
VERIIup PETTTION FOR ARBITRATION OFSPRINT COMMUNICATIONS_
COMPANYLP.. SPRINT SPECTRUML.P. ANDNE%TEL WEST CORP.

COMES Now, Sprint Communications Company L.P., Sprint Spectrum L.P., and Nextel

West Corp. (collectively "Sprint") pursuant to Section 252(b) of the federal Communications

Act of 1934,

	

as

	

amended (the "Act'11, Rules of the Department of . Economic

Development/Public Service Commission, Division 240, Chapters 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 Verified Petition for Arbitration"(the "Petitiorf~ seeking resolution of certain

issues arising between Sprint and Southwestern Bell Telephone Company d/b/a AT&T Missouri

("AT&T Missouri") (Sprint and AT&T Missouri may. hereinafter be collectively referred to as

the "Parties") in the negotiation of an interconnection,agreement pursuant to Sections 251 and

-252 ofthe Act In support of its Petition for Arbitration, Sprint alleges the following:

'47 U.S.C. § 252(bxt)

Request for Negotiations Received :

	

July 1, 2008
135th Day Thereafter :

	

November 12, 2008
160th Day Thereafter :

	

December 7, 2008
2700 ' day Thereafter :

	

March 27, 2009 -
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INTRODUCTION

1 .

	

Previously, Sprint filed a complaint against AT&T Missouri seeking to 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 jurisdiction since it did not ask the, Commission to arbitrate open

interconnection issues, appiove or reject an interconnection agreement, or enforce an existing

interconnection agreement? Here, Sprint responds to the Commission's directive and seeks

arbitration ofopen interconnection issues.

2 .

	

Due to the roadblocks erected every step ofthe way by AT&T in preventing Sprint from

porting the Kentucky ICA under merger condition 7.1 as detailed in Sprint's Complaint in Case

No. TC-2008-0182, Sprint now has opted simply 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 request to extend its existing

Commission-approved- interconnection agreements pursuant to the . conditions imposed by the

Federal Communications Commission ("FCC") on the merger between AT&T and BeUSouth 4

Specifically, Sprint petitions the Commission to direct AT&T to execute a three (3) year

extension ofits existing Commission approved interconnection agreements in accordance with

Z CaseNo . TC-2008-0182, see Complain; Exhibit 1.-
a Id . Order Granting Motion to Dismiss, p6. .

° Memorandum Opinion and Order. In the Matter eAT&T, Inc. andBellSouth Corporation Applicationfor Transfer
ofControl, 22 F.CC12:°5662 at 1222, Appendix F(March 26, 2007) ("Merger Order'j.



Merger Commitment 7.4 made by AT&T5

	

Sprint seeks the extension 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) Interconnection Agreement between SBC Missouri and Sprint

Communications Company L.P .

THE PARTIES

3.

	

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

indirect wholly-owned subsidiaries of Sprint Nextel Corporation existing under the laws of the

State of Delaware with headquarters at 6200 Sprint Parkway, Overland Park, Kansas 66251 .

Sprint Communications Company L.P. is duly authorized to provide competitive local exchange

and interexchange services in Missouri. Sprint is registered as a CLEC in Missouri and has been

granted a certificate in Case Numbers TA-96-424 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 applications and incorporates

the same by reference. See Report and Order. Case No. TAr97-269. Sprint Spectrum L.P,, a

Delaware limited partnership, as agent and General Partner for WirelessCo, L.P ., a Delaware

limited partnership, SprintCorn, Inc., a Kansas corporation, Sprint .Telephony PCS, L.P . f/n/a

CoxCommunications PCS, L.P . a Delaware limited partnership and APC PCS, LLC, a Delaware

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

5 4.

	

TheAT&T/BellSouth II.ECs shall permit a requestingtelecommunications carrier to extend its canrent
interconnection agreement, regardless ofwhether its initial term has expired, for aperiod ofup to three years,
subject to amendment to reflect prior and future changes oflaw. During this period, the interconnection agreement
may beterminated only viathe carrier's request unless terminated pursuant to the agreement's "default" provisions.
Merger Order, Appendix F, 7.4, p. 149.



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

6.

- the Act.

for Waivers, Case No. CB_2009-0099 .

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") . Nextel West Corp., a Delaware corporation, ("Nextel") provides CMRS -in Missouri

4.

	

Sprint is a large national corporation that is often engaged in various litigations and

administrative proceedings, which may involve customer service or rates . Sprint contends that no

pending action, proceeding or judgment involving customer service or rates is'relevant to the

Commission's consideration ofthis particular Petition. Further, Sprint does not have any annual

report or assessment fees that are overdue in Missouri . See Corrected Order Granting Request

5.

	

Sprint's principal place of business is 6200 Sprint Parkway; Overland Park, Kansas

66251 . The Sprint representatives involved in this dispute are :

7 .

Kenneth A. Schifinan
Director/Sr. Counsel, Government
Affairs
6450 Sprint Parkway
Overland Park, Kansas 662.51
Mailstop: KSOPHN0212-2A303
(913) 315-9783 (voice)
(913) 523-9827 (facsimile)
kenneth.schifBran@sprint.com

Jeffrey M. Pfaff
Senior Counsel
6450 Sprint Parkway
Overland Park, Kansas 66251
Mailstop: KSOPHN0212-2A553
(913)315=9294 (voice)
(913) 315-0785 (facsimile)
Jeffm.pfaff@sprint.com

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

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



August, 2005 .

	

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

interconnection agreement for years, with the latest version of the agreement effective in 2003 .

Nextel 'West Corp and AT&T have been operating -under the interconnection agreement

originally entered into -in August, 1998 . The interconnection agreements -have been subject to

various amendments subsequent to their initial execution.

BACKGROUND ONNEGOTIATIONS AND TIMELINE FORPETITION OF
ARBITRATION

8.

	

OnMarch 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. 6 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./BefSouth 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

interconnection-related Merger Commitments Nos.' 1 and 2 (under the heading "Reducing

Transaction Costs Associated with Interconnection Agreements") (collectively, the "Merger

Commitments' obligate AT&T as follows :

Merger Commitment No. 7.1 :

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

In the Matter ofAT&T Inc. andBellSouth Corporation Application for Transfer ofControl, Memorandum Opinion
and Order, FCC 06-189, paragraphs 14,17 (released March 26, 2007).

7 Id. atpares 227 . ("IT IS FURTHER ORDERED that as a condition of this grant AT&T and BellSouth shall
comply with the conditions set ford, In Appendix F ofthis Order.").

	

'



carrier any entire effective interconnection agreement, whether negotiated or arbitrated

that an AT&TBellSouth 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&TBellSouth 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

whichthe request is made.8

Merger Commitment No. 7.2:

The AT&TBellSouth ILECs shall not refuse a request by atelecommunications carrier to

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

changes oflaw, 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 agreement9

10.

	

In addition, Merger Commitment 4 requires AT&T to allow interconnection carriers to

, . extend existing interconnectipnagreements, whether expired or unexpired.

Merger CommitmentNo. 7.4 :

The AT&TBellSouth MECS shall permit, a requesting telecommunications carrier to extend

its current interconnection agreement, regardless ofwhether its initial term has expired, 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).
vMergerOrder, Appendix F, Merger Commitment 7.2, p. 148



During this period, the interconnection agreement may be terminated only via the carrier's

request unless terminated pursuant to the agreement's "default" provisions. 10

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 - using its

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

out ofthe market altogether:"]1

"To mitigate this concern, the merged entity has agreed to allow
the portability of interconnection agreements and to ensure that
the Process of reaching such agreements is streamlined. These
are important steps for fostering residential telephone competition
and ensuring that this merger does not in any way retard such
competition .1112

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 merged AT&T and

BellSouth. He stated:

Reducing Costs of Interconnection Agreements.

	

I was also pleased that we
require the applicants to take a number of steps - including Providine
interconnection agreement Portability and allowing Parties to extend their
existing agreements - to reduce the costs of negotiating interconnection
agreements.

	

This"condition- also responds to Concerns about incentives for`
discrimination - whether through the terms ofaccess. offered to competitors or
throueh. raisine competitors' costs-lonenrecognized by Commission Precedent
This condition also addresses the :Purported purpose of this merger, which is to
respond to intermodal competition. s

13 .

	

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

an interconnection agreement from Kentucky that it had with BellSouth (the "Kentucky ICA")

~° Id Merger Commitment 7.4, p . 149.
~~ Id Commissioner Copps Statement, p. 172 (emphasis added).
'~Id (emphasis added).
13 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 Complaint and Sprint responded . Included in

Sprint's Response to the Motion to Dismiss and in 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

Exhibit 1 .

16 .

	

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

Complaint was beyond the'Commission's jurisdiction since it did not ask the . Commission to

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

an existing interconnection agreement.14

17.

	

Sprint filed for rehearing of the Commission's decision on July 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 30, 2008 under the procedures in Section 252(6)(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 . .

14 Case No. TC-2008-0182, OrderGranting Motion to Dismiss, p6.



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 ofthe July 16, 2008 letter, "If Sprint

would like to commence negotiations. pursuant to its existing Missouri interconnection

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

23 . .

	

Sprint responded to AT&T Missouri's July 16, 2008 letter in a letter dated August 18,

2008 reiterating its position that it can utilize the Kentucky ICA as the starting point for

negotiations . Exhibit 5 .

24.

	

AT&T Missouri, in a letter dated September 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 .

	

Sprint began 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 effective Kentucky

ICA pursuantto Merger Commitment 7.1 .

26.

	

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

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



the basis to arbitrate issues in Missouri . Rather, on November 21, 2008, Sprint notified 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 up 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 OFUNRESOLVED ISSUES AND EACHPARTY'S POSITION

29 .

	

Pursuant to Merger Commitment 7.4, Sprint seeks to extend its existing interconnection

agreements in Missouri for a period ofthree years . Specifically the agreements 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 tracking number filings. VT-2005-0041 and VT-2005-0042, Exhibit 8 (2);

Agreement for Reciprocal compensation and interconnection between Nextel West Corp: and

Southwestern Bell Telephone, as amended, approved by Commission Order in Case No. T0.99-

149, Amendment approved .in Case No. TK-2005-309; Exhibit 9; and (3) Interconnection

Agreement between SBC .Missouri and Sprint Communications Company LP-, approved by

Commission Order in Case No. TK-2006-0044. Exhibit 10.

30 .

	

Sprint has been operating under the above-specified agreements with AT&T Missouri (or

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

operate under those agreements .

10



31 .

	

Merger Commitment 7.4 states :

The AT&TBellSouth ILECs shall'pern it 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 .

agreement may be terminated only via . the carrier's request unless terminated

pursuant to the agreement's. "default" provisions, is ,

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 effective 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 .

"Id MergerCommitment 7.4, p. 149. . .

D

32.

	

Sprint requests 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 Exhibit7.

33 .

	

Verbally, AT&T Missouri representatives have objected to Sprint extending its existing

interconnection agreements citing a November 16, 2007 CLEC accessible letter (Exhibit 11)

where it arbitrarily placed a deadline of January 15, 2008 on carriers extending expired

agreements for three years. In the accessible letter, AT&T claims it will not allow carriers to

extend expired agreements unless notice of election of a three year extension was given before

January 15, 2008.

this period, the interconnection



35.

	

The Missouri- PSC already has approved a three year extension - of an existing

interconnection agreement under Merger Commitment 7.4 . In Case No. TC-2008-0150, Verizon

Wireless entities filed a complaint against AT&T Missouri seeking the Commission to enforce

Merger Commitment 7.4 relating to AT&T's promise in the Merger Commitments to extend

existing interconnection agreements for a period ofthree years. AT&T initially resisted Verizon

Wireless' efforts but eventually relented and agreed to extend the subject interconnection

agreements. The Commission approved the amendment in Case No. IK-2008-0222 on February

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 ofthe 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 Commission 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 showing the single disputed issue between the patties at-this

time for the interconnection agreements specified in paragraph 29. Namely, should Sprint be

permitted to extend its existing Missouri Public Service Commission approved_ interconnection



agreements, as amended, pursuant to AT&T/BellSouth Merger Commitment 7.4 -for a 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 expiration dates ofthe agreements. .

WHEREFORE, Sprint respectfully requests 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 maybe extended pursuant to Merger Commitment 7.4 for a period of

three years; andfor such other reliefthat it deemsjust andreasonable under the circumstances .

Respectfully submitted, .

Jemeyw. P
Senior Counsel
6450 Sprint Parkway
Overland Park,Kansas 66251
Mailstop : KSOPHN0212-2A553
(913) 315-9294 (voice)
(913) 315-0785 (facsimile)
Jeffm.ofaff@cprint.com

13

IKenneth A. Schifman

	

HMO. # 42287
Director Government Affairs
6450 Sprint Parkway
Overland Park, Kansas 66251
Mailstop : KSOPHN0212-2A303
(913)315-9783 (voice)

	

'
(913)523-9827 (facsimile)
Kennetb.schifman@sprint.com-



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



State ofKansas

	

)
ss:

County ofJohnson, )

VERIFICATION

I; Kenneth A. Schifinan, being first duly sworn, state that I am Director and Senior - .

Counsel, State Government Affairs Regulatory for Sprint Nextel Corporation, the Petitioner in

the foregoing Petition; that I am authorized to make this Verification 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 ofmy knowledge, information and belief.

Sworn and subscribed before me this 5`h day ofDecember, 2008 .

My commission expires :

	

4-

	

-

1Zemieth A. Schifinan
Director, State Governmen Affairs



Southwestern Bell Telephone, L.P.
d/b/a AT&T Missouri
Timothy P. Leahy
Leo J. Bub
RobertJ. Ciryzmala
OneAT&T Center, Room 3516
St. Louis, Missouri 63 101
(314) 235-6060 (Telephone)
(314) 247-0014 (Fax)
Leo.bub .au.com
Robert.gryzmala@att .com

Public Counsel
Office ofthe Public Counsel
P.O. Box 2230
Jefferson City, MO 65102
opcservice@ded.mo.gov

CERTIFICATE OFSERVICE

I do hereby certify that a true and correct copy ofthe foregoing Complaint has been hand-
delivered, transmitted by e-mail or mailed,_ First Class, postage prepaid, this 5m day ofDecember,
2008, to :

General Counsel
Missouri Public Service
Commission
P.O. Box 360
Jefferson City, MO 65102
Qencounsel@psc.mo.gov
William.haas@psc:mo.gov



EXHIBIT I



COMPLAINT

Pursuant to 4CSR 240-2.070, Sprint Communications Company L.P ., Sprint Spectrum

LP., andNextel West Corp. (collectively "Sprint") bring this Complaint against Southwestern

Bell Telephone Company d/b/aAT&T Missouri ("AT&T Missouri") . Thus Complaint arises out

ofthe Commission approved Agreement for Interconnection by andbetween Sprint andAT&T

Missouri andAT&T Nfissouri's violation ofthe conditions imposedby the Federal

Communications Commission ("FCC") on themerger betweenAT&T and BellSouth.

Specifically, Sprint petitions theCommission to direct AT&T to execute an adoption amendment

to port in and adopt the interconnection agreement between BellSouth Telecommunications Inc.

d/b/aAT&T Southeast and Sprint Communications CompanyL.P . and Sprint Spectrum LP., as

extended andapproved in Kentucky (the "Kentucky ICA'), in accordance with meager

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 subsidiaries of Sprint Nextel Corporation that

primarily provide competitive local exchange and wireless services. Sprint

Communications CompanyL.P . ("Sprint CLEC"), aDelaware limited partnership, is a

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

MISSOURI PUBLIC
EFORETHE

UTILITY COMMISSION

Sprint Communications CompanyL.P., )
Sprint Spectrum L.P ., Nextel West Corp )
andNPCR, Inc., )

Complainants, )

Case No. TC-200

Southwestern Bell Telephone Company )
d/b/a AT&T Nfissoun, )

Respondent. )



certified by the Commission to provide telecommunications service in Missouri .' Sprint

Spectrum LIP., a Delaware limitedpartnership, as agent andGeneral Partner for

WirelessCo, L.P., a Delaware limited partnership, and SprintCom, Inc., a Kansas

corporation, all the foregoing entitiesjointly d/b/a Sprint PCS ("Sprint PCS"), provides

commercial mobile radio service ("CMRS") in Missouri under licenses issued by the

Federal Communications Commission ("FCC"). Nextel West Corp., a Delaware

corporation, provides CMRS in Missouri under licenses issued bytheFCC. The Sprint

entities are "telecommunications carriers" under the Communications Actof 1934, as

amended (the "Act").

2.

	

Sprint's principal place ofbusiness is 6200 Sprint Parkway, Overland

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

KennethA. Sehifman

	

JeffreyM. Pfaff
Director, Government Affairs

	

Senior Counsel
6450 Sprint Parkway

	

6450 Sprint Parkway
Overland Paris, 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.schifnum@sprint.com JefEmpfiff@sprintoom

3.

	

AT&Tis aMissouri corporation having an office at oneBell Center, St.

Louis, Missouri, 63101 . AT&T is an incumbent local exchangecarrier as definedby 47

U.S.C. § 252(h). AT&T is subject to the Commission'sjurisdiction. AT&T, Sprint

CLEC and Sprint PCS have been operating in Missouri under various interconnection

agreements, with the latest version ofthe agreements effective'in August, 2005. Nextel

West Corp andAT&T entered into an interconnection agreement in August, 1998 . The

'Sprint Communications Company LP. was certified inMissouri in Cam No.TA-97-26,9.



interconnection agreements havebeen subject to various amendments subsequent to their

initial execution.

4.

	

OnMarch 4, 2006, AT&Tsparent corporation, AT&T Inc., entered into

an agreement to mergewith BellSouth Corporation, the parent company of BellSouth

Telecommunications, Inc. On March 31, 2006,AT&T Inc. andBellSouth Corporation

filed a series ofapplications seeking FCC approval ofthe transaction? Duringthe

resulting FCCproceeding,AT&T Inc. made anumber ofpromises in the form of

commitments in order to elicit FCC approval . TheFCC ordered compliance with these

commitments, and included such commitments as Conditions ofits approval ofthe

AT&T IncJBeUSouth Corporation merger. 3 Appendix FoftheFCC Order is attached to

this Complaint as ExhibitA.

5.

	

In theFCC Order approving theAT&T IncJBellsouth Corporation

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

heading "Reducing Transaction Costs Associated With Interconnection Agreenaents'5

(collectively, the "Merger Commitments") obligate AT&T as follows:

Merger Commitment No. 1:

TheAT&TBefSouth ILECs shall make available to any requesting telecommunications

carrier any entire effective interconnection agreement, whether negotiated or arbitrated that an

AT&TBeIISouth ILEC entered into in any state in the AT&TBeIlSouth 22-state ILEC operating

territory, subject to state-specificpricing andperformanceplans and technicalfeasibility, and

provided,farther, than an AT&TBeffsouth ILBCshall not be obligatedtoprovidepursuant to

'In theMatter ofAT&T Inc. andBellSouth Co

	

tion

	

hcation forTmosfer ofControl,
blemorandam Opinion and Order, FCC 06-189, para8zap~14,17released Ivlarch 26,2007).

I I(Latpam . 227 . fTf IS FURTflFR ORDEREA that as a condition ofthis grantAT&T and BellSouth
shall comply with the conditions setforth in AppendixFof this Order.").

3



this commitment any interconnection arrangement or UNE unless it isfeasible toprovide, given

the technical, network and OSS attributes and limitations in, and is consistent with the laws and

regulatory requirements of, the statefor which the request is made.4

Merger Commitment No. 2:

The AT&TBellSouth 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 charnges

oflaw, provided the requesting telecommunications carrier agrees to negotiate in goodfaith an

amendment regardingsuch change oflaw immediately after it has opted into the agreements

6 .

	

Sprint CLEC and Sprint PCS entered into an interconnection agreement with

BellSouth Telecommunications, Inc. effective January 1, 2001 for the states ofAlabama, 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.

	

OnAugust 21, 2007, AT&T notified Sprint that AT&T intended to terminate its

existing interconnection agreements with Sprints	bitC OnAugust 31, Sprint replied to

AT&T that it had received the notice and agreed to establish an arbitration window that would

open on January 12, 2008, but also noted that it reserved its right to enforce anymerger

commitment, including the right to port an interconnection agreement from another state.

'bit D .

4 FCCOrderatP. 149, APPENDIXF (emphasisadded).
° td.
s OnAugust24, AT&T withdrew its notice oftermination regarding Sprint's CLEC entity, noting that the

agreement'stoms didnot allow for notice until October 30,2007. OnNovember 1,2007, in conformity withthe
agreement, AT&T filed its notice oftermination regarding Sprint's CLEC entity. Theexult is thatAT&T has
terminated all the interconnection agreements withthe Sprint NexW entities inMissouri.



8.

	

OnNovember 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&Thas not responded to Sprint's request to port and adopt the Kentucky ICA

in Missouri.

10.

	

AT&Thas not raised any state-specific pricing issues or technical feasibility

issues that preclude the adoption ofthe BellSouth ICAin Missouri. Sprint has twice requested

that AT&T'identify any provisions in the Bell,South ICA that would require modification for use

in another state.

11.

	

On January 26,2m, Sprint requested that AT&T `identify any specific

provisions ofthe 2001 ICA[BellSouth ICA] that AT&T would not consider applicable in a

given legacyAT&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&Tbelieves constitutes 'state-specific pricing and performance plans and

technical feasibility such that it effects these state specific sections."' (See Exhibit F). AT&T's

response, dated October 9, 2007, did not identify any state-specific modifications necessary,

AT&T only claimed that the Kentucky ICAcould notbeported because ithad expired. l (See

Exhibit O).

12 .

	

Starting in April, 2007, Sprint commencedaseries ofproceedings before the state

commissions in the legacy BellSouth territory seeking to implement the Merger Commitments.

Despite the stated intent of the interconnection-related commitments-Reducing Transaction

Costs Associated with lnterconnection Agreements-AT&T opposed Sprint's election at each

State Commission, forcing Sprint to litigate to implementthe commitment After malting Sprint



litigate this matter 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 theFCC

Merger Commitments. (Attached as Exhibit In . 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 ILEC operating territory (subject to stated

limitations and requirements." TheAccessible Letter finther indicates that agreements that have

not been noticed for tennination/renegotiation-like the Kentucky ICA- are eligible forporting

under Merger Commitment 7.1 .

14.

	

WhileAT&T and Sprint have engaged in negotiations regarding anew

interconnection agreement that would include Missouri, those discussions have not resultedm an

executed agreement. In lieu ofinitiating a full-blown arbitration proceeding in Missouri, and

unnecessarily utilizing the resources ofthe Missouri Commission and Sprint, Sprint files this

Complaint and exercises its rights under Merger Commitment i to port and adopt the Kentucky

ICA in Missouri and requests that the Commission acknowledge and implement Sprint's request

to adopt the Kentucky ICAand direct AT&T to executean appropriate adoption amendment.

15 .

	

TheCommission hasjurisdiction over this Complaint. Pursuant to Sections 251

and252ofthe Communications Actof 1934, as amended, theFCC delegated authorityover

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 ofthe Kentucky ICA into



Missouri in accordance with Merger Commitment 1 . A version oftheAT&T Kentucky ICA can

be viewed on AT&T's website at:

httpJ/cor bellsoutILcom/clecldocs/all states/800aa291 .vdf.

Sprint respectfully requests the Commission, pursuant to Sections 251 and 252, to orderAT&T

to enter into an agreement adopting the AT&T KentuckyICA, inMissouri.

WHEREFORE, Sprint respectfully requests that the Commission assert jurisdiction over

this Complaint,-require AT&T Missouri to honor its commitmentby fulfilling its obligation

without unnecessary delay or transaction costs, and enter an order. directing AT&T to execute an

adoption amendmentadopting 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 .

Respectfiilly submitted,

Paul S. DeFord

	

Mo.#29509
LATHROP&GAGEL.C.
2345 Grand Boulevard
Kansas City, MO 64108-2612
Telephone: (816) 292-2000
Facsimile : (816) 292-2001
pdeford@a lathmpgage.eom

J

	

1
MY"

1/1/ Mo. 39286
Senior Counsel
6450 Sprint Parkway
Overland Park, Kansas 66251
Mailstop: KSOPHN0212-2A553
(913) 315-9294 (voice)
(913) 315-0785 (facsimile)
Jeffm vfaffCMsorint.com



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.oom

SPRINT COMMUNICATIONS COMPANYL.P.
SPRINT SPECTRUM L.P.
NEXTEL WESTCORP.



Public Counsel
Office ofthe Public Counsel
P.O. Box 2230
Jefferson City, MO 65102
opcservice@ded.mo.gov

CERTIFICATEOFSERVICE

I do herebycertify that a true and correct copy ofthe foregoing Complainthas
been hand-delivered, transmitted bye-mail or mailed, First Class, postage prepaid, this
28°' day ofNovember, 2007, to:

Southwestern Bell Telephone, L.P . General Counsel
dlbla AT&T Missouri

	

Missouri Public Service
TimothyP. Leahy

	

Commission
Leo J. Bub

	

P.O. Box360
Robert J. Gryzmala

	

Jefferson City, MO 65102
OneAT&T Center, Room 3516

	

gencounsel@psc.mo.gov
St. Louis, Missouri 63101
(314) 235-6060 (Telephone)
(314) 247-0014 (Fax)
Robert.gryzmala*tt.com

Attorneyfor Complainants
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In the Matter of

COMMOMNEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

PETITION OF SPRINT COMMUNICATIONS
COMPANY L.P,AND SPRINT SPECTRUM L.P.
DIBIA SPRINT PCS FOR ARBITRATION OF
RATES, TERMSAND CONDITIONS OF
INTERCONNECTION WITH BELLSOUTH
TELECOMMUNICATIONS, INC. DIWA AT&T
KENTUCKY DIBIA AT&T SOUTHEAST

ORD"

CASENO.
2007-110180

On May 7, 2007, Sprint Communications Company L.P. and Sprint Spectrum

L.P. d/Wa Sprint PCS (collectively, 'Spdnr) filed a petition for
arbitration pursuant ID

47 U.S.C. § 252(b), seeking resolution of the commencement date of the extension of
its

Interconnection agreement with BellSouth Telecommunications, Inc . d/b/a AT&T

Kentucky d/bWa AT&T Southeast (°AT&T°), among other Issues. On September 18,

2007, the Commission ordered that the commencement date for'the extension of the

Sprint-AT&T Interconnection agreement Is December 20, 2006, for a fixed 3-year term.

On October22, 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, signed and agreed to by both parties. The parties state

that . they have amended the agreement to modify. provisions .pursuant to the

Commission's Order, dated September 18, 2007, In this matter! The agreement was

The amendment Is provided as Appendix A to this Order.



arbitrated pursuant to 47 U,S.C. % 251 and 252 of the 1996 Telecommunications AcL

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

The Commission has reviewed the agreement and the amendment and finds that

no portion of either document discriminates against a telecommunications carrier that is

not a party. The Commission also finds that the implementation of this agreement and

the amendment is consistent wtth the public interest, convenlersce, and necessity. .

The Commission, having been otherwise suffrdentiy advised, HEREBY ORDERS

that

1 .

	

The amendment .to the extension of the interconnection agreement is

accepted, approved, and granted withan effective date of December 29, 2006.

2

	

Sprints motion to withdraw its motion for enforcement is granted.

Done at Frankfort . Kentucky, this 7th day of November, 2007 .

By the Commission

Case No. 2007-00180
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APPENDIXTOAN ORDEROFTHE KENTUCKY PUBLIC SERVICE
COMMISSION IN CASENO. 2007-00180 DATED November 7, 2007



Amendment to
Interconnection Agreement

between
Sprint Communications Company Limited Partnership

Sprint Communications Company I.P.
Sprint Spectrum, LP.

and

BeMouth Telecommunications, Inc. dlbia AT&T Kentucky
Dated January 1,2001

	

.

Pursuant to this Amendment (the "AmendmerrO Sprint Communications Company (.Mired
Partnership and Sprint CommumicationS CDMPany L.P, (c011ectively referred to as "Sprint
CLECI a Delaware Limited Partnership, and Sprint Spectrum LP, a Delaware Molted
partoerrbip, as agent and General Partnor for WirCleSSCD. LP., a Delaware limited partnership,
and SprinlCom, inc:, a Kansas corporation, all foregoing entities. jointly dU Sprint PM
("SprintPM (Sprint CLEC and Sprint PCS collectively referred to as "Sprint"), and BellSouth
Telecommunications, Inc. dlWa AT&T K CAM"), a Georgia.corporation, >eveinafter
referred to collectively as the "Parties" hereby agree to amend that certain latercoaceotim
Agreement between the Parties dated January 1,2001 rthe AgwemenM

WHEREAS, Sprint and AT&T are amending the Agreement to modify provisions pursuant to
do Kentnclty Public Service Commission's Order dated September 18, 2007, Case No. 2007-
00180;

NOWTHHRBSOM in consideration ofthe matusl provisions contained herein and other good
and valuable consideration, thereceipt and sa$eiency ofwhich are herebyacknowledged, Sprint
and AT&T hereby covenant and agree as folicws:

	

1

I .

	

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

2 .

	

Temp ofthe Agreement

21

	

This Agreement is extended three years from December 29, 2006 and
shall expire as ofDecember 28, 2009. Upon mutual agreement of the
Parties, the term of this Agreement may be extended. +4 as of the
expiration of this Agreement, a Subsequent Agreement (as defined in
Section 3_1 below) has not been executed by the Parties, this
Agreement shall coutiee ona momh-to-month basis.

SprintCbmmmicaJonaCampmy Limited Pnt,erst4jSyAKCwmnuniradom CompanyL.PJSprint Spwuma,LP .
andBefwth Tdamommkwm%IM dWaAT&TKaguekY-Kenmeky3 YeaRxtmdatAmadment

ic=anm47e010131 .



22

	

During the tam of December 29, 2006 to December 28, 2009, this
Agreement may be terminated only via Sprint's request unless
terminated puntto a defaultprovisionwithinthis Agreement. .

2.

	

Allother provisions of this Agreement, as amended, shall remain in frd force sod effect
including, without limitation, the provisions set forth in Section 18.3 and 18.4 ofthe Oeneml
Tams and Conditions-part A.

3 . . .

	

Either or both of the Parties are authorized to submit this Amendmeut to the Kentucky
Public Service Commissioq ("Commission") for approval subject to section 252(e) ofthe Federal
Telecommunications pct of1996.

4.

	

This Amendment shall be filed with und is subject to approval by the Commission and
shall be effectiveupon the date ofthe last sigasture ofloth Parties .

[Signatures continued onnextpap]

SprW Comotmikodow Company limited PettoershipiSpr6u Coouoonkatiotts Ca rpany LPJSpritd SptxsrmN LP
and BdISwat Teleqummuntmdons, tnaN6h AT&T rsamay=ttmeocIg3 Year Hmatdaa Amendment .

/GGWAn~2d3J



Spout Communications
Companyj.P:

Signature Page

IN WITNFSS W13EREOF, the Panics have executed this Agteemcnt theday and ycar
writtcn below.

Names

	

Gr~~'T. ~Co.~o

Titlcc"

	

1,1ke ASa-.14

Sprint Spxhvm L:P._

By r-~

-NamNames

Title.

	

VfCC AMcfW
Data

Spiest'omTmnieataosConymltyLimilcd Palwvahipl~idCanmooiwioosCmpauiyl.P.lSp:mtSpawn.l..P.
and IfdtSaahTokmmmlninltonglestdlblaATBtT

	

7.-Gmtwty3YearE,llaWaaAmufdwaM

IcCCS Mrn6acil a 0191

/CCCaAnlmWnnl3a131

BeOSouth Tclecomronnleations,
d/bla AT&T

'f
fentucky

N (

Inc. Sprint Communications Company
Limited Pa}'tuenchlp

. .-" I

Name: KristenG Shore Nat=

TAk: Dirxtor _ Title:

Data 11
(
ff . t ~ Dale. 0"
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16 at&t

August 21, 2DO7

W. Richard Mortis

	

Craig T. Sam
VP-External Affairs

	

Attorney
Sprint Cormnurilca6onsCompanyLP .

	

SprintCommhui

	

OompanyLP.
6450 SprintParkway

	

6450 Sprint Parkway
Marl Stop KS0PHN02142A721

	

Man SIOP KSOPHN02142A671
Overland Park, KS 66251

	

Overland Pads, KS 66251

Paul D. Reed
Group Manager
Sprint Communicators Company LP.
6450 Sprintftftray
Mat Stop KSOPHM16
Overland Fmk, KS 66251

Ema0: Richr.nronisfmallsotrtcom
Email: Paul.d.reed0makspdntoom
Email: Craia.Smi6rti3tmaflsruintcom

RE:

	

CLEC Interconnection Agreement between Southwestern Beg Telephone Company
WeAT&T MissouriIn the state ofMissouri, effective February 13,2003

Dear Messrs. Mortis. Reed, and Smtih :

As you know, the term of ourInterconnection agreement expired on February 15, 2004. This letter wit serve as
your official notice, Wecf to Section 5 that AT&T Missouri intends to terminate Is existing interconnection
agreement with Sprint Communicedons Company LP.

An addition, please be advised That,AT&T Missouri is hereby establittmhg a negotiations window with Spdd(-
Communications Company LP., as of the date of this letter, pursuant to Seder 252(b)(1) of the
Telecommunications Act of 1996 . byfomally requesting that Sprbd Communications Canpatry LP. negotiate an
interconnectionNroementxa AT&T Missouri.

Thank you foryour prompt attention . twin be the contact for all correspondence concerning this matter and can
be reached at the number noted above.

Sincerely,

Lynn Allen-Flood

Lynn Men-Flood
Lead Negotiator

CC: Fred Brougtton
SprintCommuriicallons Company LP.
Ma9SIOp KSOPHA0310,3B370
6330 Sprint Parkway
Overland Parts, ICS 66251
Frail: tet.broualtonasorint oom

875WedPead*MSted F484329"7839

WA ELECTRONICMAIL & UPS DELNERY



August21, 2W7

Mr. Ralph Smllh
Ma11~er

	

lr~nMan~erncot
6580 Splint Parkwy
Mall Stop KSOPHWO516
Overland Park, IFS 66251
Rsmohmeintsoectrum.mm
RabflAgmithftsorinteom

Dear Mr. Sndlh:

KayLyw1

	

7:214-85&0728
F~ATUFb= F.214-OW1245
Nwm204M08 kaylywoongoro
Dabs. TX 75202

WA ELECTRONIC MAIL & UPS DELIVERY

RE

	

CAMInterconnectionAgreement between Sprint Spectrum LP. and Southwestern BellTelephone dWa AT&T
Arkansas in the spate ofNkansas,approved on March 4,2004.

CMRS bleConnedon Agreement boNreen Sprint Spednm LP. andThe Southern NewEngland Bell Telephone
WeAT&T Cemedmtin the State ofComedcut

CMRS Inacconedon AgreementboWreen Sprint Spectrum LP. end trhBana BellTdepheoInoapaated dWa
AT&T Indiana in ft state of Indiana, effective on Number6,2003.

CMRS kdormnnedml4reementbetween SprintSpectrum LP. andSomaBell Telephone dPodaAT&T
Kansas in the state ofKansas, effedveon November20,20a

CMRS Werconnedon Agreement between SprintSpeckum LP. endMichigan BellTelephone dltifs AT&T
Middgan in theWeofWchigan, effective on Odoba 7, 2003.

CARS Mteroamecdon Agreement between Sprbf_Spm6um LP. and SaMhvastem Bet Telephone We AT&T
Mfssod 611he std of Missamt effective on December$ 200&

CMRSlnleroomecton Agreement betwee SprintSpednmLP.andNevada BellTdephone dlblaAT&T
Nevada in 1110 stale ofNeWaf,eWveon December 17,2000.

CMRS lotercmnedon Agreement between Sprits Spectrum LP. and The Ohio Bell Telephone dIWaAT&T Ohio
inthe stateofOhio, effective o n September 17,

CMRSInt

	

dahAgreement beMreen Sp;W Spectrum LP, and Southvreslorn Bell Telephone OftAT&T
01dahana in to stale ofONalama, approved on Aprt 2,2004.

