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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252
OF THE TELECOMMUNICATIONSACT OF 199

This Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of
1996 (“ Agreement”), is dated as of the October 13, 1999 (the “ Effective Date”), by and between
Ameritech Information Industry Services, adivison of Ameritech Services, Inc., a Delaware corporation
with offices a 350 North Orleans, Third Floor, Chicago, Illinois 60654, on behdf of and as agent for
Ameritech Wisconan (“ Ameritech” ) and Northpoint Communications, Inc., aDdaware corporation, with
offices at 303 2™ Street, San Francisco, CA 94107 (“Requesting Carrier”).

RECITALS

A. Ameritech is an Incumbent Loca Exchange Carrier as defined by the Act, authorized to
provide certain Telecommunications Services within Wisconsin.

B. Ameritech is engaged in the business of providing, among other things, locd Teephone
Exchange Service within Wisconsn.

C. Requesting Carrier has been granted or, prior to the provisioning of any Interconnection,
accessto unbundled Network Elements, Telecommunications Service or any other services hereunder, will
have been granted authority to provide certain loca Te ephone Exchange Serviceswithin Wisconsnandisa
Loca Exchange Carrier as defined by the Act.

D. The Parties dedire to Interconnect their telecommunications networks and facilities to
comply with the Act, and exchange traffic so that their respective Customers may communicate with each
other over, between and through such networks and fecilities.

E The Parties are entering into this Agreement to set forth the respective obligations of the
Parties and the terms and conditions under which the Partieswill Interconnect their networks and facilities
and provide to each other Telecommunications Services as required by the Act as set forth herein.

NOW, THEREFORE, in consderation of the mutua promises and the covenants contained herein

and other good and va uable consideration, the recei pt and sufficiency of which are hereby acknowledged,
Requesting Carrier and Ameritech hereby agree asfollows:

4797798.2 41701 1123C 96252093
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ARTICLE I DEFINITIONS AND

1.1 Structure. This Agreement includes certain Exhibits and Schedules which immediately
follow this Agreement, dl of which are hereby incorporated in this Agreement by this reference and
conditute a part of this Agreement.

1.2 Defined Terms. Capitdized terms used in this Agreement shdl have the respective
meanings specified in Schedule 1.2 or as defined dsawherein this Agreement.

1.3 I nter pretation.

@

(b)

(©

(d)

C)

4797798.2 41701 1123C 96252093

Theddfinitionsin Schedule 1.2 shdl apply equdly to both thesngular and plurd

forms of the terms defined. Whenever the context may require, any pronoun
shdl include the corresponding masculing, feminine and neuter forms. Thewords
“include,” “includes’ and“including” shdl be deemed to befollowed by the
phrase “without limitation”. The words “shall” and “will” are used

interchangesbly throughout this Agreement and the use of ether connotes a
mandatory requirement. The use of one or the other shal not mean a different
degree or right or obligation for either Party.

Referenceshereinto Articles, Sections, Exhibits and Schedules shdl be deemed
to bereferencesto Articles and Sections of, and Exhibits and Schedulesto, this
Agreement unless the context shal otherwise require.

The recitds and the headings of the Articles, Sections, Exhibits and Schedules
areinserted for convenience of reference only and are not intended to be a part
of or to affect the meaning or interpretation of this Agreemen.

Unless the context shal otherwise require, and subject to Section 28.3, any
reference to any agreement, other instrument (including Ameritech, Requesting
Carrier or other third party offerings, guidesor practices), statute, regulation, rule
or tariff is to such agreement, indrument, Statute, regulation, rule or tariff as
amended and supplemented from time to time (and, in the case of a Satute,
regulation, rule or tariff, to any successor provision).

In the event of a conflict between the provisions of this Agreement and the Act,
the provisons of the Act shdl govern. In the event of any conflict between the
termsand conditionsof any Section of, or Schedulesto this Agreement, and any



EXECUTION ORIGINAL

term or condition set forth in the Implementation Plan, the terms and conditions
of the Sections and Schedules shdl control.

1.4 Joint Work Product. This Agreement isthe joint work product of the Parties and has
been negotiated by the Parties and their respective counsel and shdl befairly interpreted in accordancewith
itsterms and, in the event of any ambiguities, no inferences shdl be drawn againg ether Party.

ARTICLE I
GENERAL SERVICE RELATED PROVISIONS

1.1 Interconnection Activation Date. Subject tothetermsand conditionsof thisAgreemernt,
(i) Interconnection of the Parties facilities and equipment pursuant to Articles 111 and |V for the
transmission and routing of Telephone Exchange Service traffic and Exchange Access traffic to and from
their respective Customers, and (i) Interconnection of the Parties facilities and equipment to provide
Requesting Carrier access to Ameritech’s unbundled Network Elements pursuant to Articlel X, shdl be
edtablished on or before the respective “Interconnection Activation Date” shown for each
corresponding LATA and Central Office set forth on Schedule 2.1. The Parties shdl identify additiona
Interconnection Activation Dates usng the principles set forth in Section 3.4.3. An Interconnection
Activation Date, once established, may not be modified except upon the mutua agreement of the Parties.
Schedule 2.1 may be revised and supplemented from time to time, upon the mutua agreement of the
Partiesto revise an Interconnection Activation Date(s) and to reflect additiond Interconnection Activation
Dates.

1.2 BonaFideRequest. Any request by Requesting Carrier for certain servicesor accessto
an unbundled Network Element that isnot otherwise provided by thetermsof this Agreement a thetime of
such request shall be made pursuant to the Bona Fide Request process et forth on Schedule 2.2.

1.3  Technical References. Technica Referencesthat describe and/or define the practices,
procedures and specifications for those services, Interconnections and access to unbundled Network
Elements available hereunder (and the applicableinterfacesreating thereto) arelisted on Schedule 2.3 (the
“Technical Reference Schedule’).

1.4 Cessation of Obligations. Notwithstanding anything to the contrary contained herein,
Ameritech sobligationsunder this Agreement shdl goply only to the (i) specific operating are(s) or portion
thereof in which Ameritech isthen deemed to bethe®ILEC” under the Act (the” ILEC Territory”)and (i)
assats that Ameritech owns or leases and which are used in connection with Ameritech’s provison to
Requesting Carrier of any productsor services provided or contemplated under this Agreement, the Act or
any tariff or ancillary agreement referenced herein (individualy and collectively, the“ ILEC Assets”). If

4797798.2 41701 1123C 96252093



EXECUTION ORIGINAL

during the Term Ameritech sdlls, assigns or otherwise trandfers any ILEC Territory or ILEC Assetsto a
person other than an Affiliate or subsdiary, Ameritech shall provide Requesting Carrier not lessthan ninety
(90) days prior written notice of such sde, assgnment or transfer. Upon the consummation of such sde,
assgnment or transfer, Requesting Carrier acknowledges that Ameritech shdl have no further obligations
under this Agreement with respect to the ILEC Territories and/or ILEC Assets subject to such sde,
assgnment or transfer and that Requesting Carrier must establish itsown Section 251/252 arrangement with
the successor to such ILEC Territory and/or ILEC Assets.

ARTICLE 111
INTERCONNECTION PURSUANT TO SECTION 251(c)(2)

[11.1 Scope. Articlelll describesthe physica architecturefor Interconnection of the Parties
fadlities and equipment for the transmisson and routing of Teephone Exchange Service traffic and
Exchange A ccesstraffic between the respective Customers of the Parties pursuant to Section 251(c)(2) of
the Act; provided, however, Interconnection may not be used soldy for the purpose of originating aParty’s
own interexchange traffic. Articles1V and V prescribe the specific physicd facilities and Logical Trunk
Groups (and traffic routing parameters) which will be configured over the physicd Interconnections
described in this Article |11 related to the transmission and routing of Telephone Exchange Servicetraffic
and Exchange Accesstraffic, respectively. Other trunk groups, as described in this Agreement, may be
configured using thisarchitecture. Except with repect to Trangt Service, neither Party shdl useitsfacilities
and equipment established pursuant to this Agreement to originate and/or tranamit and route CMRStraffic.

[11.2 Interconnection Points and Methods, and I nter connection Activation Dates.

[11.2.1  Ineach LATA identified on Schedule 2.1, Requesting Carrier and Ameritech
shdl Interconnect their networks at the correspondingly identified Ameritech and Requesting Carrier Centra
Office(s) on Schedule 2.1 for the transmisson and routing within that LATA of Telephone Exchange
Servicetraffic and Exchange Accesstraffic pursuant to Section 251(c)(2) of the Act. Requesting Carrier’s
point of Interconnection must be in an Ameritech loca service areain the LATA in which Requesting
Carrier isproviding service. An Interconnection Activation Date not established and set forth on Schedule
2.1 as of the Effective Date shdl be determined in accordance with the procedures set forth in Section
34.3.

[11.2.2  Interconnection in each LATA shdl be accomplished a any technicaly feasible
point within the Parties’ networksthrough ether (i) Collocationin Ameritech’s Centra Officesasprovided
in Article X11 or (ii) any other Interconnection method to which the Parties may agree in advance of the
gpplicable Interconnection Activation Datefor agiven LATA and whichisconastent with the Act, including
aFiber-Meet as provided in Section 3.3.

4797798.2 41701 1123C 96252093



EXECUTION ORIGINAL

111.2.3  If Requesting Carrier elects Collocation asan Interconnection method, or dectsa
network architecture that requires Ameritech to Interconnect with Requesting Carrier’s facilities via
Collocation, then Requesting Carrier must not less than one hundred twenty five (125) days prior to its
gpplicable Interconnection Activation Date notify Ameritech whether Requesting Carrier wishesAmeritech
to Interconnect pursuant to subsection (a) or (b) below.

(a0 Requesting Carrier shdl (i) provide the transport (whether through leased or

owned facilities) of Ameritech’s traffic from the point of Interconnection to
Requesting Carrier’ s Centra Office, (ii) not charge Ameritech for such trangport
and (iii) provide Ameritech with capacity to meet Ameritech’ sforecasted needs.

If Requesting Carrier does provide Ameritech transport as provided in this
subsection (a) but then either requests Ameritech to utilize its own facilities or
does not provide Ameritech capacity to meet Ameritech’s forecasted needs,
then Requesting Carrier shdl (x) provide Ameritech not less than two hundred
(200) days notice prior to the date Ameritech must provideits own fecilitiesfor
new trunks, (y) compensate Ameritech for the costs incurred by Ameritech to
rearrange its network and (z) provide Ameritech Collocation as provided in

subsection (b) below.

(b0 If Requesting Carrier does not €l ect to provide Ameritech trangport asprovided
in subsection (a) above, then Requesting Carrier shdl provide to Ameritech
Collocation in Requesting Carrier's Central Office(s) for purposes of that
[ nterconnection on anondiscriminatory basisand on rates, terms and conditions
that are no less favorable than (i) Ameritech provides to Requesting Carrier
pursuant to the terms and conditions of this Agreement and (ii) Requesting
Carrier provides to other smilarly stuated Telecommunications Carriers.

[11.2.4  Unless otherwise agreed by the Parties, the Parties shdl designate the Central
Office Requesting Carrier has identified asitsinitia Routing Point inthe LATA as the Requesting Carrier
Interconnection Centrd Office (“RICO”) inthat LATA and shdl designatethe Ameritech Tandem Centrd
Officethat isdesgnated asthe home Tandem (based onthe LERG) for the Ameritech Wire Center inwhich
the Requesting Carrier’s Centra Office is located, as the Ameritech Interconnection Centrd Office
(“AICO”) inthat LATA.

[11.2.5 Requesting Carrier’ spoint of Interconnection must bewithin an Ameritech Wire
Center inthe LATA in which Requesting Carrier provides service.

[11.2.6 Requesting Carier shdl order dl trunks and facilities used to establish
Interconnection, trunking (for both the Local/IntraLATA Trunks and Access Toll Connecting Trunks),
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ggnaing and 9-1-1 Service (asdescribed in Section 3.9) by submitting to Ameritech an electronic Access
Service Request and, as soon as available, an eectronic service order viathe Provisioning El.

[11.3 Fiber-M eet.

[11.3.1 If the Parties Interconnect their networks pursuant to a Fiber-Mest, the Parties

shdl jointly engineer and operate asingle Synchronous Optica Network (* SONET” ) transmission sydem.

Unless otherwise mutudly agreed, this SONET transmisson system shdl be configured as illudtrated in

Exhibit A, and engineered, ingtaled, and maintained as described in this Article 111 and in the Plan (as

defined in Section 18.2). Each Party agrees to disable the Digital Control Channd ¢ DCC”) in its

equipment that is part of the SONET system and each Party shal be responsible for the monitoring of its
own node(s).

111.3.2  Ameritech shdl, wholly at its own expense, procure, ingtall and maintain Optical
Line Terminaing Multiplexor (“OLTM™) equipment in the AICO identified for each LATA st forth on
Schedule 2.1 in capacity sufficient to provison and maintain al Logica Trunk Groups prescribed by
Articles1V and V.

[11.3.3 Requedting Carrier shdl, whally at itsown expense, procure, ingdl and maintain
the OLTM equipment in the RICO identified for that LATA in Schedule 2.1, in capacity sufficient to
provison and maintain al Logical Trunk Groups prescribed by Articles|V and V.

[11.3.4 Ameritech shdl designate a manhole or other suitable entry-way immediately
outsidethe AICO asaFiber-Meet entry point, and shal makedl necessary preparationsto receive, andto
alow and enable Requesting Carrier to ddiver, fiber optic facilitiesinto that manhole with sufficient spare
length to reach the OLTM equipment in the AICO. Requesting Carrier shdl deliver and maintain such
grandswhoally at itsown expense. Upon verba request by Requesting Carrier to Ameritech, Ameritechwill
alow Requesting Carrier access to the Fiber-Meet entry point for maintenance purposes as promptly as
possible after Ameritech’s receipt of such request.

[11.3.5 Requesting Carrier shdl desgnate a manhole or other suitable entry-way
immediately outside the RICO as a Fiber-Meet entry point, and shal make al necessary preparations to
receive, and to alow and enable Ameritech to ddliver, fiber optic facilitiesinto that manhole with sufficient
gparelength to reach the OLTM equipment inthe RICO. Ameritech shdl deliver and maintain such strands
wholly &t its own expense. Upon verba request by Ameritech to Requesting Carrier, Requesting Carrier
will dlow Ameritech access to the Fiber-Meet entry point for maintenance purposes as promptly as
possible after Requesting Carrier’ s receipt of such request.
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111.3.6  Requesting Carrier shal pull thefiber optic strandsfrom the Requesting Carrier-
designated manhole/entry-way into the RICO and through appropriateinterna conduits Requesting Carrier
utilizesfor fiber optic facilities, and shal connect the Ameritech strandsto the OL TM equipment Requesting
Carrier hasingaled in the RICO.

111.3.7  Ameritech shdl pull the fiber optic strands from the Ameritech-designated
manhole/entry-way into the AICO and through appropriate internal conduits Ameritech utilizes for fiber
optic facilities and shdl connect the Requesting Carrier strands to the OLTM equipment Ameritech has
ingaled in the AICO.

[11.3.8 Each Party shdl useits best efforts to ensure that fiber received from the other
Party will enter thet Party’s Centrd Office through a point separate from that through which such Party’s
own fiber exited.

[11.3.9  For Fiber-Meet arrangements, each Party will beresponsiblefor (i) providingits
own portion of thetransport facilitiesto the Fiber-Meet in accordance with the Implementation Plan and (ii)
the cost to build-out its portion of the facilities to such Fiber-Meet.

[11.3.10 Each Party shdl provideitsown, unique sourcefor the synchronized timing of its
OLTM equipment. Each timing source must be Stratum-1 traceable and cannot be provided over
DSU/DSL facilities, viaLine Timing; or viaaDerived DSL1 off of OLTM equipment. Both Partiesagreeto
establish separate and digtinct timing sources which are not derived from the other, and meet the criteria
identified above.

[11.4 Additional Interconnection(s).

111.4.1 If Requesting Carrier determines to offer Telephone Exchange Service within
Ameritech’ sservice areasthat require additiona points of | nterconnection, Requesting Carrier shdl provide
written notice to Ameritech of its need to establish such additiond pointsof Interconnection pursuant to this
Agreement.

[11.4.2 The notice provided in Section 3.4.1 shdl include (i) Requesting Carrier’s
requested RICO(s) and AICO(s) (including addressand CLLI Code); (ii) Requesting Carrier’ srequested
Interconnection Activation Date; and (iii) a non-binding forecast of Requesting Carrier’s trunking and
facilities requirements.

[11.4.3  Within ten (10) Business Days of Ameritech’s receipt of Requesting Carrier’s
notice gpecified in Section 3.4.1, Ameritech and Requesting Carrier shal schedule ameseting to mutudly
agree on the network architecture (including trunking), the AICO(s), the RICO(s) and Interconnection
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Activation Date(s) applicable to such Interconnection(s). The Interconnection Activation Date for an
I nterconnection shd |l be established based on thenexisting force and | oad, the scope and complexity of the
requested Interconnection and other relevant factors. The Parties acknowledge that, as of the Effective
Date, the intervd to establish Interconnection via Collocation or Fiber-Meet is no less than one-hundred
fifty (150) days after the Parties have agreed on the AICO(s), RICO(s) and network architecture and
Requesting Carrier has furnished Ameritech a non-binding forecast in accordance with Section 3.4.2.

I11.5 Additional Switches.

[11.5.1 If Requesting Carrier deploys additiond switchesinaLATA after the Effective
Date or otherwise wishes to establish Interconnection with additiona Ameritech Centrd Officesin such
LATA, Requesting Carrier shadl provide written notice thereof to Ameritech, consstent with the notice
provisonsof Sections 3.4.1 and 3.4.2, to establish such Interconnection. Thetermsand conditionsof this
Agreement shdl apply to such Interconnection, including the provisons st forth in Section 3.4.3. If
Ameritech deploysadditiona switchesinaLATA after the Effective Date or otherwise wishesto establish
Interconnection with additional Requesting Carrier Central Offices in such LATA, Ameritech shdl be
entitled, upon written notice thereof to Requesting Carrier, to establish such Interconnection and the terms
and conditions of this Agreement shdl gpply to such Interconnection. If either Party establishes an
additiond Tandem Switchinagiven LATA, the Parties shdl jointly determine the requirements regarding
the establishment and maintenance of separate physcd facilitiesand Logica Trunk Group connectionsand
the sub-tending arrangements relating to Tandem Switches and End Offices which serve the other Party’s
Customers within the Exchange Areas served by such Tandem Switches.

[11.5.2 If aParty requests the other Party to ingtal new trunks or rearrange existing
trunks asaresult of theingalation of anew Switch, such Party shdl provide written notice of such request
and the intervals described in Schedule 3.4.3 shdl gpoply.

[11.6  Nondiscriminatory Interconnection. Interconnection shal be equd in qudity to that
provided by the Parties to themsdves or any subsidiary, Affiliate or other person. For purposes of this
Section 3.6, “equal in quality” meansthe sametechnical criteriaand service Sandardsthat a Party uses
within its own network.

[11.7 Network Management.

[11.7.1  Requesting Carrier and Ameritech shdl work cooperatively toingdl and maintain
a reliable network. Requesting Carrier and Ameritech shdl exchange appropriate information €4g.,
maintenance contact numbers, network information, information required to comply with law enforcement
and other security agenciesof the government and such other information asthe Parties shdl mutualy agree)
to achieve this desired rdiability.

4797798.2 41701 1123C 96252093



EXECUTION ORIGINAL

[11.7.2 Regquesting Carrier and Ameritech shall work cooperatively to gpply sound
network management principles by invoking network management controls to dleviate or to prevent
congestion.

[11.8 Standards of Performance.

[11.8.1 Each Party shdl provide the other Party Interconnection in accordance with
Section 3.6 as determined by this Section 3.8 (collectively, the “Interconnection Performance
Benchmarks’).

[11.8.2 To determine a Party’s compliance with the Interconnection Performance
Benchmarks, on and after the firgt Interconnection Activation Date hereunder, each Party shal maintain
separate records of the specific criterialisted on Schedule 3.8 (each, an* I nter connection Perfor mance
Activity”) relating to Interconnection that it providesto itsdlf, its subsidiaries, and Affiliates (the” Providing
Party’sInterconnection Records’) and to other LECs (the® Other LEC I nter connection Records’)
and parallel records of the Interconnectionthat the Providing Party providesto the other Party (the Other
Party’s I nter connection Records’) and shdl use the methods described in Schedule 3.8 to cdculate
Interconnection Performance Activity and determine compliance with such Interconnection Performance
Benchmarks.

[11.8.3  The Providing Party shdl provide to the other Party for each calendar month (a
“Reporting Period” ), by the twenty-second (22nd) day of thefollowing month, in asdf-reporting forma,
the Providing Party’s Interconnection Records, the Other LEC Interconnection Records and the Other
Party’ sInterconnection Records so thet the Parties can determinethe Providing Party’ scompliance with the
| nterconnection Performance Benchmarks. If (i) the Providing Party failsto comply with an Interconnection
Performance Benchmark with respect to an Interconnection Performance Activity for aReporting Period,
(i1) the sample sze of the Interconnection Performance Activity measured for such Reporting Period is
datidicdly vaid and (iii) theamount by which the gpplicable Interconnection Performance Activity deviates
from the corresponding Interconnection Performance Benchmark is satidticdly sgnificant, then the
Providing Paty shdl have committed an “Interconnection Specified Performance Breach”.
Notwithstanding anything to the contrary in this Section 3.8, the Parties acknowledge that (x) the Other
LEC Interconnection Records shal be provided to the other Party on an aggregate basisand (y) such Other
LEC Interconnection Records shdl be provided to the other Party in a manner that preserves the
confidentidity of each other LEC and any of such LEC's proprietary information (including CPNI).

[11.8.4 In no event shal the Providing Paty be deemed to have committed an
Interconnection Specified Performance Breach if the Providing Party’s falure to meet or exceed an
I nterconnection Performance Activity is caused by aDdaying Event. If aDeaying Event (i) preventsthe
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Providing Party from performing a certain function or action that affects an Interconnection Performance
Activity, then such occurrence shall be excluded from the cal culation of such Interconnection Performance
Activity and the determination of the Providing Party’s compliance with the gpplicable Interconnection
Performance Benchmark or (ii) only suspends the Providing Party’s ability to timely perform such
Interconnection Performance Activity, then the gpplicable time frame in which the Providing Party’s
compliance with the Interconnection Performance Benchmark ismeasured shall be extended on alike-time
basis equd to the duration of such Delaying Event.

111.8.5  Upontheoccurrence of an Interconnection Specified Performance Breach by the
Providing Party, the other Party may forego the dispute escalation procedures set forth in Section 27.3ad
seek any relief it is entitled to under Applicable Law.

[11.8.6  The other Party shdl aso be entitled to any Credit Allowances pursuant to the
same terms and conditions that the Providing Party offers Credit Allowancesto its Customers.

1.9 9-1-1 Service.

[11.9.1 Ameritech shdl provide 9-1-1 Serviceto Requesting Carrier asdescribedinthis
Section 3.9 in each Rate Center in which (i) Requesting Carrier is authorized to provide loca Telephone
Exchange Service and (ii) Ameritech isthe 9-1-1 service provider.

[11.9.2 Service and Facilities Provided.

(@ Requesting Carrier shall interconnect with each Ameritech 91-1 Sdective
Router that serves the areas in which Requesting Carrier provides Telephone
Exchange Service. Such interconnection shal be used by Ameritech to provide
9-1-1 sarvice and access to dl sub-tending Public Safety Answering Points
(each, a“PSAP”). Requesting Carrier will establish such interconnection by (i)
providing itsdlf, or leasing from athird-party (including Ameritech), the necessary
DSL1 facilities and trunk groups between Requesting Carrier's point of
Interconnection and designated Ameritech 91-1 Sdective Router (channel
conditioning referred to as “Direct” in Item | o the Pricing Schedule) or (ii)
providing demuxed DSO level trunks a designated Ameritech 9-1-1 Sdlective
Router(s) (channd conditioning referred to as “Back to Back” in Item | of the
Pricing Schedule) or (iii) providing muxed DSO leve trunks a a Collocation
point within each Ameritech 9-1-1 Sdective Router(s) (channel conditioning
referred to as “ Collocation” in Item | of the Pricing Schedule). With any of the
foregoing three (3) options, Requesting Carrier shdl provide aminimum of two
(2) dedicated channelsfrom the point of interconnection to the Ameritech 9-1-1
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Sdective Router(s). Each of the foregoing options described in thissubsection
(a) aso require each of the Parties to provide sufficient trunking and facilitiesto
route Requesting Carrier’s originating 91-1 calls to the designated primary

PSAP or to designated dternate PSAPs. Ameritech and the Requesting Carrier
will coordinate the provision of transport capacity sufficient to route originating
9-1-1 cdls from the Requesting Carrier’s point of interconnection to the
designated Ameritech 91-1 Sdective Router(s). In addition to the channe

conditioning charges identified in Item | of the Pricing Schedule, if Requesting
Carrier leases facilities from Ameritech, sandard tariff rates shal gpply.

If Requesting Carrier forwards the ANI information of the calling party to the
Ameritech 9-1-1 Sdlective Router and the Requesting Carrier has followed the
appropriate procedures in subsection (€) to establish the record for the calling
Party in the ALI database, Ameritech will forward that calling number and the
associated street address to the PSAP for display. If no ANI isforwarded by
Requesting Carrier, Ameritech will display a Centrd Office identification code
for display at the PSAP.

If Requesting Carier requedts fadlitiesrouted diversty for 9-1-1
interconnection, Ameritech shal provide such diversty to Requesting Carrier ad
Requesting Carrier shal pay charges for Diverse Routes at tariffed DS rates.
Requesting Carrier will be respongble for determining the proper quantity of
trunks and facilities from its switches to the Ameritech 9-1-1 Sdective
Router(s). Ameritech shdl provide, upon request, a Trunk Design Guidewhich
will be used to determine the number of trunk groups required to provide 9-1-1
Service within each Rate Center.  Trunks between the Requesting Carrier’s
Switch and the Ameritech 91-1 Sdective Router shal be provisoned by
Ameritech a intervas to be agreed upon by the Parties. Following such
provison and prior to the gpplication of live traffic, Requesting Carrier and
Ameritech will cooperate to promptly test dl trunks and facilities between
Requesting Carrier’s network and the Ameritech 9-1-1 Sdlective Router to
assure proper functioning of the 91-1 Service; provided, that Requesting
Carrier shdl be solely responsible to provide test records and conduct call-
through testing on al new 9-1-1 trunk groups and NPA/NXXs. Unless
otherwise agreed to by the Parties, the 9-1-1 trunk groups will be initidly
established as a one-way CAMA MF trunk group. Where SS7 connectivity is
available and required by the gpplicable municipdity, the Parties agree to
implement CCI S trunking.
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Ameritech will provideto Requesting Carrier, in mechanized format, an address
and routing file (ARF) that provides the information required for Requesting

Carrier Customer 9-1-1 record processng and ddivery of cdls to the
appropriate Ameritech 9-1-1 Selective Router(s). After Requesting Carrier’s
initid request for the ARF, Ameritech shdl provide Requesting Carrier an

updated ARF on a monthly bass. At the request of Requesting Carrier,

Ameritech will provide the ARF by NPA or metro area. A specified charge as
st forth at Item | of the Pricing Schedule will apply per request.

Ameritech will coordinate access to the Ameritech 9-1-1 Automatic Location
Identification (“ AL ") databasefor theinitia loading and updating of Requesting
Carrier Cusomer information. Access coordination will include:

(1 Requesting Carrier to supply an dectronic verson of Customer
telephone numbers, addresses and other information both for the initia
load and, where gpplicable, daily updates. Ameritech shdl confirm
receipt of this data as described in Section 3.9.2(f);

(2 Noatification of error(s) involving entry and update activity;

(3 Provisoning of specific 9-1-1 routing information on each Requesting
Carrier Customer’s access line; and

4 Providing Requesting Carrier with reference datarequired to ensure that
Requesting Carrier’s Customer will be routed to the correct 9-1-1
Sdective Router when originating a9-1-1 cdl.

If Requesting Carrier isunableto initidly provide Ameritech eectronic updates
to the Ameritech 9-1-1 AL | database as provided in subsection (€)(1) above,
the Parties shdl negotiate the date by which Requesting Carrier shall establish
such dectronic functiondity and the rates, terms and conditions under which
Ameritech would update such database from paper records prior to the date
Requesting Carrier is able to furnish such updates eectronicaly to Ameritech;
and

Requesting Carrier or itsthird party agent will provide ALI datato Ameritech for
use in entering the data into the 9-1-1 database. The initid ALI data will be
provided to Ameritechin aformat prescribed by Ameritech. Requesting Carrier
shdl includeits company identification, asregistered with NENA, on dl records
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provided to Ameritech. Requesting Carrier is respongble for providing
Ameritech updatesto the ALI dataand error correctionsthat may occur during
the entry of ALI data to the Ameritech 9-1-1 Database System. Requesting
Carrier shall reimburse Ameritech for any additional database chargesincurred
by Ameritech for errorsin ALI data updates caused by Requesting Carrier or its
third-party agent. Ameritechwill confirm receipt of such dataand correctionsby
the next Business Day (where dectronic trandfer is avalable) by providing

Requesting Carrier with areport in the manner provided in the Implementation
Pan of the number of items sent, the number of items entered correctly, and the
number of errors.

The sarvices offered in this Agreement and the charges set forth at Item | of the
Pricing Schedule are based on each NXX resding in asingle 9-1-1 Sdlective
Router. Requesting Carrier may request that an NXX shdl residein more than
one 9-1-1 Sdective Router; provided that Requesting Carrier shal pay
Ameritech a one-time charge as st forth a Item | of the Pricing Schedule per
trunk group that is connected to each dternate 9- 1- 1 Selective Router (the” 9-1-
1 Selective Router Softwar e Enhancement Connection Charge”).

In the event an Ameritech or Requesting Carrier 9-1-1 trunk group falls, the
Party that originates the trunk group will notify, on a priority bass, the other
Party of such failure, which notification shal occur within two (2) hours of the
occurrence or sooner if required under Applicable Law. The Parties will

exchange a lig containing the names and telephone numbers of the support
center personnd responsible for maintaining the 91-1 Service between the
Parties.

Ameritech will provide Requesting Carrier dl order number(s) and circuit
identification code(s) in advance of the service due date.

Requesting Carrier will monitor the 9-1- 1 circuitsfor the purpose of determining
originating network traffic volumes. Requesting Carrier will notify Ameritech if
thetraffic sudy information indicatesthat additiona circuitsare required to meet
the current level of 9-1-1 cdl volumes.

Requesting Carrier shdl engineer its9- 1- 1 trunksto atain aminimum P.01 grade
of service as measured using the “busy day/busy hour” criteria or, a such
other minimum grade of service as required by Applicable Law or a duly
authorized government agency.

13



(10

(MmO

(0

111.9.3

(0

(b0

111.9.4

(a0

(b0

4797798.2 41701 1123C 96252093

EXECUTION ORIGINAL

Requesting Carrier shdl timely provide to Ameritech al information required to
complete an “Ameritech Planning Questionnaire and Network Definition” in
order to appropriately plan, design and implement ordered 9-1-1 Service.
Requesting Carrier sdl provide the foregoing information in the format
prescribed by Ameritech, both initidly and on an ongoing basis.

If Requesting Carrier providesloca exchange Teecommunications Servicesto
its Customers through a means other than Resale Services, Requesting Carrier
shal be respongible to submit to the applicable municipdity(ies) any 91-1
aurcharges assessed by such municipdity(ies) on such locad  exchange
Tedecommunications Services provided to Requesting Carrier Customers.

Conggent with Section 19.2, each Party agrees to comply with al gpplicable
date, county and municipa 9-1-1 adminigrative rules and regulations.

Compensation.

In addition to the amounts specified in Section 3.9.2, Requesting Carrier shdll
compensate Ameritech as set forth a Item | of the Pricing Schedule.

The rates set forth in this Agreement for 9 1-1 Service do not include the
ingpection or monitoring by Ameritech of Requesting Carrier’ sfacilitiesrdating
to errors, defects or mdfunctions in the 9-1-1 Servicee The Parties
acknowledge and agree that Requesting Carrier, and not Ameritech, shdl be
responsible to conduct such operational tests as Requesting Carrier deems
necessary and gppropriate to determine whether its facilities are functioning
properly. Each Party shdl promptly notify the other Party if itsfacilities used to
provide 9-1-1 Service are not functioning properly.

Additiond Limitations of Liability Applicableto 9-1-1 Service.

Ameritech is not liable for the accuracy and content of ALI that Requesting
Carrier ddiversto Ameritech. Requesting Carrier isresponsible for maintaining
the accuracy and content of that data as delivered; and

Ameritech shal not be responsgible for errors that appear in Ameritech’'s9-1-1

databases and with respect to such errors, Requesting Carrier shdl indemnify
and hold Ameritech harmless from any and al Losses incurred on account
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thereof by third parties (including Requesting Carrier's Customers or
employees). Inaddition, Ameritech’sliability to Requesting Carrier and any third
person shall dso belimited to the maximum extent permitted by Applicable Law
or tariff.

ARTICLE IV
TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE
SERVICE TRAFFIC PURSUANT TO SECTION 251(c)(2)

IV.1 Scopeof Traffic. ArticlelV prescribesparametersfor thefacilitiesand trunk groupsto
be effected over the Interconnections specified in Article 111 for the transmisson and routing of Locd
Trafficand IntraL ATA Tall Traffic between the Parties respective Td ephone Exchange Service Customers
(the“Local/IntraLATA Trunks’).

IV.2 Limitations. No Party shdl terminate Exchange Access traffic or originate untrandated
800 traffic over the Loca/IntraLATA Trunks.

V.3 Trunk Group Architectureand Traffic Routing. ThePartiesshdl jointly engineer and
configure Local/IntraLATA Trunks over the physical Interconnection arrangements as follows:

IV.3.1 Each Paty shdl initidly configure a one (1)-way trunk group or, upon mutua
agreement of the Parties, atwo (2) way trunk group, asadirect transmission path between each RICO and
AICO. If two (2) way trunk groups areestablished, each Party shal be responsiblefor fifty percent (50%)
of the trangport between the points of Interconnection.

IV.3.2  Notwithstanding anything to the contrary contained inthisArticlelV, if thetraffic
volumes originated by a Party between any two (2) Centra Office Switches at any time exceedsthe CCS
busy hour equivaent of one (1) DSL, that Party shdl, within sixty (60) daysafter such occurrence, establish
new direct trunk groups to the gpplicable End Office(s). Astraffic volumesincrease, the Parties shall add
additiond direct trunk groups (24 DS0s) between any two (2) Centra Officesfor every increment of traffic
that equals or exceeds the CCS busy hour equivaent of one(1) DS1. At notimeshal thetraffic between
two (2) Centra Offices, routed via Ameritech’s Tandem Switch, exceed 500 busy hour CCS.

IV.3.3 Onlythosevaid NXX codesserved by an End Office may be accessad through a
direct connection to that End Office.

IV.3.4 EachParty shdl ensurethat each Tandem connection permits the completion of
traffic to dl End Offices which sub-tend that Tandem asidentified in the Loca Exchange Routing Guide
(“LERG”). Totheextent that a Party desires the ubiquitous delivery of traffic within an Exchange Ares,
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each Party shdl establish and maintain Logica Trunk Groups and separate physicd facilities for such
Logicd Trunk Groups connected to each Tandem of the other Party which serves, or issub-tended by End
Offices which serve, such other Party’s Customers within the Exchange Areas served by such Tandem
Switches. Requesting Carrier shdl ether provide Logicad Trunk Groups and such facilities for Logicd
Trunk Groups or purchase Logicd Trunk Groups and such facilities for Logica Trunk Groups from
Ameritech at the rates for Switched Access set forth in Ameritech’s access tariffs. If a Centrd Office
Switch provides both Tandem and End Office functiondity, Interconnection by a Party at such Centrd
Office Switch shdl provide accessto Tandem and End Officefunctiondity. A Party’ sSNXX must homeon
the Tandem Switch that isin the same Sate as the specified NXX Rate Center.

IV.3.5 Ameritechwill provide unassgned NXX codesto the Requesting Carrier, under
the Inter-Carrier Compeatibility Forum (“ I CCF” ) developed by CO-Code Assgnment Guiddines, until this
function is performed by a third party agency.

IV.3.6 Ameritechwill assgnaCommon Language Location Identifier (“CLL1") codeto
the Requesting Carrier's End Office Switch if so requested, to be integrated into the public network
congstent with procedures used for CLLI code ass gnment to Ameritech’ sown switchesuntil thisfunctionis
performed by athird party agency. The code must be listed in the LERG.

IV.3.7 EachParty isresponsible for administering its assgned NXX numbers.

IV.3.8 EachPartyisresponsblefor obtainingalL ERG ligting of CLLI codesassgnedto
its switches.

IV.3.9 If apre-exiding trunk group is unable to, or consstent with standard trunk
engineering practices, isforecasted to be unable to support additiond traffic loads, each Party shdl, upon
request of the other Party, provision, withinthirty (30) daysof such request, additiond trunks to expand the
capacity of such pre-exiging trunk group, subject to Section 19.12 and the availability of sufficient
capacity. If sufficient capacity does not exig, the Parties shdl mutualy agree on the appropriateinterva to
establish such additiona trunks based on force and load and other applicable criteria

IV.3.10 If a Tandem through which the Parties are Interconnected is unable to, or is
forecasted to be unable to, support additiona traffic loads for any Busy Season, the Parties will mutualy
agree on an End Officetrunking plan that will aleviate the Tandem capacity shortage and ensure completion
of traffic between Requesting Carrier and Ameritech Customers. For purposes of this Agreement, “ Busy
Season” means any three (3) consecutive month period.
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IV.3.11 If aParty determinesthat atrunk group isno longer necessary given actua and
forecasted traffic, that Party shdl disconnect that trunk group within thirty (30) days after such
determination.

IV.3.12 For each Centrd Office (*CO”) code used by Requesting Carrier, Requesting
Carrier must maintain network facilities (whether owned or leased) used to actively provide, in part, loca
Teecommunications Servicein the geographic areaassigned to such CO Code. If Requesting Carrier uses
aCO Codeto provideforeign exchange serviceto its Customers outside of the geographic areaassigned to
such code, Requesting Carrier shal be soldly responsible to transport traffic between itsforeign exchange
service Customer and such code' s geographic area.

IV.4 Signaling.

IV.4.1 Whereavaladle Common Channd Interoffice Sgnding (CCIS) sgnding shdl be
used by the Partiesto set up callsbetweenthe Parties’ Telephone Exchange Service networks. Each Party
shdl supply Cdling Party Number (CPN) (NPA/NXX assgnedtoitslocd exchangeswitch) withinthe SS7
sgnding message. If CCISis unavailable, Multi- Frequency (MF) signaing shal be used by the Parties.

IV.4.2 Each Party is responsible for requesting Interconnection to the other Party’s
CCISnetwork, where SS7 signaling on the trunk group(s) isdesired. Each Party shall connect to apair of
access STPsthat serve each LATA where traffic will be exchanged using adirect connection to the STPs
serving the desired LATA, through the designated Ameritech state gateway STP or through athird party
provider which is connected to the other Party’s dgnaing network. The Parties shdl establish
Interconnection at the STP. Therate for gnding links to establish such Interconnection isas provided in
Ameritech’s access tariff(s). If the Requesting Carrier does not possess STPs, Requesting Carrier may
purchase access to Ameritech’s SS7 Network as provided in Ameritech’ s access tariff(s).

IV.4.3 The Paties will cooperate on the exchange of Transactiona Capabilities
Application Part (TCAP) messages to facilitate interoperability of CCIS-based features between their
respective networks, including all CLASS features and functions, to the extent each Party offers such
features and functionsto its Customers. All CCIS sgnaling parameterswill be provided, including Caling
Party Number (CPN), Originating Line Information (OL1), caling party category and charge number. For
terminating Exchange Access and Trangt Servicetraffic, such information shall be passed by aParty to the
extent that such information is provided to such Party.

IV.4.4 Where avalable and upon the request of the other Party, each Party shdl
cooperateto ensurethat itstrunk groupsare configured utilizing the B8ZS ESF protocol for 64 Kbps clear
channel transmission to alow for ISDN interoperability between the Parties' respective networks.
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IV.5 Grades of Service. The Paties shdl initidly engineer and shdl jointly monitor and
enhance dl trunk groups consstent with the Plan.

IV.6 Measurement and Billing.

IV.6.1 For billing purposes, each Party shal pass CPN associated with that Party’s
originating switch on calsthat originate on its network over the Loca/IntraL ATA Trunks, provided thet dl
cdls that originate on a Party’s network and are exchanged without CPN information shdl be billed as
either Locd Traffic or IntraLATA Toll Traffic based upon a percentage of loca usage (PLU) factor
cd culated based on the amount of actua volume during the preceding three (3) months. The PLU will be
revised every three (3) months. If either Party fails to pass at least ninety percent (90%) of cdls that
originate on its network with CPN within a monthly billing period, then either Party may require that
separatetrunk groupsfor Loca Trafficand IntraL ATA Toll Traffic be established. Trangt traffic asdefined
in Section 7.3 will be routed over the IntraLATA Toll trunk group.

IV.6.2 Measurement of Tdecommunicationstraffic billed hereunder shdl be (i) in actud
conversation time as specified in FCC terminating FGD Switched accesstariffsfor Loca Traffic and (i) in
accordance with gpplicable tariffs for dl other types of Tdecommunications treffic.

IV.7 Reciprocal Compensation Arrangements-- Section 251(b)(5). Compensationfor the
trangport and termination of Loca Trafficand IntraLATA Toll Traffic shal be pursuant to thisSection 4.7.
The Reciproca Compensation arrangements set forth in thisSection 4.7 are not gpplicableto (i) Exchange
Access traffic, (ii) a Requesting Carrier network created by combining Ameritech’s unbundled Network
Elements (iii) Informetion Service tréffic, (iv) traffic originated by one Party on a number ported to its
network that terminates to another number ported on that same Party’ s network or (v) any other type of
traffic found to be exempt from Reciproca Compensation by the FCC or the Commission. All Exchange
Access traffic and IntraL ATA Toll Traffic shal continue to be governed by the terms and conditions of
goplicable federd and date tariffs. Compensation for traffic thet is delivered through Trangit Service shall
be pursuant to Section 7.2.

IV.7.1 Reciprocd Compensation gppliesfor transport and termination of Locd Traffic
billable by Ameritech or Requesting Carrier which a Telephone Exchange Service Customer originateson
Ameritech’s or Requesting Carrier’s physica switch for termination on the other Party’s physica switch.
The originating Party shal compensate the terminating Party for the transport and termination of Locd
Traffic for the function(s) provided by that terminating Party at the rate(s) provided at Item |1 of the Pricing
Schedule; provided that Requesting Carrier shdl be paid only the rate for End Office Termination. The
Parties obligation to pay Reciproca Compensation to each other shall commence on the date the Parties
agree that the network is complete (i.e., each Party has established its originating trunks as well as any
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andllary functions (e.g., 9-1-1)) and capable of fully supporting originating and terminating Customer (and
not a Party’ s tet) treffic.

IV.7.2 (3 The Parties agree not to pay Reciprocal Compensation on traffic which
originates on a Party’s physica switch, is trangported and handed off to the other Party and then
routed/delivered to an ISP Server.

(b) Each Party agrees to cooperate with the other Party and take any and dll
reasonable steps to identify al 1SP traffic that is exchanged between the Parties. Each Party agreesto
implement methods and procedures thet facilitate the identification of dl ISP traffic that the other Party
originated onitsnetwork and routed to thefirst Party. If either Party believesthat the dataand recordsit or
the other Party are maintaining do not adequatdly identify the ISP traffic exchanged between the Parties,
ether Party may request in writing that both Parties commence tracking ISP traffic by exchanging the
NPA-NXX-XXXXsof each | SPto which such Partiesroutetraffic. If so requested, by the twenty-sscond
day of thefirst calendar month after receipt of such notice and thereafter by the twenty- second (22nd) day
of each cdendar month during the Term, each Party shdl provide the other Party a comprehensive list of
each NPA-NXX-XXXX that is assgned to or used by an ISP and to which such first Party routed calls
during the preceding caendar month. In each monthly report, the ligt shdl dso include the number of
minutes of traffic that such Party believes was ddivered to each | SP during the preceding month and an
identification of those numbersthat are used solely for adminigtrative use (i.e,, traffic that isnot destined for
the Internet). Notwithstanding Section 20.1.1, any information disclosed by one Party to the other Party
pursuant to this Section 4.7.2(b) shdl be deemed “Proprietary Information” under Article XX.

IV.7.3 Each Paty shal charge the other Party its effective gpplicable federd and Sate
tariffed intraLATA FGD switched accessratesfor those functionsa Party performsredating to the transport
and termination of IntraLATA Toll Traffic.

IV.7.4 Compensation for transport and termination of al traffic which hasbeensujettto
performance of INP by one Party for the other Party pursuant to Article X111 shal be as specified in
Section 13.7.

ARTICLEV
TRANSMISSION AND ROUTING OF EXCHANGE
ACCESS TRAFFIC PURSUANT TO SECTION 251(c)(2)

V.1  Scopeof Traffic. ArticleV prescribesparametersfor certain facilitiesand trunk groups
to be established over the Interconnections specified in Article 111 for the transmisson and routing of
Exchange Access traffic and nontrandated 800 traffic between Requesting Carrier Telephone Exchange
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Service Customersand Interexchange Carriers (the* Access Toll Connecting Trunks’). Compensation
for the tranamission and routing of Exchange Accesstraffic is provided for in Article VI.

