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VERIFIED PETITION FOR ARBITRATION OF SPRINT COMMUNICATIONS
- COMPANY 1.P., SPRINT SPEC_TRUM L.P. AND NEXTEL WEST CORP.

Request for Negotiations Received: July 1, 2008

135th Day Thereafter: November 12, 2008
160th Day Thereafier: December 7, 2008

270® day Thereafter: March 27, 2009 -

COMES Now, Sprint Communic:‘,aﬁons Company L.P., Sprix'n Spectrum L.P., and Nextel
West Corp. (colléetively "Sprint”) pursuant to Séction 252(b) of the federal Communications
Act of 1934, as amended (the “Act)!, Rules of the Department of Economic
Development/Public Service Commission, Division 240, Chapter-s 2 and 36 (4 CSR 240-2 and 4
CSR 240-36) and other applicable state and federal statutes, rules, regulations, and decisions,
hereby files this Vérified Petition for Arbitration'(the “Petition”) seeking resoliition of certain
issues arising between Sprint and Southwestern Bell Telephone Company d/b/a AT&T Missouri
(j‘AT&T'I\fIiss;:uﬁ”) (Sprint and AT&T Missouri may hereinafter be collectively referred to as
the “Pa_rties”) in the .negotiation of anh interconnection agreement pursuant to Sections 251 and

-252 of the Act. In suppoert of its Pefition for Arbitration, Sprint alleges the following:
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INTRODUCTION

"L Previously, Sprint- filed é complaint against AT&T Missouri seeking fo port in a
Kentucky Interconnection Agreement pursuant to the conditions imposed by the Federal
_ Communications Commission ("FCC") on the merger between AT&T and BellSouth? The
Commission in a 3-2 decision dismissed the Complaint stating that the Complaint was beyond
the Commission’s jurisdicﬁén_ since it did not ask the Cominissioﬁ' _-to arbitrate open
interconnection issues, approve or reject an interconnection agreement, or enforce an existing
intctcoﬁnection agreement.” Here, Sprint responds to the CoMion’; directive and seeks
arbitration of open ix}terconnecﬁon issues, |

2. Due to the roadblocks erected every step of the way by AT&T in preventing Sprint from
porting the Kentucky ICA under merger condition 7.1 as detailed in Sprint’s Complaint m Case
‘No. TC-2008-0182, Sprint now has opted sin;ply to extend its existing interconnection

agreements in Missouri according to a different merger commitment, Yet, AT&T again fails to

live up to its merger commitments and objects to Sprint’s requests to extend its existing .

interconnection agreements. This Petition arises'out of Sprint’s reqﬁcst to extend its existing
Commissien-approved: interconnection agreements th to the. conditions imposed by the
‘Federal Communications Commission ("FCC") on the merger between AT&T and BellSouth.*
Sp‘eciﬁcally, Sprint petitions the Commission to dlrect AT&T to exeéute a three (3) year

extension of its existing Commission approved intesconnection agreements in accordance with

2 Case No, TC-2008-0182, see Complaint, Exhibit 1.-
3 1d. Order Grating Motion to Dismiss, p 6.

* Memorandum Opinion and Order. In the Matter of AT&T, Inc, and BeliSouth Corporation Applccanon Jor Transfér '
of Control, 22 F.C.CR-5662 at 1222, Appendlx F (March 26, 2007) (“Merger Order).
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Merger Commitment 7.4 made by AT&T.® Sprint seeks the extmsmn of three separate

agreements, as they have been amended, according to.the Merger Commitments: (1) Agreement

-for Interconnection Between Sprint Spectrum L.P. and SBC Missouri; (2) Agreement for

Reciprocal Compensation and Interconnection between Nextel West Corp. and Southwestern

Bell Telephone; and (3) Interconncction Agreement between SBC Missouri and Sprint

Communications Company L.P.

THE PARTIES
3. Sprint Communications Cor_npan}‘r L.P., Sprint Speclrum L.P. arid Nextel West Cori:. are
indirect wholly-owne—d subsidiaries of Sprint Nextel Corporation existing mllder the laws of the
State of Delaware with headquarters at 6200 Sprint Parkway, Overland Park, Kansas 66251,
Sprint Communications Company LP. ?s duly authorized to prdvi_de ;zompcﬁtive local exchange
and -interc)‘cchange services in Missouri. Sprint is registéred as a CLEC in Missouri and has been
granted a certificate in Case Numbers TA-06-424 and TA-97-269. Sprint provides local
exchange, long distance and data.telecommunications services. Sprint has submitted the
information in subsections (1)(B)~(F) of 4 CSR -2.060 in previous applicatidns and incorpog'ates
the same by reference. See Report and Order, Case No. TA-97-269. Sprint Spectrum L.P, a
Delaware hmited partnership, as agent and G;aqeral Partner for WirelessCo, L.P., a Delaware
limited partnership, SprintCom, Inc., a Kansas corporation, Sprint Telephony PCS, L.P. fin/a
Co:é Communications PCS, L..P. a Delaware limited iaarmership and APCPCS,LLC, a Delam

limited liability comﬁany, and PhillieCo, L.P. a Delaware limited partnership, all the foregoing

»

54, The AT&T/BellSouth ILECs shall permit a requesting telecommunications carrier to extend its current

interconnection agreement, rega.rdless of whether its initial term has expired, for a period of up to three years,
subject to amendment to reflect pnor and future changes of law. During this period, the interconnection agreement
may be terminated only via the carrier’s requiest unless terminated pursuant to the agreement’s s “default” prowsnons
Merger Order, Appendlx F, 7.4, p. 149.




entities jointly d/b/a Sprint PCS ("Sprint PCS"), provides commercial mobile radio service

("CMRS") in Missouri under licenses issued by the Federal Communications 'Com;:qissipn

("FCC"). Nextel West Corp., a Delaware corporation, (“Nextel”) provides CMRS in Missouri

under hccnses issued by the FCC. The Sprint entities are "telecommunications carriers" under

- the Act.

4. Sprint is a large national corporati;on that is ofien engaged in various litigations and

ad;rﬁniﬁmtivc proceed.ings, which may involve customer service or rates. Spﬁﬁt contends that no

pendiné action, proceeding or judgment involving customer service or rates is ‘relevaﬁt to the

Commission’s coﬂ_sideration of this particular Petition. Fu;tl:;er, Spﬁnt does not have any annual

report or assessment fees that are overdue in Missouri. Se_e Corrected Order Granting Request
for Waivers, Case No. CE-2009-0099. ' -

5. Sprint's principal place of business is 6200 _Sprint Parkway, Overland Park, Kansas

66251. The Sprint representatives involved in this dispute are:

Kenneth A. Schifinan Jeffrey M, Pfaff -
Birector/Sr. Counsel, Government -Senior Counsel
Affairs 6450 Sprint Parkway
" 6450 Sprint Parkway . Overland Park, Kansas 66251
Overland Park, Kansas 66251 Mailstop: KSOPHN0212-2A553
Mailstop: KSOPHN0212-2A303  (913) 315-9294 (voice)
(913) 315-9783 (voice) (913) 315-0785 (facsimile)
(913) 523-9827 (facsimile) Jeff.m.pfaff@sprint.com
kenneth.schifman@sprint.com :

6.  AT&T is a Missouri corporation having an office at One Bell Center, St. Louis, Missouri,
6_3101. AT&T is an incumbent local exchange carrier as defined by 47 U.S.C. § 252(h). AT&T

is subject to the Commission's jurisdiction,

7. AT&T and Sprint Communications Company L.P. have been operating in Missouri under

an interconnection agreement for yeais, with the latest version of the agreement effective in

4 .



August, 2005. AT&T and Sprint Spectrum L.P. have been operating in Missouri under an

Jnterconnection agreement for years, with the latest version of the agré;cment effective in 2003,

Nextel ‘'West Corp and AT&T have been operating -under the "intercqnnecﬁon agreement
originally entered into in August, 1998. The interconnection agreements have been subject to
various amendments subsequent to their initial execution.

BACKGROUND ON NEGOTIATIONS AND TIMELINE FOR PETITION OF
 ARBITRATION

8. On March 4, 2006, AT&T's parent corporation, AT&T Inc., entered into an agreement to

merge with Bclle’uth Corporation, the parent compaity of BellSouth Telecommunications, Inc. .

On March 31, 2006, AT&T Inc. and BellSouth Corporation filed a series of applications seeking

FCC approval of the 1:|7a11_sa<:tion.6 During the resulting FCC proceeding, AT&T Inc. made a

number of promises in the form of committﬁents in order to elicit FCC approval. The FCC

ordered compliance with these commitments and inc!ucied such commitments as Conditions of

" its approvai of the AT&T Inc./BellSouth Corporation merger.” Appendix F of the FCC Order is

attached to this Petition as Exhibit 2.

9. In the FCC Order approving the AT&T Inc./BellSouth Corporation merger, the

interconnectimi—related Merger Commitment's Nos.'1 and 2 (under the lllead.ing "Red_uéing'

Transaction Costs Associated with Interconnection Agreements™) (collectively, the "Merger
Commitments™) obiigate AT&T as follows:
Merger Commitment No. 7.1:

The AT&T/BellSouth ILECs §hall make available to any requesting telecommunications

¢ In the Matter of AT&T Inc. and BellSouth Corporanon Application for Transfer of Control, Memorandum Opinion
and Order, FCC 06-189, paragraphs 14, 17 (released March 26, 2007).

71d. at para. 227. ("IT 1S FURTHER ORDERED that as a condition of this grant AT&T and BellSouth shall
comply with the condmons set forth in Appendix F of this Order.”).




carrier any entire effective interconnection agreement, whether negotiated or arbitrated‘
that an AT&T/BellSouth ILEC entered into in any eta'te in the AT&T/BellSouth. 2-2-state
ILEC operating termitory, subject to state-specific pricing and performance plans and
techmcal feasibility, and provided, further, that an AT&TfBellSouth ILEC shall not be
obligated to prov:de pursuant to this commnment any mterconnecnon arrangement or -
| . UNE unless it is feasible to provide, given the technical, network, and OSS attributes and
limitations in, and is consistent w1th the law; and regulatory requireme‘nﬁ of, the state for
w;hich the request is made 8 .
Merger Commitment No. 7.2:
The AT&T/BellSouth ILECs shall not refuse a request by a telecommunications carrier to
opt into an agreerieent on the ground that the agreement has not been amended to reflect
changes of law, provided the requesting telecommunications carrier agrees to negotiate in
good -faith an aniendment regarding such change of law immediately afier it has opted
into the atwg,reemen-t.9 |
10.  In addition, Merger Commitment 4 requires AT&T to allow interconnection carners to
- extend existing iﬁterconnecﬁpn'agreements, whether expired or unexpired.
Merger Commitment No. 7.4:
" The AT&T/EellSouth ILECs shall permit a requesting telecommunications carrier to extend
its current interconnection agreement, regardless of whether its initial term has expzred for a’

period of up to three years, subject to amendment to reflect prior and future changes of law. -

*

-® Merger Order at p. 148, APPENDIX F (emphasis added).
? Merger Order, Appendix F, Merger Commitment 7.2, p. 148



During this petiod, the interconnection agreement may be terminated only via the carrier’s
request unless terminated pursuant to the agreement’s “default” provisions, *

.11 There was acknowledged FCC concern regarding a merger that created a “consolidated
entity — one owning nearly all of the telephone network in roughly half the country — wing its

market power.to reverse the inroads that new entrants have made and; in fact, to squeeze them

out of the market altogether: il

“To mitigate this t-:oncern, the ‘merged entity has agreed to allow
the portability of interconnection agreements and to ensure that

the process of reaching such agreements is sireamlined. These
are important steps for fostering residential telephone competition

and ensurmg that this merger does not in any way retard such
competition. »1

12.  Commissioner Adelstein also commented on commitments made in the Merger Order to
streamline competition and to reduce costs of competitors in dealing with the fnerged AT&T and

BellSouth. He stated:

Reducing Costs of Interconnection Agreements. 1 was also pleased that we
require the applicants to take a number of steps — mcludmg Qrawdmg

interconnection _agreement portability and_allowing parties to_extend their
existing agreements — to reduce the costs of negotiating interconnection
agreements. _This condition also_responds to toncerns about incentives for
discrimination — whether through the terms of dctess. offered to competitors or
through raising competitors’ costs — long-recognized by Commission precedent,
_ This condition also addresses thej]Jmportcd purpose of this merger, which is to
“respond to intermodal competition. .

13.  Sprint filed a Complaint against AT&T Missouri on November 28, 2007 seeking to port

an interconnection agreement from Kentucky t_hat it bad with BellSouth (the “Kentucky ICA”)

1 yd Merger Commitment 7.4, p. 149.

Y Id Commissioner Copps Statement, p. 172 (emphasis added).

- ¥ 1d (emphasis added).

" Id Commissioner Adelstein Statement, p. 177 (emphasis added).



under Merger Commitment 7.1. The Commission docketed the Complaint as Case No. TC-

2008-0182. See Exhibit 1.

, 14, Sprint and AT&T Missouri agreed to mediate the Complaint but were unable to reach.

agreement,

15. AT&T Missouri moved to dismiss the Compldint and Sprint responded. Included in

Sprint’s Response to the Motien to Dismiss and m its original Complaint, Sprint provided details ‘

regarding its efforts to port the Kentucky ICA into Missouri and AT&T’s refusals to do so, See

Exchibit 1.

16. - Ultimately, the Commission in a 3-2 decision dismissed the Complaint stating that the

Complaii_at was beyond the Commission’s jurisdiction since-it did not ask the. Commiss;i_oh to

arbitrate open interconnection issues, approve or reject an interconnection agreement, or enforce

an existing interconnection agreement.*

17.  Sprint filed for rehearing of the Commission’s decision on Juiy 1, 2008 and rehearing

was denied on August 7, 2008.

18.  While not conceding it appropriate to enforce the merger conditions by means of ‘the

negotiation and .arbitration context under the federal Act, ‘Sprint then sent a request for

_negotiation to AT&T on June 3_0, 2008 under the pi'ocedures in Section 252(b)(1) of the Act.

The negotiation letter is attached hereto as Exhibit 3.

19.  The June 30, 2008 letter requested that the parties utilize the Kentucky ICA as the

starting point for negotiations.

4 Case No. TC-2008-0182, Order Granting Motion to Dismiss, p 6.
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20.  AT&T Missouri responded in a letter dated July 16, 2008 that it acknowledged Sprint’s

request for negotiations under the Act. Exhibit 4.

21. AT&T Missouri’s July-16, 2008 letter rejected Sprint’s request to utilize the Kentucky
ICA as the starting point for negotiations and instead offered to utilize its template CLEC and

_wireless agreements as a starting point for negotiations.

22.  Alternatively, AT&T stated in footnote 1 on page 1 of the July 16, 2008 letter, “If Sprint
would like to commence negotiations. pursuant to its existing Missouri intercormection

agreements, AT&T Missouri is willing to do so in accordance with Merger Commitment 7.3.”

23.. Sprint responded to A;IT&T Missouri’s July 16, 2008 letter in a letter dated August 18,
2008 :eiteratingAits position that it can utilize the Kentucky ICA as the starting point for

negotiations. Exhibit 5.

24, AT&T Missouri, in a letter daied Septembér 2, 2008, stated that it “is willing to use as a

starting point for Sprint’s requested negotiation of an interconnection agreement the redlined

Kentucky ICA as it currently stands in light of our discussions over the last several months.”

Exhibit 6.

25. Sprir_xt bcéan the porting process of the Kentucky ICA into the 13 non-BellSouth AT&T

states with AT&T in the summer of 2007 and still does not have an approved final

interconnection agreement in any state where Sprint sought to port the entire éffective Kentucky

ICA pursuant to Merger Commitment 7.1. -

26.  Frustrated with the lack of progress in porting the Kentucky ICA and reducing

transaction costs, Sprint notified AT&T Missourt that it did not want to use the Kentucky ICA as

-



b
the basis to arbitrate issues in Missouri. Rather, on November 21, 2008, Spﬁnt potified AT&T
Missouri that it elects to utilize Merger Commitment 7.4 to extend its existing Missouri

' interconnection agreements. . Exhibit 7. -

27.  Sprint’s notification of extending its Missouri interconnection agreements essentially
takes AT&T wup on its offer in its July 16, 2008 letter to commence negotiations pursuant to
Sprint’s existing interconnection agreements.

28.  AT&T Missouri has not responded in writing to Sprint’s request to extend its existing

interconnection agreements in Missouri under Merger Commitment 7.4.

STATEMENT OF UNRESOLVED ISSUES AND EACH PARTY’S POSITION

. 29.  Pursuant to Merger Commitment 7.4, Sprint seeks to extend its existiﬁg interconnection

- ;greements in Missouri for a period of three years. Specifically the agleemcnts for which Sprint
seeks extension are: (1) Agreement for Interconnection Between Sprint Spectrum.L.P. and SBC
Missouri, as amended, originally approved by Commission Order in Case No. TK-2004-0180;
amended by tracki'ng numbeér filings VT-2005-0041 and VT-2005-_-0042, Exhibit 8 (2);
Agreement for Recip'roé’a_l Compensation and Intéxl'coﬁ;aection between Nextel W&tbozp; and
Southwestern Bell Telephone, as amended, approved by Commission Order in Case No. TO-99- - .
149, Amendment approved .in Case No. TK-2005-309; Exhibit 9 and (3) Interconnection
.a;gfgemem between SBC Missouri and Sprint Communications Company L.P., approved by

' .bommission Order in Case No. TK-2006-0044. Ez.{hibit'l(}. ‘ 4

30.  Sprint has been operating und;r the above-specified agreements with AT&T Missouri (or

its pfedeccssors) since they were originally approved by the Commission and’ continues to

* operate under those agreements.

10



31.  Merger Commitment 7.4 states:
Tht;, AT&T/BellSouth ILECs shall permit a requesting telecommﬁnications carrier
to extend its current interconnection agreement, regardless of whether its 1mt1ai
. term has expired, fora period of up to three years, subject to amendment to reflect -
prio'r ana future changes "of law. - During this period, the interconnection

agreement may be terminated only via. the carrier’s'requ'wt unless - terminated

15

* pursuzint to the agreement’s “default” provisions,

32.  Sprint reguests the Commission extend each of the Interconnection-Agreements for a
period of three years from November 21, 2008, the date that Sprint formally requested extension °

of its existing interconnection agreements under Merger Commitment 7.4. See Exhibit 7.

33,  Verbally, AT&T.iVIis_som'i representatives have objected to Sprint extending its existing
intercom_le(.:tion agreements-citihg a November 16, 2007 CLEC accessible letter (Exhibit 11)
where it arbitrarily placed a dea&liné of January 15, 2008 on 'éarrie;'s extending expired
agreements for three years. In the accessible letter, AT&T claims it will not allow carriers o
| extend expired agreements unless notice of ele-acﬁon o‘t: a three year extension was g?yen before

. January 15, 2008.

34,  Sprint’s position is that Merger Commitment 7.4 has no such arbitrary deadlines and that
the requirement to allow. carriers to extend existing expired or unexpired interconnection
agreements remains eﬁ'ecﬁve until such time the Merger Commitments sunset. Therefore, under
“Merger Commitment 7.4, Sprint is entitled to the requested three year extensions to the identified

interconnection agreements.

13 714 Merger Commitment 7.4, p. 149...
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35. | The Missouri. PSC already has approved a three year extension of an existing
interconnection agreement und& Mérger Commitment 7.4. In Case No, TC-2008-0150, Verizon
Wireless entities filed a compiaint against AT&T Missouri seeking the Commission to enforce |
Merger Commitment 7.4 reiating to AT&T’s promise in the Merger Comxpitments to extend
existing interconnection agreements for a period o‘f three years. AT&T uutla]ly resisted Verizon
Wireless’ efforts but eventually relentec:l' and agreed to extend the subject interconnection
agreements. The Commission approved the amendment in Case No. IK-2008-0222 on Febmary

13, 2008 and the Order became effective on February 23, 2008.

36..  Approval of the Sprint requested extensions to the specified interconnection agreements
under which it has been operating with AT&T will reduce transaction costs consistent with the

. -purpose and meaning of the Merger Commitments.

STATEMENT OF RESOLVED ISSUES AND PROPOSED AGREEMENTS

37.  In Sprint’s view, the resolved issues are all of the terms and conditions of the existing

identified interconnection agreements.
38. To effectuate the three year"extensions to the identified interconnection agreements,

Sprint requests the Cbmmission to order and approve the parties to execute the attached

amendments to the Interconnection Agreements specified in paragraph 29. Exhibit 12.

39.  Sprint further attaches a DPL showmg the single disputed issue between the parhes at-this
time for the mterconnechon agreements speclﬁed in paragraph 29. Namely, should Sprint be

permitied to extend its existing Missouri Public Service Commission approved interconnection

12 i [



agreements, as amended, pursuant to AT&T/BellSouth Merger Commitment 7.4 fora period of

three years from making the request? Exhibit 13,

40. At this time, Sprint seeks resolution of no other issues pursuant to the Petition. The

identified interconnection agreements will remain in full force and effect. The only change will .

be the expii*&tion dates of the agreements. .-

. WHEREFORE, Spriﬁt respectfully reguests that the Commission assert jurisdiction over

this Complaint pursuant to 47 U.S.C. § 252 and applicable Missouri law .(e.g. 4 CSR 240,

_ Chapter 36), and resolve the disputed issue between the Parties of whether Sprint’s existing

interconnection agreements may be extended pursuant to Merger Commitment 7.4 for a period of
three years, and for such other relief that it deems just and reasonable under the circumstances.

Respectfully submitted,.

Senior Counscl
6450 Sprint Parkway
QOverland Park, Kansas 66251
Mailstop: KSOPHN(212-2A553
-~ (913) 315-9294 (voice)
(913) 315-0785 (facsimile)
Jeff.m.pfaff@sprint.com

' ' Kenneth A. Schifman U Mo, # 42287
_ Director Government Affairs
! 6450 Sprint Parkway
Ovérland Park, Kansas 66251 -
Mailstop: KSOPHN0212-2A303
(913)315-9783 (voice)
(913)523-9827 (facsimile)
Kenneth.schifman@sprint.com’
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SPRINT COMMUNICATIONS COMPANY L.P.

- SPRINT SPECTRUM L.P.
NEXTEL WEST CORP.
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VERIFICATION

‘State of Kansas | )
)  sst
" County of Johnson ) '

-~

| I;.Kenneth_ A. Schifiman, being first duly éwom, state that I am -Director anci Senior -
Counsel, State Government Affairs Regulatory for Sprint Nextel Corporatlon, the Petitioner in
" the foregomg Petition; that I am authorized to make thls Venﬁcatlon on its behalf: that the
foregoing Petition was prepared under my direction and supervision; and that the contents are

true and correct to the Best‘ of my knowledge, information and beief,

g_,g_/\
Kenneth A. Schifman '
Director, State Government‘Affairs

Swom and subscribed before me this 5% day of December, 2008.

QWQDM

Notary Pﬁbhc

My commission expires: _ Q'IR ~R0/5—



CERTIFICATE OF SERVICE

_ I do hereby certify that a true and correct copy of the foregoing Complamt has been hand- .
delivered, transmitted by e-mail or mailed, First Class, postage prepaid, this st day of December,
2008, to:

. Southwestern Bell Telephone, L.P. General Counsel
d/b/a AT&T Missouri Missouri Public Service
Timothy P. Leahy : Commission
Leo J. Bub ~ P.O.Box 360 -
Robert J. Gryzmala =~ . " Jefferson City, MO 65102
One AT&T Center, Room 3516 gencounsel@psc.mo.gov
St. Louis, Missouri 63101 William haas@psc.mo.gov
(314) 235-6060 (Telephone)
(314) 247-0014 (Fax)
Leo.bub@att.com
Robert.gryzmala@ati.com

Public Counsel

Office of the Public Counsel
P.0. Box 2230

Jefferson City, MO 65102
opeservice@ded.mo.gov

WW

Astorney for Complainants
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BEFORE THE
MISSQURI PUBLIC UTILITY COMMISSION

Sprint Communications Company L.P.,, )}
Sprint Spectrum L.P., Nextel West Corp )
and NPCR, Inc., )
Complainants, )
)

Vs, ) Case No. TC-2008-
)
Southwestern Bell Telephone Company )
d/b/a AT&T Missouri, )
Respondent. )

COMPLAINT

Pursuant to 4 CSR 240-2.070, Sprint Communications Company L.P., Sprint Spectrum
L.P., and Nextel West Corp. (éollectively *Sprint") bring this Complaint against Southwestern
Beil Telephone Company d/b/a AT&T Missouri ("AT&T Missowri”). This Complaint arises out
of the Commission-approvo;d Agreement for Interconnection by Qnd between Sprint and AT&T
Missouri and AT&T Missouri's violation of the conditions imposed by the Federal
Communications Commission ("FCC") on the merger between AT&T and BellSouth.
Specifically, Sprint petitions the Commission to direct AT&T to execnte an adoption amendment
to port in and adopt the intex:gonnection agreement between BfllSouth Telecommunications Inc.
d/b/a AT&T Southeast and Sprint Communications Company L.P. and Sprint Spectrum L.P., as
extended and approved in Kentucky (the “Kentucky ICA”), in accordance with merger
commitments made by AT&T. Sprint alleges the following:

1. .The Sprint entities filing this Complaint and who are requesting
interconnection are indirect wholly-owned subsidiaties of Sprint Nextel Corporation that
primarily provide competitive local exchange and wireless services. Sprint
Comnunications Company L.P. (*Sprint CLEC"), a Delaware limited partnership, is a

competitive local exchange carrier under the Act, and an interexchange carrier, and is




certified by the Commission to provide telecommunications service in Missouri.! Sprint
Spectrum L.P., a Delaware Yimited partnership, as agent and General Partner for
WirelessCo, L.P., a Delaware limited partnership, and SprintCom, Inc., a Kansas
corporation, all the foregoing entities jointly d/b/a Sprint PCS ("Sprint PCS"), provides
commercial mobile radio service ("CMRS") in Missouri under licenses issued by the
Federal Communications Commission ("FCC™). Nexte] West Corp., a Delaware
corporation, provides CMRS in Missouri under licenses issued by the FCC. The Sprint
entities are "telecommmunications carriers” under the Communications Act of 1934, as
amended (the "Act").

2. Sprint's principal place of business is 6200 Sprint Parkway, Overland

Park, Kansas 66251. The Sprint representatives involved in this dispute are:

Kenneth A. Schifman Jeffrey M. Pfaff

Director, Government Affairs Senior Counsel

6450 Sprint Parkway 6450 Sprint Parkway

Overland Park, Kansas 66251 Overland Park, Kansas 66251
Mailstop: KSOPHN0212-2A303  Mailstop: KSOPHN0212-2A553
(913) 315-9783 (voice) (913) 315-9294 (voice)

(913) 523-9827 (facsimile) (913) 315-0785 (facsimile)

kenneth.schifman@sprint.com Jeffm pfaff@sprint.com
3. AT&TisaMissouri corporation having an office at One Bell Center, St.
Louis, Missouri, 63101. AT&T is an incumbent local exchange carrier as defined by 47
U.S.C. § 252(h). AT&T is subject to the Commission’s jurisdiction. AT&T, Sprint
CLEC and Sprint PCS have been operating in Missouri under various interconnection
agrecments, with the latest version of the agreements effective in August, 2005. Nextel

West Corp and AT&T cntereil into an interconnection agree:ﬁent in August, 1998. The

! Sprint Communications Company L.P. was certified in Missouri in Case No. TA-97-269.




interconnection agreements have been subject to various amendments subsequent to their
initial execution.

4, On March 4, 2006, AT&T's parent corporation, AT&T Inc., entered into
an agreement to merge with BellSouth Corporation, the parent company of BellSouth
Telecommunications, Inc. On March 31, 2006, AT&T Inc. and BellSouth Corporation
filed a series of applications seeking FCC approval of the transaction.? During the
resulting FCC proceeding, AT&T Inc. made a number of promises in the form of
commitments in order to elicit FCC approval. The FCC ordered compliance with these
commitments, and included such commitments as Conditions of its approval of the
AT&T Inc/BellSouth Corporation merger.” Appendix F of the FCC Order is attached to
this Complaint as Exhibit A.

5. In the FCC Order approving the AT&T Inc./BellSouth Corporation

merger, the interconnection-related Merger Commitments Nos. 1 and 2 (under the

heading "Redncing Transaction Costs Assoclated with Interconnection Agreements") .

(collectively, the "Merger Commitments") obligate AT&T as follows:
Merger Commitment No. 1; ' .

The AT&T/BellSouth ILECs shall make available to any requesting telecommunicasions
carrier any entire effective interconnection agreement, whether negotiated or arbitrated that an
AT&T/BellSouth ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC operating
territory, subject to state-specific pricing and performance plans and technical feasibility, and

provided, further, than an AT&T/BellSouth ILEC shall not be obligated to provide pursuant to

? In the Matter of AT&T Inc. and BellSouth Corporation Application for Traasfer of Control,
Memorandum Opinion and Order, FCC 06-189, pmagnsgg?d, 17 {released March 26, 2007).

?Id. at para. 227. (°IT IS FURTHER ORDERED that as 2 condition of this grant AT&T and BellSouth
shall comply with the oondxl:lons set forth in Appendix F of this Order.™).




this commitment any interconnection arrangement or UNE unless it is feasible to provide, given
the technical, network, and OSS attributes and limitations in, and is consistent with the laws and
regulatory requirements of; the state for which the request is made.”

Merger Commitment No. 2:

The AT&T/BellSouth ILECs shall not refuse a request by a telecommunications carrier to

opt into an agreement on the ground that the agreement has not been amended to reflect changes

of law, provided the requesting telecommunications carrier agrees to negotiate in good faith an
amendment regarding such change of law immediately after it has opted into the agreement.’

6. Sprint CLEC and Sprint PCS entered into an interconnection agreement with

BellSouth Telecommunications, Inc. effective January 1, 2001 for the states of Alabama, Florida,

Georgia, Kentucky, Louisiana, Mississippi, North Carolina, and Tennessee (the "BellSouth
ICA"). By Order dated November 7, 2007, the Kentucky Public Service Commission extended
the interconnection agreement between Sprint and AT&T for three years from December 29,
2006. The Kentucky Order is attached hereto as Exhibit B.

7. On August 21, 2007, AT&T notified Sprint that AT&T intended to termipate its
existing mteroounecuon agreements with Sprmt.‘s (Bxhibit C} On August 31, Spnnt replied to
AT&T that it had received the notice and agrwd to establish an arbitration wmdow that would
open on January 12, 2008, but also noted that it reserved its right to enforce any merger
commitment, including the right to port an interconnection agreement from another state.

(Exhibit D).

4 FCC Order at p. 149, APPENDIX F (emphasis added).

SH. ‘

S On Angust 24, AT&T withdrew its notice of termination regarding Sprint’s CLEC entity, noting that the
*s terms did not allow for notice until October 30, 2007. On November 1, 2007, in conformity with the

agreement, AT&T filed its notice of termination regarding S int’s CLEC entity. ‘The result is that AT&T has
terminated all the interconnection agreements with the Spnm Nextel entitics in Missour,




8. On November 20, 2007, Sprint notified AT&T that it intended to exercise its
right under the Merger Commitments to port the Kentucky ICA to Missouri. The subject
notification is attached hereto as Exhibit E.

9. AT&T has not responded to Sprint’s request to port and adopt the Xentucky ICA
in Missouri. |

10.  AT&T has not raised any state-specific pricing issues or technical feasibility
issues that preclude the adoption of the BellSouth ICA in Missouri. Sprint has twice requested
that AT&T identify eny provisions in the BellSouth ICA that would require modification for use
in another state.

1. OnJanuary 26,2007, Sprint requested that AT&T “identify any specific
provisions of the 2001 ICA [BellSouth ICA] that AT&T would not consider applicable in a
given legacy AT&T state, along with an explanation as to why...” Then, on July 10, 2007,
Sprint requested to port the Kentucky ICA into Ohio and requested that AT&T “identify any
state orders that AT&T believes constitutes ‘State-speciﬁc pricing and performance plans and
technical feasibility such that it effocts these state specific sections.” (See Exhibit F). AT&T’s
response, dated October 9, 2007, did not identify any stn:e—spemﬁc modifications nwessary'
ATE&T only claimed that the Kentucky ICA could not be ported because it had expned. (See
Exhibit G).

12.  Starting in April, 2007, Sprint commenced a series of proceedings before the state
commissions in the legacy BellSouth territory seeking to implement the Merger Commitments.
Despite the stated intent of the intm-oonnecti(;n-related commitments — Reducing Transaction
Costs Associated with Intercomnection Agreements — AT&T opposed Sprint's election at each

State Commission, forcing Sprint to litigate to implement the commitment. After making Sprint




litigate this matfer in every BellSouth state, AT&T conceded Sprint’s election and issued an
Accessible Letter dated November 16, 2007 recognizing Sprint’s right to extend its agreement
for three years.

13.  OnNovember 16, 2007, AT&T issued an Accessible Letter regarding the FCC
Merger Commitments. (Attached as Exhibit H). Under the paragraph titled, “Porting ICAs”, it
stated,.‘Merger Commitment 7.1 allows carriers to port effective interconnection agreements
entered into in any state in AT&T s 22-state [LEC operating teritory (subject to stated
limitations and requirements.” The Accessible Letter further indicates that agreements that have
pot been noticed for termination/renegotiation — like the Kentucky ICA — are eligible for porting
under Merger Commitment 7.1.

14.  ‘While AT&T and Sprint have engaged in negotiations regarding a new
iniercommection agreement that would include Missouri, those discussions have not restﬂted inan
executed agreement. In licu of initiating a full-blown arbitration proceeding in Missouri, and
unnecessarily utilizing the resources of the Missouri Commission and Sprint, Sprint files this
Complaint and exercises its rights under Merger Commitment 1 to post and adopt the Kentucky
ICA in Missouri and requwts that the Commission acknowledge and implement Sprint's request
10 adopt the Kentucky ICA and direct AT&T to execute an appropnate adoption amendment.

15.  The Commission has jurisdiction over this Complaint. Pursuant to Sections 251
and 252 of the Communications Act of 1934, as amended, the FCC delegated anthority over
interconnection agreements to the State commissions, |

' 16.  Sprint presents only one legal issue to be resolved. There are no disputed factual

issues. That single issue is Sprint's right to exercise the porting of the Kentucky ICA into




Missouri in accordaunce with Merger Commitment 1. A version of the AT&T Kentucky ICA can
be viewed on AT&T’s websitc- at:
htip://cpr.bellsouth.com/clec/docs/all g 91.pdf.

Sprint respectfully requests the Commission, pursuant to Sections 251 and 252, to order AT&T
to enter into an agreement adopting the AT&T Kenfucky ICA, in Missouri.

WHEREFORE, Sprint respectfully requests that the Commission assert jurisdiction o'ver
this Complaint, require AT&T Missouri to honor its commitment by fulfilling its obligation
without unnecessary delay or transaction costs, and enter an order directing AT&T to execute an
adoption arnendment adop;ing the Kentucky ICA, The Commission should direct the parties to

execute the adoption amendment, a copy of which is attached hereto as Exhibit I as expeditiously

as possible,
Respectfully submitted,
Paul S, DeFord " Mo. #29509
LATHROP & GAGE L.C.
2345 Grand Boulevard

Kansas City, MO 64108-2612
.- Telephone: (816) 292-2000 .-
~ Facsimile: (816) 292-2001

pdeford@lathropgage.com

" 6450 Sprint Parkway
Overland Park, Kansas 66251

" Maiistop: KSOPHN(212-2A553
(913) 315-9294 (voice)
(913) 315-0785 (facsimile)
Jeffm. int.
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Kenneth A, Schifman Mo. # 42287
Director Government Affairs

6450 Sprint Parkway

Overland Park, Kansas 66251

Mailstop: KSOPHN0212-2A303
{913)315-9783 (voice)

(913)523-9827 (facsimile)

Kenneth schifman@sprint.com

SPRINT COMMUNICATIONS COMPANY L.P,
SPRINT SPECTRUM L.P.
NEXTEL WEST CORP.




et v ke e e+ s

CERTIFICATE OF SERVICE

I do hereby certify that a true and correct copy of the foregoing Complaint has
been hand-delivered, transmitted by e-mail or mailed, First Class, postage prepaid, this
28" day of November, 2007, to:

Southwestern Bell Telephone, L.P. General Counsel

d/bfa AT&T Missouri Missouri Public Service
Timothy P. Leahy Commission

Leo J. Bub P.0. Box 360

Robert J. Gryzmala Jefferson City, MO 65102

One AT&T Center, Room 3516 gencounsel@psc.mo.gov
St. Louis, Missouri 63101

(314) 235-6060 (Telephone)

(314) 247-0014 (Fax)

Robert.gryzmala@att com

Public Counsel

Office of the Public Counsel
P.0. Box 2230

Jefferson City, MO 65102
opcservice@ded. mo.gov

6%l 8 1 Dol

Attorney for Complainants
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Condrtiom

) mwmmwwm?wmmwdmw Because we
find these commitments will serve the public interest, we accept them. Unl&uﬂ\uwmespectﬁedhum._
the conemitments described bercin shall becoms effective on the Merger Closing Date. The commitments
described herein shall be null and void if AT&T and BellSouth do not merge and there isno Merger

‘Closing Date,
It Is not the inteat of these commitments to restrict, supersede, or otherwise alter state oz Jocal

;jmwMonmﬂ«ﬁowmmhmMoﬂm a3 amended, or over the matters addressed in these
commiiments, or to limit state authority to adopt rules, regulations, performance monttoring programs; or
- other policies that are not inconsistent with these comitments. -

. MERGER COMMITMENTS
‘Fat the avoidance of doubt, uless ofherwise expressly stated to the contrary, sl condiions and
commitments proposed in this Jetter are enforceable by the FCC and would apply in the

~ AT&T/BeliSouth in-region tesritory, as defined herein, for a period of fosty-two months from the
- Merper Closing Date and would anfomatically sunset thereafter.

Repatriation of Jobs to the 0.5,

AT&TIBelISouﬂ:‘:senmnﬂbdtoymv:dmghghqumy opportunities inthe U).S. In
- order to further this cominfiment, AT&T/BeliSouth will sepatriate 3,000 jobs that are cureatly
outsaurced by BellSouth outside of the U.S. ‘This repatriation will be completed by December 31,
2008, axmzooammmmummm&mwom
Louigiana MSA. .

Promoting Aeemmmty of Broaband Service

1. ByDeoemberSl 2007, AT&’rmdBouﬂxwﬂIoffuhnedbdenmmmm(m.
mmummuwmmdmmpmumﬂmmmwm«m
residential living units in the AT&T/BeliSouth in-region teritory.?  To meet this commitment,
AT&T/BeliSonth will offer broadband Internet sccess services to atleast 85 percent of such Living
vmits using wirclinetectmologies (the “Wireline Buildont Arca™. AT&T/BellSouth will make:
available broadband Intemet access gervics to the remaining living units vsing altenative |

! ATET/BelSouth refixs to ATET Inc., BeliSouth Corporation, snd their affitiates that provide domestic wireline

'cmmmm

’BMMM“ATWWWWNMhMM ATET or BellSouth
operting company s the iacumbéat Jocal exchange cander, as defined in 47 U.S.C. § ZS1(R)I)A) and (H)().
“ATET in-region tendtory™ means the area in which an AT&T operating company is the incombent Iocal exchange
m.udeﬁndhﬂu.&ciﬁﬂ(hmx&mdmmmemu&mmwﬂoq'm&omh

-wa-mmmmymww mcbugomw.ndeﬁwdinn USC.§
. Zﬂ(BXIXA)md(BXD-
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technologies and operating arrangements, inclading bat not limited to satellite and Wi-Max fixed
wircless tectmologies, ATET/BeliSouth forther commits that at least 30 percent of the Incremental
deployment after the Mesper Closing Date niecessary o achieve the Wireline Bulldout Avea
commitment wilf be to sural areas or Jow income living mnits?

2. ATZT/BeliSooth will provide sn ADSL modem without charge (exccpt fox shipping and
handiing) to residential subscribers within the Wircline Buildout Area who, between July 1, 2007,
and June 30, 2008, replace their AT&T/BellSouth dial-up Internet sooess service with
AT&T/BellSouth’s ADSL setvice and elect s team plan for dieir ADSL servico of twelve manths or
i mmmmofmwmmmmmmummmmm
inception of the offer, AT& T/BellSouth-will offer to retail consumess in the Wircline Buildout Area,
who have not previousty subscribed to AT&T's or BellSouth’s ADSL. service, 3 broadband Intemet
mmheﬂaspwdofupm%sxbpsuamnﬂym(mhsiwnfwappﬂnbkmand
segulatory fees) of $10 per mouth,

Statement of Video Roll-Out Inténtions

AT&T is committed to providing, and bas expended substantial resources to provide, a broad array of
sdvanced video programaming servioes in the AT& T in-region territory. These advanced video
services include Uverse, on am integrated TP platform, and HomeZone, which integrates advanced
broadband end satellite services, Subject to obtatning ! necessary authorizations to do 2o,
AT&T/BeltSouth intends to bring such services to the BellSouth in-region territoty in 2 manner
reasonably consistent with AT&T's roli-out of such services within the AT&T in-reglon tendtory. In
order to facilitate the provision of such advaneed video services in the BellSouth in-region teaitory,
AT&T /BeliSouth will contime to deploy fiber-based facilitics and intends to bave tho capability to
reach at least .5 million homes i the BellSouth fn-region territory by the cad of 2007,
ATEZT/BellSouth agrees to provide 8 weitten report to the Commission by December 31,-2007,
describing progress made in obtalning necessary authorizations to roll-out, znd the actual roll-6ut of,
such advanced video services in the BellSouth in-region texitory.

Public Safety, msasw Recovery

1. ByJune 1, 2007, AT&T will complete the steps necessary to allow it to make its disaster
vegovery. capabilitics available to ficilitate restoration of sexvice in BellStuth’s in-region fearitory in
ﬁewmto{mmmdedmmmmdbyuhmhmorom&m

2. In onder to firther promote public safety, wiminﬂmlydaysofmcuugumdngbm.

AT&T/BeliSouth will donsto $1 mﬂlinnmueeﬁmsol(c)@) formdation or public entities forthe -

putpose of promoting publio safety.

3 Por purposes of this commitment, 3 low income Bving unit shall meon & living wnit in ATAT/BciiSouth’s in-region
temritary with an aveyage annual income of less thas $35,000, determined consistent with Cenmis Buresn data, see
California Poblic Utilities Code section $350()(2) (as added by AB 2987) {(defining low income househiolds as
thoso with annuzl incomes below $35,000), and a rural srea shall consist of the zones in ATT/BellSonth’s in-
regian tenitory with the highest deaveraged UNE loop yates és estoblished by the state commbssion consistent with
&smwdwwsdﬁnﬁmndmﬂ&ﬂ?ofﬁs@mlﬁm’sm 47 CFR. § 51.507.
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" Service to Customers with Disabiiiles

: ATS/T/BelISouth has  Jong end disiinguished histery of serving customers with dischifiies.
AT&/T/BellSouth comumits fo provide fix Commission, within 12 months of the Merger Closing Date,
8 roport describing its efforts to provide bigh quality scrvice to customers with disabilitics.

UNEs

1. The AT&T mnd BeliSouth ILECs shall cogtinue fo offer and shatl not seck any increase in staté-
‘approved rates for UNEs or collocation thit are in effect as of the Mexger Closing Date. For purposes
of this commitment, an increase inchades an focressed existing surchargs or & new surcharge undess
such new or increased surcharge is authorized by (7) the spplicable interconnection agreement o
trriff, 2s spplicable, and () by the relevant state commission. This commitment shall zot kit the
ability of the AT&T and BellSouth ILBCs end any otlier telecommunications carricr to agree
voluntarily to any different UNE or collocation rates.

2, AIWMMMWWWMW@&:W&WM
and fiber-based coflocations and, for thoss that no longer meet the non-impaitment threshalds *
cstablished in 47 CFR §§ 51.319(a) and (¢), provide appropriate loop end transpost sccess, In -
idanifyingwimeminwhichthmismimym’mtpnmmﬁmﬂ@ﬂﬁsmw(a}md(e).ﬂw
merged entity shall exclude the following: (i) fiber-based collocation srrngements established by
ATﬂwhﬁM@mﬁﬁsm&ww(u,mwmmhMNhM
their own fiber into 2nd out of their own collocation arrangeanent but merely cross-conneot to fiber-
based collocation arrangements; and (5if) special access lines obtained by AT&T from BellSouth as of
the day before the Mceger Closing Date,

3. AT&T/BcliSouth shall ccese a1l ongoing or threatencd sudits of compliance with the
Commission’s EELs ﬁﬁbﬂﬂyaﬁhﬁa(nsﬂﬁlﬁh&wmm’s
mbdmmmmm%maﬁﬁcwmw;m
capacity BEL eligibility criteria), end shall wot initiate any new EELs audits.

Redueing Transaction Costs Associated with Interconnection Agreements

. 1. The AT&T/BeliSouth ILECs shall mske availsble to any requesting telccommunications carvier
- ' any entire effective intercommection agreement, whether negotiated or arbitmted, that an
' -AT&T/BellSouth ILEC eatercd fnto in sny stite in 1o AT&T/BeliSouth 22-statc ILEC operating
wﬁm,sﬁjmbmmcﬁoﬁwaﬁpmﬂmmmm,m
pwmﬁm&nmarmammmmkmwmmmm
commitment auy interconnection ammangement or UNE unless it is frasible toprovide, given tho
. mmmmmmnﬁmﬁmnmkmmmmm
*  yegulatory requirements of, the state for which the request Is made. .
2. Tho AT&T/BeliSouth ILECS shall not refyse a request by a teleconmumications catrier to opt
memmmmmwmmmmm&dwmwdm,
provided the requesting telecommunications catrier agrees to negotiate in good fith 20 amendment
regarding such change of law immediately afier it kas opted into the agreement.

