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BEFORE THE FLORIDA PUBLIC SERVICE COMMINSION
TESTIMONY OF

DR. MARVIN H. KAHN
I. QUALIFICATIONS |
PLEASE STATE YOUR NAME, POSITION AND BUSINESS ADDRESS.
My name is Marvin 1. Kahn. 1 am a Senior Economist and a founding
principal of Exeter Associates, Inc. Owr oflices are Jocated at 12510 Prosperiy
Drive. Silver Spring. Maryland 20904.
PLEASE REVIEW YOUR BACKGROUND AND QUALIFICATHONS.
| am an cconomist specializing in public utility regulation. energy.
communications and antitrust analysis. My primary rescarch interest is in the
application of microeconomic principles to public policy issues. Over the last
scveral years, my interests have tumed most specifically to matters regarding
the regulation of firms operating simultancously in competitive and non-
competitive markets. Particular issues addressed include the unbundling of
services, the effects of imposing line of business restrictions un regulated firms.
assessments of allernative regulatony structures. and matters regarding cost
allocation and ratc design
In addition 10 my consulting expeniences. | taught economics or lectured
at the University of Tennessee, the University of Missoun in 51 Lows,
Washington University in 8. Lows, at Mermmac College and at The Johns

Hopkins University. | served as a senior economist with the Instituie of
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Defense Analysis and the Mitre Corporation, both not-for-profit Federal
Contract Research Centers in the Washington, D.C. metropolitan arca. | also
scrved as a senior staff economist with an Ad Hoc Commitiee of the U5,
House Commitiee on Curtency and Banking. focusmg on energs and
employment issucs.

1 am a graduate of Ohio Northern University and hold a Ph.D). in
Economics from Washinglon University in $1. Louis.

HAVE YOU TESTIFIED BEFORE REGULATORY AGENCIES ON
MATTERS DEALING WITH TELECOMMUNICATIONS?

Yes. | have served as an expert witness on matiers regarding
tclecommunications before commissions in over 20 jurisdictions in this country
and Canada. 1 have also underiaken research and prepared reports on
ralemaking issues for the LS. Postal Service, the National Association of Stale
Utility Consumer Advocates (NASUCA), the Federal Communications
Commission (FCC) and the National Regulatory Rescarch Instituie (NRRI)

1 have testified before this Commission on telecommunications matiers
in Docket Nos. 880069-T1. and 860984-TF, and in Docket No. 960916-TF, the
BellSouth Arbitration proceeding.

Recently | submiticd testimony on substantially similar issues on behall
of another petitioner in a Florida arbitrstion proceeding involving G1LE:,
(Petition of ACSI. Docket No. 961169-TP.)

L]
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HAVE YOU TESTIFIED ON ISSUES RELATED TO LOCAL
COMPETITION?
Yes. | have sestified on local competition issucs in Alshama, Arizona.
California, Georgia. Louisiana, New Mexico, Tennessee, Kentucky. Texas,
Peansylvania. Delaware. West Virginia and Florida.  Directly or indirectly, all
of these testimonies involved the issuc of appropriate pricing for unbundled
tclecommunications nctwork elements.

A copy of my resume is sttached as Exhibit 1.

. PURPOSE AND SUMMARY OF TESTIMONY

WHAT IS THE PURPOSE OF YOUR TESTIMONY?
| have been asked by 1CG Telecom Group, Inc. (10CG) 1o address the economic
and ratemaking principies that underiic the pricing of unbundled network
clements and wholesale rates for retail service. Specifically, | have been asked
to address the approprisic methodology for pricing unbundled local clements,
one that is consistent with the Telecommunications Act of 1996 (1996 Act or
Act) and with the promotion of meaningful and effective competition in the
market for local exchange services. 1CG has also asked me to address the
principles underlying the development of reciprocal compensation for mutual
wraffic exchange. and the establishment of appropriaic non-recurning charges for
telephone number portability.
WHAT OBJECTIVES ARE IMPORTANT IN DETERMINING THE
APPROPRIATE RATES FOR NETWORK ELEMENTS?
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The 1996 Act established a vehicle to allow meaningful and cffective
competition 1o develop in the markets for Jocal exchange services. Currenmily in
the telephone indusiry, competition docs il preval, The incumbent bocal
exchange carriers (ILECs), including GTE Florida, Inc. (GTE). still hold a
monopoly of ncar monopoly on most of their telecommunications services and
clements; thus, regulatory oversight is still required 1o ensure the competitive
outcome. Where competition prevails, market forces naturally drive prices
toward cost and the result is economic efficiency. Hence, a key objective of
any pricing policy is 1o obtain the competitive outcome.

Adherence 10 economic pricing principles is important in achieving the
competitive ouicome. The methodology used o determine the price 1LECs
charge for use of their facilitics must send the comect price signals, encourage
the entry of efficient competitors. promoie efficient make-buy decisions. and
allow consumers 10 benefit from an increase in competitive activity, including
lower retail prices and a diversity of service choices.

WHAT ARE YOUR RECOMMENDATIONS REGARDING THE
APPROPRIATE. METHODOLOGY FOR DEVELOPING RATES FOR
UNBUNDLED ELEMENTS?

Prices in a competitive market are based on forward-looking, market-oriented
costs. To achieve this competitive market outcome, prices for network

elements should be developed based on two criteria
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s  The first is a measure of forward-looking. direct costs,  The 1otal service
long run incremental cost (TSLRIC) method when focusing on services
and the total element long run incremental cost (TELRIC) method when
focusing on network elements are thus the appropriste standards for
achieving the desired results.

As noted. TELRIC and TSLRIC are identical methodologies, but focus on
different aspects of ILEC operations - network elements and services. The
icrms are used interchangeably throughout the testimony.
* The second input is a mark-up over TSLRIC/TELRIC w0 permit
recovery of forward-looking, efficiently incurred joint and common
costs. As | describe below. | propose that this mark-up not be hased on
the ILECs" accounting records, but rather limited to a8 mark-up that
ILECs elect by their own activities in competitive markets.
This is the best approach for ensuring the efficient level of entry, efficient
production of end user services, competitively determined end user prices and
the avoidance of anticompetitive behavior by ILECs. Since the markup is
limited to that which docs prevail in the ILECs’ more competitive markets. i is
reasonable by market standards.

Under the 1996 Acl. delerminations by a stale commission as to whether
the rates for imterconnection and network clemenis are just and reasonable are
1o be based on whether the rate is based on cost (determined without reference

0 a rate-of-retum or other rate-based proceeding).  (Section 252dNIKA). The
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ratc may include a reasonable profil. (Section 252(dN1MB). A
TSLRIC/TELRIC-based rate is a cost-hased rate which is determined without
reference o a rate-or-retum or other rale-based proceeding. A mark-up over
direct cosl limiled 1o a kevel determined by competitive market forces in the
telecommunications industry permits a reasonable profit. Thas, the approach
outlined above is both economically sound and satisfies the pricing standards of
the Act, |

In addition, the rates charged for network clements and bundled services
must be priced in a manner thal prevents uncompetitive price squeezes. A
pricc squecze occurs whenever the combined price of the unbundicd
components and bottleneck services (such as number portability and directory
assistance) equals or exceeds the price of the bundled funciion to the end user.
While a price squeeze is always a matier of competitive concemn, pricing of
bundied services and functions is nol addressed in this testimony.

Further. this approach is consistent with sound economic policy. with
the requirements of the 1996 Act and with the FCC's ruling on interconnection
inlerpreting Section 252(d) 1) of the 1996 Act. (First Report and Order, in the
Matter of Implementation of the Local Competition Provisions in the
Telecommunications Act of 1996, CC Docket No. 96-98, Released August K,
1996 (First Report and Order). The First Report and Ovder has been stayed
with respect to cenain provisions. That notwithstanding. the approach taken by

the FCC is the appropriate approach lo costing and pricing unbundled clements,
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one that is consistent with the promotion of the competilive markel oulcome
Because the TSLRIC studics are for network clements, the FOC calls them
Total Element Long Run Incremental Costs (TELRIC).  Throughout the
remainder of this lestimony the terms TSLRIC and TELRIC are used
synonymously; the only difference between the two being the object or focus of
the study.

Q. WHAT RATES DO YOU RECOMMEND FOR UNBUNDLED

NETWORK ELEMENTS?

A. GTE did not provide cost studies 10 1CG duning negotiations.  Therelore, the
GTE Florida version of TELRIC or of TSLRIC for network elements. as well
as the daia necessary to develop a cost-hased, competitive mark-up. are not
available 10 1CG. In the absence of such dala, 1 recommend using the best cost
information currently available 10 the extent it is also consistemt with the

approach outlined above.

Q. WHAT IS THE BEST COST-BASED ALTERNATIVE AVAILABLE?

A.  The best alicmative (at this time) for estimating reasonable TELRIC/TSLRIC
data uses the updated Hatfield Model. (Hatficld Model, Version 2.2, Release 2,
by Hatfield Associates, Inc.. attached 1o an ¢x parte filed by ATET Corp. on
Sepiember 10, 1996, in CC Docket No, 96-45.) Hatfickd version 3.1 recently
became available. 1 am in the process of evalusting thm version of the Hatficld
model.) This model produces TELRIC data by density 2one (six density 20oncs)

for each siste. The model is forward looking and takes into consideration
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population demographics. geology. network architeciure and technology.  The
cosl estimates relating to loops for Flonda, both statewide and by density sone,
are provided in Exhibit 2 10 my testimony. Estimates for other clements will
be provided in a supplemental exhibit o my testimony. The loop rates and
other clememt rates will be based on Hatfield 3.1 in that supplement. In the
absence of GTE sponsored TELRIC studies completed within two months, |
recommend setting interim rates based on the TELRIC estimates developed in
the Hatficld Model. Further, the Commission should order GTE w0 provide the
information necessary o estimaie the mark-up on GTE's more competitive
services and to provide GTE cost studies or other data which the Coinmission
determines 10 be necessary to evaluate and venfy TELRIC estimates. The
interim rates should remain in effect until GTE's TELRICcost-based rates are
effective, which should occur no later than six months from now.

HOW IS THE REMAINDER OF YOUR TESTIMONY STRUCTURED?
Section I addresses economic cfficiency goals and explains the role of pricing
in achieving those goals. Section 1V focuses on a cost based pricing
methodology for achieving a competitive outcome and the efficiency goals
referenced in Section 1. In Section 1V, | discuss a cost-hased pricing
methodology for achicving the competitive outcome and explain why a
TELRIC methodology best satisfies the criteria for efficient pricing. | also
discuss the FCC’s First Repont and Order, which implements Sections 251 and

252 of the Telecommunications Act of 1996 (Act). My discussion fixuses on
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vanous pans of the First Report and Order that pertain to network element
costs and prices.

In Sections V. V1. VII and VIII. 1 discuss specific pricing issues. |
discuss the setting of non-recurring charges in Section V and appropriate
compensation mechanisms for transport and termination cosl recovery in
Section V1. Section VI compares the theoretical pricing methodology
discussed in Section IV with the proxy cost mode! developed by Hatfield
Associates, Inc. W estimaie TELRIC for network clements.  Section Vil
discusses the FCC requirement that rates for intenim number portabadity be
competitively neutral.

. EFFICIENCY GOALS
WHAT OBJECTIVES ARE IMPORTANT IN DETERMINING THE
APPROPRIATE PRICES FOR NETWORK ELEMENTS?
A key objective of the 1996 Act is a structure that allows the entry of both

facilitics-based and resale carmiers into the local service market 0 promole

effective competition. The pricing of unbundled network elements is one of the

critical components of any open market policy, as reflected in new Sections
250(cN3) and 252(d) 1) of the Communications Act of 1934 adopted by the
1996 Acl.

With this in mind, the goal should be to structure a competitive

outcome. A competitive outcome reguires efficiency in production and pricing.

Efficient pricing. in tumn. requires that price reflect the cost of the good or
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service in question which means that rational choices by producers and
consumers are encouraged. Production, entry and consumption decisions are
each influenced by pricing. or &l least potentially s0. Only when prices reflect
costs will the market yicld the competitively determined quantity or
combination of those goods and services valued by socicly sl the minimum
resource cost to society,  Adherence 10 economic costing principles is important
in achieving the competitive oulcome and requires the use of reasonable.
accursie measures of cost.

WHAT EFFICIENCY RESULTS CAN BE ANTICIPATED FROM A
PRICING POLICY CONSISTENT WITH COMPETITIVELY
FUNCTIONING MARKETS?

In a market structured 50 that no one firm can dictate price or quantity, the
market yields importamt cfficiencies. Relevamt aspects of these efficiencies are
referred o as operational efficiency and allocative efliciency.

Operational efficiencies result when the lowest cost method of
production is selected. Competition acts 10 ensure this result, as entry and exit
occur freely. New entrants are not required to use the same technology as does
the incumbent. but are free 1o select among all available technologics and adopt
lower cost methods of production. As market price is ofien forced downward
with an increase in supply and, in particular, with an increase in lower cost
supply, incumbents are forced to become more efficient. lose market share or

cease production altogether.

10
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Allogitive eificiencies result when resources are channcled into the
produetion of those goods and services that arc valued more highly than arc the
resourien consumed in llw production process.  As long as market price covers
the sbditional €ost of produetion, the wnit will be produced in a competitive
kel Nnee FeMORen e limited, 1t is in society s interest that Fesources are
used i & maneer thal miximises the value of the goods and services produced
from thosw resoures. A competitive market allocates resources efficiently. ic..
b the goods mwl services valued most highly.

Wil THE EFFICIENCIES JUST DESCRIBED INURE TO THE
BENEKIT OF CONNUMERN?

et I 0 question that meaningful competition will create benefits for
consumers. What is bens clear, unfortunately, is when or even whether the
wutceasiul emergenee of competition can be expected in the various markets for
local serviees, There e generally two factors 1o consider.

Firsh, i must be recognived that natural monopoly properties which
allow the 1LECK' 10 retain eontrol over some network clements may delay
competitive emry in eenain local markets. The Commission should cstablish
raten 10 allow the henefits of # competitive outcome 1o be realized by
consumers well before full facilities-hased competition emerges for all clements
and i #ll aees of the loval service market. Otherwise, the bencfits of
competition eould be delayed indefinitely given the remendous practical and
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ecomomic obsiacles involved in replicating more than a negligible portion of the
incumbent LEC's network.

Second, the Commission's pricing rules must guard against
anticompetitive pricing behavior by the ILEC. This is assured if a competitive
norm or competitive ouicome serves as the basis for pricing all non-competitive
network elements. For instance, if the competitive oulcome is emulated. the
relationship between price and cost will be the same for competitive and non-
competitive elements alike. Further. through the application of
nondiscrimination obligations and imputation principles. the ILEC will "pay”
the same for all non-competitive network elements set by wriff or arhitration as
its competitors. Under these conditions, price squeezes and other forms of anti-
competitive conduct will be deterred.

in shon, the pricing policy designed to promote competition must
recognize thal competition is not likely to evolve evenly or with equal success
for all network clements, in all areas of the statc. The policy should be
designed to provide the benefits of competition in the end use market 10
consumers, even before the successful emergence of that competition. In fact,
the policy should be structured to create these benefits in the end use market
for consumers, even if competition for each petwork element never emerpes
WHY 15 A TOTAL SERVICE OR TOTAL ELEMENT LONG RUN
INCREMENTAL COST METHODOLOGY BETTER SUITED THAN
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OTHER COSTING METHOIMNLOGIES TO PROMOTING
COMPETITION?

Prices should be set to recover incremental, forward-looking costs. not the
firm's hissorically incurred embedded costs or revenue requirements.  Pricing
based on TSLRIC or TELRIC results in several market benefits. First, entrants
have a continuous stream of make-buy decisions. Prices based on forward-
looking cost will provide the comrect signals on which to base decisions
regarding facilities based investment and markel entry. Second, cost-based
pricing identifics the low cost supplier in any market, aflecting decisions
among shemative providers of a given product or service.  Finally. cost-hased
prices permit efficient decisions in choosing among differemt goods.

Pricing based on embedded costs or revenue requirements cannot
provide these benefits. Further, such pricing requires that the firm has -- and
that it exercises -- a certain degree of market power. Market power permits the
ILEC w0 engage in anticompetitive conduct by allocating costs to non-
competitive neiwork elements. This will provide a "cost bhasis” 10 raise the
prices for those non-compelilive network elements, removing the need to
recover these costs from competitive network elements,

TO WHAT EXTENT IS UNBUNDLING OF NETWORK ELEMENTS
NECESSARY FOR THE EFFICIENCY GOALS TO BE MET?

Without the availability of unbundled network clemeuts, entry inlo the local
exchange market is severely restricted and in some circumstances would be

13
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impossible. 1t is for this reason that the Act specilically requires incumbents 1o
provide nondiscriminatory access 1o network elements on an unbundled basis at
any technically feasible point. (Section 251(cN3)). Further, to facilitae
competition, network elements must be available in o manner such that new
entrants are not forced to ke and pay for clements that are not needed by that
entrant in the provision of the local service, and are not denied access to hey
clements necded to ensure guality provision on a par with the 1LEC's services
If new entrants arce forced 10 huy unneeded clements in order o get others (i
clements are not sufficiemly unbundled), they will incur unnecessary costs
which will deter efficient eniry. Similarly, if access is denied to centain
clements needed 1o ensure equal quality service, efficient entry will be deterred
The Act not only requires access to unbundied clements. it requires that
unbundied clements be availabic in a manner that allows requesting cammiers 1o
choose the desired combination of those clements to provide the services they
choose to the cxient technically feasible. (Jbid.)

DOES COMPETITION REQUIRE THE AVAILABILITY OF
UNBUNDLED LOOPS AT COST-BASED RATES?

Yes. Physical replication of the loop by facilities-based carriers could not
occur in the relatively near future; such massive investmemt would take time, 1f
it occurs of all. Currently, G I.Is' has a virtual monopoly on loop clements,
which, in turn. are necessary for facilitics-based competition to occur,  Without

access to the unbundled loop, and specifically without access st economically

4
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feasible rates, entry will not occur and the objective of promoting efficiemt
facilitics-based entry will not be met.  Such entry bamicrs are incfficient from
an economic perspective and clearly inconsistent with the 1996 Act
IV. APPROPRIATE METHODOLOGY

FOR PRICING UNBUNDLED ELEMENTS
A.  TELRICTSLRN Cesting Metheds
WHAT IS THE APPROPRIATE METHODOLOGY FOR ACHIEVING
THE EFFICIENCY GOALS DESCRIBED IN SECTION Il OF YIN'R
TESTIMONY?
Rates based on 2 TSLRIC/TELRIC methodology give the signals consistent
with a competilive otlcome 1o carriers and consumers, ensure eflicient entry
ino the market, and promote efficient utilization of the telecommunications
network. As pointed out in Section 11l, in a competitive markel, prices ane
driven toward market-oriented, incremental costs over the long ferm.  Thus, the
rates for unbundied network clements should be based on a long run
incremental cost methodology. TELRIC is just such a cost methadology
WHAT IS THE DIFFERENCE BETWEEN TSLRIC AND TELRIC?
TSLRIC and TELRIC draw on identical costing principles. The only
difference hetween them is that TSLRIC is the term used when applying these
principles to services. The FCC coined the term TELRIC 10 describe the
application of these same principles o identifving costs of netwairk clements

The terms can be used interchangeably. Stated differently, a TELRIC is the

15
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TSLRIC for a network element. A TSLRIC is the TELRIC for an end-use

Both TSLRIC and TELRIC are forward-looking cosling methodologies
attempting 10 identify the long-run incremental cost of an operation, where that
cost estimate is based upon utilization of a least cost technology. The primary
difference between the methods is the focus or cost object. A TSLRIC focuses
on the impact of introducing or discontinuing a service, whereas the TELRIC
focuses on the impact of introducing or discontinuing the provision of a
nciwork clement.

There arc differences in the cost estimates that result from focusing on
clements rather than services. For instance, there are costs or expenses that
would be incurred when providing services 10 end use customers thot will be
avoided when providing network clements. These end use relaled or “retail”
relsted costs should be included in & TSLRIC, but excluded from a TELRIC.
Similarly, there may be costs or expenses that are common to several services
which share a petwork facility, b are, nevertheless, directly attribimable to the
network facility itself. These are costs that are shared or common in the
context of a TSLRIC, but are directly sitributable in the context of TELRIC.

Al the same time, | would caution that the term TSLRIC and the term
TELRIC can be used interchangeably with no loss in accuracy. The difference
that resulis from undertaking a study that focuses on services vs. elements is the
cosl characieristics of the underlying object, not the approach used. Hemwe, as

16
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a description of a methodological approach. the terms can be used
interchangeably.

WHAT ARE THE MANMI DIFFERENCES BETWEEN TSLRIC AND
TELRIC, AS THOSE STUDIES ARE. NORMALLY UNDERTAKEN?
As described earlier, the major differences hetween these cost approaches are
that there are costs incurred in the provision of services which are pot incurred
in the provision of unbundled clements.  Similarly, there are costs that ase
common (and not dircctly altributable) among services when they share a
network clement, whereas these costs may be directly atiribuable 1o the
nctwork element itself.

WHY IS TELRIC THE PROPER MEASURE OF THE COST OF
NETWORK ELEMENTS?

Using TELRIC will result in prices for network elements reflecting forward-
looking, efficiently incurred costs. 1t is appropriate thal prices be based on
forward looking costing methodologies. Efficient decisions regarding market
entry, exit and expansion are based on forward-looking comparisons of
expecied revenues and expected costs.  For correct price signals 1o promote
efficient market activity, forward-looking costs should be used.

The appropriate cost study is lomg rum in natwre, LC.. il is based on a
time horizon long enough (o allow entry or exil 10 occur and/or for substantial
changes in capacity or technology 10 occur.  All costs affected by any of these
decisions (entry. exit. capacity expansion or lechnology adoption) are variable

17
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A properly structured incremental cost study should therefore include forward-
looking capital costs, and the preponderance of all expenses should be viewed
as variable, j.c.. joint and common costs should amount 1o a relatively small
fraction of total costs.

The relevant increment of demand to estimaie network clement costs is
the toig! demand by glf ysers, including the incumbent. Hence, the "iotl
service™ (or total element) designation. ILECs realize economies of scale.
Focusing on any volume of output smaller than the total volume realized may
resull in higher per unit costs than arc actually realized.

Further, a larger increment is considered in a “lotal service (or
clement)” cost study than in a traditional LEC cost study. In the traditional
siudy (the LRIC), the increment 10 demand is typically a fraction of the
demand (c.g.. 8 10% or 15% increasc). There may be costs or expenses that
are volume insensitive and not attributable when considering relstively small
changes in demand. but arc volume sensitive when considering larger changes
in demand. These type of costs should be captured in a properly structured
TSLRIC/TELRIC study. There should be a greater allocation of joint and
common costs in 8 TSLRIC/TELRIC than in a LRIC.

Further. the incremental cost calculation is intended to caplure the added
cost from producing or the cost avoided from discontinuing the service,
assuming all other ILEC outputs remain unchanged. The incremental cost of a
port is calculsted assuming no change in the volume of loops and the
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incremental cost of loops is calculated assuming no change in the volume of
ports. Since all else is held constant, the calculations focus exclusively on the
cost of the unbundied network element.

MANY OF THE PRICING PROVISIONS OF THE FOC ORDER HAVE
BEEN STAYED. THAT FACT NOTWITHSTANDING, PLEASE
SUMMARIZE THE FCC'S RULING REGARDING THE COSTING
METHODOLOGY FOR PRICING UNBUNDLED LOOPS?

The FCC adopted specific requirements in its First Report and Order goveming
the methodology 10 be used in developing cost-based rates for interconnection
and unbundied elements (including unbundled loops) which are consisten! with
the economic principles 1 outlined above. The FOC's general pricing standard
requires that rates be established equal 10 what it termed the forward-looking
economic cost of an element. This forward-looking cconomic cost of an
clement is defined by the FCC as the sum of the 1tal clement long-run
incremental cost of the element (TELRIC), and a reasonable allocation of
forward-looking joint and common costs. (First Report and Order, Appendix
B-Final Rules, § 51.505(d).)

Adhering to its requirement of cost-hased raies, the FOC also required
states 10 establish differemt rates for unbundied loop elements in at beast three
geographic areas within the state 1o reflect geographic cost differences. (ld.

§ 51.502(D). ) In the event that state commissions do not have cost information

available which meets the forward-looking economic cost criteria, the FOC

19
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produced a statewide average ceiling proxy at or below which unbundled loops
can be priced on an interim basis.

IN SECTION ML, YOU INDICATED THAT EMBEDDED OR
HISTORICAL COSTS DD NOT SEND THE CORRECT PRICE
SIGNALS AND DO NOT LEAD TO ECONOMIC EFFICIENCY. WAS
THE FOC'S RULING CONSISTENT WITH THIS POSITION?

Yes. In terms of establishing requirements. the FCC specifically excluded
embedded costs from any calculstion of forward-looking economic costs. (Firmt
Report and (heder, Appendix 13-Final Rules § 51.505.) The FCC recognized the
importance of including forward-looking incremental costs only.

SHOULD OPPORTUNITY COSTS BE A FACTOR IN PRICING
UNBUNDLED ELEMENTS?

Not s that term has been used by 1LECs in the context of rates for
interconnection services. Oppornunity costs, as that term has been used, is not
captured in 8 TSLRIC/TELRIC nor in the joint and common cost. Hence. it
should not be considered in pricing unbundied elements,

PLEASE EXPLAIN WHY OPPORTUNITY COSTS ARE. NOT PART OF
A TELRIC OR TSLRIC.

Incremental costs, be that a LRIC, TSLRIC or TELRIC, atiempt 10 identify the
{dollar) volume of society's ecopomic fesources that are used in the provision
of one product or service (or a group thereof) and. therefore. not available for

use chewhere. Opportunity cost, as used by the 1LECs, has nothing to do with
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resources incurred. Insicad. it measures the operating margin or profit that the
ILEC has at risk as a result of some particular activily. More specifically,
opportunily cost is simply the LECs” revenues less incremental costs, given the
existing retail prices of services
WHAT CONSIDERATION SHOULD BE GIVEN TO THIS
INTERPRETATION OF OPPORTUNITY COSTS?
Nome. Opportunity cost can never be approprisicly considered in establishing
forward-looking. efficient ratcs for unbundled elements. Using opportunity cost
as a factor or add-on to direct costs is an improper method for setting prices
because it does not yicld the efficient or pro-competitive price signals. The use
of opportunity costs is simply a means, proposed by some LECS, of
guarantecing a certain level of revenue (GTE has proposed this as a pncing
principle in several state jurisdictions during arbitration proceedings. ) -- known
as the Efficient Component Pricing Rule (ECPR or ECP). This approach was
rejected by the FCC because it vields input prices which are not cost-based and,
therefore, does not foster competition. (First Report and Order, §708-710.)
ECPR has also been rejected by this Commission in Order No. PSC-96-

OR11-FOF-TP (MFS Arbitration).

Upon consideration, we do not believe that

ECP produces a desirable result. A

competitive market does not thrive on

indifference. I a LEC is rendered

indifferent by vinue of the pricing of its

services as 1o whether it serves the
customer or nof, the reason for establishing
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competition is eliminaied. There is no
longer any incentive for the LEC to seek to
anract customers, and the market is no
longer driven by competition. If
competitive providers do not have 1o
compeic, the consumer will not be served
well. Therefore, we do not agree with
GTE FL that ECP is an appropriate
approach 1o determining price. (Owder No.
PSC-96-0811-FOF-TP, page 17. (Docket
No. 950984-TP).

In Docket Nos. 960847-TP and 960980-TP (AT&T/MCI Arbitration),
StafT also rejected GTE's proposed rates based on ECPR.  Stall stated that the
rates should “foster competition as opposed 10 guaraniceing monopoly
revenue.” {Docket Nos, 960847-TP and 960980-TP Memorandum, November
22, 1996, p. 149.)

The Commission should continue to reject any pricing approach hased
on a consideration of contribution (i.c., any variation of the FCPR method)
SHOULD RETAIL COSTS BE INCLUDED IN THE MEASUREMENT
OF THE TELRIC OF UNBUNDLED NETWORK ELEMENTS?

No. [n providing a service 10 end use cuslomers, certain ‘retail’ or "end-use’
costs will be incurred and arc properly included in the TSLRIC (where that
methodalogy is used 1o estimate the cost of a service, as opposed 10 the cost of
an clement). (The FCC identificd a serics of adminisirative expenses as retail
related. These include product management, product advertising and customer
services. Costs for suppont facilities associsted with cach of these funclions,

and the depreciation, return and laxes periaining to those facilities should also

L F]
LB
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be avoided.) These costs include, but are not necessarily limited 10, marketing.
billing and customer scrvice. These are the costs that are nol incurred (i.c., that
are avoided or avoidable) where the provision is to another iclecommunications
provider. insiead of 10 a retail cusiomer.  This is one of the 1wo main cost
differences discussed in my section on the difference between TSLRIC and
TELRIC. The other difference was the inclusion of joint and common costs
which can be reasonably attributed to a facility or clemeni.

WHAT DO THE RETAIL RELATED COSTS ENCOMPANS?

There are two sets of retail relsted costs that are avoided when providing
network clements rather than end user services. One is the same set of costs
that are avoided when service is provided on a resale basis.  Obviously, the
facilitics bhased entrant will have 10 provide the same set of functions as will o
reselier. These are sales, product management, billing and other overhead
activitics that the ILEC will avoid whenever it functions as a wholesaler,
whether 10 a reselier or to a facilities based carrier.

When the ILEC functions as a wholesaler of unbundled elements to
facilities based carriers, it will avoid additional costs. It is 1CG's position that
since many of the engineering and network management activities will be
transferred w0 the CLEC, they will he avoided by the ILEC. This constitutes a
second set of avoided costs,
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Hence, the aveided cost "discount” applicable 1o unbundled network
clements will necessarily be greater than that applicable o resellers of
wholesale services.

B.  Setting Cest-Based Prices

PLEASE EXPLAIN THE ECONOMIC CIRCUMSTANCES WHICH
GOVERN THE NEED FOR A MARK-UP OVER BIRECT COSTS.

In economic terms, when a firm is characierized by economies of scale or
scope, its cosl structure is such that incremental costs will generally be less
than average costs. Thus, even in a highly competitive market, the price
charged by firms with this cost structure will exceed the marginal or
incremental costs. if the firm is 10 recover its costs in total, j.¢.. if the firm is 10
remain in business. It is generally accepicd that the telephone industry is
characterized by scale and scope cconomics.  This will lead 1o various costs
being joint and common. Therefore, the total costs of the firm operating in this
industry will exceed the direct costs, and the rates charged must generally
exceed the sum of the direct costs.  This is true whether the services or
network clements in question arc provided in markets that are competitive or
that are monopolistic.

HOW DO YOU PROPOSE THAT THE RELEVANT MARK-UP FOR
NETWORK ELEMENTS BE ESTABLISHED?

A mark-up over dircct costs is appropriate to recover forward-looking joint and

common costs, Since a competitive environment would limit the mark-up 10 a
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level needed 1o fully recover only efficiently incurred, forward-lnoking joint
and common costs, it would be reasonable that the mark-up be limited to (1) an
amount no greater than the ratio of efficiently incurred joint and common costs
to direct costs, or (2) that realized on GTE's competitive services, whichever is
lower. To do otherwise will allow the ILEC 1o recover monopoly rents by
overnpricing these essential, monopoly network elements.
thﬂwuhmﬂMMisﬂw
"make-buy” decision. Many of the potential entrants have the option of cither
functioning as a reseller (buying unbundled components from the LECs) or,
altcrnatively, becoming a facilities-based provider (using their own network).
Setting the mark-up st other than what would be expecied to exist in a
competitive masket could well result in incorrect price signals and inefTicient
investment. Because the goal, however, is to promoie efficient entry through
proper pricing policy, restricting that mark-up to the competitive market norm.
appears 10 be an approprisie economic and regulatory policy.
WHY IS A LIMIT TO THE MARK-UP APPLIED TO NETWORK
ELEMENTS APPROPRIATE?

There are st least four reasons why a limit to the mark-up should be applied.
Eirst. by applying the competitive mark-up to all elements, non-
competitive elements are treated as if they were competitive.  This allows the
benefits of competilion o be realized even before actual competition emerges.




2

10

13
14
15
16
17
8
19

20

)

This also keeps the ILEC from using revenues from non-competitive clements
to finance strategic pricing responses in competitive markets.

Second. this produces non-discriminatory rates, consistemt with the
requirements of the 1996 Act. Sections 251 and 252 require that rates for
interconnection and network clemenis be cost-besed and non-discriminatory .
Discrimination results whenever price differentials are not cosi-based, that is,
whenever mark-ups diflicr.

Thind. by not limiting the mark-up, the ILEC is able to recover a larye.
if not virtually unlimited. volume of shared and common costs in prices
charged for monopoly clements. As such, it has no incentive 1o accurately
classify costs as direct as opposed 1o shared or common in TSLRIC/TELRIC
studies. Misclassifying costs as shared or common will reduce price floors and
maximize pricing flexibility, improving the ILEC's position in competitive
markets without any change in the level of costs incurred. On the other hand,
if the extent to which monopaly service clements can bear 8 mark-up is limited,
there is less opportunily to recover these costs through pricing ol monopoly
services and there is less incentive to misassign these costs as shared or
common. To be sure, the ILEC can still misassign costs and can still reduce
prices selectively. However, the ability 10 recover the costs misassigned is
substantially limited and. therefore, the incentive to do 5o is reduced. The
result is a general incentive to increase the proportion of costs subject to direct
sttribution. Further. putting shared and common costs st risk by limiting the
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mark-up will also provide the ILEC with grealer operational incentives to
Einally. this will limit the prices that 1L.EC can charge competitors. The
ILEC has a clear incentive 1o charge competitors high prices.  High prices
provide a financial advantage 1o ILECs by increasing their margins relative 1o
their competitors. Limiting the mark-up to the competitive norm establishes a
WHAT CRITERIA HAS THE FOC ESTABLISHED FOR
DETERMINING THAT MARK-UP?
The FCC set two general criteria for the mark-up over TELRIC. First, it
requited a mark-up to allow for the recovery of forward-looking joint and
common costs. At the same time, the FOC required that the mark-up be
consisient with the hehavior in competitive markets (Id. 5 679.) and be limited
10 a "reasonable allocation” of "forward-looking” costs. (]d. § 682.) Forward-
looking common costs are defined as economic costs efficiently incurred in
providing a group of elements or scrvices (which may include ali clements or
services offered by the LEC) thai cannot be afiributed directly to an individual
clement or service. (ld.. Appendix B-Final Rules. § 51.505(c).) In determining
what is a "reasonable” allocation the FCC imposes two criteria on the allocation

of common costs. (Id. § 698.)
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(1) The sum of TELRIC plus the "reasonable” allocation of common
cost cannol exceed the stand-alone cost of producing the clement.
and

(2)  The sum of the allocations for all clements and service excluding
retail costs) should pot exceed the tolal forward-looking common
costs attributable to operating the incumbent LEC's total network.

One reasonable aliocation method mentioned in the First Report and Order

is to allocate common costs using a fixed allocator, such as & cerain percentage
mark-up over the directly attributable forward-looking costs. Another
reasonable allocation method proposed by the FCC would be 1o allocate only a
relatively small share of common costs 1o certain critical network elements.
such as the jocal loop and collocation, since these are facilitics that arc the
most difficult for competitors 1o duplicate, (1d. § 696). The FCC refers 1w
facilities such as the loop as bottleneck facilities in this paragraph.) L¢., those
facing the gresicst barmiers to entry.  An allocation of common costs on that
besis ensures that the price of network elements that are subject 1o the feast
competition arc not “srtificially inflated by a large allocation of common costs.”
(id.)

IS YOUR PROPOSAL FOR A MARK-UP IN THE PRICING OF
UNBUNDLED LOOPS CONSISTENT WITH THE FIRST REPORT AND
ORDER?
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Yes. A competitive based mark-up provides a market surrogate for the extent
10 which joint and common cost can be recovered through prices of
competitively provided services and clements.  For the same reasons as
explained in my testimony, the FCC required a mark-up over costs, TELRIC in
this instance.  Sccond, the FCC limited the mark-up 10 a “reasonable bevel.”
The mark-up proposed in my testimony, which would be limited 1o the mark
up accepied by the ILEC on its most competilive services, is consistet with he
FCC mandaied limits. A mark-up limit defined as the voluntanly accepicd
return on a competitive service is consisient with the criteria which himuts the
allocation of commeon costs 1o that which could be camed on a stand alone
basis and because it is competitively determined. it restricts the toal or “sum of
the allocation” for all clements 10 the tolal of forward-looking common costs
less retail costs.

IS YOUR PROPOSED APPROACH TO PRICING NETWORK
ELEMENTS CONSISTENT WITH THE 19% ACT?

Yes. Section 251(cK ) requires that incumbent LECs provide “ron-
discriminatory access 10 network elements on an unbundled basis . . . on raes,
terms and conditions that arc just, reasonable and non-discriminatory.” Section
252(d) 1 XB) provides that detcrminations by a state commission arc jus! and
reasonable if those rales are:

(i) based on the cost (determined without reference 10 a rate-of-
return or other rate-based proceeding) of providing the
interconnection or network element (whichever is applicable).




-
-

10

1l
12
13
14
15
16
17
18

19

(i) nondiscriminalory; and

(i) may include a reasonable profi.

HOW WOULD THE MARK-U'P ON COMPETITIVE SERVICES BE
DETERMINED OR MEASURED?

The purpose of the mark-up is 1o capture the competitive outcome in the
pricing of nctwork clements. By mark-up. | mean the difference between the
raic charged for an element (or service) and the TSLRIC/TELRIC of the
clement (or service). The determination of 8 mark-up should be hased on
comparable, competilive transactions and it must recognize that the tanfl rate is
not always the relevant figure to use.

GTE’s services are subject 1o various degrees of market competition. The
intent bere is 10 identify the mark-up consistent with an actively competitive
market. Comsequently, the focus should be on those clements or services
provided by GTE that are subject 10 more competition, rather than an average
of all services provided. Services subject 10 a greater degree of competition
(than basic Jocal exchange or even MTS services) include. for example,
Centrex, and BOD service.

Further, it must be recognized that rales established historically have been
designed 1o allow GTE 1o fully recover its revenue requirement.  Rates for
many of the services that are less clastic have been set ot levels necessary to
accomplish this recovery. If competition successfully emerges in these markets,

rades for many of these services are likely to fall. Consequently, in the interest

0
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of capturing a competitively inspired mark-up. it is inappropriaie to take the
average of all services, but instead the focus should be on competitive marke
operations and the market pricing of GTE's more competitive activitics, Lg., on
the revenues realized under specific market-type contracts negotisted by GTE.
YOU INDICATED THAT TARIFFS MAY NOT ALWAYS BE THE
RELEVANT SOURCE OF PRICING INFORMATION. WHY IS THAT?
The ILECs typically have had contracling capability for some time now. This
allows an ILEC 1o price off-1arilT in especially competitive market conditions
With this, rates covered by compctitive contracts can be al discounts ofl of the
tariffed rate.

IS THERE ANY EVIDENCE ON THE EXTENT OF THE MARK-UP
NECESSARY TO RECOVER EFFICIENTLY INCURRED MHNT AND
COMMON COSTS?

While none has been presented by GTE in this jurisdiction in the context of
negotiations, data on GTE operations in other jurisdictions and on RBOC
operations point 10 & mark-up in the 10-15 percent range.

WHAT ARE THESE DATA?

The available data include research underiaken by our firm, as well as
commission orders. First, | have performed an analysis of the more
competitive service contracts entered into by GTE and Pacific Bell in
California. This analyses focused primarily (though not exclusively) on the

competitive Centrex offerings points 1o mark-ups over TSLRIC of up to 15

3




percent. GTE California and Pacific Bell have flexible pricing authority which

)
-

permits them 10 negotiate contracts for 2 number of services on an individual

L) cusiomer basis. Both companies have 1o file contracts and cost suppont with
4 the California PUC. Cost information can be based on company -wide costs or
s cusiomer specific costs. at the LEC's choosing. The vast majority of the
6 contracts were for Centrex services, though other services were ofien also
r_ 7 included in the contract. While there were a range of mark-ups found, the
] median mark-up for Pacific Bell was below 15 percent.  That is, over half the
: 9 contracts had a mark-up of less than 15 percent.  The mark-ups obtained by
| 10 GTE were generally lower than those obtained by Pacific. (R.93-04-003, 1,93
] 04-002, Rebuttal Testimony of Dr. Marvin H. Kahn (Revised), July 25, 1996,
12 Tables Il and IV.)
13 1 also reviewed competitive service contract pricing by BellSouth in
14 Alsbamas. That review indicated a range of mark-ups over cost also averaging
i 15 less than 1S percemt. (Alabama. Docket No. 25625.) The examination focused
16 on the Company’s ESSX operations, including the provision of ESSX add-on
! 17 services. such as ISDN, as well as various private line, digital and other
' I8 dedicated services. BellSouth files contract data and cost data with the
19 Alsbama PSC. The conclusion of that analysis was similar 1o that found in
20 California, the mark-up selected by the LEC for its competitive operations is
21 approximadely 15 percent.
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There arc other data available regarding the pricing and contracting actions
of other LECs. GTE Southwest has contracting and flexible pricing authonity
in Texas. Data provided by GTE in Docket No. 16473 before the Texas PUC
indicate that il secks a mark-up over costs consistient with this 15 percent. The
California Public Utilities Commission arbitrators have recommended interim
rates in the GTE-AT&T case in that jurisdiction based on TSLRIC plus a 16
percent mark-up for shared and common costs. (TR Daily
(Telecommunications Repons, Inc.) November $, 1996, p. 3.) Mark-ups within
this same approximate range have been identified by Bell
Atlantic-Pennsylvania, as well. (Opinion and Order, short form, Application of
MFS Intclenct of Pennsylvania, Inc., Docket No. A-310203F002, ¢f al.. page
13. Bell Atlantic-Pennsylvania, Inc.'s Reply 10 MCl Metro Arbitration Petition,
Exhibit A; Docket No. A-310236 F0002.)

WHAT CONCLUSIONS DD YU DRAW FROM THESE DATA?
In shor, there is ample data supporting the use of 15 percent as an cstimate of
joint and common costs recovered by LECs in competitive circumstances.  This
evidence also suggesis that 15 percent is a reasonable estimaie of the efficiently
incurred, forward-looking joint and common costs, as that is what a
competitive market will allow 1o be recovered.

As | noted, competitive markets allow the recovery of joint and
common costs. These markets restrict that recovery to joint and common costs

that are forward-looking and cfficiently incumed. A competitive market
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surrogaie provides a reasonable indication of the extent to which prices can bhe
sct above direct cost to allow the recovery of joint and common costs in a
manncr and 10 a degree consistem with a competitive market outcome.  The
data available sugpest thal 15 percent is a reasonable estimate of that mark-up
for local exchange selephone company operations.
COULD THE PSC RELY ON GTE'S COMMON COSTS PER BOOKS
FOR THE MEASURE OF THIS MARK-UP?
Only with extreme caution. Noic that the intent of the markup is to permit the
incumbent LEC an opportunity to recover forward-looking, economically
cificient joimt and common costs. These are nol nccessarily the same as the
incumbent LEC's booked expenses, or stated differently sts embedded level ol
such expenses. This is the same position as expressed by the FOC (Furst
Repont and Order. § 705):
Rather, we reiterale that the prices for the interconnection
and network elements critical 1o the development of a
competitive local exchange should be based on the
procompetition, forward-looking, economic costs of those
clements, which may he higher or lower than historical
COsls.
When using book costs, the determination of economically relevant, forward-
looking expenses would require the consideration of clements such as the
following:
(1) The incumbent LEC clearly takes the position that vinually all
aspects of its operations on a forward-looking basis will differ and

differ materially from its recen! operations, even from ils current
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(2)

(3)

operations, ¢, those in 1995 or 1996, Among other things, the
incumbent LEC has even greater pressures to become "lean and
mean” than it had before. llence, 1o blindly rely on historical data
on operations and cost levels as the hasis for any forward-looking
estimate is not only incorrect, but in this case a guarantce of inflated
rates for monopoly services.

When stiempting 10 project a level of expenses, it is appropriate (o
adjust current bevels of efficiently incurred expenses for anticipated
future events. Rates of inflation may act as a reasonable surrogaic
for increases in labor expenses. which are the pnmary factr
affecting these common costs. On the other hand. the experience
with the telephone industry in general, and the §1L.ECs in particular,
indicates that the cost of producing any good or service LOMKITOW
will be less than what it is soday. This is not because labor costs are
going down, but rather because productivity improvemenis arc
outpacing any increasc in expenses incurred.  All available evidence.
including that prepared by ILECs, points 1o a continuation in this
trend.

The costs must be adjusted to reflect the portion allocated to retail

operalions.
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POESN'T ALLOWING A MARK-UP ON ESSENTIAL MONOPOLY
ELEMENTS PROVIDE GTE AN ADVANTAGE OVER ANY ENTRANT
THAT MUST TAKE SERVICE FROM GTE TO COMPETE?

In part. it may. The mark-up provides GTI: cash flow from any profit that
may be realized. On the other hand, it is for reasons such as this that | am
suggesting that the mark-up be restricted 10 po more than a competitively
determined level. In this manner whatever profit realized is no more than what
could be expected from a competitive activity.

These conditions clearly proscribe the use of the embedded or fully-
allocated cost methodology of traditional regulation, which is based an the
historical and actual costs incurred, in sctiing cosi-hased rates for network
clements. A long-run incremental cost methodology does not rely on historical,
embedded costs and is, therefore, consistent with the 1996 Act. In addition.
rates based on a competitive mark-up arc nondiscriminatory: reassured by
Section 252(i) of the Act which requires an ILEC 1o make available any
imerconnection, service or network clement provided under any agreement
approved by a staie commission on the same terms and conditions.  With m)
proposal, competitive and non-competitive clements are each priced according
10 identical standards.

UNDER SECTION 252dNINB) OF THE ACT, A COST-BASED RATE
FOR NETWORK ELEMENTS MAY INCLUDE A REASONABLE
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PROFIT. 15 YOUR APPROACH CONSISTENT WITH THIS
PROVISION?

Yes. The Act docs not define “reasonable profit.”  However. few would
disagree that a mark-up over dircct costs egual to that which would prevail in o
competitive market is reasonable. In a competitive market, the achicvable
mark-up over cost will be disciplined by competition in the market and held 10
a reasonable level. Atiempts to maintain excessive mark-ups over price will
invite entry into a competitive market, driving prices down and reducing mark-
ups or profits 1o what economists sometimes call a normal level. Restricting
the mark-up on monopoly clements 10 8 competitive kevel ensures that the
clement will eamn only a normal profit and that the mark-up will not cxceed a
reasonable level.

C. Cost-Nased Geagraphic Desveraging of Hates

WHY IS GEOGRAPHIC DE-AVERAGING OF COSTS OF
IMPORTANCE?

A primary goal in establishing prices for unbundled loop elements is 10 achieve
a competitive market ouicome in the provision of these clements. In that
regard, price signals 1o markel panticipants should provide the cormect
information 10 guide efficien decisions with regard 10 market entry and exit
and also with regard 1o facility make/buy decisions. For these decisions (0 he

efficient, the price must accurately reflect the cost of providing such facilities
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Service and clement cost studies and enginecring analyscs all point to the
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i stale. For efficient price signals o result to carmiers wtilizing the elements 0
4 peovide services. the cost calculation should reflect these differences.  Henee.
5 loop costs must be geographically de-averaged. To be economically relevant,
6 the zones sclected for the de-averaged arcas must be consistent with the cost
7 differences.

fact that the cost of providing unbundled loop elements will vary across the

8 Q. ON WHAT BASIS DOES ICG PROPOSE DE-AVERAGING?

9 A.  1CG proposes that cither three or six density 2ones be established based upon
10 lines per square mile. This is the method used in the Hatfield Model. The
11 boundarics of cach arca for establishing the density within the Hatficld Model

12 are defined by Census Block Groups. but altemnative groupings arc possible.

13 The density of lines in a given arca bears a strong correlation 1o the cost of

14 installing and providing local loops in an area. Accordingly, this method meets
15 the criteria of the defining 2ones based on cost differences. (For purposes of
16 determining whether de-averaged rates for unbundied loop elements comply

17 with the proxy cost ceiling those actual, geographically de-averaged rates must
18 be less than or egual to the FCC proxy when combined on a weighted-average
19 basis, depending on the record before them.)

20 Q. IS THE GROUPING OF LOOPS BY LOCAL EXCHANGE A
21 REASONABLE METHOD OF PROVIDING DISAGGREGATED COSTS?

s
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Not necessarily. Disaggregating loop costs by local exchange simply is a
method of establishing prices consisient with the Company’s current marketing
and pricing practices. This results in marketing practices determining the
costing procedurcs, rather than costing similaritics delermining pricing
practices.

Further, prices established in this manner would likely be ineflicient. The
purpose of geographic de-averaging is to group loops in a manner that
minimizes the vaniation in cost across the geographic de-averaged groups. The
goal is 1o establish geographic deaveraging in 2 manner that groups loops with
similar cost characieristics together and puts loops with different comt
characteristics in different catcgories. I this is done successfully. averaging
will not distort the underlying differences in cosis. De-averaging structured on
any basis designed 1o meet the Company’s marketing and pricing considerations
would not be based upon differences in costs incurred in provisioning
unbundied loop clemenis. As a result, the price signals penerated from such
rates would not be consistent with efficient price signals in the manner that
those signals affect entry/exit or make/buy decisions, and would not he
HAVE YOU ANY RECOMMENDATIONS REGARDING THE COST
BASED DE-AVERAGING OF RATES?

Yes. One option available 1o the Commission is to use a Commission

approved, properly structured TELRIC 10 establish such rates. In the absence
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Q.

of cost data provided by GTE, however, | recommend that the Haficld data
serve as the basis of such geographically deaveraged rales. Data from Hatficld
Model 2.2 for GTE-Florida, displayed on a geographically de-averaged basis,
arc included in Exhibit 2.

Exhibit 2 displays the use of the Hatficld results for both six and three
geographically deaveraged density zoncs. These figures are based on the
weighted average of the combined zones. For simplicity, o develop a three-
zone result, 1 combined the two most dense, the two middle, and the two least
dense zoncs in the Hatficld Model which adopicd six density zones. It may be
appropriate in particular circumsiances 1o combine zones differently.

V. NON-RECURRING CHARGES
WHAT ARE NON-RECURRING CHARGES?
Non-recurring charges (NRCs) are the charges which an ILEC assesses w
recover the one-time or non-recwring costs associsted with establishing.
moving and/or changing the service received by a particular customer.
Typically, NRCs consist of multiple clements which include charges for
activities such as service orders, central office line connections and premise
visits.
HOW SHOULD THE NON-RECURRING COSTS ASSOCIATED WITH
ESTABLISHING, MOVING OR CHANGING THE SERVICE RECEIVED
BY A CUSTOMER OF ICG OR ANOTHER COMPETITOR BE
RECOVERED BY GTE?
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The NRCs which GTE is allowed 10 charge 1CG W establish. move, or change
service for a customer of 10G should not exceed the charges which would
apply if GTE was establishing. moving or changing service for a customer
which it was serving directly. (Non-recuming charges associated with intenim
telephone number portability are discussed helow separately in Section Vi)
Moreover, the NRCs assesscd should be limited to only the charges applicable
10 those activitics specifically required by 1CG or another competilor.
CAN YOU PROVIDE. EXAMPLES OF THE TYPES OF NRCS WHICH
SHOULD APPLY BASED ON NRCS ASSESSED TODAY?
Yes. Onc example of a situstion where GTE would assess NRCs 1oday would
involve the situstion where 1CG requests thal service be established to a new
customer which is not currently served by GTE. In that case. IUG s
effectively acting as the customer’s agent and the NRCs which apply should be
the same as those which apply if the customer was connecting directly 1o GIE
This might include service order and central office line connection or similar
charges. Of course, if 1CG will be responsible for activities s the customer’s
premises. GTE should not be entitled 10 assess premise visit charges for that
purposc.

A second example of a situation where NRCs could apply would involve
an existing customer of GTE changing 10 a new location. In this case, the only
non-fecrring costs involved would be those associated with changing the

cross-comnect from GTE's switch to ICG's node. In situations such as this, the
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appropriate NRC would be comparabie to the NRC which applies when
customers switch from GTE to ICG. If GTE does not have a specific NRC in
place for changing local service providers, an appropriate level for the NRU
would be the secondary service charge applicable 10 a new customer or 1o a
customer moving 1o a mew location,

YOU INDICATED PREVIOUSLY THAT THE NRCS ANSESSED TO
ICG SHOULD NOT EXCEED THE CHARGES WHICH WOULD APPLY
IF THE ILEC WAS PERFORMING THE NON-RECURRING ACTIVITY
FOR ITS OWN DIRECT CUSTOMER. WOULD THAT CHARGE
NECESSARILY BE THE SAME THAT GTE CHARGES ITS OWN
CUSTOMER?

No. In developing their NRCs, 1LECs ofien include the costs of sales and
marketing activitics which are not directly attributable 10 establishing service to
2 cusiomey and setting up the necessary customer records. Instead, these costs
arc associsted with marketing additional "valuc-added” services. 1CG and other
competitors will be responsible for and will incur their own costs 10 market
value-added services 10 their customers.  Therelore, to the extent that costs e
these types of sales and marketing activities have been included in GTE's
NRCs. ICG and other competitors should receive a discount 1o exclude these

costs.
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Vi. IRANSPORT AND TERMINATION
WHAT PRICING METHODOLOGY OR METHODILOGIES ARF.
AFPROPRIATE FOR FESTABLISHING TRANSPORT AND
TERMINATION CHARGES?
Under Section 252(dN2) of the 1996 Act, the terms and conditions for transpon
and termination of traffic arc just and reasonable if (1) they provide for the
mutual and reciprocal recovery of cosls, and (2) costs are delermined on the
basis of a reasonable approximation of the additional costs of terminating calls.
The Act does not preclude armangements that waive mutual recovery, such as
bill-and-keep arangements (Section 252(dN2NB)). Indeed, the FCC ia its First
Report and Order stated that bill-and-keep is an appropriate reciprocal
compensation mechanism where iraffic exchanged between the two carriers is
balanced and the network functions are equivalent. (1 am informed that. at
least for purposes of an interim agreement, 1CG and GTE agreed 1o utilize a
version of bill-and-keep.)

Where bill-and-keep is not adopied by partics or required by the state
Commission, TSLRIC would he the appropriate costing methodology under the
Act for estimating such charges.

Both spproaches -~ bill and keep, and TSLRIC-based charges -- promole
competition by ensuring that the 1LECs, with their grealer market power, do

nol charge excessive rates for termination and transpontation.  However, where
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traflic is halanced. hill-and-keep is more cfficient because it avoids the
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administrative costs associsted with traffic measurement.

3 Q. HAVE OTHER STATES ADOFTED BILL-AND-KEFP

4 ARRANGEMENTS?

5 A.  Yes. Washingion adopicd bill-and-keep for reciprocal compensation as an

6 inerim measure.  Arizona, Florida, California. Connecticut and Oregon have
7 also adopied bill-and-keep for specified periods of one 10 two (1-2) yean

8 Other siates, such as Delaware, are considering bill-and-keep in the

9 cstablishment of interim rules on local competition.
10 Q. IF A BILL-AND-KEEP IS NOT EMPLOYED, HOW SHOULD
" COMPENSATION BE DETERMINED?

12 A.  Ina bill-and-keep mechanism is not employed, charges should be determined in

13 accordance with TELRIC, as discussed above. Where TELRIC studies are not
14 yet available, | recommend rates be established using the default proxies

15 csinhlished in the First Report and Order.  Specifically. the FOC set a range of
16 0.2 1o 0.4 cents per minute where traffic is terminated at the end office, and an
17 additional charge not to exceed 0.15 cents per minule where the traffic is

18 terminated at the tandem.

19 Vil. DEVELOPMENT OF COST-BASED RATES IN

20 IHE ABSENCE OF GTE DATA

21 Q. HAS GTE PROVIDED TFELRIC STUMES TO USE TO DEVELOPF

22 COST-BASED PRICES FOR UNBUNDLED NETWORK ELEMENTS?
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No. GTE has not provided 1CG with cost-studies in this docket which could he
used 10 determine relisble TELRIC cstimates for purposes of this arbitration.
WHAT SOURCE OF DATA WILLD YO USE?

I used TELRIC estimates developed by Hatficld Associates, Inc. (Haficld
Maodel) to set rates for these clements on an interim basis. The Hatfield Model
is 8 widely known model of network costs. In addition. the model is based on
publicly available data, which allows it 10 be subject 10 detailed review and
analysis, and updated when and where appropriaie

DOES THE HATFIELD MODEL PERMIT THE CALCULATION OF
TELRICS THAT ARE CONSISTENT WITH YOUR PROPOSED
APPROACH?

Yes. The model uses a TELRIC methodology that is forward-looking. and
includes the entire demand for each network element. The TELRIC measure
used in the model is based on the cosis of an efficient; cost-minimizing entrant
into the local service market. (That is, the costs of asscis that arc optimally
configured, sized and opersied. ) The model assumes (1) a high quality
network that incorporates copper distribution loops with copper and fiber
feeder, digital swilching, SS7 signaling and all fiber interoffice transport; (2)
network capacity sufficient to serve all narrow hand swilched and dedicated
local demand, intral. ATA toll and access service demand in the region
examined; and (3) the provision of all basic network elements needed for local

service. In addition, the model reflects ILEC specific geographic and
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demographic features that may affect cost. We relied upon Hatfield Version
2.2, Release 2. (As noled, | am evalusting the recenily available Version 3.1.)
A summary of TSLRIC pricing rules and standards employed in the model is
provided in Exhibit 3 hercto.

GENERALLY, HOW IS THE HATFIELD MODEL CONDUICTED?

The Hatficld Model is primarily an engincering model, which is used 1o design
a local network subject to various rules and constraints. The network is
designed 10 meet demands for local and toll services, including both swilched
and dedicated access. The end product of this version of the Hatficld Model is
cost by metwork element.

One of the strengths of the Hatficld Model is ils reliance on the detailed

census block data.  This information can be drawn upon to obtain not only cost
estimaies sl the census block group, but can also be aggregated 10 oblain cost
estimaies il the wire center level, the LATA, the state level. across ryions and
nationwide. In addition, other aggregations, such as by "density zones” arc also
possible. Finally, these data arc based on census blocks nationwide, which
permits direct comparisons of cosis across companics within a state, as well as
ACTOSS Siaics.
ARE THERE ANY CHARACTERISTICS SPECIFIC TO THE
HATFIELD MODEL THAT DISTINGUISH IT FROM ILEC
CONDUCTED TELRIC STUDIES WITH WHICH YOU ARE
FAMILIAR?
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Yes. As indicated, the Hatficld Model represents an atiempt 10 construct the
cost of a local petwork for the provision of local and woll narrowhand services
in this manner, the model focuses on the minimum cost. most efficient network
for that limited purposc. rather than the cost incurred based upon the
infrastructure currently in place by the ILECs for whatever combination of
commercial interests may be driving that infrastructure. (Hatfield Model, pp.
1-2.) For instance, while the Hatfield Model assumes fiber facilities are used in
both the imeroffice and feeder network, it is premised on oaly copper facilities
used in the loop distribution system. (ld.. page 16.) In this manner. the
costing procedures in the Hatfleld Model do not require cost allocations 1o deal
with those network facilities which are not needed to provide local service, bt
which are necessary to provide vanous strategic services such as high-speed
data or video. (It should be noted that this method yiclds a cost estimate that
approaches the stand alonc cost rather than an incremental cost.  To that
degree, costs from the Hatficld Model may be oversiaied.) Since the existing
infrastructure will reflect network facilities which were designed to facilitate
the provision of these non-local services, it will likely exaggerate the cost of
The Haifield Model is driven by curremt demand levels for the entire
volume of local and toll services. The network is sized 1o meet total local and
toll requirements for busincss and residential customers (including second line
residential demands). plus the growth of these services over time. In this
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manncr. a network is modeled that is efficiently sized 10 meet the demands ol
these customers, but nol the demands for other strategic services whose
evolvement is both risky and possibly distant. Spare capacity is required in this
analysis, but not 10 meet potential strategic service demands.

As noted, the Hatlicld Model draws from the census block data base, This
sets it apart from the typical ILEC TSLRIC study, which tends to be both state
and purpose specific. By that, | mean that the cost studies are developed
individually for cach statec and based upon the specific requirements at hand.
Cost studics may be developed at the wire cenler kevel, at other times by
exchange, or at other times Wilizing statcwide averages. Therefore,
comparisons of costs across these studics, as well as across space and time, are
mosi difficull. With the Hatfield Model, such comparisons are both possible
and, in fact, arc promoied by the study authors.

HAVE YOU ANALYZED THE HATFIELD MODEL AND ITS
UNDERLYING ASSUMPTIONS?

Yes. | have reviewed the model and its assumptions in order 1o gain o
complete understanding of its construction and its operations. In this manner, |
have been able to identify the differences between the Hatfield Maodel's
approach 10 obtaining cost estimates and those typically used by 1LECs in their
study procedures. As indicated carlicr, GTE has not provided any

TELRIC/TSLRIC information to this point.
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HOW DO THE COST ESTIMATES PRODUCED BY THE HATFIELD
MODEL COMPARE WITH THE FOU PROXIEST

As noied. the Hatficld Model assigns a portion of joint and common costs 1o
cach nctwork clement.  Even with this, Hatficld Version 2.2 produces cost
estimates which arc below the FCC estimates for loops and typically for other
clements as well.

HAVE YOU DEVELOPED ESTIMATES OF THE COST OF THE
UNBUNDLED LOOP FOR GTE-FLARIDA USING THE HATFIELD
MODEL?

Yes. | have run the Hatficld Model 10 develop loop cost estimates for the
Florida operations of GTE. The results of this run arc presented in Exhibit 2,
These results were developed using the default assumptions built into the
Hatfield Model for all outside plant engineering. miscellancous expensc. input
price, and other economic categorics.

However, the GTE run represents the costs of serving only those Census
Block Geoups (CBGs) served within that company’s service temitory.  Thus,
the GTE Hatficld “workfile.” or input data file. includes only the CHG-level
data needed 10 construct local loops originating from GTE's existing wire
cenlers. Second. the ARMIS 43-08 data in the GTE workfile, which includes
such cost drivers as number of access lines, DEMs, and call atiempts, is GT1:
specific. Third, GTE-specific ARMIS 43-03 investment and expense data by

USOA account is also used 10 develop GTE-speaific Natficld resulis
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Generally, this data is used 10 develop expense factors which are applied 10
Hatfield's investment output 10 estimate annual operating expenscs.

Finally, the Hatficld run presented in Exhibit 2 is based upon certain data,
namcly. the location of GTE wire cenlers. extracted from the Local Exchange
Routing Guide (LERG) database produced by BellCore,

IN THE EVENT THAT THE NECESSARY DATA TO FFFICIENTLY
ESTIMATE AN APPROPRIATE MARK-UP IS NOT AVAILABLE,
WHAT ARE YOUR RECOMMENDATIONS?

Since the information pecessary is within the control of GTE, it is my
recommendation that a default mark-up be established that increases the
likelihood that the necessary information would become available. Simply
Mlmmmﬂmmﬂwhmﬂ_ﬂiﬂuﬂuﬂmmmilm
information necessary 1o construct the appropriate mark-up has been made
available for review.

YOU NOTED THAT GTE DID NOT PROVIDE ITS TSLRIC/TELRIKC
FOR YOUR REVIEW. IF THAT WERE TO BE MADE AVAILABLE
ON A TIMELY BASIS, WOULD YOU USE THE RESULTS OF THAT
ANALYSES IN PLACE OF THE HATFIELD MODEL?

| have seen no such data in this proceeding. If and when GTE presents that
information, | will comment st that time. At this junciure, | offer no
observation.
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Vill. TELEPHONE NUMBER PORTABILITY
WHAT GUIDELINES SHOULD INCUMBENT LECS AND STATE
COMMISSIONS FOLLOW WHEN ESTABLISHING INTERIM
NUMBER PORTABILITY RATES?
| recommend that the Guidelines established by the FCC be followed. The
FCC. in its First Report and Order in CC Docket No. 95-116 ("TNP Order”).
(in the Matter of Telephone Number Portability, First Report and (rder and
Further Notice of Proposed Rulemaking, 1) F.C.C. Red. 8352 (1996).) noted
that customers would be reluctant 1o change service providers in the absence of
service provider number portability, resulting in depressed demand for services
provided by new entrants. (Id. § 31.) The FCC required incumbent LECs to
provide interim number portability pursuant 10 currently available methods, and
established a schedule for the implementstion of long-term numher portability
consisient with FCC-adopted performance criteria. The FCC. however. went
beyond merely requiring the implementation of number portability. The FCC
adopled pricing requirements designed to ensure that the costs of currently
available measures arc bomne by all tclecommunications casricrs on a
competitively neutral basis.
HOW HAS THE FCC DEFINED "COMPETITIVELY NEUTRAL"?
The FOC explained in its TNP Order that it

inmterpret|s] "on a competitively neutral hasis”

to mean that the cost of number portability bome
by each carrier does not affect significantly
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-yc-nu:dnluy o compete with other

casTicrs

for customers in the marketplace.  (INP

Order. 9 131.)
WHAT CRITERIA DID THE FOC PROVIDE. FOR SETTING RATE
LEVELS FOR INTERIM NUMBER PORTABILITY?
Congress, the FCC noted, by requiring "competitively newtral™ recovery, (47
U.S.C. § 251(eX2).) directed the FCC 10 make cost recovery secondary 1o
promoting entry. The FCC noted that regulators should depan from cost
causation principles if necessary 1o permit new entrants to compete with
incumbent LECs. (TNP Order. § 131.) Accordingly. the FCC articulated two
guidelines the State commissions must follow in establishing or approving an
interimn number portability cost recovery mechanism.

*  The mechanism should not give one service provider an appreciable,
incremental cost advantage over another service provider when both
compete for a specific subscriber. (1d.. § 132.)

*  The mechanism should not have a disparate effect on the ability of
competing service providers 1o eamn normal refumns on their investment.
(lg. § 135.)

The FCC explained further that a cost recovery mechanism based upon the
relative market shares of an incumbent LEC and ils competilors (¢.g.. based on
revenues or lines) would be consistent with ils crileria:

This approach does not disparately affect the incremental cost of winming a

specific customer or group of customers, because a LEC with a small share of
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the market's revenue would pay a percentage of the incremental cost of number
portshility that will be small enough 10 have no appreciable affect on the new
entrant’s ability to compeie for that cusiomer.

DOES ANY ASPECT OF THE GTE PROPOSAL FOR INTERIM
NUMBER PORTABILITY CHARGES VIOLATE THE FCC'S
"COMPETITIVELY NEUTRAL" REQUIREMENTS?

Yes. GTE proposes a non-recurting charge for interim number portability
which appears 1o violate the first guideline. The FUC explained that a cost
recovery mechanism that imposes the entire incremental cost of currently
available number portability would violate this criterion. (INP Order. 9 134, )
The imposition of a non-recurring charge on a new entrani that is designed 1o
recover all of GTE's non-recusring costs when a customer moves to 1CG and
decides 10 retain its number is inconsistent with the FCC’s "competitively
neutral” guidelines.

WHAT IS YOUR RECOMMENDATION REGARDING CHARGES FOR
TELEPHONE NUMBER PORTABILITY?

The Arbitrator should require GTE 1o limit the charge 1o a bevel tha is
consistent with the "competitively neutral” mandates of the FCC. In general,
this requires that the charge be something less than the full incremental cost
(Lg.. less than 100 percent of the reasonably determined measure of the cost of
provision). The FCC discusses four methods for assessing the "percent” or
proportion of the cost bome by the various market participants which it
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considered consistient with the "competitively neutral” guidelines. (First Repont
and Order, § 136.) The FOC found that any of these methods for assessing the
percentage of costs 10 cach market panticipamt satisficd the two criteria for
competitive neutrality. These methods are hased on different measures of
market participation, such as number of lines or net revenues, and should vield
a percentage assessmen! consistent with the competitive neutrality guidelines.
WHAT IS THE APPROPRIATE APPROACH TO DETERMINING THE
RESALE DISCOUNT FOR GTE?

The Telecommunications Act of 1996 (the 1996 Act) requires incumbent local
exchange carmiers (1LECs) such as GTE " offer for resale at wholesale rates
any tclecommunications service that the camier provides a retail subseribers.
(Section 251(ch4).

The appropriste discount 10 be applicd 10 retail rates should be calculated
based on an avoided cost analysis using reliable GTE data, in conformance with
the Federal Communications Commission’s (FCC's) Order.
1S IT IMPORTANT THAT THE IMSCOUNT RATE REFLECT ONLY
THE WHOLESALE FUNCTION IN THE PROVISION OF RETAIL
SERVICES?

Yes. If the wholesale discount is sct oo low, it will discourage resellers from
enlering the market and deny customers the immediale benefits of resale
competition. On the other hand, il the wholesale discount 1s set oo high. n

will improperly promote resale competition and discourage facilitics-hawd
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competition. This is important because facibities-hased competition is critical 1o
the ultimate success of competition in the local telephone service market. I
facilitics-based competition is discouraged in favor of resale competition, the
ILECs would develop a monopoly over wholesale services which may require
some form of regulation

PLEASE. EXPLAIN THE FOU APFROACH TO ESTIMATING THE
WHOLESALE RATE FOR RESALE OF RETAIL SERVICES?

The Telecommunications Act of 1996 requrics that the wholesale rates charged
to resellers be based on retail rates less the costs that will be avoided when
providing wholesake service.  In it Ovder issued on August B, 1990 in ('C
Docket NO. 96-98 (the August 8, 1996 Order), the FOC determined that
avoided costs are those costs that an ILEC would no longer incur if it ceased
retail service and instead provided all service through resellers. (1911) The
FCC found that avoided costs should include direct costs, indirect or shared
costs, and a contribution or mark-up. (9912-913) In response to the position
taken by some partics. the FCC determincd that retail discounts may not reflect
non-cost or policy considerations. (%914) The FCC did not require the use of
cither embedded or incremental costs, but instcad suggesied thi the method
should be consistent with the mannct in which retail rates were set. (1915)
HAVE YOU PERFORMED AN INDEPENDENT ANALYSIS OF
AVOIDED COSTS FOR GTE-FL?
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No. | have reviewed GTE data in other jurisdictions, but at this time. | have
not undertaken an independent analysis of GTE-FL's avoided costs

ARE YOU AWARE THAT THE FLORIDA PC HAS ORDERED A 1004
PERCENT DISOCOUNT RATE IN THE AT&T/MCI AND THE SPRINT
ARBITRATIONS?

Yes. It is my understanding that the Florida PSC has approved a single
wholesale discount rate (for both business and residential) of 13.04 percent,
which the Commission belicves is consistent with the Acl.  (Order No. PSC-97-
0064-FOF-TP, Docket Nos. 960847-TP and 960980-TF. page 77. Absent an
independent analysis, | cannot state the extent 10 which that raie does or does
not conform 10 the requirements of the Act and of the FCC's provisions in the
First Report and Ovder. | will provide the results of an independent analysis
verification in supplemental testimony

DOES THIS CONCLUDE YOUR TESTIMONY?

Yes. it does.
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Before State Commissions
v
Alabama Public Service Commission. Docket No. 25625, testified on the application of
TSLRIC/TELRIC principles in the pricing of unbundled nerwork elements.

Alabama Public Service Commussion, Docket No. 17743, tesufied on separations and atfiliated
relations.

Alabama Public Service Commission, Docket No. 19983, testified on price cap regulation, local
competition and universal service.

Alaska Public Utility Commission, Docket U-78-65; testified on cost of service and rate design
of competitive service.

Anzona Corporation Commission, Docket Nos. U-3021-96-448, U-3245-96-448, E-1051-96-
448; testified on the application of TSLRIC/TELRIC principles in the pricing of
unbundled network elements.

Anzona Corporation Commission, Docket No. E101-91-004; testified on telephone rate design.

Arskansas Public Utility Commission, Docket 83-045-U; testified on access charges, impact of
divestiture on revenus requirements and revenue sources, and rate design.

California Public Utilities Commission, Application No. 96-03-007; testified on regulatory
policy for certification of a separate subsidiary under Section 272 of the Telecommunica-
tions Act of 1996.

California Public Utilities Commission, Case No. 10001; testified on cost of service and rate
design for Centrex servics.

California Public Unilities Commission, Docket No. R.95-01-020; westified on discrimination and
shared and common cost identification, and Universal Service Fund mechanics.

California Public Utilities Commission, Docket No. R.95-04-043; testified on pricing flexibility
and local competition rules.

California Public Utililies Commission, Docket No. 93-04-003; testified on cosung and pricing
principles for unbundled network elements.
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Colorado Public Utilities Commission, I&S Docket No. 1720, tesufied on utility rate design.

Delaware Public Service Commission, Docket No. 89-24T, testified on customer specific pricing
of communication services.

Delaware Public Service Comigission, Docket No. 91-35T; tesufied on pricing of Centrex
services.

Delaware Public Service Commission, Docket No, 93-47; testified on Rate Design.

Public Service Commission of the District of Columbia, Formal Case No. 777, testified on
telephone utility costs of service and rate design.

Public Service Commission of the District of Columbia, Formal Case No. 827: testified on rate
design.

Public Service Commission of the District of Columbia, Formal Case No. 828; testified on
regulatory principles and structure regarding competiuve services,

Public Service Commission of the District of Columbia, Formal Case No. 828-11; testified on
regulatory principles and structure regarding competitive services,

Public Service Commission of the District of Columbia, Formal Case No. 814, Phase l1I;
competitive status of various services and cost support for pricing competitive services.

Public Service Commission of the District of Columbia, Formal Case No. 926; rate design.

Florida Public Service Commission, Docket No. 960916-TP; testified on the application of
TSLRIC/TELRIC principies in the pricing of unbundled network elements.

Florida Public Service Commission, Docket No. 860984-TP; testified on market for
interexchangs services, pricing of access services and cost methodologies.

Florida Public Service Commission, Docket No. 880069-TL, testified on regulatory policy and
depreciation practices.

Georgia Public Servics Commission, Docket No. 1765-U; testified on Centrex Costs and Pricing
Policies.

Georgia Public Service Commission, Docket No. 3882-U; testified on Altemative Regulatory
Stuctures. i

Georgia Public Service Commission, Docket No. 3893-U; testified on Depreciation Policy.

6
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Georgia Public Service Commission, Docket No. 3505-U; testified on incentive regulation.

Georgia Public Service Commission, Docket No. 3914-U; testified on EAS.

Georgia Public Service Commission, Docket No. 4018.U; testified on design and structure of an
ONA policy.

Georgia Public Service Commission, Docket No. 4232-U; testified on N11 Service arrange-
ments.

Indiana Public Service Commission, Cause No. 35181, testified on telephone utility rate
structures, unbundling of services and implications of FCC Registration Program.

Indiana Public Service Commission, Cause No, 36732; testified on telecommunication cost of
services and rase design.

lllinois Commerce Commission, Docket No. $9-0013; testified on regulatory structure and policy
and cost study methodology for competitive services.

[llinois Commerce Commission, Docket No. 92-0443; testified on regulatory structure and
policy.

lllinois Commerce Commission, Docket No. 93-0319, testified on comparable service require-
ments to promote gas supply competition.

Kentucky Public Service Commission, Case No. 96-467; testified on the application of
TSLRIC/TELRIC principles in the pricing of unbundled network elements.

Kentucky Public Service Commission, Case No. 285; testified on LMS policy.
Kentucky Public Service Commission, Case No. 90-256; testified on telephone rate design.
Kentucky Public Servics Commission, Case No. 10109; testified on Regulatory Policy.

Kentucky Public Service Commission, Administrative Case No. 323; testified on intraL ATA toll
competition.

Kentucky Public Servics Commission, Case No. 92-297; testified on competitive and ralemaking
implications of an extended ares policy.

Kentucky Public Service Commission, Case No. 94-121; testified on appropriate method of
regulation. *
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Kentucky Public Service Commission, Case No. 355; testified on local competition rules.

Louisiana Public Service Commussion Docket No. U-17949-(A); testified on negative antnition
and alternative regulatory structures.

Louisiana Public Service Commission, Docket No. U-17949-(B); testified on toll competition
issues. 4

Louisiana Public Service Commission, Docket No. U-17949-(D); testified on alternative
regulatory structures.

Louisiana Public Service Commission. Docket No. U-17949-(E); testified on total factor
productivity, economic depreciation, and an economic analysis of construction programs.

Louisiana Public Service Commission, Docket No. U-18976; testified on cellular service.
Louisiana Public Service Commission, Docket No. U-17957; testified on AOS policy.

Louisiana Public Service Commission, Docket No. U-20710; testified on competitive service
pricing.

Louisiana Public Service Commission, Docket No. U.20925; testified on alternative regulatory
structures.

Maine Public Utilities Commission, Docket No. 92-345, Phase [; testified on regulatory policy
and structure, and incestive regulation.

Maine Public Public Utilities Commission, Docket No. 92-345, Phase [1; testified on Staff Plan
for alternative regulation for Central Maine Power.

Maryland Public Service Commission, Case No. 7467; tentified on jurisdictional separations.

Maryland Public Service Commission, Case No. 7435; testified on affiliated relations and utility
e 3e2ige.

Maryland Public Service Commission, Case No. 7788; testified on the regulatory principles and

Maryland Public Servics Commission, Case No. 7851; testified on telephone utility rate design.

Maryland Public Slﬂlu l'.‘qnnu’ninn. Case No. 7902; testified on category cost of service study
methodologies.
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Massachusetts Depantment of Public Uulities, DPU No. 19843; testified on affiliated relations.
Western Electric pricing.

Michigan Public Service Commission, Case No. U-3197, gt al ; testified on Western Electnc
costs and pricing.

Michigan Public Service Comnflission, Case No. U.6002; testified on separations.
Nevada Public Service Commission, Docket No. 91-7026; testified on rate design.

New Mexico Public Service Commission, Case No. 96-307-TC: testified on the application ot
TSLRIC/TELRIC pnnciples in the pncing of unbundled network elements.

New York Public Service Commission, Case No. 2771027995 testified on costs and rates of
local coin service.

New York Public Service Commission, Case No. 27995; testified on category costs of service

New York Public Service Commission, Case No. 28264; testified on category costs of service,
costs of local service, and design and structure of local exchange rates.

New York Public Service Commission, Case No. 29469; testified on competition and regulation
of cellular services.

Ohio Public Utilities Commission, Case No. 79-1184-TP-AIR; testified on rate design and rate
structure, !

Ohio Public Utilities Commission, Case No. §3-300-TP-AIR; testified on rate design and rate
structure.

Ohio Public Utilities Commission, Case No. §3-464-TP-COl; testified oa regulatory structure
and access chasges.

Ohio Public Utilities Commission, Case No. $4-435-TP-AIR; prepared analysis of rate design.

Pennsylvania Public Utility Commission, R.].D. No. 289, gt al.: testified oa utility cost of service
methodologies and rate design for competilive telecommunications service offerings.

Pennsylvania Public Utility Commission, Docket R-811512; provided telephone utility cost of
service study, testified on rate design.
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Pennsylvania Public Utility Commission, Docket R-811819; testified on telephone unility cuzt of
service and rate structure.