V.2  Trunk Group Architecture and Traffic Routing.

V.21 ThePatiesshdl jointly establish Access Toll Connecting Trunks by which they
will jointly provide Tandem-transported Switched Exchange Access Servicesto Interexchange Carriersto
enable such Interexchange Carriers to originate and terminate traffic from and to Requesting Carrier’s
Customers.

V.22 Access Toll Comecting Trunks shdl be used soldy for the transmission and
routing of Exchange Access, nontrandated 800 and 976 traffic to dlow Requesting Carrier’ sCustomersto
connect to or be connected to theinterexchange trunks of any Interexchange Carrier whichis connected to
an Ameritech access Tandem.

V.23 TheAccessToll Connecting Trunksshadl betwo-way trunks connecting an End
Office Switch that Requesting Carrier utilizes to provide Teephone Exchange Service and Switched
Exchange Access Sarvice in agiven LATA to an access Tandem Switch Ameritech utilizes to provide
Exchange Accessin such LATA.

V.24  IntraLATA tall freetraffic (e.g., 800) shal berouted over Ameritech’s Access
Toll Connecting Trunks. Ameritech will send Requesting Carrier a Carrier |dentification Code of 110 to
identify theIntraL ATA cal astoll freecdl. Requesting Carrier shdl generate and send Ameritech onadaily
basis an 010125 access record. In return, Ameritech will send Requesting Carrier on a daily basis an
110125 access record for hilling the query function according to Requesting Carrier’s tariff.  This
information should beincluded on the summary record (010125) sent to Ameritech by Requesting Carrier.
If utilizing Ameritech’ sdatabaseto perform the query function, Ameritechwill bill the Requesting Carrier (or
the Initid Billing Company (as defined in the MECAB)) for the query chergesat Ameritech’ stariffed rate.
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ARTICLE VI
MEET-POINT BILLING ARRANGEMENTS

V1.1 M eet-Point Billing Services.

VI.1.1  Pursuant tothe procedures described in Multiple Exchange Carrier AccessBilling
(“MECAB") document SR-BDS-000983, I ssue 5, June 1994, the Parties shall provideto each other the
Switched Access Detall Usage Data and the Switched Access Summary Usage Data to hill for jointly
provided switched access service such as switched access Feature Group D. |If the procedures in the
MECAB document are amended or modified, the Parties shdl implement such amended or modified
procedures within a reasonable period of time.

VI1.1.2 Reguesting Carrier shal designate access Tandems or any other reasonable
facilitiesor pointsof Interconnection for the purpose of originating or terminating IXCtraffic. For eachsuch
access Tandem designated, the Parties shdl utilize a billing percentage determined in accordance with
Schedule 6.0 to hill IXC treffic. Either Party may make this billing percentage information available to
IXCs. Thebilling percentages shdl be ca culated according to one of the methodol ogies specified for such
purposesin the MECAB document.

VI.1.3 Each Paty shdl undertake dl reasonable measures to ensure that the billing
percentage and associated information are included and maintained in the National Exchange Association
(“NECA") FCC Tariff No. 4.

VI1.1.4 EachParty shdl implement the* M ultiple Bill/Single Tariff” optioninorder to
bill the IXC for each Party’s own portion of jointly provided Telecommunications Service.

V1.2 DataFormat and Data Transfer.

VI1.2.1  Necessay hilling information will beexchanged on magnetic tape or viadectronic
data trandfer (when available) usng the Exchange Message Record (“EM R”) format. The Parties shdll
agree to afixed hilling period in the Implementation Plan.

V1.2.2 Requesting Carier shdl provideto Ameritech, on amonthly basis, the Switched
Access Summary Usage Data (category 1150XX records) on magnetic tape or, when available, via
electronic data transfer using the EMR formet.

VI1.2.3 Ameitech shdl provide to Requesting Carrier, on adaily basis, the Switched
Access Detall Usage Data (category 1101XX records) on magnetic tape no later than fourteen (14) days
from the usage recording date.  Ameritech shdl provide the information on magnetic tape or, when
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available, via dectronic data transfer (e.g., network data mover), using EMR format. Ameritech and
Requesting Carrier shal use best efforts to utilize electronic datatransfer.

V1.2.4 EachParty shdl coordinate and exchangethe billing account reference (“ BAR”)
and billing account crossreference (“ BACR™ ) numbersfor the Meet- Point Billing service. Each Party shdll
notify the other Party if the leve of billing or other BAR/BACR dements change, resulting in a new
BAR/BACR number.

VI1.25 When Ameritech records on behaf of Requesting Carrier and Switched Access
Detall Usage Dataisnot submitted to Requesting Carrier by Ameritechinatimely fashion or if such Access
Detail Usage Datais not in proper format as previoudy defined, and if as a result Requesting Carrier is
delayed in billing IXC, late payment charges will be payable by Ameritech to Requesting Carrier. Late
payment chargeswill be caculated on the total amount of |ate access usage at the rate of 0.000493% per
day (annua percentage rate of eighteen percent (18%)) compounded daily for the number of days late.

VI1.2.6 If Switched Access Summary Usage Data is not submitted to Ameritech in a
timely fashion or if it isnot in proper format as previoudy defined and if asaresult Ameritech isddlayedin
billing IXC, late payment charges will be payable by Requesting Carrier to Ameritech. Late payment
charges will be caculated on the total amount of late access usage charges at the rate of 0.000493% per
day (annua percentage rate of eighteen percent (18%)) compounded daily for the number of days late.
Excluded from this provision will be any detailed usage records not provided by Ameritech in atimey
fashion.

V1.3 Errorsor Lossof AccessUsage Data.

V1.3.1 Errorsmay be discovered by Requesting Carrier, the IXC or Ameritech. Each
Party agreesto use reasonable efforts to provide the other Party with natification of any discovered errors
within two (2) Business Days of such discovery. All clams by aParty relating to errors or loss of access
usage data shal be made within thirty (30) caendar days from the date such usage data was provided to

that Party.

V1.3.2 Intheevent of alossof data, both Parties shal cooperate to reconstruct the lost
data. If such recongtruction is not possible, the Parties shall use a reasonable estimate of the lost data,
based on twelve (12) months of prior usage data; provided that if twelve (12) months of prior usage datais
not available, the Parties shall base the estimate on as much prior usage data thet is available; provided,
however, that if recongtructionisrequired prior to the availability of at least three (3) months of prior usage
data, the Parties shall defer such reconstruction until three (3) months of prior usage datais available.
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V1.4 Payment. The Parties shdl not charge one another for the services rendered pursuant to
thisArticle VI.

V1.5 Limitation of Liability Applicableto M eet-Point Billing Arrangements. Intheevent
of errors, omissons, or inaccuracies in data received from either Party, the liability of the Party providing
such data shdl be limited to the provision of corrected data or devel oping asubstitute based on past usage
inaccordancewith Section 6.3.2. ThisSection 6.5 shdl goply to Meet Point Billing arrangementsin lieu of
the provisonsof Articles XX1V and XXV.

ARTICLE VII
TELECOMMUNICATIONS CARRIER (TC) SERVICES

VI1.1 Ancillary Services Traffic.

VII.1.1 ThisSection 7.1 gppliesto Ancillary Services Traffic which originatesfrom (i)
Reguesting Carrier’ s Resale Services CustomersviaResale Services, (i) Requesting Carrier’ s Customers
utilizing Ameritech’s Unbundled Locd Switching or (iii) Requesting Carrier’s physcd switch which
terminatesin each caseto the gpplicableinformation services platform connected to Ameritech’ snetwork.

VII.1.2 Requeding Carier shdl beresponsblefor and pay for al charges associated with
Ancillary Services Traffic whether such services are ordered, activated or used by the Requesting Carrier,
Requesting Carrier’s Customer or any other person gaining access to the services through the Requesting
Carrier.

VI1.1.3 Upon receipt of arequest by Requesting Carrier when it submits an order for
Ameritech resold lines, Ameritech shal provide cal blocking services for Ancillary Services Traffic (on a
per line bass) to Requesting Carrier as Ameritech provides such blocking services to its own retall
Customers, to the extent permitted under Applicable Law. Upon receipt of arequest by Requeding Carier
when itssubmitsan order for Unbundled Loca Switching (per lineclass codes), Ameritech shdl block such
Ancillary Services Traffic a Ameritech’s Unbundled Loca Switching, to the extent permitted under
Applicable Law. If Requesting Carrier utilizesits own or athird party switch, Requesting Carrier must
edtablish blocking for Ancillary Services Traffic.

VII.1.4 Requesting Carrier may dect to bill and collect for Ancillary Services Traffic by
indicating its agreement to comply with the terms and conditions set forth in Schedule 7.1. If Requesting
Carrier has dected to bill and collect for Ancillary Service Traffic but fails to comply with the terms and
conditionsset forthin Schedule 7.1, Ameritech may, in addition to exercising any other rightsand remedies
under this Agreement, block such traffic, to the extent permitted under Applicable Law.
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VII.2 BLV/BLVI Traffic.

VI1.2.1 Busy Line Veification (BLV") is performed when one Party’s Customer
requests ass stance from the operator bureau to determine if the called lineisin use.

VIl.2.2 Busy Line Veification Interrupt ( BLVI1") is performed when one Party’s
operator bureau interrupts atelephone cal in progress after BLV has occurred. The operator bureauwill
interrupt the busy line and inform the caled party that there isa cdl waiting.

VI11.2.3 Each Party’s operator bureau shall accept BLV and BLVI inquiries from the
operator bureau of the other Party in order to dlow transparent provison of BLV/BLVI Traffic betweenthe
Parties networks. When Requesting Carrier does not use Ameritech’s operator bureau, each Party shal
route BLV/BLVI Traffic inquiries over separate direct trunks (and not the Local/IntraLATA Trunks)
edtablished between the Parties' respective operator bureaus. Unlessotherwise mutually agreed, the Parties
shdl configure BLV/BLVI trunks over the Interconnection architecture defined in Article |11, consstent
with the Plan.

VIl.2.4 EachParty shdl compensatethe other Party for BLV/BLVI Traffic asset forth at
Item 1V of the Pricing Schedule.

VII.3 Transt Service.

VII.3.1 Ameritech shdl provide Requesting Carrier Trangt Service as provided in this
Section 7.2.

VII.3.2 “Transt Service’ means the ddivery over the Loca/IntraLATA Trunks of
(i) Locd Traffic and IntraLATA Toll Traffic that (x) originates on Requesting Carrier’s network and
terminatesto athird party LEC, ILEC or CMRS (such third parties collectively referred to asa” Transit
Counter-Party”) and (y) originates on the Trandt Counter-Party’ s network and terminatesto Requesting
Carrier and (ii) 800 IntraLATA Tall Traffic that originates and terminates between one (1) or more
IntraLATA Telecommunications Carriers, including third party LECs, ILECs and CMRSs (collectively,
“IntraLATA 800 Traffic”), asmorefully described in Section 7.3.9.

VI11.3.3 Requeding Carrier shdl route Trangt Traffic viaAmeritech’ s Tandem Switches,
and not at or through any Ameritech End Office.

VI1.3.4 Whilethe Parties agree that it is the respongbility of the Requesting Carrier to
enter into arrangements with each Trangit Counter- Party to ddiver Terminating Trangt Traffic to Requesting
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Carrier, they acknowledge that such arrangements may not currently bein place and an interim arrangement
will fadlitate traffic completion on an interim bads. Accordingly, until the earlier of (i) the date on which
ether Party has entered into an arrangement with such Trangt Counter- Party to ddiver Termination Trangt
Traffic to Requesting Carrier and (i) the date Trangt Traffic volumes originated by the Requesting Carrier
exceed the volumes specified in Section 7.3.5. Ameritech will provide Requesting Carrier with Trangt
Searvice. Requesting Carrier agreesto use commercidly reasonable efforts to enter into agreementswith
Trangt Counter- Parties as soon as possible after the Effective Date.

VI11.3.5 If thetraffic volumes between Requesting Carrier’ s Centra Office Switchesand
Trangt Counter-Party Centra Office Switches (in each case, inthe aggregate) at any time exceedsthe CCS
busy hour equivaent of one (1) DS1 (500 CCS), Requesting Carrier shall within thirty (30) daysrequest to
Interconnect directly with such Trangt Counter-Party.

VI1.3.6 Totheextent that the originating party of acal deiverseach cal to Ameritech’s
network with SS7 CCIS and the appropriate Transactiona Capabilities Application Part (‘ TCAP”)
message, Ameritech will deliver such information to the terminating party.

VI1.3.7 Requedting Carrier shdl not bill Ameritech for any Transt Service traffic or
unidentified traffic (i.e., no CPN) unless otherwise agreed in writing by Ameritech.

VI11.3.8 The Parties shal compensate each other for Trangt Service asfollows:

@ For Loca Trafficand IntraLATA Toll Traffic originating from Requesting Carrier
that is delivered over the Trangt Service (* Originating Trangt Traffic”),
Requesting Carrier shal:

Q) Pay to Ameritech a Trangt Service charge as st forth in the Pricing
Schedule; and

2 Reimburse Ameritech for any charges, including switched access
charges and Reciprocd Compensation, that a Transt Counter-Party
impaoses or levies on Ameritech for delivery or termination of any such
Origingting Trangt Traffic.

(b) For Loca Traffic and IntraLATA Tall Traffic that is to be terminated to
Requesting Carrier from a Trangt Counter-Party ( Terminating Transit
Traffic”) (i) that is not subject to Primary Toll Carrier (*PTC” ) arrangements
(regardless of whether Ameritech is the PTC) and (ii) that Ameritech has a
trangting arrangement with such Trangt Counter- Party thet authorizes Ameritech
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to ddiver such traffic to Reguesting Carier (“Other Party Transt
Agreement”), then Ameritech shal deliver such Terminating Trangt Traffic to
Requesting Carrier in accordance with the terms and conditions of such Other
Party Transt Agreement and such third party LEC or CM RS provider (and not
Requesting Carrier) shal be responsibleto pay Ameritech the applicable Transit
Service charge.

For IntraLATA Tall Traffic which is subject to a PTC arrangement and where
Ameritech is the PTC, Ameritech shdl ddliver such IntraLATA Toll Traffic to
Requesting Carrier in accordance with the terms and conditions of such PTC
arrangement. Upon receipt of verifiable Primary Toll records, Ameritech shal
rekmburse Requesting Carrier a Requesting Carrier’s applicable tariffed
terminating switched access rates.  When trangport mileage cannot be
determined, an average trangit trangport mileage shall be gpplied as st forth on
the Pricing Schedule.

IntraL ATA 800 Traffic shal be exchanged between the Parties as follows:

Queried IntraLATA 800 Traffic may be divered to Ameritech over the Loca
IntraLATA Trunks and if Ameritech performs the 800 query function, over the
Access Tall Connecting Trunks. If the Local/IntraLATA Trunks are used and
Requesting Carrier performsthe 800 query function, theIntraLATA 800 Traffic
will be recorded astall calls. If the Access Toll Connecting Trunks are used,
Ameritech will not record the IntraLATA 800 Treffic.

The Parties shdl provide to each other IntraLATA 800 Access Detal Usage
Data for Customers hilling and IntraLATA 800 Copy Detail Usage Data for
access hilling. EMR exchange between the Parties will use the standard
centralized message system ddivery systems (CMDS). The Parties agree to
providethisdatato each other at no charge. Intheevent of errors, omissons, or
inaccuraciesin datarece ved from ether Party, theliability of the Party providing
such data shall be limited to the provison of corrected data only.

IntraLATA 800 Traffic cdls are hilled to and pad for by the cdled or
terminating party, regardiess of which Party performs the 800 query. Since
IntraL ATA 800 Traffic may not beidentified with aunique Carrier [dentification
Code (CIC), billing shal be based on originating and terminating NPA/NXX.
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V11.3.10 If aTranst Counter Party requests Ameritech to clock either Originating Trangit
Treffic or Terminating Trangt Traffic, Ameritech shal provide Requesting Carrier written notice of such
request. Requesting Carrier shall then have twenty (20) Business Days after receipt of notice from
Ameritech to resolve such blocking request with the Trangt Counter Party. If Requesting Carrier isunable
to resolve any outstanding issues with the Trangt Counter Party within such twenty (20) Business Day
period, Ameritech may block such Originating Trangt Traffic or Terminating Trangt Traffic. Requesting
Carrier agrees to ether (i) block ddivery of Trangt Service traffic that it originates to the Ameritech
network (including Originating Trangt Traffic) or (ii) pay Ameritech’s nonrecurring and recurring costs to
implement and administer blocking for such traffic. Requesting Carrier agrees to indemnify and hold
Ameritech harmless againg any and dl Losses Ameritech may incur from not blocking requested traffic
during the twenty (20) Business Day period.

VI1l.4 Toll Free Database Services.

VIl.4.1 Cdl Routing Service, The Cal Routing Service providesfor the identification of
the carrier to whom a cal isto be routed with atoll-freeidentification of thecarrier towhomacdl isto be
routed with atoll-free (1+800-NXX- XXX X or 1+888-NXX-XXXX) cal isoriginated by Cusomer. This
function usesthe dided digitsto identify the gppropriate carrier and isdone by screening thefull ten digitsof
thedided number. The Cal Routing Service may be provided in conjunction with aCustomer’ sInterLATA
and IntraLATA Switched Exchange Access Service.

When 800 Call-Routing servicesis provided, an originating cal is suspended at thefirst switching
office equipped with a Service Switching Point (SSP) component of the SSC/SS7 Network. The SSP
launches a query over dgnding links (A-links) to the Signd Transfer Point (STP), and from there to the
SCP. The SCP returns a message containing the identification of the carrier to whom the call should be
routed and thecall isprocessed. Requesting Carrier may obtain Call Routing Service pursuant to therates,
terms and conditions specified in Ameritech FCC No. 2 Access Tariff.

V11.4.2 Routing Options. In addition to the toll-free service offerings, new routing options are
offered. Theseoptionsare purchased by toll-free service providersto dlow their clientsto define complex
routing requirements on their toll-free service. Toll-free routing options alow the service provider's
Customer to route its toll-free calls to dternate carriers and/or destinations based on time of day, day of
week, specific date or other criteria. These routing optionsare in addition to the basic toll-freecall routing
requirements which would include the toll-free number, theintraLATA carrier, theinterLATA carrier and
the Area of Service (AOS). Requesting Carrier may obtain Routing Options pursuant to the rates, terms
and conditions specified in Ameritech FCC No. 2 Access Tariff.

VI11.4.3 Carier Identification Service. Requesting Carrier may choose the 800 Carrier
| dentification Serviceto obtain toll-free number screening. With thisservice, Requesting Carrier will launch
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aquery to the Ameritech database using its own Service Switching Points (SSPs) network. In contrast to
the Call Routing Service described in Section 7.4.1 above, with the 800 Carrier |dentification service, no
routing is performed.

Requesting Carrier’ s SS7 network isused to trangport the query fromits End Officeto the
Ameritech SCP. Once Requesting Carrier’s identification is provided, Requesting Carrier may use the
information to route the tall-free traffic over its network. In these cases, Ameritech Switched Access
servicesarenot used to ddliver acal to Requesting Carrier. Thetoll-freecarrier ID datamay not be stored
for Requesting Carrier’s future use. Requesting Carrier may obtain 800 Carrier Identification Service
pursuant to the rates, terms and conditions specified in Ameritech FCC No. 2 Access Tariff.

VIl.4.4 Number Adminigration Requesting Carrier, a its option, may elect to use
Ameritech’s toll-free Service which includes toll-free Number Adminigration Service (NAS). With this
service, Ameritech will perform the Responsible Organization service, which involves interacting with the
nationa Service Management System (SMS/800), on behalf of the Customer. Responsible Organization
sarviceinclude activating, deactivating and maintaining 800/888 number records aswel astroublereferra
and clearance. If Requesting Carrier doesnot sdect NAS, Requesting Carrier will perform the Responsible
Organization Service. Requesting Carrier may purchase the Number Adminigtration Service pursuant to the
rates, terms and conditions specified in Ameritech FCC No. 2 Access Tariff.

VII.5 LIDB Database Service.

VII.5.1 TheLineInformation Database (LIDB) Query Response Serviceisavaidation
database system. It enables Requesting Carrier to offer dternatively billed servicesto its Customers. The
database provides an efficient way to vdidate caling cards and tall billing exception (TBE) (i.e, redtrictsa
collect or third-party billed cal). Toll fraud protection and reduced call set up expenses are among the
benefits of the service,

VI11.5.2 Billing information records include the Customer name, phone number, security
persond identification numbers and third-party acceptanceindications. Prior to call completion, aquery is
launched to the LIDB to determine the vaidity of the requested billing method. The cdl isthen completed
or denied based on the LIDB’ sresponse. Requesting Carrier may purchase the LIDB Database Service
pursuant to the rates, terms and conditions specified in Ameritech FCC No. 2 Access Tariff.

VI1.6 LNP Query Service.

VII.6.1 Ameritech’s provison of LNP will utilize LRN switch software based on
requirements developed by the workshop participants and concurred in by the Commisson. These
requirements are fully compliant with the principles adopted by the FCC in its First Report and Order, CC
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Docket No. 95-116 FCC 96-286 and the First Memorandum Opinion Order on Reconsideration, CC
Docket 95-116, FCC 97-74 (collectively, the “Number Portability Order”).

VI1.6.2 Withtheimplementation of LNP, Requesting Carrier hasan N- 1 (Nework minus
1) respongbility to perform a LRN lookup on cdls, terminating to NPA-NXXs sdlected for Number
Portability. If Requesting Carrier does not perform this responsbility on callsterminated to the Ameritech
network, Ameritech will automaticaly perform the query and route the call to the proper destination. Under
such circumstances, Requesting Carrier agrees to pay Ameritech the per query rates under the terms and
conditions specified in Ameritech FCC No. 2 Access Tariff for LNP Query Service (Sections 5.2, 6.4 &
6.9).

ARTICLE VIII
INSTALLATION, MAINTENANCE, TESTING AND REPAIR

VI11.1 Operation and Maintenance. Each Party shdl be solely responsiblefor theingalation,
operation and maintenance of equipment and facilities provided by it for Interconnection, subject to
compatibility and cooperative testing and monitoring and the specific operation and maintenance provisons
for equipment and facilities used to provide Interconnection. Operation and maintenance of equipment in
Virtud Collocation shdl be in accordance with the provisons of Article XI|.

VII1.2 Ingtallation, Maintenance, Testing and Repair. The intervas for inddlations,
maintenance, joint testing, and repair of itsfacilitiesand services associated with or used in conjunction with
Interconnection will be determined in accordance with the requirements of Section 3.8.

VI11.3 Additional Terms. Additiona terms regarding the ingtalation, maintenance, testing and
repar of equipment and facilities used for Interconnection shdl be as st forth in the Implementation Plan.
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ARTICLE IX
UNBUNDLED ACCESS -- SECTION 251(c)(3)

IX.1 Accessto Network Elements.

IX.1.1 Ameritech shdl provide Requesting Carrier access to Ameritech’s Network
Elements on an unbundled basis a any technicdly feasble point mutudly agreed by the Parties in
accordance with the terms and conditions of this Article | X and the requirements of the Act. Ameritech
shall provide Requesting Carrier access to each unbundled Network Element identified in Section 9.2,
adongwithal of such unbundled Network Element’ sfeatures, functions, and cgpabilitiesin accordance with
the terms and conditions of Article 11 and asrequired by the Act, in amanner that shal alow Requesting
Carrier to provide any Telecommunications Servicethat can be offered by meansof that Network Element;
provided that the use of such Network Element is consstent with the Act.

IX.1.2  Notwithstanding anything to the contrary in this Agreement, if the FCC or acourt
of competent jurisdiction determinesthat incumbent loca exchange carriers (and/or Ameritech specificdly)
are not required to provide access to one or more of the Network Elements (individudly or in combination
with another Network Element) described in this Agreement, Ameritech may, by providing written noticeto
Requesting Carrier, requirethat any affected provison of this Agreement be deleted or renegotiated in good
fath and this Agreement be amended accordingly. In addition, if the FCC or a court of competent
jurisdiction determinesthat incumbent local exchange carriers (and/or Ameritech specificaly) arerequired to
provide access to one or more Network Elements (individudly or in combination with another Network
Elements) not contained in this Agreement, Requesting Carrier may, by providing written notice to
Ameritech, require that any effected provision of this Agreement be renegotiated in good faith and this
Agreement be amended accordingly. If such modifications to the Agreement are not renegotiated within
thirty (30) daysafter the date of such notice, aParty may (i) consder such falureto renegotiate a” Dispute’
under Section 27.3 of this Agreement or (i) forego the dispute escal ation procedures set forth in Section
27.3 and seek any relief it is entitled to under Applicable Law.

IX.1.3 Ameritech shdl make available access to its Network Elements at the rates
specified herein only where such Network Elements, including facilities and software necessary to provide
such Network Elements, exist and are available, in each case as such Network Element isdefined herein. If
Ameritech makes available accessto aNetwork Element that requires specia construction or conditioning,
Requesting Carrier shdl pay to Ameritech any gpplicable specid congtruction or conditioning charges. The
Parties shdl mutudly agree on the nature and manner of any required specid congtruction or conditioning,
the gpplicable charges thereto and the negotiated interva(s) that will goply to the provisoning of such
Network Element(s) in lieu of the standard intervas set forth on Schedule 9.10.
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IX.2 Network Elements. At the request of Requesting Carrier, Ameritech shal provide
Requesting Carrier access to the following Network Elements on an unbundled basis:

IX.2.1  Unbundled Locd Loops, asmore fully described on Schedule 9.2.1;

IX.2.2  Interoffice Transmisson Facilities, as more fully described on Schedule 9.2.2.
IX.3 Requesting Carrier’s Combination of Network Elements.

IX.3.1 Ameritech shdl provide Requesting Carrier access to Network Elements via
Collocation inamanner that shdl alow Requesting Carrier to combine such Network Elementsto providea
Telecommunications Service. Ameritech shal provide Requesting Carrier with accessto dl features and
cgpatilities of eech individua Network Element that Requesting Carrier combinesin the same manner and
subject to the same technicd and interface requirements that Ameritech provides when such Network
Elements are provided to Requesting Carrier on an individud basis.

9.3.2  Reqgueding Carier, and not Ameritech, isresponsblefor performing thefunctions
necessary to combine the unbundled Network Elementsit requests from Ameritech. Requesting Carrier
shdl not combine unbundled Network Elements in a manner that will impair the ability of other
Telecommunications Carriers to obtain access to unbundled Network Elements or to Interconnect with
Ameritech’s network.

IX.4 Nondiscriminatory Accessto and Provision of Network Elements.

IX.4.1 Thequdity of an unbundled Network Element aswell asthe qudity of the access
to such unbundled Network Element that Ameritech providesto Requesting Carrier shdl bethesamefor all
Teecommunications Carriers requesting access to such Network Element.

9.4.2  Thequdity of aNetwork Element, aswdl asthe qudity of the accessto such
Network Element, that Ameritech providesto Requesting Carrier hereunder shall be equa inquality to that
which Ameritech providestoitsdf, itssubgdiaries, Affiliatesand any other person, unless Ameritech proves
to the Commisson that it is not technicaly feasble to provide the Network Element requested by
Requesting Carrier, or access to such Network Element, a aleve of quality that is equd to that which
Ameritech providesto itsdf.

9.4.3  Conggent with Requesting Carrier’ sforecasted volumesand subject totheterms
and conditions of Section 19.5, Ameritech shdl provide Requesting Carrier accessto Network Elements
and Operations Support Systems functions, including the time within which Ameritech provisons such
accessto Network Elements, on termsand conditions no lessfavorabl e than the termsand conditions under
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which Ameritech provides such e ementstoitsdf, itssubsdiaries, Affiliatesand any other person, except as
may be provided by the Commission.

IX.5 Provisoning of Network Elements.

IX.5.1 Ameritech shdl provide Requesting Carrier, and Requesting Carrier shdl access,
unbundled Network Elements as set forth on Schedule 9.5.

IX.5.2 Ameritech shdl provide Requesting Carrier access to, and Requesting Carrier
dhdl use, dl avallable functiondities of Ameritech’s pre-ordering, ordering, provisoning, maintenance and
repair and billing functions of the Operations Support Systemsfunctionsthat relateto the Network Elements
that Requesting Carrier purchases hereunder.

IX.5.3  Prior to submitting an order for accessto aNetwork Element which replaces, in
whole or in part, a service offered by Ameritech or any other telecommunications provider for which
Ameritech changesaprimary Loca Exchange Carrier (“PLEC” ), Requesting Carrier shdl comply with the
requirements of Section 10.11.1.

IX.5.4 If any disoute should occur concerning thesd ection of aPLEC by aCustomer of
aParty that is served by an unbundled Network Element, the Parties shall follow the procedures described
on Schedule 10.11.2.

IX.5.5 When Ameritech receivesan order for accessto an unbundled Network Element
or Elementsfrom Requesting Carrier for the provison of loca exchange Teecommunications Servicesfor
Requeting Carrier's Customer, and that Customer is currently provided loca exchange
Teecommunications Services by another carrier (“Carrier of Record”) Ameritech shdl notify such Carrier
of Record of such order in the same manner as described in Section 10.11.1. It shdl then be the
responsbility of the Carrier of Record and Requesting Carrier to resolve any issues related to that
Customer. Requesting Carrier agreesto indemnify and hold Ameritech harmlessagaingt any and dl losses
that may result from Ameritech acting under this Section 9.5.5.

IX.6 Availability of Additional Network Elements. Except asprovided in Section 9.1.2,
any regquest by Requesting Carrier for accessto aNetwork Element that is not otherwise provided by the
termsof thisAgreement at thetime of such request shal be made pursuant to aBona Fide Request and shall
be subject to the payment by Requesting Carrier of al applicable cogs in accordance with
Section 252(d)(1) of the Act to process such request and to develop, ingtall and provide accessto such
Network Element.
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IX.7 Pricing of Unbundled Network Elements. Ameritech shal charge Requesting Carrier
the non-recurring and monthly recurring rates for unbundied Network Elements (including the monthly
recurring ratesfor these specific Network Elements, service coordination fee, and Cross- Connect charges)
as specified at Item V of the Pricing Schedule. If Requesting Carrier requests and Ameritech agreesto
provide servicesin excess of or not otherwise contemplated by this Agreement, Requesting Carrier shall
pay Ameritech for any additiona charges to perform such services.

IX.8 Billing. Ameritech shdl bill Requesting Carrier for accessto unbundled Network Elements
pursuant to the requirements of Article XXVI to this Agreement.

IX.9 Maintenance of Unbundled Network Elements.

9.9.1  Ameritech shdl perform maintenance of Loops as set forth in Schedule 10.13.

9.9.2  If (i) Requesting Carrier reportsto Ameritech a suspected failure of a Network
Bement, (ii) Ameritech dispatches a technician, and (iii) such trouble was not caused by Ameritech’'s
facilities or equipment, then Requesting Carrier shall pay Ameritech atrip charge and time charges as set
forth at Item V of the Pricing Schedule.

9.9.3 Regueding Carier and its Customer shdl provide employees and agents of
Ameritech accessto Ameritech fadilities, at dl reasonable times, for the purpose of ingtaling, rearranging,
repairing, maintaining, ingpecting, auditing, disconnecting, removing or otherwise servicing such facilities.

1X.10 Standards of Performance.

IX.10.1 Ameritech shdl provide to Requesting Carrier access to unbundled Network
Elementsin accordance with Section 9.4 asdetermined by thisSection 9.10 (collectively, the* Ameritech
Network Element Performance Benchmarks”).

1X.10.2 To determine Ameritech’s compliance with the Ameritech Network Element
Performance Benchmarks, Ameritech shall maintain records of the specific criterialisted in Schedule 9.10
which criteria are the criteria that Ameritech currently measures to evauate its provison of unbundled
Network Elements (each, a “Network Element Performance Activity”). Ameritech shdl provide
records relating to the access to unbundled Network Elements Ameritech providestoitself, itssubsidiaries
and Affiliates (the “ Ameritech NE Records”) and pardld records of the access to unbundled Network
Elements Ameritech providesto (x) Requesting Carrier (the” Requesting Carrier NE Records’) and(y)
other LECsin the aggregate (the” Other LEC NE Records’). Thecriteriawill berevised in accordance
with the procedures set forth in the Implementation Plan if Ameritech no longer measures a criterion in
assessing its performance in providing Network Elements or begins measuring additiond criteria.
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IX.10.3 Subject to the last sentence of this Section 9.10.3, Ameritech shdl provideto
Requesting Carrier for each Reporting Period, by the twenty- second (22nd) day of thefollowing month, ina
sdf-reporting format, the applicable Ameritech NE Records, the Requesting Carrier NE Records and the
Other LEC NE Records o that the Parties can determine Ameritech’s compliance with the Ameritech
Network Element Performance Benchmarks. If (i) Requesting Carrier has used al available Operations
Support Systems functions with respect to the unbundled Network Elements purchased during the
Reporting Period, (ii) the unbundled Network Elements purchased were the subject of aforecast submitted
in accordance with Sections 19.3 and/or 19.4, (iii) Ameritech failsto comply with an Ameritech Network
Element Performance Benchmark with respect to aNetwork Element Performance Activity for aReporting
Period, (iv) the sample size of the Network Element Performance Activity measured for such Reporting
Period is gatigicdly vdid and (v) the amount by which the gpplicable Ameritech Network Element
Performance Activity deviates from the corresponding Network Element Performance Benchmark is
datidicaly sgnificant, then Ameritech shal have committed an “ NE Specified Performance Breach” .
Notwithstanding anything to the contrary inthisSection 9.10.3, the Parties acknowledge that (x) the Other
LEC NE Records shdl be provided to Requesting Carrier on an aggregate basis and (y) such Other LEC
NE Records shdl be provided to Requesting Carrier in amanner that preservesthe confidentidity of each
other LEC and any of such LEC' s proprietary information (including CPNI). Notwithstanding anything to
the contrary in this Section 9.10, Ameritech shdl not be required to provide Requesting Carrier any
records as et forth in this Section 9.10.3 if Requesting Carrier isleasing less than two hundred (200) of
any type of unbundled Network Elements from Ameritech for a given Reporting Period.

1X.10.4 Inno event shal Ameritech be deemed to have committed a Network Element
Specified Performance Breach if Ameritech’sfailure to meet or exceed a Network Element Performance
Activity is caused by a Delaying Event. If a Delaying Event (i) prevents Ameritech from performing a
certain function or action that affectsaNetwork Element Performance Activity, then such occurrence shal
be excluded from the calculation of such Network Element Performance Activity and the determination of
Ameritech’s compliance with the applicable Ameritech Network Element Performance Benchmark or (i)
only suspends Ameritech’ sahility to timely perform such Network Element Performance Activity, thenthe
gpplicabletimeframeinwhich Ameritech’ s compliance with the Ameritech Network Element Performance
Benchmark ismeasured shdl be extended on alike-time bassequa to theduration of such Delaying Event.

1X.10.5 Upon the occurrence of aNetwork Element Specified Performance Breach by
Ameritech, Requesting Carrier may forego the dispute escalation procedures set forthin Section 27.3 and
seek any relief it is entitled to under Applicable Law.

1X.10.6 Requesting Carrier shdl aso beentitled to any Credit Allowances pursuant to the
same terms and conditions that Ameritech offers Credit Allowancesto its Customer's.
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ARTICLE X
RESALE AT WHOLESALE RATES--SECTION 251(c)(4)

X.1 Tdecommunications Services Availablefor Resale at Wholesale Rates.

10.1.1 Commencing on the Service Start Date, upon the request of Requesting Carrier
and subject to the terms, conditions and limitations set forth in this Agreemernt, Ameritech will make
avalable to Requesting Carrier for resde a wholesde rates those Tedecommunications Services that
Ameritech provides at retail to subscribers who are not Telecommunications Carriers, as required by
Section 251(c)(4) of the Act (the “Resale Services’). The Resde Sarvices avallable to Requesting
Carrier and theratesfor such Resdle Services are set forth on Schedule 10.1. Thewholesale discount set
forth on Schedule 10.1 shall not apply to taxesor other pass-through charges(e.g., end-user common line
charge, 9-1-1 surcharge and specid condruction charges). If during the Term the Commission changesthe
discount rate, or any other charge applicableto Resde Servicesin an order or docket that appliesgenerdly
to the Resale Servicesthat Ameritech providesin the Territory, the Parties agree to amend this Agreement
to incorporate such discount rate and/or chargeswith such discount and/or chargesto be effective as of the
date specified in such order or docket.

10.1.2 Commencing on the Service Start Date, upon the request of Requesting Carrier
and subject to the terms, conditions and limitations set forth in this Agreement, Ameritech shal make
available Contract Servicesto Requesting Carrier for resdeif (i) theretail Customer contract permitssuch
assgnment and (ii) Requesting Carrier has previoudy provided Ameritech with an executed “ Agreement to
Assume Ameritech Contracts’ in theform set forth on Schedule 10.1.2. Upon submission of an order for
Contract Services. Requesting Carrier agreesto assumead | respongbilitiesunder such contract including any
termination ligbility. Contract Services shdl be made available to Requesting Carrier a a discount off the
retail rates for such Contract Services as prescribed by the Commission or, if the Commission has not
prescribed such discount, at Ameritech's actud avoided costs associated with Ameritech's provision of
those Contract Services, net any increased costs Ameritech incurs to provide Requesting Carrier with
wholesde functiondity relating to such Contract Services (eq., DUF). For purposes of this Agreement,
“Contract Services’ shdl mean those exiging contracts under which Ameritech provides
Telecommunications Services at retail to subscriberswho are not Telecommunications Carriersand which
provide (A) volume or term discounts which are available under Ameritech's Retall Tariff(s) and catdogs
(eg., optiond caling plansfor usage) or (B) aunique, off-tariff ratefor a Telecommunications Servicewith
the same service description, cost structure and generd termsand conditionsas Ameritech's Retall Tariff(9)
and cataogs (eq., loca and toll usage). Contracts that include (x) specia assemblies or other custom+
designed arrangements designed to meet the specific needs and cost structure of serving a particular
Customer or (y) servicestha are not made generaly available to the public are not Contract Services.
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X.2  Other Services. Ameritech may, a its sole discretion, make available to Requesting
Carrier under this Agreement services other than Telecommunications Services (e.g., voicemal) for resdea
rates, terms and conditions agreed upon by the Parties.

X.3  Limitations on Availability of Resale Services.
The following limitations shal gpply to Resale Services

X.3.1 The Tdecommunications Services that Ameritech offers to exiding retall
subscribers, but not to new subscribers (“ Grandfather ed Services') areidentified inthe Resale Taiff, as
such Resdle Tariff may be revised or supplemented from time to time to include those additiond services
that Ameritech may, a its discretion and to the extent permitted by Applicable Law, classfy as
Grandfathered Services. Ameritech agreesto make Grandfathered Services availableto Requesting Carrier
for resde, subject to the terms of Section 10.3.2, to those Customersthat (i) subscribed to the applicable
Tdecommunications Service (whether through Ameritech or Requesting Carrier asthe provider) at thetime
such service was classified by Ameritech asa Grandfathered Service and (i) continueto subscribeto such
Grandfathered Service at thetime of such Customer’ s selection of Requesting Carrier asits primary Loca
Exchange Carrier. Grandfathered Services shdl be made available to Requesting Carrier at adiscount off
theretail ratesfor such Grandfathered Services based on Ameritech’ s avoided costs associated with such
Grandfathered Services.

X.3.2  TheTdecommunication Servicesthat Ameritech currently intendsto discontinue
offering to any retail subscriber (“ Withdrawn Services’) areidentified inthe Resde Tariff, assuch Resale
Taiff may be revised or supplemented from time to time to include those additiona Telecommunications
Services that Ameritech may, at its discretion and to the extent permitted by Applicable Law, classfy as
Withdrawn Services. Ameritech agrees to make Withdrawn Services available to Requesting Carrier for
resde to Requesting Carrier’s Customers who are subscribers to the Withdrawn Service ether from
Ameritech or Requesting Carrier at thetime so classified (subject to the provisonsof Section 10.3.1ifsch
Withdrawn Service was classfied as a Grandfathered Service prior to its classfication as a Withdrawn
Service) until the date such service is discontinued.

X.3.3  Each Party acknowledgesthat Resde Services shdl be available to Requesting
Carrier onthe same basis (including the availability of featuresand facilities) asoffered by Ameritech to itsdlf
or to any subsdiary, Affiliate, or any other person to which Ameritech directly providesthe Resale Services,
including Ameritech’sretall Customers and other resdllers of Ameritech’s Telecommunications Services.
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X.4  Additional Chargesfor Resale Services.

X.4.1  Inaddition to the rates set forth at Item VI of the Pricing Schedule, Requesting
Carrier shdl pay Ameritech (i) for any applicable charges or fees, if any, incident to the establishment or
provison of the Resdle Services requested by Requesting Carrier, including channd charges, initia non
recurring charges and congruction charges and (i) the gpplicable non-discounted end user common line
charge as st forth in F.C.C. No. 2, Section 4.

X.4.2  If theprovison of any Resde Service requires construction, Requesting Carrier
shal pay to Ameritech any applicable specid congtruction charges. If specid congtruction isrequired, the
Parties shdl mutudly agree on the nature and manner of such specid congtruction, the gpplicable charges
thereto and the negotiated interva (s) that will apply to the provisoning of such Resdle Service(s) in lieu of
the intervals set forth on Schedule 10.9.2.

X.5 Restrictionson Resale Services.

X.5.1 Requesting Carier may not offer Resdle Servicesthat aremadeavailableonly to
resdential Customers or to a limited class of resdential Customers to classes of Customers that are not
eigible to subscribe to such services from Ameritech.

X.5.2  Ameritech shdl not berequired to provideto Requesting Carier aResde Savice
at apromotiond ratethat Ameritech offersat retail, nor shal Ameritech berequired to provideawholesde
discount off apromotiond rate if:

€)) Such promations involve rates that will be in effect for no more than ninety (90)
days, and

(b) Such promotiona offerings are not used to evade the wholesd e rate obligation;
for example, by making avalable a sequentid series of ninety (90) day
promotional rates.

X.5.3  Nothing in this Agreement shdl require Ameritech to provide to Requesting
Carrier promotiond service dements that are not Telecommunications Services (i.e., customer-premises
equipment).

X.5.4  Requesting Carier shal not utilize Resdle Services to avoid applicable access
charges.

X.55 Asprovided in the Act, Requesting Carrier may not purchase Resale Services
unless such services are resold to a person other than Requesting Carrier, its subsidiaries and Affiliates.
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X.5.6 Reguesting Carrier's sde and its Customer’s use of the Resale Services are
subject to the same restrictions as Ameritech’ s provisontoitsretail Customers of such services, including,
asapplicable, thoseredtrictions described in Ameritech’ sretail tariffs, the Ameritech catalog(s) and TCNet.

X.5.7  Ameritech may impose additiona restrictions on Requesting Carrier’ s purchase
and sdle of Resale Services only as permitted by the Act, the Commission and the FCC.

X.6  New Resale Services;, Changesin Provision of Resale Services. Amaitechddl, via
tariff filings, notify Requesting Carrier of any changes in the terms and conditions under which Ameritech
offers Resde Services, including the introduction of any new features, functions or services.
Notwithstanding anything to the contrary contained herein, any notice or information provided by Ameritech
pursuant to this Section 10.6 (other than in a publicly filed tariff) shadl be deemed ‘Proprietary
Information” and subject to the terms and conditions of Article XX.

X.7  Operations Support Systems Functions. Ameritech shal provide Requesting Carrier
nondiscriminatory access to, and Requesting Carrier shdl use, al available Operations Support Systems
functions for the pre-ordering, ordering, provisoning, maintenance, repair and hilling of Resale Services.

X.8 Nondiscriminatory Provision of Resale Services.

X.81 Rexde Services made avaladle by Ameritech for resde hereunder and
Operations Support Systems functions for ordering, provisioning, repair, maintenance and billing shal be
equd in qudity to that provided by Ameritechto itsdf or to any subsidiary, Affiliate or any other personto
which Ameritech directly provides the Resde Service, including Ameritech’ s retail Customers.

X.8.2  Congstent with Requesting Carrier’ sforecasted volumes and subject to theterms
and conditions of Section 19.5, Ameritech shal provison Resde Services with the same timeliness that
such Resde Services are provisoned to Ameritech’s subsidiaries, Affiliates, or other persons to whom
Ameritech directly provides the Resde Service, including Ameritech’s retail Customers.

X.9  Standardsof Performance.
X.9.1 Ameitechshdl provide Resale Sarvicesto Requesting Carrier in accordance with
Section 10.8 as determined by this Section 10.9, but subject to Section 10.4 (collectively, the* Resale

Perfor mance Benchmarks').

X.9.2  Todeemine Ameritech’ scompliance with the Resale Performance Benchmarks,
Ameritech shal maintain records of specific criteria liged on Schedule 10.9.2 (each, a “ Resale
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PerformanceActivity”) relating to Resde Servicesit providestoitsdf and toitssubsdiaries, Affiliatesand
Ameritech’s retail Customers (the “Ameritech Resale Records”) and pardle records of the Resde
Servicesprovidedto (i) Requesting Carrier (the Requesting Carrier Records”) and (i) on an aggregate
bass, resdlers of Telecommunications Services other than Requesting Carrier (the “Other Reseller
Records”). The ResdePerformance Activitieswill be revised in accordance with the procedures set forth
in the Implementation Plan if Ameritech (X) no longer measures a Resde Performance Activity in assessing
its performance in providing such Resde Service to Ameritech’sretail Customersor (y) beginsmeasuring
additiond criteria to assess such performance.

