 13 years
of experience with T-Mobile.

Sr. Manager of Business Sales (SrMBS): Jacque Lee

Supporting the AM, Jacqueline Lee (Jacque) will be the contact to address
customer concerns related to the support and management of wireless
communication services for WSCA with T-Mobile leadership that require
escalation. The SrMBS will be empowered with the authority to represent
executive leadership when meeting with WSCA Jacque Lee has over 15 years of
experience with T-Mobile.

Regional and Senior Account Managers (RAM/SAM): Listed in section 4.1.1

WSCA will have a growing team of T-Mobile account managers assigned per
signed PA, State or Agency depending on account needs and size. The WSCA
account managers will manage the assigned accounts at the RAM/SAM will be the
frontline contact to address customer concerns related to their WSCA account.
The RAM/SAM will be supported by their sales manager and the WSCA account
managers listed above.

Business Development Managers/ Senior Business Development Managers
(BDM/SBDM):

WSCA will have Business Development Managers who will work to grow the
number of states participating in the T-Mobile WSCA contract. The BDM/SBDMs
will be supported by their sales manager and the WSCA account managers listed
above.

Dedicated Care:

A dedicated customer service representative can be made available as a
dedicated point of contact to existing customers; upon meeting spend
requirements and pending T-Mobile's evaluation of availability and need. Upon
meeting criteria, T-Mobile Business Sales can request a National Account
Representative from the Dedicated Care team to assist the account team, telecom
managers and authorized users from Select qualifying WSCA Accounts with
reports, account maintenance, escalations and questions. Currently we have one
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WSCA dedicated care team who supports the 6 largest T-Mobile WSCA states. All
other WSCA requests, reports, account maintenance, escalations and questions
will be handled from our award winning Business Care department. As the T-
Mobile WSCA contract continues to grow we will continue to reassess our
dedicated care team needs.

Business Care:

The Business Care contact number is 800-375-1126. Business Care can also be
contacted at businesscare@t-mobilesupport.com

There is no charge to contact customer care. T-Mobile has a tiered support
structure for its offerings. Typically, the end user will contact the Customer Care
line for initial assistance with all types of issues with voice or data. The Customer
Care representative will be able to troubleshoot all voice related issues. Telecom
Managers and other authorized users on the corporate account will contact
Business Care for all service related issues.

If the issue determined to be a wireless data issue, the call will be routed to our
Wireless Data Group (WDG) for resolution. The Wireless Data Group will work to
resolve the problem. Should the issue require escalation to the next tiered level of
Support, WDG will own the problem and work with the next level of support to
provide a resolution. WDG will bring in Level 3 Network Engineering for network
issues or Wireless Data Services for device software issues.
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OTHER INFORMATION

T-MOBILE ADDITIONAL TERMS AND CONDITIONS

Service Availability. Service is available to a Unit only when it is within the operating range of T-Mobile's system or the systems
of an operator with which T-Mobile has an applicable roaming agreement. Coverage maps that have been provided by T-Mobile
are only estimates; actual service coverage and quality may vary. There are gaps in Service within the estimated service areas
shown on the coverage maps. Service is subject to unavailability, including emergency situations, transmission limits, network
problems or limitations, problems with Customer Units, problems associated with interconnecting carriers, buildings, tunnels,
signal strength and atmospheric or topographical conditions, and may be interrupted, dropped, refused, limited, or curtailed. T-
Mobile may impose credit, usage or Service limits, suspend Service, or block certain categories of calls (e.g., international,
country, 900, 976) in its sole discretion to protect Users or its business. Service shall not be transferred to another geographic
market unless approved by T-Mobile in its sole discretion. T-Mobile may impose commercially reasonable administrative fees for
such geographic market transfers and limit the geographic markets available for such transfers. T-Mobile is not liable for any
Service limits, failures or outages, including without limitation, the failure of a 9-1-1 emergency call to be connected or
completed (see Section 11). Location services, including 9-1-1 location services, may not be available in Customer’s
area and are subject to the Service limitations in this Section 5.

Use of Service. Customer agrees not to resell any aspect of the Service or bundle it with any product or device not directly
provided to Customer by T-Mobile, whether for profit or otherwise. Customer agrees not to modify the Units or use the Service
or Units for any fraudulent, unlawful, harassing or abusive purpose, or in such a way as to create damage or risk to T-Mobile’s
business, reputation, employees, subscribers, facilities, third parties or to the public generally. Customer agrees not to use the
Service or Units to send any harassing, threatening, obscene, or unsolicited commercial text, e-mail or other messages. Except
as stated in Section 26, Customer has no proprietary or ownership rights to a specific number (“Number”), IP address, or e-mail
address assigned to Customer or Customer’s Unit. Customer agrees that T-Mobile may contact Master Account Users through
the Units or by e-mail to notify such User of changes to or information about their account or the Service. T-Mobile may
deactivate or suspend Service to any Number without prior notice if T-Mobile suspects any unlawful or fraudulent use of the
Number. Customer agrees to reasonably cooperate with T-Mobile in investigating suspected unlawful or fraudulent use.
Customer acknowledges that the Unit is not compatible with and will not work with the services provided by other wireless
carriers (except when Customer is on T-Mobile's Service and roaming). Customer may buy Units from T-Mobile, or from
someone else, however all existing account transfers shall be handled in accordance with the terms of Section 2 herein. T-
Mobile Internet/T-Zones service or other services may not be available in all roaming markets.

Disclaimer of Warranties. CUSTOMER ACKNOWLEDGES THAT T-MOBILE IS NOT THE MANUFACTURER OF THE UNITS,
AND EXCEPT AS TO ANY WRITTEN LIMITED WARRANTY THAT MAY BE PROVIDED WITH THE UNITS, ALL SERVICES
AND UNITS ARE PROVIDED ON AN “AS IS" AND “WITH ALL FAULTS” BASIS, AND WITHOUT WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF TITLE, MERCHANTABILITY, NON-
INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE. CUSTOMER ASSUMES ALL RESPONSIBILITY AND RISK
FOR USE OF THE SERVICE OR UNITS. T-MOBILE DOES NOT AUTHORIZE ANYONE TO MAKE A WARRANTY OF ANY
KIND ON T-MOBILE'S BEHALF AND CUSTOMER SHOULD NOT RELY ON ANY SUCH STATEMENT. ANY STATEMENTS
MADE IN PACKAGING, MANUALS OR OTHER DOCUMENTS, OR BY ANY OF T-MOBILE'S AGENTS (EXCEPT AS TO ANY
WRITTEN LIMITED WARRANTY THAT MAY BE PROVIDED WITH THE UNITS), ARE PROVIDED FOR INFORMATIONAL
PURPOSES ONLY AND NOT AS WARRANTIES BY T-MOBILE OF ANY KIND. NEITHER T-MOBILE NOR ITS OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS, DEALERS, SUPPLIERS, PARENTS, SUBSIDIARIES OR AFFILIATES (“T-MOBILE
AFFILIATES”) WARRANT THAT THE INFORMATION, PRODUCTS, PROCESSES, AND/OR SERVICES AVAILABLE
THROUGH THE SERVICE OR UNIT WILL BE UNINTERRUPTED, ACCURATE, COMPLETE, USEFUL, FUNCTIONAL OR
ERROR FREE. IF CUSTOMER RECEIVED A WRITTEN “T-MOBILE LIMITED WARRANTY” WITH ANY UNIT, IT IS THE ONLY
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WARRANTY MADE BY T-MOBILE WITH RESPECT TO SUCH UNIT. Some states do not allow the disclaimer of implied
warranties, so the above exclusion may not apply to Customer in whole or in part.

