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We enclose one attested copy of the Commission's Order in the above case.
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:
SOUTH CENTRAL TELCOM, LIL.C
COMPLAINANT
V. CASE NO. 2008-00126

WINDSTREAM KENTUCKY EAST, !NC..

DEFENDANT
ORDER

On April 4, 2008, South Central Telcom, LLC (*South Central”) filed with the
Commission a complaint against Windstream Kentucky East, Inc. ("Windstream”). By
Order dated April 17, 2008, the Commission rejected the complaint for filing for failing to
state a prima facie case. The Commission ordered that, within 20 days of the date of
the Ordér, South Central could file an amended formal complaint that stated a prima
facie case, but if it did not, the case would be closed and removed from the
Commission’s docket.

On May 6, 2008, South Central filed an amended formal complaint. The
Commission hereby finds that South Central has established a prima facie case, andr
the amended formal complaint is accepted for filing.

Windstream is hereby notified that it has been named as defendant in the
amended formal complaint filed on May 6, 2008, a copy of which is attached hereto as

Appendix A.



IT IS THEREFORE ORDERED that:

1. Pursuant to 807 KAR 5:001, Section 12, Windstream shall satisfy the
matters complained of or file a written answer to the amended formal complaint within
10 days from the date of service of this Order.

2. Pursuant to 807 KAR 5:008, Section 11, Windstream shail not terminate
services to the Complainant and shall refrain from making any further threats to
terminate services to the Complainant during the pendency of this matter.

3. Should documents of any kin-d be filed with the Commission in the course
of this proceeding, the documents shall also be served on all parties of record.

Done at Frankfort, Kentucky, this 21st day of May, 2008.

By the Commission

/
2P L
tive Director

/)

Exec

Case No. 2008-00126



APPENDIX A

APPENDIX TO AN ORDER OF THE KENTUCKY PUBLIC SERVICE
COMMISSION IN CASE NO. 2008-00126 DATED mAY 271, 2008
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ATTORNEYS o

John E, Selent H’ Ef, @ ?E;' fﬁ%ﬁ/{’{’ﬂfu
502-540-2315
john selent@dinslaw.com MAY o & 2008
May 5, 2008 PUBLIC sEpmy;
CoOM f\ﬁiSSi e
VI4 HAND DELIVERY

- Hon. Stephanie Stumbo
Executive Director
Kentucky Pubtic Service Commission
211 Sower Boulevard
Frankfort, Kentucky 40602-0615

Re:  In the Matter of South Central Telcom LLC v. Windstream Kentucky East, Inc.;
Case No. 2008-00126

Dear Ms. Stumbo:

We have enclosed for filing in the above-styled case the following two documents.

1. A redacted original and eleven (11) copies of the amended complaint of South
Central Telcom LLC ("South Central") in the above-styled matter.

2. An original and eleven (11) copies of South Central's petition for confidential
treatment of the materjal redacted from its amended complaint.

As required by the regulations of the Public Service Commission of the Commonwealth

- of Kentucky, the original petition for confidential treatment (clearly identified as "ORIGINAL")

contains one unredacted, highlighted original of the page(s) containing any potentially

confidential material, along with ten (10) copies of the petition, containing redacted copies of the
same page(s).

(Please note, as explained in the petition for confidential treatment, that South Central
considers the entirety of Attachments 2 and 3 of the petition — Exhibits 3 and 4 of the amended
complaint — to be confidential. Rather than highlight each page of the original of those
documents, South Central has simply attached the entirety of those documents to the original
petition (but not to the required ten (10} redacted copies) as a matter of administrative
convenience.)

1400 PNC Plaza, 500 West Jefferson Street touisville, KY 40202
502.540.2300 502.585.2207 fax www.dinslaw.com



http://w.dindew.com

Hon. Stephanie Stumbo
May 5, 2008
Page 2

Please file-stamp one copy of each of these two filings and return them to our courier.
Thank you, and if you have any questions, please call me.

Very truly yours,

DINSMORE & SHOHL LLP

John

Enclosures

DinsmoresShohl..»



COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In the Maiter of:

QRIGINAL

SOUTH CENTRAL TELCOM LLC )
)
Complainant )
] Case No. 2008-126
V. ) '
)
)
WINDSTREAM KENTUCKY )
EAST, INC. )
)
Defendant ) MAY ¢ g 2008

FU%L;C SE':F'ZV'A' o
COMMISSION -

AMENDED FORMAL COMPLAINT

South Central Telcom LLC ("South Central"), by counsel, for its formal complain{ against
Windstream Kentucky East, Inc. ("Windstream”), pursuant to KRS 278.260, hereby states as
follows.

i, The full name and address of South Central is South Ceniral Telcom LLC, 1399
Happy Valley Road, P.O. Box 159, Glasgow, Kentucky 42141-0159. South Central is a competitive
local exchange carrier authorized to provide telecommunications services in the Commonwealth of
Kentucky. South Central is a Kentucky corporation.

2. The full name and address of Windstream is Windstream Kentucky East, Inc., 4001
North Rodney Parham Road, B1F03-01A, Little Rock, Arkansas 72212, Windstream is a local
exchange carrier authorized to provide telecommunications services in the Commonwealth of
Kentucky. s principal place of business in Kentucky is 130 West New Circle Road, Suite 170,
Lexington, Kentucky 40505. Windstream is a Delaware corporation.

3. The facts supporting this complaint are set forth more fully below; but briefly, this

complaint concerns Windstream's inaccurate billing of South Central and its threats to terminate



slarvice to South Central in connection with those inaccurate bills. While South Central appreciates

that a portion of Windstream's initial errors in billing have been corrected, multiple continuing

billing errors and unresolved past billing disputes necessitate the filing of this complaint.
APPLICABLE LAW

4, Pursuant to KRS 278.040, the Public Service Commission of Kentucky (the
"Commission”) has exclusive jurisdiction "over the regulation of rates and service pf utilities” within
the Commonwealth.

5. Pursuant to KRS 278.260, the Commission is vested with original jurisdiction over
any “complaint as to [the] rates or service of any utility” and is empowered fo investigate and
remedy quch éozliplaints.

6. Pursuant to KRS 278.030 (1), "[e]very utility may demand, collect and receive fair,
just and reasonable rates for the services rendered or to be rendered by it to any person.” Subsection
@ (;!f KRS 278.030 allows a utility to "employ in the conduct of its business suitable and reasonable

classifications of its service, patrons and rates.”

STATEMENT OF FACTS
A. Adoption of the Verizon-Brandenburg Telephone Company Interconnection
Agreement.
7. On or about January 18, 2002, South Central adopted the interconnection agreement

between Brandenburg Telecomn LLC and Verizon South, Inc., f/k/a GTE South Incorporated
("Verizon™)' for the Commonwealth of Kentucky (“Interconnection Agreement”). (A copy of the

adopted inferconnection agreement is attached as Exhibit 1.)

' Windstream, Flk/a Kentucky Alltel, Inc., is the successor-in-interest to Verizon.



8. Pursuant to section 2 of the terms of the adoption letter, the Interconnection

Agreement became effective on February 1, 2002. (A copy of the adoption letter is attached as

Exhibit 2.)
B. Pricing Terms of the Inferconnection Agreement.
9. Pursuant to Section 1.3 ofthe Pricing Attachment of the Interconnection Agreement,

"the Charges for a Service shall be the Charges for the Service stated in the Providing Party's
applicable Tariff."

10. Therefore, interconnection facilities established pursuant to the terms of the
Interconnection Agreement should be billed at the tariffed rates set forth in Windstream's tariff
P.8.C. KY. No. 8, Section 4.6.2 ("Switched Transport™), starting on Qriginal Page 139.

C. Establishment of Interconnection Facilities and Billing by Verizon.

1. On or about the effective date of the Interconnection Agreement, Scuth Central
participated in an initial "kick-off" meeting with Verizon, who was the predecessor-in-interest to
Windstream. The purpose of the meeting was to address implementation of the Interconnection
Agreement and the initial establishment of interconnection facilities between the entities pursvant to
that Agresment.

12. Pursuant to the terms of the kick-off meeting, and as required by the Intercommection
Agreement, South Ceniral established dedicated interconnection facilities Witﬁ Verizon.

13. The initial exchange of traffic between South Central and Verizon was accomplished
and the associated usage billed by Verizon at switched access rates dictated by the Interconnection

Agreement.



D. Windstream is Billing Special Access Rates for Switched Access Facilities.

14. When Windstream purchased Verizon's territory, it began billing South Central for
interconnection facilities pursuant to its special access tariff. Windstream did so, and continues to do
so, despite the fact that the traffic being exchanged on these facilities is, and always has been,
switched traffic exchanged pursuant to the Interconnection Agreement.

15.  Given the nature of the traffic being exchanged, Windstream should have billed South
Central for these interconnection facilities pursuant to its tariffed gwitched access rates for direct-
trunked transport.

16, There can be no disputs that the facilities in question are mierconnection facilities
established pursuant to the terms of the Interconnection Agreement because Windstream is
attempting to bill reciprocal compensation and other usage rates applicable only pursuant to the
terims of the Interconnection Agreement.

E. Windstream Is Also Double-Billing for Interconnection Facilities.

17.  Not only is Windstream charging South Central for switched access traffic at the
incorrect special access rate, it is also charging South Central for all of the interconnection facilities
used to exchange traffic.

18.  However, South Central leases a portion of the interconnection facilities to
Windstream from a third-party.

19.  The third-party leasing the interconnection facilities to South Central bills South
Central for those facilities,

20, Windstream should only bill South Central for the facilities that South Central

purchases directly from Windstream.



21. Windstream should not bill South Central for any portion of the interconnection
facilities that South Central leases from a third-party,

22.  Nevertheless, Windstream is billing South Central for the interconnection facilities
leased to South Central by the third-party.

23, By charging South Central for the portion of the interconnection facilities that
Windstream does not provide and is not authorized to collect on, Windstream is requiring South
Central to pay twice for those interconnection facilities, which results in South Central being double-
billed for those facilities.

E. Samples of Windstream's Inaccurate Bills.

24.  As a specific example of Windstream's incorrect billing, South Central refers the
Commission to the bill attached as Exhibit 3.7

25, Pursuant to the terms of the Interconnection Agreement, since the installation of its

fourth interconnection facility on or about September 17, 2008, South Central’s monthly factlity bill

from Windstream should be§ per month for the interconnection facilities.

26,  Instead, during that same period, Windstream has been billing South Central

& per month for these same facilities.

27.  Asaresult, Windstream has overcharged, and confinues to overcharge, South Central

Bl per month, every month, since September 2007.

*Unreasonable practices such as those described in paragraphs 24 through 28 are also replete in
Windstream's bills from at least JTanuary 2007 through April 2008, Rather than dissect each monthly
bill in detail, however, South Central has simply described (in paragraphs 24 through 28) a
representative unreasonable Windstream billing practice and then attached (as Exhibit 4)
Windstream's bills from January 2007 through April 2008 as further evidence of the pervasive nature
of those practices. Nowhere in those bills does Windstream charge South Central the appropriate
amount for South Central's inferconnection facilities.



28.  Prior to September 2007, Windstream was incorrectly billing South Central for its

facilities then n place at@# per month, resuliing in a monthly over-billing o
G. Other Harm Caused by Windstream's Unreasonable Billing Practices.

29. In addition fo imposing such unlawfully inflated charges upon South Central,
Windstream's unreasonable billing practices are imposing significant administrative burdens and
other expense on South Central, as South Central is forced to spend increasing amounts of time
disputing and otherwise addressing Windstream billing errors, as well as Windstream's unfounded
threats fo disconnect services o South Central as a result of those billing practices.

30. For example, Windstream sent South Central a disconnect notice on December 5,

2007. (A copy of this notice is aftached as Exhibit 5.} In that notice, Windstream threatened to

disconnect South Central, unless South Central paid Windstream

31.  Though the disconnect notice was addressed to South Central Telcom, many of the
charges included on the notice actually belonged to South Central Rural Telephone Cooperative
Corporation, Inc. and were already the subject of a separate dispute before the Commission.

32, The overcharges that are subject of this complaint, including the South Central
Telcom charges included on the disconnect notice, had been in dispute for several months prior to
the disconnect notice, and an independent consultant, as well as South Central's Regulatory and
Customer Service Manager, its Chief Financial Officer, and its General Manager had been working
together with various levels of Windsiream personnel to correct the mistakes in billing and erroneous

charges.



33, On or before December 13, 2007, counsel for South Central notified counsel for
Windstream that South Central had received the December 5, 2007 disconnect notice and asked that
he look into the matter.”

34, On December 14, 2007, in an email to counsel for South Central, counsel for

Windstream responded to counsel for South Central's inquiry and alleged that South Central had

outstanding balances o /& Bhior switched access service and¥g @ for usage service.

35, In a January 3, 2008 email fo counsel for South Central, Windstream alleged that
there had been no payment or progress regarding resolution of the allegedly-outstanding balance and
suggested that, if the allegedly-outstanding balance remained unpaid, South Central would likely be
disconnected.

36. {n a January 15, 2008 letter to Windstream, counsel f'or‘South Central advised
Windstream that South Central® disputed the entire allegedly-outstanding balance, claimed that the
allegedly-outstanding balance resuited from inaccurate billing by Windstream, and suggested once
again that representatives from South Central and Windstream meet to review bills to "clarify
charges and rectify errors.”

37. In a January 16, 2008 letter to counsel for South Central, Windstream acknowledged
receipt of counsel for South Central's letter disputing the entire allegedly-outstanding balance,
acknowledged that Windstream Would not terminate service to South Central, requested contact

information for South Central billing personnel, and provided the name of Jana Lee as a Windstream

contact.

* The dispute-related correspondence described in paragraphs 33 through 38 of this Amended
Complaint are attached as Exhibit 6.

* Two letters sent to Windstream were drafted in the name of South Central Rural Telephone
Cooperative Corporation, Inc. because Windstream's inaccurate billing contained commingled
charges that made it difficult to determine which South Central entity was in the best position to
resolve these billing matters with Windstream.



38.  In a February 5, 2008 letter to Windstream, noting that South Central's numerous
convers.ations with the Windstream contact (Jana Lee} had been unproductive and that further
discussions with Ms. Lee were unlikely to resolve the matier, counsel for South Central requested
that upper-level employees of South Central and Windstream meet.

39, Inthat letter, counsel for South Central offered to make South Central's Regulatory
and Customer Service Manager and General Manager available to meet with Windstream personnel,
requested that Windstream identify comparably-leveled individuals who would be available to meet
with South Central, and requested that Windstream propose two or more dates and times for a
meeting between South Central and Windstream within two weeks of the date of the letter (that is,
by February 19, 2008).

40. It has been nearly three months since South Central offered to make its Regulatory
and Customer Service Manager and General Manager available for a meeting with Windstream, but
(until April 23, 2008 (after South Central's initial complaint in this matter was filed)) Windstream
did not respond to South Central's offer or otherwise work with South Central to resolve the dispute.

41.  South Ceniral has timely paid, and continues to timely pay, all undisputed charges it
has incurred from Windstream.

42.  Despite South Central's best attempts to resolve this dispute, Windstream has not
attermpted to resolve this dispute in a reasonable timne or reasonable manner. Moreover, South
Central wants to ensure that Windstream does not take any action to disconnect or otherwise impair
service to South Central pending resolfution of this dispute.

43.  Furthermore, Windstream appears to be commingling charges for South Central Rural
Telephone Cooperative Corporation, Inc. and South Central Telcom LLC, two legally distinct

entities.



44. By commingling the charges of these twb separate entities, Windstream only
compounds the inaccuracy and confusion of its bills to South Central.
H. Windstream Has Failed to Provide Reasonable Service.

45, Like every other ILEC within the Commonwealth of Kentucky, Windstream has an
obligation to provide reasonable service to its customers.

46.  Asapurchaser of tariffed services from Windstream, South Central is a customer of
Windstream.

47. ' Reasonable service includes the rendering of accurate, intelligible bills capable of
verification.

48. Windstream is not rendering accurate or intelligible bills to South Central. It is,
therefore; not providing reasonable service.

49,  As described above, Windstream appears to be charging South Central nearly twice
the appropriate, agreed amount for local Interconnection facilities.

50.  South Central's ongoing viability depends, in part, upon receiving timely notification
of its actual costs of operation as a CLEC. South Central cannot wait one or two years from the date
of service for an accurate bill from Windstream. South Central {like other CLECSs) bases its rates for
services on thé undertying cost of providing those services. If, upon its untimely receipt of accurate
bills, South Central determines that if has sel its own rates too high, it may find that it priced itself
out of competition with Windstream and other CLECs. Conversely, if it finds that it has set its rates
too low, it will not recover its costs of operation. Either way, South Central's viability is seriously

compromised.



51. In summary, Windstream's inaccurate bills and unreasonable service places South
Central at a competitive disadvantage relative to Windstream (with whom it directly competes) and
other CLECs within the Commonwealth of Kentucky.

52.  Absent prompt resolution of this matter, South Central will also be forced — to its
commercial detriment - to coﬁtinue spending inordinate amounts of time and expense addressing
Windstream’s ongoing, unreasonable billing practices.

53. As of the date of this amended complaint, Windstream has overcharged South Central

appreximateiy B0 and is continuing to overcharge South Central in the amount of§ | per
month.

54, Because of the utter confusion and pervasive inaccuracy of Windstream's bills, South
Central is unable, at this time, to further identify specific problems with Windstream’s bills. For this
reason, however, South Central believes that a Commission investigation and adjudication of this
matter is appropriate.

55. If not rectified, Windstream'’s unreasonable billing practices will cause irreversible
harm to South Central and the competitive telecornmunications landscape in Glasgow, Kentucky,

56. In the event Windstream does not refund the amounts already overpaid by South
Central and accurately bill South Central from this point forward, South Central contemplates
ceasing payment of all monies to Windstream, whether disputed or undisputed, until it has recovered
the credit if is due.

WHEREFORE, South Central respectfully requests that the Commission take the following
actions.

A Order Windstream not to disconnect South Central during the pendency of this

digpute;

10



B. Order Windstream to (i} identify its personnel who have both the knowledge and
anthority to resolve this dispute and (ii) cooperate with South Central to schedule a meeting with
knowledgeable, authorized employees to discuss Windstream's billing practices;

C. Schedule an informal conference or conferences to facilitate efficient resolution of
Windstream's unreasonable billing practices;

D. Order Windstream to bill South Central's interconnection facilities at Windstream's
tariffed switched transport rates (and not Windstream's tariffed special access rates);

E. Order Windstream to refund all monies overpaid to it by South Central, or in the
alternative, authorize South Central to cease payment of all monies to Windstream, whether disputed
or undisputed, unti] South Central has recovered the refund it is due from Windstream;

F. Order Windstream to cease commingling its charges to South Central Rural
Telephone Cooperative Corporation, Inc., and South Central Telcom on the same bills; and

G. Grant South Central any and all other legal and equitable relief to which it is entitled.

Respectfully submitted,

Louisvilie, KY 40202
(502) 540-2300 (telephone)
(502) 585-2207 (facsimile)

Counsel to South Central Telcom LLC

132206_t
251224
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AGREEMENT

by and between

BRANDENBURG TELECOM LLC
and
VERIZON SOUTH INC., flk/a GTE SOUTH INCORPORATED

FOR THE COMMONWEALTH OF KENTUCKY
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AGREEMENT

PREFACE

This Agreement (“Agreement”) is made by ahd between Brandenburg Telecom {"BTLLC'), a
fimited liability company organized under the taws of the Commonweslth of Kentucky, with offices
at 200 Telco Drive, Brandenburg, Kentucky 40108, and Verizon South inc., fk/a GTE South
Incorporated (*Verizon™}, a corporation organized under the laws of the Commonwealth of
Virginia, with offices at 4100 Roxbore Rd., Durham, NC 27704-2166. {BTLLC and Verizon may
be referred {o hereinafler, each individually, as a "Party,” and, collectively, as the "Parties”).

in consideration of the mutual promises contained in this Agreernent, and intending to be legally
bound, Verizon and BTLLC hereby agree as follows:

1.

66330-3

The Agreement

1.1

1.2

1.3

This Agreement includes: (a) the Principal Document; (b) the Tariffs of each
Party applicable 10 the Services that are offered for sale by it in the Principal
Document (which Tariifs are incorporated and made a part hereof fhis
Agreement by reference); and, (¢} an Order by a Parly that has been accepted
by the other Parly,

Conflicts among provisions in the Principal Docurment, Tariffs, and an Order by a
Parly which has been accepted by the other Party, shall be resolved in
accordance with the following order of precedence, where the document
identified in subsaction “(a)" shall have the highest precedence: {(a} the Principal
Document; (b} the Tariffs; and, (¢) an Order by a Party that has been accepted
by the other Party, The fact that a provision appears in the Principal Bocument
but not in a Tarf, or in 2 Tariff but not in the Principal Document, shall not be

interpreted as, or deemed grounds for finding, a conflict for the purposes of this
Section 1.2,

This Agreement constitutes the entire agreement between the Parties on the
subject matter hereof, and supersedes any prior or contemporaneous
agreement, understanding, or representation, on the subject maiter hereof.
Except as otherwise provisioned in the Principal Document, the Principal
Document may not be walved or modified except by 2 written document that is
signed by the Parties. Subject to the requirements of Applicable Law, a Parly
shall have the right to add, modify, or withdraw, its Tariff(s) at any time, without
the consent of, or notice 1o, the other Party.

Term and Termination

2.1

2.2

23

This Agreement shalt be effective as of the Effective Date and, unless cancelled
or terminated earlier in accordance with the terms hereof, shall continue in effect
until Calendar Date Two Years After Effective Date {the “Initlal Term”).
Thereaiter, this Agreement shali continue in force and effect uniess and until
cancelled or terminated as provided in this Agreement.

Either BTLLC or Verizon may terminate this Agreement effective upon the
expiration of the Initial Term or effective upen any date after expiration of the
Initial Term by providing written notice of termination at least ninety (80} days in
advance of the date of termination,

If either BTLLC or Verizon provides notice of termination pursuant to Section 2.2
and on or before the proposed date of termination either BTLLC or Verizon has
requested negoliation of a new interconnection agreement, unless this
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2.4

Agreement is cancelled or terminated earlier in accordance with the terms hereof
{including, but not limited to, pursuant to Section 12), this Agreement shall
remain in effect until the earlier oft (g} the effective date of a new Interconnection
agreement between BTLLC and Verizon; or, {b) the date one {1} year after the
proposed date of termination.

if either BYLLC or Verizon provides notice of termination pursuant fo Section 2.2
and by 11:59 PM Eastern Time on the proposed date of terminafion neither
BTLLC nor Verizon has requested negofiation of a new interconnection
agreement, (a) this Agreement will ferminale at 11:52 PM Eastern Time on the
proposed date of termination, and {b) the Services being provided under this
Agreement at the time of termination will be terminated, except {o the extent that
the Purchasing Parly has requested thaf such Services confinue o be provided
pursuant to an applicable Tariff or SGAT.

Glossary and Attachments

The Glossary and the following Altachments are a part of this Agreement:

Additional Services Altachment
interconnection Attachment
Resale Altachment

UNE Altachment

Collocation Attachment

g1t Attachiment

Pricing Attachment

Apphicable Law

4.1

42

4.3

4.4

4.5

The construction, interpretalion and performance of this Agreement shall be
governed by (a) the laws of the United States of America and (b) the laws of the
Commonwealth of Kentucky, withowt regard to its conflicts of laws rules. All

disputes relating to this Agreement shall be resolved through the application of
such jaws.

Each Pariy shall remain in compliance with Applicable Law in the course of
performing this Agreement.

Neither Party shall be liable for any delay or fzilure in performance by it that

results from requirements of Applicable Law, or acts or failures to act of any
govemnmental entity or official.

Each Party shali promptly notify the other Party in writing of any governmental
action: that limits, suspends, cancels, withdraws, or otherwise materially affects,
the notifying Party’s ability fo perform its obligations under this Agreement.

i any provision of this Agreement shall be invalid or unenforceable under
Applicable Law, such invalidity or unenforceability shall not invalidate or render
uneniorceable any other provision of this Agreement, and this Agreement shalt
be construed as if it did not contain such invalid or unenforceable provision;
provided, that if the invalid or unenforceable provision is a material provision of
this Agreement, or the invalidity or unenforceability materially affects the rights or
obligations of a Parly hereunder or the ability of a Parly to parform any matetiat
provision of this Agreement, the Parties shall promiptly renegotiate in good faith
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and amend in writing this Agreement in order o make such mutually accepiable

revisions to this Agreement as may be required in order to conform the
Agreement (o Applicable Law.

if any legislative, regulatory, judictal or other governmental decision, order,
determination or action, or any change in Applicable Law, materially affects any
material provision of this Agreement, the rights or obligafions of a Party
hereunder, or the ability of a Party to perform any material provision of this
Agreement, the Parties shall promptly renegotiate in good faith and amend in
writing this Agreement in order to make such mutuaily acceptable revisions fo

this Agreement as may be required in order to conform the Agreement to
Applicable Law.

5, Assighment

Neither Party may assign this Agreement or any right or interest under this Agreement,
nor delegate any obligation under this Agreement, without the prior written consent of the
other Party, which consent shall not be unreasonably withheld, conditioned or delayed;
provided, that if Verizon sells or otherwise transfers its operations for all or ahy pottion of
its service terrifory in Kentucky to a third-party {"Assignee”), for such service territory,
Verizon shall assign this Agreembent and Iits rights and interests under this Agreement
and delegate its obligations under this Agreement, In its entirety, shalt be binding upon
Verizon's successor in interest,

6. Assurance of Payment

6.1

8.2

6.3

6.4

66330-3

Upon request by Verizon, BTLLT shall provide to Verizon, in accordance with
Sections 6.2 through 6.9 below, adequate assurance of payment of amounts due
{or to become due) o Verizon hereunder.

Assurance of payment of charges may be requested by Verizon if BTLLC (a) in
Verizon's reasonable judgment, at the Effective Date or at any time thereafter,
does not have established credit with Verizon, (b) in Verzon's reasonabie
judgment, at the Effective Date or at any time thereafler, is unable to
demonstrate that it is creditworthy, () fails to timely pay & bill rendered to BTLLC
by Verizon, or (d) admits its inability to pay its debts as such debts become due,
has commenced a voluntary case (or has had a case commenced against it}
under the U.S. Bankruptcy Code or any other law relating to bankruptey,
insolvency, reorganizafion, winding-up, compasition or adjustment of debis or the
like, has made an assignment for the benefit of craditors or is subject to a
receivership or similar proceeding.

Urnless otherwise agreed by the Parties, the assurance of payment shall consist
of {a) a cash securily deposit in U.S. doltars held by Verizon or {b) an
unconditional, irevocable standby letler of credit naming Verizon as the
heneficiary thereof and otherwise in form and substance satisfactory to Verizon
from a financial institution acceptable to Verizon. The cash security deposit or
letter of credit shall be in an amourt equal to two {2) months anticipated charges
(including, but not fimited to, both recurring and non-recurring charges), as
reasonably delermined by Verizon, for the Services to be provided by Verizon fo
BTLLC in connection with this Agreement.

To the extent that Verizon elects fo require a cash deposit, the Parlies intend that
the provision of such deposit shall constitute the grant of 2 security interest in the

deposit pursuant (¢ Adicle 9 of the Uniform Commercial Code as in effect in any
relevant jurisdiction.



6.5

6.6

6.7

8.8

6.9

7. Audits
7.1

T.2

7.3

7.4

66330-3

if payment of inferest on a cash deposit is required by an applicable Verizon
Tarlff or by Applicable Law, interest will be pald on any such cash deposit held by
Verizon at the higher of the interest rate staled in such Tariff or the interest rate
recuired by Applicable Law.

Verizon may (but is not obligated to) draw on the letier of credit or cash deposit,
as applicable, upon nelice to BTLLC In respect of any amounts to be paid by
BTLLC hereunder that are not paid within thirty {30} days of the date that
payment of such amounts is required by this Agresment,

If Verizon draws on the letter of credit or cash deposit, upon request by Verizon,
BTLLC shall provide a replacement or supplemental letter of credit or cash
deposit conforming to the requirements of Section 6.3,

Notwithslanding anything else sef forth in this Agreement, if Verizon makes a
request for assurance of payment in accordance with the terms of this Section
and BTLLC fails fo provide such assurance of payment within thirty (30) days
after it is requested, then following the expiration of such thirty (30) day period
Verizon shall have no obligation 1o perform under this Agreament untif such time
as BTLLC has provided Verizon with such assurance of payment.

The fact that a deposit or a letier of credit is requested by, Verizon hereunder
shall in no way relieve BTLLC from compliance with the requirements of this
Agreement {including, but not limied to, any applicable Tariffs) as to advance
payments and payment for Services, nor constitule a waiver or modification of
the terms herein perlaining to the discontinuance of Services for nanpayment of
any amounts payment of which is required by this Agreement,

Except as may be otherwise specifically provided in this Agreement, either Parly
("Auditing Party”} may audit the other Parly’s ("Audfted Party”) books, records,
documents, faciiities and systems for the purpose of evaluating the accuracy of
the Audited Party’s bilis. Such audits may be performed twice in each Calendar
Year,

The audit shalt be perforrned by independent certified public accountants
selected and pald by the Auditing Parly. The accountants shall be reasonably
acceptable to the Audited Party. Prior to commencing the audit, the aceountants
shall execute an agreement with the Audited Parly in a form reasonably
acceptable to the Audiled Parly that protects the confidentiality of the information
disclosed by the Audited Party to the accountants. The audit shall take place at
a time and place agreed upon by the Parties; provided, that the Auditing Party
may require that the audit commence no later than sixty (80) days alter the
Auditing Party has given notice of the audit to the Audited Party.

Each Party shall cooperate fuily in any such audit, providing reasonable actess
to any and all employees, books, records, documents, facliities and systems,
reasonably necessary to assess the accuracy of the Audited Party's bills.

Audits shali be performed at the Auditing Party's expense, provided that there
shall be no charge for reasonable access to the Audited Party’s employees,
books, records, documents, facilities and systems necessary o assess the
accuracy of the Audited Party's bilis.



8. Authorization

8.1

8.2

8.3

Verizon represents and warrants thal it is a corporation duly organized, validly
existing and in good standing under the laws of the Commonwealth of Kentucky
and has full power and authority fo execute and deliver this Agreement and fo
perform its obligations under this Agreement.

BTLLC represents and warrants that it is a Limited Liability company duly
organized, validly existing and in good standing under the laws of the
Commonwealth of Kentucky, and has full power and authority to exgcute and
deliver this Agreement and to perform its obligalions under this Agreement.

BTLLC Certification. Notwithstanding any other provision of this Agreement,
Verizon shall have no obligation fo perform under this Agreement until such time
as BTLLC has obtalned such FCC and Commission authorization as may be
required by Applicable Law for conducting busingss in Kentucky. BTLLC shall
not piace any orders under this Agreement until it has obtained such
authorization. BTLLC shail provide proof of such authorization to Verizon upon
request.