Pennsylvania Public Utility Commission, Docket R-832316; testified on access charges, impact
of divestiture on revenue requirements and revenue sources, and rate design.

Pennsylvania Public Uulity Cnﬁmiisiun. Dacket No. P-830452; tesufied on the impacts of
divestiture on operating company operations and carmer access charges.

Pennsylvania Public Unlity Commission, Docket No. R-842779: testified on telephone rate
design and stand alone costing procedures.

Pennsylvania Public Utility Commission, Docket No. R-850044; testified on telephone rate
design.

Pennsylvania Public Utility Commission, Docket No. R-850170; testified on policy issues
regarding public, semipublic and privately owned coin stations and services.

Pennsylvania Public Utility Commission, Docket No. R-850229; testified on rate design.

Pennsylvania Public Utility Commission, Docket No. 860923; rate design and depreciation
practices.

Pennsylvania Public Utility Commission, Docket No, R-930715; testified on regulatory struc-
ture, productivity growth and utility costs.

Pennsylvania Public Utility Commission, Docket No. 940587; testified on total service long run
costs and revenue-cost comparisons of competitive services.

Pennsylvania Public Utility Commission, Docket No. 951005; testified on altemative regulatory
structures for small telepbone companies.

Pennsylvania Public Utility Commission, Docket No. 963556; testified on rate design for
services and network elements.

Rhode Island Public Utilities Commission, Docket No. 1475; testified on rate design and rate
stiuciune.

Rhode Island Public Utilities Commission, Docket 1631 (Phase I); testified on revenue require-
ments and merits of company cost of service studies.

Rhode Island Public Utilities Commission, Docket 1631 (Phase [T); provided telephone utility
cost of service study.

10
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Rhode [sland Utilities Commission, Dockets 1560R. 1631, and 1544: WetiBd i i 40 |
service and rate design.

Rhode Island Public Utilities Commission. Docket 1687, testitéd o bath el A ARIEHII |
local and toll rates.

Rhode Island Public Utilities Cobmmission, Docket 1698, testitied oh itk desiii
Rhode Island Public Utilities Commission, Docket |878; testitied ot Hilé desikH

South Carolina Public Service Commission, Docket 79-305+(; testifibd bR cual bk SeIiEs, 1
design, separations and affiliated relationships.

South Carolina Public Service Commission, Docket 82-201-, testikied 4 HEIBRRIIE URHHLEE 1)
of service methodologies and rate structure.

Texas Public Urility Commission, Docket No. 16473, testified oh thé i{'ﬁl hﬂilhm ol
TSLRIC/TELRIC principles in the pricing of unbundléd netwdik BIEHEH

Texas Public Utility Commission, Docket Nos. 16189, 16195, 16228, |53} } JP&L& \1;\“}5.( il
the application of TSLRIC/TELRIC principles in the pricihg oF UHBUAAIE] HEALH
clements.

Texas Public Utility Commission, Docket No. 8585; testified of cobt thidy MEBAIEL {01 115
pricing of competitive services.

Virginia Corporation Commission, Docket PUC 920029; testiied o thebi1u FRULIAN, (L
productivity, utility construction programs.

Virginia Corporation Comenission, Docket PUC 930039, tesiifed o pioduetivIty BN,
construction programs and incentive regulatory plans.

Washington Utilities and Transportation Commission, Case No. L1.18:4); hlmm‘ill Wil
Sarvice methodologies for competitive telecommunlicatishl ALY UNBHARY

Yy Lt

SETVICES,

West Virginia Public Service Commission, Case No. 84-747.T-421 thitiiid bl HIk (Y
access charge m and affilisted reistionships.
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Before U S, Postal Commissicn £ee8 13 ot} 3

Docket MC79-3; tesuified on cost of service and rate design for second-class mail.

Belore Lagislatures %

Comminee on Commerce, U S. Senate, Subcommirtee on Communications; expert witness
testifying for Subcommitiee Staff on U.S. Depaniment of Transportation Study on
Impacts of Daylight Savings Time Act.

Comrmutiee on Banking and Currency, U S. House of Representatives, Ad Hoc Commuttee on the
Domestic and [ntenational Monetary Effect of Energy and Natural Resource Pricing,
appeared as Staff witness on inflationary and unemployment effects of the oil embargo,
and on utility pricing policy proposals.

Committes on Consumer Affairs, Pennsylvania House of Representatives, appeared on behalf of

the Office of Consumer Advocate, testified on regulatory policy regarding telecommuni-
cations.

Othes

Distnict Court of Lancaster County, Nebraska, in Re: Norstan Communications vs. State of
Nebraska, Docket No. 355; testified on the market for telecommunications services and

the effect of emerging competition.

U.S. District Court for the District of Columbia, in RE: US. vs. AT&T gt )., C.A. No. 74-1698.
testified on Western Electric PBX Pricing.

U.S. District Court for the Southemn District of Florida, in Re: Eugene Steele d'Wa Yacht Buyers
Group vs. Morgan Yacht, gt al.. Case No. §2-2757-CIU-JE; testified on economic
estimate of damages.

U.S. District Coust for the District of Maryland, in Re: Fred Menke's Car Store, Inc. and Fred R

Menkas, Sr. vs. Volvo North America Corporation, C.A. No. H86-1150; testified on
economic estimate of damages.

U.S, District Court for the Eastern District of Pennsylvania, in Re: Design Sales Associates, Inc
vs. Pittcon Industries, [nc., C.A. No. 87-0809; wstified on economic estimate of damages

13
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THE HATFELD MODEL
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INTRODUCTION

A. OVERVIEEW

The Hatfield Miodel has been developed by Hatfield Associates, Inc (HAI),
of Boulder, Colorado, at the request of AT&T and MCI  Its purposes are 1) to
estimate the forward-looking economic cost of unbundled network elements
referenced in § 252(d)(1{A) and (B) of the Telecommunications Act of 1656
based on Total Element Long Run Incremental Cost (TELRIC) principles,' and 2)
in a separate calculation using consistent procedures and input data, to estimate the
forward-looking economuc cost of the basic local telephone service that is the
target of universal service funding mechanisms

B. EVOLUTION OF THE HATFIELD MODEL

The original version of the Hatfield Model was developed to produce
estimates of the TSLRIC of basic local telephone service as part of an examuzation
of the cost of universal service. This onginal model was a “greenfield" model in
that it assumed all network facilities would be built without consideration given to
the location of sxisting wire centers or transmission routes. When the onginal
Benchmark Cost Model (BCM1)’ became available, HAI revised the original
Hatfield Modal to incorporate certain loop investment data produced by BCM1
As a result, the Hatfleld Model became a "scorched node” model that developed

TELRIC is the erm widd by the Federal Commusnications Commustson to refier to the tolal service
long run incremantal cost (TSLIUC) of usbundied network clements.

The definition of besic uaiversal strvics used in the model includes the following functional
COTponEn
single-ling, single-party scoess t0 the first pornt of swuchung in 3 local exchangs network,
uEaph withis & lecs) aelongt ares,
woach tees capabiliny,
& winils pages sweciory lisueg. 1ad
sccast ie 91] sirvices, opamaior services, directory aesistance, and belecommunications relay
srics for the hasring -1mpn e
Excluded from this deflaition are many other tocal ulwlmmwmmuwl
calling, inierenchangs camer access, custom calling and CLASS™ festures, and priveis ling
sEnices, Mthough the Sxaeacs of Buch serces i takth 1o account i divelopiag the cost
esumates o usbundled slements.
The Beachmark Cont Modal is 8 model of basic local selephons service developad by MC1,
NYNEX. Spnat, sad U § WEST
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efficient, forward-looking network investments and costs for basic umversal
service based on existing wire center locations  Thus, this new version of the
Hatfield Model combined results from BCM|1's loop modeling (based on actual
population distnbutions) with the extensive wire center and interoffice calculations
from the earlier leﬁe‘!'d Model

Early in 1996, an expanded version of earlier Hatfield Models, referred to
as the Hatfield Model, Version 2 2, Release |, was developed to estimate the costs
for unbundled network elements It was submitted to the Federal Communications
Commussion (FCC) in CC Docket No. 96-98 on May 16 and 10, 1996,
accompanied by descriptive documentation * On July 3, 1996, this model was
placed into the record of CC Docket No 96-45 1o assist the Commussion in
determining the economic costs of universal service *

The Hatfield Model, Version 2 2, Release 2 (hereafter HM2 2 2), descnbed
in this document, estimates the efficient, forward-looking economic cost of both
unbundied network elements and basic local telephone service. This release
incorporates & number of enhancements over earlier versions * HM2 2 2 denves
certain of its inputs and methods from the BCM-PLUS model The BCM-PLUS
model is a denvative of BCMI lh:thubnnmmped for and is copynighted by
MCI Telecommunications Corporation ’  Furthermore, because populated data
workflles now accompany HM2 2 2, Release 2 executes more quickly than Release
1, and wathout required user intervention

The Hatfield Model comprises several workbook files in Microsoft Excel
7.0 for Windows 95 or Windows NT An automated front end interface permuts
the user to select the study area to be modeled and to enter any desired user-
td;umbilimpmmmcm The entire model will then execute without any
required user intervention® Although AT&T and MCI typically have run HM2 2 2

Sas, Appendix E of tht Commynts of ATAT 1n CC Dockit No. 96-98, [n the Matter of
Implemantation of thi Latal Compettion Proviuong i U Telecommunications Act of 1996,
and Appondin D of ATRT'S Reply Commenis In the same procesding. MC! submatied resulls
bastd an s daciiy “gresafield” vernon of the Model as Anachment | 10 its Comments.

Ex pans sbmussoa of L Sawic, MCI

Appeniiz A 10 this deDamintation contiuns § summary of the diferences betweaen Release | and
Relasss 2 of Version 2.2 of s Hatfleld Model.

On July 1, 1996, Spnnt Corporstion and U § WEST pressmiad version 2 of the BCM (BCM2) 1o
the FCC. NYNEX and MCT ar not sponsors of BCM2. A camiul review by HAI indicates that
all of BChil's relovant enhancements over BCM | ase alvendy prasent in the Hatfield Model.
Funhirmote, the Hadflsld Medel has imponant atnbules and capabnlitats that are not available
in the BCM2

Documentation of tus sutomated user interface 15 provided in Appendix B

Hafiold Associable, Mg, 2
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for 49 continental U S study areas (Bell Operating Companies "BOCs” plus
Smul'un New England Telephone Company), it may be run for any Tier | study
area

C. PURPOSE OF THIS DOCUMENT

v
This document describes 1) the structure and operation of 22 and
2) inputs to the model, emphasizing those that can be changed by the user and their
default values. [1 should be emphasized that the model provides a large number of
inputs that can be altered by the user. However, the default values for these inputs
are believed 1o be appropriate based on the expenience and engineenng judgment
of HAI personnel and other subject matter experts

STRUCTURE OF THE MODEL

A. GENERAL NETWORK COMPONENTS DESCRIPTION

This section describes generally the network components modeled in
HM22.2. Figures 1, 2 and 3 depict the relationships among the network
components discussed in the following sections.

ATAT has rottined islocommurucations consultants from the Delcinie & Touche Consulung
Group (and not Delowne & Touche, LLP s mught hive bain infirred from the pnor reference 1o
“Deiostie & Touchs® in fostnote 7 of ATRAT'S Augus 9, 1996 Furiher Comments 18 CC Docket
No. 96-45), 10 provide sdditionsl Hatfleld mpport. Delostse & Touche Coasulting Group
peroast! hive: (1) provided sasiyucal support 1o Metfieid and ATRT perscanel, (2) setissed
wilh data eatry, results interpretation, and version and refesss sesung, snd (1) workad 1o improve
the Haslleld Modil's user unerfaces, as weil as 1o sdenufy other areas for Lmprovement with
regasd to tha operation of the made]
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Figure | Loop components

a) General loop description

The local loop bagins at a physical demarcation frame within the central
office building (wire center). Copper cable feeder facilities terminate on the
vertical side of the main distnbuting frame (MDF) in the wire center. Fiber optic
feeder cable serving integrated digital loop carrier terminaies on a fiber distnibution
frame in the wire center. At its distant end, the local loop terminates at the
Network Iaterface Device (NID) at the customer's premises.

Loop cables are supported by "structures.” These “structures” may be
underground conduit, poles, or trenches for buned cable. Underground cable is
distinguished from buried cable in that underground cable is placed in condun,
while buried cable comes into direct contact with sol "

d Whils the conduil sypporting userground cable 13 placsd in 3 tench, buned cable may sither be
placad in 8 trench or be diracily plowsd 1060 the eanh




EXHIBITS ACCOMPANYING THE
TESTIMONY OF MARVIN H. KAHN

Hafioid Mode! “""'n : Lt Version 2.2, Releass 2
Page 7 of 2

b) Local Loop Components

(1) NID

The demarcation point between the lacal carmer’s network and the
customer's inside winng is known as the Network Interface Device (NID) This
device termmunates the drop wire and is an access point that may be used 1o 1solate
trouble between the camier's network and the customer's premises wining

(2) Drop
A drop wire extends from the NID at the customer's premises to the block
terminal a1 the distnbution cable that runs along the street or the lot line

(3) Block Terminal

The block terminal is the interface between the drop and the distnbution
cable. With aerial distribution cable, the block terminal is attached to a pole in the
subscriber's backyard or at the edge of a road. If the distribution cable is buried,
then the block terminal is contained within a pedestal

(4) Distnibution Cable

Drstnbution cable runs from each of the block terminals to the Serving
Area Interface (SAI), also called a “cross box" or Serving Area Concept (SAC)
box or connection. Distribution cable connects the feeder cable with all customer
premises within & Census Block Group (CBG). The model assumes that each
CBG contains one SAI and that the SAl is placed one quarter of the way into the
CBG. Distribution structure components may consist of poles, Irenches and
conduit. Manholes normally are not used in distribution facilities.

(5)  Feeder facilities

Feader cable may be copper wires or optical fibers. Feeder cables extend
from the wire center to the SAls. The Hatflsld Mode! assumes that there is 2
standard feader distamcs beyond which optical feeder cable will be installed and
Digital Loop Carrier (DLC) equipment will be used to serve subscribers

Manholes are also normally installed in conjunction with underground feeder cable
Manhole spacing is a function of population density and the type of fesder cable
used. Manholes instalied for underground fiber cable are normally farther apant
than are manholes used with copper cables because the lightness and fexibility of
fiber cable permits it 10 be pulled over longer lengths than copper cable. The costs
of structure components ars normally shared among at least thres utilities, ¢ g.,
electric utilities, local exchange companies (LECs) and cable television (CATV)
operators.

Hatftsld Assoclaiss, Inc. ]




EXHITS ACCOMPANYING THE
TESTIMONY OF MARVIN H. KANN

Hathigld Modas m;’ Version 2.7, Releass 2

2. intereffice wetwork description

This section describes generally network components at the wire center and
unteroffice level. Figures 2 and 3 illustrate the relationships among the components
described below.
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Figure 3 Signaling setwork compenents

a) Wire center

The wire center is a location from which local feeder routes emanate. A
wire center normally contains at least one End Office (EO) switch and also may
contain a tandem office, a Signal Transfer Point (STP), an operator tandem, or any
combination of thess facilities. Wire center physical facilities include a building,
power and air conditioning systems, separate rooms housing switches,
trangmission equipment, distributing frames and entrancs facilities for interoffice
and loop cables.

b) End office switch
The end office switch provides dial tone to the switched access lines it
serves. It also provides connections to other end offices via direct trunks, 10
tandem switches via tandem trunks, and 10 operator tandems via operator trunks
The model computes the numbers of trunks for each route according to input
traffic assumptions and the breskdown of business, residential, and public access
lines served by each end office switch.
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c) Tandem switch
Tandem switches interconnect end office switches via tandem trunks
These trunks provide an altemate route for traffic between end offices when direct
routes are unavailable. The tandem also may route access traffic between end
coffices and interexchgnge carriers’ (IXC's) points of presence (POPs) Tandem
mhing functions aften are performed by switches that also perform end office
ions,

d) Signal transfer point
STPs route signaling messages between switching and control entities in a
Signaling System 7 (S87) network via signaling links between STPs and S57-
compatible end offices and tandems (called Service Switching Points "SSPs”) as
well as Service Control Points (SCPs ) STPs are equipped in mated pairs, with at
least one pair in each LATA.

e) Service swilching points
SSPs are S57-compatible end office or tandem switches They
communicate with each other and with SCPs through signaling links, which are 56
kbps dedicated circuits connecting SSPs with the mated STP pair serving the
LATA.

] Service control points
SCPs are databases residing in an S57 network that conlain vanous types
of information such as IXC identification or routing instructions for 300 numbers
in regional $00 databases and customer line information in Line Information
Databases (LIDB).

B. OVERVIEW OF MODEL ORGANIZATION

Figure 4 shows the relationships among the various modules contained
within HM2.2.2. An overview of each component module follows

Hatfleld Assecistes, Inc. ]
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Figure 4 Hatfield Model Organization Flow Chant

1. BCM-PLUS loop input data file

The BCM-PLUS input data for the model generally consist of the onginal
BCM state-by-state worksheets filed with the FCC'' The input household counts
in each CBG (which in BCM 1 were denived from 1990 Census Buresu data) have
been replaced with 1995 household counts estimated from more recent Census
Bureau data. As the following section discusses, HM2 2 2 modifies these BCM-
PLUS data in several significant ways

1 Lise Coaverter Medule

The modal calculates all network costs on a per line basis, thus it must first
determing the total access lines of all types within each CBG.  The Line Converter
Module transforms the Census data included in the BCM-PLUS input data files
{which contain only household counts for each CBG) into total line counts by

" Thess data am for all staite exotpi Alaska. Whule the psrunest dats for Alaska are included with
BOMEL, the BOM2 sponsors have placed more restncuve terms h the BCM2 license agreement
that prokubit the wes of thaes data for modeling use here
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customer type. The Line Converter Module performs this function while
recognizing that residential subscriber penetration 1s less than 100%%. that some
residences contain second lines, and that business, public, and special access lines
need also to be added The module adds these latter line types based on other of
its input data that indicate the number of business employees in each CBG  These
line number calculatidns, which are performed on a CBG by CBG basis, are also
required to accord with the number of lines that the incumbent LEC (ILEC)
reports for the study area in ARMIS

3 BCM-PLUS Data Module

The Data Module computes the distnbution and feeder cable lengths
necessary to serve each CBG and determunes facilities placement difficulty
according to geological parameters included in the BCM-PLUS input data

4.  BCM-PLUS Loop Module

The Loop Module estimates cable investments in each CBG according to
the distnbution and feeder lengths calculated in the Data Module The module
selects either fiber or copper feeder cable according to a user-adjustable parameter
that specifies the feeder distance beyond which fiber is to be installed The module
then determines the size of copper or fiber cable required to serve each CBG
according 1o user-adjustable maximum engineered fill levels for each population
density range. Once the module has determined the required types and sizes of
cable, it computes the total investment in feeder and distribution cables '?

s, Wire Center Module

The Wire Center Module computes investment in wire centers, switching
(including end offices, tandems, and operator tandems), signaling, and interoffice
transmission facilities. [t uses line totals by type across all CBGs served by the
wire center, along with user-adjustable traffic inputs, to estimate required

switching capacities.

Ths model determines switchung and interoffice capacity sufficient to serve
all demand in the service area studied HM2 2 2 denves its switch investment
estimates by using data on typical per-line prices paid by BOCs, GTE and other
independents," and data from Table 2 10 of the FCC's Siausncs of
Communications Common Carriers, which provides the average number of access
lines served by existing LEC swiiches

A later module, the Convergince Module, adds investmend for placement and "stnactupe”™
(conduit, poles, treaching, and manholes), as well as other components, including SAls,
termunals, splices, subscnber drops and NIDs

Ses US Ceniral Office Equipment Markes -- | 794, McGraw-Hill
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6. Ceavergence Module
The Convergence Module combines output of the Loop Module (loop
cable investments) with that of the Wire Center Module (per-line wire center and
interoffice investments) The Convergence Module also adds investment in SAls,
buned, underground §nd aenal cable placement, terminals and splices, drop wires,
NIDs, and structure components including poles, conduit, and manholes Output
from this module contains total investment for all plant categones by density range

7. Expense Module

The Expense Module uses output from the Convergence Module to
produce monthly costs of Unbundled Network Elements (UNEs) and basic !ocal
service. These costs include the annual user cost of capital for network investment
(e g, depreciation, retum, and tax on return), network operating and maintenance
expenses, and other per-line expenses incurred by ILECs in the provision of local
service and UNEs. This module uses invesiment, revenue and expense data
relationships that are available from [LEC ARMIS reports and allows the user to
set different economuc lives for vanous plant categonies as well as adjust capital
sinucture parameters

C. MODULE DESCRIPTIONS

1.  BCM-PLUS Input Data File

BCM-PLUS includes mput data files organized by state  Each state file
containg a st of that state’s CBGs CBGs are assumed 1o be served from the nearest
existing wire center.'' Each CBG appears as a separate record in a Microsoft Excel
7.0 spreadsheet, and each record includes a set of geometric parameters descnbing the
physical relationship (distance and direction) betwwen the center of the CBG and the
wire center serving k. The data also contain ceriain geological parameters associated
with the CBG that indicase bedrock depth, bedrock hardness, and soil type."’ The
mnput data file slso contains the estimated number of households in each CBG as of
1998,

Because wint ctnlers are associsted with specific ielephone compans, the model may be run on
a company -specilic basis

Studses of the effects of thess parameters on Ut esumans of placessent dufficulty show that the
parameters alfect overall resalis caly slightly The HM2 2 I Cosvergeace Moduls produces
much mom aocurels estimaies of placement Investment with user-adjusiable inputs than dad U
onginal BCM with is undocumensed input assamptions. As noied in (he text, however,

HM2 2 2 increases laader and distnbubion cable lengths in the prasence of shallow bedrack or
rocky scil types for routing of faciliues around areas with dulficylt placement condstions

Haifieid AAs0CieteE, INC. "
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r R Line converter module

a) Overview

HM2 2 2 engineers loop facilities for residence, business, public and special
access ines  As shownyin Figure 5, the Line Converter Module calculates total access
Line counts for each CBG, as well as overall line totals for use in the BCM-PLUS Data
Module and the Wire Center [nvestment Module The Line Converter Maodule
replaces the household count in each CBG with esumated total access lines, including
business, public, special access, and first and second residential lines This allows the
BCM-PLUS Loop Module to calculate the sizes of feeder and distnibution cables
required to serve the existing demand

b) Description of inputs and assumptions

The Line Converter module uses access line demand data from the
Opm:n:i! Data Reports, ARMIS 43-08, submutted 1o the FCC annually by all Tier
1 LECs ™ HM2 2 2 thus incorporates the following data.

¢  Residential access lines, both analog and digital. These totals measure
all residential switched access lines, including fat rate (1FR) and
measured rate (IMR) service !’

e  Business access lines, including analog single line, analog multiline and
digital. Thess totals include flat rate business (1FB) and measured
rate business (1MB) single lines, PBX trunks, Centrex lines,
hotel/motel long distance trunks and multi-line semi-public lines "

¢  Special access lines, including analog and digital. These totals include
dmmm-ﬂum"pmmmmcmr.wm
not include intralL ATA private lines.'

e  Public access lines, which include lines associated with coin (public
w?-m}mmmmmmmw
lines.

San. Rapesting Raguirements for Certain Class A and Tier | Talephons Companias (Paru 31, 4),
67 and 69 of the FCC’s Rules), CC Decket No. 86-182, 2 FCC Rad 5770 (1987) (ARMIS Ovder),
modified on recem , 3 FOC Rad 6379 (1588). Tier | LECs am thoss with mors than §i00
million in aesusl revenuss from repualated senvices. This inciudes over 30 carmers

Revizion of ARMIS USOA Ragon (FCC Repon 43-02) for Tier | Telsphons Companies and
Ansual Report Form M, AAD 92-46, DA 92-1409, relanssd Ocssher 16, 1992, Appendix C, o
FCC Raport 43-08 - Repont Daliaution for Table 5-1, page 2.

id mt -2
id 23
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Figure S Line Converter Moduie

€) Explanstion of calculations

In order to estimate loop plant investment properly, the model must consider
mmmﬂmn‘..mhummmm
and public access lines, within each CBG. Presumably, thess service-specific demand
dats are known 1o the [LECs at a wire center or finer level. But because the ILECs
have declared thess data to be proprietary, absent Commitsion directive they are not
available for incorporation into HM2 2 2 ¥

The Line Converter Module uses ARMIS access line data to sssist in
estimating total line counts per CBG. To compute residential lines in each CBG, the
module multiplies the household count by the ratio of total reported residential
access lines 1o total households. This accounts for total household penetration and
muitiple residential lines via a single average factor. The module simularly
computes business lines in esch CBG by multiplying the number of business
employess in each CBG by the ratio of total reporied business lines 1o tolal
employses in the study area. Special access and public line calculations also are
based om business employes counts because both services are clossly associated
with businésses.

a2

Soamms BOCs, motsbly tha Sowthwestern Bell companias, formrty published this information for
use by their interexchangs camer customers, bul tha pracuct spparestly hag been discostmasd
awmmmwmmwmum

Haiflels Associstes, inc. {})
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d) Description of module outputs and connection to next module
The primary output from the Line Converter Module is the Input Data File --
with household counts in each CBG replaced by total residential, business, special
access and public lines. The other data in the Input Data File pass through the module
unchanged for eventual use by both the BCM-PLUS Data Module and the Wire Center
Module

3. BCM-PLUS Data module

a) Overview
The BCM-PLUS Data Module uses Line Converter Module output to
calculate feeder, subfeeder, and distnibution cable lengths The BCM-PLUS Data
' Module uses the distance between each CBG and its serving wire center, and the area
l of each CBG, to estimate feeder and distnibution cable lengths In areas of increased
placement difficulty, generally those CBGs with shallow bedrock (within one foot of
the swrface) or having rocky (e.g ., "bouldery”) soil types, the Data Module increases
the calculated feader and distnbution distances to allow for routing of facilities around
these rocky conditions.

NPUTS > distribution and
distances according to E‘>

nput ares and geometric
i vl ot i
o INpUl parmeters
ciG

e————

Figure § Data Module

b) Description of inputs and assumptions
The Data Module bases its loop length calculations on the following
aisumptions.

®  Foeder cable extends from the wire center to an SAl located midway
betwaen the edge and the center of the CBG

e  Thare are four main feeder routes that leave each wire center, with
sub-fesder routes placed at 90 degree angles from the main feeder
routes.

e Customer premises are spaced uniformly across a CBG.

¢  Distribution cables extend from the SAI within the CBG to terminals
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¢ A vanable number of egual-length distnbution cables serve each CBG
The area of the CBG determines the length of each cable, and the
CBG line density deterrunes the number of cables

A more detailed description of the model's feeder route design is contained
in the documentation®o Release | *

c) Explanation of calculations

Distribution Distance -- BCM-PLUS uses geometric relationships to
calculate distribution distances The distnbution distance 15 the average distance
between a customer premises and the SAI  The module calculates the average
distribution distance within a CBG to equal 0 625 times the length of one side of
the CBG

SAl placement — The Data Module adds sufficient feeder cable to place
the SAI at a point midway between the CBG boundary and its center. This
approach comports with telephone company outside plant engineening practices

d) Outputs

The output of the BCM-PLUS Data Module includes totl line counts per
CBG, slong with fesder and distribution cable lengths. Other parameters include
“‘cable multipliers” used in a previous version to estimate combined placement
investment. Because HM2 2 2 calculates separately cable placement and structure
investments, these values are not used by BCM-PLUS

4, BCM-PLUS Loop Module
This section discusses inputs and calculations in the BCM-PLUS Loop
Module.

a) Module overview

The BCM-PLUS Loop Module estimates loop cable facilities investment
for HM222 The Loop Module employs a “bottoms-up” network design process
that uses forward-looking loop plant engineering and planning practices, publicly-
availsble information on component prices, and least-cost cable sizing algonithms
to estimate the outside plant investment appropriate to a TELRIC-based analysis

Ses, note 4, infhe.

Matfiald Aesoclstes, Int. 1%
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Figere 7 BCM-PLUS Loop Module

b) Description « of inputs and assum plions

Inputs to the Loop Module include the per-foot investment cost for copper
and fiber cable, the distance at which fiber feeder cable is installed, the number of
Eb-aﬁgfgﬁnnnaﬂ#?.iiugaﬁ?uga
feed a DLC remote terminal. There are separate per-unit investment tables for
distribution, copper feeder, and fiber feeder cables These tables show the
assumed per-foot investment for cables having different cross sections. The
default numbers in these tables assume discounted cable materials prices, along

c) Inputs denved from the Dats Module

The following outputs from the Data Module are used as inputs by the
Loop Moduls.

Feeder and Diseribution Distances — These are the feeder, sub-feeder and
distnibution lengths calculated for each CBG. The main feeder distance (called the
..=..n_.=-____ﬂiinain_qﬂﬁﬂrﬁwﬂiiﬂ__liﬂinilﬁn
from the CBG to the CBG served by that feeder that is the next closest to the wire
center (the "B segment™ length) The formula used to develop B segment length is
to first match the CBG with all others served by the same wire center and within
the same quadrant (i.e, on the same main feeder route). The module then

Hatfleld Adsocisten, Ing.
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calculates the B segment length for each CBG by subtracting from its total B

length the total B length associated with the next CBG closer to the wire center

Segmentation of the main feeder in this way allows the Loop Module to simulate the

tapering of cable faciities along the feeder route

The model al® computes a “subfeeder” distance (called the A" distance
within the model) which is the distance from the main feeder route 1o the SAl in CBGs
that are not astride the main feeder route

d) User Specified Inputs

Because the Loop Module simulates the “bottoms up” development of a
network, it requires several inputs specifying the type and purchase price for
copper distnbution cable and copper and fiber feeder cable. as well as maximum
engineered cable fill factors that vary by density range  Because the actual prices
paid for these components may vary from carmier to camer, these values may be
adjusted, if appropriste, by the user The model, however, contains HAI's best
estimates as default values for cable investment per foot and cable fill factors
These default values for fill factors and cable mvestment per foot are as follows

Density Feeder fill Distribution
(lines/sq. mi.) fill
0-5 0 65 050
25 - 200 075 055
200 - 650 080 060
650 - 850 080 0 65
830 - 2550 080 070
> 2550 080 075
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Fiber feeder cable investment per foot
(including engineenng, delivery and
installation)
E(u cable Invesiment per foot
tze(strands)
12 $2 90
I8 $3 20
24 $3 50
36 %410
48 34 70
60 $530
72 $5.90
96 $7.10
144 $9.50
216 $13.10
Copper feeder cable investment per
and installation)
Pairsin sheath | Investment per
foot
100 12 50
200 $4.25
400 $775
600 $1125
900 $16 50
1200 $21.75
1800 $3225
2400 $42 75
3000 $53 25
3600 $63 75
4200 $74 25

Halliaid £spoacisen, ine, 18
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Distribution cable invesument per
foot (including engineering,
delivery and installation)
Copper Investment
X cable sizes per foot
23 $119
50 $163 |
100 £2 50
200 $4 25
400 $7 75
600 $1125
500 51650
1200 $21.75
1800 $32 25
2400 $42 75
3600 $63.75

Other user inputs are discussed in the feeder plant section below

€) Distnbution plant
This section examines components of the distnbution facilities. The model
assumes that all distnbution cables serving a CBG are of equal length. The number
of distribution cables per CBG varies by density range as shown below.

' Danaity (ines/sq. mi) Number of cables
0.5
5 - 200
200- 650
630 - 850
850-2550
>2550

L B I [T

The larger number of cables serving higher density CBGs reflects the fact
that households will tend 10 be distributed more uniformly across densely
populated CBGs than across less dense CBGs. In addition, cusiomer premises
plot sizes will be smaller, Lower numbars of cables serving lower density CBGs
reflect the fact that customer premises will either be concentrated along a few
roads, or clustered in towns rather than being distributed uniformly

Hiifipld Avsuciates, Ing. "
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Mix of aerial and underground plant for distribution — Distribution
cables typically connect with the feeder network at one or more SAls and run
along streets within a defined area Distnbution plant may be aerial (carried on
poles), underground (placed in conduit), or buried (plowed directly in the ground
or placed in a trenchWithout conduit) The proportions of aerial, underground and
buned cable are user-adjustable vanables set in the Convergence Module

Umit Costs for Diseribution Cable -- The default cable investment figures
shown in the preceding table include discounted matenials prices, engineering,
delivery 1o the site, and placement or installation ® These costs are added to other
loop investments in the Convergence Module, described later )

Fill Factors for Distribution Cable —~ The Loop Module permits users to
input values specifying the maximum engineered level of plant utilization or "£lI*
for distribution and feeder cable * Engineered cable fills are always less than
100% in practice, with some spare pairs necessary to accommodate unforeseen

The effective fill factors achieved by the Hatfield Model are even lower
than the engineered fill factors because the modal requires that the next lasger
available cable size be installed to accommodate the engineered fill

f Feeder plam

Feeder cables extend slong any of four routes from the wire center to one
or more points where they are cross-connected to the distribution network.
Depending on required faeder capacity, distance or economics may dictate that
feeder be provisioned using various sizes of copper cabling, or fiber cables in
conjunction with DLC systems The Loop Module assumes that 2 CBG will be
served with fiber-fed DLC equipment whenever the feeder length exceeds a uses-
adjustable threshold value (the default is 9,000 feet); otherwise it assumes copper
feeder cable.

The user may specify the number of fibers assigned per DLC remote
terminal. The default value is four Simularly, the number of equivalent voice
circuits (DS-0s) that may be carried on this fiber may be set by the user. The
default value is 2016, or 3 DS-3s.

Placement investment consists of pulling underground cable through conduit and mousting aenal
cable on poles. It should act be confused with the actual “structure™ investment 1 poles, conduwit
and manholes, of i the insallatioa of struchure componsnts.

A cable fill fackor repreatets the raus of working [snes (massured in srms of vosce grade
equivalend chanaels or copper wire pairs) 1o mirurmam installed line capecity

Heifleld Associsses, inc. 20
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data inputs overall line counts obtained from the Line Converter Module and
interoffice distances for the calculation of transmussion facilities investment

There are many user-adjustable input assumptions in the Wire Center
module. The following sections discuss these assumptions, and Appendix C
includes additional rables showing all of the default values for the module’s input
parameters

c) Traffic assumptions

Many of the calculations in the Wire Center module rely on traffic
assumptions suggested in Bellcore documents ** These inputs, which the user may
alter, assume 1.3 busy hour call attempis (BHCA) per residential line and 3 §
BHCA per business line  Total busy hour usage 15 then determuned based on
published Dial Equipment Minutes (DEM) information  Other inputs, which may
be changed by the user, specify the fraction of traffic that is interoffice, the fraction
of traffic that flows 1o operator services, the local fraction of overall traffic, as well
as breakdowns between direct-routed and tandem-routed local, intral ATA toll,
and access traffic. Appendix C contains tables showing the default settings for

these parameters.

d) Explanation of calculations

The following sections describe the calculations used 1o generate
investments associated with swilching, wire centers, interoffice iranspon, signaling
and operator systems functions,

(1)  Switching investment calculations

ThMphmltluunmmdnﬂiuwimhmnchMrumm It
sizes the switches placed in the wire center by adding up all the switched lines in
the CBGs served by the wire center, then compares this line total to the maximum
allowable switch line size. Tﬁspumhum-lﬁuﬂﬂhmnlmuﬂml
s at 100,000 lines with a fill factor of O 80, yielding a maximum effective switch
line size of 80,000. By default, the model will equip the wire center with & single
lﬁﬂihlﬂuﬂﬁdﬂnu:nl“mﬂhﬂuﬂumum
greater than 80,000 lf:wiucmnmu?ﬂ.ﬂwﬁnu.thmuddwﬂlmmmt

Bell Commumications Resasrch, LATA Switching Systems Gemeric Requiremenis. Section |7
Traffic Capacity and Emvironment, TR-TSY-000317, lusoe 3, March 1989

Hatflold Associstes, Inc, 23
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the investment required for two 45,000 line switches :* The wire center module
also compares the BHCA produced by the mix of lines served by each swirch with
a user-adjustable processor capacity (default set at a maximum of 600,000 BHCA)
to determine whether the switch 15 line-limited or processor real-time-limuted

Once the moliel determines the end office switch line size, it calculates the
required investment per line from an investment function that relates - --line
switching investment to switch line size The data defining this function were
obtained from a publicly-available study of the central office equipment market
published annually by McGraw-Hill ** This study shows the average investment
per mlﬁunfdig'ld switching paid by BOCs to be $102. and by independents to
be $235, in 1995 ® The model combined these figures with average BOC
(11,200) and independent (2,761) switch line sizes denved from data published in
the FCC'’s Statistics of Commumications Common Carriers, along with information
on much larger switches obtained from switch manufacturers 1o develop the
complete investment function.’® The above per-line investment figures are for the
entire end office switch, including trunk porns. These investment figures ase then
reduced by $16 per line to remove trunk port investment that will be accounted for
in the module's trunk calculations Figure 9 shows the resulting investment curve

Hlﬂh-ﬂ-h“mhmum.mmmumhmmnhmm
Erowth o8 bth fwvicies.

Northers Dusinass Laformstion study U 5 Ceamal Office Equipment Marks! — 1995, McGraw-
Hall

mumk-wphmammﬂlmdm:lﬂMm
mmmmummmum: m:mm;uh:.ﬂ::‘
swiching ln“mm:mnmy cont EvErRge
muﬂmmﬂmmm

Fadergl Communicatiens Commission, Stansfics of Communications Common Carviers, Tables
1.3 and 2.4, 1994 aditicn.

Hatfiohd Associstes, Inc. 24
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B2201ine o Switch pnce per line, trunk pon
investment remaved
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271 11200 Lines 80,000

Figure 9 Switching invesiment curve

module to estimate interoffice transmussion facility investments.  The module
computes investments for end office and tandem “A” signaling links, “C" signaling
links between the STPs in a mated pair, and it estimates investments in “D"
w&muumwmmunlﬂmlw
from the :

Tmmmwtmmﬁuminmm
MHWMEHATITIWMMMWEM
expansion costs filed with the FCC ' The investment calculation assigns a price to
:wﬁd'nmmﬁ;m.':ﬁuhhumwmmmddsm
these amounts the investment in trunk interfaces. The numbers of trunks and their
MMHIMM!MMMMHHW
mmmiu-ﬁmﬁ:mmﬂrmmmm
mdnﬁumildﬁqmmwmmpuuﬂhwrMmmvmtheﬂmunr
tandem common equipment with end office use The default shaning value is 40%

! ATAT, "An Updated study of ATRT's Competstons’ Capacity 10 Absord Rapid Demaad Growth,”
filed with the FCC in CC Dacket No 79-252, Apnl 24, 1993 ("ATAT Capecity Cont Study”)

Haifleld Assecistes, inc. e
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Wire center investments required to support end office and tandem
switches are based on assumptions regarding the size of room required to house 3
switch (for end offices, this size Vanes according to the line sizes of the switch),
construction costs, lot sizes. land acquisition costs and investment in power
systems and di ting frames  The default values are shown in Appendix C

The model computes required wire center Investments separately for each
switch  For wire centers housing multiple end office switches, the wire center
investment calculation adds switch rooms to house each additional switch

(2)  Transpont calculations

The traffic and routing dssumptions listed above, along with the total mix
of access lines served by each switch, form the basis for the model's 1
calculstions. The mode! determines the overall breakdown of traffic per subscriber
according to the traffic assumptions and computes the numbers of trunks required
10 carry this traffic. These calculations are based on the fractions of total traffic
assumed for interofice, local direct routing, local tandem routing, intral ATA
mmmmﬂmmmmwmm These traffic
fractions are applied to the total traffic Benerated in each wire center according to
the mix of business and residential lines and appropriate per-line offered load
assumplions. These trunk loading assumptions include a user-adjustable maximum
trunk utilization of 27 5 CCS in the busy hour *

rmﬂﬂlyhﬂ,mmiull.wmmﬁc In addition, the locations
of IXC POPs may not be publicly avalable Because of these factors, the default
distances for direct transporn are 10 mules for local routes, 25 miles for intralL ATA
routes, and 15 miles for access routes, The user may alter these values

The 27.5 CCS valus is based on 2 Arlrmnruu-pwm-tmlm in
ATRT Capacity Cont Sady.

Haifleld Assacistes, inc. %
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The model contains explicit transport facilities investment calculations 0
produce both termination and per-mule investments, each expressed per DS-0 (a 64
kbps voice-equivalent circuit) The assumptions underlying these calcularions
include the facilities capacity expressed at 2 default SONET transmission rate of
OC-12, multiplexer installed pnice per end, regenerator spacing and investment,
buried/u aenal composition, manhole Spacing and investment, pole
spacing and investment, along with ancillary investments such as splicing, optical
patch panels, and “pigtail” (short connectonzed fibers between strands in the cable
and the optical patch panel) invesiment Interoffice investment calculations also
include a “sharing” factor that accounts for the shanng of structure used by feeder
and interoffice facilities. This eliminates double-counting of structure between
feeder and interoffice routes. The amount of shanng, expressed as a percentage of
interoffice route miles, is a user-adjustable input. The default value is 25%

(3)  Tandem switch calculations

according to the total number of tandem trunks computed for the study area. By

(4)  Signaling network calculations
The Wire Center Module uses the preprocessed interoffice distances to
compute signaling link investment for end office and tandem A links, C links
bummmmmmm.w D link segments. The investment per link-
mile is the same as the computed per-DS-0 investment described above

Other inputs define the mﬁrudhﬂdTmcmuﬁu
Ammmncmmmmm&mmu along with the
percentage of calls requiring TCAP mesiage generation. Default values, also
obtained from the AT&T Capacity Cost Study, are two messages per transaction,
at 100 octets per message, and lﬂ'!inl‘lllulhumﬁriutfﬂmiun. Ifthe
message traffic from a given switch exceeds the link capacity (also user-adjustable
uﬂuuiﬁbpcnd%mpmudﬂmhuhm , the model will add links

Hatfisdd Associates, inc. n
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to carry the computed message load The total link distance calculation includes
all the links required by 1 given switch

STP capacity is expressed as the total number of signaling links each STP
in & mated pair cgn terminate ( default value is 720 with an 80% fill factor) The
maximum investment per STP pair 1s set at $5 million, and may be changed hy the
user. These default values denve from the AT&T Capacity Cost Study The STP
calculation scales this investment based on the number of links the model tequires

mbemgimudforlhemdyma

SCP investment is expressed in terms of dollars of investment per
transaction per second. The transaction calculation is based on the fraction of calls
requiring TCAP message generation, The total TCAP message rate in each LATA
is then used to determine the total SCP investment  The default SCP investment is
Hﬂ.ﬂﬂﬂpﬂﬂﬂ:ﬁﬁﬂnpﬂmnﬂmd ishludonlnumhurepmadin the
AT&T Capacity Cost Study.

(3)  Operator systems calculations

Operator tandem and trunk requirements are based on the operator traffic
fraction inserted by the user into the model and on the overall maximum trunk

of calls that require human Operator assistance. The default fictor is 10, which is
bﬁlﬂmhlmiwuﬁml. (A factor of ten implies that one out of ten
calls will require human intervention)

6. Convergesnice module
The Convergence Module combines the loop cable investments produced
by Bl:hq-nus with the wire center, switching, transpor, signaling and operator

Haifleld Associsies, inc. 20
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The module adds structure Investment to the loop cable investments
produced by the Loop Module based directly on the number of sheath mules of

muitipliers” 1o cable investment The cable multipliers produced estimates of
structure that v, directly with cable invesiment [n some cases the Structure
estimates per unit length were unacceptably low. The multipiier approach also
improperly made structure investment a function of cable matenals prnice discounts

In Release 2, the Convergence Module includes user-defined inputs for
conduit investment, pole investment and Spacing, manhole mvestment and spacing,
trenching and direct burial investment, and breakdowns of aenal, buried, and

cable  Although the Loop Module cable investment inputs include

Increased investment in armoring that is charactenstic of cable intended 10 be
directly buned. The defaylt assumptions, which vary by density range, appear in
Appendix C. There are separate sets of default inputs for distnbution, copper
feeder and fiber feeder facilities "’

The following tables display the default values for structure type

Distribution §
Density Rangs Aerial Fraction | Buried Fraction Ul:lt-rwmmd
. taction
0-5 0 50 0 50 -
S - 200 050 050 : Il

200 - 650 0 50 050 -
—__ 650-850 0 50 050 - =]
040 050 010
> 2880 0638 008 030 !

Hi.ll-d_nhmlh-llﬁm ukummunuutm:muhhdunhm after the

Hatfield Associstes, inc, 29
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Copper Feede Structure ;
Density Aenal Buried ‘ Undergrauny
Fraction | Fraction i Fraction
g0-5 0 50 048 | )08
5.200 I 0nso 048 208
200 - 550 I 0% 045 005
650 - 350 0 40 040 | 970
850 . 2550 910 010 | ) 80
> 2550 005 | o005 T a3 B
Fiber Feeder Structure |
’ Density Range Aerigl Buried Underground
. Fraction Fraction Fraction
0.5 03§ 060 | 0 0%
3-200 038 060 | 0 05
—200 - 650 03s 0 60 008§
630 - 850 020 060 020
__830-2ssp 010 0]0 0 80
_>25%0 00$ 0.0 0 50

The Convergence Module adds several components to the loop cable
investments produced by the Loop Module: NIDs, SAls, terminals and subscriber
drops. The drop and termunal/splice values are added for each line directly The
model computes one NTD per household and one NID for every four (a user-
adjustable value) business lines The default per-unit investments are $30 for the
NID (obtained from discussions with subject matter €xperts), $40 for the drop
(taken from the New England Telephone Incremental Cost Study™), and $36 for
the terminal and splice.
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per-line investments in channel units A separate i1 factor applies to the number
of lines served by each set of common equipment

Structure investment (12, poles, condui. trenches, and manholes)
generally are shared among utilities, typically LECs, CATV Operators, electne

The Convergence Module produces investments in the following categones
for each of the six density ranges

* Distnibution (aenal, buned, and underground copper cable and
associated Structure)

¢ Concentration (DLC remote termunal and associated investment in
power, site preparation, and housing)

® Feeder (aenal, buried and underground fiber and copper feeder cable
and &ssociated structure)

® Switching (end office and tandem switching investment)
®  Wire center (end office and tandem wire center investment)

Hotfioid Assacises, inc. n
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DEMs, to the Expense Module, Line counts include residentral, business, special
dccess and public access lines, and the module also reports households in each

The Expense Module provides per-line and per-month cost summanies for
€ach unbundied network element defined by the model, and for basic universal
service. It does so by calculating capital CATYIng cost, operating expenses,
network operation expenses. and attnbutable support expenses for each of eleven
UNEs plus public telephone terminal equipment.

ThaMeummemputnfthnnwm Module to
capitalize the investments needed for each UNE and the per-line investments for
basic universal service The module requires investment, revenue and expense data
reported by individual LEC:s in their annual ARMIS reports. The Module's other
required inputs are capital structure parameters (e g , debt/equity ratio, costs ¢.¢
dlhtld%]ﬂ*:ﬂﬂﬂumﬂmwmkinmprmmhym
Convergence Module.

ThaModuhumhRMISdmmulcm“ﬂ expense-1o-
mmuhmmmmmmm plant categories as
computed by the model. It also uses iﬂimmquECuvenuu_m rates, costs of
debt and equity and economic service lives for vanous types of network
€quipment

Tm:nuimduaibuth:h:puuw assumptions of the Expense Module,
hduﬁqmmw“mmmpumwup_muﬁthuﬂtimu

Hetfieid Associstes, inc. 2
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-

‘nvastment by
mm: fsetwork Elemaent
ewerk i Facts '
Cusxcmer, m Jmmr e , g.mpm
. I Enua;mc
— , i mﬁrm: -
i S — 1 | [ |
Stuge-Gesed Expenss Factory l — | Coerator Postors |
Experses |
Vanebie Overhasd Factor
Other Tax Factor l
Cost of Capitst
Cout of Dyt
CebttEquty Rego = Captal Carrying Costy
Econgmig Lives
income Tax Rate
Consts of basic UNiversal sarvicy Conte of Basic Network Funciions
by densidy rangs ang 1. Losp
including suitabis v BB Ov Bt §nd 2. LMMMM
grossups for taxes and reted 3. Loop Feeder
: 4. End Offics Switching
Loop 5. Dedicated Transpert
Pont €. Common Transport
EO usage : Tandem Switching
s S| D
(] range . Sarvice Dints
with usesr-setiabiy price 11. Operator
Figere 10 Espense Module
b)  Description of inputs and assumptions
(1) ARMIS data

The ARMIS data used in the Expense Module include investment and

mmmmmh:mmmmmﬂm These data are

uudtndu'ivalhmuliﬂm:m, expenses and revenues for each UNE. The
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investment, expense and revenue categonies are listed below, and descnibed in
detail in the Calculations section

(2)  plant specific operations
® ond office and tandem switching -- digial switching, operator
systems
transmission -- circuit equipment, transmission
® information ongination and termunation -- public telephone,
terminal equipment
¢ cable and wire facilities -- poles, cable, conduit
(®)  plant non-specific operations
¢ provisioning
® power
¢ plant operations
* network administration
* testing
» mﬂppmamﬁm—lud.buﬂdimﬂﬁcluﬁmﬁmm
office and other equipment
_hdﬂmmmmw“mmmm
following categories:

®  3CCe8 revenue -- end user, switched and special access revenue
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o_#...:an EXpenses are deriyed from hiss Pense factors whych, are
calculated from balance shee and expense aceo, fi ported
Amers’ ARMIS TEPOrts These CXpense facrors Applied to the Vestments
developed by the Hatfield Model 10 determine associated OPerating expense
dmounts. v

fg = The Network Operations category includes pciver,
Provisioning enginsering and network admunistration eXpenses

The fgf .tﬂ__nogg‘. €xpense factors for
&En&ﬁmiul?nﬁio?_g. qi&i:-.ﬁ:ﬁ:d; the
New England Telephong Incrementy Cost Study The Module similarly COMputes
_.a..i...._.-_womi Network Operations Penses based ] MIS.-
Teponed

e ————
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annual and monthly network costs, as well as basic local SEIVICE COSIS per
household

(1) Unbundled Network Elemens outputs

The Hatfipld Model produces COst estimates for eleven UNEs, plus public
telephone terminal fquipment. These UNE; fepresent an unb undling of the | 4
exchange network into discrete functions, which can be used singly or in an
combination to furmnish services The UNEs are descnbed below and their inter.
relationships are lustrated in Figure 1]

Loop Dismribution . The individual communications channe| onginatng
from the DLC femote terminal or SAJ and ferminating at the customer’s premises
In the Hatfield Model, this UNE also includes the investments in NID, drop and
terminal/splice

Loop C‘mmamp:.lfufnpfeur - The DLC remote terminal a1 which
individual subscriber traffic is multiplexed and connected 1o loop distnbution for
termination at the Customer's premuses  The Harfield Mode includes DLC
equipment and SAJ investment in this UNE

Loop Feeder ~ The facilities on which subscriber traffic is camed from :he
line side of the end office switch 1o the DLC remote terminal of SAl. The UNE
' copper feeder and fiber feeder cable, plus associated structure investments
(poles, conduit. eic )

mmwmg and other types of calls Fequinng operator assistance, as
Weﬂllmwlﬂim Thinﬁmmmﬂuﬂﬂﬁﬁdhhdﬂfw
hmmm include the operator position equipment, operator

tlnd-n(hchdin.ﬂqnimdwbunbndmbuu}. wire center and Operator trunks

Dedicared Transport — The full-period, bandwidth-specific interoffice
transmission path between LEC wire centers or between LEC WIfe centers and an
POP. It provides the ability 10 offer individual and/or multiplexed switched
and special services circuits betwesn switches. Interoffice transport investments
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Tandem Swiiching .. The facility that provides the function of connecting
trunks to trunks for the purpose of completing nteroffice calls Simular types of
vestments as are included in the End Office Switching UNE are also reflected in
the Tandem Switching UNE

Signaling Links Transmission facilities in 3 signaling network thas
all out-of-band s Ing traffic between end office and tandem switches and STPs,
between STPs, and between STPs and SCPs Signaling link Investment developed
by the Hatfield Mode and assigned to this UNE

Signal Transfer Poing Thus facility provides the function of routing
TCAP and ISUP messages between network nodes (end offices, tandems and
SCPs). The model estimates STP investment and As5igns it to this UNE

Service Control Poing The node in the signaling network to which
requests for call handling information (e.g., transiations for local number
iy - . : ;

urlaiululhniu-ruhmhu uncollectibles. Fi , COrtaun retail
EXpatdeg required Ilr&ui:lnulmu. m:hnh:lhngmdtullquy directory
listings, ity costs, etc are added

mwmm USF shest in the expense module compares
the monthly cost per ling in each density range to a user-adjustable “afTordabje"
monthly price for local m(mmmﬁm User Common Line charge)
If the cost exceeds the “affordable” price, the model accumulates the total required
mﬂlhdynlh-mpﬁuhm mdi‘:nthmmbunrhmudumin
each density range.

WMM »
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Functions
O~ G
scP |
D Likt bl
ml'lhmf@ —E ‘:‘
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Appendiy A

Summary of Changes Between Releases 1 and 2
of the Hatfield Mode, Version 2.2

Release | ang Release 2. The discussions refer specifically 1o changes
incorporated in Release 2 thay modify the updated Release | version as filed
publicly with the FCC on May 30, 1996

A Benchmark Coy Model (BCM) denvative work called BCM-PLUS has
been developed for ang copynghted by MCI Telecommunications Carporation and
mhﬂhldmluumoﬂhlﬁfﬁdd Modei (which, in this
S :

rocky terrain to mnmlufﬁdﬁdunmmﬁuulﬁmm
3. Feeder mmmmmcmwm-
the length of s CBG side
Leop moduly

A-]
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2. TheDS-0 Capacity per fiber is now adjustable with 2 default valye of
2016 (equivalent 10 3 DS-35) Inthe Onginal version, the model ncluded a fixed
capacity of 672 DS.0s (1 DS-3) per fiber

3. The number of fibers required per digital loop carrier remote terminal 15
now adjustable The defaul setting is four fibers, which 15 the same as the vajye
L M

and distribution cahles were fixed Also, nd copper cable investments per
unit length have bun adjusted to im:ludg engineering, delivery, and inlll.llll_m." in

6. Dnﬁyrmumnpmudinumorlinanumwle
inuudnrbwmd.pusqmm

: and :
N-mhuﬂmiuumm in each CBG. Al ling totals are computed to match
MMEmMMmmu-nlm

A-2
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Wire Center Investment Module

| The module removes previous dnuble-muntmg of trunk ports by
reducing the input per-line sWitching investment by $16 per line, because the
Separately calculates the Investment in trunk POrs for the switches jn each
wire center and adds the total trunk PO investment 1o the total switching
investment in e wire center

2. STPsize is now scaled by the number of A links in the study area, the
model previously equipped maxumum-capacity STPs in 4| cases

3. The module now computes Signaling System 7 C and D link
Investments, where it Previously caleulated only A link investments

4. The transmission facilities investment, expressed 3¢ investment per
DS-0-mile, is now calculated explicitly for each of the following routes
common (tandem)
local direct
intra LATA direct
IXC switched access direct
tpecial access

7 Oparator services Positions may now be remote from the operator
tandem. ‘l'hcu-mnhnﬂud.ium; the default value is zero.

A-3
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10. The module now uses Pre-processed interotfice distance data
from end office. tandem, and STP locations fis1ed in the Local Exchange
Guide This facilitates the running of the modej

denved
Routing

and facilities, including poles, condyy trenching, and manholes The
mode] iwl;r Ireats underground ang buned cable The new version
elimingtes previous doyble counting of termnals and splices A $tructure factors,
including the mix of aerial, buned. and underground distnbution and feeder

ot le

4. Default settings eliminate Optical multiplexers from the Servin B Area
Interface. Sufficient fiber Capacity exists 1o allow dedicated fibers 10 serve each
femote terminal, a5 is consistent with curren: Practices

Previously, only aeria) ang underground factory were calculated

3 Double counting of DI_C fefmunations and end office hine circyity 5
climinsted

A-d
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4 Trunk port cosrs €an now be estimated Per DS-0 or per minute

5. Default user inputs for cost of debr, equity, and debUequity rariq have
been changed

6 Sepasate un

collectibles rates for retul and Camer-10-camer are
specified

T The module eliminates 3 Previous inple counting of NID (other
equipment) investment

8  Drops are now computed per household rather than per line bas;s

J} Nmﬂpmmmnuwhmdun
purlim{mhqrtrnimucouw.

includes 3 Nmmhly:anwmhlmn in the "Cogt
" workshess
Ii.ﬂmhﬂ&mhhmmﬂwthmmm
wmhw.bumwundupm' ibuti and feeder
mwvﬁumﬂllfwm
u.n.mmmm.wnws-mummhumm
following features
Nllmmbw:uphmum
Nuwtonlﬁauflﬂmmuﬁmlocﬂmmﬂy
Local number thy cumhaubun:dduuauurmpm with a
qunrlu.zswlﬁnpum

A-§
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Appendix §

Instruction Manuaqgl

Hatfield Model Version 2.2, Release 2

Automated Interface

12/19/9¢
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i

Il. RUNNING THE HATFIELD MODEL %

D.
CREATING A NEw WORKFILE
*  Select 'HMm ._.cn_miniﬁﬂ! Workfile
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Figure 2: Sample User input Dialog Box

12/19/96

Page B-S




INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252
OF THE TELECOMMUNICATIONS ACT OF 1996

Dated ns of 1.“
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GTE TELEPHONE OPERATIHONS
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ICG TELECOM GRIOUP, INC.
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INTERCONNECTION AGREEMENT UNDER SEC TIONS 251 AND 252
OF THE TELECOMMUNICATIONS ACT OF 1%

This Interconnection Agreement under Sections 231 and 232 of the elecommunications
Act of 199 (“Agreement”), is eftective as of the day of 14 ithe “Ellective
Date”). by and between GTE Telephone Operations. a division of Gl Telephone Operations.
M) Hidden Ridge. Inving, TX 73015-2092, on behalt of GTE G T and 1CG Telecom
Group, Inc.. a Colorado corporation with otlices at *H05 E. Maroon Carcle, Suite 1),
Englewood, CO B0 12 (7ICG™)

WHEREAS. the Parties desire to interconnect their networks at mutually agreed upon
puints of interconnection o provide 1elephone Exchange Services tas defined below ) and
Exchange Access Services (as defined below) o their respective business amd resudential
Customers.

WHEREAS, the Parties are entering into this Agreement 1o set torth the respective
obligations of the Panties and the terms and conditions under which the Parties will interconnect
their networks and provide other services as required by the Act (as detined below ) and ‘
additional services as st forth herein,

NOW, THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged. ICG and GTE hercby agree as follows:

1.0 DEFINITIONS

As used in this Agreement. the following 1erms shall have the meanings specitied below
in this Section 1.0,

(M} “Act” means the Communications Act of 1934 (47 US.C 151 etse ), a5
amended by the Telecommunications Act of 1996, and as from time 10 tme interpreted in the
duly authorized rules and regulations of the FCC or the Commission having authonty to interpret
the Act within its state of jurisdiction.

1.2 “ADSL” or “Asymmetncal Digital Subscriber Line™ means a transmission
technology which transmits an asymmetncal digital signal using one of a variety of hine codes

1.3 “afTiliate™ is As Defined in the Act,

14 “Agreement for Switched Access Meet Point Billing™ means the Agreement for
Switched Access Meet Point Billing between the Parties 1o be executed within thirty (30) days of
the Eflective Date.
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1.5 “As Defined in the Act” means as specificalls detined by the Act and as from
time to tme interpreted in the duly authorzed rules and regulations of the FOC or the
Commission.

e “As Described in the Act”™ means as deseribed in or required by the Act and as
trom lime 1o time interpreted in the duly authorized rules and regulations of the FCC or the
Commission,

1.7 “Automatic Sumber Kentitication™ or “ANIT means a Feature Group D
sigmaling parameter which refers to the number transmmtted through o network sdentits g the
billing number of the calling pany.

F | “BLV/BLVI Traflic” means an operator service call in which the caller inguires
as to the busy status of or requests an interruption of a call on another Customer’s Telephone
| Exchange Senvice line,

the terms and conditions relating to a Pany’s request that the other Party provide an
Interconnection or Network Element not otherwise provided by the terms of this Agreement.

1.18  “Calling Panty Number” or “CPN" is a Common Channel Interoffice Signaling
("CCIS”) parameter which refers to the number transmitted through a network identiiving the
calling party.

1.1 “Central (ffice Switch™ means a switch used to provide Telecommunications
Services, including, but not limited to:

{a) “End Office Switches” which are used 10 terminate Customer station
Loops for the purpose of inlerconnection to each other and to trunks: and

(h)  “Tandem Office Switches™ or “Tandems™ which are used to connect and
switch trunk circuits between and among other Central Office Switches.

A Central Office Swilch may also be employed as a combination Iind
Office/Tandem Office Swilch.

112 “CCS"” means one hundred ( 100) call seconds.

113 “CLASS Features™ means certam CCIS-based features avanlable 10 Customers
including. but not limited to: Awtomatic Call Back; Call Trace; Caller Identification and related
blocking features; Distinctive Ringing/Call Waiting: Selective Call Forward; and Sclective Call
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19 “HBona Fide Request™ means the process described on Exhibit A that prescribes
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Rejection,

1.14  “Collocation™ means an arrangement whereby one Party “s ithe “Collocating

Party ™) facilities are terminated inits equipment necessany for Interconnection or Tor aceess e
Network Elements on an unbumdled basis which has been installed and mantained at the
premues of o second Party tthe “Howang Pany ™) For purposes of Collocation, the “premises”
o' a Housing Party 15 limated to an occupoed structure or gorteon thereol i shach soch Hovsing
Lty luts the exclusive nght of occupaney . Collocation may be “physical” or sl In
“Physical Collocation.” the Collocating Party installs and maintains its omn equipment m the
Houseng Party’s premises. In “Virual Collocation,” the Housing Panty imstalls and mantans the
Collocating Panty’s equipment in the Housing Party's premuses

1.18 Commssion” or “PUCT means the Public Tlnlines Commission

.16  Common Channel Interoflice Signaling™ or "COIST means the signaling
svstem. developed for use between switching systems with stored-program control. in which all
of the signaling information for one or more groups of trunks 1s transmitted over a dedicated
high-speed data link rather than on a per-trunk basis and, unless otherwise agreed by the Panties.
the CCIS used by the Parties shall be S57

-

147 “Cross Connection” means a connection provided pursuant o Collocation at the
Dhgital Signal Cross Connect, Main Distribution Frame or other suitable frame or panel between
(i) the Collocating Party * s equipment and (11) the equipment or facilitics of the Housing "any

LI “Customer” means a third-party residence or business that subscribes 1o
Telecommunications Services provided by either of the Pasties

.19  “Dhaling Parity” is As Defined in the Act. As used in this Agreement, Dialing
Parity refers to both Local Dialing Parity and Toll Dualing Panty.  “Local Dialing Panty™
means the ability of Telephone Exchange Service Customers of one LEC to place local calls w
T'elephone Exchange Service Customers of another LEC, without the use of any access code and
with no unreasonable dialing delay.

.20 “Dhigaial Signal Level” means one of several trnsmission rates in the
time-division multiplex hicrarchy.

1.21  “Digital Signal Level 07 or “1DS0" means the 64 kbps zero-level signal in the
time-Jdivision multiplex hierarchy.

1.22  “Digital Signal Level 17 or “DS17 means the 1.544 Mbps first-level signal in
the lime-division multiplex hierarchy. In the time-division multiplexing hierarchy of the
telephone network, DS is the initial level of multplexing.
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.28 Dhgatal Signal Level 37 o “DS37 means the 44 730 AMbps third-level in the
tme-division muluplex erarchy. In the nme-division muluplexing ierarchy of the telephone
network. 1053 15 defined as the third level of muluplesing

.24 “IExchange Message Record™ or “EMR"™ means the standiard used tor exchange off
Felecommunications message information among [elecommunications provaders tor billable,
nen-billable, sample, settlement and study data. EMR format 1s contamed in Belloore Practice
BR-010-200-010 CRIS Exchange Messape Record,

1.28  “Exchange Access™ 15 As Delined in the Act

1.26  “Ixchange Area” means an area, defined by the Commussion, tor winch a
distinet local rate schedule is in effect.

1.27  CFCCT means the Federal Communications Commission

1.28  “Fiber-Meet” means an Interconnection architecture method wherebhy the Parties
physically Interconnect their networks via an optical fiber interface (as opposed 1o an electrical
intertace) at a mutually agreed upon location. -

1.29  “HDSL"™ or "High-Bit Rate Digital Subscriber Line™ means a transmission
technology which transmils up to a DS1-level signal, using any one of the following line codes:

2 Binary 1 Quartenary (“2B10"), Camerless AMPM, Discrete Multmone (“DM1T™), or 3
Binary © | Octel ("3B107).

1.30  “Incumbent Local Exchange Cammier™ or “ILEC™ 1s As Defined in the Act.

131 “Information Service Traflic” means Local Frattic or Intral. ATA Toll Traffic
which ongmates on a Telephone Exchange Service line and which 1s addressed to an information
service provided over a Panty's information services platform (e g, 976).

a2 Totegrated Digital Loop Camer” means o subsenber loop caamner system that 15
twenty-four (24) local Loop transmission paths combined into a 1.544 Mbps digital signal which
integrates within the switch at a DS1 level.

.23 “Iinterconnection” is As Described in the Act

1.34  “Interexchange Carrier” or “IXC" means a camer that provides, directly or
indirectly, imerL ATA or intral ATA Telephone Toll Senvices.

138 “lontenim Telecommunications Number Portabilinn™ or “INP™ 15 As Described in
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the At
B3 Interh ATAT 15 As Deetined inthe Avt

137 “Integrated Services Digital Network™ or “ISDNT means a switched network
service that provides end-to-end digital connectiviey tor the simultaneous transmission of sowe
and data. Basic Rate Intertace-1SDN (BRI-ISTIN provades for a digital transmession of tao 64
khps bearer channels and one 16 Kbps data channel 213+ 1))

1.38 Tnrral ATA Todl Trattic” means all intral AT calls other than Local Trathic
lqlll\

1.3  “Local Access and Transpont Area”™ or “LATA”™ 15 As Detined in the At
1.4  “Local Tralfic” means local service area calls as detined by the Commission
141  “Local Exchange Carmier” or “LEC" 15 As Detined m the Act

142 “Local Loop Transmission” or “loop™ means the entire transmission path which
extends trom the network interface or desarcation poind at a Customer’s prempses to the Man -

Distribution Frame or other designated trame or panel i a Party s Central Otfice which serves
the Customer. Loops are defined by the electrical interface rather than the type of facility used

143  “losses” means any and all losses, costs iincluding court costs), claims, damages
(including fines, penalties, and criminal or civil judgments and settlements ), injuries. labilities
and expenses (including attomey s’ fees).

.44  ~“Main Distribution Frame™ means the distribution frame of the Pants providing
the Loop used to interconneet cable patrs and line and trunk equipment terminals on a switching
system.

145  “Meet-Point Billing” means the process whereby each Panty bills the appropriate
tariffed rate for its portion of a joimly provided Switched Exchange Access Service as agreed o
in the Agreement for Switched Access Meet Point Billing

L4  “Network BElemenmt™ is As Delined in the At

147  “Nonh American Numbering Plan™ or “NANP" means the numbering plan used
in the United States that also serves Canada, Bermuda, Puerto Rico and centain Canbhean
Islands. The NANP format is a 10-digit number that consists of a 3-digin NPA code (commonly
referred to as the area code), followed by a 3-digit NXX code and 4-digit line number
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48  “Number Portabilios " s As Detined in the At

1A% NANT means the three-digent code shuch appears as the tirst three digits ot o
wien digit telephone number

158 Party” means aither GLE or [CG,and “Parties” means GE and 1CG

L3531 “Port” means a termmation on g Central Oftice Switch that permts O ustomer
serd or receive Telecommunications vver the public switched network, but does not mclunde
suitch teatures or switching functionahin

L82  “Rate Center” means the specitic geographie poant which has been designated b
aenen LEC as being associated with a particular SPA-NXX code which has been assigned 10
the LEC for its provision of Telephone Exchange Service  The Rate Center 15 the tinite
geographic point identificd by a specitic VEH coordmare, which is used by that LEC 10 measure
tor halling purposes, distance sensibive transmission services assoctated with the specilic Rate
Center: provided, that a Rate Center cannat excead the boundanes of an Exchange Areaas
defined by the Commission.

1.5 “Reciprocal Compensation” is As Desenbed i the Act

154 “Routing Point” means a location which a LEC has designited on its own

network as the homing (rowting) peint for inbound trattic to one or more of 1ts NPA-NXX codes
The Routing Point is also used 10 caleulate mileage measurements for the distance-sensitive
transpont ¢lement charges of Switched Exchange Access Services. Pursuant 10 Bell
Communications Research, Inc. (“Bellcore”™) Practice BR 795-100-1100 (the “Hellcore Practice ),
the Routing Point {referred to as the “Raung Point™ in such Belleore Practice) may be an End
Oftice Switeh location, or a ALEC Consontium Point of Imerconnection.” Pursuant 10 such
Bellcore Practice, each ALEC Consortium Point of Interconnection” shall be designated by a
common language location identifier (CLLD code with (xIKD in posiions 2, 10, 11, where (X)
may be any alphanumenc A-Z or 0-9. The Rowting Point must be located within the LATA in
which the corresponding NPA-NXX is located. However, Routing Points associated with each
NPA-NXX need not be the same as the corresponding Rate Center, nor must there be a unigue
and separate Routing Point commesponding 10 cach umique and separate Rate Center; provided
only that the Routing Point associated with a given NPA-NXX must be located n the same
LATA as the Rate Center associated with the NPA-NXX.

1.8 “Service Control Point™ or “SCP"” means a Signaling Fnd Point that acts as a
database to provide information to anosther signaling end point (pe. Service Switching Point or
another SCP) for processing or routing certain types of network calls, A query response
mechamsm is typically used in communicating with an SCP.
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1.5%  “Signaling End Pomt” or “SEF means a stenabing poants othier than an S 1P
which serves as a source or a repository for CO1S messages

1.57  “Signaling Franster Pount” or “S 1P means a signaling point that performs
message routing functions and provides iformation lor the routing of messages betveen SEPs
A S P tansaits, receives and processes CCITS messapes

LS8 “Swirched Exchange Access Service” means the offeringe of wansmusion sy
switching services W Felecommunications Camiers for the purpose of the ongimation o
termination of Telephone Toll Service: Swinched Exchange Access Senaces include | eature
Group A. Feature Group B, Featuge Group 1), SU0CSER access, and W0 access and thei
successors or similar Swiched Exchunge Access Senvices.

1.5%  “Synchronous Optical Network™ or “SOME T means an optical intertace

standard that allows inter-networking of transmission products from multple vendors.  The base
rate 15 3 1 84 Mbps (OC-1/STS-1) and higher rates are direct multiples of the base rate, up 1o

3.22 Gpbs.
b.ol  “Technically Feasible Poinmt™ is As Desenbed in the Act
1.61 “Telecommumications™ 1s As Delined in the Act.

162 “lelecommunications Act” means the | elecommumications Act of 1'% and any
rules and regulations promulgated thereunder.

163  “Telecommunications Carmier” is As Defined in the Act

1.64 “Telecommunications Service™ is As Defined in the Act,

168 “lelephone Exchange Service™ is As Defined in the Act.

1.66 “Telephone Toll Service™ is As Delined in the Act

167  “Wire Center” means an occupied structure or portion thereol in which a Pany

has the exclusive right of occupancy and which serves as a Routing Point for Switched Exchanpe
Access Service.
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20  INTERPRETVATION AND CONSTRUCTION

All references 10 Sections. Exhibits and Schedules shall be deemed to be reterences to
Sections of, and Exhibits and Schedules to. this Agreement unless the content shall others e
requare. The headings of the Sections are inserted tor convenience of reference only and are not
intended 1o be a part of or to atfect the meaning o interpretation of this Agreernent Unless the
context shall otherwise require, any reference toany agreement, other mstoument gncluding 1
or uther third party offenmes, purdes or practives), statute. reulation, rile o tantt s e sch
sgreement. imstrument, statute, regulation, rile or Lanfl s amended aned supplemented Srom 1
ter time dand, i the case of a starate. regulanon, tule or tantl, woany successor provision). Dn the
event ol a contlict or discrepancy between the provisions ol this Agreement and the Aot or the
detimtions comtained herein and the detinitions contaned i the Act. the provisions and
detintions of the Act shall govern,

30 IMPLEMENTATION SCHEDULE AND
INTERCONNECTION ACTIVATION DATES

Subject to the terms and conditions of this Agreement. Interconnection of the Parties”
facilities and equipment pursuant to Section 4.0 for the transmission and routing of [elephone
Exchange Service iraflic and Exchange Aceess traffic shall be established on or betore the
comresponding  “nterconnection Activation Date” shown tor each such LA TA on Schedule 3 0
Schedule 3.0 may be revised and supplemented from time 10 time upon the mutual agreement of
the Partics to retlect the Interconnection of additional LATAs pursuant to Sectivn 4.4 by
attaching one or more supplementary schedules 1o such sehedule

48 INTERCONNECTION PURSUANT TO SECTION 251ck2)

4.1 Scope. Section 4.0 describes the physical architecture for Interconnection of the
Parties* facilitics and equipment for the transmission and routing of Telephone Exchange
Service traffic and Exchange Access traflic between the respective business and residential
Customers of the Parties pursuant 1o Section 251(eH2) of the Act.  Each Party shall mike
available to the other Party the same Interconnection methods on the same rates, terms and
conditions. Sections 5.0 and 6.0 prescribe the specitic logical trunk groups (and tratlic routing
parameters) which will be configured over the physical connections deseribed in this Section 4.0
relited to the transmission and routing of Telephone Exchange Service trattic and | xchange
Aceess iraflic, respectively. Other trunk groups, as deseribed 1n this Agreement, may be
configured using this architecture.
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4.2 Intercomnnection Paints and Methods.

4.2.1  Ineach LATA dentitied on Schedule 3.0, 1CG and GIE shall
Interconnect their networks at the correspondingly identitied G 1E and 10G Wire Centers on
Schedule 30 tor the tansonssion ad soutmg wathin that 1A TA of elephone | schange Service
trallic and Exchange Access tratlic pursuant to Section 231 2) of the Act.

4.2.2 Interconnection i cach LA TA shall be accomplished through enther () a
Fiber Mect as pronded in Section 4.3, (0 Collication as provaded in Section 120 or () ans
other Interconnection method o which the Parties may agree in advance of the applicable
Interconnection Activation Date fora given LATA,

43 Fiber Meet.

430 11 the Parties Interconnect their networks pussuant to a Fiber-Meet, the
Parties shall jointly engineer and operate a single Synchronous Optical Network (“SONET™)
transmussion system. 1he Parties shall jointly determine and agree upon the speaitic Opnical Line
Ferminating Multiplexor COLTM™) equipment to be utilized at each end of the SONET
transmission system. 11 the Parties cannot agree on the OLTM, the following decision critena
shall apply to the selection of the OLTM: =

(a)  Firsy, the type of OLTM equipment utilized by both Partics within the
LATA. Where more than one type of OLTM equipment is used in common by the
Paniies within the LATA, the Parties shall choose from among the common types of
OLTM equipment according 1o the methed described in subsection (¢) below:

(b)  Second. the type of OLTM equipment utilized by both Parties anywhere
outside the LATA. Where more than one type of OLTM equipment is used in common
by the Parties outside the LATA, the Panics shall choose from among the common types
of OLTM equipment according to the method described in subsection (¢) below: and

() Third, the Panty first selecting the OLTM equipment shall be determined
by It and the choice to select such OLTM equipment shall thervafter altermate between
the IParties.

4.3.2 GTE shall, wholly at its own expense, procure, install and maintain the
agreed upon OLTM equipment in the GTE Interconnection Wire Center ("AIWCT) identified for
<ieh LATA set forth on Schedule 3.0, in capacity sulficient 1o provision and maintain all logical
trunk groups prescribed by Sections 5.0 and 6.0.

4.3.3 ICG shall, wholly at its own expense, procure, install and maimntain the
agrecd upon OF TM equipment in the 1CG Interconnection Wire Center (C*HWOCT) sdentilied tor
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that LATA 1n Schedule 3.0, in capacity sutficient to provasion and mantan all lowical tnunk
sroups preseribed by Sections 8.0 and 6.0

434 GTE shall designate a manhole or other suitable entrs -way unmediatels
vutstde the AIWC as a Fiber-Meet entry point. and shall make all necessary preparations to
receive. and 10 allow and enable ICG to deliver. liber optic facilities into that manhole with
sufficient spare lenggth to reach the OL TM equipment in the AIWC, [CG shall deliver and
maintain such strands wholly at its own expense.

4. 3.8 1CG shall designate a manhole or other suitable entrs -wany immediate]s
outside the IIWC as a Fiber-Meet entry point, and shall make all necessan preparations to
recenve, and to allow and enable GTE o delever. fiber optic tacihines into that manhole with
sutlicient spare length o reach the OLTM equpment in the HWC GITE shall deliver and
mraintain such strands wholly at its own expense

4.3.6 [CG shall pull the tiber optic strands from the 1CG-designated
manhole/entry-way into the lIWC and through appropriate internal conduits ICC utilizes tor fiber
uptic facilities and shall connect the GTE strands to the OLTM equipment [CG has istalled in
the IIWC. '

4.3.7 GTE shall pull the fiber optic strands from the G TE-designated
manhole/entry-way into the AIWC and through appropriate imemal conduits GTE utilizes tor
tiber optic acilitics and shall connect the ICG strands 10 the OL TM cquipment G TE has installed
in the AIWC.

4.3.8 Each Pany shall use its best efforts to ensure that fiber received trom the
other Party will enter that Pany's Wire Center through a point separate from that through which
the Pany’s own fiber exited.

439 Unless otherwise mutually agreed, this SONE T transmission system
shall be configured as illustrated in Extibit B, and engineered. installed, and mantamed as
deseribed in this Section 4.0 and in the Grooming Mlan (as detined in Section 8.1).

4.3.18 Interconnection shall be at least equal in quality to that provided by the
Parties to themselves orany subsidiary, Affiliate or third party. For purposes of this Section
4.3.10. “equal in quality” means the same or equivalent interface specifications, mstallation amd
repair infervals.