Cancellation and Return Policy. Master and Employee Account Users may cancel Service without paying any applicable early
termination fee if within the Return Period (defined below) the User: (a) contacts T-Mobile to cancel Service and (b) returns the
Like New Unit (defined below) through Customer's T-Mobile account representative or team or location from which it was
purchased with proof of purchase. The “Return Period” is thirty (30) calendar days from the Unit's purchase date. Only Like New
Units returned with proof of purchase to Customer's T-Mobile account representative or team or location from which it was
purchased within the Return Period are eligible for a refund of the purchase price. A “Like New Unit” is a Unit purchased from T-
Mobile that is in its original packaging with all original contents, undamaged and in good working condition as determined by T-
Mobile in its sole discretion. Customer may be required to pay a commercially reasonable restocking fee for failing to return a
Unit with included packaging, manuals or accessories. Even if Customer cancels Service and/or returns any Unit as provided
herein, Customer must pay all Service and usage charges incurred prior to cancellation or return and any applicable subsequent
penalties or assessments.

Privacy. Wireless systems use radio channels to transmit voice and data communications over a complex network. Privacy
cannot be guaranteed, and T-Maobile shall not be liable to Customer for any lack of privacy experienced while using any Units or
the Service. T-Mobile has the right, but not the obligation, to monitor, intercept and disclose any transmissions over or using its
facilities, and to provide subscriber billing, account, calling or use records, and related information under certain circumstances
(e.g., in response to lawful process, orders, subpoenas, or warrants, or to protect T-Mobile's rights or property). Customer's
caller identification (e.g., name and number) may be displayed on the equipment or bill of the person receiving Customer's
call. Please consult the T-Mobile privacy policy at www.t-mobile.com for information on the use and disclosure of information.

Local Number Portability. When available, Customer may be able to transfer a Master Account User's local phone number
within the same local geographic area to or from another provider with whom T-Mobile has a porting relationship as follows:

Bringing a Number to T-Mobile. Customer may contact T-Mobile to request a transfer of a User's number with another provider
to a new or existing Master Account with T-Mobile. All activation requirements and charges, including, without limit, credit
approval, apply. Customer remains liable for charges (including early termination fees) Customer incurred with Customer’s
former provider. If a transfer is unsuccessful and the request is cancelled, and Customer does not ask T-Mobile to assign
Customer a new number, Customer must return any Unit purchased from T-Mobile in accordance with T-Mobile's Cancellation
and Return Policy as more fully described in Section 13.

Transferring a Number from T-Mobile. Customer may contact another provider to request a transfer of a Master Account User's
T-Mobile number if Customer has an "In Service" (defined below) T-Mobile account, is the billing responsible party and pays any
applicable fee. “In Service” for this purpose means: Customer’s account has not been cancelled or suspended. Transferring a
Master Account User's number may cancel Customer’s account or line of Service, but Customer should verify with T-Mobile that
Customer’s account or line of Service has been cancelled or Customer may continue to incur charges. Transferring a number
from a pooled or multiple line account may cause the remaining number(s) on the account to have less than the required number
of lines and T-Mobile may move Customer to another rate plan, in T-Mobile's discretion upon prior notice to Customer, which
may result in higher charges for Service. Customer will be liable for payment of any amounts due before or upon cancellation,
such as any applicable early termination fees or other fees. A transfer will be completed only if both the receiving provider and
T-Mobile confirm a successful transfer. If a transfer is unsuccessful for any reason, Customer’s Service and this Agreement will
not terminate, Customer will remain a T-Mobile customer and will continue to be responsible for all Service or other charges in
accordance with this Agreement.

Miscellaneous. Transferring a Master Account User's number does not transfer service allotments, voicemail, phone book or any
other services or features and they will be lost. If a User's telephone number is not In Service, Customer will lose any rights (as
determined by the FCC) that Customer may have to that number and that number will be returned to the appropriate
provider. Customer may lose its listing in any telephone directories, if applicable. If a User contacts 911 after a transfer request
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is received by T-Mobile, but before the User receives confirmation of completion, a 911 call center may not have accurate
information on the User's identity and/or location. The User must inform the 911 call center operator of User's location
immediately upon placement of the call. If a User is disconnected, the User must dial 911 again and advise the 911 call center
operator that the call was disconnected. For additional information about local number portability, please contact Corporate
Customer Care at (800) 375-1126 or email T-Mobile at Businesscare@t-mobilesupport.com.

Use of Third Party Equipment and Handsets. In the event that Customer uses third party equipment or Handsets with the
Service that are not provided to Customer directly by T-Mabile (“Third Party Equipment"), Customer acknowledges and agrees to
the following: (a) T-Mobile shall not accept any returns of the Third Party Equipment; (b) T-Mobile shall not provide any warranty
of any kind on the Third Party Equipment; (c) T-Mobile shall not offer Customer Care services for the Third Party Equipment; (d)
the Third Party Equipment may not function properly with the Service; (e) each User shall use the Third Party Equipment at its
own risk; and (f) Customer shall be responsible for monthly service charges accrued from the date T-Mobile fulfills an order for a
Subscriber Identity Module (“SIM"). T-Mobile disclaims all liability for Use of Third Party Equipment in accordance with
Disclaimer of Warranties section of this Agreement. In the event that T-Mobile certifies or endorses the use of certain Third Party
Equipment with the Service, the above provisions shall still apply.
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STATEWIDE MASTER SERVICE AGREEMENT FOR SERVICES OF INDEPENDENT
CONTRACTOR

EFFCONTRACT & 1897

STATEWIDE MASTER SERVICE AGEEEMENT FOR SERVICES OF INDEFENDENT
CONTRACTOR

A Contract between the Westem States Congacting Alliance
Acting by and through the State of Mevada

(HAME, ATRESS, PHOHE ANTIFACSIMILE MUMBER OF CONTRACTING AGEHCT)
and

AME, CONT ACT FERSCM, ADDEESS, FROME, FACEIMILE NUNWERR OF INOEPEHDENT COMTRACTOR)

Pursuant to Mevada Revised Stanme (WES) 277.100, KRS 277.110, KBS 333.162(1)(d), and WES 333.480
the Chief of the Purchasing Division of Mevada iz anthorized to enfer info cooperative sroup-conTacting
COnSormL.

The Western States Coomacting Allisnce is a2 cooperative Eroup-coniracting consortium for state
EOVEINMEDt departments, instnbons, agencies and political subdivisions (ie, colleges, school districts,
countes, cities, etc_,) for the states of Alaska Arizona, California, Colorade, Hawai'i, Idaho, Minnesota,
Moentana, Wevada, Mew Mexico, Oregon, South Dekota, Ush, Washingion and Wyoming.