9. Biliing‘and Payment; Disputed Amounts

9.1

9.2

9.3

a.4

9.5

66330-3

Except as otherwise provided in this Agreement, each Party shall submit {o the
olher Parly on a monthly basis in an iternized form, statement{s) of charges
incurred by the other Party under this Agreement.

Except as otherwise provided in this Agreement, payment of amounts billed for
Services provided under this Agreement, whether billed on a monthly basis or as
otherwise provided In this Agreement, shalt be due, in immediately availabie U.S.
funds, on the later of the following dates {the "Due Date"}): (a) the due date
specified on the billing Party’s statement; or, (b} twenty (20) days affer the date
the statement is received by the billed Party. Payments shall be fransmitted by
electropic funds transfer; provided, that if the amount of a payment is less than
10,000, the payment may be made by check. '

if any portion of an amount billed by a Party under this Agreement is subjeci fo a
good faith dispute between the Parties, the billed Parly shall give nolice to the
billing Party of the amounts i dispules (*Disputed Amounts”) and include in such
notice the specific details and reasons for dispuling each tem. A Parly may also
dispute prospectively with 2 single nolice a class of charges that it disputes.
Notice of a dispute may be given by a Party at any time, either before or after an
amount is paid, and a Party's payment of an amount shall not constitute a waiver
of such Party's right fo subsequently dispute ils obligation to pay such amount or
to seek a refund of any amount paid. The billed Parly shali pay by the Due Date
alt undisputed amounts. Billing disputes shall be subject to the terms of Section
14, Dispuie Resolution.

Charges due to the billing Party that are not paid by the Due Date shall be

subject to a late payment charge. The late payment charge shall be in an

amount specified by {he billing Party which shali not exceed a rate of one-and-
one-half percent (1.5%) of the overdue amount {including any unpald previously
hilled late payment charges) per month.

Although it is the infent of both Parties to submit imely statements of charges,
falure by either Party to present statements lo the other Parly in a timely manner
shalf nol constitule a breach or default, or a waiver of the right to payment of the



10.

66330-3

incurred charges, by the billing Party under this Agreement, and, except for
assertion of a provision of Applicable Law that limits the period in which & suit or
other proceeding can be brought before a courl or other governmental entity of
approptiate jurisdiction to collect amotmts due, the billed Parly shall not be

enifitled to dispute the billing Parly’s statermneni(s) based on fhe billing Party’s
fallure to submmit them in a timely fashion.

Confidentiality

101

16.2

As used in this Section 10, "Confidential Information” means the following

information that is disclosed by one Party ("Disclosing Party”) to the other Party
(“Receiving Party”} in connection with, or anticipation of, this Agreement:

10.1.1 Books, records, documents and other information disclosed in an audit
pursuant to Section 7,

10.1.2  Any forecasting information provided pursuant to this Agreement,

10.1.3  Customer Information (except to the extent that (a) the Customer
information is published in a directeory, (b} the Customer information is
disciosed through or in the course of furnishing a Telecommunications
Service, such as a Directory Assistance Service, Operator Service,
Calter 1) or similar service, or LIDB service, or, ( ¢} the Cusiomer to
whom the Customer Information is related has authorized the
Receiving Parly to use and/or discicse the Customer Information);

10.1.3.1  information related to specific faclities or equipment
{(including, but not limited to, cable and pair information);

10.1.3.2  any informetion that is in written, graphic, electromagnetic,
or other tangible form, and marked at the time of disclosure
as "Confidential” or "Proprietany;” and

10.1.3.3  any information that is communicated orally or visually and
deciared {0 the Receiving Party at the time of disclosure,
and by wiitten notice with a statement of the information
given to the Receiving Party within ten (10) days afler
disclosure, o be “Confidential or "Proprietary™.

Notwithstanding any other provision of this Agreement, a Party shall have the
right o refuse to accept receipt of information which the other Party has identified
as Confidential Information pursuant to Sections 10.1.3.10r 10.1.3.2

Except as otherwise provided in this Agreement, the Receiving Party shalk:

10.2.1  use the Confidential information received from the Disclosing Parly
only in performance of this Agreement; and,

10.2.2  using the same degree of care that it uses with similar confidential
information of its own {but in no casé a degree of care thal is less than
commercially reasonable), hold Confidential information received from
the Disclosing Party in confidence and restrict disclosure of the
Confidential Information solely fo those of the Receiving Party’s
Affiflates and the directors, officers, employees, Agents and
contraciors of the Receiving Party and the Receiving Party’s Affiliates,
that have a need to recsive such Confidential Information in order to
perform the Receiving Party's obligations under this Agreement. The
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10.3

10.4

10.5

108

Recelving Party’s Affiliates and the directors, officers, employees,
Agents and confractors of the Recelving Party and the Receiving
Party's Affitiates, shall be required by the Recelving Parly to comply
with the provisions of this Section 10 in the same manner as the
Recelving Party. The Recelving Parly shall be liable for any faillure of
the Receiving Party's Afffiiates or the directors, officers, employees,
Agents or contractors of the Receiving Parly or the Receiving Parly's
Affiliates, to comply witlh the provisions of this Section 10,

The Receiving Parly shall return or destroy all Confidential Information received
from the Disclosing Party, including any copies made by the Receiving Party,
within thirty (30) days after a writien request by the Disclosing Parly is delivered
to the Recelving Party, except for {2} Confldential Information that the Receiving
Party reasonably requires to perform its obligations under this Agreement, and
{b} one copy for archival purposes onfy.

Unless otherwise agreed, the obligations of Sections 10.2 and 10.3 do not apply
{o information that

10.4.1 - was, al the time of recelpt, already in the possession of or known to the
Receiving Pary free of any obligation of confidentiality and restriction
on use;

14,2 s or becomes publicly available or known through no wrongful act of
the Receiving Parly, the Receiving Farty's Affiliates, or the directors,
officers, employees, Agenis or contractors of the Receiving Parly or
the Recelving Party's Affilistes;

10.4.3 s rightfully received from a third person having no direct or indirect
obligation of confidentiality or restriction on use to the Disclosing Party
with respeci fo such information;

10.4.4  is independently developed by the Receiving Parly;

10.4.5 s approved for disclosure or use by written authorization of the
Disclosing Party {including, but not limited to, in this Agreement); or

10.4.6  is required to be disclosed by the Receiving Party pursuant to
Applicable Law, provided that the Receiving Party shall have made
commercially reasonable efforts to give adequate notice of the
requirement to the Disclosing Parly in order to enable the Disclosing
Party to seek protective arrangements,

Motwithstanding the provisions of Sections 10.1 through 10.4, the Receiving
Party may use and dieclose Confidential Information received from the Disclosing
Party {0 the extent necessary 1o enforce the Raceiving Party's rights under this
Agreement or Applicable Law. [n making any such disclosure, the Receiving
Party shall make reasonable efforts to preserve the confidentialily and restrict the
use of the Confidential information while it is in the possession of any person to
whom it is disclosed, including, but not fimifed to, by requesting any '
governmental entity 1o whom the Confidential Information is disciosed o treat it
as confidential and restrict its use to purposes refated {o the proceeding pending
hefore it.

The Disclosing Parly shall retain ail of the Disclosing Party’s right, litte and
interest in any Confidential Information disclosed by the Disclosing Party fo the
Receiving Party. Except as otherwise expressiy provided in this Agreement, no



1.

12,

13,

66330-3

license is granted by this Agreement with respect 1o any Confidential Informafion
{including, but not limited to, under any patent, rademark or copyright}, nor is
any such ficense to be implied solely by virtue of the disclosure of Confidential
Information,

10,7  The provisions of this Section 10 shall be in addition to and not in derogation of
any provisions of Applicable Law, including, but not fimited to, 47 US.C. § 222,
and are not intended to constitute a waiver by a Party of any right with regard to
the use, or protectian of the confidentiality of, CPNI provided by Applicable Law,

10.8  Each Party’s obligations under {his Section 10 shall survive expiration,
canceliation or termination of this Agreement.

Counterparts

This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original and ali of which together shall constitute one and the same
instrument,

Default

if either Party ("Defaulting Party") fails to make a payment reguired by this Agreement
(including, but not kmited to, any payment required by Section 9.3 of undisputed amounts
to the billing Party) or materially breaches any other material provision of this Agreement,
and such failure or breach continues for thirly {30) days after written notice thereof from
the other Party, {he other Parly may, by writlen notice to the Defaulting Parly, {a)
suspend the provision of any or all Services hereunder, or (b} cancel this Agreement and
terminate the provision of all Services hersunder.

Biscontinuance of Service by BTLLC

13.1 If BTLLC proposes to discontinue, or actually discontinues, its provision of
service to all or substantially all of #s Customers, whether voluntarfly, as a result
of bankrupley, or for any other reason, BTLL.C shall send written nolice of such
discontinuance to Verizon, the Commission, and each of BTLLC's Customers.
BTLLC shall provide such notice such number of days in advance of
disconiinuance of ifs service as shall be required by Applicable Law. Unless the
period for advance notice of discontinuance of service required by Applicable
Law is more than thirty (30) days, to the exient commercially feasible, BTLLC
shall send such notice at lgast thirly (30} days prior to iis discontinuance of
service.

13.2  Such notice must advise sach BYLLC Customer that unless action is taken by
the BTLLC Customer to switch to a different carrier prior fo BTLLC's proposed
discontinuance of service, the BTLLC Customer will be without the service
provided by BTLLC to the BTLLC Custorer.

13.3  Shouid a BTLLC Customer subsequently become a Verizon Customer, BTLLC
shall provide Verizon with all information necessary for Verizon to astablish
service for the BTLLC Customer, including, but not Jimited to, the CLEC
Cusiomer's bilied name, listed name, service address, and billing address, and
the services being provided to the BTLLC Customer.

13.4  Nothing in this Section 13 shall fimit Verizon's right to cancel or terminate this
Agreement or suspend pravision of Services under this Agreement,
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Dispute Resolution

14.1

142

Except as otherwise provided in this Agreement, any dispute batween the Parties
regarding the interpretation or enforcement of this Agreement or any of iis terms
shall be addressed by good faith negotiation between the Parties. To initiale
such negotiation, a Party must provide o the other Party written notice of the
dispute that includes both a detalled description of the dispule or alleged
nonperformance and the name of an individuat who wili serve as the initiating
Party's representative in the negotiation. The other Party shall have ten
Business Days to designate its own representative in the negotiation. The
Parties’ representatives shall meet at least once within 45 days after the date of
the initiating Party’s written notice in an attempt to reach a good faith resolution
of the dispute. Upon agreement, the Parties' representatives may utifize other
altermnative dispute resolution procedures such as private mediation to assist in
the negotiations. .

I the Parties have been unable 1o resolve the dispute within 45 days of the date
of the initiating Party's wiitten notice, efther Party may pursue any remedies
available to it under this Agreement, at law, In equily, or otherwise, including, but
not limited to, instituting an appropriate proceeding before the Commission, the
FCC, or a court of competent jurisdiction.

Force Majeure

15.1

15.2

15.3

154

Neither Party shall be responsible for any delay or failure in performance which
results from causes beyond its reasonable control ("Force Majeure Events”),
whether or not foreseeable by such Parly. Such Force Majeure Events inciude,
but are not imited {0, adverse weather conditions, ficod, fire, explosion,
earthquake, volcanic action, power failure, embargo, war, revolution, civil
commotion, act of public enemies, inabilily to obtain equipment, parts, software
or repairs thereof, acts or omigsions of the other Parly, and acts of God.

If & Force Majeure Event occurs, the non-performing Party shalt give prompt
notification of its inability to perform to the other Party. During the period that the
non-performing Party is unable to perform, the other Party shall also be excused
from performance of its obligations to the extent such obligations are reciprocal
to, or depend upon, the performance of the non-performing Party that has been
prevented by the Force Majeure Event. The non-performing Party shall use
commercially reasonable efforts to avoid or remove the cause(s) of its non-
performance and both Parties shall proceed to perform once the cause{s) are
removed or cease.

Notwithstanding the provislons of Sections 15.1 and 15.2, in no case shall a
Force Majeure Event excuse either Parly from an obligation fo pay money as
required by this Agreement.

It the event of any labor unrest (including, but not fimited to, strikes, work
stoppages, slowdowns, picketing or boycoits) that affects Verizon'’s provision of
service to Brandenburg or it's customers, Verlzon shail not be liable for provision
of any service at a higher level of quality than that which it provides to its own
customers in the BTLLC service area.  Verizon shalt be required to provide
service 1o BTLLC that is comparable to that it provides itself in the BTLLC service
area.

Forecasts

in addition to any other forecasts required by this Agreement, upon request by Verizon,
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SCTBTLLC shall provide 1o Verizon forecasts regarding the Services that SCTBTLLC
expedts to purchase from Verizon, including, but not fimited to, forecasts regarding the
types and volumes of Services that SCTBTLLC expects to purchase and the locations
where such Setvices will be purchased.

Fraud

The Parties shall work cooperatively in 2 commercially reasonable manner to minimize
and to investigate fraud associated with third namber billeg calis, calling card calls, and
other services related to this Agreement; provided that, nothing in this section shall
require a Party (a) to deploy new systems or facilities or {b) fo take action with regard to
minimizing or investigating fraud beyond that which # regularly provides at no charge to
Telecommunications Carriers who are not parties to this Agreement.

Good Faith Performance

The Parties shall act in good faith in their performance of this Agreement. Except as
otherwise expressly stated in this Agreement {including, but not fimited to, where
consent, approval, agreement or a similar action is stated to be wilhin a Party’s sole
discretion), where consent, approval, mutual agreement or a similar action s required by
any provision of this Agreement, such action shall not be unreasonably withheld,
conditioned or delayed.

Headings

The headings used in the Principal Document are inserted for convenience of reference
only and are not indended o be a part of or o affect the meaning of the Principal
Document.

Indemuification

20,1 Each Parly ("Indemnifying Party”) shall indemnify, defend and hold harmless the
other Party (“indemnified Party”), the indemnified Party's Affiliates, and the
directors, officers and empioyees of the indemmnified Party and the Indemnified
Party’s Affiliates, from and against any and all Claims that arise oul of bodily
injury to or death of any person, or damage to, or destruction or loss of, tangible
real andfor personal properly of any person, o the extent such injury, death,
damage, destruction or foss, was proximately caused by the grossly negligent or
intentionally wrongful acts or omissions of the indemnifying Party, the
Indemnifying Party's Affiliates, or the directors, officers, employees, agents or
contractors of the Indemnifying Party or the Indemnifying Party’s Affiliates, in
connection with this Agreement. :

20.2  Indemnification Process:

20.2.1 As used in this Section 20, “Indemnified Person” means a person
whom an indemnifying Party is obligated to indemnify, defend ancd/or
nold harmless under Section 20.1.

20.2.2  Anindemnifying Parly's obligations under Section 20.1 shall be
conditionad upon the following:

20.2.3  The indemnified Person: (a) shall give the Indemnifying Parly notice of
the Claim prompily after becoming aware thereof (including a
statement of facts known to the indemnified Person related to the
Claim and an estimate of the amount thereof); (b) prior to taking any
material action with respect to a Third Parly Claim, shall consuit with

10
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20.3

20.2.4

20.2.5

202.6

2027

20.2.8

20.2.9

the Indemnifying Party as to the procedure to be folfowed in defending,
settling, or compromising the Claim; {c) shall not consent o any
settiement or compromise of a Third Party Claim without the written
consent of the Indemnifying Party; (d) shall permit the Indemnifying
Parly to assume the defense of a Third Party Claim {including, except
as provided below, the compromise or settlement thereof) at the
indemnifying Party’s own cost and expense, provided, however, that
the indemnified Person shali have the right to approve the
indemnifying Party's choice of legal counsel.

if the Indemnified Person fails o comply with Section 20.2.1 with
respect o a Claim, to the extent such failure shall have a material
adverse effect upon the Indemnifying Parly, the Indemnifying Party
shall be relieved of its obligation to indemnify, defend and hold
harmless the indemnified Person with respect to such Claim under this
Agreement.

Subject to 20.2.6 and 20.2.7, below, the Indemnifying Party shall have
the authority to defend and settle any Third Party Claim.

With respect to any Third Party Claim, the indemnified Person shall be
enfiled to parficipate with the Indemnifying Party in the defense of the
Claim if the Claim requests equitable relief or other relief that could
affect the rights of the Indemnified Person. In so participating, the
Indemnified Person shall be entitied to employ separate counsel for
the defense at the Indemnified Person's expense. The Indemnified
Person shall also be entiied to parlicipate, at its own expense, in the
defense of any Claim, as to any portion of the Claim as fo which itis
not entitled to be indemnified, defended and held harmless by the
indemnifying Parly.

In no event shall the Indemnifying Party settle a Third Parly Claim or
consent to any judgment with regard fo a Third Party Ciaim without the
prior wrilten consent of the Indemnified Party, which shall not be
unreasonably withheld, conditioned or delayed. In the event the
seltiement or judgment requiras a contribution from or affects the
rights of an Indemnified Person, the Indemnified Person shall have the
right to refuse such settlement or judgment with respect to itself and,
at its own cost and expense, {ake over the defense against the Third
Party Claim, provided that in such event the Indernifying Party shall
not be responsible for, nor shall it be obligated to indemnify or hold
harmiless the Indemmnified Person against, the Third Party Claim for -
any amoun! in excess of such refused settlement or judgment.,

The indemnified Person shall, in all cases, assert any and ali
provisions in applicable Tarifis and Customer contracts that limit
liability to third persons as a bar to, or imitation cn, any recovery by a
third-person claimant.

The Indemnifying Party and the Indemnified Person shall offer each
other all reasonable cooperation and assistance in the defense of any
Third Party Claim.

Each Party agrees that it will not implead or bring any action against the other
Party, the other Party's Affiliates, or any of the directors, officers or employees of
the other Party or the other Party’s Affiliates, based on any claim by any person
for personal Injury of death that occurs in the course or scope of employment of

e

11
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20.4

such person by the other Parly or the other Party’s Affiliate and that arises cut of
performance of this Agreement.

Each Party's obligations under this Section 20 shall survive expiration,
cancellation or termination of this Agreement.

Insurance

AR

21.2

21.3

214

BTLLEC shall maintain all insurance and/or bonds required to satisfy its
obligations under this Agreement {including, but not limiled to, ils obligations sel
forth in Section 20 hereof) and alf insurance and/or bonds required by Applicable
Law. BTLLC shall maintain such insurance during the term of this Agreement
and for such period thereafier as shall be necessary to satisfy BTLLC's
obligations under this Agreement and Applicable Law. The insurance andior
bonds shall be obtained from an insurer having an A.M. Best insurance rating of
at least A-, financial size categoty VH or greater. At a minimum and without
fimiting the foregoing undertaking, BTLLC shall maintain the following insurance:

2114 Commercial General Liabilty insurance, on an octurrence basis,
including but not imited to, premises-operations, broad form property
damage, products/completed operations, contractual tiability,
independent contractors, and personatl injury, with limits of at least
$1,000,000 combined single fimit for each occurrence.

21.1.2  Motor Vehicle Liabilily, Comprehensive Form, covering all owned,
hired and non-owned vehicles, with limits of at least $1,000,000
combined single Bimit for each occurrence.

21.1.3  Exgess Liability, in the umbrefta form, with fimils of al least
$10,000,000 combined single limit for each ocourrence.

2114  Worker's Compensation Insurance as required by Applicable Law and
Employer's Liabllity insurance with limits of not less than $500,000 per
occurrence or such other amount as is consistent with the
Comnission’s orders in Case No. 2001-224.

21.1.8 Al risk properly insurance on a full replacement cost basis for all of
BTLLC's real and personal property localed at any Collocation site or
otherwise located on or in any Verizon premises (whether owned,
leased or otherwise occupted by Verizon), facility, equipment or right-
of-way.

Any deductibles, self-insured retentions or loss limits ("Relentions®) for the
foregoing insurance must be disclosed on the certificates of insurance to be
provided fo Verizon pursuant to Sectlions 21.4 and 21.8, and Verizon reserves
the right to reject any such Retentions in its reasonable discretion. All Retentions
shall be the responsibility of BTLLC.

BTLLC shal! name Verizon and Verizon's Affifiates as additional insureds on the
foregoing insurance.

BTLLC shall, within two (2} weeks of the Effective Date hereof, and af the time of
each renewal of, or matetlat change In, BTLLC's insurance policies, furnish
certificates or other proof of the foregoing insurance reasonably acceptable to
Verizon. BTLLC shall also furnish certificates or other proof of the foregoirg
insurance reasonably acceptable to Verizon upon request by Verizon at any time
that Verizon has a commercially reasonable basis for making such a request

12
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215

218

217

{including, but not imited to, if Verizon has a commercially reasonable basis for
believing that BTLLC does not have the foregoing insurance), The cerlificates or
other proof of the foregoing insurance shall be sent to:  Director-Contract
Parformance & Administration, Verizon Wholesale Markets, 600 Hidden Ridge,
Irving. TX 75038.

BTLLC shall require its contractors, if any, that may enter upon the premises or
access the facllifles or equipment of Verizon or Verizon's affilialed companies to
maintain insurance in accordance with Sections 21.1 through 21.3 BTLLC shall
require its contractors to furnish to Verizon cestificates or other adequate proof of
such insurance acceptable to Verizon. BTLLC's contractors shall hot enter upon
the premises of Verizon or Vetizon's affiialed companies, or access the facllities
or equipment of Verizon or Verizon's afifliated companies, untit such certificates
or other adequate proof of insurance have been furnished 1o Verizen. BTLLC
shall alsc require its contractors 1o furnish to Verizon certificates or other
adequate proof of such insurance acceptable to Verizon {a) at the tme of each
renewal of, or matedal change in, the confractor's insurance policies, and (b)
upon request by Verizon at any time that Verizon has a commercially reasonable
basis for making such a request (including, but not imited to, if Verizon has a

commercially reasonsble basis for believing that the contractor does not have the
foregoing insurance).

i BTLLC or BTLLC’s confraciors fail to maintaln insurance as required in
Sections 21.1 through 21.5, above, Verizon may purchase such insurance and
BTLLC shalt reimburse Verizon for the cost of the insurance.

Certificates furnished by BTLLC or BTLLC’s coniractors shall contain a clause
stating: “Verizon South Inc. shall be notified in writing &t least thirty (30} days
prior to cancellation of, or any material change in, the insurance.”

intellectuat Property

2241

222

223

Except as expressly stated in this Agreement, this Agreement shall not be
construed as granting a license with respect to any patent, copyright, trade
name, trademark, service mark, trade secret or any other intellectual property,
now or hereafter owned, confrofled or ficensable by either Parly. Except as
expressly stated in this Agreement, neither Party may use any patent,
copyrightable materials, frademark, trade name, trade secret or other intellectual
property right, of the other Party except in accordance with the terms of a
separate jicense agreement between the Parties granting such rights.

Except as stated in Section 22.4, neither Parly shall have any obligation to
defend, indemmnify or hold harmless, or acquire any license oy right for the benefit
of, or owe any other obligation or have any liability to, the other Party or its
Affiliates or Customers based on or arising from any Third Party Claim alleging or
asserting that the provisicn or use of any service, faclily, arrangement, or
software by either Party under this Agreement, or the performance of any service
or method, either alone or in combination with the other Party, constitules direct,
vicarious or confributory infringement or inducement to infringe, or misuse or
misappropriation of any patent, copyright, tademark, trade secret, or any other
proprietary or intellectual property right of any Party or third person. Each Party,
however, shall offer {o the other reasonable cooperation and assistance in the
defense of any such claim,

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE
PARTIES AGREE THAT NEITHER PARTY MAS MADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE

13
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224

USE 8Y EACH PARTY OF THE OTHER'S SERVICES FROVIDED UNDER
THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM OF INFRINGEMENT,
MISUSE, OR MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY
RIGHT.

BTLLC agrees that the Services provided by Verizon hereunder shall be subject
to the terms, condilions and restictions contained in any applicable agreements
{including, but not Himited to software or other intellectual property ficense
agreements) between Verizon and Verizon's vendors. Vetizon agrees to advise
8TLLC, directly or through a third parly, of any such lerms, conditions or
restrictions that may limit any BTLLC use of a Service provided by Verizon that is
otherwise permitted by this Agreement. At BTLLC's written request, to the exient
required by Applicable Law, Verizon will use Verizon's best efforls, as
commercially practicable, to obtain inteflectual property rights from Verizon's
vendor to alfow BTLLC fo use the Service in the same manner as Verizon that
are coexlensive with Verizon's intellectual property rights, on terms and
conditions that are equal in quality to the terms and conditions under which
Verizon has obtained Verizon's intellectual property rights. BTLLC shall
reimburse Verizon for the cost of oblalning such rights.

Joint Work Product

The Principal Document is the joint work product of the Parties, has been negotiated by
the Parlies, and shall be fairly interpreted in accordance with s terms. in the event of
any ambiguities, no inferences shall be drawn against either Party,

Law Enforcement.

241

242

243

Each Party may cooperate with law enforcement authorifies and national security
authorities to the full exlent required or permitted by Applicable Law in maiters
related to Services provided by it under this Agreement, including, but not limited
to, the production of records, the astablishment of new lines or the installation of
new services on an existing line in order to support law enforcement andfor
national security operations, and, the installation of wiretaps, frap-and-trace
facilities and equipment, and dialed number recording facilities and equipment.

A Party shall not have the obligation to inform the other Party or the Customers
of the other Parly of actions taken in cooperating with law epforcement or
nattonal sgcurity authorities, except to the extent required by Applicable Law.

Where a law enforcement or national security request relates to the
establishment of lines (including, but not timited to, lines esfablished to support
interception of communications on other lines), or the Installation of other
services, facilities or arrangementis, a Party may act to prevent the other Party
from obtaining access fo information concerning such fines, services, facilities
and arrangements, through operations support system inferfaces.

Liability

25.1

25.2

As used in this Section 25, "Service Failure” means a faflure to comply with a
direction to install, restore or terminate Services under this Agreement, a failure
to provide Services under this Agreement, and failtires, mistakes, omissions,
interruptions, delays, errors, defects or the like, ocourring in the course of the
provision of any Services under this Agreement.

Except as otharwise stated in Section 25.5, the liability, ¥ any, of a Party, a
Farty's Affitfates, and the directors, officers and employees of a Party and a

14
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25.3

254

255

256

257

Party's Affiliates, to the other Parly, the other Party’s Customers, and {o any
other person, for Claims arising out of a Service Fallure shalt not exceed an
amount equal 1o the pro rata applicable monthly charge for the Services that are
subject to the Service Failure for the period in which such Service Failure ocours.,

" Except as otherwise stated in Section 25.5, a Party, a Party's Affillates, and the

directors, officers and employees of a Party and a Parly's Affiliates, shalt not be
fiable to the other Parly, the other Parly's Customers, or to any other person, in
conneclion with this Agreemert (Including, but not limited to, in connection with a
Service Failure or any breach, delay or failure in performance, of this Agreement)
for special, indirect, incidental, consequential, reliance, exemplary, punitive, or
fike damages, inciuding, but not limited to, damages for lost revenues, profits or
savings, or other commercial or econotiic loss, even if the person whose liability
is excluded by this Section has been advised of the possibility of such damages.

The limitafions and exclusions of liabfiity stated in Sections 25.1 through 25,3
shall apply regardiess of the form of a claim or action, whether statutory, in
contract, warranty, strict liability, tort (inciuding, but not limited to, negligence of &
Party}, or ctherwise.

Nothing contained in Sections 25.1 through 25.4 shall exclude or limit liability:
25.5.1 under Sections 20, Indemnification or 41, Taxes.

25.5.2  for any obligation to indemnify, defend andfor hold harmless that a
Parly may have under this Agreement.

25.5.3  for damages arising out of or resulting from bodily injury to or death of
any person, or damage fo, or destruction or loss of, tangible real
and/or personal property of any person, or Toxic or Hazardous
Substances, to the extent such damages are otherwise recoverabie
under Applicable Law;

25.5.4  for a claim for infringement of any patent, copyright, trade name, trade
mark, service mark, or other inteliectual property interest;

25.55  under Section 258 of the Act or any order of FCC of the Commigsion
impiernenting Section 258; or

2588  under the financial incertive or remedy provisions of any service
quality plan required by the FCC or the Commission.

in the event that the Hability of a Parly, a Party’s Affiliale, or a direcior, officer or
employee of a Party or a Parly's Affiliate, is limited and/or excluded under both
this Section 25 and a provision of an applicable Tatiff, the lability of the Party or
other person shall be limited to the smaller of the amounts for which such Party
or other person would be liable under this Section or the Tariff provision.

Each Party shall, in its tariffs and other coniracts with its Customers, provide that
in no case shall the other Parly, the other Party's Affiiates, or the directors,
officers or employees of the other Party or the other Party's Affiliates, be liable to
such Customers or other third-persons for any special, indirect, incidental,

consequential, reliance, exempiary, punitive or other damages, atising cut of a
Service Failure.

15
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Network Management

261

26.2

26.3

264

Cooperation. The Parties wilt work cooperatively in a commercially reasonable
manner 1o install and maintain a reliable network. BTLLC and Verizon will
exchange appropriate information (.g., network information, maintenance
contact numbers, escalation procedures, and information required to comply with
requirements of law enforcement and national securlly agencies} to achieve this
desired reliability. in addition, the Parties will work cooperatively in a
commerciaily reasonable manner fo apply sound network management principles
to alieviate or to prevent traffic congestion and to minimize fraud assodiated with

third number billed calls, calling card calls, and other services related to this
Agreement.

Responsibility for Following Standards. Each Party recognizes a responsibility to
follow the standards that may be agreed to between the Pariies and fo empioy
characteristics and methods of aperation that will not interfere with or knpair the
service, network or facilities of the other Party or any third parties connected with
or involved directly in the network or facllities of the ofher,

Interference or Impairment. If a Party ("Impaired Parly™) reasonably determines
that the services, network, facilities, or methods of operation, of the other Party
{“Interfering Party") will or are likely to interfere with or impair the Impaired Parly's
provision of services or the operation of the lmpaired Paity's network or facilities,
the Impaired Party may interrupt or suspend any Service provided to the
Interfering Party to the exient necessary to prevent such interference or
impairment, subject to the following:

26.3.1 Except in emergency situations (e.q., situations nvolving a risk of
bodily injury to persons or damage to tangible properly, or an
interruption in Customer service) or as otherwise provided in this
Agreement, the impaired Party shall have given the interfering Parly at
teast ten (10} days’ prior written notice of the interference or
impairment or potential inlerference or Impairment and the need to
correct the condition within satd time period; and,

26.3.2  Upon correction of the interference or impairment, the Impaired Party
will promptly restore the interrupted or suspended Service. The
impaired Parly shall not be obfigated to provide an out-of-service
credit allowance or other compensation {o the Interfering Party in
connection with the suspended Service.

Qutage Repair Standargd. In the event of an outage or trouble in any Service
being provided by a Parly hereunder, the Providing Party will follow Verizon's
standard procedures for isolating and clearing the outage or frouble.

Non-Exclusive Remedies

Except as otherwise expressly provided in this Agreement, each of the remedies
provided under this Agreement is cumuiative and is in addition {o any other remedies that
may be available under this Agreement or af law or in equity.