OM Intarcometton Agreementbetweal Sprint Spectrum LP. and Soulhwesinm BeHTelephm NWeAT&T .
Texasin the stateofText approved on October 16, 2003.

CMRS Interconnection Agreement between SprintSpednmk LP. and Wbwn* Bet Ineporated dlWaAT&T
Wisconsin In the slate of 1AfisconaN, efiedve on NovemberZ, 2D03 .

As you pox; the loom of our Interconnection agreements In Arkansas, Con_'

	

Imkana, Kansas, Michlm Mbsoun,
Movada, Ohio, Oldahoma, Texas end WLmn* expired on November 3% 2004. This fellow will serve as your oWdal



may.

xwt 4m
Kay Lyon
Lead Neoator

no&e. speciacto Section is that AT&T Mends totermhate
its
Wds" Intercamecdon agreements Sprint SpecIrurnL

P. in Arkansas. Comecfian, hfwna, Kansas. Wiehtgam Atissouri. Nevada, Ohio. Oklahoma,Tons andWisconsin.

In add3fan, please be advisedthatAT&T Is hereby esgWishig amoonswindow with Stmt Spectrum LP., as ofthe
date of this letter, pursuant to Secdm 252(b)(1) of the Telecanmunicabns Act of 1996, byformally requesting that Sprint
Spectrum L P. negotiate aCellulaVCs Interconnection Agreementwith AT&Tin Arkansas, Conrredout Wow, Kansas.
WchWr, Missouri, Nevada, Ohio . Oklahoma, Tens and Wlsconsln.

Thankyou for your pmmptaltentan. I will be thecontactfor all correspondence concerning ft malesandcan be reached
atthe number fisted above.

CC:.

	

Fred Smughton
ICASok&ns
6330SpritParkway
Mat StopKSOPNA0316-38329
WedandPaKKS 66251 .
Emall: tr r4uahton~somdcom
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at&t -

August21,2007

Mr. Fred Bmghton
ICA SduWns
6330 Writ PAvay
Mal Stop KSOPHA031038320
Overland Paik, KS66251

Emait freUraahton(dsorint com

RE:

	

CMRS Idercannec0orr Agreement between NuW West Cap. and SaAmestern Bell Telephone
Company dlbla AT&T M~ssoun in theside ofAYlissoud.

Dear Mr. BmugWn:

X<Y 4o*
Kay Lyon
Lead Negodar

KaYLycn

	

T.214$58dD28
FourAT&T Pinm

	

P.214-058-1248

P~2040.03 keyi~oa~ehLCpn
Dole% TX 752M

WAELECTROMCAWL &UPSDELIVERY

As ynw know, the term of airwonagreement in Missouri expued on November 1, 2003. This letter
will serve as yore dficlal wits, spenific toSackn 18 that AT&T intends to terminate its epstrg interconnection
agreement with Nextel WestCorp. inMme.
In addition, phase be advised that AT&T Is hereby establishing a negotiations window with Nextel West Cap..
as of the date of this letter, pursued tD Section 252(b)(1) of the Telecgmmurlcations Act of 1996. by bmally
requestingW Nextel West Corp. negotide a CetirAarfl)Cs Intencauhec6on Agreement withAT&T MWUFL

Thank.you for your pnxnpt attention . 1 will be the cmttor ail conespordence concerning this matte and can
'" be readied at the number rstedabove.

	

'



BCC:

	

Keith Boner`
Mike David
Pam Lee
BenMn Kelley
Diana Durham
Kalhy Wdscn-Chu
peana Charba
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August 31, 2007

Via Electronic Mail andU.S Mail

Kay Lyon
Four AT&T Plaza
Room 2040.03
Dallas, TX 7S202-
214485"728
kavlyongbatt.com

Dear Ms. Lyon :

RE:

	

Interconnection Agreements between Southwestern Bell Telephone d/b/a AT&T
Missouri ("AT&T") and Sprint Spectrum LP. ("Sprint") for the state of Missouri

Dear Ms. Lyon :

This letter Is In response to your correspondence dated August 21, 2007 regarding
the interconnection agreements referenced above. In that letter ATTprovided notice of
its Intent to terminate its existing Interconnection agreements.

AddRTonally, ATTadvisedthat it was establishing a negotiations window pursuant to
5ectlon 252(b)(1). While Sprint does not concedethat AT&T possesses the authon'ty to
open a r gotTatbns window, Sprint accepts ATPS notice andagrees to commence
notiations In accordance with the termsof the interconnection agreements and Section
2(bj(1) with ATT as of today's date. Accordingly, the 135th day will be January 12,

8 andthe 160th day will be February 6, 20087 .

	

'

Sprint's agreementto negotiate an Interconnection agreement does.. not constitute a
waiver of any rights it has underthe existing interconnection agreements, federal law,
state law, or file FOC approved Merger Commitments under "Redudng Transaction Costs
Assodated with Interconnection A reements" ("Merger Cammlbnents"} as ordered in the
BellSouth - AT&T meager, WC No. 06-74. Spedflcally, Sprint reserves the right to
enforce any Merges'Commitment including, wiifiout Ilmltation, tfie right to extend its
cu
agreerrent

(nterconnedion agreement by 3 years, its right to port an interconnection
ment from another state, and Its right to commence negotiations with its existing

agreement.

Sincerely

Keith L Kassien

Cc. Fred Broughton
Gary Undsey
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November 20, 2007

Electronic andOmrkht nwll

Ms. Kay Lyon, Lead Negotiator
AT&T Wholesale
4 AT&T Plaza, 311 S. Akaid
Room 2090.03
Dallas, Texas 75202

Mr. Randy Ham, Assistant Director
AT&T Wholesale
8th Floor
600 North 19th Street
Birmingham, Alabama 35203

Dear Kay, Randy and Lynn:

Ms. Lynn Allen-Flood
AT&T Wholesale - Contract Negotiations
675W. Peachtree St N.H.
34S91 Atlanta, GA

	

30375

tun. .
'iiY~'W'+fin

Re: -Adoption of the Interconnection Agreement By and Between BellSouth Telecommunications, Inc.
and Sprint Communications Company LP. and Sprint Spectrum LP. dated January 1, 2001 .

The purpose of this letter is to notify the AT&T. Corporation incumbent local exchange entities

operating in the former SBC legacy territory ("AT&T) that the wireless and CLEC subsidiaries ofSprint

Nextel Corporation ("Sprint Nextel") are exercisingtheir -right to adopt the "Interconnection Agreement

By and Between BellSouth Telecommunications, Inc. and Sprint Communications Company Limited

Partnership, Sprint Communications Company L.P ., Sprint Spectrum LP." -dated January . ], 2001

("Sprint ICA") as . amended, filed and approved in the 9 legacy BellSouth states and extended in

Kentucky. Sprint Nextd exercises this right pursuant to the FCC approved Merger Commitment Nos. 1

and 2 under "Reducing Transaction Costs Associated with Interconnection Agreements" ("Mere

Commitments-) as ordered in the AT&T/BCJLSouth Merger. WC Docker No. 116-74.. The Sprint ICA is

available online at AT&T's websife at:

httoa/cpr.bellsouthcom/cleddocs/afl 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 entries are wholly owned

subsidiaries of Sprint Nextel Corporation . Enclosed is Sprint Nextel's completed AT&T fonn with



Page2
November 20, 2Q07 .

respect to the Merger Commitments, with say language within such fonts stricken to the extent such
language is not contained within the Merger Commitments.

As AT&T is aware, all relevant statespecific sections are already identified in the Sprint ICA
(the "state-specific sections"). Likewise, since the Sprint ICA is already TRRO-compliant and has an
otherwise efferxive change of taw provision, there is no issue to prevent AT&T from also making the
Sprint ICA available to Sprint Nextel 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 ICAin additional states beyond Ohio .

We have heard nothing from you on any proposed contract sections to bemodified to address the
state-specific sections or any statospecific orders regarding pricing, performance 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.ofthe existing agreements in all ofthelegacy 13 SBC states .

As you are 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 ofthese circumstances, it is apparent to us that
AT&T simply is not interested in discussions regarding stato-specific issues associated with the adoption
ofthe Sprint ICA in other states . However, ifAT&T is willing to discuss negotiations to address state

.-specificissues, please let us know by November 28,2007. We imderstand that these negotiations would
not prevent the adoption of the Sprint ICA pursuant to Merger Commitment 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 acknowledgement of adoptionofthe Sprint ICAwithin the states listed on
Exhibit 1.

Sprint's exercise of its rights under the Merger Commitments is 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, please do not hesitate to call. Thank you in advance for your prompt attention to
this matter.



Co. Mr. JeffreyM. PfaM Counsel for Sprint Nextel
Mr. Fred Broughton, lnterconnecdon Solutions



Exhibit 1

State

	

AT&T Entity

	

Sprint Entities

AR

	

Southwestern Bell Telephone dPo/a AT&T Arkansas

	

Sprint Communications CompanyL.P ., Sprint
Spectrum L.P ., Nextel South Corp ., NPCR, Inc.

CA

	

Pacific Bell Telephone d/b/a AT&T California '

	

Sprint Communications CompanyL.P., Sprint
Spectrum L.P, Nextel ofCalifornia; Inc.

CT

	

The Southern NewEngland Bell Telephone d/b/a

	

Sprint Communications Company L.P ., Sprint
AT&T Connecticut

	

Spectrum L.P, Nextel Communications ofthe Mid-
Atlantic, Inc.

Southwestern Bell Telephone Company d/b/a

	

Sprint Communications CompanyL.P ., Sprint
AT&T Kansas

	

SpectrumL.P ., Nextel West Corp .

Illinois Bell Telephone d/b/a AT&T Illinois

	

Sprint Communications L.P. d/b/a Sprint Communications
'

	

CompanyL.P., Sprint Spectrum L.P., Nextel West Corp.,
NPCR, Inc.

Indiana Sell Telephone d/b/aAT&T Indiana

	

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

Michigan Bell Telephone Company d/b/a
AT&T Michigan

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

MO

	

Southwestern Bell Telephone Company d/b/a

	

Sprint Communications CompanyL.P ., Sprint
AT&T-Missouri

	

Spectrum L.P ., Nextel West Corp.

NV

	

Nevada Bell Telephone Company d/b/a

	

Sprint Communications CompanyL.P., Sprint
AT&T Nevada

	

Spectrum L.P., Nextel,ofCalifornia, Inc.

OK

	

Southwestern Bell Telephone Company d/b/o

	

Sprint Communications CompanyL.P., Sprint
AT&T Oklahoma

	

Spectrum L.P., Nextel West Corp.

Southwestern Bell Telephone Company d/b/a

	

Sprint Communications CompanyL.P :, Sprint
AT&T Texas Spectrum L.P ., Nextel ofTexas, Inc., NPCR, Inc.

WI

	

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

	

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



TO.

	

Contract Management
311 SAkard
Four.AT&TPlaza, 9m floor
Dallas, 7X75202
Fax: 18004044548

November20,20D7

RE.

	

Request to Port I

	

ecdon Agreement

Director- Contract Management

Pursuant to ICA Merger Commitment 7.1 under 'Reducing Transaction Costs Associated wiM Intenonnection -.

AgmemaW eflecdve December 29, 2000, associated with the merger of AT&T Inc. and BellSouth Cap. CICA

Merger Commitment 7.11, Sprint Hotel Corporation: 0aough is wholly-owned sulsld'mdes (pt*'Slatnt NeA~,

exercises is right-to pat the existing Interconnection Agreement between BeRSoulh Telecom, Inc. and Sprint

Communication Company LP. and Sprint Spectrum LP. In the state of Kenbldy m the states of Arkansas,

CaITomia, Connec0ad, IIGrals, Indlana, Kansas, Mchigam, Mssoud, Nevada, tXdahoma, Texas and W&Min and,

by this mike, requests AT&T. 0aough is incumbent local exchange carriers. m support his exec Rght. Sprint

Nmdel understands that pursuant to ICA Merger Commitment 7.1, paring of 9ne Intemoimecdon Agreement is .

subject to stateepeciflc pricingand performance plans .

AT&T atreadypossrsm appropriateproofofcatification fDr slate requested .

Form completed and submitted by. Fred Broughton

Contact number :

	

913-762-4070

All requested carrier notice cormtact information and documentation are required . 6o aware that the failure to provide
accurate and completeinformagon'may result in retumofthis form to you and a delay In processing your request.

NOTICE CONTACTNAME
NOTICE CONTACT TITI.E
STREETADDRESS

_

ROOM OR SUITE
CITY STA 21P CODE
E-MAILADDRESS
TELEPHONE NUMBER
FACSIMILE NUMBER
STATE OF INCORPORATION Delaware
TYPE OF ENTITY (corporation, limited liability
con etc.

Corporation



Carrier Contact Notice Information Attachment

AllAT&r notices to Sprint Nextel should be sent to the same person(s) at the
followingaddresses as an update to the addresses identified in the interconnection
agreementbetween BellSouth Telecommunications, Inc. and SprintCommunications
CompanyL.P. allda Sprint Communications Company Limited Partnership and Sprint
SpeehwnL.P . (collectively "Sprint") ("the Sprint ICA"). .

For Sprint Nextel:

Manager, ICASolutions
Sprint
P. O. Box7954
ShawneeMission, Kansas 66207-0954

or

Manager, ICASolutions
Sprint
KSOPHA0310-3B268
6330 Sprint Parkway
Overland Park, KS 66251
(913) 762-4847 (overnight mail only)

With acanyto:

LegalfrelecomMgmt Privacy Group
POBox 7966
Overland Pads, KS 66207-0966

or

Legalfrelecom MgnmtPrivacy Group
Mail": KSOPKN02142A568
6450 Sprint Parkway
Overland Park, KS 66251
913-315-9348 (overnight mail only)



Exhibit F



Electr+nnlc andOvernight Mall
Ms. Kay Lyon, Lead -Negotiator
AT&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.
34S91
Atlanta, GA 30375
Re :

	

Sprint Communications Company, LP., 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 Company Limited Partnership, Sprint Communications
Company LP., Sprint Spectrum LP. dated January 1, 2001.

Dear Kay, Randy and Lynn :

July 10, 2007

The purpose of this letter Is to notify the Ohio Bell Telephone Company (now known
as AT&T of Ohlo, hereinafter "AT&T") that Sprint Communications Company ,LP.; Sprint
Spectrum LP., as agentand general partner for W1relessCo, LP, and as agent for
SprinbCom, Inc.; Nextel West Corp .; and, NPCR, Inc. d/b/a Nextel Partners (collectively
"Sprint Nextel") are exercising their right to adopt in Ohio the "Interconnection Agreement
By and Between BellSouth Telecommunications, Inc. and Sprint Communications
Company Limited Partnership, Sprint Communications Company LP., Sprint Spectrum
LP. dated January 1, 2001 ("Sprint ICA°) as amended, flied and approved In.the 9 legacy
BellSouth states . Sprint Nextell exercises this right pursuant to the FCC approved Merger
Commitment Nos. 1 and 2 under "Reducing Transaction Costs Associated 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 AT&T Is aware, all relevant state-spedflc sections are already Identified in, the Sprint
ICA (the "state-speciflc sections-) . Sprint Nextel recognizes that within these state-
specific sections, we may need to negotiate "state-specific pricing and performance plans
and technical feasibility' issues . In order to facilitate these negotiations, please identify
any state orders that AT&T believes constitutes"state-specific pricing and performance
plans and technical feasibility such that It effects these state specific sections . Weunderstand that these negotiations would notprevent the.adoption of the Sprint ICA



Page 2
Ady 10. 2007
LAL Lyon

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

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

Also enclosed for AT&T's execution are two copies of an adoption document to Implement
Sprint Nextel''s adoption of the Sprint ICA In Ohio. Please sign and return both executed
documents for receipt by me no. latw than July 24, 2007. Upon receipt I will have both
documents executed on behalf of Sprint Nextel and return one fully executed adoption
document to you. . I will also cause to be filed with the Public Utilities Commission of Ohio
a copy of the fully executed adoption document along with a copy ofthe current 1,169
page Sprint ICA, as amended, which 1 will print off from your website at:

http://cpr bellsouth.corn/clec/dots/alLstates/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

condo
net notice to terminate the existing Section. 251/252

interconnectqn agreements currently in

	

ace between Sprint Nextel and AT&T in Ohio
upon adohowledgement by the Pub11c

	

ides Commission of Ohio that Sprint Nextel has
adopted the Sprtnt ICA. Upon such

a=1

wledgement, the existing Section 251/252
Interwnnection agreements referenn the preceding sentence will then be considered
terminated and superseded by the adopted Sprint ICA.

- Should AT&T have any questions regarding Sprint Nextel's adoption of the Sprint ICA In
Ohio, please do not hesitate to call.

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

Enclosures

Sincerely,

Keith L. Kasslen

CC:

	

Mr. Jeffrey M. "Pfaff, Counsel for Sprint Nextel
Ms. Jennifer A. Duane, Director, State Regulatory Affairs; Sprint Nextel
Mr. Fred Broughton, Interconnection Solutions

	

-

	

-



TO :

	

contract management
311SAkad
FaurAT&TPIa:a, 9" floor
DeMas67XT5202
ram 1-800404-4548

July10, 2007

RE'

	

Noticeto Adopt InlaconnedionAgreenlent

Director- ContactManapme

Pacsaald to ICA Mager Cormtibnent 72 under 'Reducing TransacUon Costs Associated w8h Intemomactian

Agmer=W ordered by the. FCCeRecw December 20, 2000 In connection wRh the merger of AT&T rite. and

BdSouth Corporation ('ICA merger Commitment 7.2'x, Sprint Communications Canpany LP, a Delaware

Pabecm* Sprint Spectrum LP,a Deberae Patrrershdp, as agent for SpdnlCour, kx.. aKansas Corporaft and

WbelessOD. LP.,a Delaware N&m* Need WestCorp.,a Delaware Corporation, and NPCR, ha . dlbla Nexlel

Partners, a DoWet+e Corporation Qok* ISmInt Nextely exercises Its right to opt Into the existing Irdeaonm*n

Agreement rICA7 behwren Be05oA Telecom, Inc, rAT&T') and Sprint Corm>taeation Co.. LP. and Sprint

SpecWm LP. In the states of Alabama, Rorida, Georgia, Kentucky. Louisiana, nwmipl* "Carolina, sole

Carolina, & Temessee, pursuant to ICA MergerCommiUratd7Z ithe Agreement has notbeen amended to reflect

doves of law, Sprint Nextal admoadedges fiat k Is obfated b negodate In good falto Sue exaa8on of an

Amendment regarding such diarge oflawand agrees to eornplete said emotion within 30 days after d has opted

Into die ICA AT&T vdllreptyInmking toMbraid notice,

NAM TRLE
STREETAODRESS
ROOM ORSUITE
CITY STA.TE ZIP CODE
SMWLADDRESS
TELEPHONENUMBER
FACSIMILE NUMBER
STATEOFINCORPORATION
TYPE OF ENTRY (corporation, rmited liability
comm.arc.)

CARRIER NOTICE CONTACT INFO'
(SeeAUaciued

AT&Talready possessedWMWproofofWrlilaationlorstaterepeated.

Farm cornplefedand submdkd hr- Fred MWin

Contactmbnber 913-76'24070

All requested canter contactInfonnadon and docementa0on are required. Be awarethat the faflamtoprovide accurate
and complete Information may result in return of thisformtoyou andadolayIn processing yournmuest.



Sprint Spectrum I.P. andSprint Communications Coynpany L.P. andNextel West
Corp, and'NPM Inc. d/b/a NextelPartners (collectively"SprintNexten

Carrier Contact NoticeInforantionAttachment

AlAT&Tnotices to SprintNeatel should be sent to the same person(s) at the
Following addresses as an update to the addresses identified in the interconnection
agreement betwwmSellSouth Telecommlmications,Inn and Sprint Conmrumcatioas
CompanyLP. 8W&Sprint Commwications Company L'vnitedPartnership and Sprint
Spectrum L.P. (collectively"Sprint!) datedJanuary 1, 2001 ("the Sprint ICA").

ForSprint Nmrtel :

Managea, ICASolutions
Sprint
P.O. Box7954
ShownecMissron,Kansas 66207-0954

or

Manages, ICASolutions
Sprint
KSOPHA0310-38268
6330 SprintParkway
OverlandPads, KS 66251
(913) 762-4847 (overnightmail only)

Withacon~to:

Leganelecom Mgmt PrivacyGrow
. POBoa 7966 ,
'OverlandPark;KS 66207-0966'

or

Legalfrolecom Mgtnnt PrivacyGrow
Mailstup: KSOPKN0214-2-9568
6450 Sprint Parkway
Overland Park, KS 66151
913-315-9348 (overnight mad-only)
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Keith L Kassien
Manager-Access Se1UOns
Sprint Nextel
6330 Sprint Parkway-KSOPFM10 -
Overland Park, KS 6P51

Dear Mr. Kassien:

SITIMBIVI

Ed0AHeed�ir.

	

AT&Tf
rCmaraglA merd 311&AVw4Hswrr94c01

AT&TWMnes*CWwnrCam

	

DWas.T%75202
Fax 8DO4044M

Re: Sprint Communications Company, LP., Sprint Spectrum LP, Nextel West Coup, and NPCR, Int.'s
Adoption Request

This is in response to your lelter dated July 10, 2007, on behall of Sprint Communcations Company, LP, Sprint
Spectrum LP., Nextel Walt Corp, and NPCR, Inc. (

	

Wely .'Spdnt NaWl The aforemern6oned letter states
that, pursuant to Merger Ceamfirlerds 1 end 2 under "Reducing Transaction Costs Associated with IMeroo
Agreements; as ordered in the BdSoWrAT&T merger.NPC Do" No. 0&74, Nextel is exercif Its Tight to adopt
Ore interconnection Agreement between Worth Telecommunications. inc.2 and Sprint CommwdcaGons Company .
Lbnited ParbielshiR Sprint Communications Company LP, Sprint Spectrum LP. (Sprint ICA9 in the State of Ohio.
The letter is also to be considered Sprint Nexters conditional notice to tenninde its existing Section 2511252 ICAS
between SprintNextel and AT&T Ohio upon approval ofthe adopted

	

ICA
The Sprint ICA was entered into on January 1. 2001, and was amended fivice to extend the term to December 31,
2004. Since the expiration date, ft panties have been operating under the Sprint Ch Wide tfie parties have been
negotiating a successor CA As the Sprint ICA is expired and Is currently in a16tuation at the relevant state
commissions, ti N not available for adoption, as ti was not adopted within a reasonable pedod of hits as required by
47 C.F.R. § 51. 609(c).

Kay Lyon will continue to be the AT&T Lead Negotiator assigned to Sprint Ne)del for the AT&T 13-state region . She
maybe contacted at 214-656-0726 . Plow drecl any questions aconcems you may.have to Ms. Lyon .

ti you would like to have further disarssioas regarding this matter, AT&T would be happy to par6cipata in order to
bring these Issues to a quick and amicable region.

-'SP*fcoffespandence wasmceNea*enaean .napto.20o7. because Sp4astated twatesaackinodgWv

	

ranON10inmerger
wuothnerds, bysteal dated July 11. 2007, AT&T mqeshed that "suWall M anespaWanausing 0m megr carnNarem Facass
%WisbedbVAT&TbrthKKshy. AT&TpOMWSphdbnshrckneWrfthasama SpdMueaesrespaMed,rordidlresr~srlas
request.OnOdater4.2007.Sprbrtserdlhesamemquesl,again viaetaaL InadetindroveWsara1brslag,untassta0wrisWdedby
Spit, AT&TwillpmeessfissequestaslatmdboenwhmisedviaAT&Tsmeperannrienanpacess .
2 Bel1Sam1 Tekroemmiafksbarre. Irw, is new doing bdness fnNabame, Florida, Gwrgis, Katudq, laidane,

	

NoM CrOYna.
Sath Camina and Temwaee asAT&T Alabama, AT&TFbdda,AT&T Geor{pa, AT&T Kertuky, AT&T Latsiaro,AT&Th

	

p, AT&T
NomCBmavkAT&T Saah CadtrrnardwAT&T Tennessee, and w1f be mbrtedtohadnasOAT&P.
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Kansas, Missouri, Oklahoma, Texas and Connecticut

Response Deadline : 3anuary 15, 2008

	

Contact: AT&T Negotiator

Conference Call/Meeting : NA

Accessible

Date:November 16, 2007

	

Number: CLECALL07-086

Effective Date: November 16, 2007'

	

Category: Other

Subject: (Interconnection Agreements) Clarification ofBeitSouth Merger Commitments

Related letters: NA

	

Attachment: NA

States Impacted : IUlnols, Indiana, Ohio, Michigan, Wisconsin, California, Nevada, Arkansas,

Lssulng ILECS:

	

AT&TIllinois, AT&T Indiana, AT&T Ohio, AT&T Mkhigan, AT&T Wisconsin,
AT&T California, AT&T Nevada, AT&T Arkansas, AT&T Kansas, AT&T Missouri,
AT&T Oklahoma, AT&T Texas and AT&T Connecticut

The purpose, of this Accessible Letter is to clarify AT&l"s implementation of two merger
commitments adopted and approved by the Federal Communications Commisslon' (`FCC") In Its
Bellsouth/AT&T "Merger Order".' The commitments discussed herein concern porting and
extending interconnection agreements ("ICAs°) .

Porting ICAs
Merger Commitment 7.1 allows carriers to port effective interconnection agreements entered Into
in any state in AT&T's 22-state ILEC operating territory (subject to stated limitations and
requirements)? Some callers have Inquired why they are not able to port an agreement when
the Initial term has . expired . but the agreement itself has not- yet been noticed for
termination/renegotiatlon . 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 expiration date as the underlying agreement that is being adopted3 Therefore, If a carrier
adopts and ports an ICA whose -Initial term has expired, subsequent noticing of that ICA for
termination and renegotiation will require that the adopted/ported 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]
available for use .by telecommunications caniers._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 terminatton/renegotiation or has
already been noticed by either party.

Memorandum Opinion and Order, In Me Matter of AT&T, Inc. andSe1ISOuN Corporation APPllcation for Transfer of
Control, 22 F.C.C.R . 5662 at 1222, Appendix F(March 26, 2007) ('Merger Order")-

" Merger Order atAppendbr F, 'Reducing Transaction Casts Associated with Inferconnection Agreements,' 11.

s Review-of the Sectron 251 Unbhurdlng.OW(gartons of Incumbent Loral &change Canters, CC DOdfet No. 01-335,
Second Report and Order, 19 FCCRod 13444 (Fix 2004) .

47C.F.R.§ 51.609(c).

	

-



Mending ICAs'Terms
Merger Commitment 7.4 allows carriers to extend the terms of their current ICAs for a period of
up to three (3) years, subject to amendment to reflect prior and

future
changes of laws The

question has arisen whetherICAs may be extended for three years from the expiration date of the
ICWs Initial term (as Interpreted and implemented by AT&T) or some other date (e.g ., the merger
dose date of December 29, 2006 or the date of a carriers extension request) . While AT&T
believes that its interpretation M supported by the plain language of Merger Commitment 7.4, as
well as by the ex pane 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 terms 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 Prim 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 curlers extension request, provided that AT&T receives the carriers
extension request prior to January 15, 2008.6 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
received by AT&T prior to January 15, 2008, theICA's term may not be extended pursuant
to the merger commitment.

WAS Ealing On or After January 15 . 2008 (Option 2): ICAs whose initial 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 Initial term, provided that (1) AT&T receives a carriers
extension request prior to the ICA's expiration date of the initial term, and (11) the ICA's
Initial tern 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
term may be extended only once pursuant to Merger Commitment 7.4 . If no request to
extend the ICAs 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 expiratlon date of an agreement's
Initial term may be either 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
expired on January 15, 2001, but an amendment extended the expiration date until
January 15, 2003, in which case the latter is still considered the expiration date of the
ICA's Initial term). For purposes of Implementing Merger Commttmerit 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 eligible for extension. Any evergreen
term, renewal term or default term .(e.g ., month-to-month or year-to-year) or any.
other term that continues the agreement beyond the expiration of Its initial term will
have no bearing on whether and how the agreement may be extended . This has
Important implications for the options discussed above, including without limitation:

s .Merger Order at Appendix F, 'Redudnp Transaction Costs Associated with Interconnection Agreements, 14. Merger
Cortanl6nent 7.4 applies to ICAS In effect as of the date ofthe Merger Order, December 29, 2006 .
6 Compare with order of the Kenwdry PublicService Commission, Petition of Sprint Communications company L.P . et-al.
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. 2007-00100 (Sept. 18, 2007)'(holAing that Merger Commitment 7.4 gives
carriers the right to extend ICAs for three years from the merger dose date of December 29, 2006, or until December
29, 2009).
7

	

Carriers that extended or requested to extend the Initial term of an ICA that has already expired pursuant to AT&T's
prior policy (i .e., for up to three years from the Initial expiration date) may re-submit a request to extend the ICA
pursuant to this Accessible Letter. Forsuch carriers, the ICA maybe extended under Option i for up to three years from
the date of carriers ImWal, prior request, as long as carrier sends the required notice discussed herein try January 15,
2008.



Conclusion

" .

	

For Option 1; the initial term of an ICA may have 'already expired but the ICA may
still be In effect (e.g ., the ICA expired on June 1, 2007 and it is . presently In effect
on a month-to-month basis) . The required extension notice under Option 1 must be
received 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 January 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 extension notice must be,eceved by AT&T prior to
the expiration date of the ICA's initial tern, regardless of whether the ICAcontinues
in effect beyond the expiration date of the Initial term . Upon the expiration date of
an ICAs Initial term, a carrier will be deemed to have waived. any extension rights
with respect to that ICA.

The options under Merger Commitment 7.4 as described In this Accessible Letter are available to
carriers regardless of whether .they have already submitted an extension request, and regardless
of the disposition of that prior request. However, carriers desiring to extend the terms of their
ICAs as stated herein must submit another 'extension request, as AT&T is unable to decide
unilaterally what any carrier may want to avail Itself of at this point In time . Callers may. not
rely on- prior extension requests to avail themselves of the options discussed in this
Accessible Letter. Carriers who do notsubmit 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 Forums can be found by CLECs on AT&T's CLEC Online
website at httos://clec.att.com/decs and by paging/wireless carriers at - https://primeaccess.
att.com/?

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

Acopy of AT&T Texas' filing with the Public Utility Commission of Texasand any accompanying
tariff sheets (if applicable) can be viewed on the Internet at the following website, typically on the
effective date of the changes.
bttD ://www.att.mm/search/tariffs .islitcateaorv=TDUASIfELCO/FILING LOG

From the HOME page of CLEC-Online, dick on the sub-heading Interconnection Agreements located on the left-hand
side of the page and follow your cursor to the BLS Merger Commitment Request Forms link. Anew window will appear.
On the page AT&T/BLS Merger Commitments under Reducing Transaction Costs Associated wttt Interconnection

. . Agreements, you will see a list of four corr "nlgnents . The fourth contains an Extension Request Form to be completed
and submRted to AT&T Wholesale Contract Management, via fax or email. The tax number and emaail address are
provided on this page .
s fmnthe HOME page ofprime Access, dkic on the subheading BLS-Merger Request Forms located on the left-hard side
of the"page. An AT&T CLEC Online Disclaimer will appear, cadc OK. A page containing the BLS Merger Commftmegt
Request Forms will be displayed. under Reducing Transadbn Costs Associated with IntnsoonneWon Agreements, you
will see a list of four commitments. The fourth contains an Bdenslon Request Form to be completed and submRted to
AT&T Wholesale Contract Management, via fax or ernall. The fax number and email address are pr&Adedon this page.
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Southwestern Bell Telephone Company
. .dlb/a

AT&T Missouri

Sprint Communications Company L.P.,
Sprint Spectrum L.P., as agent for SprintCom .Inc. and

Wirelessgo, L.P., and
Nextel West Corp.

By and Between

And



AGREEMENT

htti) ://cor.bellsouth.com/deGIdocstall states/800aa291 .od

THIS AGREEMENT is made by and between Southwestern Bell Telephone Company.
d/b/a AT&T Missouri ("AT&T'), a Missouri Corporation, having offices at One Bell Center, St
Louis, Missouri, 63101, on behalf of itself and its successors and assigns, and Sprint
Communications Company LP., a Delaware Partnership, Sprint Spectrum LP., a Delaware
Partnership, as agent for SprintCom, Inc., a Kansas Corporation, and WirelessCo, LP., a
Delaware Partnership, and Nextel West Corp., a Delaware Corporation, Qointly 'Sprint Nexter)
and shag be deemed effective in the respective state ofMissouri as of the date it is filed with the
state Commission or applicable Authority ('1he Effective Date").

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

WHEREAS, pursuant.to Merger Commitment Nos. 1 and 2 under 'Reducing Transaction
Costs Associated with ' Interconnection Agreements" as required by the Federal
Communications Commission in Us AT&T, Inc. -BellSouth Corporation Order, i.e ., In the Matter
of AT&T Inc, and BelSouth Corporation Apprrcafion for Transfer of Control, Memorandum
Opinion and Order, Ordering Clause q 227 at page 112 and AppendbcF at page 149, WC
Docket No. 06-74 (Adopted : December 29, 2006, Released : March 26, 2007), AT&T Is also
required to make available any entire effective interconnection agreement that an
AT&T/Be1lSouth ILEC has entered Into in any state In the AT&T/BellSouth 22.state operating
territory; and

WHEREAS, Sprint Nextel has exercised Its right to adopt in its entirety the effective
Interconnection agreement between Sprint Communications Company Limited Partnership a/kla
Sprint Communications Company LP. (Sprint CLEC"), Sprint Spectrum, LP. d/b/a Sprint PCS
("Sprint PCS") and BellSouth Telecommunications, Imo, dated January 1, 2001 for the state of
Kentucky ('the Sprint ICA").

NOW THEREFORE, in consideration of the promises and mutual covenants of this
Agreement, Sprint Nextel and AT&T hereby agree as follows:

f.

	

Sprint Nextel and AT&T 'shall adopt in Its entirety the 1,1'68 page Sprint ICA, a
copy of which is available upon request and is also available for public view on the AT&T
website at

August2WT
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2.

	

Theterm 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 shall accept and incorporate Into this Agreement
any amendments to the Sprint ICA executed as a result of any final judicial, regulatory,
or legislative action.

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 .mail postage prepaid (and email to the extent an email has been
provided for notice purposes) to the same person(s) at the same addresses as identified
in the Sprint ICA, including any revisions to such notice information as maybe provided
by Sprint CLEC and Sprint PCS from.time to time, and will be deemed to equally apply
to Sprint Nextel unless specifically Indicated otherwise in writing . .-

IN WETNESSWHEREOF, the Parties have executed this Agreementthe day and
year written below.

Southwestern Bell Telephone Company

	

Sprint Communications Company
dlblaAT&TMissouri .

	

LP.
Sprint Spectrum LP
Nextel West Corp.

By:

	

" BY-

Name

	

Name:

Title :

	

Tide: _

Date :

	

Date: _

August2007
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In the Matter of

AT&T Inc. and BellSouth Corporation
Application for Transfer ofControl

Adopted: December29,2006

By the Commission: ChairmanMartin and Commissioner Tate issuing ajoint statement;
Commissioners Copps and Adelstein concurring and issuing separate statements ;
Commissioner McDowell not participating.
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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 ifAT&T and BellSouth do not merge and there is
no Merger Closing Date.

It is not the intent ofthese 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 COMM1TMENTS

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 offorty-two months from the
Merger Closing Date and would automatically sunset thereafter.

Repatriation ofJobs to the U.S .

AT&TBclISouth' is committed to providing high quality employment opportunities in the U.S . In
order to further this commitment, AT&TBellSouth will repatriate 3,000 jobs that are currently
outsourced by BellSouth outside ofthe U.S . This repatriation will be completed by December 31,
2008 . At least 200 ofthe repatriated jobs will bephysically located within theNew Orleans,
Louisiana MSA.