4.3.11 Each Parnty shall ensure that each Fandem connection permits the
completion of traflic to all End Offices which subtend that Tandem. Pursuamt to Section 5.0,
vach Party shall establish and maintain separate trunk groups connected o each Tandem of the
othier any which serves, or 15 sub-tended by End Offices which serve, such other Party's

AT A T T S T AL )

L]}




O ustormers within the Exchange Arcas served by such Fandem Swencies

4512 For Fiber-Meet armangements, cach PPty wall be responsthle tor
roviding 11s own transport fecilities to the Fiber-Meet in accordance with the Crooming Plan
o =

4.4 Interconncction in Additional L.AT A,

441 1 ICG deterrines o ofter Telephone Exchuange Senvices inany other
EATA in which GTE also ofters Telephone Fachanee Services, 1CG shall proside
written notice to G TE of the need o establish Interconnection i such LA LA puraiant 1

this Agreement

4.4.2  [he notice provided in Section 4 4 1 shall include 00 the mitial Routs

Poant 1CG has designated m the new LA LAt 100G requested Interconnection
Actvation Date; and (1) a non-binding torecast o 1CGS trunking requirements

4.4.3  Unless otherwise agreed by the Parties, the Parties shall desienate the
Wire Center 1CG has idennticd as s imual Routing Point i the TATA as the TWC i
that LATA and shall designate the GIE Landem Otice Wire € enter within the 1 AT A
nearest 1o the WO (as measured i athine miles utilizimg the VEH coordiates mothd )
as the AIWC inthat LATA,

444 Unless otherwise agreed by the Parties, the Interconnection Activation
Diate in cach new LA I'A shall be the carlier of (1) the date mutually agread by the Parties
and (i1) the date that is one hundred and fifty (1500 Jdays atter the dine on which 1CG
delivered notice 1o GIE pursuant 1o Section 441 Within ten « 10) business s s ol
GTE's receipt of 1CG? s notice, GTE and [CG shall contirm the AIWC, W and the
Interconnection Activation Date for the new LATA by attaching a supplementarny
schedule to Schedule 3.0,

4.5 Technical Specifications.

4.5.0 1CG and GTE shall work cooperatively to imstall and mamntan a rehable
network. 1CG and GTE shall exchange appropriate information (e . maintenance contact
numbers. network information, information required to comply with law enforcement and other
security agencies of the govermment and such other information as the Partics shall mutualls
agree) 1o achieve this desired reliability.

452 1CG and GTE shall work cooperativels to apply sound network
management principles by invoking network management controls to alleviate and or prevent
congestion.
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453 The tollowing publications descnbe the practices, provedure.
specttications and interfaces generally utilized by GE and are Disted hetem to assit the Partie
i meeting their respective responsibilities rebated to Electneal Optical Intertaces

ta) Belleore Technical Publication TR-INS-0005.42, High Capacits [igital
Spectal Access Service. Transmission Parameter Limiats and Interfsce Combinations. and

4.0 Use of Bona Fide Reguest Process,

1o Party requests an Interconnection or an Interconnection method not expressis
set torth in or contemplated by this Agreement, such Panty shall reguest such Interconnection o
such method trom the other Pfarty by submutting to such other Parts a Bona Fude Request

58 TRANSMISSION AND ROUTING OF TELEPHONE EXCHAMNGE
SERVICE TRAFFIC PURSUANT TO SECTION 25110K2)

5.1 Scope of Traffic.

Section 5.0 prescribes parameters for trunk groups (the “Local Intral ATA Trunks™ito =
be effected over the Interconnections specified in Section 4.0 for the transmission and routing ol
Local Trathic and Intral ATA Toll Tratlic between the Parties® respective Telephone Fachange

Service Customers,
52 Switching System Hierarchy.

5.2.1 For purposes of this Section 5.0, each of the tollowing Central (fice
Switches shall be designated as a “Primary Switch™

(a) Each access Tandem GIE operates in the [LATA,

thy The imtial switch 1CG employs 1o provide Telephone I xchange Service
inthe LATA;

<) Any access Tandem 1CG may establish for provision of Exchange Access
inthe LATA; and

(d)  Any additional switch ICG may subsequently employ 1o provide
Telephone Exchange Service in the LATA which ICG may at its sole oplion designate as
a Pnmary Switch; provided that the total number of 1CG Pomary Switches fora L ATA
may mot exceed the total number of GTE * s Pnmany Switches tor that LATA o the
extent ICG chooses to designate any addinonal switch as a I'r-lm.lr} Switch. it shall
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provide notice to GLE of such designation at least minets (900 das s inadsance of the date
on which ICG activates such switch as a 'ninwary Switch

£3.2 Fach Central Ottice Swatch operated by the Parnes which s non
destenated as a Primary Switch purstant to Section 3.2 shall be desienated as 4 “Secondary

Switch ™

£2.3  For purposes of 1CG routing tratfic to G E subs-tending aransemoents
between GTE Prmary Switches and G 11 Secondary Switches shall be the same as the sccess
Landem End Otlice sub-tending arrangements shich GTE maintuns tor these ssatches bt
purposes of GE routing tratlic to [CG. subtending arrangements between 1CG Prmarn

suitches and 1CG Secondary Switches shall be the sime as the access Tandem End Othice
sub-tending armangements which 1CG mamtains for those switches

53 Truak Group Architecture and Traffic Routing.

The Parties shall yjoimtly engineer and contigure Local Intral A LA Trunks over the
physical Interconnection arrangements as follows

.11 Subject to Section 3.3 3, each Party shall imtally contigure a two-way
trunk group as a direct transmission path between cach 1CG Primary Switch and each
GTE Primary Switch.

5£.3.2 Nowwithstanding anything 10 the contrary in this Section 3.0, 1t the two-
way traffic volumes between any two Central Office Switches (whether Pnimary-Primany.
Primary-Secondary or Secondary-Secondary) a1 any time exceeds the COS busy hour
equivalent of one 12S1. the Parties shall wathin sixty (64) days after such ovcurrence add
trunks or establish new direct trunk groups consisient with the grades of senvice and
quality parameters set forth in the Grooming Plan.

5£.3.3 Either Party may umlaterally elect, by providing nonee o the other Party
not less than seventy-five (75) days in advance of an apphcable Interconnection
Activation Date, to employ 1-way trunk groups for an interim penod (the *1-Way Trunk
Period”) not to exceed one hundred and twenty (120) davs after the Interconnection
Activation Date; provided that the Parties shall transition all 1-way trunks ¢stablished
under this Section 5.3.3 10 two-way trunks on or before the last day of such 1-Way Trunk
Period.
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54 Signabing.

£4.1 Where svailable, CCIS signalmg shall be weed by the Parties 1o et ug
calls between the Parties’ Telephone Exchange Service networks. 1 CCIS sienabing 15
unavatlable, ME (Mulu-Freguenes ) signaline shall be asesd by the Parties. T osch Ry shiall
charge the other Fanty equal and eaprocal raes tor COTS signahing m accordance with
ipphicable taitts Do the tenn ol s Agreement neither Party shall charge the other s
additional usage-sensitive rates tor 857 queres made tor Local Tratlic

£4.2  [he tollowing hist of publications descnibe the practices, procedures o2
specilications generally unhized by G tor signaling purposes and are listed herein to assist the
Parties i meeting their respective Interconnection responsibilities related o Sienaling

{a) Bellcore Spevial Report SR-TSVA2275, 1O Notes on the LEC
Nemwarks - Sipnaling

$.4.3  The Parues will cooperate on the exchange of Transactional Capabiline:,
Application Pant ( TCAP) messages o fwcilitate interoperahibity of CCLS-based features between
their respective networks, inclsdinge all CLASS teatures and functions, o the extent each Pary
Alers such teatures and functions to its Customers. All CCIS signaling parameters will be ot
provided including. without limitation. calling party number (CPN). onginating line information
(OL1), calling panty category and charge number.

5.4.4  Where available and upon the request of the other Panty, cach Pany shall
coopenie (o ensure that its trunk groups are configured utilizing the BE/ZS ESF protocol for 0l
kbps clear channel transmission 1o allow for ISDN interoperability hetween the Parties*

respective networks.

8.8 Grades of Service,

I'he Parties shall initially engineer and shall jointly monitor and enhance all trunk groups
consistent with the Grooming Plan.

56 Mearurement and Billing.

8.6.1 For billing purposes, cach Party shall pass Calling Party Number (CI'N)
information on each call carried over the LocalIntral ATA Trunks: provided that all calls
exchanged wathout CPN information shall be billed as either Local Tratlic or Intral ATA Toll
T'raffic in direct proportion fo the minutes of calls exchanged with CPN information.

8.6.2 Measurement of hilling minutes shall be in actual conversation seconds
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5.7 Hecipracal ( ompensation Arranzements - SECTION 250 hus).

£7.0  Recprocal Compensation applics tor transport and termmnation of Toca
Lratfic billable by G L or 1CG which a Telephone Fxchange Service Customer sriginates on
Cr 155 on OGS netwanrk Bor temmunation on the other Party s network

8£.7.2  lhe Pames shall compensate cach other Lor transport and termination «f
Local Tratfic at the e provided m the Pricine Schedule

£73  [he Recprocal Compensation arrangements se torth an this Azrecment
are notapplicable 10 Switched Exchange Access Service. Al Switched Exchange Access
Service and all Imral. ATA Toll Trattic shall continue to be governed by the tenns and condition .
ol the applicable federal and state tantts

8§74 Each Pany shall charge the other Panty ns effecuve tantfed intrall ATA
FGD switched access rates for the transport and termination of all Inteal ATA Toll Tratfic

S.7.5  Compensation for transport and termimation of all iratlic which has been.
subject to performance of INP by one Party for the other Pany pursuant o Section 3.0 shall be
as specified in Section 13.5. =

690  TRANSMISSION AND ROUTING OF EXCHANGE
ACCESS TRAFFIC PURSUANT TO 251{CN2)

61  Scope of Traffic.

Section 6.0 prescribes parameters tor centain trunk groups (~Access Toll Connecting
I'ninks™) to be established over the Interconnections specified in Section 4.0 for the transmission
and routing of Exchange Access traffic between 1CG Telephone Exchange Service Customers
and Interexchange Carriers.

6.2 Trunk Group Architeciure and Traffic Routing.

6.2.1 The Panies shall jointly establish Access Toll Connecting runks by
which they will jointly provide Tandem-transported Switched Exchange Access Services to
Interexchange Carriers 1o enable such Interexchange Carmiers to originate and teeminate trattic
fromn and 1o 1CG's Customers,

6.2.2 Access Toll Connecting Trunks shall be used solely for the transmission
and routing of Exchange Access o allow 1CG? s Customers to connect 1o or be connected 10 the
mterexchange trunks of any Interexchange Carrier which is connected 10 an GTE access Tandem.
provided that UG may use the Access Toll Connecting Trunks to tra. - ™ and route overtlow
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Local Trattic and Intral A LA Toll Fraftic trom the Local Inteal A LA Trunks, prosided turther
that such overflow Local Traffic and Intral. A TA Toll Trattic shall be billed at G ES switched

JCCess Mifues.

.23  The Aceess Toll Connecting Trunks shall be two-way trunks connecting
an End Oftice Swatch 1CG unhizes o provide Telephone Exchange Service and Switched
Exchange Access ina given LATA toanaccess Landem Switch G TE utilyzes 1o prinade
Exchange Access in such LATA

8.2.4  [he Panties shall jommtly determime which GE access Tandemis) will be
suh-tended by cach 1CG End Office Swarch. Eacept as otherwrse aereed by the Parties or as
required by the FCC or the Comnussion. each [UG End Otflice Switch shall subtend cach aceess
Fandem in each LATA identified on Schedule 3.0, as currently required. However. the Parnes
shall work towards a resolution of techmeal issues that, consistent with then existing FCC
requirements. allows each 1CG End Office Switch 1o subtend the aceess Tandem nearest to the
Routing Point associated with the NXX codes assigned to that End (1fice Switch and shall not
require that a single 1CG End Office Switch subtend multiple sccess Tandems, even in those
cases where such End Office Switch senves multiple Rate Centers.

6.2.5 Only those valid NXX codes served by an End Office may be accessed =
through a direct connection to that End Office.

6.3 Meet-Point Billing Arraagements,

Meet-Point Pilling arrangements between the Parties for joimtly provided Swiiched
Exchange Access Services on Access Toll Connecting Trunks will be governed by the tenms and
conditions of the Agreement For Switched Access Mect Point Billing and shall be billed at cach
Pany* s applicable swilched access rates.

78  TRANSPORT AND TERMINATION OF OTHER TYPES OF TRAFFIC

71 Informstion Services Traffic.

7.0.1 Each Panty shall rowte Information Service Traffic which onginates on its
own network to the appropriate information services platform(s) connected 1o the other Party’s
network over the Local/lntral. ATA Trunks.

7.0.2  The Pany CCOnginating Party ™) on whose netwark the Information
Services [ratlic originated shall provide an electronic file transfer or monthly magnetic lape
comaining recorded call detail information 1o the Party (“Terminating Pany™) 10 whose
information platform the Information Services Traflic terminated.
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7.1.3  The Terminating Party shall provide to the Cmemating Pany v
clectronie file transter or magnetic tape all necessany mformation to rate the Intommation Services
Leattic to the Origimnating Party's Customers parsuant to the Termmnating Panty's agreements with

cach intormation provader

7.0.4  The Onginating Party shall bill and collect such mtommation provider
charges and remit the amounts collected 1o the Termimating Parts, less

(F1) Lhe Intormation Services Billing and Collection tee set torth on the
Pricing Schedule; and

th) An uncollectibles reserve caleulated based on the uncollectbles resere
i the Termmmating Panty's billing and collection agreement with the applicable
intormation provider, and

(4] Customer adjustments provided by the Onginating Party

The Originating Party shall provide to the Terminating Party sutficient information regarding
uncollectibles and Customer adjustments. The Terminating Party shall pass through the
adjustments to the information prosader. Final resolution regardimg all disputed wdjustmenis
shall be solely between the Onginating Party and the information provider.

7.0.5 Nothing in this Agreement shall restrict etther Party from offenang to sts
Exchange Service Customers the ability to block the completion of Information Service [ratlic

72 BLY/BLVI Traffic.

7.2.1 Busy Line Venfication (*BLY") 15 performed when one Pany’s Customer
requests assistance from the operator bureau 1o determine if the called line is in use, however, the
operator bureau will not complete the call for the Customer initiating the BLV inquiry. Unly one
BLV attempt will be made per Customer operator burcau call, and a charge shall apply whether
or nol the called party releases the line,

7.2.2 Busy Line Verification Interrupt (*BLVI™) 15 pertormed when one Party's
operator bureau interrupits a telephone call in progress after BLY has occurred.  The opeiator
burcau will interrupt the busy line and inform the called party that there 15 a call waiting.  The
operator bureau will only interrupt the call and will not complete the telephone call of the
Customer initiating the BLVI request. The operator burcau will make only one BLVI attempt
per Customer operator telephone call and the applicable charge applies whether or not the called
pany releases the line,

7.23 Each Party's operator bureau shall accept BLY and BLVI inquines from
L]
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the operator bureau of the other Party in order to allow transparent proseaon ot BEV BEVT
Irattic between the Partics” networks.

2.2.4  Fach Party shall route BLA BN Frattic inguanes over separate direct
trunks tand not the Local Intral ATA Lrunks) established between the Partiey respeciine
operator bureaus. Unless otherwise mutually aereed. the Parties shall o mbcure BLY LV
trunks over the Interconnection architecture detined i Section 4 0. consastent with the Groonun
Plan. Fach Party shall compensate the other Party tor BEV BV Fratlic as set torth on the
Procine Schedule

7.3 Tramst Senvicre.

731  Inaddition to the Interconnection and other sersices provided to 106G 18
GIE under this Agreement that are required under the Act, GLE agrees that it shall alio provide
I ransil Service to ICG on the terms and conditions set forth in this Section 7.3

7.3.2  “Transit Service™ means the delivery of certam tratfic between [CG and a
third panty LEC or ILEC by GIE over the Local Intral ATA Trunks. The tollowing trattic types
will be delivered: (i) Local Trailic and Intral ATA Toll Tratfic ongnated trom 1CG o such. ©
third panty LEC or ILEC and (ii) Intral ATA Toll Tratlic onginated from such third party LEC or
ILEC and werminated 1o 1CG where G E camies such trathic pursuant to the Commission’s
Originating Responsibility Plan/Secondary Carmer Option (ORPSCO) o other similar plan

7.3.3 The Panies shall compensate each other tor Transit Service as follows

(a) 1CG shall pay GTE for Local Traffic and Intral ATA Toll [rathic ICG
originates over the Transit Service at the rate specitied in the Pricing Schedule plus any
additional charges or costs such terminating third panty LEC or ILEC imposes or levies
on GTE for the delivery or termination of such traffic. including any switched access
charges; and

(by  GITE shall pay 1CG for Intral. ATA Toll Tratfic werminated to [CG trom
such third party LEC or ILEC twhere GTE delivers such traflic pursuant to the
Commission’s ORP/SCO or other similar plan) at ICG's applicable switched access rates

7.3.4 While the Parties agree that it is the responsibility of each third party
LEC or ILEC 1 enter into amangements to deliver Local Traffic o [CG, they acknowledge that
such arrangemenis are nod currently in place and an intenm amangement 1s DECessry o ensure
trattic completion. Accordingly. until the carhier of (i) the date on which either Party has entered
into an arrangement with such third pany LEC or ILEC o deliver Local Traffic to 1C G and ()
une-hundred and cighty (180) day s after the Interconnection Activation Date, GTE wall deliver
and 1CG will terminate Local Tratlic onginated trom such third panty LEC or ILEC without
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Charee to one another 11 an ammangement 15 oot entered it ba the 180th day, eather Parts s
Block such Local Trathe

735 GIE expects that all networks imvolved m transit trattic will deliver eact
call to each imvolved network with CCIS and the appropriate Transactional Capabilines
\pplication Part (“TCAF") message to facilitate full imeroperatniiny and billing functions. In
cases, [WG s :c\[hlnﬁl.hll; o tollow the l'\d'p.ll'l.;.,*t" .\IE\:\JFL‘ Record 1 “E MR standard and
exchange records with both G T and the termmatng LEC or IEEC 1o tacilitate the hiiling
prowess to the ongimating network

.06  For purposes of this Section 7 3 Gl agrees that it shall make avalabie
to 10 at LOG's sole option, any transiting arrangement G 1ES otters to another LEC at the e
rates. terms and conditions provided o such other LEC

7.4 Wireless Traffic.

The Parties agree 1o use good taith effons 1o negotiate and enler into a separate agreement
within sixty (60) days of the Effective Date regarding compensation for the ongimation and
termination of Wireless Service Provader (as defined in Belleore General Requirements GR-145-
CORENCWSP?) traftic. Such apreement shall generally require the Parties to allovate revenues™
received from and allocate termination charges paid to WSPs where GIE and 1CG cach provide
some portion of the WSP access arrangement over each Party's own Licibities. The Parties agree
10 renegotiate such agreement when the Commission grants Local Exchange Carner authonity to
a WSP or when the Commission or the FCC issues a final ruling atfecting compensation or
interconnection between LECs and WSPs. Unul such an agreement has been exceuted, GITE wail
transit WSP traffic at the rates and on the terms and conditions set forth in Section 7.3

%0  GROOMING PLAN AND OPERATION, INSTALLATION,
MAINTENANCE, TESTING AND REPAIR

LY | Greoming Plan. On ur before 1, 1CG and GITE shall
jointly develop a grooming plan (the “Grooming Plan™) for the mital LA TAs, as agreed upon by
the Parties, which shall define and detal, inter alia.

ia) standards 10 ensure that Interconnection trunk groups expenence a prade
ol service, avalability and guality i accord with all appropriate relesant imndustry -
accepted guality, reliatibiny and avanlabi ity standards,

(b)  the respective duties and responsibihities of the Paries with respect 1o the
administration and maintenance of the Interconnections specitied in Section 4.0 and the
trunk groups. including but not limited 1o standards and procedures for notification and
discovenies of trunk disconnects;
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<) disaster recovery provision escabations, and
id) such other matters as the Parties mas agnee

N2 dperation amd Maiasenance. [ ach Pty Dl be olely gesponsble for thy
istallation, operatuon and muntenance o equipment and tacihinees prossded ot lor
Interconnection, subject to compatibility and cooperative testing and momitonnge and the specitic
operation and maintenance provisions for equipmient and facilities used o provide
[nterconnection. Operation and maintenance of equipment in Vartial Collocation shail be

coverned by applicable tantt
L% Installation, Maintenance, |esting and Repair.

ol E* s standard anteryals ton it compazable | xchamee Access Services wall be used fos
Interconnection as specitied in the GILE Dedicated and Switched Common Service Switchied
Access and Exchange Intenal Guide, 1CG shall meet the same intersals
lor comparable nstallations, mamntenance, ot testing, amd repair of its facilities and service,
assoctated with or used 1n conjunction with Interconnection or shall notity GTE of its inaality 10
s s and shall negotiate such itervals in good Lath

9.0  UNBUNDLED ACCESS - SECTION 25HCKY)

Access 1o the Network Elements shall be mutual. Each Party shall, upon request of the
other Party and 1o the extent techmically feasible, provide 1o such requesting Party access to its
Network Elements for the provision of the requesting Panty * s Telecommunications Service. A
Party requesting access to a Network Element shall provide the other Panty with access to the
same Network Elements in its own network. Any request for awcess o a Network Element that 1
not already available at the ime of such request or expressly contemplated by this Agreement
shall be governed by Section 9.5,

9.1 Lecal Losp Transmission Types,

Subject to Section 9.4, GTE shall allow 1CG 1o access the Tollowing Loop 1y pes (in
addition 1o those Loops avalable under applicable tantts) unbundled from local switching and
local transport in accordance with the terms and conditions set forth in this Section %40

0.0 “2-Wire Analog Voice Grade Loop™ or “Analog 2W,” swhich supports
analog transmission of 300-3000 Hz, repeat loop start, loop reverse battery, or ground stan
seizure and disconnect in one direction (toward the End Office Switch), and repeat ninging in the
other direction (toward the Customer). Analog 2W includes Loops sutficient for the provision of
PBX trunks, pay telephone lines and electronic key system lines. Analog 2W will be provided in
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sceondance with the specitications, intertaces, sl parameters descnbed i fechmeal Reletenoe
G E Unbundled Analogs Loope

9.1.2 ~4-Wire Analog Vince Grade Loop™ or “Analog MW winch suppoerts
transmission of voice erade signals using separate transmit and recetsve paths and terminates i
$-wire electncal intertace. Analog 3W will be provided i accondance ath the speaticauons
intertaces, and parameters desenibed in Techmcal Relerence Aall
i ‘nbundled Analog Loops.

9.0.3  2-Wire ISDS Daptal Grasde Link ™ or “BRUISDN which supports
digntal transmission of two 64 kbps bearer channels and one 16 kbps data channel i1 IS
a 2B-1) Basic Rate Intertace-Integrated Services Digital Network ¢ BRIIISDNG Loop which will
meet national 1ISDN standards and contorm to Fechmical Reterence
COE U nbundbed Dagital Loops tanchidimge 150%)

9.0.4 2-Wire ADSL-Compatible Loop™ or “ADSL 2W™ 1s a transmiussion
path which facilitates the transmission of up 10 a 6 Mbps digital signal downstream (toward the
Customer) and up to a 640 kpbs digital signal upstream Gaway from the Customiens while
simultancously carrying an analog veice signal. An ADSL-2W is prosided over a 2-Wire, non-
loaded twisted copper pair provisioned using revised resistance design guidelines and meeting -
ANSI Standard T1H413-1995-007R2. An ADSL-2W terminates in o 2-wire electrical interface
the Customer premises and at the GTE Central Otfice frame. ADSL technology can only be
deploved over Loops which extend less than 18 K, from GTE's Central Office. ADSI
compatible Loops are only available where existing copper facilities can meet the ANSE 1AL
1995-007R2 specifications.

9.0.8  “2-Wirc HDSL-Compatible Loop™ or “HDSL 2W™ s a transmission
path which facilisates the transmission of a 768 hbps digital signal over a 2-Wre, non-lowdad
twisted copper pair meeting the specifications in ANSI T1ED Committee Technical Report
Number 28. HDSL-compatible Loops are available only where existing copper facilities can
meet the TIE1 Technical Report Number 28 specifications.

9.0.6 “4-Wire HDSL-Compatible Loop™ or "HDSL 4W™ is a transmission path
which facilitates the transmission of a 1.544 Mbps digital signal over two 2-Wire, non-loaded
mwisted copper pairs meting the specifications in ANSI T1E] Committee Techmcal Report
Number 28. HDSL-compatible Loops are available only where existing copper facilities can
meet the T1E] Technical Report Number 28 specifications.

9.1.7 1CG may procure Loops from GTI: enher (1) at the rates set torth in the

Pricing Schedule and on the terms and conditions specified herein or (1) at the rates and on the
terms and conditions set forth in applicable tanils.
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9.2 Port Types.

GTE shall make asalable wo 010G unbundled Ports i accondance with the terms and
conditons of and at the rates specitied in applicable state tntts

9.3 Private Lines and Special Access.

GIE shall make available o 1CG prvate Dines and special access servives in acondance
with the terms and conditions of and at the raes specitied in applicable tantts. [CG mas also s
private lines and special access services 10 access Customers served by Fod Offices where GG,
not Collocated and for transpon between Central Offices where 1CG s Collocated

9.4 Limitstioas oa Unbusdied Access.

9.4.1  1CG may not cross-connect an G EE-provided Loop woan GEE-pros ded
Port. but instead shall purchase a netwaork access e uder applicable tnts

9.4.2 GTE shall only be required 1o make available Loops and Ponts where
such Loops and Ports are available, As used in this Section 9.4.2, “available™ means that such
Loops and Ports exist at the applicable plant; provided, however. that except as provided in
Section 19.4.5 or with respeet to a Network Element that is the subject of an authonzed [Jona
Fide Reguest. in no event shall GTE be required to build any tacilities (o make such tacilities
“available.”

-

9.4.3 1CG shall access GTE's unbundled Network Elements via Collocation in
accordance with Section 12,0 at the GTE Wire Center where those elements exist and each Loop
or Port shall be delivered 10 ICG's Collocation by means of a cross-connection which, in the case
of Loops, is included in the rates set forth in the Pricing Schedule.

9.44 GTE shall provide 1CG access to its unbundled Loops at cach of GTE’s
Wire Centers. In addition, if 1CG requests one or more Loops serviced by Integrated Digital
Loop Carrier or Remote Switching technology deployed as a Loop concentrator, G1E shall,
where available, move the requesied Loop(s) 1o a spare, existing physical Loop at no charge 10
ICG. If, however, no spare physical Loop is available, GTE shall within torty-cight (48) hours ot
ICG's request notify ICG of the lack of available facilities. 1CG may then at its discretion make o
Bona Fide Request for GTE to provide the unbundled |Loop through the demultipiexing of the
integrated digitized Loop(s). 1CG may also make a Bona Fide Request for aceeas to unbundied
Loops al the Loop concentration site point. Notwithstanding anything fo the contrary in this
Agreement. the provisioning intervals set forth in Section 9.6 and the Performance Intenval Dates
and Performance Criteria set forth in Section 26.1 shall not apply to unbundled §Loops provided

under this Section 9.4.4.
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948 IWICG orders a Loop tvpe and the distance reqguested on such [oop
exceeds the transmission characteristics as referenced in the corresponding Techmcal Reterence
specificd below. distance extensions may be required and addimonal rates and charges shall appls
as set torth on the Pricing Schedule

Loop Type | l'echmical Reterence Luimitation
Electronic Kev Line |eamis s e *:
[ _ihlth:;:_I\\E | -um—| ‘.u_". )
AU E el In'hnh-.:[ Ht:l;r: \'_ul-l;l"t'l X ZEE
HolAN, L1ED Techmcal Report Number 28 ;
ADM: =W, ANSIT 4|_{-‘i_'l“;'.;i;'ﬂﬁl:;l1lﬂﬂ F

94.6 Nowithstanding anvthing to the contrary i this Agreement, Gl E may
only request unbundled Loops from 1CG for use by GTE or its Affiliates

9.5 Avnilability of Other Network Elements on an Unbundicd Basis.

95,1 GTE shall, upon request of ICG. and 10 the extent technically feasible,
provide to ICG access to its Network Elements for the provision of ICG* s Telecommunications
Service. Any request by 1CG for access 10 an GTE Network Element that is not already available
shall be treated as a Bona Fide Request. 1CG shall provide G access to its Netwark Elements
as mutually agreed by the Parties or as required by the Commission of the FCC; provided that
GTE agrees to submit to 1CG a Bona Fide Request for any Network Element GTE may require.

942 A Network Element oblained by one Party from the other Party under
this Section 9.5 may be used in combination with the facilities of the requesting Party only to
provide a Telecommunications Service, including the hilling, collection, transmission and
routing of such Telecommunications Scrvice.

953 'Nnmillﬁmnling anything to the contrary in this Section 9.5, a Panty shall
not be required to provide a proprictary Network Element to the other Panty under this Section
0.5 except as required by the Commission or the FCC.

L ) Provisicaiag of lsbasdied 1.oops.

The following courdination procedures shall apply for conversions of “live” Telephone
Exchange Serviees to unbundled Network Elements:
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9.6.1 100 shall request unbundled Loops trom GEE by delivenng Gl E a
valid electronie transmittal Service Order (a “Service Order” ) usnge the Gl electronic ondening
watem tas detined i the Unbundling Product Guide hor another mutically agreed upon system
Within torty -erght (48) hours of G 1E's receipt of a Senvice Onder, GIE shall provide [CG the
tirm order commitment (*FOC*) date according to the appheable Pertormance Intersal Dates set
torth in Section 26.1 by which the Loopis) covered by such Service Order will be stalled

9.6.2  GIE agrees to coordimate with 1CG at Teast torts -erehit hours prior o the
due date a scheduled conversion date and nme (the “Scheduled Conversion Time™ ) i the
AN 2 00 padaight to 1200 noony or AT OE2 00 noon o 1 00 madmighn Gaescapphicabile
the "Conversum Window™)

9.6.3  Nowless than one bour poor to the Scheduled Conversion @ ime, ether
arty may contact the other Party and umlaterally dessgnate a new Scheduled Conversion Time
ithe “New Conversion Time). I the New Conversion Fime is within the Conversion Window,
no charges shall be assessed on or waved by enther Pany. 11, however, the New Conversion
Time 15 outside of the Conversion Window, the Party requesting such New Conversion Time

shail be subject to the following:

INGTE reguests the New Conversion Lime, twenty=five percent 125" o) ol the
apphicable Line Connection Charge shall be wanved; amd

IF 1CG reguests the New Conversion Time, [CG shall be assessed a charge equal
to twenty-five percent (25%) of the Line Connection Charge in addition 1o the
Line Connection Charge that will be incurred for the New Comversion Time

9.6.4 GTE shall test for ICG dial-1one ('Dial Tone Test™) on 1CG's Vintual
Collocated-digital Loop carrier during a window not greater than forty-¢ight (48) hours but not
less than eight (8) hours prior to the Scheduled Conversion Time (or New Scheduled Time as
applicable). GTE shall perform the Dial Tone Test on ICG's Virual Collocated-digital Loop
carmier at no charge until June 1, 1997, Thereafier. ICG may request GTE to perform such Dial
Tone Test on a time and materials basis at G T'E's then current rates. GTE shall not pertform any
ial Tone Test on any ICG Physically Collocated digital Loop carrier.

9.6.5 Fxcept as otherwise agreed by the Parties for a specilic conversion, the
Marties agree that the me intenval expected trom disconnection of “live™ Telephone Eachange
service 1o the connection of an unbundled Network Element at the 1CG Collocation interface
point will be sixty (60) minutes or less. 1 a conversion interval exceeds sixty (60) minutes and
such delay is caused solely by GTE tand not by a contnibuting Delaying Event (as defined in
Section 20,410, GITE shall waive the applicable Line Connection Charge for such elemem. 11
[CG has ordered INP with the installation of a Loop, GTE swill coordinate the implementation ol
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INE wath the Loop conversion durimg the sixts (000 mimute antersal at no adaditional charee

966 110G reguests or approves an G 11 techmician to pertorm senvices in
excess of or not otherwise contemplated by the Line Connection Service, GTE may charge 1CG
tor any additional and reasonable labor charges 1o pertorm such senvices

9.6.7 GIE shall provide 1CG with electronie ordenne intertaces as desenbed in
the | nbundling Product Guide of GTT

968 GlE shall charge 1CG the non-recurnng and monthly recurnng rates tor
unbundled clements (ncluding but not limited te the momthly recurring rates tor these specitic
Setwork Flements. service coordination fee, and cross connect charees) as specitied in the
Pricing Schedule.

9.7 Maintenance of Unbundied Nrinork Elements.

9. 7.0 11 (1) ICG reponts 1o GTE a Customer trouble, () 1CG requests a
dispatch, (i) GTE dispatches a techmcian, and (1v) such trouble was not caused by G1ES
tacilities or equipment, then 1CG shall pay GIE a tnp charge of $ (1) per trouble dispatch
and time charges of § per quarter-hour

-

9.7.2 (1) GTE reports to 1CG a Customer troshle, (1) GTE reguests a
dispatch, (iit) KCG dispatches a technician, and (iv) such trouble was not caused by [CGs
facilities or equipment, then GTE shall pay 1CG a trip charge of per trouble dispatch
and time charges of'$ ___ per quancr-hour.

100 RESALE - SECTHON 251(chd) AND 250thp)
0.1 Availability of Wholesale Rates for Resale.

GTE shall offer to 1CG for resale at wholesale rates GHE's local exchange
telecommunications services as desenbed in Section 251 (¢ i4) ot the Act on such terms and
conditions as the Partics may agree in a separate agreement governing such resale

10.2  Availability of Retail Rates for Resale.

Each Party shall make avanlable its eleconmumcations Services for resale at retal rates
to the other Party in accordance with Section 25 1th 1) of the Act
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1.0 NOTICE OF CHANGES -- SECTION 25Hen®)

10 Party miathes a change inats netaork whichoat belieses will mstennalls aftect the
teroperability of ats network sl the oilier Party . the Panty mabang the change shall proside
feast minets (90) dayvs’ advance witten notice of such change to the other Parts o watlin aach
other time pertod as determined by the FOC or the Commussion and thenr respective mifes and

reculations
120 COLLOCATION - SECTHON 250ichd)

120 GIE shall provade to 1CG Physical Collication ol equipment necesans for
Interconnection (pursuant 1o Section 4 01 o tor aceess b unbundled Network, Blements (pursian
to Section 9.0, except that GITE may prosade tor Virual Collocation of such equipment it Gl
Jemonstrates to the Commission that Phy sical Collocation is not practical tor techmcal reason
or because of space limitations. as provided in Section 251 of the Act. GEE shall provide
such Collocation for the purpose of Interconnection of access o unbundled Setwork Elements,
except as otherwise mutally agreed to i wniting by the Parties or as resjuired by the FOU or the
approprate Commisston, subject to apphicable tederal and state Lanlls

-

12.2  Although not required to do so by Section 23 1(cH6) ol the Act. by this
Arrcement, 1CG agrees to provide to GTE upon GTE's Bona Fide Request. Collocation (at 1CG's
option, either Physical or Virtwal) of equipment for purposes of Interconnection ( pursuant to
Section 4.0) on a pon-discrinunatory basts and at the same rates, terms and conditions as GIE

provides to [CG.

12.3  Where ICG 15 Virtually Collocated on the Etfective Date in a premises that was
initially prepared for Physical Collocation. 1CG may elect to (1) retain its Virtual Collocation in
that premises and expand that Virtual Collocation acconding to current procedures and apphicable
tanfls. or (11) revert to Physical Collocation, in which case 100 shall coordinate with GTE tor
rearrangement of its equipment (transmission and 1DLC) and circuts, tor which G E shall
impose no conversion charge. All applicable Physical Collocation recurmng charges shall appls

124  Where ICG is Virwally Collocated in a premises which was minally prepared tor
Virtual Collocation. ICG may elect to (1) retain its Virtual Collocation in that premises and
expand that Virtual Collocation according 1o curremt procedures and applicable tantls, or (i)
unless it is not practical for echmcal reasons or because of space linatations, convert its Virtual
Collocation 1o Physical Collocation at such premises in which case 1CG shall coordinate the
construction and rearrangement with GTE of its equipment (transmission and 1DLC) and circunts
for which ICG shall pay GTE at applicable tanit rates. In addition, all applicable 'hy sical
Collocation recurming charges shall apply

128  For both Physical Collocation and Yirual Collocatson, the Collocating Pam
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Jrall provade ats onan o EE Bl transpsat Lecplataes amd ferminate tharag tratispn ! Laciliti
cquipment lovated 1 its Physical Collocation space at the Howsine Parts's premises as des
in applicable tantls or contracts and purchase Cross Connection to services of faihties as
descrnibed i applicable tantls or contracts

bl

126 Physical Collocation is provided solely tor the purpose of Interconnection with
the services of the Housing Party and shall not be used 1o connect directly with the services ol
other Pelecommunications Carriers

SECTION 251(b) PROVISIONS
130 SUMBER PORTABILITY - SECTION 251(bN2)

1L Scupe.

13.0.0 The Parties shall provide Number Portabiliny on a reciprocal basis 1o cach
other in accordance with rules and regulations as from time to tme preseribed by the FOC and
the Commission.

-

13.1.2 Until Number Portability 1s implemented by the industry pursuant 1o
repulations issued by the FCC or the Commssion, the Paties agiee to provade Intenm
Ielecommunications Number Portability 10 ¢ach other through remote call forwarding, direct
inward dialing trunks and NXX migration.

13.1.3 GTE shall provide to ICG its Intenim [ ¢lecommunications Number
Portability offering until such time as the FCC or Commission provides for an orderly transition
process to Number Portability. Upon implementation of Number Portability pursuant to FCC
repulition, both Parties agree to conform and provide such Number Portabality oflening.

132  Procedures for Providiag INP Through Remete Call Forwanding.
ICG and GTE will provide INP through remote call forwarding as follows:

13.2.0 A Cusiomer of one Panty (“Party A”) elects to become a Customer ol the
other Panty ("Party B"). The Customer elects to utilize the onginal telephone number(s)
corresponding 1o the Telephone Exchange Senvicets) it previously received from Panty A.in
conjunction with the Telephone Exchange Servicets) it will now receive trom Pany 3. Upon
receipt of a signed letter of agency from the Customer (and an associated service order) assigning
the number to Pasty B, Party A will implement an arrangement whereby all calls to the onginal
tclephone number(s) will be forwarded 1o a new telephone number(s) designated by Panty B.
Pany A will route the forwarded iraific to Party B over the appropriate Local/lntral A TA Trunks
as if the call had onginated on Party A’s network.
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13.2.2 Pany 13 will become the customer of record 1or the oninal Parts A
teleplwne numbers subject 1o the INP arrangements. Party A shall use ats reasaoriabile etlorts to
consolidate into as few billing statements as possible Torall collect, calling card, and Sed-number
hilled calls associated with those numbers, with sub-account detail by retmned mumber Ar Pagty
I¥'s sule discretion, such hilling statement shall be delivered o Party B anan agrecd-upon tozmat
via either electronic file transter, daily magnetic tape, of monthly magnetic tape

13.2.3 Party A will update its Line Intormation Datsbase (LB listngs tor
retained numbers, and restrict or cancel calling cards associated with those forsarded numbers as

directed by Pany B

13.2.4 Within two (2) business days of receiving notification from the
Cistomer, Party 13 shall notfy Party A of the Customer's termination of service with Pany 13,
and shall further nouty Party A as to that Castomer’s snstonctions eganding it elephione
numberts). Party A will reinstate service to that Customer, cancel the INP arrangements tor that
Customer’s telephone numbert s), or redirect the INP arrangement to another INP-participating
LEC pursuant to the Customer* s instructions at that time

13.3  Procedures for Providing INP Threagh Direct laward Dial Trunks.

Upon request, GTE shall provide 1o ICG INP via direct inward dial trunks pursuant o
applicable taniffs.

134  Procedures for Previding INP Through NXX Migration.

Where cither Party has activated an entire NXX for a single Customer. or activited a
substantial portion of an NXX for a single Customer with the remaining numbers in that NXX
either reserved for future use or otherwise unused. if such Customer chooses o receive service
trom the other Party, the first Party shall cooperate with the secomd Panty to have the entire NN
reassigned in the LERG (and associated industry databases. routing tables, etc.) 1o an End Ottice
operated by the second Party. Such transfer will be accomplished with appropriate coordination
between the Parties and subject to appropriate industry lead times for movements of NXXs from
one switch 1o another.

135  Receipt of Terminsting Compensation on Traflic to INP'ed Numbers.

The Parties agree that, under INP. terminating compensation on <alls to INFed numbers
should be received by each Customer's chosen LEC as if each call to the Customer had been
originally addressed by the caller 10 a telephone number beanng an NPA-NXX directly assigned
1o the Customer’s chosen LEC. In order 1o accomplish this objective where INP s employal, the
Partics shall wilize the process set forth in this Section 13.5 whereby terminating compensation
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on calls subject o INE will be passed trom the Pans ithe “Pertormunge Parts ™ whuich pertorms
the INP to the other Party (the “Recenvang Party™) 1or whose Customer the INI s provaded

13.5.1 The Partics shall individually and collectively track and quantiy INI
traffic between thear networks based on the CPN of each call by adenntving CPNs which are
INPed numbers. The Recewving Pany shall charge the Pertormmge PP tor cach nunute of NI
tratlic at the INP Traflic Rate speciticd i Section 1335 i lew of any other compensation
charges lor lermunating such traffic.

13.5.2 By the Interconnection Activation Date meach | ATAL the Parties shall
jointly estimate tor the prospective year, based on histore data ot all trathic an the LA LA, the
percentages of such wrailie that if dialed 1o telephone numbers beanng SPA-NX NS directly
assigned to a Receiving Pany (as opposed 1o the INIed number) would have been subject to 1)
Reciprocal Compensation ("Recip Tratfic™). () intrastate FGID charges (CIntra rattic™), (1)
interstate FGD charges (Unter Traffic™). or av) handled as Local Tratfic under transiting
arngemments between the Partes O Teamsit Tratfic ™y Om the date which 1y sax (6) months alier
the Interconnection Activation Date, and thereatter on each succeeding six (6) month anmiversars
of such Interconnection Activation Date, the Parties shall establish new INP tratfic percentages
oo e applicd 10 the prospective six () month penod, based on actual INP raflic percentages.
trom the preceding six (O)-month period,

A5 The INP Traflic Rate shall be equal to the sum ot

(Recip Traflic percemage times the Reciprocal Compensation Rate set torth in
the Pricing Schedule) plus (Intra Traflic percentage times GTE's effective
intrastate FGD rates) plus (Inter Tratfic percentage times GTE's elfective
interstate FGL) rates).

A rate of 2ero shall be applied to the Transit Traffic percentage on the assumption that some
portion of such Transit Trallic would otherwise be subject to other compensation amangements
and to account for a reasonable level of uncollectibles on terminating compensation. Interstale
and intrastate FGD rates shall be calculated utilizing the effective interstate and intrastate camer
common line (CCL.) rates. residual interconnection charge (RIC) rate elements, local switching
(L.S) rate clements, one-hall the local transport termination (1.1T) rate elements, and one-hall the
local transport facility (LTF) rate elements (assuming a five (5)-mile LTF)

148 DIALING PARITY -- SECTION 251(bX3)

Ihe Parties shall provide Local Dialing Parity 10 each other as required under Section
251ibxN3) of the Act.
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150 ACCESS TO RIGHTS-OF-WAY - SECTION 251bud)

Fach Party shall proside the other Party access o the poles. ducts, nehts-or-way aml
conduits il owns or controls at reciprocal rates, terms and conditions, provided that such rates.
terms and conditions (1) shall be a least as favorable as those contamed an Gl s tartts and o
are consistent with Section 224 of the Act

168  DATABASE ACCESS

In accordance with Section 271 of the Act, GIE shall prosoade IC G owith imertaces 1o
access O 1E* s databases and associated sigmaling necessary for the routing and completion ol
OO matfic. Access to such databases, and the approprate interlaces. shall be made avalable o
1CG via a Bona Fide Request.

170 REFERRAL ANNOUNCEMENT

When a Customer changes its service provider from GTE to 1CG, or from [CG o0 GTE,
and does not retain its original telephone number, the Party formerly prosading service to such.
Customer shall provide a referral announcement (“Referral Announcement™) on the abandoned =
telephone number which provides details on the Castomei’s new number. Reterral
Announcements shall be provided reciprocally, free of charge to either the other Parnty or the
Customer. for a period of not less than four (4) months afler the date the Customer changes i1ts
telephone number in the case of business Customers and not less than sixty (60) days after the
date the Customer changes its telephone number in the case of residential Customers. However,
il either Panty provides Refermal Announcements for a penod longer than the above respective
perionds when its Customers change their telephone numbers, such Pasty shall provade the same
lesel of service 1o Customers of the other Pany.

18.0 OTHER SERVICES
ICG and GTE shall provide other services to cach other as required under the Act on such
terms and conditions as the Partics may agree in separate agreements goverming (i) 911 and
E911 services and (i) directory assistance services and operator call completion senvices.
GENERAL PROVISIONS
19.0 GENERAL RESPONSIBILITIES OF THE PARTIES

190 Fach of GITE and 1CG shall use its best effonts o comply with the
Implementation Schedule,
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9.2 e Pamies shall eschange techimeal descoptions amd torecasts of their
Interconnection and trallic requirements in sutlicsent detal necessary 1o eatablish the
Interconmections required toassure tratliv complenon toand trom all Customers i their
respective designated service arcas 1CG, Tor the purpose o ubiguitols coniectivits . netswors
Jdiversity and alternate routing. shall connect to at least one Landem Ofice Swatch tor the
recerpt completion of tratfic toany G1E End Ofice Switches

193 Dharts 30 days anter the Eecns e Date and eachomonth prse te the i
anniversars hereot, each Panty shall. i addiion o the forecasts required ander Section 194,
provide the other Party with a rolling. sis (03 calendar month, non-hindinge torecast ol it tratdic
atd solume reguairements tor the services and Setwork Elements pros ided under thes Agreenmicn!
in the torm and in such detasd as apereed by the Parties. On or betore the tirst anmisersas hereod
the Parties shall meet to discuss whether o contiue such rolling sex (00 month forecasts or L
provide for a ditferent interval in which non-binding torecasts should be exchanged between the
[Parties. 11 1the Parties are unable o agree on such ditferent mterval of torecasting, the Farties
shall Continue 10 exchange such solling six (60 month torecasts evers month untl the Parnes
auree oihierwise. Notwithstanding Section 28 5 1 the Parties agree that cach Torecast prosided
under this Section 19.3 shall be deemed  ~Proprictary Informatson™ under Section 28 5

19.4

19.4.0 The Parties shall work towards the development of jomt forecasting
responsibilities for tratfic utilization over the Local/lntral ATA Trunks and Access Toll
Connecting Trunks. Orders for trunks that exceed forecasted quantities for torecasted
locations will be accommodined as facilities and/or equipment are avilable.
Intercompany Forecast informanion shall be provided by the Parties 1o each other it the
samie intervils as sel forth in Section 19.3 and shall include

() Yearly forecasted trunk quantities (which include measurement that
retlect actual Fandem local Interconnection and meet-point trunks and Landem-
sublending local Interconnection End Office equivalent trunk requirements) lor a
minimum of three (3) (current and plus-1 and plus-2) s ears,

(h) The use of Common Language Location ldentilied (1CLETMSG).
which are described in Bellcore documents BR 795 100- 100 and BR 795-300- T and

(€) A description of major network projects anticipated tor the tollowing
six (6) months. Major network projects include trunking or network rearrangements.
shifts in anticipated traffic patiems, or other actisities that are expected to significamtly
increase o decrease trunking demand dunng the next torecasting period

Notwithstanding Section 28 5.1, the Parties agree that cach forecast provided under this
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Section 1941 shall be deemed “Propoetars Intormation” ander Section U8 5

19.4.2 It ditterences i sem-annmual forecasts of the Parties van by more than
tan ety =Fonar 024 additomal TS0 twocway Tk Bor cach Dowal Tntead AT Troonk s amd Auc
Poll € onmectinge Frunks, the Parties shall mee! wo reconcele the Toaeciast to aatban wenty - foi
1 24) S0 trunks

BN 1 atrunk group s under sesents five percent £75%) CON Capacity on
monthly average basis tor cach month dunoe any six oo month pered. caither Parts mas e
arder 1o restze the trunk group. prosided such trunk group shall be lett wath non fess than taeers
five pereent (25%) excess capacity I all coses. Grade of Service obectives adentiticd in the
Cirowrmung Plan shall be mamtained

19.4.4 Lach Party shall provide to the other Panty o specilied pomt ol contact tor
planmine, forecasting and trunk servicing purmposes

1945 11 enher Pares delivers o forecast or reguest Do the other Pty which
requires such other Party 1o meur a capital expenditure (1o meet the specitic need of the
raquesting Panty, as opposed 1o an expenditure designed to be integrated into the recenvang
Panty’s overall network planning, expansion, upgrades or buildout) or allocate an aty prcal amounr
of resources o provide an Interconnection or additional trunking lacilities, the Parties may, but
shall not be obligated to, negotiate and enter into a special service amrangement. Fach special
service armangemnent shall be in writing and contain those terms and conditions as agreed by the
Parties. including provisions regarding price. performance penalties and maimienance of the
contidentiality of such arrangement. The Partics acknowledge that, absent an exccuted special
service arrangement 10 the contrary. nothing in this Section 1945 shall expand or reduce a
Party ‘s obligations under this Agreement or obligate a Party to construct Licalities that are not
utherwise available.

19.5  Lach Pany s individually sesponsible to provide Bacilities sithin its netwaork
which are necessary for routing, transporting, measuning, and billing irattic trom the other Pay's
network and for delivering such tratfic to the other Panty’s network in the standard tormat
compatible with GTE's network and 10 terminate the tratfic it receives i that standard format to
the proper address on its network.  Such faciliny shall be designed based upon the description and
forecasts provided undet Sections 192, 19.3 and 194, The Parties are each solely responsible
for participation in and compliance with national network plans, including The National Metwork
seeunty Man and The Emergeney Preparedness 'lan,

1986

19.6.0 Each Party may use protective network trathic management contrals such

as Teadigt and 10-digat code gaps on tratlic tonard the other Panty's network, when required 1o
[ ]
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firotect the |u|I-Iu stvilched nepwork tron comgrestpon i B Baclins Lalures, owitet conse i

tandure or focused overload . Fach Panty shall immediately notits the other Parts ot ans
protective control action planned or executed

19.6.2 Where the capabiliny exasts, snginating of terminating tratiic rerontes
may be implemented by erther Panty to temporanly reliese tetwork congestion due to tacilits
tarlures of abpormal calling patterns. Reroutes shall not be wsed to Circumvent nornmal trunk
wrvicine Expansive controls shall be used only when mutualls rereed to by the Parties

19.6.3 1The Partees shall cooperiate amd share pre-plagimmg indomeetion recand
cross-network call-ins expected to senerate Ligge o focused temporan increases i cali solume
tor present of mtigtate the impact of these events on the puablic ssatched netwaork

19.6.4 Scither Party shall use any service related to or using any of the sers e
provided in this Agreement in any manner that interteres with third partics i the wse of then
service, prevents third pastics from using their senvice, impairs the quality of service to other
carmiers of to either Party's Customers. causes electncal hazands to erther Party s personnel,
damage to cither Party’s equipment or maltunction of either Pagty’s balling equipment
(individually and collectively. a “Network Harm). 104 Setwork Harm shall oceur or it Parts
reasonably determines that a Network Harm is imanent. such Party shall, where practicable,
rotily the other Pany that temporary discontinuance or refusal of senvice may be required,
provided. however, wherever prior notice 15 not practicable. such Panty may temporanly
discontinue or refuse service forthwath, it such action 1s reasonable under the aircumstances In
case ol such temporary discontinuance or refusal, such Party shall

() Promptly notify the other Party of such lemporary discontinianice of
refusal;

ihy  Atlord the other Party the opportumity to correct the situation which pave
rise to such temporary discontinuance or refusal, and

(<) Intorm the other Pany of its rght to bring a complamt o the Commission
ur FCC.

19.7  The Parties agree 1o exchange reponts, records and'or data as provided herem to
tacilitate the proper billing of traffic. Not more than twice per calendar year, enher Party may ot
its sole cost and expense perform an audit of the reports. records and or data of the other PParty on
no fewer than ten (10) days wntten notice to the other Party. Such audit shall be conducted by
an independen auditor acceptable to both Parties and shall be conducted on the premises ol the
Panty being audited during normal business hours. 1€any audit confirms any undercharge, then
the Party being audited shall immediately compensate the other Party for such undercharge,
together with interest at the rate specitied in Section 28,10 5 trom the date on which such
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undercharee veemated. Bach Parts shall mamtain repents, teconds and data relesant to the
billing of any services that are the subject matter of thas Agreement tor a period of not less than
eighteen (18) months atter creation thereol

198 Each Pany is w]._-l} lt‘\[hil:l.*-lhh: lor the services 1l prov wdes tooats U ustomers and
to ather | elecommunications Camers.

199 he Parmes shall work cooperatively o mmmide traisd associited with
thard-number billed calls. callmg cand calls. and any other services elated 1o s Apreement

19.18  Lach Panty is responsible tor admimistenmg SAN codes assigned et

1900 Each Panty s responsible for obtiaiming Local Exchange Routing Guide
CLERGT) listings of CLLI codes assigned to s swilches

1902  Each Panty shall use the LERG published by Bellcore or its successor tor
ubtaining routing information and shall provide all required information to Bellcore tor
mamtamning the LERG i a timely nianner

19.03  Each Panty shall program and update its osen Central Otfice Switches and
network systems o recognize and route trathic 1o and from the other Party’s assigned NXN Codes
Except as mutually agreed or as otherwise expressly defined i this Agreement, neither Party
shall impose any fees or charges on the other Party for such activities.

19.04  Lach Panty shall provide. in its tariffs and contracts with its Customers that relate
to any l'elecommunications Service or Network Element provided or contemplated under thes
Agrcement, that in no case shall such Party or any ol its agents, contractors o others retained by
such parties be liable 10 any Customer or thard party for (1) any Loss relating to or ansinge out of
this Agreement. whether in contract or tort, that exceeds the amount such Party would have
charged the applicable Customer for the servicets) or functionds) that gave nise to such Loss. il
1) any Consequential Damages (as defined in Section 253 below)

19.15  Lach Pany s responsible for obtaiming trnspont tacilities sutlicient 1o handle
traftic between its network and the other Party * s network. Each Party may provide the facilities
itself, order them through a third party, or order them from the other Party.

19.16  Each Party is responsible for requesting Interconnection 1o the other Party's
Common Channel Interotfice Signaling (“CCIS”) network, where 557 signaling on the trunk
group(s) is desired. Each Party shall connect 1o a pair of access STPs in cach LATA where
traffic will be exchanged or shall arrange for signaling connectivity through a third pary
provider which is connected to the other Pany * s signaling network. The Parties shall establish
Interconnection at the STP, and other points, as necessary and as jomtly agreed to by the Partes,
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1907 At all nmes dunng the term of this Agreement. each Parts shall keep and
maantain in force at each Party's expense all insurance requirad by Liw, ceneral bablies inauran
and workers' compensation insurance. 1 pon reguest from the other Pany, each Party shall
provide o the other Party evidence of such msurance (whnch may be provided through a proeram
ol sell«msurance).

200  TERM AND TERMINATION

0.1 The imatal term of this Agreement shall be three 05 vears ithe ©Term vwhich
shuldl commence on the Effective Date. Absent the recerpt by one Party of swnllen noetice om
the other Party at least sixty (604 day s prior to the expiration of the Term to the eftect that such
Barty does ot intend to extend the Ferm of thes Aereement, this Agreement shall sutomaticalls
renew and remaim in full force and ettect on and atter the expuration of the Ferm unol ermpmaned
by erther Party pursuant o Section 24,3,

0.2 Subject to Section 2K K. enher any may termunate this Apreement af the other
Xty £1) s to pay any amount when due hereunder texcludimg Disputed Amounts pursuant to
Section 28,100 and fails to cure such nonpay ment within sixty (60) das s after receipt of wrtten
notice thercof: or (i) fails to perform any other material obligation required to be pertormed by of
pursuant to this Agreement and fals to cure such material nonperformance within torty -tive (45)
day s after written notice thereol

20.3  If pursuant to Section 20,1 this Agreement continues in Tull force and effect atter
the expiration of the Term, cither Pany may terminate this Agreement ninety (90) days after
delivening written notice 1o the other Panty of its intention 1o terminate this Agreement, provided
that the Party receiving such termination notice may elect by giving wntten notice
("Continuation Notice™ ) to the werminating Party within ten (10) day s of its receipt of the
termunation notice to have this Agreement continue 1n full Torce and etfect untill such ime as a
successor agreement between the Parties 15 entered into; provided. however, that upon delivery o
such Continuation Notice, the Parties shall renegotiate the rates. fees and charges contaned
herean and such revised rates, foes and charges shall apply from and atter the mncetieth (90th) day
alter receipt of such notice of intent to terminate. 11 the Parties il to agree on revised rates, fees
and charges, the applicable tanifTed rates shall apply on and after such minetaeth (*%th; day unul
the Parties reach agreemient or a successor agreement is executed by the Parties. Nerther Pany
shall have any liability to the other Party for termination of this Agreement pursuant to this
Section 20,3 other than to pay to the other Panty any amounts owed under this Agreenient

20.4  Upon termination or expiration of this Agreement in sccordance with this
Section 20.0:

() cach Pty shall comply inmediately with s obhigations set torthoin
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Sechion 285 5

tby  ecach Pany shall remove any Collocated equipment tiat s used solels o
| perform s ebligations under this Agreement from the other Panty's Central Cbice wathin
tharty €300 davs of the eltective date of termnation of expiation of thes Agteement

| w cach Panty shall promptly pay all amounts ancluding any Late pas ment
charges) owed under this Agrcement

| 205 Lxcept as set torth in Section 2605, no remeds set torth i this Agrecment 1s
intended to be exclusive and cach and evers remedy shall be cumulatiye and in addition te s
other rights or remedies now or hereatier exesting under applicable Liw or otherwise

| 210 MSCLAIMER OF REPRESENTATIONS AND WARRANTIES

FXCEPT AS ENPRESSLY PROVIDED UNDER THIS AGREEMENT OH ANY
APPLICABLE TARIFF, IF ANY, NSO PARTY MAKES OR RECEIVES ANY WARRANMIY
EXPRESS OR IMPLIED. WITH RESPECT 1O THE SERVICES, FUNCTIONS AND
PRODUCTS IT PROVIDES UNDER OR THOSE CONTEMPLATED BY THIS
AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED WARRANTIES O
MERCHANTABILITY AND/OR OF FITNESS FOR A PARTICULAR PURPOSL:.

21.0 CANCELLATION CHARGES

Cancellation charges are charges assoctated with canceling a service order atter the order
is placed but before service begins. Except for cancellation charges set forth in applicable tantts,
for “make ready” costs incurred by a Pany at the direction of the other Party, as speaitied herein
or as agreed 1o by the Panties, cancellation charges shall not be imposed upon. or payable by,
either Party.

230 NON-SEVERABILITY

230 The services. arrangements, Interconnection, Network Elements, terms amd
conditons of this Agreement were mutually negotiated by the Parties as a total arrangement and
are intended to be non-severable, subject only 10 Sections 27.0 and 28.13.

23.2 Nothing in this Agreement shall be construed as requinng or permiting either Parts
to contravene any mandatory requirement of federal or state Law, or any regulations or orders
adopied pursuant to such law.

248 INDEMNIFICATION
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240 Eacept as provided in Section 244, each Pants ithe “lodemmity e Parts il
detend and indemmiy the other Pany ohe “Iodemmnied Parts and hold sich Tndesin e
Party harmless against any Loss o a third panty ansing out of the negheence or willtul
misconduct by such Indemmityving Partv, is agents, its Customers, contractons, of others retaned

by such parties, in connection with its provision of services or tunctions under this Avteenient

24.2 Fach Pany 1 Indemmiticd Party 7) shall be indemmitied, detended and held bk
by the other ity 7 Indemmty ige Pany 7 agamst any Doss ansige Trom saich Indemats o
Pary s use of services otferad uder this Agreement, imvolving

(K1) Clums tor liel, slander, mvasion ol posiws or imdomgement ol
coprright ansing from the Bndemnty g Parts s own commuications or the
communmcations of such Indemmiving Parny's Customers, or

th) Claims tor patent. trademark, copynight infringement or ol
ininngement of intellectual property nghts, ansing from the Indemmtyime Party s ot
combining or using the service fumished by the Indemmitied Pany in connecton waith
tacilinies or equipment furmished by the Indemmity ing Party or its Customers. agents
subcontractors or others retained by such parties

24.3 Each Pany shall indemmity and hobld the other Pany harmless trom any and all
penaltics imposed upon the other Panty for any noncompliance with the Communications Law
Intforcement Act of 1994 (“CALEA") and shall a1 the nom-compliant Party’s sole cost and
expense, modify or replace any equipment, facilities or services provided 1o the other Party under
this Agreement 1o ensure that such equipment, facilities and services fully comply with CALEA

24.4 In the case of any Loss alleged or made by a Customer ol either Pany, the Party
{“Indemnifving Party™) whose Customer alleged or made such Loss shall defend and indemmis
the other Panty (the “Indemnified Party™) and hold such Indemmiticd Party harmless against any
or all of such Loss alleged by each and every Customer.

24.5 The Indemnifving Party agrees to defend any suit brought against the Indemmificd

Party for any Loss identified in this Section 24.0. The Indemnitied Party agrees to nouty the
Indemmitying Party promptly in wnting of any written claims, lawswits, or demand for which
such Indemnifying Pany is or may be responsible and of which the Indemmficd Party has
knowledge and to cooperate in every reasonable way to Facilitate delense or settlement of claims

Ihe Indemmifvang Party shall have the exclusive nght to control and conduct the defense and
seltlement of any such actions or claims subject to consultation with the Indemmified Panty. The
Indemnifving Party shall not be liable for any settlement by the Indemnified Party unless such
Indemnifving Pany has approved such setthement in advance and agrees to be boumd by the
agreement incorporating such settlement
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250 LIMITATION OF 1 1ARILITY

28,1 Fach Party shall be responsible only tor servicet i and facihitsties ) shich are
provided by that Pany, ats authorzed agents. subcontractorns, o others retaned by such partie
anad neither Pany shall bear any responsstilies for the services and tacilinies pros aded by the otter
Party, its aeents, subcontractors, o others retaned by such parties

35.2 LExcept torindemnny obheatons under Section 400 cach Party s Labadits to the
other Pany bor any Loss relatime W or ansine oot ol any paeslioent acl or oamissien i ity
performance ol this Agreement. whether i contract or in torg, shall be limuted to the total amonnt
that 15 or would have been charged 1o the oher Party by such negheent or breaching Pagty tor the
servicet s) or functiont s) not pertormed or tmproperly pertornmed

25.3 In no event shall coither Party have any hability sshatsoeser to the other Party bor ans

mdirect, special, conseguential, incrdental or pumtive damages, i luding but not lanited to o

ol anticipated profits or revenue of ather economic loss m connection swath or ansinge lrom
anything smd, omitted or done hereunder (collectively, “Consequential Damages '), even il the
sher Panty has been advised of the possibiliny of such damages, prosaded, that the loregoimn
shall not limn a Pany's obhiganon under Section 2401 1o indemmily, detend and hold the other
Pasty harmless against any amounts pavishle to o third party, including any losses, costs, lines
penalties, enminal or aivil judgments or settlements, expenses Oncluding attorey s’ Tees) and
Consequential Damages of such third party

260 LIQUIDATED DAMAGES FOR SPECIFIED ACTIVITIES

26.1 Certain Definitions. When used in this Section 2600, the following tenms shall
have the meanings indicated:

26.3.1 “Specified Performance Breach™ means the talure by G o meet the
Pertormance Critersa for any Speciticd Activity for a perod of theee (3 consecutive calendar
munths.

26.0.2 “Specified Actvity™ means any of the following activities,

fi)  the installation by GTE of unbundled |.oops for 1CG
{“Unbundled Loop Installation™),

tin  GTE's provision of Interim Telecommunications Mumber
Portability ("INP Provisioning" i or

(i) the repair of out of service problems tor ICG ('Ot of
Service Repairs™)
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2613 CPerformance Crnitersn” means, with respect to cach calendar menth

uring the term of this Agreement. the pertormance by O T duringe such month of cach Specitied
wetnvary shown below within the tme interval shown i at feast cighty percent (807 ) of the
vonerad mstances:

26.2

SPECIFIED ACTIVITY " II RECGRMANC] hll A Al
1) Unbundled | A10p1] Installation | DALE
T=100 Lowaps per Service dinder Sl s trom G LRSS Heceipt of valisd

l Service Oinder

I ._..__. = ——

11-20 L oops per ‘-u.'nu.uﬂnlrr [ 10 davs tlnmhll a Hmupl il '-.llhi
' ‘\u:nu ¢ Ohrder

21+ Loops per Service Chder Ty Iu.' Negotiated !
i) L‘Ej_l'rm 1stmng | o
1-10 ?ﬁuml'u.n per Service Order f Sdays trom GIHE's Recaipt ot valid - <
Service UOrder
11-20 Numbers per Hu.-n we Order | 10 dayvs trom GIE's Receipt of valid
Senvice Chder |
21 = Numbers per Service Order to be ‘\q.nu.m-d
—— i w - — o . e == = 'I
(i) Owt-ol-Sery. u,}_}hn_h I! cas than 24 hours from G II s Recenpt |
of Notfication of Cut-of-Service i
Condinon |

Specified Performance Breach. [n recopnition of the (1) loss of Customer

opportumities, revenues and goodwill which 1CG mught sustam in the event of a Specitied

Performance Breach: (2) the uncertainty, in the event of such a Specitied Performance Breach, ol

ICG having avaslable 10 it customer opportunities similar to those oppontunitics currently
svinlable o 1CG; and (3) the dithiculty of accurately ascertuming the amount of damages 106G
would sustain in the event of such a Speciticd Pertormance Breach, GTE agrees o pay 1CG,
subject 10 Section 26,4, damages as set forth in Section 26.3 in the event of the occurrence of a
specitied Performance Breach,

Py llbw el oy
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Liguidsted Damages. 1he damages payable by GlE o 1CG as a result of a
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participate in the approsal of this Agreement. to assert public policy tssues relating to the At
20 MISCELLANENS
260 Awthorization.

2.0 GIE Telephone Operations, 1s a corporation duls organized, salidis
exnisting and in good standing under the Liws of the State of Delaware and has tall power and
authonity o execute and deliver this Agreement and to pertorm the eblizations hereunder on
Behalt ol GiFE-

20.0.2 1CG s a corporation duly organmized. salidly exssting and i ciood
standing under the laws of the State of Colorado and has tall power and authonies o execute and
dehiver this Agreement and 1o perform its obligations hereunder

M2 Compliance. Each Pany shall compls sath all applicable tederal, stite, and local
laws, rules, and regulations applicable 1o its pertomuance under this Agreement

28.3 Independent Contractor. ['ach Party shall perform services hereunder as an
independent contractor and nothing herein shall be construed as ereating any other relationship
between the Parties. Each Panty and each Party’s contructor shall be solely respunsible tor the
withholding or payment of all applicable federal, state and local income taxes, social secunts
taxes and other payroll taxes with respect 1o their employees, as well as any taxes, contributions
or other obligations imposed by applicable state unemployment or workers' compensation s
Each Pany has sole authority and responsibility to hire, fire and otherwise control its emplosees

28.4 Force Majewre. Neither Party shall be Lable for any delay or flure in
performance of any part of this Agreement from any cause bevond its control and without its
fault or negligence including, without limitation. acts of nature, acts of civil or military authorny.
government regulations, embargoes, epidemics, terronist acts, nots, insurrections, tires,
explosions, canthquakes. nuclear accidents. Hoods, work stoppages, equipment Lulure, povwer
blackouts. volcanic action, other major environmental disturbances. unusually severe weather
conditions, inability 1o secure products or services of other persons o transportation facilities o
acts or omissivns of transportation carmiers Gndividually or collecuvely, a “Force Majeure
Event”). =
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4.5 Confidentialin.

IS Any information suchas specitications. deawings, shetches. b
sidesrmniatoon, Toaedasts, msbels, sanples, data, computes proceats el other altsore aml

fow inmpenitateon of one Party da Disclosmge Pares ) that s turmesbed o made avalable o
otherwise disclosed to the other Panty or any of such other Party's emplovees, contnactors, aeent
o Adtiliates (it “Representanives™ and with a Pany, a0 CRecenvange Party ™) pursuant o ths
Vereement Propoetany Information”) shall be deemed the propernts of the Daaclosane Pars
Froprictary Intormaton, i1 wrtten, shall be marked  “Contidental” or “Propoetans  or by other
simnlar motice, and, aF oral or visual, shall be adentiticd as contideitial o proprietars price o
disclosure of the actual Propnictany Intormation to enable the Pecev g Parts 1o Jetermne
whether it will aceept such Proprietary Intormaton amd. i accepted, shall be contirmed i
wiiting as contidential by the Disclosing Panty to the Recerving Party soathin ten 0103 das s atter
disclosure. Unless Proprictary Information was previousls known by the Recenvmg Party free of
any abligstion to keep it conlidentinl, or has been or is subseqguently made public by an act no
attributable 1o the Receiving Panty, or is explicitly agreed in witing not to be regarded s
contidential, it Ga) shall be held in confidence by cach Recenvinge Parts . thy shall be dicbocad 1
only those Representatives who have a need Lor it in connection with the provision of services
requared o fultill this Agreement and shall be used only for such purposes; and (¢) may be used
tor ather purposes only upon such terms and conditions as may be mutually agreed to in advance”
ol'use in writing by the Parties. Notwithstanding the foregoing sentence. a Recenving P'any shall
be entitled to disclose or provide Proprietary Information to the Commussion or the FUC or as
required by any governmental authority or applicable law only in accordance with Section
2852,

28.5.2 () I a Reveiving Party desires to disclose or provide 1o the Commission
or the FCC any Proprictary Information of the Disclosing fanty, such Recewving Party shall, prior
10 and as a condition of such disclosure, (i) provide the Disclosing Panty with wnten notice and
the form of such proposed disclosure as soon as possible but in any event early enough to allow
the Disclosing Panty to protect its interests in the Proprictary Information to be disclosed and (i)
attempt to obtain in accordance with the applicable procedures of the inended recipient ol such
Proprictary Information an order, appropriate protective reliet or other reliable assurance that
confidential treatment shall be accorded 10 such Proprictary Information.

ib) If a Receiving Panty is required by any governmental awthority or by applicable Liw to
disclose any Proprictary Information. then such Receiving Party shall provide the Disclosing
Party with written notice of such requirement as soon as possible and prior to such disclosure.
I'he Disclosing Party may then either seck appropriate protective reliel from all or pant of such
requirement or, if il fails to successfully do so. it shall be deemed to have waived the Receiving
Yarty’'s compliance with this Section 28.5 with respect to all or pant of such requirement. The
Recenving Pasty shall use all commercially reasonable etforts to couperate with the Disclosing
Pty o attempring to obtain any protective reliel which such Disclosing Party chooses to obtain
L]
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AN Inthe event ol the expiration of termmnation of this Agreement for s
reason whatsoever, each Party shall returmn to the other Pany or destroy all Proprctans
Intormation and other documents. work papers and other matenal Gocluding all copies thereot
ohtuned from the other Panty i connection with this Agreement and shall use all reasonable
ettorts, including instructing its emplovees and others who have had access o such imtormation
to heep contidential and not to use any such imtormation. unless such mtormuation ©onow. o
hereatter disclosed, through no act, osmssion o aalt ol such Partyanany manner miabang 1

avalable tothe  cneral public

.6 Governimg Law. Forall claims under this Agreement that are based upan e
within the junisdiction (primary or otherwise) of the FCC, the exclusive junsdiction and remeds
tor all such ¢lamms shall be as provaded for by the FCC and the Act P all clanmes under this
Awrcement that are based upon issues within the junsdiction (primary or otherwise) of the
Commussion, the exclusive jurisdiction for all such clauns shall be with such Commission, and
the exclusive remedy for such claims shall be as provided Tor by such Commussion loall other
respects, this Apreement shall be governed by the domestic Laws of the state ot Colorado withiout

reference o condlict of law provisions. ;

28.7 Taxes. Each Pany purchasing services hereunder shall pay or otherwise be
responsible for all federal, state, or local sales, use, excise, gross geceipts, transaction or sl
taxes, fees or surcharges levied against or upon such purchasing Party (or the providing Party
when such providing Panty is permitted to pass atong to the purchasing Party such taxes, Tees or
surcharges), except for any tax on either Party's corporate existence, status or income. Whenever
possible, these amounts shall be billed as a separate item on the invoice. To the extent a sale s
claimed to be for resale tax exemption, the purchasing Party shall fumnish the providing Party a
proper resale tx exemption certificate as authorized or required by statute or regulation by the
jurisdiction providing said resale 1ax exemption. Failure to timely provide said resale tax
excmplion certificate will result in no exemption being available o the purchasing Party

8.8 Nom-Assigamest. Neither Party may assign or transter (whether by operation of
law or otherwise) this Agreement (or any rights or obligations hereunder) 10 a third party without
the prior written consent of the other Party; provided that each Party may assign this Agreement
10 a corporate Affiliate or an entty under its common control or an entity acquiring all or
substantially all of its assets or equity by providing prior wnitien notice 1o the other Party of such
assignment or transfer. Any attempted assignment or transfer that is not permitted 15 void ab
initio. Without limiting the generality of the foregoing. this Agreement shall be binding upon
amd shall inure to the benelit of the Parties’ respective successors and assigns.

28.9 Nem-Waiver. Failure of esther Party 10 insist on performance of any term o
condition of this Agreement or to exercise any right or privilege hereunder shall not be construed
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i a1 contiminng o uture warser of such terme, conditpon, pieht or prvileee

2510 Disputed Amounis.

N 1 any portion of an amount due toa Pants ithe Billme Pty 5 ander
this Agreement s subject o bona lide dispute between the Parties, the Pany bitad ithe
“Non-Pavang Party ™) shall within sixty (00 davs ol s pecerpt of the imvoice contammg wech
disputed amount give notice to the Billing Party of the amounts i disputes C Dispated
Amounts” ) amd include i such notice the specitic detimls and reasons tor doputing cach e
Lhe Son-Pasing Pars shall pay sshen doe oocall omdespated amenints to the Bl Pants et o
dl Disputed Amounts mto an imnterest beanng coaonos oot with g thard ooty escrom aeent
ety agreed upon by the Parties

2H.00.2 11 the Parties are unable to resolve the ssues rebited to the Disputed
Amounts in the normal course of business within saxty (603 days after delivers 1o the Billing
Pany of notice of the Dhsputed Amounts, cach of the Parties shall appoint a designated
representative who has authornity 1o settle the dispute and who 1s ata higher level of managencn
than the persons with direct responsibility for admimstration of this Agreenmwent The designated
representatives shall meet as olten as they reasonably deem necessary i onder 1o discuss the
dispute and negotiate i good Lnth m an etfon o resolve such dispute.  The specific Tormat tor
stich discussions will be ket to the discretion of the designated representatives, howeser, all
reasonable requests for relevant information made by one Pty o the other Party shall be
honered.

28.10.3 If the Parties are unable to sesolve issues related Lo the Dhsputed
Amounts within forty-tive (43) days after the Partics’ appomtment of designated representalises
pursuant o Section 2K 10.2, then either Panty may tile a complaint with the Commussion or the
FOC to resolve such issues or proceed with any other remedy pursuant to law or equits. The
Commassion or the FCC may direet release of any or all funds (including any acerued interest) in
the escrow account. plus applicable late fees, 1o be paid 10 either Panty.

28.10.4 The Parties agree that all negotiations pursuant to this Section 2810
shall remain contidential and shall be treated as compromise and settlemem negotiations for
purposes of the Federal Rules of Evidence and state rules of evidence. provided. however. that a
Panty may disclose the substance of such negotiations 1o the FCU or the Commission pursuant te
Section 28 5. 2(a) for purposes other than 10 determine Liabalits

28.00.5 Any undisputed amounts not paid when due shall accrue interest trom
the date such amounts were due at the lesser of () one and one-halt percent (1-1/2%4) per month

andd (1) the highest rate of interest that may be charged under applicable Liw

28.08.6 Nomithstanding anything to the contrary in this Section 28 1, cach
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Party shall have the rght 1o contest any amounts pand to the other Pans berenunder Tor o period ot
six 10) months atter such amounts were paid. The Party contesting such amounts shall delis e
written notice to such other Party sathun sax (00 months of it pasment and include i ocuch notice
the specitic details and reasons tor desputinge such amounts 11 the Paries are unable to resolve
wich contested amounts in the nomal course of business withan thares 300 davs atter delivers of

notice of the contested amounts, such dispute shall be bandled i accordance with Section 28 [N

311 Naotices. Nolices given by one Pany to the other Party ander this Acreement <hall
be in wnting and shall be ta) delivered personally, thi delivered by express delnvens senace (o)
matled. cerutied manl or first class 1S munl postagze prepand. retum receipt reguested or i)
delivered by telecopy to the following addresses of the farties

To 0!

ICG Telecom Giroup. Inc

oS | Maroon Circle

Suite 1N}

Inglewond, CO 80112 ;
Atn: Viee President and General Counsel

Facsimile: (303) T99-69K5

with a copy 1

1CG Telecom Giroup, Ine.

9605 E. Maroon Cirele

Suite 114}

Englewood, CO B0112

Aun: Government Allairs Depaniment
Facsimile: (303) 395-4940

I GTE:

GTE Telephone Operations
600 Hidden Ridge

P.O. Box 152002

Irving, TX 75015-2002
Facsimile; (312) 335-2927

with a copy 1o
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or tosuch other address as etther Panty <dall desienate by proper notice. Saotices swall be dee
siven as of the arlier ot (0 the date of actual recerpt, ong the nest bsiness day s hen notice o

senit vra express matl or personal delisers ok thiree 30 das s atter muaaling in the case of L
chiss or certalied U S, mal or v o thie daate et forthy on the comtinmation m the cise ot

telecopy

2N.12 Publicity and Use of §rademarks or Service Marks, Ssenther Pasts nor its
subcontractors or agents shall use the other Parny's irademarks. service marks, logos or othier
proproetary inade dress moansy advertising, press releases, publicars matzers o othier promoton
materials without such 1%amy's poor saotien consent

203 Section 252(1) Obligations, 11 ciher Panty enters it an agrecinent (e Other

»

Agreement”) approsed by the Commission pursiant o Section 252 of the Act which prosades to
the provision of armangements covered i ths Aereement to s shier regquesting
Ielecommumications Carmer, e luding stselt o s Athilate, such Parts shall make available 1o
the other Party such arrangements upon the same rates, weems and conditions as those provided in
the Uther Agreement. AL its sole option. the other Pasts mas avaal itselt of enther (1) the Other
Agreement in ils entirety or (1) the prices, teems amd condinons of the Chher Agreement that
directly relate to any of the following duties as a whole

iy

¥
1=

i7Th

Interconnection = Section 23 Lien 2 of the Act (Section .0 ad 3 0000 this
Agreement); or

Exchange Access - Section 251¢p 2y of the Act (Section 6.0 ol this Agreement).
owr

U nbundled Access = Section 23 1e K30 of the Act (Section 9.0 of thas
Agreement ) or

Besale - Section 23 1e 40 of the Act o Secton 100 of thes Adreement y; o1
Collocation = Section 251Lieu6) ol the At (Secton 120 of this Agreement i or

Number Portability - Section 25121 of the Act (Section 130 of tlns
Agreement), of

Access to Rights-of-Way - Section 251thnd) of the ActiSection 150 of this
Agreement).