Notice of Network Changes

if a Party makes a change in the information necessary for the transmission and routing
of services using that Party's facilities or network, or any other change in its facilities or
network that will materiaily affect the interoperabitity of its facilities or network with the
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other Party's facilities or network, the Party making the change shalt publish notice of the
change at least ninety (90) days in advance of such change, and shall use reasonable
efforts, as commercially practicable, to publish such notice at least one hundred eighty
{180) days in advance of the change; provided, however, that if an earlier publication of
notice of a change is required by Applicable Law {including, but not limited to, 47 CFR
51.325 through 51. 335) nofice shall be given at the time required by Applicable Law.

28, Notices

281 Except as otherwise provided in this Agreement, notices given by one Party 1o
the other Party under this Agreement:

2811 shall be in writing;

28.1.2  shall be delivered (a) personally, (D) by express delivery service with
nexi Business Day delivery, (¢} by First Class, certified or registered
LS. mall, postage prepaid, {d) by facsimile telecopy, with a copy
defivered in accordance with (a), (b) or (¢), preceding, or, (8) by
electronic mail, with a copy delivered In accordance with (&), (b} or (¢},
preceding; and

29.1.3  shall be delivered to the following addresses of the Parties:

To BTLLC:

Atiention: General Manager
Brandenburg Telecom LL.C
200 Teleo Drive

Brandenburg, Kentucky 40168
Facsimile Number:

Infernet Address:

To Verizon:

Director-Contract Performance & Administration
Verizon Wholesale Markets

600 Hidden Ridge

HQEWMNOTICES

Irving, TX 75038

Telephone Number: 972-718-5088

Fagsimile Nurnber: 972-719-1519

Internet Address: wmnotices@verizon.com

with a copy lo:

Vice President and Associate General Counsal
Verizon Wholesale Markets

1320 M. Court House Road

8th Floor

Adington, VA 22201

Facsimite: 703/874-0744

or to such other address as either Party shall designate by proper nofice.

Notices will be deemed given as of the earlier of (a) where there is personal
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31.

32.

33
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delivery of the notice, the date of actual receipt, {b) where the notice is sent via
express defivery service for next Business Day delivery, the next Business Day
after the nofice is sent, (c) where the notice is sent by First Class U.S. Mall, three
{3) Business Days after mailing, {d) where notice is sent via certified or registered
LS. mail, the date of receipt shown on the Postal Service receipd, (e) where the
nolice is sent via facsimile telecopy, on the dale set forth on the telecopy
confirmation if sent before 5 PM in the time zone where it is received, or the next
Business Day afier the date set forth on the telecopy confirmation ¥ sent after 5
PM in the time zone where it Is received, and {f) where the notice is sent via
electronic mail, on the date of ransmission, if sent before 5 PM In the time zone
where it is received, or the next Business Day after the dale of transmission, if
sent after 5 PM in the time zone where it is received,

Ordering and Maintenance

BTLLC shall use Verizon's electronic Operations Support System access platforms to
submit Orders and requests for maintenance and repair of Services, and {o engage in
other pre-ordering, ordering, provisioning, maintenance and repair transactions, If
Verizon has not yet deployed an electronic capability for BTLLC to perform a pre-
ordering, ordering, provisioning, maintenance or repair, fransaction offered by Verizon,
BTLLC shall use such other processes as Verlzon has made available for performing
such transaction (including, but not fimited, to submission of Orders by telephonic
facsimile fransmission and placing trouble reports by voice telephone fransmission).

Performance Standards

31,1 Verizon shall provide Services under this Agreement in accordance with the
performance standards required by Applicable Law, including, but not limited to,
Section 251(c) of the Act and 47 CFR §§ 51.305(a)3), 51.311{a} and (b) and
51.603(b).

21.2  To the extent required by Appendix D, Section V, "Carrier-to-Carrier Performance
Plan (including Performance Measurements),” and Appendix D, Attachment A,
"Carrier-to-Carvier Performance Assurance Plan,” of the Merger Order, Verizon
shall provide performance measurement resutts to BTLLC.

31.3 BTLLC shali provide Services under this Agreement in accordance with the
performance standards required by Applicable Law.

Point of Contact for BTLLC Customers

32.1  BTLLC shall establish ietephoné numbers and mailing addresses af which
BTLLC Customers may communicaie with BTLLC and shall advise BTLL.C
Customers of these telephone numbers and mailing addresses.

32.2  Except as otherwise agreed to by Verizon, Verizon shall have no obligation, and
may decline, to accept & communication from a BTLLC customer, including, but
not fimited to, a2 BTLLC Customer request for repair or maintenance of a Verizon
Service provided to BTLLC.

Predecessor Agreements

33.1  Except as stated in Section 33.2 or as otherwise agreed in writing by the Parties:

33.1.1 any prior interconnection or resale agreement between the Parties for
the Commonwealth of Kentucky pursuant to Section 252 of the Act
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332

33.3

and in effect immediately prior o the Effective Date is hereby
tetminated,; and

33.1.2  any Services that were purchased by one Party from the other Party
under a prior interconnection or resale agreement befween the Parties
for the Commonwealth of Kentucky pursuant {o Section 252 of the Act
and in effect immediately prior to the Effective Date, shall as of the
Effective Date be subject to and purchased under this Agreement,

Except as otherwise agreed in wiiting by the Parties, if 2 Service purchased by a
Party under a prior infarconnection or resale agreement between the Parties
pursuant to Section 252 of the Act was subject 1o a contractual commitment that
it would be purchased for a petiod of longer than one month, and such period
had not yet expired as of the Effective Date and the Service had not been
terminated prior to the Effective Date, to the extent not inconsistent with this
Agreement, such commitment shall remain in effect and the Service will be
purchased under this Agreement; provided, that if this Agreement would
materially alier the terms of the commitment, either Party make elect to cancel
the commitment,

if either Party elects to canesl the commitment pursuant to the provisc It Section
33.2, the Purchasing Party shall not be liable for any termination charge that
would otherwise have applied. However, if the commitment was cancelled by the
Purchasing Perly, the Providing Party shall be entitled fo payment from the
Purchasing Parly of the difference between the price of the Service that was
actually paid by the Purchasing Farty under the commitinent and the price of the
Service that wouid have applied if the commitment had been to purchase the
Service only until the fime that the commitment was cancelled.

Publicity and Use of Trademarks or Service Marks

34.1

342

34.3

A Party, its Affillates, and their respective confractors and Agents, shall not use
the other Party's trademarks, service marks, logos or other proprietary trade
dress, in connection with the sale of products or services, or in any adverfising,
press releases, publicity matters or other promotional materials, unless the other
Party has given its written consent for such use, which consent the oiher Party
may grant or withhold in its sole discretion.

Neither Party may imply any direct or indirect affiliation with or sponsorship or

endorsement of it or its services or products by the other Party.

Any viclation of this Section 34 shall be considered a material breach of this
Agreement.

References

36.1

35.2

All references to Sections, Appendices and Exhibits shall be deemed to be
references to Sections, Appendices and Exhibits of this Agreement unless the
context shall othetwise require.

Uniess the context shall otherwise require, any reference to a Tariff, agreement,
technical or other document (including Verizon or third party guides, practices or
handbooks), or provision of Applicable Law, is to such Tariff, agreement,
document, or provision of Applicable Law, as amended and supplemented from
tirne to time {and, in the case of a Tanff or provision of Applicable Law, to any
successor Tarlff or provision).
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Relationship of the Parties

36.1

382

36.3

364

36.5

36.6

The retationship of the Parties under this Agreement shali be that of independent
contractors and nothing herein shall be construed as creating any other
relationship between the Parlies.

Nothing contained in this Agreement shall make either Party the employee of the
other, create a partnership, joint venture, or other similar relationship between
the Parties, or grant to either Parly a franchise, distriibulorship or similar interest.

Except for provisions herein expressly authorizing a Party to act for another
Parly, nothing in thia Agreement shall constiuie a Party as a legal representative
or Agent of the other Parly, nor shall a Parly have the right or authority to
assume, create or incur any lability or any obligation of any kind, express or
implied, against, in the name or on behalf of the other Party untess otherwise
expressly permitted by such other Parly in writing, which permission may be
granted or withheld by the other Party in its sole discretion.

Each Party shall have sole authority and responsibility to hire, fire, compensate,
supervise, and ctherwise control its employees, Agenls and contractors. Each
Party shall be solely responsible for payment of any Sacial Security or other
taxes that it is required by Applicable Law to pay in conjunction with s
empioyees, Agents and confractors, and for withholding and remitting o the
applicable taxing authorities any texes thal # is required by Applicable Law to
collect from its employees.

Except as otherwise expressty provided in this Agreement, no Party undertakes
to perform any obligation of the other Farty, whether regulatory or contractual, or
to assume any responsibility for the management of the other Parly’s business.

The relationship of the Parties under this Agreement is a non-exclusive
relationship.

Reservation of Rights

37.1

37.2

MNotwithstanding anything (o the contrary in this Agresment, neither Party waives,
and each Parly hereby expressly reserves, its rights: (a) to appeal or otherwise
seek the reversal of and changes in any arbitration decision associated with this
Agresment; (b} to challenge the lawfulness of this Agreement and any provision
of this Agreement; {¢) to seek changes in this Agreement (including, but not
limited to, changes in rates, charges and the Services that must be offered)
through changes in Applicable Law; and, {d) to challenge the lawiulness and
propriety of, and to seek o change, any Applicable Law, including, but not limited
to any ruie, reguiation, order or decision of the Commission, the FCC, or a court
of applicable jurisdiction. Nothing in this Agreement shall be deemed to limit or
prejudice any position a Party has taken or may take before the Commission, the
FCC, any other state or federal regulatory or fegislative bodies, courts of
applicable jurisdiction, or industry fora. The provisions of this Section shali
survive the expiration, canceliation or termination of this Agreement.

BTLLC acknowledges BTLLC has been advised by Verizon that it is Verizon's
position that:

37.2.1  This Agreement containg certain provisions which are intended to

refleet Applicable Law and Commission and/or FCC arbitration
decisions; and
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37.22  For the purposes of Appendix D, Sections 31 and 32, of the Merger
Order, such provisions shall not be deemed to have been voluntarily
negofiated or agreed 6 by Verizon and shall not be available 1o
carriers pursuant 1o Appendix D, Sections 31 and 32 of the Merger
Order.

Subcontractors

A Party may use a contractor of the Party {including, but not fimited to, an Affiliate of the
Party) to perform the Pasty's obligations under this Agreement; provided, that a Party's
use of a contractor shall not release the Party from any duty or lability fo fulfill the Party’s
obligations under this Agreement.

Successors and Assigns

This Agreement shall be binding on and inure o the benefit of the Parlies and their
respective legal successors and permilted agsigns.

Survival

The rights, liabilities and obligations of 2 Party for acts or omissions occurring prior to the
expiration, cancellation or termination of this Agreemaent, the rights, fabilities and
obligations of 2 Parly under any provision of this Agreement regarding confidential
information (including but not fimited to, Section 10, iIndemnification or defense {including,
but not imited to, Section 20, or limitation or exclusion of liability {inciuding, but not
iimited o, Section 25, and the rights, liabilities and obligations of a Party under any
provision of this Agreement which by its terms or nalure is intended to continue beyond
or to be performed after the expiration, cancellation or termination of this Agreement,
shall survive the expiration, cancellation or termination of this Agreement.

Taxes

411 InGeneral. With respect to any purchase hereunder of Services, if any federal,
state or local tax, fee, surcharge or other tax-like charge {a "Tax"} is required or
permitted by Applicable Law or a Tariff to be collected from the purchasing Party
by the providing Parly, then (a) the providing Party shall properly bill the
purchasing Parly for such Tax, (b} the purchasing Party shall timely remit such
Tax to the providing Party and {c) the providing Party shall imely remit such
collected Tax o the applicable taxing authority.

41.2  Taxes Imposed on the Providing Parly. With respect to any purchase hereunder
of Services, if any federal, state or local Tax is imposed by Applicable Law on the
recelpts of the providing Parly, and such Applicable Law permits the providing
Party to exclude certain receipls received from sales for resale o a public utility,
disiributor, telephone compaty, local exchange carrier, telecommunications
company of other communications company (“Telecommunications Company”},
such exclusion being based solely on the fact that the purchasing Parly is also
subject to a tax based upon recelpts {*Receipts Tax"), then the purchasing Party
{a) shall provide the providing Party with notice in writing in accordance with
Section 41.6 of this Agreement of its infent to pay the Receipts Tax and (b) shall
timely pay the Receipts Tax to the applicable tax authority.

41.3  Taxes Imposed on Customers. With respect to any purchase hereunder of
Services that are resold {o a third parly, if any federal, state orlocal Tax is
imposed by Applicable Law on the subscriber, end-user, Customer or ultimate
consumer ("Subscriber”) in connection with ary such purchase, which a
Telecommunications Company is required {o impose and/or collect from a
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41.4

41.5

Subscriber, then the purchasing Party (2) shall be required to impose andlor
coliect such Tax from the Subseriber and (b} shall imely remit such Tax o the
apphicable taxing authorily.

Liability for Uncollected Tax, Interest and Penalty. if the providing Party has not
received an exemption certificate and fails o collect any Tax as required by
Seclion 41.1, then, as between the providing Pary and the purchasing Party, (&)
the purchasing Party shall retmain flable for such uncollected Tax and (b) the
providing Parly shall be lable for any interest assessed thereon and any penalty
assessed with respect fo such uncollected Tax by such authorily. If the providing
Party properly bilis the purchasing Party for any Tax but the purchasing Party
fails to remit such Tax to the providing Party as requived by Section 41.1, then,
as hetween the providing Party and the purchasing Party, the purchasing Party
shall be liable for such uncollected Tax and any interest assessed thereon, as
well as any penalty assessed with respect to such uncollected Tax by the
applicable taxing authority. {f the providing Party does not colfect any Tax as
required by Section 41.1 because the purchasing Party has provided such
providing Party with an exemption certificate that is later found to be inadequafe
by a taxing authority, then, as between the providing Party and the purchasing
Party, the purchasing Party shall be liable for such uncollected Tax and any
interest assessed thereon, as well as any penaily assessed with respect fo such
uncollected Tax by the applicable taxing authority. i the purchasing Party fails lo
pay the Recsipts Tax as required by Section 41.2, then, as between the
providing Party and the purchasing Party, (x) the providing Party shall be ftable
for any Tax imposed on its receipts and (v} the purchasing Party shall be flable
for any interest assessed thergon and any penally assessed upon the providing
Parly with respect to such Tax by such authority. if the purchasing Party fails to
impose andior collect any Tax from Substribers as required by Section 41.3,
then, as between the providing Party and the purchasing Party, the purchasing
Farty shall remain fiable for such uncoflected Tax and any interest assessed
therean, as well as any penally assessed with respect to such uncollected Tax by
the applicable taxing authority, With respect to any Tax that the purchasing Parly
has agreed o pay, or is required to impose on and/or collect from Subscribers,
the purchasing Party agrees o indemnify and hold the providing Parly harmless
on ar after4ax bagsis for any costs incurred by the providing Party as a result of
actions taken by the applicable taxing authority to recover the Tax from the
providing Parly due to the faure of the purchasing Parly to timely pay, or collact
and timely remit, such Tax to such authority. In the event either Party is audited
by @ taxing authority, the other Parly agrees to cooperate fully with the Party
being audited in order to respond to any audit inguiries In a proper and timsly
manner 50 that the audit and/or any resuiting cortroversy may be resolved
expeditiously.

Tax exemptions and Exemption Certificates, If Applicable Law clearly exempts a
purchase hereunder from a Tax, and if such Applicable Law also provides an
exemption procedure, such as an exemplion-certificate requirement, then, if the
purchasing Parly complies with such procedurs, the providing Party shall not
collect such Tax during the effective peticd of such exemption. Such exemption
shall be effective upon receipt of the exemption certificate or affidavit in
accordance with the terms set forth in Section 41,6, If Applicable Law clearly
exempts a purchase hereunder from a Tax, but dees not also provide an
axemption pracedure, then the providing Party shall not collect such Tax if the
purchasing FParty (&) furnishes the providing Parly with a lefter signed by an
officer requesting such an exemption and citing the provision in the Applicable
Law which clearly affows such exemption and (b} supplies the providing Party
with an indemnification agreement, reasonably acceptable to the providing Party
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{2.g., an agreement commonly used in the industry), which holds the providing

Party harmiess on an after-tax basis with respect to its forbearing 1o collect such
Tax.

41,6 Ali notices, affidavits, exemplion-certificates or other communications required or
permitied to be given by either Parly fo the other, for purposes of this Section 41,
shall be made in writing and shall be delivered in person or sent by certified mail,
return recelpt requested, or registered mail, or a courier service providing proof of
service, and sent to the addressees set forth in Section 29 as well as o the

following:
To Verizon:
Tax Administration
Verizon Communications
1085 Avenue of the Americas
Room 3108
" New York, NY 10038
To BTLLC:

General Manager
Brandenburg Telecom LLC
200 Teico Drive

Brandenburg, Kentucky 40108

Either Party may from fime o time designate another address or other
addressees by giving nofice in accordance with the terms of this Section. Any
notice or other communication shail be deemed to be given when received.

Technology Upgrades

Notwithstanding any other provision of this Agreement, subject to Secticn 28 above and
the requirements of 47 CFR §§ 51.325 through 51.335, Verlzon shall have the right fo
deploy, upgrade, migrate and maintain its network at its discrefion. The Parties
acknowledge that Verizon, at its election, may depioy fiber throughout its network and
that such fiber deployment may inhibit or facilitate BTLLC's ability to provide service
using ceriain technologies. Nothing in this Agreement shalt limit Vertzon's ability to
modify its network through the Incorporation of new equipment or software or otherwise.
BTLLC shali be solely responsible for the cost and aclivities associated with
accommodating such changes in its own network.

Omitted.

Third Party Benefictaries

Except as expressly setf forth in this Agreement, this Agreement is for the sole bensfit of
the Parties and their permitied assigns, and nothing herein shall create or be construed
fo provide any third-persons (including, but nof lirited to, Customers or contractors of 8
Party) with any rights (including, but not limited to, any third-party beneficiary rights)
hereunder. Except as expressly set forth in this Agreement, a Party shall have no liability
under this Agreement to the Customers of the other Party or to any other third person,
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fintentionally Omitied.}
252{i) Obligations

46,1 To the extent required by Applicable Law, each Parly shall comply with Seclion
252{1) of the Act.

48.2  To the exient that the exercise by BTLLC of any rights it may have under Seclion
252(1) of the Act or Appendix D, Sections 30 through 32, of the Merger Ovder
results in the rearrangement of Services by Verizon, BTLLC shall be solely liable
for all costs associated therewith, as well as for any termination charges
associated with the termination of existing Verizon Services.

Use of Service

Each Party shall make commercially reasonable efforls to ensure that its Customers
comply with fhe provisions of this Agreement (including, but net fimited to the provisions
of applicable Tariffs) applicable to the use of Services purchased by it under this
Agreement,

Waiver

A fzilure or delay of efther Party to enforce any of the provisions of this Agreement, or
any right or remedy available under this Agreement or at law or in equity, of to require
performance of any of the provisions of this Agreement, or 1o exercise any option which is
provided under this Agreement, shall in no way be construed to he a waiver of such
provisions, rights, remedies or options.

Warranties

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES
OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES PROVIDED, OR TO BE PROVIDED, UNDER THIS AGREEMENT AND THE
PARTIES DISCLAIM ANY OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY, WARRANTIES OF FITNESS FOR A
PARTICUL AR PURPOSE WARRANTIES AGAINST INFRINGEMENT, AND
WARRANTIES ARISING BY TRADE CUSTOM, TRADE USAGE, COURSE OF
DEALING OR PERFORMANCE, OR OTHERWISE.

Withdrawal of Services

50.1  Noiwithstanding anything contained in ihis Agreement, except as otherwise
required by Applicable Law, Verizon may with thirty {30) days prior written notice
to BTLLC terminate any provision of this Agreement that provides for the
payment by Verizan to BTLLC the other Parly of compensation related to iraffic,
including, but not limited to, Reciprocal Compensation and other types of
compensation for termination of traffic delivered by Verizon to BTLLC, Following
such termination, except as otherwise agreed in wiiting by the Parties, Verizon
shall be obligated to provide compensation to BTLLC refated to traffic only to the
extent required by Applicable Law, If Verizon exercises its right of termination
under this Section, the Parties shall negotiate in good faith appropriale substitute
provisions for compensation reiated {o traffic; provided, however, that except as
atherwise voluntarily agreed by Verizen in writing in its sole discretion, Verizon
shall be obligated to provide compensation to BTLLC related to traffic only to the
extent required by Applicable Law. I within thirty (30) days after Verizon's notice
of termination the Parties are unable to agree in writing upon mutually acceptable
subsiitute provisions for compensation related to traffic, sither Party may submit
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SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement fo be executed as of
the Effecfive Date,

BRANDENBURG TELECOM VERIZON SOUTH INC.
By: By:

Printed: Printed:

Title: Titie
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GLOSSARY

General Rule

1.1

1.2

1.3

1.4

2.1

2.2

2.3

2.4

2.5

The provisions of Sections 1.1 through 1.4 apply with regard to the Principal
Document. Terms used in a Tarlff shall have the meanings stated in the Tariff.

Unless the context clearly indicates otherwise, when used in the Principal
Document the terms fisted in this Glossary shall have the meanings stated in this
Glossary. A defined term intended to convey the meaning stated in this Glossary
is capitalized when used. Other terms that are capitalized, and not defined in this
Glossary or elsewhere in the Prncipal Document, shall have the meaning stated
in the Acl. Additional definitions that are specific to the matiers covered in a
particular provision of the Principal Document may appear in that provision. To
the extent that there may be any conflict between a definition set forth on this
Glossary and any definition in a specific provision, the definition set forth in the
specific provision shall control with respect to that provision.

Unless the context clearly indicates otherwise, any term defined in this Glossary
that is defined or used in the singular shalt iInchude the plural, and any term

defined in this Glossary which is defined or used in the plural shall include the
singisar,

The words "shall” and "will" are used inferchangeably throughout the Principat
Document and the use of either indicates a mandatory requirement, The use of
one or the other shall not confer a different degree of right or obligation for either
Party.

Definitions

Agt.
The Communications Act of 1834 (47 U.8.C. §151 el. seq.), as from fime to time
amended (including, without limitation by the Telecommunications Act of 19986,

Public Law 104-104 of the 104th United States Congress effeclive February 8,

1986), and as further interpreted in the duly authorized and effective rules and
regutations of the FCC or the Commission,

ADSL {Asymmetrical Digital Subscriber |.ine).
A transmission technology on twisted pair copper Loop plant, which transmits an
asymmetrical digital signal of up to 6 Mbps to the Customer and up to 640 kbps

from the Customer, as specified in ANSI standards 71.413-1998 and Bell Allantic
Technical Reference TR-72575.

Affiliate.

Shall have the meaning set forth in the Act.

Agent.

An agent or servant.

Agreement.

This Agreement, as defined in Section 1 of the General Terms and Conditions.
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2.6

2.7

2.8

29

2.0

2.1

2.2

213

2.14

Automaled Message Accounting (AMA

The structure inherent in switch technology that initially records
telecommunication message information. AMA format is contained in the
Autornated Message Accouniing document published by Telcordia Technologies
as GR-1100-CORE that defines the industry standard for message recording.

Angiltary Traffic.

Al traffic that is destined for ancillary services, or that may have special billing
requirements, including but not imited to the following: Directory Assistance,
911/E911, Operator Services {intral ATA call completion), IntralL ATA third party,
collect and calling card, 800/888 database guery, LIDB, and information services
requiring special blifing.

Automatic Number idenfificatiop (AN}

The signaling parameter that refers to the number fransmitied through the
network identifying the billing number of the calling Party.

Answer Supervision,
An off-hook supervisory signal.
Applicable Law,

All effective laws, government regulations and orders, applicable to each Party's
performance of its obligations under this agreement.

ASR {Access Service Request).

An industry standard form, which contains data elements and usage rules used
by the Parties to add, establish, change or disconnect services or trunks for the
purposes of interconnection.

Automatic Number tdentification {AMI).

The signaling parameter that refers to the number iransmitted through the
network Identifying the bilfing number of the calling Party.

Basic Local Exchange Service.

Voice grade access to the network that provides: the ability to place and receive
calls; touch-tone service, access to operator services, access to direclory
assistance; access to emergency services (E911), access to telephone relay
service {TRS); access to Interexchange Carrlers of the Customer’s choice;
standard white pages directory listing; and toll blocking for low-income
consumers parficipating in Lifeline {subject o technicat feasibility).

Bona Fide Reqguest (RFR).

The process described in the UNE Attachment that prescribes the terms and
conditions relating {0 a Party's request that the other Party provides a UNE that it
is not otherwise required to provide under the ferms of this Agreement.
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215

2.18

247

2,18

219

2.20

2.2

222

223

2.24

Business Day,

Monday through Friday, except for holidays on which the U.S. mail is not
delivered,

Calendar Quarter.

January through March, Aprl through June, July through September, or Oclober
through December.

Calendar Year.
January through December.

CCS {Common Channel Signaling}.
A method of transmitting call set-up and network control data over a digital

signaling network separate from the public switched telephone network facilities
that carry the actual voice or data content of the call.

Central Office.

A local switching system for connecting lines to lines, lines to trunks, or trunks to
trunks for the purpose of originating/terminating calls over the public switched
telephone neiwork. A single Central Office may handle several Central Office
codes ("NXX"). Sometimes this term is used {o refer fo a telephone company
building in which switching systems and telephone equipment are installed.

Central Office Switch.

A switch used o provide Telecommunications Services including but not limited
to an End Office Switch or 2 Tandem Swilch. A Ceniral Office Swiftch may aiso
be employed as combination End Office/Tandem Office Switch.

Claims.

Any and all claims, demands, suits, actions, selflements, judgments, fines,
penalites, liabilities, injuries, damages, losses, costs (including, but not limited to,

court costs), and expenses {inctuding, but not fimited to, reasonable attomey's
fees).

CLEC {Competitive L ocal Exchange Carrier).

Any corporation or other person legally able fo provide Local Exchange Service
in competition with an ILEC.

CLLI Codes.

Common Language Location ldentifier Codes.

Cenitralized Message Distribution System {CMDS)

The billing record and clearing house transport system that ILECs use to

efficiently exchange ouf coitects and in coliects as well as Carrier Access Billing
System (CABS) records.
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2.25

226

227

2.28

2.29

2.30

2.31

2.32

233

2.34

2.35

2.36

Commission.
Kentucky Public Service Comenission

Conversation Time.

The time that both Parties’ equipment is used for a completed call measured
from the receipt of Answer Supervision o the receipt of Disconnect Supervision.

Calling Party Number (CPN3.

A CCS parameter that identifies the calling parly's felephone number,

GPN! {Customer Proprietary Network information).

Shaff have the meaning set forth in Section 222 of the Act, 47 US.C, § 222.
Cross Connection,

A jumper cable or similar connection, provided in connection with a Collocation
arrangemeant at the digital signal cross connect, Main Distribution Frame or other
suitable frame or panel between (i} the Collocating Party's equipment and () the
equipment or faciliies of the Housing Party.

Customer.

A third party residence or business end-user subscriber to Telephone Exchange
Services provided by elther of the Parties.

Digital Signal Level.

One of several transmission rates in the time-division multiptex hierarchy.

Digital Sianal Level 0 {DS0).

The 64kbps zerc-leve! signal in the time-division multiplex hierarchy,

Digital Signal Level 1 (DS1).

The 1.544 Mbps first-level signal in the time-division multiplex hierarchy.

Dicital Signal Level 3 (DS3).

The 44.736 Mbps third-levet signal in the time-division multipiex hisrarchy.

Effective Date.

EMI {Exchange Message Interfacel.

Standard used for the interexchange of telecommunications message information
between exchange carriers and interexchange carrlers for billable, non-biliable,
sample, setttement and study data. Data is provided between companies via a
unigue record layout that contains Customer billing information, atcount
summary and tracking analysis. EMJ format is contained in document SR-320
published by the Alllance for Telcom Industry Solutions.

30



86330-3

2.37  End Office Switch or End Office.

A switching entity that is used to terminate Customer stalion Loops for the
purpose of interconnection to each other and to trunks.

2.38  Enirance Facility.

The facility between a Parly's designated premises and the Central Office serving
ihat designated premises.

2.39  Exchange Access.

Shalf have the meaning set forth in the Act,
240  Extended Local Calling Scope Arrangement,

An arrangement that provides a Customer a loeat calling scopé {(Extended Area
Service, "EAS™), outside of the Customer's basic exchange serving area.
Extended Local Calling Scope Arrangements may be either optional or non-
optional. “Optional Extended Local Calling Scope Arrangement Traffic” is traffic
that under an optional Extended Local Calling Scope Arrangement chosen by the
Customer terminates outside of the Customer’s basic exchange serving arga.

2.41 FCC.
The Federal Communications Commission.

242  FCC Intermet Crder.

Order on Remand and Report and Order, in the Matter of Implementation of the
Local Competition Provisions in the Telecommunications Act of 1896, Irtercarrier
Compensation for ISP Bound Traffic, FCC 01-131, CC Docket Nos. 96-98 and
98-68 (adopled April 18, 2001).

243 FCC Regulations.

The regulations duly and lawfullty promulgated by the FCC, as in effect from time
to time.

2.44  HDSL (High-Bit Rate Digital Subscriber Line}

A transmission technology that fransmits up fo a DS1 fevel signal, using any one

of the following line codes: 2 Binary/1 Quarternary (2B1Q), Carrierless AM/PM,
Discrete Multitone (DMT) or 3 Binary/1 Octal {3B0).

245  IDLC {integraled Digital i oop Carrier).

A subscriber Loop carrier system which integrates within the switch at a DS1
fevel that is twenty-four {24) Loop transmission paths combined into a 1.544
Mbps digital sighal.

246 LEC (Incumbent Locat Exchange Carrier).

Shall have the meaning stated in the Act.
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2.47 Inside Wire or Inside Wirlno.

All wire, cable, terminals, hardware, and other equipment or materials on the
customer's side of the Rate Demarcation Foint.

248 internet Traffic.

Any fraffic thal is ransmitied to or returned from the Internet at any point during
the duration of the ransmission as defined by, or consistent with the orders of,
the Federal Communications Commission.

249 Interi ATA Service.
Shall have the meaning set forth in the Act.

250 Inkral ATA.

Tetecommunications services that originate and terminate at a point within the
same LATA.

2.81 P {interconnection Point

For Reciprocal Compensation Traffic, the point at which a Party who receives
Reciprocal Compensation Traffic originating on the network of the other Party
asgesses Reciprocal Compensation charges for the further transport and
termination of that Reciprocal Compensation Traffic.

13 ntegrated ines Digital N k).

A switched network service providing end-fo-end digital connectivity for the
simultaneous transmission of voice and data. Basic Rate Interface-ISDN (BRI-
I1SDN) provides for digital transmission of two (2) 64 kbps bearer channels and
one (1) 18 kbps data and signaling channet (2B+D}. Primary Rate Interface-
ISDN (PRIMSDN) provides for digital transmission of twenty-three (23} 64 kbps
bearer channets and one (1) 64 kbps data and signaling channet (23B+D).