Promoting Accessibility ofBroadband Service

1 . By December 31, 2007, AT&TBellSouth will offerbroadband Internet access service (i.e.,
Internet access service at speeds in excess of200 kbps in at least one direction) to 100 percent ofthe
residential living units in the AT&TBellSouth in-region territory .' To meet this commitment,
AT&TBeRSouth will offer broadband Internet access services to at least 85 percent ofsuch living
units using wireline technologies (the "Wireline Buildout Area"). AT&TBellSouth will make
availablebroadband Internet access serviceto the remaining living units using alternative

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

2 As used herein, the "AT&T/BeRSouth 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 inwhich an AT&T operating company is the incumbent local exchange
carver, as defined in 47 U.S.C . § 251(h)(1)(A) and (B)(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(h)(1XA) and (B)(i).
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technologies and operating arrangements, including but not limited to satellite and Wi-Max fixed
wireless technologies. AT&TBellSouth further commits that at least 30 percent ofthe incremental
deployment after the Merger Closing Date necessary to achieve the Wireline Buildout Area
commitment will be to nual areas or low income living units?

2. AT&TBellSouth 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&TBellSouth dial-up Internet access service with
AT&TBellSouth's ADSL service and elect a term plan for their ADSL service oftwelve months or
greater.

3 . Within six months ofthe Merger Closing Date, and continuing for at least 30 months from the
inception ofthe offer, AT&TBcHSouth will offer to retail consumers in the Wireline Buildout Area,
who have not previously subscribed to AT&T's or BellSouth's ADSL service, a broadband Internet
access service at a speed ofup to 768 Kbps at a monthly rate (exclusive ofany 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&TBellSouth intends to bring such services to the BellSouth in-region territory in a manner
reasonably consistent with AT&T's roll-out ofsuch services within theAT&T in-region territory. In
order to facilitate the provision ofsuch advanced video services in the BellSouth in-region territory,
AT&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 of2007.
AT&TBellSouth 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, Disaster Recovery

1 . By June 1, 2007, AT&T will complete the steps necessary to allow it to make its disaster
recovery capabilities available to facilitate restoration ofservice in BellSouth's in-region territory in
the event ofan extended service outage caused by a hurricane or other disaster.

2. In order to further promote public safety, within thirty days ofthe Merger Closing Date,
AT&TBel[South will donate $1 million to a section 501(cx3) foundation or public entities for the
purpose ofpromoting public safety.

s For purposes ofthis commitment, a low income living unit shall mean a living unit in AT&TBel1$ouWs in-region
territorywith an average annual income ofless than$35,000, determined consistent with Census Bureau data, see
California Public Utilities Code section58906)(2) (as added by AB 2987) (defining low income households as those
with annual incomes below $35,000), and a rural area shall consist ofthe zones in AT&TBellSouth's in-region
territory with the highest deaveraged UNE loop rates as established by the state commission consistentwith the
procedures set forth in section 51.507 ofthe Commission's rules. 47 C.F.R. § 51.507.
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AT&TBellSouth has a long and distinguished history ofserving customers with disabilities .
AT&TBellSouth commits to provide the Commission, within 12 months ofthe Merger Closing
Date, a report describing its efforts to provide high quality service to customers with disabilities .

UNEs

1 . TheAT&T and BellSouth ILECs shall continue to offer and shall not seek any increase in state-
approved rates for UNEs or collocationthat are in effect as ofthe Merger Closing Date. For
purposes ofthis commitment, an increase includes an increased existing surcharge or anew
surcharge unless such newor increased surcharge is authorized by (i) the applicable interconnection
agreement or tariff, as applicable, and (ii) by the relevant state commission. This commitment shall
not limit the ability of theAT&T and BellSouth ILECs and anyother telecommunications carrier to
agree voluntarilyto any different UNEor collocation rates.

2. AT&TBellSouth shall recalculate its wire center calculations for the number ofbusiness 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§§ 51.319(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., ownor manage the optronics on the
fiber) their own fiber into and out oftheir owncollocation arrangement but merely cross-conned to
fiber-based collocation arrangements; and (iii) special access lines obtained by AT&T from
BellSouth as ofthe day beforethe Merger Closing Date.

3. AT&TBellSouth shall cease all ongoing or threatened audits of compliance with the
Commission's EELS eligibility criteria (as set forth inthe Supplemental Order Clarification's
significant local use requirement and related safe harbors, and the TriennialReview Orders high
capacity EEL eligibility criteria), and shall not initiate anynew EELS audits.

Reducing Transaction Costs Associatedwith Interconnection Agreements

1 . TheAT&TBellSouth ILEC- shall make available to any requesting telecommunications carrier
.any entire effective interconnection agreement, whether negotiated or arbitrated, that an
AT&TBellSouthEEC entered into in any state in theAT&TBellSouth 22-state ILEC operating
territory, subject to state-specific pricing and performance plans and technical feasibility, and
provided, further, that an AT&TBellSouthIIEC shall not be obligated to provide pursuant to this
commitment any interconnection arrangement or UNEunless it is feasibleto provide, given the
technical, network, and OSS attributes and limitations in, and is consistent with the laws and.
regulatory requirements o£ the state for which the request is made.

2. TheAT&TBellSouth ILECs shall not refuse a request by atelecommunications carrier to opt
into an agreement on the ground that the agreement has not been amended to reflect changes oflaw,
provided the requesting telecommunications carrier agrees to negotiate in good faith an amendment
regarding such change oflaw immediately after it has opted into the agreement.

3. The AT&TBellSouthUM shall allow a requestingtelecommunications carrier to use its pre-
existing interconnection agreement as the starting point fornegotiating a new agreement.
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4. The AT&TBeRSouth ILECs shall permit a requesting telecommunications carrier to extend its
current interconnection agreement, regardless ofwhether 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 maybe terminated only via the carrier's request unless
terminated pursuant to the agreement's "default" provisions.

Special Access

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

1. AT&TBellSouth affiliates that meet the definition of a Bell operating company in section
3(4XA) ofthe Act("AT&TBellSouth BOCs")° will implement, in the AT&T and BellSouth Service
Areas,' the Service Quality Measurement Plan for Interstate Special Access Services ("thePlan"),
similar to that set forth in the SBC/AT&T Merger Conditions, as described herein and in Attachment
Ato this Appendix F. TheAT&TBellSouth BOCs shall provide the Commission with performance
measurement results on a quarterly basis, which shall consist ofdata 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&TBellSouthBOCs' monthly performance in
delivering interstate special access services within each ofthe states in theAT&T and BellSouth
ServiceAreas. 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) theirBOC and other
affiliates, and (iii) non-affiliates.' TheAT&TBellSouth BOCs shall provide performance
measurement results (broken down on amonthly basis) for each quarter to the Commissionby the
45th day after the end ofthe quarter. TheAT&TBellSouth BOCs shall implement the Plan for the
first full quarter following the Merger Closing Date. This commitment shall terminate on the earlier
of (i) 48 months and 45 days after the beginning ofthe first full quarter following the Meager Closing
Date (that is, when AT&TBellSouth files its 16th quarterly report); or (ii) the effective date ofa
Commission order adoptingperformance measurement requirements for interstate special access
services.

2. AT&TBellSouth shall not increase the rates paidby existing customers (as ofthe Merger
Closing Date) ofDSl andDS3 local private line services that it provides in the AT&TBellSomth in-
region territory pursuant to, or referenced in, TOGFCC TariffNo. 2 above their level as ofthe
Merger Closing Date.

3. AT&TBellSouth 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&TBellSouth maynot provide special access offerings to its affiliates that are
not available to other special access customers, before AT&TBellSouth provides a new or modified

`Forpurposes ofclarity, the special access commitments set forth herein do not apply to AT&T Advanced
Solutions, Inc. and theAmeritech Advanced Data Services Companies, doing business collectively as "ASL"
sFor purposes ofthis commitment, "AT&Tand BellSouth ServiceAreas" means the areas within
AT&TBeMouth's in-region territory in whichthe AT&T and BellSouth ILECs are Bell operating 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) ofthe Commission's riles 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&TBellSouth also will not unreasonably discriminate in favor of its affiliates in establishing the
terms and conditions for grooming special access facilities .'

5 . No AT&TBellSouth ILEC may increase the rates in its interstate tariffs, including contract
tariff's, for special access services that it provides in the AT&TBellSouth 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 ofthese commitments .

6 . In areas within the AT&TBellSouth in-region territory where anAT&TBellSouth ILEC has
obtained Phase II pricing flexibility for price cap services ("Phase II areas"), such ILEC will offer
DS1 and DS3 channel termination services, DS 1 and DS3 mileage services, and Ethernet services,'
that currently are offered pursuant to thePhase II Pricing Flexibility Provisions of its special access
tariffs,' at rates that are no higher than, and on the same terns and conditions as, its tariffed rates,
terms, and conditions as ofthe Merger Closing Datefor such services in areas within its in-region
territory where it has not obtained Phase II pricing flexibility. In Phase II areas, AT&TBeUSouth
also will reduce by 15% the rates in its interstate tariffs as ofthe Merger Closing Date for Ethernet
services that arenot at that time subject to price cap regulation. The foregoing commitments shall
not apply to DSl, DS3, or Etheret services provided by an AT&T/IWISouth ILEC to any other
price cap ILEC, including any affiliate of such other price cap ILEC," unless such other price cap
ILEC offers DSl and DS3 channel termination and mileage services, and price cap Etheret services
in all areas in which it has obtained Phase II pricing flexibility relieffor such services (hereinafter
"Reciprocal Price Cap Services") at rates, and on the terms and conditions, applicableto such
services in areas in which it has not obtained PhaseII pricing flexibility for such services, nor shall
AT&TBellSouthprovide the aforementioned 15% discount to such price cap ILEC or affiliate
thereofunless such II.EC makes generally available a reciprocal discount for any Ether service it
offers outside ofprice cap regulation (hereinafter "Reciprocal Non-Price Cap Services"). Within 14
days ofthe Merger Closing Date, AT&TBellSouth will provide notice ofthis commitment to each
price cap ILEC that purchases, or that has an affiliate that purchases, services subject to this
commitment from an AT&TBellSouth REC. If within 30 days thereafter, such price cep ILEC does
not: (i) affirmatively inform AT&TBellSouth and the Commission ofits intent to sell Reciprocal

' Neither thismerger commitment nor any othermerger commitment herein shallbe construed to require
AT&T/BeIISouth to provide any service through a separate affiliate ifAT&TBeMuth is not otherwise required by
law to establish or maintain such separate affiliate.
s The Ethernet services subject to this commitment are AT&T's interstate OPT-E-MAN, GigaMAN and DecaMAN
services and BellSouth's interstate Metro EtheretService.

' The Phase B PricingFlexibility Provisions for DS 1 and DS3 services are those set forth inAmeritechTariffFCC
No. 2, Section 21; Pacific Bell TariffFCC No. 1, Section 31 ; Nevada BellTariffFCCNo. 1, Section 22;
SouthwesternBellTelephone Company TariffFCC No. 73, Section 39 ; SouthernNew England Telephone Tariff
FCC No. 39, Section 24; andBellSouth Teldcommunications TariffFCC No. 1, Section 23.

"For purposes ofthis commitment, the tern "price cap ILEC" refers to an incumbent local exchange carrier that is
subject to price cap regulation and all ofits affiliates that are subject to price capregulation. The term"affiliate
means an affiliate as defined in 47 U.S.C. § 153(1) and isnot limited to affiliates that are subject to price cap
regulation.
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Price Cap Services in areas where it has received Phase II 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
wouldimplement such changes within 90 days of the Merger Closing Date (a "Non-Reciprocating
Carrier"), the AT&TBellSouth II,ECs shall be deemed by theFCC 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. TheAT&TBellSouthILECs 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&TBellSouth will not oppose any request by a purchaser of interstate special access services
for mediation by Commission staff ofdisputes relating to AT&TBellSouth's compliance with the
rates, terms, and conditions set forth in its interstate special access tariffs and pricing flexibility
contracts or to the lawfulness ofthe rates, terms, and conditions in such tariffs and contracts, nor
shall AT&TBellSouth oppose any request that such disputes be accepted by the Commission onto
the Accelerated Docket.

8. The AT&TBellSouth II.ECs will not include in any pricing flexibility contract or tariff filed
withthe Commission after the Merger Closing Date access service ratio terms which limit the extent
to which customers mayobtain transmission services as UNEs, rather than special access services .

9. Within 60 days after the Merger Closing Date, the AT&TBellSouth II.ECs will file one or more
interstate tariffs that make availableto customers ofDS 1, DS3, and Ethernet service reasonable
volume andterm discounts without minimum annual revenue commitments(MARCs)or growth
discounts. To the extent an AT&T/BellSouth ILEC files an interstate tariff for DSl, DS3, or
Ethernet services with a varyingMARC, it will at the sametime file an interstate tariff for such
services with a fixedMARC. For purposes ofthese commitments, aMARC is a requirement that the
customer maintain aminimum specified level of spending for specified services per year.

10 . If, during the course ofany negotiation for an interstate pricing flexibility contract,
AT&TBellSouth offers a proposal that includes aMARC, AT&TBeUSouth will offer an alternative
proposal that gives the customer the option ofobtaining avolume and/or termdiscount(s) without a
MARC. If, during the course ofany negotiation for an interstate pricing flexibility contract,.
AT&TBellsouth 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 fixedMARC.

11 . Within 14 days ofthe Merger Closing Date, the AT&TBellSouthILECs will give notice to
customers of AT&TBellsouthwith interstate pricing flexibility contracts that provide for aMARC
that varies over the life of the contract that, within 45 days ofsuch notice, customers may elect to
freeze, for the remaining term of such pricing flexibility contract, theMARC in effect as ofthe
Merger Closing Date, provided that the customer also freezes, for the remaining term ofsuch pricing
flexibility contract, the contract discount rate (or specified rate if the contract sets forth specific rates
ratherthan discounts offofreferenced tariffed rates) in effect as ofthe Merger Closing Date .
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TheAT&T and BellSouth ILECs will not increasetherates paid by existing customers for their
existing tandem transit service arrangements that theAT&T and BellSouth ILECs provide in the
AT&TBellSouth in-region territory."

1 . Within twelve months ofthe Merger Closing Date, AT&TBellSouth will deploy and offer
within the BellSouthin-region territory ADSL service to ADSL-capable customers without requiring
such customers to also purchase circuit switched voice grade telephone service. AT&TBellSouth
will continue to offer this service in each state for thirty months after the "Implementation Date" in
that state. For purposes ofthis commitment, the "implementation Date" for a state shall be the date
on which AT&TBellSouth can offer this service to eighty percent ofthe ADSL-capable premises in
BellSouth's in-region territory in that state." Within twenty days after meeting the Implementation
Date in a state, AT&TBellSouth will file a letter withthe 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&TBellSouth will extend until thirty months after the Merger Closing Date the availability
within AT&T's in-region territory ofADSL service, as described in theADSL ServiceMerger
Condition, set forth in Appendix F of the SBCIAT&TMerger Order(FCC 05-183) .

3. Within twelve months ofthe Merger Closing Date, AT&TBellSouth will make available in its
in-region territory an ADSL service capable of speeds up to 768Kbps to ADSL-capable customers
without requiring such customers to also purchase circuit switched voice grade telephone service
("Stand Alone768 Kbps service"). AT&TBellSouth will continue to offer the 768 Kbps service in a
state for thirty months after the "Stand Alone 768 Kbps Implementation Date" for that state. For
purposes ofthis commitment, the "Stand Alone 768 Kbps Implementation Date" for a state shall be
the date on whichAT&TBellSouth can offerthe StandAlone768 Kbps service to eighty percent of
the ADSL-capable premises in AT&TBellSouth's in-region territory in that state. TheStand Alone
768 Kbps service will be offered at a rate ofnot morethan $19.95 permonth (exclusive of regulatory
fees and taxes). AT&TBellSouth maymake available such services at other speeds at prices that are
competitive with the broadband market taken as a whole.

	

,

rr Tandem transit service means tandem-switched transport service provided to an originating carrier inorder to
indirectly send intraLATA tragic subjectto § 251(b)(5) ofthe CommunicationsAct of1934, as amended, to a
terminating carrier, and includes tandem switching fimctionality and tandem switched transport functionalitybetween
an AT&TBellSouth tandem switch location and theterminating carrier.
'Z The commitments set forthunderthe heading "ADSLService" are, by their terms, available to retail customers
only. Wholesale commitments are addressed separately under the heading "ADSL Transmission Service."
u After meeting the implementation date in each state, AT&TBellSouth will continue deployment so that it can
offer the service to all ADSL-capable promises in its in-region territory within twelve months oftheMerger Closing
Date.
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AT&TBellSouth will offer to Internet service providers, for their provision ofbroadband 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 theAT&T in-region territory as ofthe Merger Closing Date." Such wholesale offering will
be at a price not greater than the retail price in a state forADSL service that is separately purchased
by customers whoalso subscribe to AT&TBellSouth local telephone service.

Net Neutrality

1 . Effective on the Merger Closing Date, and continuing for 30 months thereafter, AT&TBellSouth
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&TBellSouth 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&TBellSouth's agreement not to provide or to sell to Internet content, application, or service
providers, including those affiliated with AT&T/BeNouth,any service that privileges, degrades or
prioritizes any packet transmitted over AT&TBellSouth's wireline broadband Internet access service
based on its source, ownership or destination .

This commitment shall apply to AT&TBellSouth's wireline broadband Internet access service from
the network side ofthe customer premise equipment up to and including the Internet Exchange Point
closest to the customer's premise, defined as the point ofinterconnection 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&TBcHSouth's enterprise managed IP services, defined as
services available only to enterprise customesrb that are separate services from, andcan be
purchased without, AT&TBellSouth'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&TBe1lsouth's Internet Protocol television (IPTV) service.

rr An ADSL transmission service shall be considered "functionally the same" as the service AT&T offered within the
AT&T in-region territoryas oftheMerger Closing Date ifthe ADSL transmission service relies on ATMtransport
from theDSLAM(or equivalent device) to the interface with the Internet service provider, and provides a maximum
asymmetrical downstreamspeed of 1 .5Mbps or 3.OMbps, or amaximum symmetrical upstream/downstream speed of
384Kbps or 416Kbps, where each respective speed is available (the "Broadband ADSL Transmission Service") .
Nothing in this commitment shall require AT&TBeHSowh to save any geographic areas it currently does not serve
with Broadband ADSLT̂ u"smt«ion Service or to provide Internet service providers withbroadband Internet access
transmission technology thatwas not offered by AT&T to suchproviders in its in-region territory as ofthe Merger
Closing Date.

"For purposes ofibis commitment, AT&TBellSouth's wirelioebroadband Internet access service and usWiMar
fixed wireless broadband Internet access service are, collectively, AT&TBellSouth's "wheline broadband Internet
access service."
u "Enterprise customer? refers to that class ofcustomer identified as enterprise customers on AT&T's website
(httpJ/www.att.com) as ofDecember 28, 2006.
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These exclusions shall not result in the privileging, degradation, or prioritization ofpackets
transmitted or received by AT&TBellSouth's non-enterprise customers' wireline broadband Internet
access service from the network side ofthe 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 fromthe Merger Closing Date, or (2) the
effective date ofany 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 ofbroadband Internet access traffic .

Internet Backbone

1. For a period ofthree years after the Merger Closing Date, AT&TBellSouth 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&TBellSouth is required to maintain
hereunder shall be adjusted downward to account for anymergers, acquisitions, or bankruptcies by
existing peering entities or the voluntary election by a peering entity to discontinue its peering
arrangement Ifon the Merger Closing Date, AT&T and 13ellSouth both maintain a settlement free
peering arrangement for Internet backbone services with the same entity (or an affiliate thereof), the
separate arrangements shall count as one settlement-freepeering arrangement for purposes of
determining the number ofdiscrete peering entities withwhom AT&TBellSouth must peer pursuant
to this commitment AT&TBellSouthmaywaive terms ofits published peeing policy to the extent
necessary to maintainthe number of peering arrangements required by this commitment
Notwithstanding the above, if withinthree years after the Merger Closing Date, one of the ten largest
entities with whichAT&TBellSouth engages in settlement free peering forInternet backbone
services (as measured by traffic volume delivered to AT&TBellsouth's backbone network facilities
by such entity) terminates its peering arrangement with AT&T/BellSouth for any reason (including
bankruptcy, acquisition, or merger), AT&TBellSouth will replace that peering arrangement with
another settlement free peering arrangement and shall not adjust its total number ofsettlement free
peers downward as a result .

2. Within thirty days after the Merger Closing Date, and continuing for three years thereafter,
AT&TBellSouthwill post its peering policy on a publicly accessible website. Duringthis three-year
period, AT&TBellSouth will post any revisions to its peering policy on a timelybasis as they occur.
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1. AT&TBellSouth will not seek or give effect to a ruling, including through a forbearance petition
under section 10 of the Communications Act (the "Act") 47U.S.C. 160, or any other petition,
altering the status ofany facility being currently offered as a loop or transport UNEunder section
251(c)(3) ofthe Act.

2. AT&TBellSouth will not seek Ar give effect to any future grant offorbearance that diminishes
or supersedes the merged entity's obligations or responsibilities under these merger commitments
during the period inwhich those obligations are in effect.
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1 . AT&TBellSouth shall assign and/or transfer to an unaffiliated third party all ofthe 2.5 GHz
spectrum (broadband radio service (BRS)/educational broadband service (EBS)) currently licensed to
or leased by BellSouth within one year ofthe Merger Closing.Date .

2. By July 21, 2010, AT&T/BellSouth agrees to : (1) offer service in the 2.3 GHzband to 25% of
thepopulation in the service area ofAT&TBellSouth'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 ofAT&TBellSouth's WCSlicenses, for fixed point-
to-point services. In the event AT&T/BellSouth fails to meet either ofthese service requirements,
AT&T/BellSouth will forfeit the unconstructed portion ofthe individual WCS licenses for which it
did not meet either of these service requirements as ofJuly 21, 2010; provided, however, that in the
event the Commission extends the July 21, 2010, buildout date for 2.3GHz service fortheWCS
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 abovedo not apply
to any2.3 GHzwireless spectrum held by AT&TBellSouth in the state ofAlaska .

Divestiture of Facilities

Within twelve months ofthe Merger Closing Date, AT&T/BellSouth will sell to an unaffiliated third
party(ies) an indefeasible right ofuse ("IRU") to fiber strands within the existing "Lateral
Connections," as that term is defined in the SBCIAT&T Consent Decree," to the buildings listed in
Attachment B to this Appendix F("BellSouth Divestiture Assets'l . These divestitures will be
effected in amanner consistent with the divestiture framework agreed to in the SBCIAT&TConsent
Decree, provided that such divestitures will be subject to approval by the FCC, rather than the
Department ofJustice.

TmmeyAct

AT&T is a party to a Consent Decree entered into following the mergerof SBC andAT&T (the
"Consent Decree") . The Consent Decree documents the terms under whichAT&T agreed to divest
special access facilities serving 383 buildings within the former SBC in-region ILEC territory (the
"SBC Divestiture Assets") . In itsOrder approving the AT&T/SBC merger, the Commission also
required the divestiture ofthese same facilities on the terms and conditions contained in the Consent
Decree. TheConsent Decree is currently under review pursuant to the Tunney Act intheU.S .
District Court for the District ofColumbia (the "Court") in U.S. v. SBCCommunications, Inc. and
AT&T Corp., Civil Action No. 1 :05CV02102 (EGS) (D.D.C .), where the Court is reviewing the
adequacy ofthe remedy contained in the Consent Decree to address the competitive concerns
described in the Complaint filed by the Department ofJustice (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 andthe DOJagree to a modification of
the Consent Decree (the "Modified Consent Decree'l, then AT&T agrees that (1) AT&TBellSomh
will conform its divestiture ofthe BeIlSouth Divestiture Assets to the terms ofthe Modified Consent
Decree; and (2) AT&T/BellSouth will negotiate in good faith with the Commission to determine

"See UnitedStates v. SBCCommunications, Inc., Civil Action No. 1:05CV02102, Final Judgment (D.D.C . Sled
Oct. 27, 2005).
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whether the conditions imposed on AT&TBellSouth in the Commission order approving the merger
ofAT&T andBellSouth satisfies, with respect to the BellSouth territory, the concerns addressed in
the Modified Consent Decree.

Certification

AT&TBellSouth shall annually file a declaration byan officer of the corporation attesting that
AT&TBeUSouth has substantially complied with the teams of these commitments in all material
respects. The first declaration shall be filed 45 days following the one-year anniversary ofthe
Merger Closing Date, and the second, third, and fourth declarations shall be filed one, two, and three
years thereafter, respectively.
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APPENDIXF

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 mill and void ifAT&T and BellSouth do not merge and there is
no Merger ClosingDate.

It is not the intent ofthese 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
cornmitmentc, orto limit state authority to adopt rules, regulations, performance monitoring programs, or
other policies that are not inconsistent with these commitments .

Repatriation of Jobs to the U.S.

MERGER COMbIITMENTS

For the avoidance ofdoubt, 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&TBellSouth in-region territory, as defined herein, for a period of forty-two months from the
Merger Closing Date and would automatically sunset thereafter.

AT&TBellSouth' is committed to providing high quality'employment opportunities in the U.S. In
order to further this commitment, AT&TBellSouth will repatriate 3,000 jobs that are currently
outsourced by BellSouth outside ofthe U.S . This repatriation will be completed by December 31,
2008. At least 200 ofthe repatriatedjobs will be physically located within the New Orleans,
Louisiana MSA.

Promoting Accessibility of Broadband Service

1 . By December 31, 2007, AT&TBellSouth will offer broadband Internet access service (i.e.,
Internet access service at speeds in excess of200 ktips in at least one direction) to 106 percent ofthe
residential living units in the AT&TBellSouth in region territory 2 To meet this commitment,
AT&T/Bellsouth will offer broadband Internet access services to at least 85 percent ofsuch living
units using wireline technologies (the "Wirelme Buildout Area"). AT&TBellSouth will make
available broadband Internet access service to the remaining living units using alternative

' AT&TBellSouth refers to AT&T Inc., BellSouth Corporation, and their affiliates that provide domestic wireline or
Wi-Max fixed wireless services.

Z As used herein, the "AT&TBeRSouth in-rggion territory" means the areas in which anAT&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)(1)(A) and (B)(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(h)(1)(A) and (B)(i).
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technologies and operating arrangements, including but not limited to satellite and Wi-Max fixed
wireless technologies. AT&TBellSouth fiuther commits that at least 30 percent of the incremental
deployment after the Merger Closing Date necessaryto achieve the Wireline BuildoutArea
commitment will be to rural areas or low income livingunits.'

2. AT&TBellSouth 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 theirAT&TBellSouth dial-up Internet access service with
AT&TBellSouth's ADSL service and elect a termplan for their ADSL service oftwelve months or
greater.

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

Statement of Video Roll-Out Intentions

AT&T is committedto 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&TBellSouth intends to bring such services to the BellSouth in-region territory in a manner
reasonably consistent with AT&T's roll-out ofsuch services within the AT&T in-region territory. In
order to facilitate the provision ofsuch advanced video services in the BellSouth in-region territory,
AT&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&TBellSouth 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 inthe BellSouth in-region territory.

Public Safety, Disaster Recovery

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

2 . In order to further promote public safety, within thirty days ofthe Merger ClosingDate,
AT&TBellSouth will donate $1 million to a section 501(c)(3) foundation or public entities for the
purpose ofpromotingpublic safety .

a For purposes ofthus commitment, a low income living unit shall mean a living unit inAT&TBellSouth's in-region
territory with an average annual income ofless than $35,000, determined consistent with Census Bureau data, see
California Public Utilities Code section 58906)(2) (as added byAB 2987) (defining low income households as those
withannual incomes below$35,000), and a rural area shall consistofthe zones in AT&T/DellSouth's in-region
territory with the highest deaveragedUITE loop rates as established by the state commission consistent with the
procedures set forth in section 51 .507 ofthe Commission's rules. 47 C.F.R. § 51.507 .
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AT&TBellSouth has a long and distinguished history of serving customers with disabilities .
AT&TBellSouth commits to provide the Commission, within 12 months ofthe Merger Closing
Date, a report describing its efforts to provide high quality service to customers with disabilities .

1 . TheAT&T and BellSouth IhECs shall continue to offer and shall not seek any increase in state-
approved rates for UNEs or collocationthat are in effect as ofthe Merger Closing Date. For
purposes ofthis 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 commitment shall
not limit the ability oftheAT&T and BellSouth ILECs and any other telecommunications carrier to
agree voluntarily to any different UNE or collocation rates.

2. AT&TBellSouth shall recalculate its wirecenter calculations for the number ofbusiness 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 .319(a) and (e),
the merged entity shall exclude the following. (i) fiber-based collocation arrangements established
byAT&T or its affiliates ; (ii) entities that do not operate (i.e., ownor manage the optronics on the
fiber) their ownfiber into and out oftheir owncollocation arrangement but merely cross-connect to
fiber-based collocation arrangements; and (iii) special access lines obtained by AT&T from
BellSouth as ofthe day before the Merger Closing Date .

3. AT&TBellSouth shall cease all ongoing or threatened audits ofcompliance withthe
Commission's EELS eligibility criteria (as set forth in the Supplemental Order Clarification's
significant local use requirement and related safe harbors, and the T)7ennial Review Order's high
capacity EEL eligibility criteria), and shall not initiate anynewEELS audits .

Reducing Transaction Costs Associated with Interconnection Agreements

1 . The AT&T/BellSouth ILECs shall make available to any requesting telecommunications carrier
anyentire effective interconnection agreement, whethernegotiated or arbitrated, that an
AT&TBellSouth II,EC entered into in any state in the AT&TBellSouth 22-state 1LEC operating
territory, subject to state-specific pricing and performance plans and technical feasibility, and
provided, further, that an AT&TBellSouthILEC shallnot be obligated to provide pursuant to this
commitment any interconnectionarrangement or UNEunless it is feasible-to provide, given the
technical, network, andOSSattributes and limitations in, and is consistent with the laws and.
regulatory requirements of, the state for which the request is made.

2. TheAT&TBellSouth ILECs shall not refuse a request by atelecommunications 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 oflawimmediately after it has opted into the agreement.

3. TheAT&TBellSouth ILECs shall allow a requesting telecommunications carrier to use its pre-
existing interconnection agreement as the starting point for negotiating anew agreement.



Federal Communications Commission

	

FCC06-189

4. TheAT&TBellSouthILECs shall permit a requesting telecommunications carrier to extend its
current interconnection agreement, regardless ofwhether 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 maybeterminated onlyvia the carrier's request unless
terminated pursuant to the agreement's "default" provisions.

Special Access

Eachofthe 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 ofa Bell operating company in section
3(4)(A) ofthe Act ("AT&TBellSouthBOCsJwill implement, in theAT&T andBellSouth Service
Areas;the Service Quality Measurement Plan for Interstate Special Access Services ("the Plan'I,
similar to that set forth in the SBOAT&TMerger Conditions, as described herein and inAttachment
Ato this Appendix F. The AT&TBeRSouth 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&TBellSouthBOCs' monthlyperformance in
delivering'interstate special access services within each of the states in the AT&T andBellSouth
Service Areas. These data shall be reported onan 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&TBellSouth BOCs shall provide performance
measurement results (broken down on a monthly basis) for each quarter to the Commission by the
45thday after the end ofthe quarter. TheAT&TBellSouthBOCs shall implement the Plan for the
fast full quarter following the Merger Closing Date. This commitment shall terminate on the earlier
of(i) 48 months and 45 days afterthe beginning ofthe first full quarter following the Merger Closing
Date (that is, when AT&TBellSouthfiles its 16th quarterly report); or (ii) the effective date of a
Commission order adopting performance measurement requirements for interstate special access
services.

2. AT&TBellSouth shall not increase the rates paid by existing customers (as ofthe Merger
Closing Date) ofDSl and DS3 local private line services that it provides in the AT&TBellSouth in-
region territory pursuant to, or referenced in, TCG FCCTariffNo. 2above their level,as ofthe
Merger Closing Date .

3. AT&TBelISouth 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&TBellSouthmaynot provide special access offerings to its affiliates that are
not available to other special access customers, before AT&TBellSouth provides anew or modified

4 Forpurposes ofclarity, the special access commitments set forth herein do not applyto AT&T Advanced
Solutions, Inc. and the Amentech AdvancedData Services Companies, doing business collectivelyas ASL"

r Forpurposes ofthis commitment, "AT&Tand BellSouth Service Areas"means the areas within
AT&T/BellSouth's in-region territory in which the AT&T andBellSouth II,ECs areBell operating companies as
defined in 47 U.S.C. § 153(4)(A).
sBOC data shall not include retail data.
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contract tariffed service under section 69.727(a) ofthe Commission's rules to its ownsection 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&TBeUSouth also will not unreasonably discriminate in favor ofits affiliates in establishing the
terms and conditions for grooming special access facilities .'

5 . No AT&TBellSouthILEC mayincrease the rates in its interstate tariffs, including contract
tariffs, for special access services that it provides in the AT&TBellSouth in-region territory, as set
forth in tariffs on file at the Commission on the Merger Closing Date, and as set forth in tariffs
amendedsubsequently in order to comply with the provisions ofthese commitments.

6. In areas within the AT&TBellSouth in-region territory where an AT&TBellSouthILEC has
obtained Phase II pricing flexibility for price cap services ("Phase II areas"), such ILEC will offer
DS1 and DS3channel termination services, DS 1 andDS3 mileage services, and Ethemet services,'
that currently are offered pursuant to the Phase IIPricing Flexibility Provisions ofits special access
tariffs,9 at rates that are no higher than, and on the sameterms 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&TBeUSouth
also will reduce by 15%the rates in its interstate tariffs as ofthe Merger Closing Date for Ethernet
services that are not at that time subject to price cap regulation . The foregoing commitments shall
not applyto DS 1, DS3, or Ethernet services provided by an AT&TBellsouth II.EC to any other
price cap ILEC, including any affiliate of such other price cap ILEC,` unless such other price cap
ILEC offers DSl and DS3 channel termination and mileage services, and price cap Ethernet services
in all areas in which it has obtained Phase 11 pricing flexibility relief for such services (hereinafter
"Reciprocal Price Cap Services") at rates, and on the teams and conditions, applicable to such
services in areas in which it has not obtained Phase II pricing flexibility for such services, nor shall
AT&TBellSouth 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 ofprice cap regulation (hereinafter "Reciprocal Non-Price Cap Services"). Within 14
days oftheMerger Closing Date, AT&TBellSouth will provide notice ofthis commitment to each
price cap ILEC that purchases, or that has an affiliate that purchases, services subject to this
commitment from an AT&TBellSouth ILEC. If within 30 days thereafter, such price cap EEC does
not: (i) affirmatively informAT&TBellSouth and the Commission ofits intent to sell Reciprocal

' Neither this merger commitment norany other merger commitment herein shall be construed to require
AT&TBeUSouth to provide any service through a separate affiliate ifAT&TBe1ISouth is not otherwise required by
law to establish or maintain such separate affiliate .

'The Ethemet services subject to this commitment are AT&T's immstate OPT-E-MAN, GigaMAN andDecaMAN
services and BellSouth's interstate Metro Ethemet Service.

9 The Phase 11 Pricing Flexibility Provisions for DSI. and DS3 services are those set forth in Ameritech TariffFCC
No. 2, Section 21 ; Pacific Bell TariffFCCNo. 1, Section31 ; Nevada Bell TariffFCCNo. 1, Section 22;
Southwestern Bell Telephone Company TariffFCC No. 73, Section39; Southern NewEngland Telephone Tariff
FCCNo. 39, Section 24; and BellSouth Telecommunications TariffFCCNo_ 1, Section 23 .

"For purposes ofthis commitment, the term "price cap ILEC"refers to an incumbent local exchange Carrier that is
subject toprice cap regulation and all ofits affiliates that are subject to price cap regulation The term "affiliate"
means an affiliate as defined in 47 U.S.C. § 153(l) and is not limited to affiliates that are subject to pricecap
regulation
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Price Cap Services in areas where it has received Phase II 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 ofthe Merger Closing Date (a "Non-Reciprocating
Carrier"), the AT&T/BellSouth ILECs shall be deemed by theFCC to have substantial cause to make
any necessary revisions to the tariffs under whichthey 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 . TheAT&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&TBellSouth will not opposeany request by a purchaser ofinterstate special access services
for mediation by Commission staffofdisputes relating to AT&TBeRSouth's compliance with the
rates, terms, and conditions set forth in its interstate special access tariffs and pricing flexibility
contracts or to the lawfulness ofthe 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 mayobtain transmission services as UNEs, rather than special access services .