X.9.3 Subject to Section 10.9.2 and the lagt sentence of this Section 10.9.3,
Ameritech shdl provideto Requesting Carrier for each Reporting Period, by the twenty-second (22nd) day
of thefollowing month, in asdf-reporting format, the gpplicable Ameritech Resale Records, the Requesting
Carrier Resdle Records and the Other Resdller Records so that the Parties can determine Ameritech’s
compliance with the Resdle Performance Benchmarks. If (i) Requesting Carrier has used dl available
Operations Support Systems functions functionality with respect to the Resale Services purchased during
the Reporting Period, (ii) the Resdle Services purchased were the subject of a forecast submitted in
accordance with Sections 19.3 and/or 19.4, (iii) Ameritech fails to comply with a Resde Performance
Benchmark with respect to aResadle Performance Activity for aReporting Period, (iv) the sample sizeof the
Resd e Performance Activity measured for such Reporting Periodisstatigticaly vaid, and (v) theamount by
which the applicable Resdle Performance Activity deviates from the corresponding Resale Performance
Benchmark is datidicdly dgnificant, then Ameritech shdl have committed a “ Resale Specified
Performance Breach.” Notwithgtanding anything to the contrary in this Section 10.9.3, the Parties
acknowledge that the Other Reseller Records shall be provided to Requesting Carrier (X) on an aggregate
basis and (y) in amanner that preserves the corfidentidity of each other resdler and any of suchresdler’s
proprietary information (including CPNI). Notwithstanding anything to the contrary in thisSection 10.9,
Ameritech shall not be required to provide Requesting Carrier any records as set forth in this Section
10.9.3 if Requesting Carrier is resdling less than one thousand (1000) resold lines in a given Reporting
Period.

X.9.4  Innoevent shdl Ameritech be deemed to have committed a Resale Specified
Performance Breach if Ameritech’ sfailureto meet or exceed aResde Performance Activity iscaused by a
Delaying Event. If aDelaying Event (i) prevents Ameritech from performing acertain function or action that
affects a Resadle Performance Activity, then such occurrence shal be excluded from the cal culation of such
Resde Performance Activity and the determination of Ameritech’s compliance with the gpplicable Resde
Performance Benchmark or (ii) only suspends Ameritech’s ability to timey perform such Resde
Performance Activity, then the gpplicable time frame in which Ameritech’s compliance with the Resde
Performance Benchmark is measured shdl be extended on alike-time basis equd to the duration of such
Delaying Event.
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X.9.5  Upon theoccurrence of a Resale Specified Performance Breach by Ameritech,
Requesting Carrier may elect one of the following two remedies:

@ Forego the dispute escal ation procedures set forth in Section 27.3 and seek any
relief it is entitled to under Applicable Law; or

(b) Ameritech shal pay to Requesting Carrier as liquidated damages any amounts
that Requesting Carrier is entitled to recaive under then existing Commission
procedures rdaing to the failure by Ameritech to comply with the Commisson
performance standards.

X.9.6  Requeding Carrier shdl dso beentitled to any Credit Allowances pursuant to the
same terms and conditions that Ameritech offers Credit Allowancesto itsretail Customers.

X.10 Branding.

X.10.1 If Operator Cal Completion or Directory Assistance Service is afeature of an
offered Resdle Service, Ameritech shdl rebrand such features of such offered Resdle Service asrequested
by Requesting Carrier for Requesting Carrier’ s Customers, unless Ameritech lacksthetechnica capability
to comply with such rebranding request, as approved by the Commission.

X.10.2 Ameritech shal make avallableto Requesting Carrier, upon Requesting Carrier’s
reques,, the ability to route:

() Loca Directory Assstance cals dided by Requesting Carrier’s Customers
directly to Requesting Carrier Directory Assstance Services platform, to the
extent such routing is technicaly feasble; and

(in) Loca Operator Servicescalls (0+, 0-) dided by Requesting Carrier Customers
directly to the Requesting Carrier Loca Operator Servicesplatform. Suchtraffic
shal be routed over trunk groups between Ameritech End Offices and the
Requesting Carrier Loca Operator Services platform, using standard Operator
Services diding protocols of 0+ or 0-, to the extent such routing is technicaly
feasible.

The routing capabilities described above will beimplemented according to thelmplementation Plan. Tothe
extent technicaly feasble, al direct routing capabilities described in this Section 10.10.2 shdl permit
Requesting Carrier Customers to did the same telephone numbers for Requesting Carrier Directory
Assistance and Loca Operator Service that smilarly sStuated Ameritech Customers dia for reaching
equivaent Ameritech services.
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X.10.3  Notwithstanding anything to the contrary in this Agreement, the Partiesagreethat
Ameritech shal have no obligation to unbrand or rebrand its service technicians or trucks, any Customer
premises equipment, any other Customer-owned facilities or its outsde plant.

X.10.4 Requesting Carrier shdl not, without Ameritech’ s prior written consent, offer any
Resdle Service to any Customer under any brand name of Ameritech, its subsdiaries or its Affiliates, nor
shdl Requesting Carrier state or imply that thereis any joint business association or any Smilar arrangement
with Ameritech in the provision of Resale Service to Requesting Carrier’ s Customers, except to the extent
Requesting Carrier deems it necessary to advise its Customers that Ameritech’s personnd will perform
work on behdf of Requesting Carrier under this Agreement or that some facilities used in provisoning
service are owned and maintained by Ameritech; provided, however, that Requesting Carrier shal makeno
disparaging statements about Ameritech or its facilities, products or services.

X.10.5 Inthose ingances where Requesting Carrier requires Ameritech personnd to
interface directly with Requesting Carrier Customers, either oraly in person or by telephone, or inwriting,
such personne shal identify themselves as Ameritech’s employees representing Requesting Carrier.

X.10.6 Any“noaccess’ cardsand timeand materidsinvoicesfurnished during service
calsby Ameritech personne to Requesting Carrier Customers shall be available to Requesting Carrier for
review and shdl be provided to Requesting Carrier Customersin an unbranded form.

X.10.7 In no event shal Ameritech personnd acting on behdf of Requesting Carrier
pursuant to this Agreement provide informéation to any exising Requesting Carrier Customer about
Ameritech products or services.

X.10.8 Requesting Carrier shdl pay Ameritech’s codts, if any, pursuant to the pricing
standard in Section 252(d)(1) of the Act and in such amounts or levels as determined by the Commisson
for providing any requested branding or routing under this Section 10.10.

X.11 Primary Local Exchange and I nterexchange Carrier Selections.

X.11.1 The Paties shdl apply al of the principles set forth in the Act and Applicable
Law, including 47 C.F.R. § 64.1100, to the process for Customer selection of a PLEC. Ameritech shdll
not require adisconnect order from aRequesting Carrier Customer, or another LEC, inorder to processa
Reguesting Carrier order for Resdle Service for a Requesting Carrier Customer. Ameritech shall advise
Requesting Carrier whenever a Requesting Carrier Customer has selected another PLEC by giving noticeto
Requesting Carrier viathe Provisioning EI within twenty-four (24) hours of the change being completed by
Ameritech. Until the FCC or the Commission adopts find rules and procedures regarding a Customer’s
selection of aPLEC, each Party shdl deliver to the other Party arepresentation of authorization in theform
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set forth on Schedule 10.11.1 that appliesto al orders submitted by a Party under this Agreement that
require a PLEC change. Such representation of authorization shal be ddivered to the other Party prior to
thefirst order submitted by aParty. Each Party shdl retain onfiledl gpplicable Lettersand Documentation
of Authorization (each asdefinedin Schedule 10.11.1) reating to its Customer’ sselection of such Party as
its PLEC, which documentation shall be available for ingpection by the other Party at its request during
norma business hours.

X.11.2  If any dispute should occur concerning the selection of aPLEC by aCustomer of
aParty, the following procedures shal apply:

@ If aCustomer of either Party or acustomer of another carrier denies authorizing
a change in his or her PLEC sdection to a different LEC (* Unauthorized
Switching”), Ameritech shdl switch that customer back to theauthorized PLEC
in accordance with the terms of Schedule 10.11.2. However, in the case of
unauthorized changes of Requesting Carrier Customersto Ameritech, Ameritech
shal dso have the duties enumerated on Schedule 10.11.2 and will pay to
Requesting Carrier the Unauthorized Switching charge described on
Schedule 10.11.2.

(b) If Ameritech reports or otherwise provides information on unauthorized PLEC
changes to the FCC, the Commisson or any other governmenta entity,
Ameritech agreesto report on Requesting Carrier unauthorized PLEC changes
separately from unauthorized presubscribed interexchange carrier (PIC”)
changes.

X.11.3 When Ameritech receives an order for Resde Service from Requesting Carrier
for Regquesting Carier's Customer, and Ameritech currently provides resde locd exchange
Teecommunications Servicesto another carrier (“ Carrier of Record” ) for thesame Cusomer, Ameritech
shdl notify such Carrier of Record of such order in the same manner as described in Section 10.11.1. It
shdl then betherespongbility of the Carrier of Record and Requesting Carrier to resolve any issuesrelated
to that Customer. Requesting Carrier agreesto indemnify and hold Ameritech harmlessagaingt any and all
Losses that may result from Ameritech acting under this Section 10.11.3.

X.11.4 When Ameritech is notified by Requesting Carrier that a Requesting Carrier
Customer has changed its PIC from one IXC to another IXC, Ameritech shdl provison the PIC-only
change.

10.11.5 (a) From the Effective Date until thirty (30) Busness Days after Requesting
Carrier makes the eection described in subsection (b), when Ameritech isnotified through the Customer
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Access Record Exchange (CARE) system that a Requesting Carrier Customer has changed its PIC from
one I XC to another IXC, Ameritech shdl provision the PIC-only change.

(b) Requesting Carrier may aso elect to have Ameritech rgect dl CARE-Initiated
requests that Ameritech receives to change the PIC of Requesting Carrier’s Customer. Withinthirty (30)
Business Days after the Effective Date (the “ Election Period” ), Requesting Carrier shdl notify Ameritech
inwriting whether it dectsthisoption, which option shal then apply to dl Requesting Carrier Resale Service
orders received thirty (30) Business Days after Ameritech receives Requesting Carrier’ swritten notice of
eection. If Requesting Carrier failsto make the el ection described in thissubsection (b) withintheElection
Period, Ameritech shdl provison CARE-Initiated PIC Changes under subsection (&), and not under this
subsection (b).
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X.12 Functionality Required To Support Resale Service.

X.12.1 Directory Ligsing Requirements. Ameritech shall make available to Requesting
Carrier for Requesting Carrier Customers directory listings in accordance with the provisons of Article
XV.

X.12.2 LEC - Assgned Telephone Caling Card Numbers. Effective asof thedate of a
Customer’ ssubscription to Requesting Carrier’ sservice, Ameritech will block the L EC- assigned telgphone
line cdling card number (including area code) (* TLN”) from the Line Information Database (“ LI DB”).

X.12.3 9-1-1 Services. Ameritech shal provide to Requesting Carrier, for Requesting
Carrier Customers, 9-1-1 cal routing to the gppropriate PSAP. Ameritech shdl provide and vdidate
Requesting Carrier Customer information to the PSAP. Ameritech shall use its service order process to
update and maintain, on the same schedule that it uses for its retail Customers, the Requesting Carrier
Customer sarvice information in the ALI/DMS (Autometic Location Identification/Data Management
System) used to support 9-1-1 services. Any 9-1-1 surcharges assessed by a municipaity on Resde
Servicesprovided to Requesting Carrier Customers shal beincluded by Ameritech on Requesting Carrier’s
invoice and Requesting Carrier agrees to pay Ameritech al such surcharges. Ameritech shdl then be
respons blefor submitting to the gpplicable municipditiesal surcharges collected from Requesting Carrier.

X.12.4 Specid Services. If Ameritech makes a notation on the Customer Service
Records (CSR) of Customerswho qudify for certain servicesavailableto physcaly chdlenged individuds
(eg., specid discounts) (“Special Services’), Ameritech shdl provide such datato Requesting Carrier on
the CSR made availableto Ameritech for its Customers. For usage by aRequesting Carrier Customer of a
Teephone Rday Sarvice, Ameritech will provide Requesting Carrier with dl billing information furnished to
Ameritech by the provider of the Telephone Relay Service.

X.125 Law Enforcement Inerfaces. Interfaceswith law enforcement agenciesand other
security matters shal be conducted as specified in Schedule 10.12.5.

X.13 Service Functions.
X.13.1 Point of Contact for Requesting Carrier Customer.
@ Primary Point of Contact. Except as otherwise provided in this Agreement,

Requesting Carrier shal be the primary pint of contact for al Requesting
Carrier Customers.
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Customer Contact Employee Training. Ameritech shdl providetraining for al of
its employees who may communicate, either by telephone or face-to-face, with
Requesting Carrier Customersto assurethat the requirements of this Agreement
aremet. Furthermore, the same quaity standardsthat Ameritech requires of its
employees when contacting an Ameritech Customer (e.9., honesty, respect and
courtesy) shdl goply when itsemployeesarein contact with Requesting Carrier
Customers.

Requestsfor Service Changes. When Ameritech providesingallation on behalf
of Requesting Carrier, Ameritech’s representatives shall ingtruct a Requesting
Carrier Customer to contact Requesting Carrier if such Customer requests a
sarvice change a the time of ingalation.

Operations Support Systems Functions — Provisoning.

Provisoning El for Pre-Ordering, Ordering and Provisioning. Ameritech shdl
provide access to, and Requesting Carrier shal use, the dectronic interface
described in Ameritech’ s Electronic Service Ordering Guide (the“ Provisoning
El"”) for the transfer and receipt of data necessary to perform each of the pre-
ordering, ordering and provisoning functions associated with Requesting
Carrier's order of Resde Services. The Provisioning El will be administered
through agateway that will serve asasingle point of contact for thetransmisson
of such data and will provide the functiondity described in Schedule 10.13.2.

NonElectronic Orders. On or beforethe Service Start Date, Requesting Carrier
ghdl egtablish the Provisoning El so that it may submit al orders for Resde
Searvices to Ameritech through such Provisoning El. Ameritech shal have no
obligation to accept or provison any Requesting Carrier Service Order that is
not submitted through the Provisioning El (a“ Non-Electronic Order” ) except
if Reguegting Carrier is unable to submit a Service Order through the
Provisioning El and such inability is caused (i) solely by Ameritech’s equipment
and fadilities (eg., afunctiond limitation or mafunction) or (i) by thetemporary
interruption or mafunction of Requesting Carrier systems or interfaces that
precludes Requesting Carrier from using the Provisoning El.  If Requesting
Carrier submits a Non-Electronic Order for the reasons set forth in dause (i)
above, the Parties agree that each Non-Electronic Order shall be (1) subject to
additiona non-recurring charges, as set forth in the Pricing Schedule, that
compensate Ameritech for its costs in accordance with Section 252(d) of the
Act to receive, process, provision and perform maintenance and repair for such
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Non+Electronic Orders, (2) processed and provisioned on a firg-in, firg-out
basis with respect to al Non-Electronic Orders received by Ameritech and (3)
subject to a limit of twenty (20) orders per day (Region-Wide and in the
aggregate for adl Non-Electronic Orders submitted hereunder, whether for
Resdle Services, access to unbundled Network Elements or LNP or any
combination thereof). If Requesting Carrier intends to submit aNon-Electronic
Order for the reasons set forth in clause (ii) above, Requesting Carrier shall
provide written (viafacamile) and telephonic noticeto its Ameritech account and
Service managers as soon as possible but prior to submitting such orders and
shal provide in its notice (x) the reason Requesting Carrier is submitting such
NontElectronic Ordersin lieu of usng the Provisoning El, (y) thetime period for
which Requesting Carrier will submit NonElectronic Ordersand (z) agood faith
edimate of the number of Non-Electronic Orders to be submitted during such
time period. Reguesting Carrier agrees to use its best efforts to resume
submitting Service Ordersviathe Provisoning El as soon as possible but in any
event within ten (10) Business Days after receipt by Ameritech of Requesting
Carrier’ swritten notice as described above. Ameritech shdl have no obligation
to accept or process Norn-Electronic Orders after such ten (10) Business Day
period.

Pre-Ordering Functions. Requesting Carrier shal dso usethe Provisoning El to
access al of the other Operations Support Systems functionsthat are available
through such Provisoning EI and which are described on Schedule 10.13.2
and/or made available to Requesting Carrier after the Effective Date.

Sarvice Ordering and Provisoning. Service Orderswill be placed by Requesting
Carrier and provisoned by Ameritech in accordance with the procedures
described in Section 10.7. Any Service Order activity resulting in PLEC
changeswill comply with the requirements of 47 C.F.R. § 64.1100 and Section
10.11.1.

Status Reports. After receipt and acceptance of a Service Order, Ameritech
shdl provide Requesting Carrier with service status notices on an exception
basis.

Non-Interruption of Service. Except as specificaly provided in this Agreement
or pursuant to an order of a court or commission of competent jurisdiction,
Ameritech may not initiate ay disconnect, suspension or termination of a
Requesting Carrier Customer’s Resale Service, unless directed to do so by
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Requesting Carrier by transmission of a Service Order or Ameritech’ sreceipt of
proper authorization to change such Customer’s PLEC to acarrier other than
Requesting Carrier.

X.13.3 Operations Support Systems Functions — Maintenance.

@ Electronic Interface for Maintenance and Repair. Ameritech will provide access
to, and Requesting Carrier shall use, an eectronicinterface (the* M aintenance
El") for the transfer and receipt of data necessary to perform the maintenance
and repair functions (e.g., trouble receipt and trouble gatus). Thisinterfacewill
be administered through a gateway that will serve asasingle point of contact for
the transmission of such data

(b) Maintenance. Maintenance will be provided by Ameritech as st forth in the
Implementation Plan and in accordance with the requirements set forth in
Sections 10.7 and 10.8 and Schedule 10.13.

(© Pre-Screening. Prior toreferring troublesto Ameritech, Requesting Carrier shall
complete the same prescreening guiddines with its Customers that Ameritech
utilizes with its Customers; copies of which shdl be provided by Ameritech to
Requesting Carrier upon Requesting Carrier’ s request.

X.14 Responsibilities of Requesting Carrier.

X.14.1 Each Party shdl be responsible for providing to its Customers and to the other
Party atelephone number or numbers that its Customers can useto contact thefirst Party inthe event of a
repair request. If aCustomer contactsthe Party that isnot itslocal provider with regard to arepair request,
such Party shdl inform such Customer that they should cdl ther loca provider and may provide to the
Customer such locd provider’s contact number.

X.14.2 If Ameritech maintains an Emergency Telephone Number Service database,
Requesting Carrier shal provide Ameritech with accurate and complete information regarding Requesting
Carrier’ s Customersin amethod reasonably prescribed by Ameritech to allow Ameritech to update such
Emergency Telephone Number Service database.

X.14.3 Prior to the Service Start Date, Requesting Carrier shdl have received and
communicated to Ameritech its Access Carrier Name Abbreviation or Interexchange Access Customer
Code and Operating Company Number.
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X.14.4  Notwithganding anything to the contrary in this Agreement, Requesting Carrier is
soldy respongble for the payment of charges for dl Resde Services furnished under this Agreement,
induding cals originated or accepted by Requesting Carrier and its Customers.

X.14.5 Requesting Carier shal beresponsblefor certifying Customersand establishing
on aper line bass Blocking of Cdler ID for Resale Servicesin accordance with Applicable Law.

X.15 Responsbilitiesof Ameritech. Ameritech shdl provide accessto thefollowing services
where Ameritech is the underlying 9-1- 1 service provider:

() Universd Emergency Number service, a telephone exchange communication
sarvicewhichincludeslines and equipment necessary for answering, transferring
and digpatching public emergency telephone cdls originated by persons within
the telephone Centra Office areas arranged for 9-1-1 cdling.

(in) Basc 9-1-1 sarvice (where avalable) provides for routing dl 91-1 cdls
originated by Customers having telephone numbers beginning with a given
Centra Office prefix code or codesto asingle PSAP equipped to receive those
cdls.

(i) Enhanced 9-1-1 (“E9-1-1") sarvice, which provides additiond featuresto Basic
9-1-1 service, such as sdectiverouting of 9-1-1 callsto aspecific PSAPwhich
issdlected from the various PSA Ps serving Customerswithin that Centra Office
area.

Both Requesting Carrier and its Customers purchasing Resde Service under this Agreement are not
charged for cdlstothe9-1-1 number, except asprovided in any applicabletariff or pursuant to Applicable
Law.

X.16 Exchange of Billing Information.

X.16.1 Ameritech shdl provide Requesting Carrier agpecific Daly UsageFile (“DUF’)
for Resde Servicesprovided hereunder (“ Customer Usage Data”). Such Customer Usage Datashdl be
recorded by Ameritech in accordance with the Ameritech Electronic Billing Sysem (AEBS) and EMR. The
DUF shdl indlude (i) specific daily usage, including both Locd Trafficand IntraLATA Toll Traffic,inEMR
format (if and where gpplicable) for each Resdle Service to the extent that it is provided to Ameritech’s
Customers on a usage sendtive basis and (i) sufficient detall to enable Requesting Carrier to hill its
Customers for Resde Services provided by Ameritech. Ameritech will provide to Requesting Carrier
specificationsin sufficient detal to enable Requesting Carrier to develop aninterface to exchange Customer
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Usage Datawith Ameritech. Procedures and processes for implementing the interface will beincluded in
the Implementation Plan. Except asprovided in Section 10.16.4, no other detailed billing shal be provided
by Ameritech to Requesting Carrier.

X.16.2 Interexchangecdl detall onresold linesthat isforwarded to Ameritech for billing,
which woud otherwise be processed by Ameritech for itsretaill Customers, will bereturned tothe I XC and
will not be passed through to Requesting Carrier.  This cal detail will be returned to the IXC with a
transaction code indicating that the returned cal originated from aresold account. Billing for Information
Services and other ancillary servicestraffic on resold lineswill be passed through when Ameritech records
the message.

X.16.3 Andllary Services Tréffic originated on or billed to aresold line shal be subject to
the rates, terms and conditions of Section 7.1.

X.16.4 Requesting Carrier shdl be responsible for providing dl billing informetionto its
Customers who purchase Resde Services from Requesting Carrier.

X.16.5 Ameritech shdl hill Requesting Carrier for Resde Services provided by
Ameritech to Requesting Carrier pursuant to the provisons of Article XXVI. Ameritech shdl recognize
Requesting Carrier as the Customer of Record for dl Resde Services and will send dl notices, bills and
other pertinent information directly to Requesting Carrier. The bill will include sufficient data to engble
Requesting Carrier to (i) bill al chargesto its Customersthat are not included as Customer Usage Dataand
(ii) reconcile the billed charges with the Customer Usage Data

X.17 Useof Service.

X.17.1 Requesting Carrier, and not Ameritech, shal beresponsibleto ensurethat itsand
its Customers use of the Resde Servicescomply at dl timeswith Applicable Law. Ameritech may refuse
to furnish or may disconnect Resale Services of Requesting Carrier or, as gppropriate, to Requesting
Carrier’s Customer, when:

@ An order isissued by acourt of competent jurisdiction, the Commission or any
other duly authorized agency, finding that probable cause exigs to bdieve that
the use made or to be made of a resde local exchange Teecommunications
Serviceis prohibited by Applicable Law, or

(b) Ameritech is natified in writing by alaw enforcement agency acting within its
jurisdiction thet any facility furnished by Ameritech isbeing used or will be used
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for the purpose of tranamitting or receiving gambling information in interstate or
foreign commerce in violation of law.

The provisons described in this Section 10.17.1 shal apply only to the specific affected Resdle Services.

X.17.2 Temination of Resde Service shall take place after reasonable noticeisprovided
to Requesting Carrier or as ordered by a court.

X.17.3 To the extent provided under the Telephone Consumer Protection Act (47

U.S.C. 8227) and regulations thereunder, Requesting Carrier or Requesting Carrier’ s Customers shal not
utilize Resale Servicesfor the purpose of soliciting by recorded message when such solicitation occursasa
result of unrequested cdls initiated by the solicitor by means of automatic diding devices. Such devices,

with storage capability of numbersto be called or arandom or sequentia number generator that produces
numbers to be caled and having the capability, working done or in conjunction with other equipment, of

disseminating a prerecorded message to the number caled and which are cdling party or cdled party

controlled, are expresdy prohibited.

X.17.4 TheResde Savicesshdl not beused in any manner that interfereswith any other
person in the use of such person’s Telecommunications Service, prevents any person from using its
Tdecommunications Services, impairs the quality of Telecommunications Service to other carriers or to
ether Party’s Customers, causes eectrica hazards to either Party’s personnel, damages ether Party’s
equipment or causes amafunction of ether Party’s billing equipment.

X.17.5 If Requesting Carier’suse of Resde Servicesinterferes unreasonably with the
Resdle Services of other carriers or their customers or Ameritech or Requesting Carrier’s Customers,
Reguesting Carrier shal be required to take Resale Servicesin sufficient quantity or of adifferent classor
grade to correct such interference.

X.17.6  Thedeermination asto whether any loca exchange Telecommunications Service
provided by Requesting Carrier to its Customer through Resale Services should be classfied asabusiness
service or resdentia service shal be based on the character of the use to be made of such service by
Requesting Carrier’s Customer.

ARTICLE XI
NOTICE OF CHANGES -- SECTION 251(c)(5)

If a Party makes (i) a change in its network that will materidly affect the interoperability of its
network with the other Party or (ii) changesOperations Support Systemsfunctionsthat affect the operations
of the other Party, the Party making the change shal provide reasonable advance written notice of such
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change to the other Party within such time period as determined by the FCC or the Commission and their
respective rules and regulations.

ARTICLE XI|
COLLOCATION -- SECTION 251(c)(6)

XI1.1 Accessto Collocation.

XI1.1.1 General. Ameritech shal provide Requesting Carrier Physica Collocation on
Ameritech’s Premises of equipment used or useful for Interconnection (pursuant toArticlelll) or access
to unbundled Network Elements (pursuant to Article 1X), except that Ameritech will provide for Virtua
Collocation of such equipment if Ameritech demongratesto the Commission that Physical Collocationisnot
practica for technical reasons or because of space limitations, asprovided in Section 251(c)(6) of the Act.
Ameritech shal provide Requesting Carrier Collocation only for the purpose of Interconnection or accessto
Ameritech’s unbundled Network Elements and for no other purpose other than as specificaly provided by
the Act, the Commission or the FCC.

XI1.1.2 Non Discriminatory Basis. Collocation shdl be made available to Requesting
Carrier by Ameritech on a nondiscriminatory basis to the priorities that Ameritech provides to itsdf, its
subsdiaries, Affiliates or other persons. The quality of design, performance, features, functions and other
characterigtics of Collocation made available to Requesting Carrier under this Agreement shdl be provided
on anondiscriminatory basis to that which Ameritech provides in its network to itsdf, its subsdiaries, its
Affiliates or other persons.

X11.2 Standard Collocation Offerings. Subject to Section 12.1 and Requesting Carrier’s
compliance with applicable Collocation request, ordering and payment provisons of this Agreement,
Ameritech shal provide Requesting Carrier accessto the Standard Collocation Offerings described in this
Section 12.2. Any request by Requesting Carrier for Ameritech to provide a Collocation method (or
increment of space) not described in this Section 12.2 shdl be made pursuant to Section 12.3.

XI11.2.1 Ameritech Physical Callocation Service. Upon request, Ameritech shdl provide
Requesting Carrier Ameritech Physical Collocation Service (* APCS”) in any Unused Space. APCSis
available in increments of one hundred (100) square feet. Requesting Carrier may indtdl a transmisson
node enclosureitsaf or may request that Ameritech provide such enclosure. If Requesting Carrier wishesto
convert its APCS spaceto Shared Caged Collocation, such converson shal be subject to (i) thetermsand
conditions of Section 12.2.3 and (ii) subject to al applicable charges to modify the APCS space, as
applicable, and any applicable charges to change Ameritech’s records and databases to reflect such
conversion to Shared Cage Collocation.
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XI1.2.2 CagelessPhysical Collocation. Upon request, Ameritech shdl provide Requesting
Carrier Cageless Physicd Collocation in any Unused Space. Ameritech’s standard offering of Cageless
Physicad Collocation isavailable in increments of one (1) bay, or singlerack, of equipment. The rates set
forth in this Agreement correspond to the Collocation of a bay with (i) dimensions seven (7) feet high,
twenty-three (23) inches wide and one (1) foot degp (a* Standard Bay”) and (ii) surrounding standard
access pace requirements for minimum three (3) inch spacers between bays, aides and common areafor
facility placement (with the Standard Bay, a“ Standar d Bay Footprint”). If Requesting Carrier wishesto
collocate arack or bay with dimensions different than a Standard Bay or requests floor space greater than
the Standard Bay Footprint, Requesting Carrier shal request same viaan NSCR (asdefined in Section
12.3). Requesting Carrier may, at its option and expense, provide alockable enclosure for its bay(s) so
long as such enclosure does not exceed the Standard Bay dimensions. For safety purposes, in no event
shdl any of Requesting Carrier’ sequipment protrude outsde of itsbay. Requesting Carrier shdl havedirect
access to its Cageless Physicd Collocation and Ameritech shdl not require congtruction of a new and
Separate entrance to Requesting Carrier’s Cageless Physicd Collocation; provided, that the foregoing
limitation shal not preclude Ameritech from assgning Requesting Carrier Cageless Physica Collocation
accessed by a separate entrance or door or constructing same so long as Requesting Carrier has accessto
such space, subject to Section 12.10.2, twenty-four (24) hoursaday, seven daysaweek (24 x 7") and
such separate entrance does not delay Requesting Carrier’ s Collocation or increasethe cost for Requesting
Carrier to Collocate (excluding any permitted recovery of costs attributable to reasonable security
measures). Ameritech may, at its option, take reasonable security measuresto protect its own equipment
and network, such as enclosing same with a partition or cage separating it from Cageless Physicd
Collocation. If thereisnot sufficient space for Ameritech to protect its equipment from Requesting Carrier
with a partition or cage, Ameritech may separate its equipment from Requesting Carrier’ s equipment by
tape/paint on the floor or other markings that are not physica separations. 1n no event may Requesting
Carrier traverse such separation nor may Requesting Carrier access Ameritech’ sMain Digtribution Frame,
cross-connect frames or other equipment.

XI1.2.3 Shared Caged Collocation.

@ Upon request, Ameritech shdl provide Requesting Carrier Shared Caged Collocation in
any Unused Space. “ Shared Caged Collocation” iscaged Physica Collocation space
shared by Requesting Carrier and one or more competitive Loca Exchange Carriers
(“CLEC”) pursuant to terms and conditions agreed upon by such carriers. Requesting
Carrier may request that Ameritech provide Shared Caged Collocation via (i) a new
request for Physical Collocation whereby the carrier requesting such space dlocates the
requested space among the number of carriers initidly requesting such space (“New
Shared Collocation™”) or (ii) arequest by Requesting Carrier to enter into a sublease
arrangement with another CLEC in Requesting Carrier’s exigting Physical Collocation
(“Subleased Shared Collocation™). In each Shared Caged Collocation arrangement,
Ameritech’ ssingle point of contact with respect to such arrangement (other than billing of
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Preparation Charges as described in subsection (b) below) shal be referred to as the
“Primary Collocator” . For New Shared Colloceation, the Primary Collocator shdl bethe
sngle carrier that submits the request for New Shared Collocation on behaf of the other
Resident Collocators. For Subleased Shared Collocation, the Primary Collocator shdl be
the carrier that originaly requested and occupied such space and is the sublessor in such
arrangement. For purposesof thisArticle X1, each carrier (including Requesting Carrier
and the Primary Collocator) to a Shared Caged Collocation arrangement is sometimes
referred to as a“ Resident Collocator” . An order for Shared Caged Collocation shall

include blanket letters of authorization (A) signed by the Primary Collocator that authorize
each other Resident Collocator to utilize the Connecting Facility Assgnments associated
with the Primary Collocator and (B) signed by each Resident Collocator that authorizethe
Primary Collocator to request and place firm orders for Shared Caged Collocation and
fadlities on behdf of such Resident Collocators.

(b) New Shared Coallocation is available in increments of fifty (50) square feet (per caged
gpace dimensions, not per carrier). Resident Collocators shal request New Shared
Collocation from Ameritechin asingleapplication. A request and any subsequent order for
New Shared Collocation shall be submitted by the Primary Collocator. Each request for
New Shared Collocation shal identify each Resident Collocator and the number of bays
attributable to the Primary Collocator and each Resident Collocator. When making New
Shared Collocation available, Ameritech shdl (i) not, except as otherwise specificaly
required to accommodate a Resdent Carrier’s specific indructions, increase the
Preparation Charges above the @ of provisoning a cage of smilar dimensions and
materiasto asinglecollocating carrier and (i) prorate the Preparation Chargesincurred by
Ameritech to congtruct the shared Collocation cage or condition the spacefor Collocation
use among the Resdent Collocators utilizing the New Shared Collocation space, by
determining thetota chargesto makethat Space availableand alocating that chargeto eech
Resdent Collocator based on the percentage of total space utilized by that carier;
provided, that the percentage of total space divided among the Resident Collocatorsin a
New Shared Collocation space equals one hundred percent (100%) of such Preparation
Charges. Allocation of Preparation Charges shdl occur only upon the initid ddivery of
New Shared Collocation and Ameritech shall not be required to adjust such alocetion if
another Resident Collocator subsequently shares such space. Except with respect to
prorated Preparation Charges, Ameritech shdl bill only the Primary Collocator for, and the
Primary Collocator shall bethe primary obligor with respect to the payment of, al charges
other than Preparation Charges billed on New Shared Collocation. It is the Primary
Collocator’ s responsihility to recover from each other Resident Collocator such carrier’s
proportionate share of such other charges hilled to the Primary Collocator for the New
Shared Cage Collocation. Any additiond or extreordinary charges incurred to
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accommodate a Reddent Collocator’'s specific indructions (eg., unique power
arrangements, cabling, etc.) will not be prorated but instead will be directly billed to the
Primary Collocator. If Requesting Carrier is a Resdent Collocator but not the Primary
Collocator in aNew Shared Collocation arrangement, Requesting Carrier agreesthat the
rates, terms and conditions of the Collocation provisions of the Primary Collocator’s
Section 251/252 agreement shall apply to its New Shared Collocation arrangement in lieu
of those set forth herein. Further, if Requesting Carrier isthe Primary Collocator inaNew
Shared Collocation arrangement, as a condition of ordering New Shared Allocation,

Requesting Carrier shdl requireits Resident Collocator(s) to execute an agreement prior to
the Delivery Date that, inter dia, requires such Resident Collocator(s)’ compliancewiththe
terms, conditions and redtrictions relaing to Collocation contained in this Agreement and
designates Ameritech asathird party beneficiary of such agreement. Requesting Carrier,
acting in its cgpacity as Primary Collocator, shdl notify its Resident Collocator(s) of the
obligation to comply with the Collocation provisons of this Agreement and shdl be
respongible for any breach of such provisions by the Resident Collocator(s).

(© For Subleased Shared Collocation, if the Requesting Carrier isthe Primary Collocator, then
Requesting Carrier shall be responsible for its and its Resdent Collocator’s compliance
with theterms, conditions and redtrictions of this Agreement. Asacondition to permitting
another carrier to sublease space from Requesting Carrier, Requesting Carrier shall require
such other carrier(s) to execute a sublease agreement prior to the Delivery Date that, inter
dia, requiressuch carrier’ scompliance with theterms, conditionsand restrictionsrel atingto
Collocation contained in this Agreement and designates Ameritech as a third party
beneficiary of such agreement. Requesting Carrier, acting in its capacity as Primary
Collocator, shdl notify its Resident Collocator(s) of the obligation to comply with the
Collocation provisons of this Agreement and shdl be respongible for any breach of such
provisions by the Resident Collocator(s). If Requesting Carrier isthe sublessee (i.e., not
the Primary Collocator) in a Subleased Shared Collocation arrangement, Requesting
Carrier agrees that the rates, terms and conditions of the Collocation provisons of the
Primary Collocator’s Section 251/252 agreement shdl apply to its Subleased Shared
Collocation arrangement in lieu of those st forth herein.

(d) Requesting Carrier represents and warrants to Ameritech that each Resident Collocator
with which it shares Shared Caged Collocation space shdl Collocate equipment only as
permitted by Section 12.4 and whichisnecessary to Interconnect with Ameritech or for
accessto Ameritech’ sunbundled Network Elements. Ameritech shdl provide Requesting
Carrier accessto Ameritech’ sunbundled Network Elementsand permit Requesting Carrier
to Interconnect its network with Ameritech from Shared Caged Collocetion, regardlessif
Requesting Carrier wastheorigina Collocator. Requesting Carrier, however, shal haveno
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right to request and Ameritech shdl have no obligation to provide Requesting Carrier’s
Resdent Collocators accessto Ameritech’ sunbundled Network Elementsor Ameritech’s
network. Instead, aResident Collocator’ srights shall be as determined by such Resident
Collocator’ s contractual arrangement (Section 251/252 agreement or tariff, asapplicable)
with Ameritech.

(e Asacondition of entering into Shared Caged Collocation, Requesting Carrier agreesthat if
it is not the Primary Collocator in aNew Shared Collocation, or if it isthe sublesseein a
Subleased Shared Collocation arrangement, it unconditionaly and irrevocably undertakes
and guarantees Ameritech the prompt and full payment of any charges assessed on the
Shared Caged Collocation. |If the Primary Collocator in a Shared Caged Collocation
arangement no longer occupies the space, the other Resident Collocators must
immediately identify anew Primary Collocator. If only one carrier remainsin the Shared
Cage Callocation, that carrier shal becomethe Primary Collocator. Ameritech shdl bill the
new Primary Collocator any applicable charges to change Ameritech’'s records and
databases to reflect such new Primary Collocator.

® Any obligation of Ameritech under thisArticle X11 (and any schedulesreferenced herein)
to provide Requesting Carrier notice, information, documents or other materiasshdl, ina
Shared Caged Collocation arrangement, be limited to the provison of such notice,
information, documents or other materids to the Primary Collocator only.

XI1.2.4 Virtud Collocation Upon request, Ameritech shall provide Requesting Carrier
Virtud Collocation in any Unused Space. If Requesting Carrier wishesto Virtudly Collocate abay other
than a Standard Bay, it must request such Virtua Collocation viaan NSCR. Requesting Carrier shdl not
have physicd accessto its Virtually Collocated equipment but may, at its expense, ectronicaly monitor
and contral itsVirtudly Collocated equipment. Ameritech shall, subject to Requesting Carrier’ spayment of
the applicable rates, fees and charges, be responsible for ingtaling, maintaining and repairing Requesting
Carrier’ sequipment. Requesting Carrier cannot convert its Virtualy Collocated equipment “in-place” toa
method of Physica Collocation available hereunder (e.g., no“in-place’ converson of Virtud Collocationto
Cagedess Physica Callocation). In addition to the rates set forth in Item VII of the Pricing Schedule, if
Ameritech mugt locate Requesting Carrier’s Virtud Collocation bays in its switch line-up, Requesting
Carrier shal aso be responsible for any extraordinary costs necessary to condition such space.

XI1.3 Non-Standard Collocation Requests.
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XI1.3.1 NonStandard Collocation Request.  Subject to Sections 12.3.1 and
12.3.2 Requesting Carrier may request Ameritech to provide a Collocation method (or an increment of
space) not described in Section 12.2 by submitting to Ameritech aNon Standard Collocation Request in
theform set forthon Schedule 12.3 (an“NSCR”). Collocation requested viaan NSCR shdl (i) be subject
to the payment by Requesting Carrier of al gpplicable costsin accordance with Section 252(d)(1) of the
Act to process such request and to develop, provison and bill such Collocation method, (ii) be excluded
fromany standard provisoning intervas or performance credits contained in this Agreement and (iii) require
the Partiesto includein an amendment to this Agreement any rates, termsand conditions gpplicableto such
NSCR within thirty (30) days after Requesting Carrier confirms its order pursuant to the NSCR.

XI1.3.2 Adjacent Collocation. If and only if thereisno Unused Spacefor Physica

Collocation, Requesting Carrier may submit to Ameritech an NSCR that requests Ameritech to provide
Requesting Carrier Adjacent Collocation to the extent technicdly feasble. As used in this Agreement,
“Adjacent Collocation” shdl mean Collocation on Ameritech's property in adjacent controlled
environmentd vaultsor smilar sructures (collectively, an“ Adjacent Structure’). Ameritech shdl only be
required to provide Adjacent Collocation if technicaly feasble, and subject to reasonable safety and
mai ntenance requirements, zoning and other state and local regulations. Ameritech shal provide power and
Physcd Coallocation services and facilities in and to Adjacent Structures subject to the same
nondiscrimination requirements as traditional Collocation arrangements.  Requesting Carrier shdl be
respongble for securing al required licenses and permits, the required Ste preparations and shall further
retain respongbility for securing and/or congtructing the Adjacent Structure and any building and sSte
maintenance associated with the placement of such Adjacent Structure. Subject to zoning and safety

requirements, and provided Ameritech owns or controls the property in question, Ameritech reservesthe
right to assgn the location of the Adjacent Structure. Ameritech shall have no obligation to consider or
process an NSCR for Adjacent Collocation until Requesting Carrier has secured and provided Ameritech
evidence of find approvd for the requested Adjacent Structure (and any transmisson and power

connections) from (i) any gpplicableloca governmenta or other authority having jurisdiction to gpprove or
grant zoning compliance or waivers and (ii) if the land on which Requesting Carrier seeks to locate such
Adjacent Structureisnot owned by Ameritech, such owner or landlord. Requesting Carrier shal not place
any sgnage or marking of any kind on a Adjacent Structure or on the Ameritech grounds surrounding the
Adjacent Structure. 1f space becomesavailablein Ameritech’ s Premises, and Requesting Carrier dectsto
order Collocation in such Premisesin lieu of its Adjacent Collocation, then Requesting Carrier shdl remove
its Adjacent Structure at its expense no later than sixty (60) days after Requesting Carrier’ s* replacement”

Collocation within Ameritech’ s Premises becomes operationd.

XI11.3.31LEC Coallocation Requesting Carrier may dso request via an NSCR that
Ameritech offer Requesting Carrier a collocation arrangement not offered inthis Article X1 but that has
been made available by another incumbent LEC (“ILEC Collocation”). A request for ILEC Collocation
is available subject to space and technica limitations.
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Xl11.4 Eligible Equipment for Collocation.

XI11.4.1 Types of Equipment. (8) Requesting Carrier may Collocate equipment used or
useful for Interconnection with Ameritech or accessto Ameritech’ sunbundled Network Elementsand any
equipment used or useful for the foregoing purposes if such equipment has built-in switching or routing
features and functions or enhanced services functiondities. Requesting Carrier shal not Collocate
equipment that is not used or useful for elther accessto Ameritech’s unbundled Network Elements or for
Interconnection, including equipment used exclusively for switching or for enhanced services. Further,
Requesting Carrier (and, for Shared Caged Collocation, Resident Collocators) may not Collocate cross-
connect panels or cross-connect blocks in quantities greater than Collocated equipment will support
(individudly or in the aggregate). As used in this Section 12.4.1 “built-in” meanstha asingle piece of
equipment has multiplefunctions (eg. multiplexing and switching) but specifically doesnot permit Requesting
Carrier to Collocate equipment that has stand-a one switching or enhanced service functiondity thet isthen
connected in Ameritech’s Premises to other equipment necessary for Interconnection with Ameritech or
access to Ameritech’s unbundled Network Elements.

(b) Equipment necessary for Interconnection with Ameritech and access to Ameritech’s
unbundled Network Elements includes:

@ OLTM equipment;

2 Multiplexers, including asynchronous transfer mode (*ATM”) multiplexers,

3 Digital Cross-Connect Pandls,

4 Optica Cross-Connect Pandls,

) Digitd Loop Carrier;

(6) Digitd Subscriber Line Access Multiplexers (‘DSLAM”);

@) Data over voice equipment;

(8 Equipment used for sgnd regeneration (“hubbing equipment”);

9 Routers;

(10)  Remote Switching modules (*RSM”); provided that such RSM isnot used as a
gtand-aone switch and reports back to a host switch; and

(11)  Any other transmission equipment collocated as of August 1, 1996 used or useful
to terminate basis transmission facilities pursuant to 47 C.R.F. §8 64.1401 and
64.1402.

X11.4.2 Safety Standards. () All equipment to be Collocated in Ameritech’s Premises
must comply, as of the date such equipment is inddled in Ameritech’s Premises, with then current (i)
Bdlcore Network Equipment and Building Specifications (“NEBS’) Leve 1 requirements, (i) NEBSEMI
emissonsrequirements, as sated in GR-1089- CORE, Criteria[10], (iif) NEBS Corrosion requirements, as
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dated in GR-1089-CORE, Criteria[ 72, 73], if such equipment has an eectrical connection to outsdeplant
and (iv) safety requirements as Ameritech may reasonably deem applicableto protect Ameritech’ sPremises
and equipment and Other Collocator’s equipment; provided such safety requirements are applied on a
nondiscriminatory badsis (items (i) - (iv) above collectively referred to asthe “ Safety Standards”).