3. The AT&T/BciSouth ILECS shall allow & requesting telecommunications candes to uge s pre- -
cxkﬁnghﬁmmedmmmuﬂmmﬁngpuhtfwne@ﬁaﬁnganéwm.
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4. The ATET/BellSonth ILBCs shall permit a requesting telscommunications carder to extsad it
curent intexonnection sgreement, regardless of whether its initial term has expired, for a period of )
up to three yeors, subject to amendmept to reflect prior snd futnre changes of law., Duwring this period,
the interconnection agrecment may be terminated anly via the carrier's request unless teyminated

" pursuant to the agreement’s “defaul provisions.

_ Special Aceess

Bach of tha following tpecisl aocess commitments shall remain in cffoct until 48 months fram the -
Mergor Closing Date.

1. AT&T/BeliSouth affiliates that meet the definition of 2 Bell operating compary in section
3(4)(A) of the Act (“AT&T/BellScuth BOCs")' will implement, i the AT&T and BellSouth Service

. Areas,” the Service Quality Measurement Plan for Inteistate Special Access Services (“the Plan®),
similar to that set focthi in the SBC/AT&T Merger Conditions, 25 deséribed hercin and in Atischment
A to this Appendix F. The AT&T/BeliSoath BOCs shall provide the Commission with performance
measurement results on a quarterdy basis, which shall consist of data collected according to fhe
performance measaremenis listed therein, Such reports shall be provided in an Bxcel spreadsheet

" format and shall be designed to detsionstrate the AT&T/BeliSouth BOCs® monthly performance in
delivering inerstate special aocess services within each of the tntes in the AT&T and BellSouth
"Servico Arcas. Thess data shall be seposted on an aggregated basts for interstito special access
seevices delivered to (i) AT&T and BellSouth section 272(s) affiliates, (i) their BOC aud ofher
affilistes, and (i) non-affiliates* The AT&T/BeliSouth BOCs shall provide performancs
measurement resulis (broken down on'a monthly basis) for each quarter to the Commission by the
45th day after the end of the quarter. “The AT&T/BeliSouth BOCs shall ismplement the Plan for the )
first full quarter following the Merper Closing Date, This commitment shall terminate on the earfier -
of (3) 43 months and 45 days sfter the beginning of the first fiill quarter following the Merger Closing
Date (fhat is, when AT&T/BeltSouth files its 16th quarterdy repors); or (i) the cffective date ofa
sexvices. ’

2. AT&I1/BeliSouth shall not increase the rates paid by existing customers (25 of the Merger Closing
Date) of D31 and D33 Jocal private Hine services that it provides in the AT&T/BellSouth in-region
textitory pursuant to, or refesenced in, TCG FOC Tariff No. 2 ebove their evel a3 of the Merper

3. AT&T/BeliSouth will not provide special access offerings to ity wireline affilletes thal are not
available to other similardy situated special access cistomers on the same terms and conditions,

" 4. To easurc that AT&T/BellSouth may not provids spesis] scess offerings to its afiliztes that ara
mwﬂabhmoﬁuspedﬂmmbefmAT&TBMpwﬁduamwmoﬁﬁﬁ

* For purposes of clerity, the special access commitments set forth berein do not epply to ATET Advanced
Solutions, Inc, and the Ameritech Advanced Deta Services Companies, doing business colloctively as “ASL”
"mmdmmm“ummmsmm'mmmm :
AT&T/BellSouth’s in-region territory in which the AT&T and Bel{South JLECs are Bell operating companies as
defined i 47USC.§ IBANA). ~ :

$ BOC data shall ot includo retail dada,
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contract tariffed service under section 69.727(a) of the Commission®s rules to its own section 272(s)
aﬁﬁam(sanmwﬁfybmsammwhpmmpmmmﬂmmuﬁﬁw
an unaffiliated customer other than Verizon Commnications Tnc., or its wircline affiliates.
AT&T/BellSouth akso will not vareasonably discriminate in rvor of its affiliates in establishing the
terms and conditions for grooming special access facilities.”

5. No AT&T/BellSouth ILEC may increase the rates in its interstato taxiffs, including contract
tariffs, for special access services that it provides in the AT&T/BellSouth in-region toritary, a3 set
forth in tariffs on file at the Commission on the Merger Closing Date, and as set forth in tarifis
amended subsequently in order 1o comply with the provisions of these commitments.

6, hmﬁ&hhﬂMhmﬁmﬁhﬂywbﬂthTﬂmmmm
obtained Phase I pricing flaxibility for price cap services (*Fhase I arcas™), such ILEC will offer
DS1 and DS3 channel terniination services, DS1 and DS3 mileage servioes, and Bthernet services,
that carrently ave offered purstant to the Phase [f Pricing Flexibility Provisions of its special access
tariffs? at rates that aro no higher than, and on ths same terms and conditions 8s, its tariffed rates,
mmmmomuofmwmmm&mmmmmmh«@m
texritory where it bas not obtained Phase T-paicing flexibility. In Phase I areas, AT&T/BeliSouth
_mwmmwls%mmmmmmmmfmw.mmww
services fiat ave not at fhat time subject to price cap regulation. The foregoing commitments shall not
applibDSI,DSS.orEmmmMedbyanAT&'ﬂBenSmﬂhmECmanyoﬂn'pﬁce .
eapHBC,hdudhgmyaﬁlhuofmd:oﬂwpﬁmqpm“mﬂmmhoﬂmm«pm
offers DS1 and DS3 chmned termination and mileage services, and price cap Bthemet services inall
aress in which it has obtained Phase X pricing Sexibility relief for such servives (hereinafior
" *Reciprocal Price Cap Services™) at rates, and on the terms aod conditions, applicable to such services

' hmhmammwmmnmn@aayfamhmmm
AT&T/BeliSouth provide the aferementioned 15% discount to such price cap ILEC or affiliate
thereof imless such ILEC maakes generally available & reciprocal discount for any Bthemet scrvice it
offers outside of price cap regulation (hereinafier “Reciprocal Non-Price Cap Services”). Within 14
days of the Mesger Closing Date, AT&T/BeliSouth will provide notios of this commitment to czch
mmmmmmmmmmmmmjwmﬁs'
commiitment from an AT&T/BelSouth ILEC, If within 30 days thereafizr, such price cap JLBC docs
mmmmm&r&u&mmm%ﬁmmw&m

7 Neithi this merger corrulinuent no iny other merger commitiment herein shall'bo canstrued to require
ATHT/BellSouth to provide auy service through a separste afilisie if AT&T/BeliSouth Is nok ceherwise required by
taw to establich or maintain such separate sffilizte, |

® The Exhemet services subject to this commitment ave AT&Ts intersiste OPT-E-MAN, GigsMAN mnd DecaMAN
sarvices and BellSouth’s interstate Metro Ethemet Service. .

# The Phsass 1] Pricing Flexibility Provislons foe DS1 and DS3 services are those set forth in Azeritech Teriff FCC
No. 2, Seetion 21; Pacific Befl Tariff FOC Ne. I, Section 31; Nevada Bell Tadif FCC No, 1, Scction 22;
SMMTWMTWF&NnH.m&WNWWWW
FCC No, 39, Section 24; and BeltSouth Telccommunications Tacilf FOC No. 1, Section 23.

'mmdﬁmmemwupmm”mwmmmmak
subject to prics cap regniation and all of its affiliates thal are subject to price cap regulation. The teoy “sffiliate®
rueans an affiliato as defined in 47 US.C § lﬁﬂ)nﬂkmﬁﬁ:@m:ﬁﬁﬁm&amwﬁeﬂmﬁw@
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mwmmmmammmnmmwmmum
eates, terms, sud conditions that epply in arcas where it has not received such flexibility, and to
provide a 15% discovat cn Reciprocal Non-Price Cap Services; end (i) file tarif revisions that would
Enplement such chanpes within 90 days of the Merger Clocing Date (a “Non-Reciprocatiog Canier™),
the AT&T/BeliSouth ILECs shall be deemed by the FCC to have substantia] canse to make any .
necessary revisions to the tariffs under which they provide the services subject to this commitment to -
guch Non-Reciprocating Catrier, Including any affiliates, to prevent or offset sy changs in the
effective rate charped such entities for such services. The AT&T/BeliSouth JLECs will file all tariff
revisions necessary to effectnate this commitment, incliding any provisitns sddressing Non-
WMMMMWMNMMNWWM

7. AT&T/BcliSouth will not oppose any request by a porchaser of inferstate special acoess setvices
for medistion by Conimission staff of dispuies relsting to AT&T/BeliSouth’s compliance with the
rates, terms, and conditions set forth In its interstate special access tariffs and pricing flexibility :
coniracts gr ta the lawfilness of the rates, terms, and conditions in guch tardffs and contracts, nor shall
AT&T/BellSouth oppose any request that such disputes be accepted by the Couimission onto the

- Accelerated Docket.

8. The AT&T/BeliSouth ILECs will not include in any pricing flexibility contract or taciff filed with
tie Comnision after the Mesger Closing Date access servico ratio tezms which Jimit the extent to
whiahmhmmmay&hinhmwmsummmmspwhlmm

+ 9. Within 60 days after the Merger Closing Date, the AT&T/BellScuth ILECs will fils one or more

interstate tardffy that make avaifable to customess of DS1, DS3, and Bthemet gervice reasonable
Wmmmwmmmmﬂmmm)um

" discovnts, To the extent 21 AT&T/BellScuth ILEC files en interstate tariff for DSL, DS3, or Bhiemet

services with » varying MARC, it will at the same time file an interstate tariff for suck gecvices with s
fixed MARC, For purposes of these commitments, a MARC i3 a requirement that the customer

. mmhanﬂmnapwiﬁedkvdoqumﬁngﬁnpedﬁedmﬁmp«yw

10 Iﬂ&nmgﬂnmofmynegoﬂamfnrmhmmepudngﬂaibﬂkym
AT&T/BeliSounth offers a proposal that includes s MARC, AT&T/BeliSouth will offer an afternative
proposal that gives the customer the option of obtzining 8 volume and/or term discount(s) without s
MARC, If, during the course of any negotiation for an Interstate pricing fexibility contract,
ATST/BeliSouth offers s proposal that instudes 8 MARC that varies over the life of the contract,

* ATT/BellSonth will offer an alternative proposal that incfudés s fixed MARC,
11, Within 14 days of s Mesger Closing Date, the AT&T/BeliSouth It ECs will give nofice to

customers of AT&T/BeliSonth with interstate pricing flexibility contracts that provide for a MARC
that varies over the life of the contract that, within 45 days of such notioe, cugtomers may electto -
fieezr, for the retnaining term of such pricing fexibility contract, the MARC in effect as of the :
Merger Closing Date, provided that the costomer also freezes, for the remalning term of such priclng
flexibility contract, the contract discount rato (or specified mte if the contract sets forth specific mtes .

. . zather than disconnts oﬁofmfamduuﬂ?edm)me&uasofﬂ:ehlagummg%
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Transit Service ‘
The AT&T and BellSouth ILECs wil not increase the rates paid by existing costomers for their
@WWWWWM&ATMMWMWMEM
AT&T/BeliSouth in-region texitory.” _ .

ADSL, Service™

1. Within twelve months of the Merger Closing Date, AT&T/BeliSouth will deploy and offer within
mmmmmmmmmmmwmmgm
costomers to also porchase ciroult switched voice grade tefephone sexvice. AT&T/BellSouth will
continae to offer this scrvice in each state for thisty months after the *“fmplementation Date” in that
state. F«mmofwmmgmwmw&ammuMMm
MATWmo&mm.mﬁmmamwemh
BellSouth’s in-region tecritory in that state.” Within twenty days afier mecting the Implementation

* Date in a state, AT&T/BellSonth will file a letter with the Commission certifying to that effect. Inall
eveats, this commitment will terminate no Yater than forty-two wonths afler the Merger Closing Date.

2. AT&T/BeliSouth will cstend until thirty months after the Meeges Closing Datc the avallability
within AT&T"s in-repion tesritory of ADSL sexvics, as describod in tho ADSL Service Merger
 Conditicn, 3¢t furth in Appendix F of the SBC/AT&T Merger Onler (FOC 03-183)-

3. mmmwmwmmummmmmmm
b—wﬁmmimmmmnpabkoﬁpmdsnpbﬁanpshwm
mmmmmmmmm‘mmwm
{“Stand Alone 768 Klips service”), AT&T/BeliSouth will continue to offer the 768 Kbps service ina
state for thirty months afier the “Stand Alone 768 Kbps Implementation Date” for-that state. For -
mwwmwmwmm-mww&nmmu
ﬂwdahmwﬁnhATMBﬂMmoﬂuﬂnSthom?&Kbpsmmdghtprof
ths ADSL-capablo promises tn AT&T/BeliSouth’s in-region texritory in that stato. The Stend Alone
m&wmwﬂ!hmnnmﬁnﬂmmﬂD”wm(uMnfmm
fees and taxes). AT&T/BeliSouth may mako available such services at othier speeds at prices that are
competitive with the broadband market takea as a whole. ’ .

AT&T/BellSouth will offer to Enternet sesvice providess, S their provision of broadband Jnternct
MWNMMMMMLWWEb

Pmﬂwmmmﬂmmmmmna@mmhmm
. fndirecly send intral ATA traffic subject & § 251(6)(5) of the Comnmnications Act of 1934, asameaded, to 2
- mmmmmmwmmwww ,
) between m ATET/BellSouth tandem awitch location snd the teeminating canrier. .

¥ The commitments stt fzth under the heading "ADSL Serviod® ave, by fteir tesms, available to retal] éustomers -
coly. wmmwmmmmmﬂmm‘

B Afier mecting tho implementation dsts by each state, AT&T/BellSouth will contioue deployment so that it can
WhmmﬂMhWhhh@Wwﬁﬁnmﬂde&Mmm
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combined AT&T/BellSouth territary that is functionally the same as the service AT&T offered within
the AT&T in-region territory as of the Merper Closing Date " Such wholessle offeing will be sta
price not greater than the retall price In a state for ADSL service that is separately purchased by

. customers who also subscribe to AT&T/BcliSouth local tefephone servise.

Net Neatrallty

+ 1. Bffective on the Merger Closing Date, end continuing for 30 months thereafier, AT&T/BeliSouth
. wﬂwudrﬂbmshnmmuﬁﬂmpomm&ﬁsphmhsﬂfmﬁmﬁe%mms

Policy Statement, issued September 23, 2005 (FCC 05-151).

2. AT&T/BeliSouth also commits that it will mafntain ' nentral netwerk and neutral routing in its
wireline broadband Intemet access s=rvice,”® This commbtment shall be satisfied by
AT&T/BeliSouth's agreement not to provide or to sell to Internet content, application, or service
provides, inclnding those afffliated with AT&T/BeliSouth, any service that privileges, degrades or
mmmmmmm&rmm;mmmmmumm
basad on itg source, awmership or destinalion.

This commitment shall apply to AT&T/BellSouth’s wireline broadband Internet access service from
the network sids of the customes premise equipment up to and incloding the Intermet Exchange Polmt
closest to the custonyer”s premise, defined 23 the point of Intcrcommection that it logically, temporally
mpwdmmmmsmwmmm«mhmm

freely exchangs Intemet packets.

mwmwmmu&mﬂmsmwmmwﬁm“
services availzhle only to enterprise costomers' that are separate services fiom, and can be purchssed
without, AT&T/BeliSouth’s wireling broadband Intemet access sexvice, including, but not Jimited to,
virtual private network (VPN) services provided to enterprise customess. This commitment also does
mtapplytoATM‘lelSmﬂhslnﬁanngﬁomltdevislmaPTV)wﬁo& These exclusions shall
not result in the privileging, degradation, or pricuitization of packets transmitted or received by

. AT&T/BeliSouth's nan-enterprize customers® wireline broadband Internet acoess service from the
nectwork side of the customer premise equipment up to snd including the Internet Bxchange Point
“closest to the customer’s premise, as defined above.

"M An ADSL transinission sezvice shall bo cousidered *functionally the same™ as {ho secvice ATET offeeed within
the AT&T in-region tesritory as of the Mecger Closing Date If the ADSL transmission servicorelles on ATM
mmmmwmm)mmmmmnumamm and provideea

maxinmm asymmetrical dowrestream speed of 1.5Mbps or 3.0Mbps, or & maximom symmetrical
upstremn/downstream speed of 384Kbps or 416Kbpa, whare each respective speed is wvallshlz {fhe “Broadbond

. ADSL Transmission Serviee™). Nothing in this commitment shell require AT&T/BellSouth to serve any peographic

* wweas jt currently does not serve with Broadband ADSL Transmission Service or to provide Internet service
providers with broadband Intemet aocess transmission technology thet wes not offred by AT&T to such providers
in its in-pegion tesritory 23 of the Mergar Closing Date,

¥ For parposes of this cammitment, AT&T/BellSouth"s wireline broadband Internet scoess sexvico gnd i Wi-Max
mmwmwmuwmmmndm,nmmswmwm
mmﬁee. .

“Mmm refers to MdmdmmwummmMWsm
(lmpdlwwwm.oom)uofneunmbuza,m .
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 This commitment sl sunsét on the eartir of 1) two years from the Merger Closing Date, or (2) the

Mo&mofmkgish&mmﬁdhwamnWhﬁeMmMDmﬂm
Mﬂymmwmﬁty‘&ﬁgsﬁm’ﬁwwmm
MWWWMNﬁ@MMMMﬂgM&p{MW@.
ot prioritization of broadband Internet access fraffic. =~ '

Infernet Backbone

« 1. Forapesiod of hree years after the Merger Closing Date, AT&T/BellSouth will maintain at least
: ummw-mmmw&mamwmmm

mmmmwsmuwmmﬁummmwmm
tumber of setlcment-fiee peering arrangements that AT&T/BeliSouth is required to maintain
mea@mdmwmfammmmﬁﬂmabmmw
@ds&ncpeedngmﬁﬁsam:mhmdwﬁmbyapedngmﬁtymwmpmiﬂg
anzngement. lfonlﬁcMon@Daﬁ:,AT&deBdlSomhhﬂmﬁminaMﬂmtﬁee
mmmmmmmmmemmay@mammm
scparats memmﬁumm&wd
defermining the nunnber of discrets peesing entities with whom AT&T/BellSouth must peer pursuant
to this commitment. AT&T/BellSouth may waive terms of its publishied peering policy to the extent
pecessary to maintain the number of peering arrangements required by this commitment.
Notwithstanding the above, if within thres years afier thie Merger Closing Date, onc of the ten largest
catities with which AT&T/BellSouth engages in scttlemeitt fres peering for Internet backbone
m(uMWWMMwATMM'sWMW
Wﬂﬁwﬂy)mﬁmhmhgammmthTmm&mym&ﬂmﬁng
bankruptey, acquisition, or merger), AT&T/BellSouth will seplace that peexing amrangemsnt with
another setilement peﬁngmmgmtmdmnmtndjustiumlmbetotummw&u
peers downwerd as a result. . .

'3, ‘Within thirty days afier the Mergac Closing Date, and continuing Sor thres years fhereafier

AT&T/BeliSouth wil post ts pecring palicy oa s publicly socessible websits, During fhis Greo-year

-Mﬁﬂ&TMSﬂhwﬂMmmﬁm»i&mﬁgmﬁqw&ﬁuﬂyhﬂsuMm _

Forbearance

~ 1. AT&T/BellSouth will not seck or give effcet to & ruling, including hrongh & forbearance petition -

wider section 10 of the Communitations Act (the “Act™) 47 U.S.C. 160, or any other petition, altering
ﬁeﬂamsofmWbdﬁgmuﬂlyoﬁuads-ahopwtmpmmm»cﬁmﬁl(c)@of
the Act. -

3. AT&T/BeliSoutk will not seck or give effeot to any future grant of forbearance that diminishes or
mdwﬁomgdmﬁ@'so%mumaﬂﬁﬁﬁumﬂaﬁqewwm
the period in which thoss oblgations are in effect. ‘. ' L

" Wireless

1. AT&T/BellSouth shall sssign and/or transfer to an nnafiiliated third patty all of the 2.5 GHz
mmmmmmmmwmm)mmumm
or leased by BellSouth within ane year of the Merger Closing Date.

2. By Joly 21, 2010, ATT/BelSouth agrees to: (1) offic sexvico in the 2.3 GHs band to 25% of
ﬂhpc?ﬂaﬁmhméwmmdAT&de!Sou&’swhﬂmmmiaﬁmwﬁm(WCS)
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Yecases, for mobile or fixed point-to-multi-point services, or (2) construct at least five permanent
links per oue million people in tha service ares of ATET/BeliSouth’s WCS licenses, for fixed point-.
fo-point services. In the event AT&T/BeliSouth falls to meet either of these seevice requirements,
ATET/BeliSouth will forfeit the unconstrucied pottion of the individual WCS licenses for which it
did not meet efther of these service requirements 28 of Fely 21, 2010; provided, however, that in the
eveat the Commission extends the July 21, 2010, buildout date for 2.3GHz sexvice for the WCS
industry at large (“Extended Date™), the July 21, 2010 buildout date specified heretn shall bo
madified to conform to the Extended Date, The wireless commitmends sct forth shove do not apply
to my 2.3 GHz wireless spectrum held by AT&T/BeliSouth in the state of Alaska,

. Divestiture of Facilities

Within tweive months of the Metper Closing Dato, AT T/BellSonth will scll to an waffiliated third-
party(ics) an indefeasible right of use (“IRU™) to fiber strands within the existing “Lateral '
‘Cotmections,” as that term is defined in the SECLATET Consent Decree,” to the buildings listed in -
AmchnmnmmstpmeCBemmmmAmﬂ. These divestitwes will be |
effected in a mamer consistent with the divestitore framework agreed to in the SBC/ATET Consent
MMMMMMWMW&»WW&FO&WM%
Department of Justice,

" Tunney At

AT&T is a patty to a Consent Decres entered into following the merper of SBC and ATET (the
*Conseat Decres™, The Consent Decres documents the terms under which AT&T agreed to divest
speclal sccess facilities serving 333 buildings within the former SBC fn-region ILEC territory (the
“SBC Divestiture Assets”™). In its Order approving the ATZT/SBC merger, the Commission also
required the divestiture of these sume fuctlities on the tetms and conditions contafned in tha Consent
‘Decree. ‘The Consent Decree §s carrenitly under review pursnant to the Tunney Act in the U.S.
District Court for the District of Columbia (the “Comrt”) in U.S. v. SBC Communications, foc. and
ATET Corp., Civil Action No. 1:05CV02102 (BGS) (D.D.C.), whers the Court is reviewing the
adequacy of the remedy contained in the Consent Pecrec to address the competitive coneerns
described in the Complaint filed by the Department of Justice (DOJ).

I£itis found in a final, non-appealable order, that the remedy in the Consent Decres s not adequate to
address the concems raised in the Complaint and AT&T and the DOJ agieo to & modification of the
CMMMWWDMMAT&TW that (1) AT&T/BeliSouth will
conform its divestiture of the BellSouth Divestiture Assets to the tesms of the Modified Consent

. Decree; and (2) AT&Y/BeBSouth will negotiate fa good fuith with the Commission to deteimine.
whether the conditions imposed on AT&T/BellSouth in fhe Commission order approving the merger
of AT&T end BellSouth satisfics, with respect to the BellSouth territory, the concems addressed in

. the Modified Conscat Decnse,

Cextification

ATET/BellSouth shall snually file = declamtion by an officer of the corporation aticsting that
AT&'HBMhambdmﬁaﬂyumpﬁedwimﬂmmof&mwmﬁmhaﬂmMal

*

E?va ', SBC Comenmlcations, mmmm:mnmwmpc.ﬁu
27,2005, -
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‘xespects. The first declaration shall be filed 45 days following the eno-year eaniversary of the Merger.
MMM%WMMWWM&MMMMWW

thereafter, i
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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

PETITION OF SPRINT COMMUNICATIONS
COMPANY L.P. AND SPRINT SPECTRUM L.P.
D/B/A SPRINT PCS FOR ARBITRATION OF
RATES, TERMS AND CONDITIONS OF
INTERCONNECTION WITH BELLSOUTH
TELECOMMUNICATIONS, INC. D/B/A AT&T
KENTUCKY D/B/A AT&T SOUTHEAST

CASE NO.
"2007-00180

ORD

On May 7, 2007, Sprint Communications Company LP. and Sprint Spectrum
LP. dib/a épﬂnt PCS (collectively, “Sprint’) filed a petition for arbitration pursuant to
" 47 U.8.C. § 252(b), seeking resolution of the commencement daie of the extension of
ils Iinterconnection agréement with BellSouth Telecommqnlcaﬂoﬁs, Inc. dibfa AT&T
Kentucky cfb/a ATST Southeast ("AT&T"), ‘among other issuas. On Seplember 18,
2007, the Commission ordered that the commencement date for the extension of the
Sprint-ATAT interconnegtion agreement is December 20, 2006, for a fixed 3-year term.
On Oclober 22, 2007, Sprint submitted a motion to enforce the September 18,
2007 Order. On October 31, 2007, AT&T submitted an amendment to the extension of
the Interconnection agreement, sighed and agreed to by both parties. The. parfjes state |
that. they ha\_re amended the agreement to modify provisions pursuant to the
‘Commisslon’s Order, dated September 18, 2007, in this matter.! The agreement was

*

1 The amendment Is provided as Appendix A fo this Order.




arbitrated pursuant to 47 U.S.C. §§ 251 and 252 of the 1996 Telecommunications Act.

On October 31, 2007, Sprint moved to withdraw its miotion for enforcement.

The Commission has reviewed the agreement and the amendment and finds that
no portion of elther document discriminates aéalrist a telecommunications carrier that is
not a parly. The Commission also finds that the knplementation of this.agreement and
the amendment is consistent with the public interest, convenlence, and necessity. '

The Commission, having been otherwise 'suﬁic!enﬂy.advlsed. HEREBY ORDERS
that:

—

1. The amendment to the extension of the interconnection e_agreement is
acoepted, approved, and granted with an effective date of December 29, 2006.
2. Spiirts motion to withdraw ts motion for enforcement is granted.
.Done-at Frankfort, Kentucky, this 7th day of November, 2007,

By the Commission

* Case No. 2007-00180




APPENDIX A

APPENDIX TO AN ORDER OF THE KENTUGKY PUBLIC SERVICE
COMMISSION IN CASE NO. 2007-00180 DATED November 7, 2007




Amendment to
Interconnection Agreement
between
- Spriat Communicstions Company Limited Partnership
Sprint Communications Cotnpany L.P.
Sprint Spectrum, L.P.
and p .
BeliSouth Telecommunications, Inc. d/b/a AT&T Kentucky
Dated January 1, 2001

Pursuant to this Amendment (the “Amendment™) Sprint Comnmnications Company Limited
Partnership end Sprint Commmunications Comprny L.P., (collectively referred to as “Sprint
CLEC™), a Delaware Limited Partnership, and Sprint Spectrem LF., a Delaware limited

partership, as agent and Genera) Partner for WirelessCo. L.P., 8 Delaware limited pattnership,
" end SprintCom, Inc., 2 Kanses corporation, all foregoing entities jointly d/b/e Sprint PCS
(“Spriat PCS™) (Sprint CLEC and Sprint PCS collectively referred to as “Sprint™), and BeliSouth
Telecommunications, Inc. d/ba AT&T Kentucky (“"AT&T"™), a Georgia corporation, hereinafter
refenred to collectively as the “Parties™ hereby egree to amend that certein Interconnection
Agreement between the Parties dated Jaguary I, 2001 ("the Agreement™).

WHEREAS, Sprint and AT&T are amending the Agreement to modify provisions pursuant to
’ ﬂnKmm&yPubthuv:eeCommzssanSOrdetdatedSepmberl&ZOOT Case No. 2007-
00180;

NOW THEREFORE, in consideration of the mutie) provisions conteinsd hexein and otbes good
_ and valugble consideretion, themwm:andsuﬁcmyofwhtchmhembyachnwbdged, Sprint
andAT&Thuabyeovenantanﬂagmasfonows.

1. The Parties agree to delete Section 2, General Terms and Conditions — Part A in its
“entirety and replace it with the following:

2.  Yemofthe Asrecment

2.1  This Agreement is extended three years ffom December 29, 2006 and
shall expire as of December 28, 2009. Upon mutual agreement of the
Patties, the term of this Agreement may be extended. If, ns of the
Wnof&iskgremm;a&umw(asdeﬁmdm
Section 3.1 below) has not been executed by the Partics, this
Agreement shall continue on a month-to-month basis.

Sprint Conamumnications Compeny Limited PartnershipiSprint Communications Compaty LP.ISprh Spwlrum. LP.
and BdlSmlh Telecommmications, inc. Ve ATAT Kentucky — xmmely.B Year Extension Amendment

* [COCS Amencment 1063




22 During the tem of December 29, 2006 to Deotmber 28, 2009, this
Agmemen:maybewnnmtedonlyviaSpmt'smquwtunless
ferminated pursnznt 1o @ defmlt provision within this Agreement. -

2. Aﬂo&apmvkmmofth:swummdeismﬂmhmﬁzﬂfoiwandeﬂ‘wt
including, without Emitation, the provisions set forth in Section 18.3 and 184 of the Geneyal
Terms and Conditions PartA. . .

3.. . Either or both of the Parties are avthorized to submit this Amendment to the Kentucky
Public Service Commission (“Commission™) for appmval subject to section 252(¢) of the Federal
Telecommmunications Act of 1996.

- 4, IhsAmendmentshaﬂbeﬁledwnhmdnsumdtoappmwlbyﬂmCommlsmnand
shall be effective upon the date.of the last signature of both Parties.

[Signatares continued on next pege]

Sprint Commmumications Conrpany Limited Parinership/Sprint Commuonications Company L.P /Sprint Spectruy, L.P
and BeliSouth Telecommunications, Inc. d/bVa AT&ET Kentucky ~Kentucky 3 Year Extension Amendment

1GECS Amendment 206 3)




Signatuore Page

IN WITNESS WHEREOF ke Partics have executed this Agrcement the day and year

wiliten below.

BellSouth Telecommunieations, Inc.
8/fa ATET l'{en tnclq'

By. . i"‘_:b'mf l'/ qll'?\
Titke: _Director

' pae__gf 077

4

' Sprint Commaonications Comp_ﬁny '

Limited P}rti:er:hlp

7 o '?
By, _(~/J __C__—-éa- '
Neme: __C rﬂu 7 én—w/’?

Title: _ngr%q/ ~
Date: S22

Sprint Communjeations

Company L.F.
By ol

 Name: C}qt’i Z: (:;gwaé:

Title: Mcc %{ﬂk/wf&

votee /D -25 7
Sprint Spectrum 1P

/_,/‘;/—

- Name: Cﬂi fo"?—_éwﬁ/

Title: V el ﬂﬁffﬁé*-?l

Sprine Communicsions Company Limied Parsership/Bpsint Coremunicanions Cummuy LP/Sprint Spectrum. LP.
and BeitSouth Tolccommunications, Inc d/b/a AT&T Knmwky Kentucky 3 Year Extonsion Araindment

[CCTS Amendment 3 of 3]

. [CCCS Amondment 3 of 3)
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August 21, 2007

W. Richard Motris

VP-Extemal Affairs

Sprint Communications-Company LP.
6450 Sprint Parkway

Mail Stop KSOPHNO214-2A721
Overland Park, KS 66251

" Paul D. Reed

Group Manager

Sprint Communicaficns Company L.P.
6450 Sprint

Mafl Stop KSOPHW0516

Overland Park, KS 66251

Emall; Rich.r.mommis@meailsprint.com
Email: Paul.d.reed@®mail.sprint.com
Email: Craia.Smith@mal sprint.com
RE: CLEC Interconnection

Lynn Allen-Food © T: 4049271378
675 West Peachires Street F: 404-529-7839
Room 34591 tyalien-foodBatt com
Attaria, GA 30376 T

VIA ELECTRONIC MAIL & UPS DELIVERY

. Craig T. St

Attomey
Sprint Communications Company LP.
6450 Sprint Patkway

. Mail Stop KSOPHN0214-2A671

Overtand Park, KS 66251

between Southwesterm Bell Telephone Company

Agreement
dfiva AT&T Missouri in the state of Missouri, effective Febmary13 2003

‘Dear Messrs. Moris, Reed, and Smith:
As you know, the term of our Inferconnection

agreement expired on Febmary 15, 2004, This letter will serve as

your official notice, specific to Secton 5 that ATRT Missour! intends to terminate its existing interconnection
agreement with Sprint Communications Company L.P.

Jn addition, pleasebeadviswmatAT&T Missouri is hereby establishing a .
Communications Company LP. as of the dale of this lefter, pursuant to Section 252(b)(1]0fﬂ1e

Telecommunicalions Act of 1996, bybma!yrequ&sﬁg ﬂmtSpr&ﬁComnunmttomConq:awLP negofiate an

Interconnection Agreement with ATST Missourt,

window wifh Spriri{

Thank you for your prompf attention. lwdlbemecontactforalloonespondemecomenumlmsmuerandwn

be reached at the nmnberﬁsted above.
Sincerely,
Lynn Allen-Flood

Lynn ABen-Flood
Lead Negotiator

- CC: Fred Broughton

Spiint Communications Company

Mailstop KSOPHAD310-3B370
6330 Sprint Parkway
Overland Park, KS ~ 6625t

E"Hﬂ_._b'_wsl'_‘ﬁ@ﬂ’ﬂ__qﬂ_‘l

-




g at&t . ' " KayLyon T: 2148580728
. . FowATSTPlaza  F:214-658-1248

Room 204003 kaylyongatteom
Daltas, TX 75202

VIA ELECTRONIC MAIL & UPS DELIVERY

August 21, 2007

M. Ralph Smith v .
Manager-Carrier Interconnection Management
6580 Sprint Parkway

Ml Stop KSOPHW0515

Overland Park, KS 86251

Rsmith82@sprintspectrum.com
Ralph R.Smith@sprint.com

RE:

CMRSh!JSrtionnedonAgree;TlentbeWnSpﬂntSpedrum LP. and Southwestem Bell Telephone dibfa AT&T
Arkansas in the state of Arkansas, approved on March 4, 2004,

CMRS Infsrconnection Agreement bedween Sprint Specirum LP. and The Southem New England Bell Telephone
d/b/a ATET Connecticut in the state of Connecticut

. CMRS Interconnection Agreement between Sprint Spectrum L.P, and tndiana Bell Telephone incorporated dMa

ATET Indiana in- the stzte of Indiana, effeciive on November 6, 2003,

CMRS interconnection Agreement between Sprint Spectrurt LP. andSouﬂmmeellTetephme d'bfa AT&T
Kansas In the state of Kansas, effective on November 20, 2003.

CMRS Intsrconnection Agreement batween Sprint Spectrum L.P, andeganBellT&pMne dfka ATET
Mmhmastaleofﬂdﬂgm eifecﬁveonOctobef'I 2003

CMRSInIemonnecﬁonMreementbethuNSpecﬁumLP andSouﬂwmstemBollTelephme dbfa ATET
Missomihﬂnestﬁaoﬂ&imui,eﬁenﬁveonbeeembqt&m

‘CMRsmmroormecﬂonAgeemnIbetmenSpnrnSpecumLP andNevadaBleehﬂmrw dMaAT&T
Nevada In the slate of Novada, effeclive on December 17, 2000, .

_CMRSinmmennecﬁon Agreement between Sprint Spectrum LP: andThaOhloBelTalq:hm dibla AT&T Ohio
hmestaiaothb effective on Septomber 17, 2003, ,

c:msmmmnnewonhgrmnbemen Sprint Spectrum LP, and Southwestem BellTe!eplme /bfa AT&T
oualunainﬂwestataofdddma,appmMonAprﬂzm

CMRS Interconnetlion Agreament between Sprint Spectrum LP. andSmmlwestemBeuTe!ephmw dbda ATET .
Temsmﬁiaslaboﬁoxas,apm\ﬂdmounbeﬁs,m

CMRS Interconnection Agreement between Sprint Spectrum LP. andW'isooaneﬂlnomporahddMaAT&T
mSoanshhmesiateofWﬁoomheMeonNownbszm

Dear Mr. Smith: .
mwm.Mdemmmmmmwmmm,mwﬁ.

M%,%hmTemhndWe@kﬁmmm'm. This.lotter will serve as your officia!

{




mﬁce speaﬁcmmmsmmnmmmmmmmmmmmagmﬁmsmmme
P. in Arkansas, Connectictt, Indiana, Kansas, Midﬂgan,Missnun,Nevada.Otuo Gdahoma,Twsaﬂ“ﬁsconsm

lnaddﬁon.plaasebeadvisedmatAT&TlsherebywhbrmmamgoﬁaﬁmswmdowwlﬂaSpdntSpecuumLP..asofthe

date of this letter, pursirant fo Section 252(b)(1) of the Telecommunications Act of 1996, by formally requesting that Sprint
Spectrum L P. negotiate a CeltularfPCs Interconnection Agresmient with AT&T in Arkansas, Conneclicuf, lnd‘ma,Kmsas,
Michigan, Missouri, Nevada, Ohlo, Oklahoma, Texas and Wisconsin.

Thank you for your prompt atiention. Iwilbeﬂrecontaﬁforancmespmdmmmng this matter and can bereached
atﬂ\enumerﬁshedamve

Sincerely,
Xy dyon
KayLyon -

CC:  Fred Broughton
. IGA Solutions
6330 Sprint Parkway
Mall Stop KSOPHAD310-38320
Overland Park, KS 66251 .

Emal: fred brouchton@spiint.com

‘@qumuo&mm
.-
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;. ) : o T: 214-856-0728
& atat T

Room 2040.03 ) kayhyon@att com

Dallas, TX 75202

VIA ELECTRONIC MAIL & UPS DELIVERY -

August 21, 2007

Mr. Fred Broughton’
ICA Solutions
6330 Sprint Parkway
" Mail Stop KSOPHA0310-38320
-Overland Park, KS 68251

Emaitfred:br_mgm@g' rint.com

RE: cmmlmmmmmmmmmmwnm

Company dibla ATET Missouri mﬂnestateofmssoun

Dear Mr. Broughton: p

" As you know, the tem of our interconnection agreement in Missour expired on November 1, 2003, This letter
will sesve as your officlal notice, specific to Seclion 18matAT&Tmendsmenmnaﬁerlsemshng inferconnection
agreement with Nextel West Corp. in Missouri,
maddmompleasebeadmedﬂthT&Tbmwmmmamgoﬁammmwvﬁm Nextel West Corp.,

as of the date of this letter, pursuant to Section 252(b)(1) of the Telecommunications Act of 1996, by formally -
requeslingmatNexteIWestcorp negofiate a CellulanPCs Inferconnection Agreemant with AT&T Missouri.

Thankyouforyourpmmptauenﬁm lwmbeﬂlecormioraﬂmuesmﬂmoonoemm mismauerandwn- .

* bereached at the number Bsted above.
Sincerely,

) xaﬂ,m
Kay Lyon
Lead Negotiator

PRI,



- BCC:  Keith Milner
'+ ..~ Mike David
Benton Kelley
Diana Durham

. Kathy Witson-Chu
.. Deana Charba

% Prowd Spomsar of the UL, Olymplc Team
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August 31, 2007
Via Electronic Mail and U.S. Mail

Kay Lyon

Four AT&T Plaza
Room-2040.03
Dallas, TX 75202
214-858-0728

kaylyen@att.com

Dear Ms. Lyon:

-RE: Interconnection Agreements between Southwestem Beéll Telephone d/b/a AT&T

Missourl ("AT&T™) and Sprint Spectrum L.P. ("Sprint™) for the state of Missouri

Dear Ms. Lyon:

-This letter is In response to your ourr&sﬁondeﬁbe dated August 21, 2007 regarding
the interconnection agreements referenced above. In that letter ATT provided notice of
its intent to terminate fts existing Interconnection agreements. .

Additionally, ATT advised that it was establishing a n$oﬁatlons window pursuant to
Section 252(b)(1). While Sprint does not concede that ATET possesses the authority to
open a negotiations window, Sprint accepts ATT's notice and agrees to commence
negotiations In accordance with the terms of the interconnection agreements and Section
252(b)}{1) with ATT as of today's date. Accordingly, the 135th day will be January 12,
2008 and the 160th day will be February 6, 2008. :

Sprint’s agreement to negotiate an Interconnection agreement does. not constitute a

walver of any rights it has under the existing Interconnection agreements, federal law,

state law, or the FCC approved Merger Commitments under "Reducing Transaction Costs

" . Assodiated with Interconnection Agreements” ("Merger Commitmeénts™) as ordered In the

BellSouth - AT&T merger, WC No. 06-74. Specifically, Sprint reserves the right to
enforce any Merger Commitment induding, without limitation, the right to extend Its .
current Interconnection agreement by 3 years, its right to port an interconnection
agreement from another state, and ks right to commence negotiations with its existing
agreement, : :

Sincerely

Kefth L. Kassien '

Cc. Fred Broughton
" Gary Lindsey

iyt

!
L
>
¥
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" November 20, 2007
" Blectronic and Overnight mail ;
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Ms. Kay Lyon, Lead Negotiator )

ATE&T Wholesale . . .
4 AT&T Plaza, 311 S, Akard

Room 2040.03

Dallas, Texas 75202

Mr. Randy Ham, Assistant Director
AT&T Wholesale

8th Floor

600 North 19th Street
Birmingham, Alabama 35203

Ms. Lynn Allen-Flood
AT&T Wholesale - Contract Negotiations

675 W. Peachtree St. N.E.
34891 Atlanta, GA 30375

Re: - Adoption of the Interconnection Agreement By and Between BellSouth Telecommunications, Inc.
and Sprint Communications Company L.P. and Sprint Spectrum L.P. dated January 1, 2001.
Dear Kay, Randy and Lypn:
The purpose of this letter is to notify the AT&T Corporation incumbent local exchange entities
operating in the former SBC legacy temritory (“*AT&T) that the wireless and CLEC subsidiaries of Sprint

“Nextel Corporation (“Sprint Nextel”) are excrcising theirTight to adopt the *Interconnection Agreement

By and Between BellSouth Telecommunications, Inc. and Sprint Communications Company Limited
Pertnership, Sprint Communications Company LP., Sprint Spectrum L.P* -dated January 1, 2001
("Sprint ICA") as amended, filed and approved in the 9 legacy BellSouth states and extended in
Kentucky. Sprint Nextel exercises this right pursuant to the FCC approved Merger Commitment Nos. 1
and 2  uder "Reducing Transaction Costs Associated with Interconnection Agreements® (*Merger
Commitments™) as ordered in the AT&T/BellSouth merger, WC Docket No. 06-74.. The Sprint ICA is

_ avzilable online at AT&T"s websife at:
hitpf/cpr.bellsouth. com/clec/docs/alt_states/800aa291.pdf

The impacted AT&T incumbent local exchange companies, Sprint CLEC and wireless entities
are- identified by state in the attached Exhibit 1. The Sprint Nextel entities are wholly owned

_subsidiaries of Sprint Nextel Corporation. Enclosed is Sprint Nextel's completed AT&T form with
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November 20, 2007 .

respect to the Merger Commitments, with any language within such forms stricken to the extent such
langusage is not contained within the Merger Commitments.-

As AT&T is aware, all relevant state-specific sections are already’ 1dcntxﬁed in the Sprint ICA
(the "state-specific sections”). Likewise, since theASpnnt ICA is already TRRO-compliant and has an
otherwise effective change of law p:nvis{on. there is no issue to prevent AT&T from also making the
Sprint ICA available to Sprint Nexte! in the states listed on Exhibit 1 pursuant to Merger Commitment
No. 2. By correspondence dated July 10, 2007, Sprint Nextel previously notified AT&T in connection
with Sprint Nextel’s intention to adopt the Sprint ICA in Ohio. We indicated in that letter that we
recognized that within these state-specific sections “state-specific pricing and performance plans and
technical feasibility” issues may need to be negotiated. We requested you to identify any state orders _
that AT&T believed constituted *state-specific pricing and performance plans and technical feasibility”
issues that affected these state specific sections. We have -also verbally indicated to AT&T that we
intended to adopt the Sprint ICA in additionat states beyond Ohio.

We have heard nothing from you on any proposed contract sections to be modified to address the
state-specific sections or any state-specific orders regarding pricing, pecformance plans or other issues.
Rather than address the issues presented, AT&T responded with cancellation. letters of not only the
existing agreement in Ohio but all of the existing agreements in all of the legacy 13 SBC states.

As you arc aware we have filed a complaint in Ohio regarding the substance of our July 10th

" letter. AT&T recently filed its motion to dismiss. In light of these circumstances, it is apparent to us that

AT&T simply is not interested in discussions regarding state-specific issues associated with the adoption

" of the Sprint ICA in other states. However, if AT&T is willing to discuss negotiations to eddress siate- -
- specific issues, please let us know by November 28, 2007. We understand that these negotiations would’

not prevent the adoption of the Sprmt ICA ‘pursuant to Merger Comnnhnent No. 1 while those
negotiations proceed.
) Sprint Nextel hereby requests that AT&T provide, upon receipt of this letter, but no later than

"November 28, 2007, written ach:owledgemem of adoption of the Sprint ICA vnthm the states listed on

Exhibit 1.