9. Within 60 days after the Merger Closing Date, the AT&T/BellSouth II,ECs will file oneor more
interstate tariffs that make available to customers ofDSI, DS3, and Ethernet service reasonable
volume and term discounts without minimum annual revenue commitments (MARCs) orgrowth
discounts. To the extent an AT&T/BellSouth ILEC files an interstate tarifffor DS 1, DS3, or
Ethemet services with a varyingMARC, it will at the same time file an interstate tariff for such
services with a fixed MARC. Forpurposes ofthese commitments, aMARC is a requirement that the
customer maintain aminimum 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 aMARC,AT&T/BellSouth will offer an alternative
proposal that gives the customer the option ofobtaining a volume and/or term discount(s) without a
MARC. If, during the pourse ofany negotiation for an i gerstate pricing flexibility contract,
AT&TBeIlSouth offers a proposal that includes aMARC that varies over the life ofthe contract,
AT&T/BellSouth will offer an alternative proposal that includes a fixedMARC.

11 . Within 14 days of the Merger Closing Date, the AT&TBellSouthILECs will give notice to
customers ofAT&T/BellSouth with interstate pricing flexibility contracts that provide for aMARC
that varies over the life of the contract that, within 45 days ofsuch notice, customers may elect to
freeze, forthe remainingterm ofsuch pricing flexibility contract, the MARC in effect as ofthe
Merger Closing Date, provided that the customer also freezes, for the remaining term ofsuch pricing
flexibility contract, the contract discount rate (or specified rate ifthe contract sets forth specific rates
rather than discounts offofreferenced tariffed rates) in effect as ofthe Merger ClosingDate.
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TheAT&T andBellSouth II.ECs will not increase the rates paid by existing customers for their
existing tandem transit service arrangements that theAT&T and BellSouth ILECS provide in the
AT&TBellSouth in-region territory."

ADSL Service[=

1 . Within twelve months ofthe Merger Closing Date, AT&TBellSouth 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&TBellSouth
will continue to offer this service in each state for thirtymonths after the "Implementation Date" in
that state. For purposes ofthis commitment, the "Implementation Date" for a state shall be the date
on whichAT&TBellSouth can offer this service to eightypercent ofthe ADSLcapablepremises in
BellSouth's in-region territory in that state." Within twenty days after meeting the Implementation
Date in a state, AT&TBellSouth 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 MergerClosing
Date.

2. AT&TBellSouth will extend until thirty months after the Merger Closing Date the availability
within AT&T's in-region territory ofADSL service, as described intheADSL ServiceMerger
Condition, set forth in Appendix Fofthe SBC1AT&TMerger Order(FCC 05-183).

3. Within twelve months ofthe Merger Closing Date, AT&TBellSouthwill makeavailable 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&TBellSouth will continue to offer the 768 Kbps service in a
state for thirty months after the "Stand Alone768 Kbps Implementation Date" for that state. For
purposes ofthis commitment, the "Stand Alone768Kbps Implementation Date" for a state shall be
the date on whichAT&TBellSouth 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 ofnot more than $19.95 per month (exclusive ofregulatory
fees and taxes). AT&TBellSouthmaymake available such services at other speeds at prices that are
,competitive with thebroadband market taken as awhole.

" Tandem transit servicemeans tandem-switched transport service provided to anoriginating carrier in order to
indirectlysend inual.ATA traffic subject to § 251(6)(5) ofthe CommunicationsAct of1934, as amended, to a
terminating carrier, and includes tandem switching functionalityand tandem switched transport functionalitybetween
anAT&TBellSouthtandem switch location and the terminating carrier
12The 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 "ADSLTransmission Service."

" After meeting the implementation date in each state, AT&TBel[South will continue deployment so tht it can
offerthe service to all ADSL-capable premises in its in-region territory within twelve months of the Merger Closing
Date.
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AT&TBellSouth will offer to Internet service providers, for their provision ofbroadband Internet
access service to ADSL-capable retail customer premises, ADSL transmission service in the
combined AT&TBellSouth territory that is functionally the same as the service AT&T offered
within the AT&T in-region territory as ofthe 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 whoalso subscribe to AT&TBellSouth local telephone service.

Net Neutrality

1. Effective on the Merger Closing Date, and continuing for 30 months thereafter, AT&TBeIISouth
will conduct business in amanner that comports with the principles set forth in the Commission's
Policy Statement, issued September 23, 2005 (FCC 05-151).

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

This commitment shall apply to AT&TBellSouth's wireline broadband Internet access service from
the network side ofthe customer premise equipment up to and including the Internet Exchange Point
closest to the customer's premise, defined as the point ofinterconnection that is logically, temporally
or physically closest to the customer's premise where public or private Internet backbonenetworks
freely exchange Internet packets.

This commitment does not apply to AT&TBellSouth's enterprise managed IP services, defined as
services available only to enterprise customers" that are separate services from, andcan be
purchased without, AT&TBellSouth'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&TBellSouth's Internet Protocol television (IPM service.

" AnADSL transmission service shall be considered "functionally the same" as the service AT&T offered within the
AT&T in-region territoryas ofthe Merger Closing Date ifthe ADSL transmission service relies on ATMtransport
from theDSLAM (orequivalent device) to the interface with theInternet service provider, and provides amaximum
asymmetrical downstream speed of 1.5Mbps or 3.OMbps, or amaximum symmetricalupstream/downstream speed of
384Kbps or 416Kbps, where each respective speed is available (the"Broadband ADSLTransmission Service").
Nothing in this commitment shall require AT&TBellSouth to serve anygeographic areas it currently does not serve
with Broadband ADSL Transmission Service or to provide Internet service providers with broadband Internet access
transmission technology thatwas not offeredby AT&T to such providers in its in-region territory as ofthe Merger
ClosingDate.
isFor purposes ofthis commitment, AT&T/BellSouth's wireline broadband Internetaccess service and its Wi-Max
fixed wireless broadband Internet access service are, collectively, AT&TBellsomh's "wireline broadband Internet
access service:'

'6 "Enterprise customers" refers to that class ofcustomer identified as enterprise customers on AT&T's website
(http-//www atLcom) as ofDecember 28, 2006 .
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These exclusions shall not result in the privileging, degradation, or prioritization ofpackets
transmitted or received by AT&T/BeRSouth's non-enterprise customers' wireline broadband Internet
access service from the network side ofthe 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 ClosingDate, or (2) the
effective date ofany legislation enacted by Congress subsequent to theMerger Closing Date that
substantially addresses "network neutrality" obligations ofbroadband Internet access providers,
including, but not limited to, any legislation that substantially addresses the privileging, degradation,
orprioritization ofbroadband Internet access traffic.

Internet Backbone

I . For a period ofthree years after the Merger Closing Date, AT&TBellSouth will maintain at least
as many discrete settlement-free peering arrangements forInternet backbone services with domestic
operating entities within the United States as they did on the Merger Closing Date, provided that the
number ofsettlement-free peering arrangements that AT&TBellSouth 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 itspeering
arrangement. Ifon the Merger Closing Date,AT&T and BellSouth both maintain a settlement free
peering arrangement for Internet backbone services with the same entity (or an affiliate thereof), the
separate arrangements shall count as one settlement-free peering arrangement for purposes of
determiningthe number ofdiscrete peering entities withwhom AT&TBellSouthmust peer pursuant
to this commitment . AT&TBellSouth maywaive terms ofits publishedpeering policy to the extent
necessaryto maintain the number of peering arrangements required by this commitment .
Notwithstanding the above, if withinthree years after the Merger Closing Date, one ofthe ten largest
entities with whichAT&TBellSouth engages in settlement free peering for Internet backbone
services (as measured by traffic volume delivered to AT&TBellSouth'sbackbone network facilities
by such entity) terminates its peering arrangement with AT&TBellSouth for anyreason (including
bankruptcy, acquisition, or merger), AT&TBellSouthwill replace that peering arrangement with
another settlement free peering arrangement and shall not adjust its total number of settlement free
peas downward as a result .

2. .- Within thirty days after the Merger .Closing Date, and continuing for three years thereafter,
AT&TBellSouth will post its peering policy on a publiclyaccessible website. During this three-year
period, AT&TBellSouth will post any revisions to its peeringpolicy on a timelybasis as they occur.

Forbearance

1. AT&TBeHSouth will not seek or give effect to a ailing, including through a forbearance petition
under section 10 of the Communications Act (the "Act") 47U.S.C. 160, orany other petition,
altering the status ofany facility being currently offered as a loop or transport UNE under section
251(c)(3) ofthe Act.

2. AT&TBellSouth will not seek or give effect to any future grant offorbearance 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.



Wireless

1. AT&TBeHSouth 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&TBellSouth agrees to: (1) offer service in the 2.3 GHzband to 25% of
the population in the service area ofAT&TBellSouth'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&TBellSouth's WCS licenses, for fixed point-
to-point services. In the event AT&T/BeIISouth fails to meet either ofthese service requirements,
AT&TBellSouth will forfeit the unconstructed portion ofthe individual WCS licenses for which it
did not meet either ofthese service requirements as ofJuly 21, 2010; provided, however, that in the
event the Commission extends the July 21, 2010, buildout date for 2.3GHz service for theWCS
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/BeHSouth in the state ofAlaska.

Divestiture ofFacilities
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Withintwelve months ofthe Merger ClosingDate, AT&TBelMmh will sell to an unaffiliated third
party(ies) an indefeasible right of use ("IRU") to fiber strands within the existing "Iateral
Connections," as that term is defined in the SBC/AT&TConsent Decree," to the buildings listed in
Attachment B to this Appendix F ("BellSouth Divestiture Assets") . These divestitures will be
effected in amanner consistent withthe divestiture framework agreed to in theSBCIAT&TConsent
Decree, provided that such divestitures will be subject to approval by the FCC, rather than the
Department ofJustice.

Tunney Act

AT&T is a party to a Consent Decree entered into following the merger ofSBC andAT&T (the
"Consent Decree") . TheCommit 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 merge, the Commission also
required the divestiture ofthese same facilities on the terns and conditions contained inthe Consent
Decree. The Consent Decree is currently under review pursuant to the Tunney Act in theU.S .
District Court forthe District of Columbia (the "Court") inU.S . v. SBCCommunications, Inc. and
AT&T Corp ., Civil Action No. 1:05CV02102 (EGS) (D.D.C.), where the Court is reviewing the
adequacy ofthe remedy contained in the Consent Decree to address the competitive concerns
described in the Complaint Sled by the Department ofJustice (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 inthe Complaint andAT&T and theDOJagree to a modification of
the Consent Decree (the "Modified Consent Decree"), then AT&T agrees that (1) AT&TBellSouth
will conform its divestiture of the BellSouth Divestiture Assets to the terms ofthe Modified Consent
Decree; and (2) AT&TBellSouthwill negotiate in good faith with the Commission to determine

"See UnitedStates 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&TBellSouth in the Commission order approvingthe merger
ofAT&T and BellSouth satisfies, with respect to the BellSouth territory, the concerns addressed in
the Modified Consent Decree .

Certification

AT&TBellSouth shall annually file a declaration by an officer of the corporation attestingthat
AT&TBellSouth has substantially complied with the terms ofthese commitments in all material
respects . Thefirst declaration shall be filed 45 days following the one-year anniversary ofthe
Merger Closing Date, and the second, third, and fourth declarations shall be filed one, two, and three
yearsthereafter, respectively.
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Via Overnight Mail

June '3o, 2008

AT&T Wholesale - Contract Management
:ATTIC : Notices Manager -
311 S. Akard

	

'
. Four AT&T Plaza, . 9?" floor
Dallas, TX 75202 ,

'Ms. LynnAllen-Flood
AT&T Wholesale - Contract Negotiations
34S91
675 W. Peachtred "St . N.E .

	

'
Atlanta, GA 30375

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

Re:

	

Request for Interconnection with AT&T Missouri

	

'

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

As a result of the recent decision from the. Missouri Public Service .
Commission, 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.
Accordingly, this letter serves :as a request to .negotiate an interconnection
agreement for the State of Missouri pursuant to sections 253 and 252 of the
Communications Act of 1934, . as amended (the "Act"j. between Sprint
Communications Company. . L.P ., Sprint_' . Spectrum : L.P.; ' Nextel West
Colporation (jointly °Sprint") and AT&T Missouri, an incumbent local
exchange carrier. . By sending this request, Sprint in no way waives any of its
rights with -respect to Missouri PSC Case No. TC=2008-0182 or to utilize the
Merger Commitments 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. -



Request for Interconnection
Sprint
June 30, 2008
Page 2

outside the arbitration process established in the Act, including via complaint
-vg-Sprint filed in Missouri .

The interconnection agreement sought by Sprint under this ,request is
the Kentucky ICA in accordance with AT&T's Merger Commitment as
approved by the FCC.

'The AT&T/BellSouth ILECs shall make. available to any requesting
telecommunications -carrier any entire effective interconnection agreement;
whether negotiated or arbitrated, that an AT&T/BellSouth- 3LEC 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/Bel[South 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 therequestis made."

Pursuant . to 47 U.S.C . §' 252(b)(1), receipt of . Sprint's request for
negotiations commences the statutory timelines as identified in the Act.. .
Should negotiations notbe completed between the 13P and 1601 day after
the receipt of this letter, November 12, 2008 . and December 7,' 2008,
respectively, either party may petition the state commission to arbitrate any
open issues .

Sprint would like to continue the Parties,' ongoing discussions, using the
terms and conditions- of our current Kentucky ICA as .our starting point.- To
'date, the Parties have been able to agree, to several of the ACA's
Attachments . It is not Sprint's intent to change our position on any of these
previouslyagreed to positions .-

I look forward to hearing from you atyour earliestconvenience.

cc :

	

Jeffrey M. Pfaff
Kenneth A. Schifman
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]~~.2008

Fred Broughton

'' Sprint Nadi

"w/0
Overland Pak KS' 66251-610

'
ENNIL

0E

	

SoWNadi JoDe3QWU
Letter

Of Ren*e~bxInterconnectionterconnection with AT&T Misbouri

Dear Mr. D%ugbtort.

uwomIWCWm~

	

r
Wh"ksak

	

F. 404-529-7839
GMVAdMOMMM NE wk. 34AS91 WWI

-

	

AT&T is in recipil of your letterdatedJune 30,2DDS, requesting to negotiate an interconnection
for the,State of

Missouri pursuartt ISecc&Wnw 251 andMof the Communications kil 0191, as amended 4h
Jcr) betmeen Sprint Communimadfi= Company LP., Sprint Sintrunt LP. and Ne)del WestCoToration
»---,_

	

~_-`--

	

.-Thaving̀,m .---letterr .~~-`

	

,20,
-pprmnrdtDSecd$n2%(W)(1)n[teAdupem8ngNVventerl3,2DQ%anid8ies*nDmoxnb$rO .

'
AT&Tstands

under

ready to begin negotlafions, but does not acceptSprints proposal to use the current Kentucky
ICAas a starting point for the negotiations. AT&T Missoixi is MAv OFODLUSS, Wigated to.use Spdnfs agreement in
one-statD asa starting point for negotlatim in another statV Moreove!, given that the parties will be negotiating

.
statutory duty to negotiate in good failh . TwevvenifAT&T Mlsswd were,16,agree W use-the Flen

	

anmenvad
as astatting polt, AT&TMissouri would redhis all those pnwislons Matt w9uldl likato change inthe Arse of 4v*

to Sprint would be substantially
.

	

different from both the
original

	

eredlined apgreement that was provided i*Sprint pumiamtK)Sprint's porting
`me%tmd mm~~0~~g~~onmoQnmm~~l~

	

(
'

	

8/Uproposestoprovide 1u Soitas a starting pitffor negotiation, its current template CLEC and »«nP '
`

	

Sprint will thereafter °=nmptvproposemm

	

sees fit in

	

negotiations.
~Pleaselet.moknow IfSpfint

would
Ike to receive thacurrent template agreements frlhis purpoSO.