(b) If Ameritech denies Collocation of Requesting Carrier’s equipment in an Ameritech
Premises, citing Safety Standards, Ameritech will provide within five (5) Business Days of
Reguesting Carrier’s written request to the Ameritech representative(s), identified on
TCNet, alig of dl Ameritech network equipment that Ameritech has placed within the
network areas of such Premiseswithin thetwelve (12) month period preceding the date of
Ameritech’s denid of Requesting Carrier’ s equipment, together with an affidavit attesting
that the Ameritech network equipment on such list meets or exceedsthe Safety Standard(s)
that Ameritech contends Requesting Carrier’ s equipment fails to mest.

(© If Requesting Carrier failsto provide Ameritech accurate and complete NEBS data sheets
and other gpplicableor rdlevant information prior to the Occupancy Dateto confirm that its
equipment complieswith the Safety Standards, Requesting Carrier shdl not be permitted
to ingdl such equipment in Ameritech’s Premises.

X11.4.3 Equipment Compliance. (a) Except asprovidedin Section 12.4.3(b) beow, prior
to placing its Collocation equipment in its Coll ocation space, Requesting Carrier shal submit to Ameritecha
list and description of the equipment Requesting Carrier wishes to place in its Collocation space so that
Ameritech can confirm that such equipment complies with the terms, conditions and restrictions of this
Section 12.4. Requesting Carrier shdl provide, at a minimum, the following information with respect to
each piece of equipment it intendsto Collocate in Ameritech’s Premises:

@ Name of Hardware and Software Manufacturer;
2 Mode and Release Number; and
(3) Third-party certification by anindependent qudified testing facility

and any necessary documentation that evidences compliancewith
the slandards st forth in Section 12.4.2.

Ameritechwill review and confirm or deny Requesting Carrier’ slist and description of equipment within ten
(10) Business Daysafter Ameritech recelves an accurate and completelist (i.e, dl information iscompleted
and any necessary documentation isattached). Requesting Carrier shall not place its Collocation equipment
in its Collocation space until Requesting Carrier receives Ameritech’s written confirmation that such
equipment complies with the terms, conditions and restrictions of this Section 12.4.
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(b) Ameritech may, at its discretion, maintain on its Collocation webpage a list of equipment
that complieswith theterms, conditions and restrictions of thisSection 12.4. If Ameritech
does maintain such awebpage of approved equipment, Requesting Carrier need not obtain
prior gpprova from Ameritech for apiece of equipment if such equipment (including mode
and release number(s)) isdescribed as* gpproved” on such webpage. Instead, a thefina
walkthrough, Requesting Carrier shdl provide Ameritech written certification that any
equipment to be placed inits Coll ocation space for which pre- cartification was not received
pursuant to Section 12.4.3(a) is listed as “approved” equipment on the then-current
Collocation webpage.

XI1.4.4 Disoutes on Eligible Equipment. If Ameritech denies Requesting Carrier the ability
to Collocate equipment on the grounds that such equipment does not comply with the requirements of this
Section 12.4, such denid shal be deemed aDispute and shall be subject to the provisionsof Section 27.4.

XI1.5 Trangport Facility Options. For both Physica Collocation and Virtua Collocation,
Requesting Carrier may ether purchase unbundled transport facilities (and any necessary Cross-
Connection) from Ameritech or provideitsown or third- party |eased transport facilities and terminate those
transport facilitiesin its equipment located in its Collocation space at Ameritech’s Premises.

XI11.6 Interconnection with other Collocated Carriers. Upon placement of aservice order,
Ameritech shdl permit Requesting Carrier to Interconnect its network with that of another Collocating
Tdecommunications Carrier at Ameritech’'s Premises by connecting its Collocated equipment to the
Collocated equipment of the other Telecommunications Carrier (“Carrier Cross-Connect Servicefor
I nter connection” or “CCCSl”) only if Requesting Carrier and the other collocating Teecommunications
Carrier’s Collocated equipment are used for Interconnection with Ameritech or to access Ameritech’s
unbundled Network Elements. Requesting Carrier may congtruct its own CCCSI (using copper cable or
optical fiber equipment) or request Ameritech to provide such connection between the two carriers
Collocated equipment via Ameritech’'s Cross-Connect Service for Interconnection (*‘ACCSI”). If
Requesting Carrier provides CCCSl, such CCCSl (i) must, a a minimum, comply in al respects with
Ameritech’s technicd and engineering requirements and (ii) shdl require Requesting Carrier to lease
Ameritech cablerack and/or riser paceto carry the connecting transport facility. Theratesfor ACCSl and
leasing of cablerack and riser spaceare set forth at Item V11 of the Pricing Schedule. If Requesting Carrier
Interconnects its network with another Collocating Telecommunications Carrier pursuant to this Section
12.6, Requedting Carrier shdl, in addition to its indemnity obligations st forth in Article XXIV and
Section 12.10.7, indemnify Ameritech for any Loss arisng from Requesting Carrier’s ingdlation, use,
maintenance or removal of such connection with the other Collocating Telecommunications Carrier, tothe
extent caused by the actions or inactions of Requesting Carrier or itsagents, including the other Collocating
carier.
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XI1.7 Interconnection Points and Cables.
Ameritech shal:

XI1.7.1 provide Requesting Carrier an Interconnection point or points physicaly accessible
by both Ameritech and Requesting Carrier, a which the fiber optic cable carrying Requesting Carrier’s
circuits can enter Ameritech’s Premises; provided that Ameritech shdl designate I nterconnection Pointsas
close as reasonably possible to Ameritech’s Premises,

X11.7.2 provide at least two (2) such Interconnection points at Ameritech’s Premises at
which there are at least two (2) entry pointsfor Requesting Carrier’ s cable facilities, and a which spaceis
avalable for new facilitiesin at least two (2) of those entry points, and

X11.7.3 permit Requesting Carrier Interconnection of copper or coaxid cable if such
Interconnection isfirst gpproved by the Commisson.

XI11.8 Space Exhaustion.

XI1.8.1 Ameritech shdl post on a publicly available Internet Ste, a document (the
“Exhaustion Report”) that identifies eech Ameritech Premises for which Physical Collocation is
unavailable because of gpace limitations. Ameritech will update the Exhaustion Report to add additiond
Premisesthat run out of Physical Collocation space and to remove Premisesin which Physical Collocation
becomes available within ten (10) Business Days of the date on which space becomes exhausted or
available, as applicable, at such Premises. Ameritech will recover from Requesting Carrier its costs to
provide the Exhaustion Report in the manner determined by the Commission.

XI11.8.2 (a) Upon Requesting Carrier’ sorder, Ameritech shal provide Requesting Carrier a
report (the “ Premises Report™) that includes for a specific Premises:

Q) the amount of Physical Collocation Space available in that Premises,

2 the number of Telecommunications Carriers Physicaly Collocated inthat Premises
at the time of such reques;

3 any modificationsin the use of spacein that Premisessince Ameritech last provided
areport on such Premises, and

4 any measures Ameritech is taking to make additional space available in that
Premisesfor Physicd Collocation.

Premises Reports shall be ordered by noting so in the Remarks section of the Collocation order form and
shdl specificdly identify the CLLI code of each Premisesfor which areport isordered. A Premises Report
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shall be deemed Proprietary Information of Ameritech and subject to the terms, conditionsand limitationsof
Article XX.

(b) The intervas for ddivering a Premises Report are asfollows:

Number of Premises Reports

Requested within aFive (5) Premises Report

Business Day Period Dédivery Interva

1-5 Ten (10) Business Days

6-20 Twenty-Five (25) Business Days

If Requesting Carrier requests twenty-one (21) or more Premises Reportswithin afive (5)
Business Day period, the Premises Report Delivery Interva will be increased by five (5)
Business Daysfor every five (5) additiona Premises Report requests or fraction thereof.

(© Requesting Carrier shdl compensate Ameritech on atime and materids basisfor
each Premises Report ordered, such chargesto be determined in accordance with
Section 252(d) of the Act (including any applicable contribution).

X11.8.3 If Ameritech deniesarequest for Physica Collocation because of spacelimitations
inagiven Premises, Requesting Carrier may request that Ameritech provide atour (without charge) of such
Premises within ten (10) Business Days (or such later date as mutudly agreed) of Requesting Carrier’s
written request for such tour, delivered to the Ameritech representative(s) identified on TCNet; provided,
however, that Ameritech shdl not be required to provide a tour of any Premises that is listed in the
Exhaugtion Report if the Commission or an independent third party auditor has confirmed that Physica
Collocation space is unavailable in such Premises because of pace limitations or is otherwise not
practicable. Eachrequest for aPremisestour must include (i) the Premiseswhere Physical Collocationwas
denied, (ii) the date of such denid and (iii) the applicable Ameritech order numbers. Requesting Carrier
shal be permitted to tour the entire Premises, not just the room in which space was denied and may bring
not more than two (2) representatives on thetour. Prior to taking atour, each representative must execute
and ddiver to Ameritech Ameritech’s standard nondisclosure agreement. 1n no event shdl any cameraor
other video/audio recording device be brought on or utilized during any tour of an Ameritech Premises.

X11.8.4 At the request of the Commission or Requesting Carrier, Ameritech shal remove
any obsolete and unused equipment (e.g., “retired in-place’) from its Premises. Ameritech shal be
permitted to recover the cost of remova and/or rel ocation of such equipment if Ameritech incurs expenses
that would not otherwise have been incurred (at the time of the request or subsequent thereto) except to
increasethe amount of space availablefor collocation (e.g., coststo expediteremova of equipment or sore
equipment for reuse).
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X11.8.5 If Ameritech denies Requesting Carrier’ s Physica Collocation request because of
gpace limitations and, after touring the applicable Premises, the Parties are unable to resolve the issue of
whether the denid of space was proper, Ameritech shdl, in connection with any complaint filed by
Requesting Carrier, file with the Commission detailed floor plans or diagrams of such Premises, subject to
protective order.

X11.9 Allocation of Collocation Space.

X11.9.1 After Requesting Carrier is occupying Physicad Collocation space in a given
Premises, Requesting Carrier may reserve additionad Physical Collocation space for its future use in that
Ameritech Premises in accordance with the provisons of Schedule 12.9.1. Ameritech shdl notify
Requesting Carrier in writing if another Telecommunications Carrier requests Collocation space thet is
reserved by Requesting Carrier. Requesting Carrier shdl within five (5) Business Days of receipt of such
notice provide Ameritech either (i) written notice that Requesting Carrier relinquishes such space or (i)
enforce its reservation of space in accordance with the provisons of Schedule 12.9.1. Failure of
Requesting Carrier to respond to Ameritech within the foregoing five (5) Business Day period shdl be
deemed an eection by Requesting Carrier to rdinquish such space. AsusedinthisArticleXll, “ space’
shdll refer to, as applicable, floor space or bays.

X11.9.2 Ameritech shall not berequired to lease or congtruct additiond spaceinitsPremises
to provide Requesting Carrier Physica Collocation when existing space in such Premises has been
exhausted.

X11.9.3 Requesting Carrier will provide Ameritech with atwo (2)- year rolling forecadt of its
requirements for Collocation that will be reviewed jointly on a yearly bass by the Parties, in accordance
with the planning processes described on Schedule 12.9.3. Ameritechwill attempt to deliver Collocation
pursuant to Requesting Carrier’ s forecasts to the extent that Collocation space is then available.

X11.10 Security Arrangements.

X11.10.1 Generd Security Arrangements. Thefollowing security arangementsshal
apply to Requesting Carrier’s access to and use of Ameritech’s Premises for Collocation. Each of the
bel ow security arrangements are intended to protect Ameritech’ snetwork and equipment from harm, and to
ensure network security and reliability. Ameritech shdl not impose security requirements that result in
increased Collocation costs unless such security requirements have concomitant benefits of providing
necessary protection of Ameritech’ sequipment. If, a any time after the Effective Date, Ameritech imposes
more stringent security arrangements upon itsemployees or its authorized vendors, Ameritech shall provide
written notice to Requesting Carrier of such new security arrangements and the Parties shall execute an
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amendment to this Agreement to incorporate such new security arrangements, with such amendment to be
effective no later than thirty (30) days after Requesting Carrier’ s receipt of such written notice.

X11.10.2 Accessto Physical Collocation (a) Requesting Carrier shdl have24 x 7
accessto its Physical Collocation (APCS, Cageless and Shared) as specificaly described inthis Article
XII. Subject to the last sentence of subsection (b) below, once Ameritech has implemented in an
Ameritech Premisesthe security arrangements described inthisArticle X11, Requesting Carrier may access
such Premises without an escort. However, prior to the date on which security arrangements have been
implemented in specific Premises, security escorts shdl be required, at no cost to Requesting Carrier.
Requesting Carrier shdl provide Ameritech with telephonic notice a the time of dispatch of Requesting
Carrier’ semployeesto an Ameritech Premises and, if possible, no lessthan sixty (60) minutes notice prior
to arrival at such Premises.

(b) Requesting Carrier shdl receive 24 x 7 accessto Ameritech’ sPremises only after
the Ddlivery Date of its Physical Collocation arrangement. Prior to that dete, Requesting Carrier may only
access Ameritech Premises for the purposes set forth in this Article XI1 (eg., initid wak-through and
acceptance walk -through) and only with an Ameritech representative. Prior to the date Requesting Carrier
is provided access to its Physicd Collocation, any Requesting Carrier employee seeking to access an
Ameritech Premises must obtain aphoto |.D. and, once accessis provided, wear such photo I.D. whilein
the Ameritech Premises. Unitil a photo 1.D. is issued, Requesting Carrier’s employees shdl require a
security escort in Ameritech’s Premises, a no cost to Requesting Carrier.

(© Ameritech (and its agents, employees, and other Ameritech-authorized persons)
shdl have the right to enter Requesting Carrier’s Physical Collocation a any reasonable time on three (3)
daysadvance notice of thetime and purpose of the entry to examineits condition, make repairsrequired to
be made by Ameritech, and for any other purpose deemed reasonable by Ameritech. Ameritech may dso
access Requesting Carrier’ s Physical Collocation for purpose of averting any threat of harm imposed by
Requesting Carrier or itsequipment or facilities upon the operation of Ameritech equipment, fedilitiesand/or
personnd located outside of Requesting Carrier’s Physical Collocation. Ameritech will notify Requesting
Carier by telephone of any emergency entry and will leave written notice of such entry in the Physicd
Collocation. If routine inspections are required, they shal be conducted at a mutualy agreegble time.

X11.10.3 Physica Security Arrangements. Ameritech may, at its sole discretion,
adopt reasonable security arrangementsto protect its equipment, including separating its equipment with a
partition, ingtaling security cameras or other monitoring devices, badges with computerized tracking
systems, photo |.D., eectronic or keyed accessand/or logs. |f any of the security arrangementsadopted by
Ameritech require the participation of Requesting Carrier’ s employees (e.g., eectronic access cards, or
badges or photo 1.D.), Requesting Carrier agrees on behdf of itsdf and its employeesto comply with any
rules applicable to such arrangements. Upon resignation, suspension, retirement or termination of any
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employee or technician that Requesting Carrier has secured badges or eectronic access cards or keysto
Ameritech’s Premises, Requesting Carrier shdl recover said badge, access cards and/or keys from such
individuals and return them to Ameritech. Ameritech may bill Requesting Carrier to change locks, badges
or access cards dueto these items not being returned to Ameritech. Ameritech shal recover itscogtisfrom
Requesting Carrier toingtal, maintain and repair any security arrangementsin the manner (i.e., nonrecurring
or recurring) determined by the Commisson. Any information collected by Ameritech in the course of
implementing or operating security arrangements shdl be deemed “ Proprietary Information” and subject to
the terms, conditions and limitations of Article XX.

XI1.10.4 Security Checks and Training. Requesting Carrier shall  conduct
background checks of each of its employees, technicians and vendors that access Ameritech’s Premises.
Ameritech shdl provide Requesting Carrier alist of actions for which Ameritech precludes persons from
accessing Ameritech’s Premises and Requesting Carrier shdl gpply such actions to its employees and
vendors. Requesting Carrier’ s employees and approved vendors shdl be required to undergo the same
level of security training, or its equivadent, that Ameritech’s own employees or vendors providing Smilar
functions, must undergo. Ameritech shal provide Requesting Carrier informeation on the specific type of
training so that Requesting Carrier may provide such security training. Requesting Carrier shal provide
Ameritech written certification that its employees and approved vendors have satisfied the necessary
Security training prior to accessing Ameritech’s Premises,

X11.10.5 Breach of Security Rules. If a Requesting Carrier employee violates the
security rules gpplicableto Ameritech’ s Premises, Ameritech shall have theright to remove such employee
from the Premisesimmediately and theresfter refuse such employee access to Ameritech’s Premises.

X11.10.6 Insurance. Requesting Carrier shdl furnish Ameritech with certificates of
insurance which evidence the minimum leves of insurance set forth in Section 19.8, state the types of
insurance and policy limits provided Requesting Carrier and name Ameritech asan additiond insured. All
insurance must bein effect and received on or before the Occupancy Date and shal remaininforceaslong
as any of Requesting Carrier’ s facilities or equipment remain within Ameritech’ s Premises. If Requesting
Carrier fallsto maintain the coverage, Requesting Carrier hereby authorizes Ameritech, and Ameritech may,
but is not required to, pay the premiums thereon, and if so, shdl be reimbursed by Requesting Carrier.
Requesting Carrier must dso conform immediately to the recommendation(s) specific to its Collocation
Space, or the Ameritech Premises, in generd, which are made by Ameritech’ s property insurance company
asaresult of afire safety ingpection. To the extent that these recommendation(s) aso apply to Ameritech,
Requesting Carrier shdl only be required to conform to those recommendation(s) implemented by
Ameritech. The cancdlation clause on the certificate of insurance will be amended to read asfollows:

“SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED OR
MATERIALLY CHANGED, THE ISSUING COMPANY WILL MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER(S).”
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Any vendor approved by Ameritech to enter Ameritech’s Premisesto perform work or servicesfor or on
behdf of Requesting Carrier must dso, as a condition of such approva, maintain the same insurance
requirements set forth in Section 19.8.

X11.10.7 Indemnification In additiontoitsindemnity obligationsset forthin Section
24.1, Requesting Carrier shdl indemnify Ameritech for any Loss to Ameritech or athird party caused in
whole or in part, by acts or omissons, negligence or otherwise, of Requesting Carrier, its employees, or
vendors performing work on Requesting Carrier’ sbehdf in Ameritech’ s Premises, including any Lossasa
result of (i) injury to or desth of any person; (ii) damage to or loss or destruction of any property, red or
persond, or (iii) atachments, liensor clamsof materia person’sor laborersarising out of, resulting from, or
in connection with any services performed on behdf of Requesting Carrier.

X11.10.8 Disclamer of Regponghility. Requesting Carrier acknowledges that
Ameritech provides carriers other than Requesting Carrier Physical Collocation in Ameritech’s Premises,
which cariers may include competitors of Requesting Carrier, and that those carriers employees,
techniciansand vendors (such third party carriers, employees, techniciansand vendors collectively referred
to as the “Other Collocators’) will access the Ameritech Premises in which Requesting Carrier’s
equipment isPhysicaly Collocated. Requesting Carrier further acknowledgesthat Other Collocators may,
if Requesting Carrier has ordered Cageless Physica Collocation, have access to Requesting Carrier’s
Collocated equipment and/or if Requesting Carrier hasaform of caged Physical Collocation, have accessto
the areaimmediately surrounding the transmiss on node enclosure, which enclosureisapermesble boundary
that will not prevent the Other Collocators from observing or even damaging/injuring Requesting Carrier’s
equipment, facilities or personnel. Requesting Carrier agrees that Ameritech shdl have no obligation to
monitor Requesting Carrier’ sPhysically Collocated equipment and that, in addition to any other applicable
limitation contained herein, Ameritech shdl have no responghility nor lidbility for any Lossto Requesting
Carrier, itsequipment or personnel with repect to any act or omission by any Other Collocators, regardiess
of the degree of culpability of any such Other Collocators, except if such Lossis caused by an Ameritech
employee or vendor specificaly performing work on Ameritech’ sbehdf (and not an Ameritech authorized
vendor that happens to be performing work for another carrier Collocated in Ameritech’s Premises).

XI11.11 Subcontractor and Vendor Approval. Reguesing Carier may inddl and maintain its
Physicdly Collocated equipment or, it may subcontract such responghilities to an Ameritech-approved
vendor. All ingtdlationwork, whether performed by Requesting Carrier or an Ameritech- gpproved vendor,
shdl comply in dl respects with Ameritech’ stechnica, engineering and environmenta requirementsand is
subject to Ameritech’s inspection upon completion of such work. Requesting Carrier shdl be soldy
responsible for al cods associated with the planning, ingadlation and maintenance of its Collocated
equipment.
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X11.12 Ddlivery of Collocated Space.

XI.12.1 Ordering. (8) Ameritech shdl provide Requesting Carrier with asingle
point of contact for al inquiries regarding Collocation. Requesting Carrier shal request space for
Coallocation by ddlivering to Ameritech a complete and accepted Collocation order form (if completed, a
“Collo Order™). Each Coallo Order shdl include a Collocation Application Fee and specify (i) the
Premisesin which Collocation is requested, (i) the amount of space requested, (iii) aprioritized list of its
preferred methods of Collocation, if and as applicable (e.g., APCS cagdess, shared, etc.), (iv) the
interoffice transmisson facilities Requesting Carrier will require for such space, (v) the equipment to be
housed in such space, (vi) Requesting Carrier’s anticipated power requirements for the space, (vii) any
extraordinary additionsor modifications (e.g., security devices, node enclosures, HVAC, etc.) to the space
or to the Premises to accommodate Requesting Carrier’ s Collocated equipment, (viii) the specific leved of
diversity for fiber and power cabling to and from the Collocated space and (ix) the date on which
Requesting Carrier intendsto initiate service from such space. Ameritech shdl notify Requesting Carrier in
writing (the” Collo Response”) asto whether the requested space and preferred method(s) of Collocation
are avallable within the interva specified in subsection (b) below. If spaceisnot avallable for Physical
Collocation, Ameritech shall specify inits Collo Response to Requesting Carrier when space for Physica
Collocation will be made available to Requesting Carrier and shall offer to Requesting Carrier Virtud
Collocation in accordancewith Section 12.12.3. If intreofficefadilitieswill not beavailablefor Collocation
within three (3) months of receipt of Requesting Carrier’s (and, if applicable, each Resident Collocator’s)
payment of the Initidl COBO feefor Physica Collocation, or twelve (12) weeks after receipt of Requesting
Carrier’s Collo Order for Virtua Collocation pursuant to Section 12.12.1, then Ameritech shdl provide
written notification, within ten (10) Business Days after the initid wak-through, asto when the intraoffice
fadilities will be mede available.

(b) Ameritech shdl ddiver its Collo Response to Requesting Carrier within the following
intervals, which intervals commence on the day after Ameritech receives a complete and accurate Collo
Order:

Number of Collo Orders

Submitted within Five (5)

Busness Days Collo Response Interva

1-5 Ten (10) Business Days
6-10 Fifteen (15) Business Days
11-15 Twenty (20) Business Days
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If Requesting Carrier submits sixteen (16) or more Collo Orders within five (5) Business Days, the Callo
Response Interva will beincreased by five (5) Business Daysfor every five (5) additiond Collo Ordersor

fraction thereof.

XI1.12.2
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Physica Collocation.

If space for Physca Collocation isimmediately available at the time of
Requesting Carrier’s Collo Order, Ameritech shadl include in its Collo
Response to Requesting Carrier notice of such immediate availability.

If Requesting Carrier’ srequested Physical Collocation spaceisavailable,
Ameritech and Requesting Carrier shdl have an initid wak-through of
such space within theinterval specified inthe Implementation Plan. Absent
Ameritech’ swritten consent, Requesting Carrier must haveat least one (1)
authorized employee (i.e, in addition to any authorized vendor) at such
wak-through. If duringtheinitid walk-through, Requesting Carrier wishes
to modify or change its Collo Request, Requesting Carrier must sign or
initid any such modifications or changes and provide Ameritech achange
order reflecting same within five (5) Busness Days of such initid walk-
through. If a change or modification is noted at the initia walk-through,
Ameritech shdl have no obligation to commence work on Requesting
Carrier’s Collocation space until it receives achange order to amend the
Collo Request or written confirmation that Requesting Carrier does not
wish to pursue such change or modification. Failure to provide Ameritech
the change order a written confirmation within the foregoing five (5)
Business Day period shdl be deemed aRequesting Carrier Delaying Event
for the period between the expiration of such five (5) day period and the
date of actud receipt by Ameritech.

Ameritech shdl deliver to Requesting Carrier the requested space on or
before the later of (i) one hundred twenty (120) days from Ameritech’s
receipt of Requesting Carrier’ s Collo Order, (i) ninety (90) daysfromthe
date of theinitid walk-through and (iii) such other reasonable date that the
Parties may agree upon if it is not feasble for Ameritech to ddliver to
Requesting Carrier such space within theforegoing intervas (such date of
delivery referred to asthe “ Delivery Date”).
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Physica Collocation space ordered by Requesting Carrier will be made
avallable to Requesting Carrier by Ameritech as more fully described in
Section 1 of Schedule 12.12.

If Ameritech does not provide Requesting Carrier with its Collocated
gpace by the Delivery Date and Requesting Carrier is unable to begin
ingaling its equipment (i.e., the defects are materid) and such delay is
caused directly by Ameritech’s actions or its failure to act (and not by a
Requesting Carrier Delaying Event), Requesting Carrier shal receive a
credit of 1/120th of its COBO payment for each day after the applicable
Delivery Date that such Collocated space is not made available for
ingdlation of equipment.

Ameritech may begin billing recurring chargesfor the Collocated space on
the date such space is made available for occupancy (the “ Occupancy
Date”). Reguesting Carrier shal vacate the Collocated spaceif alther (i)
Reguesting Carrier (or one of its Resdent Collocators, if gpplicable) fails
to ingdl within ninety (90) days of the Occupancy Date the equipment
necessary for Interconnection with Ameritech and/or access to
Ameritech’ s unbundled Network Elementsto be housed in such spaceor
(i) Requesting Carrier (or one of its Resident Collocators, if applicable)
falls to Interconnect to the Ameritech network within one hundred fifty
(150) days of the Occupancy Date. If Requesting Carrier isrequired to
vacate the space pursuant to this Section 12.12.2(f), Requesting Carrier
(and its Resident Collocators) shdl vacate such space within ninety (90)
Business Days of the earliest to occur of the foregoing events. If, after
vacating a space, Requesting Carrier dill requires Collocation in that
Premises, Requesting Carrier shdl berequired to submit anew request for
Collocation pursuant to the provisions of Section 12.12.1.

Physica Collocation will be subject to the additiona rules and regulations
st forthin Section 2.0 of Schedule 12.12.

At Requesting Carrier’s request Ameritech shall provide for APCS and
Shared Caged Collocation, within three (3) months after receiving
Requesting Carrier’s (and, as applicable, each Resident Collocator’s)
Initial COBO Payment or such other reasonable date the Parties agree
upon pursuant to Section 12.12.2(c), equipment node enclosures a a
height of eight (8) feet, without ceiling. Where Ameritech cannot feasibly
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provide Requesting Carrier with equipment node enclosures within the
foregoing period, Ameritech shdl notify Requesting Carrier of this fact
withinten (10) Business Daysfrom thelater of (i) thewak-throughand (ii)
the receipt of Requesting Carrier’s Collo Order.

After Ameritech completes its preparation of the Physical Collocation
gpace, Requesting Carrier and Ameritech will complete an acceptance
wak-through. Major exceptions that are noted during this acceptance
wak-through shall be corrected by Ameritech within thirty (30) days after
the wak-through while minor exceptions shdl be corrected as soon as
possble, commensurate with the materidity of such exceptions. Ameritech
ghdl conduct a root cause andyss of dl exceptions identified. The
correction of these exceptions from Requesting Carrier’ sorigina request
for Collocation shdl be a Ameritech’s expense, subject to any change
orders requested by Requesting Carrier. Unlessthe corrections of these
exceptions delay the ability of Requesting Carrier to ingal its equipment
beyond the Ddlivery Date, Requesting Carrier shdl not be entitled to a
credit under Section 12.12.2(e) above.

Virtua Collocation.

If Requesting Carrier requests Virtua Collocation, or if requested Physical
Collocation space is not available at a Premises and Requesting Carrier
eects Virtua Collocation, and such Virtua Collocation isavailable & the
time of Requesting Carrier’s Collo Order, Ameritech shdl include in its
Collo Response if the space requested is available.

Ameritech shdl deliver to Requesting Carrier the requested space on or
before the later of (i) twelve (12) weeks from Ameritech’s receipt of
Requesting Carrier's Collo Order for Virtud Collocation and (ii) such
other reasonable date that the Parties may agree upon if it is not feasble
for Ameritech to ddiver to Requesting Carrier such space within twelve
(12) weeks (such date of delivery referred to asthe “ Delivery Date™)
and Ameritech notified Requesting Carrier of this fact within ten (10)
Business Days after the initid walk-through.

Virtua Collocation space ordered by Requesting Carrier will be made
avallable to Requesting Carrier by Ameritech, as more fully described in
Section 3 of Schedule 12.12.
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(d) Ameritech shdl ingdl Cross-Connects, when cross-connecting for thru-
connect purposes asdirected by Requesting Carrier, at therates provided
a Item VII of the Pricing Schedule.

X11.13 Pricing. Theratescharged to Requesting Carrier for Collocation are set forth at Item V11
of the Pricing Schedule. Ameritech shdl alocate space preparation, security measures and other
Collocation charges on a pro-rated basis so that if Requesting Carrier isthefirst collocator in a particular
Ameritech Premises, it will not be responsgible for the entire cost of Site preparation (unless Requesting
Carrier occupiesal space conditioned); provided, however, that Regquesting Carrier shal beresponsiblefor
al cods attributable to a unique or non-standard request. The rates set forth a Item VII of the Pricing
Schedule reflect only the standard Collocation methods and services described in this Article X11. Any
request for additional methods or services consistent with thisArticle X11 or Applicable Law, induding any
request for Americans with Disability Act construction, shal be provided on a case by case basis.

X11.14 Billing. Ameritech shal bill Requesting Carrier for Collocation pursuant to the
requirements of Article XXV1 to this Agreement.

XI11.15 Common Requirements. The requirements set forth on Schedule 12.15 shdl be
goplicable to both Physicd and Virtua Collocation.

X11.16 Additional Requirements. Theadditiona requirementsset forth on Schedule 12.16 9l
be gpplicable to Physica Collocation.

XI11.17 Protection of Service and Property.

Both Parties shall exercise reasonable care to prevent harm or damage to the other Party,
its employees, agents or Customers, or their property. Both Parties, their employees, agents, and
representatives agree to take reasonable and prudent steps to ensure the adequate protection of the other
Party’ s property and services, including:

XI11.17.1 Requesting Carrier shal restrict access to Requesting Carrier equipment,
support equipment, systems, tools and data, or spaces which contain or house Requesting Carrier
equipment enclosures, to Requesting Carrier employees and other authorized non-Requesting Carrier
personnel to the extent necessary to perform their specific job function.

XI11.17.2 Requesting Carrier shdl comply a al times with security and safety
procedures and exigting requirements that are defined by Ameritech and communicated to Requesting
Carrier.
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X11.17.3 For secured Physicd Collocation arrangements, Ameritech shdl furnish the
Requesting Carrier with keys, entry codes, lock combinations, and other materids or information which may
be needed to gain entry into secured Requesting Carrier space, subject to Section 12.7.2 and Artice XX.

XI11.17.4 For APCS and Shared Caged Collocation, Ameritech shdl furnish to
Requesting Carrier a current written list of Ameritech’s employees who Ameritech authorizes to enter
Requesting Carrier’s Physical Collocation.

X11.17.5 Ameritech shal, where practicable, secure external accessto the Physica
Collocation space on its Premisesin the same or equivaent manner that Ameritech secures external access
to spaces that house Ameritech’s equipmen.

XI11.17.6 For APCS and Shared Caged Collocation, Ameritech shdl limit the keys
used in its keying systems for Requesting Carrier’ s specific Physicad Collocation space which contain or
house Requesting Carrier equipment or equipment enclosures to its employees and representatives to
emergency access only. Requesting Carrier shdl further have the right, at its expense, to have locks
changed where deemed necessary for the protection and security of such spaces, provided that Requesting
Carrier shdl immediately provide Ameritech with such new keys.

XI1.17.7 Ameritech shdl useitsexigting power back up and power recovery planin
accordance with its standard policies for the specific Centra Office.

X11.18 Default. If Requesting Carrier or the Primary Collocator, if different, defaultsin
any payment duefor Collocation, or violatesany provison contained in thisArticle X11, and such default or
violation isnot cured within thirty (30) days after Requesting Carrier’ sreceipt of notice thereof, Ameritech
may, immediaey or at any time thereafter, without notice or demand, enter and repossess the Collocation
gpace, expe Requesting Carrier and any of its Resident Collocators, remove dl property within the
Collocation space and terminate services to such Collocation space, in each case without prejudiceto any
other remedies Ameritech might have. Ameritech may aso refuse additiond requests for service and/or
refuse to complete any pending orders for additiona space or service by Requesting Carrier a any time
theregfter.

ARTICLE XIII
NUMBER PORTABILITY -- SECTION 251(b)(2).

XI11.1 Provison of Local Number Portability. Each Party shall provide to the other Party,
Loca Number Portability in accordance with the requirements of the Act. For purposes of this Article
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X111, “Party A” meansthe carrier from which atelephone number is ported, and “ Party B” meansthe

carrier to which a telephone number is ported.

XI111.2 Long Term Number Portability (“LNP”). The Parties agree to provide LNP on a
reciprocal basis using Location Routing Number (LRN) as the means to port and route cals to ported
numbers in accordance with the FCC and Commission guiddines applicable to LNP.

XI111.3 Ordering and Provisoning LNP.

XI111.3.1 Ameritech shdl provide access to, and Requesting Carrier shdl use, the
Provisoning El described in Section 10.3.2(a) for the transfer and receipt of data necessary for the (i)
retrieva of Customer Service Records (“ CSR”) and (ii) ordering and provisioning of Ameritech-provided
LNP.

XI11.3.2 Requesting Carrier shdl establish the Provisioning El on or beforethe Service Start
Date, so that it will submit dl requestsfor CSRsand al ordersfor LNP through Ameritech’s Provisoning
El. Ameritech shdl have no obligation to accept manua or faxed requests for CSRs or provison any
manud or faxed LNP Orders except as st forth in Section 10.13.2(b).

X111.3.3 Requesting Carrier shdl provide access to, and Ameritech shdl use, an EDI
interface (the* RC EDI Interface”) for thetransfer and receipt of data necessary for Ameritech to request
and retrieve Requesting Carrier’s Customers CSRs, and for the ordering and provisioning of Requesting
Carrier-provided LNP. Within thirty (30) days of the Effective Date, Requesting Carrier must provide
Ameritech with the proper documentation regarding the functiondity of RC EDI Interface, the EDI
specifications, including mapping, and any training and support documentation necessary to utilize the EDI
interface.

XI11.4 Customer Service Record (“CSR”).

Xl.4.1 Avallability. Upon request, each Party will make availableits Customers
CSRsto the requesting Party. A CSR is available when a Party has obtained current authority from the
Customer.

X11.4.2 CSR Retrieva. CSRswill be ddivered to the requesting Party withinfive
(5) Business Days of receipt by the other Party of the CSR retrievd request.

XI11.4.3 CSR Data Elements. Each CSR provided must include, but isnot limited
to, the fallowing information:

4797798.2 41701 1123C 96252093

72



EXECUTION ORIGINAL
a) Customer Account Name;
b) Customer Account Telephone Number(s);
) Cugtomer Ligting information;
d) Cugomer hilling information;

€) Customer services and equipment to enable adeterminationof what types
of service the Customer has,

f) Cugtomer Circuit informetion;
0 Customer PIC and 2PIC carrier identification; and

h) Any other information describing, but not limited to, the types of service
offered to the Customer, the Customer premise equipment, billing options, or payment
plans.

Xll.4.4 CSR Coding. Intheevent aParty usesnon-English or TC specific coding
for CSR information, such Party must provide a glossary describing al terms on the CSR.

XI11.5 Other Number Portability Provisons.

XI1.5.1 Each Party shdl discloseto the other Party, upon request, any technica or
any capecity limitations that would prevent LNP implementation in a particular switching office. Both
Parties shdl cooperate in the process of porting numbers to minimize Customer out-of-service time,

XI1.5.2 Neither Party shall berequired to provide LNPfor non-geographicsarvices
(eg., 500 and 900 NPAs, 976 NXX number services, FX Service, coin telephone numbers and mass
cdling NXXs) under this Agreement.

XI1.5.3 Ameritech and Requesting Carrier will cooperate to ensure that
performance of trunking and sgnaling capacity is engineered and managed on a nondiscriminatory basis

XI11.5.4 Party A may cancel any line based calling cards associated with ported or
disconnected numbers.
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XI1.5.5 Each Paty will be responsble for updating information in the Line
Information Database (LIDB).

XI111.5.6 Toobtain LNP, aCustomer must remain within thesamerate center or rate
digtrict, whichever isasmaller geographic area.

XI1.5.7 Each Party will beresponsiblefor providing information on ported numbers
tothe AL databasefor 911 service. Each Party agreesto utilize the unlock and migrate processin order to
provide uninterrupted 911 service to the Customer.

XI11.5.8 Each Party will provide 911 trunking for each NPA-NXX inwhichit has
ported numbers.
XI111.5.9 Ameritech will offer both coordinated and non-coordinated cutovers. Any

coordinated cutovers requested out of norma business hours will be subject to overtime and time and
material charges. Additiondly, if after the Effective Date Ameritech offersa Ten Digit Trigger, Ameritech
will charge for al coordinated cutoversfor LNP.

XI11.5.10 In the event the Requesting Carrier does not provide the subscription
verification to the Number Portability Adminigiration Center (NPAC) withinthe T-1 and T-2timersdefined
inthe NPAC requirements and Ameritech’ s subscription is cancdled, Requesting Carrier will be considered
not to have submitted avalid order and will haveto submit arevision to change the Due Date on the order.

X111.5.11 Each Party will berespongblefor testingitsown network prior to reporting
trouble to the other Party. Inthe event that atrouble is reported to Ameritech and the trouble is found not
to be within Ameritech’s network, Ameritech will charge Requesting Carrier its then-current time and
materid charges for the resolution of the trouble.

XI11.5.12 Requesting Carrier must have ordered, implemented, tested and turned up
interconnection trunks prior to ordering LNP from Ameritech.

XI111.5.13 Onceanumber has been ported from Ameritech, Ameritech will nolonger
be responsible for payment of Reciprocal Compensation for any cals originated from that number.

XI1.5.14 Ameritechwill charge Requesting Carrier for any supplementd or different
versgonsof an origina order submitted to Ameritech. Additionaly, Ameritech will dso charge Requesting
Carrier for orders submitted that are subsequently cancelled.
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XI11.5.15 In the event tha Ameritech has begun, partidly completed, or fully
completed a conversion for LNP and Requesting Carrier asks that Ameritech restore service back to
Ameritech’ s network, Ameritech will charge Requesting Carrier on atime and materials basisfor restoring
sarvice. Additiondly, Requesting Carrier shal cooperate with Ameritech to restore the service.

XI111.5.16 Ameritechwill disconnect al directory listing and advertigng associated with
ported or disconnected numbers.

XI11.6 Intervals. EachParty shdl meet thefollowing intervas, which intervals commence on the
day such Party receives a complete and accurate LNP order via the Provisioning El or EDI interface,
whichever is gpplicable:

Order Type EDI FOC Interva LNP Interval Following FOC Ddlivery
Stand Alone LNP Orders 1 Business Day 4 Business Days Following FOC Dédlivery
Affecting Fewer Than 15 Lines

or Numbers and First Number

Ported in NPA-NXX

Stand Alone LNP Orders 1 Busness Day 2 Business Days Following FOC Ddlivery
Affecting Fewer Than 15 Lines
or Numbers and NOT First

Number Ported in NPA-NXX

LNP Orders Accompanying Longer of theLoop | Longer of the Loop or LNP Due Date

Unbundled Loop Orders and or LNPFOC Interval

Affecting Fewer Than 15 Lines | Interva

Or Numbers

LNP Ordersfor Only Part of 4 Business Days 14 Cdendar Days Following FOC
an Account (With or Without Ddivery

Unbundled Loops)

LNP Orders Affecting More 4 Business Days 14 Cdendar Days Following FOC
Than 15 Lines or Numbers Ddlivery

(With Or Without Unbundled

Loops)

XI11.7 LNP Conversion Dispute.
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XI.7.1 Inthe event that Requesting Carrier portsa Customer’ stel ephone number
without such Customer’ sknowledge or proper authorization, Ameritech will charge Requesting Carrier the
Unauthorized Switching charge described in Schedule 10.11.2. Requesting Carrier sowill cooperateto
switch the service back to Ameritech in as expedient amanner asrequested by Ameritech, notwithstanding
norma LNPintervas. Additionaly Ameritech will provide evidence and Setigticsregarding theseincidents
to appropriate regulatory bodies including the FCC or the Commission.

XI11.7.2 If any disputes should occur concerning LNP conversion, the Parties will
handle the disputes in accordance with the dispute resolution procedures described in Section 10.11.2.

XI111.8 Pricing for LNP. Ameritechwill recover its costs associated with LNP viathe Customer
surcharge and LNP query services as specified in the FCC's Third Report and Order on Telephone
Number Portability. Requesting Carrier agrees not to charge Ameritech nor any Ameritech Affiliate,
subsidiary or Customer for recovery of Requesting Carrier’ s costs associated with LNP.

X111.9 NXX Migration. Where aParty has activated an entire NXX for asingle Customer, or
activated a substantia portion of any NXX for asingle Customer, or activated a substartia portion of an
NXX for a sngle Customer with the remaining numbers in that NXX ether reserved for future use or
otherwise unused, if such Customer chooses to receive serve from the other Party, the first Party shdl
cooperate with the second Party to havetheentire NX X reassigned (or subsequently reassigned, inthe case
of subsequent carrier changes) in the LERG (and associated industry databases, routing tables, etc.) to an
End Office operated by the second Party. Such transfer will be accomplished with appropriate
coordination between the Parties and subject to standard industry |ead-timesfor movementsof NXXsfrom
one switch to another.

ARTICLE XIV
DIALING PARITY -- SECTIONS 251(b)(3) and 271(€)(2)(B)

The Parties shdl provide Dialing Parity to each other as required under Section 251(b)(3) of the
Act, except asmay belimited by Section 271(e)(2)(B) of the Act. If Requesting Carrier requestsaccessto
Ameritech’s name, address and telephone information of its Customers for the provision of Directory
Assistance sarvice in conjunction with Teephone Exchange Service and Exchange Service provided by
Requesting Carrier to Customersin Ameritech’ sexchangesin competition with Ameritech, the Partiesshall
enter into aseparate Dialing Parity Directory Listings Agreement to specify the rates, terms and conditions
of such access.

ARTICLE XV
DIRECTORY LISTINGS-- SECTION 251(b)(3)

4797798.2 41701 1123C 96252093

76



EXECUTION ORIGINAL

XV.1 DirectoryListingsFor Requesting Carrier Resale Customers. Ameritechddl cause
the Publisher toinclude Primary Ligtings of Requesting Carrier’ s Customers served through Resde Services
(“Requesting Carrier Directory Customers’) in Publisher's White Pages Directories under the
following terms and conditions:

XV.1.1Publisher will publish the Primary Ligting of Requesting Carrier Directory Customers
located within the geographic scope of Publisher’ sdirectoriesand Publisher shdl charge Requesting Carier
for such lising the same charge, if any, that Publisher charges Ameritech to publish Ameritech’s retall
Customers ligtings.

XV.1.2Lidings of such Requesting Carrier Directory Customers will be interfiled with
ligingsof Customersof Ameritech and other L ECs serving the same geographic areawhere such lisingsare
included within adirectory.

XV.1.3Publisher shdl provide Requesting Carrier with acopy of the Primary Ligtingsprior
to publication. Both Parties shdl use their best efforts to ensure the accurate listing of such information.

XV.1.4 Ameritech or its Publisher must receive dl Primary Listings of Requesting Carrier
Directory Customers prior to the service order close date for the directory in which those listings are to
appear. Ameritech or its Publisher will provide Requesting Carrier with appropriate service order close
dates within thirty (30) days of this information becoming available.

XV.1.5Publisher may includein other directories published by Publisher or its Affiliate, &
no charge, Primary Ligtings of Requesting Carrier Directory Customersthat are provided to Ameritech or
its Publisher.

XV.1.6Nothing in this Agreement shdl redtrict Ameritech’s Publisher’s authority as
publisher of the directoriesfrom atering the geographic scope, directory life, headings, content or format of
thedirectories. Publisher will provideinformation on such dterationsto Requesting Carrier a the sametime
such informetion is provided to Ameritech.

XV.2 Ligting and Listing Updates. Requesting Carrier will provide Requesting Carrier
Directory Customer Listings and Listing Updates to Ameritech or its Publisher on anonexclusve basisas
follows

XV.2.1 Requedting Carrier shdl provideits Requesting Carrier Directory Customer Ligtings
to Ameritech or its Publisher in a form and format acceptable to Publisher. Requesting Carrier
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acknowledges that Ameritech or its Publisher may impose a charge for changes to Requesting Carrier
Directory Customer Ligtings previoudy provided by Requesting Carrier to Ameritech or its Publisher.