Sprint’s exercise of its rights under the Merger Conumitments i3 in response to AT&T’S
termination of the Sprint Nextel interconnection agreements in the referenced states. This letter
constitutes the notice we indicated that we would provide in our correspondence dated November 12,
2007. Should AT&T have any questions regarding Sprint Nextel's exercise of these rights under the

Merger Commitments, plcase do not hesitate to call. Thank you in advance for your prompt attention to
tlns matter. :




=t A A e e L SP R e e el o

Page 3.
Novembar 20, 2007

Sincerely,

Koah oot~

Keith L. Kassien

‘Enclosures

Ce: M. Jeffrey M. Pfaff, Counsel for Sprint Nextel
Mz, Fred Broughton, Interconnection Solutiéns




Exhibit 1

" State

CA

MO

OK

AT&T Entity

Southwestern Bell Telephone d/b/a AT&T Arkansas
Pacific Bell Telephone d/b/a AT&T California

The Southern New England Belt Telephone dbfa

AT&T Connecticut

Southwestern Bell Telephone Company d/b/a

- AT&T Kangas

Ilinois Bell Telephone dfbla AT&T Ilinois

Indiana Bell Telephone d/b/a AT&T Indiana
Michigan Bell 'I‘elephone Company d/b/a
AT&T Michigan

Southwestern Bell Telephone Company 'd/b/a
AT&T Missouri :

. Nevada Bell Telophone Company d/b/a

AT&T Nevada

Southwestern Bell Telephone Company dbla

AT&T Oklahoma

Southwestern Bell Telephone Company d/b/a
AT&T Texas -

Wisconsin Bell Incorporated d/b/a AT&T Wisconsin

. rint Entities

Sprint Commnnications Company L.P., Sprint
Spectrum L.P., Nextel South Corp., NPCR, Inc.

Sprint Communications Company L.P., Sprint

' Spectrum L.P., Nextel of Califomia, Inc.

Sprint Communications Company L.P., Sprint
Spectrum L.P,, Nextel Commumoations of the Mid-
Atlantic, Inc.

Sprint Communications Company L.P., Sprint:
Spectrum L.P., Nextel West Corp.

Sprint Communications L.P. d/b/a Sprint Commnunications
Company L.P., Sprint Spectrum LP., Nextel West Corp.,

_ NPCR, Inc,

Sprint Communications Company L.P., Sprint
Spectrum L.P., Nextel West Corp, NPCR, Inc.

Sprint Communications Company L.P., Sprint
Spectram L.P., Nextel West Corp.

Sprint Communications Company L.P., Sprint
Spectrum. L.P., Nextel West Corp.

Sprint Communications Company L.P., Sprint
Spectrum L.P., Nextel.of California, Inc.

Sprint Communications Company L.P., Sprint
Spectrum L.P., Nextel West Corp.

Sprint Communications Company L.P:, Sprint
Spectrum L.P., Nextel of Texas, Inc., NPCR, Inc.

" Sprint Communications Company L.P., Spriot

Spectrum L.P., Noxtel West Corp., NPCR, Inc.




TO:  Contract Management
311 S Akand
Four AT&T Plaza, 9t floor
Dallas, TX 75202
Fax: 1-800-404-4548 -

November 20, 2007
RE: Request o Port lntemomection Agreement

Director - ContactMmagemmt:

Pursuant to ICA Merger Commitment 7.1 under “Reducing Transaction Costs Associated with lntereomecuon .
Agreements,” effective December 29, 2008, associated with the mergerof AT&T Inc. and BeliSouth Corp. ("ICA
Merger Commitment 7.1°), Sprint Nextel Corporation; thwough its wholly-ovned subsidiaries (jointly *Sprint Nexter"),
exercises Its right-to port the exisfing Interconnection Agreement between BeliSouth Telecom, Inc. and Sprint
COmmurﬂcatm(:mpanyLP mdSpnnISpectmmLP in the state of Kentucky to the states of Arkansas,
" California, Connecticut, liinols, indiana, Kansas, Michigan, Missourl, Nevada, Okihoms, Texas and Wisconsin and,
by this nofice, requests AT&T, through its incumbent local exchange camiers, tosupportmlsexerclsedmhLSpmt

NexHuMerslandsmatpursmmICAmfgerCGnmmnaﬁH porﬁngof!helrﬁewonnﬂonAgeements =

wb}ecttoslaie-speccﬂcpdclngandpeufonmnceplam

CARRIER NOTICE CONTACT INFO*
NOTICE CONTACT NAME [sen Atlached) -

NOTICE CONTACT TITLE

STREET ADDRESS

ROOM OR SUITE

CITY, STATE, ZIP CODE

| E-MAIL ADDRESS

| TELEPHONE NUMBER .
FACSIMILE NUMBER

STATE OF INCORPORATION - Delaware
TYPE OF ENTITY (corporation, limited liabﬂrty Corporation
company, efc.)

AT&TalmadprnppmpﬁatepmfofcuﬁﬁcqﬁonﬁarmmM
- . Form completed and submitied by: Fred Broughton
- Contact number; 913-762-4070

* All requested carrler notice contact information and documentation are required. Be aware that the failure o prov!de
accurate and complete Information may result In return of this form to you and a delay in pmcecsmg your request.




Carrier Contact Notice Information Attachment

: All AT&T notices to Sprint Nextel should be scnt to the same person(s) at the
following addresses as an update to the addresses identified in the interconnection
agreement between BellSouth Telecommunications, Inc. and Sprint Communications
Company L.P. a/k/e Sprint Communications Company Limited Partne:shlp and | Sprint
Spectrum L.P, (collectively “Sprint”) (“the Sprint ICA™). .

For Sprint Nextel:

‘Manager, ICA Solutions

Sprint

P. 0. Box 7954

Shawnee Mission, Kansas 66207-0954

or

Manager, ICA Solutions

Sprint

KSOPHA0310-3B268

6330 Sprint Parkway

Overland Park, KS 66251
-(913) 762-4847 (ovemight mail only)

Wﬂhac_opx :

hgﬂﬁdedom Mgmt Privacy Gf'oup
P O Box 7966
Overland Park, KS 66207-0066

" oor

‘Legal/Telecom Mgmnt Privacy Group
Mailstop: KSOPKN(0214-2A568

6450 Sprint Parkway-

Overland Park, KS- 66251
913-315-9348 (overnight mail only)
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July 10, 2007

Electronfc and Overnight Mail

Ms. Kay Lyon, Lead Negotiator
ATET Wholesale

4 AT&T Plaza, 311 S, Akard
Room 2040.03 '
Dallas, Texas 75202

Mr. Randy Ham, Assistant Director
AT&T Wholesale

~ . -8th Floor

600 North 19th Street .
. Birmingham, Alabama 35203

Ms. Lynn Allen-Flood

ATET Wholesale -~ Contract Negotiations
675 W. Peachtree St. N.E.

34591 .

Atlanta, GA 30375

Re: Sprint Communications Company, L.P., Sprint Spectrum L.P., Nextel West Corp.,
and NPCR, Inc. (collectively “Sprint Nextel”) respective adoption of the
“Interconnection Agreement By and Between BellSouth Telecommunications, Inc.
and Sprint Communications Compary Limited Partnership, Sprint Communications
Company L.P., Sprint Spectrum L.P.” dated January 1, 2001. a

Dear Kay, Randy and Lynn:

The purpose of this letter IS to notify the Ghlo Bell Telephone Company {now known

. as AT&T of Chio, hereinafter "AT&T") that Sprint Communications Company L.P.; Sprint
Spectrum L.P., as agent and general partner for WirelessCo, LP, and as agentfor
SprintCom, Inc.; Nextel West Corp.; and, NPCR, Inc. d/bfa Nextel Partners (collectively
“Sprint Nextel”) are exerclsln? thelr right to adopt in Ohlo the *Interconnection Agreement
By and Between BellSouth Telecommunications, Inc. and Sprint Communications
Com'pany Limited Partnership, Sprint Communications Company L.P., Sprint Spectrum:
L.P.” dated January 1, 2001 {(*Sprint ICA") as amended, filed and approved In.the 9 legacy
BellSouth states . Sprint Nextel exercises this right pursuant to the FCC approved Merger
Commitment Nos. 1 and 2 under "Reducing Transaction Costs Assoclated with
Interconnection Agreements” ("Merger Commitments”).as ordered In the BellSouth -
AT&T merger, WC Docket No. 06-74 .

The Sprint Nextel entities are wholly owned subsidiaries of Sprint Nextel Corporation.

* *.As ATET is aware, all relevant state-specific sections are already Identified In. the Sprint

ICA (the “state-specific sections”). Sprint Nextel recognizes that within these state-
specific sections, we may need to negotiate “state-specific pricing and performance plans
and technical feaslibliity” Issues. In order to facilitate these negotlations, please identify
any state orders that AT&T believes constitutes “state-specific pricing and performance
ptans and technical feasibliity such that It effects these state specific sections. We -
understand that these negotiations would not prevent the adoption of the Sprint ICA
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Ms. Lyon .

pursuant to Merger Commitment No. 1 while those negotiations proceed. Likewise, since
the Sprint ICA Is already TRRO compiiant and has an otherwise effective change of law
provision, there is no Issue to prevent AT&T from also making the Sprint ICA avallable to
Sprint Nextel in Ohlo pursuant to Merger Commitment No. 2.

Enclosed are Sprint Nextel's completed AT&T forms with respect to Merger Commitmient
Nos. 1 and 2, with any language within such forms stricken to the extent such language is

not contalned within the Merger Commitments.

Also enclosed for AT&T's execution are two coples of an adoption document to implement
Sprint Nextel’s adoption of the Sprint ICA In Ohio. Please sigh and return both executed
documents for receipt by me no. %ter than July 24, 2007, -Upon recelpt 1 will have both
documents executed on behalf of Sprint Nextel and retum one fully executed adoption
document to you.. I will also cause to be filed with the Public Utllities Commission of Ohlo

~ a copy of the fully executed adoption document along with a copK of the current 1,169

page Sprint ICA, as amended, which I will print off from your we
http://cpr.belisouth.com/clec/docs/all_states/800aa291.pdf

To the extent notice may be deemed necessary pursuant to the existing interconnection
agreements between any of the Sprint Nextel entities and AT&T, please also consider this
letter as Sprint Nextel’s conditional notice to terminate the existing Section 251/252 .
interconnectian agreements currently in place between Sprint Nextel and AT&T in Ohlo
upon adc‘nowiLdgement by the Public Utilitles Commission of Ohio that Sprint Nextel has
adopted the Sprint ICA. Upon such acknowledgement, the existing Section 251/252
interconnection agreements referenced In the preceding sentence will then be considered

site at:

- terminated and superseded by the adopted Sprint ICA.

- Should ATAT have any questions regarding Sprint Nextel's adoption of the Sprint ICA in
-Ohlo, please do not hesitate to call. -

Thank you in advance for your prompt attention to this matter.

Sincerely,

Keith L. Kasslen

3

Enclosures

CC:  Mr, Jeffrey M. Pfaff, Counsel for Sprint Nextel : S
Ms. Jennifer A. Duane, Director, State Regulatory Affairs, Sprint Nextel
Mr. Fred Broughton, Interconnection Solutions - .




TO:  Contract Management
. 3115 Akard .
Four ATET Plaza, 5% floor -
Dallas, TX 75202
Fax: 1-800-404-4543

July 10, 2007

RE: Notice to Adopt Interconnection Agreement
Director - Contract Management
Pursuant 1o ICA Merger Commitment 7.2 under *Reducing Transaction Costs Assodialed with Interconnection
Agreements.” ordered by the. FCC effective December 29, 2006 &n connection with the merger of ATAT tne. and
BeliSouth Corporation ('ICA Merger Commitment 7.2, Spint Communications Company L.P,, a Delaware
Partnership, Sprint Spectrum LP., a Delaware Partnerstip, as agent for SgrintCom, Inc., a Kansas Corporation, and
WirelessCo, LP., a Delaware Parinership, Nexts! West Corp., & Detaware Corporaion, end NPCR, Inc. dib/a Nextel
Partners, & Detaware Corporation (ointly “Sprint Nextal') exercises fts right to opt Inio the exisiing Inferconnection
Agreament (1A between BellSoulh Telecom, Inc. (ATET?) and Sprint Commurilcation Co., LP. and Spint
Spectrum LP. In the states of Alabama, Florida, Georgla; Kentucky, Lovisiana, Mississippl, North Carofing, South
Cardina, & Tennessee, pursuznt to [CA Merger Comrfiment 7.2, ¥ the Agreement has not been amended to reflect
changes of law, Sprint Nextel acknowledges that |t Is obigaied Yo negotiale in good falth the execution of an
Amendment regarding such change of law and egrees f complete sakd exscution within 30 days after & has opted
Into fhe ICA. ATST will reply In wriling bo this formial nofics.

CARRIER NOTIGE GONTACT INFO* _
STREET ADDRESS '
ROOM OR SUITE
CITY, STATE, 219 CODE
EMAIL ADDRESS
TELEPHONE NUMBER

FACSIMILE NUMBER

STATE OF INCORPORATION Delaware

TYPE OF ENTITY (corporation, mited Eabilty | Corporaion
company, efc.) :

ATA&T already possessed appropiate proof of certification for state requested.

. Form completad and submitied by:. Fred Broughlon
Contact number: 913-762-4070

* All requested canor contact Information and documentation are required. o aware that the failure to provide accurate
and complete Information may result in return of th!g form to you and a delay in processing your request.

4
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Sprint Spectrum L.P. and Sprint Commnnications Coripany L.P, and Nextel West
Corp., aud NPCR, Inc. d/b/a Nextel Partners (collectively “Sprint NexteF?)
Carrier Contact Notice Information Aftachment

AﬂAT&TnthstoSprthextelshouldhesmtwﬂwmepmon(s)aﬂhe
following addresses as an update to the addresses identified in the interconnection
agreement between'BellSouth Telecomnnmications, Inc. and Sprint Conununications
Company L.P. aMaSprnﬁCommummomCompanylmtedPamthpmdSpmt .
Spectrum L.P. (collectively “Sprint”) dated Jamuary 1, 2001 (“ﬂ:,eSprmtICA")

_ For_Spnpt Nextel:
Managm: ICA Sohitions

Sprint
P. 0. Box 7954
Shawnee L@ssion. Kansas 66207-0954

or
Manager, ICA Solutions

Sprint
KSOPHA0310-3B268
6330 Sprint Parkway
" Overland Park, KS 66251
(913) 762-4847 (ovemight mail cmly)

 Withacopyto:

Legal/Telecom Mgmt Privacy Group
. PO Box 7966 _
"~ Overland Park, KS 66207-0966°

. or

Legal/Telecom Mgmnt Privacy Group
Mailstop: KSOPEN0214-2A568
6450 Sprint Parkway

Overland Park, KS 66251
913-315-9348 (ovemight mail only)

»
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R

Eddie A, Reed, Jr. ATET e

Director-Contract Management M1 5. Akard, Foom S40.01
ATET Wholesale Customer Gare Dattas, TX 75202
. Fax BOD404-4548

Keith L. Kassien
Manager - Access Solufions

Sprint Nextel

6330 Sprint Parkway ~ KSOPHA0310 -
Overand Park, KS 66251

Re: Sprint' Communications Company, LP., Spint Spectum LP., Nextel West Corp., and NPCR, tnc's
Adoption Request . _

Dear Mr. Kassien:

This is in response to your letter dated July 10, 2007, on behalf of Sprint Communications Company, L.P., Sprint
Spectrum L.P., Nextel Wast Cosp., and NPCR, Inc. (cofleciively *Sprint Nextel’). The aforementioned lotier states
that, pursuant to Merger Commitments 1 and 2 under "Reducing Transaction Costs Assoclated with Interconnection
Agreements,” as ordered in the BelSouth-AT&T merger, WC Docket No. 06-74, Nextel is exercising is right to adopt
the Interconnection Agresment between BeliSouth Telecommunications, inc.? and Sprint Communications Company -
Uimited Partnership, Sprint Communications Company LP., Sprint Spectrum LP. ("Sprint ICA™) in the State of Ohlo.
The letter is also to be considerad Sprint Nexdel's conditional nofice to terminate its existing Section 2511252 ICAs
between-Sprint Nextel and AT&T Ghio upon approval of the adopted Sprint ICA.

The Sprint ICA was entefed info on January 1, 2001, and was amended twice 10 extend the tesn to December 31,
2004. Since the expiration dat, the parties hdve been operating under the Sprint ICA while the parties have been
negoliating a successor ICA. As the Sprint ICA is expired and ks currently in arbitration at the relsvant state
commissions, it is not available for adoption, es it was nol adopted within a reasonable period of time as required by
47 CF.R. § 51, 803(c).

KayLyonwdloommmiobetheAT&TLeadNegoﬂatorassignethpﬁnt NeneliortheAT&ﬂa-sialemon. She
may be contacted at 214-858-0728, Please direct any questions of concams you may have to Ms. Lyon.

1f you would ke to have further discussions regarding this matter, AT&T would be happy to parfcipate In order o
bring these issues fo a quick and amicable resolution.

=

EddiaA.Heed

»

. % Spénfs comespondence was fecelved via e-mal on July 10, 2007. Because Spint stated R was exercising dghis pursuant o cartain merger

commitmants, by e-mail dated July 11, 2007, ATET sequestod that Spricd submi fis corespondence using the merger commitment process
esiabiished by ATAY Sor the indushy. ATAT provided Sprint Inshuctions regarding the same. Speint never responded, nor fd R re-submitds -
fequest. On Oclober 4, 2007, Sprint sent the same raquest, agaln via emall. In order o move this matier along, umlass hurther instnucted by
Spiint, ATAT will process this request as ¥ it had been submitted via ATAT's metger commitment process. :

2 BeSouth Teleconumimnications, Inc, is now doing business in Alabama, Flordda, Gaorgia, Kentucky, Mﬁam;wmmoﬂm
South Carolina and Tennessee as ATAT Alabama, ATAT Florida, ATAT Georgia, ATAT Kenhscky, AT&TLmﬁam,ATnTmssissbpl ATAT
m&zﬂha.AT&TSomhcamﬂmaﬂorAT&TTmwwibamwbherdnas‘ﬂa‘l'




Exhibit H




@ -at&t ' S Accessible

Date: November 16, 2007 Nurber: CLECALLO7-086

Effective Date: November 16, 2007 Category: Other

Subject: (Interconnection Agreements) Clarification of BeliSouth Merger Commitments
Related Letters: NA ' Attachment: NA

States Impacted: Illinols, Indiana, Ohlo, Michigan, Wisconsin, Califomia, Nevéda, Arkansas,
Kansas, Missouri, Okiahoma, Texas and Connecticut

Issuing ILECS:  AT&T Illinois, AT&T Indiana, AT&T Chio, AT&T Michigan, AT&T Wisconsin,
" ATET Californla, AT&T Nevada, AT&T Arkansas, AT&T Kansas, AT&T Missoursi,
ATET Oldahoma, AT&T Texas and AT&T Conneclicut

Response Deadline: January 15, 2008 Contact: AT&T Negotiator
Conference Call/Meeting: NA ’

The purpose of this Accessible letter is to clarify AT&T's Implementation of two merger
commitments adopted and approved by the Federal Communications Commission (*FCC) In its
BellSouth/ATET “Merger Order”.? The commitments discussed herein concermn porting and
extending interconnection agreements (CICAs™), ’

Porting YCAs ’ . ;
Merger Commitment 7.1 allows carriers to port effective interconnection agreements entered Into
in any state in ATET'S 22-state ILEC operating territory (subject to stated limitations and
requirements).? Some carriers have inquired why they are not able to port an agreement when
the initlal term has_ expired .but the agreement itself  has not. yet been noticed for
termination/renegotiation. This letter clarifies that such agreements are, In fact, eligible for
porting under Merger Commitment 7.1, and AT&T has consistently implemented the commitment
in this manner. However, carriers should be aware that adopted agreements always carry the
‘same explration date as the underlying agreement that Is being adopted.? Therefore, If a carrier
adopts and ports an ICA whose-Initial term has expired, subsequent noticing of that ICA for
terminatiofi and renegotiation will require that the adopted/porteéd agreement also be
‘renegotiated,  Moreover, consistent with federal rules, ICAs that have been noticed for
‘termination/renegotiation are not eligible to be ported because they have already “remain[ed]
avallable for use by telecommunications carriers..for a reasonable period of time.™ Accordingly,
when porting agreements pursuant to Merger Commitment 7.1, carriers should be mindful of
whether the ICA, by its terms, is eligible to be noticed for termination/renegotiation or has
already been noticed by elther party. . o

*

1 - Memorandum Opinion and Order, In the Matter of AT&T, Inc. and BeliSouth Corporation Application for Transfer of
Control, 22 F.C.C.R. 5662 at §222, Appendix F (March 26, 2007) ("Merper Order”).
2 Merger Order at Appendix F, "Reduding Transaction Costs Associated with Interconnection Agreements,” 1 1.

3 Review of the Section 251 Unbundling. Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338,
Second Report and Order, 19 FCC Red 13494 (FCC 2004). . .

4 47 C.F.R. § 51.809(c).
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Merger Commitment 7.4 allows carriers to extend the terms of their current ICAs for a penod of
up to three (3) years, subject to amendment to reflect prior and future changes of law.®* The
quéstion has arisen whether ICAs may be extended for three years from the explration date of the

CA’s Initial term (as interpreted and implemented by AT&T) or some other date {e.g., the merger
close date of Decemnber 29, 2006 or the date of a carrler’s extension request). While AT&T
believes that its interpretation Is supported by the plain language of Merger Commitment 7.4, as
well as by the ex parte documents submitted to the FCC and the negotiations of the commitment
prior to release of the Merger Order, AT&T is modifying its position to allow carriers additional
opportunities to extend the terims of their agreements. As such, effective with the date of this
Accessible Letter, AT&T will implement Merger Commitment 7.4 as follows:

ICAs Expiring Prior to January 15, 2008 (Option 1): ICAs whose initial terms have already
expired, or will expire prior to January 15, 2008, may be extended for up to three years
from the date of a carrier's extension request, provlded that AT&T receives the camriers
-extenslon request prior to January 15 2008.° An ICA’s term may be extended only once

. pursuant to Merger Commitment 7.4.7 If no request to extend the ICA's term has been
recelved by AT&T prior to January 15, 2008, the ICA’s tertn may not be extended pursuant
to the merger commitment.

er_Janug 8 : ICAs whose initlal terms will
expire on or after January 15, 2008, may be extended for up to three years from the
expiration date of the ICA's Initlal term, provided that (i) AT&T receives a carrer’s
extension request prior to the ICA’s expiration date of the Initial term, and (Ii) the ICA's
Initial term expires before June 29, 2010, the sunset date of the merger commitment.
ICAs whose initial term expires after June 29, 2010 are not eligible for extension. An ICA's
terrn may be extended only once pursuant to Merger Commitment 7.4. If no request to
extend the ICA’s term has been received by AT&T as of the expiration date of the ICA’s
initial term, the ICA may not be extended pursuant to the merger commitment. '

Important Note for Both Options Above: The explration date of an agreement's
inltial term may be elther express (e.g., "January 15, 2008") or a date that requires
calculation. (e.g., “three years from the Effective Date") Inltial terms may also be a
.date established by a filed and approved amendment (e.g., an ICA’s initial term
explred on January 15, 2001, but an amendment extended the expiration date until
January 15, 2003, in which case the [atter is still consldered the expiration date of the
ICA's Inltlal term) For purposes of impleinenting Merger Commitment 7.4, the
expiration date of an agreement’s initial term will in all cases be used, as described
above, to calculate whether the agreement is ellgible for extension. Any evergreen

term, renewal term or default term (e.q., month-to-month or year-to-year) or any_

other term that continues the agreement beyond the expliration of its Inltial term will
have no bearing on whether and how the agreement may be extended. This has
important implications for the options discussed above, induding without limitation:

kR ‘Merger Order at Appendix F, "Reducing Transaection Costs Assoclated with Interconnection Agreements,” § 4. Merger

Commitment 7.4 applies to ICAs In effect as of the date of the Merger Order, December 29, 2006.

S Compare with Order of the Kentucky Public Service Commissien, Petition of Sprint Commuaications Company L.P, et al,
For Arbltration of Rates, Terms and Conditions of Interconnection with BellSouth Telecommunications, Inc. d/b/a ATET
Kentucky d/b/a ATST Southeast, Case No. 2007-001B0 (Sept. 18, 2007) (holding that Merger Commitment 7.4 gives
amerszg 2°°9t;1e right to extend ICAs for three years from the merger ciose date of December 29, 2006, or until December

? Carviers that extended or requested to extend the Initial term of an ICA that has already expired pursuant to AT&T's
peior policy (i.e., for up to three years from the initial expiration date) may re-submit @ request to extend the ICA
pursuant to this Accessible Letter. For such carriers, the ICA may be extended under Option 1 for up to three years from

g;:%s date of carrier’s Initial, prior request, as long as camier sends the requlmd notice dlscussed herein by January 15,




« For Option 1; the inital term of an ICA may have already expired but the ICA may
still be in effect (e.qg., the ICA expired on June 1, 2007 and it is presently In effect
on a month-to-month basis). The required extenslon notice under Option 1 must be
recelved by AT&T prior to January 15, 2008, regardless of the fact that the ICA
_remains in effect on a month-to-month or other basis. On Jahuary 15, 2008, unless
a carrier has submitted the required notice to extend the term, It will be deemed to
have waived any extension rights with respect to that ICA.

= For Option 2, the required term extenslon notice must be recelved by AT&T prior to
the expiration date of the ICA’s initial term, regardless of whethier the ICA continues
in_effect beyond the expiration date of the initial term. Upon the expiration date of
an ICA's initial terra, a carrier will be deemed to have waived any extension rights
with respect to that ICA.

The optlons under Merger Commitment 7.4 as described in this Accessibie Letter are avallablé to
carriers regardless of whether they have already submitted an extenslon request, and regardless
of the disposition of that prior request. However, carriers desiring to extend the terms of thelr
ICAs as stated herein must submit another ‘extenslon request, as AT&T is unabie to decide
-unilaterally what any carrier may want to avall itself of at this point In time. Carriers may not
rely on prior extension requests to avail themselves of the options discussed in this
. Accessible Letter. Carriers who do not submit an extension request, by the time periods
indicated above, may not extend their ICAs pursuant to Merger Commitment 7.4 as
described herein. Extension Request Forms can be found by CLECs on AT&T's CLEC Online
website Eglt hitps://clec.att.com/clec® and by paging/wireless carriers at - hitps://primeaccess.
-att.com/. : '

Concluslon
Any questions regarding this Accessible Letter should be directed to your Lead Negotiator,

A copy of AT&T Texas' filing with the Public Uti!lty Commission of Texas and any aooompanying
tariff sheets (If applicable) can be viewed on the Internet at the following website, typicaily on the
effective date of the chang&s.

® From the HOME page of CLEC Onfine, click on the sub-headlng Interconnection Agreements located on the left-hand
- side of the page and follow your cursor to the BLS Merger Commitment Request Forms link. A-new window will appear.
On the page ATET/BLS Merger Commitments under Reducing Transaction Costs Associated with Interconnection
. . Agreements, you wiil see a list of four commitments. mmumtmntalnsanﬁxtendonkeqtmtmtobemmplehed
and submitted to AT&T Wholesale Contract Management, vio fax or emall. The fax number and emall address ‘are
provided on this page.

? From the HOME page of Piime Access, d’idconﬂ\embheadlngBLS-Metger Request Forms located on the left-hand side
of the' page. An ATET CLEC Online Disclalmer will appear, dick OK. A page containing the BLS Merger Comuuhnent
Request Forms will be displayed. Under Reducing Transaction Costs Assodated with Interconnection Agreements, yo!
will see a list of four commibtments. mmmmmanmmmmmmbemmemdandsummm
ATET Wholesale Contract Management, via fax or email. Thefaxnumberand emall address are provided on this page:
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By and Between

Southwestern Bell Telephone Company'
. dibla T
AT&T Missouri

And' :

Sprint Communications Company L.P.,
Sprint Spectrum L.P., as agent for SprintCom, Inc. and
: ) WirelessCo, L.P., and
Nextel West Corp.

 August2007°

" FCC ICA MergComNo132 Adoption Page1




AGREEMENT

THIS AGREEMENT is made by and between Southwestemn Bell Telephone Company.
dibla AT&T Missourl {("AT&T"), a Missouri Corporation, having offices at One Bell Center, St.
Louis, Missouri, 63101, on behalf of itseff and its successors and assigns, and Sprint
Communications Company L.P., & Delaware Partnership, Sprint Spectrum L.P., a Delaware
Parinership, as agent for SprintCom, Inc., a Kansas Corporation, and WirelessCo, L.P., a
Delaware Partnership, and Nextel West Corp., a Delaware Corporation, (Jointly “Sprint Nextel")
and shall be deemed effective in the respective state of Missouri as of the date it is filed with the
state Commission or applicable Authority (“the Effective Date™).

' WHEREAS, the Telecommunlcations Act of 1996 (the "Act‘) was signed into law on
February 8, 1996; and

WHEREAS, pursuant.lo Merger Commitment Nos. 1 and 2 under “Reducing Transaction
Costs Associated with ' Interconnection Agreemenis” as required by the Federal
Communications Commission in its AT&T, Inc. — BellSouth Corporation Order, i.e., In the Matter
of AT&T Inc. -and BellSouth Corporation Application for Transfer of Control, Memorandum
Opinlon and Order, Ordering Clause Y[ 227 at page 112 and Appendix-F at page 149, WC
Docket No. 06-74 (Adopted: December 29, 2006, Released: March 26, 2007), AT&T Is also
required to make avallable any entire effective interconnection agreemert that an
AT&T/BellSouth ILEC has entered into in any state in the AT&T/BellSouth 22-state operating
tenmitory; and

- WHEREAS, Sprint Nextel has exercised its right to adopt in its entirety the effective
interconnection agreement between Sprint Communications Company Limited Partnership a/k/a
Sprint Communications Company L.P. (*Sprint CLEC"), Sprint Specirum, L.P. d/b/a Sprint PCS
(“Sprint PCS") and BellSouth Telecommunications, Inc. dated January 1, 2001 for the skate of
Kentucky (“the Sprint ICA”). ’ )

NOW THEREFORE, in consideration of the promises and mutual'éovenanﬁs of this
Agreement, Sprint Nextel and AT&T hereby agree as follows:

1. Sprint Nextel and AT&T shall adopt in its entirety the 1,169 page Sprint IGA, a
m of which is available upon request, and is also available for publnc view on the AT&T
ite at: ’

o httg:llggr.belisouth.corrdclecldqcs!all states/800aa291.pd

August 2007 : : - ‘
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2.  The term of this Agreement shall be from the Effective Date as set forth above
and shall coincide with any expiration or extension of the Sprint ICA. -

3. Sprint Nextel and AT&T shafl accept and incorporate Into this Agreément
any amendments to the Sprint ICA executed as a result of any final judicial, regulatory,
or legislative action. o '

4 Every notice, consent or approval of a legal nature, required or permitted
by this Agreement shall be in writing and shall be delivered either by hand, by overnight
courier- or by US mall postage prepaid (and emall to the extent an email has been
provided for notice purposes) to the same person(s) at the same addresses as idéntified
in the Sprint ICA, including any revisions to such nofice information as may be provided
by Sprint CLEC and Sprint PCS from time to time, and will be deemed to equally apply
to Sprint Nexte! unless specifically Indicated otherwise in writing. -

IN WITNESS WHEREOF, the Parties have executed this Agreement the day and
year written below. : ' . -

Southwestem Bell Telephone COIﬁpa Sprint Communications COmpény
d/b/a AT&T Missouri .. ) L.P. '
Sprint Spectrum L.P
Nextel West Corp.
By: - _ - By:
- Name: - _ Name:
Title: - . : Title:
Date: " . Date:;
" August 2007

*-FCC ICA MergComNo1&2 Adoption ' .., Page3
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Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of

AT&T Inc. and BellSouth Corporation WC Docket No. 06-74

Application for Transfer of Control

ot gt et ot vt ot

MEMORANDUM OPINION AND ORDER

Adopted: December 29, 2006 Released: March 26, 2007

By the Commission: Chairman Martin and Commissioner Tate issuing a joint statement;
Commissioners Copps and Adelstein concurring and issuing separate statements;
Commissioner McDowell not participating.
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APPENDIX F
Conditions

The Applicants have offered certain voluntary commitments, enumerated below. Because we
find these commitments will serve the public interest, we accept them. Unless otherwise specified
herein, the commitments described herein shall become effective on the Merger Closing Date. The
commitments described herein shall be null and void if AT&T and BellSouth do not merge and there is

no Merger Closing Date.

It is not the intent of these commitments to restrict, supersede, or otherwise alter state or local
jurisdiction under the Communications Act of 1934, as amended, or over the matters addressed in these
commitments, or to limit state authority to adopt rules, regulations, performance monitoring programs, or
other policies that are not inconsistent with these commitments.

MERGER COMMITMENTS

For the avoidance of doubt, unless otherwise expressly stated to the contrary, all conditions and
commitments proposed in this letter are enforceable by the FCC and would apply in the
AT&T/BellSouth in-region territory, as defined herein, for a period of forty-two months from the
Merger Closing Date and would automatically sunset thereafter.

Repatriation of Jobs to the U.S,

AT&T/BellSouth' is committed to providing high quality employment opportunities in the U.S. In
order to further this commitment, AT&T/BeliSouth will repatriate 3,000 jobs that are currently
outsourced by BellSouth outside of the U.S, This repatriation will be completed by December 31,
2008. At least 200 of the repatriated jobs will be physically located within the New Orleans,
Louisiana MSA.

Promoting Accessibility of Broadband Service

1. ByDecember 31, 2007, AT&T/BellSouth will offer broadband Internet access service (i.e.,
Internet access service at speeds in excess of 200 kbps in at least one direction) to 100 percent of the
residential living units in the AT&T/BellSouth in-region territory.? To meet this commitment,
AT&T/BellSouth will offer broadband Internet access services to at least 85 percent of such living
units using wireline technologies (the “Wireline Buildout Area”™). AT&T/BellSouth will make
available broadband Internet access service to the remaining living units using alternative

! AT&T/BellSouth refers to AT&T Inc., BellSouth Corporation, and their affiliates that provide domestic wireline or
Wi-Max fixed wireless services.

2 Asused herein, the “AT&T/BellScuth in-region territory” means the areas in which an AT&T or BellSouth
operating company is the incumbent local exchange carrier, as defined in 47 U.S.C. § 251(h)(1)(A) and (B)(i).
“AT&T in-region territory” means the area in which an AT&T operating company is the incumbent local exchange
carrier, as defined in 47 U.S.C. § 251(h)(tXA) and (B)(1), and “BellSouth in-region tetritory” means the area in
which a BellSouth operating company is the incumbeat local axchange carrier, as defined in47 U.S.C. §

251{h}(1)(A) and (B)(i).

147




Federal Communications Comntission FCC 06-189

technologies and operating arrangements, including but not limited to satellite and Wi-Max fixed
wireless technologies. AT&T/BellSouth further commits that at least 30 percent of the incremental
deployment after the Merger Closing Date necessary to achieve the Wireline Buildout Area
commitment will be to rural areas or low income living units.?

2. AT&T/BellSouth will provide an ADSL modem without charge (except for shipping and
handling) to residential subscribers within the Wireline Buildout Area who, between July 1, 2007,
and June 30, 2008, replace their AT&T/BellSouth dial-up Internet access service with
AT&T/BellSouth’s ADSL service and elect a term plan for their ADSL service of twelve months or
greater.

3. Within six months of the Merger Closing Date, and continuing for at least 30 months from the
inception of the offer, AT&T/BellSouth will offer to retail consumers in the Wireline Buildout Area,
who have not previously subscribed to AT&T’s or BellSouth’s ADSL sefvice, a broadband Internet
access service at a speed of up to 768 Kbps at a monthly rate (exclusive of any applicable taxes and
reguiatory fees) of $10 per month.

Statement of Video Roll-Out Intentions

AT&T is committed to providing, and has expended substantial resources to provide, a broad array of
advanced video programming services in the AT&T in-region territory. These advanced video
services include Uverse, on an integrated IP platform, and HomeZone, which integrates advanced
broadband and satellite services. Subject to obtaining all necessary authorizations to do so,
AT&T/BellSouth intends to bring such services to the BellSouth in-region territory in a manner
reasonably consistent with AT&T’s rol}-out of such services within the AT&T in-region territory. In
order to facilitate the provision of such advanced video services in the BeilSouth in-region tetritory,
ATE&T /BellSouth will continue to deploy fiber-based facilities and intends to have the capability to
reach at least 1.5 million homes in the BellSouth in-region territory by the end of 2007.
AT&T/BellSouth agrees to provide a written report to the Commission by December 31, 2007,
describing progress made in obtaining necessary authorizations to roll-out, and the actual roll-out of,
such advanced video services in the BellSouth in-region tetritory,

Public Safety, Disgster Recovery

1. By June 1, 2007, AT&T will complete the steps néc&ssa:y to allow it to make its disaster
recovery capabilities available to facilitate restoration of service in BellSouth’s in-region territory in
the event of an extended service outage caused by a hurricane or other disaster.

2. Inorder to further promote public safety, within thirty days of the Merger Closing Date,
AT&T/BellSouth will donate $1 miflion to a section 501(c)(3) foundation or public entities for the
purpose of promoting public safety.

L]

* For purposes of this commitment, a low income Living unit shall mean a living unit in AT&T/BellSouth’s in-region
territory with an average annual income of less than $35,000, determined consistent with Censns Bureau data, see
California Public Utilities Code section 5890(3)(2) (as added by AB 2987) (defining low income households as those
with annual incomes below $35,000), and a rural area shall consist of the zones in AT&T/BellSouth’s in-region
territory with the highest deaveraged UNE loop rates as established by the state commission consistent with the
procedures set forth in section 51.507 of the Commission’s rules. 47 C.F.R. § 51.507.
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Service to Customers with Disabilities

AT&T/BellSouth has a long and distinguished history of serving customers with disabilities.
AT&T/BellSouth commits to provide the Commission, within 12 months of the Merger Closing
Date, a report describing its efforts to provide high quality service to customers with disabilities.

UNEs

1. The AT&T and BellSouth ILECs shall continue to offer and shall not seek any increase in state-
approved rates for UNEs or collocation that are in effect as of the Merger Closing Date. For
purposes of this commitment, an increase includes an increased existing surcharge or a new
surcharge unless such new or increased surcharge is authorized by (i) the applicable interconnection
agreement or tariff, as applicable, and (ii) by the relevant state commission. This cormmitment shall
not limit the ability of the AT&T and BeliSouth ILECs and any other telecommunications carrier to
agree voluntarily to any different UNE or collocation rates.

2. AT&T/BellSouth shali recalculate its wire center calculations for the number of business lines
and fiber-based collocations and, for those that no longer meet the non-impairment thresholds
established in 47 CFR. §§ 51.319(a) and (¢), provide appropriate loop and transport access. In
identifying wire centers in which there is no impairment pursnant to 47 CFR §§ 51.319(a) and (e),
the merged entity shall exclude the following: (i) fiber-based collocation amrangements established
by AT&T or its affiliates; (ii) entities that do not operate (i.e., own or manage the optronics on the
fiber) their own fiber into and out of their own collocation arrangement but merely cross-connect to
fiber-based collocation arrangements; and (iif) special access lines obtained by AT&T from
BellSouth as of the day before the Merger Closing Date.

3. AT&T/BellSouth shall cease all ongoing or threatened audits of compliance with the
Commission’s EELs eligibility criteria (as set forth in the Supplemental Order Clarification’s
significant local use requirement and related safe harbors, and the Triennial Review Order’s high
capacity EEL eligibility criteria), and shall not initiate any new EELs audits.

Reducing Transaction Costs Associated with Interconnection Agreements

1. The AT&T/BellSouth ILECs shall make available to any requesting telccommunications camcr
' any entire effective interconnection agreement, whether ncgotlated or arbitrated, that an
AT&T/BeliSouth ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC operating
territory, subject to state-specific pricing and performance plans and technical feasibility, and
provided, further, that an AT&T/BellSouth ILEC shall not be obligated to provide pursunant to this
commitment any interconnection arrangement or UNE unless it is feasible to provide, given the
technical, network, and OSS attributes and limitations in, and is consistent with the laws and
regulatory requirements of, the state for which the request is made,

2. The AT&T/BellSouth ILECs shall not refuse a request by a telecommunications carrier to opt

_ into an agreement on the ground that the agreement has not been amended to reflect changes of law,
provided the requesting telecommudications carrier agrees to negotiate in good faith an amendment
regarding such change of law immediately after it has opted into the agreement.

3. The AT&T/BellSouth ILECs shall allow a requesting telecommunications carrier to use its pre-
existing interconnection agreement as the starting point for negotiating a new agreement.
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4. The AT&T/BellSouth ILECs shall permit a requesting telecommunications carrier to extend its
current interconnection agreement, regardless of whether its initial term has expired, for a period of
up to three years, subject to amendment to reflect prior and future changes of law. During this
period, the interconnection agreement may be terminated only via the carrier’s request unless
terminated pursuant to the agreement’s “default” provisions.

Special Access

Each of the following special access commitments shall remain in effect until 48 months from the
Merger Closing Date.

1. AT&T/BellSouth affiliates that meet the definition of a Bell operating company in section
3(4XA) of the Act (“AT&T/BellSouth BOCs”)* will implement, in the AT&T and Be{lSouth Service
Areas,” the Service Quality Measurement Plan for Interstate Special Access Services (“the Plan™),
similar to that set forth in the SBC/AT&T Merger Conditions, as described herein and in Attachment
A to this Appendix F. The AT&T/BellSouth BOCs shall provide the Commission with performance
measurement results on a quarterly basis, which shall consist of data collected according to the
performance measurements listed therein. Such reports shall be provided in an Excel spreadsheet
format and shall be designed to demonstrate the AT&T/BellSouth BOCs’ monthly performance in
delivering interstate special access services within each of the states in the AT&T and BellSouth
Service Areas. These data shall be reported on an aggregated basis for interstate special access
services delivered to (i) AT&T and BellSouth section 272(a) affiliates, (ii) their BOC and other
affiliates, and (iii) non-affiliates.® The AT&T/BellSouth BOCs shall provide performance
measurement resuits (broken down on a monthly basis) for each quarter to the Commission by the
45th day after the end of the quarter. The AT&T/BellSouth BOCs shall implement the Plan for the
first full quarter following the Merger Closing Date. This commitment shal! terminate on the earlier
of (i) 48 months and 45 days after the beginning of the first full quarter following the Merger Closing
Date (that is, when AT&T/BellSouth files its 16th quarterly report); or (ii) the effective date of a
Commission order adopting performance measurement requirements for interstate special access
services.

2, AT&T/BellSouth shall not increase the rates paid by existing customers (as of the Merger
Closing Date) of DS1 and DS3 local private line services that it provides in the AT&T/BellSouth in-
region territory pursuant to, or referenced in, TCG FCC Tariff No. 2 above their level as of the
Merger Closing Date.

3. AT&T/BellSouth will not provide special access offerings to its wireline affiliates that are not
available to other similarly situated special access customers on the same terms and conditions.

4. To ensure that AT&T/BellSouth may not provide special access offerings to its affiliates that are
not available to other special access customers, before AT&T/BellSouth provides a new or modified

* For purposes of clarity, the special access commitments set forth herein do not apply to AT&T Advanced
Solutions, Inc. and the Ameritech Advanced Data Services Companies, doing business collectively as “ASL”

* For purposes of this commitment, “AT&T and BellSouth Service Areas” means the areas within
AT&T/BellSouth’s in-region territory in which the ATAT and BellSouth ILECs are Bell operatmg companies as
defined in 47 U.S.C. § 153(4)(A).

$ BOC data shall not include retail data,
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contract tariffed service under section 69.727(a) of the Commission’s rules to its own section 272(a)
affiliate(s), it will certify to the Commission that it provides service pursuant to that contract tariff to
an unaffiliated customer other than Verizon Communications Inc., or its wireline affiliates.
AT&T/BellSouth also will not unreasonably discriminate in favor of its affiliates in establishing the
terms and conditions for grooming special access facilities.”

5. No AT&T/BellSouth ILEC may increase the rates in its interstate tariffs, including contract
tariffs, for special access services that it provides in the AT&T/BellSouth in-region territory, as set
forth in tariffs on file at the Commission on the Merger Closing Date, and as set forth in tariffs
amended subseguently in order to comply with the provisions of these commitments,

6. In areas within the AT&T/BellSouth in-region territory where an AT&T/BellSouth ILEC has
obtained Phase I pricing flexibility for price cap services (“Phase If areas™), such ILEC will offer
DS1 and DS3 channe} termination services, DS1 and DS3 mileage services, and Ethernet services,®
that currently are offered pursuant to the Phase II Pricing Flexibility Provisions of its special access
tariffs,’ at rates that are no higher than, and on the same terms and conditions as, its tariffed rates,
terms, and conditions as of the Merger Closing Date for such services in areas within its in-region
territory where it has not obtained Phase Il pricing flexibility. In Phase II areas, AT&T/BeliSouth
also will reduce by 15% the rates in its interstate tariffs as of the Merger Closing Date for Ethernet
services that are not at that time subject to price cap regulation. The foregoing commitments shall
not apply to DS1, DS3, or Ethernet services provided by an AT&T/BellSouth ILEC to any other
price cap ILEC, including any affiliate of such other price cap ILEC," unless such other price cap
ILEC offers DS1 and DS3 channel termination and mileage services, and price cap Ethernet services
in all areas in which it has obtained Phase IF pricing flexibility relief for such services (hereinafter
“Reciprocal Price Cap Services™) at rates, and on the terms and conditions, applicable to such
services in areas in which it has not obtained Phase I pricing flexibility for such services, nor shall
AT&T/BeliSouth provide the aforementioned 15% discount to such price cap ILEC or affiliate
thereof unless such ILEC makes generally available a reciprocal discount for any Ethemet service it
offers outside of price cap regulation (hereinafier “Reciprocal Non-Price Cap Services”). Within 14
days of the Merger Closing Date, AT&T/BellSouth will provide notice of this commitment to each
price cap ILEC that purchases, or that has an affiliate that purchases, services subject to this
commitment from an AT&T/BellSouth ILEC. If within 30 days thereafter, such price cap ILEC does
not: (i) affirmatively inform AT&T/BellSouth and the Commission of its intent to sell Reciprocal

7 Neither this merger commitment nor any other merger commitment herein shall be constreed to require
AT&T/BellSouth to provide any service through a separate affiliate if AT&T/BeflSouth is not otherwise required by

law to establish or maintain such separate affiliate.