and
proposing.the Ken" ICA as a starting poK Includes a numberofassertions conr5erning other matters . AT&T

~~~~~h many r()I those assm1lorik
but

does n~°~~'~',~would ~~~-~-h~

	

them at
pahL A7&Tiu

	

toqda&^vhh!lxtdkmmNomueno with the requirements of Sections 251 and 252 of Me
.~Act-

' I~Spunt would like to commence

	

,

agreements. AT&T Missouri ismWling*xduumin accordance with Merger Commitment 7.3 .
^



Please let us know ® there are any questions concernirg this letter or rt you`would like to discuss this matter
further.

Cc: Kay Lyon

	

.

July 16, 2008
PageTw6
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Via Overnight Mail

Ms. Lynn Allen-Flood
AT&T Wholesale - Contract Negotiations
34S91
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 :

August 18, 2008

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
IC'A 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.

Sincerely,

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

Fred Broughton
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at&t

Sent via Elechronic Mail and Certified Mail

September 2, 2008

Fred Broughton
Contra NegotiatoNCA Solutions
Sprint Nextef
Mahtop: KSOPHA0310-3B320
6330 Sprint Parkway
Overland Park KS 66251-6102

EMAIL'. Fred.BrouahtonC),sprintcorn

RE:

	

Sprint Nextel LetterofAugust 18, 2008 Concemirg Request for Interconnection with AT&T Missouri

Dear Mr. Broughton:

This isin response to your Letter dated August 18, 2008, responf to mine ofJuly 16, 2008. Just asAT&T
disagreed with many ofthe assertions in your letter of June 30, 2008, but saw no bereft ht debating them, AT&T
also will not debate atthis time the several assertions in yourW8erof August 18 Qh which AT&T disagrees. That
said, AT&T is willing to use as astaring point for Sprnt's requested negotiation of an interannection agreement the
redfmed Kentucky ICA as it currently stands in light ofour discussions over theWseveral months.

To reiterate, AT&T received from Sprinton July 1, 2008, Sprint's requestto negotiate an interconnection
agreementunderSection 252(a) ofthe Telecommunications Actof 1996 ('1996Actl, and our arb'draflon widow
therefore opens on November 13, 2008, andcloses on December 8, 2008 . AT&Tagrees touse the Kentucky ICAas
the starting pointforthe requested negotiations, as stated above.

AT&T, while agreeing toproceed as setforth above, continues to maintain that it is nototherwise obliged to
do so, waives no position, and expressly reservestheright do assertany and at positions with respectto theeffect of
Spdnfs request to negotiate pursuant to Section 252(b)(1) ; the"mterpiaybetween the parties' rights and obligations
underthemergercommitment on the one hand and under Sections 251 and 252 ofthe 1996 Acton the other hand;
and the question whether the parties' rights and obligations underthe merger commitmentare subjectto arbitration

under Section 252(b) ofthe 1996AcL

Sincerely,

Cc : Kay Lyon

	

.
Randy Ham

Lynn A9ea-Flood

	

7:404.927.1378
VawteWe

	

F:404sv2&7839
875 WestPeachtrea Street NE, Room 34591

	

Fined IyWAOerotoodQaftmm
ACaala. GA 30375
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Via email

AT&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
34S91
675 W. Peachtree St . N .E .
Atlanta, GA 30375

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

November 21, 2008

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

Dear Notices Manager, 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 i¬ 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.
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'1 ( it"ILVTERCONNF-CTIDN

._ 'Sprint spectrum L.P.

artd

IllinoisBell Telephone d/b- la SBC-Midc is, Irid aria=Bel1 .
Telephone Company Incorporated d/b/a SBC Indiana,

Michigan BellI'elepl orie Coiripany- "/aSBCMcl igan,
NevadaBell Telephone .C r,~,panyid/bla, SAC Nevada,,The
Ohio Bell Telephone Company d/b/a $BC Ohio, Pacific
Bell,Telephone Company d/b/a SBC-Califoxui%;'i'h"e
Southern New-England Telephone Company, and

Southwestern .Bell.:Telephone, .I:. P.Alb/a SBC Texas;'SBC
Arkansas, SBC Kansas, SBC Oklahoma and SBC Missouri,

; : Wisconsin-Bell, Inc-d/b/a-SBC"Wiseonsifc- ." :'



4.

	

TERMSANDCOMPENSATION FOR USEOFFACHdTIEB--»...»

	

--..» 22

TRANSMISSIpXANDIiOUTlNGQFTELEAHQnEXCWq:SERVICE
PURSUANT-TO SEGTI0x251(C)(2y.~

	

..»».:. ..

	

......-.---.._.» ... .-._»»».--." 17

NPA-NX}F :..» ..»».»»»

	

»........_.» ....»»».» . ...:.._.26 .

TRANSMISSION AND ROUTING OFAND COMPENSATION FOR,
EXCHANGEACCESS:SERVXZPURSUANT TO..$EGTIOPi

.. : ADDITIONALORDERING ANDTfILLiNG PROVISIONS»..... : : ....»»» .. ...»..» ..._-32

VERIFICATION RE'VIFWS .::. .:» .: ..» ..»»:.».

	

39

12. . . LIABILITYANDINDEMNIFICATION._

13.

	

INDEMNITY»»»»»» .» .. ..»»».. . .-----..».

	

..:..

	

....... .... ..»._»._._»»»» .:» 42

14. ,

	

INTELLECTUAL. PROPERTY.»».»».»»»....:. . . .......».._. .. ...»».»»..-:»-.-_»-»»- ....:.». 45

I5: - CONFIDENTIALTTY :..._ .» ....... ... . .. .:.»»»......»».»»-..-».: ..».»»..--.-. . .-.-»-»»--»»-»»_-45

»_».»».. .....»._.. ..».~»..46

17.

	

DISPUTERESOLUTION....... . ....» ..:» ....»».. ...». .....�.. ..

	

......» ...»......_. . ... ... ..» 46
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18.

	

INTERVENINGLAW--.--
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ThisdntercomwcfonAgmcmentundaSections251 and252oftheTelecomtmmicationsA:ct
of 1996 forCommercial Mobile RadioServices (the "Agreement")isbyandbetweeaoneormoreOf
thefollowingILEC's: IllinoisBellTelephoned/bla SBCIllinois, IndianaBell Telephone Company,

t .Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, .
Wisconsin Bell, Inc. dlb/a SBCWisconsin, Nevada Bell Telephone Companyd/b/a SBC.Nevada,
The OhioBell Telephone Company d/b/aSBCOhio, Pacific Bell Telephone Company dlb/aSBC
California,TheSoathemNewEuglaudTIeleplioneCompanyandSoitthwestemBeUTelepllone,LP.

_ A/b/a SBC Arkansas, SBC Kansas,:SBC Missouri, SBC Oklahoma and SBC Texas (only to the .
extent that.the.agent for each such ILPC ex this Agreement forsueh KEG-andonly.to:the .
`extent that such ILEC provides Telephone Exchange Services as .an ILEC`ia each of the state(s)

' tiered below) endSprint Spectrum L.P., a Delaware limited partnership, as agent forWirelessCo,
' -LP., aDelaware limited-partnership, andasagentforCoxCommunications PCS, L.P ., a-Delaware
ttrnitedparmership,all foregomgenUUesjomfydlb/a$prmtPCS("SPCS"or"Carnetj shallapply
to the state(s) of Arkansas, Connecticut, Indiana, Kansas, Michigan, Missouri,Nevada,.Ohio;
Oklahoma, TexasandWisconsin.

WHEREAS, SBG13STATE is a Local Exchange Carrier in the State;

WHEREAS, SPCS is a Commercial Mobile Radio Service provider holding. license$ to
operate from the Federal Communications Commission in the State; and , . _

	

. . ,

	

. .

	

.

WHEREAS, the Parties desire to enter into an agreement for the interconnection of their
respective networks and exchange of CAMS traffic for-the provision of Authorized Services
telecommunications service pursuant to the Act

NOW,THEREFORE, the Parties hereby agree as follows:

	

;

DEFIN1TiONS

1.1

	

Thewords "wr71" and'"shall",are used interchangeably throughout this Agreement
andthe useofeitherconnotes amandatory requirement. 'MeuseOfonr Or the

other

will notmean adifferent degree of right or obligation for either Party. A defined
wordintendedto conveyitsspecial meaningis capitalizedwhen.used .Certainterm

maybe defined elsewhere in this Agreement. Terms not defined shallbe construed
in accordance with their definition .in the Act, with theircustomary meaning in the'
telecommunications industry as oftheEffective Date ofthisAgreement

1 .2

	

-Ac''means the Communications Actof 1934 (47 U.S.C. Section 251 et seq.), as
amendedby theTelecommunications Actof 1996, and as interpreted from time to
time in the duly authorized rules .and regulations ofthe FCC Or the Commission
having authority to interpret the Act within its state ofjurisdiction



"Authorized Services" means .those narrowband or broadband-PCS services
(excludingpaging)whichCaniermaylawfullyprovidepmsuanttoApplicableLaws, .
including the Act, and that are considered to be CMRS.

:.. .1 :.7 . . . `Business Day(s)"means Monday through Friday, excluding holidays on which
`Szc:l3STATE does not provision new retail services and products.

1.8

	

"Carrier" has the meaning.set fot9r in the preamble.

WIILELESSINIERCONNECT[ON AGREEMENT
SPCS . .
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"Affiliate" means anyperson that (directly or indirectly) owns orcontrols,is owned
orcontrolledby,oristmderconvnonownashiporcontrolwith,anotherpersom For
purposes .ofthis definition, the term "'own"means to ownan equity interest (or the
equivalent thereof) ofmorethan tenpercent (10`/0). Theteam "person"includes an
individual,partnership, association,joint-stock company, trust, or corporation.

1.4 .

	

"AnswerSupervision° meansanoff-hook sope+visory signal sent by the receiving
Party's Central Office Switch -to the sending Party's Central:Ofbce Switch on all
Completed Calls after address signaling hasbeen.completed :

"Applicablel.aw(s)"mews all laws, statutes, coatinonlaw, regulations, ordinances,
codes, rules, guidelines, orders, permits, taritls and -approvals; including without
limitation -those relating to the environment or health and safety, of - any
.1~0vemmcetal Authority that apply to the Parties or the subject matter of this
Agreement:

	

. '

1.9

	

"Cell Site means- the . location of radio transmitting and receiving facilities
associated with the. origination and termination ofwireless traffic.

:110 : "Central Office?' "Central . Office Switch" or "CO" means s' S13G13S1'ATE .
. . .switching .entity within the public switched telephone network, including, but not .

' limited to WOfceSwitcbes andTandem.switches. Central Office Switchesmay
be employed as epnibination EndOfbc ei Tandem switches. Central Offices arethe,:
homing or routing pointfor traffic inbound to that Party's.services as stated in the
LERG which bears a certain NPA-NXXdesignation; except whereSPCS hasnot
establishedRouftroints forits0esignatedNPA-NXXCodes in its ownnetwork,
the Routing Point shall be the lo6afon ofSSG13STATE's.Tandem switches:

Claim" means anypending ort)~claim, action, proceeding or suit.

1,12 "CNIIWmeansConmrercialMobileRadioServiceasdefinbdbytheFCC,including
CFR47 Section 203:as maybeamendedfrom time to time.

3 .13: : .:"Collocation" liastltemeaningsgivenm thetamin the Act, applicablerules ofthe
FCC andCommission, and the Commissionsarbitration awards.

1 .14, ."Commission" means the applicable-State agency with regulatory aufority'o`ver - '
" Telecommupioations . Unless the context otherwise requires, use of the terns'
"Commissions" means all of the thirteen_ agencies listed .in this _Section. The
following is a listofthe appropriate State agencies:
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' 1.14.1 "ARPSC" means the "Arkansas Public Service Commission";
144.2' "CA-PUC" means the "Public Utilities Commission of the,State of

California";
"1 .143 "DPUC"means the "Connecticut DepartmentofPublic Utility Control";
] .14.4 ``IL-CC" meansthe "Illinois Commerce Commission";
1 .14.5-."IN-URC" means the "Indiana Utilities Regulatory.Commission";
1.14.6 "ICS-CC"means the "Kansas Corporation Commission";
1,14.7 "bII-PSC"means the "Michigan Public Service Commission";
"1.14.8 "MC~PS'C" means the "Missouri Public Service Commission";
1-.14.9 "NVFUC" means the "PublicUtilities Commission ofNevada";
1.14.10 "PUC-OH" means the "PublicUtilities-Commission ofObio ;̂
1.14.1 .1 "OK-CC"means the "OklahomaCorporation Commission";
1.14.12"PUCTX" meansthe "Public Utility Commission ofTexas'; and
1.14.13 "PSC-VVI"means the "Public Service Commission ofWisconsin."

1.15

	

"Common Cbarniel Signaling" or "CCS" meansa special networlc, fully separate .
from the transmission path ofthe public switchednetwork, that digitally transmits
call set-upandnetworkcontroldata.UnlessotherwiseagreedbythePaaties,theCCS
used bythe Parties shall be Signaling System 7 CSST7.

1.16 --"Completed .Call"means acall that is delivered .byone Partyto theother Party and .
for which a connectionis established after Answer Supervision:

117 . "Consequential Damages"means Lossesclaimed to haveresultedfrom any indirecx,
incidental, reliance, special, consequential, punitive, exemplary, multiple or any
other Loss, includingdamagesclaimedto have-resulted fromharm tobusiness, loss
ofanfcipated revenues, savings, orprofits, or other-eoenomic Loss claimedtohave

' `beensuffertdnotmeasuredbytheprevailingParty'sactualdamages,andregaidlms
ofwhetherthePartiesknoworhad'beenadvisedoftliepossibilitytbatsuchdamages '

` could result in connection with or arising fmm anything said, onfitted; or done, .
hereunder or related hereto, includingwHIN acts or omissions.

:1.18

	

"ConversationMOU" means theminutes ofusethatboth Parties' eg6ipmem is used
for a Completed Call, measured from the receipt of Answer Supervision to the.

. . receipt ofDisconnect Supervision.

1.19 . "Day"means calendardayunless ".Business Day" is specified:

120 . "Disconnect Supervision"meansan on-hook supervisory signal sent atthe end ofa
Completed Call .

	

-

' 1.21

	

"EndOffice Switch"is a switch from virhich SBCI3STATE's EndUsercustomers'
Exchange Services aredirectly connected and offered.ACell Site or base station is
not an End Office Switch.

	

.
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1-22 t "IEnd UserCustOlncrmeans,wIldherbrabt capitalized;aqybusincss, resilmVial Q ,

'governmental customer of services' covered by the Agreement More sqpeSGc
meanings of such term is dependent upon. the context in which it appears in the
AgrectnIA and the provisions of the Act: As used herein, the term "End User

.~Custonoce-doesh6t include anyofthe Partiesto this Agreenient with respect tD.any
baidndritem or serviceotne ue this Agrehmanj

:4-2-3 .. .",EqWAccPssTr=kGmuPPmeansenii'temowwfiouTr%mkusedvA6Ytod#r-lHivvemr
fSadtclord Access Traffic, using Feature 9rqFp'D protocols-:

-124 "ExchangeServiWnmxwwtel4honelFixacib'mmm'gPSerOicea~s*d6"'finedin&eAeL

1.25 ..: -"Fac~ity"-means the wire, line, Ebark; cable used to transport traffic between the
Part*respective networks.

"126.- - "FCC"meansthe Federal CommunicationsConmuission.

"Goveimmental Imawrity-meansanyfederal, state;.1.27

	

al,foreign, orinternational
court, ,government,department,copunisdop,board,InwYaq Agm, official; orotherON
NOW,administrative, legislative, orjudicial suthoritywithjurisdiction olierthe

1 .28 ~-JntellecfitalProperty"Property" memis.copyngWpatents, trademarks, finkse=ts, mask
works-ateAotherintellectual property rights. '

"IntexconnectioW' has the messing given the terra in the Act
and

refers to the

1 - 10

	

"IqtercxchmV Carrier" or "IXCI means
.
a carrier other than aC3VGIS provider orow

direj!A ildirectly,inialkKanWr intral,1111, .
'felecoairtitm cations Service'."

	

'

1,31-

	

"InterIATATraffie'raeawns traffic toor fixft Carri snetworicthatodgiinateshoW
.WA andtaminates in anotherMTA(as detertninedby the geographic location of
the dell sit at th-ebe.

	

offypoll to which the mobile mardUWWCustomer is
cQ=ected)-

meWeanjujasused in the.
FCCOrderejAmnand and'RqpmjaddWdewr.InAdMauerqfhqpImenW9qn ofthe .
Loral Competition Provision;ta the 11deral. Tkewmmurlicadons Act of 1996,
Intercarrier CompawadonforLYP-Bowd7h0c;0?ENOQ,01.10and 99-4ul
IFCXIOrder l4o.01-131,released ,kpwH2?;SZDDl .

, .1 .33

	

ISUP" (Local Integrated Services Digital Network.UserPart) is the SS7
local call set'
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1.34

	

"LERG°meansLocal ExchangeRouting Guide, a Teleordia Reference Document
used by Telecommunications Carriers to identify NPA-NXX.routing and homing
information as well as network element andequipment desigmtions.

"Local Traffic", for the application ofreciprocal compensation, meansAuthorized
ServicesTeleoommunicationstraffcbetweenSSC-13STATE aidaCMRSprovider
that, at the beginning ofthe call, originates and terminates within the_same Major
Trading Area C`MTA'), as defined in 47 CFR Section 24.202(a).

"Loss" or "Losses" means any and all losses, costs (including court costs), claims,
damages (including fines, penalties, and criminalorcavdjudgmentsandsettlements),
injuries; liabilities and .expenses (including attorneys' fees).

	

'

1,37

	

A"MobileSwitching Center" or "MSC"is a switch that'performs, among other
things, the switching of calls between andamong its EndUserCustomers andthe
End User Customers of other mobile or landline networks. The MSC is used to
interconnectTruakcircuitswith EndOffices,Tandem switchesand/orotherMSCs.
TheMSCalso coordinates infer-cell and inter-system call hand-offs and records all
system .traffic for analysis and billing.

1.:38 "WA" means'MajorTrading Area", as defined in 47C.F.R . §24.202(a)-

1 .39

	

"NPA"meansNumberingPlan Area, referred to as anarea code and the threedigit
indicator that is defined by the "A", -Wand "C" digits of a 104git telephone'
number within theNorth American NumberingPlan.

1 .40 -MW, "NXX Code", "Central office Code', is the 3-dfgit switch indicator that is
definedby theD, E, andF digits ofa 10-digit telephone numberwithin theNANP.
Each NXXCode contains 10,000 telephoifebombers.

	

.

1.41 "OnginatingLamdline,toCMRS,SwitchedAcce%Trifrc"nteanslnterLATAhaffic
delivered direcdyfrom SBC-1~ 3STATE'soriginatingnetworktoCairier'sneiwork
tbat,atthebegnmingofthecaq:(a)originateson SBC-13ST'ATE'snetworkinone
MTA; and, (b).is delivered to the mobile unit of-Carrier's EndUser Customer
corrected to a Cell Site located in anotherMTA. SBC-13STATE sballcharge and
Carriershall pay SBC-13STATE the Originating Landline to CMS Switched
Access Traffic rates in Appendix Pricing-Wireless .

	

.

,,. ;1.42. .;: "PagingTrafWmeans traffic to SPCS's network that results in the sending ofa
paging messageovera:paging ornarrowband PCSfiegaemcyliceased to SPCS.

'1.43 " -;"Party" means .either SBC-13STATE or SPCS, and "Parties" means SBC-
13STATEand SPCS.

1 .44

	

"POP' means a point of interconnection between SBC-13STATE's network and
SPCS's network. The POI is the meet point for the facilities that provides the
physical linking of the Parties networks . Each POI shall be within the SBC-
13STATETerritory.
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I% MatingPoi&'Madthe vertical and-horizontal("V&H") coordinates assigned to a
4-Rate Centerandassmawwith aparticular telephone number forratingpurposes
'TheRating Point must to in be same LATA a, theRouting Point oftheassociated
RRAMCK as designated comn=*in theLERG,big neednotbeinthe samelocation
A that Routing Point

Al "Reciprocal Compensation" meansto arrangement betweentwocanimsln which.
each ofthe two carriersreceive com1pensationnfiom theother carrierWthethanuspow
and MEMO on each carrier's network of Local Traffic that originates on the

'network clue other Barrier.

designated as the destination for traffic inbound to services provided by that.
Point need notbe be sameasthe Rating Point, butit most be ih thesanuMAXA. as
deRatingPoint Central Office Switchesor NMCh are Routing Points for trafficto
Ad MerCuOtAmmoas identified by numbers drawn fromNPA-NXXdesignations, as:
stated in the LERd. Where Carrier hasA established Routing Points Or Aits

'dedicated NPA-NXXs in its own network, the
Routing Point sihall be the SBC-

inthesmneNPA
Is.homed .

"SBC-MIDWEST REGION 54SIDUMET - As used herein, SBC MIDWEST
REGION S=STATE

	

Illinois 811 Telephone Company d1bla S13C Illinoha%
. . Indiana Bell Telephone Company lncorporated d1bhxSBC Indiana, Michigan BUM
.75ep1xmeCompWydJbJaSBChUchiM0n 1be0hioBdlTaephoneCmnpanyd/Wa
SBC CA*WarWisconsin BAH, Inc, d1b/s. S13C Wisconsin, the applicable SBC-
qwned ILLENCY(s) doingbusinessin Illinois, Indiana, Mchigick Ohio, andWisconsin.

An use

	

Mused herein, ISIRCY-TSTUAME means SET SOUTHWEST
IUDGICORNS-STAMMCALOORNIAamd§lgtLEVA~D theapplyabloSBC
owned 11JEC10 doingbusinessin Arkansas, California, Kansas, Missouri, Nevada,Oklahoma, andTexas.

A150 AMfIC43SUM-13SrA -As-usedhmvinggC4~39nkTEnou4&RCSCCUMMVEWTE"

	

UTHWM

; :SBC SNET the applicable : SBC owned-JEMC(s) doing business in Arkansas,
-California, Connecticut, Illinois:lali=4: Kansas, Michigan; Missouri, Nevada,
,-Ohio, Oklahoma, acas, and-Vfiwonsifi.~

1.51 ~"SBGI3STATETerritory"raeansSBC-ISSfATE'soatificatadfrandtiseservice
'.territory within A State limited to the .specific operating areas) or portions(s)
therojim which§11=13SVOME is then deemed to be the ILEC*under the Act.

:16210 "Signal Transfer Point" (TH) performs A packet switching function that routes
signaling messages amongService Switching Points (SSP)q Service Control Points
(iCQ Signaling Points (SP); and otherSTV;in-orderto set up calls and to query
databases for Advanced Services .
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1-.53

	

"SBCSNET" -As usedherein,"SBCSNET meansThe Southern New England
Telephone Company, the applicable above listed ILEC doing business in.

' ' Connecticut.

1 .54

	

"State"meansthestateinwhichthisAgreementisfiledandapproved putsuanttothe
Act.

1.55

	

"Switched Access Services" means an offering of access to SB"3STATE's
networkforthe.purposeoftheoriginationortheterminationo£traffiefromortoEnd
User Customers in a given area pursuant to a. Switched Access Services tariff.
Switched Access Services include: Feature Group A ("FGA"), Feature Group B
("FGB"), Feature GroupD ("FGD"),Toll Free Service and900 access.

1.56 . .. y%yncbronous Optical Network" or "SONEr'meansan optical interface standard .
`-that allows inter-networking oftransmission products from multiplevenders. .

1 .57 . "Tandem or Access Tandem" means .-a switching system that provides a
concentration and distnbvtionfimctionfoioriginatingorterminatingtrafficbetween
EndOffices, otherTandems, Third PartyProviders and DCCs.

d.58

	

("rcAP") Transaction Capabilities Application Part: TCAP queries are applicable
only in those SBGI3STATE operating territories where SBC database products
,are offered and CLASS queries to theextant that SBC-13STATE offers CLASS
'functions to its EndUser Customers.

"Terminating InftIATA InterMTA Traffic" means.traffic that, atthebeginning of
thecall (a) orig*ates on Carripr'snetwork andterminates in the sameLATA; (b)is .
sent fromthemobileunitofCarrier's EndUserCustomerconnectedto Carrier's Cell
Site located in oneMIA; and, (c) is terminated -on SBGY3STATE's network-nn
anotherMTA . ForsuchhrterMTA IntmlATATraffic,SBC-13STATE shallcherge
andCarrier shall paySBC-I3STATLtheTemiinatinglntraIATAIntcrMTATraffic
rates in AppendixPricing- Wireless . "

	

.

	

'

1.60' -`Terminating Switched Access Traffic" means traffic that, at the begimiingofthe
call. (a) originateson Carrier'snetwork; (b) is sent from the mobileunitofCarrier's
EndUser Customer connected to a Cell Site located in oneMTA andone LATA;

": . . :and, (c) terminates on SBC-13STATE's network m another MTA and another
LATA (Le, thetrafficisboth IuterWAand1ntmLATA). ACarrieris acting as an
InterexchangeCarrierbydelivering-this-trafficandsuchtraffcmustbetem»natedto
SBC-13STATE asFGDterininatingswitched accessperSBC-13STATE's Federal.
and/orState Access Service tariff

1.61" ``Termination"means the switchingofI.ocalTraffic attheterminatingcarrieesend
office switch, or equivalent facility, anddelivery ofsuch traffic to the calledparty.

1 .62

	

""third Party Provider" shall-mean anyother facilities-based telecommunications -
carrier,including,withoutlinatation,independenttelephonecompanies,competitive - .
local exchange;carriers, or CMRS providers . Thetern shall not mean resellers ofa
SBC-13STATE's local exchangeservices or resellersofCMRS provider's services.'
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1.63" "TransitingTraffic"meAns trafficbetweentwo parties, oneofwhichisnotaPartyto
this Agreement, carried by a Partythat neitheroriginatesnorterminatesthat traffic
on its network while acting as an intermediary.

..64: ' :"Transport," for the purpose of reciprocal compensation, means the trnnsmission
{andanynecessaryTandem switching) ofLocalTraffic subjectto SectionZ51(bx5)
of the Actfrom the interoonnectionpcint between two carriers to the terminating
carrier's end office switch that directly servesthe called patty, or equivalent facility
provided byecarrier other than an incumbent LEC.

1:65' _.,�Z,

	

~s)" or '°fiunk Gronp(s)" .uieans the switch port interface(s). used and the
-

	

communieations .Path created to_connect Carrier's network with SBC-13STATE's
network for the purpose of exchanging Authorized Services Local Traffic calls
and/or 1?CC calls.

"Trunk Side , refers to a Central Office Switch interface . that offers those
transmission and signaling features appropriate for the- connection of'switching
entities .

UNEs or UnbundledNetwork Elements hathemeaningas set forthin the Actand
as defined by theFCC.

"V and H Coordinate" meansthe computing ofairline miles(used in the rating of.
calls) between two points utilizing an established formula which is based on the. .
vertical and horizontal coordinates ofthe twopours.

Ifterconaection TrunkGroups

2.1 .1

	

Type I: Provides a one-way Trunk Side connection (line side treatment)
`W*eena.SBC-13STATEEndOffice Switch andSPCS'$MoMeSwifching
Center("MSC')and shall beused only formiswllaneoustnmkgroups(eg,
8XX. serviee4 If ahd.when SS7is available for Type 1, it will be the
preferredmethodofsignaling_Chargesformfsckllanecustrumkgroupsshall- .
be at an amount* equal to the rates. specified the applicable Special Access
Tariff's. Additional charges for services provided on MiscellaneousTrunk.
Groups mayalso apply. .

	

.

	

.

	

.

2.1.2 Type 2A: provides atwo-way crone-wayTrunkSide connectionbetwe$ua
SBC-135TATETandem andSPCS'sMSC. Type2Aprovides thecappability
to interconnectSPCS'sMSCto SBC-13STATE's Tandems forthe purpose
ofestablishingc6nnection within the LAMA to delivertraffic to subtending
EndOffice Switches.

2.1 .2.1 Type ZA Local/Equsl Access Cornbinod,Trunk Group: Provides a
Trunk Side connection between Carrier's network and an SBC-
7STATE Acces&Tandem. Local/Equal Access TrunkGroups carry
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interexclrange access traffic and-Local Traffic. This Trunk Group
requires an interface utilizingequal access signaling.

2.1.22Type 2A. Equal Access Trunk Group: Provides a Trunk Side
connechonbetweencaaieesnetworkandansB,13STATE Access
Tandem. Equal Access Trunk Groups carry urterexchange access
traffic. This TrunkGrouprequires an interfaceutilizingequal access .
signaling.

2.12.2.1 In$BC-MIDWEST REGION-SSrATE. AseparateType
2A Equal Access Trunk Group is required when SEC-.
MIDWEST REGION ESTATE is not able to record
Carrier-originated. traffic to an IXC.

	

Carper will also
` provide to BBCMIDWEST REGION SSTATE, using
industry.standarddatarecordformats,recordmgsofallcalls
(both Completed Calls and attempts)toI7CCsfromCarrier's .
networkusing Trunks employing e Type 2A connection .

Type 2B: Providesaone-wayTrunkSide connection fraMaSPCSMSCto n
SBC-12STATEEndoffice. Type2B provides the capability toaccess only
EndUserCustomers served bythatEnd Oflice. When two-wayis available
theparties agreethat it will be thepreferred trunkgroup type. SS7signaling
is currently availableonly onone-wayMobfietoLendType2B,buttwo-way
trunk .groups will be provisioned with SS7 signaling where and when
available.

2.1.4 Type 2C: A.one-way terminating Trunk-Side eonnectionbetween SPCS's
MSC and SBC-13STATE a Tandem equipped to provide access to E911
services. See Appendix Wireless Emergency Number Services Access
(E911) for trunk and facility requirements.

'2:15. -. Type2D:Pmvidesadirectvoicegrade uancmiceionpathtoaLBCOperator
Services System (OSS) switch.
2.1.5:1 Directory Assistance and/or Operator Services traffic . may be

delivered throu& a dedicated TrunkGroup to an SBC13STATE
OSSswitch .

	

F

2.1 .6 High Volume Call In (HVCI) /Mass Calling (Choke) TrunkGroup: SBC-
13STATE

2:1.6:1 ;Separatehigh-volune Trmilr Groups (HVC) will be regnrced fof
lriglkvolumecustomercalls (eg,radio contest lines) . UtheneedforHVCI
is identified by either Party, that party-may initiate a meeting where the .
parties will negotiatewhere HVCI Trunk Groups aced to beprovisioned to

,,ensurenetwork protection from HVCj traffic.

2.1 .7 : In each LATA in which Carrier exchanges traffic with SBC-13STATE.
Carrier shall trunk toeach SBC-13STATETandem ineach LATAandSBC-
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" --$hall bcresponsible fortheFacilitiesuntil tcafficreaches24Trunks (Le 500
busy hour =turn call seconds) for three consecutive months. When the
ticlevel to and from the Tandem reaches 24 Trunks (i.a. 500 busy hour
cea4sm call seconds) for three consecutive months, Sprint shall be
responsible for the-Facilities. .

2.1.8 -InsWlation/Provisioning

?.7.8.1

	

Carrierwillbaresponsiblefordesignuigordering andprovisioning
anTnmks. Carrierwillengineerandmaintain theappropriate type .
of and Sizing for Facilities and Trunks according to sound
eagneerirtg practice.

;2.l..tl2 ,LhdersfrowCasrierto- rSBC-13STATE toestablish,add,change,
or disoonnect Trunks shall be submittedusing SBC-13STATE's

-,applicable ordeiiag system.

2.1.9.1 ForeoastingTrdnkpmjeclionsandservicmgTnmktequkeinentsfoi
Interconnection Trunk Groups"bebased'on the averagetime-
consistent busy hour load ofthe busy season, determined fn4m the
highest twenty (20) consecutive average Business Days_

	

The
average gradeof-service for Interconnection final Trmtk Groups
shall betheindustrystandardofoneparcent(1%)blocking, within
the time-consistent twenty day average busy hour of the .busy
season. Trunkprojectionsandreytriiementsshallbedeterminedby .
using the industry standard Neil W311tiason B.OlM TrunkGroup
capacity algorithms- for grade-service Trunk Groups . (Prior to
obtaining actual traffic data mmsmements6 a medium day-to-day
variation and IA peakedness factor shall be used to determine
projections gad requirements).

	

,

- 2.1.9.2 The engineered blocking objective for common transport Trunk .
Groups (CI-19 item SBCG13STATEEndOfficeSwitchesto the
access Tandem switch is one-half of one percent (0S9A). The
engineered blocking objective for alternate final (AF) Trunk
Groups. from. SBC-13STATE End Office Switches to the local
.Tandem svvitcWis one pereent -(N). The engineered bloelang
;.objective for direct Trunk Groups' from SBC-13STATE End ,
Office Switchesto Carrier's msc is onepercent (l%)for direct .
final (DF) Trunk Groups and economic centum call seconds for ..
pnmaryhigbusagegroups. Theengmeeredblocldngobjectivefor
'the.TrunkGroupfrom the SBC-13$1`A11;Tandem switch to the
Carrier's MSC is onepercent(I%).

2.1.9.3

	

WhenTrunks exceed measured blockingthresholds on an average
' . - 'time consistent busy hour for a twenty (20) Business Day study

period, the Parties shallcooperate to increase the Trunks to the
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foregoing blocking criteria in atimely manner . TheParties agree
that . twenty (20) Business Days is the study period duiation
objective-

2.1.10 Each Party shall provide- the other with a specific point of contact for
planning, fmeoasting, andTrunk servicingpurposes-

	

.

2.1.11 SBC-13STATE shall transport Land-to-Mobile trafficto CarrieesMSC, or,
%I - iii. the event Carrier hasnoMSCin the I.ATA, to -Carriees designated POI
'within SBG-13STATETerritory within each LATA iW the Statein-which
Csiiier:operates.

	

Carrier may transport traffic in the Mobile-to-Land
direction to SBC-13STATE's Tandem. Ifthetraffic between-the Carriers
Network and anySBC-13STATE EndOfficeMOMtheCCS_equivaient of
one DS I (Le, 500 busy hour oentum call seconds), for three consecutive
monthstheParties shall, withinfiffeea (15) calendar days oftheoccunience,
establish a direct endof5ceTnmk Group(DEOT). DEOTsgroups will be
establishedwheretwo-way2B tnu kingis availablepertheDS1 requirement.
If the Parties cannot agree, SBC-13STAIM reserves the light to `restrict
provisioning ofadditional Trucks at the Tandem.

2.1.12.1 Carrier agrees to. provide an initial forecast for establishing the
initial Interconnection Facilities. Subsequent forecasts shall be .
provided on asemi-annual basis, not laterthan January IandJuly l . .
in orderto beconsidered mttiesemi-armualpubficationoftheSBC
forecast.. These non-binding forecasts should include yearly
forecasted Trunk quantities . for. all appropriate Trunk Groups
descdbedinthisagraeinattforaminimunofthreeyeas .Whenthe
forecast is submitted, the Parties agree to meet and review the .
forecast submittedby SPCS. A4,part ofthe review process, SBC-
13STAT'Ewill share any networkplans of changeswith SPCS that
would impact the submitted forecast Parties agree 'to the use
CUrieitt industry Standards. "

	

.

Servicing

	

. .

	

.

, :22.1- .:IfaTinakGroupisundtr35% ofceafomvall seconds capacitygnamonthly
avaragebasisforcachmonthofanytbreeconseatbvbmoniltspedod, either . . :
party mayrequest the issuance.ofan orderto resivetheTrunk Group which
shallbeleftwith notlessthan25% excess capacity. IfCarrier aftcapacity
in anticipation ofgrowth beyondthreemonths, the parties agreeto meetand
discuss prior to decidingto resinthetrunk group. SBC-13STATE may
agreeto extend theperiod ofvnderutiliza6on ifCagier candemonstrate the
capacity need .

.2.2.2 . As discussedin this Agreement,both Partieswilljointlymanagethe capacity
~.. . : ofCMR.S Interconnection TrunkGroups. EitherPartymayuitiate achange



acrusymnasendaTha&Group Service' Request ("TUSR") to Carrier to trigger changes §BC>
11§JA2J desires to -the CIVIRS Interconnection Truck Groups based on
SBC-]3STATE's capacity .assessmeut Carrier will initiate a request by
issuing an ASR to SRC-13STATW; Tireless Intcrconnedion Service
Center'
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' Within ten (10) Business Days after receipt ofthe TGSR, upon
review ofand in response to Apacitich TGSIQ

or

At any time as -a result of Carflees own capacity raknagement
assessment, to beginthe provisioning process.

:brde6 that comprise.anWor project that directly impacts the other Party :
maybesubmit0d at&same tila, and

	

shall itejointly
planned and coordinated. . Major projects are those that yluire: thejcoordination mad execution ofmultiple orders-or related activities between
-and among_gfiQ12STATE and Carrier work .groups; including hut notlimited to.the initial establishment ofCJvMS Interconnection TrunkGroups
Andserviceinan area,desigmatedNVE Onderelocations, re-homeyAmilit6y
grooming, or major network rearmnSments.

2.3.1

	

Asreq4ined by Section 251 of the Act, SPCS mayinterconnectwith-SRC-
,139TATE'; network at any technically feasible, point that .is within SBC-

.-13STATETenitbry within the IATA. Carrier-and 5BG]35TATE shall
mutually A

	

.
01 for each Trunk Group utilized* to carry traffic

dnreqm noetmeft

	

1* .
I

AP01 maybe located at

a_

	

a -SSAQC-4139QAQrE
. :
office where

the
Facilities terminate,

typically aTandem office,

b.

	

ACarrier's officewhere the Facifitici terminate, or

c.

	

other, mutually agrecablelocation.
A.3.i 'Unless otfieiOdWnl tualby agreed,fordeliveryoftrafficovermobiletoland

.ortwo-wai Thurks,
the

PC!shall be established to each IS)P3013SIA13TE13
Tandem switch or EndOffice Switch where tnmkirigis required under this
Agreement.

-2.3-3 . Unless otherwischautually agreed, fordellyofoftraffico"whafto traciffile
Trunks, thePOI"beestablished to each MSC or Carne's designated
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',poimtofprcseAoeinamLANTEAthatiswitWnRQQMMTerritDrywhere
trun)&g is required-under this Agreement.

2.4.1

	

SPCS acknowledges at this time, that SBC-I3STATE is restricted in its
ability to pass traffic from oneLATAto another under theAct. As aresult,.

-SPHagrees to interconnect to at least oneNMg:jjgjM facility is eachd
AJOUninwhich4desiresinpasstrafficto SBC-13STATF- for transport and
termination within such LATA.

2.5

	

Incumbent LEC Requirement

2.5.1

	

The P

	

adatorw1c4ge that do terms and conditions. specified in . this
Agreement&not apply b) the provision of services or Facilitiesm

	

bySBC-
bent LEG.

.2.6 :1

	

SPCSmayprovide itsownFacilities and transportforthe delivery oftraffic
from its MSC (or other mutually agreed upon point on SPCS's network) to

mayporthase an entranceFacility and transportfrom aThirdParty Provider
or fromSOC43MUMEfor the deliveryofsuch traffic. Rates for entrance
Facilities andtivasportpurdiased from SBC43FECEE shall be chargedat,
rates equal to that speafied inthe applicable mteastate orintrastate Special
Access Tatifli;.

2.6.2

	

SPCS may request virtual collocation. firm SBC-13SFATE at

	

e rates
terms and conditions specified in the appropriate FCCTariffin the stateto
which this Agreement shill apply and physical collocation as specified in
applicable tariff(or it theAxam"ABad applicable tariff orLan iodividuzI
casebasifK AdtweammattivacitySPPSiaaycoHocateAtalBClIIXLVrERamcuMitpy
with a 'Third Party Provider with' whom ffltojjj&TE-has already
contracted forveolJoudou. ~ f1ben SPCS collocateral a SMAMAJOR
facility"if shale provideQ.&D transportMY!: from its netherk to to
appropriate lotercomicWon190ongSB001i3STUMs networkpursuantto
jechna 2.3 above. If SPQcanxQjCWl3ST1QTQtox build a :collocationcage and that SPCS does not use the facility(or

all
the SPCS shall

reimburseA§GQSTATE as ifSPCS.was using do entire facility.

-.1.03, SPCSnayrpquestSONErbased.services pursuant totmiM These.service ss
~are available onlyPUMant Wtarnfand

not subject t6 this YAQgg*ecwmncaWw-

WOmmoction Methods Available to SBC-I3STA'fE

111 !PCs aulsDcw!31LVU&nmyshare SPCSt Interconnection Facilities at
rstesdevdopedonashmvdfWiH6v;twsiq Le,clia,eswillbesNireAbythe
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Palo based an a proportional (percentage) basis as specified in Appendix
PRICING. :

2.8

	

Technical Requirements and Standards

2.8.1 , Each Partywill provide theservices in this Agreentent to theotherFpiarrtv at-a

~I
.

	

standard atleast equal-in quality and performance to that which the Party
providcsiwaf 15tinhPatymay rarresk and theotherPortywillprovide, to
the extent technically feasible, services that am superior or lesserin quality
than the providing Party provides to itself, provided, however, that such
services shall beconsidered Special 'Requests.

-.2.92

	

Nothing in this Agreement win . limit either Party's ability to modify its
. network, including, withoutlimitation,the bleopponoi6nixrnom,equijpptqnleent,
Wgr software or otherwise. Each Party will provideW: other Party writtennotice ofany Much modificationsto its networkwhich willmaterially impact
theotherPWs serviceconsistentwith thetimebes establishedbytheFCC
indo SecondReportand Order, CC DocketWS. IlePirties will besolely
responsible, at their own expense,

	

theirthe overall design of OWresponsi

	

r
Telecommunications

Services
and for any redesigning or rearrangement of

their Telecommunications Services which maybe required because ofbe
otter Party's

	

modifications, .including; without limitation, changes in

operating. or maintenance characteristics of Facilities. To the extent such
..redesign or rearrangement regains changes or arrangements not
contemplated by. thin Agreement, the :Parties .

will
negotiate appropriate

203 Noddngbithis Agreement shall prohibit SPCSfrom eWaylgbs(34RS ,
nnetworkwithi the 14TAs coveredQAMAgreement through amummageommeat

vontraas with third parties for the construction and -operation.of! CNIRS
system under the Sprint PCS brand name. A& originating on .succh
extended network widen the IMUMAs covered by this Agreement shall be .
treated as SPISI Weunder the terms .and conditions-ofthis Agreement
SPCS shall provideSMOMMnotice ofthefollowing informationfor
any such contracted third parties within a reasonable time.after contracting

party, a contact name9066Mparty: the 16ghtnew of
the

third

	

name and
:Aumb

I
die AKWU. dr~, ACWAs (mid name associated with-suchAWA) 1hr Wars-

1 placd by such party, and the geographic area-to be served by such patty_

. 1*ANSM'IS'SION AND R UAn OF TELEPHONE. EXCHANGE SERVICE
PURSUANT TO

SECTION 251(c)(2)

WsWation provides V95 terms and conditions for the exchangeoftraffic between
-the . Parties! respective networks, over CMRS Interconnection Trunks, for

the

transmission and routing by the Parties ofLocal Traffic and Transiting Trahic;



3:2 Routing

32.1 SPCS tQ,SBC-BST'ATE Routes

3.2.2

3.2.1 .1 . SPCS shall be responsible- for the delivery of traffic from its