XV.2.2Withinone(1) Busness Day of ingtdlation, disconnection or other changein service
(induding change of nonlisted or nonpublished status) affecting the directory assistance database or the
directory ligting of a Requesting Carrier Directory Customer, Requesting Carrier shdl provide Listing
Updates to Ameritech or its Publisher in aform and format acceptable to Publisher. Listing Updates on
Requesting Carrier Directory Customers are to be provided to Ameritech.,

XV.2.3Requesting Carrier will cooperate with Publisher to develop a codt-effective,
mutudly satisfactory, mechanized or dectronic process for the provison of Requesting Carrier’s Listing
Updates to Publisher, which process shdl be available for joint testing within six (6) months of the Service
Start Date.

XV.2.4Publisher or Ameritech may sdll or license the use of Customer Ligtings, or Ligting
Updates to third persons without the prior written consent of Requesting Carrier; provided, however, that
Publisher or Ameritech will not:

@ disclose nonlisted name and address information to any third person,
except as may be necessary to undertake ddivery of directories, or to
perform other services contemplated under this Agreement;

(b) disclose to any third person the identity of a Customer’s or resde
Customer’s LEC;

(© sl or license such Customer listing information sorted by carrier; or

(d) disclose liging information for individud cases where Requesting Carrier
has notified Ameritech not to include listing for third party publication.
XV.2.5Publisher shdl provide initid and secondary ddivery of gppropriate White Page
Directoriesto Requesting Carrier Directory Customers on the same basisas Publisher delivers White Pages
Directories to Ameritech’ sretail Customers.

XV.3 Publisher may enter into aseparate directory services agreement that providesfor directory
ligtings and ddlivery of directories to facilities-based Customers of Requesting Carrier.
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ARTICLE XVI
ACCESSTO POLES, DUCTS, CONDUITSAND
RIGHTS-OF-WAY -- SECTIONS 251(b)(4) AND 224 OF THE ACT

XVI.1 Structure Availability.

XVI.1.1 Ameritech shal make available, to the extent it may lawfully do so, access
to poles, ducts, conduits and Rights-of-way dong Ameritech’s distribution network that are owned or
controlled by Ameritech (individudly and collectivey, “ Structure’) for the placement of Requesting
Carrier’ swires, cables and related facilities (individudly and collectively, “ Attachments’). “ Rights-of-
way” means (i) alegd interest of Ameritech in property of others, such asan easement or license, suitable
for use for communications distribution facilities or (i) Ameritech’s owned or leased property if such
property isused for communications distribution facilities; provided, however, it does not generaly include
controlled environment vaults, remote equipment buildings, huts or enclosures, cross-connect cabinets,
pand s and boxes, equipment closets or enclosuresin buildings, or any like or smilar equipment enclosures
or |locations, or the ducts or conduit connecting any of the foregoing to manholes or conduit runs between
manholes. The avallability of Ameritech Structure for Requesting Carrier’ s Attachmentsis subject to and
dependent upon dl rights, privileges, franchises or authorities granted by governmental entities with
jurisdiction, existing and future agreements with other persons not inconsstent with Section 16.18, dl
interests in property granted by persons or entities public or private, and Applicable Law, and all terms,
conditionsand limitations of any or dl of theforegoing, by which Ameritech ownsand controls Structure or
interests therein.

XVI.1.2 Ameritech will not make Structure available: (1) where, after taking dl
reasonable steps to accommodate such request, there is Insufficient Capacity to accommodate the
requested Attachment, and (2) an Attachment cannot be accommodated based upon nondiscriminatorily
gpplied condderaions of safety, reliability or engineering principles. For purposes of this Article XVI,
“Insufficient Capacity” meansthe lack of exigting available gpace on or in Structure and the inability to
create the necessary space by taking all reasonable steps to do so. Before denying arequest for access
based upon Insufficient Capacity, Ameritech will, in good faith, explore potentid accommodations with
Requesting Carrier. If Ameritech denies a request by Requesting Carrier for access to its Structure for
Insufficient Capecity, safety, religbility or engineering reasons, Ameritech will provide Requesting Carrier a
detailed, written reason for such denid as soon as practicable but, in any event, within forty-five (45) days
of the date of such request.

XVI.2 Franchises, Permits and Consents. Requesting Carrier shdl be solely respongble to
secure any necessary franchises, permitsor consentsfrom federa, sate, county or municipa authoritiesand
from the owners d private property, to construct and operate its Attachments at the location of the
Ameritech Structure it uses. Requesting Carrier shdl indemnify Ameritech againgt loss directly resulting
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from any actua lack of Requesting Carrier’ slawful authority to occupy such Rights- of-way and condruct its
Attachments therain.

XVI1.3 Access and Modifications. Where necessary to accommodate a request for access of
Requesting Carrier, and provided Ameritech has not denied access as described in Section 16.1.2, or
because Ameritech may not lawfully makethe Structure available, Ameritech will, as set forth below, modify
its Structure in order to accommodate the Attachments of Requesting Carrier. Upon request, Ameritech
may permit Requesting Carrier to conduct Field Survey Work and Make Ready Work itself or through
Ameritech-approved contractorsin circumstances where Ameritech is unable to complete such work ina
reasonable time frame. (For purposes of thisAgreement, a* modification” shal mean any action that either
adds future capacity to, or increases the existing capacity of, agiven facility. By way of example, adding a
bracket to apole that isimmediately utilized or adding innerduct to an existing duct does not quaify asa
“modification,” while adding taler poles, adding new ducts between exising manholes and rebuilding
manholes to accommodate additional cables would qudify as a*modification.”)

XVI.3.1 Before commencing the work necessary to provide such additiona
capacity, Ameritech will notify al other parties having Attachments on or in the Structure of the proposed
modification to the Structure. Where possible, Ameritech shdl include in amodification to accommodate
Requesting Carrier’ s Attachment(s) those modifications required to accommodate other attaching parties,
including Ameritech, that desire to modify their Attachments.

XVI1.3.2 If Requesting Carrier requests accessto an Ameritech Right-of-way where
Ameritech has no exigting Structure, Ameritech shal not be required to construct new poles, conduits or
ducts, or to bury cable for Requesting Carrier but will be required to make the Right-of-way avallableto
Requesting Carrier to construct its own poles, conduits or ducts or to bury its own cable; provided,
however, if Ameritech desires to extend its own Attachments, Ameritech will congtruct Structure to
accommodate Requesting Carrier’ s Attachments.

XV1.3.3 The costs of modifying a Structure to accommodate Requesting Carrier’s
request, an existing or prospective attaching party’ s request, or the needs of Ameritech, shall be borne by
the party requesting such modification, except that if other parties obtain accessto the Structure asaresult
of the modification, such parties shdl share in the cost of such modification proportionatdy with the party
initiating the modification. A party, including Ameritech, with a pre-exigting Attachment to the Structure to
be modified to accommodate Requesting Carrier shdl be deemed to directly benefit from the modificatianif,
after recaiving notification of the modification, it adds to or modifiesits Attachment. If a party, including
Ameritech, usesthe modification to bring its Structure or Attachmentsinto compliancewith gpplicable safety
or other requirements, it shal be considered as sharing in the modification and shal share the cogts of the
modification attributable to its upgrade. Notwithstanding the foregoing, an attaching party, including
Ameritech, with a pre-existing Attachment to the Structure shal not be required to bear any of the costs of
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rearranging or replacing its Attachment if such rearrangement or replacement is necessitated solely as a
result of an additiona Attachment or the modification of an exigting Attachment sought by another attaching
party, including Requesting Carrier. If an attaching party, including Ameritech, makes an Attachment to the
Structure &fter the completion of the modification, such party shal share proportionately in the cost of the
modification if such modification rendered the added attachment possible.

XV1.3.4 All modifications to Ameritech’s Structure will be owned by Ameritech.
Requesting Carrier and other parties, including Ameritech, who contributed to the cost of amodification,
may recover their proportionate share of the depreciated value of such modifications from parties
subsequently seeking Attachment to the modified structure.

XVI.4 Ingallation and Maintenance Responsibility. Requesting Carrier shdl, a its own
expense, inddl and maintain its Attachmentsin a safe condition and in thorough repair o as not to conflict
with the use of the Structure by Ameritech or by other attaching parties. Work performed by Requesting
Carrier on, inor about Ameritech’s Structures shal be performed by properly trained, competent workmen
skilled in the trade.  Ameritech will specify the location an the Structure where Requesting Carrier’s
Attachment shdl be placed, which location shal be designated in anondiscriminatory manner. Requesting
Carrier shdl congruct each Attachment in conformance with the permit issued by Ameritech for such
Attachment. Other than routine maintenance and service wire Attachments, Requesting Carrier shdl not
modify, supplement or rearrange any Attachment without first obtaining a permit therefor. Requesting
Carrier shdl provide Ameritech with notice before entering any Structure for construction or maintenance
purposes.

XVI1.5 Ingallation and Maintenance Standards. Requesting Carrier’s Attachments shdl be
inddled and maintained in accordance with the rules, requirements and specifications of the Nationd
Electrical Code, Nationd Electrica Safety Code, Belcore Congruction Practices, the FCC, the
Commission, the Occupationd Safety & Hedth Act and the vadid and lawful rules, requirements and
specifications of any other governing authority having jurisdiction over the subject matter.

XVI1.6 Implementation Team. Thelmplementation Team shdl develop cooperative procedures
for implementing the terms of this Article XVI and to set out such proceduresin the Implementation Plan.

XVI1.7 AccessRequests. Any request by Requesting Carrier for accessto Ameritech’ sStructure
shdl be in writing and submitted to Ameritech’s Structure Access Center. Ameritech may prescribe a
reasonable process for orderly administration of such requests. Each Requesting Carrier’ s Attachment to
Ameritech’s Structure shal be pursuant to a permit issued by Ameritech for each request for access. The
Structure Access Coordinator shall be responsible for processing requests for access to Ameritech’s
Structure, adminigtration of the process of ddivery of access to Ameritech’s Structure and for dl other
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meattersrelating to accessto Ameritech’s Structure. Requesting Carrier shall provide Ameritech with notice
before entering any Ameritech Structure.

XVI.8 Unused Space. Except for maintenance ducts as provided in Section 16.9 and ducts
required to be reserved for use by municipdlities, al useable but unused space on Structure owned or
controlled by Ameritech shal be available for the Attachments of Requesting Carrier, Ameritech or other
providers of Telecommunications Services, cablete evison sysemsand other personsthat are permitted by
Applicable Law to attach. Requesting Carrier may not reserve space on Ameritech Structurefor itsfuture
needs. Ameritech shal not reserve space on Ameritech Structure for the future need of Ameritech nor
permit any other person to reserve such space. Notwithstanding the foregoing, Requesting Carrier may
provide Ameritech with atwo (2)-year rolling forecast of its growth requirementsfor Structurethat will be
reviewed jointly on an annud basis.

XVI1.9 Maintenance Ducts. If currently available, one duct and oneinner-duct in each conduit
section shdl bekept vacant as maintenance ducts. If not currently available and additional ductsare added,
maintenance ducts will be established as part of the modification. Maintenance ducts shdl be made
available to Requesting Carrier for maintenance purposesif it has a corresponding Attachment.

XVI1.10 Applicability. The provisons of this Agreement shdl apply to al Ameritech
Structure now occupied by Requesting Carrier.

XVI.11 Other Arrangements. Requesting Carrier’ suseof Ameritech Structureissubject
to any vdid, lawful and nondiscriminatory arrangements Ameritech may now or heresfter have with others
pertaining to the Structure.

XVI1.12 Cost of Certain Modifications. If Ameritech is required by a governmentd
entity, court or Commission to move, replace or change the location, dignment or grade of its conduits or
poles, each Party shall bear its own expenses of relocating its own equipment and facilities. However, if
such dteration is required soldly die to Ameritech’s negligence in origindly inddling the Structure,
Ameritech shall be respongible for Requesting Carrier’s expenses. If a move of Requesting Carrier’s
Attachment is required by Ameritech or another attaching party, Requesting Carrier shall move its
Attachment, at the expense of the party requesting such move, within thirty (30) daysafter notification of the
required move. If Requesting Carrier falsto moveits Attachment within the foregoing period, Requesting
Carrier authorizes Ameritech to move such Attachment.

XVI.13 Maps and Records. Ameritech will provide Requesting Carrier, & Requesting
Carrier’s request and expense, with access to maps, records and additiond information reaing to its
Structure within the time frames agreed upon by the Implementation Team; provided that Ameritech may
redact any Proprietary Information (of Ameritech or third parties) contained or reflected in any such maps,
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records or additiona information before providing access to such information to Requesting Carrier.
Ameritech does not warrant the accuracy or completeness of information on any maps or records. Maps,
records and additional information are provided solely for the use by Requesting Carrier and such materiads
may not be resold, licensed or distributed to any other person.

XVI.14 Occupancy Permit. Requesting Carrier occupancy of Structure shdl be pursuant
to a permit issued by Ameritech for each requested Attachment. Any such permit shdl terminate (@) if
Requesting Carrier’s franchise, consent or other authorization from federd, state, county or municipa
entities or private property owners is terminated, (b) if Requesting Carrier has not placed and put into
sarvice its Attachments within one hundred eighty (180) days from the date Ameritech has notified
Requesting Carrier that such Structure is available for Requesting Carrier’ s Attachments, (€) if Requesting
Carrier ceasesto use such Attachment for any period of one hundred eighty (180) consecutive days, (d) if
Requesting Carrier fails to comply with a materia term or condition of this Article XVI and does not
correct such noncompliance within sixty (60) days after receipt of notice thereof from Ameritech or () if
Ameritech ceases to have the right or authority to maintain its Structure, or any part thereof, to which
Requesting Carrier has Attachments. If Ameritech ceases to have the right or authority to maintain its
Structure, or any part thereof, to which Requesting Carrier has Attachments, Ameritech shdl (i) provide
Requesting Carrier noticewithinten (10) Business Daysafter Ameritech hasknowledge of such fact and (i)
not require Requesting Carrier to removeits Attachmentsfrom such Structure prior to Ameritech’ sremova
of its own attachments. Ameritech will provide Requesting Carrier with & least Sixty (60) days written
natice prior to (x) terminaing a permit for an Attachment, terminating service to a Requesting Carrier
Attachment, or remova of an Attachment, in each case for abreach of the provisonsof thisArticle X VI,
(y) any increase in the rates for Attachments to Ameritech’s Structure permitted by the terms of this
Agreement, or (z) any modification to Ameritech’'s Structure to which Requesting Carrier has an
Attachment, other than a modification associated with routine maintenance or as aresult of an emergency.
If Requesting Carrier surrenders its permit for any reason (including forfeiture under the terms of this
Agreement), but fails to remove its Attachments from the Structure within one hundred eighty (180) days
after the event requiring Requesting Carrier to so surrender such permit, Ameritech shall remove Reguesting
Carrier’ sAttachmentsat Requesting Carrier’ sexpense. If Ameritech discoversthat Requesting Carrier has
placed an Attachment on Ameritech’s Structure without avalid permit, Ameritech shal notify Requesting
Carrier of the existence of such unauthorized Attachment and Requesting Carrier shal pay to Ameritech
within ten (10) Business Days after receipt of such notice an unauthorized Attachment fee equd to five (5)
times the annud atachment fee for such unauthorized Attachment. If Requesting Carrier failsto pay the
unauthorized Attachment fee within the foregoing period, Ameritech shdl have the right to remove such
unauthorized Attachment from Ameritech’s Structure at Requesting Carrier’ s expense.

XVI1.15 Inspections. Ameritech may make periodic ingpections of any part of the
Attachments of Requesting Carrier located on Ameritech Structure. Requesting Carrier shall reimburse
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Ameritech for the codts (as defined in Section 252(d) of the Act) of such inspections. Where reasonably
practicableto do so, Ameritech shal provide prior written notice to Requesting Carrier of suchinspections.

XVI.16 Damage to Attachments. Both Requesting Carrier and Ameritech will exercise
precautions to avoid damaging the Attachments of the other or to any Ameritech Structure to which
Requesting Carrier obtains access hereunder.  Subject to the limitationsin Article XXV, the Party
damaging the Attachments of the other Party shall be responsible to such other Party therefor.

XVI1.17 Charges. Ameritech’'s charges for Structure provided hereunder shal be
determined in compliance with the regulationsto be established by the FCC pursuant to Section 224 of the
Act. Prior tothe establishment of suchrates, theinitial charges gpplicableto Structure hereunder shdl beas
st forth at Item VIII of the Pricing Schedule. Ameritech reserves the right to adjust the charges for
Structure provided hereunder consstent with the foregoing. Notwithstanding the foregoing, Ameritech
reserves the right to price on a case-by-case bass any extraordinary Attachment to Structure. An
“extraordinary Attachment” is any Attachment to Structure that is not typica of Attachments commonly
made to Structure and that impacts the usability of the Structure in excess of atypica Attachment or that
presents greater than typica engineering, reliability or safety concernsto other attaching parties or users of
the Structure. A deposit shall be required from Requesting Carrier for map preparation, field surveysand
Make-Ready Work.

XV1.18 Nondiscrimination. Except asotherwise permitted by Applicable Law, accessto
Ameritech-owned or - controlled Structure under thisArticle XVI shall be provided to Requesting Carrier
on a basis that is rondiscriminatory to that which Ameritech providesits Structure to itsdlf, its Affiliates,
Customers, or any other person.

XVI1.19 | nter connection.

XVI.19.1 Upon request by Requesting Carrier, Ameritech will permit the
interconnection of ductsor conduitsowned by Requesting Carrier in Ameritech manholes. However, such
interconnectionin Ameritech manholeswill not be permitted where modification of Ameritech’ sStructureto
accommodate Requesting Carrier’ s request for interconnection is possible.

XV1.19.2 Except where required herein, requests by Requesting Carrier for
interconnection of Requesting Carrier’ s Attachmentsin or on Ameritech Structure with the Attachments of
other attaching parties in or on Ameritech Structure will be considered on a case-by-case basis and
permitted or denied based on the gpplicable standards set forth in this Article XVI for reasons of
Insufficient Capacity, safety, reiability and engineering.  Ameritech will provide a written response to
Requesting Carrier’ s request within forty-five (45) days of Ameritech’s receipt of such request.
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XV1.19.3 Requesting Carrier shdl be responsiblefor the coststo accommodate any
interconnection pursuant to this Section 16.19.

XV1.20 Cost Imputation. Ameritech will impute cogts consgtent with the rules under
Section 224(g) of the Act.
XVI1.21 Structure Access Center. Requestsfor accessto Ameritech Structure shdl be

made through Ameritech’s Structure Access Center, which shall be Requesting Carrier’s single point of
contact for al matters relating to Requesting Carrier’s access to Ameritech’s Structure. The Structure
Access Center shdl be responsible for processng requests for access to Ameritech’s Structure,
adminigtration of the process of delivery of accessto Ameritech’ s Structure and for al other mattersreating
to access to Ameritech’s Structure.

XV1.22 State Regulation. Thetermsand conditionsinthisArticle XV shdl bemodified
through negotiation between the Partiesto comply with the regulations of the statein which Ameritech owns
or controls Structure to which Requesting Carrier seeks access if such state meets the requirements of
Section 224(c) of the Act for regulating rates, terms and conditionsfor pole attachments and so certifiesto
the FCC under Section 224(c) of the Act and the gpplicable FCC rules pertaining thereto. Until theterms
and conditions of this Article XV1 are renegotiated, the rules, regulaions and orders of such state so
certifying shal supersede any provison herein incondstent therewith.

XV1.23 Abandonments, Sales or Dispositions. Ameritech shdl notify Requesting
Carrier of the proposed abandonment, sale, or other intended disposition of any Structure. Intheevent of a
sde or other dispostion of the conduit syssem or pole, Ameritech shal condition the sale or other
disposition to include and incorporate the rights granted to Requesting Carrier hereunder.

ARTICLE XVII
REFERRAL ANNOUNCEMENT

When a Customer changes its service provider from Ameritech to Requesting Carrier, or from
Requesting Carrier to Ameritech, and does not retain its origina telephone number, the Party formerly
providing service to such Customer shdl provide areferrd announcement (“ Referral Announcement”)
on the abandoned telephone number which provides details on the Customer’s new number. Referrd
Announcements shal be provided by a Party to the other Party for the period specifiedin 1701AC 7-1.1-
11(1)(3)(a) and (b) and at the rates set forth in the first Party’ stariff(s). However, if either Party provides
Referrd Announcements for a period different than the above period(s) when its Customers change their
telephone numbers, such Party shall provide the same leve of service to Customers of the other Party.
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ARTICLE XVI1I
IMPLEMENTATION TEAM AND IMPLEMENTATION PLAN

XVIII.1 Implementation Team. The Parties understand that the arrangements and
provison of services described in this Agreement shal require technica and operationa coordination
between the Parties. The Parties further agreethat it isnot feasible for this Agreement to set forth each of
the applicable and necessary procedures, guidelines, specifications and standards that will promote the
Parties’ provison of Telecommunications Servicesto their repective Customers. Accordingly, the Parties
agree to form a team (the “Implementation Team™) which shal develop and identify those processes,
guidelines, specifications, standards and additiond termsand conditions necessary for the provison of the
services and the specific implementation of each Party’ s obligations hereunder. Within five (5) days after
the Effective Date, each Party shdl designate, in writing, its representative on the Implementation Team,
provided that either Party may includein meetings or activities such technica specidigtsor other individuas
as may be reasonably required to address a specific task, matter or subject. Each Party may replace its
representative on the Implementation Team by delivering written notice thereof to the other Party.

XVIII.2 I nter connection M aintenance and Administration Plan. Within ninety (90)
daysafter the Effective Date, or, as agreed upon by the Parties, by the date which isnot |essthan sixty (60)
days prior to thefirgt Interconnection Activation Date hereunder, Requesting Carrier and Ameritech shall
have jointly developed a plan (the “ Plan™ ) which shdl define and detall:

€)) dandards to ensure that the Interconnection trunk groups provided for herein
experience a grade of service, availability and quality in accordance with al
appropriate relevant industry- accepted qudlity, reliability and availability sandards
and in accordance with the levelsidentified in Section 3.6;

(b) the respective duties and responghbilities of the Parties with respect to the
adminigration and maintenance of the Interconnections (including sgnding)
goecified in Article 111 and the trunk groups specified in Articles IV and V,
including standards and procedures for notification and discoveries of trunk
disconnects;

(© disaster recovery and escdation provisons, and
(d) such other matters as the Parties may agree.

XVIII.3 Implementation Plan. Within ninety (90) daysafter the Approva Date, or such
other date as agreed upon by the Parties, the Implementation Team shall reach agreements on itemsto be
included in an operations manud (the “ Implementation Plan” ), which shdl include (i) processes and
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procedures to implement the terms and conditions set forth herein, (ii) documentation of the various items
described in this Agreement which are to be included in the Implementation Plan, including the following
matters, and (iii) any other matters agreed upon by the Implementation Team:

Q) A Plan as provided in Section 18.2;
2 Accessto dl necessary OSS functions, including interfaces and gateways,

©)] Escalation procedures for ordering, provisoning and maintenance;
4) Single points of contact for ordering, provisioning and maintenance;

(5) Service ordering, provisoning and maintenance procedures, including provison of
the trunks and fadilities

(6) Procedures and processes for Directories and Directory Listings,
@) Training and the charges associated therewith;

(8) Billing procedures, and

9 Guiddines for administering access to Ameritech’s Structure.

XVIII.4 Action of Implementation Team. The Implementation Plan may be amended
from time totime by the Implementation Team asthe team deems appropriate. Unanimouswritten consent
of the permanent members of the Implementation Team shdl be required for any action of the
Implementation Team. If the Implementation Team is unable to act, the exiding provisons of the
Implementation Plan shdl remain in full force and effect.

XVIII.5 Further Coordination and Performance. Except as otherwise agreed upon by
the Parties, on amutually agreed- upon day and time once amonth during the Term, the Parties shdll discuss
their respective performance under this Agreement. At each such monthly meeting the Partieswill discuss.
(i) the adminigration and maintenance of the Interconnections and trunk groups provisoned under this
Agreement; (ii) the Parties' provisioning of the products and services provided under this Agreement; (iii)
the Parties compliance with the Performance Benchmarks st forth in this Agreement and any areasin
which such performance may beimproved; (iv) any problemsthat were encountered during the preceding
month or anticipated in the upcoming month; (V) the reason underlying any such problem and the effect, if
any, that such problem had, has or may have on the performance of the Parties; and (vi) the specific steps
taken or proposed to be taken to remedy such problem. In addition to the foregoing, the Partieswill meet
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to discuss any matters that relate to the performance of this Agreement, as may be requested fromtimeto
time by ether of the Parties.

XVI11.6 Operational Review. Representatives of Requesting Carrier and Ameritech will
meet on a quarterly basis, beginning with the end of the first complete quarter following the date on which
the Partiesfirst provision services under this Agreement, to determinethat the service cycle of pre-ordeing,
ordering, provisioning, maintenance and hilling categories are addressed, including the following:

@ Interfaces and processes are operationa and, cons stent with the forecast provided
under Section 19.5.2, the orders of Requesting Carrier Customers for Resdle
Services are successfully completed;

(b) When gpplicable, interfaces and processes are operationa and, cons stent with the
forecast provided under Section 19.5.2, the orders for unbundled Loops are
successfully completed;

(© Review of dl agreed-upon performance standards; and

(d) Requesting Carrier’s use of dl functions available from the Provisoning El and
Maintenance El.

ARTICLE XIX
GENERAL RESPONSIBILITIESOF THE PARTIES

X1X.1 Compliancewith Implementation Schedule. Each of Ameritech and Requesting Carrier
shdl useits best efforts to comply with the Implementation Schedule set forth on Schedule 2.1.

XIX.2 Compliancewith Applicable Law. Each Party shdl comply at its own expensewith dl
aoplicablefederd, state, and loca statutes, laws, rules, regulations, codes, find and nonapped able orders,
decisons, injunctions, judgments, awards and decrees (collectively, “ Applicable Law” ) that relateto its
obligations under this Agreement. Nothing in this Agreement shal be congtrued as requiring or permitting
either Party to contravene any mandatory requirement of Applicable Law.

XIX.3 Necessary Approvals. EachParty shdl beresponsblefor obtaining and keeping in effect
al approvals from, and rights granted by, governmenta authorities, building and property owners, other
cariers, and any other parties that may be required in connection with the performance of its obligations
under this Agreement. Each Party shdl reasonably cooperate with the other Party in obtaining and
maintaining any required gpprovas and rights for which such Party isresponsble.

4797798.2 41701 1123C 96252093

88



EXECUTION ORIGINAL

X1X.4 Environmental Hazards. Each Party will be solely responsible at it own expensefor the
proper handling, storage, trangport, treatment, disposal and use of al Hazardous Substances by such Party
and itscontractorsand agents. “Hazar dous Substances’ indudesthose substances (i) incdluded withinthe
definition of hazardous substance, hazardous waste, hazardous materia, toxic substance, solid waste or
pollutant or contaminant under any Applicable Law and (ii) listed by any governmentd agency as a
hazardous substance.

XIX.5 Forecasting Requirements.
XIX.5.1 The Parties shdl exchange technica descriptions and forecasts of their
Interconnection and traffic requirements in sufficient detail necessary to establish the Interconnections
required to assuretraffic completion to and from al Customersintheir respective designated service aress.

X1X.5.2 Thirty (30) daysafter the Effective Date and each month during theterm of
this Agreement, each Party shdl provide the other Party with arolling, six (6) cadendar-month, nonbinding
forecast of its traffic and/or volume requirements for al products and services provided under this
Agreement, including Interconnection, unbundied Network Elements, Collocation space, Number
Portability and Resdle Services, in the form and in such detail as requested by Ameritech. If a Party
becomes aware of any information or fact that may render its previoudy submitted forecast inaccurate by
more than five percent (5%), such Party agrees to immediatdy notify the other Party of such fact or
information and provideto such other Party arevised forecadt that reflects such new fact or information and
curesany inaccuracy in the previoudy submitted forecast withinthe earlier of (i) five (5) cdendar days after
such Party becomes aware of such information or fact and (i) ten (10) Business Days before such Party
submits any order to the other Party as aresult of such new information or fact. In addition, each Party
agreesto cooperate with the other Party to ensure that any ordersthat are submitted asaresult of any new
information or fact are submitted and processed cons stent with the terms and conditions of this Agreement.

Notwithstanding Section 20.1.1, the Parties agree that each forecast provided under thisSection 19.5.2
shdl be deemed “ Proprietary Information” under Article XX.

XIX.5.3 In addition to, and not in lieu of, the nonbinding forecasts required by
Section 19.5.2, a Party that isrequired pursuant to this Agreement to provide aforecast (the” For ecast
Provider™) or a Party that is entitled pursuant to this Agreement to receive a forecast (the “ For ecast
Recipient”) with respect to traffic and/or volume requirements for the products and services provided
under this Agreement, including I nterconnection, unbundled Network Elements, Collocation space, Number
Portability and Resdle Services, may request that the other Party establish a forecast (a “Binding
Forecast”) that commits such Forecast Provider to purchase, and such Forecast Recipient to provide, a
specified volume to be utilized as set forth in such Binding Forecast. The Forecast Provider and Forecast
Recipient shdl negotiate the terms of such Binding Forecast in good faith and shdl include in such Binding
Forecast provisions regarding price, quantity, liability for falure to perform under a Binding Forecast and
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any other terms desired by such Forecast Provider and Forecast Recipient. Notwithstanding Section
20.1.1, the Parties agree that each forecast provided under this Section 19.5.3 shdl be deemed
“Proprietary Information” under Article XX.

XIX.6 Certain Network Facilities. Each Party isindividudly responsible to provide facilities
withinits network which are necessary for routing, trangporting, measuring, and billing traffic from the other
Party’ s network and for ddlivering such traffic to the other Party’ s network using industry standard format
and to terminate the treffic it receives in that standard format to the proper address onits network. Such
facility shall be designed based upon the description and forecasts provided under Sections 19.5.1, 19.5.2
and, if applicable, 19.5.3. The Partiesare each solely responsiblefor participation in and compliance with
nationa network plans, including The National Network Security Plan and The Emergency Preparedness
Han.

XIX.7 Traffic Management and Network Harm.

XIX.7.1 Each Party may use protective network traffic management controls, such
as 7-digit and 10-digit code gaps on traffic toward the other Party’ s network, when required to protect the
public-switched network from congestion due to facility failures, switch congestion or fallure or focused
overload. Each Party shdl immediately notify the other Party of any protective control action planned or
executed.

XI1X.7.2 Wherethe capahility exidts, originating or terminating traffic reroutesmay be
implemented by ether Party to temporarily relieve network congestion due to facility failures or aonorma
cdling patterns. Reroutes shal not be used to circumvent normal trunk servicing. Expangive controlsshall
be used only when mutually agreed to by the Parties.

XIX.7.3 The Parties shall cooperate and share pre-planning informeation regarding
cross-network cal-ins expected to generate large or focused temporary increases in cal volumes, to
prevent or mitigate the impact of these events on the public-switched network.

XIX.7.4 Nether Party shdl use any product or service provided under this
Agreement or any other sarvice related thereto or used in combination therewith in any manner that
interferes with any person in the use of such person’s Telecommunications Service, prevents any person
from ugng its Tdecommunications Service, impairs the qudity of Telecommunications Service to other
carriers or to elther Party’ s Customers, causes dectrical hazards to either Party’ s personnel, damage to
either Party’ s equipment or mafunction of either Party’ s billing equipment.

X1X.8 Insurance. At dl times during the term of this Agreement, each Party shdl keep and
maintain in force at such Raty’s expense dl insurance required by Applicable Law, generd liability
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insurancein theamount of at least $10,000,000 and worker’ scompensation insurance. Upon request from
the other Party, each Party shdl provide to the other Party evidence of such insurance (which may be
provided through a program of self-insurance).

XIX.9 Labor Relations. Each Party shal be respongble for labor rdations with its own
employees. Each Party agreesto notify the other Party as soon as practicable whenever such Party has
knowledge that a labor dispute concerning its employees is delaying or threatens to delay such Party’s
timey performance of its obligations under this Agreement and shall endeavor to minimize impairment of
sarvice to the other Party (by using its management personnel to perform work or by other means) in the
event of alabor dispute to the extent permitted by Applicable Law.

X1X.10 Good Faith Performance. Each Party shdl act in good fath in its performance
under this Agreement and, in each case in which a Party’ s consent or agreement is required or requested
hereunder, such Party shal not unreasonably withhold or delay such consent or agreement, asthe case may
be.

XIX.11 Responsibility to Customers. Each Party issolely responsbleto its Customers
for the services it provides to such Customers.

X1X.12 Unnecessary Facilities. No Party shdl construct facilitieswhich require another
Party to build unnecessary trunks, facilities or services.

XIX.13 Cooperation. The Parties shal work cooperatively to minimize fraud associated
with third-number billed calls, cdling card cdlls, and any other services related to this Agreement.

X1X.14 LERG Use. Each Paty shdl usethe LERG published by Bellcore or its successor
for obtaining routing information and shdl provide al required informeation to Bellcore for maintaining the
LERG in atimey manner.

X1X.15 Switch Programming. Each Party shdl program and update its own Centrd
Office Switches and End Office Switches and network systemsto recognize and route traffic to and from
the other Party’ sassigned NX X codes. Except asmutualy agreed or asotherwise expresdy defined inthis
Agreement, neither Party shall impose any fees or charges on the other Party for such activities.

XIX.16 Trangport Facilities. Each Party isresponsble for obtaining trangport facilities
aufficient to handle traffic between its network and the other Party’ s network. Each Party may providethe
fadilities itsdlf, order them through athird party, or order them from the other Party.
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ARTICLE XX
PROPRIETARY INFORMATION

XX.1 Définition of Proprietary Information.

XX.1.1*Proprietary Information” means

@

(b)

al proprigtary or confidentid information of a Party (a “Disclosing Party”)
including specifications, drawings, sketches, business information, forecasts,
records (including each Party’s records regarding Performance Benchmarks),
Customer Proprietary Network Information, Customer Usage Data, audit
information, models, samples, data, system interfaces, computer programs and
other software and documentation that isfurnished or made available or otherwise
disclosed to the other Party or any of such other Party’ s Affiliates (individudly and
callectively, a“ Receiving Party”) pursuant to this Agreement and, if written, is
marked “Confidentid” or “Proprietary” or by other smilar notice or if ord or
visud, isether identified as* Confidentid” or “ Proprietary” a thetimeof disclosure
or is summarized in awriting S0 identified and ddivered to the Recalving Party
within ten (10) days of such disclosure; and

any portion of any notes, analyses, data, compilations, studies, interpretations or
other documents prepared by any Recelving Party to the extent the same contain,
reflect, are derived from, or are based upon, any of the information described in
subsection (a) above, unless such information contained or reflected in such notes,
andyses, ec. is so commingled with the Receaiving Party’s information that
disclosure could not possibly disclose the underlying proprietary or confidentia
information (such portions of such notes, andyses, etc. referred to herein as
“Derivative Information”).

XX.1.2TheDisclosng Party will useitsreasonable effortsto follow its cusomary practices

regarding the marking of tangible Proprietary Information as*“confidentid,” “proprietary,” or other amilar
desgnation. The Parties agree that the designation in writing by the Disclosing Party that information is
confidentia or proprietary shall creste a presumption that such information is confidential or proprietary to
the extent such designation is reasonable.

XX.1.3Notwithstanding the requirements of thisArticle XX, dl information reaing tothe
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whether disclosed by one Party to the other Party or otherwise acquired by a Party in the course of the
performance of this Agreement, shdl be deemed “ Proprietary Information.”

XX.2 Disclosureand Use.

XX.2.1Each Receiving Party agrees that from and &fter the Effective Date:

@

(b)

(©

(d)

al Proprietary Information communicated, whether before, on or after the Effective
Date, toit or any of itscontractors, consultants or agents (“ Repr esentatives’)in
connection with this Agreement shal be held in confidence to the same extent as
such Recalving Party holds its own confidentid information; provided that such
Receiving Party or Representative shdl not use less than areasonable standard of
care in maintaining the confidentidity of such informetion;

it will not, and it will not permit any of its employees, Affiliates or Representatives
to disclose such Proprietary Information to any third person;

it will disclose Proprigtary Information only to those of itsemployees, Affiliatesand
Representatives who have aneed for it in connection with the use or provison of
services required to fulfill this Agreement; and

it will, and will cause each of its employees, Affiliates and Representatives to use
such Proprietary Information only to perform its obligations under this Agreement
or to use sarvices provided by the Disclosing Party hereunder and for no other
purpose, including its own marketing purposes.

XX.2.2 A Receiving Party may disclose Proprietary Information of aDisclosing Party toiits
Representatives who need to know such information to perform their obligations under this Agreement;
provided that before disclosing any Proprietary Information to any Representative, such Party shdl notify
such Representative of such person’s obligation to comply with this Agreement. Any Recelving Party 0
disclosing Proprietary Information shall be responsible for any breach of this Agreement by any of its
Representatives and such Receiving Party agrees, at its sole expense, to useitsreasonable efforts (including
court proceedings) to restrain its Representatives from any prohibited or unauthorized disclosure or use of
the Proprietary Information. Each Receiving Party making such disclosure shdl notify the Disclosing Party
assoon aspossibleif it hasknowledge of abreach of thisAgreement inany materid repect. A Disclosing
Party shall not disclose Proprietary Information directly to a Representative of the Recelving Party without
the prior written authorization of the Recalving Party.

4797798.2 41701 1123C 96252093

93



EXECUTION ORIGINAL

XX.2.3 Proprietary Information shal not be reproduced by any Receiving Party inany form
except to the extent (i) necessary to comply with the provisons of Section 20.3 and (ii) reasonably
necessary to perform its obligations under this Agreement. All such reproductions shdl bear the same
copyright and proprietary rights notices as are contained in or on the origind.

XX.2.4This Section 20.2 shdl not gpply to any Proprietary Information which the
Receiving Party can establish to have:

@ been disclosed by the Receiving Party with the Disclosing Party’s prior written
consent;

(b) become generdly available to the public other than as aresult of disclosure by a
Recaving Party;

(© been independently developed by a Recelving Party by an individua who has not
had knowledge of or direct or indirect access to such Proprietary Information;

(d) been rightfully obtained by the Receiving Party from a third person without
knowledge that such third person isobligated to protect its confidentiality; provided
that such Recalving Party has exercised commercidly reasonable efforts to
determine whether such third person has any such obligation; or

(e been obligated to be produced or disclosed by Applicable Law; provided that
such production or disclosure shall have been made in accordance with Section
20.3.

XX.3 Government Disclosure.

XX.3.11f aReceving Party desiresto disclose or provide to the Commission, the FCC or
any other governmentd authority any Proprietary Information of the Disclosng Party, such Recelving Party
shdl, prior to and asacondition of such disclosure, (i) provide the Disclosing Party with written notice and
the form of such proposed disclosure as soon as possible but in any event early enough to dlow the
Disclosing Party to protect its interests in the Proprietary Information to be disclosed and (ji) attempt to
obtain in accordance with the applicable procedures of the intended recipient of such Proprietary
Information an order, gppropriate protective relief or other reliable assurance that confidential treatment
shall be accorded to such Proprietary Information.

XX.3.21f aRecaving Party is required by any governmentd authority or by Applicable
Law to disclose any Proprietary Informetion, then such Receiving Party shdl provide the Disclosing Party
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with written notice of such requirement as soon as possible and prior to such disclosure. Upon receipt of
written notice of the requirement to disclose Proprietary Information, the Disclosing Party, &t its expense,
may then either seek appropriate protective relief in advance of such requirement to prevent dl or part of
such disclosure or waive the Receiving Party’ s compliance with thisSection 20.3 with respect todl or part
of such requirement.

XX.3.3 TheRecaving Party shdl usedl commercidly reasonable effortsto cooperatewith
the Disclosing Party in attempting to obtain any protective relief which such Disclosing Party choosesto
seek pursuant to thisSection 20.3. Inthe aosence of suchrdlief, if the Recelving Party islegaly compelled
to disclose any Proprietary Information, then the Receiving Party shdl exercisedl commercidly reasonable
efforts to preserve the confidentidity of the Proprietary Information, including cooperaing with the
Disclosng Party to obtain an gppropriate order or other reliable assurancethat confidential trestment will be
accorded the Proprietary Information.

XX.4 Ownership.

XX.4.1All Proprietary Information, other than Derivative Information, shdl remain the
property of the Disclosing Party, and dl documents or other tangible mediaddivered to the Receiving Party
that embody such Proprietary Information shall be, at the option of the Disclosing Party, either promptly
returned to Disclosing Party or destroyed, except as otherwise may be required from time to time by
Applicable Law (in which case the use and disclosure of such Proprietary Information will continueto be
subject to this Agreement), upon the earlier of (i) the date on which the Recelving Party’ s need for it has
expired and (ii) the expiration or termination of this Agreement.

XX.4.2 At the request of the Disclosing Party, any Derivative Information shall be, at the
option of the Receiving Party, either promptly returned to the Disclosing Party or destroyed, except as
otherwise may be required from time to time by Applicable Law (in which case the use and disclosure of
such Derivative Information will continueto be subject to thisAgreement), upon theearlier of (i) thedateon
which the Recelving Party’ s need for it has expired and (i) the expiration or termination of this Agreement.

XX.4.3 TheRecelving Party may at any timeeither return the Proprietary Informationto the
Disclosng Party or destroy such Proprietary Information. I the Receiving Party elects to destroy
Proprietary Information, dl copies of such information shal be destroyed and upon the written request of
the Discloging Party, the Receiving Party shdl provide to the Disclosing Party written certification of such
destruction. Thedestruction or return of Proprietary Information shdl not relieve any Receiving Party of its
obligation to treat such Proprietary Information in the manner required by this Agreement.

ARTICLE XXI
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TERM AND TERMINATION

XXI.1 Term. Theinitid term of this Agreement shal commence on the Effective Date and shall
continuein full force and effect until October 12, 2002 (the* Initial Term” ). Upon expiration of the Initial
Term, this Agreement shal automaticaly be renewed for additiond one (1)-year periods (each, a
“Renewal Term” ; “Renewal Term” and“Initial Term” sometimescollectively referred to herein asthe
“Term”) unless a Party ddiversto the other Party written notice of termination of this Agreement at least
one hundred twenty (120) days prior to the expiration of the Initid Term or aRenewa Term.

XXI.2 Renegotiation of Certain Terms. Notwithstanding anything to the contrary in Section
21.1, upon ddlivery of written notice at least one hundred twenty (120) days prior to the expiration of the
Initid Term or any Renewd Term, either Party may require negotiations of any or dl of the rates, prices,
charges, terms, and conditions of the products and services described in this Agreement, with such resulting
rates, prices, charges, terms and conditions to be effective upon expiration of the Term. Upon receipt of
notice, each Party shdl have agood faith obligation to engagein such negotiations. If the Partiesare unable
to satisfactorily negotiate such new rates, prices, charges and termswithin ninety (90) daysof suchwritten
notice, either Party may petition the Commission or take such other action asmay be necessary to establish
gopropriate terms. If prior to the expiration of the Term, the Parties are unable to mutually agree on such
new rates, prices, charges, terms and conditions, or the Commission has not issued its order to establish
such provisons, the Parties agree that the rates, terms and conditions ultimately ordered by such
Commission or negotiated by the Parties shall be effective retroactive to the expiration date of such Term.

XXI1.3 Default. When aParty beievesthat the other Party isin violation of a materid term or
condition of thisAgreement (“ Defaulting Party”), it shdl providewritten noticeto such Defaulting Party of
such violation prior to commencing the dispute resolution procedures set forth in Section 27.3 and it shdll
be resolved in accordance with the procedures established in Section 27.3.

XXI.4 Payment Upon Expiration or Termination. Inthecaseof theexpiration or termination
of this Agreement for any reason, each of the Parties shdl be entitled to payment for al services performed
and expenses accrued or incurred prior to such expiration or termination.
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ARTICLE XXII
DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT ASEXPRESSLY PROVIDED UNDER THISAGREEMENT, NOPARTY MAKES
ORRECEIVESANY WARRANTY, EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO
THE SERVICES, FUNCTIONS AND PRODUCTSIT PROVIDES OR ISCONTEMPLATED TO
PROVIDE UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND/OR OF HTNESS FOR A PARTICULAR
PURPOSE.

ARTICLE XXI11
SEVERABILITY

If any provison of this Agreement shadl be held to beillegd, invdid or unenforceable, each Party
agreesthat such provison shal be enforced to the maximum extent permissible so asto effect the intent of
the Parties, and the validity, legdity and enforceshility of the remaining provisonsof thisAgreement shdl not
in any way be affected or impaired thereby. If necessary to effect the intent of the Parties, the Parties shall
negotiate in good faith to amend this Agreement to replace the unenforcesable language with enforcegble
language thet reflects such intent as dosdly as possible.