® The Ethemet services subject to this commitment are AT&T’s interstate OPT-E-MAN, GigaMAN and DecaMAN
services and BellSouth’s interstate Metro Ethemnet Service.

? The Phase H Pricing Flexibility Provisions for DS1 and DS3 services are those set forth in Ameritech Tariff FOC
No. 2, Section 21; Pacific Bell Tariff FCC No. 1, Section 31; Nevada Bell Tariff FCC No. 1, Section 22;
Southwestern Bell Telephone Company Tariff FCC No. 73, Section 39; Southern New England Telephone Tariff
FCC No. 39, Section 24; and BellSouth Teldcommunications Tanff FCC No, 1, Section 23.

1% For purposes of this commitment, the term “price cap ILEC™ refers to an incumbent local exchange carrier that is
subject to price cap regulation and all of its affiliates that are subject to price cap regulation. The term “affiliate”
means an affiliate as defined in 47 U.S.C. § 153(1) and is not limited to affiliates that are subject to price cap

regulation.
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Price Cap Services in areas where it has received Phase I pricing flexibility for such services at the
rates, terms, and conditions that apply in areas where it has not received such flexibility, and to
provide a 15% discount on Reciprocal Non-Price Cap Services; and (ii) file tariff revisions that
would implement such changes within 90 days of the Merger Closing Date (a “Non-Reciprocating
Carrier”), the AT&T/BellSouth ILECs shall be deemed by the FCC to have substantial cause to make
any necessary revisions to the tariffs under which they provide the services subject to this
commitment to such Non-Reciprocating Carrier, including any affiliates, to prevent or offset any

" change in the effective rate charged such entities for such services. The AT&T/BellSouth ILECs will
file all tariff revisions necessary to effectuate this commitment, including any provisions addressing
Non-Reciprocating Carriers and their affiliates, within 90 days from the Merger Closing Date.

7. AT&T/BellSouth will not oppose any request by a purchaser of interstate special access services
for mediation by Commission staff of disputes relating to AT&T/BellSouth’s compliance with the
rates, terms, and conditions set forth in its interstate special access tariffs and pricing flexibility
contracts or to the lawfulness of the rates, terms, and conditions in such tariffs and contracts, nor
shall AT&T/BellSouth oppose any request that such disputes be accepted by the Commission onto
the Accelerated Docket.

8. The AT&T/BellSouth ILECs will not include in any pricing flexibility contract or tariff filed
with the Commission after the Merger Closing Date access service ratio terms which limit the extent
to which customers may obtain transmission services as UNEs, rather than special access services.

9. Within 60 days after the Merger Closing Date, the AT&T/BellSouth ILECs will file one or more
interstate tariffs that make available to customers of DS1, DS3, and Ethernet service reasonable
volume and term discounts without minimum annual revenue commitments (MARCs) or growth
discounts. To the extent an AT&T/BellSouth ILEC files an interstate tariff for DS1, DS3,0r
Bihernet services with a varying MARC, it will at the same time file an interstate tariff for such
services with a fixed MARC. For purposes of these commitments, a MARC is a requirement that the
customer maintain a minimum specified level of spending for specified services per year.

10. If, during the course of any negotiation for an interstate pricing flexibility contract,
AT&T/BellSouth offers a proposal that includes a MARC, AT&T/BellSouth will offer an alternative
proposal that gives the customer the option of obtaining a volume and/or term discount(s) without a
MARC. If, during the course of any negotiation for an interstate pricing flexibility contract, .
AT&T/BellSouth offers a proposal that includes a MARC that varies over the life of the contract,
AT&T/BellSouth will offer an alternative proposal that includes a fixed MARC.

11. Within 14 days of the Merger Closing Date, the AT&T/BellSouth ILECs wiil give notice to
customers of AT&T/BellSouth with interstate pricing flexibility contracts that provide for a MARC

- that varies over the life of the contract that, within 45 days of such notice, customers may elect to
freeze, for the remaining term of such pricing flexibility contract, the MARC in effect as of the
Merger Closing Date, provided that the customer also freezes, for the remaining term of such pricing
flexibility contract, the contract discount rate (or specified rate if the contract sets forth specific rates
rather than discounts off of referenced tariffed rates) in effect as of the Merger Closing Date.
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Transit Service

The AT&T and BellSouth ILECs will not increase the rates paid by existing customers for their
existing tandem transit service arrangements that the AT&T and BellSouth ILECs provide in the
AT&T/BellSouth in-region territory.""

ADSL Service"

1. Within twelve months of the Merger Closing Date, AT&T/BellSouth will deploy and offer
within the BellSouth in-region territory ADSL service to ADSL-capable customers without requiring
such customers to also purchase circuit switched voice grade telephone service. AT&T/BellSouth
will continue to offer this service in each state for thirty months after the “Implementation Date” in
that state. For purposes of this commitment, the “Implementation Date” for a state shall be the date
on which AT&T/BellSouth can offer this service to eighty percent of the ADSL-capable premises in
BellSouth’s in-region territory in that state.”® Within twenty days after meeting the Implementation
Date in a state, AT&T/BeliSouth will file a letter with the Commission certifying to that effect. In
all events, this commitment will terminate no later than forty-two months after the Merger Closing
Date.

2. AT&T/BellSouth will extend until thirty months after the Merger Closing Date the availability
within AT&T’s in-region territory of ADSL service, as described in the ADSL Service Merger
Condition, set forth in Appendix F of the SBC/AT&T Merger Order (FCC 05-183).

3. Within twelve months of the Merger Closing Date, AT& T/BellSouth will make available in its
inregion territory an ADSL service capable of speeds up to 768 Kbps to ADSL-capable customers
without requiring such customers to also purchase circuit switched voice grade telephone service
(“Stand Alone 768 Kbps service™). AT&T/BellSouth will continue to offer the 768 Kbps servicein a
state for thirty months after the “Stand Alone 768 Kbps Implementation Date” for that state. For
purposes of this commitment, the “Stand Alone 768 Kbps Implementation Date™ for a state shall be
the date on which AT&T/BeliSouth can offer the Stand Alone 768 Kbps service to eighty percent of
the ADSL~capable premises in AT&T/BellSouth’s in-region territory in that state. The Stand Alone
768 Kbps service will be offered at a rate of not more than $19.95 per month (exelusive of regulatory
fees and taxes). AT&T/BellSouth may make available such services at other speeds at prices that are
competitive with the broadband market taken as a whole. -

! Tandem transit service means tandem-switched transport service provided to an originating carrier in order to
indirectly send intralL ATA traffic subject to § 251(b)(5) of the Communications Act of 1934, as amended, to a .
terminating carrier, and inchudes tandem switching functionality and tandem switched transport functionality between
an AT&T/BellSouth tandem switch Iocation and the terminating carrier.

12 The commitments set forth under the heading “ADSL Service” are, by their terms, available to retail customers
only. Wholeszale commitments are addressed separately under the heading “ADSL Transmission Service.”

13 After meeting the implementation date in cach state, AT&T/BellSouth will continne deployment so that it can
. offer the service to all ADSL~capable premises in its in-region territory within twelve months of the Merger Closing
Date.
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ADSL Transmission Service

AT&T/BellSouth will offer to Internet service providers, for their provision of broadband Internet
access service to ADSL-capable retail customer premises, ADSL transmission service in the
combined AT&T/BellSouth territory that is functionally the same as the service AT&T offered
within the AT&T in-region territory as of the Merger Closing Date." Such wholesale offering will
be at a price not greater than the retail price in a state for ADSL service that is separately purchased
by customers who also subscribe to AT&T/BellSouth local telephone service.

Net Neuatrality

1. Effective on the Merger Closing Date, and continuing for 30 months thereafter, AT&T/BellSouth
will conduct business in a manner that comports with the principles set forth in the Commission’s
Policy Statement, issued September 23, 2005 (FCC 05-151).

2. AT&T/BellSouth also commits that it will maintain a neutral network and neutral routing in its
wireline broadband Internet access service.! This commitment shall be satisfied by
AT&T/BellSouth’s agreement not to provide or to sell to Intemnet content, application, or service
providers, including those affiliated with AT&T/BellSouth, any service that privileges, degrades or
prioritizes any packet transmitted over AT&T/BellSouth’s wireline broadband Internet access service
based on its source, ownership or destination.

This commitment shall apply to AT&T/BellSouth’s wireline broadband Intemet access service from
the network side of the customer premise equipment up to and including the Internet Exchange Point
closest to the customer’s premise, defined as the point of interconnection that is logically, temporally
or physically closest to the customer’s premise where public or private Internet backbone networks
freely exchange Internet packets.

This commitment does not apply to AT&T/BellSouth’s enterprise managed IP services, defined as
services available only to enterprise customers that are separate services from, and can be
purchased without, AT&T/BellSouth’s wireline broadband Internet access service, including, but not
limited to, virtual private network (VPN) services provided to enterprise customers. This
commitment also does not apply to AT&T/BellSouth’s Internet Protocol television (IPTV) service.

" An ADSL transmission service shall be considered “fanctionally the same” ag the service AT&T offered within the
AT&T in-region territory as of the Merger Closing Date if the ADSL transmission sexrvice relies on ATM transport
from the DSLAM (or equivalent device) to the interface with the Internet service provider, and provides a maximum
asymmetrical downstream speed of 1.5Mbps or 3.0Mbps, or 8 maximum symmetrical upstream/downstream speed of
384Kbps or 416Kbps, where each respective speed is available (the “Broadband ADSL Transmission Service”).
Nothing in this commitment shal] require AT&T/BellSouth to serve any geographic areas it currently does not serve
with Broadband ADSL Transmission Service or to provide Internet service providers with broadband Internet access
transmission technology that was not offered by AT&T to such providers in its in-region territory as of the Merger
Closing Date.

*¥ For purposes of this commitment, AT&T/BellSouth’s wireline broadband Internet aceess service and its Wi-Max
fixed wireless broadband Intemet access service are, collectively, AT&T/BellSouth’s “wireline broadband Internet
access service.”

16 “Enterprise customers™ refers to that class of customer identified as enterprise customers on AT&T’s website
(http//www.att.com) as of December 28, 2006.
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These exclusions shall not result in the privileging, degradation, or prioritization of packets
transmitted or received by AT&T/BellScuth’s non-enterprise customers’ wireline broadband Internet
access service from the network side of the customer premise equipment up to and including the
Internet Exchange Point closest to the customer’s premise, as defined above.

This commitment shall sunset on the earlier of (1) two years from the Merger Closing Date, or (2) the
effective date of any legislation enacted by Congress subsequent to the Merger Closing Date that
substantially addresses “network neutrality” obligations of broadband Internet access providers,
including, but not limited to, any legislation that substantially addresses the privileging, degradation,
or prioritization of broadband Internet access traffic,

Internet Backbone

1. For a period of three years afier the Merger Closing Date, AT&T/BellSouth will maintain at least
as many discrete settlement-free peering arrangements for Internet backbone services with domestic
operating entities within the United States as they did on the Merger Closing Date, provided that the
number of settlement-free peering arrangements that AT&T/BellSouth is required to maintain
hereunder shall be adjusted downward to account for any mergers, acquisitions, or bankruptcies by
existing peering entities or the voluntary election by a peering entity to discontinue its peering
arrangement. If on the Merger Closing Date, AT&T and BellSouth both maintain a settlement free
peering arrangement for Internet backbone services with the satne entity (or an affiliate thereof), the
separate arrangements shall count as one settlement-free peering arrangement for purposes of
determining the number of discrete peering entities with whom AT&T/BellSouth must peer pursuant
to this commitment. AT&T/BellSouth may waive terms of its published peering policy to the extent
necessary to maintain the number of peering arrangements required by this commitment.
Notwithstanding the above, if within three years after the Merger Closing Date, one of the ten largest
entities with which AT&T/BellSouth engages in settlement free peering for Internet backbone
services (as measured by traffic volume delivered to AT&T/BellSouth’s backbone network facilities
by such entity) terminates its peering arrangement with AT&T/BellSouth for any reason (including
bankruptcy, acquisition, or merger), AT&T/BellSouth will replace that peering arrangement with
another settlement free peering arrangement and shall not adjust its total nunber of settlement free
peers downward as a result.

2, Within thirty days after the Merger Closing Date, and continning for three years thereafier,
AT&T/BellSouth will post its peering policy on a publicly accessible website. During this three-year
period, AT&T/BellSouth will post any revisions to its peering policy on a timely basis as they occur.

Forbearance

1. AT&T/BellSouth will not seek or give effect to a ruling, including through a forbearance petition
under section 10 of the Communications Act (the “Act™) 47 U.S.C. 160, or any other petition,
altering the status of any facility being currently offered as a loop or transport UNE under section
251(c)(3) of the Act.

2. AT&T/BellSouth will not seek or give effect to any future grant of forbearance that diminishes

or supersedes the merged entity’s obligations or responsibilities under these merger commitments
during the period in which those obligations are in effect.

155



Federal Communications Commission FCC 06-189

Wireless

1. AT&T/BellSouth shall assign and/or transfer to an unaffiliated third party all of the 2.5 GHz
spectrum (broadband radio service (BRS)/educationat broadband service (EBS)) currently licensed to
or leased by BellSouth within one year of the Merger Closing Date.

2. By July 21, 2010, AT&T/BellSouth agrees to: (1) offer service in the 2.3 GHz band to 25% of
the population in the service area of AT&T/BellSouth’s wireless communications services (WCS)
licenses, for mobile or fixed point-to-multi-point services, or (2) construct at least five permanent
links per one million people in the service area of AT&T/BellSouth’s WCS licenses, for fixed point-
to-point services. In the event AT&T/BellSouth fails to meet either of these service requirements,
AT&T/BellSouth will forfeit the unconstructed portion of the individual WCS licenses for which it
did not meet either of these service requirements as of July 21, 2010; provided, bowever, that in the
event the Commission extends the July 21, 2010, buildout date for 2.3GHz service for the WCS
industry at large (“Extended Date™), the July 21, 2010 buildout date specified herein shall be
modified to conform to the Extended Date. The wireless commitments set forth above do not apply
to any 2.3 GHz wireless spectrum held by AT&T/BellSouth in the state of Alaska.

Divestiture of Facilities

Within twelve months of the Merger Closing Date, AT&T/BellSouth will sell to an unaffiliated third -
party(ies) an indefeasible right of use (“IRU™) to fiber strands within the existing “Lateral
Connections,” as that term is defined in the SBC/AT&T Consent Decree," to the buildings listed in
Attachment B to this Appendix F (“BellSouth Divestiture Assets™), These divestitures will be
effected in a manner consistent with the divestiture framework agreed to in the SBC/AT&T Consent
Decree, provided that such divestitures will be subject to approval by the FCC, rather than the
Department of Justice.

Tunney Act

AT&T is a party to a Consent Decree entered into following the merger of SBC and AT&T (the
“Consent Decree”™). The Consent Decree documents the terms under which AT&T agreed to divest
special access facilities serving 383 buildings within the former SBC in-region ILEC territory (the
_“SBC Divestiture Assets™). In its Order approving the AT&T/SBC merger, the Commission also
required the divestiture of these same facilities on the terms and conditions contained in the Consent
Decree. The Consent Decree is currently under review pursuant to the Tunney Act in the U.S.
District Court for the District of Columbia (the “Court”) in U.S. v. SBC Communications, Inc. and

- AT&T Corp., Civil Action No. 1:05CV02102 (EGS) (D.D.C.), where the Court is reviewing the
adequacy of the remedy contained in the Consent Decree to address the competitive concerns
described in the Complaint filed by the Department of Justice (DOJ).

If it is found in a final, non-appealable order, that the remedy in the Consent Decree is not adequate
to address the concerns raised in the Complaint and AT&T and the DOJ agree to a modification of
the Consent Decree (the “Modified Consent Decree™), then AT&T agrees that (1) AT&T/BellSouth
will conform its divestiture of the BellSouth Divestiture Assets to the terms of the Modified Consent
Decree; and (2) AT&T/BellSouth will negotiate in good faith with the Commission to determine

17 See United States v. SBC Communications, Inc., Civil Action No. 1:05CV02102, Final Judgment (D.D.C. filed
Oct. 27, 2005).
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whether the conditions imposed on AT&T/BellSouth in the Commission order approving the merger
of AT&T and BellSouth satisfies, with respect to the BellSouth territory, the concerns addressed in
the Modified Consent Decree.

Certification

AT&T/BellSouth shall annually file a declaration: by an officer of the corporation atiesting that
AT&T/BellSouth has substantially complied with the terms of these commitments in all material
respects. The first declaration shall be filed 45 days following the one-year anniversary of the
Merger Closing Date, and the second, third, and fourth declarations shall be filed one, two, and three

years thereafter, respectively.
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APPENDIX F
Conditions

The Applicants have offered certain voluntary commitments, enumerated below. Because we
find these commitments will serve the public interest, we accept them. Unless otherwise specified
herein, the commitments described herein shall become effective on the Merger Closing Date. The
commitments described herein shalt be mull and void if AT&T and BellSouth do not merge and there is
no Merger Closing Date.

It is not the intent of these commitments to restrict, supersede, or otherwise alter state or local
jurisdiction under the Communications Act of 1934, as amended, or over the matters addressed in these
commitments, or to limit state authority to adopt rules, regulations, performance menitoring programs, or
other policies that are not inconsistent with these commitments.

MERGER COMMITMENTS

For the avoidance of doubt, unless otherwise expressly stated to the contrary, all conditions and
commitments proposed in this letter are enforceable by the FCC and would apply in the
AT&T/BellSouth in-region territory, as defined herein, for a period of forty-two months from the
Merger Closing Date and would automatically sunset thercafter.

Repatriation of Jobs to the U.S.

AT&T/BellSouth' is committed to providing high quality employment opportunities in the U.S. In
order to further this commitment, AT&T/BellSouth will repatriate 3,000 jobs that are currently

. outsourced by BellSouth outside of the U.S. This repatriation will be completed by December 31,
2008. At least 200 of the repatriated jobs will be physically located within the New Orleans,
Louisiana MSA. ‘

Promoting Accessibility of Broadband Service

1. By December 31, 2007, AT&T/BellSouth wil offer broadband Internet access service (i.e.,
Internet access service at speeds in excess of 200 kbps in at least one direction) to 100 percent of the
residential living units in the AT&T/BellSouth in-region territory. To meet this commitment,
AT&T/BellSouth will offer broadband Internet access services to at least 85 percent of such living
units using wireline technologies (the “Wireline Buildout Area™), AT&T/BellSouth will make
available broadband Internet access service to the remaining living units using alternative

! AT&T/BellSouth refers to AT&T Inc., BellSouth Corporation, aed their affiliates that provide domestic wireline or
Wi-Max fixed wireless services.

% As used hercin, the “AT&T/BellSouth in-r¢gion temritory” means the areas in which an AT&T or BellSouth
operating company is the incumbent tocal exchange carrier, as defined in 47 U.S.C. § 251(h)}(1)(A) and (B)(i).
“AT&T in-region territory” means the area in which an AT&T operating company is the incumbent local exchange
carrier, as defined in 47 U.S.C. § 251(h)}(1)(A) and {BX(i), and “BellSouth in-region territory”” means the area in
which a BellSouth operating company is the incumbent local exchange carrier, as defined in 47 U.S.C. §
251(bX1)A) and (B)(3)-
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technologies and operating arrangements, including but not limited to satellite and Wi-Max fixed
wireless technologics. AT&T/BellSouth further commits that at least 30 percent of the incremental
deployment after the Merger Closing Date necessary to achieve the Wireline Buildout Area
commitment will be to rural areas or low income living units.®

2. AT&T/BellSouth will provide an ADSL modem without charge {except for shipping and
handling) to residential subscribers within the Wireline Buildout Area who, between July 1, 2007,
and June 30, 2008, replace their AT&T/BellSouth dial-up Internet access service with
AT&T/BellSouth’s ADSL. service and elect a term plan for their ADSL service of twelve months or

greater.

3. Within six months of the Merger Closing Date, and continuing for at least 30 months from the
inception of the offer, AT&T/BellSouth will offer to retail consumers in the Wireline Buildout Area,
who have not previously subscribed to AT&T’s or BeliSouth’s ADSL service, a broadband Internet
access service at a speed of up to 768 Kbps at a monthly rate (exclusive of any applicable taxes and
regulatory fees) of $10 per month.

Statement of Video Roll-Out Intentions

AT&T is committed to providing, and has expended substantial resources to provide, a broad array of
advanced video programming services in the AT&T in-region territory. These advanced video
services include Uverse, on an integrated IP platform, and HomeZone, which integrates advanced
broadband and satellite services. Subject to obtaining all necessary authorizations to do so,

- AT&T/BellSouth intends to bring such services to the BellSouth in-region terxitory in a manner
reasonably consistent with AT&T’s roll-out of such services within the AT&T in-region territory. In
order to facilitate the provision of such advanced video services in the BellSouth in-region territory,
AT&T /BellSouth will continue to deploy fiber-based facilities and infends to have the capability to
reach at least 1.5 million homes in the BellSouth in-region territory by the end of 2007.
AT&T/BellSouth agrees to provide a written report to the Commission by December 31, 2007,
describing progress made in obtaining necessary authorizations to roll-out, and the actual roll-out of,
such advanced video services in the BellSouth in-region territory.

Public Safety, Dlsaster Recovery

1. ByJune 1, 2007, AT&T will complete the ste.ps necessary to allow it to make its dlsaster
recovery capabilities available to facilitate restoration of service in BellSouth’s in-region territory in
the event of an extended service outage caused by a hurricane or other disaster.

2. Inorder to further promote public safety, within thirty days of the Merger Closing Date,
AT&T/BellSouth will donate $1 million to a section 501(c)(3) foundation or public entities for the
purpose of promoting public safety.

? For purposes of this commitment, 8 low income living unit shall mean a living unit in AT&T/BellSouth’s in-region

territory with an average anmual income of less than $35,000, determined consistent with Census Bureau data, sce
California Public Utilities Code section 5850(j}(2) (as added by AB 2987) (defining low income households as those
with annual incomes below $35,000), and a rural area shall consist of the zones in AT&T/BellSouth’s in-region
territory with the highest deaveraged UNE loop rates as established by the state commission consistent with the
procedures set forth in section 51.507 of the Commission’s rules. 47 CFR. § 51.507.
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Service to Customers with Disabilities

AT&T/BellSouth has a long and distinguished history of serving customers with disabilities.
AT&T/BellSouth commits to provide the Commission, within 12 months of the Merger Closing
Date, a report describing its efforts to provide high quality service to customers with disabilities.

UNEs

1. The AT&T and BellSouth ILECs shall continue to offer and shall not seek any increase in state-
approved rates for UNEs or collocation that are in effect as of the Merger Closing Date. For
purposes of this commitment, an increase includes an increased existing surcharge or a new
surcharge unless such new or increased surcharge is authorized by (i) the applicable intercormection
agrecment or tariff, as applicable, and (ii) by the relevant state commission. This commitment shail
not limit the ability of the AT&T and BeliSouth YILECs and any other telecommunications carrier to
agree voluntarily to any different UNE or collocation rates.

2. AT&T/BeliSouth shall recalculate its wire center calculations for the number of business lines
and fiber-based collocations and, for those that no longer meet the non-impairment thresholds
established in 47 CFR §§ 51.319(a) and (e), provide appropriate loop and transport access. In
identifying wire centers in which there is no impairment pursuant to 47 CFR §§ 51.3 19(a) and (e},
the merged entity shall exclude the following: (i} fiber-based collocation arrangements established
by AT&T or its affiliates; (ii) entities that do not operate (i.e., own or manage the optronics on the
fiber) their own fiber into and out of their own collocation arrangement but merely cross-connect to
fiber-based collocation arrangements; and (iii) special access lines obtained by AT&T from
BellSouth as of the day before the Merger Closing Date.

3. AT&T/BellSouth shall cease all ongoing or threatened audits of compliance with the
Commission’s EELs eligibility criteria (as set forth in the Supplemental Order Clarification’s
significant local nse requirement and related safe harbors, and the Triennial Review Order’s high
capacity EEL eligibility criteria), and shall not initiate any new EELs audis.

Reducing Transaction Costs Associated with Interconnection Agreements

1. The AT&T/BeilSouth ILECs shall make available to any requesting telecommunications carrier
any entire effective interconnection agreement, whether negotiated or arbitrated, that an s
AT&T/BeliSouth ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC operating
territory, subject to state-specific pricing and performance plans and technical feasibility, and
provided, further, that an AT&T/BellSouth ILEC shall not be obligated to provide pursuant to this
commitment any interconnection arrangement or UNE unless it is feasible to provide, given the
technical, network, and OSS attributes and limitations in, and is consistent with the laws and
regulatory requirements of, the state for which the request is made.

2. The AT&T/BellSouth ILECs shall not refuse a request by a telecommunications carrier to opt
_ into an agreement on the ground that the agreement has not been amended to reflect changes of law,

provided the requesting telecommuttications carrier agrees to negotiate in good faith an amendment
regarding such change of law immediately after it has opted into the agreement.

3. The AT&T/BellSouth ILECs shall allow a requesting telecommunications carrier to use its pre-
existing interconnection agreement as the starting point for negotiating a new agreement.
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4. The AT&T/BellSouth ILECs shall permit a requesting telecommunications carrier to extend its
current interconnection agreement, regardless of whether its initial term has expired, for a period of
up to three years, subject to amendment to reflect prior and future changes of law. During this
period, the interconnection agreement may be terminated only via the carrier’s request unless
terminated pursuant to the agreement’s “default” provisions.

Special Access

Each of the following special access commitments shall remain in effect until 48 months from the
Merger Closing Date.

1. AT&T/BellSouth affiliates that meet the definition of a Bell operating company in section
3(4)(A) of the Act (“AT&T/BellSouth BO‘CS”)4 will implement, in the AT&T and BellSouth Service
Areas,” the Service Quality Measurement Plan for Interstate Special Access Services (“the Plan”),
similar to that set forth in the SBC/AT&T Merger Conditions, as described herein and in Attachment
A to this Appendix F. The AT&T/BellSouth BOCs shall provide the Commission with performance
measurement results on a quarterly basis, which shall consist of data collected according to the
performance measurements listed therein. Such reports shall be provided in an Excel spreadsheet
format and shall be designed to demonstrate the AT&T/BellSouth BOCs’ monthly performance in
delivering interstate special access services within each of the states in the AT&T and BellSouth
Service Areas. These data shall be reported on an agpregated bagsis for interstate special access
services detivered to (i) AT&T and BellSouth section 272(a) affiliates, (ii) their BOC and other
affiliates, and (iii) non-affiliates.® The AT&T/BellSouth BOCs shall provide performance
measurement results (broken down on a monthly basis) for each quarter to the Comumission by the
45th day afier the end of the quarter. The AT&T/BellSouth BOCs shall implement the Plan for the
first full quarter following the Merger Closing Date. This commitment shall terminate on the earlier
of () 48 months and 45 days after the beginning of the first full quarter following the Merger Closing
Date (that is, when AT&T/BeliSouth files its 16th quarterly report); or (ii) the effective date of a
Commission order adopting performance measurement requirements for interstate special access
services.

2. AT&T/BellSouth shall not increase the rates paid by existing customers (as of the Merger
Closing Date) of DS1 and DS3 local private line services that it provides in the AT&T/BeliSouth in-
region tetritory pursuant to, or referenced in, TCG FCC Tariff No, 2 above their level as of the
Merger Closing Date.

3. AT&T/BellSouth will not provide special access offerings to its wireline affiliates that are not
available to other similarly situated special access customers on the same terms and conditions.

4. To ensure that AT&T/BellSouth may not provide special access offerings to its affiliates that are
not available to other special access customers, before AT&T/BellSouth provides a new or modified

* For purposes of clarity, the special access commitments set forth herein do not apply to AT&T Advanced
Solutions, Inc, and the Ameritech Advanced Data Services Companies, doing business collectively as “ASL”

5 For purposes of this commitment, “AT&T and BellSouth Service Areas” means the areas within
AT&T/BellSouth’s in-region territory in which the AT&T and BellSouth ILECs are Bell operating companies as
defined in 47 U.S.C. § 153(4)(A).

$ BOC date shall not include retail data.
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contract tariffed service under section 69.727(a) of the Commission’s rules to its own section 272(a)
affiliate(s), it will certify to the Commission that it provides service pursuant to that contract tariff to
an unaffiliated customer other than Verizon Communications Inc., or its wireline affiliates.
AT&T/BellSouth also will not unreasonably discriminate in favor of its affiliates in establishing the
terms and conditions for grooming special access facilities.’

5. No AT&T/BellSouth ILEC may increase the rates in its interstate tariffs, including contract
tariffs, for special access services that it provides in the AT& T/BellSouth in-region territory, as set
forth in tariffs on file at the Commission on the Merger Closing Date, and as set forth in tariffs
amended subsequently in order to comply with the provisions of these commitments.

6. In areas within the AT&T/BellSouth in-region territory where an AT&T/BellSouth ILEC has
obtained Phase II pricing flexibility for price cap services (“Phase II areas™), such ILEC will offer
DS1 and DS3 channel termination services, DS1 and DS3 mileage services, and Ethernet services,®
that currently are offered pursuant to the Phase IT Pricing Flexibility Provisions of its special access
tariffs,’ at rates that are no higher than, and on the same terms and conditions as, its tariffed rates,
terms, and conditions as of the Merger Closing Date for such services in areas within its in-region
territory where it has not obtained Phase II pricing flexibility. In Phase II areas, AT&T/BellSouth
also will reduce by 15% the rates in its interstate tariffs as of the Merger Closing Date for Ethernet
services that are not at that time subject to price cap regulation. The foregoing commitments shall
not apply to DS{, DS3, or Ethernet services provided by an AT&T/BellSouth ILEC to any other
price cap ILEC, including any affiliate of such other price cap ILEC,' unless such other price cap
ILEC offers DS1 and DS3 channel termination and mileage services, and price cap Ethernet services
in ali areas in which it has obtained Phase II pricing flexibility relief for such services (hereinafier
“Reciprocal Price Cap Services™) at rates, and on the terms and conditions, applicable to such
services in areas in which it has not obtained Phase II pricing flexibility for such services, nor shall
AT&T/BellSouth provide the aforementioned 15% discount to such price cap ILEC or affiliate
thereof unless such ILEC makes generally available a reciprocal discount for any Ethernet service it
offers outside of price cap regulation (hereinafter “Reciprocal Non-Price Cap Services”). Within 14
days of the Merger Closing Date, AT&T/BellSouth will provide notice of this commitment to each
price cap ILEC that purchases, or that has an affiliate that purchases, services subject to this
commitment from an AT&T/BellSouth ILEC. I within 30 days thereafter, such price cap ILEC does
not: (i) affirmatively inform AT&T/BellSouth and the Commission of its intent to sell Reciprocal

7 Neither this merger commitment nor any other merger commitment herein shall be constraed to require
AT&T/BeliSouth to provide any service through a separate affiliate if AT&T/BellSouth is not otherwise required by
Iaw to establish or maintain such separate affiliate.

? The Ethernet services subject to this commitment are AT&T’s interstate OPT-E-MAN, GigaMAN and DecaMAN
services and BellSouth’s interstate Metro Ethernet Service.

? The Phase II Pricing Flexibility Provisions for DS1 and DS3 services are those set forth in Ameritech Tariff FCC
No. 2, Section 21; Pacific Bell Tariff FCC No. 1, Section 31; Nevada Bell Tariff FCC No. 1, Section 22;
Southwestern Bell Telephone Company Tariff FCC No. 73, Section 39; Southern New England Telephone Tariff
FCC No. 39, Section 24; and BellSouth Telécommunications Tariff FCC No. 1, Section 23.

1% Eor purposes of this commitment, the term “price cap ILEC” refers to an incumbent local exchange carrier that is
subject to price cap regulation and all of its affiliates that are subject to price cap regulation. The term “affiliate™
means an affiliate as defined in 47 U.8.C. § 153(}) and is not limited to affiliates that are subject to price cap
regulation.
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Price Cap Services in areas where it has received Phase Il pricing flexibility for such services at the
rates, terms, and conditions that apply in areas where it bas not received such flexibility, and to
provide a 15% discount on Reciprocal Non-Price Cap Services; and (ii) file tariff revisions that
would implement such changes within 90 days of the Merger Closing Date (a “Non-Reciprocating
Carrier™), the AT&T/BellSouth ILECs shall be deemed by the FCC to have substantial cause to make
any necessary revisions to the tariffs under which they provide the services subject to this
commitment to such Non-Reciprocating Carrier, including any affiliates, to prevent or offset any

"change in the effective rate charged such entities for such services. The AT&T/BellSouth ILECs will

file all tariff revisions necessary to effectuate this commitment, including any provisions addressing
Non-Reciprocating Carriers and their affiliates, within 90 days from the Merger Closing Date.

7. AT&T/BellSouth will not oppose any request by a purchaser of interstate special access services
for mediation by Commission staff of disputes relating to AT&T/BellSouth’s compliance with the
rates, terms, and conditions set forth in its interstate special access tariffs and pricing flexibility
contracts or to the lawfulness of the rates, terms, and conditions in such tariffs and contracts, nor
shall AT&T/BellSouth oppose any request that such disputes be accepted by the Commission onto
the Accelerated Docket.

8. The AT&T/BellSouth ILECs will not include in any pricing flexibility contract or tariff filed
with the Cornmission after the Merger Closing Date access service ratio terms which limit the extent
to which customers may obtain transmission services as UNEs, rather than special access services.

9. Within 60 days after the Merger Closing Date, the AT&T/BellSouth ILECs will file one or more
interstate tariffs that make available to customers of DS1, DS3, and Ethemet service reasonable
volume and term discounts without minimum annual revenue commitments (MARCs) or growth
discounts.. To the extent an AT&T/BellSouth ILEC files an interstate tariff for DS1,DS3,0r
Ethernet services with a varying MARC, it will at the same time file an interstate tariff for such
services with a fixed MARC. For purposes of these commitments, a MARC is a requirement that the
customer maintain a minimum specified level of spending for specified services per year.

10. If, during the course of any negotiation for an interstate pricing flexibility contract,
AT&T/BellSouth offers a proposal that includes a MARC, AT&T/BellSouth will offer an alternative
proposal that gives the customer the option of obtaining & volume and/or term discount(s) without a
MARC. If, during the course of any negotiation for an interstate pricing flexibility contract,
AT&T/BellSouth offers a proposal that includes a MARC that varies aver the life of the contract,
AT&T/BellSouth will offer an alternative proposal that includes a fixed MARC.

11, Within 14 days of the Merger Closing Date, the AT&T/BellSouth ILECs will give notice to
customers of AT&T/BellSouth with interstate pricing flexibility contracts that provide fora MARC

- that varies over the life of the contract that, within 45 days of such notice, customers may elect to

freeze, for the remaining term of such pricing flexibility contract, the MARC in effect as of the
Merger Closing Date, provided that the customer also freezes, for the remaining term of such pricing
flexibility contract, the contract discount rate (or specified rate if the contract sets forth specific rates
rather than discounts off of referenced tariffed rates) in effect as of the Merger Closing Date.
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Transit Service

The AT&T and BellSouth ILECs will not increase the rates paid by existing customers for their
existing tandem transit service arrangements that the AT&T and BellSouth ILECs provide in the
AT&T/BellSouth in-region territory."

ADSL Service"”

1. Within twelve months of the Merger Closing Date, AT&T/BellSouth will deploy and offer
within the BellSouth in-region territory ADSL service to ADSL-capable customers without requiring
such customers to also purchase circuit switched voice grade telephone service. AT&T/BellSouth
will continue to offer this service in each state for thirty months after the “Implementation Date” in
that state. For purposes of this commitment, the “Implementation Date” for a state shall be the date
on which AT&T/BellSouth can offer this service to eighty percent of the ADSL-capable premises in
BellSouth’s in-region territory in that state.'”’ Within twenty days after meeting the Implementation
Date in a state, AT& T/BellSouth will file a letter with the Commission certifying to that effect. In
all events, this commitment will terminate no later than forty-two months after the Merger Closing
Date.

2. AT&T/BeliSouth will extend until thirty months after the Merger Closing Date the availability
within AT&T’s in-region territory of ADSL service, as described in the ADSL Service Merger
Condition, set forth in Appendix F of the SBC/AT&T Merger Order (FCC 05-183).

3. Within twelve months of the Merger Closing Date, AT&T/BellSouth will make available in its
in-region territory an ADSL service capable of speeds up to 768 Kbps to ADSL~capable customers
without requiring such customers to also purchase circuit switched voice grade telephone service
{“Stand Alone 768 Kbps service”™). AT&T/BellSouth will continue to offer the 768 Kbps service ina
state for thirty months after the “Stand Alone 768 Kbps Implementation Date” for that state, For
purposes of this commitment, the “Stand Alone 768 Kbps Implementation Date” for a state shall be
the date on which AT&T/BellSouth can offer the Stand Alone 768 Kbps service to eighty percent of
the ADSL-capable premises in AT&T/BellSouth’s in-region territory in that state. The Stand Alone
768 Kbps service will be offered at a rate of not more than $19.95 per month (exclusive of regulatory

fees and taxes), AT&T/BellSouth may make avajlable such services at other speeds at prices that are

.«competitive with the broadband market taken as a whole.

! Tandem transit service means tandem-switched transport service provided to an originating carrier in order to
indirectly send intralATA traffic subject to § 251(b)(5) of the Communications Act of 1934, as amended, toa
terminating carrier, and includes tandem switching fimctionality and tandem switched transport functionality between
an AT&T/BellSouth tandem switch location and the terminating carrier.

12 The commitments set forth under the heading “ADSL Service” are, by their terms, available to retail customers
only. Wholesale commitments are addressed separately under the heading “ADSL Transmission Service.”

B After meeting the implementation date in each state, AT&T/BellSouth will continue deployment so that it can
. offer the service to all ADSL-capable premises in its in-region territory within twelve months of the Merger Closing
Date. .
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ADSL Transmission Service

AT&T/BellSouth will offer to Internct service providers, for their provision of broadband Internet
access service to ADS].~capable retail customer premises, ADSL transmission service in the
combined AT&T/BellSouth territory that is functionally the same as the service AT&T offered
within the AT&T in-region territory as of the Merger Closing Date."* Such wholesale offering will
be at a price not greater than the retail price in a state for ADSL service that is separately purchased
by customers who also subscribe to AT&T/BellSouth local telephone service.

Net Neutrality

1. Effective on the Merger Closing Date, and continuing for 30 months thereafter, AT&T/BellSouth
will conduct business in a manner that comports with the principles set forth in the Commission’s
Policy Statement, issued September 23, 2005 (FCC 05-151).

2. AT&T/BeliSouth also commits that it will maintain a neutral network and neutral routing in its
wireline broadband Internet access service.”* This commitment shall be satisfied by
AT&T/BellSouth’s agreement not to provide or to sell to Internet content, application, or service
providers, including those affiliated with AT&T/BellSouth, any service that privileges, degrades or
prioritizes any packet transmitted over AT&T/BellSouth’s wireline broadband Internet access service
based on its source, ownership or destination.

This commitment shal] apply to AT&T/BellSouth’s wireline broadband Internet access service from
the network side of the customer premise equipment up to and including the Intemet Exchange Point
closest to the customer’s premise, defined as the point of interconnection that is logically, temporally
or physically closest to the customer’s premise where public or private Intemet backbone networks
freely exchange Internet packets.

This commitment does not apply to AT&T/BellSouth’s enterprise managed IP services, defined as
services available only to enterprise customers'® that are separate services from, and can be
purchased without, AT&T/BellSouth’s wireline broadband Internet access service, inchuding, but not
limited to, virtual private network (VPN) services provided to enterprise customers. This
commitment also does not apply to AT&T/BellSouth’s Internet Protocol television (IPTV) service.

1* An ADSL transmission service shall be considered “functionally the same™ as the sexvice AT&T offered within the
AT&T in-region territory as of the Merger Closing Date if the ADSL transmission service relies on ATM transport
from the DSLAM (or equivalent device) to the interface with the Internet service provider, and provides a maximuam
asymimetrical downstream speed of 1.5Mbps or 3.0Mbps, or a maximum symmetrical upstream/downstream speed of
384Kbps or 416Kbps, where each respective speed is available (the “Broadband ADSL Transmission Service™).
Nothipg in this commitment shall require AT&T/BellSouth to serve any geographic areas it currently does not serve
with Broadband ADSL Transmission Service or to provide Internet service providers with broadband Internet access
transmission technology that was not offered by AT&T to such providers in its in-region territory as of the Merger
Closing Date.

15 For purposes of this commitment, AT&T/BellSouth’s wireline broadband Internet access service and its Wi-Max
fixed wireless broadband Internet access service are, collectively, AT&T/BellSouth’s “wireline broadband Internet
access service.”

16 “Enterprise customers” refers to that class of customer identified as enterprise customers on AT&T s website
(http://www.att.com) as of December 28, 2006,
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These exclusions shall not result in the privileging, degradation, or prioritization of packets
transmitted or received by AT&T/BellSouth’s non-enterprise customers’ wireline broadband Internet
access service from the network side of the customer premise equipment up to and including the
Internet Exchange Point closest to the customer’s premise, as defined above.

This commitment shall sunset on the earlier of (1) two years from the Merger Closing Date, or (2) the
effective date of any legislation enacted by Congress subsequent to the Merger Closing Date that
substantially addresses “network neutrality” obligations of broadband Internet access providers,
inciuding, but not limited to, any legislation that substantially addresses the privileging, degradation,
or priotitization of broadband Internet access traffic.

Internet Backbone

1. For a period of three years after the Merger Closing Date, AT&T/BellSouth will maintain at least
as many discrete settlement-free peering arrangements for Internet backbone services with domestic
operating entities within the United States as they did on the Merger Closing Date, provided that the
number of settlement-free peering arrdangements that AT&T/BellSouth is required to maintain
hereunder shall be adjusted downward to account for any mergers, acquisitions, or bankruptcies by
existing peering entities or the voluntary efection by a peering entity to discontinue its peering
arrangement. If on the Merger Closing Date, AT&T and BellSouth both maintain a settlement free
peering arrangement for Intemet backbone services with the same entity (or an affiliate thereof), the
separate arrangements shall count as one settlement-free peering arrangement for purposes of
determining the number of discrete peering entities with whom AT&T/BellSouth must peer pursuant
to this commitment. AT&T/BellSouth may waive terms of its published peering policy to the extent
necessary to maintain the number of peering arrangements required by this commitment.
Notwithstanding the above, if within three years after the Merger Closing Date, one of the ten largest
entities with which AT&T/BellSouth engages in settiement free peering for Internet backbone
services (as measnred by traffic volume delivered to AT&T/BellSouth’s backbone network facilities
by such entity) terminates its peering arrangement with AT&T/BellSouth for any reason (including
bankruptcy, acquisition, or merger), AT&T/BellSouth will replace that peering arrangement with
another settlement free peering arrangement and shall not adjust its total mumber of settlement free
peers downward as a result.

2. .- Within thirty days after the Merger Closing Date, and continuing for three years thereafter,
AT&T/BellSouth will post its peering policy on a publicly accessible website. During this three-year
period, AT&T/BellSouth will post any revisions to its peering policy on a timely basis as they occur.

Forbearance

1. AT&T/BellSouth will not seek or give effect to a iling, including through a forbearance petition
under section 10 of the Communications Act (the “Act”™) 47 U.S.C. 160, or any other petition,
altering the status of any facility being currently offered as a loop or transport UNE under section
251(c)(3) of the Act.

2. AT&T/BellSouth will not seek or give effect to any future grant of forbearance that diminishes
or supersedes the merged entity’s obligations or responsibilities under these merger commitments
during the period in which those obligations are in effect.
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Wireless

1. AT&T/BellSouth shall assign and/or transfer to an unaffiliated third party all of the 2.5 GHz
spectrum (broadband radio service (BRS)/educational broadband service (EBS)) currently licensed to
or leased by BellSouth within one year of the Merger Closing Date.

2. By July 21, 2010, AT&T/BeliSouth agrees to: (1) offer service in the 2,3 GHz band to 25% of
the population in the service area of AT&T/BellSouth’s wireless communications services (WCS)
licenses, for mobile or fixed point-to-multi-point services, or (2) construct at least five permanent
links per one million people in the service area of AT&T/BellSouth’s WCS licenses, for fixed point-
to-point services. In the event AT&T/BellSouth fails to meet either of these service requirements,
AT&T/BellSouth will forfeit the unconstructed portion of the individual WCS licenses for which it
did not meet either of these service requirements as of July 21, 2010; provided, however, that in the
event the Commission extends the July 21, 2010, buildout date for 2.3GHz service for the WCS
industry at large (“Extended Date™), the July 21, 2010 buildout date specified herein shall be
modified to conform to the Extended Date. The wireless commitments set forth above do not apply
to any 2.3 GHz wireless spectrum held by AT&T/BellSouth in the state of Alaska.

Divestiture of Facilities

Within twelve months of the Merger Closing Date, AT&T/BellSouth will sell to an unaffiliated third
party(ies) an indefeasible right of use (“IRU™) to fiber strands within the existing “Lateral
Connections,” as that term is defined in the SBC/AT&T Consent Decree," to the buildings listed in
Attachment B to this Appendix F (“BellSouth Divestiture Assets”). These divestitures will be
effected in a manner consistent with the divestiture framework agreed to in the SBC/AT&T Consent
Decree, provided that such divestitures will be subject to approval by the FCC, rather than the
Department of Justice.