networkto theappropriatePOIforthetransportand termination of
such .traffrc by SBC-13STATE to a SBC-13STATB End User
Customerorfor deliveryby SBC-13STATT:to asubtendingThird
PartyProvider or an IXC.

SBC-13STATE toSPCS Routes' .
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3.2.2 .1 SBG23STATlisballberesponsiblefortheddiveryoffafficfrom .
itsnetwork to theappropriatePOI forthetransportandtermination
ofsuch traffic by SPCS.

3.2.3 . SBG135UTE willnot delivercalls destined to terminateat a CarrierMSC
via another Telecommuumcations Carrier Tandem switch. Further,.where
Carrier's -dedicated NXX .Codes subtend another Telecommunications .
Carrier'sTandemswitch,theParties will establishtnmkingdiredlybetween
BC-13STATE's Tandem switch and Carrier's MSCforthecon1pletion of .

land-to-mobile calls destined to terminateto suchNXXL In LATAswhere
other -Telecommunications Carriers Lave Tandem switches, . it is the.
responsibility of Carrier to negotiate interconnection and compensation
arrangements direetly.with those Carriers. SBC-13STATE will complete
land-to-mobile calls destined to terminate . at a subtending CMRS MSC
regardlessofthecall'soriginatingTelecommunicationscarrierhowever,in .
delrycrigg such calls, SBC-13STATE has no responsibility for traffic
delivered through anotherTelecommunications Carrier's Tandem switch to
SBC-13STAT&'s Tandem switch destined for Carrier's dedicated NXX.Podes. .

	

'

'Transiting Service will be provided by SBC-13STATE.-SBC-
13STATE 'sTrinsitingServiceallowsCarrier(a)tosendtrafficto .
aTbirdPartyPmvideritetworklhrough SBG13grATE'sTandem
switch and (b) to receive traffic from a Third Party Provider
network through SBC-13STATE Tandem switch. Carrier is-
responsiblefor payment of the appropriate SBC ATE
Transiting Service rates do Transit Traffic originating- on its
network delivered to SBC-13S-rATE. SBC-135TATE 's
Transiting Service rate is . only applicable- when calls do not
originate with (or terminate to) SBC-13STATE 's End User
Customer The rates that SBC-IMATE shall charge for
Transiting Service are specified inAppendix-Pricing (Wireless).
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Carrier shall deliver traffic to be handled by ISUC-414STAWEPs
Transiting Service to §pgL13STATK Is Tandem switch(es) .

3.2-4 .2 Third Ifarty%ndderfUTangenwouts. 6rdershallestoblishbilling
Ircongemews

	

directly

	

with

	

any. Third - Party .Provides
-A . JACCOMMMUMMOTS COMArStOW&LRIMY senduaffic1hymeauns
~offW43STVfVKf1%agsWxnqg Service,Jutheevent that Cornerdoes
send, traffie through QW0153STWAITZEs network to a TIM Party
Provider Telecommunications Carrier nth whom Carrier does not

V

	

have a traffic interchange agreement, andsuch Third Patty Provider
UME

:for

	

NDC43STEANTJK will advise both Carrier and ft
Third Party Provider Twmummications Carrier that they need to
resolvethe matterbetween.themselves. ff_SBC-13SrATF, does so,
.then Carrier will id6nmi6K9SRjC-j1.3qTnAcTrE for any termination

.. .chargesnADC4jSE&TE AlbseQuent1y is ordered by a regulatory .
agency or court to pay such Third Party Provides
ledlooxom=uamumni*cmat0ionnsCarderf6rsuchtwIR;atdibrmTvUlongemd
WkWhycoMA, and attorneys' fees related to those.termination
charges. Intwoeventofanyslulproceeding,§MCHOSWE agrees .
to allow Carrier to participate as aparty. , .

3.7-4.3 When the

	

lworth odf
i W56to any

Third
Pay, Provider, then the Carrier will use best

effortWeffect an direct interconnection arrangement with the
Third

Party Provider (subtending LSQ ofcorown within 135 calendar
440y& Except for overflow traffic that is mutually agreed to by the

trunk groups areestablishedbetween Carrier and
Joe subteudhqgUSAPany, ProAtersudbl; Carrierivill cessercocutbiAg

Tandemto such Third Party
Provider switek-

324

	

In determining the number of wilarres of use subject to Reciprocal
Compensation.OE,-135TATE and SPCS :". use actual call data to
determinejurisdiction and originatingW&AWhenrecordedbilling data is
not mflidently available to SPCS to determine the jurisdiction and
originatingcarrier ofland to 1110lietfalffiric, SPCS will not defaultbill SBC-
11KEWYKReciprocalcompensation for such traffic.

3.2.6 Non-Trangthink (Wriar shall notroute over-the Interconnection Trunks
provided herein tKupwating traffic from an lXC destined for an .SBC

SBC-JAEIM Ad Office_ SUMS. Carrier shall not deliver traffic to §P&
IjUAUunder this Agreensmat from anonC&M Telecommunications-003t

	

elecommunicasons
";. .,:Carrier,



33

,:32:7 Non-TransitTraffic . CarriershallnottouteovertheinterconnmdonTnmks
provided hereinterminating-traffic from athird party lXC destined for an
End Office Switch in SBC-13STATE Territory.

	

.

3.2.8' Direct Connect. Where SBC-13STATE has in place direct Trunks
employingType 2A interface to a Carrier MSC, SBC-13STATE shall use
=reasonable efforts notto, butmay.deliva calls destined to terminate at that
CarrierMSC via another Telecommunications Carricr's Tandem svuitch_

32.9.1

	

Should the provisioning of CMRS Interconnection Trunks on a
one-waybasisberequke3, duetoequipment or billinglimitations,
eachParty shall be responsible for the delivery oftraffic from its
network;to the POI ofthe other Party (e.g., SBC13STA.'s
Tandem/EndOffice Switch and/orSprint PCSMSC). For land to
mobtle traffic the POI is located at SPCSs MSC or point. of
presence within 'SBC-13STATE Territory. For mobile to . land
traffic, the POI is located at SBG135TATE's switch or as
otherwisemutually agreed -to-by the Parties.

ReciProeal:ComPcesation
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3.3 :1 .1

	

TheParties shall provideeachotherReciprocal Compensation for
thetranspurtandtermination ofLocalTraffic attherates specified .
iu' Appendix PRICING (Wireless).

	

SBCA3STATE shall
comperisattSPCS.forthetransport andtemrinationofLocal Traffic
originating on SBC-13SSATE's netwoA5SPCS Shall compensate
SBC-13STATE forthe transpott and termination ofLocal Traffic

	

_
originating on SPCS's network:

-33.2 =Err usio

33.2.1 "Reciprocal Compensation shall apply solely to the transport and -
termination ofLocal Tmffi% andshallnotapplyto anyothcr traffic

orservice§;-molutling without limitation: .

332.1.1

	

interMTA traffic;

3'3.2.12 . : `TransititrgTraffic;

	

. . .
a . .

3.3.2 .1 .3

	

Non CMRS traiid (traffic that is not intended_ to
originate orterminatetoamobilestationusingCNIItS
fiequency); e.&, for thepurposes ofthisAgreement, a
ball intended to terminate to a mobile station 'sing .
CMRS fiequencythatisrouted to voicemail because
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the call cannotte completed to such mobile, station
shall be treated as CjvW traffic;

313.2 .1 .4

	

Toll-five calls(a&, 8001888),500 and 700 calls;

33.2.1.6

	

Information Services Traffic (900); and,

3-323.7

	

Anyother type of traffic INInd to be exempt fFom
reciprocal cempeasation by the FCC or the
Commission

Local 700c for the purposes - of .calculating reciprocal
60 Parties apseto the following:

33.3:1.1

	

Foriand to Mobile Oaft, &Z originationPOWOfa
call shall be theSAC-139MCcatralEnd Office
Qwitchthatsemrmpe the callingparlyatthebe&ming of
the call, and the termination point shall be Carrier's
cell sitetbase station, whichserves the calledpartyat

F
.
orMobile to.Land traffic, the origination point ofa .

call `shall be the.Carries' cell sitelbase station that
serves Qcalling party. at the beginning ofthe call,
and the namw& on point shall be SBC43,VqT,KTE
WASAd Office Switch,. w1hichserves .the called
party at thebe&Wngbfthe can.

3.14 , III Patsies agree that IS'P triffic between diem, if any, is Presently de
x., should intercarrier* jSP traffic become greater than de.

Wd forcompummompensationputposes atthesomerateand rate

of1SPbound traffic, shall be necessary.

I~S.1 : . Forplupom'ofblUhig.cotiiperiSatiiDn forthe interchange ofLocal
Traffic, billed minutes will be band upon Conversation MOU.z 7

; Conversation 461i - will be determined from. -actual usage ..
recordings: - Conversation MOU begins when the originating
Party's network receives Answer Supervision and ends when the

'.originating Barry's network receives DisoonnectSupervisfivon.
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'3.4 .1 `Each Party will record its terminating minutesofusefor all intercompany
calls. EachPartywill perform the necessarycall recording and-raft forits
respective portions ofan interchanged call . Each'Partyshall baresponsitble
for billing and collection from their respective EndUser Customers. Each -
Partyshalluse procedures thatrecordandmeasureactual usage for.puaposes
ofprovidinginvoices to the otherPartypursuant to this Agreement.

4:1 'EadiPartyshallbcresponst3leforprovidingitsownorleasedtransportFacr7itiesto
'

	

route calls to andfirm thePOL Each Partymay construct its own Facilities, it may-. .
ptachascorlease these Facilitiesfrom athird party, or ifmaypurchaseorlease these
Facilities from the other Party, ifavailable, pursuant to tariffor separate contract:

-Faclilies betweenthe Parties' respectivenetworks will not be provided pursuant to
this Agreement. -_

The, following shall apply solely for Facilities dedicated for transport of
Interconnection traffic.

4.2-f- Each Party reserves the right to discontinue the use, for delivering
Interconnection traffic from its network, ofall, or a portion, ofthe Facilities .
provided by the other Party. This provision doesnot negateany obligations
either Party mayhave regarding such Facilities, such as, butnot limited to
term and noticeprovisions.Nothingherein will obligate SBC-J!STATE to
utilize Facilities obtained from- a Third party Provider . However, should
SBC-13STATE agree to share in the cost of7hird Party Provider Facilities
within SBC-13STATE Territory based on percentage of traffic, the
reimburseriientrateto Carrierwrfnot ezceedSBCr1MATE tenffedrates .

4.2.2 . SPCSandSBG13STATEmayshm lntercmriection Facilities (eg. Tl)anA .
those Facilities shall be cbarged at rates, equal to that specified in . the

	

-
applicable interstate br intrastate Special Access Tariffs. Charges will be
'shared by.the Parties basedontheirproportional (percentage) useof such .
Facilifies as specified in Appeadiic PRICING.

	

,

	

.

4.2.3 SBG13STATE mayprovideits'own. FaciTitiesand transport forthedelivery.
,oftrafficfmmits network to SPCS's etworkthat is within SBG13STATE
Territory. Alternatively, SBGI3S'fAXEmaypurchaseattattraneeFaa7ity
and,transport fiom .a third party, or from SPCS, for the delivery of such
traffic. Ratesfor entrance Facilities andtranspoitpurchasedfiomSPCSwill
be developed on an individual case basis not to wmeed the Access Tariff

, 4.2.4 SPCS andSBC-13STATE mayshare SPCS's Interconnection Facilities .at
rates developed on an individual case basis. Charges will be shared by the-
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Parties basedon a proportional (ppeurvenotage) basis as.specified in Appendix

4.2.5 : Originating Party Uses, Terminating Party's Facilities . Where SG
jBSITMEand SPCSmutually agree to maintain atwowaytnu& group, the
cost ofsuch provision-shallbe mutually shared based on the percentage of
traffic carried over that twowaytrunk group by each oftheparties. .

42.5.1 WhereSPCS haspurchasedhigh bandwidth facilities (eg., DS3and

	

-
above) for multiple uses, SPCS will make availablethese facilities,
for trunkog and Interconnection, to . §MCAInAM If SBC.
13STATEchooses to usesuchhigh bandwidth facilitiesQtrunjiRg
And. Interconnection, * SPCS will charge aQC4#QVYC 4
proportionateshare ofthe cost ofthehighbandwidthfacilitiNSP(Ts .

of a DSI equivalent based upon each 200,006 MOUs of SBC-
139EM originated traffic over such high bandwidth facilities,
withinasinglemoutth andbased upon.SPCSs actualcodofaDSI on
such high-bandwidth facilities, not to exceed §AqjjSTATF,%
tarifred rates.

. :-472'52 Carriers rate is specified in Appendix Pricing, This rate is Carrier-
specific; anyother carrier adopting this Agreementmust supply itsownCattier-specificdfic data to support its rate. The amount of_SBC
13gDAKTUE originated 'traffic shall be based upon aril
measurements .

42,05

	

Originating Party Provides Its OwnFacilities When a Party uses its own
Facilities and/or Ifutiks (either through self provisioning, or through the
jurdhise ofFacilitiei from the other Party or fromthird parties) to deliver
-orke-waybitacounectioti triffif.onig'inati-Agon itsnetworkto ftPollocalcd
nit either theIIC or -point ofpresence wI%ggWV13SIV0nj Ilaritmy or
lIM343SI10nt.lTlmmxdtemnmvnEtnxd Office switch, such Party shall provide such
Facilities and/or Thinks at its sole cost and expense,

42,1

	

Originating Pattyuscs TernmAnatw4g Party's Facilities. When aParty uses
ervices

.-Inghicbeltween the Parties' two networks, whicheme provided by 119: -offibicr
_pettyOptherthrough selfprovisioning, or through the purchase offacilities
:.ftuk *6 OtherParty 00181i third parties), In deliver IntereomlecEionvatic
0frighiatingin, its network, and such Facilities and/or Trurds are shared tythe F%104 such Party will reimbursethe other Party for a proportionate
share Ofthecostoffacilities aMorlDrunksincurnsdby t6he otherPartyunader
lhis:AgreemenL

4.2.7.1

	

lfeitherPariycan measure the actualamount oftrallic deliveredto
R over sudsHMOs and/or Tranks at anytime during the Term.
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hereof, the Parties will negotiate in good faith compensation
arrangements forthe allocation ofthe applicable Facilities and/or
Trunks costs. SBC-l3STATE's useofsuch Facilities is equal to
-the amount of traffic originated on its network andterminated on
Carrier's network; Carrier's use ofsuch Facilities and/orTruaks is
-tire sum ofthe following: (I) the amount oftraffic originated on
Carrier's networkdelivered to SBC-13STATE's network, and(2)
the amount of Transit Traffic delivered to Carrier's. network by
SBC-13STATE.

' .4.2.7.2 Ifneither Party can measure the actualamount oftraffic delivered . .
toit over suchFacilities. and/orTrunks during theTerm hereof; the
Party, who is delivering Interconnection traffic originating on its
network through Facilities. and/or Trunks provided by the other
Party, shall pay to the other Partyprovidingsuch Facilities and/or
Trunks the costs of such Facilities and/or Trunks times the. .
difference of I minus the Shared Facility Factor set forth in
Appendix -Pricing(Wireless);provided,however, thateitherParty
maysubmit to theother Partya trafficstudy, areasonable estimate
ofits traffic with supportingjustification for such estimate,.and/or - .
other network information in complete and appropriate form
(determinedin good faithx"Shared Facility Information") that the
Parties will use to negotiate in good faith a 'different Carrier=
specific Shared FacilityFactor_ 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 annount of traffic originating on

. `. Carrier's network delivered to SBC-13STATE a network, and(2).
.the amount-of Transit Traffic delivered to Carrier's network by,
SBC-13STATE.TheSharedFacilitylnformationmustbeCanier-
specific and relateto Caniees network in thestag it shall not be

,based on industry avenge. data or the data of other
Telecommunications Ceriers. ifsuchSharedFacilityMormation
isprovidedwithinnincty(90)Days 9fterthedawthisAgreenirntis .
executed by duly authorized representatives ofboth Parties, then

_any Carrier-specific Shared Facility Factor derived using such .
Shared .Facility Information shall be effective as of the date on
whichthe Shared Facility Information wasprovided incomplete
andappropriate form (determined ingood faith) to the other Party,
bntno earlierthanthe E.ffearveDateofthisAgreement;otherwise,
ibeCarrier-specificShared FacilityFactorwillbeeffectiveasofthe

	

-
date the Shared Fac7ity1nformationwasprovided in completeand

..appropriateform(determined in good faith) to theotherParty.Any
Carrierspecific Shared Facility Factor. that becomes effective
during the initial Term of the Agreement will remain in etTect
during the initial Term ofthe Agreement.



WIRELE88INTERCONNECIIONAGREEMENT
spa

PAGE 25 OF 66
060701

4.28.1

	

Allrequests for services coveredby this Agreement (i)for which
Facilitiesdo not exist,' (ii)Facilities, equipment ortechnologies not
in. the providing- Party's sole discretion, necessary to fulfill a
reuest under this Agreement, or (iii) services not. specifically
enumeratedin this Agreement, shallbehandled in accordancewith
applicable tariffs.

43 , Signaling

4:3:1 . .Typbg. AphysicalSS7dedicatadSignaling'Linkconnee ionbetweenSBC-
~13STATE's network and SPCTsnetwork, utilized to exchange SS7 ISUP -
andSS7 TCAPmessages to support theapplications tobeprovidedbetweea
.networks.

4.3.2 . , SB-13STATE will provide, at SPCS's service order request to purchase
SS7 connactivity . to SBC-13STATE SS7 signaling network, Signaling
System 7'("SS7") inorderto allowoutofbandsignaling in conjunctionwith

;the eitChanp of traffic betviem the Parties' respective networks. SS7
' ignalingisSBC=13STATE'spiefeiredmethodforsignaling. Wheremnlti
fequency signaling is currently used, the Parties agree to use their best
efforts to convert to SS7. ifSS7 services are provided by SBC-13STATE,
they will be provided inaccordance withAppendix-SS7fij*ss} Where
:atulti-frequency signaling is cunendy used, the Parties agt4:lie7ow, to.
-'Interconnect their networks using mull-fregoeocy (`R!'IIj") or ("DT1vIF")
signaling,subject . to availability attheEndoffice Switchor Tandem switch
at which.httereonnection ocisns. The-Parties acknowledge that the use of
Iy1F signaling maynot be optimal. SBC-13STATE will not beresponsible
.for correcting any undesirable dtaracteristics;:service problems or .
performanceprolilemsthatare.associatedwithhW/SS7inter-workingorthe
signalingprotocolrequired for Interconnection with 4CarrieremployingMF , .

. . .signaling.

Parties directly or, where applicable, through their third-party
' provider, will cooperate on the exchange of Transactional
Capabilities,Application Part ("TCAP") messages to facilitate
interoperability of CCS-based features. between their respective '
networks, 'including all CLASS Features and functions, to the..
extent each Party offers such features and functions to its EndUser
Customers.

	

All CCS_ signaling parameters will be _provided
including, without limitation, calling party number ("CPN"), .
originating line information ("OLI"), calling party category and ` .
charge number.

43.2.2

	

SPCS shall, or Carrier'sthirdpartySS7provider shill; correct to
each Local. STP pair whereSPCS Local ISUP is performed.
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4.3.3 . SBC SNETAbes not offer access to the SS7 signaling network under this
agreement. Rather. SS7 is available as described in DPUC ordered CT
Access Service Tariff Section 18.2:8. SS7 interconnection arrangements
between SSBC SNET and Carrier:will be on an individual casebasis (ICB)

	

'
due t0 theindividual architectures ofboth CarrierandSBCSNET signaling
networks and unique requirements ofthe individual parties.

5.1

	

- EachNPA-NXX associated with a Trunk-Group using aType 2A Interconnection
.- .TrunkGroupmustbe.associatedwitha SBC-13STATETandem. Carrierwillhome .

its NPA-NXXS to the Tandem that serves the geographic,area for the V&H_
.;c . Coordinate assigned to theNXX.

	

, .

5.2

	

. Allterminatingtraffic deliveredbyCarrierto aTandem switchdestined forpublicly
dialable NPA=NXXs that do nothome on that Tandem switch is misrouted. SBC-

' 135'fAfE- shallptovidenofcetoCarrierpursuanttothe`2lotices"provisionsofthis
' ` Agreementthat such misroutinghasoccurred . Iii thenotice,.Carrick shall be given

thirty .(30) Days to cure such misrbuting. Inthe,eveutthatCarrier does notprethe
problemwithinthe-thirty(30)Daypeiiod, SBC-13STATEshallbillandCarrierwill
pay, in.addition to any othernormal usagecharges, amisroute smrchargethatisequal
to the rate for end ofce.termination (Type 2 3 rate)..

Me, Parties shall deliver all traffic destined for the other Party's network in
accordance with the serving arrangements defined in the LERG except, when
Carrier's MSC serves NPANXXs, some of which home on a SBC-13STATE
Tandem switch; andsomeofwhichhome on anon-SBC-I3STA=ETandem switch.

'' . Inthiscase, SBC-13STATE mayestablish Facilities andTrunks directly between
SB.C-13STATE's Tandem switch andCarrier'sMSC forthe completionofall SBC:
13STATRto Carriercalls destined to terminate to suchNXXs.

5.4

	

itistheresporisibilityofCaniatoaegotiatelnte rotmectionandtraffictransportand
termination arrangements directly with otherTelecommunications Carriers: SBC-
13STATE will deliver all calls destined to Carrier regardless . ofthe.
Telecommunications Carrier originating the call . . Other than delivering the call,
SBC-13STATE has no responsibility for traffic routed through 'another
Telecomm onsCarrieesnetworktb SBC-13STATE'STandemswitcrdestined
for Carrier's MSC.

5:5.1 The Parties shall provide voice intercept recorded announcement and/or
distinctive tone signals to the calling'Party when a call is directed to a
numberwithin oneofitsNXX Codes) that hasnot beenassigned to anEnd
User Customer. Whe eitherParty's network is notable to complete acall

' -because of a malfiinction-in the other's network or other equipment, the
Partieswill, when possible, either divert the call to an operatoror provide a
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andovaditionsand MjQj3FDVl1E's End User Customers for the.
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completed.

	

Wbewvcr :a call is directed to a voice intercept: recorded'
WWmWo7Wnxc;Qm1eMnt by the terminating Patty, the terminating: Party shall not
pmvide Answer Supervision

. -62-1

	

All
traffic WAserf Carrier and the wagart Access Tandem. or

combined local/Access Tandem destined h) be routed to, or 01 hasbees
rooted from, an inuercmdAluutge carrier (`Q11shall be transported over an
Equal-Access Innaik Group separate from the local Interoounedion Trunk
Group. Ibis * .Equal Access Trunk Group will be established for the
trawnw=Miasugimon androutingof11 b0i:bstuvecufQxriofsEndUserCastomeM
WSOjaajPCjjSTXTQWcess*Ttmdem or conlAblimed local/Access
Tandem

	

Carrier. is solely financially responsible for the Facilities,
termination, rmvdqe, trunk pots and anyother equipment used to provide
-011; Equal Access 10010Groupsroup-

Traffic Subject doAccess Charges

	

.

ill - Terminating Switched Access Traffic

.63.1.l

	

AccessTraff

	

ssubjcettotheratesteruns
pnd conditions wit Rob in SWC-43STLAWDEV's Federal and/or State -
Access Service tariffs andpayabletoRWAISTATER,

2Terminating
SwitchedAccess traffic shall not be routed over local

fatercoonvAomror Equal Access Trunk (coups . Carrier represents
fliatitcutrentlyroutes

	

TertninatingSwitch

	

ACC=TTaffiCjDan
EXC. therefore, theJEXVCddWers(Wda?sT

	

Switched
Access Rdlit

	

TUDD pursuant to Federal and/or State.Access
,

	

Service Tariffs.

6i.14Notwithstanding

	

- anyotherprov'LsionofthisAgreanco4fbraUt.affic
sent over Wif lateramaspit or Equal Access Trunk Groupsdetermined by ADC&SK&TE to be terminatingWSW access,
based
authorized to charge, and Carrier Will .pay, the Terminating
laft"TA InterWA traffic rate stated in Appendix Pricing -
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°Wireless, for such traffic retroactively for such time period as
provided for in Section 7.2.7 .1 for.charges arising pursuant to this
Agreement. Carrier will work. cooperatively with Telco to identify
and reroute any inadvertent Triunatingswitched access trafficover
local Interconnection Trunks .

63:2.,1, This trafficisrouted overthelocal Interconnection Trunkswithinthe
LATA. Carrier can terminate Terminating IntraLATA InterMTA

. Traffic to Telco using local Interconnection Trunks, subject to the
compensation method described in Section 6.3.2.2.

63.2.2 For the purpose of compensation between SBC-13STATE and
Carrier under this Agreement, Terminating InfrvI.ATA InterMTA
Traffic is subject to the rates and percentages stated in Appendix

" . .Pricing-Wireless. For traffictAzatthebeginning ofthe call- (a)
originates on Carrier'snetworkandtenninates 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 one MIA; and (ej is
terminated on. Telco's network in another MTA, SOC-13STATE
shall charge and Carrier shallpay therate statedin Appendix Pricing

	

'
- Wireless for- all Terminating InhaI:ATA IntmWA Traffic
terminated to SBC-13STATIE sEn&User Customers.

63.2.3 As ofthe Effective Date, the Parties cannot accurately measure the
amount ofTerminating lahaLATA InterWATraffic on areal time
basis. Therefore, the Parties have agreed: to apply the Carrier-
specific, state specificTerminatinglnttaIATA IntermTApercentage
stated in Appendix, Pricing - Wireless, which is based upon
appropriateCarrier-specific, Statespecificinformation(le.., Carrier.
specific, State-specific network engineeringinformation; a Carrier-
specific, State-specific IntaMfA trafficstudy; and/orother Carrier=
specific;Stataspecificdatafmformationmcomplete and-appropriate _
form, as determined m good faith) . The Terminating. IntrdATA
InterMTApercentage shallbe appliedtothe total minutes terminated

_ : to. SBC-133TATE's End User_ Customers .over Carrier's local
Interconnection Trunks . The Terminating InU4LATA InterMTA
percentage mayberevised, but no more frequently than once every
tweniy-four (24) months, using the following procedure: - (1) either
Patty may provide notice to the other -Party that it wishes to
renegofate the TerminatingIntr"TA.lnterMTA percentage ; (2)

	

.
within thirty(30)Days oftheotherParty'sreceipt ofsuchnotice,the
Parties shallcommence goodfaithnegotiations, based upon Carries
specific, State-specific infomaationas described above, to establisha -
new mutually agreeable Terminating IntraLATA InterMTA
percentage,. .and, (3) good faith negotiations shall be completed and
the AmendmenttotheAgreement reflecting such newpercentage, if
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any, shallbe filed with the Commission withinone-hundred twenty
-(130) Days ofthe above-mentionedreceipt ofnotice.

	

'

6.33 Originating Landline to CMRS SwitchedAccess Traffic

46.33A Thistraffic is routed over the local Interconnection Trunks.

6.3.3.2 For the purpose of compensation between SBC-I3STATE and
Canieruader this Section, OriginatingUndlineto CWMS Switched
Access Traffic is subject- to the Originating Landline to CMRS
Switched Access Traffic rates andpercentages stated in Appendix
Pricing= Wireless. For traffic that, at the beginning ofthe call: (a)

'. °originates on Teleo's-network in one MTA; and, (b) is delivered to
the mobile unit ofCarrier's Enduser customerconnected to aCell

' Site in another MTA, SBC-13STATE is arrthoiized-to charge and
" "CtnriershallpaytheOriginatingLandlinetDCMRSSwitched 'Access

Traffic""rates and'percentages as set forth in Appendix Pricing -
~.: . Wireless on a per MOU basis for such traffic,

	

Carrier shall not
chargeandSBC-13STATE shall notpayreaprocal compensation for
Originating Landlineto ChMSwitched Access Traffic.

6.3.33As ofthe Effective Date, the Parties cannot accurately measure the
amountofOriginating Landline to-CMRS Switched Access Traffic. .
on a real time basis. Therefore, the Parties have agreed to negotiate '
in good faith for the purpose ofestablishing a mutually agreeable
Cattier-specific, State-specific Originating Landline to CMS
Switched Access traffic percentage, based upon Carrier-specific,
State specific information Theduty to negotiate in good faith shall
conthnie until a CURS Switched Access traffic percentage is
established.

If Parties cannot negotiate, execute andfile an amendmentto this -
Agreemeatestablishing an OriginatingLandlineto CMRS Switched
Access percentage within thirty' (30) Days of the execution of this ,
Agreement, SBc- ASTATE may request that Carries provide- .a.

"trafficstudyto deteimiaeanOiiginatingLandlinetpCMRSSwhched '
Access percentage.
Due to the multiple-studies that maybe. requested by the multiple .
SBC 13STATRs after the execution ofthis Agrectneat, the Parties

'.agmewthefollowing timeframeswithin whichCarriershallprovide
'Originating Laudline to CMRS Switched Access percentage traffic
studies:

. For.one (])study-.Carriershallprovide to SBC-

	

13STAYE
within 60 Days after receipt ojrequest

Fortwo(2) - up tojour (4) studies- Carrier sha/1 provide
tap t0jour (4) studies to SBC43STATE within onehurdredand
twenty (120) Days after receipt ofrequest
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Forfi e(S) - up to seven (7) studies - Carrier will provide
to SBGl3STATE basedupon a mutually agreed updn tintefmmg .
butnot to -exceed one hundredandeighty (180) IJaym

Foreight (8) or more studies, theParties agree.that Carrier
willprovide, such studies to SBGl3STATE on a mutually agreed
upon schedule:
Once arequest for a traffic study/studies has been made by SBC-
13SIATE(s), SBC-13STATE(s) shall not make any subsequent
requests until the initial stodylstudies has been completed.
ILe. Originating Landlin8 to- CMRS Switched Access :traffic
percentage. will be calculated fioia the Parties' records basedon the
location ofthe Cell Site, if applicable, to which the Carrier's Eud
User Customer'smobileunit is copnededatthebeginningbfthecalL

. `::These records will be obtained from the Canter's databases. If a
studyisrequested, Carrieragrees toprovide a Carrier-specific, State-
specific "Mestudyto SBC-13STATEwithin theagreedupontime
frame as set forth above. TheCarriesspecific, State-specific traffic

. study will be provided for the State in which the:percentage is to be
applied. Thepercentage will bebasedonthe following formula:

- :SBC43STA-TE originated MOUdelivered by SBGl3STATE to
Carrier's network that terminate InterMTA divided by all.
I

	

ATEorighraiedMOUdeltwredbySBC-13STA7EtoGanier's .
netwrk .

The Parties :agree to work. cooperatively towards a mutually
acceptable Originating, Landline to CMRS Switched Access
percentage .

	

.
. :(a) MutuaWagreed audit: The Partiesmay, in good faith,attempt

to.retain a mutually acceptable third party independent auditorwho
'` shall be allowedtoconductanliuditofthePartles'reoard(toobtain
and verify the necessary data and to calculate the Originating
Landline to CM1tS Switched Access traffic percentage, based upon
the formula stated above). The Parties shall share the costs ofthe
third-party independent auditor equally.
(b) SBC-13STATEaudit:IfthePaitieshavenotmutusIIysgreedon

..an acceptable third-party independent auditor, as provided in
"::paragraph (a) above, SBGl3STATE may, in its sole discretion;.
select aqualified independentauditortoanductthethirdVityaudit.

.: Uponthe selection oftheindependentauditor, SBC-13STATEshall
notify Carrier it hasmade its selection pursuant to this paragaph.
The cost ofthe independent auditorconducting theSBC-13STATE
audit shall be conducted at SBGl3STATE expense.
(c) The Parties shall fully cooperate with the selected third-party
auditorto,allow expeditious completion ofthe audit.
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.. . .(d) Theauditor's determinationshall be abinding determination of
the Originating Landline to MRS Switched Access traffic
percentage, using the formula outlined above, unless either Party,
withinthirty (30) Days ofthe auditor' final report, invokes Dispute
Resolution procedures .dispoting the auditor's determination.

;(e) Within thirty (30) Days ofthe determination of the Originating
Landline to CMRSSwitched Access percentage as provided above,
the Parties shall file an appropriate amendment to the Agreement
reflecting the- Originating Landline to CMRS . Switched Access

;Percentage.

(f)Except as provided *!hisparagraph (f), thoOriginatingLandline
,:to CMRS Switched AccessPercentage shall remain ineffect for the
Term oftheAgreement TheParties agree thatneitheratraffic study
nor an audit shall be requested more frequently than once every

. -twenty-four (24)monthsin the State; NotwidistmWingthe foregoing,
the Parties agree that they may mutually agree to establish anew
Originating Landlineto CURS Switched Access percentage at any
time.after the initial tam, but no more frequently than once every.
twelve (12) months.

(g) TheOriginating Landline to CMRS Switched Access percentage
shall beapplied to the-total minutes originated by SBG13STATE's
EndUser Customers delivered to- Carrier's networkover Carrier's
local lmeroonnecdon Tnmks_ If Carrier. is capable of accurately
filteringOriginating LandlinetoCMRSSwitdtedAccesstraffic from

:total minutes originated by SBC-13STATE's End User Customers
delivered to Carrier's networkover Carries local Interconnection

;:_Tnmlm, Carrier shall exchide Originating. Landline to CURS
SwitchedAccess traffic from its reciprocal compensation billings to

_ SBC-139TATE and the Originating handline. to CMRS Switched
Access percentage shall not lie applied to reduce -minutes used to
talailate sudsreciprocal compensationbillings ; otherwise, Carrier

;-shall apply the Origmating . Lanaline to CNIRS Switched Access
: . .. :percentage. to reduce the minutes used to calculate its reciprocal
compensationbillings to SBC13STATE.

	

'

.4h) If no Carrier-specific, State~specific Originating Landline to
CMRS Switched Access pereentageisestablished asoftheEffective.

'. Date, the Parties shall true-up affected reciprocalcompensation and
:.Originating Landline to CURS Switched Access charges to the
Ef1:adveDateivithinthirty(30)Daysoffr'lm' ganamendarewtothis:-'
Agreementestablishing such percemagq as provided above.
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'7-.1.1, Duedates forthe installation orconversion ofTflrnk Groups coveredby this
Agreement shall be based on SBC-13STATE's standard Switched Access
intervals or mutual agreement of the Parties in accordance with the
availabilityoffacilities andequipment.

7.1 .1 .1

	

TheParties recognize that Special Requests maybe made of the '
other Partypursuant to. Section 4.2.8 herein. Theproviding Party
shall have 75 days to notify the. ordering Party ("Special .
Notification') if the ordering- Party's Special Request, in- the
providingPWs sole discretion, will be fulfilled andwhatthe cost
offulfilling such request will be. Ifthe Special Request will be

"fulfilled, the providing Party shall activate the order at a lime
agreed to by the Parties..

'7 .1 .1.2

	

Anordering Party may.cancel a Special Request at anytime, but .
willpaythdprovidingParVi;reasonableanddemonstrable costs of
processing andlorimplementing the Special Requestup to thedate
ofcancellation .

7.2:1 . EachPartywill record its terminatiggminutw ofuse includingidentification
ofthe griginating andterminatingNXX forall traffic exchanged betweenthe
Parties overTrunk Groups for purposes ofproviding invoices to the other ..
Partypursuanttothis Agreement Each Partywillperform thenecessaryCall -

: .Recordingandratingforitsrespectiveportiowofaninferchangedcall. Each
PaitysJrallberesponstblgforbillingandcollectionfrom, theirr spectiveEnd
Users Customer.

	

.

	

. -

7.Z2 . ThePaitieswilleachsngebillinginfonnationonamontblybasisbasedona
mutnallyagreedwhedule . SBCti3STATLwMprelimitsbillinacco:dance
withits odstingbillingsystems.SPCSwillprrpareitsbt'llinaccmdancewith _ .
the nowcarrentOBF(CABSBOS) industrystandards.TheParties will make -
au effort.to_conform to current and fature OBF (CABS BOS) standards,

`insofar"asisreasonable.ThePartiesagreetopaytoeachotherallundisputed . - .
charges dueeach otherwithin thirty (30) days ofthe datethe-statementwas .
rendered (bill date) for those charges.Ifany portion ofan amount dueto a
Party is subjecttoabona fidedisputebetween theI arfies, thedisputingParty
shall, within30 days afterthe bill due date, give writteanotice to the billing
Partyoftheamountsitdisputes,thespecificdetailsandreasonsfordisputing
each item. The Parties will attempt to resolve the issues related -to the
disputed amounts in the normal course of business prior to invoking the
dispute resolution processes described in Section 17 . .
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` 7:2.3

	

usage-sensitivecharges hereunder shallbebilledmonthlyinarrears byboth
Parties. . .

7:2:4 - Allnon-usage-sensitivemonthlychargesshall be billed by SBC-13STAIE
monthly-in advance, except those charges due for the initial month, or a .
portion ofthe initial month during whichnew items are provided, will be
included -in the next .bill rendered.

All Facilities chargesowed to Carver by SBC-13STATEunder Section. 4,
shall be billed by .Carrier to SBC-13STATE thirty (30) Days following
rweiptby Carrier ofSBC-13STATE's invoice.

7.2.6 Late Charges

7.2.6 .4 -Bills
will

beconsidered pastdue31 days after thebill date o)rbyft
next bill date (La, same date as the bill date in the following
month),-whichever occurs first, and are payable in immediately
available funds.

7.2.6.2

	

Ifthe amougtbil, led, exclusiveofanyamount disputed, isreceived
by the billingParty afterthe paymentduedate or ifanyportion of
the paymentis receivedby thebilling Partyin funds whichare not
immediately available to the billing Party, then a. late payment
charge will applyto theunpaid .balance. The late payment charge-
will be an amount equal to the charges in SBC-13STATE's
interstate access service tariffs.

	

' . ..

7.2.7.1

	

Backbilling: Charges for'all services provided pursuant to this

	

.
Agreementmaybe billed by the billing Party for up to nine (9)
months afterthe initial date service wasfimrished, but in no ever.d .
shall bacdcbilliug pursuant. to this Agreement occur for services . .

. provided prior to the Effective Daie.of this Agreement. This
Section shall not.apply to backbiiling that would be appropriate
whereahangesarenotevidentothccthan throughanauditpursirant
to "Verification Reviews" provisions ofthis Agreement

7.2._72 Backcredits. EitherParty mayrequestcredit foranybilling bythe
' btherPattypursuant to this Agreementup to nine (9) months after

the date ofthebin on whichthe service orFacility was billed .but
mnoeventshsllsuchreguestspursuanttothis Agreementoccurfoi
services provided prior to the Effective Date ofthis Agreement
Anysuchrequestwill be in writing and coirtainsufficient 4etail to -
allow the other Party to properly investigate the request If the

I request forcredit leadsto a billing dispute, such dispute shall be
handledmaccordance with Section 17. This Section 7.2.7.2 shall
notapplytorequestsforcreditinthefollowingsitaations :whenthe
hue-ups are provided for in this Agreement, or wherechanges are
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not evident otherthan'through an"Verification Reviews"pursuant
to Audits provisions ofthis Agreement

7:2.7:3 :- TatiffedRems . Whereehargesspeaficallymfertotarif£edcharges,
.than those - tariffed charges and those. alone shall be deemed
amendedtoconformto anymodifications thatmayhereafteroccur
to the tariff rates for such equivalent.Facilities and arrangements-
Such

	

.-
amendmentsshallbecomeeffectiveupontheeffectivedateof

tariffmodification.

7.3.1 Maintenance ofService Charge

_ 7:3.1 .1 SPCS obWusfiomSBCI$STATE InieatounecdonFaalities. The
maintenance of these Facilities by SBC13STATE, via this
contract, requires isolation ofboth SBC-139TATE'sand SPCS's
equipment and Facilities for testing purposes.

	

Both SAC
13STATEWSPCSbelievethatbecauseeachisaresponsibleand
regulated communications common'. carrier, each should be .
responsible for isolating and clearing troubles on its own system.

73`a.4- SPCS and SBC-13STATE recognize that maintenance charges
need not be appliedifeach'aanies out its prom function andhas
therefore agreed to implement, ona trial basis, a procedure which
will eliminate these charges.

7.3.13 Underthispiocedurewhendiscoveringtroubleinitsservice6SBC-
13STATE or SPCS . will respond to the trouble reported.by
isolating the problem to its own ofthe other's system. Each will

- clear the troublein its ovyln systemprior to handing offthetrouble
Wtheother. However,ifeitherParty fedstbatthe inherit abusing
the troublereporting system andcanning theotherameasonable or
inordinate time andexpense to fmd troubles whichare ultimately
determined to be in the reportingParty's system, the aggrieved
Partymayinstitute amaintenance charge,' in accordance with the
foDowingpiocedfae.

,73AA :: Should one- Party believe- that the other is not carrying. out its
,iespousibilitiestoisolate andcleartroubles onits ownsystem prior
,toreporting troubles to the.other, ttieaggrievedParty-shouldnotify
ifieotherviwriting thattheaccepted troublerepofingpmctioesand,
procedures ambemgabuwd, withspecificillushafonoftheabuse~