ARTICLE XXIV
INDEMNIFICATION

XXIV.1 General Indemnity Rights. A Party (the” Indemnifying Party”) shdl defend
and indemnify the other Party, its officers, directors, employees and permitted assignees (collectively, the
“Indemnified Party”) and hold such Indemnified Party harmless against

@ any Lossto athird person arising out of the negligent acts or omissons, or willful
misconduct (“ Fault™) by such Indemnifying Party or the Fault of its employees,
agents and subcontractors; provided, however, that (1) with respect to employees
or agents of the Indemnifying Party, such Fault occurswhile performing withinthe
scope of their employment, (2) with respect to subcontractors of the Indemnifying
Party, such Fault occurs in the course of performing duties of the subcontractor
under its subcontract with the Indemnifying Party, and (3) with respect to the Fault
of employeesor agents of such subcontractor, such Fault occurswhile performing
within the scope of their employment by the subcontractor with respect to such
duties of the subcontractor under the subcontract;
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(b) any Lossarigng from such Indemnifying Party’ s use of services offered under this
Agreement, involving pending or threatened clams, actions, proceedings or suits
(“Claims’) for libel, dander, invason of privacy, or infringement of Intellectua
Property rights arisng from the Indemnifying Party’ s own communications or the
communications of such Indemnifying Party’s Cusomers,

(© any Lossarisng from Clams for actud or dleged infringement of any Intelectud
Property right of a third person to the extent that such Loss arises from an
Indemnified Party’s or an Indemnified Party’s Customer’s use of a service
provided under this Agreement; provided, however, that an Indemnifying Party’s
obligation to defend and indemnify the Indemnified Party shdl not gpply inthe case
of (i) (A) any use by an Indemnified Party of a service (or dement thereof) in
combination with d ements, services or systems supplied by the Indemnified Party
or personsother than the Indemnifying Party or (B) wherean Indemnified Party or
its Customer modifiesor directsthe Indemnifying Party to modify such serviceand
(i) no infringement would have occurred without such combined use or
modification; and

(d) any and dl pendtiesimposed upon the Indemnifying Party’ sfailureto comply with
the Communications Assstance to Law Enforcement Act of 1994 (“CALEA”)
and, at the sole cost and expense of the Indemnifying Party, any amounts necessary
to modify or replace any equipment, facilities or services provided to the
Indemnified Party under this Agreement to ensure that such equipment, facilities
and sarvices fully comply with CALEA.

XXIV.2 Limitation on Liquidated Damages. Notwithstanding anything to the contrary
contained herein, in no event shdl an Indemnifying Party have an obligation to indemnify, defend, hold the
Indemnified Party harmless or rembursethe Indemnified Party or its Customersfor any Lossarising out of a
Claim for liquidated damages asserted againg such Indemnified Party.

XXIV.3 Indemnification Procedures. Whenever aClam shdl arise for indemnification
under this Article XX1V, the rdevant Indemnified Party, as gppropriate, shdl promptly notify the
Indemnifying Party and request the Indemnifying Party to defend the same. Fallure to so notify the
Indemnifying Party shdl not relieve the Indemnifying Party of any lighility thet the Indemnifying Party might
have, except to the extent that such failure prejudicesthe Indemnifying Party’ s ability to defend such Claim.
The Indemnifying Party shall have the right to defend againgt such liability or assartion in which event the
Indemnifying Party shal give written notice to the Indemnified Party of acceptance of the defense of such
Clam and theidentity of counsd sdected by the Indemnifying Party. Until such timeasIndemnifying Party
provides such written notice of acceptance of the defense of such Claim, the Indemnified Party shall defend
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such Claim, a the expense of the Indemnifying Party, subject to any right of the Indemnifying Party, toseek
reimbursement for the costs of such defenseintheevent that it is determined that Indemnifying Party had no
obligation to indemnify the Indemnified Party for such Clam. The Indemnifying Party shdl have exdusive
right to control and conduct the defense and settlement of any such Claims subject to consultation with the
Indemnified Party. The Indemnifying Party shdl not be ligble for any settlement by the Indemnified Party
unless such Indemnifying Party has approved such settlement in advance and agrees to be bound by the
agreement incorporating such settlement. At any time, an Indemnified Party shal havetheright to refusea
compromise or settlement and, at such refusing Party’ s cog, to take over such defense; provided thet in
such event the Indemnifying Party shal not be responsible for, nor shdl it be obligated to indemnify the
relevant Indemnified Party againgt, any cost or liahility in excess of such refused compromise or settlement.
With respect to any defense accepted by the Indemnifying Party, the relevant Indemnified Party shal be
entitled to participate with the Indemnifying Party in such defenseif the Claim requests equitable relief or
other relief that could affect the rights of the Indemnified Party and dso shdl be entitled to employ separate
counsd for such defense at such Indemnified Party’ sexpense. If the Indemnifying Party does not accept the
defense of any indemnified Claim as provided above, the relevant Indemnified Party shall have theright to
employ counsd for suchdefense at the expense of the Indemnifying Party. Each Party agreesto cooperate
and to cause its employees and agents to cooperate with the other Party in the defense of any such Claim
and therelevant records of each Party shall be availableto the other Party with respect to any such defense,
subject to the redtrictions and limitations set forth in Article XX.

ARTICLE XXV
LIMITATION OF LIABILITY

XXV.1Limited Responsibility. A Party shdl beresponsbleonly for service(s) and facility(ies)
which are provided by that Party, its authorized agents, subcontractors, or othersretained by such parties,
and neither Party shall bear any responsibility for the services and facilities provided by the other Party, its
Affiliates, agents, subcontractors, or other personsretained by such parties. No Party shdl beliablefor any
act or omisson of another Telecommunications Carrier (other than an Affiliae) providing a portion of a
sarvice nor shdl Ameritech be respongible for Requesting Carrier or Requesting Carrier’s Customer’s
integration of service components.

XXV.2 Apportionment of Fault. Inthe case of any Loss arising from the negligence or willful
misconduct of both Parties, each Party shdl bear, and its obligation shdl be limited to, that portion of the
resulting expense caused by its negligence or misconduct or the negligence or misconduct of such Party’s
Affiliates, agents, contractors or other persons acting in concert withiit.

XXV.3Limitation of Damages. Except for indemnity obligationsunder Article XX1V, aPaty’'s
ligbility to the other Party for any Loss rdating to or arisng out of any negligent act or omission in its
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performance of this Agreement, whether in contract, tort or otherwise, shal be limited to the total amount
properly charged to the other Party by such negligent or breaching Party for the service(s) or function(s) not
performed or improperly performed. Notwithstanding theforegoing, in casesinvolving any Clamforal.oss
associated with the ingdlation, provison, termination, maintenance, repair or restoration of an individua

Network Element or aResdle Service provided for aspecific Customer of the other Party, the negligent or
breaching Party’ sliability shall belimited to the greater of: (i) thetotal amount properly charged to the other
Party for the service or function not performed or improperly performed and (i) the amount such negligent
or breaching Party would have been liable to its Customer if the comparable retail service was provided
directly to its Customer.

XXV.4Limitations in Tariffs. A Paty may, in its sole discretion, provide in its tariffs and
contracts with its Customers or third parties that relate to any service, product or function provided or
contemplated under this Agreement that, to the maximum extent permitted by Applicable Law, such Party
ghdl not be ligble to such Customer or third party for (i) any Loss relating to or arisng out of this
Agreement, whether in contract, tort or otherwise, that exceeds the amount such Party would have charged
the gpplicable person for the service, product or function that gave rise to such Loss and (ii) any
Consequentia Damages (as defined in Section 25.5). Totheextent aParty eectsnot to placeinitstariffs
or contracts such limitation(s) of liability, and the other Party incurs a Loss as a result thereof, such Party
shdl indemnify and reimburse the other Party for that portion of the Lossthat would have been limited had
thefirst Party included in itstariffs and contracts the limitation(s) of liability described in thisSection 25.4.

XXV.5 Consequential Damages. In no event shdl aParty have any ligbility whatsoever to the
other Party for any indirect, specid, consequentid, incidenta or punitive damages, including loss of
anticipated profits or revenue or other economic loss in connection with or arisng from anything sad,
omitted or done hereunder (collectively, “ Consequential Damages”), even if the other Party has been
advisad of the possihility of such damages, provided that the foregoing shdl not limit a Party’ sobligetion
under Section 24.1 toindemnify, defend and hold the other Party harmless againgt any amounts payableto
a third person, including any losses, codts, fines, pendties, crimina or civil judgments or settlements,
expenses (including attorneys fees) and Consequential Damages of such third person.

XXV.6 Remedies. Except asexpresdy provided herein, no remedy set forth inthisAgreement is
intended to be exclusve and each and every remedy shal be cumulative and in addition to any other rights
or remedies now or hereafter existing under gpplicable law or otherwise.
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ARTICLE XXVI
BILLING

XXVI.1 Billing. Each Party will bill dl applicable charges, at the rates set forth herein, in
the Pricing Schedule and as st forth in applicable tariffs or contracts referenced herein, for the services
provided by that Party to the other Party in accordance with this Article XXV and the Implementation
Pan.

XXVI.2 Recording. To the extent technically feasible, the Parties shal record cdl detall
information associated with cals originated or terminated to the other Party as specificaly required herein.

XXVI1.3 Payment of Charges. Subject tothetermsof this Agreement, Requesting Carrier
and Ameritech will pay each other within thirty (30) caendar days from the date of an invoice (the “ Bill
Due Date"). If theBill Due Dateison aday other than aBusiness Day, payment will be made on the next
BusinessDay. Paymentsshall bemadein U.S. Dallarsviadectronic fundstransfer to the other Party’ sbank
account. Within thirty (30) days of the Effective Date, the Parties shdl provide each other the name and
address of its bank, its account and routing number and to whom payments should be made payable. If
such banking information changes, each Party shall provide the other Party at least Sixty (60) days written
natice of the change and such natice shdl include the new banking information. If a Party recelves multiple
invoices which are payable on the same date, such Party may remit one payment for the sum of al amounts
payable to the other Party’ s bank. Each Party shall provide the other Party with a contact person for the
handling of payment questions or problems.

XXVI.4 L ate Payment Char ges. If éther Party fallsto remit payment for any chargesfor
sarvices by the Bill Due Date, or if apayment or any portion of apayment isreceived by ether Party after
the Bill Due Date, or if a payment or any portion of a payment is received in funds which are not
immediatdy avalableto the other Party asof the Bill Due Date (individudly and collectively, “ Past Due”),
then alate payment charge shall be assessed. Past Due amounts shal accrueinterest asprovided in Section
26.6. Any late payment charges assessed on Disputed Amounts shall be paid or credited, asthe case may
be, as provided in Section 27.2.2. In no event, however, shal interest be assessed on any previoudy
assessed |ate payment charges.

XXVI1.5 Adjustments.
XXVI.5.1 A Party shdll promptly reimburse or credit the other Party for any charges

that should not have been billed to the other Party as provided in this Agreement. Such reimbursements
shdl be set forth in the gppropriate section of the invoice,
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XXVI1.5.2 A Party shdl bill the other Party for any charges that should have been
billed to the other Party as provided in this Agreement, but have not been hilled to the other Party
(“Underbilled Charges’); provided, however, that, except as provided in Article XXVII, theBilling
Party shdl not bill for Underbilled Charges which were incurred more than one (1) year prior to the date
that the Billing Party tranamits a bill for any Underbilled Charges. Notwithstanding the foregoing,
Requesting Carrier shdl not beliablefor any Underbilled Chargesfor which Customer Usage Datawas not
furnished by Ameritech to Requesting Carrier within ten (10) months of the date such usage was incurred.

XXV1.6 I nterest on Unpaid Amounts. Any undisputed amounts not paid when due shall
accrue interest from the date such amounts were due at the lesser of (i) one and one-haf percent (1¥2%0)
per month and (ii) the highest rate of interest that may be charged under Applicable Law, compounded daily
from the number of daysfrom the Bill Due Date to and including the date that payment isactudly made and
avaladle.

ARTICLE XXVII
AUDIT RIGHTS, DISPUTED AMOUNTS
AND DISPUTE RESOLUTION

XXVII.1 Audit Rights.

XXVIIL1.1  Subject to the redtrictions set forth in Article XX and except as may be
otherwise specificaly provided inthis Agreement, aParty (“ Auditing Party” ) may audit the other Party’s
(“Audited Party”) books, records, data and other documents, as provided herein, once annualy
(commencing on the Service Start Date) for the purpose of evauating the accuracy of Audited Party’s
billing and invoicing of the services provided hereunder. The scope of theaudit shall belimited to the period
which isthe shorter of (i) the period subsequent to the last day of the period covered by the Audit which
was last performed (or if no audit has been performed, the Service Start Date) and (ii) the twelve (12)
month period immediately preceding the date the Audited Party received notice of such requested audit, but
inany event not prior to the Service Sart Date. Such audit shdl begin no fewer than thirty (30) days after
Audited Party receives awritten notice requesting an audit and shal be completed no later than thirty (30)
days after the start of such audit. Such audit shall be conducted by an independent auditor acceptable to
both Parties. The Parties shdl select an auditor by the thirtieth day following Audited Party’ sreceipt of a
written audit notice.  Auditing Party shall cause the independent auditor to execute a nondisclosure
agreement in aform agreed upon by the Parties. Notwithstanding the foregoing, an Auditing Party may
audit Audited Party’ s books, records and documents more than once annudly if the previous audit found
previoudy uncorrected net variances or errorsin invoicesin Audited Party’ sfavor with an aggregate vaue
of at least two percent (2%) of the amounts payable by Auditing Party for audited services provided during
the period covered by the audit.
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XXVII.1.2  Eachaudit shal beconducted onthe premisesof the Audited Party during
norma business hours. Audited Party shdl cooperate fully in any such audit and shdl provide the
independent auditor reasonable access to any and al appropriate Audited Party employees and books,
records and other documents reasonably necessary to assess the accuracy of Audited Party’s bills. No
Party shdl have accessto the data of the other Party, but shall rely upon summary results provided by the
independent auditor. Audited Party may redact from the books, records and other documents provided to
the independent auditor any confidentid Audited Party information that reveds the identity of other
Customers of Audited Party. Each Party shal maintain reports, records and data relevant to the billing of
any services that are the subject matter of this Agreement for a period of not less than twenty-four (24)
months after creation thereof, unless alonger period isrequired by Applicable Law.

XXVIIL.1.3 If any audit confirms any undercharge or overcharge, then Audited Party
ghdl (i) for any overpayment promptly correct any hilling error, indluding making refund of any overpayment
by Auditing Party in the form of a credit on the invoice for the firgt full billing cycle after the Parties have
agreed upon the accuracy of the audit resultsand (i) for any undercharge caused by the actions of or failure
to act by the Audited Party, immediately compensate Auditing Party for such undercharge, in each casewith
interest at the lesser of (X) one and one-half (1/2%6) percent per month and (y) the highest rate of interest
that may be charged under Applicable Law, compounded daily, for the number of days from the date on
which such undercharge or overcharge originated until the date on which such credit isissued or paymentis
made and available, as the case may be. Notwithstanding the foregoing, Requesting Carrier shdl not be
liable for any Underbilled Charges for which Customer Usage Data was not furnished by Ameritech to
Requesting Carrier within ten (10) months of the date such usage was incurred.

XXVII.1.4  Auditsshdl bea Auditing Party’ s expense, subject to reimbursement by
Audited Party in the event that an audit finds, and the Parties subsequently verify, adjustment in the charges
or inany invoice paid or payable by Auditing Party hereunder by an amount that is, on an annudized basis,
greater than two percent (2%) of the aggregate charges for the audited services during the period covered
by the audit.

XXVIILL1.5  Any disputes concerning audit results shdl be referred to the Parties
respective responsible personnd for informa resolution. If these individuals cannot resolve the dispute
within thirty (30) days of the referrd, either Party may request in writing that an additiond audit shdl be
conducted by an independent auditor acceptable to both Parties, subject to the requirements set out in
Section 27.1.1. Any additiond audit shall be at the requesting Party’ s expense.

XXVII.2 Disputed Amounts.
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XXVIIL.2.1 If any portion of an amount dueto aParty (the” Billing Party” ) under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the “ Non-Paying
Party”) shdl, prior to the Bill Due Date, give written notice to the Billing Party of the amountsit disputes
(“ Disputed Amounts’) and include in such written natice the specific details and reasons for disputing
each item; provided, however, afalureto provide such notice by that date shal not preclude a Party from
subsequently chdlenging billed charges. The Non-Paying Party shdl pay when due (i) dl undisputed
amounts to the Billing Party, and (ii) al Disouted Amounts into an interest bearing escrow account with a
third party escrow agent mutually agreed upon by the Parties. Notwithstanding the foregoing, except as
providedin Section 27.1, aParty shdl be entitled to dispute only those chargesfor which the Bill Due Date
was within the immediately preceding twelve (12) months of the date on which the other Party received
natice of such Disputed Amounts.

XXVIl.2.2  Disputed Amountsin escrow shdl be subject tointerest chargesas set forth
in Section 26.4. If the Non-Paying Party disputes charges and the dispute is resolved in favor of such
NonPaying Party, (i) theBilling Party shdl credit theinvoice of the Non Paying Party for the amount of the
Disputed Amounts along with any gpplicable interest charges assessed no later than the second Bill Due
Date after the resolution of the Dispute and (i) the escrowed Disputed Amounts shal be released to the
Non-Paying Party, together with any accrued interest thereon. Accordingly, if aNonPaying Party disputes
charges and the dispute regarding the Disputed Amounts is resolved in favor of the Billing Party, () the
escrowed Disputed Amounts and any accrued interest thereon shall be released to the Billing Party and (y)
the Non-Paying Party shdl no later than the second Bill Due Date after the resolution of the dispute
regarding the Disputed Amounts pay the Billing Party the difference between theamount of accrued interest
such Billing Party received from the escrow disbursement and the amount of interest charges such Billing
Party is entitled pursuant to Section 26.6. Inno event, however, shdl any interest charges be assessed on
any previoudy assessed interest charges.

XXVII.2.3 If the Parties are unable to resolve the issues related to the Disputed
Amountsin the normd course of businesswithin five (5) days after ddivery to the Billing Party of notice of
the Disputed Amounts, each of the Parties shall appoint a designated representative who has authority to
ettle the Digputed Amounts and who is at a higher level of management than the persons with direct
respongbility for adminigtration of this Agreement. The designated representatives shal meet as often as
they reasonably deem necessary in order to discussthe Disputed Amounts and negotiatein good faithinan
effort to resolve such Disputed Amounts. The specific format for such discussions will be left to the
discretion of the designated representatives, however dl reasonable requestsfor relevant information made
by one Party to the other Party shall be honored.

XXVIl.24  If thePartiesareunableto resolveissuesreaed to the Disputed Amounts
within thirty (30) days after the Parties appointment of designated representatives pursuant to Section
27.2.3, then either Party may file acomplaint with the Commission to resolve such issues or proceed with
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any other remedy availableto the Parties. The Commission or the FCC or acourt of competent jurisdiction
may direct payment of any or dl Disputed Amounts (including any accrued interest) thereon or additiona
amounts awarded plus applicable late fees, to be paid to ether Party.

XXVII.25  The Parties agree tha dl negotiations pursuant to this Section 27.2 shdl
reman confidentia in accordance with Article XX and shdl be treated as compromise and settlement
negotiations for purposes of the Federa Rules of Evidence and state rules of evidence.

XXVI1.3 Failureto Pay Undisputed Amounts. Notwithstanding anything to the contrary
contained herein, if the Non-Paying Party falsto (i) pay any undisouted amounts by the Bill Due Date, (ii)
pay thedisputed portion of apast due hill into an interest- bearing escrow account, (iii) givewritten noticeto
the Billing Party of the specific detailsand reasonsfor disputing amounts, (iv) pay any revised deposit or (iv)
make apayment in accordance with theterms of any mutualy agreed upon payment arrangement, the Billing
Party may, in addition to exercising any other rightsor remediesit may have under Applicable Law, provide
written demand to the Non-Paying Party for failing to comply with theforegoing. If the Non-Paying Party
does not satisfy the written demand within five (5) Business Days of receipt, the Billing Party may exercise
any, or dl, of the following options:

@ assess alate payment charge and where appropriate, adishonored check charge;

(b) require provision of adeposit or increase an existing deposit pursuant to arevised
deposit request;

(© refuse to accept new, or complete pending, orders; and/or
(d) discontinue service.

Notwithstanding anything to the contrary in this Agreement, the Billing Party’s exercise of (i) any of the
above options shdl not delay or relieve the Non-Paying Party’ s obligation to pay al charges on each and
every invoice on or before the applicable Bill Due Date and (i) subsections (c) and (d) above shdl exclude
any affected order or servicefrom any gpplicable performance interva or Performance Benchmark. Once
disconnection has occurred, additiona charges may apply.

XXVIl.4 Dispute Escalation and Resolution. Except asotherwise provided herein, any
dispute, controversy or clam (individualy and collectively, a“ Dispute”) arisng under thisAgreement shdl
be resolved in accordance with the procedures set forth in this Section 27.4. Inthe event of a Dispute
between the Parties relating to this Agreement and upon the written request of either Party, each of the
Parties shdl gppoint within five (5) Business Days after a Party’s receipt of such request a designated
representative who has authority to settle the Dispute and who is a a higher level of management than the
personswith direct repongbility for adminigtration of this Agreement. The designated representatives shall
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meet as often asthey reasonably deem necessary in order to discussthe Digpute and negotiatein good faith
inan effort to resolve such Dispute. The specific format for such discussonswill beleft to the discretion of
the designated representatives, however, dl reasonablerequestsfor relevant information made by one Party
to the other Party shdl be honored. If the Parties are unable to resolve issues related to a Dispute within
thirty (30) daysafter the Parties’ gppointment of designated representatives as set forth above, either Party
may seek any relief it isentitled to under Applicable Law. Notwithstanding the foregoing, in no event shall
the Parties permit the pending of a Dispute to disrupt service to any Requesting Carrier Customer or
Ameritech Customer.

XXVII.5 Equitable Relief. Notwithgtanding theforegoing, thisArticle XX V11 shdl notbe
congtrued to prevent either Party from seeking and obtaining temporary equitable remedies, including
temporary restraining orders, if, initsjudgment, such actionis necessary to avoid irreparableharm. Despite
any such action, the Parties will continue to participate in good faith in the dispute resolution procedures
described inthis Article XXVI1I.

ARTICLE XXVIII
REGULATORY APPROVAL

XXVII1.1 Commission Approval. The Parties understand and agreethat thisAgreement will
be filed with the Commission for gpproval by such Commission pursuant to Section 252 of the Act. If the
Commission, the FCC or any court rgjects any portion of this Agreement, the Parties agree to meet and
negotiate in good faith to arrive at a mutually acceptable modification of the rgjected portion and related
provisons, provided that such rgected portion shdl not affect the vaidity of the remainder of this
Agreement.

XXVII1.2 Amendment or Other Changes to the Act; Reservation of Rights. The
Parties acknowledge that the respective rights and obligations of each Party as set forth in this Agreement
are based on thetext of the Act and the rules and regul ations promul gated thereunder by the FCC and the
Commission as of the Effective Date. In the event of any amendment of the Act, or any legiddive,
regulatory, judicid order, ruleor regulation or other legal action that revisesor reversesthe Act, the FCC's
First Report and Order in CC Docket Nos. 96-98 and 95-185 or any gpplicable Commission order or
arbitration award purporting to goply the provisons of the Act (individudly and collectivey, an
“Amendment to the Act”), either Party may by providing written notice to the other Party requirethat the
affected provisions be renegotiated in good faith and this Agreement be amended accordingly to reflect the
pricing, terms and conditions of each such Amendment to the Act reating to any of the provisonsin this
Agreement. If any such amendment to this Agreement affectsany rates or charges of the servicesprovided
hereunder, such amendment shdl be retroactively effective as determined by the Commission and each
Party reservesits rights and remedies with repect to the collection of such rates or charges; including the
right to seek a surcharge before the gpplicable regulatory authority.
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XXVII1.3 Regulatory Changes. If any legidative, regulatory, judicid or other legd action
(other than an Amendment to the Act, which isprovided for in Section 28.2) materidly affectsthedbility of
aParty to perform any materia obligation under this Agreement, a Party may, on thirty (30) days written
notice (ddivered not later than thirty (30) daysfollowing the date on which such action has become legdly
binding), requirethat the affected provision(s) be renegotiated, and the Partiesshd| renegotiatein good faith
such mutuadly acceptable new provision(s) as may be required; provided that such affected provisonsshdl
not affect the vaidity of the remainder of this Agreemen.

XXVIIl.4 Interim Rates. If the rates, charges and prices st forth in this Agreement are
“interim rates’ established by the Commission or the FCC, the Parties agree to substitute such interim
rates with the rates, charges or prices later established by the Commission or the FCC pursuant to the
pricing standards of Section 252 of the Act and such rates, charges and prices shdl be effective as
determined by the Commission or the FCC.

ARTICLE XXIX
MISCELLANEOUS

XXIX.1 Authorization.

XXIX.1.1 Ameritech Services, Inc. isa corporation duly organized, vaidly existing
and in good standing under thelaws of the State of Delaware. Ameritech Information Industry Services, a
divison of Ameritech Services, Inc., hasfull power and authority to execute and deliver thisAgreement and
to perform the obligations hereunder on behdf of and as agent for Ameritech Wisconsin.

XXIX.1.2 Requesting Carrier isacorporation duly organized, vdidly exisingand in
good standing under the laws of the State of Delaware and has full power and authority to execute and
deliver this Agreement and to perform its obligations hereunder. Requesting Carrier represents and
warrantsto Ameritech that it has been or will be certified asan LEC by the Commission prior to submitting
any orders hereunder and is or will be authorized to provide in the State of Wisconsain the services
contemplated hereunder prior to submission of orders for such service.

XXIX.2 Designation of Affiliate. Each Party may without the consent of the other Party
fulfill its obligations under this Agreement by itsdf or may cause its Affiliates to take some or dl of such
actions to fulfill such obligations. Upon such designation, the Affiliate shal become a primary obligor
hereunder with repect to the del egated matter, but such designation shdl not relieve the designating Party of
its obligations as co-obligor hereunder. Any Party which eects to perform its obligations through an
Affiliate shdl causeits Affiliate to take al action necessary for the performance hereunder of such Party’s
obligations. Each Party represents and warrants that if an obligation under this Agreement is to be
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performed by an Affiliate, such Party hasthe authority to cause such Affiliateto perform such obligation and
such Affiliate will have the resources required to accomplish the delegated performance.

XXIX.3 Subcontracting. Either Party may subcontract the performance of its obligation
under this Agreement without the prior written consent of the other Party; provided, however, that the Party
subcontracting such obligation shdl remain fully responsible for (i) the performance of such obligation, (ii)
payments due its subcontractors and (jii) such subcontractors compliance with the terms, conditions and
restrictions of this Agreement.

XXIX.4 Independent Contractor. Each Party shdl perform services hereunder as an
independent contractor and nothing herein shal be construed as cregting any other relationship between the
Parties. Each Party and each Party’ s contractor shall be soldly responsgible for the withholding or payment
of dl applicable federad, Sate and local income taxes, socia security taxes and other payroll taxes with
respect to their employees, as well as any taxes, contributions or other obligationsimposed by gpplicable
gtate unemployment or workers compensation acts. Each Party has sole authority and responsibility to
hire, fire and otherwise control its employees.

XXIX.5 Force Majeure. No Paty shdl be responsble for ddays or falures in
performance of any part of this Agreement (other than an obligation to make money payments) resulting
from acts or occurrences beyond the reasonable control of such Party, including actsof nature, actsof civil
or military authority, any law, order, regulation, ordinance of any government or legd body, embargoes,
epidemics, terrorist acts, riots, insurrections, fires, explosons, earthquakes, nuclear accidents, floods, work
stoppages, equipment failures, power blackouts, volcanic action, other mgjor environmenta disturbances,
unusualy severe westher conditions, inability to secure products or services of other persons or
trangportation facilitiesor acts or omissons of trangportation carriers (individualy or collectively, a“ For ce
Majeure Event”) or delays caused by the other Party or any other circumstances beyond the Party’s
reasonable control. If aForce Mgeure Event shall occur, the Party affected shdl give prompt noticeto the
other Party of such Force Mgeure Event specifying the nature, date of inception and expected duration of
such Force Mg eure Event, whereupon such obligation or performance shdl be suspended to the extent
such Party isaffected by such Force Mg eure Event during the continuance thereof or be excused from such
performance depending on the nature, severity and duration of such Force Mgeure Event (and the other
Party shdl likewise be excused from performance of its obligations to the extent such Party’ s obligations
relaeto the performance so interfered with). The affected Party shall useitsreasonable effortsto avoid or
remove the cause of nonperformance and the Parties shdl give like notice and proceed to performwith
dispatch once the causes are removed or cease.

XXI1X.6 Governing Law. Unlessotherwise provided by Applicable Law, thisAgreement
shdl be governed by the domestic laws of the State of Wisconsan without reference to conflict of law
provisons.
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XXIX.7 Taxes.

XXIX.7.1 Each Party purchasing ®rvices hereunder shal pay or otherwise be
responsblefor dl federd, Sate, or local sales, use, excise, grossreceipts, transaction or Smilar taxes, fees
or surcharges levied againg or upon such purchasing Party (or the providing Party when such providing
Party is permitted to pass adong to the purchasing Party such taxes, fees or surcharges), except for any tax
on ether Party’ s corporate existence, satus or income. Whenever possible, these amounts shal be billed
asasegparaeitem ontheinvoice. Totheextent asdeisclamedto befor resde, the purchasing Party shal
furnish the providing Party a proper resde tax exemption certificate as authorized or required by statute or
regulation by the jurisdiction providing said resale tax exemption. Failureto timely provide said resaletax
exemption certificate will result in no exemption being avallable to the purchasing Party for any charges
invoiced prior to the date such exemption certificate isfurnished. To the extent that a Party includesgross
receipts taxes in any of the charges or rates of services provided hereunder, no additional gross receipts
taxes shdl be levied againgt or upon the purchasing Party.

XXIX.7.2 The Party obligated to pay any such taxes may contest the same in good
faith, at its own expense, and shal be entitled to the benefit of any refund or recovery; provided that such
contesting Party shdl not permit any lien to exist on any asset of the other Party by reason of such contest.
The Party obligated to collect and remit shall cooperate in any such contest by the other Party. Asa
condition of contesting any taxes due hereunder, the contesting Party agreesto be liable and indemnify and
reimburse the other Party for any additional amountsthat may be due by reason of such contest, including
any interest and pendties.

XXIX.8 Non-Assgnment. (a) Requesting Carrier may not assign or transfer (whether by
operation of law or otherwise) this Agreement (or any rights or obligations hereunder) to a third person
without the prior written consent of Ameritech; provided that Requesting Carrier may assgn or transfer this
Agreement to its Affiliate by providing prior written notice to Ameritech of such assgnment or trandfer;
provided, further, that such assgnment is not inconsstent with Applicable Law (including, the Affiliate's
obligation to obtain proper Commission certification and approvas) or the terms and conditions of this
Agreement. Notwithstanding the foregoing, Requesting Carrier may not assign or transfer this Agreement
(or any rights or obligations hereunder) to its Affiliate if that Affiliate is a party to an agreement with
Ameritech under Sections 251/252 of the Act. Any attempted assgnment or transfer that isnot permittedis
void ab initio.

(b) Asacondition of any assgnment or transfer of this Agreement (or any rights hereunder) that
ispermitted under, or consented to by Ameritech pursuant to, thisSection 29.8, Requesting Carrier agrees
to reimburse Ameritech for any codts incurred by Ameritech to accommodate or recognize under this
Agreement the successor to or assignee of Requesting Carrier, including any requested or required (i)
modification by Ameritech to its Operations Support Systems, databases, methods and procedures and
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records (e.g., billing, inventory, interfaces and etc.) and (ii) network/facilities rearrangement. Ameritech
shdl have no obligation to proceed with such activities until the Parties agree upon the chargesthat apply to
such activities.

XX1X.9 Non-Waiver. No waiver of any provison of this Agreement shal be effective
unless the same shdl be in writing and properly executed by or on behdf of the Party against whom such
waiver or consentisclaimed. Falureof ether Party to ingst on performance of any term or condition of this
Agreement or to exercise any right or privilege hereunder shal not be construed as a continuing or future
waiver of such term, condition, right or privilege.

XX1X.10 Notices. Noticesgiven by one Party to the other Party under thisAgreement shall
beinwriting (unlessspecifically provided otherwise herein) and unless otherwise specificaly required by this
Agreement to be ddivered to another representative or point of contact, shall be (a) ddivered persondly,
(b) delivered by expressddivery service, (c) mailed, certified mail or first classU.S. mail postage prepaid,
return receipt requested or (d) delivered by facsmile; provided that a confirmation copy is sent by the
method described in (a), (b) or (c) of this Section 29.10, to the following addresses of the Parties:

To Requesting Carrier:

Northpoint Communicetions, Inc.

303 2" Street

San Francisco, Cdifornia 94107

Atin: Vice Presdent and Generd Counsdl
Facsmile 415-403-4004

with a copy to:

Northpoint Communications, Inc.
303 2™ Street

San Francisco, Cdifornia 94107
Attn: Vice Presdent, LEC Relation
Facamile: 415-403-4004
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To Ameritech:

Ameritech Information Industry Services

350 North Orleans, Floor 3

Chicago, IL 60654

Attn.: Vice Presdent - Sdes/Loca Exchange Carriers
Facamile (312) 467-9026

with a copy to:

Ameritech Information Industry Services
350 North Orleans, Floor 5

Chicago, IL 60654

Attn.: Vice Presdent and Generd Counsd
Facamile (312) 245-0254

or to such other address as either Party shal designate by proper notice. Noticeswill be deemed given as
of the earlier of (i) the date of actua receipt, (ii) the next Business Day when noticeis sent viaexpress mall
or persona delivery, (iii) three (3) days after mailing inthe case of firg classor certified U.S. mail or (iv) on
the date set forth on the confirmation in the case of facamile.

XXIX.11 Publicity and Use of Trademarks or Service Marks. Nether Party nor its
subcontractors or agents shall use the other Party’ strademarks, service marks, logos or other proprietary
trade dressin any advertisng, pressreleases, publicity mattersor other promotional materidswithout such
Party’s prior written consent, except as permitted by Applicable Law.

XX1X.12 Nonexclusive Dealings. This Agreement does not prevent either Party from
providing or purchasing servicesto or from any other person nor doesit obligate either Party to provide or
purchase any services not specificaly provided herein.

XX1X.13 No Third Party Ben€ficiaries; Disclaimer of Agency. Except as may be
specificdly st forth in this Agreement, this Agreement is for the sole benefit of the Parties and ther
permitted assigns, and nothing herein express or implied shall create or be construed to create any
third-party beneficiary rights hereunder. Nothing in this Agreement shdl congtitute a Party as a legd
representative or agent of the other Party, nor shal a Party have theright or authority to assume, create or
incur any liability or any obligation of any kind, expressor implied, againgt or inthe nameor on behdf of the
other Party unless otherwise expresdy permitted by such other Party. No Party undertakesto perform any
obligation of the other Party, whether regulatory or contractud, or to assume any responsbility for the
management of the other Party’ s business.
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XXI1X.14 No License. No license under patents, copyrights or any other Intellectud
Property right (other than the limited license to use consstent with the terms, conditions and restrictions of
this Agreement) is granted by ether Party or shall be implied or arise by estoppd with respect to any
transactions contemplated under this Agreement.

XX1X.15 Survival. TheParties obligationsunder this Agreement which by their natureare
intended to continue beyond the termination or expiration of this Agreement shal survivethetermination or
expiration of this Agreement, including Articles XX, XXI, XXI1, XX1V, and XXV, and Sections 3.9.4,
6.5,10.11.3, 16.15, 16.17, 19.5.3, 21.4, 27.2, 27.3, 29.7, 29.11, and 29.14.

XXIX.16 Scope of Agreement. ThisAgreement isintended to describe and engble specific
I nterconnection and accessto unbundled Network Elements and compensation arrangements between the
Parties. Except as specificaly contained herein or provided by the FCC or the Commissonwithinitslawful
jurisdiction, nothing in this Agreement shal be deemed to affect any access charge arrangement.

XX1X.17 Counterparts. ThisAgreement may be executed in any number of counterparts,
each of which shdl be deemed an origind; but such counterparts shall together congtitute one and the same
ingrument.

XX1X.18 Entire Agreement. Theterms contained in this Agreement and any Schedules,
Exhibits, tariffs and other documents or instruments referred to herein, which are incorporated into this
Agreement by thisreference, condtitute the entire agreement between the Partieswith respect to the subject
meatter hereof, superseding al prior understandings, proposals and other communications, ord or written.
Specifically, the Parties expressy acknowledge that the rates, termsand conditions of this Agreement shall
supersede those exigting arrangements of the Parties, if any. This Agreement isthe exclusve arrangement
under which the Parties may purchase from each other the products and services described in Section 251
and 271 of Act and, except as agreed upon in writing, neither Party shall be required to provide the other
Party a product or service described in Sections 251 and 271 of the Act that is not specifically provided
herein. Neither Party shdl be bound by any terms additiond to or different from those in this Agreement
that may appear subsequently in the other Party’s form documents, purchase orders, quotations,
acknowledgments, invoices or other communications. This Agreement may only be modified by awriting
sgned by an officer of each Party.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the
Effective Date.

NORTHPOINT COMMUNICATIONS, AMERITECH INFORMATION

4797798.2 41701 1123C 96252093



INC.

Printed:

Title
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INDUSTRY SERVICES, A DIVISION
OF AMERITECH SERVICES, INC.,
ON BEHALF OF AND ASAGENT
FOR AMERITECH WISCONSIN

By:

Printed:

Title
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SCHEDULE 1.2

DEFINITIONS
“800" means 800, 888 and any other toll-free NPA established by the FCC.
“9-1-1" meansthe services described in Section 3.9.

“9-1-1 Control Office Software Enhancement Connection Charge’ isasdefinedin Section
3.9.2(e).

“Access Toll Connecting Trunks’ isasdefined in Section 5.1.

“Act” means the Communications Act of 1934 (47 U.S.C. 8 151 et seq.), as amended by the
Tdecommunications Act of 1996, and as from time to time interpreted in the duly authorized rules and
regulations of the FCC or the Commission having authority to interpret the Act withinitsstate of jurisdiction.

“ADSL” or “Asymmetrical Digital Subscriber Line” meansatransmisson technology which
trangmits an asymmetricd digita sgna using one of a variety of line codes.

“Advanced Inteligent Network” or “AIN”" is a network functiondity that permits specific
conditions to be programmed into a switch which, when met, direct the switch to suspend call processing
and to receive specid ingructions for further cal handling ingtructions in order to enable carriers to offer
advanced features and services.

“ Affiliate” isAsDefined in the Act.

“AMA” meansthe Automated Message Accounting structure inherent in switch technology that
initialy records telecommunication message information. AMA format is contained in the Automated
Message Accounting document, published by Bellcore as GR-1100- CORE which defines the industry
standard for message recording.

“Applicable Law” isasdefined in Section 19.2.
“Approval Date” istheealier of the date on which (i) the Commission gpprovesthis Agreement

under Section 252(e) of the Act and (ii) absent such Commission gpprova, the Agreement is deemed
approved under Section 252(€)(4) of the Act.
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“As Defined in the Act” means as specificdly defined by the Act and as from time to time
interpreted in the duly authorized rules and regulations of the FCC or the Commission.

“AsDescribed inthe Act” meansasdescribedinor required by the Act and asfromtimetotime
interpreted in the duly authorized rules and regulations of the FCC or the Commission.

“ Automatic L ocation Identification” or “ ALI” means afeature by which the service address
associated with the calling party’ slisted telephone number identified by ANI asdefined herein, isforwarded
to the PSAP for display. Additiona telephones with the same number as the cdling party’s, including
secondary locations and off-premise extensions will be identified with the service address of the cdling
party’s listed number.

“ Automatic Number Identification” or “ ANI” meansaFeature Group D signaing parameter
which refers to the number transmitted through anetwork identifying the billing number of the cdling party.
With respect to 9-1-1 and E9- 1- 1, “ ANI” meansafegature by which the caling party’ stelephone number is
automaticaly forwarded to the E9-1-1 Control Office and to the PSAP display and transfer office.

“Automatic Route Selection” or “ARS’ means a sarvice feature associated with a specific
grouping of lines that provides for automatic sdection of the least expensive or most gppropriate
transmission facility for each cal based on criteria programmed into the system.

“Bellcor e’ means Bal Communications Research, Inc.

“Binding Forecast” isasdefined in Section 19.5.3.

“Blocking of Caller ID” means sarvice in which a Customer may prevent the disclosure of the
cdling telephone number and name on cals made to an Exchange Service equipped with Caled ID.

“BLV/BLVI Traffic’ means an operator service cal in which the caler inquires as to the busy
datus of or requests an interruption of a cal on another Customer’ s Telephone Exchange Serviceline.

“Bona Fide Request” means the process described on Schedule 2.2.

“BusinessDay” meansaday onwhich banking ingtitutionsarerequired to be openfor businessin
Chicago, lllinais.

“CABS’ means the Carrier Access Billing System which is contained in a document prepared

under the direction of the Billing Committee of the OBF. The Carrier Access Billing System document is
published by Bellcore in Volumes 1, 1A, 2, 3, 3A, 4 and 5 as Specia Reports SR-OPT-001868,
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SR-OPT-001869, SR-OPT-001871, SR-OPT-001872, SR-OPT-001873, SR-OPT-001874, and
SR-OPT-001875, respectively, and containsthe recommended guidelinesfor thebilling of accessand other
connectivity services.

“Calling Party Number” or “CPN” is a Common Channe Interoffice Sgnding (‘ CCIS")
parameter which refers to the number transmitted through a network identifying the caling party.

“Carrier of Record” isasdefinedin Section 10.11.3.

“CCS’ means one hundred (100) call seconds.

“Central Office” meansabuilding or space within abuilding (other than aremote switch) where
transmission facilities and/or circuits are connected or switched.

“Central Office Switch” meansaswitch used to provide Teecommunications Services, including:

@ “End Office Switches,” which are used toterminate Customer station Loopsfor
the purpose of Interconnection to each other and to trunks; and

(b) “Tandem Office Switches,” or “Tandems,” which are used to connect and
switch trunk circuits between and among other Centra Office Switches.

A Centra Office Switch may dso be employed as a combination End Office'Tandem Office
Switch.

“Centrex” meansaTdecommunications Service associated with aspecific grouping of linesthat
uses Centra Office switching equipment for cal routing to handle direct diaing of calsand to provide many
private branch exchange-like features.

“CLASS Features’ means certain CCIS-based features available to Customers including:
Automatic Cdl Back; Cdler Identification and related blocking features, Ditinctive Ringing/Cal Waiting;
Sdective Cdl Forward; and Selective Cal Reection.

“COBO” isasddfined in Section 12.12.2(b).

“ColloOrder” isasdefinedin Section 12.12.1.

“Collo Proposal” isasdefined in Schedule 12.12, Section 2.1..
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“Collo Response” isasddfinedin Section 12.12.1.
“Collocation” is As Described in the Act.
“Commercial Mobile Radio Service” or “CMRS’ isAsDefined in the Act.

“Commission” or “PSCW” meansthe Public Service Commission of Wisconsin.

“Common Channd Interoffice Signaling” or “CCIS’ meansthe 9gnding system, developed
for use between switching sysemswith stored- program contral, inwhich dl of the sgnding information for
oneor more groups of trunksistransmitted over adedicated high-speed datalink rather than on aper-trunk
basis and, unless otherwise agreed by the Parties, the CCIS used by the Parties shall be SS7.

“Consequential Damages’ isasdefined in Section 25.5.

“Contract Month” meansacadendar month (or portion thereof) during theterm of this Agreement.
Contract Month 1 shal commence on thefirst day of the first calendar month following the Effective Date
and end on the last day of that caendar month.

“Contract Services’ isasdefinedin Section 10.1.2.

“Contract Year” means a twelve (12)-month period during the term of this Agreement
commencing on the Effective Date and each anniversary thereof.

“Control Office” meansthe Centrd Office providing Tandem Switching Capability for E9-1-1
cdls. The Control Office controls switching of ANI information to the PSAP and also provides the
Sdlective Routing feature, sandard speed calling features, cal transfer capability and certain maintenance
functions for each PSAP.

“Cross-Connect” or*“ CrossConnection” meansaconnection provided pursuant to Collocation
at the Digital Sgnd Cross Connect, Main Distribution Frame or other suitable frame or pand between (i)
the collocated Party’ s equipment and (ii) the equipment of a third-party collocated Telecommunications
Carrier or the equipment or facilities (i.e., frame) of the other Party which provides such Collocation.

“Customer” means a third-party end user that subscribes to Telecommunications Services
provided at retail by ether of the Parties.

“Customer Listing(s)” meansalist containing the names, the telephone numbers, addresses and

zip codes of Customers within a defined geographica area, except to the extent such Customers have
requested not to be listed in adirectory.
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“Customer Nameand Addressinformation” or“CNA” meansthe name, service addressand
telephone numbers of a Party’ s Customers for a particular Exchange Area. CNA includes nonpublished
ligtings, coin telephone information and published ligings.

“Customer Proprietary Network Information” is As Defined in the Act.

“Customer Usage Data” isasdefinedin Section 10.16.1.

“DataManagement System” or“DM S’ meansasystem of manual procedures and computer
processes used to create, store and update the data required to provide the Selective Routing (* SR ) and
ALI features.

“Delaying Event” means(a) any fallure of aParty to perform any of itsobligations set forthinthis
Agreement, caused in whole or in part by (i) the failure of the other Party to perform any of its obligations
st forth in this Agreement (including, specificdly, aParty’ sfailureto providethe other Party with accurate
and complete Service Orders), or (ii) any delay, act or failure to act by the other Party or its Customer,
agent or subcontractor or (b) any Force Mgeure Event.

“Delivery Date” isasdefined in Sections 12.12.2(b) and 12.12.3(c).

“Derivative Information” isasdefined in Section 20.1.1(b).

“Dialing Parity” is As Defined in the Act.

“Digital Signal Level” means one of severd transmisson raes in the time-divison multiplex
hierarchy.

“Digital Sgnal Level 0" or “DS0” means the 64 Kbps zero-levd sgnd in the time-divison
multiplex hierarchy.