28.14 Joimt Work Product. 1his Agreement is the jomt work produet of the Parties and
has been negotiated by the Parties and their respective counsel and shall be tarly interpreted in
accordance with ats terms and., in the event of any ambiguiies, nooanterences shall be drawn
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aganst ¢ither Party

.15 No Third Party Beneficiaries; Disclammer of Apgencs. This Acrecment s tor Hi
swie benetit of the Parties and their pernmtted assigns, and nothing herein express or implhied shadl
create of be construed to create any third-parts beneficsary nehts hereunder Eacept tor
pronaons heremn expresshy anthonzige a Parrs toowct for another nothinge i thes Apreement ol
coatitute o Parts s a lepal representative of agcent of the other ey nor shall o Party Bave the
riehit or authonty e assume, create of mour ans bability or any obligation of any kind, express o
imphied. wezanst or in the name or on behalt ot the other Panty unless otherwise expressis
permutted by such other Panty . Escept as othersise expressiy prosaded in this Agreemient, no
Party undertakes to perform any ohligation of the other farty . whether regulators or conttactil
of to assume any responsthibity for the management of the other Parts s business

.16 No Licemse. Mo license under patents, coprrights or any other intellectual
property reht (other than the limited license to use consistent with the terms, conditions and
restrictions of this Agreement) is granted by either Party or shall be imphed or anse by estoppel
with respect o any transactions contemplated under this Agreement

I8.17 Technology Upgrades. Nothung i this Agreement shall it GEES ataliny 10

uperade its network through the incorpotation of new equipment. new software of otherwise
G1E shall provide [CG written notice at least six (6) months prior to the incorporation of any
such upgrades in GTE's network which will matenally impact ICG's senvice. 10G shall be solely
responsible for the cost and effort of accommaodating such changes in its own network

38.18 Dispute Escalation and Resolution. Except as otherwise provided herein, any
dispute, controversy or claim (individually and collectively, a “Dispute”) ansing under this
Agrcement shall be resolved in accordance with the procedures set forth in this Section 2818 In
the event of a Dhispute between the Parties relating to this Agreement and upon the wnitien
request of either Party, each of the Parties shall appoint a designated representative who has
authority to settle the Dispute and who is a1 a ligher level of management than the persons with
direct responsibility for administration of this Agreement.  The designated representatives shall
meet as often as they reasonably deem necessary in order to discuss the Dispute and negoliate in
good faith in an effort to resolve such Dispute.  The specific format for such discussions vl be
lett 1o the discretion of the designated representatives, however, all reasonable reguests for
relevant mformation made by one Pany 1o the other Party shall be honored. 1 the Parties are
unable (o resolve issues related to a Dispute within thinty (30) days atter the Panies’ appointment
of designated representatives as set forth above, then either Pasty may file a complaint with the
Commission in accordance with the procedures applicable to the resolution of disputes amo:
carriers in the State of Ohio.

28.19 Servival. The Parties' obligations under this Agreement which by their nature are
intended 1o continue bevond the termination or expiration of this Agreement shall survive the
[ ]
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ternnmation of expirstion of this Agreement. meluding without inntation, Sections 14907 (4
2004, 200,220, 24.0, 250, 285, 28.7. 2810, 2% 12, I8 1hand I8 18

28.20 Scope of Agreement. [his Agrccment 15 mtended o descnbe anmd enable pe
Intercomnection and access o unbundled Network Flements and compensation arrangements
between the Parties. This Agreement does not obligate either P'anty to provide arrangements ot
spectfically provided herein.

e el o S R e R

4%




28.21 Estire Agreement. | he terms contamed an this Apreement and ansy Schedule

I shubits, tantls and other documents or imstruments referred 1o herem, which are incorporated
into this Agreement by this reference. constitute the entire agreement between the Parties with
respect 10 the subject matter hereot, superseding all poor understindings, proposals and other
commumcations. onal or witten. Neither Panty shall be bound by any preprinted termes additional
to or ditferent from those in this Agreement that may appear subsequently in the other Pany’s
torm documents, purchase orders, quotations. acknowledgments, mvoices or other
communications. This Agreement may only be moditied by a wnting siened by an otliver o

cach Party

1N WIHINESS WHERLEOF, the Parties bereto have cawsed this Agreement to be exeeuted
asofthis  davol 96

1CG TELECOM, INC. GTE TELEPHONE OPERATIONS
610 Hidden Ridge
PO Box 152002
Irving. TX 75-15-2002

By: Iy
Primed: Gary [). Bunjer Printed:
ltle:  President-Telecom Group Thle:
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IMPLEMENTATION SCHEDULE

GTE Interconnection T
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Reciprocal Compensation

Rate = % per minute
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C Adbitonal Daop Conditionim:s Chasees”

Ihe Service Order Charge is a per occasion charge apphicable to any number of Loops
ordered for the same location and same Customer account.
I'he Line Connection Charge applies to cach Loop purchase
Ihe Service Order charge i1s a per occasion charge applicable per ported account per
Customer location.
The Line Conngction Charge applies 1o cach ported number. 15 Number Portability 1.
purchased with the Loop, the Iniual Line Connection Charge shall be waved. The Tnitial
Line Connection Charge includes porting the initial number with up to minets ¢4 call
paths.
< The Charge for Subsequent Additional Call Path Connectons is applied when purchasing
up 1o an additional ninety (0) paths for an mdividual ported number.  This charge also
applies 1o any changes to the number of call paths on a ported number
I'he Additional Loop Conditioning Charges are applicable only i the distance reguested on
an ordered Loop exceeds such Loop's corresponding transmission charactenstics as set torth
in Section .45,
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Interum Telecommunications Sumber Mortabalin

U7t vaenty £ 200 call paths per ported number
Rate - § per ported number per imanth
Twenty-one § 211 to mnety (W) call paths per potted number
Kate - % et e h additional call path over twenty § 200 per month

Nitiety-one (91) or more call paths per pared number Individual case basis
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BONA FIDE REQUEST

| Lach Party shall prompily consider and anals 2¢ aceess tea pew Interconnection
or unbundled Network Element with the submission of a Bona Fide Request hereunder

1 A Bona Fide Request shall be submitted i writimg and shall mclude a technical

description of ¢ach requested Interconnection or Netwaork lement

i I he requesting Pany may cancel a Bona Fude Reguest atany tune, bat shall pas
the other Party's reasonable and demonstzable costs ol processing andor smplementing the o
Fude Request up 1o the date of cancellation

4 Within ten ( 10) business days of its receipt, the recerving Pany shall acknowledee
receipt of the Bona Fide Reguest

5 Except under extraordinary circumstances. within tharty ( 30) days of ats receipt ol
a Bona Fide Reguest, the receiving Pany shall proside to the requesting Panty a preliminary
analysis of such Interconnection or Network Element that is the subject of the Bona Fide
Request. The preliminary analysis shall contirm that the receiving Party will ofter the requested
Interconnection or access to the Network Element or will provide a detanled explanation as to
why such Interconnection or access 10 such Network Element 1s not technically feasible and 'or
that the request does not qualify as a Network Element or Interconnection that 1s required 10 be
provided under the Act.

fr. If the receiving Party determines that the Interconnection or Network Element that
is the subject of the Bona Fide Reguest is technically feasible and otherwise quahifics under the
Act, it shall promptly proceed with developing such Interconnection or Network Element upon
receipt of written authorization from the requesting Party. When it receives such authonzation,
the receiving Panty shall prompily develop the requested services, determine their availability,
valeulate the applicable prices and establish installation intervals

7. Unless the Parties otherwise agree, the Interconnection or Network Element that 1.
the subject of a Bona Fide Request must be priced in accordance with Section 2521di 1) of the
Act.
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K As soon as feasible. but not more than minets (900 L s alter its recept of
authonization to proceed with developing an Interconnection or Metwork Flement that is the
subject ol a Bona Fide Reguest. the recevang Panty shall provade to the sequesting Party a BBona
Fide Request quote which will include. at a minimum. a descnption of each Network Flement.
the avanlahility, the applicable rates and the installation intersals

g Within thirty 300 days of 1ts recerpt of a Bona §ade Request quote, the reguestine
Parts must gither confinm 11s order tor an Interconnection or Setwork Flement that 1 the subiect
ol 4 BBona Fide Request pursuant to a Bona Fide Request quote of seeh arbitration by the
Commission pursuant to Section 232 of the Act

n It a Party to a Bona Fide Request believes that the other Party 15 not reguesting
negoliating or processing a Bona Fale Reguest i sood Bath, or disputes adetenmaation, or price
o cost guete, such Party may seek mediation or arbitration by the Comnussion pursuant to
Section 252 of the Act.
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ICG EXHIBIT NO. 1
OCTOBER 10, 1996 ICG LETTER TO
GTE
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ICG

COMMUNICATIONS, INC.

¢

October 10, 1996

Mr Jchn Honsbarger

GTE "'tltphonl Opu'ltinns
201 N Illiinois Street

Suite 534

Indianapolis. IN 46204

Re:  Intercomnection Negotiations
Dear M Honabarger

Putsuant 1o ow conversation this morning, 1CG herein identities addimonal stites
for which inercoanection agresments with GTE are desired  The foilowang hist M states
15 inclasive as of the above da%e, however, ICG reserves the right 10 Tequest agreements

Tor other states as 1CG's business nlan warrants

Alabama
Califorria
Filondy
indiana
Kemucky
North Carolina
Ohio
Cklahima
Texas

Also per o discussion, enciesed herewith are a hard copy of 1ICG's propazd
agrecznent and the draft agrecrient on diskette in MS Word,

I iook forward to our nest meetng in Drallzs

Sincersly,
.,J‘/' 1 I.- :::" - j =
S B Tl iy, L—C"‘r‘.. _‘_‘ :--...

!
Cindy Z Schonhauwt ;.:,c.
Vace Prcsident %
Governmem Affars

G s Maroeen Cord'e = Epghowood, Codorado s 0210 « Pl Bun G742 « Dngiemoen! o darado 8 884%e g « 12000872 4
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DRAFT

This Interconnection, Resale and Unbundhng Agreement {the "Agreement”), 1s made
effective as of . 199__, by and between GTE

Incorporated, with its address for purposes of this Agreement at 600 Hidden Ridge
Dvive, Irving, Texas 75038 ("GTE"), and ICG Telecom Group, inc , in iis capacity as a
certified provider of local dial-tone service ("ICG"), with s address for this Agreementl at
9605 East Maroon Circle, Englewood, Colorado 80112, (GTE and ICG being referred to
collectively as the "Parties” and individually as a "Party”). This Agreement covers
servicesinthestateofl only (the “State”)

WHEREAS, interconnection between competing Local Exchange Cartners ("LECS") 1s
necessary and desirable for the mutual exchange and termination of traffic ongmating
on each LEC's network; and

VWHEREAS, the Partias desire to exchange such iraffic and related signaling m a
technically and economically efficient manner at defined and mutually agreed upon
points of interconnection, and -
WHEREAS, the Parties wish to enter inlo an agreement to inlerconnect their respeclive
telecommunications networks on terms that are fair and equitable to both Parties; and

WHEREAS, Section 251 of the Telecommunications Act of 1998 (the “Act”) imposes
specific obligations on LECs with respect to the imerconnection of their networks, resale
of their telecommunications services, access (o their poles, ducts, conduits and
rights-of-way and, in certain cases, the olfering of certain unbundied network elements
and physical collocation of equipment in LEC premises;

NOW, THEREFORE., in consideration of the mutual provisions contained herein and

other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowiledged, GTE and ICG hereby covenant and agree as foliows:

INTERCO2 EDT 00 e
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ARTICLE |
SCOPE AND INTENT OF AGREEMENT

Pursuant to this Agreement, the Parties will extend certain arrangements to one
another within each area in which they both operate within the State for purposes of
interconnection and the exchange of traffic between thew respective end user
customers, and reciprocal access to poles. ducts, conduils and rights-of-way This
Agreement also governs the purchase by ICG of certain lelecommunicalions services
provided by GTE in its franchise areas for resale by ICG, the purchase by ICG of
ceftan unbundied network elements from GIE, and the lerms and condiions of the
collocabion of certaun equpment of ICG m the premmises of GTE. This Agreement 1s an
integrated package that reflects a balancing of interests cnibcal to the Parbes. This
Agreement will be submitted to the _ (the "Commission™) for approval. The
Parbes agree that their entrance ino this Agreement 1s without prejudice fo any
posihons they may have taken previously, or may take i the future, in any legislative,
reguiatory, judicial or other public forum addressing any matiers, including matters E
related fo the same types of arrangements covered in this Agreement. ICG agrees to
negotiale reciprocal terms and condions with GTE based on this Agreement.

The services and facilities to be provided to ICG by GTE in satisfaction of this
Agreement may be provided pursuant to GTE tanlfs and then current practices. Should
a tanfi be filed, by GTE, including any modifications resulting from other Commission
proceedings, federal court review or other judicial action, such modifications will be
deemed to automatically supersede any rates and terms and conditions of this
Agreement. GTE will notify ICG before such a tariff becomes effective, and ICG may
provide input on such proposed tariff. GTE may request that the Commission order the
rates and/or terms of this Agreement that are in conflict with its tanff be grandfathered
GTE and ICG shall use their best efforts to obtain approval of this contract by any

MNILRCOZ EDY I-1
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DRAFT

ARTICLE NI
DEFINITIONS

General Definiiong.  Excepl as otherwise speciied heren, the following
definibons shall apply 1o all Articles and Appendices conlained in thrs
Agreement. Additional defintions that are specific to the matters covered in a
particular Article may appear i that Article. To the extent thal there may be
any confict between a definition sel forth in this Article Nl and any defintion in a
specihc Article or Appendu, the defintion set forth i the specific Article or
Appendix shall conlrol with respect to that Articke or Appendix

“Access Service Request” (ASR) means an mdustry standard form used by
the Parbes to add, establish, change or disconnect trunks for the purposes of
interconnection.

“Act” means the Telecommunications Act of 1996, Public Law 104-104 of the _
104th Unnted States Congress effective February 8, 1996

“AMliate"” of a Party means a person, corporation or other legal entity that,
dwectly or ndwectly, owns or controls a Party, or 1s owned of contiolled by, or 1S
under common ownership or control with a Party.

“AMA" means the Automated Message Accounting structure mherent in switch
technology that mitially records lelecommunication message information. AMA
format is contained in the Automated Message Accounting document,
pubkshed by Belicore as GR-1100-CORE which defines the industry standard
for message recording.

“Applicable Law” shall mean all laws, stalutes, common law, regulations,
ordinances, codes, rules, gudelines, orders, permits, and approvals of any
Governmental Authority, which apply or relate to the subject matter of this
Agreement

“Automatic Location identification/Data Management System (ALUDMS)"
means the emergency services (E911/911) database contaming customer
location information (including name, address, telephone number, and
sometimes special nformation from the local service provider) used to process
subscriber access records into Automatic Location ldentfication (ALI) reccrds
From this database, records are forwarded to GTE's ALl Gateway for
downioading by local ALI database systems to be available for retneval in
response to ANI from a 9-1-1 call. Also, from this database, GTE will upload to
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its selective routers the selective router ALI (SRIALL) winch s used 1o
determine 10 which Public Safety Answenng Point ("P5SAF") to route the call ®

*Automatic Number identification” or "ANI" refers to the number transmitted
through the network identifying the calling party

"Belicorns” means an organization owned jontly by the Bell regional holding
compames and that may i the future be owned partially or totally by other
persons, that conducts research and development projects for its owners,
including development of new telecommumications services, Bellcore also
provides ceran centralized technical and management services for the
1egional holding companies and also provides generic requirements for the
telecommumnications ndustry for products, services and technologes

"Bill-and-Kesp Arrangement” means a compensalion arrangement wrmehy
the Parties do not render bills 1o each other for the termnation of traffic

specified in this Agreement and whereby LECs and ICGs terminate local -
exchange traffic onginating from end-users served by the networks of ather
LECs or ICGs without exphicit charging among of between said carers for

such traffic exchange.

“Business Day" shall mean Monday through Friday. except for hohdays on
which the U.5. mail is not dehvered,

"Ceontral Ofice SBwilch® means a switch used to provide telecommunications
services including (i) "End Office Switches" which are Class 5 switches from
which end user Exchange Seivices are directly connected and offered, and (1)
“Tandem Office Switches” which are Class 4 switches which are used 1o
connect and swilch trunk circuits between and among cenlral office swilches
Central office switches may be employed as combination end officelandem
office switches (combination Class 5/Class 4).

“Centralized Message Distribution System” (CMODS) means the bikng
record and clearing housa transport system that the Regional Bell Operating
Companies ("RBOCs") and other incumbent LECs use o efficiently exchange
out collects and in collects as well as Carmier Access Billing System ("CABS")
records.

“CLLI codes”™ means Common Language Location identifier Codes.

“Conwnercial Mobile Radio Services” (CMRS) means a radio communication
service between mobile stations or receivers and land stations, or by mobile
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stations communicating among themseives thal is prowided for profit and that
makes interconnecied service avadable 10 the public or to such classes of
ehgible users as to be effectively available to a substantial portion of the pubkic.

115 “Commission™ means the Commission

1.16 "Common Channel Signaling” or "CCS" means a high-speed specialized
packet-swiiched commumications network that s separale (out-of-band) from
the public packet-switched and message networks CCS cames addressed
signaling messages for individual trunk circuils and/or database-related
sernvices between Signaling Points in the CCS network using SS7 signaling

protocol.

1.17  “Compelitive Local Exchange Carrier” (CLEC) means any company of
person authorized to provide local exchange services in competiion with an
ILEC.

1.18  “Conduit” means a tube or prolection device that may be used to house
communication or electrical cables. Condudt may be used underground or
above ground and may contain one of more inner ducts.

1.19  "Customer Usage Data” means that the local telecommunicalinns sefvices
usage data of a ICG cusiomer, measured in minules, sub-minute increments,
message unils, or otherwise, that is recorded by GTE and forwarded to ICG.

120 "DS-1"is a digital signal rate of 1.544 Mbps.
121  "D8-3"is a digital signal rate of 44.736 Mbps.

122 “Electronic File Transfer” refers to a system or process which utihizes an
electronic formal and protocol 10 sendireceive data files.

1.23 “EMR" means the Exchange Message Record System used among GTE's
systems for exchanging telecommunications message information among ICGs
for billable, non-billable, sample, settiement and study data. EMR format is
contsined in BR-010-200-010 CRIS Exchange Message Record, published by
Bedicore and which defines the indusiry standard for exchange message
records.

1.24 "E-911 Service"” is a method of routing 911 calls to a PSAP that uses

customer location data in the ALVDMS to determine the PSAP to winch a call
should ba routed. E-9-1-1 service includes the forwarding of the caller's
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Automatic Number identification (AN1) to the PSAP where the ANI is used to
retrieve and display the Automatic Location Identification (ALI) on a terminal
screen at the answenng Attendant’s postion. N usually ncludes selective
rousting

“Exchange Service" refers 1o all basic access hne services, or any other
services offered 10 end users which provide end users with a telephonic
connection 10, and a unique telephone number address on, the public switched
telecommunications network ("PSTN"). and which enable such end users 1o
place or receive calls to all other stations on the PSTN

“EIS" or "Expanded Interconnection Service™ means a service that provides
inlerconnecting camers with the capabiy to tesmunate basic hber oplic
transmission facilities, including optical termenating equipment and multiplexers,
at GTE's wire cenlers and access tandems and imterconnect those facilties

with the facikties of GTE. Microwave is available on a case-by-case basis
where feasible. =

“ECC" means the Federal Communications Commassion

“Gulde” means the GTE Customer Guide for CLEC Establishment of Services
- Resale and Unbundking, which contains GTE's operating procedures for
ordernng, provisioning, trouble reporting and repair for resold services and
unbundied elements. A copy of the Guide has been provided 10 ICG.

“incumbent Local Exchange Carrier” (ILEC) means any local exchange
carrier that was as of February 8, 1998, deemed to be a member of the
Exchange Carrier Association as set forth in 47 C.F R. §69.601(b) of the FCC's
regulations.

WWMWMMIMM
service providing end-to-end digital connectivity for the simultaneous
transmission of voice and dsta.

“intsrconnection” means the physical connection of separate pieces of
equipment, iransmission facilities, etc., within, between and among networks,
for the transmission and routing of Exchange Service and Exchange Access.
The architeciure of interconnection may include collocation and/or mid-span
meet arrangements.

“Interim Number Portability (INP)” means the delivery of LNP capabiliies,
from a customer standpoint in terms of call completion, with as litle imparment
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restniction, or inlerference (and Lthe other Party shall ikewise be excused from
petformance of its obhgations on a day-to-day basis until the delay, resinction
of interference has ceased), provided however, that the Party so alfected shall
use dibgent efforts to avoid or remove such causes of nonperformance and
both Panies shall proceed whenever such causes are removed or cease.

Good Faith Performance. In the performance of their obigations under this
Agreement, the Parties shall act in good fath  In situations in which notice,
consent, approval or similar action by a Party 15 permitted or required by any
provision of this Agreement, such action shall not be unreasonably delayed.
withheld or conditioned

Goveining Law. This Agreement shall be governed by and construed in
accordance with the domestic laws of the state where the Services are
provded or the facidies ressde and shall be subgect to the exclusive mrrsdmlm

of the courts therem.

Headings. The headings in this Agreement are inserted for convenience and
identification only and shall not be considered in the interpretaton of this

: R wnship. The persons prowvided by each Party
MhMMFﬂWﬁwmmllbﬂundﬂﬂhﬂsﬂhm
exclusive diraction and control of that Party. They shall not be considered
empioyees of the other Party for any purpose. Each Party shall remain an
independant contractor with respect to the other and shall be responsible for
compliance with all laws, rules and regulations involving, but not imited to,
empioyment of labor, hours of labor, health and salety, working conditions and
payment of wages. Each Party shall also be responsible for payment of 1axes,
including federal, state and municipal laxes, chargeable or assessed with
respect to its employees, such as Social Secunty, unemployment, workers'
compensation, disability insurance, and federal and siale withholding. Each
Party shall indemnify the other for any loss, damage, kabsity, claim, demand, or
penalty that may be sustained by reason of ils failure to comply with this
provision.

19.1.1  Except fo the exient nol available i conneclion with GTE's operation
of its own business, GTE shall provide seven day a week/twenty-four
hour a day insialiation and information retneval pertainng to
emergency iraps, assisiance involving emergency traces and
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emergency information retrieval on customer invoked CLASS
services, including, without kmitation, call traces requested by ICG

1912 GTE agrees to work joinlly with ICG in secunty matters to support
law enforcement agency requirements for taps, traces, court orders,
otc. Charges for providing such semwvices for ICG Customers will be

tullexd 1o ICG.

1913  GTE will, in non emergency situalions, infor:: the requesting law
anforcoment agencies that the end-user to be wire tapped, traced,

el 15 @ 1CG Customey and shall teter them 1o 1CG
Liability and Indemnity.
indemnification. Each Party agrees ta release, indemnify, defend, and hold
harmiess the other Party from all losses, clams, demands, damages, -
nxm*m.mmm.wmwmmm.mnﬂ.hmm{ -
limited to, cosis and attorney's fees, whether suffered, made, instiuted, or
asseried by any other party of person, for invasion of privacy, personal injury to’
or death of any person of persons, or for losses, damages, or destruction of
property, whether or not owned by others, proximately caused by the
indemnifying Party's negligence or willfiul misconduct, regardiess of form of
action, The indemnified Party agrees 1o nolify the other Party promptly, in
writing, of any written claims, lawsuils, or demands for which il is claimed that
the indemnifying Party is responsible under this Section and to cooperate in
every reasonabie way o facilitate defense or settlement of clams. The
indemniying Party shall have compiete control over defense of the case and
over the terms of any proposed settiement or compromise thereof. The
indemnifying Party shall not be liable under this Section for settiement by the
indemnified Party or any claim, lawsuit, or demand, i the indemnifying Party
has not approved the settiement in advance, uniess the indemndying Party has
had the defense of the claim, lawsuit, or demand lendered 10 ft in wirting and
has failed 1o assume such defense. in the event of such failure to assume
defense, the indemnifying Party shall be liable for any reasonable settiement
made by the indemnified Party without approval of the indemmifying Party

End User and Conlent-Reinted Ciaims. Each Party agrees lo release,
indemnify, defand, and hold harmiess the other Party, its affiliates, and any
third-party provider or operator of Iacikbes mvolved i the provision of Services,
unbundied network elements or faciities under this Agreement (collectively, ihe
"Indemnified Parties”) from all losses, claims, demands, damages, expenses,
suits, of other actions, of any liabity whatsoever, including, but not imited o,
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costs and attorney's fees, suffered, made, instuted, or asserted by ether
Party's end users against an indemnihed Party ansing from Services
unbundied network elements or faciities. Each Party further agrees to
1elease, indemnify, defend, and hold harmiess the Indemnified Parties from all
losses, claims, demands, damages, expenses, suls, or other actions, or any
habity whatsoever, including, but not hrmited to, costs and attorney's lees,

uftered, made. instituted, or assered by any third party aganst an Indemnified
Party ansing from o in any way related to actual or alleged defamation libel
stander, interference with of rusappropniation of propnetary or creative nght, or
any other injury to any person of propasty ansing out of content transmitted by
the mdemnifying Party or such party's end users, or any other act of GHissiIon
of the: mdemnifying Party or such panty’s end users

DISCLAIMER. EXCEPT AS SPECIFICALLY PROVIDED T0O THE

CONTRARY IN THIS AGREEMENT, PROVIDER MAKES NO
REPRESENTATIONS OR WARRANTIES TO CUSTOMER CONCERNING

THE SPECIFIC QUALITY OF ANY SERVICES, UNBUNDLED NETWORK -
ELEMENTS OR FACILITIES PROVIDED UNDER THIS AGREEMENT
PROVIDER DISCLAIMS, WITHOUT LIMITATION, ANY WARRANTY OR
GUARANTEE OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. ARISING FROM COURSE OF PERFORMANCE, COURSE OF
DEALING, OR FROM USAGES OF TRADE.

Limitation of Liability. Provider's habity, whether in contract, tort or otherwise,
shail be imded to direct damages, which shall not exceed the pio rata portion
of the monthly charges for the Services, Unbundied Network Elements or
faciities for the time period during which the Services, Unbundied Network
Elements or facilties provided pursuant lo this Agreement are inoperative, not
to exceed in total Provider's monthly charge to Customer. Under no
circumstance shall Provider be responsible or hable for indirect, incidental, or
consequential damages, including, but not kmited to, economic l0ss or jost
business or profits, damages ansing from the use or performance of equipment
of software, or the ioss of usa of software or equipment, or accessones
attached therelo, delay, ermror, or loss of data. In connection with this hmitation
of liability, the Parties recognize that Provider may. from time to time, provide
advice, make recommendations, of supply other analysis related to the
Services. unbundied network elements or faciiies described in this Agreement,
and, while Provider shall use diligent efforts in this regard, Customer
acknowledges and agrees that this kmitation of kabiidy shall apply 10 provision
of such advice, recommendations, and analysis.
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Intelleciusl Property. Neither Party shall have any obligation to defend,
indemnify or hold harmless, or acquire any hcense or nqght for the benefit of. or
owe any other obhgation or have any liability 1o, the other based on or ansing
from any clam, demand, or proceeding by any third party alleging or asserting
that the use of any cwrcudt, apparatus, of system. of the use of any software, or
the: perdormance of any service of method, or the: provsion or use of any
laciibes by ether Party under this Agresment constilutes direct or contiibutory
infringement, of misuse or misappropnation of any patent, copynght,
trademark, trade secret, or any other propnictary or intellectual property nght of

any third party.

Multiple Counterparts. This Agreement may be executed in multiple
counterpars, each of which shall be deemed an onginal, but all of which shall
together constitute but one and the same document

No Offer. This Agreement will be effective only upon execution and delivery by -
both Parties and approval by the Commission in accordance with Section 252 -
of the Acl.

No Third Party Beneficiaries. Excepl as may be specifically set forth in this
Agresment, this Agreement does not provide and shall not be construed to
provide third parhes with any remedy, clam, habildy, rembursement. cause of

action, or other nght or privilege.

Notices. Any notice to a Party required or permitted under this Agreemenl
shall be in writing and shall be deemed 1o have been received on the date of
service if served personally, on the date recespt is acknowledged in wniting by
the recipient if delivered by regular U.S. mail, or on the date stated on the
receipt if delivered by certified or registered mail or by a couner senvice that
oblains a wntlen recept. Upon pnor immediate oral agreement of the partes’
designated recipients identified below, notice may also be provided by
facsimile, electronic messaging system or by posting to a GTE service
notification internet web page, which shall be effective on the next Business
Day following the dale of receipt in legible form so long as receipt of the form
was prior 10 5:00 PM of that day (it being agreed thal the burden of proof of
receipl is on the sender and will not be met by a transmission report generated
by the senders facsimile machine of return e-mad receipt generated by
sender's computer). "Business Day” shall mean Monday through Friday,
except for holidays on which the U, S. mail is not delivered. Any notice shall be
delivered using one of the alternatives mentioned in this sechon and shall be
directed to the apphcable address indicated below of sucu sddress as the
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Party to be notified has designated by aiving notice in comphance with this
sechon

ifto GTE GTE Incorporated
Attention:
600 Hidden Ridge, HQ
Irving, Texas 75038
Facsimie number

Internet Address

I to WG
Attention

L

Facsimile number e el
Internet Addroess

Brotection.

Impairment of Service. The charactenstics and methods of operation of any
circuis, facilties or equipment of either Party connected with the services,
facilibes or equipment of the other Party pursuant to this Agreement shall not
interfere with or impair service over any facities of the other Party, its affiliated
companies, of its connecting and concurming carmers involved in ds services.
cause damage to thew planli, violale any apphcable law or regulalion regarding
the invasion of privacy of any communications carned over the Party's facilties
or creale hazards to the employees of either Party or to the public (each
hereinafter refermed to as an "Impairment of Service”).

Resolution. i either Party causes an impairment in Service, the Party whose
network or service is being impaired (the “Impawed Party”) shall promptly notify
the Party causing the impairment of Service (the "impaining Party”) of the
natwe and location of the problem and thal, unless promptly rectified, a
lemporary discontinuance of the use of any circuit, facility or equipment may be
required. The impairing Party and the impaired Party agree o work tngether to
attempt 10 promptly resoive the impairment of Service. If the impainng Party is
unable 1o promptly remedy the impairment of Service, then the impaired Party
may st its option temporarily discontinue the use of the affected circunt, facilty
of equipment.

Publicity. Any news release, pudiic announcement, advertising, or any form of
publicity pertaining to this Agreement, provision of services, unbundied network
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elements or fackities pursuant 1o i, or association of the Parhes with 1espect to
provision of the services descnbed in this Agreament shall be subject to pnor
writien approval of both GTE and ICG.

Regulatory Agency Control. This Agreement shall at all times be subjact to
changes, modffications, orders, and rulings by the Federal Communications
Commission and/or the applicable state utity requlatory commussion lo the
argletit thies Salistaance of s Agresinent 1s o becomes subject 1o the junsdichion
of such agency. If ths Agreement or changes or modilicalions, thereto, e
subject to advance approval of a reguiatory agency., the “effective date” of the
Agreement for purposes of this Agreement shall be (10) Business Days after
such approval, Such date (1.e , ten Business Days after the Partes receive the
writlen notice of approval) shall become the "eflective dale” of this Agreement

and appendices for all purposes.

Regulalory Matters. r

GTE shall be responsible for obtaining and keeping m effect all FCC, stale
regulatory commission, franchise authority and other regulatory approvals that
may be required in connection with the performance of its obhgations under
this Agreement. ICG shall be responsible for obtaining and keeping in effect all
FCC, state regulatory commission, franchise authonty and other regulatory
approvals that may be requwed in connection with ils offenng of services to
ICG Cusiomers contempiated by this Agreement. ICG shall reasonably
cooperate with GTE in obtaining and maintaining any required approvals for
which GTE is responsible, and GTE shall reasonably cooperate with ICG in
obtaining and maintaining any required approvals for which ICG s responsible

Rule of Consiruclion. No rule of construction requiring inferpretation against
the drafting party hereof shall apply in the interpretation of this Agreement.

Saction Refeyences. Except as otherwise specified, references within an
Articie of this Agreement 10 a Section refer to Sections within that same Anicle
Senvice Standards.

The partias shall maet applicable quality of local service standards imposed by
the Commwssion and will provide a level of services fo each other under this
Agresment in compliance with the nondiscrimination requirements of the Act,

|
|
f
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The Partes agree to implement mulually agreed upon standards to measure
the quality of Local Service and Unbundied Network Elements supphed by GTE
with respect to pre-ordering, order/provisioning, mamtenance and L:ing

GTE shall provide ICG with forty-five (45) days nolice of any new or changed
fealuwre, functionalty or price pertaining to pre-ordenng, ordenngiprovisomng.,
maintenance and billing for "Services” necessary to enswe that ICG can
prowide retadl local exchange services which are at least equal in quality lo
comparable GTE retad local exchange services Notice may be provided by
facsimile, electronic messagmg system of by poshing 1o a GTE service
nolification internet web page.

The parties will alert each other 1o any network events that can resull or have
resulted in service mterruption, blocked calls, and/or changes in network
performance. GTE will treat ICG in a nondiscriminatory manner equal to GTE's
established business practice, e.g., GTE provide reasonable nolice 10 ICG of
any network event resulling in blocked calls or lost features.

Saverability. i any provision of this Agreement is held by a court or requiatory
agency of competent junsdiction to be unenforceable, the rest of the
Agreement shall remain in full force and effect and shall not ba affected unless
removal of that provision resulls, in the opinion of etther Party, in a matenal
change to this Agreement. |f a material change as described in this paragraph
occurs as a result of action by a court or regulatory agency, the Parties shall
negotiate in good faith for replacement language. If replacement language
cannot be agreed upon within a reasonabie penod, either Party may terminate
this Agreement without penalty or liability for such termmation upon written
natice 10 the other Party.

Subconiraciors. Provider may enter into subcontracts with third parties or
affiliates for the performance of any of Provider's duties or obligations under
this Agresment.

Subseguent Law. The terms and conditions of this Agreement shall be subject
to any and all applicable laws, rules, regulations or guidelines that
subseguently may be prescribed by any federal, state or local governmental
authority. To the extent required by any such subsequently prescnbed law,
rule, reguiation or guideline, the parties agree 1o modify, m writing, the aflecled
term(s) and condition(s) of this Agreement {0 bring them into coinphance with
such law, rule, reguiation or guideline.

-
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Taxes Any state or local excise, sales, or use taxes (excluding any taxes
levied on income) resulting from the performance of this Agreement shall be
borne by the Party upon which the obbkgation for payment is smposed under
apphcabile law, even i the oblkgation to collect and remit such taxes is placed
upon the aother Party. The collecting Party shall charge and collect from the
obhgated Party. and the obhgated Party agrees to pay to the collecting Party.
all applicable laxes, except to the extent thal the obligaled Paity nolifies the
collecting Party and provides to the collecting Party appropniale documentation
thal qualifies the obligated Party for a full or partial exemption.  Any such laxes
shall be shown as separate items on apphcable bitng documents between the
Parties. The obligated Party may contest the same in good fadh, at s own
expense, and shall be enlitied 1o the benefil of any refund or recovery, provided
that such Party shall not permd any lien to exist on any asset of the other Party
by reason of the conlest. The collecting Party shall cooperate in any such
contest by the other Party

Trademarks and Trade Names. Except as spacifically set oul in this
Agreement, nothing i this Agreement shall granl, suggest, or umply any
authomnty for one Party to use the name, rademaiks, semvice marks, or trade
names of the other for any purpose whatsoever.

Waiver. The failure of either Party to insist upon the performance of any
provision of this Agreement, or to exercise any right or pnvilege granted to il
under this Agreement, shall not be construed as a waiver of such prowision of
any provisions of this Agreement, and the same shall continue in full force and

eflect

180D Prices. Numerous provisions in this Agreement and its Attachments refer
to pricing principles. i a provision references prices in an Attachment and
there are no comesponding prices in such Attachment, such pnice shall be
considered “To Be Determined” (TBD). With respect to all TBD prices, pnior to
ICG ordering-any such TBD item, the Parties shall meet and confer to estabiish
a price. H the parties are unable to reach agreement on a price for such item,
an interim price shall be set for such ilem that is equal 1o the price for the
nearest anslogous item for which a price has been established (for example, if
there is not an established prica for a non recurning charge (NRC) for a
specific network element, the parties would use the NRC for the most
analogous reiail service for which there is an established price). Any interim
prices 80 set shall be subject 1o modfication by any subsequent decision of the
Commission. I an interim price is different from the rate subsequently
established by the Commission, any underpayment shall be paid by ICG, and
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any overpayment shall be refunded by GTE to ICG, within 45 days after the
establishment of the pnce by the Commission.

Rate Modification. The Pamies acknowledge that centan proceedings may
alfect the pricing and terms of the Agreement and, accordingly, agree as
follows with respect to modification of the rates intially provided for herein

True-Up to Generally Apphcable Rates. The Parties shall tiue-up
compensalion for the transport and termination of Local Tratfic once the

Commission approves GTE's Transport and Termination rates which may be
under review in cost analysss proceedings i the Slale considenng the cost of
GTE services on a generally applicable basss (the "Commission Approved
Rate”). such that each Party shall receive the level of compensation t would
have recewed had the Commission Approved Rates been in eflect as of the
elfective date of this Agreement. Thes true-up, when made, shall include the
penod begmnng on the effective dale of this Agreement and ending on the
date GTE's Commussion Approved Rates are mplemented. H the Commission
Approved Rate 1s appealed or otherwise challenged, then the true.up provided
for hereunder shall nevertheless be made unless the Commussion Approved
Rate is stayed or otherwise does not become effective as a result of any action
by the Commission, the FCC or a court of competent junsdiction.  The true-up,
including the payment of the amounis due thereunder, shall be compleled
within forty-five (45) days of the date GTE's Commussion Approved Rates are
implemented pursuant to Commission order or the order of any appellate
authority or order of court, f appealed or challenged. If the true-up 1s
effectuated but the Commission Approved Rate is later modified as the result
of appeal or judicial review, then the true-up shall be reversed and the Parties
will true-up to the rate resulting from appeal or judicial review

Ogption to Reopen Agreement GTE and ICG agree that for all prices other
than those addressed by the foregoing true-up provisions, alter six (6) months

or more afterthe effective date of this Agreement, that eher Party may require
i writing that negoliations be reopened in relation to the pricing contained n
this Agreement for inlerconnection, network elements and resol services.
Upon receipl of such request to reopen negotiations as permitied heremn, the
Parties will negotiate in good faith for a maximum time period of forty-five (45)
days. If at the end of 45 days closure is not oblained on the permitted pricing
issues open for renegotiation, edher Party may petition the Commission to
resolve the dispule under the Comnwssion's pricing authonty granted by the
Telecommumications Act of 1996 and to determine the final rates for each of
the pricing items in controversy. The Parties expressly agree that the
arbiration nghts as provided for under the Telecommunications Act of 1996 are
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expressly retained by the Partes and may be exercised hereunder The
pricing conlained in this Agreement shall remain in place and in effect untl
such ime as the Partes reach closure on any replacement prices under this
provision of final rates are in effect at the conclusion of the Commission’s
proceedings including exhaustion of all appellate remedies under Section
252(e)(6) of the Act In the event either GTE or ICG exercises the 1oteqoing
option, replacement pnces or final rates under this provision shall be mads:
effective as of the dale of the notice to reopen this Agreement  The Parties vall
perform a true-up, with any compensation owed to be remitted to the other
Party as set forth in this provision. GTE and ICG further agree that the
nonpnce terms and conditions of this Agreement were based on the legal
status and requirements in effect al the time the Agreement was executed
Any modficabons to those requwements as a result of federal court review or
other judicial action will supersede to the extent applicable any terms and
conditions of this Agreement.
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ARTICLE IV
INTERCONNECTION AND TRANSPORT AND TERMINATION OF TRAFFIC

seamvices Covered by This Article

Types of Services.  This Article governs the provision of infeietwaork tacilitics
{i.e., physical interconnection services and facihbes), meet pont billineg by G
10 ICG or by ICG to GIE and the transport and ternination of Local Traffic
between GTE and ICG The services and facibties described in this Article
shall be referred to in this Article IV as the “Services *

Sefvice Locations for Interconnection Services and Faciies Appendix A,
Service Matrix, attached to this Agreement and made a part hereol, sets forth
the Services and each location n the State where a Service shall be provided
(tha "Sennce Locahons”) and the Point of Interconnection ("POI) for such
Services

Additional Services or Service Locations. M, during the term of this Agreement,
the parties determine that addilional services are needed in the Siate, or

existing Services will be offered in new locations in the State, the Parbes shall
execute an amendment 1o this Agreement substantially in the form of Appendix
B attached to this Agreement and made a part hereof, incofporating the
addiional locations and/or any additional terms necessary for the addtional
services, Upon the effective date of the amendment, and continuing through
the remaining term of this Agreement, the new services shall be deemed pan
of the Services provided pursuant to this Article and/or the new locations shall
be deemed part of the Service Locations.

Biling and Rates.

M%:ﬂm agrees to pay to Provider the rates and
charges for the set forth in the applicable appendices to this

Agreement. &S rates and charges are set forth in Appendix C attached to
this Agreement and made a parl hereof.

Biling. Provider shall render to Customer a bill for interconnection services on
a current basis. Charges for physical facilities and other nonusage sensitive
charges shall be billed in advance, except for charges and credils associated
with the initial or final bills. Usage sensitive charges, such as charges for
termination of Local Traffic, shall be billed in arfva.s. UnITSGEN GME &% the—
partes implement Combined (singie) trunk-groups puisuantio-secken{é-3:3.1)
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mm.ﬁmms for traffic thal has been, for whatever reason, routed
over a junsdictionally inappropnate trunk group (e g, local traffic carmed over
trunks used for Switched Access Tralfic) shall reflect the appropnate

rompensation arrangement for the appropnate junsdiction and shall be
handled as a post-billing adjusiment to bills rendered. Additional matters

relating to bilng are ncluded in Appendix G attached to this Agreement and
made a pan hereof

3 Transpod and Termnation of Trathc

31 Types of Traffic The Partes shall reciprocally terminate Local Traffic
onginating on each other's networks utiizing erher diwect or indirect network
interconnechons as provnided in this Aticle IV. To this end, the Parties agree
that there will be interoperability between their networks. Only traffic ongmated
by or terminating to the Parties’ end user customers is o be exchanged. ICG
may send cellutar traffic or traffic of any third party upon notice to and
concurrence by GTE pnor to any change in traffic distnbution, such cellular
traffic or traffic of any third party to be considered ICG traffic for purposes of

compensation

312  Audits Either Party may conduct an audil of the other Party's books and
records, no more frequently than once per tweive (12) month period, to verify
the other Party’s comphiance with provisions of this Article IV. Any audit shall
be performed as follows: (i) following at least thirty (30) days' priof written
notice to the audited Party; (u) subject to the reasonable scheduling
requirements and hmitations of the audited Party: (w) at the audding Party’s
sole cost and expense; (iv) of a reasonable scope and duration; (v) ina
manner so as not 10 interfere with the audded Party’s business operations, and
(wi) in compliance wilh the audited Party’s security rules,

33  Compensation For Exchange Of Traffic

121

INTERCOT EDT

Mutual Compensation. The Parties shall compensate each other for
the exchange of Local Traffic in accordance with Section 3.3.2 of this
Article. Charges for the transport and termination of inlralLATA toll
and interexchange traffic shall be in accordance with the Parties'
respective intrastate or intersiate access tanffs, as appropriate.
Optional extended area sefvice (EAS), where apphicable, will be
classified as toll traffic. Mandatory EAS wil be classified as local
traffic.
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Bil-and-Keep The Parties shall assume that Local Traffic 1s roughly
balanced between the parties unless traffic studies indicate

otherwrse, Accordingly, the Parties agree to use a Bill-and-Keep
Arrangement with respect to termnation of Local Traffic only  Enher
Party may request thal a raffic study be pedormed no more
frequently than once a quarter. Should such trathic study mdicate, in
the aggregate, thal eiher Party is terminating more than 60 percent

of the Parties’ total termunated minutes for Local Traffic, either Party
may request that mutual compensalion commence pursuant 1o thae
rales set forth in Appendix C of this Agreement for all minutes of nse
exchanged. Nothing in this section 3.3.2 shall be mterpreted to

{i) change compensation set forth in this Agreement for tratfic or
services other than Local Tralffic, including but not imited to
internetwork facies, access traffic or wireless traffic, or (1) allow
either Party to aggregale traffic other than Local Traffic for the
purpose of compensation under the Bil-and-Keep Arrangement .
described in this section 3.3.2, except as set forth in section 3 1 -

mmmmﬂmﬂm |hepamasagrae that
switched access lermination to a ported number will be billed by the
party providing intenm number portability and that the party billing the
swilched access will share the switched access revenue with the
other party. After permanent number portabidy 1s implemented, the
parthes agree to renegoliate sharing of access charges to ported
numbers in accordance with permanent number poriability
requirements. In lieu of actual measurements of minules
and/exchange of billing records for this traffic the parties agree lo
compensaie each other on the following basis: The party prowviding
the ported number will pay the other party $ per line per month
for each ported business line and $ per ine per month for each
ported residential line.

() . [The number of inesialk paths per ported number that are
subject to compensation will be determined at the time the
end user customer’s local service is changed from one
party fo the other. The number of lines per number ehgible
for the shared revenue armangement described in this
section will be limited to the number of lines in service on
the dato of conversion plus a 10% growth margin.  After
conversion the number of lines per number available for
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compensation can only be increased by mutual consent «f
the parties

(b) The Parties agree that the compensation rate in paragraph
3.3 3 may change as a result of changes in access rates

; traffic volume or for other reasons and agree to renegotiate
the rate if a significant event occurs. At a mimimum, the

“jparies agree to reevaluale the rale on an annual basis

(c) The Parties agree that lerminating switched access calls
poried via mtenm number portability may appean to tie
Tecening party 1o be a local call and that the
mplementation of recyrocal compensation for termmating
local calls may result in overcompensabion for ported
switched access calls. Therefore, the Parties agree to
renegotiale the lerminaling shared access compensation
rale f reciprocal compensation for local calls is

Rocwucnl nunwmalmn mr.’mgunmnls for ca termination shall be
as provided in Appendix L attached hereto.

34 Tandem Switching Sefvices. The Parties will provide tandem switching for
traffic between the Parties end offices sublending each other's access tanderm

as well as for traffic between the Parties and any third party which s
interconnected to the Parties' access tandems.

341 The originating Party will compensale the 1andem Party for each
minute of onginated tandem switched traffic which terminates to third
Party (e.g. other CLEC, ILEC, or wireless service provider). The
applicable rate for this charge is identified in Appendix C.

342 The originating Party also assumes responsibility for compensation
o the company which terminaies the call.

343 Services Provided. Tandem switching services provided pursuant to
this section 3.4 shall include the following:

(@) signaling,
(b) scresning and routing;

INTERCOZ EDY V-4 G21TaItEA
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{c) recording,

(d) access to AIN functionality, in accordance with the terms
and conditions of Article IV and Article VI of thrs
Agreement.

(e) access to operator senices and duectory assistance, in

accordance with the terms and condibions of Article V' and
Article VIl of this Agreement,

(N support of all trunk interconnections;

{g) access to PSAPs, in accordance with the terms and
conditions of Article | of this Agreemen!; and

th) ransit of traffic to and from third parbes n accordance with

the terms and condibons of this section. L
" f‘_‘gij 4?

The Parties will only use inter-tandem switching !ar
hmmmﬂmn’lmﬁc onginating on each other's network at
and after such time as either (i) ICG has agreed to and fully mplementad an
existing intralL ATA toll compensation mechanism such as IntraLATA
Terminating Access Compensation (ITAC) or a functional equivalent thereof or
(W) generally accepted induslry signaling standards and AMA record standards
support the recognition of mulliple tandem swilching events

Direct Network Inferconnection.

Network Interconnection Archilecture. ICG may mier with GTE at any
of the minimum fechnically feasible points required by the FCC.
mumﬂmﬂmmmm an indiidug| case— -
basis. Whers the Parties mutually agree fol ; u)
Mmmmm interconnection will be as™” .
specifed in the following subsechions. The POls shall be sat forth in Appendix
A attached 10 this Agreement and made a part hereol. Based on the
configuration, the installation timekne will vary considerably, however, GTE will
work with ICG in all circumstances to install POls within 420 calendar days
absent extenualing circumstances. Inler-natwork and protocol
Mhhﬂdmmilmﬂﬂdawmmsadmzﬁﬂof
| the Telecommunications Act of 1996.

i
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the Partes may use the following
of network facility interconnection, using such interface media
as are (i) appropiiate to support the type of inllerconnection
requesied and (n) avadable at the facility at which interconnection s
requested. For each POI set forth in Appendic A, the Parties shall
specify the type of mlerconnection used at that POI

(a) A Mid-Span Fiber Meet within an existing GTE exchange
area whereby the Parties mutually agree to jointly plan and
engineer their facility meet-point at a designated manhole
or junction location  The meet pont 15 the demarcaton
between ownership of the fiber ransmission facility  Each
party 1s ndwvidually responsible for s incurred costs in

establishing this arrangement

(h) A Vintual EIS o physical collocation anrangement o a G -
wwe center subject to the rales, terms, and conditions
contained in GTE's applicable tarffs

(c) A special access arrangement andior swehed-trans JorT
terminating at a GTE wire cenler subject to the rates.
terms, and condiions contaned in GTE's applicable tanffs
These facilles will meet the standards set forth in such
tanffs

Virtual EIS and physical collocation arrangements are governed by
appropriale GTE tanffs. Except as provided in Article IX, section 13

ICG will designate at least one POl on GTE's network within each
GTE local calling area for the routing of local traffic. nessxchange
tratho Wil Be vt Vin one POHpertATA.  Recording and billing of
traffic shall be as provided in section 3.5 of this Article

42 Compensation. The Parties agree to the following compensation for
internetwork faciiies, depending on faciity type

421

WITERCO? EOT

Mid-Span Fiber Meet: GTE will charge special access (flat rated)
transport from the applicable intrastate access tanff and will rate
charges between the POl and GTE's interconnection switch
Charges will be reduced to reflect the proporhonate share of the
facikty that is used for transport of traffic onginated by GTE. ICG will
charge flat rated transport to GTE for ICG facilities used by GTE

“f-ﬁ el B ETR
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ICG will apply charges based on the lesser of, (1) the airline mileage
from the POI to the ICG swilch, or (u) the airfline mileage from the
GTE swilch to the serving area boundary

422 Virtual EIS or Physical Collocation GTE will charge Virtual EIS or
physical collocation rates from the apphcable GTE tantf  ICG will
charge GTE flat rated transpont to reflect the proportionate share of
the facility that is used for transpon of trathc onginated by GTE  1CG
will apply charges based on the lesser of, (i) the auhine mileage from
the POI to the ICG swiltch; or (n) two (2) times the ahine mileage
from the GTE switch to the serving area boundary

423 Special Access andler-Symiched-heoess GTE will charge special
access-andéessaniciid-BeEBes rates from the applicable GTE
inlrastate access tantf. Charges will be reduced to reflect the

proportionate share of the facikty thal s used for transport of tratic -
oniginated by GTE -

431 \ The Parties agree to estabhish trunk groups of sufficient capacity
from the imerconnecting faciies such that trunking 1s available to
any switching center designated by either Party, including end
offices, tandems, 911 routing switches, and direclory assistance/

Lop-u-rnlm‘ sarvice switches., The Parties will mutually agree where
one-way of two-way trunking will be available

432 % ICG shall make available to GTE trunks aver which GTE shall

| terminale to end users of ICG-provided Exchange Services, Local
/| Traffic and intralATA toll or optional EAS traffic onginated from end
" ~triers of GTE-provided Exchange Service.

433 ICG and GTE shall, where apphcable make reciprocally available, by
mutual agreement, the required trunk groups to handie different
traffic types. Unbi-socirtmé-as-therpurmies TNDTENENTCOMOIRAY

= (single).trunk-geroups=ICG and GTE will support the provisioning of
trunk groups that carry combined or separate Local Traffic and
intraLATA toll and optional EAS traffic. GTE requires separate trunk
groups from ICG to terminate interLATA calls and to provide
Switched Access Service to IXCs.
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Until such time as the: Parties implenient combined (sinaghe) trunk
groups, the foliowing shall apply

4341 Each Party agrees to roule tratfic only over the proper
junsdictional runk group

4342 Each Party shall only deliver tratfic over the locai
interconnection trunk groups to the other Party's access
tandein for those pubihicly diatable NXX Codes served by
end offices that ducctly sublend the access tandem of 1o
those wireless service providers that directly subtend the
access landem

4343 Neilher party shall toute Switched Access Service trathic
over local interconnection trunks owiceavaiibever
Sustebed deosse-rrrcerivang

ICG and GIE will inciprocally provide PLU factors to each other on a
quarterly basis to identify the proper junsdiction of each call type that .
is cammed over the required trunks

Reciprocal traffic exchange arrangement trunk connections shall be
made at a DS-1 or multiple DS-1 level, DS-3, (SONET where
techmically avaiable) and shall be jointly-engineered to an objective
P.01 grade of service.

ICG and GTE agree to use diligent efforts to develop and agiee on a
Joint interconnection Grooming Plan prescrnibing standards to ensure

that the reciprocal traffic exchange arrangement trunk groups are
maintained al consistent P 01 or betler grades of service. Such plan
shall also include mulually-agreed upon default standards for the

configuration of all segregated lrunk groups

Signaling System 7 (S57) Common Channel Signaling will be used
to the exiant that such technology is available.

The Parties agree to offer and provide to each other B8ZS Extended
Superframe Format ("ESF”) facilies, where available, capable of
voice and data traffic transmission.

The Parties will support inlercmpany 64kbps clear channel where
available.

IU‘H i iy Ta
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Network Redesigns Intiated by GTE. GTE will not charge ICG when GTE

mitiates ils own network redesignsireconfiguralions
Indirect Network nterconnection.  Neither Party shall deliver traffic destined 1o

terminate at the other Panty's end office via another LEC's end office. In
addhihon, excepl as provided m 3 5 above, nether Party shall deliver trathc
destined 1o terminate at an end olfice subtending the other Party's access
tandem wia another LEC's access tandem  Edther Party may deliver traffic
destined to terminate al the other Party’s end office via another LEC's tandem
provided that the Parties have estabkshed compensation agreement(s) specilic

to thus arrangement.
Number Resources.

Number Assignment. Nothing in this Agreement shall be construed 10, in any
manner, kmit or otherwise adversely impact ICG's right to employ or to request -
and be assigned any NANP number resources including, but not kmied to,
Central Office (NXX) Codes pursuant to the Central Office Code Assignment
Gudehnes. Any request for numbering resources by ICG shall be made
directly to the NANP Number Plan Administiator. Except with respect to those
areas in which GTE is the NANP Number Plan Administrator, GTE shall nol be
responsible for the requesting or assignment of number resources to ICG. The
Panies agree that disputes arising from numbening assignment shall be
arbitrated by the NANP Number Plan Administrator, ICG shall not request
number resources to be assigned to any GTE switching entity

Rate Centers. For purposes of compensation between the Parties and the
ability of GTE to appropriately apply its toll tantf to its end user customers, ICG
shall adopt the Rate Center areas and Rale Center poinls that the Commission
has approved for the incumbent LEC and shall assign whole NPA-NXX codes
to each Rate Center.

Routing Points. ICG will also designale a Routing Pont for each assigned
NXX code. ICG may designale one location withm each Rate Center as a
Routing Point for the NPA-NXX associated with that Rale Cenier; alternatively
ICG may designate a single location within one Rate Center 10 serve as the
Routing Point for all the NPA-NXXs associated with that Rate Center and with
one of more other Rale Centers served by ICG within an existing GTE
exchange area. ICG shall use diligent efforts 10 designate at least one Routing
Point in GTE's exchange area for all NPA-NXXs associated with GTE's Rate
Centers,
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Code and Numbaers Administrglion. The Parties will comply with code
administration requirements as prescribed by the FCC, the Commission, and

accepted industry guidelnes. Where GTE 1s the NANFP Number Pian
Admmstrator, GTE will admnister number resources. and charge for such
adimmistration n accord with apphcable 1ules and requlations, GTE will
administer numbering resources in a competilively neutral manner, and
process requests for NXX codes in a imely manner and in accord with industry
standards. The Parties shall execute a nondisclosure agreement to protect
ICG proprietary information that may be submitted 10 GTE mn connection with
GTE's responsibilibes as NANP Number Plan Administrator

Programmng Switches. It shall be the responsibility of each Party to program
and updale s own swilches and network systems pursuant o the Local
Exchange Routing Guide ("LERG") guidelines to recognize and roule traffic to
the: other Party's assigned NXX codes at all imes  Nedher Party shall impose
any fees of charges whalsoever on the other Party for such activibies :

Intenm Number Poriabildy (INP). Each Party shall provide the other Party with
INP for the purpose of allowing end user cusiomers 10 change service-
providing Parties without changing their telephone number. GTE shall provide
its INP to ICG using remote call forwarding (‘RCF"). The GTE rates for INP
sarvice using RCF are sel out in Appendix D attached fo this Agreement and
made a pan hereol. i ICG wishes to use Dwect Inward Dialing ("DID") to
provide INP to its end users, ICG may purchase DID service from GTE at the
wholesale rate set out in Appandix £ attached 1o this Agreement and made a
part hereof. ICG shall provide INP to GTE at the rates specified for ICG in
Appendix D.

Meet-Point Bili

Lizforhrea I‘.f"j

8.1.1 Muymmm Billing ("MPB") arrangements with
GTE in order to provide Swiiched Access Services 1o third parlies via
a GTE access tandem in accordance with the MPB guidelines
adopted by and conlained in the Orderning and Bitkng Forum's
MECAB and MECOD documents, except as modified herein.

812 Except in instances of capacity limitations, GTE shall permit and
enable ICG fo sub-tend the GTE access thndem(s) nearest to the
ICG Rating Point(s) as.<ciated with the NPA-NXX(s) tofirom which
the Switched Access Services are homed. In instances of capacity
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hmdation at a given access tandem, ICG shall be allowed lo sublend
the next-nearest GTE access tandem in which sufficient capacity is
avalable.

Interconnection for the MPB arrangement shall occur at the POI

Common Channel Signaling shall be utilzed in conjunction with MPB
arrangements 1o the extent such signaling is resident in the GTE
access tandem swiich.

ICG and GTE wili use diligent efforts. individually and collectively, 1o
mamtan provisions in ther respective federal and state access
tanffs, and/or provisions withen the National Exchange Carmner
Assocation ("NECA") Tanff No. 4, or any successor tanff, sulficiemt
to reflect tiws MPB arrangement, including MPB percentages.

As detailed in the MECAB document, ICG and GTE will, in a timely
fashion, exchange all informabion necessary to accurately, reliably
and promptly bill third parties for Switched Access Services traffic
jointly handied by ICG and GTE via the meet-point arrangement.
information shall be exchanged in Electronic Message Record
{"EMR") format. on magnetic tape of via a mutually acceptable
electronic file transfer protocol.

ICG and GTE shall work cooperatively 1o coordinate rendering of
Meet-Point bills to customers, and shall reciprocally provide each
other usage dala and related imformation at the appropnate charge

8.2 Compensation.

821

8272

INTERCOR EDT

initially, biliing to third parties for the Swilched Access Services
joirmly provided by ICG and GTE via the MPB arrangement shall be
according to the multiple-bill’single-tarnif method.

Subsequently, ICG and GTE may mutually agree 1o impiement one
of the following options for billing 1o third parties for the Swiiched
Access Sedqvices jointly provided by ICG and GTE via the MPB
armm singie-bilVsingle tanff method, single-billimuttiple tarif
method. mulliphr-bilfSiwie-tarif-metied, or to continue the muitiple-
bl/single tanl method. Should ICG prefer to change among these
biing methods, ICG shall nulify GTE of such a request in wiiling.
ninety (90) days in advance of the date on which such change is

W'11 O3V rGree e
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deswed to be implemenied, such changes then may be made in
accordance with MECAB guidelines and if GTE mutually agrees, the
change will be made.

Common Channel Signaling.

Sevice Descuption.  The Paries will provide Commmon Channel Sgnalig
("CCS") lo one another via Signahng System 7 ("S577) network

interconnection, where and as available, in the manner specified m FCC Order
95-187. in conjunction with all traffic exchange trunk groups 557 signaling

and transpont services shall be prowided by GTE m accordance with the tenms
and conditions of this section 9 of this Article and Appendix H attached lo tius
Agresment and made a part hereof. The Parties will cooperale on the
exchange of all appropnate SS7 messages for local and inlralLATA call set-up
signakng, including ISUP and Transachion Capabilities Application Part
("TCAP”) messages to faciltale full interoperabiity of all CLASS Features and .
functions between their respeciive networks. Any other SS7 message services |
lo be provided using TCAP messages (such as data base quenes) will be
jointly negotiated and agreed upon.

Signakng Parametars. All SS7 signaling parameters will be provided in
conjunction with traffic exchange trunk groups, where and as avallable. These
parameters include Automatic Number identfication ("ANI"). Calling Party
Number ("CPN"), Privacy Indicator, calling party category information.
onginating kne information, charge number, etc. Also included are all
parameters relating fo network signaling information, such as Carner
information Parameier ("CIP"), wheraver such information 1s needed for call
routing or billing. GTE will provide SS7 via GR-384-557 and/or GR-317-557

format(s).

Privacy Indicators. Each Party will honor all privacy indicators as required
under applicable law.

ICG must inlerconnect with the GTE STP(s) serving
the LATA in which the uﬂﬁcumm groups are interconnected.
Additionally, all interconnection to GTE's 800/888 database and GTE's LIDB
shail, consistent with this section and Appendix H attached hereto, take place

only through appropriale STP pairs.

Third Party Signaiing Providers. ICG may choose a third-party SS7 signaling
piovider tc transport messages 10 and from the GTE SS7 network. In that

event, that third-party provider must present a letter of agency to GTE, pnor to
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the testing of the interconnechon, authonzing the third party to act on behalf of
ICG in transporting SS7 messages to and from GTE  The third-party provider
must interconnect with the GTE STP(s) serving the LATA in which the tratfic
exchange trunk groups are mlerconnectoed

Mutti-Frequency Signaling In the case where CCS i not available, in band
Multi-Frequency ("MF"), wink start, E & M channel associated signaling with
AN will be prowidied by the Paties. Network segnaling information, such as
CICIOZZ. will be prowided wheraver such information 1s needed for call routing
o billing

Seryice Qualty and Performance. Each Party shall provide Services under this
Article to the other Party that are equal in quality to that the Party provides to
iiself, s Affikates or any other entty. "Equal m quality™ shall mean that the
Service will meet the same technical crilena and performance standards that
the providing Party uses within ts own network for the same Service at the
same location under the same ferms and condtions :

[

. GTE shall work with ICG 10 establish ocal
responsibilibes for network outages and reporling (e g Mach Party shall be
responsible for network outage as a result of termination of s equipment in
GTE wire center or access tandem. Each Party shall be responsible for
notifying GTE of signeficant outages which could inpact of degrade GTE
swilches and senvices )

Technical Descaptions and Forecasts GTE and ICG will penodically exchange
techrical descnphons and forecasts of thewr interconnection and traffic

requuements in suthcient detail io assure traffic completion 1o and from all
customers within the appropriate calling areas.
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ARTICLE V
RESALE OF SERVICES

General The purpose of this Article V is to define the Exchange Services and
related Vertical Features and olher Services (collectively referred to for
purposes of this Article V as the “Services”) thal may be purchased from GTE
and resold by ICG and (he terms and condtions applicable to such resold
Services. Except as specifically provided otherwise in this Agreement,
provisioning of Exchange Services for resale will be governed by the GTE
Customer Guide for #8 Establishment of Services - Resale and Unbundiing
(the "Guide”), which Guide may be amended from time 10 ime by GTE as
needed. GTE shall provide reasonable advance notification to 1CG of any
changes to the Guide. GTE will make avadable o 1CG for resake any
Telecommunications Service that GTE currently offers, or may offer hereafter,
on a relal basis to subscribers that are not telecommunications camners, except-
as quaivhed by secion 2 2 below

Tetms and Conditions.

Quality and Performance. GTE shall provide Services to ICG that are equal in
quakty and performance standards 1o the same Services provided by GTE to
ils own end user customers

Resinctions on Resale.  The following resinctions shall apply to the resale of
retail services by ICG.

221 ICG shall not resefl to one class of customers a service that 1s
olfered by GTE only to another class of customers in accordance
with State requirements

qb o 'é.z.z ICG shall not resell any GTE promotional offerings

23

223 ICG shall only resell "grandfathered”™ services as described in 5.5

224  Public pay telephone lines.

225 Semi-public pay telephone lines.

il —

; -]WMMIMma\mntbaumdhy
ICG to prowvwde access (o the local network as an alternatve to tarifled swilched
and special access by other camers, including, but not imited to;
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wilerexchange cimmers, wickess canwers, compettive access providens, o ol
retail lelecommunications providers

3. Ordering and Billing.

31 Local Service Requesl. Orders for resale of Services will be placed utlizing a
standard Local Service Request ("LSR") form. GTE will continue to participate
in industry forums for developing service order/disconnect order formats and
will ncorporale appropnate industry standards A complete and acourate LSR
(contaiming the requisde end user information as descrbed in the Guide) must
be provided by ICG before a request can be processed

3.2 Certficate of Operating Authotly. When ordernng, ICG must represent and
warrant to GTE that it is a certified provider of local dial-lone service ICG will

provide a copy of its Certificate of Operating Authority or other evidence of its

status to GTE upon 1 -
01105 % oghe ]
33 Le 100. A Letter of Authorization ("LOA") will be required before
fesold Servites will be piovided n cases in which the subscriber curently
recemnes Service from GTE os from a local service provider other

than ICG. jSuch LOA may be a blanket LOA or such other form as agreed
upon between GTE and ICG, provided, however, that ICG comples with the
requwements for a signed LOA from the end user as specified in Section 3.4
when requesting information from GTE end user customer accounts.

34 Senvices Ordered. ICG shall specify each specific GTE Service ordered for
each ICG end user customer, including requests for same existing service
GTE will not release information to ICG on GTE end user customer accounts
unless ICG first provides to GTE a written LOA, signed by the end user
customer, authorizing the release of such information to ICG

35 Riractory Assigtance Listings. GTE shall include a ICG customer listing in fis
Directory Assistance database as pant of the Local Service Request ("LSR")
process. GTE will honor ICG Customer's preferences for histing status,
nciuding non-published and unlisied, as noted on the LSR and will enter the
listing in the GTE database which is used to perform Directory Assistance
functions as it appears on the LSR

36 Nonrecurring Charges. ICG shall be responsible for the payment of ail
nonrecurming charges ("NRCs"; applicable to resold Services. NRCs applicable
1o each of the Serfvices available for resale are ksted in Appendix E.
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Tiansfers Between ICG and Another Reseller of GTE Services. GTE wil
provide a displacement/out sefvice report to CLEC whenever an end user
leaves CLEC and procures service from another Local Service Provider
("LSP"). When a ICG end user changes 1o another local service provider, GTE
will nolify ICG when such activity occuis the day after completion or within 48
hours of such disconnect. GTE wil provide notification to ICG of ICG's end
usef changes in long distance carners through the normal oullPIC process

Responsibity for Payment.  All charges for Services provided for resale under
this Agreement will be billed to ICG, mcluding all apphcable taxes and
surcharges, as well as the End User Common Line ("EUCL") Charge hrom
GTOC Tarff FCC No. 1. ICG is responsible for payment of charges billed,
regardiess of any biling arrangement or siuation between ICG and its end
user customer.

Eraud. ICG assumes responsibility for all fraud associated with s end user =
cusiomers and accounts. GTE shall have no responsibly for, nof is it required -
to investigale or make adyustments 1o ICG's account m cases of fraud. The
Parties agree that they shall cooperate with one anolher 1o resolve cases of
fraud. The Parties' fraud minimization procedures are to be cost elfective and
implemented so as not 1o unduly burden or harm one Party as compared to the
otheft.

Local Caling Delad. Except for those Services and in those areas where
measured rale local service is available 10 end users, monthly bilkng to ICG
does not include local calling detail. However, ICG may request and GTE shall
consider 1o develop the capabilities to provide local calling detail in those areas
where measured local service is not available for a mutually agreeable charge

Customer Contact and Referral. Emmﬂmﬂmmmhernaﬂvwnhg
800-number for referral of inquines from such other party's end user cuslomegs,
about such ofher party’s products and services. Each party will refertothe
other party all inquiries or other calls from the other party's end user customers
in sl such contacts with the other party’s customers, each party shall refran
from marketing its producis and sarvices in any manner.

Procaduras. An overview of the procedures for preordering, ordering,
provisioning and billing for resold services are outhined in Appendix G, attached
hereto and made a part hereof.

JLN and LIDB. For resale services, GTE's service order will generate updates
to the TLN and LIDB for caling card, collect, and third party number calls

INTERCOZ EDT V-3 T
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4. Mantenance.

4.1 Maintenance, Testing and Repait. GTE will provide tepai and mmsmoenanto
services to ICG and ils end user customers fof tesold Batvicas in aocordance
with the same standards and charges used for such servicas provided (o GTH
end user customers. GTE will nol initiate a maintenance sl or 1ake action In
response 10 a trouble report from a ICG end user until such fimea a8 traubie i
reported to GTE by ICG. 1CG must pravide 1o GTE all and user informstion
necessary for the mstallation, repair and servicing of any laciliios userl fof
resold Services according 1o the procedutes dascribad in tha Ouide

[ : L A @ An overview of the proceduros tor
nmﬂmmld nnm:nl lnd lddﬂinnll matiars agreod 1o by the Paes
concerning maintenance are set forth in Appendix ()

5. Services Avaiable for Resale.

51  Description of Local Exchange Services Avalisbie for. Resala. Renold basio
Exchange Service includes, but is not kmied 10, the following sermiens,

42

(a) Voice Grade Local Exchange Access Line - includes a talephone number
and dial lone.

(b) Local Calling - at local usage measured ratos il apphoable to the e Lser
cusiomer.

(c) Access io long distance cairiers

(d) Access to GTE Operator Services

(e) Access t_n GTE Directory Assisiance

(h E-911 Emergency Dialing

(@) Access o Special Access Codes - e.g., 800, 888, 000

(h) AIN Services

() Listing of telephcne numbaer in appropriate “white pages" dieclory, ind

() Copy of "White Pages" and "Yeliow Pages” ditectorias fof ihe appropriate
GTE service area
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' ; s@le. The Serwices histed on Appendix k.
allm:had hamto and made a part of this Agreement, are avalable for resale by
ICG. Subject to the limiations on resale enumerated m this Arhicle, any new
services that GTE offers m the future at retall to customers who are not
telecommunicalions camers shall also be available to ICG for resale GTE will
make wholesale offernngs available for all new services at the same tme the
retail service becomes avadable. GTE will provide notification of proposed new
retad telecommunications services of modifications to existing retail services
provided hereunder forty-five (45) days prior to the expecled date of requlatory
approval. in the event that services are introduced with less than 45 days
notice to the regulatory aulhonty, GTE will provide notification at the same time
it determines to introduce the new or modified service hereunder. Addtional
reguiations, terms and conditions relatng to the Services ksted on Appendix |
can be found i the appropnale intrastate local, 1oll and access tanfis
referenced in the third column of the rate ksi altached as Appendix E and in
Article Vil of this Agreement. Terms, conditions and other matters concerning -
rate apphcations, techmcal parameters, prowisioning capabiity, defintions and -
feature inleractions comained in such tanffs are applicable to the Services
offered undar this Agreement and are incorporated heremn by reference.

Nonrecurring Charges. Charges associated with the installation of new
services or features or changes 1o existing services or featlures are identified in
Appendix E. No discount apples to nonrecurring charges.

Grandfathered Services. Services identified in GTE Tauriffs as grandfathered in
any manner are available for resale only to end user customers that alieady
hae such grandfathered service. An existing end user customer may not move
a grandfathered service 10 a new service location.

Contract Seryices. Existing coniract services are not avadable for resale at
wholessle rates. GTE will offer only new contract services for resale.

Access. GTE retains all revenue due from olher camers for access to GTE

: istance (DA). Where GTE provides
MHGTEMMMHWNMM{MHWM call
completion, busy kne verification and emergency interruption) and Directory
Assistance (e.g.. 411 calls routed to GTE's DA operalor centers) as an element
of Exchange Services offered for resale. ICG will be billed in accordance with
Appendix E. GTE will provide its existing OS and DA to a ICG at the same
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quality and in a nondiscrinunatory manner as the serice GTE's end users

receive.

59 Branding. Where GTE provides GTE will make available to ICG, upon such
request, Operator Assisted Services (0S) and Directory Assistance (DA) &
quaied below and al mutually agreed ime frames  1CG will be billed in

591
592
-~
[ "}
583

For both resale and as an unbundied element, GTE will offes
rebranded OS and DA with the ICG brand  GTE will provide such
rebranding on a switch-by-switch basis, subject to capability and
capacity limitations. GTE will provide a schedule of completion of .
remaining switches based on GTE's switch customized 1outing
schedule  Upon recewpt of an order for rebranding, GTE waill
implement within 50 days when technically capable

For those offices that ICG has requested GTE to rebrand O5 and
DA, ICG shall contnue exclusively 1o use GTE rebranded OS and
DA for the duration of the Agreement. To the extent the cosis ol
thesa sarvices are not covered by the underlying element charge,
ICG agrees 1o reimburse GTE for ICG's approprnate share of GTE's
total costs to implement rebranding of OS and DA on a nonrecurnng
basis.

Durng the penod between the execution of this Agreemeant and the
techiucal avadabslity of rebranding for ICG, GTE will, ff allowed by
stale laws and regulalions and is technically feasible, unbrand s OS
and DA that are handled by live operators. Duning this same penod,
ICG agrees 1o withdraw its request for branding of OS and DA for
calis that are handled by automalted systems until these systems are
capable of rebranding.

10  Customized Rouling Upon availability, GTE agrees to provide customized

routing for the following types of calls

0-
O+Local
0+411
1+411
0+HNPA-555-1212 (intralLATA, only when inlralLATA
presubscnption is not avalable)
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1 HNPPA 5651212 (inial ATA, only when inlral ATA
presubscnption s not avalable)

5101 GTE will provide ICG a hst of switches (with location detail) that can
provide customized routing using hine class codes or simdar method
(regardless of current capacity imtations). ICG will return a list of
these switches ranked in pnonly order. GTE will return ta ICG a
schedule for customized routing n the switches with existing

capabilties and capacity

5102 For GTE switches that do not have the capability or capacity for
customized routing by using kine class codes or similar method, GTE
will pursue wilh its switch vendors the development of allernative
methods. GTE will provide to ICG an implementation plan for these
switches based on its findings from ds vendors

5.10.3 To the exient thal lhe cosis of these alternative methods aie nol T
covered by the underlying element charge, ICG agrees 1o remmburse
GTE for ICG's appropniate share of GTE's total costs tu implement
cuslomized routing

5104 Subject to the above provisions, GTE will choose the method of
implementing customized rouling of OS and DA calis.
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ARTICLE VI
UNBUNDLED NETWORK ELEMENTS

General. The purpose of this Anticle V115 1o define the unbundied network
elements that may be leased by ICG from GTE. Unless othenwise specified in
thrs Agreement, provisioning of unbundled network arrangements will be in
accordance with the GTE Customer Guwde for ICG Establishment of Senicoes
Resale and Unbundhing (the "Guide™) Additional procedures for preordenng
ordefing, provisioning and billing of unbundled network elements are outhned n

Appendix G
Unbundied Network Elements

Calegorias. There are several separate categones of Network Components
that shall be provided as unbundled network elements by GTE g

{a) Network interface Device or NID
(b) Loop Elements

{c) Port Elements (provides access to swilched-based services and
functions)

{(d) Transport Elements

{e) Signaling Elements

(f) Cali-Related Databases

(g) Data Switching

{h) Digital Cross Connect System (DCS)

Prices. Individual unbundied network elements and prices are identfied on

Appendix F aitached o this Agreement and made a parnt hereof, or under the

appropriate GTE tanff as referenced in this Article. Nonrecuming charges

relating 1o unbundied elements are also ksted on Appendix . The pont

element consists of two components, temwnation and usage (i @. minutes of
use).
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23 Interconnection to Unbundied Elements  ICG may lease and interconnect to
whichever of these unbundhed network elements ICG chooses, and subject to
techmical feasibilbty, may cominne these unbundled elements with any faciliies
or services that ICG may isell provide:

231 interconnechon shall Le acheved wia expanded interconnechon/
collocation arrangements ICG shall maintain at the wire center at
which the unbundied services are resident

232 Each loop or port element shall be delivered lo the ICG collocation
arrangemenl over a loop/port connector apphcable to the unbundled
services through ather tantfed or contracted ophions

233 ICG shall combine unbundied network elements with its own
facides. To the extent ICG purchases and combnes GTE network

element(s) hereunder in such a way as to replicale a GTE retad -

service(s), the pnce for such combined network slement(s) shall
replicate GTE's resale prices. ICG may not combine such natwork
elements to provide solely interexchange service or solely access
semice 1o an interexchange carnef,

24 Service Qualty. To the degree possible, all service aitributes, grades-of-
service and installation, maintenance and repair intervals which apply to the
bundied service will apply to unbundied network elements. Notwithstanding
the foregoing, GTE shall not be responsible for impacts on service altnbules,
grades of service, elc,, resulting from ICG's specific use of or modification to
any unbundlad network element.

3. Network interface Device

31 Direct Connection. ICG shall be permitted to connact s own Loop directly lo
GTE's Network Interface Device or NID in cases in which ICG uses its own
facilities lo provide local service 1o an end user formerly served by GTE, as
long 88 such direct connection does not adversely affect GTE's network. In
order t0 minimize any such adverse effects, ICG shall follow the procedures in
Sections 3.1.1 and 3.1.2 below.

3.1.1 When connecting s own loop facility directly 1o GTE's NID for a
residence or business customer, ICG must make a clean cut on the
GTE drop wire at the NID so that no bare wire is exposed. ICG shall

nol remaye-of L Cooneet O TINPropanslam-dus MiB-cr take any
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Athanaction that might cause GTE's drop wire to be left lying on the
ground.

312 At multi-tenant customer locations, ICG must remove the jumper wire
from the distnbution block (1 e. the NID) to the GTE cable termination
block. i ICG cannal gain access to the cable termination block, ICG
must make a clean cul al the closest point 1o the cable termmation
block. At ICG's request and discretion, GTE will determing the cable
pair to be removed at the NID in mutt-tenant locations. ICG will
compensate G1E for the tnp charge necessary to ientify the cable
pai 1o be removed

3.1.3  GTE agrees to ofier NIDs for lease to ICG but not for sale. ICG may
remove GTE wdentification from any NID which it connects to a ICG
loop, bt ICG may not place ts own identfication on such NID

NID to NID Connection. Rather than connecling ils loop directly to GTE's NID, .