and that the aggrieved Party intends to invoke'this provision to
authorize the Parties to assess maintenance charges where



WIRELESS IIUERCONNECIION AGREEMENT
SPCS

'PAGE 35OF 66
060701

73.15. Upon receipt ofthewritten notice bythe other Party, both Parties
will meet as soon as possible to review the problem and take
corrective action .

	

.

7.3.1 .6

	

Ifthe Parties areunable to resolvethe dispute, the aggrieved Party
will give Written noticethat -it intends to invokethis provisionby a
specific date, but not'less than ten (10) Days from the date ofsuch
notice.

7.32 Charges for miscellaneous other items such as Service Establishment,
.

	

Change in Service Arrangement' Cha»ges inTrunk interfaces; Additional
�Engineering, :Additional Labor Charges, Access Order Charge, -Design

'

	

Change Charge, Service Date Change Charge, ACNA, Billing Account
Number(BAN)andCh=* Indentific ation Change Charges are governedby

.

	

SBC-135TATE's applicable interstate Access Services tariff.

NETVVORIKhIAIIV1TNANCEANDMANAGEMENT

8,1

	

'IheParties will work cooperativelyto installandmaintam areliablendwo& The
-Patties. ivm exchange appropriate information(a., maintenance contact numbers, .
network information, information required to comply with law enforcement and
other security agencies ofthe govermnent. err) to achieve this desired reliability,
svbjed to the confidentiality provisions.hereim SBC-13STATE will provide non-

,

	

discriminatorymaintenance intervals that are consistent with the like type scrvices
whlcdi itprovides to itself.

8.2

	

NetworkManagement Controls .

82.1 ,Each Party shall provide a-24hour contact number for network traffic
management issues to the other's surveillance management center. A FAX
number-must also be provided to facilitate notifications for planned mass
calling events:

	

'

-'-:82.2 AnyPartymayuseorreguestprotectivenetworktraflicmenagementcontrols
such as 7-digit and 10-digit code gaps on traffic do or from each other's
network, when required to protect the public switcked network from
congestion due tri Facility"fafures,switchcongestion, or failure or focused
'overload. The Parties will immediately notifyeach otherofany protective
control actionplanned orexecuted.

-823 VJherethecapabilityexists,originatingorterminatingtraflicremutesmaybe
implementMbyanyPartytotemporarily relievenetwork congestion due to
Pwility failures or abnormal caning panes.- Reroutes will not be used .to
circumvent normal Trunk servicing: Expansive controls will only be. used
when the Parties mutually agree.
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The Parties shall cooperate and share pre-planning information regarding
cross-network callins expected to generate large or fob temporary

	

.
increases in call volumes, in order toprevent ormitigatethe impact ofthese
events on thepublic switched network.

Carriershall acknowledge callinn accordancewith the followingprotocols .

82:5.1 Carrierwillprovide avoice intercept announcement or distinctive
tone signals to the callingparty whenacall is directed toe member
that is not assigned by Carrier.

82.52

	

Carrier. will provide a voice, announcement or distinctive totie
signals to .the calling party_ when a call has been received and
accepted by Csrrics msc.

825.3 earner andSBC-13STATE willworkcooperativelyto install and
maintain a reliable. network. Carrier and SBC-13ST&TE will
exchange 'appropriate information (eg., maintenance contact
numbers, network information, ipfomration required to comply
with law enforcement and other security agencies of. -the
government and such other information as the Parties shall

-

	

mutually,agree) to achieve this desired reliability.

WhenCarrier's MSCisnot ableto cbmpletecallsbecauseofamalfunction in
theMSCorotheregndpment,Canierwill eitherdivert the call to its operator,
orprovidearecordedannonncemeiutothecallingpartyadvisingthatthecail
cannot be completed:

82.7 CarrierwWprovide supervismywnm orvoice aunouncements to the calling-'
party on all calls, consistent with-standardtelephone industry practices.

&.2-8 Neither Party will ase any service provided under this Agreement in a
mmoner that interferes with third parties in the use oftheir seviMprevents . .
third parties from using their service, impairs the quality ofservice to . other

' carriemorW either Party's EndUser Customers. Either Partywill.provide
the other Party immediate noticeofsaid 9napaitment.

9.2.9 : The characteristics and methods of operation of any circuits, facilities or
equipmentofeither Party or that of athird party in .cwgunction-with either . .
Party'sfecilities,shallnotmateriallyinterferewithorimpairserviceoverany .
facilities ofthe otherParty, its Affiliate companies or its connecting and
concurring carriers involved in its services,. cause damage to their plant, .
impair' the privacy of any. communications carrier over their facilities or
create electrical hazards to the employ= ofany ofthen of the public, or
malfimetion ofeither Party's billing equipment. If either Party causes. an
impairment ofService, as setforth in this Section, the Party whose network
or serviceisbeingimpaired (the"Impaiied Party") shall promptlynotifythe
PartycausingthelrnpairmentofService(the"hnpairingParty°)ofthenature
and location ofthe problem. The bnpaired Party shall advise the Impairing



romptly-MclAut

	

Of
anycinsuit, facility C r equipment naybe required. TheImpairing Party and .
thehnpairedPartyagreevwork togethertp attempt topromph7revsAlve the
:~Anpa=- *of

	

IfWjmpariAgparly is unable to promptly remedy
ydiscontinuedo Impairment.ofService, the ImpairedPadymalytemporariln

useofthe a0ectedlcircui4 facility or equipment

sal
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9.3.0.1

	

Local and
federal law enforcement agencies mayrequest information or assistance limn the Parties.

When ciffierParty receives ar6quest associated with a
EndUser Customer 4the other Party, it shall refer

;,046h request to the Party that serves such End User .
Customer, unless the. request directs the receiving
Party to attach apen moot; trap-and-pace

.
p-end,tr= or form .

ofintercepton the Party's Dicilities, in whichcasethat
Party shall comply with anyvalid request,

8.3.1.2.1

	

; If a Party receives a subpoena for information
owmantgaallmdlUJseaCustomerthe'Patyknowsto
,be an Eel User(Nowmals of

the other Party it shall
=0to subpoena betto the requesting Party with
an indication the the odor Party is the responsible
company, unless the subpoena requests records for a
period oftime during which the Party was the End
User Customer's serviceprovider; in

Which case tfie
Partywill respond to anyvalid request,

S-3.1LIftfartyreceives
,
a request *fim A law enforcement. agency for a

temporary number chaW, temporary disconnect oronewaydenial
ofouthound cWIs for an EndUserCusOmerofthc other Partybythe

receiving party's switch, .that Patty will comply. with any valid
ame;pupyrequeK However, ncidun- Party slill.byheld liable for
anyclaimsourdanagesan-s'm'g from compliancewithsuchrequests on
beldiofdo other Party's

End Us,Custonter andtheParty sewing
ed'EMSndUser0monmeraz

	

t indemnify AndhDIdtheotherParty
harmless against anyand all such claims.
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It shall be the responsibility ofeacl, arty to programand update its own switches
andnetworksystemstorecognizeaiidroutetraflictotheotherPartysassignedNPA
NJCXsat all times. NeitherSBC-13STATE nor Caniershall charge each other for
chmgcstosmtchwutingwftwa¢enece=tatedbytheopeaingoMAsorNX3fs.If
either Party isauthorized to recover its costs forchangesto switch routing software
necessitated by the openingofNPAs or NXXs,the Parties shall reimburse each
other's costs according to such authorization.

The Parties shall comply with Central Office Code Assignment Ouideliaes, as
currently specified in INC 95-0407008, isperformingthe electronic input oftheir-
respective number assignment information into the Routing Database System.

9.3 . .: .. To the extent. that tlie,Carrices dedicated NPA-NXX resides at a point in SC-
I3STATE network, then the Parties shall cooperateto reassign the routing V&H
Coordinate andtheCommon Language Location identifier ("CLLP) ofdedicated
NPA1VXX(s)from S̀sC=13STATE'sTandemstopointswithinCaaier'snetworkas
designated by.Carrier. Carrier.agrees that it shall use:best efforts to complete the
reassignment ofits dedicated NPA-NXX(s)into its network. TheParties agree to
cooperate in ordertocompletethetransferofall codes nolaterthontheendoftwelve
mouthsfrom theEffective Date. Until an NPA-NXXis reassigned, it will continue
to be assigned to SEC-13STATE's network as shown in theLERG.

SBG3STATE wall forward a confirmation to Carier in response to Carrier's
regoestto add Carrier'sNPA-NXXs to Tnmk Groups, when Cornersubmits such a
request accompanied by an ASRwithout service andusing theNPA-NXX field of
'the ASR translation' questionnaire. This NPA-NXX installation request will be .
treated as a no-c'hatge order.

BothPartieswillprovideswitchtianslatiousandbilliagcontactpointsregiidingthe
establishment of or modification to full number blocks.

9.6 ._ Number Portability. TheParties agree to implementPNP,incomphancewith FCC
or Commission orders, within andbetween their networksas soon as technically
feasible.; but no.later than the schedule,established bytheFCCor the Commission.

9:'7. . . DialingParity. SBC-13 STATE agrees that local dialing paritywillbe available to
SPCSinaccordance with theAct

	

. . . .

UNBUNDLED-NETWORK ELEMENTS

	

.

'ion

	

In itsTriennial Review, theFCCiscwteadyevaluatingtheavarlabilityofunbundled.
network elements (UNEs) to carriers of wireless telecommunications services
("CMRS carriers") (CC Docket 01-338, paragraphs 12, 3? and 38, released
December 20, 2001). Utilizing the procedure set forth in Section 102 and the
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Intervening Law provision ofthis Agreement, upon a legally binding order in the
Triennial Review docket (the "Triennial Review Order'), the Parties agree to
negotiate anAppendixUNE, ifapplieable1whichAppendix UNBshall comp'lywith ' .
therulinp and standards set forthin theTriennial Review Order and shall be.partof
'the Agreement), subject to Section 10.2 andthe Intervening Lawprovision ofthis
Agreement. Neither Party waives any of'its rights, remedies or arguments with
respect to UNPs, including, butnot limited to, the right to seek legal review ofthe
`Triennial Review Order andlor its rights.thereunder.: Wheretechnically feasible,
'SEC-13STATE WilloferinthenegotiatedAppendixLNE;anjust,reasonable,and .
nondiscriminatory terms, thoseUNSs specificallyidentified anddefined by theFCC,

' -as applicable in the State to CMRS providers pursuant to . the legally binding . .
Triennial Review Order, includingSPCS, "Legallybinding^ means that thelegal
ruling has not been stayed, norequest for a stay is pending, and ifanydeadline for
'requesting a stay is designated by statute.orregulation, it has passed.

'102 -SBC-13STATE's provision of UNEs, ifany, shall be subject to federal law, .
including but not limited to theapplicable provisionsofthe Act (including butnot
limitedto,Section251(d)),andtheFCCsTriemiidReview, CCDocket 01338. By
entering .into this Agreement, or anyAmendment or Appendix to this Agreement;
'which maymake available certain UNEs to SPCS, neither Party waives anyofits
rights arising pursuant to the Intervening Lawprovision of this Agreement or the
Orders recited therein, including but not limited to each Party's right to dispute
whether any UNEs identified in the Agreement must be provided under Section . .
251(cx3) and Section 251 (d) ofthe Act, andunderthis Agreement. In that regard,
andwithout limitation,in theeventthattheFCC, aStateregulatotyagencyoracourt
ofcompetentjurisdiction in anyproceeding'finds, rules orotherwise orders anyof
the UNEs that may be provided pursuant to this Agreement -do not meet the
necessary and impairstandards bet forthin Section251(d)(2)oftheAct,the affected
provision willbeimmediatelyinvalidated,modifiedorstaytd upon Written Notice of

ieitherParty,asprovidedintheIntervening Lawprovision ofthisAgreementandthe
'Intervening Lawprocedures shaltapply.

V

	

IFICATIONREVIEWS

11.1: .- Each PartywIltberesponsibleforthe accuracyand qualityofitsdata assubmittedto
theotherfaity.AtitsownexpeaseanduponreasonablewrlttennotmeachPadyor
itsauthorizedrepreseritative(providingsuchauthorizodtepre&entativedoesnothave
acontlictofittterestrelatedtoothermattersbeforeoneoftheParties)(the"Auditing

, ..Party') shall have the right to conduct a review and verification ofthe other Patty
(the"AuditedPwty'), which verification review shallbelimitedto thesolepurpose
ofevaluating(i) thtiaccuracy ofAudited Party's billingand invoicingofthestavicw
provided hereunder and (ii) verification of compliance with any provision of this
Agreementthat affects the accuracy ofAuditingParty'sbilling and invoicing ofthe
services provided to Audited Party hereunder. This includes on site verification

. reviews at the other Party's or the Party's vendor locations.

1,1.2 .- After the initial year of this .Agreement- verification reviews will nonhafy be
conducted on .anannualbasis withprovision forstaged reviews, as mutually agreed.
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so that all subjectmatters are notrequired to bereviewed at the sametime. Follow
upreviews will bepermitted on areasonable time schedulebetween annual reviews
where significant deviations are found:

Thereview will consist ofanexamination and'verificationofdataInvolvingrecords,
systems, procedures and otherinfonnationrelatedtothese vicespeafo:medbyeither
Party as related to settlement charges or payments made in connection- with this
Agreement as determined by either Party to be reasonably requiied . Each Party,
.whether or not in connection with-an:on-site verification review, shall maintain
reasonable records foraminimum oftwenty-four(N)months andprovide theother
Party with reasonable access to such information as is necessary to determine

. amounts receivable orpayable underthis Agreement.

llsh .ThePardeerighttoaccessinformagonf6rverificationreviewpurposesislinritedto' `
data not in excess oftwenty-four (24) months in age. Once specific data hasbeen
reviewed and verified,it is unavailable-forfuturereviews. Anyhemsnotreconciled
at, the end of areview will, however, be subject to a follow-up review effort' Any-
retroactive .adjustmentsrequiredsubsequent topreviouslyreviewedandverified daft .
will also be subjecttofollow-upreview. Information ofeitherparty involvedwitha .
verification review shall be subject to the confidentiality provisions of this
Agreement-

	

_ .

TheParty requesting a verification review shall fully bear its costs associatedwith
conducting areview. The Party'being reviewed will provide access do required.
information, asoutlined in this Section,atno charge to thereviewingParty. Should
the. reviewing Party request. information or assistance beyond that reasonably
required to' conduct such. a review the-Party being reviewed may, at its option,'. . . . .~-:
decline to complywith such request or may bill actual costs incurred in complying
,subsequent tothe concurrence ofthe reviewingParty.

	

_

11.6 . Ifanysuditconfirmsanyvnderchargeorovercharge,theartheAuditedPartywill (i)
' forariyoverpaymerrt,promptlycorrectanybillingerror,inchrdingm6lcingrefundof
anyoverpaymentbythe AuditingPartyinthe formofa crediton theinvoice forthe
first fall billing- cycle after the Parties have agreed upon the accuracy ofthe audit
results and (1i) for anyundercharge causedbythe actions ofof failure to act by the
audited Party, immediatelycompensatetheAuditingPartyforanchundercharge, in
eachcase withinterest atthelesserof(a)oneandone-halfpem t(N%o)permonth,
or (b) the highest rate of interest that may be charged .under Applicable Law,
,compounded daily, forthenmuberofDaysfrom thedateonwhichsuchundercharge .
or overcharge, originated unh7the date on whichsuch credit.is issued orpaymentis

. "madeand avarbable, as the case maybe.

L.IIGIlTATION OFLIABILM

12:F- Except forindemnity obligations expresslyset forthheseinoras otherwise provided in ,
specific appendices, each Partys liability to the otherParty for any Loss relating to- or
arisingout ofsuch Party's performance under this Agreement (including anynegligent
actor omission, whether willfiil .or inadvertent), whether in contract, tort or otherwise,
includingalleged breaches ofthis Agreement andcauses ofaetion alleged to arise firom. : ..



WIRELESS 1NTERCONNECTION AGREEMENT
SPCS

PAGE 41 OF 66
060701

allegations that breach of this Agreement also constitute a violation of a statute
(including theAct), shall not exceed in total the amount SEC-13STATEor Carrierhas
charged or would have charged to the other Party for the affected Interconnection,
Network Elements, -Rulctions, Facilities, products andlor service(s) that were not
performed or didnotfonction or wereimproperly performed or improperly functioned .

12:2 -Except as otherwise expresslyprovided in specific appendices, in the case ofanyLoss
alleged or Claimed by a third_party to have arisen out of the negligence or willful
misconduct bfboth Parties, each Party shall bear, and its obligation shall be limited to,
that portion (as mutually'agreed to by the Parties or as otherwise established) of the
resulting expense caused by its own negligence or willful misconduct or that of its
agents, servants, contractors, or others acting in aid orconcertwith it. ,

,12-3:A Party may, in its sole discretion, provide in its tariffs and/or contracts with its End
User Customers or third parties thatrelate to any Interconnection, Network Elements,
fimctions, Facilities, products and . services provided or contemplated . under this
Agreementthat, to themaximumextentpermittedby ApplicableLaw, such Party shall

=not be liable to such End User Customer or third party for 10. any Loss relating to or
:arising out of this.Agreement, whether in contract, tort or otherwise, that exceeds the
_amount such Party wouldhave charged the End User Customer or third party for the
Intercormedion,NetworkElements, functions,facilities;produds andservicesthatgave
riseto suchLossand(ii) anyConsequential Damages. IfaParty electsnottoplacein its
.tariffs or contracts such limitation(s) ofliability, and the otherParty incurs a Loss as a
result thereof, the first Party shall indemnify and reimburse the other Party for that
portionofthe Loss that wouldhavebece limitedhadthe firstPartyincludedin itstariffs
and/or contracts thelimitations) ofliability described in this Section 123.

12.4 Neither Carrier nor SBC-13STATE shall be liable to the other Party. for any
Consequential Damages suffered by the other Party, regardless of the form ofaction,
whetherin contract, warranty, strict liability, tort orotherwise, including negligence of
anykind, whether active orpassive (and including alleged breaches ofthis Agreement
and causes of action alleged to . arise from allegations that breach of this Agreement
oonstitutwaviolation ofthe Actor other statute), and regardless ofwhetherthe Parties
kneworhadbeenadvised ofthepossibllitythat suchdamagescould resultin connection
with or arising from anything said, . omitted, or done hereunder or related hereto,
including-wMfu1 acts or omissions; provided.that the foregoing shall not limit a Party's
obligation under Section 13 to indetnrtify, defend, and hold the other Patty harmless
against anyamounts payableto athird party, includinganyLosses, endConsequential
Damages ofsuch third party, PROVIDED, HOWEVER, THATNOTHING IN THIS

. SECTION12A SHALLIMPOSEINDEMNff OBLIGATIONSONAPARTYFOR.
ANY LOSS ORCONSEQUENTIALDAMAGES SUFFEREDBY 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 PARTYrINDEMNITEE") (AND .
INDb7MN1TES'S AFFILIATES, AND INDEMNITEE'S AND INDENNITEE'S
AFFH.ATES' RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND
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AGENTS) AGAINST ANY LASS OR CLAIM MADE BY THE INDEMNIFYING
PARTY'S END USER CUSTOMER.

123 IfCanierprovides access to 911 service to FBC13TATIL EndUserCustomers, Carrier
shall notbe liable to SBC-13STATE, its EndUser CustomeroranyotherPerson forany
Loss alleged to arise out of the provision of such access to 911 service or any errors,
intemrptions, defects, failures ormalfunctions ofsuch 911.service.

12A This Section 12 is not intended io.exempt .any Party from all liability under this- .

	

Agreement, but only to set forth the scope ofagreed liability and the type ofdamages.
. that are recoverable. The Parties acknowledge that the above limitation of liability
provisions are negotiated and alternate limitation' of liability provisions would have
altaredthecost,andthustheprice,ofprovidingtheIntwconnection,NetworkElements,
'fimdions, Facilities, products andservicesavailablehereunder, andno differentpricing

` reflecting different costs and different limits ofliability wereagreed .
12.7 SBC-13STATE shall not be liable for damages to an EndUser Customer's premises

resulting from the fittnishing of any. Interconnection, Network Elements, functions, .
:Facilities, products or services, including, ifapplicable, the installation and removalof
equipment and associated wiring, unless the damage is caused by SBC13STATE's

	

-
gmssnegligeneeorwifl&ImiseonducL SBC13STATE does notguaranteeormakeany
warranty with respect to Interconnection, Network Elements, functions, Facilities, . .

- products or services when used in an explosive atmosphere.

9f3. . IlYI1lIf1VIIVLl"1'

13.1 . Exceptasotherwise expresslyprovidedhereinorinspecificappendices,eachPartyshall .
be responsible only for -the Interconnection, Network Elements, functions, products,
Facilities, and services which are provided by that Party, its 'authorized agents,
subcontractors, or others retained by such Parties; and neither Partyshall bear any
responsWityfortheInterconnegion,NetworkElemans, fimctions, Facilities, products
and services provided bythe otherParty,its agents, subcontractors, or others retained by
such Parties. .

13.2 Except as otherwise expressly provided herein or in'speci$c appendices, and to the
extent not prohibitedby Applicable Law and not otherwise controlledby tariff, each
Party(the"IndemnifyingParty') shallrelease, defend andindemnifytheotherParty(the .
"Indemnified Party landhold such Indemnified Party harmless against anyLoss to a
third party arising out of the negligence or willful misconduct ("Fault") o£ such-

-- IndemnifyingParty, its agents, its End.UserClrstomers,contractors, orothersretained by
suchParties, inconnectionwiththe Indemnifying Party'sprovisionofIntercormection,
Network Elements,-functions, Facilities, products and services under this Agreement;
provided, however, that (i) with respect to employees or agents ofthe Indemnifying
Party, such Faultoccurs whileperforrningwithmthescopeoftheiremployment, (ii) with-
respect to subcontractors ofthe Indemnifying Party; such Fault occumin the coursebf
performing dutiesofthesubcontractorunderitssubcontractwiththehrdannifyingPaity,
and (iii) with respect to the Fault of employees or agents of such subcontractor, such
Faultocaaswhieperformingwithinthescxtpeeoftheiremploymentbythesubcontractor .
with respect tosuch duties ofthe subcontractor under the subcontract ,

	

.
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:133 In the caseofanyLoss alleged or claimedbyaEnd UserCustomer ofeitherParty, the
.Party whose End-User. Customer alleged or claimed such Loss (the "Indemnifying
Party") shall defend and indemnifythe otherParty(the'IndemnifiedParty") against any

.

	

and all-such Claims or Losses by such End User Customer regardless of whether the
underlyingInterconnection, Network Elements, function, Facilities, product or service

,::givi~ngnsi:to surim,Cjaim orLosswas providedorprovisionedbytheIndemnified Party,
:-unlessthe,_Claimor Loss wascausedby the grossnegligeneeorwdlfulmisconduct ofthe-IndemnifiedP

;ady.

F3.4°AAa

	

(the"Inideix~nifyingParty") shall defend, indemnify andholdhatmlessthe other>p4. "hrdemnlfied Patty") against any.Claim or Loss arisingfrom the Indemnifying
Party's use 4Inter6nnection, -functions, Facilities, products and-services provided
'ruder'tliis`Agtee~arentinvolving: -
-13.4:1. . Any Claim or Loss arising from such Indemnifying Party's use of

Interconnection, Network Elements, functions, Facilities, products and -
se. vicesoffered underthis Agreement,involvinganyClaimfarhbel,slander,
invasion ofprivacy, or infringementofIntellectual Property rights arising
fromthe.ludemnifying Party's or its EndUser Customer's use.

33.4.1 .1 ' The foregoing includes any Claims or Losses arising fi-om
disclosure of any End User Customer-specific information
associated with either the originating or terminating nur nbes
usedto provision Interconnection,NetwcakE

	

,ftn:etions,
.Facilities, products or servicesprovided bere imder and all other . .
Claims arising out of any act or,omission ofthe End User
CSnstomer.in the co,useofusing any Interconnection, Network .
Elements, functions, Facilities, products or services provided
`pursuant to this Agreement .

_13.4.12

	

TU foregoing includes any Losses arising from Claims for
actual oralleged infringe

	

infringementofanyIntellectualPropertyright
of a third party tothe extent that suclt'Loss arises freim an
Indemnifying Party's or an Indemnifying Party's'End User
Customer's : .use :of Interconnection, Network Elements, .
Aunctions, Facilities, products or services provided under this
Agreement;. provided, however, that an Indemnfying Party's
obligationto defend andindemnify the Indemnified Party shall -
not apply:

where_ an. Indemnified _Party or its End User .
Customer modifies . Interconnection, Network

. Elemerrts~ fundions,FacSlifes;productsorservices
provided underthis Agreement; and

no infringement would have occurred without such
" modification.

	

-
.' Any'and all penaltiesimposedon either Party becauseof the Indemnifying
'Party's.failure to comply with the Communications Assistance to Law
EnforeemeruActof 1994 (CALEA); provided that the Indemnifying Party .
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shall also, at its solecost and expcese, payanyamounts necessarytomodify
or replace anyequipment, Facilities or servieesprovided to the Iridemnified

, . Parry under this Agreement to ensure that such equipment, Facilities and
'services fully complywith CALEA.

"13;5 -Catrie; shall reimburse SBC-13STATE for damages to SBC-13STATE's Facilities
utilized toprovide Interconnection hercunder.causedby the negligeriee orwillful act of
Carrier, its agents or subcontractors or Carrier's EndUser Customer or resultingfrom
Carrier's improper use of SBC-13STATE's Facilities, or due to . malfunction of any
Facilitips;.fmuctions, products, services or equipment provided by anyPerson or entity
other,thanSac.13STATE. Upon reimbursement for damages; SBC-l3STATE will
cooperate with Carnerm prosecutinga Claim againstthe Person causingsuch damage.
Carriershallbe subrogated to the right ofrecovery bySBC-13STATEforthe damages
to the extent ofsuch paymeaL

13.6 -Indemnjfication Procedures
33.t .1

	

Whenever -a Clams shall give rise to -indeinnifir~ation obligations under this
"Section 13, the relevant Indemnified Party, as appropriate, shall promptly
uotifyth

. .
ndemnifying Party andrequestinwriting theIndemnifyingParty

to defend the' same. Failure to so .notify the Indemnifying Party shall not
relieve the Indemnifying.Party of any liability that the Indemnifying Party
:might have,excepttothe extentthat such failure prejudices the Indemnifying
Party's ability to defend such Claim.

13.6.2 . -''1heIndemnifyingPartyshallhavetherighttodefendagainstsuchliabilityor
assertion,in which event the Indemnifying Party shallgive written noticeto
the Indemnified Party ofacceptance ofthe defense of such Claim and the
identity ofcounsel selectedby the Indemnifying Party.
Until such'time as Indemnifying Party provides writtennotice ofacceptance
ofthedefenseofsuchClaim,theIndemnifiedPartyshalldefendsuchClaim,

, :at the reasonable expatee ofthe Indemnifying Party, subject to anyright of
theIndemnifying Paity to seekreimbursement for the costs ofsuch defense .
ntheevemthatitisdeWmhiedthatlndemnifyinSPartyhadnoobligadonto

"indemnify the Indemnified Party for such Claim.
Upon accepting the defense, the Indemnifying Party shall have exclusive

. ::right to control andxonduct the defense and settlement .ofanysuch Clainn,
subject to consultation . with the Indemnified Party. So long as the
Indemnifying Party is controlling and conducting the defense, the
IndemnifyingParty shall not beliable foranysettlementbytheIndemnified --

" Party unless such Indemnifying Party has approved such setllement in
advance and agrees to be bound by the - agreement incorporating such
settlement:

	

.
13.6.5'

	

Atanytime, an IndemnifiedParty&hallhavetherighttorefuseacompromise
or settlement, and, at such refusing Party's cost, to takeover such defense;
provided that, in such event the Indemnifying Party shall notberesponsible
for, norshall it be obligated to indemnifytherefusingParty against, anycost

--

	

or liability in excess ofsuch refused compromiseor settlement .



13.6.6 With respect to any defense accepted by-the Indemnifying Party, the
InderimiSodPalyAll be entitledto participaiewhith the IndemnifyingParty
in such defenseiftheClahn requestsequitablerrlieforotherviRefOiatcoidd
affect therigglAo ofthe IndemnifiedParty, and shall also be entitledtoemAp1oy
separate counsel for such defense at such Indemnified Partsexpense.

13.6.1

	

Ifthe Indemnifying Party does not accept the defense of any indemnified
Claim as provided above,. the Indemnified Party shall have the right to
-employ coups6forsuchiletense at the expense ofthe Indemnifying Party.

In the event ofaMoreto assumethe defeafie, theIndemnified Party rosy
to thebidemnifyinsl`arty~ Ifnegotiate asettlementvAiich shallbepresental

A.Indemni6ong Pary.AM= to agree to. the presented settlement, the
'Iridenmi6ing PartymayWe over the defense. itthe Indemnifying Party
refuses to agree to the presented, settl6mer t and refiises to take over the
defense, the Indemnifying Party.shall be liable for any reasonable cash
settlement not involving any admission of liability by the Indedinibing
Party,thoughstidisettlement

	

PanMay

	

rty
mrithoutapproval

	

ikbeingtheParliteintent thatno,
setflementinvolvinganon-monetary concessionbylbeindemnifyingParq I

includinganadrakion ofliabiligbysuchPat, shall take e&`eetwithoutthe
'written approval of the Indemnifying Navy,

Each Party agrees to cooperate and to cause its employees and agent to.
cooperate with the other Party in the defense ofany such Claim and be
relevant recordsof each Party shall be available to the othier Party with
respect to any such defense; subject to die restrictions and limitations set
forth in Section 15, "Confidentiality" .

M CONMENTILAMW
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Any intellectual Property originating from or developedby aParty shall
exclusive ownership offthwat Party.

. 14.2 Except at otherwise expressly provided in this Agreement, no licenseunder patents,
engyrightsor my other Inteflectual.Propetty rot (other thanthe limited Sense to use

icoAftspentwithdthe terms, conditions and restrictions ofthis xweem& is grantedby1*
eiigl jer Pang or

	

implied or arise by estoj""

	

shall be

	

.

	

with*

	

to MY transactions

cantemottedunder this Agreement

.1.5.1 Both Parties agreeSm tp protect proprietary information received from -the other

(ProprietaryhAynnadjanw") in aboordakeSh theprovision;ofSectum 222oftheMt.

`15.2 VzOeskAerwise agreed, the oblisatiOrkofamidewtiality andnon-usedonotapply to
chPietryIfomatin.7 .suropranro mat:

.15.2 .1 Wasattbe timeofreoeiptalreadyknown to dWPartYzwCiviQgdwPMPjet"SrY
Informatibri (dit 11ecomingPalo),Aree ofany obligationto keep confidential
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I
and evii lenced .by written records prepared prior to' delivery by the. Party
disclosing the Proprietary Information (the "Disclosing Party); or

`-15:2.2

	

orbeconiospublicly1mown through no wmmghl act ofthelWeivingPwth
16T

423 ATfghthillyfCCCiVIS &OUathird patty having no direct orindirectsecrecy or
vordIdentiality o9bAlihgatdicn,to the Disclosing Party with respect to such
informationi,providedthat -such ?xcONirqyPanyjhmU exercised commercially
neasonable efforts to determine: whether such third party has any such.
obligation; or

ISIA~ hinclependentlydevelopedbyan.qpmm,AumqAoytcrxprevanbdie:oriKO!Hab:.Of
the Receiving Party. and such. Party is not.involved in any- manner with the
piovisionofservicespasuanttoibisAgreftintanddoes nothave anydirect or
indirect access to the' Proprietary hrforma6onyor

151-5 ..Is disclosed to a
third party

	

.
theDisclosing Partywithout similarrestrictions

Asuchthird patty'srighmor
. AMC lsapppprnonvmedforrelembywrittenautho&ationoftheDisclosingPartNix0ody'

to -the extent ofthe authorization granted; or
ISO is required to be made public or disclosed by the Receiving Party pursuant to

. ApplicableeLain orregulation oTcourt older (glawful process. -

	

-

	

-

.
16.1 " The Parties agree not to irsein arty advertising or sales promotion, press release or

otherpublicityrnafterAnyerismsenACM6 director indirect quote, orpictureimpl3fag
endorsement byQother Party or anyofits employees without such Ferry's prior
written approval . The Parties will' submit toeach other frwritten approval; and
'obtain such approval, prior to publication; all. publicity matters that mention or
display,one amcghtfs name GQk marks or contain language from anva
connection to said name madlor marksmaybeinferredorimplied.

16.2. . . ;Neither Party will offer any. Avizes using the tmddnarkr,,. service. marks, trade
nammbmdmnms, logos, msipNsymibolsordematiiri"gaspftheotherPwty

~--oriis affiliates without the6

	

Par"written authorization.

DISPUTE17: -

	

W&SCOGUIRIN

17.1-

	

Finality ofD"

17.1j Except as otherwise specificallyprovided forin this Agreement, no claimswill be brought for disputes arising from this Agreement more than 24,
months firm the date tffpT- occunence which .givesrise to the dispute is
discoveredor reasonably should have been discovered with the exercise of
duecueand attention.

	

.

	

I I

	

.

	

.



17.4

A7.2' Alternativeto litigation

"17:2.1 The Parties'desireto resolve disputes arising out ofthis Agreementwithout
litigation . Accordingly, the Parties agree to use the following dispute

- resolutionprocedures,("Disputeiesolution")withrespecttoanycontroversy
or claim arising out ofof relatingto this.Agreementor its breach.

17.3

	

Commencing Dispute Resolution .

17.3.1:' Dispute Resolution shall commence uponthesending.fromoneParty to the
' =>:otherofwrittcnnoticeofacontroversyorclaimwisingoutoforrelatingto

--this Agreementor its breach. No partymaypursue any claim unless such
written notice has firstbeen given to the other Party.

Informal Resolution ofDisputes

	

'
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" -17.4 .1 'YVhensuchwrittennoticebasbeengiven;asrequiredbySection173.1,each
Party will appoint aknowledgeable, responsible representative to meet and
negotiatein good faith tolesolveanydispute arising under thisAgreenient
Thelocation,form, frequency, duration, andconclusion ofthesediscussions
will be left to the discretion of the representatives. Upon agreement, the
-representatives may utilize other altmative.Dispute Resolution such as
mediation to assist in the negotiations. Discussionsandthecwnvspondence
among the representatives for purposes of settlement are exempt from -
discovery and production and will not be. admissible in the arbitration .
described. belowor in any lawsuit without the concurrence ofboat parties:
Documents 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 evidence in the arbitration or
lawsuit

	

. .

ifthePartieswounabletoresolvethedisputethroughtheinfonualprocedure
-

	

desc-bedabove inSection 17.4, then either Partymsyinvokethefollowing .
,formal Dispute Resolution . Unless agreed upon by the. Parties, formal
Dispute Resolution described below, including arbitration or other
procedures as appropriate; maybe. invoked not earlier than sixty (60). days .
aferthedateoftheletterinitiatingDispvteReMhttionunder Section 17.3.1 .

°17:5.2-Clsims Subject to Mandatory Arbitration. The following claims,'if not
settled through iuformal.Dispute Resolution, will be subject to mandatory
arbitration pursuant to Section 17.6below.

17.5.2 .1 All unresolved billing disputes involving amounts(whether billed
by SPC$. to SBC-13STATE orSBC-13STATE to SPCS)equal to
orlessthan one.(1) percent ofthe amounts billedto SPCS by SBC-
13STATE under this Agreement during the calendar yearin which



17.5.22DeterminationoftheOriginatingLartdlinetoCMRS Switch Access
traffic percentage pursuant to Section 63.3.3(d).

1.7-5.3 Claims Subject to Elective Arbitration. Except as otherwise expressly
provided inthe.Agreement, imresolved daimsnot describedin Section 17-52
will be subject to arbitration if, and.only if, the claim is not settled.througll
informal Dispute Resolutionand both. Parties agree to arbitration. .Ifboth
Parties do not agree to arbitration, then either Partymayproceed with any
remedy available to it pursuantto Law, equity or agencymechanism.

175.4 Claims NotSubjectto Arbitration. Ifthe followingclaims are not resolved
through informal DisputeResolution, they will.notbe subject to arbitration
andmust be resolved through anyremedy available to a Party pursuant to
Jaw, equityor agencymechanism.

	

.

Allclaims arisingunder federalor state-statute(s), including,
but not limited to, antitrust claims.
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thedispute arises. For anycalendaryear inwhichthe billingParty
does not issue a bill to the billed Party each month, the Parties, in
determining whether this Section applies, will annualize the bills
issued for that calendaryear.

	

.

Actions seekingatempormyrestraining order oraninjunction
relatedto the purposes ofthis Agreement.

Actions to compel compliance with the Dispute Resolution "
process- .

17.6.1. .Disputes subjectto mandatoryor elective arbitmtionundertheprovisions of
this Agreement will be submitted to a single arbitrator pursuant to the
Coauriervial Arbitration Rules ofthe American Arbitration Association or
pursuantto such other providerofarbitration services orrulesas thePatties
mayagree, Each arbitration will beheld in Appendix-Arbitration Location
(Wireless);wdesstheParties agree otherwise, TSearbitcatiionheatingr4r11be -

.requestedtocoavnencewithinsntix ty(60)dayso¬thedemandforarbitration.
The arbitrator will control the scheduling so as to procew'the matter
expeditiously. The Parties: may submit . written briefs upon a schedule
determ9nedbythearbitrator. The Parties will requestthat the arbitratorrule
on the disputeby issuing awnttenopinion within thirty (30) days after the
close ofhearings. TheFederal ArbitrationAct; 9U.S.C.Sees. I-16,notstate
law, shall governthearbitrabilityofan disputes: The arbitrator,willhaveno "
authorityto award punitive damages, exemplary damages, consequential
damages, multiple damages, or any other damages not measured by the
prevailing Party's actual damages, and may not, in any event, make any
rulingsfindingoraward that does notconform to the terns andconditions of
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the Agreement. .

	

The arbitrator shall be WyMedglable of
telecommunications issues. The times specified in this Section ply be

~~Mmxnded, or shortened upw mutual agreement of the Parties or by the.. affitraMpola showing ofgadcause. EachParty willbasisown costs
ofthese procedures, including attorneys` foes. The two, will equalhtsfilit
tbefees ofghe,axbit-4onOMKILWItmXbitUrl.IDKr. -Me aibitraWs award shall be
Wandbindingand.maybe enteredin arypourthavin;gjarisdicticy taKaWA
Adgaentupon the award rendered by

the arbitratormaybe entered in any
covrthavingjurisdiction

17.7 .1
. .
The following. provisions apply specifically

.

	

-to the re
.
whtion of blung,

.17.7,1 .1 When abilling dispute. is resolved in.favor ofthe billed Party,the
followingwill o=rwithin thirty (30) days :

.17.7 .1 .1 .1

	

Interest will be paid by the billing Party on any
amo"paid inexcess oftheamount fDund to be due
according tothe Dispute Resolution.

17.11 .1.2

	

Payments made in excess of the amount found to by
due according to . the Dispute Resolution - will be
reimbursed by the bill' 'g.