In consideration of the above premises, the parties mumally agres as follows:

1. EEQUIRED APPROVAL, This contract shall not become effective wmil and mmless approved by the
Western States Contracting Allisnce Board of Directors.

2. DEFINITIONS. “WSCA™ means the Western States Confracting Allisnce. “State” and'or “Lead State™
means the State of Wevada and its state agencies, officers, employess and mmune confractors as defined
in MBS 41.0307. “Participating State(s)” means state(s) that have sipned (and not revoked) an Intent to
Conmact at the tme of the award of this conmact, or whe have executed 2 Participating Addendum
“Buyer” mesns any W3CA agency or political subdivision participating under this confract. “Contactor”
and'or Contracting Agency”™ means a person of entty that performs services and'or provides goods for
W5CA under the terms and conditions set forth in this contract  “Solicitation™ means REFP #1907
incorporated herein as Attschment AA. “Fiscal Year” s defined as the period beginning July 1 and
ending Fune 30 of the following year.

3. CONTRACT TERM. This contract shall be effective from subject to WSCA Board of
Directors’ approval to . umless sooner terminated by either party as specified
paragraph (21).
Effecitve 407
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4. CAMCELLATION OF CONTRACT: MOTICE. Unless otherwise stated in the special terms and
conditions, any coniract entered into as & resnlt of the Solicitation may be canceled by either party upon
written notice sixty (§0) days prior to the effective date of the cancellation Further, smy Participating
State may cancel its partcipation upon thirty (30 days written notice, unless otherwise lmited or stated
in the special terms and conditions of the Solicitetion Cancellation may be in whole or in part Any
cancellation under this provision shall not efact the nghts and oblizations attending orders outstanding
at the tme of cancellstion. incloding aoy rght of any Parficipatng State o indemnificanon by the
Conmactor, rights of payment for goods'services delivered and accepted. and rights amending amy
warranty or defmult n performance in assodation with any order. Cancellation of the contract due to
Contractor default may be immeadiate.

5. NCORPORATED DOCUMENTS. The partes azres that the scope of work shall be specifically
described; this contract ncorporates the following attachments in descending order of consouctve
precadence:

ATTACHMENT AA: SOLICTTATION #1907 (Scope of Werk) and ATTACHMENTS (list
amachments];

ATTACHMENTBB: CONTRACTOR'S RESPONSE

A Confractor's atachment shall not conmadict or supersede amy W3CA specificatdons, terms or conditions
without written evidence of marmal asssnt 1o such change sppearing in this conract

7. ASSENT The parties agres that the terms and conditons histed on incorporated attachments of this
confract are also specifically a part of this confract and are limnited only by their respective order of
precedence and any limitatons specified

8. BID SPECIFICATIONS, Contractor certifies that sny deviation from the specifications in the scope
of work, incorporated herein as pant of Anschment 44 have been clearly indicated by Contractor in its
response, moorporsted berem as Attachment BB otherwise, it will be considered that the bad is in simict
compliance. Any BEAND NAMES or mamufaciorers’ oombers are stated in the specifications are
intended to establish a standard only and are not restricdve unless the Solicitation states “no substinme,”
and unless so stated, bids have been considered on other makes, models or brands having comparable
quality, style, workmanship and performance characterisocs. Alernate bids offerme lower quality or
inferior performance have not bean considerad.

9. ACCEPTAMCE OF. RETECTION OF BIDG. AND AWARD. WSCA has the right to acoept or reject
amy or all bids or parts of bids, and to waive informalities therein This contract is based the lowest
responsive and responsible bid snd mesets the specifications of the Solicitation and terms and coaditons
thereof Unless stated otherwise in the Solicitsfion, W5CA has the right to award ttems separately or by
ETOUpIng items in a total lot

10, BID SAMBPIES. Any requred samples have been specifically requested m the Sobicitaton
Samples, when required, have been furnished free of charpe. Except for those samples desooyed or
mutilated in testing, samples will be retumed at a bidder’s request, wanspomaton collect.

11. COMSIDERATION. The parties agree that Conmactor will provide the services specified in paragraph
(3)atacostof § p=r (state the exact cost or howrly, daily, or weekly Tate
Efecive 8407
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exclezve of travel or per diem expenses). Unless otherwise stated m the special terms and conditions,
for the purpose of award, offers made m accordance with the Sobeitation mmist be zood and fim for a
penod of ninety (90) days from the date of bid openmg.  Contracted prices represent ceiling prices for
the supphes and services offered. If T-Mobile offers new products and seraces or the services chanse
we reserve the nght o set prices for those new products and seraces. The Contractor shall report to the
Lead State any prnce reduction or discount, or other more favorable terms offered to any Purchasing
Enfity and the Contractor agrees to negohate in good fath to re-establizh cetling prices or other more
favorable terms and condifions applicable to fuhure orders. Bid prices poust remain fim for the full ferm
of the contract. In the case of evor in the extension of prices m the bid, the unit prices will govern.
WSCA does not guarantes to purchase any amount under this contract. Estimated quanthes m the
Solicitztion are for lidding parpesss only and are not fo be construed as 3 guarsntes to purchase any
amount. Unless otherwise stated i the special ferms and conditions offers made in accordance wath the
Sclicitztion must be good and firm for 2 penod of minety (90) days from the date of bid opening. Bid
prices must remain firm for the full term of the contrzct. In the case of ervor m the extension of prices in
the bid, the wmt prices will govern. If Contractor has quoted a cash discount based upon early payment;
discounts offered for less than thirty {(30) days have not been considered in makmg the award The date
from which discount fime 15 caloulated shall be the date 2 comrect mvoice 15 recerved or recempt of
shipment, whichever 15 later; except that if testing 15 performed, the date shall be the date of acceptance
of the merchandise. WSC A 15 not hable for any costs incwred by the bidder in proposal preparation.

12 PAYMENT.

12.]1 Fxcept as prohilnted by law. charses less disputed amount=. for Master Account Users omet be

pad within suty (60 davs of the date of jrvoice. Customer agrees that () time 15 of the essence: (b) it _ . - | Delebod: Prymes fir completion of s contracs is
wonld be mmpractical to fi the exact amoamt of T-Mobile's dapwazes 1f Customer fals to pay promaptiy. ;’::l‘:;:lz‘:z:‘ﬁ':;“i::ﬁ
Pavments will be remitted by mail Pavments may be made via a Participating State’s “Purchasing imvimce is meocivad whicheves i later

such disputed charses wathim sixtv (600 davs from the date of the frst bill that contams the disputed "T,"‘:"":“‘:""‘d"*"“"": -
charzes or Customer warves the nzht to dispute those charses. Customer shall contact Customer Care at it i i

Card ™ If Customer believes the bill contains any meormect charpes. Costomer mmst notify T-Mobile of =~ *‘ o s Mfley Bvy-Bive (25 dap the Cimstracies