2.52 1SDN User Part {ISUP)

A part of the S87 protocol that defines call setup messages and call takedown
messages.

2.54 IXC {Interexchange Carrier).

A Telecommunications Carrier that provides, directly or indirectly, Interl ATA or
intral. ATA Telephone Toll Services.

2.55 LATA {Local Access and Transport Area).
Shall have the meaning set forth in the Act.
256  LEC (i ocal Exchange Garrier).

Shall have the meaning set forth in the Act.
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2.57 LERG {1 ocal Exchange Rouling Guide}.

The Teicordia Technologies reference customarily used o idenfify NPANXX
routing and homing information, as well as network element and equipment
designation,

258 L1DB (Line Information Data Base).

One or all, as the context may reguire, of the Line Information databases owned
individuatly by Verizon and other entities which provide, among other things,
caliing card validation funclionality for telephone fine number cards issued by
Verizon and other entities. A LIDB also contains validation data for collect and
third number-billed calls; L.e., Billed Number Screening.

258 _ line Side.

An End Office Switch connection that provides transmission, switching and
optional features suitable for Customers connection to the public switched
network, including loop start supervision, ground start supervision and signaling
for BRI{ISDN service.

260 Loop.

A transmission path that extends from a Main distribution Frame, DSX-panel, or
functionally comparable piece of equipment in a Customer's serving End Gffice to
the Rate Demarcation Point {or NID if instalied at the Rate Demarcation Point) in
or at the customer's premises. The actual transmission facilities used to provide
a Loop may utilize any of severatl technologies.

2.61 LER {Local Service Reaguest).

The industry standard form, which contains data elements and usage rules, used
by the Parties to establish, add, change or disconnect resold services and
Uribundled Network Elements for the purposes of competitive local services.,

2.62 MDF (Main Distribution Frame).

The primary point at which outside plant facililies terminate within a Wire Center,
for intergonnection o other tefecommunications facilities within the Wire Center.
The distribution frame used to interconnect cable pairs and line frunk equipment
lerminafing on a switching system.

2.63  Measured Internet Traffic.

Dial-up, switched Internet Traffic originated by & Customer of one Party on that
Party’s network at 2 point in a Verizon local calling area, and delivered to a
Customer or an Internet Service Provider served by the other Party, on that other
Party's network at a point in the same Verizon local calling area. Verizon iocal
calling areas shall be as defined by Verizon's applicable local exchange tariff.

For the purposes of this definition, 2 Verizon local calling ares inciudes a Verizon
non-optional Extended Local Calling Scepe Arrangement, but does not include a
Verizon optional Extended Local Calling Scope Arrangement. Calls originated on
a 1+ presubscription basis, or on a casual dialed {10XCXX/101XXXX) basis, are
not considered Measurad Internet Traffic.
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264

268

2.66

267

2.68

2.69

2.70

MECAR {Multiple Exchange Carfler Access Billing).

Documaent prepared by the Billing Commitiee of the Ordering and Billing Forum
{OBF}, which funciions under the auspices of the Carrier Liaison Commiliee
{CLC) of the Alliance for Telecommunications industry Solutions {ATIS). The
MECAB document, published by Telcordia Technologies as Special Report 3R-
BDS-000883, contains the recommended guidelines for the biling of an
Exchange Access Service provided by two or more LECs, or by one LEC in two
or more states within a single LATA,

MECOD (Mulliple Exchange Carriers Ordering and Desion Guidelines for Access
Services - indusiry Support inferface).

A document developed by the Ordering/Provisioning Committee under the
auspices of the Ordering and Billing Forum (OBF), which functions under the
auspices of the Carrier Lizison Commitiee (CLC} of the Alliance for
Telecommunications industry Solutions {(ATIS). The MEzCOD docwmnent,
published by Telgordia Technologies as Special Report SR-8T5-002643,
establishes methods for processing orders for Exchange Access Service that is
to be provided by two or more LECS,

Merger Order.

The FCC's Order “In re Application of GTE Corporation, Transferor, and Belt
Atlantic Corporation, Transferee, For Consent to Transfer of Control of Domestic
and Internationat Section 214 and 310 Authorizations and Application to Transfer
of a Submarine Cable Landing License”, Memorandum Opinion and Order, FCC
GC Docket No. $8-184, FCC 00-221 (June 16, 2000}, as modified from time to
time.

NANP {North American Numbering Plan).

The system of telephone numbering employed in the United States, Canada,
Bermuda, Puerto Rico and certain Caribbean istands. The NANP formatis a 16-
digit number that consist of a 3-digit NPA Code {commonly referred to as area
code), followsd by a 3-digit NXX code and 4 digit line number.

Network Element,

Shall have the meaning stated in the Act.

NID {Network Interface Devige).

The Verizon provided interface terminating Verizon's Telecommunications
network on the property where the Customer's service is jocated at a point
determined by Verizon. The NID contains a FCC Part 68 registered jack from
which inside wire may be sonnected to Verizon's network.

NPA (Numbering Plan Area).

Also sometimes referred fo as an area code, is the first three-digit indicator of
each 10-digit telephone number within the NANP, Each NPA contains 800
possible NXX Codes. There are two general categories of NPA, "Geographic
NPAs" and "Non-Geographic NPAs". A Geographic NPA is associated with a
defined geographic area, and all telephone numbers bearing such NPA are
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associated with services provided within that geographic area. A Non-
Geographic NFPA, also known as a "Service Access Code” or "SAC Code" is
typically associated with a speciatized Telecommunicalions Service that may be
provided across multiple geographic NPA areas. 500, 700, 800, 888 and 200 are
examples of Non-Geographic NPAs.

2.71 NXX. NXX Code Central Cffice Code or CO Code.

The three-digit switch entity indicator (i.e. the first three digits of a seven-digit
telephone number). Each NXX Code confains 10,000 station numbers.

2.72  Order.

An order or application fo provide, change or terminate a Service (inciuding, but
not fimited to, a conwnitment to purchase a stated number or minimum number of
tines or other Services for a stated period or minimum period of ime).

2.73 POl {(Point of Interconnection),

The physical location where the originating Party's facllities physically
interconnect with the terminaling Party's faciliies for the purpose of exchanging
traffic.

274 . Pot.

A line card {or equivalent) and associated peripheral equipment on an End Office
Switch that interconnects individuat Loops or individual Customer trunks with the
switching components of an End Office Switch and the associated switching
functionality in that End Office Swilch. Each Port is typically associated with one
(or more) telephone number(s) that serves as the Customer's network address.
The Port is part of the provision of unbundled local Switching Element.

275 _ Principat Document.

This documerntd, including, but not limited to, the Title Page, the Table of
Contents, the Preface, the General Terns and Conditions, the signature page,
this Glossary, the Attachments, and the Appendices to the Attachments

2.6 Providing Party.
A Party offering or providing a Service to the other Party under this Agreement.

2.77 __ Purchasing Party.

A Party requesting or receiving a Service from the other Party under this
Agreement.

2.78 Rate Center Ares or h I

The geographic area that has been identified by a given LEC as being
associated with a particular NPA-NXX code assigned o the LEC for its provision
of Telephone Exchange Services. The Rate Center Area is the exclusive
geographic area that the LEC has identified as the area within which it will
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provide Telephone Exchange Services bearing the paricutar NPA-NXX
designation associated with the specific Rate Center Area.

2.79 Rate Center Point.

A spetific gecgraphic point, defined by & V&H coordinate, located within the Rate
Center Area and used to measure distance for the purpose of billing customers
for distance-sensitive Telephone Exchange Services and Toll Traffic,

2.80  Rate Demargation PPoint.

The physical point in 2 Verizon provided network facility at which Verizon's
responsibility for maintaining that network facility ends and the Customer's
responsibility for maintaining the remainder of the facility begins, as set forth in
Verizon's applicable Tariffs, if any, or as otherwise prescribed under Applicable
Law.

2.81 Reclprocal Compensation.

The arrangement for recovering, in accordance with Section 25Hb){5) of the Act,
the FOC Intermet Order, and other applicable FCC orders and FCC Regulations,
costs incurred for the transport and termination of Reciprocal Compensation
Traffic originating on one Party's network and terminating on the other Party's
network {as set forth in Section 7 of the Interconnection Attachment).

2.82 Reciprocal Compensation Traffic.

Telecommunications traffic otiginated by a Customer of one Parly on that Parly's
network and terminated to a Customer of the other Party on that other Party’s
network, except for Telecommunications traffic that Is inferstate or Infrastale
Exchange Access, information Access, or exchange services for Exchange
Access o Information Access. The determination of whether
Telecommunications faffic is Exchange Access or Information Access shall be
based upon Verizon's jocal calling area as defined by Verizon's applicable local
exchange tarilf. Reciprocal Compensation Traffic does not include: (1) any
Internet Trafiic; (2) traffic that does not originate and terminate within the same
Verizon local calling area as such local calling area Is defined by Vesizon's
applicable local exchange ariff; (3} Toll Traffic, including, but not limited to, calls
originated on a 1+ presubscription basts, or on a casual dialed
{10XXXMOIXXXX) hasis; (4) Optional Extended Local Caliing Scope
Arrangement Traffic; (5) special access, private line, Frame Relay, ATM, or any
other traffic that is not switched by the terminating Patty; {6) Tandem Transit
Traffic; or, {7) Voice information Service Traffic (as defined in Section 5 of the
Addiional Services Attachment). For the purposes of this definition, a Verizon
local calling area includes a Verizon non-optional Extended Local Calling Scope
Arrangement, but does not include a Verizon optionat Extended Local Calling
Scope Arrangement.

2.83 Retail Prices.

The prices at which a Service Is provided by Verizon at retail to subscribers who
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are not Telecommunicalions Carviers.,

2.84 Rotting Point.

A specific geographic point identified by & specific V&H coordinate. The Routing
Point is used {0 route inbound fraffic to specified NAP-NXXs and the Rate Center
Paint is used to caleulate mileage measurements for distance-sensitive iransport
charges of switched access services. Pursuant to Telcordia Practice BR-795-
100~100, the Rate Center Point may be an End Office iocation, ora "LEC
Consortium Point Of lnterconnection.” The Routing Point must be located within
the LATA in which the corresponding NPA-NXX is located. However, the

Roufing Point assoctated with each NPA-NXX need not be the same as the
corresponding Rate Center Point, nor must it be located within the corresponding
Rate Cenler Area, nor must there be a unigue and separate Routing Point
corresponding to each unique and separate Rate Center Area.

285 SCP {Service Control Point)

The node in the Common Channel Signaling network to which informational
requests for service handling, such as routing, are directed and processed. The
SCP is a real time database systern that, based on a query from a SSP and via a
Signaling Transfer Point, performs subscriber or application-specific service
logic, and then sends instructions back o the 38P on how fo continue call
processing.

286 Service,

Any Interconnection arrangement, Nelwork Element, Telecommunications
Service, Collocation arrangement, or other service, facilily or arrangement,
offered for sale by a Party under this Agreement.

2.87  (SONET) Synchronous Optical Network,

Synchronous electrical (8TS) or optical channel (CC) connections between
LECs.

2.88 . Signaling Point (SF).

A node in the CCS network that originates and/or receives signaling messages,
or transfers signaling messages from one signaling link to another, or both.

2.88 _ SSP (Service Switching Point),

A Signaling Point that can launch queries 1o databases and receive/interpret
responses used 1o provide specific Customer services,

290 S87 {Slgnaling System 7).
The common channel put-of-band signaling protocol developed by the
Consultative Cormmmitiee for international Telephone and Telegraph {(CCITT) and

the American National Standards institute (ANSH. Verizon and BTLLC currently
utiiize this out-of-band signaling protocot,
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2.91 STP {Sianal Transfer Point).

A packet switch in the CCS network that is used fo route signaling messages
among $8Ps, SCPs and other STPs in order fo set up ealls and to query
databases for advanced services. Verizon's network includes maled pairs of
locat and regional STPs. STPs are provided in pairs for redundancy, Verizon
STPs conform to ANS! T1.111-8 standards. | provides S87 Network Access
and performs 857 message routing and screening.

2.592 Subsidiary.

292

A corporation or other legal entity that is controfied by a Party.

Switched Access Deatail Usage Data.

A category 1101XX record as defined in the EMI Bellcore Practice BR-010-200-
016,

2.94 Switched Access Summary Usage Data.

A category 1150XX record as defined in the EMI Bellcore Practice BR-016-200-
G10.

The offering of transmission and switching services for the purpose of the
origination or termination of Toll Traffic. Switched Exchangé Access Services
include but may not be imited to: Feature Group A, Feature Group B, Feature
Group D, 700 access, 800 access, 888 access and 900 access.

A switching entity that has billing and recording capabilities and is used fo
connect and switch frunk circuits between and among End Office Switches and
between and among End Office Switches and carriers’ aggregation points, points
of termination, or point of presence, and to provide Switched Exchange Access

295  Swiiched Exchange Access Service.
2.96 Tandem Swilches.

Services.
2,97 Tarff.

2.97.1 Any applicable Federal or state taniff of a Party, as amended from time-
to-time;

(e
G
=
]

87.2 Any standard agreement or other document, as amended from time-to-
fime, that sets forth the generally available ferms, conditions and prices
under which a Parly offers a Service.

The term “Tarift” does not include any Verizon statement of generally avaiiable
terms {SGAT) which has been approved or is pending approval by the
Commission pursuant to Section 262{f) of the Act.

2.98 Telcordia Technologies.

Formerly known as Bell Communications Reseearch, a wholly owned subsidiary of
Science Applications Internationat Corporation (SAIC). The organization
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conducts research and development projects for its owners, including
development of new Telecommunications Services. Telcordia Technologies also
provides genetic reguirements for the telecommunications industry for products,
services and technologies.

2,99  Telecommunications Carrier.
Shall have the meaning set forth in the Acl.

2100 Telecommunications Services.

Shail have the meaning set forth in the Act.

2.101  Telephone Exchanae Service.

Shall have the meaning set forth in the Act.

2,102 Third Party Claim.
A Claim where there is (a) a daim, demand, suit or action by a person who is not
a Party, {b) a settlement with, judgment by, or liability to, a person who isnot a
Party, or {c} a fine or penalty imposed by a person who is not a Party.

2.103  Toll Traffic.

Traffic that is originated by a Customer of one Party on that Party's network and
defivered to a Customer of the other Party on that Parly's network and Is not
Reciprocal Compensation Traffic, Measured Intemnet Traffic, or Anciltary Traffic.
Toli Traffic may be either "IntralLATA Toll Traffic” or "interLATA Tall Traffic,”
depending on wheiher the originsting and terminating points are within the same
LATA.

2104  Toxic or Hazardous Substance.

Toxic or Hazardous Subsiance means any substance designated or defined as
toxic or hazardous under any "Environmental Law" or that pose a risk fo human
health or safety, or the environmeni, and products and materials confaining such
substance, "Environmental Laws” means the Comprehensive Environmental
Response, Compensation, and Liability Aci, the Emergency Planning and
Community Right-to-Know Act, the Water Pollution Control Act, the Air Pollution
Control Act, the Toxic Substances Control Act, the Resource Conservation and
Recovery Act, the Occupational Safety and Health Act, and all other Federal,
Sate or local laws or governmental regulations or requirements, that are simitar
to the above-referenced laws or that otherwise govemn refeases, chemicals,
products, materials or wasies that may pose tisks to human health or safety, or
the environment, or that refate 1o the protection of wetlands or other patural
resources.

2165  Traffic Factor 1.

For traffic exchanged via Interconnection Trunks, a percentage calcuiated by
dividing the number of minutes of interstate traffic (exciuding Measured internst
Traffic) by the total number of minutes of interstate and Intrastate traffic.
(IInterstate Traffic Total Minutes of Use {excluding Measured internet Traffic
Total Minutes of Use) + {interstate Traffic Total Minutes of Use + Intrastate Traffic
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Total Minutes of Use}] x 100}, Until the form of a Parly’s biils is updated to use

the term “Traific Factor 1," the term "Traffic Factor 17 may be referred to on the

Pariy's bills and in bifling related communications as “Percent Interstate Usage”
or "PiU.”

2.106 _ Traffic Faclor 2.

For traffic exchanged via Interconnection Trunks, a percentage calculated by
dividing the combined lotal number of minutes of Reciprocal Compensation
Traffic and Measured Internet Traffic by the total number of minutes of intrastate
waffic. ([{Reciprocat Compensation Traffic Total Minutes of Use + Measured
internet Traffic Total Minutes of Use} + Intrastate Traffic Total Minutes of Use] x
100). Until the form of a Party’s bills is updated to use the term “Traffic Factor 2,7
the term “Traffic Factor 2" may be referred to on the Party's bills and in billing
related communications as “Percent Local Usage” or “PLU"

2407 ___Trunk Side.

A Ceniral Office Switch connection that Is capable of, and has been programmed
to treat the circuit as, connecting to another switching entity, for example, to
another carrier's hetwork. Trunk side conneclions offer those tranamission and
signaling features appropriate for the connection of switching entities and cannot
be used for the direct connection of ordinary telephone station setfs.

2.108  Universal Digitat | oop Carder (UDLC).

UDLC arrangements consist of the Central Office Terminal and the Remote
Terminal located in the outside plant or customer premises. The Central Office
and the Remote Terminal units perform analog to digital conversions to allow the
feeding facility 10 be digital. UDLC is deployed where the types of services to be -
provisioned by the systems cannot be integrated such as non-switshed services
and unbundied loops.

2,106 _Unbundled Network Element (LINE)

A Network Element that Verizon is obligated {o provide to CLECs on an
unbundied basts pursuant to Applicable Law.

2140V and H Coordingtes Method,
A method of computing aiffing miles between two points by ulilizing an
established formula that is based on the vertical and horizontal coordinates of the
wo points.

2411 Nolce Grade.
Either an analog signal of 300 to 3000 Hz or a digital signal of $6/64 kilobits per
second. When referring to digital Voice Grade service (a 56-64 kbps channel},
the terms "DS0" or "sub-DS1" may aiso be used.

2112 Wire Center.

A building or portion thereof which serves as a Routing Point for Switched
Exchange Access Service. The Wire Center serves as the premises for one or
more Ceniral Offices.
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ADDITIONAL SERVICES ATTACHMENT

Alternate Billed Calls

Brandenburg should designate a centralized message distribution center host company
("CMDS") to act as its clearing house for alternative billed calls and shall notify Verizon of
its selection. Unfil Brandenburg nofifies Verizon of such selection, the Parties will engage
in settiements of intral AT A intrastate aliernative-billed calis {e.g., collect, calling card,
and third-party billed calls), originated or authorized by their respective Customers in
accordance with an arrangement mutually agreed to by the Paries.

Dialing Parity - Section 254{(b)(3)

Each Party shall provide the other Party with nondiscriminatory access o such services
and information as are necessary to allow the other Party to implement local Dialing
Parity in accordance with the requirements of Section 251(b)}{3) of the Act.

Directory Assistance (DA} and Operator Services

3.1 Either Party may reguest that the other Party provide the requesting Party with
nondiscriminatory access to the other Party's directory assistance services (DA),
Iniral ATA operator call completion services (08), and/or directory assistance

listings datebase, f either Party makes such a request, the Parties shall enter
into a mutually acceptable written agreement for such access.

3.2 BTLLC shall arrange, at its own expense, the trunking and other facilities
required to transport fraffic to and from the designated DA and OS swiich
focations,

Directory Listing and Directory Distribution

4.1 To the extent required by Applicable Law, Verizon will provide directory services
to BTLLC. Such services will be provided in accordance with the terms set forth
herein, Directory listing services shall be provided pursuant to Verizon's
applicable tariffs, provided however, that no charge applies for directory fisting
services on newly ported numbers.

4.2 Listing {nformation.

As used herein, “Listing Information” means a BTLLC Customer's primary name,
address (including city, state and zip code), telephone number{s), the delivery
address and number of directories to be delivered, and, in the case of a business
Customer, the primary business heading under which the business Customer
desires to be placed, and any cther information Verizon deems necessary for the
publication and delivery of directories. “Listing Information” also includes alf
information provided to Verizon for placement in Verizon's applicable Directory
Assislance database.

4.3 Listing Information Supply.
BTLLC shalt provide to Verizon on & reguiarly scheduled basls, at no charge, and
in a format required by Verizon or by a mutually agreed upon industry standard

{&.g., Ordering and Bifling Forum developed), ali Listing Information and the
service address for each BTLLC Customer whose service address iocation falls
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4.4

4.5

4.6

4.7

within the geographic area covered by the relevan! Verizon directory, BTLLC
shall alse provide to Verizon on a daily basis, (a) information showing BTLLC
Customers who have disconnecied or terminated their service with BTLLC; and
{b) delivery information for each norvlisted or non-published BTLLC Customer to
enable Verizon o perform it's directory distribution responsibiliies. Verizon shall
promptiy provide 1o BTLLC, {normally within forby-eight {48} hours of receipt by
Verizon, exciuding non-Business Days), a query on any listing that is not
acceptable.

Listing Inclusion and Distribution.

Verizon shall include each BTLLC Customer's Primary Listing in the directory
fisting database, in the appropriate alphabetical directory and, for business )
Customers, in the appropriate classified (Yellow Pages) direclory in accordance
with the directory configuration, scope and schedules determined by Verizon in
its sole discretion, and shall provide initial distribution of such directories {o such
BTLLC Customers in the same manner it provides initial distribution of such
directories fo its own Customers. “Primary Listing” means a Customer’s primary
name, address, and felephone number. Listings of BTLLC's Customers shall be
interfited with listings of Verizon's Customers and the Customers of other LECs
included in the Verizon directories. BTLLC shalf pay Verizon's tariffed charges
for additional and foreign alphabetical listings and other alphabetical services
{e.g. caption arrangements) for BTLLC's Customers,

Verizon information.

Upon reguest by BTLLC, Verizon shall make available fo BTLLC the following
information to the exient that Verizon provides such information to its own
business offices a directory list of relevant NXX codes, directory and "Cusiomer
Guide" close dates, publishing data, and Yellow Pages headings. Verizon also
will make available fo BTLLG, upon written request, a copy of Verizon's
alphabetical listings standards and specifications manual.

Confideniiatity of Lisling information.

Verizon shali accord BTLLC Listing Information the same level of confidentiality
that Verizon accords its own listing information, and shail use such Listing
information solely for the purpose of providing directory-related services;
provided, however, that should Verizon elect to do so, t may use or license
8TLLC Listing information for the publishing of directories in any form {including,
but not limited o, in a printed paper form, and in electronic forms) and the
provision of operator and directory assistance services {including both live and
automated operator and directory assistance services).BTLLGC Verizon shall not
be obligated to compensate BTLLC for Verizon's use or licensing of BTLLC
Listing information,

Accuracy.

Both Parties shall use commercially reasonable efforts to ensure the accurate
publication of BTLLC Customer listings. At BTLLC's request, Verizon shall
provide BTLLC with a report of alt BTLLC Customer listings normally no more
than ninsty (90} days and no less than thirty (30} days prior to the service order
close date for the applicable directory. Verizon shall process any corrections
made by BTLLC with respect to its Hstings, provided such corrections are
received prior iv the close date of the paricular directory,
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4.8

4.9

4.10

4.1

4.12

{ndemnification.

BTLLC shall adhere o all praclices, standards, and athical requirements
established by Verizon with regard to fistings. By providing Vetizon with Listing
information, BTLLC warrants to Verizon that BYLLC has the right to provide such
Listing Information fo Verizon on behali of its Customers. BTLLC shali make
commercially reaspnable efforts to ensure that any business or person to be
listed is authorized and has the right (a) to provide the product or service offered,
and {b} to use any personal or corporate name, trade name, frademark, service
mark or language used in the listing. BTLLC agress to release, defend, hold
harmiess and indemnify Verizon from and against any and all claims, losses,
damages, suits, or other actions, or any liability whatsoever, suffered, made,
instittited, or asserted by any person arising out of Verizon's publication or
dissemination of the Listing Information as provided by BTLLC hereunder. Such
indemnification shall not include any errors in or omissions of listings caused solely
by Verizon.

Liability.

Verizon's liability to BTLLC in the event of a Verizon error in or omission of a
listing shall not exceed the lesser of the amount of charges actuaily paid by
BTLLC for such fisting or the amount by which Vearizon would be liable to its own
customer for such error or omission. BTLLC agrees to take all reasonable steps,
including, but nof limited to, entering into approptiate contraciual provisions with
its Customers, to ensure that its and Verizon's iabiiity to BTLLC's Cusfomers in
the evend of a Verizon error in or omisston of a listing shall be subject to the
same limitations of Hability appiicable between Verizon and its own Customers.

Servige Information Pages,

Verizon shall include all BTLLC NXX codes associated with the geographic areas
to which sach directory pertains, to the axten it does so for Verizon's own NXX
codes, in any lists of such codes that are contained in the general reference
portion of each directory. BTLLC's NXX codes shall appear in such lists in the
same manner as Verizon's NXX information. In addition, when BTLLC is
authorized to, and is offering, local service fo Customers logated within the
geographic area covered by a specific directory, at BTLLC's request, Verizon
shalt include, af no charge, in the “Customer Guide” or comparable section of the
applicable alphabetical directories, BTLLC s critical contact information for
BTLLC's installation, repair and Customer service, as provided by BTLLC, and
such other essential local service orlented Information as is agreed o In writing
by the Parlies. Such critical contact information shall appear aiphabetically by
local exchange carrier and in accordance with Verizon's generally applicable
policies, BTLLC shall be responsible for providing the necessary information o
Verizon by the applicable close date for each affected directory.

Directory Publication.

MNothing in this Agreement shall require Verizon to publish a directory where it
would not otherwise do so.

Other Directory Services.
BTLLC acknowledges that if BTLLC desires direclory services in addition to

those described herein, such addifional services must be oblained under
separate agreement with Verizon's directory publishing company,
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Information Services Traffic.

5.1

5.2

5.3

For purposes of this Section, (a) Voice Information Service means a service that
provides [i] recorded voice announcement information or [if] 2 vocal discussion
program open to the public, and (b} Voice Information Service Traffic means
intral ATA switched voice traffic, delivered fo a Voice Information Service. Voice
information Service Traffic does not include any form of Internst Traffic. Voice
Information Service Traffic also does not include 555 traffic or similar traffic with
AN service interfaces, which frafiic shall be subject to separate arrangements
between the Parties. Voice Information Service Traffic is not subject to
Reciprocal Compensation charges under Seclion 7 of the Interconnection
Attachment.

lf a BTLLC Customer is served by resold Verizon dial fone line
Telecommunications Service or a Verizon Local Switching UNE, to the extent
reasonably feasible, Verizon will route Voice Information Service Traffic
eriginating fromr such Service or UNE to the appropriate Voice Information
Service connected to Verizon's network unless a feature blocking such Vaice
tnformation Service Traffic has been installed. In addition to any other charges
for such Voice information Service Traffic, BTLLC shall pay to Verizon without
discount any Voice Information Service provider charges billed by Verizon to
BTLLC. BTLLC shall pay Verizon such charges in full regardless of whether or
not BTLLC collects such charges from its own Customer.

BTLLC shall have the option to route Voice information Service Traffic that
originates on its own network to the appropriale Voice Information Service
connected to Verizon's network. In the event BTLLC exercises such option,
BTLLC will establish, at its own expense, a dedicated kunk group to the Verizon
Voice Information Service serving switch. This trunk group will be utilized solely
to allow BTLLC to route Voice information Service Traffic ofiginated on its
network 1o Verizon. In addition to any other charges for such Voice Information
Service Traffic, BTLLC shail pay to Verizon without discount any Voice
information Service provider charges billed by Verizon to BTLLC . BTLLC shalt
pay Verizon such charges in full regardless of whether or not BYLLC collects
such charges from its own Cusiomer,

Intercept and Referral Annecuncements

6.1

6.2

When a Customer changes its service provider from Verizon {o BTLLC, or from
BTLLC to Verizon, and do#s not retain its original telephone number, the Party
formerly providing service to such Customer shall provide a referral
announcement ("Referral Announcement”) on the abandoned telephone number
which provides the Customer's new number or other appropriate information, to
the exient known fo the Parly formerly providing service, Notwithstanding the
foregoing, a Party shall not be obilgated under this Section to provide a Referral
Announcement if the Customer owes the Party unpaid overdue amounts or the
Customer requests that no Referral Ahnouncement be provided.

Referral Announcements shall be provided, in the case of business Customers,
for @ period of not less than one hundred and twenty (120} days afler the date the
Customer changes ils telephone number, and, in the case of residential
Customers, not less than thirty (30} days after the date the Custormner changes its
telephone nummber; provided that if a fonger time period is required by Applicable
Law, such longer time period shall apply. Except as otherwise provided by
Applicable Law, the period for a referral may be shortened by the Parly formerly
providing service if 2 number shortage condition requires reassignment of the

felephone number.
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6.3 This referral announcement will be provided by each Parly at no charge to the
other Parly or to the Customer requesting the service.

Originating Line Number Screening {OLNS)

Upon request, Verizon will update its database used to provide originating line number
screening (the database of information which indicates to an operator the acceptable
biling methods for calls originating from the calling number (e.g., penal institutions,

COCOTS),

Operations Support Systems (088)
8.1 Definltions.

8.1.1

812

8.1.3

8.1.4

8.1.5

8.1.8

817

Verizon Operations Support Systems: Verizon systems for pre-
ordering, ordering, provisioning, maintenance and repair, and billing.

Verizon 0SS Services: Access o Verizon Operations Support
Systems functions, The term “Verizon 0SS Services” includes, but is
not limited to: (a) Verizan's provision of BTLLC Usage Information to
BTLLC pursuant to Section 8.1.3 below; and, {b) “Verizon CSS§
information”, as definad in Section 8.1.4 below.

Verizon 0SS Facilities: Any galeways, interfaces, databases, facilities,
equipment, software, or systems, used by Verizon to provide Verizon
0383 Services to BTLLC.

Verizon OSS Information: Any information accessed by, or disclosed
or provided {0, BTLLC through or as a part of Verizon O3S Senvices.
The term "Verizon 088 information” includes, but is not limited to: (a)
any Customer information related to a Verizon Customer or 8 BTLLC
Cuslomer accessed by, oy disclosed or provided 1o, BTLLC through or
as a part of Verizon Q8S Services; and, (b) any BTLLC Usage
Information {as defined in Section 8.1.6 below) accessed by, or
disclosed or provided to, BTLLC.

Yerizon Retail Telecommunications Service: Any Telecommunications
Service that Verizon provides at retail to subsctibers that are not
Telecommunications Carrlers. The ferm “Verizon Retail
Telecommunications Service” does not include any Exchange Access
service {as defined in Section 3{18) of the Act, 47 U.8.C. § 183(16))
provided by Verizon,

BTLLC Usage Information: The usage information for a Verizon Retail
Telecommunications Service purchased by BTLLC under this
Agreement that Verizon would record if Verlzon was furnishing such
Verizon Retail Telecommunications Service to a Verizon end-user
retall Customer.