“Digital Signal Level 17 or “DS1” meansthe 1.544 Mbpsfirst-leve sgnd inthetime-divison
multiplex hierarchy. In the time-divison multiplexing hierarchy of the telephone network, DS1 istheinitia
leve of multiplexing.

“Digital Signal Level 3" or “DS3” means the 44.736 Mbps third-levd in the time-divison

multiplex hierarchy. Inthetime-divison multiplexing hierarchy of the telephone network, DS3 is defined as
the third levd of multiplexing.
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“Disclosing Party” isasdefined in Section 20.1.1.
“Dispute’ isasdefined in Section 27.3.
“Disputed Amounts’ isasdefined in Section 27.2.1.

“Documentation of Authorization” isasdefined in Schedule 10.11.1.

“DSL” means Digitd Subscriber Line.

“ Effective Date” isthe date indicated in the Preamble.

“Emergency Services’ mean police, fire, anbulance, rescue and medica services.

“E9-1-1" or “Enhanced 91-1 (E9-1-1) Service’ provides completion of 31-1 cdls via
dedicated trunking facilities and includes Automatic Number Identification (ANI), Automatic Location
Identification (ALI) and/or Sdlective Routing (SR).

“equal in quality” isasdefined in Section 3.6.

“Exchange Access’ isAs Defined in the Act.

“Exchange Area” means an area, defined by the Commission, for which a distinct locd rate
scheduleisin effect.

“Exchange Message Record” or “EMR” means the standard used for exchange of
Telecommunications message information among Teecommunications providersfor billable, non-billable,
sample, settlement and study data. EMR format iscontained in Bellcore Practice BR-010-200-010 CRIS
Exchange Message Record.

“FCC” meansthe Federa Communications Commisson.

“Fiber-Meet” means an Interconnection architecture method whereby the Parties physcaly
I nterconnect their networksviaan optica fiber interface (as opposed to an dectricd interface) at amutually
agreed upon location, a which one Party’s responsbility or service begins and he other Party’s
respongbility ends.

“Force Majeure Event” isasdefined in Section 29.5.
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“Forecast Provider” isasdefined in Section 19.5.3.

“Grandfathered Services’ isasdefined in Section 10.3.1.

“Hazar dous Substances’ isas defined in Section 19.4.

“HDSL” or“High-Bit RateDigital Subscriber Line” meansatransmisson technology which
transmits up to a DSI1-level sgnd, usng any one of the following line codes 2 Binary / 1 Quartenary
(“2B1Q"), Carrierless AM/PM, Discrete Multitone (“DMT”), or 3 Binary / 1 Octel (“ 3B10”).

“Implementation Plan” isasdefined in Section 18.2.

“Implementation Team” isasdefined in Section 18.1.

“Incumbent Local Exchange Carrier” or “ILEC” is As Defined in the Act. “Information
Service” isAs Defined in the Act.

“Information Service Traffic’ meansLocd Trafficor IntraLATA Tall Trafficwhich originateson
a Telephone Exchange Service line and which is addressed to an information service provided over a
Party’s Information Services platform (e.g., 976).

“Initial Term” isasdefined in Section 21.1.

“Insufficient Capacity” isasdefinedin Section 16.1.2.

“Integrated Digital Loop Carrier” means asubscriber loop carrier system that is twenty-four
(24) local Loop transmission paths combined into a 1.544 Mbps digital Sgnd which integrates within the
switch & aDSl leve.

“Integrated Services Digital Network” or “1SDN” means a switched network service that
provides end-to-end digital connectivity for the Smultaneous transmission of voice and data. Basic Rate
Interface-ISDN (BRI-1SDN) providesfor adigital transmission of two 64 Kbps bearer channelsand one
16 Kbps data channel (2B+D).

“Intellectual Property” meanscopyrights, patents, trademarks, trade- secrets mask worksanddl
other intellectua property rights.

“Interconnection” is As Defined in the Act.
“Inter connection Activation Date” isasdefinedin Section 2.1.
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“Interexchange Carrier” or “1XC” means acarier that provides interLATA or intraLATA
Telephone Toll Services.

“Interim Telecommunications Number Portability” or “INP” isas described in the Act.
“Inter LATA” isAsDefined inthe Act.
“IntraLATA Toll Traffic’ meansdl intraLATA cdls other than Locd Traffic cdls.

“1SP” isasdefined in paragraph 341 of the FCC’ sFirst Report and Order in CC Docket No. 97-
158.

“LineInformation Database(s) (LIDB)” meansone or dl, asthe context may require, of the
Line Information Databases owned individudly by ILECs and other entities which provide, anong other
things, cdling card vdidation functiondity for telephone line number cards issued by ILECs and other
entities. A LIDB aso contains vaidation datafor collect and third number-billed cals, whichinclude billed
number screening.

“Listing Update(s)” means information with respect to Customers necessary for Publisher to
publish directories under this Agreement in aform and format acceptable to Publisher. For Customers
whose tel ephone service has changed since the last furnished Listing Update because of new ingdlation,
disconnection, change in address, change in name, change in non-listed or nont published status, or other
change which may affect the liting of the Customer in a directory, Ligting Updates shdl dso include
information necessary in order for Publisher to undertake initid ddivery and subsequent ddivery of
directories, including mailing addresses, ddlivery addresses and quantities of directories requested by a
Customer. Inthe case of Customerswho have transferred service from another LEC to Requesting Carrier
without change of address, Listing Updates shal adso include the Customer’s former listed telephone
number and former LEC, if avallable. Similarly, inthe case of Customerswho havetransferred servicefrom
Requesting Carrier to another LEC, Ligting Updates shdll dso include the Customer’ sreferra telephone
number and new LEC, if available.

“Local Accessand Transport Area” or “LATA” isAsDefined in the Act.
“Local Exchange Carrier” or “LEC” isAsDefined in the Act.
“Local Loop Transmission,” “Unbundled Local Loop” or“Loop” meansthetranamisson peth

which extends from the Network Interface Device or demarcation point at a Customer’s premisesto the
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Main Didtribution Frame or other designated frame or pand inthe Ameritech Serving Wire Center. Loops
are defined by the eectrica interface rather than the type of facility used.

“L ocal Number Portability” meanstheahility of usersof Telecommunications Servicestoretan,
a the same | ocation, exigting telephone numbers without impairment of qudity, religbility, or convenience
when switching from one Telecommunications Carrier to another.

“Local Traffic’ meansthoselocd service areacdlsas defined by the Commission; provided, thet
in no event shdl Loca Traffic include any traffic originated on a Party’ sphysical switch, istransported and
handed off to the other Party and then routed/delivered to an ISP Server.

“Logical Trunk Groups’ aretrunksestablished consstent with Articles IV and V thet originate
at one Party’ sCentra Office and terminatea the other Party’ s Tandem or End Office. Such Logica Trunk
Groups are switched only at the point where such Logica Trunk Groups terminate.

“Loss’ or “Losses” means any and dl losses, costs (including court costs), clams, damages
(induding fines, pendties, and crimind or civil judgments and settlements), injuries, ligbilities and expenses
(including atorneys fees).

“Main Distribution Frame’ meansthedigtribution frame of the Party providing the Loop used to
interconnect cable pairs and line and trunk equipment terminas on a switching system.

“Make-Ready Work” meansdl work, including rearrangement or transfer of existing facilitiesor
other changes required to accommodate Requesting Carrier’ s Attachments.

“MECAB” refersto the MultipleExchange Carrier Access Billing (MECAB) document prepared
by the Billing Committee of the Ordering and Billing Forum (OBF), which functions under the auspices of
the Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry Solutions(ATIS).
The MECAB document published by Bellcore as Speciad Report SR-BDS-000983 contains the
recommended guiddinesfor the billing of an access service provided by two or more LECs, or by oneLEC
in two or more sateswithin asingle LATA.

“M eet-Paint Billing” meansthe processwhereby each Party billsthe gppropriatetariffed ratefor
its portion of ajointly provided Switched Exchange Access Service,

“Multiple Bill/Single Tariff” meansthat each Party will prepare and render its own meet point
hill in accordance with its own tariff for its portion of the switched access service.

“Network Element” isAs Defined in the Act.
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“Non-Electronic Order” isasdefined in Section 10.13.2(b).

“North American Numbering Plan” or“ NANP” meansthe numbering plan used in the United
Statesthat a so serves Canada, Bermuda, Puerto Rico and certain Caribbean Idands. The NANP format
isal10-digit number that conastsof a3-digit NPA code (commonly referred to asthe areacode), followed
by a 3-digit NXX code and 4-digit line number.

“Number Portability” is As Defined in the Act.

“NXX" meansthethree-digit codewhich appearsasthefirst three digits of aseven digit tddephone
number.

“OBF” means the Ordering and Billing Forum (OBF), which functions under the auspices of the
Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry Solutions (ATIS).

“Occupancy Date’ isasdefined in Section 12.12.2(e).

“Optical Line Terminating Multiplexor” or “OLTM” isasdefined in Section 3.3.

“Party” means either Ameritech or Requesting Carrier, and “ Parties’ means Ameritech and
Reguesting Carrier.

“Physical Collocation” is AsDefined in the Act.

“PIC” isasdefined in Section 10.11.4.

“Plan” isasdefined in Section 8.1.

“Premises’ isAsDefined in the Act.

“Preparation Charges’ means those charges gpplicable to the preparation of Ameritech’s
Premisesfor Collocation, including any Central Office Build-Out (COBO) charges, cage enclosure charges
and extraordinary charges.

“Primary Listing” meansthesingledirectory listing provided to Customersby Publisher under the

termsof thisAgreement. Each telephone configuration that dlowsaterminating cal to hunt for an available
time among a series of lines shdl be consdered a single Customer entitled to asingle primary liging.
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“Proprietary Information” isasdefined in Section 20.1.1.

“Provisioning EI” isasdefined in Section 10.13.2(a).

“Public Safety Answering Point” or “PSAP” means an answering location for 9-1-1 cdls
orginginginagivenarea. A PSAP may be designated as Primary or Secondary, which refersto the order
inwhich cdlsaredirected for answering. Primary PSAPsrespond first; Secondary PSAPsreceivecalson
a transfer basis only, and generdly serve as a centraized answering location for a particular type of
emergency cal. PSAPs are staffed by employees of Service Agencies such as police, fire or emergency
medical agencies or by employees of acommon bureau serving a group of such entities.

“Publisher” means Ameritech’ s White Pages Directories publisher.

“Rate Center” meansthe specific geographic point which hasbeen desgnated by agiven LEC as
being associated with aparticular NPA-NXX codewhich hasbeen assigned tothe LEC for itsprovision of
Teephone Exchange Service. The Rate Center isthe finite geographic point identified by a specific V&H
coordinate, which is used by that LEC to measure, for billing purposes, distance sengtive transmisson
sarvices asociated with the specific Rate Center; provided that aRate Center cannot exceed the
boundaries of an Exchange Area as defined by the Commission.

“Recelving Party” isasdefined in Section 20.1.1.

“Reciprocal Compensation” is As Described inthe Act.

“Referral Announcement” isasdefinedin Article XVII.

“Renewal Term” isasdefined in Section 21.1.

“Requesting Carrier Directory Customer” isasdefined in Section 15.1.

“Resalel mplementation Questionnair €’ meansthat certain document that contains Requesting
Carrier information that dlows Ameritech to popul ateits systems and tables so that Requesting Carrier can
be established in Ameritech’ sinternd system, acopy of which has been provided to Requesting Carrier.

“Resale Services’ isasdefined in Section 10.1.

“Resale Tariff” meansindividudly andcollectively the effectivetariff or tariffsfiled by Ameritech
with the Commission that setsforth certain relevant terms and conditions relating to Ameritech’ sresde of
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certainloca exchange Telecommunications Serviceswithinthe Territory, including the goplicable provisons
of Part 22 Section 1 of PSCW.

“Routing Point” meansalocation which aL EC hasdesignated onits own network asthe homing
(routing) point for inbound traffic to oneor more of itsNPA-NX X codes. TheRouting Pointisaso used to
caculate mileage measurementsfor the distance- sengtive trangport dement charges of Switched Exchange
Access Services. Pursuant to Bellcore Practice BR 795-100-100 (the* RP Practice”), the Routing Point
(referred to asthe” Rating Point” in such RP Practice) may be an End Office Switch location, or a“LEC
Consortium Point of Interconnection” . Pursuant to such RP Practice, each “ L EC Consortium Point
of Interconnection” shal be designated by a common language location identifier (CLLI) code with
(X)KD inpostions9, 10 and 11, where (x) may be any aphanumeric A-Z or 0-9. The Routing Point must
be located within the LATA in which the corresponding NPA-NXX islocated. However, Routing Points
associated with each NPA-NXX need not be the same as the corresponding Rate Center, nor must there
be a unique and separate Routing Point corresponding to each unique and separate Rate Center; provided
only that the Routing Point associated with a given NPA-NXX must belocated in the same LATA asthe
Rate Center associated with the NPA-NXX.

“Selective Routing” or* SR” meansan E9- 1- 1 feature that routesan E9- 1- 1 cdl fromaControl
Office to the designated Primary PSAP based upon the identified number of the calling party.

“Service Agency” means the public agency, the State or any loca government unit or specia
purpose digtrict which hasthe authority to provide police, firefighting, medicd or other emergency sarvices,
which hasrequested the loca tel ephone company to provide an E9- 1- 1 Telecommunications Servicefor the
purpose of voice-reporting emergencies by the public.

“Service Control Point” or “SCP” isAs Defined in the Act.
“ ServiceLine” meansatdecommunicationslink from the Centrd Officetermingting at the PSAP.

“Service Start Date” meansthe later of thefollowing: (i) thedate after which Requesting Carrier
has been certified asa LEC by the Commisson and is authorized in the state of Wisconsin to provide the
locd Telephone Exchange Services contemplated under this Agreement (ii) the date Requesting Carrier has
completed and delivered to Ameritech the Resdle Implementation Questionnaire and Ameritech has
populated its billing systems with the information contained therein and (iii) the date on which the Parties
mutudly agreethat Ameritech shall begin to provision servicesin accordance with thetermsand conditions
of this Agreement or (iv) the date on which (x) the Commission gpproves this Agreement under Section
252(e) of the Act or (y) absent such Commission approvd, this Agreement is deemed approved under
252(e)(4) of the Act.
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“Serving Wire Center” means the Ameritech Wire Center which would normdly serve the
Customer location with Ameritech’s basic exchange service.

“Signal Transfer Point” or “STP” isAs Defined in the Act.

“Switched Access Detail Usage Data” means a category 1101XX record as defined in the
EMR Bellcore Practice BR 010-200-010.

“ Switched Access Summary Usage Data” meansacategory 1150X X record asdefined inthe
EMR Beéllcore Practice BR 010-200-010.

“ Switched Exchange Access Ser vice” meanstheoffering of transmisson or switching sarvicesto
Tdecommunications Carriers for the purpose of the origination or termination of Telephone Toll Service.
Switched Exchange Access Services include: Feature Group A, Feature Group B, Feature Group D,
800/888 access, and 900 access and their successors or smilar Switched Exchange Access Services.

“ SynchronousOptical Network” or“SONET” meansan optica interface sandard that allows
inter-networking of transmisson products from multiple vendors. The base rate is 51.84 Mbps
(OC-1/STS-1) and higher rates are direct multiples of the base rate, up to 13.22 Gpbs.

“Technical Reference Schedul€e’ isthelig of technica references st forth in Schedule 2.3.

“technically feasible point” is As Described in the Act.

“Telecommunications’ is As Defined in the Act.

“Telecommunications Act” means the Tdecommunications Act of 1996 and any rules and
regulations promulgated thereunder.

“Telecommunications Assstance Program” means aly means-tested or subsdized
Tdecommunications Service offering, including Lifeline, that is offered only to a specific category of
subscribers.

“Tdecommunications Carrier” isAsDefined in the Act.

“Telecommunications Service” is As Defined in the Act.

“Telephone Exchange Service’ isAs Defined in the Act.
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“Telephone Relay Service” means a service provided to speech and hearing-impaired cdlers
that enables such callers to type a message into a telephone set equipped with a keypad and message
screen and to have alive operator read the messageto arecipient and to type message recipient’ sresponse
to the gpeech or hearing-impaired cdler.

“Telephone Toll Service” isAsDefined in the Act.

“Unauthorized Switching” isasdefined in Section 10.11.2(a).

“Unused Space” meansany space (i) exising in Ameritech’ sPremises a thetime of aCollocation
request, (ii) that isnot subject to avalid pace reservation (by Ameritech or any third party), (iii) that is not
being used by Ameritech for a purposecther than to houseits network facilities (e.g., utilized adminigtrative
gpace (including offices, common areas, conference rooms, reasonable storage and etc.) bathrooms,
hallways (ingressand egress), and etc.), and (iv) on or in which the placement of any equipment or network
facilities (Ameritech’ sor Requesting Carrier’ s) would violate any local or statelaw, rule or ordinance (eg.,
fire, OSHA or zoning) or technica standards (performance or safety) or voids Ameritech’s warranty on
proximate equipmert.

“Virtual Collocation” is As Defined in the Act.

“White Pages Directories’ means directories or the portion of co-bound directories which
include alist in aphabetica order by name of the telephone numbers and addresses of telecommunication
company customers.

“Wire Center” means the Premises of a Party a which dl Locd Loops within a defined
geographic area are converged. Such Loca Loops may be served by one (1) or more Central Office
Switches within such Premises.

“Withdrawn Services’ isasdefinedin Section 10.3.2.
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SCHEDULE 2.1
IMPLEMENTATION SCHEDULE
Wisconsin
1. | nterconnection
f
Ameritech Requesting Carrier :
LATA I nter connection I nter connection I nter connection

Central Office (AICO)  Central Office(RICO) ctivation Date

2. Access to unbundled Network Elements.

Milwaukee MILWWI31 10/1/99
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* Notwithgtanding anything contrary in this Agreement, compliance with the Interconnection
Activation Dates shall be subject to the requirements of Section 3.4.3 and any Requesting Carrier
Delaying Event.

SCHEDULE 2.2
BONA FIDE REQUEST

1. Ameritech shal promptly consder and andyze the submission of aBonaFide Request that
Ameritech provide: (&) Interconnection or access to an unbundled Network Element not otherwise
provided hereunder a the time of such request; or (b) a customized service for features, capabilities,
functiondities of an unbundled Network Element not otherwise provided hereunder at the time of such
request.

2. A Bona Fide Request shdl be submitted in writing on the Bona Fide Request Form
attached hereto as Attachment 1 and, if applicable, shal include Requesting Carrier’s $2,000 deposit
described in Section 6.

3. Within five (5) Busness Days of its receipt, Ameritech shal acknowledge receipt of the
Bona Fide Request.

4, Within thirty (30) days (the “Preiminary Analysis Period”) of its receipt of al
information required to be provided on the BonaFide Request Form, Ameritech shdl provideto Requesting
Carier a prdiminary andyss (the “Preliminary Analyss’) of such Interconnection, access to such
Network Element or customized feature, capability or functiondity thet is the subject of the Bona Fide
Requet. The Prdiminary Andyss shdl confirm that Ameritech will ether offer access to the
I nterconnection, Network Element or customized service or will provide adetailed explanation that access
to such Interconnection, Network Element or customized serviceis not technicdly feasble and/or that the
request is not required to be provided under the Act. If Ameritech determines that the requested
| nterconnection, access to the Network Element or customized servicethat isthe subject of the BonaFide
Request is technicaly feasible and is otherwise required to be provided under the Act, Ameritech shall
provide Requesting Carrier aprice quote and estimated availability date for such development (“BonaFide
Request Quote”). Ameritech shdl provide a Bona Fide Request Quote as soon as feasible, but in any
event not more than one hundred twenty (120) days from the date Ameritech received such Bona Fide
Request.

5. Within thirty (30) Business Days of its receipt of the Bona Fide Request Quote, the

Requesting Carrier must either confirm its order pursuant to the Bona Fide Request Quote or, if it believes
such quote isincongstent with the requirements of the Act, exercise its rights under Section 27.3.
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6. When submitting aBona Fide Request, Requesting Carrier hastwo optionsto compensate
Ameritech for its costsincurred to complete the Preliminary Andysis of the Bona Fide Request during the
Preliminary Anadyss Period. Requesting Carrier may ether:

(@.  Incdudea$2,000 depost to cover Ameritech’ spreliminary evauation costsand Ameritech
will guaranteethat the preiminary eva uation costsincurred during the Prdliminary Analyss
Period will not exceed $2,000, or

(b).  Not makeany deposit and pay thetotd preliminary evauation costsincurred by Ameritech
during the Prdliminary Anays's Period.

Should Ameritech not be able to process the Bona Fide Request or determine that the request does not
quaify for Bona Fide Request trestment, Ameritech will return the $2,000 deposit to Requesting Carrier.
Similarly, if the cogtsincurred to complete the Prdliminary Andysisarelessthan $2,000, the balance of the
deposit will, a the option of Requesting Carrier, either be refunded or credited toward additiona
development costs authorized by Requesting Carrier.

7. Requesting Carrier may cancel aBonaFide Request a any time, but shal pay Ameritech’s
reasonable costs of processing and/or implementing the Bona F de Request up to the date of cancellation.

8. Unless Requesting Carrier agrees otherwise, dl prices shdl be consstent with the pricing
principles of the Act, FCC and/or the Commission.

0. If aParty to aBonaFide Request believesthat the other Party isnot requesting, negotiating,

or process ng the BonaFide Request in good faith, or disputes adetermination, or price or cost quote, such
Party may exercise itsrights under Section 27.3.
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FORM OF
BONA FIDE REQUEST FORM
Attachment 1

1) Requested by

(Company Name)

(Address)

(Contact Person) (Facsmile Number)

(Phone Number)

(Date of Request) (Optiond: E-Mail Address)

2) Technical description of the requested I nterconnection, access to an unbundled network element,
diding parity arrangement, collocation arrangement or service (the* Request”) (useadditiond sheets
of paper, if necessary).
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3) Isthe Request amodification of (i) existing services or (i) existing accessto an unbundled network
ement? If S0, please explain the modification and describe the existing services or element(s) or
indicate its name.

4) Is the Request currently available from Ameritech or any other source? If yes, please provide
source' s name (including Ameritech) and the name of the offering (eg., service, access to
unbundled network element or etc.).

5) Isthere anything custom or specific about the manner that you would like this Request to operate?

6) If possible, please include a drawing or illustration of how you would like the Request to operate
and/or interface with Ameritech’s network, premises or other facilities.
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7) Please describe the expected location life, if applicable, of the Request (i.e., period of timeyou will
useit). Do you view thisasatemporary or long range arrangement?

8) If you wish to submit thisinformation on a non-disclosure basis, please indicate so here. If non
disclosure is requested, properly identify any information you consgder confidentid, if and as
required by Article XX of your gpplicable Interconnection Agreement.

9) List the specific Central Offices and/or Wire Centers or other points of Interconnection or access
where you want the Request deployed (use additional sheets of paper, if necessary).

10) What is the expected demand of the Request for each location (eg., estimated number of
customers, subscriber lines, number of units to be ordered)?

Location Egtimate of demand/units
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11)  Wha arethe pricing assumptions? In order to potentialy obtain lower non-recurring or recurring
charges, you may specify quantity and/or term commitments you are willing to make. Please
provide any price/quantity forecast indicating one or more desired pricing points (use additiona
shedts, if necessary).

12)  Pesseindicate any other information that could assst Ameritech to evauate your Request (use
additiona sheets of paper, if necessary).

13)  Pleasedassfy the nature of your Request (Check one).

& Request for Interconnection.

& Request for access to an unbundled network that is not currently provided to you.

& Request for Collocation wherethereisno space availablefor either Physical Collocation or Virtua
Collocation in the requested Ameritech Centra Office.

¥-1 Request for anew or custom diaing parity arrangement.

¥-1 New service or capability that does not fit into any of the above categories.

4797798.2 41701 1123C 96252093 ATT 1 _&:h 22 _6



EXECUTION ORIGINAL

14)  Wha problem or issue do you wish to solve? If your Request were unavailable, how would it
impair your ability to provide service?

15)  Prdiminary analyss cost payment option (Check one).

& $2000 deposit included with Request; provided, that the responsibility of [Requesting Carrier] for
Ameritech’s costs for Ameritech’s Preliminary Analysis shdl not exceed this depost.

¥-1 No depositismade and [Requesting Carrier] agreesto pay Ameritech’stotal Preiminary Analyss

costs incurred up to and including the date Ameritech receives notice of cancellation.
By submitting this Request, [ Requesting Carrier] agreesto promptly compensate Ameritech for any codtsit
incursto process this Request, including coststo analyze, develop, provision, and price the Request, up to
and including the date the Ameritech BFR Manager receives our written cancellation. [Requesting Carrier]
a0 agrees to compensate Ameritech for any costsincurred by Ameritech if [Requesting Carrier] failsto
authorize Ameritech to proceed with development of the Request within 30 days of receipt of the 30-day
naotification, or Requesting Carrier fails to order the Request within 30 days, in accordance with the final
product quotation.

[Requesting Carrier]

by:
its.
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SCHEDULE 2.3

TECHNICAL REFERENCE SCHEDULE

Unbundled Loca Network Elements

Unbundled Loca Loop Transmission

Bellcore TA-NWT-000393

ANSI T1.413-1995 Specifications, updated (1998) Issue 2

AM TR-TMO-000122

AM TR-TMO-000123

Bellcore TR-NWT-000393

ANSI T1.102-1993, American Nationd Standard for Telecommunication - Digitd Hierarchy -
Electrica Interfaces

Bdlcore Technica Requirement TR-NWT-000499, Issue 5, December 1993, section 7

ANSI T1E1 Committee Technica report Number 28

ANSI T1.601-1998 for ISDN.
| nteroffice Transmisson Facilities

AM TR-NIS-000111

AM RT-NIS 000133

ANSI T1.101-1994, American National Standard for Telecommunications -Synchronization
Interface Standard Performance and Availability

ANSI T1.102-1993, American Nationd Standard for Telecommunications - Digitd Hierarchy -
Electricd Interfaces

ANSI T1.105-1995, American Nationd Standard for Telecommunications- SynchronousOgpticd
Network (SONET) - Basic Descriptionincluding Multiplex Structure, Ratesand Formats

ANSI T1.105.01-1995, American Nationd Standard for Tdecommunications - Synchronous
Optical Network (SONET) - Automatic Protection Switching

ANSI T1.105.02-1995, American Nationd Standard for Telecommunications - Synchronous
Optical Network (SONET) - Payload Mappings

ANSI T1.105.03-1994, American Nationa Standard for Telecommunications - Synchronous
Optical Network (SONET) - Jitter at Network Interfaces

ANSI T1.105.03a-1995, American Nationd Standard for Telecommunications - Synchronous
Optical Network (SONET): Jitter a Network Interfaces - DS1 Supplement

ANSI T1.105.04-1995, American Nationd Standard for Telecommunications - Synchronous
Optical Network (SONET) - Data Communication Channd Protocolsand Architectures
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ANSI T1.105.05-1994, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Tandem Connection

ANSI T1.106-1988, American Nationd Standard for Telecommunications - Digita Hierarchy -
Optical Interface Specifications (Single Mode)

ANSI T1.107-1988, American Nationd Standard for Telecommunications - Digital Hierarchy -
Formats Specifications

ANSI T1.107a-1990, American Nationd Standard for Telecommunications- Digita Hierarchy -
Supplement to Formats Specifications (DS3 Format Applications)

ANSI T1.107b-1991, American Nationa Standard for Telecommunications- Digita Hierarchy -
Supplement to Formats Specifications

ANSI T1.117-1991, American Nationd Standard for Telecommunications - Digita Hierarchy -
Optica Interface Specifications (SONET) (Single Mode - Short Reach)

ANSI T1.119-1994, American Nationd Standard for Telecommunications- SynchronousOgptica
Network (SONET) - Operations, Adminigration, Maintenance, and Provisoning
(OGAM& P) Communications

ANSI T1.119.01-1995, American Nationd Standard for Telecommunications - Synchronous
Optical Network (SONET) - Operations, Administration, Maintenance, and Provisoning
(GAM& P) Communications Protection Switching Fragment

ANSI T1.119.02-199x, American Nationa Standard for Telecommunications - Synchronous
Optical Network (SONET) - Operations, Administration, Maintenance, and Provisioning
(GAM& P) Communications Performance Monitoring Fragment

ANSI T1.231-1993, American Nationd Standard for Telecommunications - Digitd Hierarchy -
Layer 1 In-Service Digitd Transmisson performance monitoring

ANSI T1.403-1989, Carrier to Customer Ingtdlation, DS1 Metdlic Interface Specification

ANSI T1.404-1994, Network-to- Customer Indalation - DS3 Metdlic Interface Specification

Bellcore FR-440 and TR-NWT-000499, Transport Systems Generic Requirements (TSGR):
Common Requirements

Bellcore GR-820-CORE, Generic Transmisson Surveillance: DS1 & DS3 Performance

Bdlcore GR-253- CORE, Synchronous Optical Network Systems (SONET); Common Generic
Criteria

Bdlcore TR-NWT 000507, Transmission, Section 7, Issue 5 (Bellcore, December 1993). (A
module of LSSGR, FR-NWT-000064.)

Bdlcore TR-NWT-000776, Network Interface Description for ISDN Customer Access

Bdlcore TR-INS-000342, High- Capacity Digita Special Access Service-Trangmisson Parameter
Limits and Interface Combinations, Issue 1, February 1991
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Performance Standards

Bdlcore TR-NWT-000499, Issue5, Rev 1, April 1992, Transport Systems Generic Requirements
(TSGR): Common Reguirements

Bdlcore TR-NWT-000418, Issue 2, December 1992, Generic Reliability Assurance Requirements
For Fiber Optic Transport Systems

Bdlcore TR-NWT-000057, Issue 2, January 1993, Functiond Criteriafor Digital Loop Carriers
Sysems

Bdlcore TR-NWT-000393, January 1991, Generic Requirementsfor ISDN Basic Access Digita
Subscriber Lines

Bdlcore TR-NWT-000909, December 1991, Generic Requirements and Objectivesfor Fiber In
The Loop Systems

Bdlcore TR-NWT-000505, Issue 3, May 1991, LSSGR Section 5, Call Processing

Bdlcore TR-NWT-001244, Clocks for the Synchronized Network: Common Generic Criteria

ANSI T1.105-1995

I nterconnection

Trunking Interconnection

GR-317-CORE, Switching Systemn generic requirements for Cal Control Using the Integrated
Services Digitd Network User Part (ISDNUP), Bdlcore, February, 1994

GR-394- CORE, Switching System generic requirementsfor Interexchange Carrier Interconnection
Using the Integrated Services Digita Network User Part (ISDNUP), Bellcore, February,
1994

FR-NWT-000064, LATA Switching Systems Generic Requirements (LSSGR), Bellcore, 1994
Edition

ANSI T1.111

ANSI T1.112

ANSI T1.113

Bdlcore GR-905- CORE, Common Channel Signaing Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Trandfer Part (MTP), and Integrated
Services Digital Network User Part (ISDNUP)

Bdlcore GR-1428-CORE, CCS Network Interface Specification (CCSNIS) Supporting Toll-
Free Service

Bdlcore GR-1429-CORE, CCS Network Interface Specification (CCSNIS) Supporting Call
Management Services

Bdlcore GR-1432- CORE, CCS Network Interface Specification (CCSNIS) Supporting Sigding
Connection Control Part (SCCP) and Transaction Capabilities Application Part (TCAP)
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ANSI T1.110-1992, American Nationd Standard Telecommunications - Sgnding Sysem
Number 7 (SS7) - Generd Information;

ANSI T1.111-1992, American Nationa Standard for Teecommunications - Sgnaing System
Number 7 (SS7) - Message Transfer Part (MTP)

ANSI T1.111A-1994, American Nationa Standard for Telecommunications - Signding Sysem
Number 7 (SS7) - Message Transfer Part (MTP) Supplement

ANSI T1.112-1992, American Nationa Standard for Telecommunications - Sgnaing System
Number 7 (SS7) - Signding Connection Control Part (SCCP)

ANSI T1.113-1995, American Nationd Standard for Telecommunications - Sgnding System
Number 7 (SS7) - Integrated Services Digital Network (ISDN) User Part

ANSI T1.114-1992, American Nationd Standard for Telecommunications - Sgnaing System
Number 7 (SS7) - Transaction Capabilities Application Part (TCAP)

ANSI T1.115-1990, American Nationd Standard for Telecommunications - Sgnding System
Number 7 (SS7) - Monitoring and Measurements for Networks

ANSI T1.116-1990, American Nationa Standard for Telecommunications - Sgnaing System
Number 7 (SS7) - Operations, Maintenance and Administration Part (OMAP)

ANSI T1.118-1992, American Nationd Standard for Telecommunications - Sgnaing System
Number 7 (SS7) - Intermediate Signaling Network Identification (1SNI)

Bdlcore GR-905- CORE, Common Channe Signaing Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digital Network User Part (ISDNUP)

Bdlcore GR-954-CORE, CCS Network Interface Specification (CCSNIS) Supporting Line
Information Database (LIDB) Service

Bellcore Specid Report SR-TSV-002275, BOC Notes on the LEC Networks-Sgnding

Ameritech Supplement AM-TR-OAT-000069, Common Channd Signding Network Interface
Specifications

Bellcore Standard FR-NWT-000476

ANSI Standard T1.206

Electricd/Optica |nterfaces

Bdlcore Technica Publication TR-INS-000342, High Capacity Digital Specia Access Service,
Transmisson Parameter Limits and Interface Combinations,

Ameritech Technicd Publication TR-NI1S-000111, Ameritech 0C3, 0C12 and 0C48 Service
Interface Specifications, and

Ameritech Technica Publication AM-TR-NI1S-000133, Ameritech 0C3, 0C12 and 0C48
Dedicated Ring Service Interface Specifications.
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Collocation

Bdlcore Network Equipment Building Systems (NEBS) standards TR-EOP-000063
Nationa Electrical Code (NEC) use latest issue

TA-NPL-000286, NEBS Generic Engineering Requirements for System Assembly and Cable
Digribution, Issue 2 (Bdlcore, January 1989)

TR-EOP-000063, Network Equipment-Building Sysem (NEBS) Generic Equipment
Requirements, Issue 3, March 1988

TR-NWT-000840, Supplier Support Generic Requirements (SSGR), (A Moduleof LSSGR, FR-
NWT-000064), Issue 1 (Bellcore, December 1991)

TR-NWT-001275 Centra Office Environment IngtdlationsRemova Generic Requirements, Issue
1, January 1993

Ingtitute of Electrical and Electronics Engineers (IEEE) Standard 383, IEEE Standard for Type
Test of Class 1E Electrical Cables, Fidd Splices, and Connections for Nuclear Power
Generating Stations

Nationa Electrical Code (NEC) use latest issue

TA-NPL-000286, NEBS Generic Engineering Requirements for System Assembly and Cable
Digribution, Issue 2 (Bdlcore, January 1989)

TR-EOP-000063, Network Equipment-Building Sysem (NEBS) Generic Equipment
Requirements, Issue 3, March 1988

TR-EOP-000151, Generic Requirementsfor 24-, 48-, 130- and 140- Volt Centra Office Power
Pant Rectifiers, Issue 1 (Bellcore, May 1985)

TR-EOP-000232, Genera Requirementsfor Lead- Acid Storage Batteries, Issue 1 (Bdlcore, June
1985)

TR-NWT-000154, Generd Requirements for 24-, 48-, 130-, and 140- Volt Centrd Office
Power Plant Control and Distribution Equipment, Issue 2 (Bellcore, January 1992)

TR-NWT-000295, Isolated Ground Planes. Definition and Application to Telephone Centra
Offices, Issue 2 (Bellcore, July 1992)

TR-NWT-000840, Supplier Support Generic Requirements (SSGR), (A Module of LSSGR,FR-
NWT-000064), Issue 1 (Bellcore, December 1991)

TR-NWT-001275, Centra Office Environment Ingtdlations/Remova Generic Requirements, Issue
1, January 1993

Underwriters Laboratories Standard, UL 94
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SCHEDULE 3.8

INTERCONNECTION PERFORMANCE BENCHM ARKS

Trunk Provisoning Intervas

11 Number of End Office
Trunks Per Order Per Day
1-48
49-96
97 +

1.2 New Trunk Groups to Tandem(s)

Trunking Grade of Service
Blocking Standards

Traffic Type

Exchange Access
Find Trunk Group Traffic
via Tandems

All Other Find Trunk

M easurement

15 of 1% (0.005)

Group Traffic 1% (0.01)
Trunk Restora

Type of Outage Interval
Sarvice Affecting within 1 hour
Non-Service Affecting within 24 hours

Sch.38-1
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The Parties agree that additional Interconnection Performance Benchmarks may be agreed upon by the
Implementation Team. However, if any additiona Interconnection Performance Benchmarks require a
Party to maintain records which it then does not maintain, the Party requesting such new or additiona

benchmarks shdl utilize the Bona Fide Request process to request that the other Party provide such
records.

4797798.2 41701 1123C 96252093 &:h 3 8 _ 2



EXECUTION ORIGINAL

SCHEDULE 6.0
MEET-POINT BILLING RATE STRUCTURE

A. Interstate access - Terminating to or originating from Requesting Carrier Customers served froma
Requesting Carrier loca exchange End Office,

Rate Element Billing Company
CCL Requesting Carrier
Locd Switching Requesting Carrier
Interconnection Charge Requesting Carrier
Locd Transport (Tandem) Termination 50% Ameritech/
50% Requesting Carrier
Locd Transport (Tandem) Fecility This will be caculated in accordance with MECAB

standards, based on applicable V&H coordinates to
cadculate hilling percentages to be gpplied to the
respective Parties tariffed rates

Tandem Switching Ameritech
Entrance Facility Ameritech
B. Intrastate access - Terminating to or originaing from Requesting Carrier Customers served froma
Requesting Carrier loca exchange End Office.
Rate Element Billing Company
CCL Requesting Carrier
Locd Switching Requesting Carrier
I nterconnection Charge Requesting Carrier
Loca Transport (Tandem) Termination 50% Ameritech/
50% Requesting Carrier
Locd Transport (Tandem) Fecility This will be caculated in accordance with MECAB

standards, based on applicable V&H coordinates to
cadculate hilling percentages to be gpplied to the
respective Parties’ tariffed rates

Tandem Switching Ameritech
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Entrance Facility Ameritech
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SCHEDULE 7.1
BILLING AND COLLECTION SERVICESFOR ANCILLARY SERVICES

(Pleaseinitid) Reguesting Carrier hereby agreesto bill and collect for Ancillary

Service Traffic and agrees to comply with the remaining terms and conditionsin this Schedule 7.1.

1.0

DEFINITIONS

" 555" isasarviceinwhich Providersoffer information servicesfor afeeto Customerswho did a
number using the "555" prefix.

"976" is a savice in which Providers offer audio sarvices for a fee to Customers who did a
number using the "976" prefix.

" Abbreviated Dialing" is a sarvice in which Providers offer information services for a fee to
Customers who diad atelephone number with less than seven digits.

" Adjustments’ aredollar amountsthat are credited to aCustomer's account. Theprimary reason
for an adjustment istypicaly a Customer denying that the call was made from their telephone.

"Ancillary Services' include, but are not limited to, Abbreviated Diding, 555 services, 976
sarvices, CPP Celular services and CPP Paging services.

"Cugtomer” isthe individud or entity placing a cdl to an Andcillary Service and who thereby
agrees to pay a charge associated with placing the cal.

" Calling Party Pays Cédlular" or" CPP Cdlular" isaservicewhereaCustomer placing acdl
to acdlular telephone agreesto pay the chargesfor thecal. Typicaly, an announcement is played
to the Customer giving the Customer the option to accept the charges or to end the cal without
incurring charges.

" Calling Party Pays Paging" or" CPP Paging" isaservicewhereaCustomer placing acdl to
a pager agrees to pay the charges for the call. Typicaly, an announcement is played to the
Customer giving the Customer the option to accept the charges or to end the call without incurring
charges.

"Provider" isthe entity which offers an Ancillary Service to a Customer.
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"Uncollectibles’ areamounts billed to Customers, which after sandard intervalsand gpplication
of standard collection procedures, are determined to beimpracticable of collection and arewritten
off as bad debt on fina accounts. Uncollectibles are recoursed back to the Provider.

20 BILLING AND COLLECTION SERVICES

21 Billing Services

In the case where the Ameritech switch generates the cal information, Ameritech will
provide the Requesting Carrier with formatted records for each Ancillary Service billable
cal in accordance with each provider’ s requested rates as specified in Exhibit A. Inthe
case where Requesting Carrier’s switch generates the cal information, the Requesting
Carrier will provide Ameritech with cal information as specified in Exhibit A for each call
on adaly bass. Ameritech will rate the cal with each provider’s requested rates and
return a formatted record to the Requesting Carrier. Requesting Carrier shdl confirm
receipt of such formatted records within twenty-four (24) hours of receipt. Requesting
Carrier will render billson behdf of Ameritech on Requesting Carrier’ s billsto Requesting
Carrier's Customers in accordance with standard Requesting Carrier’ s billing processes
and in the forma specified in the Ancillary Services Billing and Collection Service
Guiddines (* Guidelines’). Requedting Carrier mugt bill for dl cdls usang the Ancillary
Serviceswhen those calls are contained on the formatted record. Requesting Carrier shall
bill dl calswithin thirty (30) days of recelving thefile.

Requesting Carrier must comply with dl federa and state requirements applicable to the
provison of the Billing Services.

Requesting Carrier will provide Billing Services to Ameritech for the Ancillary Services
described in this Agreement and for additiond Ancillary Services that may be developed
during the term of this Agreement.

2.2 Collection Services

Requesting Carrier will provide collection services in connection with bills rendered by
Requesting Carrier (“ Collection Services’). These Collection Services consst of:

—  Coallecting payments remitted by Requesting Carrier’s Customersfor cals placed to
Ancillary Services hilled hereunder;

— Adjudging Cugomer hills for Ameritech as sat forth in Section 6.0 of this
Schedule 7.1;
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EXECUTION ORIGINAL
—  Responding to Customer inquiries and disputes,
— Remitting net proceeds to Ameritech, as provided in Section 5.0 of this

Schedule 7.1;
—  Underteking preliminary collection activity for delinquent accounts.

When an account being treated for collection by Requesting Carrier remains delinquent in
excess of thirty (30) days, or in the event telephone service to a ddlinquent account is
terminated, Requesting Carrier may, at its sole discretion, adjust the amount due or declare
the account uncallectible and remove the delinquent amount from its Customer’ s bill.

2.3 Adminigration

A description of the process flow, record types, and report format for the Settlement
process under this Schedule 7.1 is set forth in the Guiddines.

COMPENSATION TO REQUESTING CARRIER

Ameritech shdl pay for the Billing and Collection Services described herein at therates set forth in
Exhibit D.

CHANGESTO PROVIDER’'SSERVICESAND RATES

The amount which aProvider dectsto charge those who place callsto an Ancillary Service will be
a Provider' ssolediscretion. Ameritech shdl provideto Requesting Carrier information concerning
Provider’s programs, including but not limited to Provider’ sname, rates, type of program and tax
daus The charges for such submitted hillable Ancillary Service cdls will be shown on the
Cugtomer’shill in the format specified in the Guiddines.

SETTLEMENT WITH REQUESTING CARRIER

The amount due to Ameritech shdl be the total of dl billable charges submitted to Requesting
Carrier, less.

a All charges due Requesting Carrier under Section 3.0 of this Schedule 7.1;
b. Amounts declared Uncallectible as provided in Section 7.0 of this Schedule 7.1;

C. Adjustments as provided in Section 6.0 of this Schedule 7.1;
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d. Taxes collected from Customer.

Requesting Carrier shal provide Ameritech with amonthly statement of amounts billed, amounts
collected, amounts adjusted, uncollectible amounts and Customer taxes by taxing authority and by
Provider including the program number and the amount of taxes gpplied to the services, as
described in the Guiddines. Themonthly statement isdueto Ameritech by thefifth Business Day of
every month. Payment amounts owed to Ameritech by Requesting Carrier shdl be duewithin thirty
(30) days from the date of the monthly statement. Late charges on past due amounts shal accrue
interest at the rate set forth in Section 26.4 of this Agreement.

Upon termination of this Agreement for any reason, al sums due to Ameritech hereunder shal be
immediately due and payable.

ADJUSTMENTS

Requesting Carrier may remove a disouted charge from a Customer’ s account within sixty (60)
cdendar days from the date of the message; provided that notice of the adjustment is given by
Requesting Carrier to Ameritech within sixty (60) calendar days from the dete of themessage. The
form and procedure of this natice is specified in Exhibit C.

UNCOLLECTIBLES

Reguesting Carrier may recourse to Ameritech an actua uncollectible amount from a Customer’s
account, provided that notice of the recourse of the uncollectible amount is given by Requesting
Carrier to Ameritech within one-hundred twenty (120) calendar daysfrom the date of themessage.
The form and procedure of this notice is specified in Exhibit C.

TAXES

8.1  TaxesImposed on ServicesPerformed by Requesting Carrier. Requesting Carrier shdl be
responsiblefor payment of al saes, useor other taxes of asmilar nature, including interest
and pendties, imposed on Requesting Carrier’s performance of Billing and Collection
Services under this Agreement.