(BO00 375-1126 or emal T-Molle at Busmesscae@'t-mohlesupport.com so that T-MMobile can revew

Cu_tama \I.Lter Accum: If(l...:-:m:ﬂ accepis 3 credit o resohee an issue. Cu..tmua agmees the 155ue

commmmicahons concermine dl:puted amounts utw\ed st ]:-r: sent fo: T- '\inb:le Ifl:-rpccmte Cu_.tomser
Care. PO Box 29240, Bellmsham WA 98228-1338  If 1t is determuned that Customer owes somme. or
all. aftbr: amounnt in IZIJ_D'IJEE ﬂ:at.:n:lmm.tm]] beaddedtc\ any cm‘]ﬁu:cha:ze* and omest be paid by the

Pam in Fuu or m:n.':u n.mau . it wall notwmve any of T- \ic-hlle ]']E]lta ]:mweund.er to collect aL
amounts that Customer owes T-Mobile nor wall it constitute an accord and satisfachion.  T-Mobale may

charge Customer $35. or the maximmm ameount allowed under applicable law if any check or electromic
fund= transfer pavment melodms debat or Awtomated Cleanns House pawvment 15 dishonored or
retwrned for insufficient funds.

12.2 Costomer agrees to pay in full 21l charges for Semace for the Master Accounts. meludine repular
monthly Serace and usase charges. and other charpes or murchases balled to Master Account Users
Usage charges mav include. wathout lmutzhon charges for calls. messages. and dats that are processed
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12.2 Costomer serees to pay in full all charges for Service for the Master Accounts. inchuding regmlsr
monthly Service and wsses charges. and other charges or purchases billed to Master Account Users
Usage charzes mav inclode. without iomitation. charges for calls, messages. and dats thet are proceszed
throuesh the Units or throneh sny Wumber sssizned to or auwthorized by Customer. toll charges, long
distance charses. additionsl or differently-calculated charses assessed by another service prowvider for
calls. messazes and data that are sent from or received by the Unit when outside of T-Mobile's local
caJluJ_ area (“roamins” charses). swy spplicable landline sccess charzes [dJ:Ect-:ln a "'Taﬂ;:e. eic.). and

inck u.d.mz wi _hnu:r limit fa- airtime: {b) toll charges; (c} roaming; ld taxes; I':] fear.u'e: 5511-:h as web

acCess. pext messages calling card use and woicemail) snd semvices (such 8s operstor or directory
assistance) Customer will be charzed for more then one call for certein featres consising of multiple
inround or eutboand calls (such as call forwarding call waiting and conference calling). Customer will
be charged for Service and other fesmres on 8 monthly billing cycle basis. Umnsed minuntss or other

allocated Services (e.z. text messages dats mransmission) from soy rate plans or fasmres do not carmy

over to the next billing cycle. T-Mobile may chanse Customer’s billing cycle at any fme. Billing of

Ioaming es and minutes of use or Services mav be delsyed or applied asainst mcluded minntes or

Services in 3 subseguent billing cycle which may cause Customer to sxceed Customer’s slocated
mimutes or Services in a pamicular billing cycle. Incoming and outzoing calls are billed in full mivne
increments from the time the wireless nerwork begins to process the call (before the call mnss or is
answered) throush its termunstion of the call: aov fraction of 3 minute of usase i rounded up and

choreed. or deducted from aoy allocsted minutes. a3 & full minmee Dats usaee is rounded up to the next

full-kilobyte increment at the end of sach data. session At the end of Cu:tm:uer 5 billine cycle, or 3t the

1.024 h..u:-wbes o oos m!gtﬂﬁe -11:1.' Tate:. and FEE: as d.eﬁned in Eec:nn o mJl e added to
Cu_mfmer i charges as provided herein. Customer asrees not to rely on indicztors on the Units. such ss

the roaming and call ome indicators. which may be inaccurate. If Customer uests that T-Mobile

block 3 Master Account line of Senvice from placing international calls (“International Disling Block™.
Customer acknowladses that certsin countrie: and locanons outside of the contnental United States.
inchoding. Alaska. Canads Hawaii Jamaica Memico, Micronesia. Puerto Rico. and the TS, Virgin
Islands may not be Bocked.

12.3 If T-Mobile has asteed that Customer may pey for Master Account charees with a credit card. T-
Mobile will charge the credit card. st the time of billing. fior all amounts or other obligations Customer
has incurred. Customer slso suthorzes T-Mobile to charse Castomer’s credit card at or afier

terminstion of Service to pay all outstandmes Master Account balances (incinding. but not limited 1o,

pavment of suy applicable early termination fee}. If Customer has not suthorized charzes to be made to

a cred.lt card. or if Customer revokes such :].HLh.DnZZ!:ED:L or if fior 1 rezson Customer’s credit card

O WE may 5@ end or terminate the Service in sccordance with the terms of 5&"1::-11 T

12.4 If Customer’s Tinit is lost or stolen L ost Unit™}: (1) Customer must morify T-Mobile promptly and
ask T-Mobile to desctivate the Lost Unit and (1) provide T-Mobile within fourteen (149 days, soy

Effecthoe 4057
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rezsonzble documentation T-Mobile requests (such as a copy of 2 filed police report if the Unit iz
stolen). If Customer completes the above requirements. Customer will not be lisble for any unauthorized
aonme charzes fraudulently incumred oo the Lost Uit althoush Costomer asrees to assist T-Mobale
with any prosecuton. Customer mmst fulfill the Imai.uder of the Initial or Fixed Term by purchasing

and scovating a replacement Unit. or Customer will be subject to any spplicable early terminaton fee
per Mumber as more fully described in Section 21 of this Asreement.

13. TAXES.

13.1 Prices shall be exclusive of state sales and federal excise taxes. Where a Pamcipaning State is not
exempt from sales taxes on sales within its state, the Contractor shall add the sales taxes on the billing
inwvolce @z a separate entry. Contractor will be responsible to pay all taxes, assessments, fess, preminms,
permits, and licenses required by law. The Lead 5State’s real property and personal property taxes are the
responsibility of Contractor in accordance with WNES 361.157 and MRS 361.159. Contractor agress to be
responsible for payment of amy such zovernment oblizations not paid by its subcontactors doring
performance of this conract.  Mevada may sef-off against consideration due any delinquent government
oblizaton in sccordance with MRS 353C. 150,

13.2 T-Mobile shall mvoice Customer's Master Account for taxes. fiess sod other charses (g2 sales. use
excise. business activity, gross receipts. margin, value added. public utility and other taxes and surcharges)
levied by or to be remifted directly to federsl state or local authorides. or foreizn soveruments or forsizn

service providers I:I:I.INSEd on Customer or T ‘L’un‘ﬂe a5 8 resuit of |:|r|:r' iding the S-EJ". C2. Eu.-.mmer 5 Ulmit

Feas Cu_'c-m&r 15 respons h e to pay and the .1|:|.wuuT u:-f thase Ta}.es and Fees, mh:"h may r_hange or
increase st sny tme without notce. I Costomer claims o tax ex mon. Customer must provide T-Mobile

with valid evidence of tax exempbon (“Evidence™). Tax exemption only applies to Taxes and Fees

inowrred after the dste T-Mobile recerves the Evidence (Customer shall not recerve credit for Taxes and
Fess Customer has already paid). Should Customer’s Evidence later be found to be invalid "Invalidated
Evidence") by 8 sovernmental entry where such Evidence was used to svoid the pavment of sny Taxes
znd Fees by Cu_h:-m.&r Customer shall be 'es]:u:lu:]tl eforand atT Mahll.e |:r|:-u|:-n. :haL promptiy remit

‘nIolen -d'u.e to such qua. idated Evidence.