ICG may also elect 1o install ts own NID and effect a NID to NID connection lo

gan access 1o the end user's inside winng.

Removal of Cable Pairs. Removal of existing cable pairs required for ICG to
terminate service is the responsibility of ICG.

Mantenanca. When the ICG provides its own loop and connels directly to
GTE's NID, GTE does not have the capabiity to perform remote maintenance
ICG can perform routing maintenance via is loop and inform GTE once the
trouble has been isolated to the NID and GTE will repair (or replace) the NID,
or, at the ICGs option, it can make a NID to NID connection, using the GTE
NID only to gain access to the inside wire at the customer location.

Loocp Elements.

Service Description. A “Loop” is an unbundied component of Exchange
Service. In general, #t is the transmission faclity (or channel or group of
channeis on such facilty) which extends from a Main Distnbution Frame
("MDF’) or functionally comparable piace of equipment in 8 GTE end office or
wiwe cenler 1o a demarcation or connecior block in/at a subscriber's premises.
Tradiionally, Loops were provisioned as 2-wire of 4-wife cOpper pairs running
from the end office MDF 1o the customer premises. However, a loop may be
provided via other media, including radio frequencies, as a channel on a high
capacity feader/distribution facilily which may, in tumn, be distributed from a
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nade location to the subscriber prenises via a copper or coaxial drop facility,
efc.

Calegories of Loopg There are three general categories of loops

421 "2-wire analog voice grade” lcops will support analoq transmission of
300-3000 Hz, repeat loop stan or ground stant sezue and
disconnect m one direction (loward the end ofhice svatch), and repeat
nnging in the other dwechon (toward the end user). This loop 1s
commonly used for local dial lone service;

422 "4-wwe analog voice grade” loops conform to the charactenstics of a
2-wwe voice grade loop and, in addstion, can supporl the
simultaneous independent transmission of information in both
directions;

423 “DS-3" loops will support the transmssion of iIsochronous hipolar -
serial data at a rate of 44.736 Mbps. This DS-3 type of loop provides
the equivalent of 28 DS-1 channels.

¥ . ICG may also lease 2-wire or 4-wire Loops that
have been conditioned to ransmit the digital signals needed to provide
services such as ISDN, ADSL, HDSL and DS-1 level signals, subject to the
bmitations indicaled in Sections 4.6 and 4.7. The price for such conditioned
Loops shall be the prica for the basic 2-wire or 4-wire loop, as applicable, that
is listed in Appendix F, plus the applicable charge for the special conditioning
as provided for in the appropriate GTE intrastate special access tanff. Prices
for DS-3 grade Loops are the prices set forth in the appropriate GTE intrasiate

Eeatures, Funclions, Afttributes. To the degree possible, all transpont-based
festures, functions, service attributes, grades-of-service, installation,
maintenance and repair intervais that apply to the bundied services will apply
to unbundied loops.

44.1 GTE will not perform rouline testing of the unbundied loop for
mainienance purposes. ICG will be required to provision a loop
testing device either in its central office, Network Control Center or in
s coliocation arrangement to 1est the unbundled loop. GTE will
perform repair and maintenance once trouble is identified by ICG.
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Mmmmm&mpy GTE unmeprmullﬁﬁ'sm
users and up to the network interface or functional equivalent are the
propesty of GTE. GTE must haye access to all such facilities for
network management purposes YGTE employees and agens may
enter said premises at any reasonable hour to test and inspect such
facikbes in connection with such purposes or, upon lermination or
cancellation of the Loop facility, to remove such facility.

GTE will provide loop transmission charactenstics to ICG end users
wihich are equal to those provided 1o GTE end users.

i ICG leases loops which are conditioned to transmit digital ssgnals,
as a pan of that condtioning, GTE will lest the loop and provide
recorded test resulls to ICG. In mamtenance and repair cases,
loop tests are taken, GTE will provide any recorded readings 1o ICG
al time the trouble ticket 1s closed in the same manner as GTE .
provides to dself and s end users

GTE will design its loop feeder network within industry designed
patameials,

. Where GTE utilizes integrated digital loop carmier

(“IDLC")' technology 1o provision the Loop element, GTE will take the

necessary affemative steps to provide unbundied Loops. The basic Loop
grade (i.e., ISDN, ADSL, eic.) will be provided under the terms and condilions,
and at the prices indicated in Section 4.3.

451

GTE will parmit ICG 10 collocale digital loop carriers and associated
equipment in conjunclion with collocation arrangements ICG
maintsins at a GTE wire cenier for the purpose of interconnecting to
unbundied Loop elements.

46  Unbundied Loop Faciity Cerification.

46.1

Before daploying any service enhancing copper cable technology
(e.9.. HDSL, ISDN, efc.) over unbundied 2-wire analog voice grade

! See Belicore TR-TSY-000008, Digital Inmaﬂm.antman the SLC-96
Digital Loop Carrier System and Local Digital Switch and TR-TSY-000303, Integrated
Digital Loop Carrier (IDLC) Requirements, Objectives and Interface.
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loops leased liom GTE, ICG shall notdy GTE of such nfentions to
enable GTE 1o assess the loop transport facilities 10 dolormine
whether there are any exisiing copper cable loop transport
lechnologies (e.g., analog camer, etc ) deployed within tho sarme
cable sheath that would be interfered with if 1CG doployed the
proposed service enhancing copper cable lechnology  If there are
existing copper cable loop transport technologies already deployed
wilhin the same cable sheath, or if GTE alteady has oxisting near
term (within 18 months of the date of faciity certification) plans to
deploy copper cable loop transport technologies that would be
interfered with as described above, GTE will s0 inform ICG and 1ICG
shall not be permitted to deploy such sefvice enhancing copper
cable technologezs GTE will charge 1G.G the applicable anginearning
time and labor costs to perform Ihe certification

If ICG faits to notify GTE of #ts plans lo deploy service enhancing .
coppef cable technology and obtam priof certificalion from GTEof ..
the facilities, if ICG's deployment of such technology is delermined 1o
have caused interference with existing of planned copper cable loop
transport technologies deployed by GTE i the same cable shealh,
ICG will immediately remove such service enhancing copper cable
technology and shall reimburse GTE for all incurred expense related
to this imerference.

47  Unbundied Loop Faciity Notification

471
48 Subloops
WTEMCO? EDT

GTE reserves the right 1o deploy within its notwork at its sole
discrefion any and all copper cable loop lransport lechnologies. If
GTE pians to deploy copper cable loop transport technology within a
cable sheath in which such technology was nol previously deployed,
GTE will provide nolice to ICG of such planned deployment,
indicating all service enhancing copper cable technologies thal would
cause inlerference with the technology 10 be deployed, of that would
be interfered with by the deployment of such technology. Such
notice will be provided at least ninety (80) days in advance of the
planned deployment. If ICG has deployed any technologies within
the same cable sheath that would inlerfere with, or be iterfered with,
by the technology GTE plans 1o deploy, the parties will worlk together
to resolve the situation.

UI'E L T DAL




52

DRAFT

481 GTE will provide as separate items the loop distnbution, loop
concentrator and loop feeder on a case-by-case basis pursuant (o a
bona fide request. when lechnaaily-fegedle-anduhen GG pays the.

4.8.1.1 GTE shall provide subloops elements from the mandated
pomt of termmation ("MPOT") to an existing GTE point of
demarcahon at the wwe cenles/central office

482 GTE will design and construct loop access faciliies (including loop
feeders and loop concentrabonimultiplexing systems) in accordance
with standard industry practices as reflected in apphcable tantfs
and/or as agreed to by GTE and ICG.

483 Transport for loop concentratorsimultiplexers services not supported
by embedded technologees will be provided pursuant to apphcable
tanffs or as indvidually agreed upon by GTE and ICG. The Partes
understand that embedded loop concentrators/multpiexers are not
necessanily capable of prowiding advanced and/or digital services

484 GTE will provide ICG end users with loop transmission
characteristics equal to that provided 1o GTE end users.

Port Elements.

Service Description. "Port” is an unbundied component of Exchange Service
that provides for the imerconnection of mdnidual loops to the switching
components of GTE's network. In general, it is a ine card and associated
peripheral equipment on GTE end office switch that serves as the hardware
termination for the end user's Exchange Service on that swilch and generales
dial tone and provides the end user access to the publc switched
telecommunications network. Each port is typically associated with one (or
more) telephone number(s), which serve as the end user's network address

Iypes of Porls. There are two basic types of port sarvices, line-side and trunk-
side, each of which provide certan types of functions;

521 Line-side Ports provide the following types of functions;

Dial tone
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of funchoning, qualty, reliabedy, and convenience as possible and from a
carner standpoint in terms of compensation, through the use of existing and
avalable call routing, forwarding, and addressing capabiliies

“ISUP™ means a part of the 557 pratocol that defines call setup messages and
call takedown messaqges

"IXC" or "Interexchange Carrier” means a telecommunications service
provider authorized by the FCC to provide interstate long distance
commumcations sefvices between LATAsS and are authonzed by the State 10
provide inter- and/or intraL ATA long distance communications senvices within
the State.

“Line information Data Base (LIDB)” means one or all, as the context may
require, of the Line Information databases owned indwidually by GTE and other
enlibes which provide, among other things, caling card vahdation functionality -
for telephone bne number cards issued by GTE and other entibes A LIDB abso
contans vahdahon data for collect and third number-billed calls, which include
billed number screening.

"Line Side” refers to an end office switch connection that has been
programmed 1o treat the circudt as a local kne connecled to an ordinary
telephone station set. Line side conneclions offer only those transmission and
sighaling features appropnate for a connection between an end office and an

ordinary telephone set.

“Local Exchange Carrier” or "LEC" means any company certified by the
Commission to provide local exchange telecommunications service. This
mncludes the Parbes o this Agreement.

“Local Exchange Routing Guide"” or "LERG" means the Belicore reference
customarily used to identify NPA-NXX routing and homeng information, as well
as network element and equipment designation.

“Local Mumber Portability (LNP)” means the ability of users of
telecommunications services to retain, at the same location, existing
telecommunications numbers without impasment of qualty, reliability, or
convemence when swilching from one telecommunications carner 1o another

"Local TraMic™ means traffic that is onginated by an end user of one Party and
terminates to the end user of the other Party within GTE's then current local
safving area, including mandaltory local calling scope arrangements. A
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mandalory local caling scope arrangemeni IS an arangement thal provides
end users a local calng scope beyond then basic exchanqge serving area.
Local Traffic does nol include oplional local calling scopes (1. e.. oplional rate
packages that permit the end user to choose a local calling scope beyond thew
basic exchange sefving area for an addtional lee), relemed to hereatter as
“optional EAS *

“"MODF" or "Main Distribution Frame™ means the distnbution frame used to
interconnect cable pairs and line trunk equipment terminating on a switching
system

“Meot-Point Bllling™ or "MPB" relers to an anangement whereby two LECs
jointly provide the transpon element of a swilched access service to one of the
LEC's end office swiiches, with each LEC recening an appropriate share of the
iransport element revenues as defined by their elfective access tanis
“MECAB" refers to the Multiple Exchange Camer Access Billing ("MECAB") .
document prepared by the Bikng Committee of the Ordenng and Bilkng Forum
("OBF"), which functions undar the auspices of the Carer Liasson Committee
("CLC") of the Alkance for Telecommunications Industry Solutions ("ATIS").
The MECAB document, published by Belicore as Special Report SR-BDS-
000983, contans the recommended guxdehnes for the bilng of an access
safvice provided by two or more LECs, or by one LEC in two or more states
within a single LATA.

“MECOD" refers to the Multiple Exchange Camers Ordenng and Design
("MECOD") Guideknes for Access Services - Industry Support Interface, a
document developed by the Ordering/Provisioning Commitiee under the
auspices of the Ordenng and Billing Forum ("OBF”), which functions under the
auspices of the Camier Liaison Committee ("CLC") of the Alliance for
Telecommunications industry Solutions ("ATIS"). The MECOD document.
published byBelicore as Special Report SR-STS-002643, establish methods
for processing orders for access service which is to be provided by two or more
LECs.

“Mid-Span Fiber Mest” means an Interconnection archilecture whereby two
caners’ fiber transmission facilihes meet at a mutually agreed -upon POI

"NANP" means the "North American Numbering Pian”, the sysiem of

telephone numbering employed in the Unded States, Cwnada, and the
Caribbean countries that employ NPA 809.
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“Network Element” means a facility or equipment used in the provision of a
telecommunications service. Network Element includes features, functions,
and capabilities that are prowded by means of such faciy or equipment,
mncluding subscriber numbers, databases, sinahng systems, and mformation
sufficient for biling and collection or used in the ransmission, routing, or other
provision of a telecommunications service

"NID" or "Network Inlerface Device™ means the paint of demarcation
between the end user's inside winng and GTE's facilibes

“Numbering Plan Area” or “NPA" is also sometimes referred to as an area
code. This is the three digit indicator which i1s defined by the "A", "B", and "C"
dujils of each 10-dud telephone number within the NANP. Each NPA contames
800 possible NXX Codes. There are two general categones of NPA,
"Geographic NPAs™ and "Non-Geographic NPAs™ A Geographic NPA s
associated with a defined geographic area, and all lelephone numbers beanng -
such NPA are associaled with services provided within that geographic area

A Non-Geographic NPA, also known as a "Service Access Code” or "SAC
Code" is typicaily associated with a specialized telecommunications service
which may be provided across multiple geographic NPA areas. 800, 900, 700,
and 888 are examples of Non-Geographic NPAs.

“"NXX", "NXX Code", "Coniral Ofice Code” or “CO Code" is the three digil
swilch entity indicalor which is defined by the "D", "E", and "F" digits of a 10-
digit ielephone number within the NANP. Each NXX Code contains 10,000
station numbers. Histonically, entire NXX code blocks have been assigned to
specific indwdual local exchange end office swilches.

“#11 Service™ means a universal islephone number which gives the public
direct access io the PSAP. Basic 911 service collects 911 calls from one or
more local exchange switches that serve a geographic area. The calls are
then sent to the correct authorty designated to receive such calls.

"POI" means Point of interconnection.

“Pole Attachment” has the meaning as set forth in Article X and Appendix | of
this Agreement.

“Provider” means GTE and "Customer” means ICG with respect to those

sefvices performed by GTE pursuant to Anticle IV afhd any services for resale or
unbundied netwark elemen:. drovided by GTE pursuant 1o Adicles V and Wi
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ICG shall be referred to as Provider and GTE shall be referred to as Customer
with respect 1o those services performed by ICG pursuant to Article IV

“Public Safety Answaring Point” or "PSAP" means an answenng location
for 9-1-1 calls onginating in a given area. A PSAP may be designated as
Primary or Secondary, which refers to the order in which calls are dwerted for
answenng. Pnmary PSAPs respond fusl, Secondary PSAPs recewe calls on a
transfer basts only, and generally serve as a cenlialized answenng location for
a particular type of emergency call. PSAPs are stalied by employees of
Emergency Response Agencies ("ERAs") such as police, fire or emergency
medical agencies or by employees of a common bureau serving a group of

“Rate Conter” means the specific geographic point and commesponding
geographic area that are associaled with one of more particular NPA-NXX
Codes that have been assigned to a LEC for its provision of Exchange .
Services. The geographic point is identified by a specilic V&H coordinate that -
is used fo caiculste distance-sensitive end user traffic to/irom the particular
NPA-NXXs associated with the specific Rate Center.

"Real Time™ means inlerative system-to-system communications and
response (nole: the speed of interaction of the systems will necessanly depend
upon accuracy of input and network capabilities), with the reporting on, or the
recording of, the event as simultaneous with the occurrence of the event as the
actual system permils.

"Right-of-way” or "ROW" means the right to use the land or other property of
another party to piace poles, conduits, cables, other struciures and equipment,
or 10 provide passage to access such structures and equipmenl. A ROW may
run under, on, or above public or private property (including air space above
public or privale property) and may include the right to use discrele space in
buildings, bullding complexes, or other locations.

“Routing Point”™ denoiles a location that a LEC has designated on its network
as the homing (routing) point for traffic that lerminates 1o Exchange Services
provided by the LEC thal bear a certain NPA-NXX designation. The Routing
Point is used to caiculsie airine mileage for the distance-sensdive transport
element charges of Swiiched Access Services. Pursuant to Balicore Practice
BR795-100-100, the Routing Point may be an end office location, or a "LEC
Consortium Point of inlerconnection.” The Routing Point must be in the same
LATA as the associated NPA-NXX,
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*Service Control Point” or "SCP” is the node in the signaling network to
which informational requests for service handling, such as routing, are directed
and processed. The SCP is a real bme database system that, based on a
quefty from the SSP, performs subscrniber or application-speciic service logic,
and then sends instructions back to the SSP on how to continue call

processing.

"Service Switching Point” or "SSP means a Signaling Point that can launch
queries 1o databases and receive/interpret responses used o provide specific
customer services.

“Signaling Point™ or "8P™ means a node in the CCS network that onginates
and/or receives signakng messages, of transfers skgnabng messages from ome
signaling link to another, of both.

“Signaling System T or “SST" means the signaling protocol, Version 7, of
the CCS network, based upon American Nabional Standards Insttute ("ANSIT) .

standards.

*Signal Transfer Point” or "STP" means a packet swilch in the CCS network
that is used 1o route signaling messages among SSPs, SCPs and other STPs
in order to set up calis and to query databases for advanced services. GTE's
network includes maled pairs of local and regional STPs. STPs are provided in
pairs for redundancy. GTE STPs conform to ANSI 71.111-8 standards.

“Subsidiary"” of a Party means a corporation or other legal entity that is
majority owned by such Party.

*Synchronous Optical Network” or “SONMET” means synchronous electrical
("STS") or optical channel ("QC") connections between LECs.

"Switched Access Service™ means the ofering of faciliies for the purpose of
the origination or termination of traffic to or from Exchange Service customers
in & given area pursuant to a swiiched access tarni. Swiiched Access Services
inciude: Festure Group A, Feature Group B, Feature Group C, Featwre Group
D, 800 access and 900 access services.

*Telocommunications Services” means the offering of telecommunications
for a fee directly o the public, or to such classes of users as tu be effectively
avaiable directly to the public. regardiess of the facihties used.
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169 “Trunk Side" refers to a central office swich connechion that i1s capable of, and
has been programmed to treat the cwcut as, connecting o another switching
entty, for example, to a private branch exchange ("PBX") or another central
othce swich  Trunk sude connections offer those transmission and signaling
features appropuate for the connechion ol switchimg entities and cannot be
used for the dwect connection of ordinary lelephone station sets

1.70 Undefined Terms The Parties acknowledge that terms may appear in thus
Agreement which are not defined and aqree that any such terms shall be
construed m accordance with thewr customary usage in the telecommunications
industry as of the eflective date of this Agreement

1.71  "Vertical Features” (including "CLASS Features™) means verical services
and swiitch funchonakties provided by GTE, including,  Automatic Call Back,
Automatic Recall, Call Forwarding Busy Line/Don’t Answer, Call Forwarding
Don't Answer. Call Forwarding Vanable, Call Forwarding - Busy Line, Call .
Trace; Call Wating; Call Number Delivery Blocking Per Call; Caling Number ..
Blocking Per Line, Cancel Call Warting, Dishnctive Ringing/Cal Waiting,
Incomang Call Line identification Delivery; Selective Call Forward, Sclective
Call Rejection; Speed Caliing, and Three Way Calling/Call Transier

1.72  "Wire Conter” maans a building or space within a building that serves as an
aggregation point on a LEC's network, where transmission faciiles and circuits
are connecled or swilched. "Wire cenler” can also denote a building in which
one of more Central Offices, used for the prowvision of exchange services and
access services, are located.
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ARTICLE 1l
GENERAL PROVISIONS

1 Scope of General Proyisions Except as may otherwise be set forth in a
particular Article or Appendix of this Agreement, in which case the prowsions, of
such Article or Appendix shall control, these General Provisions apply to all

Articles and Appendices of this Agreement
2 Term and Termination

21 Term  Subjyect o the lermnation provisions contamed in this Agreement_ the
term of this Agreement shall be: two (2) years from the effective date
referenced in the first paragraph of this Agreement and shall continue i etfect
for consecutive one (1) year terms until ether Party gives the other Party at
least ninety (90) calendar days’ written notice of termmation. which termination =
shall be effective at the end of the then-current term_ In the event notice 15 -
given less than 90 days prior to the end of the cutrent term, this Agreement
shall remain in effect for 90 days afler such notice is received, provided, that in
no case shall the term be extended beyond 90 days after the end of the current
term.

22 Post-Termination Arrangements. Except in the case of lermination as a result
of either Party's default or a termunation upon sale, for senvice arrangements
made available under this Agreement and existing at the time of termination.
those afrangements may continue withoul inlerruption under (a) a new
arrangement voluntanly executed by the Partes; (b) standard lerms and
conditions approved and made generaily effective by the Commussion, if any.
(c) tariff terms and conditions made generally available to all competitive local
axchange carriers; or (d) any rights under section 252()) of the Acl.

23 Termination Upon Default  Edher Party may terminate this Agreement in whole
or in part in the event of a default by the other Party; provided however, that
the non-defaulting Party notifies the defauiting pasty in writing of the alleged
default and that the defaulting Party does not cure the alleged default within
sixty (60) calendar days of receipt of written notice theveof. Default is defined
to includa:

(a) A Party's insolvency or the intiation of bankruptcy or recevership
proceedikgs by or aqanst the Party, or
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(b) A Party’s refusal or fallure in any matenal respect properly to perform its
obligations under this Agreement, or the violabion any of the matenal
terms or conditions of this Agreement

lermination Upon Sale. Notwithstanding anything to the contrary contained
herein, a Party may terminale this Agreement as to a specific operating area of
portion thereof of such Party d such Party sells or otherwse transters the area
of portion thereol. The Pasty shall prowide the other Party with at least ninety
(90) calendar days’ pnor written notice of such termination, which shall be
effective on the date specified in the notice. Notwithstanding terminaton of thi,
Agreement as 10 a specihc operaling area, this Agreement shall reman i full
force and effect in the remainving operating areas.

Liabity upon Termination  Termination of this Agreement, or any part hereof
for any cause shall not release ather Party from any lability which at the time

of termenation had already accrued to the other Party or winch thereatier
accrues in any respect 1o any act or omission occurring prior to the termination .-
or from an oblgation which is expressly stated in this Agreement to survive
termination.

Amendments. Any amendment, moddfication, or supplement to this Agreement
must be in wrting and signed by an authonzed representative of each Party
The term "this Agreement” shall include fulure amendments, modifications, and

supplements.

Assignment. Any assignment by either Party of any nght, obligation, or duty, in
whole or in part, of of any interest, without the wiitten consent of the other
Party shall be void, except that either Party may assign all of its rights, and
delegate its obligations, liabilities and duties under this Agreement, either in
whaole or in part, to any entity that is, or that was immediately preceding such
assignment, a Subsidiary or Affiliate of that Party without consent, but with
writien notifiostion. The effectiveness of an assignment shall be conditioned
upon the assignee's wrtten assumption of the nghts, obligations, and duties of
the assigning Party.

Authority. Each person whose signature appears on this Agreement
represents and warranis that he or she has authority to bind the Party on
whose behall he or she has executed this Agreement.

Billing and Paymenl. Except as provided elsewherd in this Agreement and
where applicable, in conformance with MECAB and MECOD guwdehnes, ICG
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and GTE agree to exchange all mformation 1o accurately, rekably, and properly
bil for features, funchons and services rendered under this Agreement

Dispute. if Customer disputes a biling statement, Customer shall notify
Prowvider in writing regarding the nature and the basis of the dispute within thirty
(30) calendar days of the stalement date or the dispute shall be waved
Provider and Customer shall diigently work toward resolution of all billing
ISSUes.

Late Paymeni Charge If any undisputed amount due on the billing statement
15 not received by Provider on the payment due dale, Provider may charge.
and Cusiomer agrees to pay, interest on the past due balance al a rate equal
to the lesser of one and one-hall percent (14%) per month of the maximum
nonusunous rate of interesl under applicable law. Late paymem charges shall
be included on the next statement

Taxes. Provider shall charge and coilect from Customer, and Customer agrees .
to pay to Provider, appropnate federal, state, and local taxes, except to the
extent Customer notifies Provider and provides to Prowider appropniate
documentation that Customer qualifies for a full or partial exemption

Due Date. Payment is due 30 calendar days from the bill date or 20 calendar
days from receipt of bill whichever i1s later.

Audit Rights. ICG shall have a nght to audit all bilis rendered by GTE pursuant
to this Agreemeant, venfying the accuracy of dems, including but nol kmited to,
the services being provided on a wholesale basis pursuant to this Agreement,
usage recording and provisioning, and nonrecuinng charges on terms agreed
to by the Parties.

Rinding Effect. This Agreement shall be binding on and inure 1o the benefit of
the respective successors and permitied assigns of the Parties.

Compliance with Laws and Regulations. Each Party shall comply with all
federal, state, and local statules, regulations, rules, ordinances, judicial
decisions, and adminisirative rulings applicable 1o its performance under this
Agreement.

Confidential Information.

identification. Either Party may disclose to the cther propnetary or confidential
customer, lechmical, or business informabon n writlen, graphic, oral or other
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tangsble or intangible forms ("Confidential Information”). In order for
information to be considered Conhdential Information under this Agreement, il
must be marked "Confidential” or "Propnetary,” or bear a marking of simiar
import. Orally or visually disclosed information shall be deemed Confidential
Information only il conlemporaneously identified as such and reduced to writing
and delivered to the other Party with a statement or marking of confidentiality
within thirty (30) calendar days alter oral or wisual disclosure.

Notwithstanding the foregong, all orders for Services or network elements
placed by ICG pursuant to this Agreement, and information that would
constitule customer propnelary network information of ICG end user customers
pursuant to the Act and the rules and regulations of the FCC, as well as
recorded usage information with respect to ICG end users, whether disclosed
by ICG 1o GTE or otherwrse acquired by GTE in the course of its performance
under this Agreement, shall be deemed Confdential Information of ICG for all

purposas under this Agreement whether or not specifically marked or ’
designated as confidential or proprietary. =

Handling. in arder to protect such Confidential Information from improper
disclosure, each Party agrees:

(a) That all Confidential Informabion shall be and shall remain the exclusive
property of the source:;

(b) To lim#t access to such Confidential information lo authorized employees
who have a need to know the Confidential Information for performance of
this Agreement;

(c) To keep such Confidential Information confidential and to use the same
level of care 1o prevent disclosure or unauthorized use of the received
Conhdential information as it exercises in protecting its own Confidential
information of a similar nature;.

(d) Not to copy. publish, or disclose such Confidential information to olhers or

authorize anyone else to copy, publish, or disclose such Confidential
information to others without the prior written approval of the source;

(e) To return promptly any copies of such Confidential information to the
source at its request; and
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() To use such Confidential Information only for purposes of fulfiling work or
services performed hereunder and for other purposes only upon such
terms as may be agreed upon between the Parties in writing.

Lxceplions. These obligations shall nol apply to any Confidential Information
that was legally in the recipient's possession pnor to receipt from the source.
was received in good faith from a third party not subject to a confidential
obligation to the source, now is or laler becomes publicly known through no
breach of confidential obligation by the recipient, was developed by the
recipient without the developing persons having access to any of the
Confidential Information recerved in confidence from the source, of that is
requsred 10 be disclosed pursuant to subpoena or other process issued by a
couwrt or admewstrative agency havng appropriale junsdiction, provided,
however, that the recapent shall grve pror notice 1o the sowce and shall
reasonably cooperaile ¥ the source deems it necessary to seek prolective

armangements.

Survival. The obbgation of confidentiality and use with respect fo Confidential
information disclosed by one Party 1o the other shall survive any termnation of
this Agreement for a period of three (3) years from the date of the intial
disciosure of the Confidential Information.

Consant. Where consent, approval, or mutual agreement 1s required of a
Party, #t shall not be unreasonably withheld or delayed.

Cooperation on Fraud Minimization. ICG assumes responsibility for all fraud

associaled with is end user customers and accounts. GTE shall have no
responsibilty, is not required to investigate and is not required to make any
adjustments o ICG's account in cases of fraud. The Parbes agree that they
shall cooperate with one another to resolve cases of fraud. The Partes' fraud
minimization procedures are 10 be cost effective and implemented 30 as not to
unduly burden or harm one Party as compared 1o the other.

Allernative to Litigation. Except as provided under Section 252 of the Act with
respect (o the approval of this Agreament by the Commission, the Parties
desiie (o resolva dispules arising out of this Agreement without litigation.
Accordingly, except for action seeking a temporary restraining order or an
injunction relaled to the purposes of this Agreement, or suit to compel
compliance with this dispule resolution process, the Parties agree to use the
following allernative dispute resolution procedures as thew sole remedy with
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respect 1o any controversy of claim ansing out of of relating to this Agreement
of its breach

Negotiations. Al the writlen request of a Party, each Party will appoint a
knowledgeable, responsible representative to meet and negohate m good faith
to resolve any dispute ansing under this Agreement  The Pares intend that
these negotialions be conducted by non-lawyer, business representatives  The
location, format, frequency, duralion, and conclusion of these discussions shall
be left to the discretion of the representatives. Upon agreement, the
representatives may utdze othey allernative dispute resolution procedures such
as medation to assist in the negobiations. [iscussions and conrespondence
among the representatives for purposes of these negohations shall be treated
as confidential informahion developed for purposes of seftliement, exempl from
drscovery and production, which shall not be admissible in the arbdration
described below or in any lawsuil without the concurrence of all Partes
Documents identified in or provided with such communications, which are not -
prepared for purposes of the negotiations, are nol so exempted and may, if -
otherwrse admissible, be admitted i evidence in the arbilration or lawsun

Arbitration. If the negotiations do nol resolve the dispute within sixty (G0) days
of the initial written request, the dispute shall be submitted 1o binding arbiration
by a single arbitrator pursuant to the Commercial Arbitration Rules of the
Amernican Arbitration Association. A Party may demand such arbiration in
accordance with the procedures set out in those rules. Discovery shall be
controlied by the arbitrator and shall be permitted to the exient set out in this
section. Each Party may submut in writing 1o a Party, and that Party shall so
respond 10, 8 maximum of any combination of thirty-five (35) (none of which
may have subparts) of the following. interrogatones, demands to produce
documents, or requests for admission. Each Party is also entitied to take the
oral deposition of one individual of another Party. Additional discovery may be
permitted upon mutual agreement of the Parties. The arbitration hearing shall
be commenced within sixty (60) days of the demand for arbiiration. The
arbitration shall be held in 8 mutually agreeable city. The arbitrator shall
control the scheduling 3o as to process the matter expediiously. The Partes
may submit written briefs. The arbitrator shall rule on the dispule by issuing a
written opinion within thirty (30) days after the close of hearings. The times
specified in this section may be extended upon mutual agreement of the
Partes or by the arbitrator upon a showing of good cause. Judgment upon the
award rendered by the arbrtrator may be entered in any court having
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124  Expedied Arbdration Procedures| If the issue to be resolved through the
negotiations referenced n Sechos 12 2 duectly and matenally affects service 1o

either Party's end user customers), then he period of resolution of the dispute
through negoliabions before the dispute 15 to be submated to binding arbitration

l el be five (5) Business Days. Once such a service alfecting dispute s
submitted 1o arbration, the arbdration shall be: conducted pursuant to the
expedided procedures rules of the Commercial Arbitration Rules of the
American Arbitration Association (1.e , rules 53 through 57)

125 Costs. Each Party shall bear its own costs of these procedutes. A Party
seeking discovery shall reimburse the responding Party the costs of production
of documents (including search time and reproduction costs). The Pares shall
coqually spit the fees of the arbdrabion and the arblrator

126 Contmuous Service. GTE shall conlinue providing services to ICG duning the
pendency of any dispute resolution procedure, and ICG shall continue to
perform its obhgabons (ncluding making payments) n accordance with this

Agreement

13. Entire Agreement. This Agreement constiutes the entire agreement of the
Partes peftaining 10 the subject matter of this Agreement and supersedes all
prior agreements, negotiations, proposals, and representations, whether
written or oral, and all contemporaneous oral agreements, negotiations,
proposals, and representations concerming such subject matter. No
representations, understandings, agreements, of warranties, expressed or
wnphed, have been made or reled upon in the making of this Agreement olher
than those specifically set forih herein.

14. Expenses. Except as spectically set out in this Agreement, each Party shall
be solely responsible for its own axpenses involved in all activities related 1o
the subject of this Agreement.

15, Eotce Majeurs. In the event performance of this Agreement, or any obligation
hereunder, is either directly or indirectly prevenied, resincted, or interfered with
by reason of fire, flood, earthquake or Wkes acts of God, wars, revolution, civil
commotion, explosion, acts of public enemy, embargo, acts of the government
n its sovereign capacity, labor difficulties, including without imitation, strikes,
slowdowns, picketing, or boycotts, unavailability of equpment from vendor,
changes requesied by Customer, or any other cwcumstances beyond the
reasonable conirol and without the fault or negligence of the Party alflected, the
Party alfecied, upon giving prompt nolice (o the other party, shall be excused
from such performance on a day-10-day basis to the extent of such prevention,
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Digit receplion and interpretation (dial pulse or dual tone multi
frequency [DTMF] or S57 signalling, where available)
Network call routing 1o the called telephone number

Audible nnging and power nnging

Automatic message accounting (AMA) recording

Dysconnect detection

Use of GTE switch based services and functions

Vertical features

Trunk-side Ports provide the following types of functions,

Digit puising (DP), dual tone mults frequency (DTMF) and muth
frequency (MF) or SS7 signaling, where available

Digit reception and interprelation

Network routing toward lerminating telephone number

Answer detechion and supervision signahng

Use of GTE switch based serwices and functions

Vertical features

5.3 Ports Available as Unbundied Network Elements  There are four types of Ports
available as unbundied network elements;

5.3.1

532

533

534

"2-wire analog hine” Por 1s a line side swilch connection employed 10
provide basic residenlial and business type Exchange Service.

“2-wwe ISDN dgital ne” Port i1s a Basic Rate Interface (BRI) Ine side
switch connection employed to provide ISDN Exchange Services

"DS-1 digital trunk” Port is a direct inward diabng (DID) trunk sxie
swiich connechon employed to provide the equivalent of 24 analog
incoming trunk type Exchange Services

"4-wire ISDN digital DS-1 trunk” Port is a Primary Rate interface
(PRI) trunk side swilch connection employed 1o provide the ISDN
Exchange Services

54 Port Prices. Prices for 2-wire analog and DS-1 Ports are histed in Appendix F.
2-wire ISDN line side Ports and 4-wwe ISDN trunk side Poris shall be provided
at a pnce agreed 1o by the Partes.

55 Euture Interfaces. GTE will make avaiable as :1bundied network elements
any inlerfaces that are deployed within ts swilches and which it provides 1o its
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own end user customers. GTE will interface with ICG using standard industry
interfaces and suppont future nterfaces that are deployed within the GTE
switch.

Switch Featyres and Functionally As provided in section 2 2 of this Article Vi,
the port element consists of two components (1) termination (1 ¢.. access to the
switch), and (1) usage. GTE's unbundled local switch contains features and
functions inherent to the particular switching platform used (e g, DMS, 5ESS,
GTDS). GTE will only provide switch features of which the particular switch is
capable. However-GTE will not offer individual 'core switch functions and - -

~{eatwes onan a fa care basis

GTE will provide tandem switching capability at GTE access tandems for traffic
between ICG and GTE end offices subtending the GTE access landem and for
traffic between ICG and non-GTE end offices sublending GTE access
tandems. GTE will provide the fealures and functions that are centrakzed in
landem swilches including but not limded to call recording, the routing of calis
to operator sernces when technically feasible, and signahng conversion
features.

Transpod Elements.

Service Description. Transport is an unbundied component of Exchange
Service. In general, ft 1s the transmission facility (or channel or group of
channels on such facility) which exiends from a Man Distnbution Frame (MDF)
or functionally comparable piece of equipment in a GTE end office or access
tandem to edher (i) another MDF or functionally comparable piece of
equipment in a GTE end office or access tandem, or (i4) a meet point with
transport facikities of ICG or anather camer. Transporl may be provided over a
vanety of media, including, but not lim«ded to, copper cables, radio frequencies
or channels on a high capacity faciity.

Categaones/Types. Unbundied transport is provided under rates, terms and
conditions of the applicable GTE special access tarniff or local private hine tanif

$57 Transpont and Signaling. SS7 signaling and transport services in support
of ICG's local exchange sarvices shall be provided in accordance with the
'Hmﬁm' of Appendix G attached to this Agreement and made a
pant f

GTE will provide int.:zonnection with its SS7 at the STPs but not at other
points.
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B LIDB Sefvices. Access to GTE's LIDB shall be provided in accordance with the
rales, terms and condilions of GTE's switched access tanff, GTOC Tanll FCC
No. 1, Section 8.

] Database 800/888 Services. Access to GTE's 800/888 database shall be

provided in accordance with the rates, terms and conditions of GTE's switchaed
access lanff, GTOC Tarnf FCC No. 1, Section 8

10 Data Switching

101 Access. GTE will provde unbundled access to GI1E data swilches to 1ICG al
the user network interface ("UNI") and network to netwotk interface (“"NNIY)
level subject to mutual agreement on technical standards

10.2 Nondiscnimination. Data switching fealures and funclionalilies provided to ICG
will be without dischminabon with respect to the way GTE provides them to
GTE end users. In the event of overflow or congestion conddions on the data -
swiiching network, ICG's data iraffic carned on GTE faciities will be equal
phonty 1o GTE dala traffic.

103 Interface. To the extent a standard interface is available n a GTE swiich, it will
be made avalable 1o ICG.

' itofi mistration and Maintenance Testing, monitoling,
ndmmulraimn and manlﬂnm will be performed by GTE in a
nondiscnmmatony manner.

11, Digital Cross Connect System (DCS).

111 Access. GTE wil provide unbundied access 1o the DCS element, which shall
provide automaled cross-connection (with CNC), facility grooming, bridging
(MJU-digital),"point to multipoint connections (DMB-analog), broadcas! and
automated facility test capabilties. These functionaities will be provided
consistent with that which is provided to GTE end users. ICG shall submit a
sefvice order 1o GTE specifying these functionaies.

11.2 Ogptional Characienstics. The DCS element may include multiplexing, format

11.3  ARkemate Provisioning. VWhere no aulomated DCS capability axists, the cross
connection function will be provided manually through the combination of DSX
paich paneis and D4 banks or DS0 (or higher capacity) equipment

10.4
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GTE will establish

16 : e ;
uaﬁm‘lr mm ni nntwnrh and Innhnnlow plans and will notty ICG six (6)
months in advance of changes that would impact ICG's provision of services
16 Prowvisioning Infervals. GTE agrees lo provide unbundled network ebements i

a timely manner considenng the need and voluime of requests, putsuant lo
agreed upon service picvisioning ntervals
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ARTICLE VIl

ADDITIONAL SERVICES AND COORDINATED SERVICE ARRANGEMENTS

Tiansfer of Sennce Announcements YWhen an end user customer transfers
service from GTE to ICG, or from ICG to GTE, and does not relain ils onginal
telephone numbey, the Party formerly prowiding service to the end user will
provide, upon request, a referral announcement on the onginal telephone
number. This announcement will provide the new number of the customer
Thws announcement will be provided under the same terms and condilions as
GTE end users receive.

Coordinated Repair Calts. The Parties will employ the following procedures for
handkng misdwecied repair calls:

The Partes will educate their respective customers mluﬂnmm:llelepmm
numbers to call to access thew respective repair of cusiomer care centers.

To the exient that the comect provider of service to the customer i identifiable,
the Parties will refer customers that make misdirected repair calis to the other
Party to the telephone number provided by the provider of service fo that
cusiomer. Such referrals will be made in a courieous manner and at no charge
to the other Party. Communications with end users of the other Party during
such misdirecied calls other than referral to the correct number are prohibiled.

The Parties will provide their respective repair/cusiomer care contact numbers
to one another on a reciprocal basis.

911/E911 Arrangements.

. ICG will install a minimum of two dedicated trunks to
GTE's 911/E911 selective routers (i.e., 911 tandem offices) that sarve the
areas in which ICG provides Exchange Servicas, for the provision of 811/E911
services and for access 10 all subtending PSAPs. The dedicated trunks shall
be, at minimum, DSO level trunks configured as a 2-wire analog interface or as
part of a digital (1.544 Mbps) interface. '9-1-1 Selective Router’ is 8 CAMA-
type trunk connection io a 9-1-1 Selective Router employed to accept ANI and
voice for routing the call to the cormect PSAP. Either configuration shall use
CAMA type signaling with multifrequency (MF) 1ones that will deliver AN| with
the voice portion of the call. GTE will provide ICG with the appropriate CLLI
codes and swilch types of the central offices in the 911 selective router serving
area. i an ICG ceniral office serves end users in an area served by more than
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ona GTE 911/E911 selective router, ICG will install a minimum of two
dedicated trunks in accordance with this section to each of such 911/E911

selective roulers.

Tianspont. I ICG deswes to oblain transport from GTE to the GTE 911
selective routers, ICG may purchase such transporl Irom GTE at the rates set
forth in GTE's intrastate switched access tanff or in GTE's intrastate special
access tantf where GTE has facilives for such transport

Cooperabon and Level of Perddormance. The Parties agree to provide access
to S11/E911 n a manner that is transparent to the end user.  The Parties will
work together to faciltate the prompt, reliable and efficient mterconnection of
ICG's systems to the 911/E911 platforms, with a level of performance that will
provide the same grade of service as that which GTE provides 1o s own end
users. To this end, GTE will provide documentation to ICG showing which
central offices are served by which 911 selective routers, and GTE will provide”
maps of NXX overiays, NXX boundarnes, and GTE's network maps to identily -
diversa routing for purposes of 811 service provisioning. Such maps (if
available) shall be to the same level of detaid as are used by GTE network
design enginesrs. GTE wwi provide reports 10 identify which GTE databases
cover which 9§11 districts.

GTE plans to provide ICG notification of any pending tandem moves. NAP
spits, or scheduled mainienance outages in advancs via iis data base
management ceniers and agrees o negotiate the procedures to mutual

Updates 1o MSAG. it shall be the responsibility of ICG to ensure that the
address of each of its end users is included in the Master Sireet Address Guide
(MSAG). Where GTE is the lead teico, GTE will accept address records
provided on ICG's Local Service Request ("LSR") or via a separate feed
established by ICG pursuant to Section ? of this Article. GTE and ICG will work
together to develop the process by which LSR errors out of the MSAG will be
handied, with appropriate cost recovery to GTE. Where GTE is not the lead
teico, GTE has no action and ICG must establish a separate reiationship with
the lead teico to submit records for MSAG validation. Where GTE is the lead
fteico, it will have a copy of the MSAG and will provide a copy to ICG upon

request.

Updaiss 1o Databass. The 911/E911 database will be updated with ICG's end
user 911/E011 information. if ICG provides its update data to GTE as
frequently as does GTE's intemnal systems, the updaie process will be as
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timely. In any case. GTE will not update the ALI database any later than one
working day subsequent to receipt of data from ICG

Compensation

(@) Instuabons in which GTE s responsible for mantenance of the 911/£911
dalabase and can be compensated for maintaining ICG's information by
the 911 distnct, GTE will seek such compensation from the 911 distnict
GTE will seek compensation from ICG only if and lo the extent that GTE i1s
unable 1o obtain such compensation from the 911 distnct. GTE shall
charge ICG a portion the cost of the shared 911/selective router

(b) Compensation to GTE for provision of services it provides ICG hereunder
shall be according 1o reasonable rales developed by GTE and agreed
upon by ICG.

PSAP Routing. GTE wil identfy and be responstble for any special routing -
amrangements when it provides the switching to the PSAP

. When available under the 911 Distnct contract,

Emargency Backup Numbers
GTE must identify any arrangements for emergency backup numbear in case of
massive trunk failures.

Liabiity. GTE will not be lisble for emrors with respect 1o 911/E911 services
except for its gross negligence as addressed in apphcable tanffs.

it 0 Sarvices Traffic.

Routing. Each Party shall route traffic for information services (e.g. 500. 976,
N11, weather ines, sports lines, eic.) that originates on its network o the
appropriate information services platforms connecled 1o the other Pany's
network over the Localintral ATA trunks.

Recording. The Party on whose network the information services traffic
onginated (the “Originating Parly™) shall provide the recorded call detay
information 10 the Party to whose information piatiorm the information services
traffic lerminated (the “Terminating Party™).

Raling. The Terminating Party shall provide 1o the Originating Party all rating
information necessary to bil the information services traffic to the Onginating
Party's end users pursuant to the Terminating Party’s agreemeant(s) with each
information provider.
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Bihng and Collection. The Onginating party shail bill and collect such
information service charges and shall remil the amounts collected to the

Terminating Party less.

(a) amutually agreed upon fee for providing billing and collection of the
information service charges, and

(b) any uncoliectibles reserve, which shall be caiculated based on the
uncollectibles reserve in the Termwnating Party's biling and collection
agreement with the applicable information services provider, and

(c) any customer adjustment provided by the Onginating Party

Blocking. Nothing in this Agreement shall resinct erther Party from offering to
its end user customers the ability to block the completion of information service
traffic. 3

-

Direciory Assistance (DA) and Operator Services (OS). Whers ICG s
providing local service with its own swiich, upon ICG's request GTE will provide
to ICG rebranded or unbranded directory assistance sefvices and/or operator
services pursuant to separale contracts to be negotiated in good faith between
the Parties. I ICG 80 requests directory assistance services and/or operator
services, such contracts shall provide for the following:

i . GTE directory assistance centers shall provide
numbes and addresses to ICG end users in the same manner that number and
addresses are provided 10 GTE end users. | information is provided by an
automated response unit ("ARU"), such information shall be repeated twice in
the same mannar in which it is provided to GTE end users. Where available,
GTE will provide call compietion to ICG end users in the same manner that call
compietion is provided to GTE end users. GTE will provide its exisling services
to ICG end users consistent with the service provided to GTE end users.

[Nods: call completion available in TX, MO and AR 7/1/86; call completion s
not, and will not be, available in 1A, NM and AZ ]

GTE operator sefvices providad 10 ICG end users
shall be provided in the same manner GTE operator services are provided to
GTE end users. in accordance with GTE practices and at GTE rates, GTE will
offer io ICG end users collect, person-io-person, station-io-station caling, third
pany biling, emergency call assistance, TLN caling card services, credi for
calls, time and charges, notification of the lengih of call, and real time rating.
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GTE operators shall aiso have the ability to quote ICG rates upon request but
only if there is appropnate cost recovery to GTE and lo the extent il can be
provided within the technical kmilations of GTE's swilches. GTE will provide its
existing services to ICG end users consistent with the service GTE prowides to
its own end users.

Nirectory Assistance Listings Information. ICG shall provide and GTE shall
include listings for ICG end users in the same geographic area as GTE
provides directory assistance for GTE end users via the LSR process

GTE shall include in ts directory assistance database all drectory assistance
ksting information, which consists of name and address ("DA Listing
Information”) for all ICG customers.

GTE shall provide 10 ICG, at ICG's request, for purposes of ICG providing ICG-
branded directory assistance services 10 its local customers, within sixty (60) -
days aier an order for such 1ape is received, all published DA kstings via -
magnetic tape. The rates for these listings are in Attachment F. Changes 10
the DA Listing Information shall be updated on a daily basis through the same
means used 1o transmil the initial list. DA Listing Information provided shall
indicate whether the customer is a residence of business customar.

The Parties will not release Subscriber List Information ("SLI") that includes the
other parties’ information to third parties without the other parties’ written
approval. The parties will inform each other if they desite to release the other
m‘mwnmmmmmﬂu.mmmm-nm
the other party's SLI at the same time as their own SLI is provided to the third
pany. mmmmmwmnommmﬁ-umud
compiling such information. The parties shall be responsible for billing the third
party.

The Parties will work logether 10 identify and develop procedures for database
ef1of comactions.

Qireclory Listings and Direciory Distribuion. Subject to execution and pursuant
to the terms of Appandix K betwesn ICG and GTE (the "Directories
Agreement”), GTE shail offer the following 1o ICG:

Direclory Listings (White Pages)
Directory Listings (Yeliow Pages)
Listing information
Di Ditributi
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Critical Customer Contact Information
Promotional, Marketing or Descriphion of Services Matenals

Busy Line Venfication and Busy Line Verfication Interrupt. Each Party shall
eslablish procedures whereby ils operator assistance bureau will coordmate

with the operator assistance bureau of the other Party lo provide Busy Line
Verification ("BLV") and Busy Line Verfication and Interrupt ("BLVI") services
on calls between their réspective end users. Each Party shall route BLV and
BLVI inquiries over separate inward operator services trunks. Each Party's
operaior assistance bureau will only verfy and/or interrupt the call and will not
complete the call of the end user initiating the BLV or BLVI. Each Party shall
charge the other for the BLV and BLVI services at the rates contaned in
Appendix E. o f there is no apphcable rale hsted in Appendix £. at the rates in

SAG. GTE will prowide to ICG upon request the Strest Address Guide
containing by address the serving CLLI. Two companion files will be provided -
with the SAG which lists all services and features at all LSOs, and lists services
and features that are available in a spacific LS0. Any charge will be :
reasonable and mutually agresable.

Disling Format Changses GTE will provide reasonable notification to ICG of
changes 1o local disling format, i.e., 7 10 10 digit, by end office.

ICG shall pay GTE for access lo GTE's Operations Suppon System functions
according to procedures the Parties mutually develop.
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ARTIGLE Vill
GENERAL RULES GOVERNING RESOLD SERVI(ES
AND UNBUNDLED ELEMENTS

General. General regulations, tertie afd toHUNINs Uﬂi‘llﬂflilfi [l
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respeclt 1o such mistakes or mcorrect referrals, ICG shall indemnity and ol
GTE harmiess from any and all claims, demands, causes of action and
kabdities whatsoever, including costs, expenses and reasonable attorney’s fees
incurred on account thereof, by third parties, including ICG's end users or
employees. For purposes of this Section ?, mistakes and incorrect referrals
shall not include matters ansing out of the wiliful misconduct of GTE or its

employees or agents
Unauthodized Changes.

Procedures. If ICG submits an order for resold services or unbundied elements
under this Agreement in order to provide service to an end user that al the time
the order is submiited 1s oblamning tts local services from GTE or another LEC
using GTE resold ssrvices or unbundied elements, and the end user notifies
GTE that the end user did not authonze ICG to provide local exchange
services 1o the end user, ICG must prowde GTE with written documentation of -
authorizsbon from that end user within three (3) Business Days of notification -
by GTE. i ICG cannot provide written documentation of authorization within
such tima frame, ICG must within three (3) Business Days thereafter:

(a) notify GTE to change the end user back to the LEC providing sefvice to
the end user before the change o ICG was made; and

(b) provide any end user information and billing records ICG has obtained
reisting 1o the end user to the LEC praviously serving the end user; and

(c) nolify the end user and GTE that the change back to the previous LEC
has bsen made, and

(d) pay GTE fifty dollars ($50.00) per affected line to compensate GTE for
swiiching the end user back to the onginal LEC.

jon. ICG's or GTE's
mmmmﬁmmmwummﬁm
exchanges sernvices only upon end user password-based notification to GTE
that the end user wishes 10 change the end user's provider of local exchange
sefvices. In such a situstion, GTE will not change an end user's provider of
local exchange services without such password based notification.

impact of Payment of Charges on Servica. ICG is solely responsible for the
paymant of all charges for all services, facilities and elemants fumished under
this Agresmant, including, but not limited to, calis onginated or accepied at its
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of s end users’ service locations. if ICG fails to pay when due any and all
charges billed to ICG under this Agreement. including any late payment
charges (collectvely. "Unpaid Charges”), and any or all such chaiges remain
unpaid more than forty-five (45) days after the due date of such Unpad
Charges axcepling previously disputed charges for which ICG may withhold
payment, GTE shall notify ICG in writing that it must pay all Unpaid Charges to
GTE withun seven (7) Business Days If ICG disputes the billed charges, it
shall, within said seven (7) day penod, mnform GTE in wiiing of which portion of
the Unpaid Charges it disputes. including the specific detaits and reasons for
the dispute, unless such reasons have been previously provided, and shall
immediately pay to GTE all undisputed charges. # ICG and GTE are unable
within thirty (30) days thereafter, to resolve ssues related o the disputed
charges, then aither ICG or GTE may file a complaint with the Commussion to
resolve those msues. Upon resolution of any dispute hereunder, if ICG owes
payment it shall make such payment to GTE with any late payment charge
under Article 1.7 2 from the onginal payment due date. If ICG owes no :
payment, but has previously paid GTE such disputed payment, then GTE shall -
credit such payment including any Iste payment charges. If ICG fails to pay
any undisputed Unpaid Charges. ICG shall, at iis sole expense, within five (5)
Business Days notify its end users that their service may be disconnecied for
ICG's fadlure to pay Unpaid Charges, and that its end users must select a new
provider of local exchange services. i ICG fails 1o provide such notfication or
any of ICG's end users fail to select a new provider of services within the
applicable time period, GTE will prowide local exchange services to ICG's end
users under GTE's applicable end user tariff at the then current charges for the
sefvices being provided. in this crcumstance, otherwise apphicable service
esiablishment charges will not apply to ICG's end user, but will be assessed to
ICG. GTE may discontinue sarvice to ICG upon failure to pay undisputed
charges as provided in this Section 7, and shall have no hability to ICG or ICG's
end users in the event of such disconnection.

Unimeil Ling of Sarvice.  Services, faciities or unbundied slements provided
by GTE pursuant to this Agresment shall not be used by ICG or s end users
for any purpose in violstion of law. ICG, and not GTE, shall be responsibie to
ensure that ICG and its end users use of services, faciities or unbundied
elemenis provided hereunder cor~=*/ st gl times with all applicable laws. GTE
may refuse fo furnish service 1o ou .. . . nnect particular services, facilties
or unbundied elements provided under this Agresment 10 ICG or, as
appropriste, ICG's end user when (i) an order is issued by a court of compealent
jurisgdiction finding that probable cause sxists 10 bekave that the use made or
10 be made of the service, facilities or unbundied slements is prohibded by law
or (i) GTE is notified in writing by a law enforcement agency acting within its
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ARTICLE IX
COLLOCATION

Physical Coliocation. GTE shall provide to ICG physical collocation of
equipment pursuant 10 47 CFR § 51.323 necessary for interconnecton or for
access to unbundied network elements, provided thal GTE may prowde virtual
coliocation in place of physical collocat~n, of in some cases deny a particular
collocation reques! entirely, f GTE demonstrates that physical collocation, or
perhaps even virtual collocabon, is nol prachcal because of technical reasons
or space imitations, as prowded in Section 251(c)(6) of the Act. GTE will work
with ICG to nsiall collocation arrangements within 120 calendar days absenl
extenuating circumsiances, GTE will provide such coliocaton for purposes of
interconnection or access to unbundied network slements pursuant to the
terms and conditions in the apphcable federal and stale EIS tanffs. \Where
GTE owns or conirols pathways (1.2, entrance facihes, cable vaults,
equipment rooms, telephone closets) GTE will make available subject to terms™
of collocation. In addition, GTE agrees that the larms and conditions set forth
in this saction ? shall apply to physical coliocation provided 1o ICG.

Space Pianning. In addition lo such provisions for space planning and
reservation as may be set forth in the applicable GTE federal and state EIS
taviffs, the parties agree to the following terms and conditions.

111 GTE has the right to reserve space within its central offices for its
own use based on a 5-year planning horizon.

112 GTE will notify ICG i it plans to build an addition 10 a central office
where ICG has collocated facilities, if such addition would result in 3
malerial incresse of space available for collocation.

113 Should ICG submit to GTE a two-year forecast for space pianning for
collocaied facilities in a central office, GTE will, in good faith,
space planning or utilization decisions for such central office;
provided, howaver that any final space planning or utiization
decision shall be made by GTE in its sole discretion in kgt of GTE
requinements.

114  Subject o lechnical fessibidy and space imitations, GTE will make
svaiisbis st sppiicable federal and state EIS tariffs such intracffice
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facities as may be necessary to accommodate projected volumes of
ICG traffic.

Connechion to Customer Loops and Ports  Facilibes for cross-connechon 1o
unbundied loops and ports shall be provided under the applicable GTE federal
tanff for Special Access Cross Connect. until such tme as a local tanif
applicable to the facilities used for such cross-connection is filed.

Connection to Other Collocaled Camers Subject 10 technical feasibility and
space imitations, ICG may interconnect with other carners collocated at a GTE

caniral office st which ICG has collocated facilibes; provided, however, thal
ICG and such other casriers must be collocated at the GTE central office for the:
prmary purpose of interconnecting with GTE or accessing GTE's unbundied
network elements. i ICG wants 1o interconnect with other carmers collocated at
2 GTE central office, ICG must provide GTE with thirty days’ pnor written
notice, during which time GTE may elect to provide the faciities necessary to -
accomplish such imterconnection. ICG and the other collocaled carmers may
provide the necessary interconnection faciibes only f GTE elects not to
provide such facilties or fails to so elect within the thirty day notice period. If
GTE elecis 10 provide imlerconnection faciities under this section, GTE will
provide this cross connection under the GTE federal tariff for Special Access
Cross Connect, until such time as a local tarif applicable to the facities used
for such inlerconnection facilities is filed.

Choice of Vendor. ICG may use the vendor of its choice to install, maintain
and repair equipment within ICG's collocaled space. Access by the employees,
agents or contractors of such vendor shall be subject to the same resinctions
on access by employees, agents or coniractors of ICG imposed under the
spplicable GTE federal and state EIS tariffs. including but not kmited to
certification and approval by GTE.

Monitoring. Subject o technical feasibility and space limitstions, ICG may
exiend its own faciitiss for remote monitoring of its collocated equipment to its
collocated space. ICG may request that GTE provide the facikties necessary
for such remole monitoring, at which time GTE and ICG will negotiate in good
faith the price, lerms and conditions of remote monitoning by GTE.

Phons Service. Upon ordering collocaied space, ICG may order that its
coliocation cage be provided with plain old telephone service (POTS)
commencing at such time as GTE has completed consiruction of the collocated
space. ICG shall pay separaiely for any ordered POTS service.
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intraoffice Diversity. At ICG's request, GTE will provide diversity for
ingress/egress fiber and power cables where such diversity 1s avallable and
subject to technical feassbility and space limitations

ICG Propietary Information. GTE wll protect all ICG proprietary information to
the extent required under non-disclosure agreements existing as of the date
GTE completes construction of a physical collocation space at ICG's request

Notification of Modifications. ‘GTE will notify ICG of modfications to collocation
space in accord with the terms of applicable GTE state and federal EIS tarffs

Additionally. GTE shall notify ICG when major upgrades are made (o the power
piants supporting ICG's collocabon space. The following shall consitute such
major upgrades:

(@) replacement of a rectifier;

(b) addition or replacement of a new fusing module,

(c) addition or repiacement of a power distnbution unit frame; or
(d) addition or repiacement of modular rectifiers.

. When ICG orders coliocated space, GTE and ICG will hold a
GTE/X ustomer meeting in accord with applicable GTE state and federal EIS
tariffs. Al such meeting, GTE will provide such drawings of GTE's central office
ity 88 Mmay be necessary to adequaitely depict ICG's proposed collocation
Space.

Conatruction of Space. GTE will construct ICG's collocation space in accord
with the terms and conditions set forth in the applicable GTE state and federal
EIS tanilf. Additionslly, GTE agrees 1o the following terms and conditions
regarding construction of collocated space:

1.11.1  Space will be consiructed in 100 square foot increments, and shall
be designed so a3 to prevent unauthonzed access.

1.11.2 Asiandard 100 square foot cage shall have the following standard
feabires:

(@) gight-foot high, nine gauge chain link paneis.
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(b) three of the panels hsted at (a) above shall measure eight
by ten feet, the fourth panel shall measure eight by seven
feet,

(c) the door 1o the cage shall measure eght by three feet and
shall also consist of nine gauge cham link;

{d) the cage shall be provided with one padiock set, with GTE
retaining one masier key,

(@) one ac elecincal outet;

] one charger cwcuit sysiem.

{g) one electncal sub-panel,

(h) such additional lighting as may be nacassary.

(i) one fire detection requiremant evalustion;

()] grounding for the cage consistent with COE|.

1.11.3  Modifications to the standard configuration sel forth in section ? can
be made on an individual case baws. I modificabons are agreed
upon and made by the Parties, GTE will work with ICG to implement
such additional modifications a8 may be necessary to ensure that
ICG's colliocated space is protecied from unauthorized access.

1.11.4 Al such time ss construciion of ICG's collocation space is
spproximately 50 perceni completed, GTE will give ICG notrfication,
and such notification shall include scheduled completion and
tumover daies.

1.11.5  Upon completion of construction of coliocated space, GTE wil
conduct a walk through of the collocated space with ICG. Should
ICG note any deviations from the pisn agresd upon by GTE and ICG
ot the customer meeling, and f such devistions were not requesied
by ICG or not required by law, GTE shall commect such devistions at
its own expenss within 5 days. .
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112 Connection Equipment ICG may provision equipment for the connection of
ICG termination equipment 10 GTE equipment using erther of the following

methods:

1.121

1122

ICG may exiend an electrical or ophcal cable from the terminal within
ICG's coliocation cage and termenate that cable at GTE's network

ICG may install a patch panel within its collocation cage and then
hand the cabling to GTE to extend to and have GTE terminale that
cable st GTE's network.

The terms and conditions of access to

Access 10 ICG Collocation Space
ICG's collocation space shall be as set foith in apphcable GTE state and

federal EIS tariffs. Additionally, GTE agrees that the following terms and
conditions shall apply t0 access:

1131

1.13.2

1.133

1.134

1.138

1136

GTE shall implement adequate measures to control access 1o
coliocation cages.

Collocation space shall comply with all apphcable fire and safety
codes.

Doors with removable hinges of inadequate sirength shall be
monitored by an alarm connecled 1o a manned side. All other alarms
monitaring ICG collocation space provided by GTE shall also be
connecied 10 a mannad site. ICG may, al its option, provide its own
intrusion alsrma for its coliocated space.

GTE shall conirol janitoril sccess to coliocation cages. and restrict
such access to approved and cerified employees, agents or
cootraciors.

GTE shall establish procedures for access to coliocation cages by
GTE and non-GTE emergency personnel, and shall not aliow access
by security guards uniess such access comports with this section
whmmmmmwmmmas

GTE shail retain a master key 10 ICG's coliocation space for use only
in event of emergency as detailed in applicable GTE stale and
federal tariffs. At ICG's option, the Parties shall review key control
procedures no more frequently than ance in any tweive month
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peniod. At any tme. ICG may elect to change keys if it suspects key
control has been los!. provided, however, that GTE will be provided
with a master key n accord with this section

1137  Not more frequently than once a year. ICG may audit the securiy
and access procedures and e.; .pment applicable to s coliocated
space and the central office housing the collocation space. Access
by personnel necessary 1o conduct such an audit shall be hmied as
set forth in apphcable GTE state and federal £15 tarndts Should GG
identify deficiencies in securty and access procedures and
equipment as a result of such audt, the cost, terms and condions of
the corection of such deficiencies shall be negotiated m good faith
batween the partes.

Virtual Collocation. Subject to Section ? of this Article, GTE will provide witual
collocation for purposes of interconnection or access to unbundled network
elements pursuant 10 the terms and condiions in the apphcable GTE federal -
and state EIS tarnffs. In addition, GTE agrees lhat the terms and conditions set
forth in this Section 7 shall apply o virtusl coliocation provided 1o ICG.

Existing Virtual Collocation. i, on the effective date of this Agreement. ICG is
virtually coliocated in 8 GTE pramise. ICG may (1) elect to retain iis virtual
collocation srrangement in that premise ov (#) uniess it is not practical for
technical ressons or because of space kimilations, convert its virtual collocation
arrangement at that premiss 10 physical coliocation. if ICG elects the latter
option, ICG's request shall be tresied as a new physical coflocation request
and ICG shall pay GTE at the applicable tanf! rates for construchion and
rearrangement of ICG's equipment as well as all applicable tanffed physical
collocation recuiming charnges.

Conversion from Physical 1o Virtusl. Unlass & is not practical for technical
reasons of because of space kmitations, ICG may convart a physical
coliocation aangement 1o a virtual coliocstion arrangement. ICG's request to
do 50 shall be tresied as a new virtual colocation reques! and ICG shall pay
GTE sl the applicable tantf rates for consiruction and resrrangement of ICG's
equipment as woll 23 all applicabie tariffed virtual collocation recurmng charges.
If ICG elacts 10 change to a virtual collocation arrangement pursuant 1o this
section, GTE will not refund previous payments for physical collocation
received from ICG.

Vandors. Choice of vendors for equipment used for virtual collocation shall be
under the terms and conditions set forth in the applicable GTE federal and
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state EIS tanff. Upon request by ICG, GTE shall provide a list of locally
qualed vendors approved the type of equipment lo be collocaled

24 Inspection. Upon provision of virtual collocation by GTE, the Partes shall

agree on a mutually acceptable schedule whereby ICG may inspect the
equipment in its witual collocation space
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ARTICLE X
ACCESS TO POLES, DUCTS. CONDUITS AND RIGHTS-OF-WAY

To the exient required by the Act, GTE and CLEC shall each afford to the other access
to the poles, ducls, conduits and rnights of way it owns or controls on terms, conditions
and prices comparabie 1o those offered to any other entity pursuant to each Parties
tarffs andior standard agreements  Accordingly, GTE and CLEC shall execute pole
altachmant and conduil occupancy agreements in the form set forth in Appendices |

and J

IN WITNESS WHEREOF, each Party has axecuted this Agreement to be effective as «t
the daie first above written.

GTE CLEC
By By
Name Name
THie Title
Date Date
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APPENDIX A
SERVICE MATRIX
Service Location
(identified by tandem POI Services
serving ea) (identfied by CLLI code) (idenified by )
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APPENDIX B
INTERCONNECTION. TELECOMMUNICATIONS SERVICES
AND FACILITIES AGREEMENT
BETWEEN
GTE_______ INCORPORATED

AMENDMENT NO.

THIS AMENDMENT (herein 30 called) is made effective as of !
199___ by and between GTE incorporated ("GTE") and
("CLEC"). GTE and CLEC are sometimes -
referred to herein cotiectively as the "Parties” and individually as a “Party * Either GTE.
or CLEC may be referred to as "Provider or "Customer” as the context requwes

WHEREAS, Provider is providing to Customer and Customar is purchasing from
Provider those Services described in that cenain interconnection, Telecommunications
Services and Facilities Agresment for the State of by and between GTE
and CLEC dated effective as of . 198___ (the "Agreement”), and

WHEREAS, the Parties desire to amend the Agresment as provided in this
Amandment.

NOW, THEREFORE, in consideration of the terms and conditions contained in this
Amendment, the Parties agres as follows:

1,
2. Additions! Ssrvices [if apolicabia)
21 Provider agress o provide to Customer and Customer agrees to purchase

from Provider ihe following services under the terms and conditions set forth in
the Agresmant and within the service attachment lisied below and atiached to

this Amendment:
Service Attachment .
22 As of the eflectiva date of this Amendment, and continuing through the
remaining term of the Agreement, is made a pan of the
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Services provided under the Agreement and Service Attachment shall
be deemed 10 be a Service Attachment to the Agreement

23 As of the effective date of this Amendment, and continuing through the
remaining lerm of the Agreemenit, Appendix A Service Malrix, 1o lhe

Agreement is hereby deleled and Appendix A Service Matrix, to this
Amandment i3 hereby inserted in heu thereof to reflect the adgditional Services

and related Service Localions.
3 Service Locsations [if applicable)

31 Provider agrees to provide to Customer and Customer agrees to purchase
from Provider the following Services in the following locations:

Service Location POI Services _
(identified by tandem (dentified by CLLI (identfied by Service
unin! ares) code) Attachment Number) ~

32 As of the effective date of this Amendment, the locations set forth in Section ?
above shall be desmed Service Locations under the Agreement.

33 As of the effective date of this Amendment, and continuing through the
remaining term of the Agresment, Appendix A, Service Matrix, to the
Agresment is hersby deleted and Appendix A, Service Matrix, to this
Amandmant is hersby inserted in lisu thereof to reflect addtional Service
Locstions.

4 interpreiation

All capitslized lerms used bul not defined heremn shall have the meanings
ascribed to such terms in the Agreement.

5 Effect
Except 88 modified hersin, the Agreement shall remain in full force and effect
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6 Autiiority

Each person whose signalure appears below represents and warrants that he
or she has the authority to bind the Party on whose behalf he or she has

executed this Amendment
7 Multiple Counterparts

This Amendment may be executed in mulliple counterparts, each ol which shall
be deemed an ongnal, and all of which shall constitute but one and tha sama

instrumant
8 No Offer

Submission of this Amendment for examination or signature does nol
constitute an offer by Provider for the provision of the products or services
described herein.  This Amendment will be effective only upon execution by -
both Provider and Customer

N WATNESS WHEREOF, the Parhies have executed this Amendment on the dale or
dates writien below effective as of the date first above written

GTE INCORPDRATED

By By
Name Name
Title Title
Date Date
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APPENDIX C
RATES AND CHARGES FOR
TRANSPORT AND TERMINATION OF TRAFFIC
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APPENDIX D
RATES AND CHARGES FOR LOCAL NUMBER PORTABILITY USING RCF
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APPENDIX E
SERVICES AVAILABLE FOR RESALE
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APPENDIX F
PRICES FOR UNBUNDLED ELEMENTS

F-1

QrensR




DRAFT
APPENDIX G

SERVICE ORDERING, PROVISIONING. BILLING AND MAINTENANCE

ice Provisioning, and Billing Systeins Generally  The

followng descnibes the operations support systems that GTE will use and the
related functions that are avaitable n the short term to CLEC for ordenng,
provisionung and billing for resold services, interconnection facities and
services and unbundied network slements

11

111

112

for T -Si r 1

CLEC will be able to order trunk-side mlerconnection services and
faciibes from GTE through a direct slectronic interface over the GTE
Network Data Mover ("NDM”) in a nondischminatory manner  Orders
for trunk-side imerconnachon will be iniated by an Access Sefvice:
Reques! ("ASR") sent electromcally by CLEC over the NDM ASRs.
for trunk-side interconnechon will be entered eleciromcally into
GTE's Camer Access Management Systemn ("CAMS") 1o validate the

request, identify any errors, and resolve any emors back o CLEC.
mu:mwum& systems compnsed primarily of
EXACT/TUF, SOG/SOP, and CABS.

The use of CAMS 10 support CLEC's requests for trunk-side
interconnection will operate in the following manner: GTE will route
the ASR through its data center 1o one of two National Access
Ordenng Centers ("NAOC"). The ASR will be entered electronically
into the EXACT/TUF system for validation and correction of errors
Errors will be referred back to CLEC. CLEC then will correct any
errors that GTE has dentihed and resubmit the request to GTE
slectronically through a suppismental ASR, without penaity or
charge (e.g., order modification charge) to CLEC. Similarly, errors
committed by GTE subsaguent 10 the receipt of a valid ASR from
CLEC will be expeditiously identified and correcied by GTE without
the need for CLEC's submission of a suppiemental ASR. GTE then
will transiate the ASR nto a service order for provisioning and
billing. In order 10 convert the ASR into a service order, GTE
personnel must apply the necessary slements to provision the
service and include the billable elsments necessary for GTE to bill
CLEC for the services provided. Thia application also requires a
determination of the access tandem to end office relationships with
the service requesied.
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At the next system level, translated service orders will be distnbuted
electronically through the SOG/SOP systems to several destinations
The SOG/SOP system will begin the actual provisioning of the
service for CLEC.  Other GTE provisioning systems are CNAS and
ACES The GTE Database Administrative Group ("DBA") and the
Special Services Control Center ("SSCC") will be the two most
important destinations al this level The DBA location will identify
codes for tha appropriate GTE switch in order to provide the
funchions required by the ASR The SSCC will provide the
engineanng for the facilies over which Ihe services will be handled
information from these two groups (and others) then will be
transmitted electronically 1o GTE's field service personnel (Customer
Zone Techmcians or “"CZTs") who will establish the trunks and
facilities, thus connecting the GTE facilites lo a connecling
company, f one is required, and to CLEC GTE's CZTs also will
contact CLEC directly to perform testing, and upon acceptance by -
CLEC. will make the necessary entnes inio the GTE system to -
compiele the order. The completed orders then will pass to GTE's
Camer Access Biling Sysiem ("CABS") which will generate the bill to
CLEC. The billing process under CABS requires coordination with
several olher systems.

Billing for transport and terminalion services cannot be
accomplished without call records from GTE's cenlral office
swiiches. Records of usage will be generated at GTE's end office
switches or the access tandems. Call usage records will be
transmitted electronically from GTE's switches through GTE's Biling
inlermediate Processor ("BIP"). This system will collect the call
records, perform limited manipuiations to the record and transfer
them to a ceniralized data canier where thay wil be processed
through the Universal Measurement System ("UMS") to determine
the validity and accuracy of the records. UMS also will son the
records and send them to the CABS billing system, from wiuch GTE
will produce a bill and send it to CLEC.

CLEC will sig0 be able to arder sevvices for resale and unbundied
network elements, as well as mtenm number portability, directly from
GTE through an electronic interface. To nitiate an order for these
sarvices or elements, CLEC will submit a Local Service Reguest
("LSR") from its data center 10 GTE's Data Canier using the same
electronic NDM interface usad for trunk-side nterconnection For

G-2 1Ay




122

123

DRAFT

new entranis that elect not to interface electronically, GTE will
accommodate submission of LSR orders by facsimile, £-mail
Internet or a dial NDM arrangement. An LSR 1s very similar to an
ASR except that it will be used exclusively for ine-side
interconnechion requests  GTE will transfer LSRS to GTE's NOMC
centralized service ordef processing cenler eleciroically

Most LSRs will be used either to transfer an existing GTE customer
to CLEC or to request service for a new customer who 13 not an
existing GTE customer. Depending on the situation, different
information will be required on the LSR. LSRs for a conversion of a
GTE local customer to CLEC must include information relating to all
exishing, new and disconnected services for that customer. including
the customer's name, type of service desied, location of service i
features or options the customer desires. The CLEC will be able 1o
obtamn this customer inforamation after GTE has recerved the -
customer's wnitten consent as speched wn Articie V 3 4  For sefvice
to & new customer who 1s nol an existing GTE customer. the LSR
mus! contain the customer's Name, service address, sefvice type,
services, options, features and ALEC data. If known, the LSR
should inciude the telephons number and due dale/desired due
date.

While CLEC would have ils own customar information and the
SAG/GTE products on tape from GTE, CLEC would not have the due
date or new telephone number for new customers since that
information is contaned in GTE's systems  Therefore, a process is
required to provide this infformation to CLEC. GTE nself does not
have uniform access to this informalion slectromcally. Unti there i1s
on electronc interfaces, CLEC has agreed that an 800
number is the method that will be used. The 800 telephone number
will conneci CLEC directly to GTE's NOMC sarvice represantatives
At a mimmum, the GTE NOMC shall provide order processing
support five days a week (M-F) from 8 AM - 5 PM for sach tyrme Zone
in which GTE has a local presence, or as made avalable 1o GTE's
ond users. When CLEC receives a request for basic services from a
new local service customer, CLEC will call GTE's NOMC through the
800 number, and, while the new customer is on hold, GTE will
provide the dus daie for sarvice and the new telephons number for
that cusiomer. At the same time, CLEC Will give GTE the new
cusiomer's namae, sarvice address and type of requesied service (
i.9., R1, B1). GTE will enter that information into ts SORCES or
SOLAR service ordenng systems to be held in suspense until CLEC
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sends the confirming LSR  CLEC will then return to its customer
holding on the line and provide the due date and new telephone
number

After concluding the telephone call with the new customer. CLEC will
complete a confirming LSR for the new sarvice and send it
electronically to GTE's data canter for processing  Upon recenpt
GTE will match the LSR with the service order suspended n GIE's
system, and /f there is @ match, GTE will process the LSR  After the
LSR i1s processed, GTE will transmit confirmation electronically to
CLEC thvough the NOM that the LSR has been processed providing
a record of the telephone number and due date CLEC will be
required to submit the confirming LSR by 12.00 p m each day local
tume, as defined by the location of the service address H CLEC fails
1o submil the LSR in a tmely manner, the suspended LSR will be
considered i jeopardy. at which time GTE will assign a new due
dale upon recaipt of the delayed LSR for such cusiomer raquesls
and notrfy CLEC of the change

Number assignments and due date schedules for services olher than
single line service will be assigned within approximately twenty-four
(24) hours after GTE's receipt of the LSR using the siandard Firm
Order Confirmation ("FOC") report sent electronically to CLEC over
tha NDM. thereby provichng a record of the newly established due
date. An excephion would be a multi-ling humt group, for which the
pilot number will be provided via the 800 number process The other
numbers then will be provided through the normal electronic
confirmation process

The procassing of specifically requesiad telephone numbers (called
“vanity numbers”) is as follows. GTE will work with CLEC on a real
time interface to process vanity numbers whiie CLEC's customer s
still on the line. i 3 number solution can be esiablished
expeditiously, t will be done while the cusiomer 18 stil on the line If
exisnsive lime will be required to find a solution, GTE service

ives will work with CLEC representatives off line as GTE
would for its own customars. For all of this, the bas:c tanff guidelnes
for providing telephone numbers will be followed.

Once the order for ine-side interconnection service is established, 1
is moved for provisioning (o the nexi system level. Here, GTE will

validete and process the LSR to establish an account for CLEC and.
f GTE continues o provide some residual services to the customer
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GTE will maintain a8 GTE account In GTE's system, GTE's accoun
i1 called the Residual Account and CLEC's account s referred 1o as
the ALEC Account If any engineenng for the service i1s necessary
the account would ba distributed to the SSCC  Otherwise it will be
distributed for facility assignment

With the account established and any engineering and facility
assignment complete, GTE then will iransmit electronically a record
1o GTE's CZT field personnel if physical inferconnection or similar
activity 1s required  The CZTs will provision the service and than
alectromcally confirm such provis«on in the SOLARISORCLES system
when completed.  The accounis then will be transmitted to GTE's
Cusiomer Biling Services System ("CBSS") GTE shall provide to
CLEC a service completion report. Call records for actual service
provided to CLEC's customers on GTE facilives will be transmitted
from GTE's switches through some usage rating systems (BIP. -
UMS), screenad and eventually deliverad to CBSS for the generatian
of bills.

CBSS is a different sysiem than CABS, and 1 is the one that GTE
will ulilize 1o produce the required bills for resold services,
unbundied elements and local number portabilty. CBSS will create
2 bill to CLEC for resold services and unbundied elements along
with 8 summary bil master. Daily unrated records for mtral ATA toll
usage and local usage (incollect usage data will be provided on
rated basis) on CLEC's accounts will be generated and transmitted
elecironically io CLEC. CBSS is the same system that generates
GTE's own end user bill for GTE local and residual services. GTE
will provide mechanized bills in EDI format, using industry standard
EMR. Appropriate detaled adits and error correction, as required,
will be performed. GTE will provide subordinate account detall with
summary bills available either via proper, magnelic tape or EDI, to
provide for record venfication.

State or sub-state level billing will include up to ten (10) summary bill
SCCOUNtS.