Tunney Act

AT&T is a party to a Consent Decree entered into following the merger of SBC and AT&T (the
“Consent Decree”™). The Consent Decree documents the terms under which AT&T agreed to divest
special access facilities serving 383 buildings within the former SBC in-region ILEC territory (the
“SBC Diyestiture Assets™). In its Order approving the AT&T/SBC merger, the Commission also
required the divestiture of these same facilities on the terms and conditions contained in the Consent
Decree. The Consent Decree is currently under review pursuant to the Tunney Act in the U.S.
District Court for the District of Columbia (the “Couxt”) in U.S. v. SBC Communications, Inc. and

- AT&T Corp., Civil Action No. 1:05CV(2102 (EGS) (D.D.C.), where the Court is reviewing the
adequacy of the remedy contained in the Consent Decree to address the competitive concerns
described in the Complaint filed by the Department of Justice (DOJ).

If it is found in a final, non-appealable order, that the remedy in the Consent Decree is not adequate
to address the concerns raised in the Complaint and AT&T and the DOJ agree to a modification of
the Consent Decree (the “Modified Consent Decree”), then AT&T agrees that (1) AT&T/BellSouth
will conform its divestiture of the BellSouth Divestiture Assets to the terms of the Modified Consent
Decrec; and (2) AT&T/BellSouth will negotiate in good faith with the Commission to determine

1 See United States v. SBC Communications, Inc., Civil Action No. 1:05CV02102, Final Judgment (D.D.C. filed
Oct. 27, 2005).
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whether the conditions imposed on AT&T/BeliSouth in the Commission order approving the merger
of AT&T and BellSouth satisfies, with respect to the BellSouth territory, the concerns addressed in
the Modified Consent Decree.

Certification

AT&T/BellSouth shall annually file a declaration by an officer of the corporation attesting that
AT&T/BellSouth has substantially complied with the terms of these commitments in all material
respects. The first declaration shall be filed 45 days following the one-year anniversary of the
Merger Closing Date, and the second, third, and fourth declarations shall be filed one, two, and three

years thereafter, respectively.
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- ‘Ms. Lynn ‘Alien-Flood - . CoE
-AT&T Wholesale - Contract Negotlatrons
- 34591 ‘
"675 W. Peachtree:St. N.E.
= Atlanta, GA 30375

" Dear. Notlces Manager Ms. Allen ﬂood and Ms, Lyon. )

June 30, 2008

Vi Overmght Mail

AT&T Wholesale Contract Management
. :ATTN: Notices Manager S ST :
.~ 311'S. Akard . T S AR
<. Four AT&T Plaza, 9% Floor - : . T L :
.:Dallas, TX 75202 Y ’

.-Ms.: ‘Kay Lyon

ATRT Wholesale .Conl:ract Negotlatlons

‘311 S. Akard

Four AT&T Plaza, Room 2040.03
Dallas, TX 75202

Re: Request for Interconnection wittr ATBT Missouri

As a result of the recent decns:on fmm the. Mtssoun Pubhc ‘Service '
' Commiission,. it appears that the Commission believes that its only authority.

to enforce the Merger Commitments is through an arbitration proceeding.
While we - disagree with. the Commission’s decision and find that it is

. ‘completely incompatible with the spirit, the: purpose and the plain language.

of the.Merger Commitments, Sprint hereby ‘opens an arbitration window.

-'Accordmg}y, this letter serves :as a.réquest to .negotiate an interconnection
.. agreement for the State of Missouri pursuant to Sections-251 and 252 of the

Communications Act of 1934, as amended {the “Act”) between Sprint
Communications Company L.P., Sprint . Spectrum: L.P.,” ‘Nextel West

"Corporatuon (jointly “Spnnt") and .AT&T Missouri, an incumbent local
. exchange carrier. By sending this request, Sprint in fio way waives any of its -

rights with respect to Missouri PSC Case No. TC-2008-0182 or to- utilize' the

Merger Commutments to .obtain. an interconnection agreement based, on the

Kentucky ICA in Missouri or in any other state. Sprint continues to believe

that state commissions may enforce the Merger Commitments in- manners -

Y
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e Jeffrey M. Paff .

U e i s

‘Réquest for Interconnection

- Sprint

3une 30, 2008 -

-. Page 2 .

outsude the arbltration process established in the Act, mcludlng via comp!am't
=1s-Sprint filed in Missouri. )

The mterconnec'tion agreement sought by Sprint under this request is

the Kentutky ICA in accordance wn'.h AT&T's Merger -Commitment as
"approved by the FCC.

. “The AT&T/BeIISouth ILECs shall make. available to any requestlng

_telecommunications carrier any entire effective interconnection agreement,

whether negotiated or arbitrated, that an AT&T/BellSouth ILEC enteréd into
in any state In the AT&T/BellSouth 22-state ILEC operating territory, subject
tostate-specific pricing and ‘performance .plans and technical feasibility, and
-provided, further, that an AT&T/BellSouth ILEC shall not be obligated to

- provide pursuant to this commitment any Interconnection” arrangement or

UNE unless it is feasible to provide, given the technical, network, and 0SS
-attributes and Emitations in, and is consistent with the laws and regulatory
requirements of, the: state for which the request is made.” '

Pun:;uant to 47 U SC § 252(b}(1), receipt of. Spnnt's request for’
negotiations commences the statutory timelines as identified in the Act.’
Should negotiations not be completed between the 135™ and 160™ day after -

~ the receipt of this letter, November 12, 2008.-and December 7, 2008,

respectively, either party may petition the state commisslon to arbitrate any

. open issues.

Spnnt would like to continue the Parties’ ongoing discussions using the
terms ahd conditions- of our current Kentucky ICA as our starting polnt To
date, the Parties have beeri able to .agree to several of the .ICA’s
Attachments It is not Sprint’s intent to change our posnﬂon on any of these

’ prevsously agreed to positions.-

: ' o N o -
-

I look forward to heanng from you at- your earhest convemence

Sincerely,

o Fred Broughton

" Kenneth A. Schifman
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= ; : o : - Lynn Atien-Flood T: 404.9271376 -
/ at&t S . . Whelesale ' F: 404-520-7839
N— o - 675 West Peachree Street NE. Room 34591 Emalt: bynn.alien-ood@att.com
' . ) Afanta, GA30375 .

'~ Sent via Electronic Mail and Certified Mai
" July 16,2008

.. Fred Broughtm
: Gnntrads Negotsalor-lCA Soluhons
-Mailstop: KSOPHA0310-38320
- 6330 Sprint Parkway '
Overland Park, KS * 66251-6102

’ EMAL Fred.Broughton@ dinkcom
HE. Sprint Nextel June 30 2008 Letter of Request for: Intemonnedlon wi’lh AT&T Missouni

Dear Mr. Broughton

. AT&T is in receipt of your letier dated June 30, 2008, requeshng to negofiate an interconnection agreement
_for the State of Missouri purstant to, Sections 251 and 252 of ttie Communications Act of 1934, as amended (the
“Act’) between Sprint Communications Company L.P. Spm!Spedrmrl L.P. and Nexie! West Corporation
- (collectively, "Sprinf’} and AT&T Missouri. AT&T having received the letter on July 1, 2008, the arbitration windoiv
-pwsuammSechon 252(b)(1) of the Act opens on November 13, 2008, andc!oseson December 8:

) AT&Tstandsreadylobegmnegobahons,buldoesnotamptSpnnlspmposaltousethewneMKmmky
ICA as a starting point for the negotiations, AT&T Missouri is not, of course, obligated to use Sprint's agreement in
one-stale as a starting point for negotiations in another state,’ Moreover, given that the partiés wilt be negotiating

_+ under Section 252 of the Act, eachpaﬂysheemoﬁerm:ylanguageandlalmanypos;homtseesﬁi.wb;ecllonts

_ statutory duty to negotiate in good faith. Thus, even if AT&T Missouiri were 10 agree to use the Kenfucky agreement’

- asastamngpoint,AT&TWssouﬁwouIdmdlheallMOsepmvmnsﬂsamwnlﬂdﬁketod\angemmecwrseotme
Tiegotiations, and the document iat ATAT would provide Yo Sprint would be substantially different from both the
- original Kentucky agreement and the redfnedagmmemmatwasprowdedtoSpnmpurwanttoSpnnt‘sporlmg
request under Merger Commitmerit 7.1, C o

AT&T proposes to provide 10 Sprint; as a starting poiri for negobahon s current template CLEC and WS_P
_agreements. Sprint will thereafter be free-to propose any language it sees fit in the course of the negohanon& ;
Please let us know if Sprint would ke lo recawe the-curment lempiate agreemenisforthls purpose

- Fnaly, AT&T notes ihatyour letter, in addition to mueshng negotiaion under-Sections 251 and262and
proposmg the Kentucky ICAasaslamngpomt.mcludesanunmerofassemonscmoemmg other matters. AT&T
- disagrees with many of those assertions, but does not believe it would benefit either party to debate them at this -
:_pount AT&TlspreparedtonegokatewnhSpﬁntmaccordancewumme reqwrementsoiSecﬁons251 and2520fthe L

- -‘ If. Spnnt would like to commence negotiations pursuanl 1 its existing Mtssourl lnterconnechon
. agreemems. ATET Missouri is wﬂlmg to do so in accordance wﬂh Merger Commm'nem 7.3.
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Lead Negotiator

' Cc: KayLyon
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August 18, 2008

Via Overnight Mail

Ms. Lynn Allen-Flood

AT&T Wholesale - Contract Negotiations
34591

675 W. Peachtree St. N.E.

Atlanta, GA 30375

Re: AT&T July 16, 2008 Response to Sprint's Request for Interconnection
with AT&T Missouri

Dear Ms. Allen-Flood:

This is in response to your correspondence dated July 16, 2008.
Sprint strongly disagrees with your contention that the opening of an
arbitration window precludes Sprint’s ability to utilize the Merger
Commitments. Sprint is only using the Act’s arbitration mechanism in order
to address the Missouri Commission‘s concern that it did not otherwise have
jurisdiction.

" We believe that AT&T is still obligated to abide by the Merger Commitments,

regardless of the mechanism Sprint uses to obtain an interconnection
agreement. If AT&T continues to challenge Sprint’s election of the Kentucky
ICA in the arbitration proceeding, AT&T will be evading its Merger conditions.

We will continue our discussions in adopting the Kentucky ICA and making
the minor modifications necessary under the Merger Commitments. If AT&T
is unwilling to proceed in that manner, please advise and we will take this
issue immediately to the Missouri Public Service Commission.

I look forward to hearing from you at your earfiest convenience.

Sincerely,

Fooof Fong e

Fred Broughton

| e e 1+ A
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& atat e rors

675 West Peachires Street NE, Room 34891 Emalt: iynn.allen-Sood@att.com
Aflama, GA 30375

Sent via Electronic Maf and Cerlified Mail
September 2, 2008

Fred Broughton _

Contracts Negotiator{CA Solutions
Sprint Nextel

Maiistop: KSOPHA0310-3B320
6330 Sprint Parkway

-Overland Park, KS 66251-6102

EMAIL: Fred Broughton@sprint.com
RE:  Spiint Nextel Letier of August 18, 2008 Concerming Request for Interconnection with AT&T Missow
Dear Mr. Broughton:

This is in response to your letier dated August 18, 2008, responding to mine of July 16, 2008. Just as AT&T
disagreed with many of the assertions in your letter of June 30, 2008, but saw no benefit to debating them, AT&T
also will not debate at this ime the several assertions in your letter of August 18 with which AT&T disagrees. That
said, AT&T is willing to use as a starting point for Sprint's requested negotiation of an interconnection agreement the
rediined Kentucky ICA as it currently stands in light of our discussions over the fast several months.

To reiterate, AT&T received from Sprint on July 1, 2008, Sprint's request to negofiate an interconnection
agreement under Section 252(a) of the Telecommunications Act of 1996 ("1936 Act’), and our arbitration window
therefore opens on November 13, 2008, and closes on December 8, 2008. ATAT agrees fo use the Kenfucky ICA as
the'starting point for the requested negotiations, as stated above.

ATA&T, while agreeing o proceed as set forth above, continues to maintain that it is not otherwise obliged to
do s, waives no position, and expressly reserves the tight to assert any and all posiions with respect to the éffect of
Sprinf's request o negotiate pursuant o Section 252(b)(1); the interplay between the parties’ rights and obligations
under the merger commitment on the one hand and under Sections 251 and 252 of the 1996 Act on the other hand;
and the question whether the parties’ rights and obligations under the merger commitment are subject to arbitration
under Secfion 252(b) of the 1996 Act. e

Sincesely,

(hntir L

Lead Negotiator

Cc: KaybLyon
Randy Ham
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November 21, 2008

Via emaii

ATE&T Wholesale - Contract Management
ATTN: Notices Manager

311 S. Akard

Four AT&T Plaza, 9" Floor

Dallas, TX 75202

Ms. Lynn Allen-Flood
_AT&T Wholesale - Contract Negotiations
34591 7

675 W. Peachtree St. N.E.

Atlanta, GA 30375

Ms. Kay Lyon
AT&T Wholesale - Contract Negotlations
311 S. Akard
- Four AT&T Plaza, Room 2040.03
Dallas, TX 75202

Re: Sprint Communications Company L.P., Sprint Spectrum L.P., and
Nextel West Corp. (*Sprint®) Request for Interconnection with AT&T Missouri

Dear Notices Mahager, Ms. Allen-Flood, and Ms. Lyon:

In response to the decision by the Missouri Public Service Commission
earlier this year, Sprint provided a Request for Interconnection with AT&T.
As part of that request, Sprint indicated a desire to continue discussions
based upon the Kentucky ICA. However, those discussions have reflected a
wide divergence of opinion on a number-of Issues.

Rather than go to arbitration on the number of issues currently before
the parties, Sprint has elected to extend its existing interconnection
agreements under Merger Commitment 7.4. Please acknowledge if AT&T will
-agree to this extension request. If AT&T is unwilling to agree to Sprint’s
election to extend its existing ICAs, Sprint will submit its extension request
as the issue in its current arbitration proceeding. .

PR
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“byimabaheen: -
| Spnnt Spectrum L_.P.' .

a’nd

et

o Telephone Company Incorporated dfb/a SBC Ind1ana,
" Michigin Béll Telephone Comipany d/b/a SBC Michigan,
“. .. Nevada Bell Telephone Company d/b/a SBC Nevada, The
‘Ohio Bell Telephone Company d/b/a SBC Ohio, Pacific
- . Bell Telephone Company d/b/a SBC. California,, The
- ~ Southemn New England Telephone Company, and’ .
. Southwestern Bell Telephone, L. P..d/b/a SBC Texas; SBC

. Axkansas SBC Karnsas, SBC Oklahoma and SBC Mlssoun L

Wlsconsm Bell Inc. dfbla SBC Wisemm
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INTERCONNECTION AGREEMENT

This: Interconnection Agreementundﬁ Sections 251 and 252 of the Telecomlmlcauons Act
of 1996 for Commercial Mobile Radio Services (the *Agreement"} is by and between one or more of

.. thefollowing 1LEC’s: Illinojs Bell Telephone d/b/a SBC Dinois, Indiana Bell Telephone Company

-Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, . -
Wisconsin Bell, Inc. d/b/a SBC Wisconsin, Nevada Bell Telephone Compény d/b/a SBC Nevada,

" ..: The Ohio Bell Telephone Company-d/b/a SBC Ohio, Pacific Bell Telephone Company d/b/a SBC

. California, The Sonthern New England Teleplione Companyand Sotittiwestern Bell Telephone, L. P.
- :d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC Oklalioma and SBC Texas (only to the .

<% extent that the.agent for each such ILEC executes this Agreement for'such JLEC.and only to.the

“extent that Such ILEC provides Telephotie Exchange Services as.an ILEC in each of the stafe(s)

I " listed beiow) and Sprint Spectrum L.P., a Delaware limited parinership, as agent for WirelessCo,

. * L.P., a Delaware limited partnership, andas agent for Cox Communications PCS, L.P., aDelaware

: lnnrted partnesship, all foregoing entities jointly d/b/a SprthCS (“SPCS” or “Carrier), shall apply
to the state(s) of Arkansas, Connecticut, Indiana, Kansas, M:chlgan, Missouri, Nevada, O}no
Oklahoma, Texas and Wismnsm. |

. WHEREAS, BC-13 ATE is a Local Exchange Carrier in the State;

WHEREAS SPCS is a Commercial Mobxle Radm Service provider holdmg hcenses to
" opmte from the Federal Comimunications Commission in the State; and . .

o WHEREAS the Parties desire to enter into an agreement for the interconmection of their
" respective networks aud exchange of CMRS traffic for- !he provmon of Authorized Services

" wlecommumcahons service pursuant to the Act.

" NOW, THEREFORE, the Parties hereby agree as follows:

R DEFINITIONS

11 'I‘he words "will* and- shall" are used mterchangmbly throughout this Agremmmt

: - anid the use of either connotes a mandatory requirement. The use of one or the other

" “will not mean a different degree of right or-obligation for either Party. A defined

~ word intended to convey its special meaning is capitalized whenused. Certain terms

may be defined elsewhere in this Agreenmt Terms not defined shall be construed

‘in accordance with their definition in the Act, with their customary meaning m the
'tefeoomummnons industry as of the Eﬁ'ectwe Date of this Agreement.

12 “Acx” means the Communications Actof 1934 (47 US. .C. Section 251 et seq), as -
amended by the Telecommunications Act of 1996, and as interpreted from time to
time in the duly authorized rules and regulations of the FCC or the Commission
having authority to interpret the Act within its state of jurisdiction.
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“Affiliate” means any person that (directly or indirectly) owns or controls, is owned
~or controlled by, or.is under common ownership or control with, another person. For
.~ purposes.of this definition, the term “own” means to own an equity intcrest (or the
equivalent thereof) of more than ten percent (10%). - The term “person” includes an
individual, partnership, assocxauon joint-stock company, tmst, oF corporation.

“Answer Supervision” means an oﬁ’—hook supervisory signal sent by the receiving
< Party’s Central Office Switch to the sending Party’s Central:Office Switch on all
Completed Calls after address sxgnalmg has been completed.-

k “Apphcable Law(s)” omz;salllaws, statutes, common law, regulauons,otdmmces, 3

~ eodes, rules, guidelines, orders, pérmits, tariffs and approvals; including without
hmxtanon ‘those relating to the environment or health -and safety, of any
vernmental Authority that apply to the Parties or the subject matier of this

Agreement.

““Authorized Services” means’ those narrowband or broadband- PCS services
- (excluding paging) which Carrier may lawfully provide pursuant to Apphcahle Laws,

mcludxng the Act, and that are cons:dered tobe CMRS

“Busiriess Day(s)” means Monday through Friday, excluding holidays on which
§BC—133’I'A does not prov:s:on new retail services and products, ,

“Camer" has the meamng set foﬁh in the preamble.

“Cell Site” means the . locatlon of radio transmitting and receiving facilities
assoclated with the ongmanon and termination of wireless traffic. - :

S 130 “Central Office”, “Central Office Switch” or “C0” means & SBCI3STATE

... switching entity within the public switched telephone network, including, but not
*limited to End Office Switches and Tandem switches. Central Office Switches may

~‘be employed as cpmbination End Office/Tandem switches.: Central Offices sre the.- -

. ’homing or routing point for traffic inbound to that Pariy’s services as stated in the
LERG which bears a.certain NPA-NXX designation; except whete SPCS has not
‘established Routing Points for itsDesignated NPA-NXX Codes in its own network,
the Routmg Point shall be the loéanon of S 1;9_‘1: TE’s Tandem switches:

ST 11 “Clazm meansanypendmgorthmatenedclmm, achon,pmceedmgorsmt-

7 LI2 “CMRS” mmCommalMobnleRademeeasdeﬁnedbyﬂwFoc,mcmdmg.'

CFR47 Secu0n20.3 asmaybeamendedﬁ'om time to time.

. 1_ 13 - ““Collocation™ has flie meamngs gwen to the term in the Act, applicable ruIes of the

FCC and Commission, and the Commission's arbitration awards.

1. 14 “Commission” teans t.’ne applicable State agency wnh regulatory authority over

. Telecommunications. Unless the context otherwise reqmm use’ of the term’

- . ‘“Commissions” means all of tlie thirteen agenclw listed in this Section. The

fo]lowmg isalist of the appropnate State agencies:
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-1.14.1 “AR-PSC” means the “Arkansas Pubhc Service Commission”;

T 1:14.2° “CA-PUC” means the - “Public Uhlmes Commission of the State of
N California”

1.143 “DPUC™ means the “Connecticut Department of Public Whility Control”
. 1.14.4 “IL-CC” means the “lllmms Commerce Commission™; .

© 1.14.5-“IN-URC” means the “Indlana Utilities Regulatory Commission™;

1.14.6 “KS-CC” means the “Kansas Gorporatxon Commission”; -

- 1.14.7 “MI-PSC” means the “Michigan Public Service Commission™;
T1.14.8 “MO-PSC” means the “Missouri Public Service Commission™;
1.14.9 “NV-PUC” means the “Public Utilities Commission of Nevada™

% -1.14.10 “PUC-OH” means the*Public Utilities- Commission of Ohis™;

LIS

- 136 -

LT,

Rt

. 119

1207

121
" Exchange Services are directly connected and offm'ed. A Cefl Sitc o base station is

1.14.11 “OK~CC” means the “Oklahoma Corporation Coramission”;

. 1.14.12 “PUC-TX™ means the “Public Utility Commission of Texas™ and -

1.14.13 “PSC-WI” means the “Public Service:Commission of Wisconsin.”

“Common Channiel Signaling” or “ces™ means a special ka fully separate .
from the transmission path of the publie switched network, that digitally transmits

call set-up and network conu-oldata.Unlessoﬂmseagreedbytherues,theCCS .

used by the Parties shall be Signaling System 7 (“SS’I”)

~“Completed Call” means & call that is delivered. by one Party o the other Party and.
for which a connection is established-after Answer Supervision. ' -

_ “Consequential Damages” means Losses claimed to have resulted from enyindirect, ;-
* incidental, reliance, special, consequential, punitive, exemplary, multiple or any

* other Loss, including daniages claimed to have resulted from harm to business, loss:
‘of anticipated revenues, savings, orproﬁ:s, or other economic Loss claimed to have
" “been suffered not measured by the prevailing Party's actual damages, andregardless
ofwhetherthePartzeslmeworhadbeenadvxsedofthepossibilitythatsuchdamag&s ‘
-"could result in connection with or arising from anything said, oxmtted, ordone;

: hﬁmnderorrelatedhemto mdudmgwillﬁﬂ acts or omissions.

“Conversanon MOU”meansthemmut&s of use thatboth Parhm equipmentisused -
for a Completed Call, measured from the receipt of Answer Supervision to the.

recelpt of Disconnect Supervision.

“Day" means cnlendar day unless- "Busmess Day" is specified.

““Disconnect Supq‘v:snon means an on-hook supmsory sxgnal sent at the end of a
COmpleted Call.

“End Office Sw:tch” is a switch from which SBC- TE’s End UserCustomﬂ's

riot gn End Ofﬁoe Switch.
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““End User Customm” means, whel:h&r or oot eapltahzed, any busmess. residential or - .
“governmental customer of services covered by the Agreement.” More speclﬁc
. meanings of such term is dependent upon the context in which it appears in- the
Agremnen‘t and the provmons of the Act. -As used herein, the term “End User
- Customer™does ot inclode any of the Parties to this Agreemmt wnth respect to any
ltem or serv;ce obtained under thls Agreement. -

“Equal Acwss Tronk Group” means an interconnection Tronk used solelyto delwer l
Smtdled Access Traffic, asing Feature Group D protoccﬂs

“Exchiange Servwe means Telephone Exchange Service as défined in the Act.

“Facihty" means the wire, line, ﬁbetor cable wsed to transport traﬁc between the
Paruw mpechve networks.

“FCC” means thc Federal Commumcahons Comsslon.

“Governmental Authority” means an)r federal, state, local, fmugn, or mtm‘nauonal
» .court, govemnment, department, commission, board, bureau, agency, official, or other
regulatoxy, administrative, leg;slatwe, or judicial authontywrth ﬁmsdlcuon overthe
..:subject matter at issme. .

“Intellectual Propexty” means copyrights, patmm, trademarks, h'ade secrets, mask
works and all other intelfectual property nights.” .

“Interconnecuon has the meaning given the term in the Act and refers to the
physxca] linking of two n&tworks for the mutual exchange of traffic. - '

“Intaexchange Carner" “IXC” means a carrier other than 8 CMRS prov1der or
: : SBC-13STATE that prowdes, directly of mdlrectly, mtmLATA and/or mtraLATA ’

2t _‘; _‘Teleoommumcauons Sm-vwe.
3 I '3

“IntaMI‘A Traffic” means traffic to or from Camer’snetwoﬂc ﬂ:atongmatw inone
-MTA and terminates in atothet MTA (as determined by the geograpliic location of

) theCellSrteatﬂ:ebegmnmgofﬂieealltowluchthemobﬁeEndUserCustoma'ls '

P 7

Lo

ks

connected)

“ISP” (“Intemet Service Prowder” ) shall be gwen the,smemeanmgasused inthe
FCCE Order on Rémand and Report arid Order; In thie Matter of Implemeéntation of thé
1Local Competition. Provisions in the Federal Telecommunications Act of 1996,
Intercarrier Compensation for ISP-Bound Traffic; CCDocketNos. 96-98and 99-68;
- FOC Order No. Oi 131, released April 27, 2001. . .

 “Local ISUP” (Local Integrated Services Digital Network User Part) is the ss7‘ -

-messaging that mtabhs}m local eall set-up.
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“LERG" means Local Exchange Routing Guide, a Telcordia Referenc¢e Document

~used by Telecommunications Carriers to identify NPA-NXX routing and homing

information as well as network element and equipment dmgna’nons
“Local Traffic”, for the application of reciprocal oompensauOn, means Authonzed

- Services Telecommunications traffic between SBC-13STATE and a CMRS provider

that, at the beginning of the call, originates and terminates within the same Major

“Trading Area (“MTA”) as defined i in 47 CFR Section 24.202(2).

“Loss™ or “Losses™ means any and ail losses, costs (mch.ndingcourt costs), c]a:ms,
damages (inchiding fines, penalties, and criminal or civil jindgments andsetﬂements)

. injuries; lLiabilities and expenses (including attorneys® fees).

139

SV

A “Mobile Sw;tchmg Center” or “MSC? is a switch that performs, among other

things, the switchiing of calls between and among its End User Customers and the

. End User Costomers of other mobile or landline tietworks.” The MSC is uséd to

interconnect Trunk circuits with End Offices, Tandem switches and/or other MSCs.

- The MSC also coordiriates inter-cell and inter-system calt hand-offs and records alt
. System. traffic for analysis and biliing.

“MTA™ means “Major Trading Area”, as 6éﬁned in47 CRR. § 24.202(a).

“NPA”meansNumbmngPlanArea, referred to asanaxeaoode andtheﬂueedxgrt .
indicator that is defined by the “A”, “B™ and “C” digits of 2 lO—d:grt tclephone "

_ " fumber within the North Amencan Numbmng Plzn.
140

“NXX", “NXX Code”, “Central Office Code”, is the 3-digit switch indicator thatis

_ defined by the D, E, and F digits of a 10-digit telephone number within'the NANP,

Each NXX Code contains 10,000 telephone numbers.

“Ongmatmg Landline to CMRS Swrtched Access Traffic” means IntsrLATA traffic
delivered directly from SBC-13STATE's originating network to Catrier’s network
that, at the beginning of the calk: (2) originates on SBC-13STATE s network in ozne

.. MTA; and, (b).is delivered to the mobile unit of Carsier’s End User Customer - -
. connected to a Cell S;te located in another MTA. SBC—!SSTATE shall chargeand . .

- Cartier shall pay SBC-13STATE the Originiating Landline to CMRS Smtched

S ]:42

AT

Access Traffic rates in Appendix Pricing — Wireless.

“Pagmg Traffic” means traffic to SPCS’s network that r&eults in the sendmg ofa
.. paging m&zsage over a:paging or narrowband PCS frequency. lcenséd to SPCS

f“Party” means either SBC-ISSTATE or SPCS and “Parfies” means SBC- -
“13STATE and SPCS. T

. “POI” means a point of mteroonnectwn between SBC-13STATE’s network and .
© SPCS's network. The POl is the meet point for the facilities that provides the -

physical linking of the Parties networks. Each POI shell be within the SBC-

- 13STATE Territory.
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“Rating Point” theans fhie verical and horizontal (“V&H") coordinates assigned to a

-"Rate Ceniter and associatéd with a particnlar telephone number for rating purposes.

The Rating Point must be in the same LATA. as the Routing Point of the associated
NPA-NXX as designated correctly inthe LERG, but neednotbemtl‘nesmnelocauon

" gs that Rowting Point.

&n

“Reciprocal Compansauon means the amngmnent betiween two carriers in which .

- - <each of the two camriers receives compensation from the other carrier for the transport
e mdtetmmnhononeachcamm‘snetworkofl.omlefﬁcthaimgmates on the

j ‘network of the other carrier.

-“Routing Point" meansthc V&H coordinates thata Telewmmmnmnons Carrierhas

designated as the destination for traffic inbound to sesvices provided by that

. Télecommunications Carrier that beara certain NPA-NXX designation. The Routing
* Point need not be the same as the Rating Point, but it must be in the same LATA as

- . . theRating Point. Central Office Switches or MSCs are Routing Points for traffic to
2 :End UsarCustomcrs:dmhﬁedbynmnbersdnwnﬁomNPA—NXXdes:gnauons as:
* stated in the LERG. 'Where Carrier lias not established Routing Points for its

“dedicated NPA-NXXs in its own network, the Routing Point shall be the SBC- .
. 138TATE Tandem sthch wheretraﬁicto SBC-ISSTATENXXS inthe sameNPA

is. homed . .
- «SBC-MIDWEST REGION S-STATE” - As used herein, SBC M]DWEST

" REGION 5-STATE means Hlinois Béll Teléphone Company d/b/a SBC Ilinois,
. Indiana Beli Telephone Company Incorporated d/b/a SBC Indiana, Michigan Bell

. ,::". . Telephone Company d/b/a SBC Michigan, The Ohio Bell Telephone Company d/b/a -
v .o .., SBC Ohio, and/or Wisconsin Bell, Inc. d/b/a SBC Wisconsin, the applicable SBC-
R qwned ILEC(s) domg business in lllinois, mdiana, Michigan, Ohlo and Wisconsin.

“SBC.7STATE” - As used herein, SBE-JSTATE nicans SBC_SOUTHWEST

REGION 5-STATE, SBC CALIFORNIA and SBC NEVADA, the applicable SBC
owned ILEC(s) domgbusmessmArkansas Cahforma.Kansas Missouri, Nevada,

Oklahoma, and Texas,
“SBC-13STATE? - Asiused herein, SBC-13STATE means ﬂsomwmr '

T RSO
Vo s REGION. S5-STATE, SBC MIDWEST REGION S-STATE, SBC-2STATE and
- SBC SNET the -applicable: SBC owned ‘JLEC(s) doing business in Arkansas,
:~.California, Connecticut, IHinois, - Indiana, Kansas, Mlchtgan, M:ssoun, Nevada,
: ,;OhJO OHahoma,Tms,andWmoonsm N

' “SBC-13STATE Territory” means SBC-A3STA TEs eemﬁcatedﬁ'andnsesewwe :
territory within the State limited to the specific operating area(s) or portions(s)

- thereof'in which SBC-13STATE is then deemed to be the ILEC under the Act.

o “S:gnal Transfer-Point™ (STP) pecforms & packet switching function that routes

.- .signaling messages among Service Switching Points (SSP), Service Control Points
= (SCP), Signaling Points (SF), and other STPs in order to set up calls and to query
databases for Advanced Semoes :
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“SBC SNET” - As used herein, SBC SNET SBC SNET mezns The Southern New England

.‘Telephone Company, the applicable above listed ILEC domg business in
S Conneeucut. |

“State” meansﬂ:estatemwlnchﬂnsAgreementlsﬁledandappmvedpmsuanttothe o

Act.

“Switched Access Services” means an offmng of access to SBC-13STATE's

-~ petwork for thepurpose of the origination or the termination of traffic from or to End

User Customers in a given area pursuant fo a Switched Access Services tariff.

" Switched Access Services include: Feature Group A (“FGA™), Feature Group B
- (“FGB™), Feature Group D (“FGD”), ‘Foll Free Service and 900-access.-

. =~*‘Synchmnous Optlcal Network" or “SONET’ ‘means an optlcal interface standard ~°
- “that allows mter-networkmg of transmission products from mu]uple vendors.

; ‘”l‘andem or Accqss Tandem” means a swntchmg system that provides a

concentration and distribution function for originating or terminating traﬂic between

, --'End Offices, other Tanderns, Third Party Providers and IXCY.

‘158

"+ are offered and CLASS queries to the extent that SBC-I3STATE offers CLASS - '

)

only in those SBC-13STATE operating territories where SBC database products

funchonsto its End User Customers.
“‘I‘ermmatmg Intral ATA InterMTA Tmﬁic means traffic that, at the beginning of

the call: (a) originates on Carvier’s network and terminates in the same LATA; (b)is_
. sent from the mobile unit of Carrier’s End User Customer connected to Carrier’s Cell
Site located in orie MTA; and, (c) is terminated on SBC-13STATE’s network in -
‘another MTA. For such InterMTA IntraL ATA Traffic, SBC-13STATE shali charge :
_"and Carrier shall pay SBC-IBSTATEiheTmnanng IntraLAT A mterMI‘A Traffic” -
rat&e in Appenchx Pncmg W'n-eless - v

' "I‘ermmaung Switched Aco:s:s Trafﬁc” means uaﬁicthat, at the begummgof the
. _call: (a) originates on Carrier” snetwork,(b)lssentﬁmntbemobﬂelmnof(:amm's
"- - End User Customer conriected to a Cell Site located in one MTA and one LATA;

_,"'-'-'_-,and, () terminates on SBC-13STATE's netwoik in another MTA. and another
" " LATA {i.e., the traffic is both JnterMTA and InterLATA)." A Carrier is acting as an

Interexchange Carrier by deliveringthis traffic and such traffic st be terminated to

SBC-13STATE as FGD terminating smtehed aC0esS per SBC-BSTATE’S Federal

L .andlor State Access Service tariff. .

i '1;6‘1,,

162

“Termination™ means the switching of I.ocal Traﬁ'ic at the terminating carrier's énd
office switch, or equivalent facility, and delivery of such traffic to the called party.

2 “Third Pasty Provides” shall mean any ‘other facilities-based telecommunications :
' " carrier, including, without limitation, independent telephone companies, eompetmve- .

o local exchange carriers, or CMRS pmv:da's The term shall not mean resellers of a

SBC-13STATE's local exchange services or resellers of CMRS pmwdm"s services.’
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‘”I‘rans:hngTraﬂic“ means traffic between two parties, one of whichisnota Party to

. this Agreement, carried by a Party thét neither originates nor tesminates that traffic

on its netwoﬂc while acting as an intermediary.

: -""‘Tmnwort." for the purpose of reciprocal compensation, means the transmission
" (anid any necessary Tandem switching) of Local Traffic subject to Section 251 (b)(5)

" “of the Act from the interconnection:point between two carriers to the terminating

. carmier's end office switch that directly serves the called party, or equivalent facility
: provxded bya carrier other than an mcmnbent LEC. )

" ~“Trunk(s)” or “Trunk Group(s)” means the switch port interface(s) used and the
", communications path created to doniiect Carrier’s network with SBC-13STATE’s

network for the purpose of exchangmg Authorized Sexvices Local Traffic calls

[ adlorIXC calls;

" Y66

“Tritk Side™ refers 10 a th-al Ofﬁce watch interface that offers those
transmission and mgna]mg features appropriate for the: connection of swltchmg

'_.entltm.

. 167
! asdefined by the FCC.

R 3

UNEs or Unbundléd Network Elanents has. the meamng as set forth in the Actand

I

“v and H Coordinate” means the eompu!mg of atrline miles (uSed in the rating of.
calls) between two points utilizing an established formula which is based on the .

. vertical and horizontal coordinates of the two points. -

. 'le'I‘ERCONNEC’I'ION

lnterconnect:on Trunk Groups

2 L1 Typel: Prov:des a one-way Tnmk Sldﬁ oonnecuon (]me side treatment)
o . “betweena SBC-13STATE End Office Switch end SPCS's Mobile Switching
Center (“MSC”) and shall be used onIy for miscellaneons trunk groups (e.g.,

. 8XX services). If and when SS7 is available for Type 1, it will be the

. - . preferred method of signaling; Clmgwformiscellmeousmmkgmnps shall-. .

‘ '_beatanamountequaltotheratesspeciﬁedﬂ:eapphcableSpemalAm- -

. Tariffs. Additional charges for services pm\nded on Miscellaneous Tmnk
E Groupsmayalso apply. . o )

212 Type2A: provnde.s a two-way or one—way Tmnk Side connection betwem a

SBC:-13STATE Tandem and SPCS's MSC. Type 2A provides the capability
to interconnget SPCS’s MSC to SBC-13STATEs Tandems for the purpose
.of establishing connection within the LATA ® deliver traffic to subtending _

End Office Smtches.

S 2-1 2. I Type 2A Loca]quua] Access Comb:ned'Trmk Group: Provides a
. Trunk Side connection between Carrier's network and an SBC-
'ISTATE Aco&ssTandem Local/EqualAcms 'I‘mnkGroupscm-ry

\ R



213

oy

214

C 2!5 Type2D medwadnectvmoe—gradetranscmssmnpalhmaLEC Operator
<, . rServmesSyslem (OSS)smtch. :

- _.:2.1.5 1 Directory” Assnstanoe and/or Operator Services traffic. may be

_'_2.-1-.6‘
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interexchange access traffic and Local Traffic. ThJs Trank Group
: requires an interface utilizing equal access signaling.

212.2Type 2A Equal Access Trunk Group: medw a Trank Side

_ . connection between Carrier's network and an SBC-13STATE Access

* . Tandem. Equal Access Trunk Groups cairy interexchange access

. traffic. This Trunk Group requires an mterface utihzmg equal access .
L mgzzalmg.

"2.1. 2.2 1ln $lC-__MIDWEST REGION S-STA'I'E, a sepatate‘l'ype

2A Equal Access Trunk Group is teqmredwhm SBC-

. MIDWEST REGION 5-STATE is not able to record

. Camer-ongmatedtraﬂictoanDCC. Cartier will also

' provide to SBCMIDWEST REGION S-STATE, using -

* industry standard data record formats, recordings of all calls

" . (both Completed Calls and attempis) to IXCs from Carrier’s.
.network using Trunks mploymg a Type 2A comection.

'I‘ype 2B: Prov:des a one-way Trunk Side connection froma SPCS MSCtoa
SBC-12STATE End office. Type 2B provides the capability to access only

.End User Customers served by that End Office. When two-way is available
thememagx'ee;hat itwill bethepmfar_thmnkgrouptype. $S7 signaling

“-- . 'is currenfly-available only on one-way Mobile to Land Type 2B, but two-way
"+ trunk groups will be promoned with SS’] mgnalmg where and when L

avaiiable.

Type 2C A one-way terminating Tnmk-Sxde oonnecuon between SPCS’s

'MSC and SBC-13STATE's Tandem equipped to provide access to E911

services. See Appendix Wireless Eme:gcncy Number Services Access

(E91 1) for trunk and facility reqmrements.

dalweredﬂarmmhadedxcated'hmk&oupto an SBC-13STATE -
OSS switch.

High Volume Call In (HV Ch/ Mass Calhng (Choke) Trunk Group: SBC—
. (13STATE ISSIATE :

. 22_1 6.1 Separate}ngh-volume'l*nmk Groups (HVC'!) will bexequn'edfor

high-volume€ customer calls (e.g., radio contest lines). If the need for HVCI

is identified by either Party, that party may initiate a meeting where the -
- parties will negotiate where HVCI Trunk Groups need to be provisioned to
- SNSure network protection from HVCI lrafﬁc

In each LATA in wlnch Carrier exchange.s traffic thh SBC-13STATE,

. Camer shall tremk to each SBC-13STATE Tandem in' each LATA and SBC
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© . 7 -7e---shall beresponsible for the Facilities until trafficreaches 24 Trumks (i.e. 500

- %k =7 Jhusy hour centum call seconds) for three consecutive months, When the

. traffic level to and from the Tandem reaches 24 Trunks (i.e. 500 busy hour

T : cenhmncallsewnds)forﬁn'eecomecuhvemomhs Spnntshallbe
s e mponsible for the: Facihtm

2 1.8 Insta]lauon!l’mvxsxomng

21 81 Camermﬂberesponsiblefordwxgmng,ordmngmdpmws:omng '
- all Trunks. Camermllengmeerandmamtamtheapmopﬂatetype, '
- of and smmg for Facilities and. Trunks accordmg 10" sound

eugineering practice.

O e ;M 82- Orders froii Cadfier t6" SBC -13STA_'I_‘__Etocstabhsh,add,change,
. TRV S A ordxswnnect'l‘nmksshallbesubmmed using SBC-13STATE's
L _;. ) apphcable ordering system. :

£ 219 ._:Dasi_gn Blocking Chiteria

" 2,191 Forecasting Tnink projections aiid servicing Trank requirements for

Interconnection Trunk Groups shall be based on the average time-

I . consistent busy hour load of the busy season, determined from the

s .= - +. .. . bighest twenty (20) consecutive average Business Days. .The

’ e gverage grade-of-service for Inferconnection final Trnk Groups -

. - shall bethe industry standard of one percent (1%) blocking, within

o w s . Tw.,. - .-the ime-consistent twenty day average busy hour of the busy

v woans P T 1T geason, Trunk projections and requirements shafl be determined by

Cte e e slen L mngthemdustrystandardNele'ﬂunsonBOIMkaGroup-

o.we. ... 7 .. . capacity algorithms for grade-of-service Trunk Groups. (Prior to

: g " .7 obtainng actusl traffi¢ data ineasurements, a meditm day-to-day

' vmahonandIOpeakednessfacmrshallbensedtodetennme
'mjwhonsmdrequnemmts) -

i Y o 7T T 2192 The engineesed blocking objecttveforcommon uanwonTnmk )

: - T T - Groups (CTTG) from &-lsﬂATE End Office Switchesto the -

" access Tandem switch is one-half of one percent {0.5%). The

engineered blocking objective for dltériiate final- (AF) Trunk

ced gt e e . Oroupsfiom SBC-13STATE End Office Switches to the local

AP T :‘I‘andem switch is one percent {1%). The enginecred blocking

Nanon tr e b ao .. iobjective for direct Trunk Groups’ from SBC-13STATE End-

o e " " Office Switches to Carrier's MSC is one percent (1%} for direct.

. :'.ﬁnal(DF) Trunk Groups and economic centum call seconds for .

" primary high usage groups. The engineered blocking objective for

. 'the Trunk Group from the SBC-13STATE Tandem switch to the -
" Camier's MSC is one percent (1%).- :

. 2.1._9._3 When Trunks exceed measured blocking thresholds on an average
-, "time consistent busy hour for a twenty (20) Business Day study
* . period, the Parties shall cooperate to increase the Trunks to the

e "
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foregomg blocking criteria in a. bmely manner. The Parties agree
* that twerity (20) Business Days is the study period duration
. objective.

" 2.1.10 Each Perty shall provide the ofher with & spemﬁc point of contact for

planning, forecasﬂng, and Trunk sennung purposes.

- 2111 SBC-13STATE shall transport Land-to-Mobile traffic to Carrier's MSC, or,

-in the event Carrier has no MSC in the LATA, to Carrier’s desxgnated POI
within SBC-138TATE Territory within each LATA in the State in which

" Cartier ‘operates. © Carrier may transport traffic in the Mobile-to—Land
direcfion to SBC-13STATE's Tandem. If the traffic between. the Carriers

-~ Network and any SBC-13STATE End Office meets the CCS. equivalent of
> .one DS1 {Le. 500 busy hour centém call seconds), for three consecutive
“ - “monthis the Parties shall, within fiftéén (15) calendar days of the occurrence,
éstablish a direct end office Trunk Group (DEOT). DEOTS groups will be
established where two-way 2B trunking is availible per the DS1 requirement.

. 'If the Parties cannot agree, SBC-13STATE reserves the right to restrict

* .. provisioning of addmonal Trunks at the Tandem.

-

2 I 12 Foreceshng j
2.1 12 1 Carrier agrm to provxde an initial forecast for mtabl:shmg the
-~ initial Interconnection Facilities. Sibsequent forecasts shall be.
'pmwdedonasm-annualbasrs,notlatcrthanlanua:ylandJulyI .
.~ inorderto be considered in the semi-annual publication of the SBC
_forecast. These non-binding forecasts should include yearly -
forecasted ‘Trunk quantities. for all appropriate Trunk Groups

« described in this agreement for 2 minimuin of three years. ‘When the
forecast is submxlted, the Parties agrée to meet and review the -

. forecast submitted by SPCS. As part of the review process, SBC-
13STATE will share any network plans of changes with SPCS that

- would impact the submitted forecast. Parties agree to the use

ey . cusmentindustry Stepdards.

2.2

'I‘quSemmng

s ,2.2.1 IfaTrunkGroup:sunda'iS%ofcennmwllseoondscapacuyonamonth!y

-average basis for each month of anythreeoomectmvbmonﬂxspenod, ejther. .