13.3 T-Mobile may also inwvoice Customer for: a) regnlatory or adnvinisorative fees to recover costs related
o faderz.. and state mandates, .J:|.|:l11.d.|.11_ n].hu:ul.u limit fees or costs r&]a[ed 1] E-ﬂul1 locsl number

:q.ﬂ.te or loczl resmistory fee-s Eh.at may srmse in Lha fumrs. T ‘-{Wﬂ.e mav mupose the Iezulalxm oI

adminismatve fees whether or mot all or some services are used. or svailable to Customer. or in Customer’s
locamon.

134 All pavments made by Customer under this Asreement shall be made withour any deducton or
withholdine for. or on sccount of any Taxes snd Fees mposed by any taxing or governmental authonty of
any couniry or state. IF Customer is or was required by law to make any deduction or withholding of Taxes
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and Fees from sy payment due to T-Mobile under this A sreement then notwithstanding aoyvthins to the
conmary contsined in this Asreement the sross amount payable by Cuostomer to T-Mobile will be
incressed so that after any such deduction or withholding for Taxes snd Fees the nat amount received by
T-Mobile will not be less than the smount T-Mobile would have received had no such deducton or
withholding been required. If any fexing or governmental suthority asserts that T-hobile or Customer
should have made 3 deduction or withholding for. or on account of aov Taxes snd Fees with respect to all
or a portion of sy payment made under this 4sreement Costomer asrees to mdemnify T-Mobile for such
Taxes and Fees and to hold T-Mobile harmless on an after-tax basis from and azainst soy Taxes and Fees.

interest or charses levied or asserted asamst them in connection therewith,

13.5 T-Mobile is requited to nse the business street address that Customer has provided. which must be
within T-MMobile's licensed sendce srea. to defermine the spplication of certam Taxes and Fees. If vom
give ms an address (such as a PO box) that is not a recognived street address, does not identify the
taxing jurisdictions applicable to the address or does not reflect the service area associated with your
MNumber. von may be assizned 3 defanlt location for Taxes & Fees calculation, which may resnlt in a
hirher or lower charge for certain Tazes & Fees. If Customer guesdons or wishes to dispute the
mognen arsmmt of any Taxes or Fee: on an invoice. Cu.-,bctm.er must notifyy T-Mobile of such qu.esuxm

or Customer waives the rizht to question or dispute such amounts. Any 5I.v:h que*tm:us or disputes should

be directed to T-Mobile via telephone at {8000 375-1136 or by emsil at Businesscareiit-
mobilesupport. com.

14 FIMAMNCIAL OBLIGATIONS OF PARTICIPATING STATES. Financial oblizations of
Participating States are limited to the orders placed by the deparments or other state agenciss and
instimtions having available funds. Participating 5tates incur no financial oblizations on behalf of
political subdivisions. Unless otherwise specified in the Selicitation, the resultng award(s) will be
permissive.

15, OBRDEFR. NUMBERS. Contract order and purchase order pumbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and oo all cormespondence.

16, BEPORTS. The Contractor shall submit quarterly reports to the W5CA Contract Administrator
showing the quanfities and dollar volume of purchases by each Participating State.

17. DELIVERY. The prices bid shall be the delivered price to aoy WSCA state agency or political
subdivision. All deliveries shall be FA0B. destination with all oansportation and handling charges paid
by the Contractor. Fesponsibility and liability for loss or damage shall remain with the Contractor unml
finzl inspection and scceptance, when responsibility shall pass to the Buyer except as to latent defects,
frand and Contractor’s warranty oblizations. The minimwm shipment amount will be found in the
special terms and conditions. Any order for less than the specified amount is to be shipped with the
fraight prepaid and added as a3 separate item on the inveice. Any portion of an order to be shipped
without transportation charges that is back-ordered shall be shipped without charge.

18 HAZARDOUS CHEMICAT INFORMATION. The Contractor will provide ome set of the
appropriate material safety data sheet(s) and container label(s) upon delivery of a hazardons material 1o
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any Buyer. All safery data sheets and labels will be in sccordance with each Participating State’s
TeqUiTemeEnts.

19, INSPECTIONS. Goods furmished under this confract shall be subject to inspection and test by the
Buyer at times and places determined by the Buyer. If the Buyer finds goods furnizshed te be incomplate
or in non-compliance with bid specifications, the Buyer may reject the goods and require Contractor to
either correct them without charge or deliver them at a reduced price which iz eguitable under the
circumstances. If Contractor is unable or refuses to correct such goods within a time deemed reasonable
by the Buyer, the Buyer may cancel the order in whele or in part Mothing in this parazraph shall
adversaly affect the Buyer's rights inchiding the rights and remedies associsted with revocation of
acceptance under the Uniform Commercial Code.

20. INSPECTTON & AUDIT.

3. Books and Becords. The Contractor will maintain, or supervise the maintenance of all records
necessary to properly account for the payments made to the Contractor for costs authorized by this
conmact. Conmactor agrees o keep and maintsin under generally accepted accounting principles
(GAAP) full, tae and complete records, conmacts, books, and docwments as are necessary to fully
dizclose to WECA, the Smate or United States Government, or their anthorized representatves, upon
amdits or reviews, sufficient information to determine compliance with all state and federal regulatgons
and stamites.

b, Imcpection & Andit. Contractor agrees that the relevant books, records (written, electromic,
computer related or otherwise), incleding, withowt limitagon, relevant accounting procedures and
practices of Conmactor or its subcontractors, financial statements and supporting documentation, snd

documentation related to the work product shall be subject, gnce per year, to inspection, examination, .- ‘[ Deleted: al s reoeshic dne

review, audit, and copying at T-Mobile’s comporate locaton m Bellewue WA where such records may__ . - | Deleted: any

be found, with sty (§0) davs written potice and detsiled request of specific records meeded by "'}m, P o b ol Copisannr

WS5CA; the United States Government; the State Anditor or its contracted examiners, the Deparhneu.t- i Delbetod: or willsns mtice

of Administration, Budget Divizsion, the Nevada State Attorney General’s Office or its Frand Control
Units, the State Lagiclative Aunditor, snd with regard to any federal funding, the relevant fedaral
agency, the Compitroller General, the General Accounting Office, the Office of the Inspector General
or any of their suthorized representatives. All subcontracts shall reflect requirements of this parazraph.
paragraph _Audits shall be limited to inveices and records provided by T-Mobile for Wireless Services
provided to WSCA or the parficipating States for the prior twelve (17) moth period.