Customer [nformation: CPNI of a Customer and any other non-public,

individually identifiable information about 2 Customer or the purchase
by a Customer of the services or products of a Party.
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8.2

8.3

Verizon 088 Services.

8.2.1

Upon request by BTLLC, Verizon shall provide to BTLLC, pursuant to
Section 251(c)(3) of the Act, 47 U.5.C. § 251(c)(3), Verizon 0SS
Services.

Subject to the requirements of Applicable Law, Verizon Operations
Support Systems, Verizon Operations Support Systems functions,
Verizon 0SS Facilities, Verizon 088 Information, and the Verizon
088 Services that will be offered by Verizon, shall be as determined
by Verizon. Subject lo the requirements of Applicable Law, Verizon
shall have the right to change Verizon Operations Support Systems,
Verizon Operalions Bupport Systems functions, Verzon 038
Facilities, Verizon OSS information, and the Verizen OS85 Services,
from time-to-fime, without the consent of BTLLC.

To the extent required by Applicable Law, in providing Verizon 0SS
Services to BTLLC, Verizon will comply with Verizon's applicable 0SS
Change Management Guidelines, as such Guidelines are modifiexd
from time-io-time, including, but not limited fo, the provisions of the
Guidelines related to furnishing notice of changes in Verizon 088
Services. Verizon's 088 Change Management Guidelines will be get
out on 2 Verizon website,

BTLLG Usage Information.

8.3.1

Upen request by BTLLC, Verizon shall provide to BTLLC, pursuant to
Section 251(c)(3) of the Act, 47 U.S.C. § 251(c)(3), BTLLC Usage
information,

BTLLC Usage Information will be available to BTLLC through the
following: :

8.3.2.1 Daily Usage File on Data Tape.
8.3.2.2 Daily Usage File through Network Data Mover (NDM}).

8.3.2.3 Daily Usage File through Centralized Message Distribution
System (CMDS) (Former Bell Atlantic service areas only).

8.3.2.4 BTLLC Usage Information will be provided in a Belicore
Exchange Message Records (EMI)} format.

8§.3.2.5 Daily Usage File Data Tapes provided pursuant to Section
8.3.2.1 above will be issued each day, Monday through
Friday, except holidays observed by Verizon.

Except as staled in this Section 8.3, subject to the requirements of
Applicable Law, the manner in which, and the frequency with which,
BTLLC Usage information will be provided o BTLLC shall be
determined by Verizon.
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8.4

8.b

Access 1o and Use of Verizon 088 Facililies.

8.4.1

842

8.4.3

84.4

8.4.5

8.4.6

8.4.7

Verizon G858 Facilities may be accessed and used by BTLLC only fo
the extent necessary for BTLLGCs access to and use of Verizon 0S8
Services pursuant to the Agreement.

Verizon O8S Facilities may be accessed and used by BTLLC only fo
provide Telescommunications Services {0 BTLL.C Customers.

BTLLC shall restrict access to and use of Verizon 088 Facilities fo
BTLLC. This Seclion 8 does not grant to BTLLC any right or license fo
grant sublicenses o othar persons, or permission to other persons
{except BTLLC's employees, agenis and conlraciors, in accordance
with Section 8.4.7 below), to access or use Verizon O8S Facilities.

BTLLC shall not (2) alter, modify or damage the Verizon 0S8 Facilities
(including, but not limited to, Verizon software), (b} copy, remove,
derive, reverse engineer, or decompile, software from the Verizon
0SS Facilities, or {¢} obiain access through Verizon 085 Faciliies fo
Vaerizon databases, facilities, squipment, software, or systems, which
are not offered for BTLLC's use under this Sectlion 8.

BTLLC shall comply with all practices and procedures established by
Verizon for access to and use of Verzon 0SS Facilities (inchuding, but
not limited io, Verizon practices and procedures with regard to security
and use of access ang user dentification codes).

All practices and procedures for access to and use of Verizon OSS
Faciiities, and all access and user identification codes for Verizon 083
Facifities: (a) shall remain the property of Verizon; {b) shalt be used by
BTLLC only in connection with BTLLC's uge of Verizon 0SS Facilities
permitted by this Section 8; {c} shall be treated by BTLLC as
Confidential Information of Verizon pursuani to Section 10 of the
Agreement; and, (d) shall be destroyed of returned by BTLLC o
Verizon upon the earlier of request by Verizon or the expiration or
termination of the Agreement.

BTLLC's employees, agents and contraciors may access and use
Verizon Q88 Facliities only (o the extent necessary for BTILLC's
access to and use of the Verizon 089 Facilities permitied by this
Agreement. Any access {0 or use of Verizon 0SS Facilities by
BTLLC’s employees, agerts, or contractors, shall be subject 1o the
provisions of the Agreement, including, but not limited to, Section 10 of
the Agreement and Section 8.8.2.3 of this Attachment.

Verizon O8S information.

8.5.1

8.5.2

Subject to the provisions of this Seclion 8 and Applicable Law, Verizon
grants to BTLLC a non-exclusive license to use Verizon 0SS
information,

Al Verizon O8S Information shall at alt times remain the property of

Verizon. Except as expressly stated in this Section 8, BTLLC shaft
acquire ho rights in or to any Verizon OSS information.

8521 The provisions of this Section 8.5.2 shall apply o all
Verizon OS85 information, except (a) BTLLC Usage
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8.56.3

8.5.2.2

8.5.2.3

8.5.2.4

8.6.2.5

85286

8527

wformation, (b} CPNI of BTLLG, and {c) CPNI of a Verizon
Cusiomer or a BTLLC Customer, to the exfent the
Customer has authotized BTLLC to use the Customer
information.

Verizon 0S8 Information may be accessed and used by
BTLLEC only o provide Telecommunications Services 1o
BTLLC Cuslomers.

BTLLC shall ireat Verizan 088 Information that is
designated by Verizon, through written or electronic notice
{including, but not limited to, through the Verizon 0S8
Services), as "Confidential’ or "Proprietary” as Confidential
Information of Verizon pursuant 10 Section 10 of the
Agreement.

Except as expressly stated In this Section 8, this Agreement
does not grant 1o BTLLC any right or license o grant
sublicenses to other persons, or permission to other
persons {except BTLLC's employees, agents or contractors,
in accordance with Section 8,5,2.5 below, to access, use or
disciose Verizon 0S8 Information.

BTLLC's employees, agents and conlractors may aceess,
use and disclose Verizon 0SS Information only {0 the
extent necessary for BTLLC's access to, and use and
disclosure of, Verizon 0SS Information permitted by this
Section 8. Any access to, or use or disclosure of, Verizon
OS5 Information by BTLLC's employees, agents or
comtractors, shall be subject {o the provisions of this
Agreement, including, but not limited to, Section 10 of the
Agreement and Section 8.5.2.3 above.

BTLLC's license to use Verizon 0SS Information shall
expire upon the eariest of: {a) termination of the license in
accordance with this Section 8; or (b) expiration or
termination of the Agreemant.

All Verizon 038 information received by BTLLC shalt be
destroyed or returned by BTLLC 0 Verizon, upon
expiration, suspension or termination of the license to use
such Verizon 0S8 Information.

Unless sooner terminated or suspended in ascordance with the
Agreement or this Section § {inciuding, but not imited to, Section 2.2
of the Agreement and Section 8.8.1 below), BTLLC's access fo
Verizon 0SS Information through Verizon 0SS Services shalt
terminate upon the expiration or termination of the Agreement.

8.5.3.1

8532

Verizon shall have the right {(but not the obligation) to audit
BTLLC to ascertain whether BTLLC is complying with the
requirements of Applicable Law and this Agreement with
regard to BTLLC's access to, and use and disclosure of,
Verizon 058 |nformation.

Without in any way limiting any other rights Verizon may
have under the Agreement or Applicable Law, Verizon shall
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8.6

8.7

8.8

have the right (but not the obligation) to monitor BTLLC's
access to and use of Verizon 0SS Information which is
made available by Verizon to BTLLC pursuant fo this
Agreement, to asceriain whether BTLLC is complying with
the requirements of Applicable Law and this Agreement,
with regard to BTLLC's access 10, and use and disclosure
of, such Verizon 0SS Information. The foregoing right shall
include, but not be limited to, the right {but not the
obfigation) to electronically monitor BTLLC's access to and
use of Verizon O8S information which is made available by
Verizon to BTLLC through Verizon 085 Facilities.

8.5.3.3 Information obtained by Verizon pursuant to this Section
8.5.3 shall be treated by Verizon as Confidential Information
of BTLLC pursuant to Section 10 of the Agreement;
provided that, Verzon shall have the right (but not the
obligation) to use and disclose information obtained by
Verizon pursuani to this Section 8.5.3 to enforce Verlzon's
rights under the Agreement or Applicable Law.

Liabililes and Remedies.

8.6.1 Any breach by BTLLC, or BTLLC's employees, agents or contractors,
of the provisions of Sections 8.4 or 8.5 above shall be deemed a
material breach of the Agreement. In addifion, ¥ BTLLC or an
employee, agent or contractor of BTLLC at any time breaches a
provision of Sections 8.4 or 8.5 above and such breach continues for
more than ten {10) days after wiitten notice thereof from Verizon, then,
except as otherwise required by Applicable Law, Verizon shall have
the right, upen notice o BTLLC, to suspend the license to use Verlzon
0SS information granted by Section 8.5.1 above and/or the provision
of Verizon 0SS Services, in whole or in part,

8.6.2 BTLLC agrees that Verizon would be irreparably injured by a breach of
Sections 8.4 or 8.5 above by BTLLC or the employees, agents or
contractors of BTLLC, and that Verizon shall be entitfed to seek
equitable refief, including Injunctive relief and specific performance, in
the event of any such breach. Such remedies shall not be deemed to
be the exclusive remedies for any such breach, but shall be in addition
to any other remedies available under this Agreement or at law or in
equify. ‘

Relation fo Applicable Law.

The provisions of Sections 8.4, 8.5 and 8.6 above shall be in addition to and not
in derogation of any provisions of Applicable Law, including, but not limited fo, 47
U.5.C. § 222, and are not infended to constitute a waiver by Verizon of any fight
with regard to prolection of the confidentiality of the information of Verizon or
Verizon Customers provided by Applicable Law,

Cooperation.
BTLLC, at BTLLC's expense, shall reasonably cooperate with Verizon in using

Verizon 0SS Services. Such cooperation shall include, buf not be limited to, the
following:
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8.9

8.10

8.8.1

8.8.2

8.8.3

Upon request by Verizon, BTLLE shall by no Iater than the fifieenth
{15¢h} day of each calendar month submit to Verizon reasonable, good
faith estimates {(by central office or other Verizon office or geographic
area designated by Verizon) of the volume of each Verizon Retsil
Telecommunications Service for which BTLLC anticipates submilting
orders in each week of the next calendar month.

BTLLC shall reasonably cooperate with Vesizon in submitting orders
for Verizon Retall Telecommunications Bervices and otherwise using
the Verizon 0SS Services, in order to avoid exceeding the capacity or
capabilities of such Verlzon 088 Services.

BTL1.C shall participale in reasonable cooperative testing of Verizon
088 Setvices and shall provide reasonable assistance to Verizon in
identiying and correcting mistakes, omissions, interruptions, delays,
errors, defects, faulls, faflures, or other deficiencies, in Verizon 0588
Services.

Vesizon Access fo information Related to BTLLGC Customers.

8.2.1

8.9.2

Verizon shall have the right {o aceess, use and disclose information
related to BTLLC Customers that is in Verizon's possession {including,
but not limited to, in Verizon OS5 Facilities) to the extent such access,
use andfor disciosure has been authorized by the BTLLC Customer in
the manner required by Applicable Law.

Upon reguest by Verizon, BTLLG shall negotiate in good faith and
enter inlo a contract with Verizon, pursuant to which Verizon may
obtain access to BTLLG’s operations support systems (including,
systems for pre-ordering, ordering, provisioning, maintenance and
repair, and billing) and information contained in such systems, to
permit Verizon to obtain information refated to BTLLC Customers (as
authorized by the applicable BTLLGC Custorner), to permit Customers
to fransfer service from one Telecommunications Camier 1o another,
and for such other purposes as may be permitted by Applicable Law.

Verizon Pre-QSS Services.

8.10.1

8.10.2

8.10.3

8.10.4

As used it this Section 8, “Verizon Pre-088 Service” means a service
which allows the performance of an activity which is comparable {0 an
activity to be performed through a Verizon O8S Service and which
Verizon offers to provide to BTLLC prior to, of in lieu of, Verizon's
pravision of the Verizon 088 Service to BTLLC. The term “Verizon
Pre-088 Service” includes, but is not limited to, the activity of placing
orders for Verizon Retail Telecommunications Services through a
telephone facsimile communication,

Subject to the requivements of Applicable Law, the Verizon Pre-08%
Services that will be offered by Verizon shall be as determined by
Verizon and Verizon shail have the right to change Verizon Pre-0SS
Savices, from time-to-fime, without the consent of BTLLC,

Verizon's prices for Pre-08S Services, if any, shall be as determined
by Verzon in accordance with Applicable Law,

The provisions of Sections 8.4 through 8.8 above shall also apply to
Verizon Pre-QSS Services. For the purposes of this Section 8.100 (a)
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referances in Sections 8.4 through 8.8 above {0 Verizon OS5 Services
shall be deemed to include Verizon Pre-0SS Services; and, (b)
references in Sections 8.4 through 8.8 above to Verizon 0SS
information shall be deemed {0 inciude information made available to
BTLLC through Verizon Pre-0SS Services.

8.10.5 BTLLC acknowledges that the Verizon 0SS Information, by its nature,
is updated and corrected on a cohtinuous basis by Verizon, and
therefore that Verizon 088 information is subject to change from time
10 time.

Cangellations.

Verizon may cancel orders for service which have had no activity within thirty-one
{31) conseculive calendar days after the original service date. {Certain complex
UNEs and UNEs requiring facility bufid-outs that may teke longer than thirty-one
{31) days to provision will be excluded from this provision},

9. Poles, Ducts, Conduits and Righis-of-Way

To the extent required by Applicable Law {including, but not limited to, Sections
224, 251(b){4) and 271(c)2)(B){i} of the Act), each Parly (“Providing Party"}
shalt afford the other Party non-discriminatory access o poles, ducts, conduits
and rights-of-way owned or condrofied by the Providing Party. Such access shait
be provided in accordance with the Pole Atachment and Conduit Ocoupancy
Attachrnent to this Agreement which is attached as Exhibit A,

10. Telephone Numbers

10.1

10.2

10.3

10.4

B6330-3

This Section applies in connhection with BTLLC Customers served by
Telecommunications Services provided by Verlzon 1o BTLLC for resale or a
Local Switching Network Element provided by Verizon to BTLLC.

BTLLC's use of telephone numbers shall be subject to Applicable Law the rules
of the North American Numbeting Council and the North American Numbering
Plan Administrator, the applicable provisions of this Agreement (including, but not
fimited to, this Section 10}, and Verizon's practices and procedures for use and
assigriment of telephone numbers, as amended from time-to-time.

Subject to Sections 10.2 and 10.4, if a Customer of gither Verizon or BTLLC who
is served by a Verizon Telecommunications Service ("VT8"} or a Verizon Local
Switching Network Element ("VLSNE") changes the LEC that serves the
Customer using such VTS or VLSNE (including a change from Verizon o
BTLLC, from BTLLC to Verizon, or from BTLLC to a LEC other than Verizon),
after such change, the Custorer may continue to use with such VTS or VLSNE
the tefephone numbers that were assigned to the VTS or VLSNE for the use of
such Customer by Verizon immediately prior to the change,

Verizon shall have the right to change the telephone numbers used by a
Customer if at any time: {a} the Customer requests service at a new location,
that is not served by the Verizon switch and the Verizen rate center from which
the Customer previously had service; (b} continued use of the telephone
numbers is not technically feasible; or, {¢} in the case of Telecommunications
Service provided by Verizon to BTLLC for resale, the type or class of service
subscribed {o by the Customer changes.
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10.5  if service on a VTS or VLENE provided by Verizon to BTLLC under this
Agreement is terminated and the telephone numbers associated wilh such VTS
ar VLSNE have not been ported to a BTLLC switch, the felephone numbers shall
be available for reassignment by Verdzon {0 any person o whom Verizon elects
to agsign the telephone numbers, inciuding, but not fimited to, Verizon, Verizon
Custemers, BTLLC, or Telecommunications Carriers other than Verizon and
BTLLC.

10.8  BTLLEC may reserve telephone numbers only to the exient Verizon's Customers
may reserve telephone numbers.

LEC FREEZES

The Partles recognize and acknowledge that the procedures established by the Kentucky

Public Service Commission in 807 KAR 5:062 governing the fifting of PIC freezes, also

governs the lifting of LEC freezes, and agree to foliow the procedures esteblished
theretn.
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General

INTERCONNECTION ATTACHMENT

Each Party {“Providing Parly") shall provide to the other Party, in accordance with this
Agreement and Applicable Law, interconnection with the Providing Party's network for the
gansmission and routing of Telephone Exchange Service and Exchange Access.

Points of Interconnection (POl and Trunk Types

2.1 Points of iInterconnection {"POI"})

2141

As and to the extent required by Section 251 of the Act, the Parties
shall provide interconnection of their networks at any technically
feasiple point as specified in this Agreement. To the extent the
originating Party's PO! is not iocated at the terminating Party’s relevant
Interconnection Point (*IP"), the orlginating Party is responsible for
transporting its traffic from it's POI to the terminating Party’s relevant
il

BTLLC may specify any of the followlng methods for interconnection
with Verizon:

2.12.1  a Collocation node BTLLC has established at the Verizon-
P pursuant to the Collocation Attachment; andior

2.1.2.2  a Collocation node that has been established separately at

the Verizon-1P by a third party with whom BTLLC has
contracted for such purposes; andfor

2.4.2.3  an Entrance Facllity and fransport leased from Verizon (and
any necessary multiplexing) pursuant to the applicable
Verizon access Tarff, from the BTLLC PO to the Verizon-
1P, andior

2.4.24  atany other technically feasible point,

Verizon may specify any of the foliowing methods for interconnection
with BTLLC:

2.1.3.1  interconnection at a Coliccation node that BTLLC has
established at the Verizon-IP pursuant {o the Coliocation
Altachment; andfor

2.1.32 interconnection at a Collocation node that has heen
established separately at the Verizon-1P by a third party and
that is used by BTLLC; and/or

2.1.3.3  a Collocation node or gther operationally equivalent
arrangement Verizon established al the BTLLCHP under
mutual agreement by the Parties; and/or

2.1.3.4  a Collocation node established separately at the BTLLC-IP

by a third parly with whom Verizon has coentracted for such
purposes under mutual agreement by the Parties; andior
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2.1.3.5  an Entrance Facility leased from BTLLC (and any
necessary multiplexing), to the BTLLC-IP.

2.2 Trunk Tvoes.

2.2.1

2.2.2

2.2.3

224

In interconnecting their networks pursuant to this Attachment, the
Parties’ will use, as appropriate, the following separate and distingt
frunk groups:

2.2.4.4%  Local interconnection Trunks for the trangmission and
routing of Reciprocal Compensation Trafiie, trapslated LEC
Intral ATA toll free service acocess code {e.g., B00/888/BT7)
traffic, and IntralLATA Toll Traffic, between their respective
Telephone Exchange Service Customers pursuant to
Section 252(c)(2) of the Act, Tandem Transit Traffic, and,
Measured Internet Traffic, all in accordance with Sections §
through 7 of this Attachment,

22142  Access Toll Connecting Trunks for the transmission and
routing of Exchange Access iraffic, including translated
Interl. ATA fofi free service access code (e.g., 800/888/877)
traffic, between BTLLC Telephone Exchange Service
Customers and purchasers of Switched Exchange Access
Service via & Verizon access Tandem, pursuant io Section
25%c)2) of the Act, in accordance with Sections 8 through
10 of this Attachment; and

2243  Miscellaneous Trunk Groups as multually agreed to by the
Parties, including, bul not limited to: (a) choke trunks for
traffic congestion and testing; and, (b} untranslated
intral ATA/InterL ATA toll free service access code (8.0.
B00/888/B7T) traffic.

Othet types of runk groups may be used by the Parlies as provided in
other Altachments to this Agreement (e.g., 911/E911 Trunks;
Information Services Trunks) or in other separate agreements
between the Parties (e.g., Direclory Assistance Trunks, Operator
Senvices Trunks, BLV/BLV! Trunks).

Except as otherwise provided in this Agreement, the Parties will
mutually agree upon where One Way Local interconnection Trunks
{trunks with traffic going In one direction, including one-way trunks and
uni-directional two-way frunks) and/or Two Way Local interconnection
Trunks (trunks with traffic going in both directions) will be deployed.

in the event the traffic voiume between a Verizon End Office and the
BTLLC PO, which is camied by a Final Tandem Locat Interconnection
Trunk group, exceeds the CCS busy hour equivalent of one (1) DS-1
af any time andfor 200,000 combined minutes of use for a single
month (a) i One-Way infercormection Trunks are used, the originating
Party shall promptly establish new End Office One-Way local
Interconnection Trunk groups between the Verizon End Office and the
PO of, (b)Y if Two-Way Local Interconnection Trunks are used, then
BTLLC shail prompily submit an ASR fo Verizon to establish new End
Office Two-Way Local interconnection Trunk groups between that
Verizon End Office and the POL,
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2.3 One Way interconnection Trunks,

231 BTLLC shal provide its own faciliies or purchase transport for the
delivery of traffic (o any Collocation arrangement it establishes at a
Verizon-iP pursuant to the Collocation Attachment.

2.3.2 BTLLC may order from Verizon any of the interconnection methods
specified above in accordance with the rates and charges, order
intervals, and other terms and conditions in this Agreemeny, in any
applicable Tariff(s), or as may be otherwise agreed 1o between the
Parties.

2.33 Verizon ghall provide lts own facilities or purchase necessary transpoit

for the delivery of traffic to any Collocation node it establishes at a
BYLLC-P.

2.3.4 Verizon may order from BTLLC any of the inlerconnection méthods
specified above in accordance with the rates and charges, order
intervals and other terms and conditions, set forth in this Agreement, in
any appiicable Tarifis), or as may be otherwise agreed to between the
Parties.

2.3.5 The publication "Telcordia Technical Publication GR-342-CORE: High
Capacity Digital Special Access Service, Transmission Parameter
Limits and Interface Combination” describes the specification and
interfaces generally utilized by Verizon and is referenced herein to
assist the Parties in meefing their respective interconnection
responsibilities.

2386 if a Party elects to provision its own One Way trunks, that Party will be
responsible for the expense of providing such trunks for the delivery of

Reciprocal Compensation Traffic and Intral ATA toll trafiic {o the other
Party's iP.

2.4 Two-Way interconnection Trunks.

2.4.1 Where the Parttes have agreed to use Two Way Local Interconnection
Trunks, prior to ordering any Two-Way Locatl Interconnection Trunks
from Verizon, BTLLC shall meet with Verizon to conduct a joint
planning meeting {"Joint Planning Meeling™). At that Joint Planning
Meeting, each Parly shall provide o the other Party otiginating CC$
{Hundred Call Second) information, and the Parties shall mutually
agree on the appropriate inftial number of Two-Way End Office and
Tandem Local Interconnection Trunks and the interface specifications
at the Point of Interconnection (PO1).

2.4.2 Two-Way Local Interconnection Trunks shall be from a Verizon End
Office or Tandem to a mutually agreed upon POl Where the BTLLC
is collocated in @ Verzon Wire Center, the POI shall be at the Verizon
Wire Center.

2.4.3 On a semi-annual basis, BTLLC shali submit a good faith forecast to
Verizon of the tumber of End Office and Tandem Two-Way Local
Interconnection Trunks thal BTLLC anticipates that Verizon will need
to provide during the ensuing two (2) year period. BTLLC's trunk
forecasts shall conform to the Verizon CLEC trunk forecasting
guidelines as set out on Verizon's website and in effect at that time.
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2.4.4

245

248

248

2.4.10

24.11

The Parties shall meet (telephonically or in person) from time to time,
as needed, to review data on End Office and Tandem Two-Way Local
Interconnection Trunks io determine the need for new trunk groups
and to plan any necessary changes in the number of Two-Way Local
Interconnaction Trunks.

Two-Way Local interconnection Trunks shall have 857 Common

Channel Signaling. The Parties agree fo utifize B8ZS and Extended
Super Frame (ESF) DS1 facilities, where available.

With respect to End Office Two-Way Local Interconnection Trunks,
hoth Parties shall use an economic CCS equal to five (5).

Two-Way Local Interconnection Trunk groups that connect to a
Verizon access Tandem shall be engineered using a design blocking
objective of Neal-Wikkenson B.005 during the average time consistent
busy hour; Two-Way Local Interconnection Trunk groups that connect
to a Verizon local Tandem shalt be engineered using a design blocking
objective of Neal Witkenson B.01 during the average time consistent
busy hour, Verizon and BTLLC shall engineer Two-Way Looal
inferconnection Trunks using national standards.

BTLLC shall determine and order the number of Two-Way Local
Interconnection Trunks that are required o meet the applicable design
blocking cbiective for all traffic carried on each Two-Way Local
Interconnection Trunk group. BTLLC shall order Two-Way Local
interconnection Trunks by submilting ASRs fo Verizon selting forih the
number of Two-Way Local Intercorinection Trunks to be installed and
the requested installation dates within Verizon's effective standard
intervals or negotiated intervals, as appropriate, BTLLC shalt
complete ASRs in accordance with Ordering and Billing Forum
Guidelines as in effect from time to time as well as other applicable
Verizon provided documentation.

Verizon may monitor Two-Way Local interconnection Groups using
sefvice resuits for the applicable design-blocking objective. if Verizon
observes blocking in excess of the applicable design objective on any
final Two-Way Local Interconnection Trunk group and BTLLC has not
notified Verizon that it has corrected such biocking, Vetrizon may
submit 0 BTLLC a Trunk Group Service Reguest directing BTLLC to
remedy the blocking. Upon receipt of a Trunk Group Service Request,
BTLLC will complete an ASR to augment the Two-Way Local
Interconnection Group with excessive blocking and submit the ASR to
Verizon within five {5) Business Days.

Any Tandem Two-Way Local Interconnection Trunk group between
the BTLLC's POL and a Verizon Tandem will be fimited to a maximum
of 240 trunks unless otherwise agreed to by the Parties. In the event
that any Tandem Two-Way Local interconnection Trunk group
exceeds the 240 trunk level at any time, BTLEC shall promptly submit
an ASR fo Verizon {0 establish new or additional End Office Trunk
groups 10 insure that such Tandem Two-Way Local Interconnection
Trunk group does nof exceed the 24 frunk level.

Upon request, BTLLC will submit a written report to Verizon each

month setting forth trunk utiization information and percentages.
BTLLC will calculate utilization perceniages by using a traffic data
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2.4.12

24.13

2.4.14

2415

2.4.16

2417

2418

analyzation system specified by Verizon, industry standard study
periods and a me consistent busy hout.

The Parties will review all Tandem Two-Way Local Interconnection
Trunk groups that reach a utilization level of seventy percent (70%), or
greater, {0 determine whether those groups shouid be augmented.
BTLLC will promptly augment all Tandem Two-Way Local
Intercannection Trunk groups that reach a utilization level of eighty
percent {80%) by submilting ASRs for addiftonat frunks sufficient to
attain a uilizafion level of approximately seventy percent {70%),
unless the Parties agree that additional trunking is not required. For
each Tandem Two-Way Local interconnection Trunk group with a
utilization level of less than sixty percent (60%), unless the Parties
agree otherwise, BTLLC will promptly submit ASRs 1o disconnect a
sufficient number of Local Interconnection Trunks fo altain a utilization
level of approximately sixty percent (60%) for each respective group.
in the event BTLLC fails {o submit an ASR for Two-Way Local
Interconnection Trunks in conformance with this section, Verizon may
biil BTLLC for the excess Local Interconnection Trunks at the
applicable rates provided for in the Pricing Aitachment; provided that
Verizon shall not charge BTC for the excess Local Interconnection
Trunks pursuant to this sentence if the number of trunks in the
unteruifized frunk group does not exceed the number of trunks In one
DS-1 (i.e., 24 DSO frunks).

The performance standard on final Two-Way Local Interconnection
Trunks shall be that no such Locat Interconnection Trunk group will
exceed its design blocking objective (B.005 or B.01, as applicable) for
three (3} consecutive calendar traffic study months,

Verizon's performance on these Two-Way Local Interconnection Trunk
groups (except for maintenance and installation infervals and missed
installation appoirtments) shall not be subject to any performance
measurgments and remedies under this Agreement, and, except as
otherwise required by Applicable Law, under any FCC or Commission
approved carrier-to-carrier performance assurance guidelines or plarn,

Upor three {3} months prior written notice and with the mulual
agreerment of the Parlies, either Party may withdraw its traffic from a
Two-Way Locat interconnection Trunk group and instalf One-Way
Local Interconnection Trurks to the applicable POL

Notwithstanding any other provision of this Agreement, Two-Way Local
interconnection Trunks shalt only carry Reciprocal Compensation
Traffic, IntraLATA Toll Traffic and Measured internet Traffic.

BTLLC will route its traffic to Verizon over the End Office and Tandem
Two-Way Local Interconnection Trunks in accordance with SR-
TAP192, including but not imiled {o those standards requiring that a
call from BTLLC to a Verizen End Office will first be routed to the End
Office Local Interconnection Trunk group between BTLLC and the
Verizon End Office.

When the Parties implement Two-Way Local interconnection Trunks,

the Parties will work cooperatively to calculate a Proportionate
Percentage of Use or "PPU faclor, based on the fotal number of
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minutes of Traffic that each Party originates over the Two-Way Local
interconnection Trunks. BTLLC will pay a percentage of Verizon's
monthly recurring charges for the facility on which the Two-Way Local
Interconnection Trunks ride equal to BTLLC's percentage of use of the
facility as shown by the PPU. Non-recurring charges for the facility on
which the Two-Way Interconnection Trunks ride shall be apporiioned
as follows. (a) for the porlion of the Trunks on Verizon's side of the
BTLLC-WP, the non-recurring charges shall be divided equally between
the Parties; and, (D) for the portion of the Trunks on BTLLC's side of
the BTLLCAP, the non-recurring charges shall be divided equally

hetween the Parties. The Parties assert that this subsection complies
with the standards established in FCC Rule 51.703(b.

Omitted

initiating Interconnection

4.1 If BYLLC determines to offer Telephone Exchange Services and to interconnect
with Verizon In any LATA in which Verizon also offers Telephone Exchange
Services and in which the Parties are not already Interconnected pursuant to this
Agreement, BTLLC shall provide written notice to Verizon of the need fo
establish interconnection in such LATA pursuant to this Agreement.

4.2 The notice provided in Section 5.1 shall include {a) the initial Routing Point(s); {b)
the applicable BTLLC-IPs to be established in the relevant LATA in accordance
with this Agreement; (¢} BTLLC's intended Interconnection activation dale; and
(d) a forecast of BTLLC's trunking reguirements conforming to Section 14.3; and

{e) such other information as Verizon shall reasonably request in order to
facilitate Interconnection.