.}partymayrequmthexssuanceofanordertores:zemeTmnk Group which
shallbeleftwnt}motlessﬂngS%exc&cscapmty If Carrier adds capacity
- i anticipation of growth beyond three months, the parties agree to meet and
,. - :discuss prior to deciding to resize the trunk group. SBC-13STATE may
" agreeto-extend the period ofundemﬁhzahon if Carrier can demonstrate the
capmtynwd

- : 22.2 AS dtscussed inthis Agreement, both Partms wnll Jomﬂymanagethe capacity

Lo :ofCMRS Interconnection Trunk Groups. ElﬂzerParty may initiate a change
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CE m‘I‘runkGroupprows:onmgbyrequest. SBC-13STATE will send a Trunk:

Gronp Service Request ("TGSR") to Carrier to trigger changes SBC-

. I3STATE, desires fo.the CMRS Interconnection Trunk Groups based on

. §E~]3STME‘S capacity assessment. Carfier will initiate a request by
- issuing an ASR to SBC-13STATE's ereless Interconnection Service

"'frcm“‘ - :
P .-"l.j.-f-h.;a..iv © " Within'ten (10) Busmws Days after reoe;pt of the TGSR, upon

. review of and in respon.i;e to Pacific's TGSR;

or

b. At any tnne as-a Tesult of Camer‘s own eapamty mmagemen’r'-
' assment, to begm the provisioning process.

Oniers that compnse a major project that du'ecﬂy impacts the other Party -
may be submitted at the same tire, and their implementation shall be jomﬂy )
planmed and - coordinated.. "Major projects aré those that require ‘the
‘coordination and execution of multiple orders or related activitics between

-and among SBC-13STATE and Carrier work groups; including but not

limited to.the initial establishment of CMRS Interconnection Trunk Groups

S anﬂserwcem an area, dmgmtedNXX Coderelocations, re-homes, facility
o gmomnmg, or: major ne:work reazrangements.

Pointsoflnterconnechon -

231

Asreqmred by Section 251 of the Ac‘t, SPCS: maymtmmwetmth SBC-
-I3STATE’s network at any technically feasible point that is within SBC-

,gl"‘lSSTATE Temtory within the LATA. Carrier'and SBC-13STATE shall
. mutually agree on a POI for each Trunk Group uhbzed to can-y traffic. .

ey

- between the:rrespecnve networks.
:f_' 2311 APOlmaybe!ocatedai.

-2 @ SBC-ISSTA‘I‘E ‘office where the ‘Facilities tuunnate,-' ‘
typically a Tandem office, -

b, '3 Camier's oi"ﬁt_:éwhae ﬂlquqiﬁﬁ&é terminste, or -
c. oﬂ}m‘ muﬁ:ally agréeable location.
Un]m oﬂlerw:semutuallyagreed, fordehveryof trafﬁcovermobﬂetolmld ‘

Tandem switch or End Office Switch whm'e tnmlnngis reqmred unde.t this

.. Agreement.

33

'Unlws otherwise mutually agreed, for dehvery of trafficover. land to mobile

Trunks the POI shall be established to each MSC or Carries’s dwgnated
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~ * point of presence in the LATA that is within SBC-13STATE Teritory where

" trunking i is required under this Agrcanenl

" 24 . PerLATA POI Requirement

T 441

. 25 Incumbent LEC Requirement

251"

SPCS acknowledgw at ﬂns txme, that SBC-13STATE is restricted in its
ability to pass traffic from one LATA to another under the Act. As a result,

" SPCS agrees to interconnect to at least one SBC-13STATE facility in each
. .’LATAinwhich it desires to passtraffic to SBC-ISSTATE for transport and
- termination within such LATA. -

1

ThePar&esacknowledgethaithemsandcmdmonsspeqﬁedmﬂns a

. Agreement do not apply to the provision of services or Facilities by SBC- -

' 135TATEmthosearéaswthBC~lSSTAT’E isnot the incumbent LEC.

B o 26 " intercommiection Methods Available to SPCS

) -"-.261

. ‘.'::—Z,' 2.6;2

SPCS may provide its own  Facilitiés and tmnsport for the delivery of traffic

~ from its MSC (or othier mutually agreed upon point on SPCS's network) to
* the Interconnection point on SBC-T3STATE's network. Altematively, SPCS

miay purchase an entrance Facility and transport fromi a Third Party Provider
or from SBC-13STATE for the delivery of such traffic. Rates for entrance

. Facilities and transport purchased from SBC-13STATE shall be charged at . .
" rates equal to that specified inthe apphcab]e interstate or intrastate Specxal
‘:Access Tariffs.

SPCS may request vu-tual collocauon fmm SBC-13STATE at thc rates,' .

.tennsandcondlhonsspec:ﬁedmtheappropnaiePCCTanﬁmﬂlesmteto

** which this Agreement shall apply and physical collocation as specified in

applicable tariff (or in the absence'of an applicable tariff, on an ijdividual
casebasis). Aliematively, SPCS may collocate ata SBC-13STATE facility
with a Third Parfy Provider with whom SBC-13STATE hss already

contracted for collocation. - When SPCS collocates. at a SBC-13STATE

facihty,nshallprowdefortheu'ansportoftafﬁcﬁomxtsnetworktotbs :

‘appropriate Interconnection point on SBC-13STATE's network pursudnt to .

- Section 2.3 sbove. If SPCS canses. SBE-13STATE to build a collocation:

. -2/63

~ cage and then SPCS does not use thie facility (or all the facility), SPCS shall .
. _mmm_SL,C-I_MI_Eas lfSPCSwasusmg theenhmfacxhty '

. ‘SPCS may request SONET based services pursuant to tariff. 'I'hm services
. are available only pursuant to tariff and not subject to this Agremzent

277 nierconnection Methods Availablé to snc 13STATE

27

SPCS and SBC—I?»STATE may share SPCS's Interconnection Facilities at

rates developed ona shared facilities bams, ie. charg&s will be shared bythe .
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Partics based OR a proportional (percentage) basis as specified in Appendix
PRICING

28  Techuical Requirements and Standards

-Each Party will provide the services in this Agreement to the other Party ata

, Standard at least equal-in quality and performance to that which the Party
- provides itself ExtherPartymayrequwt,and thcotherPanym!l provide, to .

the extent technically feasible, services that are superior or-lesser in quality

“-than the providing Party provides to itseif, provided, howcva', that such
- services shall beoonmdered Special Requests _

- Nothing in this Agreement will: Timit either. Party's ability to modlfy its
. metwork, including, without limitation, the incorporation of new eqmpmenx,_

new software or otherwise. Each Party will provide the other Party written

" noticeof any such modifications to its network which will materially impact

the other Party’s service consistent with the timelines established by the FCC
in the Second Repoit and Order, CC Pocket 96-98. The Parties will be solely

responsible, at their own expense, for the overall desigh of their -
Telecommunications Services and for any redesigning or rearrangement of -
‘their Telecommumications Services which may be required because of the -

" . other Party’s modifications, including, without limitation, ¢hanges in

- . Facilities, operations of procedures, minimurs nietwork protectioncriteria, or -
_ _operating or maintenance characteristics of Facilities. To the extent such

- .redésign or rearrangement requires changes or amangements not
", contemplated by this Agreement, the Parties. will negotiate appmpnate

" ST 2-83

changes or arrangements.

'Nothmg in this' Agreement shall prohibit SPCS from enlargmg its CMRS: . -
“petwork within the MTAs covered by this Agreement through management
- -contracts with third parties for the construction and operation.of a CMRS

' 'systemunda-theSprthCSbmndname. Trafﬁcongmaungonsuch

~ extended network within the MTAs covered by this Agreement shall be.

’ [ --"-"".E‘ TRANSMISSION AND ROU’ITNG OF TELEPHONE EXCHANGE SERVICE -

treated as SPCS's traffic under the terms and conditions 0f this Agreement.

: _..SPCS shall provide SBC-13STATE notice of the following informationfor. -

-+ -any such contracted third paities within a reasonabié time after contracting

. - .. with such third party: the legal name of the third party, a contact name and .
" . - number, the ACNAs (and name asgociated with such' ACNA) for orders’

- .".Placedbysﬂchpmiy,andﬁlegeog-aphlcareatobeservedbymchpafty

i’URSUANT TO SECTION 251(C)(2)

3 1 ‘I‘lus Section provides the terms and condmons for the exchange of traffic between _ '—
“ithe. Parties’ respective networks, over CMRS Interconnection Trunks,. for the

hﬁnslmss:cm and rounng by the Parties of Local Tmﬂic and 'Ikans:tmg Tmfﬁc.
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' 321 SPC310SBC-1 §§_'1_" ATE Routes

- 3.2.1. 1. SPCS shall be responsible- for the deltvcry of waffic from its

322 S

" network to theappmpnatePOIforﬂxeu'amportandtemmanonof

. such traffic by SBC-ISSTATE to 2 SBC-13STATE End User

. Customer or for delivery by SBC- ﬁI_AEmasubtaﬁmgT!md'
;- Party Provider or an IXC.

) Bc-lss'rm to SPCS Routes "

o 3221 SBC.T3STATE shall ber&sponsibleforthedclwetyoftrafﬁcﬁom

333

-

_itsnetwork to the appropriate PO for the transport and termmat:on
- of such u'aﬁic by SPCS.

. SBC—ISSTATE will not deliver calls dwtmeil to terminate ata CarrietMSC

via another Telecmnmumcahons Carrier Tandem switch. Further, ~where

- . Carrier’s -dedicated NXX Codes subtend another Telecommunications.

Carrier’s Tandem switch, the Parties will establish trunking directly between
*.SBC-13STATE’s Tandem switch and Carrier’s MSC for the ooanpletlon of

-——-———land-te—mobileedis destined to terminate to sach NXXs. InLATAs where’

. other ‘Telecommunications Carriers have Tandem switches, it is the

rwponsibﬂtty of Carrier to negotiate interconnection and compensation
arrangements directly with those Carmriers. SBC-13STATE will complete

" Jand-to-mobile calls destined to terminate at 4 subtending CMRS MSC
- regardless of the call’s originating Telecommunications Catrier; however, in .
-delivering -such calls, SBC-13STATE has no rwponsibihty for traffic

. gelivered through another Telecommunications Carriér’s Tandem switch to
v SBC-ISSTATE Tandem switch d&chned for Carner' ] dedwated NXX.
‘ ‘._-;'Cod&s ‘

ol 324

‘ :-‘Tranmﬁng'rraﬁé )
BT __?39”4 1 Transiting Service will be pmmed by SBCA3STATE, SBC-

-I3STATE sTransuhngSmcea]]owsCamer(a)tosendtraﬂictoA N

_.aThxrdeyProwdcmetworkthmngthC-ISSTATE'sTandem
switch and (b) to receive traffic from a Third Party Provider
network through SBC-13STATE ‘s Tandem switch. Caxrier is.
.. regponsible for payment of the appropriate SBCI3STATE -
* Trapsiting Service rates on Transit Traffic originating on 1ts
network delivered to SBC-13STATE. SBC-13STAYE *
Transiting Service rate-is. only applicable when calls do not "
originate with {(or terminate to) SBC-13STATE 's End User

s Customer. The rates that SBC-13STATE shall charge for- h

- Transiting Service are specified in Appendix ~ Pricing (Wireless).
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Carrier-shall deliver traffic to be handled by SBC-I3STATE 's
Trans:hng Semceto SBC-ISS‘I'ATE s Tandem switch(es).

. 3.2.4.2Th1rdPartyProvxderArrangements Camershallestabhshbllhng

‘artangements  direclly with any. Third . Party Provider

) i Telecormmunications Carriers to which it may send trafficby means
'+ -:0f SBC-13STATE's Transiting Service. Inthe event that Carrier does
-send. traffic through SBC-13STATE's network to a Third Parly
Provider Telecommunications Carrier with whom Carrier does not

G have a traffic interchange agreement, and such Third Paty Provider -

.- Telecommunications Carrier makes a Claim against SBC-13STATE
- for compensauon, SBC-13STATE wili advise both Carrier and the
. Third Rarty Provider Telecosnmunications Carrier that they need to
" -resolve the matter between themselves. If SBC-13STATE does so,
" then Carrier will indemnify SBC- -13STATE for any termination

. chazges SBC-13STATE subsequmtly is ordered by a regulatory .

... .agency or ocourt fo pay soch Thind Paty Provider
- Telecommunications Carrier for such traffic, and for any billing and

L collection costs, and attorneys' fees related fo those termination

. charges. Inthe event of any such proceeding, SBC-13STATE agrees
‘to allow Chmer to participate as a party. -, .

3243 WhentheCamernsnoﬂﬁedﬂ\atthere:smorethanaDSl sworthof
. traffic to any Third Party Provider, then the Carrier will use best
effort to effect an direct interconnection amangement with the Third

.Party Provider (svbtending LEC) of concern within 135 calendar- -

s .. days. Except for overflow traffic that is mutually agreed to by the
- [' Parties, once direct trunk groups are established between Carrier and
. the subtending Third Party Provider switch, Carrier will cease routing

Trms;tTrafﬁcﬂn'ough SBC.13STATE Tandemtosch Thid Party |

. Provider sw1tch.

" In dctetmining the mlmber' of minufes of use subject to Reciprocal

Compensation, SBC-13STATE and SPCS shall use actial call date to
- ‘determine jurisdiction and originating carvier. When recorded billing datais -
B i—not sufﬁcienﬂy available to SPCS to determine the jurisdiction and

; carrier of 1and to mobile traffic, SPCS will not default bill SBC-

é Reclpmeal Compmsahon for such traffic.

| 3.2,5

‘Non-Transit Traffic. Camerslmllnotroutewerthe Interconnection Trunks
,pmwdedhmntermmanngtmﬁcﬁ-omanlxc destined for an SBC-

: - 13STATE End Office Switch, Carrier shall not deliver traffic to SBC-

:» I3STATE under this Agreement from a non-CMRS Telecommumications
N .,;_Camer . :
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- SRAT Non—'TraﬁmtTfafﬁc Carrier shall not route over the Interconnection Tranks
.+ provided berein terminating traffic from a third party IXC destined for an
End Ofﬁce Switch in SBC-ISSTATE Territory.

PR U0 328 Direct Connect. Where SBC a-ISSTé has in place direct Trunks
CerEhaws 7L employing Type 2A interface to a Camrier MSC, SBC-13STATE shall use

= . .. ~‘reasonable éfforts notto, but miy deliver calls destined to terminate at that

- »+-Carrier MSC via another Telbconnnunimtxons Carrier’s Tandem switch.

o 3.29 One-way Prov!smmng

B 3.2 9. 1 Should the provunomng of CMRS' Interconinection Trunks ona

"_mch Party mailber&cponsx'ble for the delivery of traffic from its
- ‘nétwork o the POI of the other Party (e.g., SBC-13STATE’s
LT LT TandemandOfEceSmtchandlqupﬂntPCSMSC) For land to

T . mobile traffic the POI is located at SPCSs MSC or point. of

R M ~ presence within SBC-13STATE Termitory. For mobile to Jand
i ouai,w .. affic, the POI is located at' SBC-I3STATE's switch or as
T e T e T othem:semumallyagrwdtobyfhel’mues

_ 3.3 Recxpmcal(:ompmahon

3.3.1 Rates

3 3 1.1 'Ihe Parties shall provxdeeach oﬂlerRempmcal Compmsahon for
_ﬂwtransportandtmmmauon t;»fl,omalTmf’fit.:atﬂ:leratesspecxﬁc:dF _
-k - in’ Appendix PRICING - (Wireless). ~ SBC-13STATE -shall
e compensate SPGS for the transport end termination of Local Traffic
Lo T " .- originating on SBC-13STATE's network; SPCS shall compensate
SBC-13STATE forthe transport and temnnatlon of Local Traffic .
. originating on SPCS's network. o

3.3.2 gl g§

3.3.2 1 Reclprwal Cumpemahon shall apply solely to the transport and -
- termination of Locat Traffic, and shall not apply to any other traffic
* " or services, including without Bmitation:.

33211  interMTA traffic;
33212 . “Transiting Traffic; -}

33213 Non CMRS traffi¢ (traffic that is not intended to
T originate or terminate to a mobile station using CMRS
frequency); e.g., forthepmpomofthzs:\greanmt,a
call intended to terminate to a mobile station using.
CMRS ﬁ-equency that is fouted to voice mail becanse
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' the call cannot be completed to such mobile station -

N shall be treated as CMRS traffic;
| 33214 Tollfee calls(ég;, 800/888), 500 and 700 calls;
: "-'3,32.15“ Paging Toff
'3".-'35'2.1.6_ Information Services Traffic (900) and,

332:1.7  Any other type of traffic found to be: exempt from

reciprocal compensahon by the FCC or the
Commission.

3 3.3 mg@ls asI.oml Tmﬁj

3'.3.3 In order 10 measure. whether traffjc comes within the definition of .
._Incalefﬁcforthepurpos&sofcalpulatmgreclpmml
. oompmsahon, the Parties agrée to the following:

33311 ForLandtoMobi]euafﬁc ﬂmongmauonpomt ofa
' call shall be the SBC-13STATE Central End Office
Switch that serves the calling party at the beginning of
-, the call, and the termination poirit shall be Carrier’s
-+ cell site/base station, which serves the calledpany at
" .the beginning of the call.

33302 ForMobﬂetoLand trafﬁc, the origination pomi ofa.
(7 call'shall be the Carriers’ cell site/base station that -
sermthecall’:ngpanyatthebcgmmngofthecall,

and the fermination point shall be SBC-13STATE

Central End Office Switch, which ‘serves the ealled

partyatthebeglnnmg'ofﬂlecaﬂ

3.3.4 'IheParh&sagreethatISPtraﬁicbetWemthcm, ﬂany,mpresmﬂyde

- minimis; howewr, should intercarrier ISP traffic become preater than de -

minimis, itwili be treated for compensation putposes at the same rate and rate
structure as Local Calls. No additional orsepmmeasnrmentoru-ackmg

: ‘.__of]SP boundlraﬂic shallbc necessary.
‘Cmvetsatlpn MDU
- '.,3.35 I ‘For pmposw ofb:llmg oompensauon forthe mterchange of Local -

- “Traffic, billed minutes will be based upon Conversation MOU.

* - Conversation MOU -will be détermined from actual usage.

recordings. . Conversation MOU begins when the originating

~ Party’s network receives Answer Supervision and ends when the
"vongumhng Party s network receives Diseomect&pmnmon.

T
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_BiuingAnd Recordinig.
‘Each Party will record its terminating minutes of use for all intercompany

-calls. Each Party will perform the necéssary call recording and rating for its -
respective portions of an interchanged call. Each Party shall beresponsible =~ . -

for billing and collection from their respective End User Customers. Each -
Party shall use procedurw that record and measure actual usage for purposes

-of providing invoices to the other Partypursnant to this Agreemenr. .
‘TERMS AND COMPENSATION FOR USE OF FAC]LITIES

" Bach Party shallbe responsible for prcmdmg its own or leased transport Facilitiesto- .
route calls to and from the POL" Each Party may construct its own Facilitics, it may . .
- purchase or lease these Facilitics from a third party, or it may purchase or lease these
- Facilities from the other Party, if available, pursuznt to tariff or separate contract. -
~Facilities between the Parties’ respective networks will not be provided pursuant to

" thiis Agreemmt.

42

, -4:u

"I'he following shall apply solely. for Facilities ded:mted for transport of -
. -~1ﬁimconnechonh'aﬁic .

Each Party resetves tbe right to discontinue the use, for delivering

. Interconnection traffic from its network, of all, or a portion, of the Facilities.
" pravided by the othér Party. This provision does not iegate any obligations

either Party mayhave regarding such Facilities, such as, but not limited to

- term and notice provisions. Nothing herein will obligate SBC-13STATE to

utilize Facilities obtajned from.a Third party Provider, However, should -

" SBC-13STATE agree to share in the cost of Third Party Provider Facilities
. within SBC-13STATE Territory based on percentage of traffic, the

E rennbm'sementmeto Carrier will not exceed SBC- lﬂATE tariffed rates,

- 423

" - “applicable interstate or intrastate Special Access Tariffs, Charges will be .

K SPCS and M_mayslme Intérconsiection Facilities (e.g. 'I"l) and

ﬂmseFamhtmshallbechargedatmequaItothatspemﬁedmthe’—

" “shared by.the Parties based on thefr proportional (percentage) use of such

“423

: Facilifies as specified in Appendix PRICING.

SBC-13STATE may provide itsown Faciliiesand transport for the delivery. . -
..of traffic from its network to SPCS's nétwork that is within SBC-13STATE - .
Teiritory. Alternatively, SBC-13STA: mmay purchase ar entrance Facility -

and transport from a third party, or from SPCS, for the delivery of such

..~ - traffic. RamformtrmoeFacihU&sandu-ansponpmchasedfrmnSPCSwﬂ]'
- be developed on an individual case basis not to exceed the Access Tariff

o l o x4"2-4

' SPCS and ﬂC—l;STA]E may ¢ share SPCS's Intercormection Facilities at "
ralesdeveloped on an individual case basis. Charges will be shared by the-
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‘Parties based ona proporhonal (pewentage) basis as. specnﬁed in Appendix
. 'PRICING.

7425 Originating Party Uses Terminating Party’s Facilities. Where SBC- .
" ., -+ 13STATE and SPCS mutnally agree to maintain a two way trunk group, the
eost of such provision shall be mutually shared based on the percentage of

traiﬁc carried over that two way trunk group by each of the partics.

4.2 5 1 Whae SPCS has purchased high bandmdth facilities (e.g., DS3 and

. -2bove) for muitiple uses, SPCS will make available these facilities,
; ..~ for trunking and Interconnection, to. SBC-13STATE. If SBC- _
veo., - I3STATE chooses to use such high bandwidth facilities for tunhng
;777 and Interconnection,  SPCS will charge SBC-13STATE 2
. proportionate share of the cost of the high bandwidtli facilitiés. SPCS.

* . shallbill and SBC-13STATE shall pay SPCS at a raterepresentative
" of a DS1 equivalent based upon each-200,000 MOUs -of SBC-
_ « 13STATE originated traffic over such high bandwidth facilities. -
T mﬂnnasmglemonthandbaseduponSPCSsactualcostof aDSlon .

o sudl hlgh bandwidth facilities, not to exceed M‘s ’

4 2.5 2 Camel‘s rate is speclﬁed in Appendix Pncmg. This rate is Carrier-
specific; ariy other carrier adopting this Agreement must supply its

o own Carrier-specific data to support its rate. The amomt of SBC- - . |

. 13STATE originated 'traffic shall be based upon actual
. mmeasurements.

4.16 'Originating Party Provides Jts Own Facilities. When a Parly uses its.own
Facilities and/or Trunks (éither through self provisioning, or through the
* ‘purchidse of Facilities from the other Party or frons third parties) to deliver
-one-way Interconnectiofi traffic originating on its network to the POliocated
:*at either the MSC or point of presence within SBC-13STATE Territory or
§§c-13ﬂ TE Tandenmv/End Office switch, such Party shall pmw.de such
‘Facxhﬁes andlor Trunks at nts sole cost and expense.

4.2 7 Ongmatmg Party Usw Terminating Party’s Facilities. When a Party uses
*_Facilities and/or Trunks dedicated to the transmission of Authorized Services

_ traffic between the Parties’ two netiworks, which are provided by the other
Party {either through self provisioning, or through the purchase of Facilities

" from the otha- Party or from third parties), to deliver Interconmection traffic

. originating on'its nétwork, and such Facilities and/or Trunks are shared by

A thePartles,suchPartymllre:mbmetheoﬂterParlyforapmpothonate o

. share of the cost of Facilities and/or Trunks incuired by the other Party under
ttns -Agreement.

421y IfelﬂlerPartyeanmeasweﬂ)eacmalamo\mtoftmfﬁcdehvaedto
it over such Facilities and/or Trunks at any tlme during the Term
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~hereof, the Parties will negotiate in good faith cdmpénsation"

.....

arrangements for the allocation of the applicable Facilities and/or
Trunks costs. SBC-138¥YATE’s use of such Facilities is equal to
. ‘the amount of traffic originated on its netwerk and terminated on
- Cerrier’s network; Carrier’s use of such Facilities and/or Trunks is

" -the sum of the following: (1} the amount of traffic originated on

4.2.7 2

Carrier’s network delivered to SBC-13STATE’s network, and (2)
the amount of Transit Traffic delivered to Carrier’s network by
SBC-ISSTATE

‘Ifnéither Party can measure the actual amount of traffic delivered
- 1o it over such Facilities and/or Trunks during the Term hereof, the
Parly, who is delivering Interconnection traffic originating on its

" ‘network through Facilities and/or Trunks provided by the other

ol

Party, shall pay to the ather Party providing such Facilities and/or

.Trm:ksthecostsofSuchFaqhuesandlorTrmﬂcsﬁmesthe_

" difference of 1 minus the Shared Facility Factor set forth in -
Appendlx Pricing (Wireless); provided, however, that either Party

~-may submit to the other Party a traffic study, areasonable estimate -

of iits traffic with supporting justification for such estimate, and/or - ’
_ other network information in complete and appropriate form

" (determined in good faith)("Shared Facility Information”) that the
. _Paties will vse to negotiate in good faith a different Carrier-
- .- specific Shared Facility Factor. In computing the Shared Facility -
" Factor, the amount of traffic originating on SBC-13STATE

‘network delivered to Carrier’s network shall be compared to the
- sum of the following: (1) the amount of traffic originating on -

- 1.% Carrier’s network delivered to SBC-13STATE’s network, and (2)-
*.. :the amount of Transit Traffic delivered to Carrier’s network by

PR .
s e

.....

SBC-! ISTATE. The Shared Facility Information must be Camier-
.- -specific and relate'to Carrier's network in the State; it shall not be
. based -on industry average data or the ‘data of other
“ Telecommunications Carriers. If such Shared Facility Information
. -is provided withinninety (90) Days afterthe date this Agreement is-
executed by duly authorized representatives of both Parties, then

_-any Carrier-specific Shared Facility Faetor derived using such

" ‘Shared Facility Information shall be effective as of the date on -,

" which the Shared Facility Information was provided in complete
. -and appropriate form (determined in good faith) to the other Party,
"but no earlier than the Effective Date of this Agreement; otherwise,
. theCarrier-specific Shared Facility Factor will be effective as of the
 date the Shared Facility Information was provided in complete and

_ ..appropriate form (determined in good faith) to the other Party. Any

Carrier-specific Shared Facility Factor that becomes effective
during the initial Term of the Agreement will remsin in effect’
dunng the initial Term of the Agreement. - '
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“Type$: A physical S57 dedicated ngnalmngkoonnecuon between SBC-
“13STATE's network and SPCS's network, utilized to exchange SS7 ISUP -
. and SST T TCAP messages to support the applications to be pmv:.ded between:

.networks.

4.3]

the exchange of traffic between the Partics' respective networks. SS7
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Spec:al Reqw.mts

4.28 l Al requests forsemow covered by th:s Agreemem @) forwlnch
. Fadilities do not exxst, (ii) Fac:htm, equipment or technologies niot

. in the providing Party’s sole discretion, necessary to fulfill a

- request under this Agreement, or (iii) services not specifically

enumerated in this Agreement, shallbehandled in acoordanoemth .

applicable tanﬁ"s. y

: ‘}_BQM will provide, at SPCS's service order request to purchase
. 887 connectivity to SBC-13STATE SS$7 signaling network, Signaling

System 7 (“8S7") in order to allowouiofbandsngnalmgm conjunction with

L ““Signalingis SBC-13STATE’s preferred methiod for signaling. Wheremulti-
. frequency signaling is curtently used, the Parties dgree to use their best

efforts to convert to S§7. I SS7 services are provided by SBC-13STATE

-, they will be provided in accordance with Appendix — SS57 (Wmel&s). Where
e mult ~frequency signaling is currently used, the Paitics agiee, below, to
Do Interconnwt their networks vsing miulti-frequency (“MF) or (“DTMF™)
- signaling, subject to availability at the End Office Switch or Tandém switch

' ‘at which Interconnection occurs.” The Parties acknowledge that the use of
- MF mgnalmgmay not be optimal. SBC-13STATE will not be responsible
“for” ooxrwtmg any undesirable characteristics;” service problems or .

 performance problems that are associated with MF/SS7 inter-working or the

: signal?l}g_ protocol reqmred for Iﬂtemon_nectian with Carrier employing MF

...Sig

- 4322 SPCS shall, or Carrier sthird-paxty SS7 prowder shall, conmiect to

A 4321 Parties d:reetly or, where applicable, through their th:rdparty

 provider, will cooperate on the "exchange of Transactiomal
Capabilities Application’ Part {"TCAP”) messages to facilitate

mteroperablhtyofCCSbased featnres between their respective -
nétworks, including all CLASS Features and functions, to the.

mﬂxtthartyoffussuchfwnmandﬁmchmtomEndUser

- Customers. All CCS. signaling parameters’ will be provided
including, without limitation, calling party sumber (*CPN®), '
. .. originating line information ("OLI") mllmg party category and -

-Charge nm'nber

eachLocaIS‘I‘PpmrwthPCSLocailSUszpmfonned.
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- 43.3  SBC SNET does not offer accws to the S87 sxgnalmg network under this
agreement. Rather, SS7 is available as described in DPUC ordered CT
-Access Service Tanff Section 18.2.8. SS7 interconnection arrangements

" between SBC SNET ang Carrier-will be on an individual case basis (ICB)

. -due to the individual architectures of both Carrier and SBC SNET signaling
‘networks and unique requirements of the individual parties.

" Bach NPA-NXX associated with a Trunk Group usinga 'l‘ype 2A Interconnection
.- Trunk Group must be.associated with a SBC-13STATE Tandem. Camermlihome .

. Its NPA-NXXs to the Tandem that serves the geogmphzc area for the V&H
[ Ooordmate assigned to the NXX. _

53

. All terminating trafﬁc delivered by Carrier to a Tandem switch destined forpublicly
. . ., dialable NPA-NXXs that do not home on that. Fandem switch is misrouted. SBC-
. 13STATE shall providenotice to Carrier pursuant to the*Notices" provisions of this

" Agreement that such misyouting has oconrred. Tn the notice, Carrier shall be given

"' ‘thirty (30) Days'to cure such mistouting. Fa the eveit that Carrier doés not cure the

i -pmblm within the thirty (30} Day penod, SBC-13STATE shali bill and Carvier will
" pdy, inaddition to any other normal wsage charges, a misroute snm:harge thatisequal

. - tothe rate for end office termination (Type 2B rate).

33

B The Parties shall defiver all traffic destined for the other Party s nctwork in
~* “aécordance with the serving a:rangemems defined in the LERG except when
. Carriey’s MSC serves NPA-NXXs, some of vihich home on a SBC-13STATE,

- i Tandem switch; and somé of which homeona non-SE—lSSTAE Tandem switch.

*" Tnrthis case, SBC-!SS'!‘ATE may establish Facilities and Trunks directly between

" SBC-13STATE's Tandem switch and Carriei’s MSC for the completionof ll SBC:

54

SSTATE to Camacalls dwﬁned to temnnate to such NXXs.

ItzstheresponsibllnyofCamertonegouatemtcrconnecnonanduaﬁcmsportand
-, teimination arrangements diréctly with other Télecommunications Carriets. SBC- .
. A3STATE will deliver all calls destined fo Camier regardless- of the:
' Teleeommmncahons Carrier originating the call. . Othér than delivering the call,

. .SBC-13STATE has no responsibility for traffic routed through “another
" “Telecommunications Cmner’snetwoﬂctaSBC—BS’l‘A’I‘E‘s Tandem switch deshnedt

5.5 --_.'InleroeptAmngcments

for Corrirs MSC.

"' 55.1 "The Pasties shall prov:de voice mtercept recorded announeement and/or

distinctive tone signals to the calling Party when a call is directed to 2

number within one of its NXX Code{s) that has not beei assigned to an End

. User Customer. When either Party’s network is not able to complete acall
" - ‘because of a malfunction in the other’s network or other equipment, the
Parties will, when possible, either divest the call to an operator or provide a-
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-¥ecorded anmouncement to-the caﬂmgpany adwsmgthat the call cannot be
comopleted.  Wherever ‘a call is directed to -a voice infercept recorded

announcement by the terminating Pany, thc terminating Party shall not
provide Answer Supervision.

- TRANSMISSION AND ROUTING OF AND COMPENSATION FOR EXCHANGE
- ACCESS SERVICE PURSUANT TO SECTION 251 ©Q)

.64 - his Senhqn6pmwd&sthetermsandcondmom for tho exchange of trafficbetwoen .

- SPCS’ End User Customers and SBC-13STATE's End User Customers for the
-transmission and routing of and compensation for switched access traffic.

) e ~5;;,1 A]]traﬁ‘icbetwemCarnerandthe gglas'_m TE Access Tandem or

DR S

. --combined local/Access Tandem destined to be routed 1o, or that has been
_rmnedﬁmmintereXchangecamer("D{C")shal!betransported over an
" Equal- Actess Trunk Group separate from the local Interconnection Trunk
~.Group. This Equal Access Trunk Group will be established for the
. _-tremsmission and routing of all traffic between Carrier® sEnd User Customers
-and IXCs viaa SBC«-QSTA!EAocm Tandem or combined Jocal/Access
.7 Tandem. Carrier is solely financially responsible for the ‘Facilities,

temmination, muxing, trank ports and any other equipment used to provide’

sucthnal Access Trunk Groups.

163" 'I‘rafﬁc Subject ty Access Charges

o 6 31" Tmnanng Swnched Access 'I'ramc

6.3 11AIL Temixmung Sw:tched Access Traﬂims subjectto therates, terms
.- and conditions set forth in SBC-13STATE's Federal and/or State - -
Access Sa'woe m&'s and payable fo SBC-ISSTATE

6.3.1 2 Tenmnatmg Sw'ltched Access traffic shall not be routed over local

. ImeroonneeﬁonorEqua! Access Trunk Groups. Carrier represents

_thatit curreatly routes its Terminating Switched Access Trafficto an

_ "IXCand therefore, the IXC delivers Camier's Terminating Switched

_Access Traffic to Telco pursuant to Federsl and/or State Access
Servxce Tanﬁ's. .

. 6-3 1.3 Nothﬂzstandmg anyoﬂlm'prowslonofthzsAgrwnent, foralltraﬁc

 sent ‘over local' Interconnection or Equal Access Trunk Groups
. determined by SBC-13STATE to be terminating switched access,
" based on sample data from Telco network siudies, SBC-13STATE is
authorized to charge, and -Carrder will pay, the Terminating

IntraLATA IntetMTA 'traffic rate stated in- Appcndix Pricing -
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‘Wireless for such traffic retroactively for such time pedod as
provided for in Section 7.2.7.1 for charges arising pursvant to thus
Agreement. ‘Carrier will work. cooperatively with Telco to identify .
" and reroute any inadvertent terminating switched access traffic over
']ocal Interconnection Trunks. .

6.3.2 Texmmatmg IntraL ATA InterMTA. Traffic

6.3 2 1 This traffic is routed over the local Intercomection Tranks within the

e 7 LATA. Carrier can terminate Terminating IntraLATA InterMTA

. Traffic 16 Telco using local Interconnection Trunks, subject to the
compensation inethod described in Section 6.3.2.2. '

+6.3.2.2 For the purpose of compensation between SBC-13STATE and

Carrier under this Agreement, Terminating IntraL ATA InterMTA. -

. Traffic is subject to the rates and percentages stated in Appendix

. .Pricing — Wireless. For {raffic thiat, at the beginning of the call: (a) -
originates on Carrier’s network and terminates in the same LATA; (b)

- 'ig sent from. the mobile unit of Carier’s End User Customer

connected to Carrier’s Cell -Site located in one MTA; and {c) is
‘.- . -terminated on Telco’s network in another MTA, SBC-13STATE
" - 7 -shall charge and Carrier shall pay the rate stated in Appendix Pricing
- ¢ = Wireless for all Terminating IntraLATA IntesMTA  Traffic

‘ texmmatedto SBC -lssTATE’sEndUser Customers.

6.3.2.3 As of the Effective Date, the Parties cannot accurately measure the _
amount of Terminating IntraLATA. InterMTA Traffic on 2 real time
basis. Therefore, the Parties have agreed. to apply the Carrier-
spemﬁc, State specific Terminating IntralATA InterMTA pexcentage
- stated in Appendix Pricing — Wireless, which is based upon -
* appropriate Carrier-specific, State specific information (i.e.., Camier- -
. specific, State-specific network engineering information; a Carrier-
. specifit, State-specific IntetMTA fraffic study; and/or other Carrier-
o 'spmﬁqﬂﬂ&spwﬁcdﬂafmfomahonmoomplﬁeandappmm i
“>. form, as determined in good faith). The Terminating Intral ATA
© .. » . IntetMTA percentage shall be applied to the total minutés terminated
.~ 4 ... to SBCA3STATE’s End User Customers .over Carrier’s local
." Interconnection Trunks. The Temminating IntralLATA InterMTA
. percentage may be revised, but no more frequently than once every
‘twenty-four (24) months, using the following procedure: (1) either
‘Party may provide notice to the other -Party that it wishes to
. réncgotiate the Terminating IntralATA InterMTA percentage; (2).
. within thirty (30) Days of the other Party’s réceipt of such notice, the
.. . Parties shall commence good faith negotiations, based upon Carrier-
. ... specific, State-specific information as described above, to establisha -
- new mutually agreeable Terminating - IntralLATA -InterMTA
. percentage; and, (3) good faith negotiations shall be completed and
*the Amendment to the Agreement reflécting such new percentage, if
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" amy, shall be filed with the Commission within: one-hundred twenty '
- -(120) Days of the above-mentioned receipt of nntice.

6.3.3 Ongmatmg Landline to CMRS Swm:hed Access Traffic
“6.3. 3 1 This traffic is routed over the local Interconnection Trunks.

- 63.3.2°For the purpose of compensation between SBC-13STATE and :
.- ..Carrier under this Section, Originating Lardline to CMRS Switched
.- .Access Traffic is subject-to the Originating Landline to CMRS
. " Switched Access Traffic rates and percentages stated in Appendix
.7 - Pricing— Wireless. For traffic that, at the beginning of the call: (a)
T - originates on Tejeos network in one MTA; and, (b) is delivered to
"~ the mobile unit of Cairier’s End User Customer conniected to a Cell
=" 7" Site in another MTA, SBC-13STATE is authorized to charge and
o _"Cametshall pay the Ongmaungl.andlmetoCMRS Switched Access
"7 Traffic rates and percentages as set forth in Appendix Pricing -
. Wireless ‘'on a per MOU basis for such traffic. Carrier shall not

' charge and SBC-13STATE shall not pay reciprocal compensanonfor

B Originating Landfine to CMRS Switched Access Traffic. -

sNEN e g 6.3.3.3As of the Effective Date, the Parties cannot accurately measure the-
R amount of Originating Landline to-CMRS Switched Access Traffic
... on areal time basts. Therefore, the Parties have agreed to negotiate -
. in good faith for the purpose of estsblishing a mutually agreeable
Carrier-specific, State-specific Ongmatmg Landline to CMRS .
“Switched Access traffic percentage, based upon Carrier-specific,
' State specific information. The dutytonegouatemgoodfa:ﬂxshall
;-7 . . . continue untl a CMRS- Switched Access traffic percentage is

- " LnT L e ’ eSthhShed :

-

. _ “If Partles cannot negotiate, execute and file an amendment to this -
S e Agreemem esteblishing an Originating Landlineto CMRS Switched -
T LT - Access percentage within thirty (30) Days of the execution of this -, -
coTeE o7 Y Agreement, SBC-13STATE may request that Carrier provide a

* traffic study to determinean OngmatmgLandhnetoCMRSSwmdled '

- Access percentage.

LTt T Dme to:the multiplé studies that may be reqmted by the mu]uple.
T SBC-13STATEs after the execution of this Agresment, the Parties
. f,'.'."_', agmetothefollowmgnmeframesmthmwhthamershaﬂprowdc

o Ongms:hngLandlmetoCMRSSwuchedAccesspe:'oentageu-afﬁc :
studxes. ' . ,
S Forone(I)study—CamershaIIprowdetoSBC- I3STAIE
wuhm 60 Days after receipt of request. -
For two (2) - up to four (4) studies — Carrier shail " provide
‘up to four (4) studies t0 SBC-13STATE  withinonehundredand
twenty (120) Days qﬁer receipt of request. .
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For five (3) — up to seven (7) studies - Carrier will provide

- to SBC-I3STATE based upon a mutually agreed upon timeframe,
" . but not 10 exceed one hundred and eighty (180) Days. :

For eight (8).or more studies, the Parties agree that Carrier

. -.-will provide such studies to SBC-I3§1A: TE ona mutually agreed
- upon schedule.

- Once a request for a traffié studyistudlw has becn made by SBC-

LT IBSTATE{S), SBC-13STATE(s) shall not make any subsequent
ST N Tequests until the initial study/studies has been completed.

.- The_ Originating Landliné to CMRS Switched Access: ﬁ'afﬁo
. % ~ -percentage will be calculated from the Parties® records based on the
-+ . _ location of the Cell Site, if applicable, to which the Carrier’s End .
~ ~_, User Customer’s mobile unit is copnected at the beginning of the czll.
~ :These records will be obtained from the Carrier’s databases. Ifa -

study is requested, Carrier agrees to provide.a Carrier-specific, State-
specific traffic study to SBC-13STATE within the agreed upon time

L -frame as set forth above. The Carrier-specific, State-speclﬁc traffic
) .;,-studyvn!]beprovndedfortheStatemwhxdl the percentage is to be

applied. The percentage will be based on the following formula:

' -SBCI3STATE originated MOU delivered by SBC-I3STATE to

- Carrier’s network that terminate InterMIA divided by oll SBC- -
o ﬂﬂ TE onWedMOUdelnwedbySBC-J3STAmto C’amers_

- ..The Parhes -agree to work coopea'anvely towards a mutually

- . ‘acceptable Originating Landline to CMRS Switched Access

e percentage, - .

. - (3) Mutually agreed andit: TheParhesmay.mgwdfaiﬂ], attempt - -

to.retain a mutually acceptable third party mdependent auditor who-

-+ . * shall be aHowed to conduct an fiudit 6f the Parties” records (to obtain
... and verify the necessary data and to calculate the Originating -

. Landlineto-CMRS Switched Access traffic percentage, based upon -
... the formula stated above). The Parties shall sharethe costs of the
.- third-party independent audnoreqmlly

-7 - (D) SBC-138TATE audit: IftheParh&chavenotmutuallyagreedon
'.-:..an acceptable third-party independent auditor, as provided in

- 3. .":paragraph (a) above, SBC-13STATE may, in its sole discretion;
“: . irselesta qualified independent anditorto conduct the third-party audit.
¢ ~.; Uponthe selection of the independent auditor, SBC-13STAFE shall

notify Carrier it has made jts selection pursuant to this paragraph,

- - The cost of the independent auditor conducting the SBC-13STATE -
" "audit shall be conducted at SBC-13STATE expense.

" (c) The Parties shall fully cooperate with the selected third-party
.~ ".auditor to allow expeditious completion of the audit.
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-.-{d) The auditor’s determination shall be a binding determination of

the Origipeting Landline to CMRS Switched Access traffic

_percentage, using the formula outlined sbove, unless either Party,
* within thirty (30) Days of the anditor’s final report, invokes Dispute

Resolution procedures disputing the auditor’s determination.

{e) Within thirty (30) Days of the determination of the Originating
“Landline to CMRS Switched Access percentage as provided above,
- the Parties shall file an appropriate amesidment to the Agreement
reﬂectmg ‘the Ongmatmg Landline to CMRS. Switched Access

pu'eenmge. :

(1) Except as provided in this paragraph (t), theOngmahng Landlme '
120 CMRS Switched Access percentage shall remain in‘effect for the

" Termofthe Agreement. The Parties agree that neither a traffic study
- " nor an audit shall be réquested more frequently than once every
" twenty-four (24) moniths in the Staté. Notwithstanding the foregoing,

. the Parties agree that they may mutually agree to establish a new -
Originating Landline to CMRS Switched Access percentage at any .
. time after the initial term, but no momﬁ'equeml)'thanonceevexy_ '
twelve {12) months.

(g) The Originating Landline to CMRS Switchied Adcess percentage

_shall be applied to the total minutes originated by SBC-13STATE's
" End User Customers delivered to- Carrier’s network over Carrier’s

local Interconnection Trumks. If Carrier is capable of accurately
ﬂltmngOngmanngLandlmemCMRSwatchedAmtrafﬁcﬁom-
. ‘total mimites originated by SBC-13STATE’s End User Customers
.. delivered to Carrier’s network over Carrier’s local Interconnection
Tnm}rs, Carier shall exchide Originating Landline to CMRS
.“Switched Access traffic from its reciprocal compensation billings to -
" SBC-13STATE and the Originating Landline to CMRS Switched
Aceesspementageshallnotbeapphedtorgduoemnmtwusedto
. " aleulate such reciprocal éompensation billings; otherwise, Carrier
. +shell apply the Originating Landline to CMRS Switched Access
- -percentagé. to reduce the minutes used to calculate rls reciprocal

oomwnsanon billings to SBC-&ATE

{l:) If no Camer-spec:ﬁc, ‘State-specific Originating Landline to

. ‘CMRS Switched Access percentage is established as of the Effective.
Dale, the Parties shall true-up affected reciprocal compensation and
OngmatmgLandhnetoQMRSSmtchedAwesschargestothe
... Effective Date within thirty (30) Days of filing an amendment to this -
Agz'eanmt establishing such percentage, as prowded gbove.
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A ADDITIONAL ORDERINGANDBILLING PROVISIONS '
. Ordermg

_ , " l 1. Due dates for the mstallanon or conversion of Trunk Groups covered by this

Coe e s » . Agreement shall be based on SBC-13STATE’s standard Switched Access

-+, t. . intervals or mutunal agremncnt of the Parties in accordance with the
availabﬂlty of facilities and equipment.