. Period of Retengon. All books, records, reports, and statements relevant to this conmact mnst be
retzined a minimum four (4) years afier the conmact terminates or or unfil all sudits initiated within
the four (4) years have been completed, whichever is later, and for five (5) vears if any federal funds
are used in the conmract The retention period nms fom the date of payment for the relevant goods or
services by the State, or from the date of termination of the Conmact, whichever is later. Eetenfion
time shall be extended when an audit is scheduled or in progress for 3 period reasonsbly necessary to
complete an andit and/or to complete any adminisrative and judicial litigation which may ensue.
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21, CONTRACT TERMINATION. Any of the following events shall constitute cause for WSCA to
daclare Contractor in default of the contract: (1) nonperformance of contractual requirements; and‘or (2)
a material breach of any term or condition of this contract. WSCA shall issue a written notice of default
providing & pered in which Contractor shall have an opporunity to cure. Time sllowed for cure shall
not diminish or eliminzte Contractor’s Lability for ligunidated or other damages. If the default remains,
after Contractor has been provided the oppornmity to cure, W5C A may do one or more of the following:
(1) exercise amy remedy provided by law; (2). terminate this confract and any related conmwacts or
portions thereof; (3) impose liquidated damages; andlor (4) suspend Conmacter fom receiving fature
bid selicitations.
Winding Up A ffairs Upon Termination. In the event of termination of this contract for any resson, the
parties agree that the provisions of this paragraph survive temmination:

i. The parties shall account for and properly present to each other all claims for fees and expenses and

pay those which are undisputed and otherwise not subject to set off under this conmact. Meither pary

may withhold performance of winding up provisions solely based on nonpayment of fees or expenses

accrued up to the time of termination;

ii Contractor shall satisfactorily complets work in progress at the agreed rate (or a pro rata basis if

necessary) if so requested by WSCA;

iil. Contractor shall execme aoy documents and taks any actions necessary wo effecate an assizmment

of this conmact if so requested by WSCA;

iv. Conmactor shall preserve, protect and prompily deliver into WSCA's possession all propristary

mformation in accordance with paragraph (31).
22 BEEMEDIES. Except as otherwise provided for by law or this contract, the rights and remedies of the
parties shall not be exclusive and are in addition to any other rights and remedies provided by law or
equity, inclhiding, without limitation, actual damages. and to a prevailing party reasonable attomeys' fees
and costs. It is specifically agreed that reasonable attorneys' fees shall inchade without limitation $125 per
hour for attomeys employed by the Lead State. Nevada may set off consideration against any wnpaid
oblizadon of Conmactor o any State agency in accordance with NES 353C. 190,
23 LIMITED LIABILITY. MNevada will not waive and intends to assert available NE.S chapter 41 liability
limitstions in all cases. Contract liability of both parties shall not be sobject o punitive damages.
Liguidated damages shall not apply unless otherwise specified in the incorporated attachments. Damages
for amy breach by the Lead State shall naver exceed the amount of fands appropristed for payment under
this contract, but not yet paid o Contactor, for the fiscal year budget in existence at the time of the breach
Damages for any Conmactor breach shall not exceed 150% of the confract maximum “not fo exceed”
vale, Contractor's tort lizbiliny shall not be lmited.
24 FORCE MATEURE, Meither party to this contract shall be deemed to be in viclaton of this contract if
it is prevented from performing sny of its oblizations hereunder dwe to strikes, fajlore of public
transportation, civil or military awthority, act of public enemy, accidents, fires, explosions, or acts of God,
including, without limitation, earthquakes, floods, winds, or storms. In such an event the intervening canse
must not be through the fault of the pary asserting such an excuse, and the excused party is oblizgated to
prompily perform in accordance with the terms of the contract afier the intervening cause ceases. WSCA
may tenminate this conoact after determining such delay or default will reasonably prevent successful
performance of the contmact.
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15, INDEMMNIFICATION. To the follest extent permitted by law, Confractor shall indemmify, hold
harmless and defend, not excluding the State's right to participate, Mevada from and against all lisbility,
claims, acions, damages, losses, and expenses, inchnding, without limitation, reasonable afforneys’ fees and
costs, ansing out of any alleged neglizent or willful acts or omissions of Contracter, its officers, employees
and agents. The Contractor shall relezze, protect, indemnify and hold WSCA zand the respective states
and their officers, agencies, employees, hammless from and against any damage, cost or liability,
inchading reasonsble attorney’s fees for any or all injuries to persons, property or claims for money
damages afsing from acts or omissions of the contractor, his employees or subcontractors of voluntears.
26. INSURANCE SCHEDULE. Unless expressly waived in writing by the Lead State or Participating
States, Confactor, as an independent conmactor and not an employee of the Lead State or Participating
States, st carry policies of msurance in amounts specified in this Insurance Schedule and'or any
Insurance Schednle agreed by Conmactor and a Pardcipating State via a participating addendom and pay
all taxes and fees incident hereunto. The Lead State and Parficipating States shall have no lisbility except
as specifically provided in the contract. The Contractor shall not commence work before:
1) Conmactor has provided the required evidence of insurance to the Lead State.

The Lead State’s approval of any changes to insurance coverage dunng the course of performance shall
constimte an ongoing condition subsequent this conmtract. Any failure of the Lead Seate to tmely
approve shall not constifute a waiver of the condidon

Insurance Coverage: The Contractor shall, at the Conmractor’s sole expense, procure, maintain and
keep in force for the duration of the contract the following insurance conforming to the minimum
requirements specified below. Unless specifically stated hersin or otherwise agreed to by the Lead
State, the required insurance shall be in effect prior to the commencement of work by the Contractor and
shall continue in force as appropriate unfil the later of:

1. Final acceptance by the Lead State of the completion of this contract; or

2. Such time as the insurance is no longer required by the Lead State under the temms of this contract.
Any insurance or self-insurance available to the State shall be excess of and non-contributing with any
insurance required from Contractor_with respect to the neslisent acts of Conmactor. Contractor’'s
insurance policies shall apply on 2 primary basis. Untl such time as the insurance is no longer required
by the Lead State, Contractor chall provide the Lead Stste with renewal or replacement evidence of
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when insurance is required by the conmract, an insurer or surety shall fail to comply with the requirements
of this contract, 25 soon a5 Contractor has knowledge of any such failure, Contractor shall immediately
notify the State and immediately replace such insurance or bond with an insurer meeting the requiremsnts.

Workers® o and ‘s Ligbility Inswance
Ty Suntmcmr EEE prm‘tﬁ proof of worker's compensation insurance.
) Employer's Liability insurance with 2 minimum limit of $500,000 each employee per
accident for bodily injury by accident or disease.