Party.M

17-7.2 .Wb!pita.NUtp-gdispMeisresoI
.
vedinfavorofthebillingtiry6thelmowitfollowing

% Will occur within thirty (30) days:

17 .'7.2 .1 ..Late payment charges. will be paid tythe disputing Party on any
I _

amount notpaid thatwas fbu~jobedueaccording totheDispute'
~

	

qYMMUM

	

i

	

- .

	

.

17.7.i.',2 .Any'amouitsimotpaid.butfoundto'"eamaI
.
ingtOilieDisptite,.:Resolution will bepaid to the bilftParty .

-AWMANWILAAMY

.P11-

	

TidsAgreement is thereWtofneptiationsbpitweenthe,Psdaiandmayincorporitte,
provisions that resulted from arbitration,

-
by

the appropriate STATE'
cIbEmuftmion(s)-luentmingintothis .Avt=ud,lhePartiesacimoviledgetLndagmethat

onMay24, 2062, theD.C. Circuit issued its decision in UnitedSow ToJecom
twiad0n, et alRAX 100 FS 415 (D.C. Cir. 2002) ("VSTA decision"), in

liiiAi .thc .Court granted the petitions for review of the Federal Communications
Commission's ("FCC's Third. Report and QW . and Fourth Further..Notke of

, .w, :Proposed kulcmaldn9 in CC DockefNo. 96-98 (FCC 99-239) (-theUNE Remand
order")er") and the FCCsThud Reportand Order inCCDocketNo. 98-147 andFourth
Report

and
Orderin CC Docket No. 96-98(FCC 99-355) (reL Dm 9, 1999) ("the
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'LineSharing0rder"), andvacated and remandedthe Line Sharingand UNERemand
"=- Orders in accordance withthe decision . In addition, theFCC 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 ofSection. 251
Unbundling ObligationsofIneumbentLocalExchange Carriers, CC DocketNo. 01-
338'(FCC 01-361) (eel. Dec.20, 2001). Moreover, on January 25,1999, the United

=: States Supreme Courtissued its opinion in AT&T Corp. v low Utilities Bd, 525
U.S. 366 (1999) (andonremand,lown UtilitiesBoardv FCC: 219F.3d 744(8thCir.
2000)) and Ameritech v FCC, No. 98-1381, 1999 QPL 116994, 1999 Lexis 3671
(1999) and on appealto andremandbytheUnited States SupremeCourt, Verizonv.
FCC, et. al, 535U.S . 467 (2002) . hiaddition,onApril27, 2001,the FCCTeleasedits
Order on Remand and Report andOrder in CC DocketsNo. 96-98 and 99-68, 16. .
FCC Rcd 9151 (2001) (the "ISP Compensation Order"), which -was remanded in
WorldGom Inc. vFCC, 288F.3d429 (DC. Cir.2002) (allenllectivelyreferedto as '
The "Orders"). On May9, 2003, the Public Utilities ActofIllinois wasamended to

"add Sections 13-408 and 13-409, 220II:CS 5113-008 and 13-409, andenactedinto
law ("Illinois Law"); the Partiesalso acknowledgeand agreethatthelegality, Validity
and constitutionality ofthesestatutoryseUions arethesubjeetoflitigationin Voices
for Choices, et al . v. Illinois Bell Telephone Company, etal, Case No. 03-C-3290
(N.D.111.)pendingbefore ChiefJudgeCharles Kocatw and the partiesacknowledge
and agree thaton June 9, 2003, JudgeKocaras enjoined enforcement ofthese same
_statutory sections. In entering into this Agreement, the Parties acknowledge an4
agree that the provisions set forth in this Agreement am based upon _SBC-
13UATE's obligations underFCC rules and-regulations as they existed priorto
their vaeatur by theD.C.Circuit in its USTA Decision and prior to the FCC's
promulgation of rates; terms and conditions pursuant to the Illinois Law. By
'execatingthis Agreement andanyAmendmentstosuch Ag

	

ntandcanyingwu
the provisions herein, neither Party waives; butinstead expressly reserves, all ofits .
rights, remedies andarguments with respect to the Orders, theIllinois Lawand any

	

.
other federal or state-regulatory, legislative orjudicial action(s), including but not
limited to any legal or equitable rights ofreview and remedies (including agency
reconsideration and cow reviews and its rights under this Intervening Law -.
paragraph. Notwithstandinganythingto the.contrary in this Agreement, theserights
also include but are not limited to SBC-133TATE's right, to the extent SG

3Sl

	

TATE has not already invoked the FCC ISP terminating compensation in a.
particular SBC-LISTATE state in which this Agreement -is effective and
incorporated the rates, teams and conditions ofsuch plan into this Agreement, to .
exercise its option at-any time to adopt on adate specified by SBC-13STATE the . .
FCCISP terminatingcompensation plan, afterwhichdate ISP-bound trafficwill be

	

'
subject to theFCG"sprescribedtemrinatingcompensation rates,andothesterms and
conditions, and seek conforming modifications to this Agreement. If any
reconsideration, agency order, appeal, court order or opinion, stay, injunction or
other action by any state or federal regulatory or legislative body or court of

. oompetentjurisdiction invalidates, modifies, or stays the enforcement of lawsor
regulationgthatwerethebasis or rationalefor anyrate(s),tem(s) and/orconditiorr(s)

" ("provisions')oftheAgreementandlorotherwiseaffectstherightsorobligations of
either Party that are addressed by this Agreement, specifically including but not
limited to those arising with respectto the Orders, the affectedprovisions) shall be .
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immediately invalidated, modified or stayed as required to effectuate the subject
orderuponthewritten.request ofeitherParty("WrittenNotice"). Withrespectto any
written notices hereunder, the Parties shall have sixty (60) days from the Written
Notice 'to attempt to negotiate and arrive at an agreement on the appropriate
conformingmodifications to theAgreement IftheParties areunabletoagree upon
the conforming modifications required within sixty (60) days from the Written

' -Notice, anydisputes between the Parties concerningtheinterpretationoftheactions
:required or the provisions affected bysuch order shall be resolved pursuant to the
dispute iesolution process provided for in this AgreemcAt

' 19.1.1''TheEffectiveDate6fthisAgreement(flier"EffectiveDate")shallbethedate
theCommissionapprovesthisAgreementunder-Section252(e)ofthe .Actor,. -
absent such Commission approval, the. date. this Agreement is deemed
approved under Section 252(ex4) oftheAct.

19:2.1 TheTennofthisAgreementshallcommen6eupon theEffective Dateofthis
Agreement and shall expireon31AdayofNovember30, 2004(the"Termo:
This Agreemcetshall expire ifeither Patty provides writtennotice, within
onehundred-eighty (180) Days prior to the expiration ofthe Term, to the
other Partyto the effectthat such Party does not intend to extend .the Term.
Absent the receipt byoneParty ofsuch writtennotice, this Agreement shall-
remainin full force andeffedon and afterthe expirationofthe.Term, subject
to the provisions ofthis Section 19.

Notwithstanding any other provision ofthis Agreement, either Party (at its
. .

	

sole discretion) may terminate this Agreement, . and the provision of . ..
hiterconnection and services, in theeventtheotherParty(1) failsto perform:
a materialobligation orbreaehes a materialterm ofthis Agreementand(2)
fallsto cumsuch nonperformanceorbreach-within forty-five(45)Daysafter
written notice thereo£ Should thenonperformingor breaching Partyfail to

- cure withinforty-five(45) Daysafter such written notice, the noticingparty
may thereafter terminate this- Agreement immediately upon delivery of a

. . written termination notice.

	

.

19.2.3 Ifpursuant,to Section 19:2.1, this Agreement continues in full force and
effect - after the expiration of the Term, either Party may terminate this .
AgreementafterdeliveringwrittennoticetotheotherPartyofitsintentionto

-: ` . .3emdnate this Agreement, subject -to Sections 192.4 and 19.2.5. Neither
Party :shall have any liability to the other Party for termination of this
Agreementpursuant to this Section 192.3 otherthan its obligations under
Sections 192.4 and 19:2.5.
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.192.4 - Upon termination or expiration of this Agreement in accordance with
'

	

Sections 19.2.1, 19.2.2 or 19.2.3:

19.2.4.1 .EachParry shall continuetocomplywithitsobfigationssetforth in .
Section I9.9, "Survival ofObligations"; and

192.4.2 Each .Party shall 'promptly pay all amounts owed .under this
Agreement, subjectto Section 17, "Dispute Resolution°.

1925 1f SBC-13STATE serves notice of expiration or termination pursuant to .
Section' 192.1 of Section 19.2 .3, Carries shall provide-SBC13STATE
written confirmation, within ten. (10) Days, that. Carrier either wishes to (1)
commenceuegotiationswithSC13S'1'ATlworadoptanagreement,under
Sections 251/252 ofthe Act, or (2) terminate its agreement. Carrier shall
identifythe action to-betakenfor eachaffecxedagreementidentified in SBG
13TATE's notice.

19.2.6 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 SBC13STATE. Carrier shat! include a written requesito commence
negotiations with SBC13STATE, or adopt an agreement, under Sections
231!252 ofthcAct and identify which states) the successoragreement will
:cove Upon receipt ofCarrier's Section 752(axi) request, the Partiesshall
commence.good faith negotiations on a successoiagreement

,192,7 Therates,tersandconditionsofthisAgreementshallcontinueinfullforce
and-effect until theearlierof(i) the effectiyedate ofits successor agreement,
whether such successoragreement is establishedvia negotiation; arbitration
or pursuant to Section 252(i) of the Act; or (ii) the date that is tar (10)
months after the date on which SBC-13STATE received Carrier's Section

... :252(aXl) request, at which,time the Agreement shall,terninate without
fimther notice.

19:2.$ If at anytime during the Section 252(axl) negotiation.process (prior to or
after the expiration date:or termination date of this Agreement), Carrier
withdrawsits Section252(axi) request, Carriermust includeinits notice of
withdrawalarequestto adopt a successor agreementunderSection252(i) of
the Actor airmativelystate thatCarrierdoesnotwishtopursue asuccessor
agreement.with SBC-13STATL -for a given state. The rates, tecms_and
conditions ofthis Agreement shaltcontinuein full force and effect until the
laterof l)theexpirationoftheTermofthisAgreement, or2)theexpiration
of ninety (90) Days afteiithe date Carrier savesnotice ofwithdrawal of.its
Section 252(a)(1) request.IftheTenn ofthisAgreement haswired,Oilthe
earlierof(i) theninety-fast (91st) Dayfollowing SBC-13STATEreceipt of
.Carriers notice of.withdrawal of its Section 252(a)(1) request or .(ii) the

. effective dateoftheagreement followingapprovalbythecommission ofthe
adoption of an agreement under 252(i), the Parties shall, have no further
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obligations under this Agreementexcept those setforth in Section 19.2.4 of
this Agreement.

192.91fCarrier does hot affurnatively state that it wishes to pursue a successor
agreement with SBC-13STATE as provided in Section 19.2.4.1 or Section
19.2.4.2-above,.then the rates, terms and conditions ofthis Agreement shall
continue infull force andeffeetuntil the.laterof1)the.expirationoftheTerm
of this Agreement; or 2) the expiration ofninety (90) Days-after the date
Carrierprovidedorreceived notice ofexpirationoitermination. Thereafter,

-the Parties shall have no.furtherobligations underthis Agreement except as
providedin Section 19.2.4 above.

19.2.1016 the eventofexpiration ortermination ofthisAgreementwhen there is no
Succ ssoragreementbetwcen SBG13STA1'E' andCarricr;SBG13STATE
and Carrier shall cooperate ht good faith to effect an orderly transition' of
serviceunder this Agreement; provided, Carrier shallbe solely responsible
(from a financial, operationaland administrative standpoint)toensurethatits
End UserCustomersaretransitionedtoanotherTeleconmmnicationsCarrier,
ifapplicable.

1-9.3 . . Access Carrier Name Abbreviation and-Operating Company Number.

19.3.1 The complete list of Carrier's Access Carrier Name Abbreviation (ANA)
codes and Operating Company Number (OCN) that are covered by this
Agreement are listed below. 'Afy:addiiioo, deletion or change in name
associated with these listed ACNA/OCN codes requires notice to SBG
13SfATE. Notice mastbereceivedbeforcorderscanbeprocessedundera
new or changed ACNA/OCN code.

Michigan
Wisconsin

' Nevada '
.Ohio
Connecticut

Kansas
Missouri
Oklahoma
Texas

ACNA Llst
WC, HZC, UBQ

	

,
WC,HM IF

	

.
`MIC, LP1, SWQ,WOW;ROW
MIC,LPL, SWQ, WOW,ROWUBQ
MJC,F= .
MJC
MJCJF7., SWQ, WOW,ROW -
M1C,LPL, SWQ, WOW,ROW .
WC, LPL, SWQ, WOW,,ROW, EP
MJC,IYL,SWQ,WOW,ROW '
MJC,LM,SWQ,_WOW;ROWW6L

OCN
6664,8446,6953
66". 8452,6953.4659
6664, 8463,4014,4659
66", 4099
6664, 8568,6953 .
6664,4063
6664,8442,4014;6510- ,
b664, 9448,4014

	

.
6664, 8454,4014,4659
6664;8456,4014;6510
6664,

19.4:1
This Agreement

will be bindingon and imrr~eto the benefit ofthe respective .
successors and permitted assigns ofthe Parties:
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Assignment

19.5.1 - Neither Party may assign, subcontract, or otherwise transfer its rights of
obligations underthis Agreement exceptundersuch .terms and conditions as .
aremutuallyacceptableto the otherPartyand with such Party's prior written
consent, which consent. shall not unreasonably be withheld; provided that
either Party may assign itsrights anddelegate its benefits, and duties and
obligations under this Agreement without the consent ofthe oiler Party to
any legalentitywhich is an Affiliate of theassigaingParty andprovided that
the assignkg Party provides- written notice to the other Party of such
assigmnentwithinareasonabletimeofassigmnent Nothinginthissection is
intended to impairthe right ofeither Party to utilize subcontractors.

Third Party Beneficiaries

19.6..1 This Agreementis for the benefit ofthe Parties and their permitted assigns,
andnothing 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 foranother, nothing in this Agreement
shall constitute a Party as a legal representativeor agent ofthe otherParty,
nor shall aParty have the right or authority to assume, create or incur any
liability or anyobligationof any kind, express or implied, againstor in the
nameoronbehelfoftheotherPartyunlessotherwiseexpresslypemvttedby'

- suchotherPart;.. Except asotherwise expresslyprovidedinthisAgreement
'no Party undertakes to perform any obligation. ofthe other Party,.whether'
regulatoryor contractual,orto assmneanyresponmNlityforthemmagement
ofthe otberParty's business. .

i9UX Neither Party shall be liable'for anydelay or failure in performance ofany
part ofthe'Agreement (other than anoblig9fontomake money payments) '
from any cause beyond its control and without its fault or negligence
including,without limitation: actsofnature,acts ofcwdormilitaryauthority, -
government. regulations, embargoes, epidemics, . terrorist acts, riots,
-insurrections, fires, explosions, earthquakes, nuclearaccidents, floods,work
stoppages, equipment failure, cable cuts, power blackouts, volcanic action,
other major environmental disturbances, unusually severe weirther
conditions, inability to secure .products or services of other persons or
"transportxtionfacdities of actsoromissions ofhaaspoitationcarriers .1n such
event, the Party affected shall, upon givingpromptnoticeto the other Party, .
beexcused#iomsuch perfrnmanceonaday-to-daybasisto the extent ofsach
interference(and theotherPartyshall I*ewisebeexcusedfrom pmforumce
ofits obligations on aday-for-daybasisto theextent suchPaWs obligations
-relatedto theperformance sointerferedwith).The affected Party shall useits .
best effortsto avoid orremove the causeofnon-peformanceandboth Parties
shall proceed toperformwith dispatchonce thecausesareremovedorcease-



19.8

	

Disclaimeror Wararauties

,198.1 EtaOMCASEXPRFMLYPRtONVMIDEDUNDERTMSAGREEvEENTNO
PARTY MAKES OR, RECEIVES ANY WARRANTY, EXPRESS OR
'ImPIAK'nirrE RESPECT TO THE~ SERVICES, FUNCTIONS AND
..PRODUCTS ftPROVIDES UNDPIU(?PLCONTEMPLATED BY-THIS. AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED'
WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR A
'PARTICULAR PURPOSE

ADDITIONALLY, NEITHER PARTY

~R`017 DATA OR 9V0N0MAaION'S1UPP1XED BY THE OTHE .WHEN
'THIS- DATA OIL IRNISOIRMAASKON . IS ACCESSED AND USED BY A,
AMUIPARTY.

194

	

ofObligations

~C 19:10` 'Waiver
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199.1 The Parties' obligations under this Agreement which by their nature are
intended toamlawbeqymo.roidthe.terminationorexp"tionoDEsAomanad
shall survive the termination of expiration ofthis Agreement

19.10: -The failure ofeither Party-to enforce or insist that the other Party comply
withfimtemisor.conditionsoftdbiisAgetmen4orthewaiverbyeltberPaty
:inapaWcularkLstance ,ofanyofthetm=orconditionsofthisAgreement,
shall not be cowtmed'as a continuing, Ohm: or general waiver or
relinquishment of the terms., conditions, rights or privileges, but this
Agreement shall blandremainwrall times in fill force and effect

1111 Trademarks andTradeNames

19.I1;!140th!RginttdsAgreem,ent,willgrant,,sugges4
.
orimplyanyw1horityfiwone

party to use the:game;.trade.maks. service marks, or trade. names of"
"other forjQp0rpDSeQsj;ocvrr, absent prior written consentofibeother
Pany.

19.12.I Each Party puchasingservices, facilities or.other arrangements under this
Agr

	

alleement. shall pay o
-
i otherw1k

	

responsible for

	

federal
'
state, or

local sair;vse, excise, gross- receipts, immiopsta fees,transfer, transactionsaction
otsimilartaxes,fees, orsurchaig

	

(bgvchuuRcr"liuOl)iiNpospdcnnorwith
respect to, the services,'- . facilities or other arrangements under this . -
Agre=Wproyidedbyorto

-
such Party, except for (a) anyTax on either .

Party'sporporate existence, status; or 0wemomneor(b) anycorporatefranchise
faxes. Wheneverpos0ki Taxes shall be billed as-a separateitem on the
invoice.
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19.12.2 With respect to anypurchaseofservices, facilities or other-arrangements, if
-

	

anyTaxisrequiredorpemittedbyApplicable.Lawtobecollected&omthe ._-
purchasingpartyby the providingfarty, then : (i) the providing party shall
bill thepurchasingparty for such Tax; (ii) thepurchasing partyshall remit
such Taxto 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 shall not impair the
obligationofthepum.hasingPartytopayanyTax. Nothing shallprevent the
providing Party from paying. any Tax tothe appropriate taxing authority . .
prior to the time: (1) ii,bil]s the purchasing Patty for such Tax, of (2) it

; : .collects theTax from tlieptachasingParty.Notwithstandinganything inthis
Agreement to the contrary, the purchasing Party shall be liable for andthe
providing Party maycollect Taxes which were assessed by or paid to an ;
appropriatetaxing authority within the statuteoflimitations periodbutnot
included on an invoice within four (4) years after the Tax otherwise was

, . ;_.

	

9wed or dne.' .

19:12.3 With 'respect to any. . purchase heratnder of services, facilities or
arrangements that are resold to a third party, if any Tax -is imposed by
Applicable Law on the End User Customer -in connection with anysuch
purchase, then: (i) the purchasingparty shall ber

	

to impose and/or
- collectsuchTaxfromtheEndUserCustomer; and (ii) theplurcbasingparty
shall remit such Taxto the. applicable taxing authority. The purchasing
partyagreestoindemnifyandholdhamilesstheprovidingpartyonanafter-
.tax basis foranycostsincurredbytheprovidingparty as aresult ofactions
;taken by the applicable taxing authority to collect the Tax fivr the
-providingparty duetothe failure ofthe purchasing party to payorcollect
. andremit such tax to such authority.

19.1,2.4 If the-providing party fails to collect anyTax as required herein, then, as
betweenthe providing party andthe purchasing party: (r) the purchasing

'' party shall remain liable for such uncollectedTax; add (h) the providing
'

	

party shall be liable for any penalty and interest assessed with respect to
such uneolloctedTaxby such authority. However, ifthe purchasing patty
fails topayany taxes properly billed, then, as between the providing party
andthepurchasingparty, thepurchasingpartywill -be solelyresponsiblefor '
paymentofthe taxes, penalty and interest.

I9:12.5Ifthepurchasingpartyfailstoimposeand/orcollectanyTaxfvniEndUser
Customers as required herein, then,,as between the providing party andthe
purchasing party, the purchasing . patty shall remain liable for such

. uncollecfedTaxandanyinterestandpenaltyassessedthereonwithrespectto
theuncollectedTax by'the applicable taxing authority. With respedto any .
Taxthatthe purchasingpartyhas agreedtopayor impose on and/or tolled
&omEndUserCustomers,thepurchasingparty agrees toindemnify andhold
harmless the providingparty on an after-tax basis for any costs insuredby
the-providing party as a result of actions taken by the applicable taxing
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authorityto ,eollect the Taxfromthe providing Party due to thefailureofthe
purchasingpartyto payor collect andremit such Taxto such authority.

19:13 IfeitherParty is anditedbyataxingauthority or other Governmental Authority, the
other Partyagrees to reasonably cooperate with theParty being audited in order to
respondto anyauditinquiries in aproperand timelymanner so that the audit andlor
anyresulting controversymaybe resolved expeditiously.

19.14 ifApplicable Law excludes or exempts apurchase ofservices, facilities or other
;arrangements under this, Agreement from a Tax, but does pot also provide an
exeuoption .procedur, that. the providing Party. wig not collect each Tax if the
purchasingParty (a) fiunishesthe providiugPartywitha letter signedby an officer
ofthe purchasing Party claimingan exemption and identifying the Applicable Law
that .

	

allows such exemption anddoesnotrequire an exemption certificate; and
(b?
that .

	

allows
the providing Party,with.an indemnification agreement, reasonably .

aoceptabletQtheprovidingParty,whichboldstheprovidingPeityliarmlessfromany
tax, interest, penalties, Loss, cost or expense with respect to forbearing to collect

; ., sugh Tax.

; -19.15 ...With respect to anyTax .orTax.-controversy coveredby this Section 19.10.1, the
- ; purchasing Party is entitled to contest with the imposing jurisdiction, pursuant to

. Applicable Lawandants ownexpense, any Tax that it isultimatelyobligated to pay
;or collect. Thppurchasing Party.will ensure that nolien is attached to any asset of
the.providingpartyasaresultofanycontest Thepurchasing Party shall beentitled
to the benefit of.any refund- or recovery of amounts that it had previously paid

. -,resultingfmmsuch acontest. Amountspreviouslypaidby theprovidingParty shall
. be refunded to the providing Party. 'The providing Party will cooperate in anysuch

Contest

l946 <All notices, affidavits, exemption certificates-or othercommunications required or
,.permitted to be givenby either Party to the other under this Section 19.12 shall be
Seat inaccordancewith Section 19:15 here£

.19:17.. Relation5}tip ofthe Parties

19.17.1 ThisAgreementSW1notestablish,be intetpretedas establishing, orbeused
byeither Party to establish or to representtheirrelationship asanyform of
agency, partnershiporjointventure. Neither Party shall have any authority .
to bind the other or to act as an.agent for the other unless written authority, ,
separate from this Agreement,is-provided. Nothinginthe,Agreement shall
be construedas providing for thesharing ofprofits or losses arising out of

-

	

theeffortsofeitherorbothoftheParties . Nothing herein shallbeconstrued
as making either Party .responsible of liable for the obligations and
undertakings ofthe other Party. ,

.19.17.2 Each Party is individually responsible to provide Facilities within its
networkthat arenecessary forrouting, transporting, measuring, andbilling
traffic from the other Partes network and fordelivering suchtraffic to the.



. .- : IfCarrieris not and does not collocate with SBC-13STATEduring
the Term; the.following insmance re4airements will apply-.

14.182.1

	

.

	

Each Party shall keep and maintain in force at each Party's
expense allinsurauceroquiredbyApplicableLaw,including
Workers' Compensation insurance with benefrfs : afforded
underthe laws of the state in which the Services are to be
performed and EmployersLiabilityirisurancewithminimum .
limitsof$100,000forBodilylujury-eacltaccident,$500,000 .
for Bodilyhduryby disease-policy limits and $100;000 for
Bodily , Injury by &"aw-eacb employed Commercial
General liability insurance with- minimum limits of.

.

	

.$2,000,000: General Aggregate . limit; . $1,000,000 each
o cesub-limitforellbodilyinjuryorpropmlydamage

` incurred in anyoneoccurrence ; $1,000,000 each occurrence
sub-limit for Personal Injury and Advertising $2,000,900 . .
Products/Completed Operations Aggregate limit, with a

.$1,000,000 eachocaurencesub-limitforPruducts/Completed
'Operations. FireLegal liability sub-limits of$300,000 are

WIRELESS 1NTERCONNECTION AGRERv1FNT
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other Party's network in the standard format compatible with SBC-
313STATE's network as referenced in Telcordia BOC Notes on LEC
Networks Practice No. SRTSV-002275, and to terminate the traffic it
receives inthat standard formatto theproperaddress on its 4etwork. The
Parties are each solelyresponsible forparticipationin and compliancewith

. national network plans, including the National Network Security Plan and
the.Emergency Preparedness Plan.

19.1$:1-	`thisSetion l9.18.is ageneral statementofinsurance requiremealts
. . .,

	

-and smart be in addition to any specific requirement of insurance
.

	

-

	

` refer'ene6delsewherefntht_AgreementoraReferencedhhstrumetzt .
- : 'Me other Party rust be named as an Additional Insured on the
"`Comiuercial General 1,labi7ity 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'provided in 19.18.4 . . Each Party shall require its
subconttactorsproviding services under this Agreementto maintain
in force the insurance coverage and limits required under Section
13.18. The Parties agree that companies affardhrg the insurance'
coverage requiredunder Section 19.18 shall have a rating ofB+ or

``betterandaFinancialSizoCategoryratingofV11 orbettet, asratedin
theA.M. BestKeyRating GuideforPropertyand CasualtyInsurance
Companies. Upon request from the other Party, each Party shall
provideto the otherPartyevidenceofsuchinsurancecovei'age. Each

" `Partyagrees to provide the other Partywith-at leastthirty(30) Days .
advance written notice of .cancellation; material reduction or non-
renewal of any ofthe insurance policies required herein.
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required for lease agreements ; if use of a motor vehicle is
required,Automobileliability insurancewithminimumlimits
"of $1,000,000 .combined single limits per occurrence for
bodily v;jM and property damage, which coverage shall
extend to all owned, hired and non-owned vehicles.

" lfairatiytimeduringtheTerm CarrierdecidestocollocatewithSBG
13STr1

	

thefollowing insurance requirements will apply.
19.18.3.1,

	

At all tiles during the Term, each Party shall keep
and maintainin forceatits own expense tbefollowing.
minimum insurance coverage and limits and any

,additional insurance and/or bonds required by
Applicable Law: Workers, Compensation insurance
with benefits afforded under the : laws ofeach state
covered by this Agreement and Employers Liability
insurance with minimum limits of $100,000 for
Bodily Injmy-each accident, $500,000 for Bodily.
lnjaay by diseas&Vlicy limits and $100,000-for

.̀. *Bodily Irjurybydisease-eachemployeq Commercial
General Liabilityinsurance with minnnum limits of .
$10,000;000 General Aggregate limit ; $5,000,000
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 AdvertisinX $10,000,000
ProducWCoinpletedOpm-AonsAggegUelbW4 with
a $5,000,000 each occurrence sub-limit for
Products/Completed'Operations ; FireLegal Liability
sub-limits of$2,000,000; if use ofan automobile is
required, Automobile Liability insurance with
minimum.limitsof$I,000,00000nbiadOngle.fimits

., peroccucranceforbodily injuryandpropertydamaA
Which coverage shall extend to all owned, hired and
non-owned vehicles . '

10.19.4

	

Aith Party .agrees to accept the otha Party's program, of self-
insurance in lieu ofinsurance coverage ifcertain requirements are
met. These requirements are as follows:

>1,.9.18.4.i_

	

The

	

Party - desiring

	

to

	

satisfy its

	

Worker'
Compensation and Employers Liability obligations
through self-insurance shall submit to theotherParty
acopyOfits Certificate ofAuthoritytoSelf-Insure its
Workers' Compensation obligations issued by each
state covered by this Agreement or the employees
state-ofhire; and
The Party desiring to satisfy its automobile liability
obligations through self-insuranceshallsubmit to the



-In the event that CarrierMakes anycorporate name change (ncluding addition or
deletion of a. d/b/a), change in OCNIACNA, or makes or adoepts a transfer or
assignment ofinterconnection trunks or facilities (including leased facilities), or a
change ia,Any other Carrier identifier (collectively,"a " Carrier Change"), Carrier
shall submit written notice to SBC-13STATE within thirty (30) Days-ofthe Fuss

. actiontakentoimplementsuchCarrierChange, ACarriermaymakeone(1)Carrier
Change in any twelve (12) month period without charge by SBC-13STATE for

..; irpdatiogitsdatebases,systems,'andrecordssolelytoreflectsuchCatrierChauge..ln
the event of anyother Carrier Change, SBC-13STATEreserves the tight to seek
recovery of the costs associated with updating the applicable SBC-13STATE
databases systems, andrecords to reflectihe Carrier Change. Notwithstandntg the" .alcove; for eaclr=Carrier..Chatrge the Carrier shall pay any. applicable charges
associated with 'recording and Otherwise updating any Carrier branding or
announcemmt(s), and-any applicable charges associated with anyservice orders or
requests submitted to SBC-13STATEto makethe Carrier Change.

-'19.20.1 Each Party is solely responsible for the services it provides to its EndUser
Customers and to other Telecommunications C:aniers.

otherPartyacopyofthe state-issued letterapproving
:. self-insurance for automobile liability issuedby each

state coveredby this Agreement; and
The party desiring to satisfy its general liability
obligations through self-insurance must provide
evidence acceptable to theotherPartythatithas anet
worth of at least :10 times the amount of imiaance
required and maintains at least an investment grade
(e~S.B'Fmbigher)debtorcreditratingasdetennined
by a nationally. recognized debt or credit - rating
agencysuch as Moody's,Stsudard andPoor'sorDuff
andPhelps. .

Each Party agrees to providethe other Party with at least thirty (30)
- Days Advance written notice ofcancellation; material reduction or
non-renewal ofanyofthe insumnce policies required herein. .

This Section 19.18 is agmeral statementofinsurance requirements
and'shall be ir Addition,to any specific requirement_ ofinsurance
referenced elsewhereinthis AgmementoraReferenced htstrument
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19.21.1 .An'ynoticetoaPartyrequiredorpcnnittedtmderthisAgreementshallbein
writing and shall be deemed to have.been received on the date ofservice if
served personally; the next Business Daywhen sent via'eapress overnight
delivery service; five (5)Days after mailing in the case of first class U.S.



To SPCS:
i:!Di

*
rWor-ContractManagement- .

	

Lawand External Affairs
rPrs

Your SBCPlaza, 97H Floor

	

0391 Sprint Parkway
Dallas, TX 75202

	

MS: KSOPHTOIOI-Z2D60
Fax: 214464-2006

	

Overland Park. KS 66251

copy to- ., .
Manager-Carrier andLderoonnedion Management
SprhjPCS
6450 SprintParkway'
MS: KSOPHN0212
Overland Park, KS 66251

211iourweiaorlrManagczncntContaW.
: .SBC Pacific Bell; 1-800-922-7742
SBC-MIDWESTREGIONS-STATE: 1-800-621-507
SNET. 1400-422-8000
SWBV 1-800-945.4353
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Postal Service; orontbodatestated on therecciptifdeliveredbycerfifieo or
registered mail orby acourier service that chains awrittenreceipt Noticemayalso be provided by fodmile, -which shall be effective on the next
Businem3DayfoUowingthedateoftanmisWAoTsasrefiecWinihefacsimr7e
iconlYnation Met. . AXq notice shall be -delivered using one of the
alternativesmentioned in this.Seption and-"bedirected totheapplicable
address-indicated below orsuch address* as the Party .to be notified has

.- .-designated by :giving notice in compliance with this section, except that
-notices hy a Pay/MYs twenty-four (24) hour contact number shall Wby
telephone &Worhcsimile and shall bedeemed to have beenreceivedonthe

.

	

date transmitted. .

	

1

	

~ .

	

. .

.19.21.2 Either ?arty may unilaterally change itk designated contact, address, . .
telephone dumber and/or facsimile number for the receipt ofnotices by
giving written noticeto the otherPmy in compliancewiththis.Section . Any
noticeto changethedesignatedcontact,address, teiephoneand/orfitcsimile
number for the-mceipt ofnotices shall be deemed effective ten (10) Days. .
following I'M44"me otherParty.

~ 16.2 .1 .3 Each Partyagrees to,in" the other ofanyname change &change in its
~_I, legal states id writing within thirty (30);Dpays ofthe effective date ofsuch

febange-
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WMcommunicateoffiCildLinformationspy3spENrEwu

	

to Carriervia§]BBXC3-
, 0 43STIOMIs Accessible Letter*W notification process. This process- .

V.6vers- a variety of subjects, indiudbIgn updates on prodiicts/services
promotions; deployment: ofnew prodncts/serviees; modifications and price
changest existing productstservim; cancellation or retirementofexisting

AccessibleLeaernotification m6m
: -be deemed givenas oftheearlicrafthe date,ofactual receipt indthe dab: set

: forth on thee-maitreceipt. timizAmUnWtygggnl3SrATE6nAtes-immaiI. addresses to which,Accessible, Letter.notification. is tobe seat

1%23 Expenses

19.23.1 Pkcdpt as specifically set out in this Agreement, eadiPsity-willbe solely
in all activities related to theresponsible for is own expenses involvede b

subject ofthis Agieanent

1124 -Headings

19.24.1 The headings in this Agreement are, inserted for convenience and
identification only and will not be considered in the interpretation ofthis
Agreement

19211 The validity of this Agreement, the construction and enforcement of its
terms, and do interprodkionof, the rights and duties ofdolantieswillibe
governed by the laws offloState except insofar as federal law may control
any aspect ofthis Agreement, in which case federal liw will govern.

1016 IAAQAC Wownstappints,

AM This Agreement may

	

executed in multiple co

	

diihofwhich . .
will be deemed anoriginal bufadu ofwhich win together constitutebut one

0 and Ova same documeyk,

107 WompietoTerms:

fq;2z.obs Agreement together with its alvendices.and exhibits constitutes the'
entire agreement between do Pat,; and suyeisaki all

prior discussions,
kioralunderstan.dingsreached ImstweendwPartieslegearding

do subject matter ofthis Apacnient Appendices land exhibits. referred to
hereinAn are downed attachedbent) and- incorporated by reference. Neither
Party shall be bound by any

	

or additional term

unless it isreduced to writingadd signedby an authorized representative bof
the Partysoughtto bebound. Neither Paitysballbe bound byagypreprinted,terms additional to ordifferentfromthose inthis Agreementthatmay appear
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-subsequently in the other Party's form docannents, . purchase orders,.
quotations, acknowledgments, invoices or other communications.

19.28.ilfanyprovfsion ofthis Agreementis rejected orheld to be illegal, invalid or
unenforceable, eachPartyagreesthat such -provision shallbe enforcedto the
,maximum extent permissible so asto effect the intent oftheParties, and the

, : -validity, legality and enforrzability .of the remaining provisions of this
Agreementshall notin .anywaybeaffectedocimpairedthereby. Ifnecessary
to effect the intent ofthe Parties, the Partiesshall negotiate in good faith to
amend this. Agreement .to replace the- unenforceable language with
enforceable language that reflects such intent as closely as possible. The
Parties negotiated the teams and conditions of this . Agreement for

' lnterconnecfon and services as atotal arrangementand it is intended to be .
- nonseverable.

19:29 Scope-ofObligations.
19.29.1

	

Notwithstanding anything to the contrary contained herein, SBC- .
1 STATE's obligations under this Agreement shall apply only to:

79.29.1 .1 ..

	

the sppcific operating area(s): or portion thereof in which
SBC-13STATE is thendeemed to be thelLECundertheAct
(the_"II;EC'tory"), the SBC-13STATE Territory and
assetsthatSBC-13STATEownsorleases and which areused
in connectionwith SBC-13STATE's provision to Carrierof '
any Interconnection products or. services provided or .
contemplated underthis Agreement, the Actor any tariff or
ancillary agreement referenced herein.

20>1 .'6&-Party warrants that :it'has obtained all-necessary certifications and .
-_ licensespdoetoordering anyInterconnection, .fmtcdons, Facilities, products
.and servieesfrom theotherPartypursuanftothis Agreement Uponrequest,
--sach,Party shall:provide.proofofcertificationand licensure.

.2(1.2 : .:Each .Party-sharpbe responsible-for obtaining :and keeping in effect . all
approvals from, andrights grarned .by, Govemmental_Anthorities, building .

` -and -property owners, other Telecommunications Carriers, and anyother
Third Partiesthatmayberequiredinconnection withthe performance ofits
obligations under this Agreemea

SUBCONTRACTING .
21 :1,- : Ifeither Party retains or engages any,subcontractor. to performanyof that

Patty's: obligations under this Agreement, each Party will remain fully .
responsible for the performance of this Agreement in accordance .with its
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. term, including any obligations either Party performs through
subcontractors.

211

	

Each Party will be solely responsible for payments due to that Partys
subconhactors.

	

I

213

	

Nosubcontractorwillbe
'
deemed.a. third partybeneficiary for anypurposes

under this Agreement

`2.1 A

	

'Nocontact srqbcontractorother agreement entered.into by eitherPartywith
any. Airdparty in comidetion with thepro'V*='onofinterconnection, Network'

:Elements, fitfictions, fhcilities~ productsandServiceshereunderwill provide. for anyindcninity, guaranteeor assumption ofliabilityby the otherParty to,
this Agreementwith respect to such arrangement, except as consented to in
wnftgby the other Party.

Any, subcontrac:tor that gains access to CPNI or Proprietary Information
covered bythis Agreement.shall be required bythe subcontracting Partyto
protect such CPNI or Proprietary Information to ~the same extent the
subcontracting Party is required to protect such . CPNI or Proprietary

. Information underft tamofthis Agreement

-ENVIRONMENTALCONTAMINATION

22.1 . Each Party- shall be solely responsible at its ownexpense for the proper baraing, use,
repioval,'excavatfon. stooge, treatment. transport.disposal, oranyothermanagementbyw
such P&

	

- or any person ~ acting on its behalf of all Hazardous Substances and
EnVjro=enW HAzards introduced to theaffected worklocation and will perform such
ictivities

	

accordance witli Applicable Law.

'-22-2 Notwithstanding aiiyiliing to the contrary in this Agreement and to the fifflest extent
permitted . Applicable Um SBC-13STATE shall, atCarrier'srequest, indemnify,-
defend, andhold harmless Carrier, each ofits officers, diream andemployees fromand
agdnstimy,logm-dmamcost~fines~OmWties'imdexpenses (including reatsoilable
attorneysand consultaWs fees) ofeverykind andnature to the extent theyam incurred,

.,by anyofthose parties in connection with a claim, demand, std4 or proceeding for
-dainages~. p~.enaltiies~ conlzi~~,injunction, or any other kind ofrelief$9 is based-
upon, arises out of is caused by, or results fican-10 the remval .or disposal from the
work1ocation of aHazardous Substance bySBC-13UAU or anyperson actaig on
behalfofLAg:13 or the subsequent stomge~ processing, or other handling of
StichHWM&UsSubsMncesaftertheYboebeenreraoved fiamtheworklocation,(h) the
Release ofa. Hazardoui :Substance~ regardless ofits source, by SBC-13

	

or any
..:pdwnacting on behalf ofSBC-13STATE or(iii) thepreadnee at the Work location of
an Environmental Hazaid for .whicli SBC-13STATE is responsible under Applicable
lAw oraHazardous Substanceintroducedinto thework locationby SBC-13STATE or
anyperson acting on behalfofSBC-13STATZ

W-3 Notwithstanding anything to The contrary in this Agreement and to the fullest extent-
permitted by Applicable .Law, Carriw~sball, at SBC-13STAYE's request, inderawly,
defend, andholdharmless SBC-13STATE eachofits officers, directors andemployees,
from and against anylossm, damages, costs. finesi penalties and expenses (including