GTE accepis CLEC's control reports and agrees 10 utilize industry
standard return codes for unbiiiable messages. Transmission will
occur via the NDM. Tape data will conform to Attachment “A" of the
LROTR. Data will be deliversd Monday through Friday except for
Holideys as agreed. Data packages will be iracked by invoice
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sequencing critena  GTE contacts will be provided for
sending/receiving usage files

Usage interface testing will be used between GTE and CLEC GITE
agrees to transmit test files via CONNECT Direct Periodic review
of control procedures will be performed

GTE will retan data backup for 45 days To the extenl this retention
18 exclusively for CLEC, CLEC shall reimburse GTE for all expenses
related to this retention

GTE and CLEC will establish a team to develop a mutually
agresable level of bill certfication for local resale  GTE will work 1o
facilitats that accurate bilis will be rendered. Contingent on a
mulually agreeable level of Bill Certiication for local resale, GTE will

participate n an annual suppher quahly certificalion review

in addition to the LSR delivery process, CLEC will distribute
directory assisiance and directory listing information (together .
sometimes referred 1o hereafter as "DA/DL information”) 1o GTE's
Data Center over the NDM. GTE will sort the data contaning this
formation and process it to GTE's directory publication company
and its directory a3s:siance buresus.

Charges and credits for PIC changes will appear on the wholesale
bil. As CLEC places a request for a PIC change via LSR. the billing
will be made on CLEC account associated with each individual end
user, GTE will process ail PIC changes from IXCs that are received
for CLEC end users (that do not have a PIC freeze) by rejecting back
to the IXC with the CLEC OCN. Detadl i3 provided 3o that CLEC can
mnwﬁ:mummmmm

GTE will provide a displacement/out service report to CLEC
whenever an end user leaves CLEC and procures service from
anciher Local Service Provider ("LSP*). When a CLEC end user
changes o another local service provider, GTE will notfy CLEC
when such activity occurs the day aier compiation or within 48 hours
of such disconnect. GTE will provide notification to CLEC of CLEC
and user changes in long distance camers through the normal
outPiC process.

-

The parties will anter im0 & separale
agresment for the distribution of intralLATA CMDS incollect
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meassages and/or selected local measured service messages This
agreement will specify frequency of data transmission, format of the
data, ransmission medium, and also applicable compensation/rates
and terms and conditions

Backpilling GTE shall bill CLEC on a imely basis In no case shall
GTE bill CLEC for previously unbilled charges that are for more than
ong yaar prior to the current bill date except for charges resulting
from resohution of an audit pursuant 1o Article Il 7 5

ing. Provisi il GTE will provide the

services described i sections 1 1 and 1 2 in a non-discnminatory manner
With respect to CLEC end users, GTE shall aghers 10 the same quality
standards applicable to GTE's end users.

2 Maintenance Svstems :
21 Genersl Qverview

211

The maintenance operations suppor systems which GTE will use for
CLEC are sssentially the same as those GTE uses 10 prowide ils own
local repair service. i CLEC requires mantenance for its local
service customers, CLEC will iniliste & request for repair (sometimes
referred to as a "trouble report”) by calling GTE's Customer Care
Repair Conter. Dunng this call, GTE service representatives will
verfy that the end-user is & CLEC customer and wiil then obtain the
necassary information from CLEC to process the trouble report
While the CLEC representatives are still on the line, GTE personnel
will perform an initisl analysis of the problem and remots line testing
for resale services. i engineered services are involved, the call will
be made to the GTE 8SCC for handiing. i no engineering is
reduired and the line testing reveals that the trouble can be repaired
remolely, GTE personnel will comect the problem and close the
trouble report while CLEC represantatives are still on the line. i on-
line resolution is not possible, GTE personnel will provide CLEC
representatives a commitment time for repaw and a trouble ticket
number, and the GTE personnal then will enter the trouble ticket nto
the GTE service dispaich queus. CLEC's repair service commiment
times will ba withun the same miervais as GTE provides 10 ils own
ond users. Maintenance and repair of GTE facilties is the
responsidility of GTE and will ba parformad at no incremental charge
to CLEC. I, as a result of @ CLEC-initisted trouble repon, irouble 18
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found to be the responsibility of CLEC (e g . premise wire) GTE will
charge the CLEC for trouble i1solation

Repair calls to the SSCC for engineered services will be processed
in essentially the same manner as those by the GTE Customer Care:
Center. GTE personnel will analyze the problem, provide the CLEC
represeniative with a commitment time while they are stll on the line
and then place the trouble hicket in the dispaich queue

GTE then will process all CLEC trouble reports in the dispalch queue
along with GTE trouble reports in the order they were filed (first in
first out), with priority given to out-of-service conditions  If, at any
twme, GTE would determine that a commitment hme given to CLEC
bacomes in jeopardy, GTE service represeniatives will contact CLEC
by telaphone 10 advise of the jeopardy condilion and provide a new
commiiment lime

Trouble reports in the dispaich queue will be transmitted
electronically to GTE CZT sarvice technicians who will repair the
$8rvice problems and clear the trouble reports. For cleared CLEC
trouble reports, GTE service technicians will make a telephone call
to CLEC directly to clear the trouble ticket. GTE senvice technicians
will make the confirmation call to the telephone number provided by
CLEC. HCLEC is unable to process the call or places the GTE
technician on hold, the call will be termunated. To avosd disconnect
CLEC may develop an answering system, such as voice mail, 10
handie the confirmation calls expeditiously

GTE will not provide to CLEC “on-line” access to GTE's mainienance
SUPPOn sysiems 10 “status” trouble tickets and close them excep? by
special request on a per event basis. GTE will not provide to CLEC
real tima testing capability on CLEC end user services. GTE will not
provide to CLEC an interface for network surveillance (performance
monitoning).

GTE will resoive repair requests by or for CLEC local service
customers using GTE's sxusting repasr system in panty with repar
requests by GTE end users. GTE will respond to service requests
for CLEC using the same time parameters and procedures thal GTE
uses. CLEC then would call GTE's Custdmer Care Center or SSCC
while the cusiomers were on hold.
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3 Elecironic Bonding  The Parties shall work cooperatively in the
impiementabion of electronic galeway access to GTE operational support
systems functions in the long-term in accordance with established industry
standards CLEC shall compensate GTE for the full costs including but not
limited to design, development, testing, implementation and deployment for
access to GTE's Operational Support System functions. Where mulliple
parties request use of GTE's operation support systems, cost recovery for such
elactronic interface systems shall be allocated among all requesting users

4 GTE intiated Electronic System Redesigns GTE will not charge CLEC when
GTE intiates s own electronic system redesigns/reconfigurations
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APPENDIX H
SS7 SERVICES

ARTICLE 1.
DEFINITIONS

In addition lo the defintions contained elsewhere in the Agreement to which this
Appendix H 15 attached and made a part. for purposes of this Appendix H the following
terms shall have the following meanings

11

12

13

14

15

16

1.7

"A" Link: An access signaling link that connects SPs and/or SSPs to STPs

"B Link: A bndge signaling link that connects two (2) sets or paws of STPs,
not the STPs within a maled pair, but on the same hierarchical level

Compatibility Testing Certification testing performed by representatives of -
GTE and CLEC to ensure proper interconnection of CCS network faciites for
accuraie iransmission of system signais and messages. This certification -
testing shall be performed in accordance with the following ANSI documents
T1.234 Telecommunications - Signaling System Number 7 (557) - MTP
Levels 2 and 3 Compatibility Tesling (ATIS)
T1.235 Telecommunications - Signaling System Number 7 (SS7) - SCCP
Cilass O Compatibility Testing (ATIS)
T1 236 Telecommunications - Signaling System Number 7 (S57) - ISDN
User Part Compatibility Testing (ATIS)

Service: The service descrnibed in Article 2 of this Appendix.

Signgling Link: An end-lo-end high-Capacily data link (56 kbps) that transmits
SUpervison and control signals from one network S57 node to another in a
CCS network. The link type identifies the functionality of the signaling link
sots. The two link types associated with the Service are A" Links and "B"
Links.

Signaling Point Code (SPC): A code that identifies the Signaling Point address
in the CCS network. Signaling Point Codes consist of three (3) segments of
three (3) digits sach, identfying the network 1D, network cluster, and ciuster
member, respeciively.

Ty ' . The point at which GTE hands off
signaling information to CLEC.
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ARTICLE 2.
SERVICE DESCRIPTION

21 Provision Subject to the terms and conditions of this Appendix, GTE agreaes 1
provide the Service lo CLEC

22 Intarconngction This Agreement is for CLEC’s interconnection with GTE at
GTE's STPs to support local exchange services CLEC
shall not submit signaling messages in support of interexchange services

23 Setvice. The "Service” consists of the following

(a)

()

(c)

(d)

(@)

WNTERCOE Py

Iinterconnection of GTE's CCS/SS7 network to CLEC's CCS/SS7 netwnrk
is via an “A" Link connection between CLEC's SP or SSP and GTE's 51§
The "A" Link connection is made by a dedicated 56 kbps channel between
the SP or SSP and the STP  Any connechion from an SSP or an SP to an
STP par will have a link to each individual STP (1 e, two (2) inks) CLEG
and GTE shall mutually agree upon the locaton of the SPOI

interconnechon of GTE's CCS/SS7 network to CLEC's CCS/S5T7 network
via 8 "8" Link connection between CLEC's STPs and GTE's STPs The
“B" Link connection is a dedicated 56 kbps channel. Connections
between two (2) pairs of STPs will have four (4) connections; 1@, one (1)
link from sach individual STP 1o each individual STP CLEC and GTE
shall mutually agree upon the location of the SPOI

Local and intraLATA call set-up signaling, allowing CLEC to use the out-
of -band trunk signaling provided by GTE's CCS/SS57 network to carry its
calls on the intral ATA toll network.

The Service shall include access to: (1) all switching systems served by a
given STP which have been converted to SS7 signaling, including
switching syslems owned by other local service providers, (2) databases
directly connected (o a given STP, with the excaption of 800/888
databsses which can be accessed through any STP, (3) other local
sarvice provider STPs on an intral ATA basis, and (4) other third party
local service provider STPs on an intraLATA bas:s.

it is the responsibildy of CLEC to populate the "privacy indicator” portion
of all 887 signaling messages forwarded to GTE's network. GTE agrees
to deliver the information forwarded by CLEC in the S87 signaling
message. The CLEC, by entering into this Agreament, agrees to deliver
“privacy indicator” information forwarded by GTE in ds signahing message

H-2 218714
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(f) CLEC acknowledges that call set-up times may be groeater when CLEC
employs intermediate access tandems (IATs) in its network

(g) M selected on tha order form attachaed to this Appendix, the Service shall
also include IXC call set-up signaling service (ISUP) as described in
Article 2 4 of this Appendix  Additional charges as set forth in Exhibit A

shall apply

24 ISUP Service Charge This 1s an optional service that allows CLEC to utilize
SS7 signaling to an S87 capable interexchange camer (IXC) for Feature
Group D access service and other intralLATA interexchange services The
ISUP service 1s a monthly charge

(a) The rate for ISUP signaling 13 per connection in situations when GTE

does not provide any underlying call messages for the CLEC on GTE's
network trunks  The rate for ISUP signaling is shown in Exhibit A

(b) Where GTE has a matad paw of STPs and has CCS/S57 inlerconnection
facilities 10 an IXC withun the same LATA, for interexchange
tslecommunications services, GTE shall provide call sel-up signaling
between CLEC and the IXC.

(c) CLEC agrees o provide to GTE such information as deemed necessary
by GTE for network planning n connection with this offering and as may
be requesied by GTE from time to Lime

(d) CLEC must prowide the Signaling Point Codes of the IXCs for which it is
providing call setup via GTE's SS7 signaling network, o that GTE
scresning and transistion tables can be updaled

25 Technical Specifications. The techmcal spechcations for the Services
describad above are defined in Belicore TR-TSV-000805. GTE will provide

S87 via OR-394-887 and/or OR-317-S87 formal(s).

26 Qther Services. if CLEC desires 1o order S§7-related services other than the
Service, such services will be governed by separale agresmants.

27 Applicable Traffic. The Service apples to the traffic of CLEC and its
sublending LECs only. CLEC must provide GTE with thirty (30) calendar days'
writien notice and a letter of agency before the iraffic of any party other than
CLEC or its sublending LECs may be iransmitted through CLEC's faciliies on
1o GTE's S87 network.

INTERCO2 Fi H-3 arvyerniy




3

32

33

34

3.6

DRAFT

ARTICLE 3.
MANNER OF PROVISIONING
Link Faciiies The link facilibes to GTE STPs in the same LATA can be

either

(a) "A"Link sets from CLEC's SP or SSP A munimum of two (2) links 15
required, ona (1) from the SP or SSP lo each STP, or,

(b) "B" Link sets from CLEC's STPs that are connected to GTE's mated piinrs
of STPs A mnimum of four (4) hnks 1S required between the two (2) pains

of STPs

. An STP port termination 1s required for each 56 kbps access
link ulilized for the Service. STP locations are set forth in the National
Exchange Carier Association, Inc (NECA) Tantf. F C.C. No. 4
Signaling Point Codes  GTE shall install all apphcable Signaling Point codes
for each signaling link at each of GTE's interconnectng STPs

Protocol. GTE shall provision the Service in accordance with ANSI T1 226
Telecommunications - Operations, Administration, Mantenance, and
Provisioning (OAMAP) -Management of functions for Signaling System No /
(SST7) Network interconnechions (ATIS) with the exception of references to
OMAP protocol elements. The Service cannot be established until
ww Testing has been successfully compieted between CLEC and

. Uniess CLEC elects 10 provide such links, GTE shall
provide two (2) or four (4) 56 kbps circuits as link facilities al rates set forth in
Article 4 herein. ¥ approved by GTE, CLEC may utilize a 56 kbps channel of
an intralLATA DS1 (1.544 mbps) facility, which is in place at the time of
ordering, 88 an "A” Link or & "B” Link, for the STP access connection batween
the SPOI and GTE's STP. WHEN THIS OPTION I8 CHOSEN, CLEC
UNDERSTANDS AND ACCEPTS THAT THE SERVICE PERFORMANCE
STANDARDS AS OUTLINED N BELLCORE DOCUMENT TR-TSV-000008
MAY NOT BE MET IN THE PROVISION OF THE TOTAL SERVICE. Ifsuch a
channel is not wilized, CLEC must order DS1 (1.544 Mbps) service

Multiplaxing. Where technically required, GTE :hail provide multiplexing
amrangements to CLEC at no charge.
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Diversity Where techrecally leasible and not unreasonably economically
burdensome. GTE agrees to allow interoffice and intraoffice diversity |

ARTICLE 4. |
RATES AND CHARGES |

Payment. CLEC agrees 1o pay lo GTE for the Service at the rates and charges
set forth in Exhibit A attached to this Appendix and made a par hereof

Period Subject to Article 4.3 below, the rates and charges shall reman in
effect and are firm for @ peniod of tweive (12) months from the eMective date of
thus Appendix. Thereatier, GTE shall give CLEC sixty (60) calendar days'
nolice of any price change. I the new prices are not acceptable 1o CLEC,
CLEC may termnate this Appandix upon thirty (30) calendar days' advance
written notice without penalties for either Party

. The rates are based upon rates and charges reflected in GTE's -
approved CCS/SS7 interconnection tanfis. To the exient that tariff rates are
adyusied, rates and charges for similar rate elements in this Appendix will be
acjusted accordingly on the date the new lariif rales become effecuve. if a
siate or federal reguiatory agency requires, or GTE eiects, 10 offer the Service
by tanf¥, the tanff shall supersede this Appendix. i the Service becomes
tariffed, CLEC has the right to terminate this Appendix upon sixty (60) calendar
days' advance writien notice effective on the effective date of such tardf,
without penaity to edher Party.

Mileage. Mileage is caiculsted on the airline distance between the locations
nvolved, using the VAH coordinsies method, as sel forth in the National
Exchange Carier Association, inc. Tarf, F.C.C. No. 4.

Raies and Charges Rates and charges for sach component of the Service
are described as follows:

(8) “A"Link connection - Charges for the "A" Link connection to GTE's
CC8/887 natwork consist of the STP port termination charges.

(1) The STP port termination charges are for the termination of a 56
kbps channel at each STP from CLEC's 85P or 8P.

{(2) CLEC will lsase faciiities between its SSPs/SPs and GTE's STPs

(b) “B" Link connection - Charges for the "B" Link conneclion to GTE's
CCS8/887 network consist of the STP port termination charges.

NTENCOZ Py H-5 0213071832




46

47

51

52

6.1

ORAFT

(1) The STP port termmation charges are for the termination of a 56
kbps channel at each STP from CLEC's STPs

(2) CLEC and GTE shall mutually agree upon the rates for “B” Link
interconnactions withun thirty {30) calendar days of the execution «f

this Agreement

(c) STP interconnection nornrecurming charge - STP interconnection
nonrecurring charge shall apply for each "A” Link and "B" Link
interconnection to GTE's 557 network

Rearragngement. Charges for rearrangement of the Service that are not
specifically addressed will be determined by GTE on an individual case basis

; ic. The rates apply only to the traffic of CLEC and iis
subtending LECs. Any traffic from any other party will be subject to addtional
charges -

ARTICLE §.
ORDERING THE SERVICE

Qrder. To order the Service, CLEC shall submd a compleied CCS/SS7 Order
Formto GTE. The Order Forms are attached to this Appendix as Exhibit B
CLEC may change its Service order by submitting & new Order Form which
shall be effective when axacuted by both Parties.  Service shail be
implemented for CLEC thirty (30) calendar days after the execution of this

Apreament by both Parties.

Port Terminglions. GTE shall reserve STP port terminations only upon receipt
of a fully executed copy of this Agreement and the Order Form referred to in
this Appendix. GTE shall reserve ports on a first come, first served basis.
Shouid CLEC fail fo use a port within sixty (60) days of availability, GTE may
reassign the port and, CLEC must resubmit an Order Form for interconnection

ARTICLE &.
RESPONSIBILITIES OF GTE

Managing the Network. GTE is responsible for managing the network provided
by GTE as pant of the Service and applying proiective conltrols which it can
invoke as a result of occurrences including, but not imded fo, failure or
overioad of GTE or CLEC facilities due to natural disasters, mass calling or
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GTE is responsible for meeting service performance
standards as outhined in Bellcore TR-TSV-000905 except as otherwise
provided herewn

Invoice GTE shall include with the monthly invoice such data GTE and CLEC
mulually agree 15 necessary for CLEC to verffy the accuracy of the bilhing it
receives from GTE for the Service

ARTICLE 7.
RESPONSIBILITIES OF CLEC

Signaling Link. CLEC shall provision the signaling links from its premises to
the SPOIs in a manner techmically compatible to the GTE network

Privacy Indicator. CLEC shall populate the "privacy indicalor” portion of the
CCS/SS7 intial address message forwarded to GTE's network for cail

pracessing

Accuracy of information CLEC shall verify the accuracy of information
provided by CLEC concerning the Service ordered by CLEC

Forecasi. CLEC shall furmish to GTE, at the ime the Service 18 ordered and
annually thereafter, an updated three year forecast of usage for the 56 kbps
channel and the STP port termination for each STP par  The forecast shall
mclude total annual volume and busy hour busy month volume GTE shall
utihze the forecast in its own efforts (o proyect further facility requirements

Changes CLEC agrees to inform GTE in writing at least thirty (30) days in
advance of any change in its use of the Service that alters by ten percent
(10%) or more for any thirty (30) day period the volume of signaling
transactions o be forwarded 1o GTE's CCS/SS7 network. CLEC will provide
the reason fér the change in volume by individual 857 service

ARTICLE 8.
SIGHALING POINT CODES

Iinferconngction CLEC may utilize ether the GTE CCS/SS7 network SPC or
its own SPC for interconnection purposes when interconnecting ils SPs or
SEPs at the "A” Link level. CLEC shall utilize s own SPC when
interconnecting its STP at the “B” Link lavel. CLEC agrees to oblain its own
nitial SPC # it has shon or long range plans 1o provide its own STPs
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82 SPC When the SPC is utihzed, GTE shall be responsible for CLEC code
assignment  When CLEC obtans its own SPC. CLEC shall be responsible for
code assignmenis and shall be responsible for notifying GTE and other
CCS/SS7 network providers of such assignments

B3 SPC Change Due to the complexities and potential CLEC signaling network
downtime required for changing working SPCs. CLEC agrees to give GTE a
written notice of an SPC change as soon as possible but no later than thirty
(30) days pnior to the effective dale of the SPC change

ARTICLE 9.
MONTHLY BILLING

Billing statements shall be rendered monthly by GTE to CLEC The monthly charge
shall be the total of all monthly rale element charges associated with the Service
Payment 10 GTE for bills rendered 1o CLEC shall be due thirty (30) calendar days alter
receipt of the invoice and CLEC agrees to pay all billed amounts Beginning the day -
after the due date of the bill, imterest charges of twelve per cent (12%) per annum or
the maximum allowed by law, whichever is less, shall be added to CLEC's bill
Payments shali be applied to the oldest outstanding amounts first

ARTICLE 10.
LIABILITY AND INDEMNIFICATION

101 Release from Ligbity Each Party releases the other from any liability for loss
or damage arising out of errors, interruptions, defects, faillures, delays, or
malfunctions of the Service, including any and all assccialed equipment and
data processing sysiems, not caused by gross negligence or wiliful
misconduct. Any losses or damages for which edher Party i3 held liable under
this Agreement shaill in no event excesd the amount of the charges for the
Service during the penod baginming at the tyme notice of the error, interruption
defect, failurd, or malfunction is received, {0 the time Service is restored

102  Limilation of Ligbility. IN ADDITION TO THE LIMITATION OF LIABILITY SET
FORTH AT SECTION 19 4 OF ARTICLE Ill OF THE AGREEMENT, NEITHER
PARTY SHALL BE LIABLE FOR ANY LOSS OF REVENUE OR PROFIT OR
FOR ANY LOSS OR DAMAGE ARISING OUT OF THIS AGREEMENT OR
OUT OF THE USE OF THE CCS OR ANY OF THE SERVICES PROVIDED
UNDER THIS AGREEMENT THAT IS SUFFERED BY THE OTHER PARTY,
WHETHER ARISING IN CONTRACT, TORT (INCLUDING WITHOUT
LIMITATION NEGLIGENCE OR STRICT LIABILITY) OR OTHERWISE AND
WHETHER OR NOT INFORMED OF THE POSSIBILITY OF SUCH DAMAGES
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IN ADVANCE NEITHER PARTY SHALL BE LIABLE FOR ANY SPECIAL
INCIDENTAL. OR CONSEQUENTIAL DAMAGES

Third Parties Each Party agrees to release. defend, indemnidy and hold
harmless the other Party from and against any and all losses, damages. of
other hability, including reasonable attorneys’ fees, that it may incur as a result
of clams, demands, wrongful death actions. or other suils brought by thirr
parhes. ansing out of the use of the Service and resulting from the gross
neglhigence or willful misconduct by the indemnifying Party, its employees
agents, or coniractors m the performance of this Agreement In addition to the
extent that the Parties' interests do not conflict, CLEC shall defend GTE
against all end users' claims just as f CLEC had provided such service (0 IS
end users with its own employees. In any event, CLEC shall assert its tanff
limitation of liability for the benefit of both GTE and CLEC

Infringgment. Each Parly agrees to release, defend, .ndemnify, and hold
harmiess the other Party from and against any claim, demands o suil thal
asserts any wninngement or nvaswon of privacy or confidentiality of any
person(s), caused or clamed to be caused, directly or indirecily, by the
indemnifying Party’s empioyses or equipment associated with provision of the
Service. This inciudes, but i1s not limited to, suits arising from disclosure of any
cusiomer-spaciic information associated with either the oniginating or
terminating numbers used to provision the Service.

198. IN ADDITION TO THE DISCLAIMER SET FORTH AT
SECTION 19.3 OF ARTICLE Il OF THE AGREEMENT, NEITHER GTE NOR
CLEC MAKES ANY REPRESENTATIONS OR WARRANTIES TO THE
OTHER OR TO ANY THIRD PARTY CONCERNING THE SPECIFIC QUALITY
OF ANY SERVICES PROVIDED UNDER OR IN CONNECTION WITH THIS
APPENDIX, THAT THE SERVICES PROVIDED UNDER THIS APPENDIX
WILL BE ERROR FREE OR THAT THE FACILITIES WILL OPERATE
WITHOUT INTERRUPTION. GTE AND SPRINT DISCLAIM, WITHOUT
LIMITATION, ANY WARRANTY OR GUARANTEE OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, ARISING FROM COURSE OF
PERFORMANCE, COURSE OF DEALING OR FROM USAGES OF TRADE

ARTICLE 11.
RESERVATION OF RIGHTS

Rights Reserved. By entering into this Appendix td the Agresment, neither

Party waives, relessss orf COmpromises any nghts it may have to argue, in any
federal or siste reguisiory proceeding (or in any judicial appeal following such
8 procesding), in support of, or in opposdtion 10 any position, iINcluding but not

WTERCO Fid H-9 0210715%




DRAFT

hmited to  (a) Accounting for deregulated (or detanffed) data base services,
(b) removal from reguiated accounts of expenses and investment associated
with deregulated (or detanffed) data base services, and (c) any other i1ssue
pertinent to regulation or deregulation of costs which were. are now. or may in
the future be, associated with the provisions of data base services Each Party
expressly reserves all ils nghis in connection with such matters
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EXHIBIT A
RATES AND CHARGES
for Interconnection at
GTE's . __STP
Rates & Charges
Rate Element Nonrecurring Montnly

1 STP Port Termination for an “a"“ Link
Per Pont

2 STP Port Termenation for a3 "B” Link
Per Port

3 56 Kbps Digial Faciity
Dadicated Swiiched Access Transport
Per Airling Mile

4 56 Kbps Dedicated Switched Access Line

5. 1.544 Mbps (DS 1) High Capacity Digital Facility
Dedicated Switched Access Transport
Par Airline Mile

6. 1.544 Mbps (DS1) Dedicated Swilchad
Access Line

7. Facility Charge for "B” Links
8. ISUP Charge per Inierconnection

8.1 For ISUP Service an additional SCP charge shall apply per interconnection.
APPENDIX |
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POLE ATTACHMENT AGREEMENT
Parties
This agreement (Agreement) 1s between GTE Incorporated a
State of corporation having its principal office al ("GTE" or
"Licensor”), and . a corporation of the State of having its
principal office at ("Licensee”)
Definirons

“"GTE's poles” or "GTE pole(s)" means a pole or poles solely owned by GTE
jointly owned by GTE and another entity, and space on poles oblained by GTE
through arrangements with the owner(s) thereof

"Telpcommunications Services” means the offering of telecommunications fora
fee directly to the public, or to such classes of users as o be effectively
available directly 10 the public, regardiess of the facillies used

"Cable Televigion Services” means the transmission 1o subscribers of
off-the-air pickup of broadcast signals or the ransmission, without separate
charge, of locally ongmated closed circui television to the subscribers of
off-the-air service,

"Altachmenis™ means the equipment reasonably required by Licensee to
provide its [Telecommunications Services OR Cable Television Services| that

is placed on GTE's poles.

"Make-Ready Work” means all work, ncluding, but not limited to,
rearrangement, removal, or transfer of existing atiachments, placement, repar
or replacemant of poles, or any other changes required to accommodate the
Licensse’s Attachments on a pole.

“Hazardous Malarials™ means (i) any substance, material or wasie now or
hereafier defined or characierized as hazardous, exiremely hazardous, toxic or
dangerous within the meaning of the Comprehensive Environmental
Responses, Compensation and Liability Act of 1980, as amended, or any similar
law, ordinance, statule, rule or regulstion of any governmental body or
authority, (ii) any substance, matenal or waste now or hereafter classified as a
contaminant or poliutant under any law, ordinance, siatute, rule or regulation of
any governmental body or authority or (1) any other subsiance, matenal or
wasie, the manulaciure, processing, distribution, use, treatment, storage,
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placement, disposal, removal or transportation of which 1S now or hereafter
subject 1o regulation under any law, ordinance, statute, rule or regulation of

any governmental body or authority

“Aflachment Fee” means the fee assessed per pole and pad by Licensee 1o
place Altachments on GTE's poles

Purpose

Licensee represents to GTE that Licensee has a need to occupy. place and
maintain Attachments on GTE's poles for the purpose of providing
Telecommumications Serwices GTE agrees to permil Licensee to occupy,
place and mantan its Attachments on such GTE poles as GTE may allow
pursuant to the terms of this Agreement. Where GTE owns or conirols
facilities t will make access available on a nondiscriminatory basis

Geant of License

GTE grants (o Licenses and Licenses accepts from GTE a non-exciusive
revocable hicanse (o occupy. place and maintain in a designated space on
specified GTE poles Licensee's Attachments on tha terms and conditions set
forth harein. Licensee shall have no further nght, title, or other interest in
connection with GTE's poles GTE shall have the nght to grant, renew or
extend privileges to others not parties to this Agreament to occupy, place or
maintain Altachmenis on or otherwise use any or all GTE poles Nothing
herein is inlended to, nor shouid it be construed to require GTE to consiruct or
modidy any facilities not needed for its own service requirements, excepl as
may be expressly required by law. GTE grants thus icense in reliance on the
representation of Licensee that Licensee intends 0 provide
Telecommunications Services with the Attachments covered by this
Agresment.

Term.

This Agreemant shall continue in effect until terminated in accordance with the

Pole Atiachment Requests (PARS).

Upon sxscution of this Agresment, Licenses shall have the nght to submit a
written Pole Attachment Request ("PAR") to GTE speciying the GTE poles on
which it desires to place its Facilities. Each PAR shall be in a form specified
by GTE, which form may be revisad from time to time by GTE at its sole
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discretion. PARs receiwved by GTE shall be processed on a first come. first
served basis To the extent possible, GTE will advise Licensee of any other
PAR received that covers all or panl of the poles included in Licensee’s PAR
GTE will determine the availability of space for Licensee’s Facilitias on the
GTE pole(s) specdied in the PAR within thirty (30) business days of the date
the PAR 18 received Upon approval of the PAR. GTE shall return a copy
thereof to Licensee beanng an endorsement acknowledging GTE's
authorization. All of Licensee’s Facilihes placed on GTE's pole(s) pursuant 10
an approved PAR shall become sutyect to all of the terms and conditions of
this Agreement. Licensee may submit subsequent PARSs as needed for
approval by GTE. Al of Licensee’s Facilities shall be placed in innerduct
uniess otherwrse approved by GTE No faciltes of any kind shall be placed
on any GTE pole(s) identfied in a PAR until that PAR has been approved by
GTE.

Licensee shall pay GTE a fee for processing a PAR to compensate GTE for -
tha general admimistrative costs as well as the actual engneenng costs
reasonably incurred. The fee for engmeenng cosis shall be computed by
multiplying the fully loaded hourly rate for an engineer times the number of
hours reasonably required by each engineer 1o inspect the GTE poles included
in the PAR. GTE will provide an engineenng cost eshmate prior 10 approval of
actual work. GTE will then charge its than-current rates for administrative and
engiNeerng cosis, as may be changed from time 1o time by GTE to reman
consistent with pravaling costs

Upon receiving an appioved PAR, Licensee shall have the nght, subject to the
terms of this Agreement, to place and mainiain Licensee's Facilhes described
n the PAR on the GTE pole(s) dentified therain

in the event Make-Ready Work is necessary to accommodate Licensee’s
Facilities, GTE shall nolify Licenses of such fact and prowide Licensae with an
estimate of the total cost of such Make-Ready Work. Within filteen (15) days
afer receiving such notice from GTE, Licenses shall nolify GTE either (1) that
Licenses shall pay all of the cosis actually incurred to perform the Make-Ready
Work and shall pay the total estimated amount to GTE at least ten (10) days
prior to the dale the Make-Ready Work is 10 begin or (2) thal it desires 10
cancel its PAR.

Nothing herein shall confer any right upon Licensee 10 place power cables or
reisled power equipment on GTE pole(s). Licenses shall place squipment of
this nature in its own pull boxes or on adgiacent non-GTE poles
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The partias agree that GTE should utilize a 2-year planning horizon 10 reses Ji
space for ts future use with documented plans

| of Prints

Existing pole prints will be made available for viewing by Licensee for the
purposa of pra-order planning at the GTE area engineering offices during
normal business hours. subject to reasonable advance nolfication While a
formal written request will not be required in connection with the first request
by Licensee to view pole prints. GTE reserves the right 1o refuse subsequent
viewing requesis if Licensee has demonstrated that it does not have a good
faith intention to submil a firm PAR  If the availabity of specific point-to-point
poles can be determined at the time of viewing pole prints, maps relflecting
such pont-10-pont poles shall be made available for copying In making pole
prints avalable, GTE will be making no express or imphed warranty regarding
thew accuracy other than that (hey are the same pole prints used by GTE in its
day-to-day operations. H GTE receives a request for Licansee from copies of .
pole prints in congunchion with a firm PAR for space previously determined to
be available, GTE will provide Licensee with copes of the relevant pole prints
at the time the PAR i1s approved Licensee shall pay to GTE a fee for making
such copies available sufficient 1o cover the general administrative Costs
incurrad.

Authority 1o Place Attachments

Bafore Licensse places any of Licensee's Facilities on GTE's poles pursuant to
an approved PAR, Licenses shall submit evidence satisfactory 1o GTE of its
authority to maintan the Facilities to be placed on GTE's poles within the
public streets, highways and other thoroughfares or on private property
Licensee shail be sclely responsible for obtaining all icensas, authornizations,
permits and consents from federal, state and municipal authornties or private
property owriers that may be required to piace and maintain Licensee’s
Facilities on GTE's poles.

GTE shall not attempt to prevent or delay the granting of any rights of way,
easements, licenses, authorizations, permis and consenis from federal, stale
and municipsl suthorities or private property owners that may be required for
Licensee 10 place its Altachments on GTE's poles

N any right of way, sasament, license, authorization, permit or consent
obtained by Licensee is subsequently revoked or denied for any reason,
Licenses's permission 10 altach to GTE's poles shall terminale immediately
and Licensee shall promptly remove iis Attachments, Should Licensee fail to
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remave its Attachments within ninety (90) days of receiving notice to do so
from GTE, GTE shall have the option lo remove all such Attachments and store
them in a public warehouse or elsewhere at the expensa of and for the account
of Licensee without GTE being deemed quilty of trespass or conversion, and
without GTE becoming liable for any loss or damages lo Licensee occasioned
thereby All cosis incurred by GTE to remove Licensee’'s Attachments shall be
reimbursed to GTE by Licensee upon demand by GTE

Upon notice from GTE to Licensee thal the cessalion of the use of any one or
more of GTE's poles 1s necessary for reasons of safely or has been requested
or direcied by any federal, state or municipal authority, or private property
owner, permission to attach to such pole or poles shall terminate immediately
and Licensae promptly shall remove its Attachments. Should Licensee fail to
remove its Attachments wilhin ninely (90) days of recewving notice to do so
from GTE, GTE shall have the option 10 remove all such Attachments and store
them in a public warehouse or elsewhere at the expense of and for the account
of Licensee without GTE being deemed guilly of irespass or conversion, and
without GTE becoming liable for any loss or damages 1o Licensee occasioned
thereby. All costs incurred by GTE to remove Licensee’s Attachments shall be
reimbursad to GTE by Licensee upon demand by GTE.

Piacement of Aligchments

Licenses shall, at iis own expense. place and mantain and replace its
Attachments on GTE's poles in accordance with (i) such requirements and
spectfications as GTE shall from time to hme prescribe in writing, (1) in
compliance with any rules or orders now in effect or that hereafter may be
issued by any regulatory agency or other authornty having junsdiction, ana (i)
all currently applicable requirements and specrfications of the National
Electrical Safety Code, most current edtion. Licensee agrees 10 comply, at its
sole risk and axpenss, with all specifications included in Exhibits __ through __
hersto, 28 may be revised from tyme 10 time by GTE  Audits will be aliowed
once 8 pole attachment request (PAR) 13 approved for a specfic request GltE
will provide an escort st CLEC's expense f GTE believes 1t is required

Ealure of Licanses 1o Piace Attachments

Onca Licensse has obianed an approved PAR, Licenses shall have ninety
(90) days from the date the PAR is approved to bagm the placement of its
Attachments on the GTE poies covered by the PAR. i Licensee has not begun
piacing s Altachmants withun that ninaty (90) day penod, Licensee shall so
advise GTE with a written explanation for the delay. Iif Licensee fails to advise
GTE of its delay, with a written explanation therefor, or f Licenses fails to act
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in good faith by not maling @ bona fide effort to begin placing ils Attachments
within the ninely (90) days prescribed by this Section, the previously approved
PAR shall be deemed rescinded by GTE and Licensee shall have no further
right 10 place Altachments pursuant to that PAR

Attachiment | oey

Licensee shall pay 1o GTE en Atachment Fee, as spacified in Exhibit __
hereto, for each GTE pole upon which Licensee oblains authonzation 1o place
an Altachment  Tha Altachment Fee shail be nondiscriminatory and
competitively neutral, and may be increased by GTE only upon mutual
agreement of the panias from time to lime in accordance with the then

applicabie law

Attachments Feas shall become due and payable on the date a PAR 1s
by OTH for all GTE poles identified in that PAR on a pro rata bas:s -
until the end of Ihe then cutrent year and thereafier on an annual basis within..
ihirty (30) days of the date of a slatement from GTE specrfying the fees to be
afler thirty (30) days shall bear interest at the rate of

P Ary
eighteen percant ( 18%) per annum or the maximum rate allowed by law

GTE shall manten an inventory of the total number of GTE poles occupied by
Licensse based upon the cumuiative number of poies specified n all PARs
mumm it shall be Licenses's sole responsibility 1o
notity QT of any and all removals of Attachments from GTE's poles. Such
notioe shall be provided 1o GTE at least thirty (30) days priof to the removal of
the Attachments. Each Notice of Removal shall be in a form specified by
Licensor and may be revisad from time 10 time at Licensor's sole discration
Licensee shal remain hable for an Attachment Fee on sach GTE pole included
in all approved PARS until 8 notice of removal has been received by GTE
GTE may, 8t 4s option, conduct 8 physical inventory of Licensee’s Attachments
for purposes'of delermining the Attachment Fees to be paid by Licenses under

this section

GTE and Licenses further agree that because GTE's Attachment Fee is
solablished in 8000rdance with exisling federal or siate law, whichever s
applicable, should such law ister be adudicated as unconstitulional of
olhanwise uniawiul, GTE will reformulaie its Attachment Fee accordingly. In
he event the reformuiaied Attachment Fee is hwghar than the fes essessed at
ine inoaplion of this Agresment, Licenses shall pay to GTE the higher
Altachment Fees from the tima the reformulated Attachment Fee is in effect.
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Modrfications, Adddions or Replacements 1o Existing Attachments

Licensee shall nol modify, add to or replace faciities on any pre-existing
Attachment on a GTE pole without first notifying GTE i wniting of the intended
modification, addition or replacement at least thirty (30) days prior to the date
the activily is scheduled to begin  The required nolification shall include (1)
the date the activity is scheduled to begin, (2) a descniption of the plannea
modification, addition or replacement, (3) a representation that the
modification, addrtion or replacement will not require any space other than the
space previously designated for Licensee's Atlachments, and (4) 8
represeniation that the modification, addition or replacement will not imparr the
structural integrity of the poles involved

Should GTE determine that the moddication, addilion or replacement specified
by Licensee in its notice will require more space than that allocated to
Licensee or will require the reinforcement of, replacemnent of or an addion of -
WWHHMMHNMIHMWWLW’I-
modification, addition of replacement, GTE will 50 notfy Licensee, whereupon
Licensee will be required 1o submit a8 PAR in compliance with this Agreement mn
order to obtain authorization for the modification, addition or repiacement of s
Facilities.

Access to GTE's poles for repairs, modifications, additions, or replacements
required in emergency siuations shall be governed by the provisions of
Section 20 this Agreement.

Should CLEC request GTE to sxpand capacity of purchase additional plant,
CLEC agrees to pay sl costs.

Charges for Unauthorized Attachments

It is agreed that a charge equal 1o five (5) imes the amount of the then current
Attachment Fes shall be paid by Licenses 10 GTE for sach unauthorized
Attachment 10 8 GTE pole. Such payment shall be deemed hquidated
damages and nol & panaity. License® also shall pay GTE an Atlachmeni Fee
for sach unauthorized Altachment accruing from the date the unauthonzed
Altachment was first placed on the GTE pole. in the svent that the date the
unauthorized Attachment was first placed on a GTE pole cannct be
determined, such daie shall be deemed the date of the last physcal nventory
made in sccordance with this Agreemant or, if no physical inventory has been
conducted, the dete the first PAR from Licsnasd was approved in ccordance
with this Agresment. Licensee aiso shail pay 10 GTE ali costs incurred by GTE
wwwwmmmndmeurﬂnn
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accommodate the Attachment(s) of another party whose Attachment{s) woul
not have required a rearrangement bul for the presence of Licensee’s
unauthorized Aflachment(s) Licensee shall also pay to GTE all costs incurred
by GTE lo reinforce, replace or modify a GTE pole, which reinforcement
replacement or modification was required as a result of the unauthorized
Attachment of Licensee The Attachment Fee referenced in this subsection
shall be deterrmined in the same manner as such fee would have been
determined i the attachment had been authorized by GTE

For purposes of this section, an unauthonzed Attachment shall include, but not
be limied to

1321 An Attachment to 8 GTE pole which pole 13 not identified in any PAR
approved n accordance with this Agresmenl,

1322 An Attachment thal occupies more space than that allocated o
Licenses by GTE,; -

1323 An Attachment that is not placed in accordance with the provisions of
this Agreement or the appropriate PAR issued pursuant to this
Agreement,

13.24 An addition or modification by Licensee to ils pre-existing
amﬁumn}ummm integrity of the involved
pole(s).

1325 An Atiachment that consists of facililies ownad or conirolled by, and
for the use of a party other than Licensee.

The total nurhber and exact location of Licenses's Attachments on GTE's poles
may be determined, at GTE's discretion, through a survey by GTE. M so
requested, Licenses and/or any other entity owning or jointly owning ihe poles
with GTE may participsie in the survey and share in the costs of the survey.
the survey revesis ong or more unauthorized attachments Dy Licenses,
Licensee shell reimburse GTE for such attachments and for all expanses
incurred in conducting the survey.

Apart from surveys conducied in accordance with this section, GTE shall have
the right 10 inspect any Attachment of Licensee on GTE's poles as condiions
may warrant. i the survey reveals one of more unauthornized attachments by
Licensee, Licenses shall reimburse GTE for all expanses incurred i
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conducting the survey. No joint survey or inspection, or lack thereof. by GTE
shall operate to relieve Licensee of any responsibility, obligation or liability
assumed under thvs Agreement

Notice of Moddication or Alteration of Poles by GTE

In the event GTE plans to moddy or alter any GTE poles upon which Licensss:
has placed Faciliies, GTE shall provide Licensee notice of the proposed
modification or alteration at least ninety (90) days prior to the time the
proposed modfication or alteration 1s scheduled lo take place Should
Licensae decide to modify or aller Licensee's Facilities on the GTE poles to be
modified or altered by GTE, Licensee shall so notify GTE in wning. In such
evant, Licensee shall bear a proportionate share of the total costs incurred by
GTE to maks the GTE poles accessible Licensee's proportionate share of the
total cost shall be basaed on the ratio of the amount of new space occupied by
Licensae o the total amount of new space occupied by all of the parties joining
mn the modification. Licensee 15 not responsible for any costs of GTE's 5
modifications or allerations of its poles

in the evant GTE is required 1o move the location of or replaces any GTE
pole(s) for reasons beyond its control, Licensee concurrently shall relocate
Licensee's Attachments. Licensee shail be solely responsible for the costs of
the relocation of Licensee's Attachments

Discimmer of Warrgnlies

EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, GTE
MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING. BUT NOT

LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE

Default and Remedies
The occurrence of any one of the following shall be deemed a Matenal Default
by Licenges under this Agreement:

17.1.1  Failure by Licensee o pay any fee or other sum required 1o be paid
under the terms of this Agresment and such default continues for a
penod of five (5) days afier wnitien notice thereof to Licenses,

17.1.2 Failre by Licensee to perform or observe any other term, condition,
covenant, obligation or provision of thws Agreement and such default
continues for a penod of thurty (30) days after writien nolice thereof
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from GTE (provided that f such default 1s not curable within such
thirty (30) day period, the period will be extended f Licensee
comimences to cure such default within such thirty (30) day pernod
and proceeds diligently thereafter to effect such cure).

The filing of any tax or mechanic’s lien against GTE's poles which is
not bonded or discharged within thirty (30) days of the date Licensee
recaives nolica that such lien has been filed

Licensee’s voluntary or involuntary bankruptcy,

Licensee’'s knowing use or maintenance of its Attachments in
violation of any law or regulation, or m aid of any unlawful act or
undertaking,

i any authonzation which may be required of the Licensee by any
governmental or private authonty for the placement, operationor
maintanance of Licansae’s Attachments 1s dened or revoked

172  Inthe svent of a Matenal Default, GTE, without any further notice to the
Licenses (except where expressly provided for below or required by applicable
law) may do any one or more of the following

1721

1722

Pearform, on behalf and at the expense of Licensee, any obligation of
Licensee under this Agreement which Licensee has failed to perform
and of which GTE shall have given Licensee nolice, the cost of
which performance shall be paid by Licensee to GTE upon demand

Terminate this Agreement by giving notice of such termination to
Licenses and remove Licensee’s Attachments and store them in a
public warshouse or eisewhere al the expenss of and for the
actount of Licenses without GTE being deemed guilly of trespass or
conversion, and without GTE becoming liable for any loss or
damages to Licenses occasioned thersby, or

17.2.3  Exercise any other legal or equilable nght or remedy which GTE may
have.

17.3  Any costs and expensss incurred by GTE (including, without imitation,
reasonable attomeys’ fees) in enforcing this Agresment shall be repaid 10 GTE
by Licenses upon demand.
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Upon termunation of this Agreement by GTE. Licensee shall remain hable to
GTE for any and all fees, other payments and damages which may be due or
sustained pnor to such termination, all reasonable cosis, fees and expenses
including, without limitation, reasonable attorneys' fees incurred by GTE in
pursuit of its remedias hareunder, and additional igu:dated damages which
shall be an amount equal to ona full year of Pole Attachment fees

All nghts and remedies of GTE set forth in this Agreement shall be cumulative
and none shall exclude any other night or remedy  now or hereafler allowed by
of availlable under any statute, ardinance, rule of court, or the ccmmon law
either al law or in equily, or both

Indemnification.

Licensee shall compensate GTE for the full actual loss, damage or dostruchon
of GTE's property that in any way arises from or is related to this Agreement or
activities undertaken pursuant lo this Agreement (including, without mdation .
the instaliation, construction, operation or maintenance of Licensee's
Attachments).

Licensee will further indemnify, defend and hold harmiess GTE and GTE's
agents, officers, empioyees and assigns, from any and all losses, damages.
costs, expenses (including, withoul imitation, reasonable attomeys' fees),
statutory fines or penaities, actions or claims for personal injury (including
daath), damage to property, of other damage or financial loss of whatever
nalure in any way ansing out of or connected with this Agreement or activities
underiaken pursuant 1o this Agreement (Includng, without imitation, the
instaliation, construction, operation or maintenance of Licensee's
Attachments), excapt to the extent caused by the negligence or willful
misconduct on the pan of GTE or GTE's agenis, officers, empioyees and
83signs. Licenses expressly assumes all Lability for achons brought against
GTE and GTE's agents, officers, employees and ass:gns, by Licensee’s
agents, officers of amployees and Licenses expressly waives any immunily
from the enforcement of this indemndfication provision that might otherwise be
provided by workers' compansation law or by other siate or federal laws

Without limiting any of the foregoing, Licensee assumes ali risk of, and agrees
to relieve GTE of any and all liabilty for, loss or damage (and the
conssquences of ioss or damage) 10 any Attachments placed on GTE's poles
and any other financial 1088 susiained by Licensee, 'whether caused by fire,
extended coverage perils, or other casually. except to the extent caused by the
negligence or willful misconduct on the parl of GTE or GTE's agents, officers.

employess and assigns.
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Without miting the foregoing, Licensee expressly agrees to indemnify, defend
and hold harmiess GTE and GTE's agents, officers. employees and assigns
from any and all clasms assefted by customers of Licensee in any way ansing
out of or in connaction with this Agreement or Licensee’s Attachments, except
10 the axient caused by the negligence or willful misconduct on the part of GTE
or GTE's agents, officers, employees and assigns

Notwithstanding anything to the contrary in this Agreement, Licensee further
shall indemnify and hold harmiess GTE, s agents officers. employees and
assigns from and agamst any claims, liabilities, losses. damages fines,
penaillies and costs (including, without mitalion, reasonable allorneys' fees)
whether foreseen or unforeseen, which the indemnified parties suffer or incur
becausa of (i) any discharge of Hazardous Waste resulting from acts or
omissions of Licensee or the Licensee’s predecessor in interest; (1) acts or
omissions of the Licensee, it agents, employeeas. contraciors or
representatives in connection with any cleanup required by law, or (i) failure
of Licensee to comply with Environmental, Safety and Health Laws

in no event shall GTE be liable to Licensee for any special, consequential or
indirect damages (including, without limitation, lost revenues and lost profits)
ansing out this Agreement or any obligahion ansing hereunder, whether n an
action for or ansing out of breach of contract, tort or otherwise

Licenses shall indemnify, prolect and hold harmiess Licensor from and against
any and all claims for bel and sliander, copynight and/or patent infringement
ansing directly or indwectly by reason of installation of Licensee’s equipment
on Licensor's poles pursuant to this Agresment

Licensae shall indemnify, protect and hold harmiess Licensor and other joint
usars of said poles from and against any and ail loss, costs, ciaims, demands,
damage andé/or expense ansing out of any demand, claim, suit or judgment for
damages to property and injury to or death of persons, including the officers,
agents and employses of either party hereto and other joit usars of sa«d
poles, including payment made under any Workmen's Compensation Law or
under any pian for empioyess disability and death benefits, which may anse
out of or be caused by the presence or use of Licensee’s Attachments or by
proximity of the respective cables, wires, apparatus and appliances of the
parties hereto or other joint users of sand poles or ansing out of any act or
omission or alleged act or omission of Licanses, including any clasms and
demands of customers of Licensee or others, and irrespactive of any fault,

WTERCOZ FY -13 021397188}




192

193

194

DRAFT

failure, negligence or alleged negligence on the pan of Licensor or of any
other joint user of sad poles

Licensea shall caery insurance, at (s sole cost and expense. to protect the
parties herelo and olher joint users of sawd poles from and against any and all
such clasms and demands and from and aganst any and all achions,

judgments, costs, expenses and liabilities of every name and nature which may
anse or result, directly or indectly, from or by reason of the acts or omissions
of Licenses hersunder and irrespective of any fault, failure. negligence or
alleged negligence on the part of Licensor or of any other joint user of said
poles The amounts of such insurance agamnst hability due lo personal injury to
or death of persons shall be $500,000 as to any one person and $1.000.000 as
to any one accident. The amounts of such insurance agawnst habilily due to
property damage shall ba $500,000 as to each accident and $500,000
aqggregate Licensee shall also carry such insurance as will fully protect both it
and Licensor from all claims under any Workmen's Compensation Laws that

may be apphcable. -

All insurance required shall remasn i force for the entire Ife of this Agreement
mmﬂwmimmwmwluwmm
Licensor, and Licensor shall be named as an additional insured in aach of
such policies. Licenses shail submit 1o Licensor certificales by each such
company to the effect that i has insured Licenses, Licensor and other joint
users for all lisbilties of Licensee, Licensor and other joint users under this
Agreement and that it will not cancel or change any policy of insurance issued
to Licensee except for thirty (30) days notice 10 Licensor, and, on request, shall
submit to Licensor any such policies of insurance for its approval, If renewal
INSUreNce premiums are not paid by Licensee prior to sawd 30-day notice,
Licansor shall have the nght to pay sa:d premiums and be reimbursed by
Licenses upon demand. Licenses shall promptly advise an authonzed
represantative of Licensor of all claims relating to damage 1o property o injury
to or daath of parsons, ansing or alieged to have ansen in any manner by, or
; or indirectly associsted with, the presencs or use of Licenses’s
equipment.

Licensee shall furnish bond or satisfactory evidence of contractual insurance
coverage, the terms of which shall be subject to Licensor's approval, in the
amount of ten thousand doliars ($10.000) 1o guarantes the payment of any
sums which may becoms due 10 Licensor for rentals, inspechons or for work
performed by Licensor for the benefit of Licensee under tiws Agreement,
including the removal of Licenses’s equipment pursuant 1o any of the
provisions hereol. All bonds must specify that the Licensor be nolfied thirty
(30) days pnior fo the expration or cancellation of the policy

NTERCOZ Foy i-14 021997402




202

DRAFT
Emergency Restorgtion Procedures.

in the event of an emergency, resioration procedures may be affected by the
presence of Licansee's Altachmenis While GTE shall not be responsible for
the repair of damaged Attachments ol Licensee (except by mutual written
agreement). GTE shall nonelhaless control access to 1ts poles if the restoration
1S to be achweved in an orderly fashion

Where GTE and Licensee are involved i emergency restorations, access lo
GTE's poles will be controlled by GTE's Mantenance District Manager or
his/her on-site representative according to the following guidelines

2011  Service DisruptionsiOutages

(a) While exercising its right o first access, GTE shall make
all raasonabla efforts to grant access to as many other
entiies with Attachmenis as 1s reasonably safe

(b) Where simulianeous access i3 not possible, access will be
granted by GTE on a first come, first served basis

2012 Service Affecting Emergencies

(a) While exercising its right to first access, GTE shall make
all reasonable efforis 1o grant access tO as many other
antities with Attachments as is reasonably safe

(b) Whaere GTE is unable to grant simultansous access to all
other entities with Allachments, access will granted
according to the level of damage 1o the Attachments of
each entity and the likelihood that a given level of damage
will result in service disruption. Whers the hikelihood that
& service disruplion will result is not clearly discermible,
access will be on a first coma, first sarved basis.

Without limitling any other indemnification or hold harmiess provisions of this
Agresment, Liconsee agrees that any decison by GTE regarding access 1o
Altachmants, or any action or failure to act by GTE, under this Section shall not
be the basis for any ciaim by Licenses against GTE for any damage to
Licenssa's Altachments or disruption of Licensas’s sernvices, or any other direct
or indwect damages of any kind whatsosver ncurred by Licensee.
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[ 's Facil ni

in the event Licensee receives information that Licensea’s Attachments e
damaged, Licensee shall notfy GTE of said damage at [TELEPHONE
NUMBER] This s a 24-hour, 7 days per week notification number Licensae
shall provide GTE all information known lo it regarding the damage 1o
Licensee’s Atlachments

in the event GTE receives notice that Licensee's Facilities are damaged, GTE
will notify Licensae of sad damage by telephone at the Licensee’'s emergency
telephone number  GTE shall provide Licensee all information known to it
regarding the damage to Licensea’s Altachments

After the giving of such notice by either Licensee or GTE, Licensee shall ba
authonzed fo perform emergency restoration maintenance aclivities in
connechion with Licensea’s Attachments, subject 10 the provisions of this

Agresment 2

Without limiting any other indemniication or hold harmiess provisions of this

, Licensee agrees that any decision by GTE regarding access to
Lw:ml or any action or faillure 1o act by GTE, appropnately or
inappropristely, under this Section shall not be the basis for any claim by
Licenses against GTE for any damage to Licenses’s Attachments or disruption
of Licensea's sarvices, Or any other direct or indirect damages of any kund
whatsoever incurred by Licensee and Licenses shall indemnify and hold
Licensor harmiess from any such clam.

Nothing in this Agreement shall prevent or be construed to prevent GTE from
abandomng, selling, 88s8igning or otherwise disposing of any poles or other
GTE property used for Licansee's Attachments, prowvided, however, that GTE
shall condition any such sale, assignmant or other disposihion subject to the
rights granted to Licenses pursuant to this Agreesment. GTE shall promptly
notiy Licensee of any proposed sale, assignment or other disposition of any
poles or other GTE property used for Licensas’s Attachments.

Notices.
Any written notics (o be gwven 1o a party 10 this Agresment shall be in writing

and given or made by means of telegram, facsimile transmission, certified or
registered mail, express mail or other overnight delivery service, or hand
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delivery, proper postage or other charges prepaid, and addressed or directed
1o the respective partes as follows

To Licansaa

To GTE GTE incorporated

Any nolice given by personal delivery shall ba deemed to have been given on
the day of actual delivery and, f given by regstered or certfied mail, return
receipt requested, on the date of recewpt thereof and, if gwven by facsimile
tfransmission, on the day of ransmittal thereof i given dunng the normal
busmess how's of the recipient and on the next business day i not given
during normal business hours 5

Non-Waiver of T ) Conditions

No course of dealing, course of performanca or failure to enforce any of term,
right, condition or other provision of this Agreement shail constitule or be
consirued as a waiver of any term, night or condilion or other provision of this

Agresment.
Dispute Resolution

Except in the case of (i) a sut, action or proceeding by GTE to compel
Licansee 1o comply with its obligations 10 indemndy GTE pursuant to this
Agreement or (i) & suit, action or proceeding to compe! ather party to comply
with the dispute resciution procadures sal forth in this section, the paries
agree to use the following procadure to resolve any dispule, controversy or
claim arising out of or relating 1o this Agreemant or /is breach.

Al the written request of a party, each party shall designate a knowiledgeable,
responsible representative to meet and negotiate in good fadh 1o resolve any
dispute, coniroversy or claim arigsing under this Agresment. The parties intend
that these negolistions be conducied by non-lawyer, business represeniatives
The substance of the negotistions shall be left to the discretion of the
representatives. Upon mutusl sgresment, the reprdseniatives may ulilize other
sitemnative dispute resoiution procedures such as medialion to assist in the
negotiations. Discussions and comespondence between the representatives
for purposes of these negotiations shall be treated as confidential, underiaken
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for purposes of settiement, shall be exemp!t from discovery and production. and
shall not be admissible in the arbiiration descnibed below or in any subsequent
lawsuit without the concurrence of all parties. Documents identified in or
provided dunng such negobations, which are nol prepared for purposes of the
negotiations, shall not be so exempt and may. i otherwise admissible be
admitted as evidence in any subsequent proceeding

if a resolution of the dispute, controversy or claim I8 not reached within one
hundred eighty (180) days of the imitial written request, the dispute

controversy or claim shall be submitied to binding arbitration by a single
arbitralor pursuant to the rules of the Amernican Arbitration Association (AAA)
except as herenafter provided. Discovery in any proceeding before the AAA
shall be controlled by the arbitrator and shall be permitied to the extent set
forth in thes secion  Parhes may exchange, in any combinabon, up to thirty-
five (35) (none of whuch may contamn subparts) written interrogatones.
demands 10 produce documents and requesis for admission. Each party may
also to take the oral deposition of one (1) witness  Addiional discovery may .
be permitied upon mutual agreement of the pares.  The arbitration heanng
shall be commanced within sixty (60) days of the demand for arbitration and
shall be heid in 8 mutuaily agresable city. The arbitrator shall rule on the
dispute, cCoNtroversy or ciaim by issuing a writien opinion within thirty (30) days
after the ciose of hearings. The times specified in this sechon may be
extended upon mutual agreement of the parties or by the arbitrator upon a
showing of good cause. Judgment upon the award rendered by the arbitrator
may be sntered in any court having jurisdiction

Each party shall bear its own costs, including atiomeys’ fees, incurred in
conNection with any of the foregoing procedures. A party seeking discovery
shall reimburse the responding party the cost of reproducing documents (to
include search time and reproduction time costs). The fees associated with
any arbitration, including the fees of the arbvrator, shall be divided equally
between the panties.

ml“‘ n !!.‘ I ml.

Notwithstanding anything 10 the contrary in this Agreement, Licensee shall
ensure that any and all activites ¢ undertakes pursuant to thus Agreement shall
comply with all applicable laws, including, without limitation, all applicable
provisions of (i) workers' compensation laws, (i) unemployment compensation
laws, (iii) the Federal Socisl Security Law, (iv) the Fair Labor Standards Act,
and (v) ail laws, reguiations, rules, gudelnes, policies, orders, permils and
approvais of any govermnmental authority reisting o environmental matters
andior occupational safety.
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27 Force Majure

Except for payment of tha Attachment Fees and olher amounts payable under
this Agreement. neither party shall have any liability for its delays or its faillure
in performance due to fire, flood. explosion, pest damage power failures
strikes or labor disputes, acts of God, the Elements, war civil disturbances
acts of cinl or military authonties or the public enemy, inability 10 secure raw
matenals, transportation facilities, fuel or energy shortages, or other cause

beyond its control

28 Assignment

281 The nghis and obligations of Licensee under this Agreement shall not be
assigned, transferred or sub-licensed, in whale or in part, without the prior
written consent of GTE  An assignment, transfer or sub-license of this
Agresment by Licensee shall not relieve Licensee of iis obligations under this
Agreement. Any assignment attempted without the prior written consent of
GTE shall be voud.

282 GTE shall have the nght 10 assign this Agreement and to assign its rnights and
delegate its obligahons and liabviies under this Agreement, erther in whole or
n part. GTE shall provide notice 10 Licensea of any assignment which shall
state the effective date thereo!. Upon the effective date and 10 the extent of

the assignmant, GTE shall be released and discharged from all obligations and
ligbilities under this Agreement.

28.2  Neither this Agreement nor any term or provision hereol, nor any inclus:on by
referance shall be construed as being for the benefit of any person of entity not

8 signaiory hereto.

284 This Agresment shall be binding upon and nure 1o the benefit of the parties
hereto and their respective SUCCeSsors and assigns.

29.  Apolicable Law.
This Agresment, and the nghts and obligabions contaned n i, shall be
govemnad and construed under the laws of the State of without
regard to its conflicts of laws provisions.

30. Subsequant Law.

The terms and conditions of this Agreement shall be subject to any and all
apphcable laws, rules, reguistions or guwdelines thal subsequently may be
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prescribed by any federal. stale or local governmental authority To the estent
reguired by any such subsequently prescribed law, rule, regulation or
guidehine, the parties agree to modify, in writing, the alfected term(s) and
condition{s) of this Agreement to bring them into compliance with such law
rule, regulation or guideline Should any term of this Agreement be determined
by a court or other entity with competent jurisdiction to be unenforceable all
other terms of this Agreement shall remain in full force and effect

All headings contained in this Agreement are for convenienca only and are not
intended to affect the meaning or interpretation of any part of ths Agreement

Entire Agreement.

The terms and conditions of thus Agresment supersade all pnor oral or written
undersiandings betwaen the parties and constitute the entire agreement -
between them conceming the subject matter of this Agreement. There are no
undersiandings or representations, express of implied, not expressly set forth
m this Agresmant. This Agreement shall not be modified or amended except

by a writing signed by the party to ba charged.

IN WITNESS WHEREOQF, the parties hereto have exscuted this Agreement through

For GTE. For Licensee
GTE
(Signature of Authorized Agent) (Signature of Officer)
(Printed Name of Authorized Agent) (Pnnted Name of Officer)
(Tile) (Titie)
(Date) (Date)
ATTEST:
Corporale Seal (i Applicable)
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APPENDIX J
CONDUIT OCCUPANCY AGREEMENT

Paclies
This agreement (Agreement) s between GTE Incorporated. a State of
______corporation having its principal office at ("GTE"), and
, @ corporation of the State of . having its pnincipal office at
("Licensea”)
Definitions

"GTE’s condun(s)" or "GTE conduil(s]" means any reinforced passage or
OPening in, on, under/over or through the ground capable of containing
communications facilities.

‘Telecommunications Services” means the offering of telecommunications fnr;
fes directly to the public, or to such ciasses of users as 10 be effectively
avaiable dwectly to the public, regardiess of the factilties used

"Cable Telavision Services” means the transmission 10 subscribers of
off-the-air pickup of broadcast signais or the transmission, without separale
charge, of locally onginsied closed circuit television to the subscribers of
off-the-8ir Sanice.

"inngrduct  uniess otherwise specified or approved by Licensor (at Licensor's
sole drscretion), shall mean a single enciosed raceway 1° or 1-1/4" n diameter
(as the case may be and st Licensor's sole discretion), piaced withvn duct and

used for housing of communications facities.

"Licanase's Facilities” or "Faciities” means all facilites, mcludmg, but not
mited to, cables, equipment and associaled hardware, owned and utilized by
the Licensae which occupy an innerduct.

means all work, including, but not limded to,
rearrangement, removal, or transfer of existing faciities, piscement, repair, or
replacement of duct or innerduct, or any other changes required 1o
sccommodate the Licensse's Facilities in a8 conduit.

" and "Nandhoies” mean subswiface enciosures which personnel

may enier and use for the purpose of installing, operating and maintaning
cati iscolitios.
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" means () any substance, matenal or wasie now or
h.fulhr defined or charactenzed as hazsrdous, extramely hazardous, toxic or
dangerous within the meaning of the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, or any simila(
iaw, ordmance, sitatute, rule or regulation of any governmental body or
authority, (i) any substance, matenal of wasie now or hereafter classified as a
contaminant or poliutant under any law, ordinance. statule,-rule or regulation of
any govemmental body or authority or (1) any other substance, matenal or
wasie, the manufacture, processing, disinbution, use, treatment, slorage.
placement, cisposal, removal of transportation of which is now or hereafter
subyect 10 reguistion under any law, ordinance, statute, rule or regulation of
any govemnmental body or authornty.

"Qccupancy Fes" means the fee paid by Licensee to GTE assessed per linear
foot of innerduct occupiad by Licensee's Facilities in GTE's conduil(s)

Bupose. -

Licanses represents 1o GTE that Licenses has a need 10 occupy, place and
maintain communications facilities within GTE's condud(s) for the purpose of
providing Telecommunications Service. GTE agrees to parmit Licensae to
occupy, place and maintan communications facilities within GTE's conduit(s)
as GTE may allow pursusnt to the terms of this Agresment. Wheve GTE owns
or controls facilities, it will make access available On @ NONGISCTIMINBIONY Dasis

Grant of License.

GTE grants to Licenses and Licenses accepts from GTE a non-exciusive
revocabie licanse to occupy, place and manian m a designated space in
specified GTE conduits Licenses’s Facilities on the tarms and condrtions set
forth harein. Licenses shall have no fu:~er right, litle, or other interes! in
connaction with GTE's condui(s). GTE shall have the nght 1o grani, renaw or
exiend privieges to others not parties to this Agresment 1o occupy, place and
mainiain facilities in or otherwise use any or all of GTE's conduit(s). Nothing
herein is inlended io, nor should it be construed o require GTE to construct or
modify any facilities not neaded for its own 8ervice requirements. GTE grants
this license in reliance on the represantation of Licensee that Licensee intends
to provide Telscommunications Gervice with Licenses's Facilities covered by

thes Agresmant.
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Term.

This Agreement shall continue in elfect until terminated in accordance with the:
provisions provided herein

R sis5

Upon exacution of this Agreement. Licensee shall have the right to submit a
wntien Conduit Occupancy Request ("COR”) to GTE specifying the GTE
conduits in which it desires to place its Faciimes Each COR shall be in a form
specdied by GTE, which form may be revised from me lo time by GTE at ils
sole discration. CORs received by GTE shall be processed on a first come,
firsi served basis. To the extent possible, GTE will advise Licensee of any
other COR received that covers ail or part of the conduil included in Licensee’s
COR. GTE will determune the availability of space for Licensee's Facilities in
the GTE conduit(s) specified in the COR within thirty (30) business days of the
date the COR is received. Upon approval of the COR, GTE shall return a copy
thereof 1o Liconses beanng an endorsement acknowledgng GTE's
authorization. All of Licenses's Faciliies placed in GTE's conduit(s) pursuant
io an approved COR shail become subject to all of the terms and conditions of
this Agresment. Licenses may submit subsequent CORs as needed for
spproval by GTE. All of Licensee's Facilities shall be placed in innerduct
uniess otherwise approved by GTE. No facilities of any kind shall be placed in
E\;EGTEWMIJMHMIGGRM“MCORMMWW

Licenses shall pay GTE a fes for processing 8 COR to compensate GTE for
the general administralive cosis as well as the actual engineenng costs
ressonably incurred. The fee for engineening costs shall be computed by
multiplying the fully loaded hourly rate for an engineer times the number of
hours reasonably required by sach engineer to inspect the GTE poles mncluded
in tha COR. ‘GTE will provide an snginesnng cost estimate prior to approval of
actusl work. GTE will then charge its then-current rates for admenisirative and
enginaaring cosls, 8s may be changed from lime to lime by GTE 1o reman
consistent with prevailing costs.

Upon recaiving an approved COR, Licenses shall have the nght, subyect (o the
muum to place and maintain Licenses's Facilities descnbed
in the COR in the innerducts of the GTE condud(s) identified theran

in the event Make-Ready Work 13 nacessary 1o accommodate Licenses’s
Facilities, GTE shall notify Licenses of such fact and provide Licenses with an
estimate of the iotal cost of such Make-Ready Work. Within fifteen (15) days
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after receiving such nolice from GTE. Licensee shall notfy GTE edher (1) that
Licensee shall pay all of the costs actually ncurred to perform the Make-Ready
Work and shall pay the total estmated amount 1o GTE at least ten (10) days
prior to the date the Make-Ready Work 15 to begin of (2) that it desires to
cancel its COR.

Nothing heréem shall confer any right upon Licenses to place power cables or
reiated power equipment in GTE conduil(s) or Manholes Licensee shall place
equipment of this nature In its own pull boxes outside of GTE's conduit(s) or
Manholes, or on adyacent non-GTE poles.  Cable conneclors or splicing
dewvices shall not be used by Licensee in GTE's condud(s) or mnerducts

The parties agree that GTE should utilize a 2-year planning horizon o reserve
space for its future use with documented plans

Avpilabity of C "

Existing conduit maps will be made available for wewng by Licensee for the
purposs of pre-order pianrung at the GTE area engineenng offices duning
noimal business hours, subject to reasonable advance notification. While a
formal written request will not be required i connection with the first request
by Licanses to vwew conduit maps, GTE reserves the nght to refuse
subsequent viewing requesis if Licenses has demonsiraled that it does not
have a good faith intention to submit a firm COR. If the avaniabiirty of speciic
point-1o-point conduits can be delermined at the time of viewing conduit maps,
maps reflecting such point-io-point conduds shall be made avaslable for
copying. In making conduit maps available, GTE will be malung no express or
conduit maps used by GTE m its day-to-day operations. i GTE receives a
request for Licensee for copies of condut maps in conjunclion with a fim COR
for Space previously determined to be available, GTE will provide Licenses
with copiss of the relevant conduit maps #t the time the COR is approved.
Licenses shall pay 10 GTE a fee for making such copies avarlable sufhicient to

GTE will provide information regarding the avalabily of conduit space within
minety (90) business days of a writhen request by Licensse. Because GTE will
andeavor 10 determng avasiable space as quickly as possible, 8 shorier
interval may be expenenced for requesis of a limiled scope where physical
fisld verification is not necessary. In the svent the ety (90) business day
time frame cannot be mat, GTE shail 50 advise Licenses within ten (10)
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business days of the request and shall seek a mutually satisfactory altermative
response date No express of impled warranty regarding the availabiliny «f
space shall be made in the absence of a physical field verification

thority to Pl [ sae's Facihithes

Befora Licensee places any of Licensee's Faciities in GTE's conduit(s)
pursuant to an approved COR. Licensee shall submit evidence satisfactary to
GTE of its authority to maintain the Facilities to be placed in GTE's conduit(s)
withun the public streets, highways and other thoroughfares or on private
property. Licensee shall be solely responsible for obtaining all licenses
avthonzations, permils and consents from federal, state and municipal
authortes or private property owners that may be required to place ana
maintain Licensee's Faciities in GTE's conduit(s)

GTE shall attempt to prevent or delay the granting of any rights of way,
easements, licenses, authonzations, permits and consents from any federal.
staie or municipal authoribhes, or private property owners thal may be required
by Licensee to piace Licensee’s Faciities in GTE's conduri(s).

K any night of way, sasement, license, authonzation, permit or consent
obtawned by Licensee is subseguently revoked or denied for any reason
Licensae’s permission to occupy GTE's conduit(s) shall terminate immediately
and Licensee shall promptly remove Licensee's Facilies Should Licensee
fail to remove Licensee's Facilities within thirty (30) days of receiving notice to
do so from GTE, GTE shail have the option to remove Licensee’s Facilites and
siore them in a public warehouse or elsewhere al the expense of and for the
account of Licensee without GTE being deemed guilty of trespass or
conversion, and without GTE becoming liable for any loss or damages o
Licenses occasioned thereby. All costs incurred by GTE to remove Licensee's
Facilities shall be reimbursed to GTE by Licenses upon demand

Upon notice from GTE to Licenses that the cessation of the use of any portion
of GTE's conduri(s) has been ordered or directed by any federal, state or
municipal suthonty, or privale property owner, LICSNSee's permission 10 occupy
such GTE conduit(s) shall terminate immediately and Licenses promptly shall
remove Licensee's Faciities. Should Licensee fal 1o remove Licensee's
Faciliies within thirty (30) days of receiving notice to do so from GTE, GTE
shail have the option to remove Licensee’s Facilities and stiore them in a public
warshouss or sisewhere at the axpanss of and for the account of Licensee
without GTE being deamed guilty of irespass or conversion, and without GTE
becomng liable for any loss or damages 10 Licensas occasionsd thereby All
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costs incurred by GTE to remove Licensee's Facilities shall be resmbursed 1o
GTE by Licensee upon demand by GTE

| [ I ihties

Licensee shall, at s solo axpense. place and maintain Licensee's Facilities in
GTE's conduil(s) in accordance with (1) such requirements and specifications
as GTE shall from time to tme prescribe in writing, (1) all rules or orders now in
effect or that hereafter may be 1ssued by any regulatory agency of other
authority having junsdiction, and (1) all currently apphcable requirements and
specihications of the Natwonal Electnical Safety Code, and the applicable rules
and regulations of the Occupational Safety And Health Act. Licensee agrees
to comply, at ils sole risk and expense, with all spec/fications included in
Exhibits __ thwough __ hereto, as may be revised from tme o time by GTF
Audits will be aliowed once a conduit occupancy requeast (COR) 1s approved
for a specific requast. GTE will provide an escort at CLEC's expense f GTE -
belwves it 13 required

Esshure of Licensee 1o Occupy Condud Space

Once Licenses has obiained an approved COR, Licensees shall have ninety
(90) from the date the COR is approved lo begin the placement of Licensee's
Facilities in the GTE conduil(s) covered by the COR. If Licensee has not
begun piacing Licensee's Facilities within that ninety (90) day penod. Licensee
shall 50 advise GTE with a written explanation for the delay i Licensee faiis
to advise GTE of its delay, with a written explanation therefor, or f Licensee
fails 10 act in good faith by not making a bona fide effort to begin placing s
Facilities within the ninety (90) days prescnbaed by this Section 11, the

previously approved COR shall be deemed rescinded by GTE and Licensee
shall have no furthar right to place Licensee's Facilities pursuam (o that COR

Qccucancy Fees.

Licenses shall pay to GTE an Occupancy Fee, as specfied in Exhibit ___
hereto, for sach kinear foot of innerduct occupwed by Licensee’s Facilihes in
GTE's conduit(s). ¥ Licenses's Facilies occupy more than one nnerduct, a
separaie Occupancy Fee shall be paid by Licenses for sach innerduct
occupiad. The Occupancy Fee shall be nondiscnminatory and competitively
neulral, and may be increased as parmitied by law upon sixty (60) oays written
nolice to Licensee.

Occupancy Fees shall become due and payable on the date a COR 18
approved by GTE for all GTE innerducts identrfied in that COR on a pro rata
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basis until the end of the current year and thereatter on an annual basis within
thurty (30) days of the receipt of a stalement from GTE specifying the fees to be
pad. Any payment after thirty (30) days shall bear interest at the rate of
eighteen percent (18%) per annum or the maximum rate allowed by law.
whichever 1s less.

GTE shall mamtan an mventory of the 1otal inear footage of innerduct
occupied by Licensee’s Facilies in GTE's conduil(s) based upon the
cumulative inear foolage per innerduct from all CORs approved by GTE G
may, at s option, conduct a physical invenlory of Licensee's Facilites for
purposes of determining the Occupancy Fees to be paid by Licensee under
this section. It shall be Licensee's sole responsibilty to notdy GTE of any and
all removals of Licensee's Facilhes from GTE's conduwit(s) Wrnitten notice of
such removais (uniess they are covered by Section 18 of this Agreement) shall
be provided to GTE at least thirty (30) days prior to the removal. Each Notice
of Removal shall be in a form speched by GTE  Licensee shall reman liabie-
for ail Occupancy Fees until Licensee's Facilities have been physically
ramovad from GTE's conduits.

GTE and Licenses further agree that because GTE's Attachment Fee i1s
establighed in accordance with existing federal or stale law, whichaver I3
applicable, should such law Isier be adjudicated as unconstitutional or
othenwise uniawhul, GTE will reformulate its Attachment Fee accordingly. in
the event the reformulated Attachment Fee is ugher than the fee assessed at
the inception of this Agreement, Licenses shall pay to GTE the higher
Attachment Fees from the tme the reformulated Altachment Fee 18 in effect

Licenses shall not modily, add 1o or repiace Licenses's Faciities in any GTE
conduil(s) without first notifying GTE in wriing of the intended modification.
addition or réplacement al least thirty (30) days pnor to the date the activity 1s
scheduled to begin. The required notification shall include: (1) the date the
activily is schaduled 10 bagin, (2) a description of the planned modification,
addition or replacement, (3) a representation that the modification, addstion or
repiscamant will not require any Space othar than the space previously
designated for Licensee's Facilities, and (4) a represseniation that the
modification, addition or replacement will not impair the structural integnity of
the GTE conduit(s) invoived. ;

Should GTE determine that the modificalion, addition or replacement speciied
by Licenses in its nolice will require more space than that allocated 10
Licensee or will require any modificalion, replacement or reinforcament of the
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GTE condud(s) involved in order to accommodate Licensee's modification,
addition or replacement, GTE will so notfy Licensee. whereupon Licenses
shall be required to submit a COR n compliance with this Agreement in order
to obtain authorization for the moddfication. addition or replacement of
Licensee’'s Facilibes

Access to GTE's condut(s) for repairs. madifications, addtions, or
replacements required in emergency situations shall be governed by the
provisions of Section 21 of this Agreement

Should CLEC request GTE expand capacity or purchase addtional plant,
CLEC agress 10 pay all cost

Charges for Unauthonized Occupancy of GTE Condud

It 13 agread that 8 charge equal to five (5) tmes the amount of the then current

Fee shall be pad by Licensee 1o GTE for each unauthornzed .
occupancy of GTE's condui(s) by Licensee Such payment shall be deemed
liquidated damages and nol a penalty. Licensee aiso shall pay GTE an
Occupancy Fes for sach unauthonzed occupancy accruing from the date the
unauthonzed occupancy first began. In the event that the date the
unauthorized accupancy first began cannot be determinad, such date shall be
desmed the dale of the last phys:cal inventory made in accordance with this
Agresment or, il no physical inventory has been conducted, the date the first
COR from Licenses was approved in accordance with this Agreement
Licanses aiso shail pay to GTE all costs ncurred by GTE to rearrange
Licensee's Facilities that are unauthonzed f such rearrangement is required 1o

GTE's facilites or to accommodate the facilities of another party
whoee facilities would not have required a rearrangemeant but for the presance
of Licensse's unauthorized facilities. Licensee aiso shall pay to GTE all costs
incurred by GTE 1o reinforce, replace or moddy any GTE condud(s), wivch
reinforcament, replacemant or modification 1s requwed as a result of the
unauthorized occupancy by Licenses. The Occupancy Fee relerenced in this
subsection 12.1 shall be determined in the SaMe MaNNET &8 such a fee would
have been determined if the occupancy had been authorized by GTE.