Commercizl Generai L Insurznce
1) Minimum Limits required:
52,000 (M. General AggTagate
S1.000, 04000 Products & Completed Operations Aggregate
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51,000, 000.00 Personal and Advertising Injury
S1L000,000.00 Each Ocowmence
Iy Coverage shall be on an ecourrence hasis and shall be af least as broad as IS0 1994 form OG 00 01 for a substinste
| conmactors, completed operations, pearsonal inury, products, civil lwsuits, jnd copmacmal labdsry, -
Business Awtomoblle Lisbiltty insurance
1) Minimmim Limit required: $§Waived Each Ocourrence for bodily injury and property damage.
ITZ} Coverage shall be for “any auto” (including owned, non-owned and hired vehicles).
The policy shall be written on IS0 form CA 00 01 or a subsdmte providing equivalent lishility
coverage. If necessary, the policy shall be endorsed to provide contractual lisbility coverage.

sional Liabilicy Insurance
%m: 3_Waived Each Claim
2y  Petroactive date: Prior to commencement of the performance of the contract
3y Discovery peried: Three (3) years after termination date of contract.
4y A certified copy of this policy may be required.
Limiweifa or Excess Lisbilty insurance
1} May be used to achieve the above minimum liability limits.
| 2y Follows form to underlying or primary policies,
Commertial Crime INSwance
Minimum Limit required: $Waived Per Loss for Employee Dishonesty
This insurance shall be underwritten on a blanket: form amending the definition of “employes™ to
mclude all employees of the Vendor regardless of position or category.

Ceneral Requirements:
b. Waiver of Subrosation: Each liability insurance policy shall prowide for a waiver of subrogation as
to additicnal insureds.
c. Cross-Liabdlity: All required Hability policies shall provide cross-lability coverage as would be
achieve under the standard 150 separation of insureds clause.
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not be canceled, Insurer shall provide advice of cancallation via e-mail to Certificate Holders,

| policy shall be endersed to state that; without thirry (30 days prioT written notice, the policy shall

f. Approved Insurer: Each insurance policy shall be:

1} Issued by insurance companies =
surphus nes insarers accaptable to the Lead State and Participating States and having agents upon whom saovice of
process may be made, and

Evidence of Insurance:
Prior to the start of any Work, Contractor must provide the following documents to the Lead State:
Effec o G467
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1} Cemficate of Insursnce: The Acord 25 Certificate of Insurance form or 2 form substantally
similar mmst be submined to the State to evidence the insurance policies and coverages required of
Contractor.

2y Schedule of Underlving Insurance Policies: If Umbrella or Excess pelicy is evidenced to comply
with minimum limits, a copy of the Underlyer Schedule from the Umbrella or Excess msurance policy
may be required.

Beview and Approval: Documents specified sbove mmst be submitted for review and approval by the
Lead State prior to the commencement of work by Contractor. Meither approval by the Lead State nor
failure to disapprove the insurance furmished by Contractor shall relieve Conmractor of Coniractor’s
full responsibility to provide the insuwrance required by this conmact. Complisnce with the insurance
requirernents of this comfract shall not limit the lisbility of Coaotractor or its sub-contractors,
employees or agents to the Lead State or others, and shall be in sddidon to and not in len of any other

| remedy available to the Lead State or Participating States under this contract or otherwise. | _ - = | Deteted: The Leu s s e dght s
"""" et anl mvew soogs ol mpesd s

pualics o enthinaanest o o el wik
Mlail all required insorance decuments to the Lead State identified on page one of the confract Ui fexpuine menes

27. COMPLIANCE WITH LEGAL OBIIGATIONS Any and all supplies, services and equipment bid
and forniched shall comply fully with all applicable Federal and State laws and regulations. Contractor
shall procure and maintain for the duration of this conmract any state, counfy, city or federal license,
suthorization, waiver, permit, qualification or certification required by stamte, ordinance, law, or regulation
to be held by Conmactor to provide the goods or services required by this contract. The Lead State may
set-off against considerston due sy delinguent government obligation in accordance with MRS 353C. 190

28 WATVER. OF BREACH. Failure to declare a breach or the acmal waiver of any particular breach of
the contract or its materisl or nonmaterial terms by either party shall not operate as 2 waiver by such party
of any of its rights or remedies as to any other breach.

20 SEVERABIITY. If any provision of this contract is declared by a court to be illegal or in conflict
with any law, the validity of the remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be constmed and enforced as if the contract did not contain the partcular
provision held to be invalid

30. ASSIGHNMENTDELEGATION. To the extent that any assizmment of any right under this contract
changes the dury of either party, increases the burden or sk invelved, impairs the chances of obtaining the
performance of this contract, attempts to operate a3 a novation, of incledes a2 waiver or abrogation of any
defense to payment by State, such offending portion of the assignment shall be void, and shall be a breach
of this conmact. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate
responsibilities under this contract, in whole or in part, without the prior written approwval of the WSCA
Contract Administrator.

Effective G407
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31. OWNERSHIF OF PROPRIETARY INFORMATION. Any reports, histories, studies, tests, mamaals,
instuctions, photographs, negatives, blue prints, plans, maps, data, system desizns, computer code (which
is intended to be consideration under the conmact), or any other documents or drawings, prepared of in the
course of preparation by Contractor (or its subconfractors) in performance of its obligations under this
coniract shall be the exchisive property of WSCA and all such materials shall be delivered imto WSCA
possession by Contractor upon completion, termination, or cancellation of this contract. Contractor shall
not use, willingly allow, or cause to have such materials used for any purpose other than performance of
Contractor's obligations under this contract without the prior written consent of WECA  Motwithstanding
the foregoing, W5CA shall have no proprietary interest in any materials lcensed for use that are subject to
patent, wademark or copyright protection.

32, PATENTS. COPYRIGHTS. ETC. The Contractor shall release, indemnify and hold WSCA, the
State, and Participating States and their officers, agents and employees hammless from liability of any
kind or nature, including the Contracter’s use of any copyrighted or un-copyrighted compoesition, secret
process, patented or unpatented invention, article or appliance furnished or used in the performance of
thiz contract.

33. PUBLIC FECORDS. Pursuant to MES 239,010, information or documents received from Contractor
may be open to public inspection and copying. The State will have the duty to disclose nnless a particular
record is made confidential by law or 3 commen law balancing of interests. Conractor may label specific
parts of an individuzl document as 2 "made secret” or "confidential" in sccordance with MES 333333,
provided that Confractor thereby agrees to indemnify and defend the State for honoring such a designation.
The failure to 5o label any document that is released by the State shall consdmee & complete waiver of any
and all clamms for damages caused by any release of the records.

34 CONFIDENTIALITY Contractor shall keep confidential all information, in whatever form, produced,
preparad, observed or received by Contractor to the extent that such information is confidential by law or
otherwise required by this contract.

35, NOMDISCRIMIMATION. Coniractor agrees to abide by the provisions of Title VI and Title VII of
the Civil Rights Act of 1964 (42 USC 2000e), which prohibit discrimination against any employee or
applicant for employment, or any spplicant or recipient of services, on the basis of race, religion, coler,
or national origin; and farther agrees to abide by Executive Order Moo 11244, as amended which
prohibits discimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age,
and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilides Act of 1990 which
prohibits discrimination on the basis of disabilities. Contractor further azrees to furnish information and
Teports to requesting Parficipating Entities, upon request, for the purposs of determining compliance
with these stamites. Confractor agrees to comply with each mdividual Paricipating State’s certification
requirements, if any, as stated in the special terms and condidons. This contract may be canceled if the
Contractor fails to comply with the provisions of these laws and regulations. Conmactor must include
thiz provision in very subcoatract relating to purchases by the States to insure thst subcontractors and
vendors are bound by this provision.