4.3 The interconnection activation date in the new LATA shall be mulually agreed to
by the Parfies after receipt by Verizon of all necessary information as indicated
above. Within ten (10) Business Days of Verizon’s receipt of BTLLC's notice
provided for in Section 4,1, Verizon and BTLLC shall confirm the Verizon-IP(s),
the BTLLC-IP(s) and the mutually agreed upon interconnection activation date
for the new LATA.

Transmission and Routing of Telephone Exchange Service Traffic
5.1 Scope, of Traffic.

Section 5 prescribes parameters for Local Interconnection Trunks used for
Interconnection pursuant to Sections 2 through 4 of this Atachment.

5.2 Trunk Group Connections and Ordering.

5.2.1 Both Parties shall use either a DS-1 or DS-3 interface at the POL
Upon mutual agreement, the Parties may use other types of
.interfaces, such as 8TS-1, at the POI, when and where available.

52.2 Fach Party wilt identify its Carvier ldentification Code, a three or four
digit numeric code obtained from Telcordia, to the other Parly when
ordering a trunk group.

523 Unless mutually agreed 1o by both Parties, each Parly will outpulse ten
{10} digits to the other Party.
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5.2.4

525

5.2.6

52.7

Each Party will use commercially reasonable efforts to monitor frunk
groups under its controf and to augment those groups using generally
accepled trunk-engineering standards $o as lo not exceed blocking
objectives. Each Party agrees to use modular tfrunk engineering
techniques for trunks subject to this Attachment.

Switching Svstem Hierarchy and Trunking Requirements. For
purposes of routing BTLLC fraffic o Verizon, the sublending
arrangementis between Verizon Tandem Switches and Verizon End
Office Switches shall be the same as the Tandem/End Office
subtending arrangements Verizon maintains for the roufing of its own
or other carriers’ traffic. For purposes of routing Verizon traffic to
BTLLC, the subtending arrangements between BTLLC Tandem
Switches and BTLLC End Gffice Switches shall be the same as the
Tandem/End Office subtending arrangements which BTLLC maintaing
for the routing of its own or other carriers’ traffic.

Signrating. Each Party will provide the other Parly with access fo its
databases and associated signaling necessary for the rouling and
compietion of the other Party’s traffic in accordance with the provisions
contained in the Unbundled MNetwork Element Attachment or
applicable access ariif.

Grades of Service. The Parlies shall initially engineer and shall
monitor and augment alf trunk groups consistent with the Joint
Process as set forth in Section 13.1.

Traffic Measurement and Billing over Inferconnection Trunks

6.1 For billing purposes, each Parly shalt pass Calling Party Number {CPN)
information on at least ninety-five percent (95%) of calls carried over the Local
Interconnection Trunks.

6.1.1

Asg used in this Section 6, "Traffic Rate” means the applicable
Reciprocal Compensation Traffic rate, Measured Internet Traffic rate,
intrastate Switched Exchange Access Service rate, interstate Switched
Exchange Access Service rate, or intrastatefinterstate Tandem Transit
Traffic rate, as provided in the Pricing Atfachment, an applicable Tariff,
or, for Measured internet Traffic, the FCC internet Order.

if the originating Party passes CPN on ninety-five percent (95%) or
more of its calls, the recelving Party shall bill the originating Party the
Traffic Rate applicable to each relevant minute of traffic for which CPN
is passed. For any remaining (up to 5%) calls without CPN
information, the receiving Party shalt bill the originating Party for such
traffic at the Traffic Rate applicable to each relevant minute of traffic,

in direct proportion to the minutes of use of calls passed with CPN
information.

If the originating Parly passes CPN on jess than ninety-five percent
{85%} of its calls and the originating Party chooses to combine
Reciprocal Compensation Traffic and Toll Traffic on the same frunk
group, the recelving Party shall bilt the higher of its intersfate Switched
Exchange Access Servige rates or ifs intrastate Switched Exchange
Access Services rates for all traffic that is passed withoul CPN, unless
the Parties agree that other rates should apply to such traffic.
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6.2

6.3

6.4

At such time as a receiving Parly has the capability, on an automated basis, to
use such CPN to classify traffic delivered over Local Interconnection Trunks by
the other Party by Traffic Rate type {e.g., Reciprocal Compensation
TrafficiMeasured Internet Traffic, intrastate Swilthed Exchange Access Service,
interstate Swilched Exchange Access Service, or intrastatefinterstate Tandem
Transit Traffic), such receiving Party shall bl the originating Party the Traffic
Rate applicable to each relevant minute of traffic for which CPN is passed. Hthe
receiving Parly lacks the capability, on an automated basis, to use GPN
information on an automated basis to classify traffic delivered by the other Parly
by Traffic Rate type, the originating Party wilt supply Traffic Factor 1 and Traffic
Factor 2. The Traffic Factors shall be supplied in writing by the originating Party
within thirly (30} days of the Effective Date and shall be updated in writing by the
originating Parly quarlerly, Measurement of billing minutes for purposes of
determining terminaiing compansation shall be In conversation seconds {the time
in seconds that the Parties’ equipment is used for a completed call, measured
from the receipt of answer supervision to the receipt of disconnect supervision).
Measurement of biling minutes for originating toll free service access code (e.g.,
800/888/877) calls shall be in accordance with applicable Tariffe. Determinations
as o whether fraffic is Reciprocal Compensation Traffic or Measured Intemet
Tratffic shall be made in agcordance with Section 7.3.2.1 below.

Each Party reserves the right to audit all Traffic, up to a maximum of two audits

per calendar year, to ensure that rates are being applied appropriately; provided,
however, that either Party shall have the right to conduct additionat audit(s) if the
preceding audit disclosed materlal errors or discrepancies. Each Party agrees io

provide the necessary Traffic data in conjunction with any such audit in a timely
manner.

Nothing in this Agreement shall be construed to limit either Party’s ability 1o
designate the areas within which that Party’s Custorers may make calls which
that Party rates as “local” in its Customer Tariffs.

Reciprocal Compensation Arrangements Pursuant te Section 251(b)(5) of the Act

74

Traffic inferconnection Points.

7.1.14 Except as otherwise agreed by the Parfies, the Interconnection Points
("IPg”} from which BTLLC will provide transpott and termination of
Traffic to its Customers {'BTLLCAPS") shall be as foliows:

7.4.1.4 For gach LATA in which BTLLC requests to inferconnect
with Verizon, except as otherwise agreed by the Parties,
BTLLC shall establish a BTLLC-IP in each LATA in which
BTLLC chooses o assign telephone numbers fo s
Cusiomers. Provided, however, that BTLLC will establish
anothet POL when the amount of traffic passing through a
Verizon access landem swilch reaches a2 £5-3 level.
BTiL.C shall establish such BTLLC-IP consistent with the
methods of interconnection and interconnection trunking
architectures that it will use pursuant to Seclion 2 or Section
3 of this Attachment.

7.1.1.2 At any time that BTLLC establishes a Collocation sile at a
Verizon End Office Wire Center in a LATA in which BTLLG
is interconnected or requesting inferconnection with
Verizon, either Party may request in writing that such
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7.2

7.3

BTLLC Collocation site be established as the BTLLC-IP for
traffic originated by Verizon Customers served by that End
Office. Upon such reqguest, the Parties shall negotiate in
good faith mutually acceptable arrangements for the
fransition to such BTLLC-IP,

71.2 Except as otherwise agreed by the Parlies, the Interconnection Peints
{“1Ps"} from which Verizon will provide transport and termination of
Traffic to its Customers ("Verizon-IPg") shail be as follows:

7.1.2.1  For Reciprocal Compensation Traffic defivered by BTLLC {0
the Verizon Tandem subtended by the terminating End
Office serving the Verizon Customer, the Verizon-iP wilf be
the Verizon Tandem switch,

7.1.2.2  For Reciprocal Compensation Traffic delivered by BTLLC to
the Verizon terminating End Office serving the Verizon
Customer, the Verizon-IP will be Verizon End Office switch.

743 Shoutd either Party offer additional 1Ps to any Telecommunications
Carrier that Is not a Parly to this Agreement, the other Parly may elect
to deliver traffic to such IPs for the NXXs or functionalities served by
those iPs.

7-1.4 Each Parly is responsible for delivering its Reciprocal Compensation

Traffic that is to be terminated by the other Party to the other Party's
relevant 1P,

Reciprocal Compensation.

The Partles shall compensate each other for the transport and termination of
Reciprocat Compensation Traffic defivered to the terminating Parly in accordance
with Section 251(b}{5) of the Act &t the rates stated in the Pricing Aftachment.
These rates are to be applied at the BTLLCHP for traffic delivered by Verizon for
termination by BTLLC, and at the Verizon-IP for fraffic defivered by BTLLC for
termination by Vetizon. Except as expressly specified in this Agreement, no
additional charges shall apply for the termination from the IP to the Customer of
Reciprocal Compensation Traffic delivered to the Verizon-{P by BTLLC or the
BTLLC -IP by Verizon. When such Reciprocal Compensation Traffic is delivered
over the same trunks as Toll Traffic, any port or iransport or other applicable
access charges related to the delivery of Toll Traffic from the IP to an end user
shall be prorated to be applied only to the Toll Traffic. The designation of traffic
as Reciprocal Compensation Traffic for purposes of Reciprocal Compensation
shall be based on the actual criginating and terminating points of the complete
end-to-end communication,

Trafiic Not Subject to Reciprocal Compensation,

7.31 Reciprocal Compensation shall not apply to interstate or intrastate
Exchange Access, Information Access, or exchange services for
Exchange Access or Information Access,

7.3.2 Reciprocal Compensation shall not apply to intemet Traffic.
7.3.2.1  The determination of whether traffic is Reciprocal

Compensation Traffic or Internei Traffic shall be performed
i accordance with Paragraphs 8 and 79, and other
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7.4

applicable provisions, of the FCC internet Order (including,
bt not limiled {0, in accordance with the rebuttable
presumption gstablished by the FCC Internet Order that
trafiic delivered to 2 carrier that exceeds a 3:1 ratio of
terminafing to originating traffic is Interpet Traffic, and in
accordance with the process established by the FCC
Internet Order for rebutting such presumption before the
Commission).

7.3.3 Reciprocal Compensation shall not apply to Tolt Traffic, including, but

nof fimited to, calls originated on a 1+ presubscription basis, oron a
casual dialed (10XXX/101XXXX) basis.

7.3.4 Reciprocal Compensation shali not apply to Optional Extended Local
Calling Area Traffic,

7.3.5 Reciprocal Compensatioh shall not apply to special access, private
line, or any other traffic that is not switched by the terminating Party.

7.3.6 Reciprocal Compensation shall not apply to Tandam Transit Traffic.

7.3.7 Reciprocal Compensation shall not apply to Voice Information Service

Traffic (as defined in Seclion 5 of the Additional Services Attachment).

The Reciprocal Compensation rates (including, but not imited to, the Reciprocal
Compensation per minute of use rates) billed by BTLLC to Verlzon shall not
exceed the Reciprocat Compensation rates (including, but not fimited to, the
Reciprocal Compensation per minufe of use rates) billed by Verlzon to BTLLC.

Other Types of Traffic

8.1

8.2

8.3

8.4

8.5

Notwithstanding any other provision of this Agreement or any Tariff: (a) the
Parties’ righis and obligations with respedct to any intercarrier compensation that
may be due in connection with their exchange of Internet Traffic shall be
governed by the terms of the FCC internet Order and other applicable FCC
orders and FCC Regulations; and, (b} a Parly shall not be obligated lo pay any
intercarrier compensation for Internet Traffic that is in excess of the intercarrier
compensation for internet Traffic that such Party is required {0 pay under the
FCC Internet Order and other applicable FCC orders and FCC Reguiations.

Subject to Section 8.1 above, interstate and intrastate Exchange Access,
information Access, exchange services for Exchange Access or information
Access, and Toll Traffic, shall be governed by the applicable provisions of this
Agreement and applicable Tariffs.

For any traffic originating with a third party carrier and delivered by one Party to
the other Parly, the delivering Party shall pay the other Party the same amount
that such third party carrier would have been obligated to pay for termingtion of
that traffic at the location the traffic is delivered.

Any traffic not specifically addressed in this Agreement shall be treafed as
required by the applicable Tarff of the Party transporting and/or terminating the
trafiic.

Interconnection Points.

8.5.1 The IP of a Party {("Receiving Party") for Measured Internet Traffic
dedivered to the Receiving Party by the other Parly shall be the same
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as the 1P of the Recelving Party for Reciprocal Compensation Traffic
under Seclion 7.1 above.

852 Except as otherwise set forth in the applicable Tarff of a Parly
("Receiving Party”) thal receives Toll Traffic from the other Party, the
P of the Recelving Party for Toll Traffic delivered to the Receiving
Party by the other Party shall be the same as the IP of the Receiving
Party for Reciprocal Compensation Traffic under Section 7.1 above.

853 The 1P for raffic exchanged between he Pariies that is not Reciprocal
Compensation Traffic, Measured Internet Traffic or Toll Traffic, shall
be as specified in the applicable provisions of this Agreement or the
applicable Tariff of the receiving Party, or in the absence of applicable
provisions in this Agreement or a Tarif of the receiving Parly, as
mutualty agreed by the Parties.

a. Transmission and Routing of Exchange Access Traffic
8.1 Scope of Traffic.

Section 8 prescribes parameters for cerlain trunks {o be established over the

Interconnections specified in Sections 2 through & of this Altachment for the

transmission and routing of traffic between BTLLC Telephoné Exchange Service

Customers and Interexchange Carriers ("Access Toll Connecting Trunks”}, in any

case where BTLLC elects to have its End Office Swilch subtend a Verizon

Tandem. This includes casually-dialed {10100XX and 101XXXX) traffic.

9.2 Access Toll Connecling Trunk Group Archifecture.

9.2.1 I BTLLC chooses to subtend a Verizon access Tandem, BTLLC's
NPAMNXX must be assigned by BTLLC to subtend the same Verizon
access Tandem that a Verizon NPA/NXX serving the same Rate
Center subtends as identified in the LERG.

9.2.7 BTLLC shall establish Access Toll Connecting Trunks pursuant io
applicable access Tariffs by which & will provide Switched Exchange
Access Services to Interexchange Carriers to enable such
interexchange Carriers 1o otiginate and terminate raffic to and from
BTLLC's Customers.

8923 The Access Toll Connecting Trunks shall be two-way trunks. Such
trurtks shall connect the End Office BTLLC utilizes to provide
Teilephone Exchange Service and Switched Exchange Access to its
Customers In a given LATA to the Tandem Verizon wilizes to provide
Exchange Access in such LATA.

9.2.4 Access Toll Connecting Trunks shall be used solely for the
transmigsion and routing of Exchange Access 1o allow BTLLC's
Customers to connect to or be connected to the interexchange trunks
of any Interexchange Carrier which is connected 10 a Verizon access
tandem.

16, Meet-Point Billing Arrangements
10.1  BTLLC and Verizon will establish Meet-Point Billing ("MPB"} arrangements in
order to provide a commeon fransport option to Swilched Access Services

Customers via a Verizon access Tandem Switch in accordance with the Meet

£6330-3
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10.2

10.3

10.4

10.5

16.6

Point Billing guidelines contained in the OBF's MECAB and MECO} documents,
except as modified herein, and in Verizon's applicable Tariffs. The arrengements
described in this Section 8 are intended to be used to provide Swilched
Exchange Access Service that originates and/or terminates on Telephone
Exchange Service that is provided by elther Party, where the transport
component of the Switched Exchange Access Service is routed through a access
Tandem Switch that is provided by Verizon.

In each LATA, the Parties shall establish MPB arrangements between the
applicable Roufing Point/Verizon Serving Wire Center combinations.

Interconnection for the MPB arrangement shall occur at the Verzon access
Tandems in the LATA, unless otherwise agreed 10 by the Parties.

BTLLC and Verizon will use reasonable efforts, individually and collectively, to
maintain provisions in their respective state access Tariffs, andior provisions
within the National Exchange Carrier Associafion ("NECA”) Tariff No. 4, or any
successor Tarif sufficient to reflect the MPB arrangements established pursuant
fo this Agreement.

in general, there are four altemative MeetPoint Billing arrangements possible,
which are:

10.5.1 ‘Single Bill/Single Tariff' in which a single bill is presented to the
Interexchange Carrier and each Local Exchange Carrier involved
applies rates for its portion of the services from the same Tariff,

1052  "Mulliple BH/Single Tariff” in which each involved Local Exchange
Carrter presents separate bills to the Interexchange Carrier and each
Local Exchange Carrler involved applies rates for its portion of the
service from the same Tarifi,

10.5.3  “Mulliple Bill/Multiple Tariff in which each involved Loca! Exchange
Cartier presents separate bill to the Interexchange Carrier and gach

Local Exchange Carrier involved applies rates for its portion of the
service from its own Tariff,

10.5.4  "Single BilllMuitiple Tarnif" in which a single bill is presented to the
Interexchange Carrier and each Local Exchange Carrier involved
applies rates for its portion of the service from its own Tariff.

Each Party shall implement the “Muitiple Bill/Single Tariff* or "Multiple BilyMultiple
Tariff" option, as appropriate, in order to bill an IXC for the portion of the jointly
provided Telecommunications Service provided by that Party. Alternatively, in
former Bell Atfantic service areas, upon agreement of the Parlies, each Party
may use the New York State Access Pool on its behalf to implement the Single
Bil/Muttiple Tariff or Single Bill/Single Tariff option, as appropriate, in order to bill
an IXC for the pontion of the jointly provided Telecommunications Service
provided by each Party.

The rate elements to be billed by each Party shalf be as set forth in that Party's
applicable Tariffs, or other document that contains the terms under which that
Party's acvess services are offered. The actual rate values for each Parly's
affected Switched Exchange Access Service rate element shall be the rates
contained in that Party’s own effective federal and siate access Tarifis, or other
document that containg the terms under which that Parly's access services are
offered, The MPB billing percentages for sach Routing Poin¥/Verizon Serving
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Wire Cenler combination shalt be calculated in accordance with the formula set
forth in Section 9,15,

Each Party shall provide the other Party with the billing name, billing address,
and Carrier ldentification Code (*CIC™) of the IXC, and identification of the
Verizon Wire Center serving the iIXC in order to comply with the MPB notification
process as oullined in the MECAB document.

Verizon shall provide BTLLC with the Switched Access Detail Usage Data (EMI
category 1101XX records) on magnetic tape or via such other media as the

Parties may agree to, no later than ten (10) Business Days afler the date the
usage occwrred,

BTELLC shail provide Verizon with the Switched Access Summary Usage Data
{EMI category 1150XX records) on magnetic tape or via such other mediz as the
Parties may agree, no later than ten (10) Business Days after the date of iis

rendering of the bill to the refevant IXC, which bili shall be rendered no less
frequently than monthly.

All usage data to be provided pursuant to Sections 9.8 and 9.9 shall be sentto
the following addresses:

To BTLLC:

General Manager
Brandenburg Telecom LLC
200 Telco Drive

Brandenburg, Kentucky 40108

For Verizon (Former BA service area):

New York Access Billing
ClO ACM, Inc.

120 Erie Blvd.
Schenectady, NY 12305
Attn: Mark Ferri

For Verizon {(Former GTE service area):

Verizon Data Services
ATTH: MPB

1 East Telecom Parkway
Dock K

Temple Terrace, FL 33637

Either Party may change His address for receiving usage data by notifying the
other Party in wriling pursuant to Section 4.23 of the General Terms and
Conditions

BTLLC and Verizon shalf coordinate and exchange the bitfing account reference
{"BAR") ang billing account cross reference ("BACR") numbers or Operating
Company Number (“OCNT), as appropriate, for the MPB arrangements described
in this Section 9. Each Party shall notify the other if the level of bifling or other
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1012

10.13

10.14

10.15

10.16

BAR/BACR elements change, resulting in a new BAR/BACR number, or if the
OCN changes.

Each Party agrees 1o provide the other Parly with notification of any errors it
discovers in MPB data within 30 calendar days of the receipt of the original data.
The other party shali aliempt to correct the error and resubmit the data within
{ten) 10 Business Days of the notification. In the event the erors cannot be
corrected within such (ten} 10-Business Day period, the erronecus data will be
considered lost. In the event of a loss of data, whether due 1o uncorrectable
errors of otherwise, both Parties shall cooperate 1o reconstruct the lost data and,

if such reconstruction is not possible, shall actept a reasonable estimate of the
lost data based upon prior usage dala.

Either Party may request a review or audit of the various components of access
recording up fo a maximum of fwa {2) audils per calendar year. All costs
associated with each review and audit shall be borne by the equesting Party.
Such review or audit shall be conducted subject to Section 4.4 of the General
Terms and Conditions and during regular business hours, A Party may conduct
additiorial audits, at its expense, upon the other Parly's consent, which consent
shall not he unreasonably withheld.

Except as expressly set forth in this Agreement, nothing contained in this Secfion
9 ghall create any Hability for damages, losses, claims, costs, injuries, expenses
or other liabilities whatsoever on the part of either Party. MPB will apply for all
traffic bearing the 500, 900, toll free service access code (e.g. 800/888/877) {to
the exient provided by an IXC) or any other non-geographic NPA which may be
desighated for such traffic in the future.

In the event BTLLC determines fo offer Telephone Exchange Services in another
LATA in which Verizon operates an access Tandem Switch, Verizon shall permit
and enable BTLLC to subtend the Verizon access Tandem Swiich(es)

designated for the Verizon End Offices in the area where the BTLLC Routing
Point{s) associated with the NFPA NXX(s) to/from which the Swilched Exchange
Access Services are homed, Except as otherwise mutually agreed by the
Parties, the MPB billing percentages for each Rouding Polni/Verizon Serving Wire
Center combinalion shall be calculated according to the following formeta, uniess
as mutually agreed tc by the Parties:

al{a+b) = BTLLC Rilling Percentage
and
bi{a+h) = Verizon Billing Percentage
where:
8 = the airline mileage between BTLLC Routing Poind and the actuat

point of interconnection for the MPB arrangement; and

o = the airline mileage between the Verizon serving Wire Center and
the actual point of interconnection for the MPB arrangement.

BTLLC shall inform Verizon of each LATA in which it intends 1o offer Telephone
Exchange Services and its calculation of the billing percentages which should
apply for such arrangement. Within ten (10) Business Days of BTLLC's defivery

of notice to Verizon, Verizon and BTLLC shall confirm the Routing Point/Verizon
Serving Wire Center combination and billing percentages.
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11. Tofl Free Service Access Code {e.g., BOO/BBB/BTT) Traffic

The foliowing terms shall apply when either Party delivers toll free service access code
{e.g., 800/88B/877) {*800") calls to the other Party.

1.1

663303

When BTLLC delivers toll free service access code calls that have been queried
to an “800" dalabase to Verizon for delivery

11.1.1 to an IXC:

BTLLC shall provide an appropriate EMI record to Verizon for processing and
Meet Point Billing in accordance with Section 9 above; and BTLLC shall bill the
IXC the BTLLC query charge associated with the call.

11.1.2 {0 Verizon or ancther LEC that is a {oll free service access code
service provider in the LATA:

11.1.2.1  BTLLC shall provide an appropriate EMI record to the toll
free service access code service provider; and

BTLLC's Tariffed Feature Group D ('FGD") Switched Exchange Access or

Reciprocal Compensation charges, as applicable, and the BTLLC query charge,
shall be assessed 1o the toll free service access code service provider; and

Verizon shall assess applicable Tandem Transit Service charges and associated
nassthrough charges to BTLLC.

When Verizon delivers toll free service access code calls that have been queried
to an “800" database, originated by Verizon's or another LEC's Cusfomers, o
BYLLC:

11.4.1 where the queried call is an intralATA call that is handed off to BTLLC
in CLEC's capacity as a toll free service access code service provider:

11.4.2  Verizon shali bill BTLLC the Verizon query charge associated with the
call as specified in the Pricing Attachment; and

11.4.2.1  Verizon shali provide an appropriaie EMI record to BTLLC;
and

11.4.2.2 Verizon's Tariffed FGD Switched Exchange Access or
Reciprocal Compensation charges shall be billed to BTLLC
as applicable.

Ungueried Toll Free Service Access Code {e.q.. BO0/88/8/87T) Traffic.

If BTLLC chooses Vefizon o handle tolf free service access code
{e.g.,800/888/877) {"800") database queries from BTLL.C's central office
switches, all BTLLC originating 800 traffic will be routed over a separate 800
trunk group. The 800 trunk group wilt be one-way from BTLLC to Verizon.
Verizon will perform the query and route the call appropriately.

11.5.1 When the 800 ¢all is routed to an IXC:

11.5.1.1  Verizon will query the call and route the call to the
appropriate IXC.
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11.6

11.5.1.2  Verizon shalt provide an appropriate EMI record to BTLLC
to facilitate billing to the IXC,

11.5.2  Verizon shall bill the IXC the Verzon guery charge associated with the
call and any other applicable Verizon charges.

11.5.3  When the 800 cali is an IntraLATA call routed o Verizon or another

LEC that is a foll free service aceess code service provider in the
LATA

11.5.3.1  Verizon will query the call and route the call to the
appropriate LEC toll free service access code service
provider.

11.5.3.2  Verizon shall provide an appropriate EMI record to BTLLC
to facilitate hilling to the LEC toll free service access code
service provider

11.5.3.3  Verizon shall bill the LEC toll free service access code
service provider the query charge associated with the call
and any other applicable Verizon charges.

Verizon will not direci unqueried toll free service access code call to BTLLC.

Tandem Transit Traffic

121

122

12.3

12.4

12.5

As used in this Section 11, Tandem Transit Traffic is Telephone Exchange
Service traffic that originates on BTLLC's network, and is transported through a
Verizon Tandem (o the Ceniral Office of a CLEC, ILEC other than Verizon,
Commercial Mobile Radio Service (CMRS) camier, or other LEC, that subtends
the relevant Verizon Tandem to which BTLLC delivers such traffic. Neither the
originating nor terminating customer is a Customer of Verizon. Subtending
Central Offices shall be determined in accordance with and as identified in the
Local Exchange Routing Guide (LERG). Switched Exchange Access Service
traffic is not Tandem Transit Traffic.

Tandem Transit Traffic Service provides BTLLC with the transport of Tandem
Transit Traffic as provided below.

Tandem Transit Traffic may be routed over the Local interconnection Trunks
described in Sections 3 through 6. BTLLC shall defiver each Tandem Transit
Traffic call to Verizon with CCS and the appropriate Transactional Capabilities
Application Part ("TCAP"} message to facilitate full interoperability of CLASS
Features and billing functions. The Parties will mutualfly agree {o the types of
records to be exchanged untl industry standards are established and
imptemented.

BTLLC shall exercige commercially reasonable efforis to enter into a reciprocai
Tetephone Exchange Service traffic arrangement {elther vig writien agreement or
mutual Tariffs) with any CLEC, ILEC, CMRS carrier, or other LEC, to which it
detivers Telephone Exchange Service traffic that transiis Verizon's Tandem
Office.

BTLLC shall pay Verizon for Transit Service that BTLLC originates at the rate

specified in the Pricing Attachment, plus the third party CLEC, ILEC, CMRS
carrier, or other LEC's tanff or contract rates on file with and approved by the
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12.6

12.7

12.8

Public Service Commission of the Commonwealth of Kentucky for the delivery or
termination of such traffic.

Verizon will not provide Tandem Transit Traffic Service for Tandem Transit
Traffic to be delivered to a CLEC, ILEC, CMRS carrier, or other LEC, if the
volume of Tandem Transit Trafiic to be delivered to that carrier exceeds one (1)
DS1 level volume of calls.

If or when a third party carder's Central Office sublends a BTLLC Central Office,
then BTLLC shall offer to Verizon a service arrangement equivalent to or the
same as Tandern Transit Service provided by Verizon to BTLLC as defined in
this Section 11 such that Verizon may terminaie calls to & Central Office of &
CLEC, ILEC, CMRS carrier, or other LEC, that subtends a BTLLC Central Office
("Reciprocat Tandem Transit Service”). BTLLC shall offer such Reciprocal
Transit Service arrangements under terms and conditions no tess favorable than
{hose provided in this Section 11.

Neither Party shall teke any actions to prevent the other Party from entering into
a direct and reciprocal traffic exchange agreement with any carrier to which it
originates, or from which it terminates, traffic.

Number Resources, Rate Centers and Routing Points

13.1

3.2

13.3

134

13.5

Nothing in {his Agreement shall be construed {o fimit or otherwise adversely
affect in any manner either Party's right io employ or to request and be assigned
any Ceniral Office Codes ("NXX") pursuant o the Central Office Code
Assignment Guidelines and any relevant FCC or Commission orders, as may be
amended from fime {o time, or to establish, by Tarlif or otherwise, Rate Centers
and Routing Points corresponding to such NXX codes,

It shalt be the responsibility of each Party fo program and update its own
switches and network systems pursuant to information provided on ASRs as well
as the LERG In order to recognize and route traffic {o the other Party’s assigned
NXX codes. Except as expressly set forth in this Agreement, neither Parly shall
impose any fees or charges whatsoever on the other Parly for such activities.

Unless otherwise required by Commission order, the Rate Center Areas will be
the same for each Party, During the lerm of this Agreement, BTLLC shall adopt
the Rate Center Area and Rate Center Points that the Commission has approved
for Verizon within the TATA and Tandem serving area, in all areas where Verizon
and BTLLC service arcas overlap. BTLLC shall assign whole NPA-NXX codes to
sach Rate Center Area unless otherwise ordered by the FCC, the Commission or
another governmental entity of appropriate jurisdiction, or the LEC industry
adopts alternaiive methods of utilizing NXXs.

BTLLC will also designate a Routing Point for each assigned NXX code. BTLLC
shall designate one location for each Rate Center Area in which the BTLLC has
established NXX code{s) as the Routing Point for the NPA-NXXs associated with
that Rate Center, and such Routing Point shall be within the same LATA as the
Rate Cerier Area but not necessarily within the Rate Center Area itself. Unless
specified otherwise, calls to subsequent NXXs of BTLLC will be routed in the
same manner as calls to BTLLC's initial NX(X(s.

Notwithstanding anything to the contrary contained herein, nothing in this

Agreement is intended, and nothing in this Agreemerd shall be construed, to in
any way constrain BTLLC's choices regarding the size of the local calling area(s)
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that BTLLC may establish for its Customers, which focal calling areas may be
larger than, smaller than, or identical {o Verizon's local calling areas.

Joint Network Implementation and Grooming Process; and instalfation,
Maintenance, Testing and Repair

14.1

14.2

14.3

Joint Network implementation and Grooming Process.

Upon request of either Parly, the Parties shail jointly develop an impiementation
and grooming process (the "Joint Grooming Process” or “Joint Process™) which
may define and detail, inter alia.

1411 stendards to ensure that Local Interconnection Trunks experience &
grade of service, availability and gquality which is comparablfe to that
achieved on interoffice trunks within Verizon's network and in accord
with all appropriate relevant industry-accepted guality, reliabilily and
availability standards. Excepl as otherwise stated in this Agreement,
trunks provided by either Party for interconnection services will be
engineered using a design-blocking objective of B.0O1.