For purposes of this seclion, an unauthorized occupancy shall include, but not

ba limited to:

1421 The presencs of Licensee's Facilities in any GTE conduil which
condui is not identified in any COR approved in accardance with
this Agreamant;
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1422 The presence of Licensee’s Facilities in any GTE conduit that
occupies more space than that allocated to Licensee by GTE,

1423 Licensee's Facilihes that are not placed in accordance with the
provisions of this Agreement or the appropriate COR 1ssued
pursuant to this Agreament,

1424 An addstion or modification by Licensee 10 its pre-axisting Facilties
in any GTE conduit that impairs the structural integrity of that GTE

conduil

1425 The prosence of faciios in GTE'S condut{s) placed by Licenson
that are owned or controlied by and for the use of a party other than
Licansee.

Surveys and inspections of Licensee's Facilities

The total linear footage per innerduct and exact location of Licensee's
Facilites in GTE's conduil(s) may be determined, st GTE's discretion, through
a survey 10 be made not more than once per calendar year by GTE i so
requesied, Licensee may paricipate in the survey. The costs incurred by GTE
10 conduct the survey shall be resmbursed 1o GTE by Licenses upon demand
by GTE only if Licenses chooses to participate in the survey or, the survey
reveals unauthorized Altachments or placement of facilities by CLEC  If the
facilihes of more than one participating Licenses are included in the same
survey, each such Licensee shall coninbute a proportionate share of the costs
reimbursed to GTE.

Apart from surveys conducted in accordance with this section, GTE shall have
the right to inspect any facilities of Licensee i any GTE conduil(s) as
condriions May wairant upon witten notice 10 Licenses. Licensee shall, upon
demand by GTE, reimburse GTE all costs incurred to conduct its inspection
only if Liconses chooses to participale in the survey of, the survey reveals
unauthorized Altachments by CLEC. No joint survey or inspection, or lack
thersol, by GTE shail operaie to relieve Licenses of any responsiiiity,
obligation or liability assumad under this Agreement.

Modification or Aleration GTE Condyits. [Reference V.C.1)

in the event GTE plans o moddy or aller any GTE conduil(s) that house
Licenses’s Facilities, GTE shail provide Licensee nolice of the proposed
modification or alteration at least ninety (80) days pnior to the time the

proposed modification or atleration is scheduled 10 take piace. Should

L
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Licensee decide lo modify or alter Licensea’s Faciliies in the GTE condut(s)
to be modifved or altered by GTE. Licensee shall so notify GTE in writing In
such event, Licensee shall bear a proporionale share of the total cosls
incurred by GTE 1o make the GTE conduit(s) accessible Licensee's
proportionate share of the total cost shall be based on the ratio of the amount
of new space occupied by Licensee o the total amount of new space occupied
by all of the parties joining in the modification Licensee is nol responsible for
any costs of GTE's moddication or alteration of its conduits

in the event GTE moves, replaces or changes the location, alignment or grade
of GTE's conduil(s) ("relocalion”) for reasons beyond GTE's control. Licensea
concurrently shall relocate Licensee’s Faciites Licensee shall be solely
responssble for the costs of the relocalion of Licensee’s Faciliies

Manhole breskouts by CLEC, where a precast knock-out axists, will bialluwad
subyect to revew by GTE.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, GTE
MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE

Default gnd Remecies
The occurrence of any one of the following shall be deemed a Matenal Default
by Licenses under this Agreament

18.1.1  Failure by Licenses 10 pay any fes or other sum required to be paid
under the terms of this Agresment and such default continues for a
peviod of five (5) days after written notica thereof (o Licensee;

18.1.2 Failure by Licenses to perform or observe any other term, conditicn
covenant, obligation or provision of this Agreement and such default
continues for a penod of thirty (30) days after written notice thereof
from GTE (provided that if such default is not curable within such
thirty (30) day period, the penod will be extended i Licenses
commances 10 cure such default within such thirty (30) day period
and praoceeds diligently thersafter to effect such cure),

-
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The fiing of any 1ax or mechanic’s hen aganst any GTE conduit(s)
which 15 not bonded or discharged within thirty (30) days of the date
Licensee receives notice that such lien has been filed,

Licensea’s voluntary or involuniary bankruptcy

Licensee’s knowing use of maintenance of Licensee's Faciliies in
violaton of any law or regulation, or in ad of any unlawful act or
underiaking.

If any authorization which may be required of the Licensee by any
or private authonty for the placement, operation or
manienancs of Licensee's Facilities 1s dened or revoked

182 iInthe event of a Matenial Default, GTE. without any further notice to the
Licensee (except where expressly provided for below or required by applll:ahle
law) may do any one or more of the following

1821

1822

1823

Perform, on behall and at the expense of Licensee, any obligation of
Licenses under this Agreement which Licensee has failled to perform
and of which GTE shall have given Licensee notice, the cost of
which performance shall be paid by Licensee to GTE upon demand

Terminate this Agresment by giving notice of such termunation to
Licansss and remove Licensea’s Facillies and store them in a public
wirehouss or sisewhers at the axpense of and for the account of
Licensse without GTE being deemed guiity of respass or
conversion, and without GTE becoming liable for any loss or
damages to Licensee occasioned thereby. or

Exercise any other legal or equitable night or remedy which GTE may
have.

183  Any costs and expenses incurred by GTE (mncluding, without limitalion,
ressonable aitormeys’ fees) in enforcing this Agreement shall be paud to GTE
by Licensee upon demand.

184  Upon termination of thus Agreement by GTE, Licensee shail remain liable to
GTE for any and all fees, other payments and damages which may be due or
sustained prior 10 such termination, all reasonable costs, fees and expenses,
ncluding, without limitation, ressonable attomeys’ fees incurred by GTE in
pursui of its remadies hereunder, and additional iquidated damages which
shall be an amount equal 1o one full year of Occupancy Fees
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All nghts and remed.as of GTE set forth in this Agreement shall be cumulative
and none shall exclude any other nght or remedy, now or hereafter allowed by
or available under any statute, ordinance, rule of court. or the common law
aither at law or in equily, or bolh

ndaemnification

Licensee shall compensate GTE for the full actual loss damage or destruction
of GTE's property that in any way anses from or 1s related to this Agreement or
activihes undertaken pursuant to this Agreement (including, withou! imitation
the installation, construction, operation or maintenance of Licensev's
Facilities)

Licensaa will further indemnidy, defend and hold harmiess GTE and GTE's
agents, officers, employees and assigns, from any and all losses, damages.
costs, expenses (ncluding, without kmitation, reasonable attormeys' fees),
siatulory fines or penallies, actions or claims for personal inpry (Including .
death), damage to property, or other damage or financial loss of whatever
nature N any way ansing out of or connacted with thus Agresment or aclivities
undertaken pursuant to this Agresment (Including, without hmitation, the
instalistion, construction, operation of maintenance of Licensee’'s Faciities).
except 1o the extent caused by the negligence or willful misconduct on the pan
of GTE or GTE's agents, officars, employess and assigns. Licenses expressly
assumas all liebilty for actions brought aganst GTE and GTE's agents,
officers, empioyses and asugns, by Licensee's agents, officers or employees
and Licenses exprassly waives any immunity from the enforcement of this
indemnification provision that might otherwise be provided by workers'
compensahion law or by other state or federal laws

Without limiting any of the foregoing, Licenses assumes all nisk of, and agrees
to relieve GTE of any and all lisbiity for, loss or damage (and the
consequences of loss or damage) to any of Licensae’s Facililes placed in any
GTE conduwi(s) and any other financial loss sustaned by Licensee. whether
caused by fire, sxtended COverage penis, or other casuaily, except to the
exient caused by the negligence or willful misconduct on the part of GTE or
GTE's agents, officars, empioyesas and assigns.

Without limiting the foregoing, Licensse axpressly agrees o indemnify, defend
and hoid harmiess GTE and GTE's agents, officers, empioyees and assigns
from any and all claims assened by customars of Licensee n any way ansing
out of or N connaclion with this Agreement or Licensee's Altachments, except
to the sxient caused by the negligence or willful misconduct on the pan of GTE
or GTE's agents, officers, employses and assigns.
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Notwithstanding anything to the contrary n this Agreement. Licensee further
shall indemnify and hold harmiess GTE, its agents, officers, employees and
assigns from and aganst any claims, liabililas, losses damages. fines.
penalties and costs (including, without imitation, reasonable attorneys fees)
whether foresaen or unforeseen, which the indemnified parties suffer or incur
because of (1) any discharge of Hazardous Waste resulting from acts or
omissions of Licensee or the Licensee’'s predecessor in intarest (i) acts or
omissions of the Licensee, it agents, employees. contractors or
representalives in connaction with any cleanup required by law. or (in) failure
of Licensee to comply with Environmental, Safety and Health Laws

in no event shall GTE be hable to Licenses for any special. consequential or
indirect damages (including, without limitation, lost revenues and lost profits)
ansing out this Agreement or any obligation ansing hereunder, whether in an
action for or ansing out of breach of contract, tor or otherwise

Licenses shall indemniy, pratect and hold harmiess GTE from and against any
and all claims for hbel and slander, copyright and/or patent infringement ansing
directly or indirectly by reason of instaliation of Licensee’s equipment n
Licensor's cable ducts pursuant 1o this Agresment

Licensee shall carry insurance, at its sole cost and expense, sufficient to cover
its indemnification obligations as set forth i Seclion 19 of this Agreement
Such insurance shall include, but not be limied lo, coverage agans! Liability
due 10 personal inyry or desth of persons in the amount of $500,000 as io any
one person and $1,000,000 as to any one accident; coverage aganst habilty
due {0 property damage in the amount of $500.000 as to each accident and
$500,000 aggregate; and coverage necessary 1o fully protect both it and GTE
from all clsims under any worksr’'s compensation laws that may be applicable

All insurance required of Licensee under this Agreemant shall remamn i force
for the entire lfe of this Agresment. The company Of COMPANIes ISsUNg such
insurance shall be approved by GTE and GTE shall be named as an addtional
insured in each such policy. Licensee shall submit 10 GTE certificates by each
insurer to the effect that the insurer has insured Licensee for all polential
liabilities of Licenses under this Agreement, and that it will not cancel or
change any policy of insurance issusd 1o Licensas except upon thirty (30) days
notice 1o GTE. in the event Licensee's insurance coverage s to be canceled
by reason of non-payment of premiums due, GTE shall have the option of
paying any amouni dus and Licenses shail forthwith reimburse GTE the full
amount paid by GTE.

NTERCOY PN J-13 521997181




203

204

21.

211

DRAFT

Licensee shall promptly advise GTE in writing of any and all claims for
damages, including, but not kmited to, damage (o property or injury o or death
of persons, allegediy ansing out of or in any manner related, directly or
indweclly. 1o the presence or use of Licensee’s Faciliies

Licensee shall furmsh bond or satisfactory evidence of contractual insurance
coverage, the terms of which shall be subject to GTE's approval. in the amount
of ten thousand dollars ($10,000) lo guaraniee the payment of any sums which
may become due to GTE for renlals, inspections of for work performed by GTE
for the benefit of Licensee under this Agreement, including the removal of
Licenses's equipment pursuant to any of tha provisions hereal.  All bonds must
spacify that the GTE be nolified thirty (30) days pnior to the expiration or
canceliahon of the policy.

Emergency Restorgtion Procedures

in the event of an emergency, restoration procedu es may be affected by the ..
presence of Licensee's Faciliies in GTE's conduit(s). While GTE shall not be
responsible for the repas of Licenses's Facilties that are damaged (except by
mutusl writien agresment), GTE shall nonetheless conirol access to its
conduits and innerducts if the restoration is 10 be achieved n an orderly
fashion

Where GTE and Licensee are involved in amergency restorations, access o
GTE's condurt(s) will be controlied by GTE's Mantenance District Manager or
his/her on-side represeniative accordmg to the following guidelines:

21.1.1  Service Disruphions/Outages

(@) in the event of service disruptions and/or outages, while
exercising its right 1o first access, GTE shall make all
$ raasonable sfforts to grant access (o as many other
ammmm GTE's conduii(s) as s reasonably

(b) Where simultaneous access is not possible, access will be
granted by GTE on a first come, first served basis.

21.12 Service Affecting Emergencies

(@) in the event of service affecting emergencies not resutting
N service disruptions or outages, while axercising s nght
io first access, GTE shall make ail reasonable efforts to
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grant access to as many olher enlilies with facilties in
GTE's conduit(s) as i1s reasonably safe

(b) Where GTE is unable to grant simultaneous access to all
other entiies with faciities in GTE's conduit(s) access will
granted according to the lavel of damage to the facilities of
each entity and the likelihood that a given level of damage
will resull in service disruption. Where the likelihood that
a service disruption will result 1s not clearly discernible
access will be on a first come, first served basis

21.2  Without hmiting any other indemnification or hold harmiess provisions of this
Agresment, Licensee agrees that any decision by GTE regarding access (o
Licenses's Facilithies, or any action or failure 10 act by GTE under this Section
19 shaill not constritute & bas:s for any claim by Licenses against GTE for any
damage to Licensee’s Facilies or cheruphion of Licensee's services, or any
other direct or indirect damages of any kind whatsoever incurred by Licensee _

22.  Damaoe Susoecied 1o Licenses's Facilities Only

221  Inthe svent Licansas receives information that Licenses’s Facililies are
damaged, Licenses shall notify GTE of sad damage at [TELEPHONE
NUMBER]. This is a 24-hour, 7 days per week notification number. Licensee
shall provide GTE all information known 1o it regarding the damage to
Licenses's Faciiities.

222  Inthe svent GTE recaives notice that Licensee's Facilities are damaged. GTE
will notify Licenses of said damage by telephone at the Licensee's emergency
telephone number. GTE shall provide Licensee all nformation known to it
regarcing the demage 10 Licensae's Facilities.

223  Anher the giving of such nolice by either Licensee or GTE, Licensee shall be
authorized io parform emergency resioration mamntenance activibes in
connection with Licensee’s Facililies, subject 1o the provisions of this
Agresment.

224 Withoul limiting any other indemnification or hold harmiess provisions of this
Agresment, Licenses agrees that any decision by GTE regardng access 10
Licenses's facikties, or any aclion or failure to act by GTE, appropriately or
inapproprigtely, undar this Section shall nol be the basis for any claim by
Licenses ageinst GTE for any damage t0 Licensee's Facililies or disruption of
Licensas's sarvices, or any other direct or indinect damages of any kind
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whatsoaver incurred by Licensee and Licensee shall indemnify and hold GTI
harmiess from any such clam

to GTE' ol g

GTE will aliow Licensee to audit manholes/handholes that are included in any
COR submitted to GTE o confirm usability. Licensee shall give GTE at least
fourteen (14) days advance written notice of its desire to audit and shall obtain
all authonzabons from appropriate authontes required 1o open the
manholes/handholes GTE shall have the nght to have a GTE employee or
agent present when its manholes/handholes are beng opened Such GTE
empioyee or agent shall have the authonty to suspend Licensee's activitias in
and around GTE's manholesmandholes i, in Ihe sole discretion of sawd
empioyee or agent, any hazardous condidions anse or any unsafe practices are
being followed by Licenses's amployeas, agenis, or contraciors Licensee
agrees 10 reimburse GTE the cost of having GTE's employee or agent present
Such charge shall be GTE's fully loaded labor rales then in effect /

For purposes other than to audit usability, GTE's manholes/handholes shall be
openad only as permitted by GTE and only after Licensea has obtained all
NECessary authonzations from appropriate authorties to open
manholes/handholes and conduct work operations therein. GTE shall have the
right to have a GTE ampioyses or agent prasent al any site at which ils
manholes/handholes are being opened. Such GTE employee or agent shall
have the authority 1o suspend Licensee's work operations in and around GTE's
manholas/handholes i, in the sole discretion of said employse or agent, any
hazardous conditions anse or any unsafe practices are beng followed by
Licenses's empioyses, agents, or contractors. Licenses agrees 1o remburse
GTE the cost of having GTE's empioyee or agent present. Such charge shall
be GTE's fully ioaded labor rates then in effect. The presence of GTE's
authorized empioyse or agent shall not relieve Licensee of its responsibility to
conduct all of its work operations in and around GTE's condui(s) n a safe and
workmaniiks manner, in accordance with the terms of this Agresment.

Nothing in this Agreement shall prevent or be construed (o prevent GTE from
sbandoning, selling, assigning or otherwise disposing of any GTE conduit(s) or
other GTE property used in connection with Licanses’s Facildies; provided,
however, that GTE shail condition any such sale, assignment or other
disposition subject (o the rights granted to Licensae pursuant o this
Agresment. GTE shall promptly notify Licenses of any proposed sale,
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assignment or other disposition of any GTE conduit(s) or other GTE property
usad in conneclion with Licensee’s Facilities

Notices
Any written notice to beé given to a party to this Agreement shall be in wiiting
and given or made by means of telegram, facsimile transmission, cermified o

registered mail, express mail or olher overnight delivery sefvice. or hand

delivery, proper postage of other charges prepaid, and addre=sed or directe
1o the respective parties as follows

To Licensee

To GTE GTE Incorporated

Any nolice grven by personal delivery shall be deemed to have been given on
the day of actual delivery and, if given by registered or certified mail, return
receipt requasied, on the date of recewpt thereof and, if given by facsimile
transmission, on the day of transmittal thereof if grven dunng the normal
business hours of the recipiant and on the next business day if not given

No course of dealing, course of performance or faillure to enforce any of term
right, condition or other provision of this Agresment shall conslitute or be
consirusd as 8 waiver of any lerm, nght or condrhion or other provision of this

Agreement. -
Rispute Rapohtion

Except in the case of (1) a sut, action or proceeding by GTE to compel
Licenses 10 comply with its obligations to indemnidy GTE pursuant to this
Agresment or (i) a suit, action or procseding {0 compel either party to comply
with the dispule resolution procedures sat forth in this saction, the parties
agres to use the following procedure 1o resolve any disputs, controversy or
claim arising oul of or reiating 1o this Agreement or its breach.
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Al the written request of a party, each party shall designate a knowledgeable
responsible representative to meet and negoliate in good faith to resolve any
dispute, controversy or claim ansing under this Agreement The panies intend
thal these negotiations be conducted by non-lawyer, business rcpresentativis
The substance of the negotiations shall be left o the discretion of the
representalives Upon mutual agreement, the representatives may utilize other
allernative dispute resolution procedures such as mediation 1o assist in the
negotiations  Dhscussions and commespondence between the representatives
for purposes of these negotiations shall be treated as confidential, undertaken
for purposes of settlement, shall be exempt from discovery and production. and
shall not be admissible in the arbiration described below or in any subsequent
lawsuit without the concurrence of all pares Documents dentified in or
provided dunng such nagatiabons, which are not prepared for purposes of the
negotiations, shall not be so exempt and may, f otherwise admissible, be
admitied as evidence in any subsaquent proceeding

i a resolution of the dispute, controversy or claim is not reached within sixty
(60) days of the inial written request, the dispute, contraversy or claim shall
be submitied 1o binding arbiration by a single arbiirator pursuant to the rules
of the Amenican Arbitration Association (AAA), excepl as heresnafter provided
Discovery in any proceeding before the AAA shall be controlled by the
arbdrator and shall be permitied to the extent set forth in this saction Parties
may exchange, in any combination, up to thirty-live (35) (none of which may
contaen subparts) written interrogalonies, demands to produce documents and
requests for sdmission. Each parly may also (o lake the oral deposition of one
(1) witness. Additional discovery may be permitted upon mutual agreement of
the parties. The arbitralion hearing shall be commenced within sixty (60) days
of the demand for arbriration and shall be heid in a mutually agreeable city
The arbitrator shall rule on the cispule, controversy or claim by isuing a
written opinion within thirty (30) days after the ciose of heanings. The times
specified in this section may be extended upon mutual agresment of the
parties or by the arbirator upon a showing of good cause. Judgment upon the
award rendered by the arbitrator may be entered in any court having

Each party shall bear its own costs, including attorneys’ fees, incurred in
connachion with any of the foregoing procedures. A party seeking discovery
shall reimburse the responding party the cost of reproducing documents (o
inciude search time and reproduction time costs) The fees associaled with
any arbitration, including the fees of the artvirator, shall be dvided equally
between the parties.
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Complignce With Laws

Notwithstanding anything to the contrary in this Agreament, Licensee shall
ansure that any and all activities it undertakes pursuant to this Agreement shall
comply with all applicable laws. including, without kmitation, all applicable
provisions of (1) workers' compensation laws. (1) unemployment compensation
laws, (n) the Federal Social Security Law, (iv) the Fair Labor Standards Act
and (v) all laws, regulations, rules, guidelines, policies, orders, permits and
approvals of any governmental authority relating to environmental matters
and/or occupalional safety

Eorce Mapure

Except for payment of the Occupancy Fees and other amounts payable under
thus Agreement, nesther party shall have any Liabilily for its delays o its fanlure
in performance due to fire, flood, explosion, pest damage, power faillures,
sinkes or labor disputes, acts of God, the Elements, war, civil disturbances, .
acts of civil or military authorities of the public ensmy, inability 10 secure raw
materials, transportation facilities, fusl or energy shortages, or olher cause
beyond s control.

Assignment.

Thnnwlmdahhgalmtul Licensee under this Agreament shall not be

. transferred or sub-licensed, in whole or in part, without the prior
wrmwmol GTE. An assignment, ransfer or sub-license of this
Agreamant by Licensee shall not relieve Licensee of its obligations under this
Agresmeni. Any assignment attempted without the prior written consent of
GTE shall be void.

GTE shall have the right 1o assign this Agreement and to assign ds nghts and
delegate its bbligations and liabilties under this Agreement, erther in whole or
in part. GTE shall provide nolice 1o Licensee of any assignment which shall
siate the effective date thereol. Upon the effective date and to the extent of
the sssignment, GTE shall be released and discharged from all obligations and
habilitves under this Agresment

Netther this Agreement nor any term of provision hereol, nor any inclusion by
referance shall be consirued as beng for the beneiit of any person or snlity nol

a signatory hereto.

This Agreement shall be bindng upon and mure to the benefit of the paries
hereto and they respective Successors and assigns
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Applicable Law

This Agreement, and the rights and obligations contained in it, shall be
governed and construed under the laws of the State of without
regard to its contlicts of laws provisions

Subsequent Law

The terms and conditions of this Agreement shall be subject to any and all
applicable laws, rules, regulations or guidelines that subsequently may be
prescribad by any federal, state or local governmental authorty. To the extent
required by any such subsequently prescribed law, rule, regulation or
guideline, the parties agree to modify, in wnting, the alfected term(s) and
condion(s) of thus Agreement to bring them into comphiance with such law
rule, regulation or guideline. Should any term of this Agreement be determined
by & court or other entity with compatent jurisdichion to be unenforceable, all
other terms of this Agreement shall remain in full force and effect

All headings containad in this Agreement are for converence only and are nol
intended to affect the meaning or interpretation of any part of this Agreement

Entire Agreement

The terms and conditions of this Agreement supsrsede all prior oral or wnitten
understandings between the parties and constitule the entire agresment
between them conceming the subject matier of this Agreement. There are no
understancings or representations, exprass or implied, not expressiy sel forth
in this Agresmant. This Agreement shall not be modified or amended except
by a writing signed by the party to be charged.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement througn
thew authofized represematives

For GTE For Licensee

GTE

(Signature of Authorized Agent) (Signature of Officer)

(Printed Name of Authorized Agent) (Printed Name of Officer)

(Title) (Title)

(Date) (Date)
ATTEST J.
Corporate Seal (i Applicable)
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APPENDIX K
DIRECTORIES AGREEMENT

This Telephone Directones Agreement (the “Agreement”) is made effective as of

. 1997, by and between the GTE telephone operating companies

listed on Exhibit A (referred to individually and collectively as "GTE"). with their address

for purposes of this Agreement al 600 Hidden Ridge, Irving, Texas 75038 and
{("Provider”). with its address for this Agreement

at
(GTE and Prownder beng referred to collecively as the "Partes” and individually as a

"Eary’).

ARTICLE 1
SCOPE

1.1 This Agreement applies to GTE-published white and Yeliow Page directories -
associated with GTE sxchanges n the states lisied on Exhibit B attached
hereto and made a part hereof (collectively, the “States" and individually, a
"Sinte").

ARTICLE 2.
LISTINGS

21 Prowvider agrees 10 supply GTE, on a regularly scheduled basis, al no charge,
and in a mutually agreed upon format (g.0.. OBF developed), all isting
information for Provider's subscribers who wish {0 be listed in the white pages
of the GTE published directory for that subscriber area. Listing information will
consist of names, addresses (including city, state and ZIP code) and telephone
numbers. GTE will provide confirmation of receipt of Provider's service orders
to Provider on a daily basis.

22 GTE shall ampioy Provides's listing information for the production and
distnibution of GTE-published white and yeliow page directones. GTE's use for

23 Listing inclusion in a given direclory will be in accordance with directory
configuration, scops, and schedules and such delerminations will be made at
the sole discretion of GTE. :

24 Provider's business subscribers will receive a single standard listing at no
charge in the corresponding Yellow Pages under the classified haading thal
most accurately refiects the primary nature of their respective businesses, and
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GTE will supply Provider with a list of authonzed classified headings. Provider

agrees 10 supply GTE with a classified heading assignment for every
subscriber who wishes to recewve said hsting

Oiher histings that are made available 10 GTE customers (e g , additional.
atternate, foregn, nonpublished and nonhsted) will be made available 1o
Provider's customers on the same rates, terms and conditions as GTE
customers. Other types of white page directory lislings, such as enhanced or
vanity listings, may be made available al a laler date. and f offered by
Publisher 5 will be offered 1o Provider's subscribers on terms consistent with this
Articie 2.5.

GTE (Publisher) will not license, sell or otherwise transfer any list conta.ning
Subscriber Lishng information 1o any third party without Provider's prior
consent, which consent will not be urweasonably withheld GTE will charge
Provider & ressonable service buresu exiraction fee for all third party
iransactions and Provider will be free to nmhluhﬂl.mm:!wmmllm

to third parties.

ARTICLE 3.
INFORMATION PAGES

GTE will list in the Information Pages the Provider's critical customer conlact
numbers (e.9.. business office, repair service, and billing). Provider will supply
this information to GTE no later than established close cates. Provider will be
given the close dates on an annual basis, as changes in close dates occur, o
upan request of Provider. The manner of presentation and scope of such
information will be determined at the sole discretion of GTE n a manner
consisiant with the presentation of information concerming GTE's telephone
contact numbers.

GTE will list in the information Pages Provider's subscribers who provide
services of an emergency nature in an official capacity (e.g., police and fire).
Provider will supply this iformation to GTE no laler than the established close
daies. Provider will be given the close dales on an annual basis, as changes
in close dales occur, or upon request of Provider. The manner of presentation
and scope of such information will be determined at the sole discretion of GTE
in & manner consisient with the presentation of information conceming GTE
CUSIOMSer SMENgency NUMbers.

GTE will aiso offer Provider the opportunity to purchase in the informalion

Pages of each islaphone directory up to four (4) addsional customer call gu.de
page(s) to discuss Provider's products and services. Provider agrees lo pay a
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price for the addtional page(s) to be determined by GTE Directones, provided
that such price shall be nondiscriminatory to GTE and Provider

Prior 10 publication, Provider will receive final "ok to print” proof copias for their
review and approval. Provider will be given a reasonable penod of time to
review and approve the proof copies and communicate its approval to GTE

ARTICLE 4
DISTRIBUTION

Upon diractory publication GTE will arrange for the distribution of the directory
{0 Provider's service subscribers in the direclory coverage aréa at no charge
Provider's service subscribers will receive directones at the same time, and at
the same level of quality as GTE's service subscribers

After directory publication and over the Ife of the directory GTE will arrange for
tha distnbution of the direciory 10 all Provider's new subscribers who previously
dvd not have diaftone and those existing subscribers of Provider needing
replacement or additional directones. Provider will pay GTE fees for all
secondary or additional directory distributions made under this Section 4 2

Provider will supply GTE in 8 imely manner with all required subscriber
mailing mformation ncluding non-listed and non-published subscriber mailing
information, 1o enable GTE to perform its distribution responsibilities

GTE will make available to Provider's service subscribers direciory recycling
services under the same terms and conditions that GTE makes such services
available to its own local service customers

ARTICLE 5
TERM

Torm: Subyect to the termination provisions contawned in this Agreement, the
term of this Agreement shall be two (2) years from the effective dale
referenced above. Thereafier, this Agresment shall remam in effect until either
Party gives the other Party at least one hundred twenty (120) days’ pnior
written notice of isrmination, wivch termunat:on shall be effective on the date
specified in the notice, subject to the survival provisions set forth in Section
54

Termingtion by State. This Agreement may be terminated on a Stale-by-State
basis in accordance with the procedure set forth in Section 5.1
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Notwithstanding termination of this Agreement in one or more States, this
Agreement shall remain in full force and effect in the remaining States

Termination upon Sale Notwithstanding anything to the contrary contained
herain, GTE may lerminate this Agreement as to a specific GTE exchange in

the event that GTE selis or otherwise transfers the exchange to a non-affiliate
GTE shall provide Provider with at least minety (90) days’ prior written notice of
such termination, which shall be effective on the date specified in the notice
Notwithstanding termination of this Agreement as to a specific exchange. this
Agresment shall reman in full force and effect in the remaining exchanges

Survivgl Notwithstanding the termination of this Agreement in a State. the
Parties’' cbligations with respect 1o any direclornies whose annual publication
cycie has begun prior to the effective date of termination shall survive such
termination. For example, if a Party terminates this Agreement in State A
effective as of June 30, 1997, the Parties’ survival oblgations shall apply as
follows: >

Beginning of Expwation of
Exchange Publicat: ® Obligations
1 January 1, 1997 December 31, 1997
2 June 1, 1997 May 31, 1998
3 August 1, 1997 Juna 30, 1997
* A publication cycle begins the day following the hsting activily close date
for the curment year's publication
ARTICLE 6.

CONFIDENTIAL INFORMATION

identification Either Party may disclosa to the other proprietary or confidential
cusiomaer, ischnical, or business information in written, graphic, oral or other
tangible or intangible forms (“Confidentigl information™). In order for
information to be considered Confidential Information under this Agreement, it
must be marked "Confidential” or “Propnietary,” or bear a marking of similar
import. Orally disciosed information shail be deemed Confidential information
only f coremporaneously identified as such and reduced 10 writing and
delivered 10 the other Party with a statement or marking of confidentiality within
twenty (20) calendar days after oral disclosure.

ing In order to prolect such Confidential information from improper
disciosurs, aach Party agrees:
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(a) That all Confidential Information shall be and shall remain the exclusive
property of the sourca

(by To himit access to such Confidential Information 1o authonzed employees
who have a need to know the Confident:al Information for performance of
this Agresment

(c) To keep such Confidential Information confidential and lo use the same
level of care to prevent disclosure or unauthorized use of the receved
Confidential information as it exercises in protecting its own Confidential
Information of a similar nature

(d) Not to copy, publish, or disclose such Confidential Information to others or
authonze anyone else 1o copy. publish, or disclose such Confidential
Information to others without the prior written approval of the source

(e) To return promptly any copies of such Confidential Information to the
source at its request

(h To use such Confidential Information only for purposes of fulfilling work or
services performed hereunder and for other purposes only upon such
terms as may be agreed upon between the Parties in wning

Exceptions. Thesa obligations shall not apply to any Confidential Information
that was legally in the recipient’s possession prior 10 recespt from the source,
Wwas received in good faith from a third party not subject to a confidential
abligation 10 the source, Now is or later bacomes publicly known through no
breach of confidential obligation by the recipient, was developed by the
recipient without the develioping persons having access to any of the
Confidential information recsived in confidence from the source, or that 1s
required 10 be disclosed pursuant 10 subpoena or other process issued by a
court or adminisirative agency having approprate jurisdiction, provided,
however, that the recipient shall give prior notice to the source and shall
reasonably cooperate if the source deams it necassary 1o seek proleclive
arrangements.

Survival. The obligstion of confidentiality and use with respact 1o Confidential
information disciosaed by one Party 1o the other shall survive any termination of
this Agresment for 8 period of three years from the date of the intial disclosure
of the Confidential informalion
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ARTICLE 7
INDEMNIFICATION
Ingemnification Each Party agrees to release, indemnify. defend, and hold

harmless the olher Parly from all losses clams, demands. damages,
expenses, sulls, or other actions, or any hability whatsoever, including, but not
himited to, costs and attorney’s fees, whether sulfered made instituted, or
asseried by any other party or person, for invasion of privacy, personal injury
1o or death of any person or persons, or for losses. damages. or destruction of
property, whether or not owned by others. proxmately caused by the
indemnifying Party's negligence or willful misconduct, regardiess of form of
action

DISCLAMER. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY
IN THIS AGREEMENT, GTE AND PROVIDER MAKE NO
REPRESENTATIONS OR WARRANTIES CONCERNING THE SPECIFIC
QUALITY OF ANY SERVICES PROVIDED UNDER THIS AGREEMENT GTE
AND PROVIDER DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR
GUARANTEE OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, ARISING FROM COURSE OF PERFORMANCE, COURSE OF
DEALING, OR FROM USAGES OF TRADE

LIMITATION OF LIABILITY GTE'S AND PROVIDER'S LIABILITY, WHETHER
IN CONTRACT, TORT OR OTHERWISE, SHALL BE LIMITED TO DIRECT
DAMAGES. NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THIS AGREEMENT, UNDER NO CIRCUMSTANCE SHALL
GTE BE RESPONSIBLE OR LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL DAMAGES.

ARTICLE B.
DISPUTE RESOLUTION

Ahemnative 1o Litigation The Parties desire to resolve dispules arnsing out of
this Agresment without litigation. Accordngly, except for action seelung a

temporary resiraining order of an ingunction relalsd 1o the purposes of this
Awmnwﬂmwmmmlmmmm:
the Parties agree to use the following altemnative dispute resolution procedure
as their sole remedy with respect 10 any coniroversy or claim ansng out of or
relating 10 this Agreement or ils breach. )
Negoliglions. At the written requast of a Party, sach Party will appoint a
knowisdgeable, responsibie representative to meet and negotiate »n good faith
to resolve any dispute arising under this Agreement. Tha Parties intend thal
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these negotiations be conducted by non-lawyer, business representatives

The location, format, frequency. duration, and conclusion of these discussions
shall be left to the discretion of the represenlatives Upon agreement, the
representatives may ulilize other alternative dispute resolution procedures
such as mediahion fo assist in the negotiations Discussions and
cofrespondance among the representalives for purposes of these negotiations
shall be treated as confidential information developed for purposes of
sattiement, axempt from discovery and production, which shail not be
admissible in the arbitration deacnbed below or in any lawsuit without the
concurrence of all Parties. Documents identified in or provided with such
communications, which are not prepared for purposes of the negotiations, are
not 50 exempied and may, if otherwise admissible, be admitted in evidence in
the arbitration or lawsuil.

Arpitralion. I the negotistions do not resolve the dispute within sixty (60) days
of the initial written request, the dispute shall be submitted to binding -
arbitration by a single arbdrator pursuant to the Commercial Arbitration Rules .
of the Amencan Arbitration Association. A Party may demand such arbitrabion
in accordance with the procedures set out in those rules. Discovery shall be
controlied by the arbitrator and shall be permitted to the extent set out in this
saction. Each Party may submit in writing to @ Party, and that Party shall so
respond to, a maximum of any combination of thirty-five (35) (none of which
may have subparts) of the followng: interrogatones, demands 1o preduce
documenis, or requests for admission. Each Party is aiso entilled to take oral
depositions of no more than three (3) individuals of another Party. Addidional
discovery may be parmitted upon mutual agreement of the Parhes. The
arbriration heanng shall be commenced within sixty (60) days of the demand
for arbiration. The arbitration shall be heid in Dallas, Texas. The arbitrator
shail control the scheduling 30 as 10 process the matter expaditiously. The
Parties may submit writien briefs. The arbiirator shall rule on the dispute by
ISSWING & Writhen opmnion within thirty (30) days afler the ciose of heanngs. The
times speciied in this section may be axtended upon mulual agreement of the
Partiss or by the arbitrator upon a showing of good cause. Judgment upon the
award rendersd by the arbitraior may be enterad in any court having
jurisdiction. Asbilration under this paragraph shall bs governed by the United
States Arbiiration Act, 8 U.S.C. §§ 1-16.

Cosls Each Party shall besr its own costs of these procedures. A Party
sasking discovery shall reimburse the responding Party the costs of production
of documents (including search time and reproduction costs) The Parties
shall aqually spiit the fees cof the arbriration and the arbitrator.
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ARTICLE 9
MISCELLANEOUS

Amgndments Any amendment. modification, or supplement to this Agreement
must be in writing and signed by an authorized representative of each Party
The term “this Agreement” shall include future amendments. modifications, and

supplements

Asgignment Any assignment by either Party of any right, obligation. or duty, in
whole or in part, or of any interest, without the written consent of the other
Party shail be void, except that either Parly may assign all of is nights,
obligations, and duties to any legal entity that i3 a subs:diary or affiliate of that
Party withoul consant, but with written notification  The effectiveness of an
sss:ignmant shall be conditioned upon the assignee’s assumphion of the nghts,
obiigations, and duties of the assigning Party

Aythorty Each person whose signature appears below represents and -
warrants that he or she has authorily 10 bind the Party on whose behalf he or
she has axscuted this Agreement.

Binding Effect. This Agreement shall be binding on and inure to the benefit of
the respective successors and permitiad assigns of the Parties

Complignce with Law Each Party shall comply with all federal, siate. and local
statules, reguishons, rules, ordinancas, judicial decisions, and administrative

rulings applicable to s performance as described in this Agreement

Consent. Where consent, approval, or mutual agreement s required of 8
Party, it shall not be unreasonably withheld or delayed.

Dafaylt. ¥ either Party refuses or fails in any material respect properly 10
perform its obligations under this Agraement, or iolates any of the material
terma or conditions of this Agreement, such refusal, failure, or violation shall
constitule a default. In such svent, the non-defaulting Party may so nolfy the
other Party in writing of the default and aliow that Party a penod of thirty (30)
calendar deys 10 cure such defsult. i the defaulting Party does not cure such
defaull within asid thirty (30) calendar days, the non-defsulting Party shall
have the right (0 lerminste this Agresment upon written notice to the other
Party, in addition t0 exarcising arty other remedies permitied under this
Agreemant or applicable iaw.

Entire Agreement. This Agreemani consiutes the entre agreement of the
Parties periaining 10 the subject matier of thus Agreement and supersedes all
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pnor agreements, negotiahions, proposals, and representations, whether
written or oral, and all contemporaneous oral agreements, negotiations,
proposals, and representations concermng such subject matter No
represeniations. undersiandings, agreements, or warranlies. expressed of
impled, have been made of relied upon in the making of this Agreement other
than those speciically set forth heren,

Expenges Except as speciically set out in this Agreement, each Party shall
be solely respons:ible for its own expenses invoived in all aclivites related to

the subject of this Agreement.

Eorce Masure In the event performance of this Agreement, or any obligation
hereunder, 1s prevented, resincied. or interfered with by reason of acts of God,
wars, revolution, civil commotion, acts of public enemy, embargo, acts of the
government in s SOVEreIgn capacity, labor dfficulties. including without
limitation, strikes, slowdowns, picketing, or boycotts, unavailabiity of
squipment from vendor, changes requested by Provider, or any other =
circumsiances beyond the reasonable control and without the fault or
negligence of the Party affected, the Party affected, upon giving prompt notice
10 the other party, shall be excused from such performance on a day-lo-day
basis to the exient of such pravention, restrichion, or interference (and the
other Party shall likewise be excused from performance of its obligations on &
day-to-day basis uniil the delay, restriction or interference has ceased),
provided, however, that the Party 8o affected shall use diligent efforts to avoid
or remove such causss of nonperformance and both Parties shall proceed
whanever such Causes are removed or Coase.

Governing Linw. This Agresment shall be governed by and construed in
accordance with the domestic laws of the state of Texas

Headings The headings in this Agresment are insarted for convenence and
iof only and shail not be considered in the interpretation of this
Agreasment.

incapandant Contractor Reiglionghip. The persons provided by each Party
shali be solely that Party's employess and shail be under the sole snd
exciusive direction and control of that Party. They shall not be considersd
empioyees of the other Party for any purpose. Each Party shall remain an
independent contractor with respect (0 the other and shall be responsible for
compliance with all laws, rules and reguistions involving, bul not imied to,
smploymant of labor, hours of lsbor, haaith and safety, working conditions and
payment of wages. Each Party shall aiso ba responsibie for payment of taxes,
including federal, state and municipsl taxes, chargeable or 853088ed with
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respect o its empioyees, such as Social Secunly, unemployment, workers’
compensation, disabilly insurance, and federal and state withholding  Each
Party shall indemndy the other for any loss, damage, lisbility, claim, demana
or penaity that may be sustained by resson of its failure 1o comply with this
provision

914 WMyltiple Counterparts This Agreement may be executed multiple
counterparts, sach of which shaill be deemed an oniginal. but all of which shall

togethar constiute but one and the same document

915 NoOQter Submission of tins Agresment for examination of Signature does not
consinule an offer by GTE for the provision of the products or sefvices
described herein.  This Agreemant will be eMective only upon execution and

delivery by both GTE and Provider

916 Noticss Any nolice to @ Party required or permited under Inis Agreement -
lhillhimwmmgmmlblmmmmmmmdmmmd,
sarvice ff served personally on the date recepl 18 acknowledged n wriling by
the recipient  delivered by reguiar mail, or on the date staled on tha receipt
deliverad by centified or regisierad mail or by @ couner service that obtans a
writien receipt. Notice may 8iso be provided by facsimile. which shall be
effective on the naxt Business Day following the dale of ransmission
“Busingss Day” shall mean Monday through Friday, GTE/Provider holidays
excepied. Any notice shall be delivered using one of the alternalives
mentioned in this section and shall be directed io the applicable address
indicated below or such address as the Party 1o ba notfied has designated by
giving notice in compliance with this section 4

Hio GTE: GTE Telephone Operations
Attention: Allan M. Pelers
800 Midden Ridge, HOEO2862
rving, Texas 75038
Facamile number §72/718-7899

 to Provider:

917 Publicity Any news releass, public snnouncement, adverising, or any form of
publicity pertaining 1o this Agreament, provision of S6rvices Pursuan to i, of
association of the Paries with respect (o provision of the services described in
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this Agresment shall be subject to prior written approval of both GTE and
Provider

918 Regulstory Agency Control This Agreement shall at all tmes be subject 10
changes, modifications, orders, and rulings by the Federal Communicalions
Commission and/or the applicable siate utiity regulatory commission to the
axtent the substance of this Agreement is or becomes subject to the junisdiction
of such agency. M this Agresment is subyect to advance approval of a
reguiatory agency, this Agreement shall not become effective until ffteen (15)
Business Days after rece:pt by the Parties of written notice of such approval
‘Business Ogy’ shall mean Monday through Friday, GTE/Provider holidays
excepied. I the regulatory agency accepts this Agreement in par and rejects
it in part, or makes & malerial modfication to the Agreement as a conaition of
its spproval, ether Party may cancel this Agreement without penalty or hability
UPON written notice to the other Party  Each Party agrees to cooperate with
sach other and with any reguisicry agency to oblain regulatory approval
During the term of this Agreament, sach Party sgrees Lo continue (0 cooperate
with sach other and with any regulsiory agency $0 that the benefis of this
Agreement may be achieved.

919 Savecabiity W any provision, of this Agreement is haid by a court or regulatory
body of competent junsdiction to be unanforcasbie, the rest of the Agreement
shall remain in full force and effect and shail not be affected uniess removal of
that provision results «n & material change 10 this Agreement. In such a case
the Parties shall negotiste in good faith for replacement language I
replacement ianguage cannot be agreed upon, sither Party may terminate this

920 Subcontraciors GTE may enter into subcontracts with third parties or GTE
affilistes for the performance of any of GTE's duties or obligations under this
Agresment.

$21 Taiffs To the extent this Agreement is inconsistent wilh the terms of any
spplicable GTE tanfl, the terms and conditions of any such tariff shall
supersads the terms of this Agreement and shall apply to the provision of the
sevvice by GTE to Provider. Each Party agrees to cooparate with sach other
and with any reguiatory agency 10 cbtain reguilstory approval. Duning the term
of thvs Agreement, each Party agrees 10 continue to cooperate with each other
wmquﬂqummwuaummmn

922 Yacemarks and Trade Names Except as speciically set out in this
Agresment, nothing in this Agresment shatl grant, suggest, or imply any
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authority for one Party 10 use the name, trademarks service marks or trage
names of the other for any purpose whalsoever Provider does not acquire
any nght to use, and shall not use, the name "GTE." the GTE logo or any
other GTE trademark or sefvicé mark Except 1o the extent necessary 10
perform the obligations under Section 3 1 and elsewhere in this Agraement
GTE does not acquire any nght to use, and should not use, Provider's nam:
Provider's logo. of any olther Provider trademark or service mark

923 Waiver The falure of either Party to insist upon the performance of any
provision of this Agreement, of 10 exercise any right or privilege granted to it
under this Agreement, shall not be construed as a waiver of such provision of
any provisions of thus Agreement, and the same shall continue in full force and
effect

IN WITNESS WHEREOF, sach Party has execuled thus Agreement (o be effective as of
the date first above written

GTE Provider
By By
Name Name
Title Tille
Date Date
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EXHIBIT A
GTE Teiephone Operating Companies 1714197

GTE Alaska incorporated
GTE Arkansas Incorporaled successor by merger with
Contel of Arkansas, Inc d/b/a GTE Arkansas

GTE California incorporated, successor by merger with

* GTE Communicalions Corporation
GTE Hawaiian Telephone Company incorporated
* The Micronesian Telecommunications Corporation
GTE Midwest incorporated, successor by merger with
Coniel of lowa, Inc db/a GTE lowa
Contel of Kansas, inc d/b/a Contel Sysiem of Arkansas, d/b/a G1E Systems of
Arkansas, dt/as Contel Sysiem of lowa, db/a GTE Systems of lowa .
Contel of Missoun, inc dib/a GTE Missoun
Contel System of Missoun, inc dt/a GTE Systems of Messoun
The Kensas Siate Telephone Company, db/a Contel of Eastern Missour:,
d'b/a
GTE of Eastern Missoun
GTE North incorporated, formerly Contel North Incorporated, successor (0
Coniel of lllinois, Inc. d/a GTE Nlinois
Contel of indiana, Inc. db/a GTE Indiana
Coniel of Pennsyivania, inc. db/a GTE Pennsylvania
GTE Northwest incorporaied, successor by merger with
Contel of the Northwest, Inc. db/a GTE Systems of the Northwest
* GTE West Coast incorporated
GTE South incorporated, successar by merger with.
Contel of Kentucky, nc. db/a GTE Kantucky
Contel of North Carolina, inc. d/b/a GTE North Cavolina
Contel of South Carcling, inc. dtva GTE South Caroling
Contel of Virginia, inc. db/a GTE Virginia
GTE Southwest Incorporaied, successor by merger with.
Coniel of Texas, inc. db/a GTE Texas
Contel of the West inc. db/a GTE West
Coniel of Minneacts, inc. divs GTE Minnseots
Coniel of the Bouth, Inc. diva GTE Systome of the South

* = Subsidiary of Company whose name appsars above in bold type
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Alabama
Alasha
Arnzona
Arkansas
Calforrsa
Flonda
Hawan
idaho
inos
indiana
lowa
Kentucky
Michigan
Minnesota
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APPENDIX L
RECIPROCAL COMPENSATION FOR CALL TERMINATION

1. This document describes the reciprocal compensation arrangements between
CLEC and GTE for Local Tanif, Toll and Switched Access Services The
Parbes shall compensate each other for transport and termination of such
traffic st the rates provided in Appendix C and/or the appropriate Parties’
Switched Access Tanif

2. Compensation for Call Termination
A Reciprocal compensal:on does not apply in a resale environment

B. The following compensation terms shail apply m ail cases where CLEC
purchases GTE's unbundied Local Swilching -

1. Wmmmwﬁmumm
were CLEC has purchased GTE's unbundied Local Switching, the
Partws agree (0 impose no call iermunation charges on each other
Gﬁ;tummmmuwrummumwm
the call is:

(@) Ongnated by CLEC's customer and completed to a GTE
cusiomer:
(1)} (For use of the local switch). Local Swilching charge
st the oniginating office will apply to CLEC
(b) Originated by CLEC's customer and compisted to the
cusiomer of a third party LEC (not affilisted with CLEC)
using GTE's unbundied Local Switching:

(1) (For use of the local swich). Local Switching charge
st the originating office will apply to CLEC

(c) Originated by CLEC's cusiomer and complated to another
CLEC's customer using GTE's unbundied Local Switching

(1) (For use of the local switch). Local Switching charge
at the onginating office will apply to CLEC.
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Onginated by a GTE customer and terminated to CLEC's
customer using GTE's unbundied Local Switching

(1) No Local Switching charge will apply

Ongnaled by the customer of a third party LEC (not
affiiated with CLEC) using GTE's unbundied Local
Swilching and terminated to CLEC's customers using
GTE's unbundied Local Switching

(1) No Local Switching charge will apply to CLEC

lig where CLEC has purchased GTE's

GTEs charges will apply 1o CLEC described below where the call 1s

(a) Onginated from CLEC's end-user customer using GTE's unbundied
Local Swiching and completed 1o a8 GTE customer

()

(€)

(1)

(2)

(3)

(For use of the local swilch). Local Swiiching charge at
the onginating office

A mileage-based iransport charge will apply when CLEC
uses GTE's transport

(For call termunation). Charges for local .
interconnaction/call fermination, when applicable

Onginated from CLEC's customer using GTE's unbundied Local

Swiiching and compieted to a third party LEC (not affilisted with
CLEC) customer using GTE's unbundied Local Swilching

(1)

(2)

(For use of the local swiich): Local Swiching charge at the
e o

A mileage-based transport charnge will apply when CLEC
uses GTE's transport.

Originated from CLEC's customer using GTE's unbundied Local

Switching and compiecied 10 the interconnected natwork of a thid
party LEC (not affilisted with CLEC).
L2 21391832
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(1) (For use of the local switch) Local Switching charge at
the ongmating office

(2) A mileage-based transport charge will apply when CLEC
uses GTE's transport, and mileage shall be measured
between the ongnating office and the POI of the thira
pany's network

Ongnated from CLEC's customer using GTE's unbundled Local
Switching and completed to CLEC's customer using GTE's
unbundied Local Switching

(1) (For use of the local swiich) Local Switching charge al
the onginating offica

{2) A mileage-basad transpon charge will apply when CLEC -
usas GTE's transpont

(3) (For use of the local swilch) Local Swiching charge at
the terminating office

Ongnated by 8 GTE customer and terminated to CLEC's customer
uging GTE's unbundied Local Switching

(1) (For use 8t local switch) Local Switching Charge at the
terminating office.

2) (For call isrmination). CLEC shall charge GTE for local
interconnection/call terrminalion, when spplicable

Onginated by a customer of 8 third-parly LEC (not affilisted with
CLEC) using GTE's unbundied Local Switching and termnated to
CLEC's customer using GTE's unbundied Local Switching.

(1) (For use of the local switch): Local Switching charge at
the termunating office.

Originated by & customer of the interconnected network of a third-
party LEC (not affilisied with CLEC) and terminated to CLEC's
customar using GTE's unbundied Local Swilching

L-3 G NeR




DRAFT

(1) (For use of the local switch) Local Switching charge at
the terminating office

3 For intrgl ATA toll calls where CLEC has purchased GTE's unbundied Local
Switching, charges per Unbundied Network Element pricing shall apply as
follows

(a) Ongnated by CLEC's customer and completed to a GTE cusiomer

(b)

(c)

(1)

(2)

(3)

(4)

(For use of Ihe local switch) Local Swilching charge plus RIC and
CCLC (Residual interconnection Charge) al the oniginating office

Shared transport charge between the two offices will apply when
CLEC uses GTE's transport

{For call termination) End Office Swiching charge al the -
terminating office (Switched Access Rate) i

RIC and CCLC at the terminating office

Originated by CLEC's customer and completed to the customer of a third-
party LEC (not affilisted with CLEC) using GTE's unbundled Local
Swiiching in a distant end office.

(1)

(2)

(For use of the local swilch) Local Switching charge plus RIC and
CCLC at the onginating office

Shared transport charge between the two offices will apply when
CLEC uses GTE's transport

Originated by CLEC customer and compieied 1o the network of a third-
party LEC (not affilisted with CLEC) interconnected with GTE's network

(1)

(2)

(3)

(For use of the local switch) Local Switching charge, plus RIC and
CCLC. at the onginating office.

Common transport charge will apply when CLEC uses GTE's
transport, and mileage shall be measured between the onginating
office and the PO of the third party’s network.

Tandem Switching, whers applicable
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Originated by CLEC's customer and completed by another of CLEC's
cusiomers being served through GTE's unbundied Local Switching in a

disiant office

(1) (For use of the local switch) Local Swilching charge plus RIC ana
CCLC at the oniginating office

(2) Shaered iransport charge between the two offices will apply when
CLEC uses GTE's transport

(3) (For use of the local switch) Local Switching charge plus RIC and
CCLC ! the terminating office

Or by 8 GTE customer and terminated to CLEC's customer using
GTE's unbundied Local Switching

(1) (For use of the local switch) Local Switching charge plus RIC and L,
CCLC at the terminating office

(2) (For call lermination) CLEC will charge GTE Local Swilching al the
ferminating office (Swilched Access Rate)

(3) (For cal termination) CLEC will charge GTE NIC and CCLC at the
orminsting office

Originated by the customer of a third-party LEC (not affilisted with CLEC)

weing OTE's unbundied Local Switching in 8 distant end office and
terminaied 1o CLEC's cusiomer using GTE's unbundied Local Swilching

(1) (For use of the local switch). Local Swilching charge plus RIC and
CCLC at the terminating office

Originated by @ customer of the network of a third-party LEC (not affiliatea
with CLEC) interconnactsd with GTE's network and terminated to CLEC s
cusiomer using GTE's unbundied Local Switching

(1) (For use of the local switich): Local Switching charge plus RIC and
CCLC st the terminating office.

For inirasinte Swiiched Access calis where CLEC's is using GTE's unbundied
Local Bwiching for calls onginated from or lerminated 1o an IXC for

L5 g21387°433




(e)

()

DRAPFY

For calls terminating to CLEC's end-user cusiomer from CLEC's own IXC
awiteh (of Inat of an affiliste) for completion

(1) (For use of Ine local swich) Local Swiiching charge at the
erminaling office

(2) Terminating RIC and CCLC

(3) QTE will shavge CLEC's IXC (atriliate) the following Switched Access
slemenis on 8 Mmedl-pOIN Dasis

(] Leaal Transpon,

(4) GLEC will charge CLEC's IXC (athiliate) for the following Swilched -
Actess alemenis on a meei-ponl basis il

& Terminating RIC and CCLC

b Local Bwiching

For salis ferminating to CLEC's customer from an IXC switch not affili
Wih GLEC ol

(1) [rumdwgwm: Local Switching charge at the

(2) Yerminating RIC and CCLC.

(8) QYH shall eharge the IXC for the following terminating Switched
A8 ON @ Maei-pOInt DEBIS.

[ ] ocal Transpon,
] Tendem Swiching

(4) OLEC wil oharge IXC for the foliowing Swilched Access elements on
8 MEe!-point basie

B Terminating RIC and CCLC,
] Local Bwiching
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DRAFT

For imMerstate Switched Access calls where CLEC is using GTE's unbundied

Local Swilching for calls onginated from or termnated to an IXC for
completion.

(8)

(b)

For calls originated from CLEC's customer to CLEC's own IXC swilch (or
that of an affiliate) for complstion

(1) (For use of the local swiich). Local Switching charge at the
ongmating office.

(2) Originating Residual interconnection Charge (RIC) and CCL

(3) GTE shali charge CLEC's IXC affiliate for the foliowing onginating
Switched Access on & maet-pont basis

8 Local Transport, -
b. Tandem Switching

(4) CLEC will charge CLEC's IXC affiliste the followng Switched Access
slements on & meet-pomnt bass

a Originating RIC,
b. Onginating CCLC;
- Local Switching.

For calls onginated from CLEC's customer to an IXC's swich not affiliatec
to CLEC.

(1) (For use of the local switch): Local Switching charge at the
terminating office.

(2) Originating RIC and CCLC.

(3) GTE shail charge the IXC for the foliowng onginating Switched
Accass on 8 meel-point basis:

[} Local Transport.]
b. Tandam Switching.
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(4) CLEC will charge IXC the following Switched Access elements on a
meet-poit basis.
[ ] Onginating RIC,
b Oniginating CCLC.
c Local Swilching

(c) For cails terminating 10 CLEC's customer for CLEC’s own IXC switch (or
that of an affiliste) for completion.

(1) (For use of the local switch) Local Switching charge at the
torminating office
(2) Terminating RIC and CCL. -

(3) GTE wiill charge CLEC's IXC (affiiate) the following Swiched Accas;
elemants on 8 meet-point basis

8 Local Transport,
b. Tandem Switching.

{(4) CLEC will charge CLEC's IXC affiliate the following Switched Access
elemants on 8 meel-point basis

[} Terminating RIC,
b. Terminating CCLC,
¢ Local Swilching.

(d) For calis terminating to CLEC's customer from an IXC switch not affiliatea
with CLEC.

(1) (For use of the iocal swiich). Local Swiiching charge at the
termingting office.

(2) Terminating RIC and CCL.

(3) GTE will charge the non-affilisted IXC for the following terminating
Swiichad Access on & maet-point Dl
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DRAFT
a Local Transpon,
b Tandem Switching

(4) CLEC will charge IXC the following Sailched Access elements cn a
meel-point basis

a Terminating RIC.
b Terminating CCLC
c Local Switching
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This Interconnection Agreemeni (the "Agreement"), is made effective as of
199__, by and between GTE Florida Incorporated, with its address for purposes of this
Agreement at 600 Hidden Ridge Dr. Irving TX, 75038 ("GTE"), and ICG Telecom Group, Inc.,
("ICG") with its address for this Agreement at 9605 East Maroon Circle, Englewood, Colorado
80112. GTE and ICG being referred to collectively as "the Parties” and individually as a
"Party™). This Agreement covers services in the state of Florida (“State™).

Whereas, GTE is an incumbent local exchange telecommunications company (“ILEC"),
authorized 10 provide telecommunications in the state of “Florida"; and

Whereas, ICG is a certified competitive local exchange telecommunications company which is
auvthorized to provide local telecommunication services in the state of “Florida": and

WHEREAS, interconnection between competing Local Exchange Carriess ("LECs”) is necessary
and desirable for the mutual exchange and termination of traffic originating on each LEC's

network: and

WHEREAS, the Parties desire 10 exchange such traffic and related signaling in a technically and
cconomically efficient manner at defined and mutually agreed upon points of interconnection;
and

WHEREAS, the Parties wish 1o enter into an agreement fo interconnect their respective
telecommunications networks on terms that are fair and equitable to both Parties; and

WHEREAS, the Parties agree that this Interim Interconnect Agreement is the first step in an
etfon to comply with the requirements of Section 251 of the Telecommunications Act of 1996,

WHEREAS, this is an interim Agreement, the Parties will continue to negotiate pursuant to the
Telecommunications Act of 1996, any applicable state laws, and, as effective, the applicable
FCC and saic regulations until they have reached an agreement addressing all elements of said
Act, laws, and regulations;

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, GTE
and ICG hereby covenant and agree as follows:
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ARTICLE |
SCOPE AND INTENT OF AGREEMEN1

Pursuant to this Agreement, the Parties will extend centain arrangements 10 one another within
each area in which they both operate within the State for purposes of interconnection and the
exchange of traffic between their respective networks.

This Agreement will be submitted to the Florida Public Service Commission (the
“Commission™), and the Parties will specifically request that the Commission refrain from taking
any action to modify, suspend or otherwise delay implementation of this Agreement. For the
term of this Agreement, the Pasties shall not advocsie before any legislative, regulatory, judicial
or other public forum that any terms of this Agreement between the Partics be modified,
suspended or climinsted. Notwithstanding this mutual commitment, the Parties agree that their
entrance into this Agreement is without prejudice to any positions they may have taken
previously, or may take in the future, in any legislative, regulatory, judicial or other public forum
addressing any matters, including matters related 1o the same types of ammanpements covered in
this Agreement. The Parties have agreed to the provisions of this agreement in the interests of
addressing expedient business interests, and the terms and conditions herein are without
prejudice to any position either party may take in the future and are not to be considered as
precedent for any future agreement.
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ARTICLEN
DEFINITIONS

1. General Definitions

Except as otherwise specified herein, the following definitions shall apply 1o all Articles
contained in this Agreement. Additional definitions that are specific 1o the matters covered in a
particular Article may appear in that Article. In the event of a conflict or discrepancy between
the provisions of this Agreemeni or the definitions contained herein and the Act, or the
regulations of the FCC or the regulations of a Commission within its state of jurisdiction, the
provisions and definitions of the Act or such regulations shall povern

1.1 *“Act” means the Communications Act of 1934 (47 US.C. §§ 151 e1. seq ), as amended
by the Telecommunications Act of 1996, and as from time-to-time interpreted in the
repulations, as effective, of the FCC or a Commission within its state of junsdiction

I An “Alfilate” 15 as defined in the Act.

1.3 “Belicore™ means an organization owned jointly by the Bell regional holding companies
or any entity that assumes the functions performed by Hellcore Bellcore provides ceman
centralized lechmcal and manapement services for the tegional holding companies and
also provides generic requirements for the telecommunications industry for products,
services and technologics

I4  “Bill-and-Keep Amangement™ means a compensation amangement whereby the Parties
do not render bills to each other for the termunation of raffic specified i this Avteement

1.3 "Business Day™ shall mean Monday through Friday, except tor holidays on which the
LES. manl is not dehivered

16 “Centralized Message Distribution System™ ("CMDS™) 1s the transport sysiem that 1

used to exchange ouicollect and Camier Access Billing System ("CABS") access
messipes mmong cach other and other parties connected 1o CMDS

1.7 “Centum Call Seconds” is a unit of telephone traffic numencally equal 1o 100 call

seconds.

18 “Charge Number™ is a ("CCIS”) signaling patameter which reters to the number
transmitted through the network identifying the billing number of the calling parts

14 "CLLLcodes™ means Common Langoape Location 1dentities Code
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1.13

I.15
116

1.17

118

119

120

“Commission™ means the applicable state regulatory body.

"Common Channel Interoffice Signaling” or "CCIS" means a high-speed specialized
packet-switched communications network that is separate (out-of-band) from the public
packet-switched and message networks. CCIS camies addressed signaling messages for
individual trunk circuits and/or database-related services beiween Signaling Points in the

CCIS network using SS7 signaling protocol.

A “Controled Entity™ of a Party means a person, corporation or other legal entity that,
directly or indirectly, owns or controls a Party, or is owned or controlled by, or is under
common ownership or control with a Party. For purposes of this definition, the term
*own" means 10 have a majority ownership interest in, or have voting control of a
majority of the ownership interests in, such corporation or other legal entity

“Contro] Office™ is an exchange camier center or office designated as its company’s
single point of contact for the provisioning and maintenance of its portion of
interconnectlion amangements

“Cross Connection”™ means an intra-wire center channel connecting the paties’ separate
pieces of telecommunications equipment.

"DS1 15 a digital sipnal rate of 1.544 Mbps
"[353" 15 o digntal signal rate of 44.736 Mbp-

‘Econemic Centum Call Seconds™ (ECCS) s the designed o1 engineered CCS oad
camied by the last and least efficient trunk in a high usape trunk proup and at which point
tratfic overflows to the alternate soute.

“Electronic File Transfer™ refers to any system/process which utilizes an electronic
format and protocol to send/receive data files.

“EAS” (Extended Arca Scrvice) means the mandatory extension of the toll free local
serving area to include nearby exchange areas at the same hasic service rates. EAS may
include routes between exchanges of more than one LEC (Also, see "Optional EAST)

“Exchange Message Record” or “EMR" means the standard vsed for exchanpe of

telecommunications messape information among LECs for lillable, unbillable, sample,
settiement and study data. EMR format is comained in BR-010-200-010 CRIS Exchange
Message Record, a Bellcore document that defines industiy standands for exchange
messats records
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1.32

1.33

1.34

1 s

switches, with each LEC receiving an appropriate share of the transpont element revenucs
as defincd by their effective access lanfls.

"MECAR" refers 10 the Aultiple Exchange Carrier Access Billing (“MECAB") document
prepared by the Billing Committee of the Ordering and Billing Forum ("OBF™), which
functions under the auspices of the Casmier Liaison Commitiee (“CLC") of the Alliance
for Telecommunications Industry Solutions ("ATIS”). The MECAB document,
published by Belicore as Special Report SR-BDS-000983, contains the recommended
guidelines for the billing of an access service provided by two or more LECs, of by one
LEC in two or more stales within a single LATA.

*MECOD" refers 1o the Multiple Exchange Carriers Ordering and Design (“"MECOD")
Guidelines for Access Services - Indusiry Suppori Inferface, a document developed by the
Ordering/Provisioning Committce under the auspices of the Ordering and Billing Forum
("'OBF"), which functions under the auspices of the Carmier Liaison Commitiee (“CLC"™)
of the Alliance for Telecommunications Industry Solutions (“ATIS™) The MECOD
document, published by Bellcore as Special Report SR-515.002643, establish methods
for processing orders for access service which s 1o be provided by two or more LECs

“Mid-Span Fiber Meet” means an Interconnection architeciure whereby two carmiers'
fiber transmission facilitics meet at a mutually agiced-upon PO

"NANI" means the "North Amencan Numbenng Plan®, the system of telephone
numbenng employed in the United States, Canada, and the Canbbean countnes that

employ NP'A B9,

“Numbenng Plan Area”™ or "NEA" 15 also sometsmes referred to as an area code. This s
the three digit indicator which is defined by the "A", "B~ and "C* diputs of each 10-dsgnt
telephone number within the NANP. There aie two general categonies of NPA, 2
"Geographic NPAs" and "Non-Geographic NFAs™. A Geopraphic NPA is associated
with a defined peopraphic area, and all telephione numbers beaning such NPA are
associated with services provided within that geopraphic arca. A Non-Geographic NPA,
also known as a "Service Access Code” or "SAC Code™ is tymcally associated wath a
specialized telecommunications service which may be provided across multiple
peopraphic NPA areas. B00, 900, 700, and BER are examples of Non-Geographic NPAs

*NXX", "NXX Code”, "Central Office Code® or “CO Code® 15 the thaee digt swiich
entity indicator which is defined by the "D, "E", and "F” digits of a 10-dipit telephone
number within the NANP. Each NXX Code contams 10,000 station numbers
Iastonically, entire NXX code blocks have been assipned 1o specific individual local
exchange end office switches
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1.40

141

142

| 44

14>

I.46

*OPTIONAL EAS” is an option offered 10 telephone subscribers either to pay for calls 1o
specific (nearby) end offices based on 1ol tariff rates, or to pay a higher local service rate
and be able 10 call the end offices on a toll-frec basis

“Point of Interconpection™ or “POI". denotes the physical equipment interface that
establishes the technical interface, the sest point and the point of operational
responsibility hand-off between ICG and GTE for the local interconnection of their
networks. The splice paint at 2 Mid-Span Fiber Meet is not a POL.

“Provider” means GTE and “Customer™ means 1CG with respect o those services
performed by GTE pursuant to Article IV and V. ICG shall be referred to as Provider
and GTE shall be referred 1o as Customer with respect to those services performed by

ICG
“PSAP" means Public Safety Answering Points

“Rate Center” means the specific geographic point and corresponding peographic arca
that are associated with one or more particular NPA-NXX Codes that have been assipned
to a LEC for its provision of Exchange Services. The peographic point is identified by a
specific V&H coordinate that is used to calculate distance-sensitive end user traflic
to/from the panticular NPA-NXXs associated with the specific Rate Center

“Routing Point” denotes a location that a LEC has desipnated on its network as the
homing (routing) point for traffic that terminates to Exchange Services provided by the
LEC that bear a centain NPA-NXX designation. The Routing 'oint is used to calculate
anrhine mileage for the distance-sensitive transport clement charges of Switched Access
Services. Pursuant 1o Balker Practice BR795-100-100, the Routing Point may be an end
oftice location, or a “LEC Consortium Foint of Interconnection ™ The Routing Point
must be in the same LATA as the associated NPA-NXX.

“Signaling System 7° or “S§S7" means the signaling protocol, Version 7, of the CCIS
network, based upon American National Standards Institute (“ANSI™) standards,

“Signal Transfer Point" or “STP" means a packet switch in the CCIS network that 15
used to route signaling messages among S5Ps, SPs, SCPs and other STPs in order to set
up calls and 1o query databases for advanced services. STPs are provided i pairs for

redundancy.

“Synchronous Optical Network” or "SONET™ means synchionous elecincal (*5T5%) o
oplical channel (*OC™) connections.

“Switched Access Service™ means the offering of facilitics for the purpose of the
e nateom o8 termnateon of atbic tooog Srom achange Service eustomers i pisen
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area pursuant fo a switched access tariff. Switched Access Services include: Feature
Group A, Feature Group B, Feature Group D, 700, 800, 888, and 900 access services.

148 “Wite Center” means a building or space within a building that serves as an sggregation

point on a LEC's network, where transmission facilities and circuits are connected or
swilched.
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ARTICLE Il
GENERAL PROVISIONS

). Scope of General Provisions. Except as may otherwise be sci forth in a particular Article
or Appendix of this Agreement, in which case the provisions of such Arsticle or Appendix
shall take precedence, these General Provisions apply (o all Articles and Appendices of

this Agreement.

*a

2.1

Tl
L]
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I 4 Terminati

JTerm. Subject to the termination provisions contained in this Agreement, the
term of this Agreement shall be one year from the date the first access service
request (ASR) from ICG or from another facility provider ordering on behalf of
1CG, but no sooner than five Business Days afier the Parties receive written notice
of approval by the Commission and shall continue in effcct for conseculive one
(1) year terms until either Party gives the other Party at least ninety (90) calendar
days' written notice of termination, which termination shall be effective a1 the end
of the then-current term.

Posi-Termination Arrangemenis. Except in the case of termination as a result of

cither Party’s default or a termination upon sale, for service amanpements made
available under this Agreement and existing at the time of termination, those
armangements may conlinue without interruption under (a) a new arrangement
volumarily executed by the Parties (The imerconnection armangements in this
Apreement shall remain in place until the Parties are able to reach and implement
a new interconnection agreement); (b) standard terms and conditions approved
and madc generally effective by the Commission, if any, or (¢) tanfT terms and
conditions made penerally available 1o all local exchange camiers

Jermination Upon Defaull, Either Party may terminate this Agreement in whole

of in part in the event of a default by the other Panty, provided however, that the
non-defaulting Panty notifics the defaulting party in wnting of the alleged defanlt
and that the defaulting Party does not cuse the alleped default within thirty (10)
calendar days of receipt of written notice thereol. Default is defined to mclude

(a) A Panty's insolvency or the initiation of banh.ruptcy or recesvershp
proceedings by or against the Party, or

(b) A Party's refusal or failure in any material respect properly 1o perform its

obligations under this Agreement, or the violation by any Party of the matenal
terms o conditions of this Apreement
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Temmination Upon Sale. Notwithstanding anything to the contrary contained
herein, a Party may termunate this Agreeinent as to a specific operating area o
portion thereof of such Party if such Party sells or otherwise uansfers the area or
portion thereof or if such Party ceases 1o operate within a specific operating area
or postion thereof. The Pany shall provide the other Party with at least ninety
(90) calendar days’ prior written notice of such términation, which shall be
effective on the date specified in the notice, Notwithstanding termination of this
Agreement as 10 a specific operating area, this Agreement shall remain in full
force and effect in the remaining operating areas The provisions of this paragraph
shall not become effective until ope year after the execution of this agreement

Liability upon Termination, Termination of this Aprcement, or any part hereof,
for any cause shall not release either Party from any hiability which at the ime of

termination had already accrued to the other Party or which thereafter accrues in
any respect (0 any acl of omission occurning prior 1o the termination or from an
oblipation which is expressly stated in this Apreement 1o survive termination

Amendments. Any amendment, modification, or supplement 1o this Agreement
must be in writing and signed by an authorized representative of each Party. The
term "this Agreement” shall include future amendments, modifications, and

supplements

Assignment  Any assipnment by either Fanty of any neht, oblipaton, or duy, in
whole or in pan, or of any mterest, without the written consent of the other Farty
shall be void, except that cither Party may assign all of 115 nghts, and delepate as
obligations, liabilities and duties under this Agreement, either in whaole or in part,
1o any entity that is, or that was immediately preceding such assipnment, a
Controled Entity of that Party without consent, but with wnitten notification. The
cifectivencss of an assignment shall be conditioned upon the assipnee’s wntten
assumption of the rights, obligations, and duties of the assigning Pany

Authonty. Each person whose signature appeass on this Apreement represents
and warrams that he or she has authonty to bind the Pany on whose behalf he or
she has executed this Apreement

Dispute. If Customer disputes a lilling statement, Customer shall notdy Provider
in whniling regarding the nature and the basis of the dispute within 1 X0 calendar
days of the statement date or the dispute shall be waived  Provider and Customes
shall diligently work toward resolution of all billing 1ssues
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62  Late Payment Charge. Ifany undisputed amount duc on the billing statement is
nol received by Provider on the payment due date, Provider may charge, and
Customer agrees 1o pay, interest on the past due balance at a rate equal to the
lesser of one and one-halfl percent (1%%) per month or the maximum nonusurious
rate of inlerest under applicable law. Late payment charges shall be included on

the next sistement.

0.3  Jlaxes Provider shall charge and collect from Customer, and Customer agrees 1o
pay to Provider, appropriate federal, state, and local taxes, except to the extent
Customer notifies Provider and provides 10 Provider appropriate documentation
that Customer qualifies for a full or partial exemption

1. Binding Effect. This Agreement shall be binding on and inure to the benefit of
the respective successors and permitied assipns of the Parties

K. Compliance with Laws and Regulations Each Panty shall comply with all

federal, state, and local statutes, regulations, rules, ordinances, judicial decisions,
and admmistrative rulings applicable 10 its performance under this Agreement

4 Confidential Information.

91  Idenufication. Either Party may disclose to the other proprictary or confidential
customer, techmcal, or business information in wnitten, eraphic, oral or other
tengible or intangible forms ("Confidential Information®™) In order for
mformation 1o be considered Confidential Information under this Areement. it
miust be marked "Confidential® or "Propnietany,” o bear a mash ing of spmla:
import. Orally disclosed information shall be deemed Contidential Information
only 1f contemporancously identificd as such with an opportumty for the receiving
party to dechine the receipt of such information and reduced 1o wiiting and
delivered o the other Party with a statement or mazking of confidentialits withun
twenty (20) calendar days after oral disclosure

9.2 Handling. In order 1o protect such Confidential Information from impropet
disclosure, each Party agrees

ta) That all Confidential Information shall be and <hall remam the exclusive
property of the source,

(b} To himit access to such Confidental Information to authonized employees who
have a need 10 know the Confidential Information lor petformance of this

Apreement,

Fl-ice wpd
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(c) To keep such Confidential Information confidential and 1o use the same level
of care to prevent disclosure or unauthonzed use of the received Confidential
Information as it exercises in protecting its own Confidential Information of a
similar nature;.

{d) Not 1o copy, publish, or disclose such Confidential Information to others or
authorize anyone else 1o copy, publish, or disclose such Confidential
information to others without the prior written appraval of the source,

(e) To retum promptly any coptes of such Confidential Information to the source
& its request; and

() To use such Confidential Information only for purposes of fulfilling wotk or
services performed hereunder and for other purposes only upon such lerms as
may be agrecd upon between the Panties in wniting

Exseptions. Unless otherwise agreed, the oblipations of confidentiality and non-
use 51 forth in this Agreement do not apply to such Fropnetary Information as

(1) was at the time of receipt alrcady known to the receving anty fiee of any
abligation to kecp it confidential evidenced by written tecords prepared priot
to delivery by the disclosing Party, o1

(11} 15 or becomes publicly known through no wrongful sct of the recervinge
Fany, or

(1) 15 rightfully received from a third person having no dizect or inditect secrec .
or confidentiality obligation 10 the disclosing Farty with respect o such
information; or e

(1v) 1s independently developed by an employec, apent, o1 contractor of the
receiving Party which individual is not involved in any manner with the

provision of services pursuant to the Apreement and does not have any duect
or indirect access to the Proprietary Information, or

{v) isdisclosed to a third person by the disclosing Party without sarmlar
restrictions on such third person's nights; or

{vi) s ovedd Tor release by written authonzation of the disclosine Pany, ot
sSipp ) i h

{v1) is required to be made public by the receving Panty pursuant 1o apphcable
law or repulation provided that the recenvinge Farty shall cive sulficient
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notice of the requirement 1o the disclosing Party to enable the disclosing
Party 1o seek protective orders

If a Receiving Party desires o disclose or provide (o the Commission or the FCC
or any governmental agency with authority over this Agreement any Proprietary
Information of the Disclosing Party, such Receiving Party shall, as a condition of
such disclosure, (i) provide the Dhsclosing Party with written nolice and the form
of such proposed disclosure as soon as possible but in any event early enough 10
allow the Disclosing I'any 10 protect its interesis in the Proprietary Information 1o
be disclosed and (ii) attempt to obtain in accordance with the applicable
procedures of the intended recipient of such Proprietary Information an order,
appropriale protective relief or other reliable assurance that confidential treatment
shall be accorded to such Proprietary Information

survival. The obligation of confidentiality and use with respect 1o Confidential
Information disclosed by one Party 1o the other shall survive for a period of three
(3) years from the date of the initial disclosure of the Confidential Informanion
notwithstanding any termination of this Agreement

Consenl. Where consent, approval, or mutual agreement is required of a Panty, it
shall not be unrcasonably withheld or delayed

Cooperation on kravd Mimmization. The Parties shall cooperate with one anather
to investigate, mimimize and take comrective action in cases of fraud. 1he Parties
fraud mimimization procedures are to be cost effective and implemented so as ot
to unreasonably burden or harm one Farty as compared 1o the other. At a
mununum, such cooperation shall wnclude, when permitted by law or repulation,
providing the other Panty, upon reasonable request, information concerming end
users who terminate services to that Party without paying all outstanding charpes.
when that Party 1s notified that such end user seeks service from the other Party
If required, it shall be the responsibility of the Pany secking the information to
secure the end user's permission (in the format required by law) to obtain the
information

Although in most circumstances the end user’s current telephone number may be
retained by the end user when switching local service providers, if an end user has
past due charges associated with the account, for which payment arranpements
have not been made with one Party, the end user’s previous telephone number will
not be made available to the other Panty if the end user has an outstanding balance
of 60 days or more.. Once this outstanding balance 1s paid the end user's previous
telephone number will be made available to the other Party

Inspute Resolution

-5
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Alternative to Litigation. Except as provided under Scction 252 of the Act wath
respect to the approval of this Agreement by the Commission, the Panies desire 1
resolve disputes arising out of this Agreement without litigation. Accordingly,
except for action secking a temporary restraining order o an injunction related 1o
the purposes of this Agreement, or suit to compel compliance with this dispute
resolution process, the Parties apree to use the following aliemative dispute
resolution procedure as their sole remedy with respect to any controversy or claim
arising out of or relating to this Apreement or its breach.