7] 1.1 The Parties reoogmze that Spec:al Requests maybe made of the -
‘other Party pursuant to Section 4.2.8 herein. The providing Party. .

shall have 75 days to notify the ordering Party: (“Special
T R Notification”) if the- ordeting Party's Special Request, in the
T " ‘providing Party's sole diseretion, will be falfilled and what the cost
T of fulfilling such request Will be. If the Special Request will be
"~ fulfilled, the providing Party shail achvabe the order at a timé’

agreed to by rhe Partxw.

St 0707112 Anordering Party maycanogl & Special Request at’ any time, but L
) will paythe providing Party's reasonable and demonstrable costs of - -
# - . processing and/or nnplementmg the Speclal Requ&st upto the date -

. of cenoellanon. -

7.2 Blllmg _
: 7.2.1 Each Party will record its terminating minutes ofuse mcludmg identification

- ofthe originating and terminating NXX for all traffic exchanged between the

" Parties over Trunk Groups for purposes of providing invoices to the other

. ‘Partypursuantto this Agreement. Each Party will perform the necessary Call -

.+ -Recording and rating for its respectivé portions of an interchanged call. Each

; . Parlyshaﬁbemponsibleforbnlhﬂgandoollﬂchonﬁomthmrr@wﬁ%l?nd
__Users Customer v .

122 _»ThePartmmﬂ@xchmgebﬂlmgmformahononamonthlybaswbasedona-
77t mutnallyagreed schedule. SBC:13STATE will prepareits bill in accordance

- with its existing billing Systems. SPCS will prepare its bill in accordmce with -

~ the now.current OBF (CABS BOS) industry standards. The Parties will make -

. ‘an effort to conform to current and future OBF (CABS BOS) standards, .

" insofarasisteasonable. The Parties agree to pay to each other all undisputed . -

. charges due each other within thirty (30) days of the date the statement was
‘refidered (bill date) for those charges. If any portion of an aniount due fo a
Party is subject to a bona fide dispute between the Parties, the disputing Party

shall, within 30 days after the bill due date, give written notice to the billing

Party of the amounts it disputes, the specific details and reasons for disputing

each item. The Parties will attempt to resolve the issues related to the

disputed amounts in the norrnal course of business prior to mvokmg the
. dispute resolution processes described in Section 17. :
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Usage-sensmve charges herevnder shall be billed monthly in arrears by both
Parties,

All non—usage-sensitive monthly charges shall be billed by SBC-13STATE
monthly in advarce, except those charges due for the initial month, ora ~.

.~ * portion‘of the initial month during which new items are provided, wﬂl be
' 'mcluded in the next bill rendered. -

735

726

All Facllmw charges. owed to Camiér by SBC-13STATE under Section 4,

. shall be billed by .Carrier to SBC-13STATE thirty (30) Days following

receipt by Carrier of SBC-lSSTA:E 5 mvo:ce.
Late Charges

-, 7264 lelswﬂlbeoons:deredpastdue3l days after the bill date orby the

;next bill date (Le., same dateasﬂmebilldatemﬂ:efoﬂomng
. month),- whichever occurs ﬁrst, and are payable in immediately
available fimds. .

. : 726.2 flf the amount billed, 'e:xclus;ve of any amommnt dxspﬁiei is received

12T

* by the billing Pasty after the payment due date or if any portion of.
the payment is received by the billing Party in funds which are not
‘innnediately available to the billing Party, then a latc payment
. charge will apply to the nnpald balance. The late payment charge’
" will be an amount equal to the charges in SBC-HSTATE'
‘interstate access service tanﬁ‘s. .

: .Badcblllmngackcredmng

7.2 7.1. Backbilling. *Charges fot all setvices provided pursuant to this
.Agrwnmt may be billed by the billing Party for up to nine {9)
. months after the initial date service was farnished, but in no event
,shallbacldn]lmgpmsuanttoﬂusAgrwnentoccnrformces -

L . | provided prior to the Bffective Date of this Agréement. This
' Section shall not.apply to backbilling that would bé appropriate -
: ::wha'echmmarenotewdmtoﬂmﬂmn through an audit pursaant o

to “Vesification Reyiews” provisions of this Agreement.

i 72._7.2 Backcredits. BlﬂierPartymayrequ&stuedltforanybﬂimgbythe

oOther Party pursuant fo this Agreemment up to nine (9) months after

“4 " the date of the bill on which the service or Facility was billed, but

'-’mnoevmtshallsuchrequestSpmmmnttothmAgmﬂnentoecurfor
" setviceés provided prior to the Effective Date of this Agreement.
** Any sach'request will be in writing and contain sufficient detail to -
"= allow the other Party to properly investigate the request. If the

" request for credit leads to-a billing dispute, such dispute shall be
handled in accordance with Section 17. This Section 7.2.7.2 shall
-notapp!ytormmtsfothmthefollowmgs@a&ons when the
tme-ups are provided formthls Agreemmt, orwhete changes are
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not evident other than thmugh an “V erification Reviews"™ pursrant

"to Audits provisions of this Agreement.

e 92930

Tanﬁ'ed Hems. Where charg&s specifically refer to tariffed charges,

then those tariffed charges and those alone shall be deemed

#mended to conform to any modifications that may hereafter occur
to the tariff rates for such equivalent Facilities and arrangements. .-
Such amendments shall become eﬁ'ecnveupon the effective date of

" tmiffrodification.

7.3  Miscellaneous Nonreémring Charges_

7.31 MamtmanoeofSerwceCharge

7.311

SPCS obtains from SBC-13STA‘I‘E Interconpection Facilmw The
maintenance -of thése Facilities by SBC-I3STATE, via this

contract, requires isolation of both SBC-13STATE's and SPCS's

- equipment and. Facilities for testing purposes. Both SBC- -

13STATE and SPCS believe that becavse each is aresponsible leand

:'_ regulated communications conunon carrier, each should be -

responsfble for isolating and-clearing troubles on its own system.

“SPCS and SBC-13STATE recognize that maintenance charges
‘need not be applied if each carties out its proper fimction and bas

o tlwreforeagreedto:mplemmt,onamalbams,aprocedmeWMch

1313

-will eliminate these charges.

Under this procedure when discovering trouble inits sérvice, SBC:
-13STATE or SPCS will respond to the trouble reported by

* isolating fhie problem to its own or the othier’s system. Each will

'1.314

- ¢lear the trouble in its owyn system prior to handing off the trouble  ~
"+ totheother. However, if either Party fecls that the otheris abusing
". -the trouble reporting systcm ‘and causing the other unreasonable or
" inordinate time 4nd éxpense to find troubles which are ultimately
_ detemnmdtobemﬁ;erepottmngy‘ssystem,theaggneved
© ' Perty may institute a thaintenance charge, in accordance with the
T fol]owmgpmce&ure. _ :

Should one-Party believe- that the oﬁm‘ is mot cafrying out its

. __;.,rwponsibﬂmestorsolateand clear troubles omits own system prior

.ta reporting troubles to the other, the aggrieved Party should notify

. xtheotherm writing thattheacueptedﬂmxblerepomngmchcesand'

procedures are being abused, with specificillustrationof the abuse,

'-.':";-andthaxtheaggneved?a:'tymtezﬂstomvoketbisprovmonto :
..+ . .authorize the Parties to assess mamtenance ohargw where -
. . approprigte.
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" 73.1.5 Upon receipt of the written potice by the other Party, both- Parties

732

will meet as soon as possible to rewew the problem and take
.cozrectxve action.

"73.1.6 Ifthe Partmc ateunab}e to resolve the d;spute, the aggneved Party

will give written notice that it intends to invoke this provision by a
specific date,bmnot less than ten (lO)Days from the date of such
notice.

Charges for miscellanéous other - 1tems such as Service Estabhshmmt, T

Change in Service Amangement, Changes in Trusk interfaces, Additional

“Ergineering, ‘Additional Labor Charges, Access Order Charge, ‘Design

Change Charge, Service Date Change ‘Charge, ACNA, Billing Account

. Number (BAN) and Circuit Indentification Change Charges are governed by

SBC-13STATE’s applwable mtmstate Access Services tariff,

NETWORK MAINTENANCE AND MANAGEMENT

; -8,1' _

"Ihe Parhes will work oooperahvely to install and maintain a reliable network. The
“Parties will exchange appropriate information (¢.g., maintenance contact numbers,

" network: information, information required to comply with law enforcement and
other seeurity agencies of the govemmeut, etc.) to achieve this desired reliability,

822

:,subjeet to the confidentiality provisions. herein. SBC-13STATE will provide non- - .

‘Thaintenance intervais that are consistent’ with the like type servw&s

) whxch it provides to itself,

Network Management ‘Controls .

»-._'821

Each Party shall pmv;dc a 24-h0ur contact number for network tafﬁc
- Tnansgement issues to the other’s surveillance management center. A FAX

" number must also be provxded to facihtate notifications for planned mass |
calling events: : '

- Any Part_ymayuséorreqﬁ&stpmhqcﬁven&woxktrafﬁcmanagmhmt controls
- such as 7-digit and 10-digit code gaps on traffic to or from each other’s
network, when required to protect the public switched network from

congestion due to Facility failures, switch congestion, or failure or focused

overload. The Parties will immediately not!fy each other of any protective

bontolacuonplannedorexecuted. »

«-—Whereﬂlecapabﬂuyemsts,ongmanngorteﬁmmﬁnguaiﬁcm mzaybe
. implemented by any Party to tempararily relieve network congestion due to

Facﬂ:tyfmhnﬁorahmzmalcaﬂmgpaﬂems Reroutes will not be used to

- .+ ¢ircumvent pormal Trunk servicing. Expansweoontmls will only be used -
e when the Parties muh:ally agree. .
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The Parties shall oooperate and share pre-plamnng information regarding '.

' _cross-netwozk call-ins expected to generate large or focused temporary

© 825

increases in call volumes, in order to prevent or mitigate the impact of these

- events on the pubhc switched network.

Camer shall acknowledge calls in aooordance with the following protocols.

| 8.2, L Cantier will provide a voice intercept announcement or distinctive

tone signals to the calling party when a call is directed to-a mumber
o that is not assigned by Carrier.

. 8252 ‘Carrier. will provide a voice annotmoement or distinctive tofie

g2

827
:7 I _partyon all calls, consxstent'mth standarﬂtelephonemdustrypracum

stgnalstoihecallmgpartywhenamﬂhasbemreomvedmd
‘aoeeptedbyCame:’sMSC .

8253 Camierand SBC-13STATE will work coopecatwelyto instali and
" _maintain 2 reliable network. Camier and SBC-13STATE will
- exchange appropriate information (e.g, maintenance contact
numbers, network information, information requed to comply

_with law enforcement and other security .agencies of -the
“government 'and such other information as the Parties shall

- — mutnally agree) o ach:eve this desired reliability.

thn Carrier's MSC is not able to complete calls becanseof amalfunction in

- the MSC or other equipment, Carrier will either divert the call to its operator,

or provide a recorded announcement to the callmgpany advising that the call
cannot be completed.

Cerrierwill provide superv:sou-y tones Or vmde‘anno-unbemmts to the calling -*

‘Neither Party will use dny service prowded under this Agreement in a
mnnnerthatmterferesw:ﬂlthndpam&sm theuseofﬂimrsmee, prevents . .

‘third parties from using their service, impairs the-quality of service to other
* camiers or to either Party's End User Customers. Either Party will prov:de

- the other l’axty immediate notice of said lmpa:mmt.

B '3'.2'.9

The characteristics and methods of operation of any circuits, facilities or-

- equiptizent of either Party or that of a third party in conjuncuonthh either-

“ Party's facilities, shall not materially interfere with orimpair service over any-

facilities of the other Party, its Affiliate companies or ifs connecting and

?ooncmnngmmm's mvolvedmttsmmcausedammtoﬂmrphnt, -
- -+ . -impair the privacy of any. communications carrier over their facilities or
" : reate electrical hazards to the employees of any of them of the public, or

+ - malfimetion of either Party’s billing equipment. If either Party causes an
o Impaummt ofSemoe, as set forth in this Section, the Party whose network

or service is being impaired (the “Impaired Party™) shall promptly notify the

- Party causing the Impairment of Service (the “Impairing Party™) of the nature

.and location of the problem. The Impaired Party shall advise the kmpairing -
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Party that, unless promptly rectified, ateanporary discontinuance of the use of

_any circuit, facility or equipment may be required. The Impairing Party and

- ‘the kmpaired Party agree to work together fo-attempt to promptly-resolve the

- Impairment of Service, If thié Impaizing Party is unable to promptly remedy

csia.. - . . the Impairmentof Service, the Impaired Party may temporarily discontinue °
e T : useofmeaﬂ'ecwdcxmnt, facihtyoreqmpmmt. :

83, Law Euforcement and Civﬂ Pmoess

.. 83.1 - SBC-13STATE and SPCS shall handlelaw enforcemmt requests as follows:
e 8.3.11 Jnfercept Devices ’
A 33111 "Local dnid federal Iaw enforcement agencies may

N e e e a et request information or assistance from the Parties.
Sy s Whmexﬂla‘?artyreoeimarequestasmatedwﬁha

ST .., such request to tthartyﬁ:atservessuchEndUser,
R R - Customer, unless the request directs the receiving -
o Parlytoattachapemegastﬁ trap-and-trace or form.
" ofintercépton the Party's facilities, in which case that
: ) Partyshal] comply with any vahd reqnest.
. 8.3 1.2 Subpomas
P L. . 83121 -Ha Party receives a subpoena for mfoxmatlon
Cart mesere. 0oL T ¢ ooneelnmgaandUserCustomerthePaﬂyknowsto.
A SO - .be an End User Customer's of the other Party it shall
referﬂlesubpoenabacktotherequeshnngtythh
an indication that the other Party is the responsible
oompany,mﬂmtﬁesubpoenamquestsreootdsfora
. _period of time duriog which the Party was the End -
“User Customer's service provider; in which case the
Partywillrespondtomryvahdrequest. ’

3.3.2 Law Enforwnmt Enmg:mcxes

Il e
K T

T }5 8.3.2 L If&Party Tecéives a request from alaw enforoement agency for 2
ST temporary mmber change, temporary disconnect or one way denial

o ofoutboundcallsforanEndUserCustomeroftheotheerybyﬂw
receiving Party's switch, -that Party will comply with any valid

EndUser(hlstoma‘oftheothm'Party, it shall refer -

emergency request. However, neaﬂxer?m'tyshallbehcldhible for .

any claims or damages arising from compliance with such requests on

. behalf of the other Party’s End User Customer and the Party serving

e ;suchEndUscr Customer agreesto indemnify and hold the other Party
.« - . harmless agamst any and all such claims. -
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NUMBERING ISSUES
9 1" Itshall be the mponsibxhty ofeach Party toprogram andupdatclts own switches

_and network systems to recognize and route taffic to the other Party's assigned NPA-
NXO{s at all times. Neither SBC-13$TATE nor Carrier shall charge each other for

changes to switch routing software necessitated by the opening of NPAs or NXXs. If
either Party is authorized to recoyer its costs for changes to switch reuting software

. necessitated by the opening - of NPAs or NXXs, the Parties shall reimburse each

: other s costs according to such authonmuon

92

" “The Parties shall comply with Cenu'al Ofﬁce Code Assigmmient Guidelines, as
" currently specified in INC 95-0407-008, in'performing the electronic input of their -
- respect:ve number assignment mformanqn intg the Routing Database System.

To the extent, that the Camer's dedlcated NPA-NXX resides at a point in SBC-

g f.: Coordipate and the Common Language Location Identifier (“CLLI") of dedicated -
" NPA-NXX(s) from SBC-138T ATE’s Tandems'to points within Cander’s networkas *

" designated by Carrier. Cairier agrees that it shall use best efforts to camplete the

7 reassignment of its dedicated NPA-NXX(s)into its network. ‘The Parties agree to

. ea

. coopetate in order to complete the transfer of al} codes no Jater than the end of twelve
" “months from thé Effective Date, Until an NPA-NXX is reass:gned, it will continue

to be assigned to SBC-13STATE’s network es shown in the LERG.

SBC-13STATE will forward a confirmation to Cairier in response to Carrier’s
- request to add Carsier’s NPA-NXXs to Trunk Groups, when Carrier submits sncha

"7 request accompaniéd by an ASR without service and using the NPA-NXX field of

‘the ASR translation’ questionnaire. Thss NPA-NXX mstallahon request wﬂl be.

.treated as a no-chiarge order.

o

‘Both Partios will provide switch translation$ and billing contact points regrding he -
__.wtabllshmmtoformodlﬁcanontoﬁﬂlmnnberbloeks '

Number Portability. The Parties agree to nnplanent PNP, i in comphance with FCC

" or Commission orders, within and between their networks as soon as technically
T feasible, but-no Jater than the schedule established by t the FOC or the Commssnom

" Dialiig Panty SBC13STATE agrees ihat locil dmlmg panty will be availsble to -
-, .- SPCS in accordance with theAcL :

UNBUNDLED NETWORK ELEMENTS

IOI

Inits Triennial Review, the FCC 1sc1mmﬂyevaluaungmeavaﬂabihtyofmbtmdled. o

network elements (UNES) fo carriers of wireless telecommunications services

" ("CMRS carsiess”) (CC Docket 01-338, paragraphs 12, 37 and 38, relessed

‘December 20, 2001). Utihzmg the procedure set forth in Section 10.2 and the
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“Intervening Law provision of this Agreement, upon a legally binding order in the
-Triennial Review docket (the “Triennial Review Order”), the Parties agree to

negotiate an Appendix UNE, if applicable (which Appendix UNE shall comply with -

- therulings and standards set forth in the Triennial Review Order and shallbepartof )
“the Agreement), subject to Section 10.2 and the Intervening Law provision of this -

Agreement. Neither Party waives any of its rights, remedies or arguments with

. respect to UNEs, including, but not limited to, the right to seek legal review of the

"* . "+ ‘Triennial Review Order and/or its rights thereunder.. Where technically feasible,
*'SBC-13STATE will offer in the negotiated Appendix UNE, on just, reasonable, end

nond:scnmmatory ternis, those UNESs specifically idéntified and defined by the FCC,

S -&s applicable in the State to CMRS providers pursuiint to the legally binding ..

Triennial Review Order, including SPCS. “Legally binding” means that the lepat
ruling has not been stayed, norequwtforastaylspcndmg, mdﬁmydeadhnefor

| . requ&ctmg a stayls dwgnated by statute or regulation, it has passed.

102

"SBC-ISSTA 's provision of UNEs, if any, shall be subject to federal law,

including but not Limited o the applicable provisions of the Act (including but not

~ . Timited to, Section 251(d)), and the FCC's Triennial Review, CC Docket 01-338. By
‘entering into this Agreement, or any Amendment or Append:x to this Agreement,

*"*which may make available certein UNEs to SPCS, neither Party waives any of its

rights arising pursuant to the Intérvening Law provision of this' Agreement or the

- Orders recited therein, mcludmg but not Iimited to each Party’s right to dispute

‘ " “whether any UNEs identified in the Agreement must be provided under Section. .

-oad

- . 251(c)(3) and Section 251(d) of the Act, and under this Agreement. In that regard,
. . -, and without limitation, in the event that the FCC, a State regulatory agency or a court

of competent jurisdiction in any proceeding finds, rules or otherwise orders any of

the UNEs that may be provided pursuant to this Agreement ‘do not meet the
"" necessary and impair standards get forth in Section 251(d)(2) of the Aét, the affected

provision will beimmedjately invalidated, modified or stayed upon Written Notice of,

: -_:e:therParty asprowdedmthelntervmngl.awprovmonofﬂusAgwanem, andthe -
‘ - ’Intservenmgi.aw procedures shall,apply. ) R

- J" .._._...__ m———

ALy VBRIF[CATION REVIEWS

lll

'Each Pa:tywi]lbcmpons;blcforthe accuracy and quality of ltsdataassubnnttedto "

, the other Paity. At itsown expense and upon reasonable written notice, each Party or

its authorized representative (providing such authorized representativedoes nothave -

T - aconflict of intérest related to other miattrs béforé one of the Parties) (the “Auditing

Le~il

- . - ]1_2‘ Coe
. .. - conducted on an annual basis with provision forstagedrmews.ﬂsmﬂt“ﬂl_}*am e

[ 7 Party") shall have the right to conduct a review and verification of the other Party
" (the“Audited Party™"), which verification review shall be limited to the sole purpose
. of evaluating (i) the accuracy of Andited Party’s billing and invoicing of the services-
_provided hereunder and (ii) verification of corapliance with any provmon of this

Agreement that affects the accuracy of Auditing Party's billing and invoicing of the

o _services provided to Audited Party hereunder. This includes on-site venﬁcataon
. reviews attha other Party's or the Party’s vendor locanons.

Aﬁer the initial year of this Agreement. vmﬁcauon reviews will normally be
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- so that all sub_}ectmattersmnotteqmredto berev:ewedatthesametxme Follow )

up reviews will be permitted on a reasonable time schedule betwecm annual reviews

Awhere significant deviations are found.

The review will cons:stof an examination and verification of ditainvolving records,

Party as related to settlement charges or payments made in connection-with this

.- Agreement as determined by either Party to be reasonably reqmred Each Party,

.whether or not in connection with.an- on-site verification review, shall maintain
.reasongble records for a minimum of twenty-~four (24) months and provide the other -
Party with reasonable access to such information as is necessary to detemnne

. amounts receivable or payable under this Agreement.

UM

TheParties’ right to access information for verification review purposesis limitedto™ °
data not in excess of twenty-four (24) months in age. Once specific data has been

reviewed and verified, it is unavailable for future reviews. Anyitemsnot reconciled

et the end of a review will, however, be subject to a follow-up review effort.” Any
- retroactivé adjustments required subseqmmt to previously reviewed and verified data -
.~ will also be subject to follow-up review. Information of either Party involved witha .

. verification review shall be subject to the confidentiality provisions of this

. . 1;.5 .

Agreement.

The Party requesting a venﬁcanou review shall fully bear its costs assoc:ated with
condncting a review. The Party’ being reviewed will provide access {0 required.

information, as outlinéd in this Section, at no charge to the reviewing Party. Should

o .. the reviewing Party request mfonnauon or assistarice beyond that reasonably

required to conduct such a review, the Party being rewewed may, at its option, "+
decline to comply with such requést or may bill aétual costs incurred in comnplying

- :,subsequenttoﬁw ooncunenceoftherewewmg?arty

116

A2

- If any audit confirms any undercharge or overcharge, then the Audited Party will (i)
+ for aniy overpayment, promptly corrett any billing error, includinig mé]ang refond of
- any overpayment by the Auditing Party in the form of a credit on the invoice for. the

first full billing cycle after the Parties have agreed upon the accuracy of the andit

resulixand(ir)foranyundcmhargecausedbytheacnonsoforﬁﬂwetoad by the

- audited Party, immediately compensate the Auditing Party for such undemharge, in

_ " each case with interest at thie lesser of (a)oneand one-haifpercent (1%4%) per month,

: 1 ‘or (b) the highest rate of interest that may be charged. under Applicable Law,

" compounded daily, for the nuiaber of Days from the date on which sach undercharge

; - ; or overcharge originated until the date 6n which such credit is lssuedorpaymentls
- madeandavaﬂable,asthecasemaybe :

12 LMTATION OF LIABILITY

124 ‘Except for mdemmty ob]lganons expressly set forth herein or-as othermse providedin

specific appendices, each Party’s Hability to-the other Party for any Loss relating to-or

: ansing out of such Party’s performance under this Agreement (including any negligent

-~ gct or omission, whether willful or inadverient), whether in contract, tort or otherwise, = -
. including alleged breaches of this Agreement and causes of action alleged to arise fmm -

TRV .
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. - allegations that breach of this Agreement also constitute a violation of a statute -
(including the Act), shall not exceed in totai thie amount SBC-13STATE or Catrier has
_charged or would have charged to the other Party for the affected Interconmection,
Network Elements, - functions, Facilities, products and/or service(s) that were not

- performed or did not function or were improperly performed or improperly fimctioned.

12.2 Except as otherwise expressly provided in specific appendices, in the case of any Loss
- - alleged or Claimed by a third. party-to have arisen out of the negligence or willful .
“ + inisconduct of both Parties, each Party shall bear, and its obligation shall be limited to,

* . that portion (as mutually agreed to by the Parties o as otherwise established) of the
- resulting expense caused by its- own negligence or willful misconduct or that of its
7= agents, servants, contractors, or others acting in aid or'concert with it.”

12-3 “A Party may, in its sole discretion, provide i its tariffs and/or contracts wrth its End
User Customers or third parties that relate to eny Interconnection, Network Elements,
. " functions, Facilities, products and . services provided or contemplated. under this -
't . Agreement that, to the maximum extent permitted by Applicable Law, such Party shall
"+ .-not be lable to such End-User Customer or third party for (i).any Loss relating to or
¢ “arising out of this Agreement, whether in contract, tort or otherwise, that exceeds the
 _amount such Party would have charged the End User Customer or third party for the
Intercormection, Network Elements, functions, facifities; products and services that gave
rise to such Loss and (ii) any Consequential Damages. If aParty electsnottoplaceinits
tariffs or contracts such limitation(s) of Jiability, and the other Party incurs a Loss as a-

. result thereof, the first Party shall indemnify and reimburse the other Party for that

. portionofthe Loss that would have been limited had the first Party included in 1tstanffs
..and/or contracts the limitation(s) of liability described in this Section 12.3.

12 4 Neither Cairier nor SBC-13STATE shall be liable to the other Party for any
.. Consequential Damages suffered by the other Party, regandiess of the form of action,
- . " whether in contract, warranty, strict liability, tort or otherwise, including negligence of
-, .any kind, whethér active or passive (and including alleged breaches of this Agreement
) and capses of action allcged to. arise from allegations that breach of this Agreement
7 constitutesa violation of the Act or other stitute), and Tegardless of whether the Partiés -
* knew or had been advised of the possibility that such damages conld result in connection
- with or arising from anyﬂnng said,. omitted, or done herennder or related hereto,
- . “including willful acts or omissions; provided that the foregoing shall not limit a Party’s
. - obligation under Section 13 to indemnify, defend, and hold the other Party harmless
. 'against any amounts payable 10 a third party, including any Losses, and Consequential .
" " ‘Damages of such third party; PROVIDED, HOWEVER, THAT NOTHING IN THIS
.-+ -SECTION 12,4 SHALL IMPOSE INDEMNITY OBLIGATIONS ON A PARTY FOR
o+ ANY LOSS OR CONSEQUENTIAL DAMAGES SUFFERED BY THAT PARTY’S
" END USER CUSTOMER IN, CONNECTION WITH ANY AFFECTED
- . INTERCONNECTION, NETWORK ELEMENTS, FUNCTION, FACILITIES,
“." - . PRODUCTS. AND. SERVICES. EXCEPT AS PROVIDED IN THE .PRIOR
+* ‘SENTENCE, EACH PARTY (“INDEMNIFYING PARTY") HEREBY RELEASES
- -AND HOLDS HARMLESS THE OTHER PARTY(“NDEMNITEE") (AND
.-~ INDEMNITEE’S AFFILIATES, AND INDEMNITEE'S AND INDEMNITEE’S
= .~ AFFILATES’ RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND
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AGEN’I‘S) AGAINST ANY LOSS OR CLAIM MADE BY THE INDEMNiFYING
PARTY’S END USER CUSTOMER. :

12.5 IfCamerprov:dw accessto 911 service to SBC-13STATE End User Customers, Carrier
- " shall not be Kable to SBC-13STATE, its End User Customer or anyothm'Person for any
Loss alleged to arise out of the provision of such access to 91 1 service or any etrors,
mterrqmons, defects, failures or malfunctions of such 911 service.

126 Th]s Section 12 is not intended fo. exempt any Patty ﬁ'om all lability under this
Agreement, but only to set forth. the scope of agreed liability and the type of damages .
. that are recoverable. . The Parties acknowledge that the above limitation of liability-
provisions are-négotiated and alternate limitation' of liability provisions would have
- altered the cost, and thus the price, of providing the Interconnection, Network Elements,
- “funciions, Facilities, products and services available hereunder, and no different pricing
' 'reﬂecung different cosls and different limits of habxhty were agreed.

— 12 7 SBC-;QSTAIE shall not be liable for damages to an End User Customer’s premises
L . ‘resulting from the ﬁnms}nng of any. Intercommection, Network Elements, functions,
:Facilities, products or services, including, if applicable, the installation and removal of
"+ equipment and associated wiring, unless the damage is cavsed by SBE-13STATE's
- gross negligenceor willful misconduct. SBC-13STATE does not guarantee or make any
‘warranty with respect to Intercopnection, Network Flements, functions, Facilities, .
- products or services when used in an explosive atmosphere.

13 . INDEMNITY

131 Except as otherwise expressly provided heranormspeclﬁc appendices, each Party shall

.. be responsible only for the Interconnection, Network Elements, functions, products,

“'Facilities, and services which aré provided by that Party, its ‘awthorized agents,

~ ' subcontractors, or others retained by such Parties; and neither Party shall bear any

T _mponsibﬂ:tyforthelnteroonnecuon,NetwmkE]anmts, functions, Facilities, products

__andsemces provided by the otheer‘ty' its agents, suboomractors,orothets retamed by
such Parties. .

13.2 Exeept asothermseexprmslypmwdedh&em or in specific append:ws, andto the
- extent not prohibited by Applicable Law and not otherwise controlled by tariff, each

- Party (the “Indemnifying Party”) shall release, defend and indemnify the other Party (the-

" “Indemnified Party”) and bold such Indemnified Party harmless against any Loss to a

.. third party arising out of the negligence or willful misconduct (“Fzuit”) of such.
-+~ Indemnifying Party, its ageats, its End UserCustomers, contractors, orothers retained by
_Such Parties, in connection with the Indemnifying Party’s provision of Interconnection,

-+ Network Elements, functions, Facilities, products and services under this Agréement;

. provided, however, that (i) with respect to employees or agents of the Indemnifying .
Party, such Fault occurs while performing within the scope of their employment, (i) with -

‘ “respect to subcontractors of the Indemnifying Party; such Fault occurs in the conrse'of .

_ performing duties of the subcontractor under its subcontract with the Indemnifying Party,
and (iif) with respect to the Fault of employws or agents of such subcontractor, such’
.~ -Fault occurs while performing within the scope of their employment by the subcontractor
*. with respect t o such dutis of the subcontractor under the subcontract.



WIRELESS INTERCONNECTION AGREEMENT

. SpCs
PAGE 43 OF 66
060701

13.3 Inthscaseofanyl,oss alleged or clalmedbyaEnd UserCustomerofexﬂ:erPaﬁy the
-Party whose End User. Customer alleged or.claimed such Loss (the “Indeinnifying

Party”) shall defend and indemnify the other Party (the “Indemnified Party”) against any -

and all such Claims or Losses by such End User Customer regardless of whethér the
_wmderlying Interconnection, Network Elements, function, Facilities, product or service.’
.. givipg riseto such Claim or Loss was provided or r provisioned by the Indemnified Party,
.- Anless.the ClmmorLoss was causedbythe gzossneglxgenoeorwﬂlﬁ:lmlsoonduct of'the
Indmmﬁed Party. -

I34 AP

(the “Indendnifying Party”) shall defend, mdemmfy and hold harm!ws theother -

"Par‘t’j" “hidermified Paity”) against any Claim or Loss arising from the Indemmfymg .
- Paity’s use of " Interconnection, ﬁmctmns Facilities, products and ‘services prowded

- 1341

7 ryinder this Agwement involving: -
, Any(:la:morlnssansmgﬁommhlndemmmnghnysuseof‘ '

Interconnection, Network Elements, functions, Facilities, products and -

. . .services offered underthis Agreement, involving any Claim for libel, slander,
ifivasion of privacy, or mﬁ-mgement of Intellectual Property rights arising ‘

. ., from the Indemnifying Party’s or its End User Customer’s use.

13427

'13.4-1'1

"The foregoing inchides any Claims or Losses arising from

‘disclosure of any End User Customer-specific information
‘associated with either the originating or texrminating numbers

nsedtoprowsaonlnterconneeuon,NetwwkEIanm functions, -

.Facilities, products or services prowded hereunder and all other ..

. ». - Claims arising out of any act or omission of the End User
" Customer in the course of vsing any Interconnection, Network

13412

Elements, functions, Fagilities, products or semm provided'

"pursuanttoﬂusAgreement.
"The foregoing includes any Losses arising from Clanns for '

actoal or alleged mﬁ-lqgunmt of any Inteilectual Property right

.. of a third party to the extent that-such Loss arises from an

o Indemnifying Party’s or an Indemnifying Party’s End User

. Customer’s  use :of Intercommection, Network Elements, . -
. 'ﬁmctlons, Facllmw, ptoctuccs or services provided under this-
" ""Agreement; provided, however, that an Indemnifying Party’s
- -obligation to défenid and mdemmfy the Indemnified Parly shall
. notapply: -

134121 - * where an. Indemnified Party or its End User

X Customer modifies Interconnection, Network
: _Elmmw,ﬁm@onaFaalxna,pmdncBmmm
provided under this Agreement; and

- 134122 no mﬁ'mganentwouldhaveocanredmﬁmutsuch

* modification.

Any and all penalhes unposed on cither Party because of the lndemmf)nng
* “Party’s.failure to comply with the Commmications Assistance to Law
Enfommlem Act of 1994 (CALEA); provided that the Indemnifying Party-
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- _shall also, at its sole cost and expense, pay any amounts necessary to modify
or replace any equipment, Facilities o services provided to the Indemnified -

. Party under this Agreement to ensure that such eqmpment, Famlltx&c and
‘services fully comply with CALEA.

135 Camm; shall reimburse SBC-13STATE for damages to SBC-13STATE’S Facilities
utilized to provide Interconnection héreunder caused by the negligence or willful act of
" “Carriér, its apents or subcontractors or Carrier 's End User Customer or resulting from
Carrier’s improper use of SBC-13STATE's Fac:lmes, or due to. melfunction of any
+ Facilities, functions, products, services or equipment provided by any Pu'son or entity
- other. than, SBC-ISSTAIE Upon reimbursement for damages, SBRC-13STATE will
_eooperate with Carrierin prosecuting a Claim agamst the Person caising such damage.
“Carrier shall be subrogated to the right of recovery by SBC-§3§1:ATE for the damages
to the extent of such payment. .

13 6 Indemn;ﬁcanon Procedures

- 13.6.17_ *"'Whenever a Claim shall give rise to mdemmﬁcanon obhgauons under this
R “Section 13, the relevant Indemnified Party, as appropriate, shall promptly
" notify the Indemnifying Party and request in writing the Indemnifying Party.
* to défend the same. Failure to s0.notify the Indemnifying Party shall not
relieve the Indemnifying Party of any liability that the Indemnifying Party
. might have, except to the extent that such failure prejudices the Indemnifying
* Party’s ability to defend such Claim. :

o 1362 “The Indemnifying Party shall have the right todefendagamstsud: liability or

C "~ assertion, in which event the Indemnifying Party shall give written notice to
_the Indemmified Party of acceptance of the defense of such Claim and-the
" . identity of counsel selected by the Ind:mmfymg Party.

13.6.3 . Until suchtime as IndemmﬁnngPartyprowdes written nouoe of acceptance-
L7 of the defense of such Claim, the Indemnified Party shall defend such Claim,
i " .at the reasonable expense of the Indemnifying Party, subject to any right of
-7 thelndemmfymgPaxtytoseekre:mbmsementforﬂne costs of such defense
' ~inthe eventthat it is detetmined that Indemmifying Party had no-cbligation.to
indemnify the Indemnified Party for such Claim.

. « «13.64 :.-Upon accepting the defense, the Indemnifying Paﬂy shall Have exclumve i

v .;nghttoconh‘o}andconducﬂhedefenseandsetﬂemmtofanysuchClalms, ’

sabject to consultation with the Indemnified Party. So long as the

-+ Indemmifying Party is controlling and -conducting the .defense, the

7" Indemnifying Party shall notbelxableforanysettlemmtbythelndenmﬁed .

“. 7% Party unless such Tndemnifying Party has approved such seftlement in ~ -
T “advance and agrees to be bound by the agreement incorporating such:

"“13.65  Atanytime, an Indemnified Party shall have the right to refuse a compromise
or settlement, and, at such refusing Party’s cost, to take over such defense; .

- provided that, in such event the Indemnifying Party shall not be responsible
- .. for, norshall it be obligated to indemmify thereﬁlsmgParty against, any cost
" © . or liability in excess of such refosed compromise or settlement.
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C 1366 W'th respect fo any defense accepted by -the Indemnifying Party, the
o " 'Indemnified Party will be entitled to participate with the Indeninifying Party
in such defense if the Claim requests equitable relief or otherrelief that could
affect the rights of the Indemnified Party, and shall also be entitled to employ
_-separate counsel for such defense at such Indemnified Party's expense. :

. 1367 Ifthe Indemmf)nng Party does not acoeptthe defense of any indemnified
2.+ . ~i€Claim as provided above, the Indemnified Party shall have the right to
. employ counsel for such defense at the expense of the Indemnifying Party

13.6.8 In the event of a failure fo assume the defense, the Indemnified Party may
I negonatcasetﬂement,w}nchshallbepmentedtothelndemmfymgParty If
4 Nt . the Indemmifying Party refuses to agree to. the presented settlement, the -

R “d. ¢ Indemnifying Party may take over the defense. If the Indemnifying Party

refuses to agree to the presented settlément and refuses to take over the

’ Mo . . ... defense, the Indemnifying Party shall be lable for any reasonable cash

 settlement not involving any admission of Hability by the Indemnifying

. Party, though such setflement may have been made by the Indemnified Party

-+ without approval of the Indemmifying Party, itheingthe Parties' intent that no

. settlementinvolving a non-monetary concession by fhe Indemnifying Party,

.. _including an admission of liability by such Party, shal]takeeﬁ‘eetmthoutthe
- ,'_' ‘written approval of the Indempifying Party.

13.69  Each Party agrees to cooperate and to cause its employees and agents to.
. cooperate with ‘the other Party in the defense of any such Claim and the
relevant records.of each Party shall be availabe to the other Party with
‘respect to any such defense, subject to the restrictions and hmrtanons set

. .. forth in Section 15, “Conﬁdcntmhty"

14.. Il‘i'I'ELLEC'!‘UAL PROPERTY

1_4_ } Any Intellectual Property ongl;aaung from or developed bya Party shall remain in the '
w&cluswe ownersh:p of that Party.

- §4.2 Except at otherwxse expresly provided in tlus Agteement, no license inder patents,
_-copyrights or any other. Intellectual Propeity right (other than the limited hcmse to use

o \ . .congisten, with the terms, conditions and restrictions of this Agreement) is gmnied by

elﬂlerPartyor shall be implied or drise by cstoppel with rmpectto amy fransactions
oontempiatedlmderﬂns Agreement. -

15, commm

151 Both Parties agree tp protect proprietary information recewed from _the other
. . (“Proprietary Information™) in accordance with the provisions of Section 222 of the Act.

o ?l 5. 2 Unlss ‘otherwise agreed, the obligations of oonﬁdnahty and non-use do not apply to
such Propnetary Information that:

15 2.1 “Wasatthe tnneofreoelpt, ak'eadyknown to thePartyremvmgthePl‘OPﬂm
Informanon (the *Receiving Party”), free of any obligation to keep conﬁdennal '
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. _. ..". apd evidenced by written records prq)ared prior to’ delivery by the Party
- -disclosing the Proprietary Information: (the “Disclosing Party”) or -
1522 Is, orbecomespublicly known tbrough no wrongful act of the Receiving Party;’
1523 s rightfuily received from a third party having no direct or indirect secrecy or
“confidentiality- obligation . to the Disclosing Party with respect to' such -
information, provided that such Receiving Party has exercised commercially

i." ' -reasonable efforts to determme whether such ﬂm'd party has any such'
L. . . obligation; or '

P 15.'2'-'.4 Ismd’ependenﬂydevelopedbyanagmt,mnployee re;:r&sentatwe orAffiliateof -
- !+ the Receiving Party and such- Party is:not involved in any manner with the
- provision of services pursuant to this Agreement and. doesnot have any direct or

*. « indirect access to ﬂiePropnetaryInformauon,or

a ] 15.2.5 _Is disclosed to a third paity by the Dlsclosmg Party thhout siniilar restrictions
' onsuch th:rd party’s rights; or |

SR "IS.2.6 Is approved for release by written authonzahonoftbeD:sclomngParty,butonly"
c totheexl:entofﬂreaml:onzahongramed,or '

1'5.2'.7 Is required to be made public or disclosed by the Receiving Party pursuant to -
, Applxmble Law orregulatlon or court orda- or Iawﬁ:l proms :

o 16 PUBLIClTY

* The Parties agree not to use in’ any advertxsmg or sals promotion, press release or

. . other pubhcltymatter iny endorsement, diréct or indirect quote, or picture implying
" endorsement by the other Party or any of its employees without such Party’s prior -
written approval. The Parties will subfnit to ‘each other for writteri approval, and

obtain such approval, prior to publication, all publicity matters that mention or

" display .one enotliér's name and/or marks oreﬁntmnlangxmgeﬁ:om whxcha-
connection to smdnameandlormarftsmaybemfmedonmphed

Ei'é;?_';_,_Nelﬂmr Party will offér any sm'wm using the tmdemarl:s, service: mmks, trade
N ,"1_:5nmnes,brandnamw,logos, insignia, symbols ordecomhvedmgnsoftheothm?mty
" or its affiliates without the other Parly’s wntten amhonmhon T
17 DISPU'I‘E RESOLUTION |
SR Y2 5 Finality of Disputes
o I?-l 1 Exceptas otherwise specifically provxded for in- ﬂns Agreement, no cla:ms "

wﬂlbebmughffordlsput&sansmgﬁomﬂusAgemnentmorethan%.

months from the date the: occurrence which gives rise to the mspute is

discovered or reasonably shonld have been discovered with the exercise of N

due care and attention.
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Alternahveto Latlgatlon o

it 7.2 1 The Paxtm ‘desire to resolve d1sputes arising out of this Agreement vmhout

litigation. Accordingly, the Parties agree to use the following dispute
" resolution pmcedures (“Dispute Rwolutmn"’) withrespect to any controversy
or claxm ansmg out of of relating to this Agreement or its breach. o

-Commencmg stpute Resolunon ,

e '17.3 l D:smeesolunonshalloommeneeuponﬂxesendmgﬁom onePa:tytothe'

--:other-of written: notice of 'a controversy or claim arising out of or relating to
»this Agreement or its breach. No Party may pursue any claim unless such
written notice has first been givén to the other Party

Infonnal Rwolunon of Dlsputes

e 1‘7.4.1_ Whensuch wnttennot:cehasbeeh given, as-requir_edby §ecﬁon 1'7;3.1, each

‘Party will appoint a knowledgeable, responsible representative to meet and -

- megotiate in good faith to resolve-any dispute arising under this Agreement.

‘The location, form, frequency, duration, and conclusion of these discussions

+ -will be Jeft to the discretion of the representatives. Upon agreement, the
<" . Tepresentatives may utilize othér alternative Dispute Resolution such as
" mediation to assist in the negotiations. Dmcussmnsandtbeomespondmce

--among the representatives for purposes of séttlement are exempt from -

discovery and production and will not be admissible in the arbitration .

. described below or in any lawsuit without the concwirence of both parties.

- .~Docunjents identified in or provided with such communications, which are

not prepared for purposes of the negotiations, are not so exempted and, if
otherwise admissible, may be admitted in evzdem:e in the arbmtnon or

lawsunt. .

.115 “Formal Dlspmc Resolution

«ET SJ IftheruwmnnablewrmIvethedasputeﬁnmlghﬂwmfonnalp:ocednne '

-deseribed above in Section 17.4, then either Party may invoke the following . . -

. ~formal Dispute Resolution. Unless ‘agreed upon by the Parties, formal -
S D:spute Resolution deseribed below, including arbitration or other -

-procedures as appropriate; may: bé invoked not earlier than sixty (60) days.

aﬂerthedatenfﬂ:eleﬁerinitia&ngDISPMcleunonhnderSwuon 173.1.

17 5.2 Claims Subjeot to Mandatory A:bﬁmtxon. The following. claxms ifnot

. setfled through informal.Dispute Resolution, will be subject to mandato:y
axbntranon pursuant to Sect:on 17.6 below.. .

17.5.2.1 All unresolved blllmg d:sputes jnvolving amounts (whether billed
by SPCS to SBC-13STATE or SBC-13STAE to SPCS) eqial to
or less than one (1) percent of the amounts billed to SPCS by SBC-

" 13STATE under this Agreement during the calendar year in which
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 the dispute arises. For any calendar year in which the billing Party
does not issue a bill to the billed Party each moonth, the Parties, in
determining whether this Section applies, wﬂl annualize the bills
‘Tasued for that wlendarymr

17 5.2.2 Detmnmanonof the: Onglnatmg Landlmcto CMRS Switch Access
traffic percentage pursuant to Section 6.3.3.3(d).

1753 Claims Subject to Elective Arbitration. Except as otherwise expressly
" .. provided inthe Agreement, unresolved claims not described in Section 17.5.2
+will be subject to-arbitration if, and only if, the claim is not settled through - )
- informal Dispote Resolution-and both. Parties agree to arbitration. ‘If both
" ‘Parties do not agree to arbitration, then etthq Party may proceed with any
|- remedy available to it pursuant to Jaw, equity or agency mechanism.

175 4 Clalms Not Subject to Arbitration. If the following ‘claims are not rcsolved .
- through informal Dispute Resolution, they will not be sbject to arbitration
~-and must be resolved through any remedy available to a Party pursuant to
“law, eqmty or apency mechanism.