14.1.2  the respective duties and responsibilities of the Parties with respect o
the sdministration and maintenance of the trunk groups, including, but
not imited to, standards and procedures for notification and
discoveries of runk disconnects;

14.1.3  disaster recovery provision escatations;

14.1.4  additional technically feasible and geographically relevant IP{s)in a
LATA as provided in Section 8; and

14.1.5 such other matters as the Parties may agree, including, e.g., End
Office to £nd Office high usage runks as good engineering practices
may dictate.

Installation, Maintenance, Testing and Repair.

Unless otherwise agreed in wiiting by the Parties, to the extent required by
Apphcable Law, Interconnection provided by a Party shait be equal in quality to
that provided by such Party to itself, any subsidiary, affifiates or third party. If
either Party is unable o fulfill ifs obligations under this Section 13.2, it shall notify
the other Party of ils inability to do so and will negotiate alternative intervals in
good faith. The Parlies agree that to the extent required by Applicable Law, the
standards {0 be used by a Parly for isolaling and ¢learing any disconnections
and/or other outages or troubles shall be at parity with standards used by such
Party with respect to iiself, any subsldiary, affiliate or third pary.

Forecasting Requirements for Trunk Provisioning.

Within ninety (80} days of executing this Agreement, BTLLC shall provide
Verizon a two (2} vear traffic forecast. This initial forecast will provide the amount
of traffic to be delivered to and from Verizon over each of the Local
Interconnection Trunk groups over the next eight (8) quarters. The forecast shait
be updated and provided to Verizon on an as-needed basis but no less
frequently than semiannually. Al forecasts shali comply with the Verizen CLEGC
interconnection Trunking Forecast Guide and shall include, at 2 minimum,
Access Carrier Terminal Location ("ACTL"}, traffic type (Reciprocal
Compensation Traffic/Toll Traffic, Operator Services, 911, etc.), code {identifies
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trunk group), A location/Z location (CLLI codes for BYLLC-IPs and Verizon-tPs),
interface iype (e.g.. D81}, and trunks in service each year {cumulative).

14.3.1

Initial Forecasts/Trunking Reguirements. Because Verlzon's trunking
requirements will, at least during an initial period, be dependent on the
Customer segmenis and service segments within Customer segments
to whom BTLLC decides to markel its services, Verizon will be largely
dependent on BTLLC to provide accurate trunk forecasts for both
inbound {from Verizon} and outbound (to Verizon) traffic. BTLLC will
make such forecasts based on reasonable engineering criteria.
Verizon will, provide the number of trunks indicated by BTLLC's
forecast.

14.3.2 Monitoring and Adjusting Forecasts. Verizon may monilor
traffic on each trunk group that it establishes at pursuant to
BTLLC's forecast. For each trunk group with a utilization
level of less than sixty percent (60%) {an "Underutilized
Trunk Group™), undess the Parties agree otherwise, Verizon
may notify BTLLC of its intent to disconnect a sufficient
number of trunks to attain a uiilization level of
approximately sixly percent (60%) for each respective trunk
group; provided that Verizon shall retaln at least one {1)
DS-1 (i.e., 24 DS0 trunks) in service for the trunk group),
CLEC shall have the option to lease the Underuiilized Trunk
Group(s) and provided, further that in no case shall such
disconnection by Verizon resull in complete removal of ali
trunks between CLEC and a particular Verizon end point. If
Verizon at BTLLC's request does not disconnect trunks on
an Underutilized Trunk Group and the trunk group dogs not
have a ulilization of at least sixty percent (80%), Verizen
may bill BTLLC for the excess trunks and facilities at the
applicable rates provided for in the Pricing Attachment;
pravidad that Verizon shall not charge BTLLC for excess
trunks and facllities pursuant to this sentence if the number
of trunks in the Underutilized Trunk Group does not exceed
the number of trunks in one DS-1 (Le., 24 DSO trunks).

Number Portability - Section 251(B){2}

151

15.2

Soopse.

The Parfies shall provide Number Portability ("NP") in accordance with rules and
reguiations as from time to time prescribed by the FCC.

Proceduras for Providing tNP (“Long-term Number Portabitity”).

The Partles will follow the LNP provisioning process recomrmended by the North
American Numbering Councit (NANC) and adopted by the FCC. In addition, the
Parties agree to follow the LNP ordering procedures established at the Ordeting
And Billing Forum (OBF), The Parties shall provide LNP on a reciprosal basis,

15.2.1

A Customer of one Party ("Party A”) elects to become a Customer of
the other Party ("Party 8. The Customer efects to utllize the original
telephone number(s) corresponding to the Telephone Exchange
Service(s) it previously received from Party A, in conjunction with the
Telephone Exchange Service(s) it will now receive from Party B. After
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15.2.2

1523

16.2.4

15.2.5

15.28

18.2.7

Party B has recelved authorization from an end user customer and
sends a LSR to Parly A, Parlies A and B will work together (o port the
customer's telephone number(s) from Party A's network to Party B's
network,

When a telephoneg number is ponted cut of Parly A’s network, Parly A
will remove any non-proprietary line based calling card(s) associated
with the ported number(s) from ifs Line Information Database ("LIDB").
Reactivation of the line-based calling card in another LIDB, if desired,
is the responsibility of Party B or Party B's customer.

When a customer of Party A ports their telephone humbers to Party B
and the customer has previcusly secured a reservation of fine
numbers from Party A for possible activation at a fulure point, these
reserved but inactive numbers may be ported along wilh the aclive
numbers to be ported provided the numbers have been reserved for
the customer. Parly B may request that Party A port ait reserved
numbers assigned to the customer or that Party A port only those
numbers listed by Party 8. As long as Paity B maintains reserved but
inactive numbers ported for the customer, Party A shall not reassion
those numbers. Party B shall not reassign the reserved numbers {o
another end user customer.

When a customer of Party A ports their lelephone numbers o Parly B,
in the process of porting the customer's telephone numbers, Party A
shall implement the ten-digit trigger feature where it Is available. When
Party A receives the porting request, the unconditional trigger shall be
applied to the cusiomer's ling before the due date of the porting
activity. When the ten-digit unconditional trigger is not avallable, Party
A and Party B must coordinate the disconnect achivity.

The Parties shall furnish each other with the Jurisdiction Information
Parameter (JP) in the Initial Address Message (1AM), containing &
Local Exchange Routing Guide {LERG)-assigned NPA-NXX (6 digits)
identifying the originating switch oh calls originating from LNF capable
switches.

Where LNP is commercially available, the NXXs in the office shall be
defined as portable, except as noted in 14.2.7, and translations will ba
changed in the Parties’ switches to open those NXXs for database
queries in all applicable LNP capable offices within the LATA of the
given switch{es), On a prospective basis, all nawly deployed switches
will be equipped with LNP capability and so noted in the LERG.

All NXXs assigned to LNP capable switches are to be designated as
portable unless a NXX(s) has otherwise been designated as non-
poriable. Non-portable NXXs include NXX codes assigned to paging,
cellilar and wireless services; codes agsighed for internal testing and
official use; and any other NXX codes required to be designated as
non-poriable by the rules and reguiations of the FCC. NXX codes
assigned to mass calling on a thoked network may nol be ported
using LNP technology but are portable using methods established by
the NANC and adopted by the FCG. On a prospective basis, newly
assigned codes in switches capabie of porting shall become
commerciaily available for porting with the effective date in the
network.
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153

154

15.2.8  Both Parlies’ use of LNP shall meet the performance criteria specified
by the FCC, Both Parties will act as the default carrder for the other
Party in the event that either Parly is unable o perform the routing
necessary for LNF.

15.2.9 Neither Party shall charge the other Parly for LNP orders.

Progedures for Providing NP _Through Full NXX Code Migrélion.

Where a Parly has activated an entire NXX for a single Customer, or activated at
least eighty percent (80%) of an NXX for a single Customer, with the remaining -
numbess in that NXX either reserved for future use by that Cusfomer or otherwise
unused, if such Cuslomer chooses {o receive Telephone Exchange Service from

- the other Party, the first Party shall cooperate with the second Parly o have the

entire NXX reassigned in the LERG (and associated industry databases, routing
iabies, elc.) to an End Office operated by the second Parly, Such transfer will be
accomplished with appropriate coordination between the Parties and subject to
appropriate industry fead times for movements of NXXs from one switch to
another. Neither Party shali charge the other in conneclion with this coordinated
transfer.

Procedures for Providing INP (interim Number Portability).

The Parties shall provide intevim Number Portability {"INP"} in accordance with
rules and regulations prescribed from time to time by the FCC and state
regulatory bodies, the Parlies respective company procedures, and as set forth in
this Section 14_4. The Parties shall provide INP on a reciprocal basis.

45,41 In the event that either Party, Party B, wishes to serve a Customer

currently served at an End Office of the other Party, Party A, and that
End Office Is not LNP-capable, Party A shall make INP available. INP
will be provided by remote call forwarding (RCF) andfor direct inward
diating (DID)} technology, which will forward terminating calls to Party

B's End Dffice. Party B shali provide Party A with an appropriate
“forward-to” number.

15.4.2  Prices for INP and formulas for sharing Terminating access revenues
associated with INP shall be provided where applicable, upon request
by BTLLC,

15.4.3  Either Pary wishing to use DID to provide for INP must request a
dedicated trunk group from the End Office where the DID numbers are
currently served to the new serving-End Office. If there are no existing
faciiities between the respective nd Offices, the dedicated facilities
and transport frunks will be provisioned as unbundled service through
the ASR provisioning process. The requesting party will reroute the
DID numbers to the pre-positioned trunk group using the LSR
provisioning process. DID trunk rates are contained in the Parties’
respective tariffs.

1644  The Parlies Agree thal, per FCC 98-275, Paragraph 16, effective upon
the date LNP is available at any End Office of one Party, Parly A,
providing INP for Customers of the other Party, Party B, no further
orders will be accepted for new INP at that End Office. Crders for new
INP received prior to that date, and change orders for existing INP,
shali be worked by Party A. Crders for new INP received by Parly A
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on or after that date shall be rejected. Existing INP wifl be
grandfethered, subject to Section 14.4.5, below.

15.45  In offices equipped with LNP prior to Seplember 1, 1899 for former Bell
Atlantic offices and QOctober 1, 2000 for former GTE offices, the Parties
agree to work together to convert all existing INP-served Customers o
LNP by December 31, 2000 in accordance with a mutually agreed to
conversion process and schedule, If mutually agreed fo by the Parties,
the conversion period may be extended one time by no more than 90
days from December 31, 2000.

15.4.6  Upon avaitability of LNP after October 1, 2060 at an End Office of
gither Party, both Parlies agree to work together 10 tonvert the existing
INP-served Customers to LNP by no later than 90 days from the date
of LNP availability unless otherwise agreed to by the Parlies.

15.4.7  When, through no fault of Verizen's, all INP have not been converted
o LNP at the end of the agreed to conversion period, then the
remaining INPs will be changed to 2 funclionally equivalent fariff
service and billed 1o the CLEC at the tariff rate(s) for the subject
jurisdiction.

15.5  Progedures for | NP Reauest.

The Parlies shaill provide for the requesting of End Office LNP capability on a
reciprocal basis through a written request. The Partles acknowledge that Verizon
has deployed LNP throughout its network in compliance with FCC 96-286 and
other applicable FCC rules.

15.5.1 If Party B desires to have LNP capabliity deployed in an End Office of
Party A, which is not currently capable, Party B shall issue a BFR to
the Party A, Party A respond to the Party B, within ten {10} days of
receipt of the BFR, with a date for which LNP will be available in the
requested End Office. Party A shall proceed to provide for LNP in
compliance with the procedures and timelines set forth in FCC 96-286,
Paragraph 80, and FCC $7-74, Paragraphs 65 through 67.

1552  The Parties acknowledge that each can determine the LNP-capable
End Offices of the other through the Local Exchange Routing Guide
(LERG). in addition the Parties shall make information available upon
reguest showing their respective LNP-capable End Offices, as set
forth in this Sectlon 14.5.

663303 75



66330-3

RESALE ATTACHMENT

Generat

Verizon shall provide to BTLLC, In accordance with this Agreement (including, but not
fimited to, Verizon's applicable Tariffs) and the requirements of Applicable Law {including,
but not imited to, Sections 251(b){1), 251(c)(4) and 27 )} 2)BYxiv} of the Act),
Verizon's Telecommunications Services for resale by BTLLC; provided, that
notwithstanding any other provision of this Agreement, Verizon shall be obligated to
provide Telecommunications Services to BTLLC only 1o the extent required by Applicable
Law and may decline o provide a Telecommunications Service fo BTLLC 1o the extent
that provision of such Telecommunicafions Service is not required by Applicable Law.

Use of Verizon Telecommunications Services

2.4 Verizon Telecommunications Services may be purchased by BTLLC under this
Resale Altachment only for the purpose of resale by BTLLC as a
Tefecommunications Cartier. Verizon Telecommuications Services to he
purchased by BTLLC for other purposes {including, but not limited to, BTLLC's
own use) must be purchased by BTLLC pursuant to other applicable
Astachments to this Agreemert (if any), or separate writlen agreements,
including, but not limited to, applicable Verizon Tariffs.

2.2 BTLLC shall not resell:

221 Residential service 1o persons not eligible to subsceribe to such service
from Verizon (ncluding, but not limited fo, business or other
nonresidential Customers);

2.2.2 Lifeline, Link Up America, or other means-fested service offerings, to
persons not eligible fo subscribe to such service offerings from
Verizon;

223 Grandfathered or discontinued sefvice offerings to persons not eligible
to subscribe {o such service offerings from Verizon; or

224 Any other Verizon service in violation of a restriction stated in this
Agreement {(including, but not imited to, a Verizon Tarifi} that is not
prohibited by Applicable Law.,

2.2.5 in addition to any other actions taken by BTLLC to comply with this
Section 2.2, BTLLC shall take those actions required by Applicable
Law to determine the eligibility of BTLLC Customers 1o purchase a
service, including, but not limited fo, oblaining any proof or cerfification
of eligibility fo purchase Lifeline, Link Up America, or other means-
tested services, regquired by Applicable Law. BTLLC shall indemnify
Vertzon from any Claims resulting from BTLLC's fallure to take such
actions required by Applicable Law,

228 Verizon may perform audits to confirm BTLLC's conformity to the
provisions of this Seclion 2.2, Such audils may be performed twice
per calendar year and shall be performed in accordance with Sections
4.4 2 through 4.4.4 of the General Terms and Conditions.
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2.3

2.4

2.5

BTLLC shall be subject to the same limitations that Verizon's Customers are
subject to with respect {o any Telecommunicalions Service that Verizon
grandfathers or discontinues offeting. Without limiting the foregoing, excepl te
the extent that Verlzon follows a different practice for Verizon Sustomers in
regard to a grandfathered Telecommunications Service, such grandfathered
Telecommunicaiions Service: {a) shall be available only to a Customer that
already has such Telecommunications Service; {b) may not be moved to a new
service location; and, {(¢) will be furnished only to the extent that facilities
continue to he available fo provide such Telecommunications Service.

BTLLC shall not be eligible {o participate in any Verizon plan or program under
which Verizon Customers may obtain products or services which are not Verizon
Telecommunications Services, in return for trying, agreeing o purchase,
purchasing, or using, Verizon Telecommunications Services.

In accordance with 47 CFR § 51.617{(b}, Verizon shall be enlitled to all charges

for Verizon Exchange Access services used by interexchange carriers 1o provide
service to BTLLC Customers.

Availability of Verizon Telocommunications Services

3.1

3.2

3.3

Verizon will provide a Verlzon Telecommmunications Service to BTLLC for resale
pursuant fo this Attachment where and 1o the same extent, but only where and o
the same exient, that such Verizon Telecornmunications Service is provided to
Verizon's Customers.

Except as otherwise required by Applicable Law, subject to Section 3.1, Verizon
shall have the right to add, modify, grandfather, discontinue or withdraw, Verizon
Telecommunications Services at any time, without the consent of BTLLC.

To the extent required by Applicable Law, the Verizon Telecommunications
Services o be provided to BTLLC for resale pursuant 1o this Attachment will
include a Verizon Telecommunications Service customer-specific coniract
service arrangement {"CSA") (such as a customer speciiic pricing arrangement
or individuat case based pricing arrangement) that Verizon is providing to a
Verizon Customer af the time the CSA s requested by BTLLC.

Responsibility for Charges

BTLLC shall be responsible for and pay all charges for any Verizon Telecommunications
Services provided by Verizon pursuant to this Resale Altachment,

Operations Maiters

8.1

Fagilities.

5.1.1 Verizon and its suppliers shall retain all of their right, title and interest
in ail facilities, equipment, software, information, and wiring, used to
provide Verizon Telecommunications Services.

5.1.2 Verizon shall have access at all reasonable times to BTLLC Customer
focations for the purpose of installing, inspecting, maintaining,
repalting, and remaoving, facllities, equipment, software, and wiring,
used {0 provide the Verlzon Telecommunications Services. BTLLC
shall, ai BTLLC's expense, oblain any rights and authorizations
necessary for such access.
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5.2

Branding.
5.2.1

5.2.2

52.3

Except as otherwise agreed o in wrifing by Verizon, Verizon shall not
be responsible for the installation, inspection, repair, maimtenance, or
removal, of facilities, equipment. software, or wiring, provided by
BTLLC or BTLLC Cusfomers for use with Verizon Telecommunications
Services.

Except as stated in Section 5.2.2, in providing Verizon
Telecommunications Services to BTLLC, Bell Atlantic shalt have the
right (but not the obligation) o identify the Verizon
Telecommunications Services with Verizon's trade names, {rademarks
and service marks ("Verizon Markg™), to the same extent that these
Services are identified with Verizon's Marks when they are provided fo
Verizon's Customers. Any such identification of Verizon's
Telecommunications Services shall not constitute the grant of &
license or other right 1o BTLLC to use Verizon's Marks.

To the extent required by Applicaeble Law, upon request by BTLLC and
at prices, terms and conditions o be negotiaied by BTLLC and
Verizon, Verizon shall provide Verizon Telecommunications Services
for resale that are identified by BTLLC’s irade name, or that are not
identified by frade name, frademark or service mark.

If Verlzon uses & third-party contractor to provide Verizon Operator
Services or Yerizon Directory Assistance Services, BTLLC will be
responsible for entering into a direct contractual arrangement with the
third-party contractor at BTLLC's expense {a) to obtain identification of
Verizon Operator Services or Verizon Directory Assistance Services
purchased by BTLLC for resale with BTLLC's trade name, or (b) o
obtain removal of frade name, trademark or service mark identification

from Verizon Operator Services or Verizon Directory Assistance
Services purchased by BTLLC for resale.
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UNBUNDLED NETWORK ELEMENTS [UNEs)} ATTACHMENT
1. General

1.1 Verizon shall provide {o BTLLC, in accordance with this Agreement (including,
butf not imited to, Verizon's applicable Tariffs) and the requirements of Applicable
lLaw, access (o Verizon's Network Elements on an unbundied basis and in
combinations (Combinations); provided, however, that notwithstanding any other
provision of this Agreement, Verizon shall be obligated to provide unbundled
Network Elements (UNEs) and Combinations fo BTLLC only to the extent
required by Applicable Law and may decline to provide UNEs or Combination to
BTLLC to the extent that provision of such UNEs or Combination are not required
by Applicable Law. :

1.2  Except as otherwise required by Applicable Law: {a} Verizon shall be obligated
to provide a UNE or Combination pursuant to this Agreement only to the extent
such UNE or Combination, and the equipment and facilities necessary fo provide
such UNE or Combination, are available in Verizon's network; (b} Verizon shall
have no obligation fo consiruct or deploy new facilities or equipment to offer any
UNE oy Combination; and, (¢} Verizon shall not be obligated to combine UNEs
that are not already combined In Verizon's network. BTLLC shall not directly or
through & third party (e.g., BTLLC's Customer) order Telecommunications
Services from Vertzon in order fo impose on Verizon an obligation to provide a
UNE or & Combination that Verizon would not otherwise have an obligation fo
provide. For example, BTLLC shall not order Telecommunications Services or
advise its Customer {o order Telecommunications Services where existing UNEs
or Combination desired by BTLLC are not available in order to permit BTLLC to
subsequently convert the Telecommunications Services to the UNEs or
Combinations desired by BTLLC,

1.3 BTLLC may use a UNE or Combination only for those purposes for which
Verizon is required by Applicable Law to provide such UNE or Combination to
BTLLC. Without fimiting the foregoing, BTLLC may use a UNE or Combination
(a) only to provide a Telecommunications Service and (i) to provide Exchange
Access services only 1o the extent that Verizon is reguired by Applicable Law fo

provide such UNE or Combination to BTLLC in order to allow BTLLC to provide
such Exchange Access services.

1.4 Notwithstanding any other provision of this Agreement:

1.4.14 To the extent that Verizon is required by a change in Applicable Law to
provide a UNE or Combination not offered under this Agreement 1o
BTLLC as of the Effeciive Date, the terms, conditions and prices for
such UNE or Combination (inciuding, but not litnited to, the terms and
conditions defining the UNE or Combination and stating when and
where the UNE or Combination will be available and how it will be
used, and terms, conditions and prices for pre-ordering, ordering,
provisioning, repair, maintenance and billing) shall be as provided in
an applicable Tariff of Verdzon, or, in the absence of an applicable
Verizon Tarnff, as mutually agreed by the Parties.

1.4.2 Verizon shall not be obligated to provide to BTLLC, and BTLLC shall
not request from Verizon, access lo a proprietary advanced intelligent
network service. )

1.5 Without imiling Verizon's rights pursuani to Applicable Law or any other section
of this Agreement to terminate its provision of a UNE or a Combination, if Verizon

66330-3 709



66330-3

provides a UNE or Combination to BYLLC, and the Commission, the FCC, a
court or other governmental body of appropriate jurisdiction determines or has
determined that Verizon is not required by Applicable Law to provide such UNEs
or Combination, Verizon may terminate its provision of such UNE or Combination
to BTLLC. i Verizon terminates its provision of a UNE or a Combination to
BTLLC pursuant to this Section 1.5 and BTLLC elects to purchase other Services
offered by Verizon in place of such UNE or Combination, then: {a) Verizon shall
reasonably cooperate with BTLLC to coordinate the termination of such UNE or
Combination and the installation of such Services to minimize the Interruption of
service 1o Customers of BTLLC; and, {b) BTLLC shall pay all applicable charges
for such Services, including, but not limited to, all applicable installafion charges.

1.8 Nothing contained in this Agreement shall be deemed {o constitute an agreement
by Verizon that any itemn identified in this Agreement as a UNE is (i} a Network
Element under Applicable Law, or (ii} a Network Element Verizon Is required by
Applicable Law to provide to BTLLC on an unbundled basis.

1.7 Except as otherwise expressly stated in this Agreement, BTLLC shall access
Verizon's UNEs specifically identified in this Agreement via Collocation in
accordance with the Collocation Attachment at the Verizon Wire Center where
those elements exist, and gach Loop or Port shall, in the case of Collocation, be
delivered to BTLLC's Coliocation node by means of a Cross Connection.

1.8 1f as the result of BTLL.C Customer actions {i.e., Customer Not Ready ("CNR"),
Verizon cannot complete requested work activity when a fechnician has been
dispatched to the BTLLC Customer premises, BTLLC will be assessed a non-
recurring charge associated with this visit. This charge will be the sum of the
applicable Service Order charge specifled in the Pricing Altachment and the
Premises Visit Charge as specified in Verizon's applicable retail or Wholesale
Tariff.

Verizon's Provision of UNEs

Subject to the conditions sed forth in Section 1, in accordance with, but only to the extent
required by, Applicable Law, Verizon shall provide BTLLC access o the following:

2.1 Loops, as set forth in Section 3;

2.2 Line Shating, as set forth in Section 4,

2.3 Line Spiitting, as set forth in Section 5;

2.4 Sub-Loops, as set forth in Section §;

2.5 Inside Wire, as set forth in Section 7;

2.8 Dark Fiber, as set forth in Section §;

2.7 Network Interface Device, as set forth in Section 9,

28 Switching Elements, as set forth in Section 10;

2.9 tnteroffice Transmission Facilities, as set forth in Seclion 11;

2.10  Signaling Networks and Call-Related Databases, as set forth in Section 12;

241 Operations Support Systems, as sel forth in Section 13; and
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Other UNEs in accordance with Section 14.

Loop Transmission Types

Subject to the conditions set forth in Section 1, Verizon shall allow BTLLC o access
L.oops unbundled from local swilching and local transport, in accordance with the terms
and conditions set forth in this Section 3. Verizon shali allow BTLLC access to Loops in
accordance with, but only to extent required by, Applicable Law. The available Loop
types are as set forth below:

3.1

3.2

3.3

34

3.5

3.6

2 Wire Analog Voice Grade Loop” or “Analog 2W" provides an effective 2-wire
channel with 2-wire interfaces at each end that is suitable for the transport of
analog Voice Grade {nominal 300 to 3000 Hz} signals and loop-siart signaling.
This Loop type is more fully described in Verizon TR-72585, as revised from
time-to-time. If "Customer-Specified Signaling” is requested, the Loop will
operate with one of the foliowing signaling types that may be specified when the
Loop is ordered: loop-start, ground-start, loop-reverse-battery, and no signaling.
Customer specified signaling is more fully deseribed in Verizon TR-72570, as
revised from time-fo-time.

"4-Wire Analog Voice Grade Loop” or “Analog 4W" provides an effective 4-wire
channe! with 4-wire interfaces at each end that is suitable for the transport of
anzalog Voice Grade (nominal 300 to 3000 Hz) signals. This Loop type will
operate with one of the following signaling types that may be specified when the
service is ordered: loop-start, ground-stant, loop-reverse-battery, duplex, and no
signaling, This Loop type is more fully described in Belt Atlantic TR-72570, as
revised from time-{o-time.

“2-Wire 1ISON Digital Grade Loop” or "BRI [SDN" provides a channet with 2-wire
interfaces at each end that is suitable for the transport of 160 kbps digital
services using the {SDN 2B1Q fine code as described in ANSE T1.601-1998 and
Verizon TR 72575 {, as TR 72575 is revised from time-to-lime}. in some cases
lcop extension equipment may be necessary 10 bring the line ioss within
acceptable levels, Verizon will provide loop exiension equipment only upon
request. A separate charge will apply for loop extension equipment.

"2-Wire ADSL-Compatible Loop™ or "ADSL 2W" provides a channel with 2-wire
intevfaces at each end that Is suitable for the transport of digital signalsup o 8
Mbps toward the Customer and up to 1 Mbps from the Customer. ADSL-
Compatible Loops will be available only where existing copper faciliies are
available and meet applicable specifications. Verizon will not build new copper
facilities. The upstream and downstream ADSL power speciral density masks
and de line power limits in Verizon TR 72575, Issue 2, as revised from time-to-
time, musi be mel.

“2-Wire HOSL-Compatible Loop” or "HDSL 2W” consists of a single 2-wire non-
loaded, twisted copper pair that meets the carrier serving area design criteria.
The HDSL power spectral density mask and dg line power limits referenced in
Verizon TR 72575, Issue 2, as revised from time-to-time, must be met, Z-wire
HDSL-compatible local loops will be provided only where existing facilities are
avaitable and can meet applicable specifications. Verizon will not build new
copper faciliies. The 2-wire HDSL-compatible loop is only available in former
Bell Atlantic service areas. BTLLC may order a GTE Designed Digital Loop to
provide simitar capability in the GTE service ares.

"4-Wire HDSL-Compatible Loop” or "HDSL 4W” consists of two 2-wire non-
ioaded, twisted copper pairs that meet the carrier serving area design criteria.
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3.7

38

3.9

3.10

3.4

312

The HDSL power spediral density mask and de line power fimits referenced in
Verizon TR 72575, issue 2, as revised from fime-to-time, must be met. 4-Wire
HDSL-compatible local loops will be provided only where existing facilities are
available and can meet applicable specifications. Verizon will not build new
copper faciliies.

“4-Wire DS 1-compatible Loop" provides a channel with 4-wire interfaces al each
end. Each 4-wire channel is suitable for the transport of 1.544 Mbps digita
gignals simultansously in both directions using PCM ling code. DS-1-compatible
Loops will be available only where existing facilities can meet the specifications
in ANSI T1.403 and Verizon TR 72575 {as TR 72575 is revised from time-to-
fime).

"2-Wire {DS1.-Compatible Metallic Loop” consists of a single 2-wire non-loaded,
fwisted copper pair that meets revised resistance design criteria. This UNE joop,
is intended 1o be used with very-low band symmetric DSL systems that meef the
Class 1 signal power limits and other ¢riteria in the draft T1E£1.4 loop spectrum
management standard (T 1E£1.4/2000-002R3) and are not compatible with 2B1Q
160 kbps ISDN transpeort systems. The actual data rate achieved depends upon
the performance of CLEC-provided modems with the electrical characteristics
associated with the Joop. This loop cannot be provided via UDLC. 1DLC-
compatible local loops will be provided only where facilities are avaitable and can
meet applicable specifications. Verizon will ot buikd new copper Tacilities.

"Z2-Wire SDSL-Compatible Loop”", is intended to be used with low band symmetric
DSL systems that meet the Class 2 signal power limits and other criteria in the
draft T1E1.4 foop spectrum management standard (T 1E1.4/2000-002R3). This
UNE loop consists of a single 2-wire non-loaded, iwisted copper palr that meets
Class Z length Bmit in T1E1.4/2000-002R3. The data rate achieved depends on
the performance of the CLEC-provided modems with the electrical characteristics
associated with the loop. SDSL-compatible local loops will be provided only

where facilities are available and can meet applicable specifications. Verlzon will
not build new copper facilities.

“4-Wire 56 kbps Loop” is a 4-wire Loop thal provides a transmission path that is
suitable for the transport of digital data at a synchronous rate of 56 kbps in
opposite directions on such Loop simultaneously. A 4-Wire 56 kbps Loop
consisls of two pairs of non-lpaded copper wires with no intermediate electronics
orF it consists of universal digital loop carrier with 56 kbps DDS8 dataport {ransport
capability. Verizon shali provide 4-Wire 86 kbps Loops to BTLLC in accordance

with, and subject to, the technical specifications set forth in Verizon Technical
Reference TRY2575, lssue 2, as revised from time-to-time

“D8-3 Loops” wili support the transmission of isochronous bipofar serial data at a
rate of 44.736 Mbps or the equivalent of 28 DS-1 channels. The DS-3 Loop
includes the electronics necessary o provide the DS-3 transmission rate. A DS-
3 Loop wilt only be provided where the electronics are at the requested
instaltation date currently available for the requested loop. Verizon will aof instali
new electronics, DS-3 specifications are referenced in Verizon's TR72575 as
revised from time to time).