Effecte (4407
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36. FEDERAL FUINDIMG. In the event federal funds are used for payment of all or part of this contract:
a. Conmactor certifies, by signing this contract, that neither it nor its principals are presently debarmmed,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from paricipation in this
ransaction by any federal department or agency. This cerification is made pursnant to the regulatons
implementing Executive Order 12540, Debarment and Suspension, 28 CFER. pt. 67, § 67.510, as
published as pt VII of the May 246, 1988, Federal Register (pp. 19160-19211), and any relevant
program-specific regulations. This provision shall be required of every subconmactor receiving amy
payment in whole or in part from federal fimds.

b. Conractor and its subconmactors shall comply with all terms, conditions, and reguirements of the
Americans with Disabilities Act of 1990 (P.L. 101-136), 42 U.5.C_ 12101, as amended, and regulations
adopted thereunder contained in 28 CF.E. 26.101-36.999, inchosive, and amy relevant program-specific
regulations.

c. Confractor and its subcontractors shall comply with the requirements of the Civil Rights Act of 1964,
as amendad, the Rehabilitation Act of 1973, PL_93-112, as amended and any relevant program-specific
regmlations, and shall not discriminate agzinst sny employee or offeror for employment becauss of race,
natonsl origin, creed, color, sex, relizion, age, disability or handicap condition (inchiding ATDS and
ATDS-related conditions.)

37. LOBEYING. The partes agree, whether expressly prohibited by federal law, or otherwise, that no

fimding associated with this contract will be nsed for any purpess associated with or related to lobbying or

influencing or atempting to lobby or influence for any purpose the following:
2. Any federal, state, county or local agency, legislaure, commission, counsel or board;
b. Any faderal state, coumty or lecal legislator, conmnission member, counsel member, board member,
or other elected official; or
c. Any officer or employee of any federal state, county or local agency; lemislsture, commission,
counsel or board

38 NON-COLLUSION. Contractor certifies that this comtract and the underlying bid, have been

amived at independently and have been without collusion with, and withou: amy agreement,

understanding or planned common course of action with, any other vendor of materials, supplies,
equipment or services described in the inwitation to bid, desigmed to limit independent bidding or
competiion.

30 WARRANTIES.

a. Uniform Commercial Code. The Contractor acknowledges that the Uniform Commercial Code
applies to this comfract. In general the contractor warrants that: (a) the product will do what the
salesperson said it would do, (b) the product will live up to all specific claims that the mannfacmrer
makes in their advertisements, (c) the product will be suitable for the ordinary purposes for which
such product is nsed, (d) the product will be snitable for any special purposes that the Buyer has relied
on the Contractor’s skill or judzment to consider.

b General Wamsnty, Contractor warrants that all senvices, deliverables, and‘or work product under this
contract shall be completed in & workmanlike manner consistent with standards in the made, profession,
or industry; shall conform to or exceed the specifications set forth in the incorporated amachoments; and
shall be St for ordinary use, of good quality, with no material defects.

Efectie 407
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c. Systemn Complisnce. Coamactor warrants that any information system applicagon(s) shall not
experience abmommally ending and'or imvalid and'or imcorrect results from the application(s) in the
operating and testing of the business of the 5tate. This wamanty inchodes, without imitation, centary
recognition, calonlations that accommesdate same cenmry snd multicennary formnlas and data values and
date data interface values that reflect the century.
40, CONFLICT OF INTEREST. Contractor certifies that it has not offered or given amy gift or
compensation prohibited by the state laws of any WSCA participants to aoy officer or employee of
WECA or participating sates 1o secure favorable reament with respect to being swarded this confract.
4]l. INDEPENDENT CONTRACTOR. Contractor shall be an independent contractor, and as such shall
have no authorization, express or implied to bind WSCA or the respective states to any agTeements,
setilements, lability or understanding whatsoever, and agrees not to perform any acts 25 agent for
WECA or the states, except as expressly set forth herein.
41, POLITICAL SUBDIVISION PARTICTPATION. Participation under this comfract by politdcal
subdivisions (1.e., colleges, school districts, counties, cites, etc.,) of the W3 C A Participating 5tates shall
be veluntarily determined by the political subdivision. The Contractor agrees to supply the political
subdivizsions based upon the same terms, conditions and prices.
43. FROPER. AUTHORITY. The parties hersto represent and warrant that the person executing this
coniract on behalf of each party has full power and anthosity to enter into this comtract. Contractor
acknowledges that as required by stamte or regulation this contract is effective only after approval by the
W5CA Board of Directors and only for the period of time specified in the conmact Any services
performed by Contractor before this conwact is effective or after it ceases to be effective are performed at
the sole risk of Contracter. The Contractor certifies that neither it nor ifts principals are presently
debared, suspended, proposed for debarment, declared ineligible, or voluntarly excluded from
participation in this transaction {contract) by any governmentsl department or agency.
M. GOVERNING LAW: TUBRISDICTION, This contract and the rights and oblizations of the parties
hereto shall be governed and constmed in accordance with the laws of the state of Mevada, withour
giving effect to any principle of conflict-of-law that would require the application of the law of any other
jurisdiction. The partes consent to the exclusive jurisdiction of the First Tudicial Dismict Court, Carson
City, MNevada for enforcement of this conmact The construction and effect of any Participating
Addendum or order against the contract(s) shall be zovemed by and constued in accordance with the
laws of the Pamicipating 5tate. Venune for any claim, dispute or action concemning an order placed
against the contract(s) or the effect of a Participating Addsndum or shall be in the Purchazing State.
45, SIGNATURES IN COUNTERPART. Contract may be sizned in any number of counterparts, each of
which shall be an original, but all of which together shall constinite one in the same insoument.
46, ENTIRE CONTRACT ANWND MODIFICATION. This confract and ifs integrated attachment(s)
constme the entre agreement of the partes and such are intendad as a complete and exclusive statement
of the promises, representations, negotiations, discussions, and other agresments that may have been made
in connection with the subject matter hereof. Unless an integrated attachment to this confract specifically
displays a mumal intent to amend 3 particnlar part of this contract, genersl conflicts in lanmmage betwaen
any such attachment and this contract shall be construed consistent with the terms of this contract. The
terms of this conmoact shall not be waived, altered, modified, supplemented or amended in any manner
whatsoever without prior written approval of the WSCA Contract Administrator.
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D WITWESS WHEREOQF, the parties hereto have caused this contract to be signed and intend to

b lagally bound thershy.
Independent Contfractor's Signature Diate Independent's ConTactar’s Title
Siznamre Diate Title

APPROVED BY W5CA BOARD OF DIFECTORS

Greg Smith, Administrator, State of Nevada

(Drarz)

Approved as to form by

Dieputy Attorney General for Attorney Genaral (Drate)
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