.,17.57.4_.1 Actions secking atampomyrwtra:mng orderoranmjt.mctxon
' related to the purposes of this Agreement.
S =i7.5.4.2,_ Actions to oompei coin'pliance with the Dispute Re&o]utipn .
'-"I.‘J'.-S.4.'3 . .-All claims arising under federal or state: stamte(s) mcludmg, .
but not l:m:ted to, antitrust dasms. : ’

) 17.6 Arbnrahon

i

17 6 1 Dlsput&csubjectto mandatory or elechve arbmauommderthepromom; of

. this Agreement will be submitted to a single arbitrator pursyant to the

* - Commercial Arbitration Rulés of the American Arbitration Association or

- pursuant to such other provider of arbitration services or rules as the Parties

©  mayagree. Each arbitration will be held in Appendix-Arbitration Location

S {erelws),unlessmePamﬁagreeoﬂmrmse. The arbitration hearing willbe -

7 <" requested t& commence within sixty (60 days of the demand for arbitration. -
“The arbitrator will control the scheduling so as to process the matter
“expeditiously. The Parties may submit. written briefs upon a schedule

R determined by the arbitrator. 'IheParh&ewxl!mquwtthatthearBluatormle.
+ -on the dispute by issning 2 written opinion within thirty (30) days after the

close of hearings. The Federal Arbitration Act, 9 US.C. Secs. 1-16,notstate -

. . law, shall govern the arbitrability of all disputes. The arbitrator will haveno .

. ' -authority to award punitive damages, exémplary damages, consequential

"+~ "damages, multiple damages, or any other damages 'not measured by the

* “prevailing Party’s actual damages, and may not, in any event, meke any

" -ruling, finding or award that does not conform to the terms and conditions of -
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- ) . the Agreement. . The arbitrator shall - be lmowledgeabie of

* telecommunications issues. The. times specified in this Section may be
«-extended. or shortened upon mutual agreement of the Parties or by the.
" arbitratorupon a showing of good cause. Each Party will bearits own costs
+ of these procedures, including attorneys® fees. The Parties will equally split
the fees of the.arbitration and the arbitrator. The: arblu'atox's award shall be
~. " finaland binding and may be entered in any court baving jurisdiction thereof,
+ :Judgment upon the award rendered by the arbitrator may be entered in any
coirt having Junsdtchon. -

S rm Rm]unon of Billing Dlsputes

17 7 1 The followmg ptowsmns apply spmﬁmlly fo the resohxhon of bilhng
: d:spum -

!7 7.1.1 When a bﬂlmg dmpute is resolved in favor of the billed Partythe -
_ fol!owmg will oceur within thirty (30) days:

.',_.: - 177.1.1.1 Interest will be paid by the billing Party on any o
: - amoynts paid in excess of the amount found to be due -
according to the Dispute Resolution.

LT 177112 'Paymenis madem €xcess of the amount’ fomld tobe
Dot _ . -due according to the Dzspute Resolution- will be
o Tl " reimbursed by the billing Party.

1? 7.2 When a hllmg;dlspute is resolved in favor of thebillmg Party, the fo]lowmg

‘ wﬂl occur within thirty (30) days _ SN
17.7.2.1 Late payment charges. wrll be paid by the disputing Pirty on any -

. " amount notpaxd that was foundto b¢due gccording to the stpute'

T s Anyamountsnotpmdbutfounﬂtobedneacoordmgtothemspme |
S Resoluhonwﬂlbcpmdtothebﬂhngl’arty - .
INTERVENINGLAW

’ ,_18_4_1_‘ 'I'msAgeemmt:sther&sult ofnegouauonsbetwem thePartmandmaymcorporate

;. -cerigin provisions that resulted from arbitration by the appropriate STATE' -
BRI Commmission(s). lnmtmngmto ﬂnsAgwemm,theParﬁm acknowledge and agree
-..;. - thdton May 24, 2002,theDC Circuit issued its decisionin UnitedSmmTéIecom o
- .- Association, et. al v. FCC, 290 F.3d 415 (DC. Clr 2002) (“USTA decision™), -in -
. which the Cowt granted the petitions for review of the Federal Communications
',Comm:sslons ("FCC™) Third Report and Oider and Fourth Further Notice of
+ .- Proposed Rulemaking in CC Docket No. 96-98 (ECC 99-238) ("the UNE Remarid
. © Order")and the FCC's Third Reportand Order in CC Dockét No. 98-147 and Fourth .
.. Report and Order in €C Docket No. 96-98 (FCC 99:355) (rel. Des. 9, 1999) ("the
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* + Line ShmngOrder") and vacated and reinanded the Line Sharing end UNE Remand
¥ ¥ Orders in accordance with the decision. In addition, the FCC adopted its Triennial

Review Order on February 20, 2003, on remand from the USTA decision and
+ pursuant to the FCC’s Notice of Proposed Rulemaking, Review of Section 251
_ Unbundling Obligations of Incumbert Local Exchange Carriers, CC DocketNo. 01-
338 (FCC 01-361) (vel. Dec. 20, 2001). Moreover, on Jamuary 25, 1999, the United
-+ States Supreme Court issued its opinion in AT&T Corp. v. Iowa Ulilities Bd., 525
- U8, 366 (1999) (and on remand, fowa Utilities Board v. FCC, 219 F.3d 744 (8th Cir. -
2000)) and Ameritech v. FCC, No. 98-1381, 1999 WL 116994, 1999 Lexis 3671
(1999) and on appeal to and remand by the United States Supreme Cowst, Perizon v.
FCC, et. al, 535 U.S. 467 (2002). Ii addition, on April 27, 2001, the FCCreleased its
" Order on Remand and Report and Order in CC Dockets No. 96-98 and 99-68, 16.
“FCC Red 9151 (2001) (the “ISP Compensation Order™), which was remanded in
WorldCom, Inc.v. FCC, 288 F.3d 429 (D.C. Cir. 2002) (all collectively referred to as =
' the “Orders™). On May 9, 2003, the Public Utilities Act of Iltinois was amended to -
"~ "add Sections 13-408 and 13-409, 220 ILCS 5/13-408 and 13-409, and enacted into
- law ("Illinois Law"); thé Parties also acknoivledge and agree that the legality, validity

. - and constitutionality of these statutory sections are the subject of litigation in Voices

for Choices, et al. v. Illinois Bell Telephone Company, et al., Case No. 03-C-3290
_(N.D. 1L.) pending before Chief Judge Charles Kocaras; and the parties acknowledge
‘and agree that on June 9, 2003, Judge Kocaras enjoined enforcement of these same
_statutory sections. In entering into this Agreement, the Parties acknowledge and -
13STATE’s obligations under FCC rules and-regulations as they existed prior to
_ their vacatar by the D.C. Circuit in its USTA Decision and prior t0 the ICC’s

_promulgation of rates; terms and conditions pursuant to the Hlinois Law. By
"exewtmgthls Agreemeit and anyAmenchnmtsto such Agreementand carryingout .

the provisions herein, neither Party waives; but instead expressly reserves, all of its_ -

1ights, remedies and arguments with respect to the Orders, the Tllinois Law and any

" other federal or state regulatory, legislative or judicial action(s), inchuding but not

- limited to any legal or equitable rights of review and rémedies (including agency
" reconsideration and court review), and its rights onder this Intervening Law -
- patagraph. Notwithstanding anything to the contrary in this Agreement, these rights
* also inclade but are not limited to SBC-13STATE’s right, to the extent SBC-
-13STATE hes not already invoked the FCC ISP tenninating compensauon in a.
. particular SBC-13STATE state in which this Agreement is’ effective and :
i mmrpomedﬂlcmtes,tmnsmdmndlmnsofsuchphnmmth:sAgreemmm-
., exercise its option at-any time to adopt on a date specified by SBC-13STATE the .

: " “FOC ISP terminating compensation plin, after which date ISP-bound traffic will be
A subject to the FCC's prescribed tmnmanngoompmsatlonrates and other terms and
" conditions, and seek conforming modifications to this Agréement. If amy

,"'.""_reconmdemuon, agency order, appeal, court order or opinion, stay, injunction or

~ . other action by any state or federal regulatory or legislative body or court of’

;... competent jurisdiction invalidates, modifies, or stays the enforcement of laws or

*. . regulationsthat were the basis or rationale for anyrate(s), term(s) and/or condition(s).
- 7.+ (“provisions™) of the Agreement and/or otherwise affects the rights or obligations of -
" . either Party that are addressed by this Agreement, specifically including but not

limited to those arising with respect to the Orders, the affected pmwsxop_(s) shall be .

M L4

‘agree that the provisions set forth in this Agreement are based upon SBC- ..
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" -ismmediately invalidated, modified or stayed -as required to effectuate the subject

orderupon the written request of either Party (“Writben Notice™). With respect to any

.. written notices hereunder, the Parties shall have sixty {60) days frori the Written

- Notice-to- attempt to negotiate and arrive at ‘an agreement on the appropriate

. conforming modifications to the Agresment. If the Parties are unable to agree upon

the conforming modifications required within sixty (60) days from the Written

“ “‘Notice, any disputes between the Parties concerning the interpretation of the actions

;réquired or the provisions affected by such opder shall be r&colved pmsuam to the
dlspute resolution procéss provided for in this Agreement.

’ _;:_1-9 Mlscmmnons PROVISIONS
191 . Effectwe Date

19 L1* The Effective Date of this Agreement (ikie “Effective Date™) shall be the date
the Commission approves this Agreement under Section 252(e) of the Act or, -
absent such Commission approval, the date this Agreement is deemed
appmved under Section 252(e)(4} of the Act.

19.2 Tm and Termination

L __" v 19 2.1 The Term of this Agmemmtshall commence upon the Effective Date of this
Tt Agreement and shall expire.on 3 17 day of November 30, 2004 (the “Term”).
* This Agreement shall expire if either Party provides written notice, within
- one hundred-eighty (180) Days prior to the expiration of the Term, to the
- other Pasty to the effect that such Party does not intmd to extend the Term. _

Absent the receipt by one Paity of such written notice, this Agreement shall-
“remain in full force and effect on and after the expiration of the Term, subject -
"~ to the provisions of this Section 19

e - 19.2.2 Notw:thslandmg any other p provision of this Agreemmt, eithm' PﬁﬂY (atits

sole discretion) may terminate this Agreement, and the provision of . =

L Interconnection and services, in the event the other Party (}) fails to perform .
R LA ‘a materig] obligation or breaches a miaterial term of this Agreementand (2) .
R ’ failstomesnchnonperformanoeorbrmhmﬁnnfoﬂy—ﬁve@s)Daysaﬁe: :
U TR U YT e itten notice thereof. ‘Should the nonperforming or breaching Party fail to
A '-?cmemthmfoﬂy—ﬁve@S)Daysaﬂersuchwnttmnotme,thenohangParty"
DRI maytbereaﬂertermmamﬂusAgrecmem m-nnedxately upon delivery of a
b TE D wnttentenmmanonnouec. '

19.2.3 prursumto Section 19.2.1 this Agreement continues in full force and

‘effect- aﬁatheexpmnonofﬂle Tetm, ejther Party may terminate this

L cTe '~ 27 .. Agreementafter delivering written notice to the other Party of its intention to

CLUE e RLa R Tt terminate this Agreement, subject to Sections 19.2.4 and 19.2.5. Neither

WA e 4T - T Party ‘shall have any liability to the other Party for termination of this

AL " Agreement pursuant to this Section 19.2 3 other'than :ts obhgatxons under
o Sections 19.2.4 and 19:2.5.-
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~..19.2.4 Upon termination or expiration of this Agreement in accordance With
' ~ Sections 19.2.1, 192.2 0r 19.2.3:

“ry

19,2.4 i .Bach Party shall contmue to oomplymth its obligations set fox'th in .
¢ Section 19.9, “Survival of Obligations™; and

19.2.4.2 Each Palty shall ‘prompily pay all amounts owed .under this
Agmement, subjectto Section 17, “Dmpute Rmohmon .

1925 If SBC—13STA’I‘E serves notice of expiration or termination pm'suant to
Section 19.2.1 or Section 19,2.3, Carrier shall provide: SBC-13STATE
written confirmation, within ten (10) Days, that Carrier either wishes to (1)
commence hegotiations with SBC-13STATE, or adopt an agreement, ander

. .Sections 251/252 of the Act, or {2) terminate its agreemens. Camier shall

*i - identifytheaction tobe taken for ezch affected agreementldenuﬁed inSBC-

* 13STATE’s notice. :

l9.2;6 ‘If Carrier serves notice of expiration or termination pursuant to Section
19.2.1 or Section 19.2.3, and also wishes to pursue a successor agreement
_ with SBC-13STATE, Carrier shall include a written request to commence
~ negotiations with SBC-13STATE, or adopt an agreement, under Sections
© % . 251/252 of the Act and identify which state(s) the successor agréement will
. - pover. Upan receipt of Carrier’s Section 252(a)(1) request, the Parties shali
B commencegood faith negotiations on a SUCCESSOf agreement.

P -,19.2,7 ‘Ihcmcs,texmsandoondxtzons of this Agreement shall continue in full force

3 - and effect until the earlier of (i) the effective date of its successor agreement,

.. whether such snccessor agreement is established via negotiation; arbitration

or pursuant to Section 252(i) of the Act; or (ii) the date that is ten (10)
months after the date on which SBC-13STAXE received Carrier’s Section’

- ~:252(a)(1) request, at which_time the Agreement shall, terminate without -

. --furthernouce.

. "-‘{;_— 19.2.8 If at any time during the Section 252(a)(1) negotiation prowss (priorto or -

. after the expiration date-or termination date of this Agreement), Carrier

withdraws its Section 252(a)(l} request, Carrier must include inits notice of * -

IR 'thhdrawalawquwttoadoptasuowesoragreement ‘under Section 252() of

".* - . the Actor affirmatively state that Carrier does not wish to pursue a successor

*" agreement with SBC-13STATE for a given state. The rates, terms _and

" . conditions of this Agreement shall continue in fult force and effect until the

2. later of: l)theexpnauonofﬂxeTennofMAgreement, or 2) the expiration

: v: ‘of ninety (0) Days after the date Carrier sexves notice of withdrawal of its

= Section 252(a)(1) request. Ifthe Term ofthzsAgreemmthasm:pued, onthe .
- - = eartier of (i) the ninety-first (91st) Day following SBC-13STATE receipt of

* . :Cdiviers notice of withdrawal of it§ Section 252(a)(1) request or (ii) the

- . effectivedate of the agreement following apprpvaiby the Commissionofthe -

adoption of an agreement under 252(i), the Parties shall, have no further
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obhgat:ons under this Agreement except those set forth in Section 19.2.4 of
-this Agrecmmt

- 19.2.9 IfCamerdoes hot afﬁrmatwely statethat ﬁmshes to pursue a successor
- -agreement with SBC-138TATE as provided in Section 19.2.4.1 or Section
"+ - 19.2.4.2-above, then the rates, terms and conditions of this Agreement shall
' continuein full force and effect until the Jater of 1) the expiration of the Term
of this Agreeinent, or 2) the expiration of ninety (90) Days after the date

Carrier provided or received notice of expiration of termination, Thereafter,

" the Parties shalf have no further obhga'aons under this Agree:ment exceptas -
‘ prowded in Secﬁon 19.2.4 above.”

19.2 10 Inthe event ofexpuaton or termination of" dus Agxeernent when thereis no
suceessor agreement between SBC-13STATE iind Carrier, SBC-13STATE
andCamershallcoop&ratem good faith to effect an orderly transition of
service under this Agreement; provided, Carrier shall be solely responsible
(from a financial, operational and administrative standpoint) to ensure that its

- End User Customers are transitioned to anotha'l’eieconmummons Camet.
if applicable. .

193 ,Aocms Carrier Name Abbree\natzon and. Operatmg Cmmy Number. .

- '19 3 1 The oomplete list of Carrier’s Atbess Catrier Name Abbrevistion (ACNAY-
T . ¢odes and- Operating Compmmenber(OCN)tlmtareeovered by this
" - Agreement are listed below. Ay addition, deletion or change in name o
"+ - associated with these listed ACNA/OCN codes requires notice to SBC-

.~ A3STATE. Notice must be received beforeordersembepmcmed undera

new or changed ACNA/OCN code.
e . ACNA List - TOCN
LT indiena " MIC,HZC,UBQ : . 6664, 8446, 6953
7 -“Michigan “MIC,HZC, TP . - - 6664, 8452, 6953, 4659
f * - Wisconsin “MIC, LPL, SWQ, WOW, ROW 6664, 8463, 4014, 4659
" Nevada - ‘MIC, LPL, SWQ, WOW, ROWUBQ 6664, 4099
~- Ohio =~ - MIC,HI. 6664, 8568, 6953.
=% o Commecticot - MIC . 6664, 4063
.+~ Arkapsas. . -MIJC, LPL, SWQ, WOW ROW - 6664, 8442, 4014, 6510
- ... Kansas .- -MIC,LPL, SWQ,WOW ROW 6664, 8448,4014 c
w, % Missouri .,  MJC,LPL, SWQ, WOW,ROW,IIP 6664, 8454, 4014, 4659
o+ ... Oklahoma  MIC,LPL, swo,wow ROW = 6664, 8456, 4014, 6510
g es ool TEAS - MIc I..PL,SWQ, WOW, ROWWEL 6664, 8460, 4014, 6510

19 4 B'md!ng Effect

1941 ThstgreemcntwﬂIbebmdmgonandmweﬁothebeneﬁtofthempec&ve :
o successorsandpernuttedasslgnsofthePamw.
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.- 49.5 ¢ Assignment

19 5.1- Neither Party may assign, su’ooontract, or otherwise transfer its rights or

. .obligations under this Agreement except under such terms and conditionsas .

- aremutueally acceptable to the other Party and with such Party’s prior written

. consent, which consent shall not unreasonably be withheld; provided that -
. either Party pray assign its rights and delegate its benefits, and duties and
* - obligations uirder this Agreement without the consent of the other Party to
. any legal entitywhlch is an Affiliate of the assigning Party and provided that
.. the assigning Party provides: written notice to the other Party of such
-. assignment within areasonable time of assignment. Nothingin this sectionis
 intended to zmpalrﬂwrigbt of either Pasty to utilize subeontmctors

196 mrdPartyBeneﬁc:mw o

19 6 1 This AgreementlsforthebmeﬁtoftheParuesandthelrpmtted assigns,
.. . -and nothing herein express or implied shall create or be construed to create
......any third-party beneficiary rights hereunder. Except for provisions herein
~-expressly authorizing a Party to act for another, nothing in this Agrecment
... " shall constitute & Party as a legal representative or agent of the other Party,
-Tior shall a Party have the right or authority to assume, create or incur any
liability or any obligation of any kind, express or implied, againstor in the
... nameor onbehalf of the other Party unless otherwise expressly permitted by
: - suchother Party. Except as otherwise expressly provided in this Agreement,
..o Party undertakes to perform any obligation of the other Party, whether’
.. regulatory or contractual, or fo assume any responsibility for the management -
.of the otherParty'sbusmese. . _ .

19.7 Foroe Ma_;eure

19.7 1" Neither Party shall be liable for any delay or failure in pefformance of any
- . part of the’Agreement (other than an obligition to make money payments) "
from any cause beyond its control and without its fault or negligence
- including, witbout Himitation: acts of nature, acts of civil or military authority, -
“.  government regulations, embargoes, epidemics, terrorist acts, riots,’
" insurrections, fires, explosions, earthquakes, muclear accidents, floods, work
' '_smppages, equipment failure, cable cuts, power blackouts, volcanic action,
‘other major environmental disturbances, "unusually severe -weather
.. .- . conditions, inability to secure products or services of other persons or
"7, . <. transportation facilities or acts or omissions of transportation carriers Insuch
s - -event, the Party affected shall, upon giving prompt notice to the other Party, -
be excused ffom such performance on a day-to-day basis to the extent of such
 interference (and the other Party shall likewise be excused from pesformance
" . of its obligations on a day-for-day basis to the extent such Party’s obligations
related to the performance so interfered with). The affected Party shall useits
. best efforts to avoid or remove the cause of non-performance and both Parties
. shallprqoeedtoqupnnvnﬂadxspalchoncethccausesarerﬁovedorcease.
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19 s’ Disclaimer or Wananties

°19.81 Excapmsmnsswrmmmmsmn&m NO

PARTY MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR

. "IMPLIED, WITH RESPECT TO THE SERVICES, FUNCTIONS AND

" /PRODUCTS IT PROVIDES UNDER.QR CONTEMPLATED BY THIS -

~ "AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED -

"+ WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR A

"PARTICULAR PURPOSE. ADDITIONALLY, NEITHER PARTY

‘ASSUMES RESPONSIBILITY WITH REGARD TO THE CORRECTNESS

~ “OF DATA OR INFORMATION SUPPLIED BY THE OTHER WHEN -

" THIS DATA OR INFORMATION IS ACCESSED AND USED BY A
o mmnmnw

- '1__:19 9 Sm'vwal ofObhgatlons o
199.1 The Parties’ oblrganons under this Agremnmt wlncb by their nature are

intended to continue beyond the termination or expiration of this Agreement -
shall survive the’ termination of expxrauon of this Agreement. -

19 10.3 The fh:lure ofe:ther Party to enforce or insist that the other Partyoomply

;mththetemusorcondmonsofﬂnsAgrecmcnt,orthewmverbymﬂ-xerParty'

:in a particular instance of any of the terms or conditions of this Agreement,
shall not be-construed as a continuing, future or general waiver or
‘- relinquishment of -the terms, conditions, tights or privileges, but this
: Ageement shall beandmmam at-all times in foll force and effect. -

19, 1 TrademarksanddeeNm

19 111 Noﬂxmg lnthlsAgreementwdl grant, suggest, onmplyany atrﬂumtyforone

e Partytonsethename,u'ademarks service marks, or frade names of the - .

_.other for any purpose whatsoever, absent pnor written consent of the Other
Pany o L . . ..

" 1912 GenemlObhgatlon

19.12. 1 Each Partypmchasmgservmes, facﬂm&c or other arrapgements under this
. .. Agreement shall pay or otherwise be responsible for all federal, state, or
. . *"local sales,ise, excise, gross receipts, municipal fees, transfer, transaction
. orsunﬂa.rtaxes,fees, orsmcharges(heteimﬁer“‘l‘ax”) imposed on, or with
-7 respect to, the services, facilities or other arramgements under this. -
e Agreementprouded by or to such Party, except for (a) any Tax on either
- - ‘Party’s corporate existence, status; or income or (b) any corporate franchise
- Taxes. Whenever possible, Taxes shall be bi]led as a separate item on the
. invoice. .
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19 122 With respect to any purchase of services, famlmw or other arrangements, if
- any Tax is required or penmitted by Applicable Law to be collected from the

~1,. - purchasing party by the providing party, then: (i) the providing party shall

. - bill the purchasing party for such Tax; (ii) the parchasing party shall remit

- -such Tax to the providing party; and.(iii) the providing party shall remit

such collected Tax: to the applicable taxing authority. Failure to include .

. _Taxes on an invoice or to. state a Tax separately ghall not impair the
. .obhgaumofﬂnepm'chasmgf'anytopay any Tax. Nothing shall prevent the

" providing Party from paying any Tax to the appropriate taxing authority . .

- prior to the time: (1) it bills the pm‘chasmg Party for such Tax, orf (2) it

;'. : ‘collects the Tax from thepurchasmgPa:ty Notwithstanding anything in this

. Agreement to the conixary, the purchasing Party shall be liable for and the

providing Party may collect Taxes which were assessed by or paid to an '

 appropriate taxmg amhonty within the statute of limitations period but not

included on an invoice within four (4) years after the Tax otherw:se was

-~ owed or due. .

19123 Wath respect to any ptuchase hereunder of semws, facxlmee or

arrangunmtsthatarerwoldtoathrdparty if any Tax is imposed by
Applicable Law on the End User Customer in connection with any such
purchase, then: (i) the purchasing party shall be required to impo$e and/or
- __collect such Tax from the End User Customer; and (ii) the purchasing party
'shall remit such Tax to the applicable taxing authority. The purchasing
partyagmestomdamnfyandhold harmless the providing party on an after-
~tax basis for aity costs incurred by the providing party as a result of actions

+:-teken by the applicable taxing. authority to collect the Tax from the’

+ providing party due to the failure of the purchasing party to pay or oollect
; andrem:tsuchtaxtosuchauﬂ:tomy .

I 19]24Ifﬂ:eprovxdmgpartyfmlstocollectanyTaxasreqmredherem,then,as

between the providing party and the purchasing party: (i) the purchasing
* party shall remain Iiable for such uncollected Tex; aiid (ii) the providing
parljfshallbehableforanypenaltyandxntel&nasswsedwnhr&epeaw

-+ suchuncollected Tax by such authotity. However, if the purchasing party -

fails to pay any taxes properly billed, then, as between the providing party

~ and the purchasing party, the purchasing party will be solely responsible for *

paymmtofthetaxw, penaltyandmterest.

19 12.5 Ifthe; pm‘chamngpamr fails to impose andlowol.lect any'I‘ax from End User
- Customers as required herein, then, asbetwee.n theprowdmgparty and the

""_.:- ‘purchasing party, the purchasing party shall remain liable for such
"+ uncollected Tax andmymterestandpmaltyasswsedthereonwxﬂzmpectto

" the tncollected Tax by the applicable taxing authority. With respect to any

Tax that the purchasing party has agreed to pay or impose on and/or collect
" from End User Custoiners, the purchasing party agrees to indemnify and hold
" - harmless the providing party on an after-tax basis for any costs incurred by

-the provxd:ng party as & result of act:ons taken by the apphcable taxing
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- authority to-collect the Tax from the providing Party due to the failure <->f the
~ purchasing party to payor oollect and remit such Tax to such authority.

Ifetthet Party is andited by a taxing authotity or othér Governmental Authonty, the

‘othet Party agrees to reasonably cooperate with the Party being audited in order to

respond 1o any audit inquiries in a proper and timeély manner so that the audit and/or
any resulting eommversy may be rwoived expedmously

If Apphcable Law exclud&s or exempts a purchase of services, facilities or other

. - aTangements vnder this Agreement from a Tax, but doés pot also provide an
.exemnption procedure, then the providing Party will not-collect such Tax if the
:,_ purchasing Party (a) furnishes thepmvxdmg Party with & letter signed by an officer
" of the purchasing Party claiming an exemption and identifying the Applicable Law
.. -..1hat both aflows such-exemption and does not require an exemption certificate; and

(b) supplies the providing Party with.an indemmification agreement, rmsonab]y U

) .aweptabletotheprowdmgl’any, whlchholdstheprovxdmgl’artyhannlwsfmm any
-.‘tax, intefest, penalties, Loss, costorexpenscwnh r&spectto forbearmg to oollect
. -such Tax. _ _

5 Withrespsectto any Tax orTax contmvmycoveredby@s Section 19.10.1, the -
. purchasing Party is entitled to contest with the imposing jurisdiction, pursuant to _
. Applicable Law and atits own expense, any Tax that it is ultimately obligated to pay -
~.7., -orcollect. The purchasmgPartymll ensure that o lien is attached to any asset of
. the, : providing Party as a result of any contest. The purchasing Party shall be énfifled
- 10 the benefit of. any refind or recovery of amotnts that it had previously paid

7'y, -~ vesulting from such a contest. Amounts previously paid by the providing Party shall
o .bereﬂmdedtothepmwdmgl’arty Thepmvxdmgl’artymllcoopaatemanysuch

L1906

contest.

-All notlces, affidavits, exemption certificates or other communications required or

- permitted to be given by either Party to the other under this Section 19,12 shallbe
.smtmaccordancemﬁlSechon 19.15 hereof.

Rdahonshlp of the Panm

T 171ThmAmentsha11notembhsh,bemmpmeaammbhsmng,mbeused

by either Party to establish or to represent their relationship as any form of
agency, partnérship or joint venture, Neither Party shall have any authority -
~ - .'tobind the other or to act as an agent for the other unless written authority,
© . scparate from this Agreement, is provided. Nothing in the Agreement shall
beeonstmed as providing for the sharing of profits or losses arising out of .
. the effortsof cither or both of the Parties. 'Nothing herein shall be construed
as making either Party responsible or lisble for the obligations and

mdeﬂalcmgs of the other Party.

'-.,"19 17.2 Each Party is individvally responsible to provide Facilm&s within its

. network that are necessary for routing, transporting, measuring, and billing
 traffic from the other Party's network and for delivering such traffic to the.
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..:~ other Party's network in the standard.format compatible with SBC-
feacs o 33STATRE’s network as referenced in Telcordia BOC Notes on LEC
Networks Practice No. SR-TSV-002275, and to terminate the traffic it

. geceives in that standard format to the properaddmson its network. The
. .- Partigs are each solely responsible for participation in and compliance with-

. national network plans, inclading the National Network Security Plan and

', the Emergency Preparedness Plan.

19.18 Insurancc
e 13‘1

Tl:ns Section 19.18is a geneml statementofmsmanoe requirements

" “and shall be in addition to any specific requirement of insurance

. referenced elsewhere in this Agreement or a Referenced Instrument,
-7 'The other Party must be nameéd as an Additional Insured on the

. *Commercial General Liability policy. Upon request from the other
""" Party, each Party shall provide to the other Party evidence of such

- -insurance, which may be provided through a program of self~
! insurance as prov:ded in 19.18.4. Each Party shall require its

subcontractors providing services under this Agreemeént to maintain

_ in force the insurance coverage and limits required under Section -

19.18. The Parties agree that companies affording’ the insurance

" -coverage required under Section 19.18 shall have a rating of B+ or

- ' “"better and a Financial Size Category rating of VII or bettér, as rated in
© - thie A.M. Best Key Rating Guide for Propesty and Casualty Insurance

PR ""19’-‘18_2' ..

N 'Companm Upon request from the other Party, each Party shall
" provide to the other Party evidence of such insurance coverage. Each
"+ ‘Party agrecs to provide the other Party with at least thirty (30) Days -

advance written notice of cancellation, material reduction or non-
renewal of any of the insurance policies required herein.

-: If Carrier is not and does not oollocate with SBC-13STATE during

: . -tthe;m,ﬂxefollomgmnancereqmmmmswiﬂapply' .
) 1918.2.1, . Each Party shall keép and maintain in force at each Party's

expense all msmancetequxredby Applicable Law, including:
Workers' Compensation insurance with benefits. afforded

_ under the laws of the state in which the Services aré to be

" performed and Employers Liability instrance with minimum -

" Timits of $100,000 for Bodily Injury-each accident, $500,000

:- - for Bodily Injury by disease-policy limits and $100,000 for
" ‘Bodily Injury by disease-each’ employes; Commercial

. General* liability insurance with- minimum limits of:

'$2,000,000: General Aggregate limit; $1,000,000 each

- occurrence sub-limit for all bodily injury or property damage

* incurred in any one occurrence; $1,000,000 each occurrence

sub-limit for Personal Injury and Advertising; $2,000,000 -

Products/Completed Operations Aggregate.- Iimit, with 2~ .

81 ,000,000 each occurrence sub-limit for Products/Completed -
. ‘Operations. Fire: Lega] Liability sub-lmnts of 8300, 000 are
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rreqmred for lease agreements; if use of a motor vehicle is

, . ~Tequired, Automobile liability insurance with minirmum Hrnits

- of $1,000,000 combined single limits per occurrence for

“. ~bodily injury and property damage, which coverage shall
. -extend'to all owned, hired and non-owned vehicles.

l‘fatany time during the Tenn Carrier decides to collocate with SBC-~

L .« . .. . endmaintainin forceatits own expense the following

1saga

minimum insurance coverage and limits and any
.pdditional insurance and/or bonds required by

" Applicable Law: Workers® Conipensation insurance
« < with-benefits afforded under the: laws of each state -
covered by this Agreement and Employers Lisbility .
©.insurance with minimum limits of $100,000 for
- . Bodily Injary-each accident, $500,000 for Bodily.
_ Injury by disease-policy limits and $100,000 for-
. 'Bodﬂyhymybydlsease-eachanployec;(}onmermal
General Liability insurance with minimum Iimits of: .
.$10,000,000 General Aggregate limit; $5,000,000
~.each ocowrence sub-limit for all bodily injury or

: r property damage incurred in any oné occurrence;

| '$1,000,000 each occurrence sub-limit for Personal
.. Injury and Adverhsmg; $10,000,000
. Products/Completed Operations Aggregatelmnt, with

. & $5000,000 each occurrence sub-limit for -

) ‘-Productstompleted Operations; Fire Legal Liability

sub-limits of $2,000,000; if use of an automobile is
required, Automobile Liability insurance with
mgmmmnhmﬂsofsl 000 OOOcombmedmnglelmxts

wlnchoovemgeshalieandtoauowned,h:redand

i . -non-owned vehicles.

Ehch Parly .agrees to accept the other Party’s pmgtmn of self-
insurance in lien of insurance coverage if certain requnemems are
met. These requirements are as follows:

,~l_.9,l,8.f}.l. The Party - d&mrmg to -satisfy ity Workers'

:-Oompensauon and Employers Liability obligations
. through self-insurance shall submit to the other Party.
: a copy of its Certificate of Authority to Self-Insure its -
‘Workers" Compensation obligations issued by each
. state covered by this Agreement or the employer's

- state: -of hire; and

" '19.1843 “The Party desiring to satisfy its automobile lisbility -
- obligationsthrough self-insurance shall submittothe -
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other Party a copy of the state-issued letter approving =~ |

- .. - self-insurance for mrtomobile liability issued by each
- state covered by this Agreement; and -
. 19.1843 ‘The Party desiring to satisfy its general lisbility
~ ' obligations through self-insurance must provide
v " “evidence acceptable to the other Party that it has a net
T - . - Worth of at least 10 times the amouat of insurance
" required and mamtamsatlmstanmvesunmtgrade
" (e.g., B+ orhigher) dehtor credit rating as determined -
. -by a nationally. recognized debt or credit rating
- agency such as Moody's,. Standard and Poor’s or Duff
and Phelps. :

. 19185 '---EachPartyagrwstopromdetheoﬂzerPartymﬂ:atlwstthnty(SO) '

. .. ~Days gdvance written notice of cancellation, material reduction or
- 5+ non-renewal of any of the insurance policies required herein.

“19.18:6 “This Section 19.18 is a general statement of insurance reguirements

199

and Shall be in addition to any specific requitement of insurance
referenoed elsewhere in this Agreement or a Referenced Instrument.

n the event that Carrier makes any corporate name change (including addition or
deletion of a d/b/a), change in OCN/ACNA, or makes or accepts a transfer .or

., assignment of interconnection trunks or facilities (includmg leased facilities), or a.
.* chinge in any othér Carriér identifier (collectively,a " Carrier Change"), Carrier
* shall subinit written notice to SBC-13STATE within thirty (30) Days-of the first -

o acuontakmto implement such Carrier Change. A Carriermay make one (1) Carrier
* Cliange in any twelve (12) month peziod without charge by SBC-13STATE for -

_‘updatingits Jatabasw, $ystems, ‘and records solely to reflect such Carrier Change. . In

" the event of any other Carrier Change, SBC-13STATE reserves the right to seek

recovery of the costs associated with updating the applicable SBC-13STATE
databases, systéms, and récords to reflect the Carrier Change. Notwithstandintg the

- ghove, for each Carrier. Chenge the Carrier shall pay any. applicable charges

“19.21.

assomatedmthreeordmgandotherwxseupdaﬁnganyCama‘brandmgor.
announicement(s), and any applicable chiarges associatéd with any service ordersor -

1+, Tequests submitted to SBC-13STATE to make the Carries Change.

Serucw

19 20 .1 Each Party is solely responsible for the services it provides to its ]‘:‘.nd Usm- -

Customers and to other Telecommunications Carriers.

»

" 19.21.1 Any notice to a Party required or permitted under this Agreementshall bein -

writing and shall be deemed to have been received on the date of service if
. served personally; the next Business Day when sent via express overnight
del:very service; five (5) Days after mailing in the case of first class U.S.
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Postal Service; or on the date stated on the receipt if delivered by certified or -
registered mail or by acourier service that obtains a writtén receipt. Notice
may.also be provided by facsimile,: which shall be effective on the next

- ; Business Day following the date of msnnsmonas reflected in the facsimile

=00nﬁ1maﬁon gheet. .Any notice shall be -delivered using .one of the

... _altérnatives mentioned in this Section and ghall be directed to the applicable

-address-indicated below or such address as the Party to be notified has

: -AGésignated by giving notice in compliance with this section, except that
- notices: to: a Party’s twenty-four (24) hour contact mumber shall be by

telephone and!Orfacs:mﬁe and shall be deemed to: have been reeewed onthe

. date transmitted. -
To SBC-I3S‘I‘ATE To SPCS:
- oy {Direstor-Contract Management.. - . Law.and Extemnal Affairs
~ 31 8. Akard : .- SprintPCS _ . . - .
‘Four SBC Plaza, 9™ Floor 6391 Sprint Parkway -
. Dallas, TX 75202 - MS: KSOPHT0101-Z2060 -
" Fax: 214-464-2006 ' W@dl’,ﬁﬂgKS 66251
. Copyto:. '
' Manager-camer and Interoonnectlon Management
Spnnt PCS . . '
6450 Sprint Parkway*

MS: KSOPHNO212 .
OvaiandPark,KS 66251

s -;24 HourNetwork ManagementContact'
.o :.8BC PaclﬁcBe]l 1-800-922-7742- . -
-;-;SBC-MH)WES'I.‘ REGIONS-STATE 1-800—621 5087
. SNET: 1-800-422-8000 -
. 'SWBT' 1-800-945-4333

- SPCS: ,888-859-1400

i9.21.2 Elther Party may lmxlatemlly change :ts; demgnated contact, address,.

telephone number and/or facstmile member for the recéipt of notices by

- -gmngmttmnotcetotheotheﬁartymoomph&ncqmﬂuhwSecuon.Any

notice to change the designated contact, address, telephone and/or facsimile

..~ numbes for the receipt of notices shall be deemed effecnwten(lﬂ) Days )
fOHOWmG l‘ﬂwlpl by the other Party. -

19.21.3 Bach Paﬂyagrewto mfonn theoﬂ:erofanynamechangeor changemm

.. legal stetus in wntmgmthm thirty (30) Days of t‘ne eﬂ'echve date of sach
phange R .
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19.22 Aocessible wters.

19:23

o

. 19.22 i SBC-ISSTATEwill commxmlcate ofﬁclal mfom:atlon to Carrier via SBC-~
:ev i 338TATE's Accessible Letter e-mail notification process. This process.

~covers-a variety ‘of subjects, including: ypdates on pmductslserwces

.+ promotions; deployment of new products/services; modifications and price

. ©  changesto existing products/servicés; cancelldtion or retirement of existing
-, 'products/services; and operational issues. Accessible Letter notification will
.. -be deemed given asof the earlierof the dateof actual reeeipt and the date set

. forthi on the-e-mail receipt. Carrier shall notify SBC-13SFATE ofall e-mail

) addresm to which Ammble Letter natification is to be sent.

Expenses

f

L1923, 1 Exeeépt as specaﬁcallysetoutmﬂnsAgreement, éach’ Paﬂywi]lbe solely -

19.24

11925

1926

_:‘.,:‘j'_-_19.27 ‘COmpleteTerms 'f-»: R

responsible for its own €xpenses mvolved in all activities related to the
subgect of this Agreement ’

.Hﬁdmgs
_19.24 I The headings in this' Agreement are inserted for convenience and

identification only and will not be considered in the mtmpretauon of this
Agreement. - .

GovemingLaw '~ * -

'19.25.1 The vahdlty of this Agreement, the" constmcuon and enforcement of its

terms, and the interpretaticn of the rights and duties of thie Parties will be
governed by the laws of the State excépt insofer as federal law may contiol
any aspect of tlns Agreemen:, in Whlch case federat lawwﬂi govem. :

Taget o

Mu]hple Counterpm‘ts

19.26.1 This Agreement may be executed in multiple oounterparts, each of which -
_ will be deemed an original but all of wlnch will together constitute bnt one

e and the samic documeﬂt.

.

19:27 1" This Agreemmt together w1th ItS appendmm and exhibits constitutes the

* entire agreement between the Parties and supersedes all prior discussions,

" rqresmtahonsororalunderstandmgsreachedbetwemthePeregmﬂmg
the subject matter of this Agreemient. Appendices and exhibits referred to
“herein are deemed attaclied hereto axid incorporated by reference. Neither

. Party shall be bound by any amendment,.modification or additional terms
unless it is reduced to writing and signed by an authorized representative of

the Party sought to be bound. NeltlmPanyshallbeboundbyanyprepnnted' .
termsaddmonaltoordiﬁ‘erexttfmmthosem thlsAg'emnentthatmayappear- :
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' ~~subsequently in the" other Party’s form documents, purchase orders,
quotations, aclmowledgments invoices or othm- conunummhons.

1923 Severablhty

19.28.11f4 any prmns:on of this Agreement is rejected or held to be illegal, invalid or

unenforoeable, cach Party agrees that such provision shall be enforced to the:

. -maximum extent permissible so as to effect the intent of the Parties, and the

= :validity, legality and- mfomeabihty of the remaining ‘provisions of this

s - - Agreement shall not in ény way be affected or impaired thereby. If necessary
=« L2 to effect the intent of the Parties, the Parties shall negotiate in good faith to
- amend this. Agreement 4o replace the. unenforceable language - with

enforceable language that reflects such intent as closely as possible. The -

Parfies negotiated the terms and conditions of this Agreement for

" Interconnection and services as a total arrangement and it is intended to be .

T nonseverable.

19.29 Scope of Obhgahom

19.20.1 - Notw:tlmtmdmg anythlng to the contrary contained heréin, SBC-

13STATE’s obligations under this Agreement shall apply only to:

.1929.1.1 . the specific operating area(s) or portion thereof in which

SBC-13STATE is then deemed to be the ILEC under the Act
{(the “TLEC Territory”), the SBC-13STATE Territory and
assetsﬂxat SBC-13STATE owns or feases and which are used

in connection with SBC-13STATE’s prov:smn to Carrier of -
any Interconnection products or services provided or
contemplated under this Agreement, the Act or any tariff or -

| .%' . ancillary agreement referenced herem.

S COMPLTANCE AND CERTIFIGATION
- _.201 Each Party warrants that it has obtamed all neo&ssa:y mﬁcanom and

. .~ Hcenses pnor to ordering any nterconnection, functions, Facilities, products
- .andsetviees from the other Party pursuantto this Agreenient. Upon request,
- -each Party shall. pm\nde proof of certification and hccnsme.

vyt 202, .:_Each Party shall be reeponsible for obtannng and keeping in effect alt ~
"o ¥ _approvalsfrom, and rights granted by, Governmental Authoritics, building
- rand property owners, other Telecommunications Carriers, and any other
* ‘Third Parties that may be required in connection with. the performance of its .

. obl:gauons vnder this Agreement.

|21, SUBCONTRACTING _
. _?.l.l - If either Parfy retains or engages any subcontractor to perform any of that.

.- Pirty’s. obligations under this Agreement, each Pany will remain fally

.. respongible for the perfonnanoe of this Agree.ment in accordance with its ~ .
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_. tenmns, including any obhgat:ons either Party performs fhrough

212 Each Party will be solely rwpomible for payments due to that Party's
. subcontractors.

: 213 . No subcontractor will be deemed a third party beneficiary for anypurpos&e
. . under this Agreement.

.“21.4 ‘No contract, suboontmct orotheragreement entered into by e1therPa:ty wnh
-~ any third party in connéction with the provision of Interconnection, Netwirk -
““Elements, functions, facilities, products and services hereunder will provide . .
R - for any indemnity, guarantee or assumption of Kiability by the other Party to
R ﬂusAgreemenfmthreSpecttosuchananganmt, except as consented to in
S ’ writing by the olher Party. -

215 Any subcontmctor that gaios access to CPNI or Proprietary Information
covered by this Agreement shall be required by the subcontracting Party to
protect such CPNI or Proprietary Information to ‘the same extent the
subcontracting Party is required to protect such. CPNI or Propnf:tary

_ InfonnanonunderthetmnsofthlsAgremmt. :

22. ENV]RONMENTAL CONTAMINATION

E . 22 1 Eaanartyshallbesole]yresponm‘bleat:ts own expense forﬂreproparbamilmg, use,
‘reppoval, excavation, storage, treatment, transport, disposal, or any other management by
.. sach Party or any person acting on jts behalf of all Hazardous Substances and
;. . Environmental Hazards introduced to the affected work location and will perform such
activities in accordance with Appheable Law.

22.2 Notwithstanding anything to the contrary in this Agreemem and to the fullest extent -
permitted by Applicable Law, SBC-13STATE shall, at Carrier’s request, indemnify, -

* defend, and hold harmless Carrier, each of its officers, directors and employees from and
. against anylosses, damages, costs, fines, penalties'and expenses (including reasoriable -
. attorneys and consultant’s fees) of every kind and nature to the extent they are incurred. -
7* " - "‘by-any of those parties in connection with a claim, demand, suit, or prooeedmg for
“ET w7 -damages, penalties, contributtom injunction, or any other kind of relie{ that is based:
"+t - dpon, arises.out of, is caused by, or results from: (i) the removal or disposal from the
- work location of a Hazardous Substanice by SBC-13STATE or any person acting on
*  behalf of SBC-13STATE, or the subsequent storage; processing, or other handling of:
" < such Hazardous Substances after they have been removed fromi the werk location, (i) the -
. R Relmse of 2 Hazardous ‘Substance, regerdless of its source, by SBC-13STATE or any
" ..person acting on behalf of SBC-13STATE, or (jii) the presénce at the work location of
- an Exivironmental Hazard for which SBC-I3STATE is responsible under Applicable
. Law or a Hazardous Substance introduced into the work Iocation by SBC-IBSTATE or

" any person acting on behalf of SBC-13STATE. :

23 Notv.rxthstandmg anything to the contrary in this Agreemént and to the fullest extent.
- permitied by Applicable Law, Carrier-shall, at SBC-13STATE"s request, indemnify,
defend, and hold harmless SBC-13STATE, éach of its officers, directors and employe&s
- from and agamst any lossw, damagw, costs, fines, penalhes and expenses (including