"Digital Designed Loops” are comprised of designed toops that meet specific
BTLLC requirements for metallic loops over 18k f. or for conditioning of ADSL,
HDSL, SDSL, 1DSL, or BRI ISDN Loops. "Digital Designed Loops™ may include
requests for:
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3.12.2

3.12.3

3124

3.12.5

3.12.6

327
3.12.8

a 2W Digital Designed Metallic Loop with a tatal loop length of 18k to
30K ft., unloaded, with the option to remove bridged tap;

a 2W ADSE Loop of 12k fo 18K ft. with an option to remove bridged
tap; :

a 2W ADSL Loop of less than 12k . with an opfion to remove bridged
fap;

a 2W HDSL Loop of iess than 12k {t. with an option to remove bridged
tap

a 4W HDSL Loop of less than 12k ff with an option to remove bridged
tap;

a 2 W Digital Designed Metallic Loop with Verizorn-placed I1SDN loop
extension electronics;

a 2W SDSL Loop with an option to remove bridged tap;

a 2W IDSL Loop of less than 18k #. with an oplion fo remove bridged
fap) and

3.3 Verizon shall make Digital Designed Loops available to BTLLC at the rates as set
forth in the Pricing Attachment.

314  The following ordering procedures shall apply to the xDSL and Digital Designed

Loops:

3.14.1

3.14.2

3.14.3

3.14.4

66330-3

BTLLC shall place orders for Digital Designed Loops by delivering to
Verizon a valid electronic transmittal service order or other mutually
agreed upon type of service order. Such service order shal be
provided in accordance with industry format and specifications or such
format and specifications as may be agreed to by the Parlies,

Verizon is conducting @ mechanized survey of existing Loop faciliies,
on a Central Office by Central Office basis, to identify those Loops that
meet the applicable technical characteristics established by Verizon
for compatibility with ADSL, HDSL, 1DSL and SDSL signals. The
resulfs of this survey will be stored in @ mechanized database and
made available to BTLLC as the process Is compieted In each Central
Office. BTLLC must utilize this mechanized loop qualification
database, where available, in advance of submilting a valid electronic
fransmittal service order for an ADSL, HDSL, 1881 or SDSL Loop.
Charges for mechanized loop qualification information are set forth in
the Pricing Attachment. '

If the Loop is not listed in the mechanized database described in -
Section 3.14.3, BTLLC must request a manual loop gualification prior
fo submitting a valid electronic service order for an ADSL, HDSL,
SDSL, iDSL, or BRI {SDN Loop, The rates for manual loop
gualification are set forth in the Pricing Attachment. In general,
Verizon will complete a manual loop gualification request within three
Business Days, although Verizon may require additional time due to
poor record conditions, spikes in demand, or other unforeseen events.

if a query to the mechanized loop qualification database or manual
loop qualification indicates that a Loop does not quelify {¢.9., because
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3.16

it does not meet the applicable technical parameters get forth in the
Loop descriptions above), BTLLC may request an Engineering Query,
as described in Section 3.14.8, © determine whether the result is due
to characteristics of the loop itself.

3.14.5  H BTLLC submits a service order for an ADSL, HDSL, SDSL, 1DSL, or
BRI ISDN Loop that has not been prequalified, Verizon will query the
service order back fo the CLEC for qualification and will not accept
such service order until the Loop has been prequalified on 2
mechanized or manual basis, If BTLLC submits a8 service order for an
ADSL, HDSL, 8DSL, iDSL, or BRI ISDN Loop that is, in fact, not
compatibie with such setvices in its existing condition, Verlzon will
respond back to BTLLC with a “Nonhgualified” indicater and the with
information showing whether the non-qualified result is due to the
presence of load coils, presence of digital loop carrier, or loop lengih
(including bridged tap).

3.146  Where BTLLC has foliowed the pregualification procedure described
above and has datermined that a Loop is not compatible with ADSL,
HDSL, SDSL, DS, or BRI ISDN service in its existing condition, it
may either request an Engineering Query to determine whether
conditioning may make the Loop compatible with the applicable
service; or if BTLLC is already aware of the conditioning required (e.g.,
where BTLLC has previously requested a qualification and has
obtained loop characteristics), BTLLC may submit a service order for a
Digital Designed Loop. Verizon will undertake 1o condition or extend
the Loop in accordance with this Section 3.14 upon receipt of BTLLC's
valid, accurate and pre-gquaiified service order for a Digital Designed
Loop.

The Parties will make reasonable efforts to coordinate their respective roles in
order to minimize provisioning problems. In general, where conditioning or loop
gxtensions are requested by BTLLC, an interval of eighteen (18) Business Days
will be required by Verizon to complete the loop analysis and the necessary
consiruction work involved in conditioning and/or extending the loop as follows:

3.18.1  Three {3) Business Days will be required following receipt of BTLLC's
valid, accurate and pre-qualified service order for a Digite! Designed
Loop to analyze the loop and related plant records and to create an
Engingering Work Order.

3.15.2  Upon completion of an Engineering Query, Verizon will initiate the
construction order to perform the changes/modifications to the Loop
requested by BTLLC. Conditioning activities are, in most cases, able
to be accomplished within fifteen {15} Business Days. Unforeseen
conditions may add to this interval.

After the engineering and conditioning tasks have been completed, the standard
lL.cop provisioning and installation process wilt be initiated, subject to Verizon's
standard provisioning intervals.

if BTLLC reguires & change in scheduling, it must contact Vetizon to lssue a
supplement to the original senvice order. If BTLLC cancels the request for
conditioning after a loop analysis has been completed but prior to the
commencement of construction work, BTLLC shali compensate Verizon for an
Engineering Work Crder charge as sel forth in the Pricing Altachment. IfBTLLC
cancels the request for conditioning after the foop analysis has been completed
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and after construction work has started or is complete, BTLLC shall compensate
Verizon for an Engineering Work Order charge as well as the charges associated
with the conditioning tasks performed as set forth in the Pricing Attachment.

Conversion of Live Telephone Exchange Service to Analog 2W Loons.

3471

The following coordination procedures shall apply fo “live” culovers of
Vetizon Customers who are converting their Telephone Exchange
Services to BTLLC Telephone Exchange Services provisioned over
Analeg 2W unbundlad Local Loops ("Analog ZW Loops) to be provided
by Verlzon to BTLLC:

34714

3.17.1.2

3.17.1.3

347,14

3.47.1.5

Coordinated cutover charges shall apply to conversions of
live Telephone Exchange Services to Analog 2W Loops.
When an outside dispatch Is required to perform a
conversion, additional charges may apply. if BTLLC does
not request a coordinated cutover, Verizon will process
BTLLC's order as & new installation subject to applicable
standard provisionlhg intervals.

BTLLC shall request Analog 2W Loops for coordinated
cutover from Verizon by defivering to Verizon a valid
alectronic Local Service Request (LBR"). Verizon agrees
to accept from BYLLC the date and time for the conversion
designated on the LSR {"Scheduled Conversion Time"},
provided that such designation is within the regularly
schedulsd operating hours of the Verizon Regional CLEC
Control Center {"RCCC") and subject to the availability of
Verizon's work force. in the event thal Verfzon's work force
is not available, BTLLC and Verizon shall mutually agree on
a New Conversion Time, as defined below. BTLLC shall
designale the Scheduled Conversion Time subject fo
Verizon standard provisioning intervals as stated in the
Vearizon CLEC Handbook, as may be revised from time to
time. Within three (3) Business Days of Vetizon's receipt of
such valid LS8R, or as otherwise required by Applicable Law,
Verizon shall provide BTLLC the scheduled due date for
conversion of the Analog 2ZW Loops covered by such LSR,

BTLLC shall provide dial lone at the BTLLC Collocation site
at least forty-eight (48) hours prior {o the Scheduled
Conversion Time.

Either Party rnay contact the other Party to negotiate a new
Scheduled Conversion Time {the "New Conversion Time"};
provided, however, that each Parly shall use commercially
reasonable efforts to provide four (4) business hours’
advance notice to the other Party of its request for a New
Conversion Time. Any Scheduled Conversion Time or New
Conversion Time may not be rescheduled more than one
{1} time in & Business Day, and any two New Conversion
Times for a particular Analog 2W Loops shall differ by at
feast eight (B) hours, unless otherwise agreed to by the
Parties.

If the New Conversion Time Is more than one {1) business
hour from the original Scheduted Conversion Time or from
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the previous New Conversion Time, the Party requesting
such New Conversion Time shall be subject to the following:

3.17.1.5.1 W Verizon requests to reschedule outside of the
ene (1) hour time frame above, the Analog 2W
LLoops Service Order Charge for the original
Scheduled Conversion Time or the previous
New Conversion Time shall be waived upon
request from BTLLC; and

3.17.1.5.2 I BTLLC requests to rescheduls outside the one
{1) hour time frame above, BTLLC shall be
charged an additional Analog 2W Loops Service
Order Charge for rescheduling the conversion to
the New Conversion Time.

3.17.1.6  If BTLLC is notready o accept service at the Scheduled
Conversion Time ot at a New Conversion Time, as
applicable, an additional Service Order Charge shall apply.
1 Verizon is not available or ready to perform the
conversion within thirty (30) minutes of the Scheduled
Conversion Time or New Conversion Time, as applicable,
Verizon and BTLLC will reschedule and, upon request from
BTLLC, Verizon will waive the Analog 2W Loop Service
Order Charge for the original Scheduled Conversion Tima.

3.17.1.7 The standard time interval expected from disconnection of a
live Telephone Exchange Service to the connection of the
Analog 2W Loops to BTLLC is fifteen (15} minutes per
Analog 2W Loop for all orders consisting of twenty (20)
Analog 2W Loops or less.  Orders involving more than
twenty (20) Loops will require & negoliated interval.

3.17.1.8  Conversions involving LNP will be completed according to
North American Numbering Council ("NANC") standards,
via the regional Number Portability Administration Center
{"NPAC").

3.17.7.9  if BTLLC reguires Analog 2W Loop conversions ouiside of
the regularly scheduled Verizon RCCC operafing hours,
such conversions shall be separately negotiated. Additional
charges (e.g. overtime labor charges) may apply for desired
dates and times outside of regularly scheduled RCCC
operating hours.

Verizon shall provide BTLLC access to its Loops at each of Verizon's Wire
Centers for Loops terminating in that Wire Center. In addition, f BTLLC orders
one or more Loops provisioned via integrated Digital Loop Carrier or Remote
Switching technology deployed as a Loop concentrator, Verizon shall, where
available, move the requested Loop{s) to a spare physical Loop, if one is existing
and available, at no additional charge to BTLLC. If, however, no spare physical
Loop is available, Verizon shall within three (3) Business Days of BTLLC's
request notify BTLLC of the lack of available facilities. BTLLC may then at its
discretion make a Network Element Bona Fide Reguest pursuant to Section 14.3
{0 Verizon to provide the unbundled Local Loop through the demultiplexing of the
integrated digitized Loop{s). BTLLC may also make a Network Element Bena
Fide Request pursuant to Section 14.3 for access {0 Unbundled Local Loops at
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the Loop conceniration site point. Notwithstanding anything to the contrary in

this Agreement, standard provisioning intervais shall not apply to Loops provided
under this Section 3.18.

Line Sharing

4.1

4.2

4.3

4.4

“ine Sharing’ is an arrangement by which Verizon facilitates BTLL.C's provision
of ADSL {in accordance with T1.413), Splitterless ADSL (in accordance with
T1.419), RADSL (in accordance with TR # §9), Muliiple Virtual Line (MVL (a
proprigtary technology)), or any other xDSL technology that is presumed to be
acceptable for shared tine deployment in accordance with FCC rules, to a
particular Customer focation over an existing copper Loop that is being used
simultansously by Verizon to provide analog circuil-swilched voice grade service
to that Customer by making available to BTLLC, salely for BTLLC's own use, the
frequency range above the voice band on the same copper Loop required by
BTLLC to provide such services. This Section 4 addresses Line Sharing over
loops that are entirely copper loops.

In accordance with, but only lo the extent required by Applicable Law, Verizon
shall provide Line Sharing to BTLLC for BTLLC's provision of ADSL (in
accordance with T1.413), Splitterless ADSL (in accordance with T1.418), RADSL
{in accordance with TR # 59), MVL (a proprietary fechnology), or any other xDSL
technology that is presumed to be acceptable for shared line deployment in
accordance with FCC rules, on the terms and conditions sef forth herein. in
order for a Loop 10 be eligible for Line Sharing, the following conditions must be
satisfled for the duration of the Line Sharing amangement: (i) the Loop must
consist of a copper loop compatibie with an xDSL service that is presumed to be
acceptable for shared-line deployment in accordance with FCC rules; {ii) Verizon
must be providing simultaneous circuil-switched analog veice grade service to
the Customer served by the Loop in question; (fii} the Verizon Customer’s dial
fone must orlginate from a Verizon End Office Switch in the Wire Center where
the Line Sharing arrangement is being requested; and (iv} the xDSL. technology
fo be deployed by BTLLC on that Loop must not significantly degrade the
performance of olher services provided on that Loop.

Verizon shall make Line Sharing available to BTLLC at the rates set forth in the
Pricing Attachment. In addition to the recuting and nonrecurring charges shown
in the Pricing Attachment for Line Sharing itself, the following rates shown in the
Pricing Attachment and in Verizon 's applicable Tarlffs are among those that may
apply fo a Line Sharing arrangement: {1} prequalification charges to determine
whether a Loop is XDSL compatible (i.e., compatible with an xDSL service that is
presumed to be acceptable for shared-line deployment in accordance with FCC
rules); (i} engineering query charges, engineering work order charges, or Loop
conditioning (Digital Designed Loop) charges; {iil} charges associated with
Collocation activities requested by BTLLC; and {iv) misdirected dispaich charges,
charges for installation or repair, manual intervention surcharges, frouble
isolation charges, and pair swapfline and station transfer charges.

The foliowing ordeting procedures shall apply to Line Sharing:

4.4.1 To determine whether a Loop qualifies for Line Sharing, the Loop must
first be prequalified to determine If it Is xDSL compatible. BTLLC must
utilize the mechanized or manuai Loop qualification processes
described in the terms appiicable to Digital Designed Loops, as
referenced in Section 4.4.5 below 0 make this determination.
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4.4.2

443

4.4.4

445

4486

4.4.7

BTLLC shall place orders for Line Sharing by delivering fo Verizon a
valid efectronic tfransmittal service order or ofher mutually agreed upon
type of service order. Such service order shall be provided in
accordance with industry format and specifications or such format and
spectfications as may be agreed 1o by the Parfies,

i the Loop is prequalified by BTLLC through the Loop prequalification
database, and if a positive response is received and followed by
receipt of BTLLC's valid, accurate angd pre-gualified service order for
Line Sharing, Verizon will return an LSR confirmation within twenty-
four (24) hours (weekends and holidays excluded) for LSRs with less
than six {8) loops and within 72 hours {(weekends and holidays
excluded) for LSRs with six {6) or more loops.

If the Loop requires qualification manually or through an Engineeting
Query, three (3) additional Business Days will be generally be required
o oblain Loop qgualification results before an order confirmation can be
returned following receipt of BTLLC's vaiid, accurate request. Verizon
may require additionat time to cornpiete the Engineering Query where

there are poor record conditions, spikes in demand, or other
unforeseen events.

i condifioning is required to make a Loop capable of supporting Line
Sharing and BTLLC orders such condilioning, then Verizon shall
provide such conditioning in accordance with the terms of this
Agreement pertaining to Digital Designed Loops:; or i ihis Agreement
does not contain provisions pertaining to Digital Designed Loops, then
in accordance with Verizon's generally available rates, terms and
conditions applicable to Digital Design Loops; provided, however, that
Verizon shall not be obligated to provide Loop conditioning if Verizon
establishes that such conditioning is likely to degrade significantly the

voice-grade service being provided to Verlzon ’s Cusiomers over such
Loops.

The standard Loop provisioning and installation process will be
initiated for the Line Sharlng arrangement only once the requested
engineering and conditioning tasks have been completed on the Loop.
Scheduling changes and charges assoclated with order canceliations
after conditioning work has been initigted are addressed in the terms
pertaining to Digital Designed Loops, as referenced in Section 4.4.5
above. Except as otherwise required by Applicable Law, provisioning
intervals for the Line Sharing arrangement injtially shall be the
standard intervatl of six (6) Business Days applicable to 2W ADSL
Loops. Where Applicable Law has ordered shorter infarvals, the
shortened intervals will apply in the event that a dispatch is not
required, where conditioning work s not necessary and where facility
modifications are not required. In no event shali the Line Sharing
interval applied to BTLLC be longer than the interval applied to any
Affiliate of Verizon. Line Sharing arrangements that require pair
swaps or fine angd station transfers in order to free up facilities will have
a provisioning intetval of no less than six (6) Business Days.

BTLLG must provide all required Collocation, CFA, Speciat Bili Number
("SBN") and NC/NCH information when a Line Sharing arrangement is
ordered. Collocation augments required, either at the Point of
Termination (POT) Bay, Collocation node, or for splitter placement,
rust be ordered using standard collecation applications and
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4.5

4.6

47

procedures, unless otherwise agreed fo by the Farties of specified in
this Agreement.

448 The Parties recognize that Line Sharing is an offering that requires
both Parties to make reasonable efforts to coordinate their respective
roles in the roll out of Line Sharing in order to minimize provisioning
problems and facility issues. BTLLC will provide reasonable, timely,
and acourate forecasts of its Line Sharing requirements, Including
splitter placement elections and ordering preferences. These forecasts
are in addition to projecticns provided for other stand-alone unbundied
toop fypes.

To the extent reguired by Applicable Law, BTLLC shall provide Verizon with
information regarding the type of xDSL technology that it deploys on each shared
Loop. Where any proposed change in technology is planned on a shared Loop,
BTLLC must provide this information to Verizon in order for Verizon to update

Loap records and anticipate effects that the change may have on the voice grade
service and other Loops in the same or adjacent binder groups.

As described more fully in Verizon Technical Reference 72575, the xDSL
technology used by BTLLC for Line Share Arrangements shall opetate within the
Power Spectral Density (PSD) limits set forth in T1.413-1998 (ADSL), T1.419-
2000 {Sphitterless ADSL), or TR59-1999 (RADSL), and MVL (a proprietary
technology) shalt operate within the 0 to 4 kHz PSD limits of T1.413-1908 and
within the transmit PSD limits of T1.601-1998 for frequencies above 4 kHz,
provided that the MVL PSD associated with audible frequencies above 4 kHz
shall be sufficiently atienuated fo preclude significantly degrading volce services,
BTLLC's deployment of additional Advanced Services shall be subject to the
applicable FCC Rules.

BTLLC may only access the high frequency portion of a Loop in @ Line Sharing
arrangement through an established Coliocation arrangement at the Verizon
Serving Wire Center that confaing the End Office Swilch through which voice
grade service is provided o Verizon 's Customer. BTLLC is responsibie for
providing a spiiter at that Wire Center that complies with ANSI specification
T1.413 which employs Direct Current {*DC™) blocking capacitors or equivalent
technology to assist in isolating high bandwidih trouble resolution and
maintenance fo the high frequency portion of the frequency spectrum, and is
designed so that the analog voice "dial tone” stays active when the splitter card is
reraoved for testing or maintenance through one of the splifter options described
below. BTLLC is also responsible for providing its own Digital Subscriber Line
Access Multipiexer {*DSLAM™) equipment in the Coliocation arrangement and
any necessary Customer Provided Equipment ("CPE"} for the xDSL service i
intends to provide (including CPE spiitiers, filters andior other equipment
necessary for the end user (o receive separale voice and data services across
the shared Loop). Two splitter configurations are availabie. in both
configurations, the splitter must be provided by BTLLC and must safisfy the same
NEBS requiremenis that Verizon imposes on ifs own splitter equipment or the
splitter eguipment of any Verizon Affifiate. BTLLC must designate which splitter
option it is choosing on the Collocation application or augment. Regardiess of
the option selected, the sphitter arrangements must be installed before BTLLC
submits an order for Line Sharing.

Splitter Qption 1: Spiitfer in BTLLC Collocation Area

in this configuration, the BTLLC-provided splitter (ANSI T1.413 or MVL
compliant) is provided, installed and maintained by BTLLC In its own Coitocation
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space within the Customer's serving End Office. The Verizon -provided dial tone
is routed through the splitter in the BTLLC Coliocation area. Any rearrangemenis
will be the responsibility of BTLLC.

Splitter Option 2: Splitter in Verizon Area

In this configuration, Verizon inventories and maintains a BTLLC-provided spiitter
{ANSI T1.413 or MVL compliant) in Verizon space within the Customer's serving
End Office. The splitiers will be installed shelf-at-a-time.

In those serving End Offices where Verizon has employed the use of a POT Bay,
the splitter will be installed (mounted} in a relay rack betwesn the POT Bay and
the MDF. The demarcation point is at the splitter end of the cable connecting
BTLLC Coliocation and the sphitter. At BTLLC's option, instaliation of the splitter
shelf may be performed by Verizon or by a Verizon -approved vendor designated
by BTLLC.

inn those serving End Offices where Verizon does not employ the use of a POT
Bay, BTLLC provided splitier will be located via a virtual-LIKE collocation
arrangement, 1o which BTLLC does not have access. BTLLC shall receive its
DS traffic via tie cables running from the MDF fo the splitier and from the splitter
to BTLLC's collocation arrangement. The demarcation point is the connection to
the DSLAM from the splitter. The installation of the splitter shelf will be
performed by Verizon or by a Verizon -approved vendor.

In either scenario, Verizon will contro! the splitter and will direct any required
aclivity. Where a POT Bay is employed, Verizon will also perform afl POT Bay
work required in this configuration. Verizon will provide a splitter inventory o
BTLEC upon completion of the required augment.

4,74 Where a new splitier is to be Installed as part of an inftial Collocation
implementation, the splitter installation may be ordered as part of the
inittal Collocation application. Associated Collocation charges
{application and engineering fees) apply. BTLLC must submit a new
Collocation application, with the application fee, to Verizon detailing its
request. Standard Collocation intervals will apply (unless Applicable
Law requires otherwise).

4.7.2 Whare a new splitter is to be installed as part of an axisting Collocation
arrangement, or where the existing Collocation arrangement is o be
augmented (e.g., with additional terminations at the POT Bay or
CLEC's collocation arrangement lo support Line Sharing), the splifter
Instaflation or augment may be ordered via an application for
Collocation augment. Associated Coliocation charges (application and
engineering fees) apply. BTLLC must submit the application for
Collocation augment, with the application fee, to Verizon. Unless a
longer inlerval is slated in Verizon's applicable Taritf, an intervatl of
saventy-six (76) Business Days shall apply.

438 BTLLEC will have the following options for testing shared Loops:

4.8.1 in serving End Offices where a POT Bay has been emploved for use
the following options shall be avaliable to BTLLC,

4.8.1.1  tnder Splitter Option 1, BTLLC may conduct its own
physical tests of the shared Loop from BTLLC's coliocation
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4.8.2

483

4812

48.13

48.14

area, If it chooses fo do s, BTLLC may suppiy a test head
to facilitate such physical tests, provided that: (2) the test
head satisfies the same NEBS requirements that Verizon
imposes on its own test head equipment or the test head
equipment of any Verizon Affiliate; and (b) the test head
does nof interrupt the voice circuit to any greater degree
than a conventional Mechanized Loop Test (MLT).
Spedifically, the BTLLC-provided lest equipment may not
interrupt an in-progress voice connection and must
automatically restore any circuits tested in intervals
comparable o MLT. This optionat BTLLC-provided fest
head would be installed between the “line” port of the
splitter and the POT Bay in order fo conduct remote
physical tests of the shared Loop.

Under Spiitter Option 2, either Verizon or a Verizon -
approved vendor selected by BTLLC may instalt a BTLLC-
provided test head to enable BTLLC to conduct remote
physical {ests of the shared Loop. This optional BTLLC-
provided test head may be installed at 2 point between the
“ine” port of the splitter and the Verizon -provided test head
that is used by Verizon to conduct ifs own Loop tesling.

The BTLLC-provided test head must satisfy the same NEBS
requirements that Verizon imposes oh its own {est head
equipment or the test head eguiprnent of any Verizon
Affiliate, and may not interrupt the voice circuil to any
greater degree than a conventional MLT test. Spedcifically,
the BTLLC-provided test equipment may not inferrupt an in-
progress voice connection and must automatically restore
any circuits fested in intervals comparatie to MLT. Verdzon
will inventory, control and maintain the BTLLC-provided test
head, and will direct ali required activity.

Under either Splitter Option, if Verizon has installed its own
test head, Verizon will conduct tests of the shared Loop
using & Verzon -provided test head, and, upon request, will
provide these test results 1o BTLLC during normal trouble

isolation procedures In accordance with reasonable
procedures.

Under either Splitter Option, Verdzon wili make MLT access
available to BTLLC via RETAS afier the service order has
been completed. BTLLC will utilize the Circuit number fo
initiate a test. This functionality will be available on Qclober
31, 2000.

In those serving End Offices where Verizon has not employed a POT
Bay for use, BTLLC will not be permitted to supply s own test head;
Verizon will make its testing system available to BTLLC through use of

the on-line computer interface test system at www.gte com/wise. This
system is available 24 hours, 7 days a week.

The Parties will continue to work cooperatively on testing procedures.
To this end, in situations where BTLLC has attempled to use one or
more of the foregoing testing opfions but is still unable fo resolve the
error or trouble on the shared Loop, Verlzon and BTLLC will each
digpatch a technician fo an agreed-upon point o conduct a joint meet
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4.84

4.8.5

4.8.6

test to ideniify and resolve the error or trouble. Verizon may assess a
charge for a misdirected dispatch only if the error or trouble is
determined {o be one that BTLLC should reasonably have been able
to isolate and diagnose through one of the testing options availabie to
BTLLC above. The Patties will mutually agree upon the specific
procedures for conducting joint meet tests.

Verizon and BTLLC sach have a joint responsibitity o educate its
Customer regarding which service provider should be called for
problems with their respective voice or Advanced Service offerings.
Verizon will retain primary responsibility for voice band trouble tickets,
including repairing analog voice grade services and the physical fine
between ihe NiD at the Customer premise and the point of
demarcation in the Central Office. BTLLC will be responsible for
repairing advanced daia services it offers over the Line Sharing
arrangement. Each Party will be responsible for maintaining its own
equipment. Before either Party initiales any activity on a new shared
Loop that may cause a disruption of the voice or data service of the
other Pariy, that Party shali first make a good faith effort to notify the
other Party of the possibifity of a service disruption. Vetlzon and
BTLLC will work together to address Customer initiated repair
requests and to prevent adverse impacts to the Customer,

When Verizon provides Inside Wire mairtenance services to the
Customer, Verizon will only be responsible for testing and repabring the
Inside Wire for voice-grade services. Verfzon will not test, dispatch a
technician, repair, or upgrade Inside Wire {o clear trouble calls
associated with BTLLC's Advanced Services. Verizon will not repair
any CPE equipment provided by BTLLC. Before a trouble ticket is
issued to Verizon, BTLLC shall validate whether the Customer is
experiencing a trouble that arises frorm BTLLC's Advanced Service.
the problem reporied is isclated to the analog voice-grade service
provided by Verizon, a frouble ticket may be issued to Verizon.

in the case of a rouble reported by the Customer on its voice-grade
service, if Verizon determines the reporied trouble arises from
BTLLC's Advanced Services equipment, spliter problems, or BTLLC's
aclivities, Verizon will;

4.8.6.1  Notify BTLLC and request that BTLLC immediately test the
trouble on BTLLC's Advanced Service.

4.86.2 If the Customer's voice grade service is so degraded that
e Customer cannot originate or receive voice grade calls,
and BTLLC has not cleared its frouble within a reasonable
time frame, Verizon may take unilateral steps to temporarily
restore the Customer's voice grade service if Verizon
determines in good faith that the cause of the voice
interruption is BTLLC's data service,

4.86.3 Upon completion of Sections 4.8.6.1 and 4.8.6.2 above,
Verizon may temporarily remove the BTLLC-provided
splitter from the Customer’s 1 oop and switch port if Verizon
determines in good faith that the cause of the voice
interruption is BTLLC's data service. Prior to removing the
BTLLC-provided splitter from the Customer's Loop and
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switch port, Verizon wili make commetcially reasonable
efforts (o advise BTLLE that Verizon is taking this action.

4.8.6.4  Upon nofification from BTLLC that the malfunction in
BTLLC's advanced service has been deared, Verizon will
restore BT11.C's advanced service by restoring the spiitier
on the Customer's Loop.

4.8.8.5 Upon completion of the ahove steps, BTLLC will be charged
a Trouble Isolation Charge {TIC) to recover Verizon 's costs
of isofating and temporarily removing the malfunctioning
Advanced Service from the Customer's line if the cause of
the voice interruption was BTLLC's data service.

4866  Verizon shall not be liable for damages of any kind for
temporary disruptions to BTLLC's data service thaf are the
result of the above steps taken In good faith fo restore the
end user's voice-grade POTS service, and BTLLC shall
indemnify Verizon from any ciaims that resuit from such
steps,

l.ine Splitting

CLECs may provide integrated voice and data services pver the same Loop by engaging
in “line splitting” as set forth in paragraph 18 of the FCC's Line Sharing Reconsideration
Order {(CC Docket Neos. 88-147, 96-98), released January 19, 2001, Any line splitting
between two CLECs shall be accompiished by prior negotiated arrangement between
those CLECs. To achieve a line spliting capability, CLECs may utllize existing
supporting O8S to order and combine in a line splitting configuration an unbundied xDSL
capable Loop terminated (o a collocated splitter and DSLAM equipment provided by a
panticipating CLEC, unbundied switching combined with shared ransport, coliocator-to-
collocator conneclions, and available cross-connects, under the terms and conditions set
forth in their Interconnection Agreement(s). The participating CLECs shall provide any
splhitters used in a line splitting configuration. CLECs seeking to migrate existing UNE
platform configurations to a fine splitting configuration using the same unbundled
elements ulilized in the pre-existing ptatform arrangement may do so consistent with such
implementation schedules, terms, conditions and guidelines as are agreed upon for such
migrations in the ongoing DSL Collaborative in the State of New York, NY PSC Case 00-
0127, allowing for local jurisdictional and 0SS differences.

Sub-Loop

6.1 Sub~Loop. Subject to the conditions set forth In Section 1of this Attachment and
upon request, Verizon shall provide BTLLC with access to a Sub-Loop (as such
term is hetreinafier defined) in accordance with, and subject {o, the terms and
provisions of this Section 8 and the rates set forth in the Pricing Aftachment. A
“Sub-Loop” means a two-wire or four-wire metaliic distribution facility in Verizon's
network between a Verizon feeder distribution interface {an “FEI") and the rate
demarcation point for such facility {or network interface davice ("NID") if the NID
is located at such rate demarcation point). Vetizon shall provide BTLLC with

access 1o a2 Sub-Loop in accordance with, but only {0 the extent required by,
Applicable Law.

6.2 BYLLC may request that Vetizon reactivafe (if avaitable) an unused drop and
NID, instail a new drop and NID if no drop and NID are available or provide
BTLLC with access to a drop and NI thal, at the time of BTLLCs request,
Verizon is using to provide service to the Cuslomer (as such term is hereinafter
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