Nepotiations. At the wnitten request of a Party, cach Party will appoint a
knowledgeable, responsible representative to meet and nepotiate in pood faith 1o
resolve any dispute arising under this Agreement. ‘The Parties intend that these
negotiations be conducted by non-lawyer, business representatives. The location
format, frequency, duration, and conclusion of these discussions shall be left 1o
the discretion of the representatives. Upon apreement, the representatives may
utilize other aliernative dispute resolution procedures such as mediation to assist
in the negotiations. hscussions and correspondence among the representatives
for purposes of these negotiations shall be treated as confidential information
developed for purposes of setilement, exempt from discovery and production,
which shall not be admissible in the arbitration described below or in any lawsun
without the concurrence of all Parties. Documents identified in or provided witli
such communications, which are not prepared for purpaoses of the nepotiations, arne
not so exempted and may, if otherwise admissible, be admitted in evidence m the
arbitration or lawsun.

Arbitation. It the negotiations do not resolve the dispute within thanty (30) daye,
of the imtial wnitien request, the dispute shall be submitied to binding arbitration
by it single arbitrator pursuant to the Commercial Arbitration Rules of the
American Arbitration Association. A Party may demand such arbatration in
accordance with the procedures set out in those rules. Discovery shall be
controlled by the arbatrator and shall be permitted to the extent set out in this
section, except that the scope of discovery can be enlarped by the arhitrator upon
showing of good cause by either or both Partics. Each Party may submit in
wiiting to a Party, and that Pasty shall so respond to, a maximum of any
combination of thirty-five (35) (none of which may have subparts) of the
followang: iterropitones, demands to produce documents, o peiuests fon
admission. Each Party 15 also entitled to take the oral deposition of one individu.l
of another Party.  Addinonal discovery may be permitted upon mutwal agreement
of the Parties. The arbitration hearing shall be commenced within thiny {30) dave
o the demand for arbitration. The arbiteation shall be held in Tampa, Flonida

Hhe arbitrator shall control the scheduling so as to process the matier
expeditiously. The Parties may submit written briefs.  The asbwtraton shall rule on
the dispute by 1ssuing @ written opinton within thinty (30) days after the close of

it
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hearings that include findings of fact and conclusions of law and renders a
decision based upon susch findings and conclusions. The times specified in this
section may be extended upon mutual agreement of the Parties or by the arbitrator
upon a showing of good cause. Judgment upon the award rendered by the
arbitrator may be entered in any court having junisdiction.

Costs. Each Party shall bear its own costs of these procedures. A Paty sceking
discovery shall reimburse the responding Party the reasonable direct cost of
production of documents (including scarch time and reproduction costs). The
Partics shall equally split the fees of the arbatration and the arbatrator.

Entire Agreement. This Agreement constitutes the entire apreement of the Partics
pertaining 1o the subject matter of this Agreement and supersedes all prior
aprecments, negoliations, proposals, and representations, whether wntien or oral,
and all contemporancous oral agreements, nepotiations, proposals, and
representations concerning such subject matter. No represemations,
understandings, agreements, or warranties, expressed or tmphed, have been made
or relied upon in the making of this Agreement other than those specifically set
forth herein.

Expenses. Except as specifically set out in this Agreement, cach Party shall be
solely responsible for its own expenses involved i all activities related to the
subject of this Agreement.

Force Majeure. In the event performance of this Apreement, or any abligation
hercunder, is either directly or indirectly prevented, sestncted, on interfered with
by reason of fire, flood, canthquake or likes acts of God, wars, revolution, civil
commaotion, explosion, acts of public enemy, embargo, acts of the povernment in
11s sovereign capacity, labor difficulties, including withow lunitation, strikes,
slowdowns, picketing, or boycotts, unavailability of equipment from vendor,
changes requested by Customer, or any other circumstances beyond the
reasonable control and without the fault or neglipence of the Party affected, the
Party affected, upon giving prompt notice to the other party, shall be excused
from such performance on a day-to-day basis to the extent of such prevention,
restriction, or interference (and the other Party shall likewise be excused from
performance ol its oblipations on a day-to-day basis until the delay, restriction o
interference has ceased); provided however, that the Panty so affected shall use
dilipent efforts to avoid or remove such causes ol nonperformance and both
Lties shall proceed whenever such causes are temoved or cease

Governing Law. This Apreement shall be poverned by and construed

secordance with the domestic laws of the state whese the services are provided o
the facihities resude amd shall be subject to the exclusive jJunsidiction of the court:

-7
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therein, except as otherwise provided in Section 12 and excepl as may otherwise
be provided by applicable law.

Headings. The headings in this Agreement are inscrted for convenience and
identification only and shall not be considered in the interpretation of this

Agreement.

ip. The persons provided by each Panty shall
be under the sole and exclusive direction and control of that Party. They shall not
be considered employces of the other Party for any purpose. Each Party shall
remain an independent contractor with respect to the other and shall be
responsible for compliance with all laws, mules and repulations involving, but not
limited 1o, employment of labor, hours of labor, health and safety, working
conditions and payment of wages. LEach Party shall also be responsible for
payment of taxes, including federal, state and municipal taxes, charpeable o
assessed with respect to its employees, such as Social Security, unemployment,
workers' compensation, disability insurance, and federal and state withholding:.
Fach Party shall indemnify the other for any loss, damape, hability, claim,
demand, or penalty that may be sustimed by reason of ity failuse o comply with
this provision

Liabibisy and Indemnity.

Indemnification. Each Panty agrees to release, ndemmiy, defend, and hold
harmless the other Panty, its Affilites, and apents from all losses, elams,
demands, damaypes, expenses, suls, o other actons, or any habthty whatsoever,
including, but o limated to, costs and attornev's fees, whether suffered, made,
nstituted, o1 asserted by any other party or person, for invasion of privacy,
personal injury to or death of any person or persons, or for losses, damages, o1
destruction of propenty, whether or not owned by others, proximately caused by
the indemnifving Party’s neglipence or wallful masconduct, repardless of form of
action.

End User angd Content-Related Clanms Costosner agrees o release, wdemmity,
defend, and hold harmless Provider, its Afiliastes, and agents (and any other entity
to whom GTE is under a contractual obligation of indemmbication) (collectively,
the "Indemmnificd Parties”) from all losses, clams, demands, damapes, expenses,
suits, or other actions, or any hability whatsoeser, including, but not innted to.
costs and attorney’s fees, suffered, made, instituted, or assented by Customer's enid
users against an Indemnificd Party ansing trom services, unbundled network
clements or facilities except where caue=d by the indemmtied Party’s pross
neghigence or willlul msconduct  Customer tunher agrees 1o release, idemnits
detend, and bold bagmless the Indemmtied arties troon all sses, clamis,

1l %
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demands, damages, expenses, suits, or other actions, of any habiliny whatsoever,
including, but not limited 1o, costs and attorney’s fees, sulfcred, made, instituted,
or asserted by any third party against an Indemnified Panty arising from or in any
way related 1o aciual or alleged defamation, libel, slander, interference with or
misappropriation of proprictary or creative right, or any other injury 1o any person
or property arising out of content transmitted by Customer or Customer’s end
users, or any other act or omission of Customer or Customer’s end users except
where caused by the indemnified Party’s gross neghipence or willful amsconduct.

DISCLAIMER. EXCEPT AS SPECIFICALLY PROVIDED 10O THE
CONTRARY IN THIS AGREEMENT, PROVIDER MAKES NO
REPRESENTATIONS OR WARRANTIES TO CUSTOMER CONCERNING
THE SPECIFIC QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED
UNDER THIS AGREEMENT. PROVIDER DISCLAIMS, WITHOUT
LIMITATION, ANY WARRANTY OR GUARANTEE OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ARISING FROM COURSE OF PERFORMANCE:, COURSE OF DEALING,
OR FROM USAGES OF TRADL:.

Limitation.of Liability. Provider's halaliny, shall be himited to direct damaypes,
which shall not excecd the pro rata portion of the mombly chapes Tor the Services
or Facilities for the tme peniod dunng which the Services o Facilines provaded
pursuant to this Agreement are ioperative, nol o exceed i total Provider's
monthly charge to Customer. Under no circumstance <hall Provider be
responsible or hable for indirect, incudental, or consequential damages, including
but not Bimited 1o, economic loss o lost business or profins, danmagees sosang o
the use or performance of equipiment or software, of the loss of use of sottware or
cquipment, or accessones attached thereto, delay, error, on loss of data In
connection with this limitation of hatnlity, the Parties secopmze that Provider
may, from tume o thne, provide advice, make recommendations, or supply other
analysis related to the Services, unbundled petwork elements or facilities
described in this Agreement, and, while Provider shall use diligent ettorts i this
regard, Custooner acknowledpes and aprees that this limitation of halality shall
apply to provision of such advice, recommendations, and analysis

Intellectual Property. Neather Party shall have any oblipation to defend,
mdemnify or hold harmless, or acqure any lieense or neht for the benetit o, o
ose any other obligation or have any labilny 1o, e other based on o snsing
from any claim, demand, or proceedimg by any thard party alleping o ascerting
that the use of any cirewt, appasats, of system, of the use of any soltware, o the
petformance of any service of method, or the provision or use of any Lacilities by
cillier Party umder this Aprecment constitutes divect o contnbatony amfnngement,
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Of misuse of misappropration of any patent, copynipht, trademark, Winhe siivt, v
any other proprictary or intellectual property nght of any third gty

Multiple Counterparts. This Agreement may be executed multiphe counbes iy
cach of which shall be deemed an onginal, but all of which shall topellnd

constitute but one and the same document.

No Offer. Submission of this Apreement for examunation o sipmabiine s i
constitute an offer by Provider for the provision of the products o sty ioes
described herein. This Apreement will be effective only upwns exvoiitinog aivl
delivery by both Pasties.

Notices. Any notice 1o a Party required or permitted under this Apteeiient shall
be in writing and shall be deemed to have been receved on the date ol sepvioe il
served personally, on the date receipt is acknowledped i wisting by bhe recipicil
if delivered by regular U.S. mail, or on the date stated on the receipt 1 deliveinl
by certified or registered mail or by a courter service that obtaiis @ W I
Notice may also be provided by facsinale, which shall be eltective on Hie ieat
Business Day following the date of transmission. Any notice shall be dbeliveisl
using one of the alternatives mentioned in this section and shall e dipechisd b e
apphicable address indicated below or such addres i as the Farty to et ot b
designated by giving notice in compliamee with this section

1l 14




If to GTE FLORIDA INCORPORATED:
Attention:  Ms, Beverly Menard
Resion D
= Repulatory & Industry Aflairs
GIE Telephone Operations - Florida
IO Box 110

One Tampa City Center
Tampa, EL 33601-0110
Facsimile number: (813) 223 - 48R%

H 1o 1CG:

Atention:  Geperal Counsel
1CG Telecom Group, fnc
4605 East Magoon Circle
Englewopd, Coloado 80112
Facsinule numibw 03 - 799 - p9NS

23 Prowection.

230 lmpasiment of Service. The charactenstics and methods of operation of any
cucuts, facilities or equipment of either Panty connected with the services,
facilinies or equipment of the other Panty pursuant to this Apreement shall not
mterfere with of impair service over any facilities of the other Party, its affiliated
i.‘um;l:'.ulil:s. OF 1ts connectimg and concuming carners involved s serviees,
cause damage 1o their plant, violate any apphicable law or seenlanion reearding the
mvasion of privacy of any commumications carried over the Pany's facilitics o
create hazards 1o the employees of either Party or to the public (cach hereinafies
referred 10 as an "Impainment of Service™)

rd

Resolution. If either Pasty causes an Impaitment in Service, the Party whose
network of service 15 beng impaned (the "Impaired Farty”) shall promptly notifs
the Pany causing the Impairment of Service (the “Impanng Party™) of the natuse
and location of the problem and that, unless promptly rectified, a temporar
discontinuance of the use of any circuit, facility or coupment may be required
The Impairing Pany and the Impasred Pany apree 1o work topether o Mempt o
prompily resolve the Impaimment of Service 18 the lipamng Party s unable to
promptly remedy the Impairment of Service, then the Tmpaired Pasty may st its
option temporanly discontinue the use of the affected circut, facility or
cqupment.

Flacgwpd
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Bublicity. Any news releasce, public announcement, advertising, or any form of
publicity pertaining to this Agreement, provision of services or facilities pursuant
1o it, or association of the Parties with respect to provision of the services
described in this Agreement shall be subject to prior written approval of both
Parties. This paragraph shall apply only to services provided by GTE to 1CG, and
shall not apply to services offered by ICG to its énd user customers.

Regulatory Agency Control. The parties apree 1o promptly take all appropriate

sieps to submit this agreement 1o any regulatory apency to which the agreement
must be submitted for approval or to become effective. This Apreement shall at
all times be subject to changes, modifications, orders, and rulings by the Federal
Communications Commission and/or the applicable state utility regulatory
commission to the extent the substance of this Agreement is or becomes subject to
the jurisdiction of such agency. If any such modification renders the Apreement
moperable or creates any ambiguity or requirement for further amendment to the
Agreement, the Parties will negotiate in good faith to agree upon any necessary
amendments to the Agreement.. The Partics wall begin to effectuate all the tenms
of this Agreement  with the first access service request (ASR) from 1CG or from
another aliermate facility provider ordening on behalf of 1CG, but wall not bepin to
flow traffic until five Business Days after this Apreement is effective in
accordance with the rules of the Commussion.. GTE and 1CG wall bepin 1o
exchange traffic m the request of ICG but not sooner than permitted by the
Commission,

Rule of Construction. No rule of construction requining interpretation agamnst the
drafting panty hereof shall apply m the interpretation of this Avreement

Section Referepees. Except as otherwise speaifiad, refeiences within an Article of
this Apreement to a Section refer to Sections withun that same Anticle

Severability. I any provision of this Agreement 15 held by a court or regulatory
agency of competert junisdiction to be unenforeeable, the rest of the Apreement
shall remain in full force and effect and shall not be atfected unless removal of
that provision results, in the opinion of either Pasty, in o matenal change to this
Agrecment. 1 a matenial change as desenbed in this paragraph oceurs as a resull
of action by a count or repulatory apency, the Parties shall negotate i pood Lath
for replacement languape. I replacement languape cannot be agreed upon within
a reasonable period, cither Party may terminate this Apreement without penalty o1
lishility for such ternmnnation upon witten notice to the other Paty

subcontractors. Provider may enter into subcontracts with third parties o

Afhliates for the perfoimance ol any of rovider™s duties or obligations under this
Apreement
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Subscquent Law. The terms and conditions of this Agreement shall be subject to
any and all applicable laws, rules, regulations or guidelines that subsequently may
be prescribed by any federal, state or local governmenial authority. To the extent
required by any such subsequently prescribed law, rule, repulation or guideline,
the parties agree to modify, in writing, the affected term(s) and condition(s) of this
Agreement to bring them into compliance with such law, rule, repulation or
guideline.

Trademarks and Trade Names. Except as specifically set out in this Agreement,
nothing in this Agreement shall prant, sugpest, or imply any authority for one
Party to use the name, trademarks, service marks, or trade names of the other for
any purpose whatsoever.

Waiver. The failure of either Party to insist upon the performance of any
provision of this Agreement, or 1o exercise any right or privilege granted 1o it
under this Agreement, shall not be constued as a waiver of such provision or any
provisions of this Agrecment, and the same shall continue in full force and effect.



ARTICLE IV

INTERCONNECTION FOR TRANSPORT AND TERMINATION OF TRAFFIC

I. 1ECHNICAL PROVISIONS
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This Agreement covers the imtial tandem-level interconnection between the
Pantics. The Partics also agree (o negotiate in pood faith subject to the
Telecommunications Act on the provision of unbundled loops

Connection At All GTE Tandems Within Each LATA:

ICG will connect with cach and every GTE aceess tandem i the LATAS in which
it originates traffic and imterconnects with Gk,

1CG will establish Local Interconnection Trunk groups 1o each and every GTE
tandem for which 1CG has local exchange ewstomers within the Local Calling
Arca of the GTE customers served by that tandem. For all other GTE tandems
within any LATA in which ICG onginates traflic, 1CG will establish feature
proup trunks to each such tandem.

1CG and GTE agree to interconnect their network s throuph facilities between the
1CG swilches and the corresponding GTE aceess tamdems set forth in Appendin
A Logical tnmk proups wall be established relerencing the appropoate 10G
Kouting I'mint and GTE access tandem Nothing m this section restricts enhier
farty from ordening and establishing further access tandem trunk proups in
addition to the initial combinations described on Appendix A

singhe 1'O0 Model:  For each G715 aceess tandem where 1CG and GTFE
interconnect for the exchanpe of local and intral. ATA toll and meet point
Switched Access traffic, 1CG and G TE agree that there will be a single PO
located ot the designated DSX wathun the GUE Ware Center

Sizing and Structuge of Intereonnection Faciliies;  The Parties will mutually

apree on the appropriate sizang for facilities based on the standards set forth i
section X1 below. The interconnection facilitics provaded by coch Panty ot the
Lanabean level shall be supes oo sl Altlersate ALk Bnversaon Dae Code and
superteame Formal Framing CAMIT) at either DS-1 or 1523 level, acconding 1o
mutual forecasts and sound engimeenng practice. s mutually agreed 1o by ihe
Parties duning planning-forecasting mecting
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Two-Way Trunks:  Interconnection will be provided vig two: Wiy {Hdb
Scparate two-way trunks will be established to exchange 1) local diid ttkal A TA
toll and 2) meet point Switched Access traffic.

Signaling Protocol:  The Partics will interconnect thert netwolks di 1he i
level using SS7 signaling as defined in GR-317 and GR« 394, ineluding 15114
User Part ("ISUP") for trunk signaling and Transaction Capabilitiés Applieatiol
Part ("TCAP") for CCIS-based featurcs.

Interconnection Facilitics: ~ Unless expressly agreed to othiepiwiae; (e Paibivy

will use fiber transmission facilities 10 physically interconnect (et fielnib s

0 “t :NI -Il

Two-way trunks may be established 1o enable [CG and GTI (i ]I"II"} Pl fiy
FGB and FGD Switched Access Services viaa G1E access idedi swifel)

ICG may use meet point trunks to send and receive FGH abid IO Ealls ol
Switched Access customers connected to GTE's access tahideH)

ICG will interconne2t two-way trunk groups at cach and every U115 decdiy
tandem under which 1CG's NXXs home using DS- 1 agid 1S3 (R S8R b
from the trunking used for Local Interconnection Tk Ciuiijis

In the case of Switched Access Services provided thiouih O 1% deeess b
GTE will not offer blocking capability for interexchatine eabtiel (adHe duliviri
to GTE's tandem for completion on 1CG's network  CEE antel 1CE) Wndigatid ai
agree that meet point trunking arrangements are avadlable aind HedoHal only
to/from Switched Access customers who directly commec With B¢ L il
ICG sublends in each LATA. In no event will GTE e peguired b (i siiel
traffic through more than one tandem for connection to/fot SWilelied Aree
customers. GTE shall have no responsibility to etisute il dify Swilehml Avon
customer will accept traffic ICG directs to the Switched Aceesy eUslF
However, GTE will provide reasonable assistanice to 0CU 0 @stabligh eiilie! sl
providers of toll service switched through GTEs accéss bdEn

Common channel interoffice segnaling shall be utilized 1 CoURER w0 (i
point trunks.

The Partics will provide CCIS to one another i comjretion with ol 1 i
trunk groups subject to the rates, tenms and conditions speeied e B
respective access tarifls (if applicable). 1CG aue estabibinh COPCIIRE i
cither directly or through a third-party, provided such Bt bty b e et

V-2 A ]
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with GTE. The Partics will cooperate in the exchange of TCAP messages to
facilitate full inter-operability of CCIS-based features between their respective
networks including all CLASS features and functions, 1o the extent each carrier
offers such features and functions to its own end users.! The Parties Will provide
all CCIS signaling including Charge Number, originating line information
("OLI"), etc. For terminating FGD, GTE will pass Calling Party Number (CPN)
if it receives CPN from FGD camers. All privacy indicators will be honored.
Where available, network signaling information such as Transit Network
Selection ("TNS") parameter (CCIS platform) and Carrier Identification
Code/OZZ (CIC/OZZ) information (non-CCIS environment) will be provided by
the Partics wherever such information is necded for call routing or billing. The
Parties will follow all OBF adopted standards pertaining to TNS and CIC/0ZZ,

codes.

All onginating Toll Free Service calls for which GTE performs the Service
Switching Point ("SSP") function (e.g. performs the database query) shall be
delivered by ICG using GR-394 format over the meet-point trunk group. Carrier
Code "0110" and Circuit Code of "08” shall be used for all such calls.

All originating Toll Free Service calls for which ICG performs the SSP function,
if delivered to GTE, shall be delivered by 1ICG using (3R-394 format over the
meet- point trunk group for calls destined 10 1XCs, or shall be delivered by ICG
using GR-317 format over the Local Interconnection Trunk Group for calls
destined 1o end offices that directly sublend GTE access tandems.

Onginating FGB calls delivered to GTE's tandem shall use GR-317 signaling
format unless the associated FGB camier employs GR-394 signaling for its FGI
traffic at the serving GTE access tandem.

ICG and GTE shall use their best effons to negotiate the terms and conditions for
meet-point billing, including, but not limited to, the meet-point billing options,
bill period, and exchange of usage and billing data, and to sign such an agreement
within a reasonable time from the effective date of this agreement. For any meet-
point billing traffic exchanged by the Faties prior to execution and approval of
the meet-point billing agreement (“prior traffic”), the Pasties agree that the terms
of the meet-point billing agreement shall apply to such prior traffic. The Partics
will compensate each other for such prior traffic in accordance with the terms of

the meet-point billing agreement

Fl-icp wpd

Thus Agreement docs mol relate o the purehase and sale of any end user features or
SJuncoons,
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The Partics will use best efforts to install meet-point local interconnection trunks
Orders between the Parties to establish, add, change or disconnect trunks shall be
processed by usc of GTE's Access Service Request (*ASR") process as described
in GTE's applicable tariffs. Intervals for the installation of local interconnections
trunks shall be no greater than the installation intervals provided by GTE for
feature group access trunks.

Billing to interexchange carriers (including any future interexchange entitics
operated by GTE or s affiliates) for the Switched Access Services Jointly
provided by GTE and ICG via the meet-point billing arranpement shall be
according to the multiple bill/multiple-tariff method. However, upon mutual
agreement, the Parties may enter into a single bill arrangement. Switched Access
charges to third parties shall be calculated utilizing the rates specified in GTE and
ICG respective federal and state access tanffs, in conjunction with the appropriate
mect-point bill percentages specified for each meet-point anangement cither in
those taniffs, in the National Exchange Cammer Association (NECA) No.4 tanff or
any functional successor to the NECA No. 4 tanfl

MPB will apply to all iraffic bearing the 800, 888 or any other non-geographic
NPA which may be likewise designated for such traffic in the future, where the
respansible party 15 an IXC. In those situations where the responsible pany for
such traffic 1s other than GTE, full switched access rates wall be charged to the
responsible LEC or CLC,

3 LOCAL INTERCONNECTION TRUNK ARRANGEMENT

312
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Description

The Parties shall seciprocally temminate local exchange traffic and intral ATA toll
calls between each other's networks, as follows

The Parties shall make available to cach other two-way trunks for the reciprocal
exchange of locai exchange traffic and intral. ATA toll uaffic ("Local
Interconnection Trunks/Trunk Groups")

The Partics will provide CCIS 10 one another in conjunction with all two-way
trunk groups subject to the rates, terms and conditions specified in the partics’
respective access tanffs (if applicable). 1CG may establish CCIS interconnections
either directly or through a third party, provided such third party 1s interconnected
with GTE. In that event, that third-party provider must present a letter of a rency
to GTE, prior to the testing of the interconnection, authonzing the thid pany to
act on behall of 1CG 10 transporting S57 messages to.and trom GTE. The Parties
will cooperate in the exchange of TCAP messages to facilitate full inlesoperabaliny
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3.1.7

of CCIS-based features between their respective networks, including all CLASS
features and functions, to the extent each carrier offers such features and functions
10 its own end users’. All CCIS parameters will be provided including CPN. All
privacy indicators will be honored,

ICG may opt al any time to terminate to GTE some or all local exchange traffic
and intraLATA toll traffic originating on its network, topether with Switched
Access traffic, via FGD or FGB Switched Access Services, subject to the rates,
terms and conditions specified in GTE's standard intrastate access 1anfTs.

Neither Party shall terminate Switched Access over Local Interconnection
Trunks.

ICG shall only deliver traffic over the Local Interconnection Trunk Groups to a
GTE access tandem for those publicly dialable NPA NXX codes served by end
offices that subtend the access tandem or to those wireless service providers
connected to the access tandem. ICG may not route traffic to a GTE access
tandem destined for an NXX which subtends another tandem.

50 long as ICG is employing a single switching entitv in a LATA which is
serving NXX codes in that LATA, GTE will be allowed to deliver all traffic
destined for ICG at any of the POIs in that LATA set forth in Appendix A
attached. When ICG deploys a second switching element in a LATA which
serves NXX codes in that LATA, GTE will immediately deliver traffic destined
for ICG in accordance with the end office serving amrangements in the Local

Exchange Routing Guide.

In no case shall GTE be required to deliver calls destined to terminate at a
ICG end office via another LEC's or CLC's end office or tandem, except in
the case of GTE end offices which subtend a tandem provided by another

company.
Where ICG delivers over the Local Interconnection Trunk group miscellancous

non-local calls (i.c., ime, weather, Mass Calling Codes) destined for GTE, it shall
deliver such traffic in accordance with the serving anangements defined in the

LERG.

Flace wid
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Thu Agreement does not relair io the purchase and sale of any such end user features or
Junctions.
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318 NIl codes (i.e. 411,611, 911) shall not be sent between ICG and GTE's network
over the Local Interconnection Trunk Groups,

3.1.9 Alienate Billed Messages: Each Party agrees to provide the other Party billing,
collecting and remitting services on altemate billed messages in accordance with

accepied industry standards.

3.1.9.1

3.1.92

3.1.93

3.1.94

Each Party will provide to the other the EMR standard formatied
record for billing of messages to their end users. The records will be
exchanged by way of the Panty's CMDS host, the Collect And Third
Numbers Scttlement (CATS) ammangement or directly between the
Parties via a tape or transmission.

Each Party agrees to remit 1o the other Party the revenue value of each
alternate billed message less a billing and collection fee as reflected in

Attachmem C,

Unbillable messages will be the liability of the originating company
The billingcompany must retum the unbillable messages to the
originating company pursuant to CMDS and EMR standard
puidelines,

Uncollectible messages will be the liability of the billing company.

3.1.10 [nformation Services Traffic,

3.0.10.1

3.1.10.2

1.1.103

Rouung. Each Party shall route Intral. ATA traific for information
services (c.p. 900, 976, N1 1, weather lines, sports lines, ete. ) that
onginates on its network to the appropriale information services
platforms connecied (o the other Party s network over the InttaLATA

trunks.

Recording. The Party on whose network the information services
traffic originated (the " Originating Party™) shall provide the recorded
call detail information to the Party to whose information plotform the
information services traffic terminated (the “Terminating Party").

Blocking. Nothing in this Agreement shall restnct either Party from
offering 1o s end nser customers the abnhity to block the completion of

information service traffic.

3.1.11 For the purpose of providing end-to-end ISDN capabilities between the customer
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of 1CG and GTE, 1CG will provide GTE an inttial forecast of 6 Kbps Clea
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Channel Capability ("64K CCC") trunk quantities by the effective date of this
Agreement, consistent with the forecasting agreements beiween the Partics. Upon
receipt of this forecast, the Parties will begin joint planning for the engincering,
procurement, and installation of the segregated 64K CCC Local Interconnection
Trunk Groups, and the associated BAZS ESF Iacilitics, for the sole purpose of
transmitting 64K CCC data calls between ICG and GTE. Where additional
equipment is required, such equipment would be obtained, engineered, and
installed on the same basis and with the same intervals as any similar growth job
for IXC, CLC, or GTE internal customer demand for 64K CCC trunks.

3.1.12 The Parties agree to exchange traffic of third-parties other than 1XCs between the

Parties over the Local Interconnection Trunk Groups. This transit function is an
arrangement whereby either Party may provide switching and transport to third
party traffic through its tandem and then interchange thot traffic with the other
Party’s connecting end office. The Parties recognize that traffic belongs Lo the
originating Company. Neither Party shall identify transit traffic as that belonging
to the Party providing the iransit traffic service. Both Parties recognize the need
1o execulc a scparate agreement between the originating and terminating
companics. The Party performing the transit switching shall idemtify the
oniginating third Party for whom transit switching is provided i the terminating
third Party. Upon request from the receiving Party and if technically feasible, the
Party providing the transit switching shall block iraffic from the designated third
parties. The Partics also agree to provide the necessary record in an Electronic
Message Record (EMR) format to facilitate billing between the receiving and
originating parties,

3. 1.15 The Partics will not charge each other for any call that they originate tv any

Pl wd

wircless provider NPA NXXs that are shown in the LERG as being resident in
either a GTE or ICG access tandem or the wireless provider's Mobile Telephone
Service Office ("MTS0") which directly subtend the access tandem. However,
the Parties agree to rencgotinte this arrangement for Jocal exchange traffic from
third party wireless service providers when such providers are granted authonity 1o
provide exchange service by the Commission or either the FCC or the
Commission orders GTE to provide wireless interconnection with the
compensation terms other than are currently set forth in GTE’s exisung wireless
interconneclion contracts.

Compensation for Call Termination
Notwithstanding the lollowing, the Paties agee o luiher negotate to amesid
this Agreement with regard to compensation for the termuination of local calls

(as described in this section) in accordance with any further and final FCC
and/or Commission decision(s) regarding compensation for local and/or toll
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call termination between LECs and CLCs. The Parties agree 1o compensation
for wraffic interchange as set forth below.

3.2.1 The following compensation rates shall apply for the exchange of local traffic
camied from ICG to GTE via GTE access tandems and waffic carried from GTE 10

ICG:
32.1.1

32:1.2

3.2.1.3

Fl-icg.wpd

Mutual Compensation: Subject to section 3.2.1.2 of this Agreement,
the Parties shall compensate each other for the exchange of Local
Traffic in accordance with Appendix C attached to this Agreement and
made a part hereof. Charges for the transport and termination of

intral ATA toll, optional EAS ammangements and interexchange traffic
shall be in accordance with the Parties' respective intrastate or
interstate access tanffs, as appropriate.

Bill-and-Keep. The Parties shall assume that Local Traffic is roughly
balanced between the parties unless traffic studies indicate otherwise
Accordingly, the Parties agree 1o usc a Bill-and-Keep Amrangement
with respect to termination of Local Traffic only. Either Party may
request that a traffic study be performed no more frequently than once
a quanter. Should such traffic study indicate that either Party 15
terminating more than 60 percent of the Parties® total terminated
minutes for Local Traffic, either Party may request that mutual
compensation commence pursuant 1o section 3.2.1.1 of this

Agreement. Furthermore, regardless of the results of any traffic study
or the request of or failure 1o request a traffic study by either or both

Parties, either Party may terminate the Bill-and-Keep Amrangement
established pursuant to this section with twelve months notice
Nothing n this section 3.2.1.2 shall be interpreted 1o (1) change
compensation set forth in this Agreement for traffic or services other
than Local Traffic, including but not limited to intemetwork facilities,
access traffic or wireless traffic, or (ii) allow cither Party o agprepate
traffic other than Local Traffic for the purpose of compensation under
the Bill-and-Keep Ammangement described in this section 3.2.1.2.

Transit Rate: When ICG uses a GTE access tandem to originate a call
10 a third panty LEC, another CLC, a wireless service provider or
another ICG end office, 1CG shall compensate GTE in accordance with
Appendix C attached to this Agreement and made a part hereof. GTE
shall pay a transit rate in accordance with Appendix C attached to this
Agreement when GTE onginates a call and uses a ICG switch to get to
a third panty LEC, another CLC, a wireless service provider or another
GTE access tandem. I 1CG receives a call through GTE's access
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tandem that originates from another CLC, LEC, or wireless provider,
ICG will not charge GTE any rate elements for this call, regardless of
whether the call is local or toll. ICG will not route calls through GTE's
access tandems to any other CLC, LEC or wireless provider with
which GTE has not entered into an interconnection agreement. If such
<all are nonetheless 5o routed, GTE will not complete such calls

3.2.3 For intraLATA Toll Free Service calls where such service is provided by one of
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the Parties, the compensation set forth in Sections V 3.2, above shall be charged
by the Party originating the call rather than the Party terminating the call. In
addition, the Parties shall ncgotiate and agree upon charges to compensate the
onginating Party for performing the Automatic Message Accounting ("AMA")
function and transferring AMA records 1o the other Party. The Party which
performs the database dip shall charge the originating Party for that service and
send the originating Parnty an AMA record such that the onginating Party can bill
the provider of the toll free service.

Measurement of minutes of use over Local Interconnection Trunk groups shall be
in actual conversalion seconds. The total conversation seconds over each
individual Local Interconnection Trunk Group will be 1oialed for the entire
monthly bill-round and then rounded to the pext whole minute

Each Party will provide to the other, within 20 calendar days after the end of each

quarter (commencing with the first full guarter after the effective date of this
Agreement) a usage report with the following information reparding traffic
delivered over the Local Interconnection Trunk arrangements:

3.2.7.1  Total traffic volume described in terms of minutes and messages and
by call type (local, toll and other) delivered to each other over the
Local Interconnection Trunk Groups;

3272 the PLU and;

-2.7.3  The pantics will ball each other on a monthly basis and will agree upon
the appropriate PLU to apply during the initial three month period

Late Payment Charge  If any undisputed amount due on the billing stalement is
not received by Provider on the payment due date, Provider may charge, and
Customer agrees to pay, interest on the past due balance al a rate equal to the
lesser of one and one-half percent (1Y4%) per month or the maximum nonusurious
raie of interest under applicable law. Late payment charges shall be included on

the next statement.
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Compersation for Use of Facilities for Local Interconnection

The Pasties agree 1o the following compensation for internetwork, facilities.
depending on facility type.

Mid-Span Fiber Mect: GTE will charge special access (flat rated) transport fram
the applicable intrastate access taniff and will rate charges between the POI and
GTE's iterconnectum switch. Charpes will be reduced to reflect the
propuottionaie share of the Lacality that 15 used for teanspand ool Bl fic onpinated by
GTE. 1CG will charge flat rated transport to G1E for 1CG facilities used by G 11
ICG will apply charges based on the lesser of; (i) the airline mileage from the POI
1o the ICG switch; or (ii) two (2) times the airline mileape from the GTE switch 1o
the serving area boundary

Vinual EIS: GTE wall charge Virual EIS rates from the applicable GTE tanfi
ICG will charge GTE flat rated transpont 1o reflect the proportionate shase of the
facality that is used for tansport of traffic onginated by GTE  1CG will apply
charpes based on the lesser of; (1) the anline mileage from the P'OI 1o the 1CG
switch; or (1) two (2) times the aitline mileage from the GTE switch to the
servingt area boundary.

Physical Collocation. G111 shall provide 10 10G phivaical collocation of
cquipment necessary for interconnection or for access to unbundled network
clemems pursuant o the terms and conditions in the apphicable GTE federal and
state collocation tanffs. Provaded however, nothing contaned in this Apreement
i any way atlects 10Gs night to challenge any provision of the gailf before an
appropriate regulatory body pussuant 1o the procedures of that bady

Specil Aceess The facihiies shall be provisioned using either GTE facilities or
Jointly owned Lacilities for the purpose of establishing the Loval Interconnection
Trunk Groups as agreed 1o by both Perties. If the special access facilities ae
solely provided by GTE, GTE will charge special access rates from the applicable
G intrastate aceess tanff and 1CG will charpe GTE flat rated transport to reflect
the proportionate share of the special access facality that s ased for transport of
tratfic originated by G Ik Should the facilities be jointly provisioned 1CG will be
respoasible for the cost of the special access facilities obtained from any third
paarty . GTE will Be sesponstble for the cost of the special access facilities within

G HE s special access service area The Pamies may mutially apree to a dillesem
miethodd of billing than described above

e Parties mutially agree senan iterconnection Lacalities arraneement that 16
1‘]:-1'|n||f|""!||1|.[||'|l||\ |"‘“,||-|+|‘||| T T LA T Vang b8 b absene thie aties At
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10 negotiate a compensation armangement for such facilities and 10 amend this
Agreement accordingly.

4. Maintenance of Service

A Maintenance of service charge applics whenever either Party requests the dispatch of
the other Party's personnel for purposes of performing maintenance activity on the
interconnection trunks, and any of the following conditions exist:

4.1

4.2

4.3

No trouble is found in the interconnection tnnks; of

The trouble condition results from equipment, facilities or systems not provided
by the Panty whose personnel were dispatched; or

Trouble clearance did not otherwise require a dispatch, and upon dispatch
requested for repair verification, the interconnection trunk does not exceed
Maintenance Limils.

If a Mainienance of Service imtial chape has been applicd and trouble 1
subsequently found in the facilities of the Pany whose personne]l were daspatched,
the charpe will be canceled.

Billing for Muintenance of Service shall be cateponzed and billed pussaant o the
terms of GTE's tantl, and 106G apphicable tantt

End User Repanr Call Referrals

|

In answening repair calls, neither Panty shall make disparaming ek < ahout cach
other, nor shall they use these sepair calls as the basis for intemal referrals or to
solici customers 10 muntket servaces. Either Panty may respond with factual
information in answernng customer questim

1CG and GTE will provide their respective numbers to one another

(1 Husy Line Verification and Intermp

(7N |
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Descriplion

6.1.1 Each Party shall establish proceduges whereby its operator bureao wall
coordinate with the operator burean of the other Party i order 1o
provide sy Line Venlication ("BLV®) and Buosy Line Venheanon
and Interrupt ("BLVIY) services on calls between then respective end
users, [CG will use s best efloses to implement tis service in the tirst
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quarter of 1997, Until 1CG implements this service, GTE's operators
will inform G0 customers st the number requested cannot be

verified.

6.1.2 BLV and BLVI inguiries between operator bureaus shall be rowting
using network-route sccess codes published in the LERG over separate

trunks,

Compensation

Each Party shall chargie the ofter Party for BLV and BLVI ot the rates contained
in their respective lanifls.

v i
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ARTICLE V
OPERATOR SERVICES, DIRECTORY ASSISTANCE
AND
WHITE PAGE LISTINGS

Confidcntiality of White Page Listings: GTE will accord I1CG directory listings

information the same level of confidentiality which GTE accords its own directory
listing information, and GTE shall ensure that access to 1CG customer proprietary
confidemtial dlrecu)' information will be limited solely 10 those employees who
immediaicly supervise or are directly involved in the processing and publishing of
listings and directory delivery. GTE will not use the directory listings information
provided by ICG for the marketing of telecommunications services unless specifically
authorized by ICG.

Directory Assistance (DA) and Operptor Services.  Where 1CG is providing Jocal
service wilh its own swilch, upon ICG's request GTE will provide to 1CG GTE
directory assistance services and/or operator services pursuant to separate contracts to
be negotiated in good faith between the Parties. If 1CG so requests directory
assistance services and/or operator services, such contracts shall provide for the
following:

Dircctory Assistance Calls. G E diwectory assistance centers shall provide number
and addresses 10 1CG end users at GTE rates in the same manner that number and
addresses are provided to GT1: end users. I informanion is provided by an autonsated
response unit (“ARU"), such mformation shall be repeated twice in the same manner
i which it is provided to GTE end users. Where available, GTE will provide call
completion 10 1CG end users at GEE rales m the sasme manner that eall completion is
provided to GTE end users. GTE will provide its existing services 10 1CG end users
consisient with the service provided 1o GTE end users

Opcrator Services Calls. G1E operator services provided to 1CG end users shiall be
provided in the same manner GTE operator services are provided to GTE end users

In accordance with GTE practices and at GTE rates, G1E will offer to 1CG end users
collect, person-to-person, station-to-station calling, third panty Wlling, emerpency call
assastance, TEN calling: eard services, eredit for calls, time and chasges, notification o
the length of call, and real tme rating. G EE will not provide the ability 1o quote 1CG
rates. GTE will provide its existing services 10 10G end users consistent with 1l
service provided 1o GTE end users.

Diectory Assistanwe Listngs  GoE shall aceept listings tor JOG end sssers i the
same geographic area as GTE provides directory assistance for G E end users. 180G
aprees 1o supply GIE, on arepularly scheduled basis and in the fosmat utilized by
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GIE (ie., a separate feed from the LSR process), with such listings. Updating
priority of GTE disectory assistance data base with ICG cnd user listings will occur
consisient with updating with GTE end user listings.

Directory Listings and Diteciory Distribution. 1CG and GTE shall execule a separate

agreement between ICG and GTE (the “Directories Agreement” for any non-interim
arrangement, however, for the term of this interim agreement GTE shall offer the
following to KCG:

Directory Listings {White Pages).  1CG's end users” primary listings shall be

included in the appropriate GTE white papes directory at no charge to 1CG or ICG’s
end users,  Foreign listings will be charped to 1CG at taniffed or mandated discount
Tales.

Duectory Listings (Yellow Pages). 1CG's business end users® listings also wil)
receive a single standard listing in all appropuiate G115 “yellow papes” or classified
direciories under the classified heading that most accurately reflects the natwre of the
end user’s business at no charge 10 1CG or 1CGs business end users for this listing
GTE will supply ICG with a lisi of authorized classified headinps. ICG aprees to
supply GTE, on a regularly scheduled basis and in the format wilized by GTE, with a
classified heading assipnment for each 1CG end user who wishes to receive this
lesting.

Listing Information. 1CG agrees to supply GTE, on a repulinly scheduled hasis and i
the format utilized by GTE, all listing information for 1CG end users who wish to be
histed in the white pages of the GTE published directory Tor that subseriber anea
Listing information will consist of names, addresses (including city and 211 coxde) and
telephone numbers. GTE shall employ the listing information for the production of
GTE-published white and yellow pape disectories and for other reasonable pusposes
Lasting inclusion in a piven directory will be in accordance with directory
configuration, scope, and schedules established by G1E

Directory Distributions GTE will not charpe 10G or 1CG's end users for annual

distribution of directories. GTE will charge 1CG for secomdary distnbution of
directories, including distribution to new ICG end users, it the same rate GTE is
charged for such secondary distribution. Currently, GTE is charped $2.49 por
dircctory volume for secondary distribution. 1CG will supply GIE in a tmely
nanner with all required subscriber matling information mcluding non-listed and son
published subscriber mathng mfosmation, to enable GEE to pertonm s distonbation
responsibilities.

Cnneal Customer Contact Infogmation  GTE wall Dist an the inlormiation paages of the
appropriate white pages directones 1CG's entical customer contact nambess i1 ¢,




business office, repair service, billing) at no charge to 1CG in accordance with the
terms and conditions in the Directories Apreement. GTE shall list Competitive Local
Exchange Casrier critical customer contact information on an alphabetical basis.
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ARTICLE VI
RESPONSIBILITIES OF THE PARTIES

P ICG and GIE agree 1o exchange such reports and/or data as provided in this
Agreement in Article V 3.2.5 1o facilitate the proper billing of traffic. Either Party
may request an audit of such usage repons on no fewer than 10 business days' written
notice and any audit shall be accomplished during normal business hours at the office

of the Party being audited.

Such audit must be performed by a mutsally agreed - to independent auditor pasd tor
by the Party requesting the audit and may include review of the data descnibed in
Atticle V 3.2, above. Such audits shall be requested wathin six months of having
received the PLU factor and usape reponts from the other Pany

2 1CG and GTE will review engincenng requuzements on a quarterly basis and establish
forecasts for trunk and facilities utilization (m accordance with X1 of this
Agreement). GTE and 1CG will work together to bepan providing these forecasts by
the effective date of this Agreement. New trunk groups will be implemented as
dictatrd by enpineening requirements for either G1E o 1CG

b 1CG and G E shall share sesponsibaliny for all Contsol Odhice functions o Local
Interconnection Trunks and Trunk Groups, and all meet-pomt tranks and trunk. group:
and both Panies shall share the overall coordination, mstallation, and maintenance
responsibilitics for these tranks and tunk proups

Jd, ICG and GTE shall:

41  Provide trained personnel with adequate and compatible test equipment to work, with
cach other's techaicians on the mstallation amd meuntenance of the tronk and tunk

pioups.

4.0 Notdy cach other when there 1s any change atfecting the service requested, including
the due date

43 Coordinate and schedule testing activities of their own personnel, and others a.
apphicable, 1o ensure its interconnection trunks/trunk proups are installed per the
interconnection order, meet agreed-upon acceptance test equirements, amd are placed
m service by the due dJdae

Flacg wind
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4.5

4.0

47
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F'erform sectionalization to detenmine if trouble is Jocated in its facility or its portion
of the interconnection trunks prior to referring the trouble 10 cach other.

Advise each other's Control Office if there is an equipment failure which may affect
the imterconnection trunks.

Provide each other with a trouble reporting number that is readily accessible and
available 24 hours/7 days a week,

Provide 1o each other test-line numbers and aceess 10 test lines.

Bilateral Procedure

The Parties shall jointly review and implement a bilateral procedure reparding
technical and operational interfaces. The Parties will use their best pood-faith effons
1o finalize such procedure within 940 days of the effective date of this Agreement

1CG and GTE will provide their respective billing comact numbers to one anothes
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ARTICLE ViI

The Parties shall work towards the development of joint forecasting responsibilitics
for traffic utilization over trunk groups. Orders for tninks that exceed forecasted
quantitics for forecasted locations will be accommodaled as facilities and or
equipment are available. Intercompany forecast information must be provided by the
Parties 10 cach other twice a vear. The semi-annual forecasts shall include:

Yearly forecasted trunk quantities (which include measurements that reflect actual
tandem Local Interconnection Trunks and meet point trunks) for a minimum of three
{current and plus-1 and plus-2) years;

The use of Commeon Language Location Identifier (CLLI) and Common Languape
Codes (CL.CI-MSG), which are described in Bellcore documents BR 795-100-100
and BR 795-400-100; amd

A description of major network projects anticipated lor the following six months

If differences in semi-annual forecasts of the Parties vary by more than twenty-Tow

* (24) trunks, oo ten percent of previous egquivalent trunk forecast, the Pamties shall meet

Fl-acp wpd

1o attempt 1o reconcile the forecast to within these parameters. If the Parties ate
unable 1o reach such reconciliation, the Local Interconnection Trunk groups wall
provisioned 10 the higher forecast,

It a trunk proup is under 75 percent of COS capacity on a monthly averare basis for
cach month of any six month period, cither Pany may assue an onder 10 sesize the
trunk group, which shall be left with not less than 25 percent excess capacity. [n i
cases, prade of service objectives identificd in Article VI below shall be maintained

Each Party shall provide a specified point of contact for planmng, forecasting and
trunk servicing purposcs.

The Parties agree to mutually evaluate the deployment and use of diverse routes for
the purpose of network survivability.
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ARTICLE VIII
GRADE OF SERVICE

A blocking standard of one half of one percent (.005) during the average busy hour for final
trunk groups between an ICG end office and a GTE access tandem carrying meet- point
traflic shall be maintained. All other final trunk proups are 1o engineered with a blocking
standard of one percent (.01).

Fljeg wpd
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ARTICLE IX
JRUNK SERVICING

Orders between the Parties lo establish, add, change or disconnect trunks shall be
processed by use of an Access Service Request ("ASR")

As discussed in this Agreement, both Parties will joinily manage the capacity of Local
Intcrconnection Trunk Groups. GTE will sent 1CG a Trunk Group Service Request
("TGSR") to trigger changes GTE desires to the Local Interconnection Trunk Groups
based on GTE's capacity assessment. ICG will issue an ASR 1o GTI::

Within 10 business days after receipt of the TGSR, upon review of and in response 1o
GTE's TGSR, or

At any time as a resull of 1CG's own capacity management assessment, to bepin the
OVISIONING process,

Orders that comprise a major project shall be submitied at the same time, and their
implementation shall be jointly planned and coordinated

1CG will be responsible for engineering its network on its side of the OL. GTE will
be responsible for engineering the POI and 15 network on its side of the N0

T he Parties recognize their joint responsibility for efficient local interconnection trank.
routing to Tandem and End Offices, and agree 10 use the 1ollowing critena to help
determine when direct End Office local interconnection trunks should be established

I'nmary high usape trunk groups will be established between End Offices when the
iraffic offered 1o a specific End Office exceeds 355 centum call seconds. Parties may
agree 1o esiablish high usage trunks at a lower threshold level.

Primary hugh usage trunk groups will be enginecied using an economic centum call
second standard of 15.

Maodular trunking will be used with the module size of 24 tunks




ARTICLE X

ICG and GTE will cooperatively plan and implement coordinated repair procedures for
the meet point and Local Interconncction Trunks and facilities to ensure troubie reports
are resolved in a timely and appropriale manner.
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ARTICLE XI
NETWORK MANAGLEMENL

Protective Controls

Either Party may use prolective network traflic management controls such as 7-digi
and 10-digit code gaps on traflic toward each other's network, when required 1o
protect the public switched network from congestion due to facility failures, switch
congestion of failure overload. 1CG and GTE will immediately notify each other o
any protective control action planned or executed

Expansive Conlrols

Where the capability exists onginating o fermunating traffic 1eroutes nay be
implemented by cither Party 1o temporarily relieve network congestion due to faciliny
failures or abnormal calling patierns. Reroutes will not be used to circumvent nonmial
irunk servicing, Expansive comrols will only be vsed when mutially apreed 10 by the
Parties.

Mass Calling

1CG and GT1S shall cooperate and share pre-planming mtonmation regarding: cross
network call-ins expected to pencrate large or locised temporary imereases in call
volumes, to prevent or mitigate the impact of these events on the public swatched
network,

Scparate Trunk Groups for High Usage Customers

1CG and GTE shall cooperate (o establish separate trunk groups for the completion of

calls to telephone numbers assipned to high usape customers such as Internet service
providers.

X1




ARTICLE XII
SERVICE PROVIDER NUMBER PORTABILITY

Each Party shall provide the other Party with service provider number portability for the purpose
of allowing end user cuslomers 1o change service-providing Parties without changing their
telephone number. GTE shall provide its Service Provider Number Portability Service{"5PNP")
10 ICG using remote call forwarding (“RCF”). The GTE rates for SPNP service using RCF are
sct out in Appendix C attached to this Agreement and made a part hereol. I 1CG wishes 10 use
Direct Inward Dialing (“DID") to provide SPNP 10 its end users, ICG may purchase DID service
trom GTE at GTE’s retail tanff rales or GTE's market wholesale rate if available. 1CG shall
provide SENF service to GTE in the manner and at the rates specified for 1CG i Appendix C.

Flacy wil
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INTERCONNECTION AGREEMEN I

IN WITNESS WHEREOF, cach Party has exccuted this Apreement to be effective as of the date
first above wrillen.

Gl . INCORPORATED ICG Telecom t-n:up. L.
By Oﬁr CN e

iName Name Gary Id Ihun jeer

Title Tile EXecutive Vice President

Corporate Oporations

BTG Date Jdanuary 10, 19497
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APPENIIX A
SERVICE MATRIX

1CGService Location GIE LATA PO (dentithent by
(by tandem Encility Lt due)
Serving arca} -
™D M
TAMPFLXAOIT 05 ) AL

* 1'O1 and Facility to be mutuially apreed to by G 1 and (UG

Compensation for Local Traffic that is routed 1o o 1 end offices al boies ol ol o R ptit e
tandemn (“Indirect Local Traffic™) shall be treated in tie sane i as f that 1 I il anbhee
homed off of a GTE tandem, 1t is expected that thie it tatdédi frovidon st kil e

appropriate AMA call records.
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APPENINX b

SERVICE ORDERING, PROVISIONING, BILLING AND MAINTENANCE

encrally. The following

dm:rih:l lh: np:ralm :uppnnsyﬂcm: ll'llt GT I- mﬂ use and the related functions that

are available in the short term to ICG for ordenng, provisioning and billing for resold
services, interconneclion facilitics and services and unbundled network clements. ||

Operptions Support Systems for Tnmk-Side Interconnection

Flacpwind

ICG will be able to order trunk-side intcrconnection services and facilities from
GTE through a direct electronic interface over the GTE Network Data Mover
("NDM") in a nondiscriminatory manner. Orders for trunk-side inlerconnection
will be initinted by an Access Service Request ("ASR”™) sent electronically by [CG
over the NIDDM. ASRs for trunk-side interconnection will be entered electronically
o GTE's  Carrier Access Manapement System ("CAMS") 1o validate the
request, identify any cmors, and resolve any emors back to 1CG, CAMS 15 a
family of GTE systems comprised primarily of EXACT/TUF, SOG/SOP, and
CABS,

The use of CAMS to support 1C0's requests for trunk-side intesconnection will
operate in the following manner. G will soute the ASR through its data center
1o one of two National Access Ordennp Centers ("INACKCT) The ASR will be
entered electronically into the EXACT/TUFE sysiem for validation and correcthion
of errors.  Errors will be referred back to 1CG. 1CG then will correct any eriors
that G has identified and resubmit the request to GTE electromieatly throuph a
supplemental ASR. GTE then wall translate the ASKE into a service onder for
provisioning and billing. In order 1o convert the ASR into a service onder, GIL
personnel must apply the necessary elements to provasion the service and include
the billable efements necessary for G112 10 bill 1CG for the services provided
This application also requires a determimation of the access tandem to end office
relationships with the service requested

At the next system level, translated service orders will be distributed
electronically through the SOG/SOP systems to several destunations, The
SOGSOP system will bepin the actual provisioning of the service for [CG. Other
GTE provisioning systems are CNAS and ACES. The GTIE Database
Administrative Group ("DIVA") and the Special Services Control Center
("SSCC™) will be the two most important destinations at this level. The DA
location will identily codes for the appropriate GIE switch i onder 10 provide the
Tunctions required by the ASR. The SS5CC wall provide the emganeering for the
facilities over which the services wall he handled  Information from these two
proups Gund others) then will be transatted electromeally o GTE's field serviee
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personnel (Customer Zonc Technicians or "CZT57) who will establish the trunks
and facilities, thus connecting the GTE facilities to a connecting company, il o
is required, and to ICG. GTE's CZTs also will contact ICG directly (o petfotth
testing, and upon acceptance by 1CG, will make the necessary entries into the
GTE system to complete the order. The completed orders then will pass to O 1's
Camier Access Dilling Sysiem ("CABS") which will penerale the bill to [CG. The
billing process under CABS requires coordination with several other systeinys

Billing for transport and termination services cannot be accomplished without call
records from GTE’s central office switches. Records of usage will be genetited at
GTE's end office switches or the access tandems. Call usape records will be
transmitied electronically from GTE's switches through GTE's Dilling
Intermediate Processor ("BIP”). This system will collect the call recotds, petivihi
limited manipulations to the record and transfer them to a centralized data centet
where they will be processed throuph the Universal Measurement Systein
("UMS") 1o determine the validity and accuracy of the records. UMS also will
sort the records and send them to the CABS hilling system, from which O will
produce a bill and send it 10 1CG,

Opcrations Support Systerus for Resold Scrvices and Unbandled Eleimeits

1CG will also be able to order services for resale and unbundled network
elements, as well as interim number portability, directly from GTE thiougth ah
electronic interface. To initiate an order for these services o elements, 100 will
submit a Local Service Request ("LSR™) from its data center to GITE'S il
Center using the same electronic NDM interface used for tiunk-side
interconnection. For new entrants that elect not to interface electtonically, U 11
will accommodate submission of LSR orders by facsimile, E-muil, interint v o
dial NDM armangement. An LSR is very similar to an ASR, excepl that ib will he
used exclusively for line-side intercopnection requests, GTE will teanstes LSHY
10 GTE's NOMC centralized service order processing center electronically

Most LSRs will be used cither to transfer an existing G'TE custormner 10 100 ot by
reguest service for a new customer who is not an existing G112 custonmé
Depending on the situation, different information will be required on e L SI
LSRs for a conversion of a GTE local customer to [CG must inchade fnbiskinatiog
relating to all existing, new and disconneeted services for that costrnies . i bt
the customer’s name, type of service desired, location of service atud featige ol
options the customer desires. For service 1o a new customer who 5 Hol il
existing GTE customer, the LSR must contain the customier's noiie, seiy o
addiess, service type, services, options, featues and ALEC data 1 ko, iy
LSR should melude the telephone namber ad doe dateddesired due dabe




1,23 While ICG would have its own customer information and the SAG/GTE priducts
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on tape from GTE, ICG would not have the duc date or new telephone number for
Rew cusiomers since that information is contained in GTE's systems. Thercfore, 4
process is required to provide this information 10 ICG. GTE itself does not have
uniform access to this information clectronically. Until there is agreement on
electronic interfaces, ICG has agreed that an 800 number is the method that will
be used. The 800 telephone number will connect ICG directly to GTE's NOMC
service representatives. When ICG receives a request for basic services from a
new local service customer, ICG will call GTE's NOMC through the 800 number.
and, while the new customer is on hold, GTE will provide the due date for service
and the new teicphone number for that customer. At the same time, ICG will pive
GTE the new customer’s name, service address and type of sequested service (1 ¢ .
R1, B1). GTE will enter that information into its SORCES or SOLAR service
ordering systems to be held in suspense until 1CG sends the confirming 1SR

ICG will then retum 10 its customer holding on the line and provide the due date
and new telephone number.

Afier concluding the telephone call with the new customer, 1CG will cormplete i
confirming LSR for the new service and send it clectronically 1o GTE's data
center for processing. Upon receipt, GTE will match the 1SR with the service
order suspended in GTE's system, and if the e 15 a match, GTE will prowess the v,
LSR. After the 1SR is processed, GTE will transmit confirmation electronically
1o 1CG through the NIDM that the LSR has been processed, providing a record of
the telephone number and due date. 1CG will be requited 10 submit the
confirming LSR by 12:00 p.m. each day local time, as defined by the location of
the service address. I 1CG fails to submit the LSR in a timely manner, the
suspended LSR will be considered in jeopardy, st which nme GTE will assign a
new due date upon receipt of the delayed LSR for such customer requests and

notfy 1CG of the change.

Number assignments and due date schedules for services other than single line
service will be assigned within approximately twenty-four (24) hours after GTE s
reccipt of the 1SR using the standard Firm Order Confirmation ("FOC*) report
sent electronically to ICG over the NDM, thereby providing a record of the newly
established duc date. An exception would be a mulii-line humt group, for which,
the pilot number will be provided via the 800 number process. The other numbers
then will be provided through the normal electironic confirmation process

Ihe processing of specifically sequested telephone numbers (called “vanity
numbers®) is as follows. G will work with 1CG on a seal tme iterfice 1o
process vanity numbers while ICG's customer is stll on the ine. 1 a2 number
solution can be established expeditionsty, a2 will be done while the castomer 1
sl o the Tie I extensve bime will by peipaesd o Diewd a solaton, GIEE sepviee
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representatives will work with ICG representatives off line as GTE would for its
own customers, For all of this, the basic tarifl guidelines for providing telephone
numbers will be followed.

Once the order for line-side interconnection service is established, it is moved for
provisioning 1o the next system level. Here, GTE will validate and process the
LSR 10 establish an account for ICG and, if GTE continues to provide some
residual services 10 the customer, GTE will maintain a GTE account. In GTE's
system, GTE's account is called the Residual Account and 1CG's account is
referred 1o as the ALEC Account. If any engineering for the service is necessary,
the account would be distributed 1o the SSCC. Otherwise, it will be distributed
for facility assipnment.

With the account established and any engineering and facility assipnment
complete, GTE then will transmit electronically a recond 1o GTE's CZT field
personnel if physical interconnection or similar activity is required. The CZ1s
will provision the service and then electronically confirm such provision in the
SOLAR/SORCES system when completed. The accounts then will be tansmitted
to GTE's Customer Billing Services System ("CBSS*), GTE shall provide 10
ICG a service completion report. Call records for actual service provided 1o 10G's
customers on {3TE facilitics will be transmitted from Gl E's switches thiough
some usapge rating systems (BIP, UMS), screened and eventually delivered to
('BSS for the peneration of bills,

CBSS is a different system than CABS, and it 1s the one that GTE will utilize 1o
produce the required bills for resold services, unbundled elements and local
number portability. CBSS will create a bill 1o 1CG for resold services and
unbundled elements along with a summary bl master. Daly unnated seconds for
ntral. ATA 1ol usage and local usage (imcollect usage data will be provided on
rated basis) on [CG's accounts will be penerated and triansmitted clectronically to
1CG. CBSS is the same system that penerates GTE's own end user bill for GTE
local and ressdual services. GTE wall provide mechanzed lls in EDI forman,
U&ill-]! il'ldl.ﬁ"}' standard EMRE. f\[ll'llllllllil'll.‘ detailed edirs and error COTreCion, its
required, will be performed.

State o sub-state level billing will include up to ten (10) summary bill aceounts

G E accepts ICG's control reports and agrees to utilize idustiy standasd setum
cades for unbillable messages  Transmission will ocenr via the KDM. Tape data
will comfonm 1o Attachment "A” of the LRDTR. Data will be delivered Monday
throweh Friuday eacet for Holebavs as agrecd. 1ata paachapes wall be tracked by
invoice sequencing cntena. Gl contacts will be provided for sendimp/iccevaine
usape files
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Usage interface testing will be used between GTE and 1CG. GTE agrees to transmit
test files via CONNECT: Direct. Periodic seview of control procedures will be
performed.

GTE will retain data backup for 45 days. 1CG shall reimburse GTE for all expenses
related to this retention.

GTE and ICG will establish a team 1o develop a mutually agreeable level of bill
certification for local resale. GTE will work to facilitate that accurate bills will be
rendered. Contingent on a mutually agreeable level of Bill Centification for local
resale, GTIE will participate in an annual supplicr quality certification revicw,

> In addition 1o the LSR delivery process, 1CG will distribute directory assistance and

directory listing information (lopether sometimes referred to hereafier as "DA/DI.
information”) to GTE’s Data Center over the NDM. GTE will sort the data containing
this information and process it to GTE's directory publication company and its
directory assistance burcaus.

Charges and credits for PIC changes will appear on the wholesale bill. As 1CG places
« tesquest for a PIC change via LSK, the billing will be made on 1CG account
associated with each individual end user. Detail is provided so that 1CG can identity
the specific charpes for rebilling 1o their end user

7 GTE will provide a displscement/om service report to 1CG whenever an end uses

leaves 1CG and procures service from another Local Service Provider (CLSPY) G
will provide notificanion 1o 1CG of 1CG end user chanpes in lone distance carmiers
through the nommal outPIC process

Standards for Service Opdening, Peovisiomog and Billing GTE will provide the
services described in sections 1.1 and 1.2 in a non-discriminatory manner.  With
respect to 1CG end users, GTE shall adhere 1o the same quality standards applicable
to GTE's cnd wsers
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The maintenance operations suppont systems which G 11 will use for ICG are
essentially the same as those GTE uses to provide its own local repair service. IFICG
requires mainlenance for its local service customers, ICG will initiate a request for
repair (sometimes referred 10 as a "trouble report”) by calling GTE's Customer Care
Repair Center. During this call, GTE service representatives will verify that the end-
user is an 1CG customer and will then obtain the necessary information from 1CG to
process the trouble report. While the ICG represemtatives are still on the line, GTE
personnel will perform an initial analysis of the problem and remote line testing for
resale services. If engincered services are involved, the call will be made to the GT1:
SSCC for handling. If no engincering is requited and the line testing reveals that the
trouble can be repaired remotely, GTE personne] will correct the problem and close
the trouble report while 1CG representatives are still on the line. [ sn-hine geolution
15 not possible, GTE personnel will provide 1CG sepresentatives a commitment hime
for repair and a trouble ticket number, and the G1E personnel then will enter the
trouble ticket into the GTE service dispatch queue. 1CG's repair service commitment
times will be within the same intervals as GTE provides 1o its own end users

Kepaar calls 1o the SSCC fon engineered services will be processed an essentially the
sme manner as those by the GTE Customer Care Center. GTE personnel will
analyze the problem, provide the ICG representative with a commitment time while
they are still on the line, and then place the rouble ticket in the dispateh queue

Gl then wall process all 1CG trouble reports in the dispatch queue alony with G T
ttouble repoits in the order they were filed (fist in, first out), with PHIGLIY paven Lo
out-of-service conditions. 11, at any time, G1E would detenmine that a commitment
hime given 1o 1CG becomes m jeopardy, GTI: service tepresentatives will contact 10G
by telephone to advise of the jeopandy condition and provide a new commtinent tine

Irouble reports in the dispatch quewe will be transmitted electromeally to GTE CZ]
service lechmcians who will repair the service problems and clear the trouble Tt
For cleared 1CG trouble reports, GTE service technicians will make o telephone call
to 1CG dircetly to clear the trouble ticket. GTE service techmcians will mabe the
confirmation call to the telephone number provided by 1CG 11 ICG is unable 10
process the call or places the GTE technician on hold, the call will be terminated 1o
avoid disconnect, 1CG may develop an answenng syvstem, such as vorce matl. to
handle the confirmation calls expeditiously.

GIE will not provide 1o 1CG “on-line” access to G mamtenance SUPPHIT Svslens
tor “atatins” trouble tickets and elose them except by special request ona per event

I3
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basis. GTE will not provide 10 1CG real time testing capability on ICG end user
services. GTE will not provide to ICG an interface for network surveillance

(performance monitoring).

GTE will resolve repair requests by or for ICG local service customers using GTF's
cxisling repair system in parity with repair requests by GTE end users. GTE will
respond 1o service requests for ICG using the same time parameters and procedures
that GTE uses. 1CG then would call GTE's Customer Care Center or S5CC while the
cusiomers were on hold.

Elccironic Bonding. The Partics shall work cooperatively in the implementation of
clectronic gateway access 10 GTE operational support systems functions in the long-
term in accordance with established industry standards, 1CG shall compensate G
for the full costs, including but not limited 1o design, development, testing,
implementation and deployment, for access to GTE operational support system
functions,




APPENDIX C
RATES - COMPENSATION
Florida

LOCAL TERMINATION S 0.0107432 MOU
TANDEM SWITCHING S 0512 IMOL)
SERVICE PRDWI];ER NUMBER PORTABILITY MONTIHLY NRC

Ver Number Ported S 5.10% 10,50

Per Additional Path S 30

Note: The SPNP NRC is associated with a single customer order. An order may contan mote
than one ported number.

Fl-icg wpd




ICG EXHIBIT NO. 5
MATRIX




ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

on the

There should be retroactive agjustment of

resale giscounts.

avoided
outlined Dy the FCC.

e

cost methodology

TOORAES

51.603, 51.809
and 47 usC

§§ 2510110, (e,
2524, 10G
believes that
these rules ana
statutes favor
ICC by requiring
that resale be
avallahie, inter
alia, on non-
giscriminatory
terms.

{64574




ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

L \
offered t© any CLEC in each state. iCG
additionally requests resale of all CLASS
features, E911, al voice-mail related
features, all AIN-Dased features, all
promotional offerings, and public pay
phone lines

[CTE Wil nake avaiabie to I0G Yor resaie any |
Telecommunications Service that GTE currently
offers, or may offer hereafer, on a retail basis to
subscribers that are not telecommunications
carriers, except as qualified in the following:

1IEC shall not resell 1o one class of customers a
service that is offered by GCTE only 10 another
ciass of customers in accordance with State
mandaated rnequirements.

sServices icentified in GTE Tariffs 25 Grandfatherad in
any manner are available for resale only 10 end
useér cCustomers that aiready have such
Granofathered service. An existing end user
customer may not move a Crandfathered service
to a new service location.

Promotional offerings under 90 days may be resold
but the promotional giscount will not apply.

« Public and Semi-public pay telephone line will
not be resold uniess mandated by the state.

Access to E911, where avallable, is not 3 retail
service. Access is provided as part of basic service
and part of the basic service available for resale.

voice mail is by definition not a
Telecommunications Service® and as such voice mail
is not avaliable for resale under the
Telecommunications Act of 1996. CGTE, however, wlll
consider offering any  nontelecommunications
service through a CLEC Markel Response Process.
This process would be handied through ICC's Carrier

Account Management Team.

resale. FOC
Order at § 962 re
resellers must
nave the same
right to resail
grangfathered
services a8 the
LEC. Accora: 47
CHR § 51.615
SBe generaily
ATUSC §§
25101}, ol

BGESTL




ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

I
prospective customer be one of their design
fie. LOA not required to be on customers
letter head.

"CTE fequires that a letter of authorization be
proviged for the conversion or establishment of a

—

customer. The authorization stipulates that the end
user has authorized ICC 1O De their service provider
or to obtain CSR information on an account. See
issue 4 related to obtaining CSR  information on an
account. CTE will consider the use of 3 blanket LOA
process asociated with the ordering of resaie and
unbundied local services based on a mutual
2reement and upon certification of the processes.
in the event of a giscrepancy or dispute, a copy of
the end user's signed LOA will be required. GTE does
not dictate the form of the LOA but the following
information is required on the form used by ICC:

Statement of Authorization:
Date of Authorization:

ENnd User Name:

End User Service Address:

End User Mailing Address.
Telephone Numbers) Authorized:
End User Signature:
Agent 400 Name:
Agent 000 Address:

Agent 0CG) Telephone Number:

USC. §§ 201D,
202, 251bu1),
icHd). See aisp 47
USC §§
25103), and
FOC Order 2t 19
217, 224-225, 312,
ILECS have the
duty o provide
service to CLECS
in the same
manner they
provige services
to themseives.

.
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ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

[TCG_request that CPNI Be fully carrent, |
complete, including AC and 3rd party info,
be provided by the next business day after
request. We further request that CPNI
inquiries not be disciosed to GTE'S retail
sales force.

I

TUPON Tax recelpt of 3 LUK ang CustOmer SETVice |
Record form ICSi for 3 GTE end user, GTE will return

using fax the end usér name, address, product and
current services availab.e for resale, and directory
listing information as refiected on the GTE account
record. This incluges information in the remarks
section of the CSR ¢.g. directions to the house, best
time 10 contact e1c. It wil not, however, include
customer credit Information. GTE will aiso provide
at the request of ICC the customers PIC information.

GTE will provide the Operating Company Number of
the end users ALEC provider. should the ICG's LOA
and CSR be misdirected to CTE. GTE will nOt

committing to specific response times, CTE will
need a forecast from ICG to allow for proper sizing
of our work center. CTE'S goal shall be to
response to a request for CSR information by the
ciose of business on the business day foliowing
receipt of reguest (if sald request is received
to 5:00 PAR.

3

described In fems 57
This is ICG's characterization of GTE's

s T, 5 NGICates
only the CPNI specifically
above.
position.]

I
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s Calis compieted via CTE provided 05 where GTE
provides such service to I0G ol Customer.

For GTE provided CENTRANET service, station level
detall for calis outside the CENTRANET group.

TECONE Ul OGS COMmpiets ol oeal and
compiete timing information.

GTE offers a file ransfer using Connectidall. GTE
Offers Connectiiail via both dedicated INDMD and
dial up options.




ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

TCC TEGUESTS 3N escalation procedurt 1o Uhe |
officer level, with specified escalation

criteria.

from its contract requiring Certification. 10G
has notified the Commission that, as an AAV,
it intends to provide local service.

them to Notify the displaced reselier.

s

[TF AT CA
§ 51.3016CH0




opening of ICG telephone codes.

priced based on {:I'E's TEI.IH.‘: u:sts n
approximated in the Hatfield model.

257cH20A).
Opening of XS
in the LERG is
fungamental to
routing traffic.

25%eNd),
252000, BHD.
See generally, 47
CFRE ST 713 &7
CFR § 51.305iC1

" | provides that
previous

successiul
interconnection
is substantial
evidence
interconnection
is feasibie See
Ao 4T CRR §
51.3054D.

FUBoT e EEDIENTERT Of TG &hd oMt W CTE [T Uy

2510 -
interconnection
for routing of
traffic.

item 1. Also 47
USC § 25210,

EEETNL




ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

V]

Demarcation Point" service |.e. ICC has a T-1
facility on an unbundied network basis into
a builging the “inside wire maintenance
would be provided by GTE from the T
entry point to the customer location in the
building.

TG S0NS tO DE aDe 1O OTOeT ail UNDuUnaRd |
network elemenis made avallable To others.
Elements available should include 2 wire, 4
wire, DS1. and DS3 100ps. NIDs, interoffice
transport. line side ports, trunk side ports,
and local switching.

Point™ is not a "Telecommunications Service” and
therefore not a service that GTE is required to
provide under the requirement of the
Teleacommunications Act of 1996. However, GTE will
consider offering Non-Mandated Services through a
CLEC Market Response Process. The GTE Point of
Contact is Carrier Account Management.

[GTE Will IMake avallaDie 10 1L UNE Sme NeLWOorK |
slements as CTE offers to anyone a5 they become
available. These elements are currently as follows:

Network interface Device or NID
Loop Elements

2-wire analog voice grade
4-wire analog voice grade

s D53 (with electronics

Loops for Digital Services 0SDN, ADSL, HDSL and DS-1)
will beé provided by using a 2 of 4-wire loop a5
applicable and special conditioning.

47 CFR § 51.319
specifies
unbunadied
elermnents. FCC
Order ot § 312,
saving ILEC must
provice
unbundied
elements
according to
same standards
RBOC supplies
services to itself.
This standard is
incorporated in
47 CPRt §
51.3110). 47 CFR
§51.31%
requires that
actess 1o
unbundied
elements be
nondiscriming-
tory. See akko 47
CF® § 51.313.

Giara
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iCont.

Line side Port - On-hook and off-hook detection,
dial tone, digit reception and interpretation (aial
puise or MTMF or 557 signaling where available),
network call routing to the called telephone
number, audible ringing and power ringing.
automatic message accounting (AMA) recording,
disconnect detection, use of GTE switch Dased
services and functions and vertical features.

Trunk-side Port - digit pulsing DTMF and MF or 557
signaiing where available, Digit reception and
interpretation, network routing toward
terminating telephone number, answer
detection and supervision signaling, use of GTE
switch based services and functions and vertical
features.

Transport Elements
signaling Elements

Cai-Related Databases

Data Switching

Digital Cross Connect System (DCS

10
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order a NETwWOrk element and connect It to
special access services without restriction.

eg. (1) a5 a local loop and connect it
directly 3 Special Access DS-3 facility in one
GTE office which then may go 10 another
CTE office where ICG i collocated?

kéep records on combined network

10 special access services without restriction.

KKC will have the adility to order a local loop M-1)
and connect it directly to 3 Special Access D53
facility in one GTE cffice which goes tTo another GTE
office where an ICC coliocation node has been

USC § 25100,

GEE87L
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methods of access and the services and
options available to IKG. In particular, ICG

options are contained in the GTE ALEC Handbook. If
YOu can access the internet from an ICC workstation
you can interface with e CTE Secure Integrated
Cateway System (SI0) once security paswords are

[SEction ST.3190) |
requires access

10 055 functions.
SEction 251mN1)
and Section
251(cH48) iImpose
the duty not to
impose
unreasonabie or
discriminatory

limitations on
resale. 47 CPR §
51.603 requires
resale to be
made avallabie
on resonable
tErms.
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. | CTE Sl OMer 1D LG hE Same methods, OpLIons, |
features, and functionality of Operational Support

Systems access provided to any other

[T O STITST |

approval of the new oOr mooified service, or
discontinuation of a service. In the event that
services are introduced or discontinued with less
than 4S5 days' notice to the reguiatory authority, GTE
will notify ICC at the same time it determines to
introduce the new oOr modified service or
gdiscontinued the service.  This notification may be
provided via an Internet wed page application.

CTE 2 OGSl IMBet JPDICIDIE Uity OF TOCH |
service standards imposed by the Commission and

will provide a level of services to each other under
this Agreement In compliance with the
nondiscrimination requirements of the Act. CTE will
treat ICG in 3 nondiscriminatory manneér agual to
GTE's established business practice with respect to
its own end uSers.

GCTE agrees to implement mutuaily agreed upon
stancards to measure the quality of Local Service
and Unbundied Network Elements supplied by CTE
with respect to pre-Ordering, order/provisioning,
maintenance and billing.

e e |

13




standards for unbundied network ¢lements.

m
1.
{ il
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— 25 |G Seeks t0 NegOUIatE SBIVICE GQUaNRY |

in

items 1-30. From here on, ICG is giving its characterization of both its own and GTE'S position.

14
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"EETVICE HTaNgements Mace valanie unaer |

the agreement and existing at the time of | month term, the interconnection arrangements in
termination should continue without | the agreement untll the parties are able 1o reach
i under the prices, terms. and | and |
conditions cf the Agresment unt 2 new | on

Agreement s reached. This is essential to | made generally effective by the Commission, if any;
prevent custemers from neediessly having | or on Griffed terms and conditions made generally
service terminated at the end of the | available to all local exchange Carmiers.

|

Agreement term. New customers and
services may be subject to different rates,
terms, and conditions.

least at the vice presicdent level under the | appoint a2 knowledgeable, responsible
gdispute resolution procedures. representative to meet and negotiate.

$1.3011CH1) Dac
faith to demand

GEEATL

15
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negligent and/or engage in  willful
misconguct. Further, the scope of the

other intellectual property needed 10
provide the service, and the selling Party
must protect the purchasing Party against
intellectual propeTty Ciaams Of a third pany
relating to the purchassd service.

T Y DTOVEIONS OF U AQTOSIEnt 1§ Navd |
by 3 court or reguiatory agency of

competent jurisdiction to be unenforceable,
the rest of the Agreement shall remain in
ful force and effect. The Parties shai
negotiate in good faith for a replacement
provision, and if they can't agree, refer the
matter to mediation, arbitration, or a similar
Process.

dispute resolution before requesting arbitration
and at least an additional 60 days before the
arbitration hearing commences.

has been grosslty negligent or engaged in wilful
misconduct.

grossiy negligent.

[TRE SENer O Uhe Seivikes should have o
responsibility in the event a third party seek
property fees or rovaities from the

= —

16




ICG/GTE INTERCONNECTION NEGOTIATIONS ISSUE MATRIX

Tule  OF construction should reTiect | Even an agreement Dased on 3 arait oeveloped
whether In fact the Agreement was | entirely by one Party shouldn't be construed against
negotiated as 3 mutual work product. is | that Party.
on a negotiated agreement, OF IS
on the unilateral draft of one of the

1
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