8.2  TaxesonAncillary Services. Requesting Carrier shal beresponsiblefor applying taxesas
determined by Provider for dl Ancillary messages billed hereunder as specified in the
Guiddines. Each Provider shdl be respongble for determining what taxes gpply to the
sarvice it provides and for notifying Ameritech of those taxes. Ameritech shal notify
Requesting Carrier of thisinformation and pursuant to this Agreement Requesting Carrier
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shdl bill and collect such taxes based on information supplied by Provider and shal remit
such taxesto Ameritech. Requesting Carrier shdl identify the amount of taxes and type of
taxes, by Provider. Ameritech shdl then remit such collected taxes to the Provider.
Provider shdl remit any taxes it owes to the taxing authority.

9.0 BLOCKING
Requesting Carrier shdl comply with al federal and state requirementsto block Customer accessto

Ancillary Servicesupon Customer’ srequest. Requesting Carrier shall aso block Customer access
to Ancillary Services upon Ameritech’ s request, as set forth in Exhibit D.
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EXHIBIT A

Daily Usage I nformation

Ameritech will send daly wsage tapes, in EMR standard format, to Requesting Carrier containing the
following message information for services specified in this Agreement:

4797798.2 41701 1123C 96252093

date of the cdll

cdling number

cdled number

duration of call

charge for the cal excluding taxes

identity of Provider (IP s Pseudo CIC Code as shown on the EMR record, in the
CIC Code fidd, positions 166 and 150-153)

Sch. 7.1- Ex. A-1



EXECUTION ORIGINAL

EXHIBIT B
Requesting Carrier Compensation
Rate per billed message:

$0.03
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EXHIBIT C
Provider’s Information
Initial Notification:
Ameritech will fax a copy of the 976, CPP/C, CPP/P Sponsor and Program List to Requesting Carrier
within three (3) business days of receiving the following information. Fax completed page to the Resdle

Service Center at 1-800-260-5480.

Requesting Carrier

Contact Name

Phone Number

Fax Number

Pager Number

Address

City/State

Zip Code

NOTE: Cdl the Resde Service Center at 1-800-924-3666 with questions regarding Sponsors and
Program Ligs.

Updates:

Ameritech will fax to the Requesting Carrier 976, CPP/C, CPP/P Program changes, additions and/or
deletions as they become available.
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EXHIBIT D
General Information on Blocking
Optiond Blocking is available to consumer and business Customers that want the capability to
block direct calsto Provider’'s services covered in this Schedule.

Customers attempting to reach programming from accounts where blocking has been established
will reach arecording informing them that the call cannot be completed.

Access to 976 sarvices is prohibited by tariff from providing Group Access Bridging (GAB)
services whereby a Customer can be connected to parties other than the IP for the purpose of
edablishing a conference call.

Collect, operator assisted, calling card, and person+to- person calsto 976 are not dlowed.
Collect and person-to-person calsto CPP/C and CPP/P are not allowed.

Cdls from WATS, hotd/motel, Ameritech Public/semi-public telephones and lines with Cdl
Blocking will not be dlowed to 976 service.

976 Call Blocking should not be added to accountsthat have Consumer/Business Toll Redtrictions.
Cdl Blocking will be provided only where CO facilities permit.

Cdl Blocking may not be limited to specific programs.

Call Blocking does not block cdlsto other telephone companies numbers.

Call Blocking does not block long distance charges.

Reguesting Carrier reserves the right to provide to the genera public, upon request, the complete
name, address, and telephone number of the Information Providers in response to inquiries and
comments referring to the Information Provider’s services.

Thefirg time a Customer specifically disputes Pay- Per- Cdl charges, Customer must be informed
of the availability of Cal Blocking and disputed charges are adjusted accordingly on Customer’s

bill. Inform Customer that the Information Provider may pursue collection of chargesdirectly with
Customer.
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. After the Customer specifically disoutes charges, inform Customer that mandatory blocking will be
established on Customer’s line and disputed amount is adjusted accordingly on Customer’s hill.
Inform Customer that the Information Providers may pursue collection of charges directly with
Customers.

. Adjustments granted as the result of refusd to pay, denies dl knowledge, unsatisfactory payment
arrangements, etc., should be classfied as an uncollectible adjustment and blocking should be
established after first request.

. Onthe database, Adjustments granted astheresult of poor transmission, cal not completed or cdls
completed due to failure to establish blocking, such as service order issued incorrectly, should be
classified as correct charges on the Ameritech entity code (R or NBT).

. Blocking must beimposed on those Customerswho refuseto pay legitimate Per-Per- Cdl charges,
to the extent permitted under Applicable Law.
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SCHEDULE 9.2.1
LOCAL LOOPS
Subject to Section 1.1 of Schedule 9.5, Ameritech shall dlow Requesting Carrier accessto the

Unbundled Loca Loop types described on this Schedule 9.2.1 unbundled from Loca Switching and
Interoffice Transmisson Fecilities

“2-Wire Analog Voice Grade Unbundled Local Loop” or “Analog 2W” supports anaog
transmission of 300-3000 Hz, repeat |oop start, |oop reverse battery, or ground start seizure and disconnect
in one direction (toward the End Office Switch), and repesat ringing in the other direction (toward the
Customer) and terminates in a 2-Wireinterface at the M DF inthe Ameritech Serving Wire Center and the
Customer premises. Andog 2W aretechnically sufficient to provide PBX trunks, pay telephone linesand
electronic key system lines. Andog 2W will be provided in accordance with the specifications, interfaces,
and parameters described in Technica Reference AM-TR-TMO-000122, Ameritech Unbundled Analog
Loops.

“4-WireAnalog Voice Grade Unbundled Local Loop” or“Analog4W” supportstrangmisson
of voice grade 9gnds using separate tranamit and receive paths and terminates in a 4-wire eectrica
interface at both ends. Anaog 4W will be provided in accordance with the specifications, interfaces, and
parameters described in Technicad Reference AM-TR-TMO-000122, Ameritech Unbundled Anaog
Loops.

“2-WirelSDN 160 Kbps Digital Unbundled Local Loop” or* BRI-1SDN” supportsdigita
transmission of two 64 Kbps bearer channels and one 16 Kbps data channel (2B+D). BRI-ISDN isa
2B+D Badic Rate Interface-Integrated Services Digitd Network (BRI-1SDN) unbundled Loop which
meets nationa | SDN standards and conformsto Technica Reference AM-TR-TMO-000123, Ameritech
Unbundled Digita Loops (including ISDN) and ANSI T1.601-1998 for ISDN.

“2-Wire ADSL-Compatible Unbundled Local Loop” or “ADSL 2W” isatranamisson path
that facilitates the transmission of up to a6 Mbpsdigital sgna downstream (toward the Customer) and up
to a640 Kbps digitd signd upstream (away from the Customer) while smultaneoudy carrying an anadog
voicesgnd. AnADSL-2W isprovided over a2-Wire, non-loaded twisted copper pair provisioned usng
revised res stance design guidelinesand meeting ANSI Standard T1.413- 1998 non-overl gpoped modeonly
per Annex Fand AM TR--TMO-000123. AnADSL 2W terminatesin a2-wiredectricd interface a the
Customer premisesand at the MDF in the Ameritech Serving Wire Center. ADSL technology can only be
deployed over Loops which extend less than 18 Kft. from Ameritech’s Centrd Office. ADSL 2W are
available only where existing copper facilities can meet the ANSI T1.413- 1998 non-overlapped modeonly
per Annex F specifications or where existing copper facilities can be conditioned to meet the ANSI
T1.413-1998 non-overlapped mode only per Annex F specifications.
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“2-Wire HDSL-Compatible Unbundled Local Loop” or “HDSL 2W” isatranamisson path
that fadlitatesthe tranamission of a 768 Kbpsdigita signd over a2-Wire, non-loaded twisted copper pair
meeting the specifications in ITU Rec. G.991.1. HDSL 2W are available only where existing copper
fecilities can meet the ITU Rec. G.991.1 and AM-TR-TMO-000123 specifications or where existing
copper facilities can be conditioned to meet the applicable technica standards.

“4-Wire HDSL-Compatible Unbundled Local Loop” or “HDSL 4W” isatranamisson path
that facilitatesthe tranamission of a1.544 Mbpsdigitd signa over two 2-Wire, non-loaded twisted copper
pairs meeting the specificationsin ITU Rec. G.991.1 and AM TR-TMO-000123. HDSL 4W areavailable
only where existing copper facilities can meet the I TU Rec. G.991.1 or where existing copper facilitiescan
be conditioned to meet the applicable technica standards.

“4-Wire 64 Kbps Compatible Digital Unbundled Local Loop” or “4-Wire64 Digital” isa
transmission path that supportstransmission of digitd sgnasaof up to amaximum binary information rate of
64 Kbps and terminatesin a4-Wiredectrica interface a both the Customer premisesand onthe MDF in
Ameritech’s Serving Wire Center. 4-Wire64 Digita will be provided in accordance with the specifications,
interfaces and parameters described in AM-TR-TMO-000123.

“4-Wire 1.544 Mbps DS-1 Compatible Digital Unbundled Local Loop” or “1.544 Mbps
Digital” is atrangmisson path that supports transmisson of digitd sgnds of up to a maximum binary
information rate of 1.544 Mbps and terminates in a4-Wire dectrica interface at the Customer premises
and on the DSX frame in Ameritech’s Serving Wire Center.  1.544 Mbps Digitd will be provided in
accordance with the specifications, interfaces and parameters described in AM-TR-TMO-00123.
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SCHEDULE 9.2.2

INTEROFFICE TRANSMISSION FACILITIES

Interoffice Tranamisson Fecilities are Ameritech transmisson facilities dedicated to a particular
Customer or carrier, or shared by more than one Customer or carrier, used to provide Telecommunications
Services between Centrd Offices owned by Ameritech or between Centrd Offices owned by Ameritech
and Requesting Carrier, as provided on this Schedule 9.2.2.

1. Subject to Section 1.4 below, Ameritech shall make availableto Requesting Carrier accessto the
fallowing types of unbundled Interoffice Transmisson Fecilities:

1.1.  Unbundled Dedicated Interoffice Transmisson Facilities (“ Dedicated Transport”) are
dedicated facilities connecting two Ameritech Centra Officesthat utilize Ameritech transmission equipment
and that provide Requesting Carrier exclusive use of such facilities. In each Central Office, Requesting
Carrier will Cross- Connect thisfadility to itsown transmission equipment (physicaly or virtualy) Collocated
in eech Central Office. Requesting Carrier may combine this facility with other unbundled Network
Elementsit purchasesfrom Ameritech. All gpplicabledigital Cross- Connect, multiplexing, and Collocation
gpace charges apply at an additional cost.

1.2. “Unbundled dedicated entrance facility” is a dedicated facility connecting (i)
Ameritech’s transmission equipment in the Ameritech Centrd Office in the Serving Wire Center with
Requesting Carrier’ s transmission equipment in Requesting Carrier’s Centrd Office and (i) Ameritech’s
trangmisson equipment in an Ameritech Centra Office in the Serving Wire Center with Carrier’s
transmission equipment designated by the Requesting Carrier in an 1 XC POP, in each casefor the purposes
of providing Telecommunications Services.

1.3. Unbundled Shared Interoffice Transmission Facilities (“ Shared Transport”) isahilling
arrangement that provides Requesting Carrier nonexclusive use of thefeatures, functionsand capabilities of
Interoffice Tranamission Facilities (i) between a Requesting Carrier-designated Ameritech End Office
Switch and the Ameritech Tandem Switch which that End Office Switch subtendsand (i) which are shared
by more than one Customer or carrier.

1.4.  Ameritech shdl berequired to make available to Requesting Carrier access to unbundled
| nteroffice Transmission Facilities (i) betweenits End Offices, and (i) between any of its Central Officesand
(X) Requesting Carrier’s Centrd Offices or (y) any other third party’s Central Offices, only where such
interoffice faclities exig a the time of Requesting Carrier’ s request.
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SCHEDULE 9.5

PROVISIONING OF NETWORK ELEMENTS

1.0  General Provisoning Requirements.

11

1.2

1.3

14

Requesting Carrier may order, from Ameritech, multipleindividua Network Elementsona
single order without the need to have Requesting Carrier send an order for each such

Network Element if such Network Elementsarefor (i) the samedement, (ii) asngletype
of sarvice (i.e., same NC/NCI code), (iii) asingle location, and (iv) the same account and
Requesting Carrier provides on the order the same detail as required when such Network
Elements are ordered individudly.

Ameritech shal provide provisoning services to Requesting Carrier Monday through

Friday from 8:00 am. to 5:00 p.m. CST. Reguesting Carrier may request Ameritech to
provide Saturday, Sunday, holiday, and/or off-hour provisoning services. If Requesting
Carrier requests that Ameritech perform provisioning services at times or on days other
than asrequired in the preceding sentence, Ameritech shall quote, within three (3) Business
Days of Requesting Carrier’ s request, a cost-based rate for such services. If Requesting
Carrier accepts Ameritech’s quote, Ameritech shdl perform such provisioning services.

Ameritech shdl provide aSingle Point of Contact (“ SPOC” ) for ordering and provisioning
contacts and order flow involved in the purchase and provisoning of Ameritech's
unbundled Network Elements. The SPOCs shd| provide an eectronicinterface 5:30 am.
to 10:30 p.m., CST, Monday through Friday and 5:30 am. to 6:00 p.m., CST on
Saturdays. Each SPOC shdl aso provide to Requesting Carrier a telephone number
(operationd from 8:00 am. to 5:00 p.m. CST, Monday through Friday) which will be
answered by capable staff trained to answer questions and resolve problemsin connection
with the provisoning of Ameritech’s unbundled Network Elements.

Ameritech shdl provide to Requesting Carrier asingle point of contact (the* Unbundling
Ordering Center” ) for ordering unbundled Network Elements. A telephone number will
be provided from 7:00 am. to 5:00 p.m. CST, Monday through Friday. ThisUnbundling
Ordering Center isresponsiblefor order acceptance, order issuance, and return of the Firm
Order Confirmation (FOC) to Requesting Carrier as specified in this Schedule 9.5.

In addition, Ameritech shal provide to Requesting Carrier a Single point of contact (the
“Networ k Element Control Center” or“NECC” ) for dl provisoning, maintenanceand

repair.
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Ameritech will recognize Requesting Carrier as the Customer of Record of al Network
Elements ordered by Requesting Carrier and will send dl notices, invoices and pertinent
Customer information directly to Requesting Carrier.

For those orders submitted by Requesting Carrier through the Provisioning El, Ameritech
will provide Requesting Carrier with aFOC for each order within forty-eight (48) hours of
Ameritech’s receipt of that order, or within a different time interval agreed upon by the
Implementation Team. The FOC shdll contain the order number(s), circuit identifications,
physical Interconnection, quantity, and Ameritech confirmation date for order completion,
subject to fadility and assgnment avalability (the “ Confirmation Due Date”), which
Confirmation Due Date shal be established on a nondiscriminatory basis with respect to
ingtalation dates for comparable orders at such time.

Upon work completion, for those orders submitted by Requesting Carrier through the
Provisoning EI, Ameritech will provide Requesting Carrier eectronically with acompleted
order confirmation per order that states when that order was compl eted.

As soon as identified, for those orders submitted by Requesting Carrier through the
Provisoning EI, Ameritech shdl provide natification eectronicaly of Requesting Carrier
ordersthat are incomplete or incorrect and therefore cannot be processed.

If Requesting Carrier is eectronicaly bonded, as soon as identified, Ameritech shdll
provide natification eectronicaly of any ingances when Ameritech’s Confirmation Due
Daesareinjeopardy of not being met by Ameritech on any ement or feature containedin
any order for an unbundled Network Element. Ameritech shal indicate its new
Confirmation Due Date as soon as such date is available.

For orders of Network Elements (and NP with the ingtdlation of a Loop) that require
coordination among Ameritech, Requesting Carrier and Requesting Carrier’ s Customer,
Requesting Carrier shdl be responsiblefor any necessary coordination with the Requesting
Carrier Customer.

Ameritech will expedite Requesting Carrier’s orders on the same basis as it expedites
ordersfor itsretal Customers. If Ameritech will be unable to meet a Requesting Carrier
expedite request, Ameritech will notify Requesting Carrier. If Requesting Carrier’ srequest
for an expediterequires Ameritech to performwork in addition to that when it expeditesan
order for itsretaill Customers, Requesting Carrier shal compensate Ameritech to perform
such work at rates determined in accordance with Section 252(d) of the Act.

Ameritech’s obligation to process Requesting Carrier’'s Non-Electronic Orders for
unbundled Network Elements, and the rates, terms and conditions gpplicable to such
orders, shall be as described in Section 10.13.2(b).
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Unbundled Local Loop Transmission
21  Accessto Unbundled Local Loops.

211 Requeding Carier shal access Ameritech's Unbundled Local Loops via
Collocation at the Ameritech Central Office where that dement exists. Each Unbundled Locd
Loop shall be delivered to Requesting Carrier’s Collocation by means of a Cross-Connection,
which shdl be an additiona charge.

2.1.2 Ameritech shdl provide Requesting Carrier access to unbundled Loops at the
Ameritech Serving Wire Center. In addition, if Requesting Carrier requests one or more Loops
serviced by Integrated Digital Loop Carrier or Remote Switching technology deployed asal.oop
concentrator, Ameritech shdl, where available, move the requested Loop(s) to a spare, existing
copper or non-integrated Loop a no additiona charge to Requesting Carrier. If, however, no
Spare copper or non-integrated Loop is available, Ameritech shdl, within two (2) Business Days,
notify Requesting Carrier of the lack of avallable facilities. Requesting Carrier may then, & its
discretion, submit aBonaFide Request for Ameritech to provide Requesting Carrier accessto the
Unbundled Loca Loop, induding viathe demultiplexing of the integrated digitized Loop(s).

2.1.3 If Regquesting Carrier orders a Loop type and the Loop facility that exigs at the
time of such order does not meet the technical specifications or characteristics of the Loop type
requested (including distance), Requesting Carrier shal compensate Ameritech for itscogtsincurred
to condition or modify such Loop facilities.

2.1.4 Notwithganding anything to the contrary in this Agreement, the provisoning
intervals st forth in Section 2.2.2 of this Schedule and the Ameritech Network Element
Performance Benchmarks set forth in Schedule 9.10 of this Agreement shdl not gpply to
unbundled Loops provided under Sections 2.1.2 and 2.1.3 of this Schedule.

215 If Requesting Carrier requests Ameritech to provide an
Unbundled Local Loop that supports a technical standard identified for an
Unbundled Local Loop as set forth on Schedule 9.2.1, and the provision of
such Unbundled Local Loop requires conditioning to meet such technical
standard, Requesting Carrier shall first approve and then pay for any
charges for Ameritech to condition such Loop. Conditioning charges shall
be in addition to any other charges (e.g., monthly recurring, service order,
etc.) applicable to the provisioning of such Unbundled Local Loop.

2.1.6 Ameritech makes no representation, warranty or guarantee
and Requesting Carrier receives no representation, warranty or guarantee

4797798.2 41701 1123C 96252093 &:h 9 5 _ 3



EXECUTION ORIGINAL

with respect to any unbundled Loops ordered by Requesting Carrier for the
provision of DSL-based or other advanced services that do not conform to
the technical standards described for each Unbundled Local Loop
described on Schedule 9.2.1.

2.1.7 If Requesting Carrier provisions Unbundled Local Loop
technologies described on Schedule 9.2.1, Requesting Carrier shall
assume full and sole responsibility for any Loss, damage, service
interruption or other service or product degradation effects and will
indemnify and hold Ameritech harmless for any Loss to Ameritech or its
facilities, including any Consequential Damages made upon Ameritech by
any provider or telecommunications user if such Loss, damage, service
interruption or other degradation effects, arises out of, or results from, the
use of such unbundled Local Loop technologies. Further, Requesting
Carrier agrees that it will undertake to defend Ameritech against and
assume payment for any Loss arising out of any such Claims made against
Ameritech resulting from Requesting Carrier’'s provisioning of services
using such unbundled Loop technologies.

2.2 Provisoning of Unbundled L oops.

Thefollowing coordination procedures shal apply for conversonsof “ live” Telephone Exchange
Services to unbundled Network Elements:

2.2.1 Reguegting Carrier shdl request unbundled Loopsfrom Ameritech by ddiveringto
Ameritech avalid eectronic trangmittal service order (2 Service Order™ ) usng the Provisoning
El. Within forty eight (48) hours of Ameritech’s receipt of a Service Order, Ameritech shall
provide Requesting Carrier the FOC that sets forth the Confirmation Due Date according to the
applicable Ameritech Network Element Performance Benchmarks set forthin Section 9.10 of this
Agreement by which the Loop(s) covered by such Service Order will be installed.

2.2.2 Except asotherwiseprovided herein, Ameritech shdl provision unbundled Loopsin
accordance with the time frames sat forth on Schedule 9.10 or within such other intervals as
agreed upon by the Parties.

2.2.3 Ameritech and Requesting Carrier shdl coordinateto designate, at least forty-agt
(48) hours prior to the Confirmation Due Date, a scheduled converson date and time (the
“Scheduled Conversion Time”) in the “A.M.” (12:00 midnight to 12:00 noon) or “P.M.”
(12:00 noon to 12:00 midnight) (as applicable, the “ Conversion Window” ).
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2.2.4 Not lessthan one (1) hour prior to the Scheduled Conversion Time, either Party
may contact the other Party and unilaterdly designate a new Scheduled Converson Time (the
“New Conversion Time"). If the New Converson Timeiswithin the Conversion Window, no
charges shdl be assessed on or waived by ether Party. If, however, the New Converson Timeis
outsde of the Converson Window, the Party requesting such New Conversion Time shal be
subject to the following:

If Ameritech requeststhe New Conversion Time, the gpplicable Line Connection Charge
shdl bewaived; and

If Requesting Carrier requests the New Conversion Time, Requesting Carrier shdl be
assesed aLine Connection Charge in addition to the Line Connection Charge that will be
incurred for the New Converson Time.

2.2.5 Except as otherwise agreed by the Parties for a specific conversion, the Parties
agreethat the timeinterval expected from disconnection of “ live” Teephone Exchange Serviceto
the connection of an unbundled Network Element at the Requesting Carrier Collocation interface
point will be sixty (60) minutesor less. If aconversoninterva exceedssixty (60) minutesand such
delay is caused soldy by Ameritech (and not by a Delaying Event), Ameritech shdl waive the
gpplicable Line Connection Chargefor such dement. If Requesting Carrier has ordered INPwith
the ingalation of a Loop, Ameritech will coordinate the implementation of INP with the Loop
conversion during the sixty (60) minute interva a no additiona charge.

2.2.6 Requests for maintenance or repair of unbundled Loops are initiated using the
industry standard*“ electronic bonding” interface (EBI) and are handled by the Ameritech NECC.
The NECC works with locd Ameritech personnd to perform any manud testing that may be
required to isolate the trouble.

I nter office Transmission Facilities.

3.1 Regueding Carier shdl access Ameritech’s Interoffice Trangmisson Facilities via

Collocation a the Ameritech Centra Officewherethat e ement existsand each DSX or OCN circuit will be
delivered to Requesting Carrier’s Collocation space for an additiona charge by means of a Cross-
Connection. Requesting Carrier shdl order Interoffice Transmission Fecilitiesfrom Ameritech by delivering
to Ameritech a valid and complete service order via an eectronic Access Services Request (“ASR”)
interface. If after the Effective Date Ameritech makes avail able the ability to order Interoffice Transmisson
Facilitiesviathe Provisoning El. Requesting Carrier agreesto trangtion its ordering of such facilitiesfrom
ASR to the Provisoning El within thirty (30) days after Ameritech is cgpable of recaeiving such ordersvia
Provisoning El.

3.2  Ameitech shdl offer Interoffice Transmisson Fadilitiesin each of the following ways
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3.2.1 As adedicated transmisson path (.g., DS1, DS3, OC3, OC12 and OC43)
dedicated to Requesting Carrier as described in Section 1.1 of Schedule 9.2.4.

3.2.2 Asashared transmisson path as described in Section 1.3 of Schedule 9.2.4.

3.3  Where Dedicated Transport or Shared Transport is provided, it shdl include (as
appropriate):

3.3.1 Thetransmission path at the requested speed or bit rate.

3.3.2 Thefollowing optiond festuresare available; if requested by Requesting Carrier, at

additional cost:
3.3.2.1 Clear Channel Capahility per 1.544 Mbps (DS1) bit stream.
3.3.2.2 Ameritech provided Centra Office multiplexing:
@ DS1 to Voice/Base Rate/128, 256, 384 Kbps Transport;
(b) DS3 to DS1 multiplexing;
(© OC3 Add/Drop
— per DS3 Add/Drop
— per DS1 Add/Drop;
(d) OC12 Add/Drop
— per OC3 Add/Drop
— per DS3 Add/Drop; and
(e OC48 Add/Drop
— per OC12 Add/Drop
— per OC3 Add/Drop
— per DS3 Add/Drop.
3.3.2.3 Ameritech-provided OC3, OC12 and OC48 Protection on Entrance
Facilities.

@ 1+1 Protection;
(b) 1+1 Protection with Cable Survivability; and

(© 1+1 Protection with Route Survivability.
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3.3  Ameitech ddl:

3.3.1 Provide Requedting Carrier exclusive use of Interoffice Tranamission Facilities
dedicated to Requesting Carrier in the case of Dedicated Transport, or non-exclusve accesstothe
features, functions, and capakiilities of Interoffice Transmisson Facilities shared by more than one
Customer or carrier, including Requesting Carrier, in the case of Shared Transport;

3.3.2 Provide dl technicdly feasble tranamisson facilities, features, functions, and
capabilities that Requesting Carrier could use to provide Telecommunications Services,

3.3.3 Peamit, to the extent technicdly feasble, Requesting Carrier to connect such
Interoffice Transmission Facilities to equipment designated by Requesting Carrier, including
Requesting Carrier’s Collocated facilities, and

3.3.4 Peamit, to the extent technicdly feasble, Requesting Carrier to obtain the
functiondity provided by Ameritech’s digitad cross-connect systems separate from Dedicated
Transport.

34  Technicd Reguirements.
This Section 3.4 satsforth the technica requirements for Dedicated Transport:

3.4.1 When Ameritech provides Dedicated Transport asafacility, the entire designated
tranamission fadility (eq., DS1, DS3) shal be dedicated to Requesting Carrier designated traffic.

3.4.2 Ameitechshdl offer Dedicated Transport in adl the currently availabletechnologies
including DS1 and DS3 trangport facilities and SONET point-to-point transport facilities, at dl
standard transmission bit rates, except subrate services, where available.

3.4.3 For DSl facilities, Dedicated Trangport shdl, & aminimum, meet the performance,
avallahility, jitter, and delay requirements specified for Customer Interface to Centra Office” Cl to
CO” connections in the gpplicable technicd references set forth under Interoffice Transmisson
Facilitiesin the Technica Reference Schedule.

34.4 For DS3 facilities and higher rate facilities, Dedicated Transport shdl, & a
minimum, meet the performance, availability, jitter, and delay requirements specified for Customer
Interface to Centra Office” Cl to CO” connectionsin the gpplicabletechnica references set forth
under Interoffice Transmission Facilities in the Technica Reference Schedule.

3.4.5 Whenrequested by Requesting Carrier, Dedicated Transport shdl provide physicd
divergty. Physcd diversty means that two circuits are provisoned in such away that no sngle
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failure of facilities or equipment will cause a falure on both circuits. When physicd diversity is
requested by Requesting Carrier, Ameritech shall providethe maximum feasble physca separation
between intra-office and inter-office transmisson paths (unless otherwise agreed by Requesting
Carrier). Any request by Requesting Carrier for diversity shal be subject to additiona charges.

3.4.6 Upon Requesting Carrier’s request and its payment of any additiona charges,
Ameritech shdl provide immediate and continuous remote access to performance monitoring and
adarm data affecting, or potentidly affecting, Requesting Carrier’ streffic.

3.4.7 Ameritech shdl offer the following interface transmisson rates for Dedicated
Transport:
3.4.7.1 DS1 (Extended SuperFrame - ESF, D4);

3.4.7.2 DS3 (M13 shdl be provided);

3.4.7.3 SONET standard interface ratesin accordance with the gpplicable ANSI
technica eferences st forth under Interoffice Transmisson Facilities in the Technica
Reference Schedule.

3.4.8 Upon Requesting Carrier’s request, Ameritech shall provide Requesting Carrier
with dectronic reconfiguration control of a Requesting Carrier specified Dedicated Transport
through Ameritech Network Reconfiguration Service (ANRS) ontherates, termsand conditionsin
F.C.C. Tariff No. 2.

3.4.9 Ameritech shdl permit, at applicable rates, Requesting Carrier to obtain the
functiondity provided by DCStogether with dedicated trangport in the same manner that Ameritech
offers such capabilities to IXCs that purchase trangport services. If Requesting Carrier requests
additiond functionality, such request shdl be made through the Bona Fide Request process.

4797798.2 41701 1123C 96252093 &:h 9 5 _ 8



EXECUTION ORIGINAL

SCHEDULE 9.10

NETWORK ELEMENT PERFORMANCE ACTIVITIES

A. Non-DS1 Loops Standard Intervas

Voume* Interval
1-24 5 Busness Days
25-48 6 Busness Days
49-96 7 Business Days
97+ Negotiated

*Number of Loops Per Order Per Day

B. DS1 Unbundled Loca Transport

1. Fadilities Avallable 7 Budness Days
2. Fecilities or Force Negotiated Interval
Not Available

C. DS3-Unbundled Loca Transport Negotiated Interva

D. OC-N-Unbundled Locd Transport  Negotiated Interva
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SCHEDULE 10.1
RESALE SERVICES

The Resde Services provided hereunder are those Telecommunications Services set forth in the Resde
Taiff(s). Theinterim rates, charges and pricesfor such Resale Services are as ordered by the Commission
in Causes Nos. 39983 and 40571-INT-01 and shall be replaced by those rates, charges and prices

established by the Commisson in the Permanent Rate Docket (as defined in Footnote 1 of the Pricing
Schedule).
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SCHEDULE 10.1.2

FORM OF AGREEMENT TO ASSUME AMERITECH CONTRACTS

ThisAgreement to Assume Ameritech Contractsisddivered by Northpoint Communications, Inc.,
aDdaware corporation with officesat 303 2™ Street, San Francisco, CA 94107 (“Requesting Carrier”) to
Ameritech Information Industry Services, adivison of Ameritech Services, Inc., aDelaware corporation
with offices at 350 North Orleans, Third Hoor, Chicago, Illinois 60654, on behaf of and as agent for
Ameritech Wisconain (* Ameritech” ) pursuant to that certain Interconnection Agreement under Sections
251 and 252 of the Telecommunications Act of 1996 dated as of February __, 1999 by and between the
Parties (the “ I nter connection Agreement”). Capitaized terms used but not otherwise defined herein
shdl have the meanings ascribed in the Interconnection Agreement.

With the submission by Requesting Carrier to Ameritech of any Service Order by which Requesting
Carrier isassuming a contract for a Telecommunications Service that Ameritech providesto its Customer
(eg., Optiona Cdling Plans, Centrex Lines, Private Lines, ICBs, etc.), Requesting Carrier agrees to
purchase for resde to the same Customer the Telecommunications Services described in each such
contract, subject to the terms and conditions of such contract, including, any termination ligbility.

Requesting Carrier represents and warrants to Ameritech that, prior to submission of any Service
Order for a Telecommunication Service available under an assumed contract, each existing retall contract
between Ameritech and the Customer will have been assigned in witing to Requesting Carrier by the
Customer in accordance with the provisions of such retail contract. Requesting Carrier agrees to defend,
indemnify and hold Ameritech harmlessfrom any and dl Lossesfrom any Clam by athird party, including a
Cusgtomer, arising or relaing to the assgnment of the contract to Requesting Carrier.

ACCEPTED AND AGREED:
Requesting Carrier:

Sgnaure:
Date:
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SCHEDULE 10.9.2

RESALE PERFORMANCE BENCHMARKS

A Ingtalation
1. Ingtalation Intervas
a POTS
Q) Percentage Ingtdled on Time
2 Ingdlation Interva More Than Sx (6) Business Days

b. HICAP: Percentage of Missed A ppointments

C. SUBRATE: Percentage of Missed Appointments
2. New Service Failures

a POTS: Percentage of New Service FailuresDuring Firgt Seven (7) Cdendar Days
from Ingdlation Dete

b. HICAP: Percentage of New Service Failures During First Thirty (30)
Cdendar Days from Ingalation Date

C. SUBRATE: Percentage of New Service Failures During First Thirty (30)
Calendar Days from Ingdlation Date

B. Repair
1. Timeto Repar

a POTS: If and asrequired by the Commission, out-of- servicein excess of twenty-
four (24) hours

b. HICAP: Percentage of Repairs Not Completed within two (2) hours

C. SUBRATE:  Percentage of Repairs Not Completed within three and one- hdf
(3%2) hours
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2. Percentage of Initid Trouble Reports
3. Percentage of Code 4 Troubles
C. Time to Provide Firm Order Confirmation

1 Switched Services: Percentage of Firm Order Confirmations Provided to Requesting
Carrier within four (4) Business Days Receipt of accurate and valid Service Order.

2. HICAP Sarvices: Percentage of Firm Order Confirmations Provided to Requesting Carrier
within One (1) Business Day of Receipt of accurate and vaid Service Order.

D. Speed of Answer - Measured on an aggregate basis of dl cdls placed to:

1 Service Center: Percentage of Callsto Service Center made during normal businesshours
that are answered within ten (10) seconds.

2. Repair Center: Percentage of Callsto Repair Center that are answered within twenty (20)
seconds.

3. Operator Services. Toll Assistance Speed of answer (seconds).

4, Operator Services: Directory Assstance Speed of answer (seconds).
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SCHEDULE 10.11.1

FORM OF REPRESENTATION OF AUTHORIZATION ¥

This Representation of Authorization is delivered by Party A, a corporation with
offices a
(“Party A”) to
PatyB, a corporation with offices at
(“Party B”) pugiartto

that certain Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of
1996 dated as of June __, 1999 by and between the Parties (the “Interconnection Agreement*).
Capitdized terms used but not otherwise defined herein shdl have the meanings ascribed in the
| nterconnection Agreement.

Party A hereby represents to Party B, for purposes of obtaining a Customer’'s Customer
Proprietary Network Information (“ CPNI™) or for placing an order to change or establish a Customer’s
sarvice, that it isaduly certificated LEC and that it is authorized to obtain CPNI and to place orders for
Teephone Exchange Service (including Resale Service) upon the terms and conditions contained herein.

1. With respect to requests for CPNI regarding prospective Customers of Party A, Paty A
acknowledgesthat it must obtain written authorization in theform of asgned letter (“ Letter” ) that
explicitly authorizes Party A to have accessto the prospective Customer’ sCPNI. The Letter must
be sgned by the prospective Customer or the prospective Customer’ s authorized representative.
In order to obtain the CPNI of the prospective Customer, Party A must submit to Party B the
Letter. If Party A cannot provide a Letter, then Party B shdl not provide CPNI to Party A.

=

For purposes of this Schedule 10.11.1, “Party A” means the carrier requesting accessto a
prospective Customer’s CPNI and “ Party B” means the Party that provides the CPNI. As
provided in Section 10.11.1, each Party shdl ddliver to the other Party a Representation of
Authorization in the form of this Schedule 10.11.1.
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With respect to placing aservice order for Tel ephone Exchange Service (including Resde Sarvicss)
for a Customer, Party A acknowledgesthat it must obtain (i) aLetter or (ii) authorization through
other means permitted by Applicable Law that governs a PLEC change (“ Documentation of
Authorization™ ), in each casethat explicitly authorizes Party A to change such Customer’ sPLEC
and provide Tdephone Exchange Serviceto such Customer. The Documentation of Authorization
must be made by the prospective Customer or Customer’s authorized representative. Party A
need not submit the Documentation of Authorizationto processaservice order. However, Party A
hereby represents that it will not submit a service order to Party B unless it has obtained
appropriate Documentation of Authorization from the prospective Customer and has such
Documentation of Authorization in its possession.

The Documentation of Authorization must clearly and accurately identify Paty A and the
prospective Customer.  Party B will only disclose CPNI to agents of Party A identified in the
Letter or Documentation of Authorization.

Party A acknowledgesthat if the PLEC of its prospective Customer isacarrier other than Party B,
Party B may have incomplete, inaccurate or no CPNI on such prospective Customer. In such
cases, Party A agreesthat it, and not Party B, hasthe sole obligation to request the CPNI of such
prospective Customer from that Customer’s PLEC.

Paty A shdl retain dl Documentation of Authorization initsfilesfor aslong as Party A provides
Telephone Exchange Service to the Customer or for as long as Party A makes requests for
information on behaf of the Customer.

Paty A shdl make Documentation of Authorization available for ingpection by Party B during
norma business hours. In addition, Party A shdl provide Documentation of Authorization for
Customers or prospective Customersto Party B upon request.

Party A isrespongblefor, and shdl hold Party B harmlessfrom, any and dl Lossesresulting from
Party B’ sreliance upon Party A’ srepresentations asto its authority to act on behaf of a Customer
or prospective Customer in obtaining CPNI from Party B or placing aservice order with Party B
for Telephone Exchange Service. In addition, Party A acknowledges that Party B makes no
representation or warranty as to the accuracy or completeness of any CPNI disclosed hereunder
and that Party B shdl have no liability to Party A in connection therewith.

If Party A failsto abide by the procedures set forth herein, Party B reservestheright to insst upon
the submisson of a Letter or other Documentation of Authorization for each Customer in
connection with arequest for aservice order.

This Representation of Authorization shal commence on the date noted below and shdl continuein
effect until the termination or expiration of the Interconnection Agreement.
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Dated this day of 1999
PARTY A
By:

Title
Printed Name;

SCHEDULE 10.11.2

PROCEDURESFOR THE SELECTION OF PRIMARY
LOCAL EXCHANGE CARRIERS

In the event that Requesting Carrier submits an order under this Agreement, and the Customer notifies
Ameritech within the greater of ninety (90) days or two (2) billing cycles of the date Requesting Carrier
submitted such order that it did not authorize Requesting Carier to provide locd exchange
Tdecommunications Services to the Customer, Requesting Carrier must provide Ameritech with that
Customer’s Letter or Documentation of Authorization within three (3) Business Days after receipt of
Ameritech’srequest. In the event that Requesting Carrier cannot provide the L etter or Documentation of
Authorization within three (3) Busness Days, Requesting Carrier mugt within three (3) Business Days
theresfter:

. notify Ameritech to change the Customer back to the Loca Exchange Carrier that provided service
to the Customer before the change to Requesting Carrier was made, and

. provide any information and hilling records Requesting Carrier has obtained relating to such
Customer to the prior carrier; and

. pay Ameritech $50.00 per line to compensate Ameritech for switching the Customer back to the
origind carier.
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SCHEDULE 10.12.5

LAW ENFORCEMENT INTERFACES

1.0 Introduction. Consgtent with Applicable Law, it is necessary for Requesting Carrier and
Ameritech to provide interface requirements to dlow Requesting Carrier to use a standard set of

procedures for meeting the requirements of gpplicable law enforcement agencies (“ Law Enfor cement
Process’). TheLaw Enforcement Processwill enable Requesting Carrier to provide identica servicesto
its Cusomers. These servicesinclude Annoyance Cal Bureau, wireintercept, wiretrap, wiretrace, fraud
control, physical security and subpoena management.

2.0 LawEnforcement. Definition- TheLaw Enforcement Processassuresthat Requesting Carrier (as
aredler of Resale Sarvices) isintota compliance with law enforcement requirementsrel ated to providing
locd Services to its Customers. Ameritech (switch owner or access provider) agrees to support law

enforcement requirements as provided by the CALEA.

3.0  Annoyance Call Bureau.

3.1. Definition - Ameritech Annoyance Cdl Bureau (AACB) conducts investigations to help
determine who the unwanted cdlers are after victims receive annoying calls and files an officia complaint
with the loca law enforcement agency. Annoying cdls are: threatening, harassing, obscene, prank,
hang-ups, unwanted sales pitches, and survey cals. Theinformation obtained will only be released to the
loca law enforcement agency.

3.2.  When Requesting Carrier mugt initiate a wire trap or trace as a result of its Customer
receiving an annoying cdl (e.q., threatening, harassing, obscene, prank, hang-ups, unwanted saes pitches,
and survey cdls), the following operationd interfaces should occur:

3.2.1. Requedting Carrier (the resdler) shdl inform its Customer thet they mud file a
forma complaint with the loca police department and obtain agency’s name, officer’s name and
case or report number.

3.2.2. Reguesting Carrier shdl contact Ameritech Annoyance Cal Bureau on behdf of its
Customer and provide the required information to initiate trgp or call trace.

3.2.3. The AACB shdl conduct investigations to determine who the unwanted cdler is;

work with loca police departments to gather evidence; and even testify in court on behaf of
Requesting Carrier Customers who have received annoying cals. AACB will build casefor and
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establish tragp for twenty-one (21) days. Requesting Carrier shall contact the AACB to renew the
trap beyond twenty-one (21) days.

3.24. The AACB shdl provide to Requesting Carrier atoll free number which will be
accessible daily Monday through Friday from 8:00 am. - 5:00 p.m.

3.2.5. For non-emergency (not life threstening) Stuations, Requesting Carrier shdl advise
its Customer to contact itslocal Law Enforcement Agency and to provide Requesting Carrier with
required information to initiate atrap or cal trace. Requesting Carrier will contact AACB during
sandard operating hoursto establish acase. For emergency (life threstening) Stuations, Requesting
Carrier shdl inform its Customer to contact itsloca Law Enforcement Agency and thisAgency will
contact Ameritech to initiate atrap or cal trace.

3.2.6. Additiondly, for emergency stuations, Ameritech corporate security will provide
Requesting Carrier representatives with an emergency security contact number.

3.2.7. Requesting Carrier’ s Customer must contact Requesting Carrier with thedatesand
times of the unwanted cdls. Requesting Carrier shall fax the dates and times of the unwanted cdls
to the Annoyance Call Bureau.

3.2.8. At the end of the tracing investigation (twenty-one (21)-day period), Ameritech
Annoyance Cal Bureau shal send written confirmation to Requesting Carrier informing Requesting
Carrier of the disposition of the case (i.., successful or non-successtul). All evidence obtained on
a successful case will be forwarded to the local law enforcement agency that Requesting Carrier
provided to the AACB. Reguesting Carrier shdl inform its Cusomer of the results of the
invedtigation.

3.2.9. If Requedting Carrier Customers cdl Ameritech to initiate an annoying cdl report,
Ameritech shdl advise the person receiving the annoying or harassing to cal Requesting Carrier.

Wire Inter cept.

4.1. Ddinition - Requests from law enforcement agencies to conduct aform of eectronic or

mechanica eavesdropping where, upon court order, law enforcement officiad s surreptitioudy monitor phone
cdls (eg., conversations or data) of Requesting Carrier Customers.

4.2. Operatiiond Interface Requirements - The Law Enforcement Agency (e.g., loca police

department or government organization) shall serve Ameritech with acourt order, authorizing Ameritech to
conduct awire intercept on the Requesting Carrier Customer line.
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50 Pen Register (Dial Number Recorder).

5.1. Dédinition - Requests from law enforcement agencies to conduct a“form” of identifying
cdls dided by Requesting Carrier Customersin loca Exchange Aress. A pen register is a mechanical
device that records the numbers dided or pulsed on a telephone by monitoring the eectrica impulses
caused when the did on the telephoneisreleased. A pen register does not overhear ord communications
and does not indicate whether calls are actualy completed; thus, there is no recording or monitoring of the
conversaions.

5.2.  Operationd Interface Requirements - See Wire Intercept Section 4.1.
6.0 Trace

6.1. Definition- A form of eectronicidentification of caling numbers, where, upon consent from
the Requesting Carrier Customer (via Requesting Carrier) or court order, law enforcement officiadsrequest
arecord of caling numbersto the premises of the Requesting Carrier Customer.

6.2.  Centrd Office Features- Cdl Traceisan advanced custom calling festure which provides
Requesting Carrier direct line Customers the ability to activate the feature by diaing a designated code.
Thiswill automaticaly trace the telephone number of the line used for thelast call received by the Customer.
Thetraced number will not be provided to the Customer, but will be provided to law enforcement officids.

7.0  Subpoena Management.

7.1. Definition - The law enforcement process initiated to compel the production of certain
specific documents (9., Customer information, name, address, service type, call usage records, etc.)
relevant to alegd proceeding, are made and make them readily retrievable by local police departments,
government organizations, and atorneys. Other legd demands require the capability to honor other legd
process demands (e.g., establishment of dialed number recorders, wire intercepts, & trace services, etc.)

7.2. Opeationd Interface Requirements - The law enforcement agency (9., loca police
department, government organization, or atorney) shal serve Ameritech an arigind subpoena naming
Ameritech in its court document for requests for Customer informeation (see above definition). Ameritech
shdl forward call traceinformation to the law enforcement agency for inquiriesregarding Requesting Carrier
Customers. |If the law enforcement agency serves Requesting Carrier the origina subpoena, Requesting
Carrier shdl forward acopy of theorigina subpoenato Ameritech and advise the law enforcement agency
to re-send an origind subpoenanaming Ameritechinits court document. Ameritech shdl notify Requesting
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Carrier of the resolution of the investigation. However, Ameritech shdl only provide the results of the
investigation to the proper law enforcement agency.

7.3. Opeations Inteface Requirements for cals originating from a long distance carier,

computer, fax machine, pay phones, and tdemarketing callsto Requesting Carrier’ s Customersare pending
further discussons with Ameritech.
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SCHEDULE 10.13
RESALE MAINTENANCE PROCEDURES
By the end of Contract Month 1, the Implementation Team shall agree upon the processesto be

used by the Partiesfor maintenance of Resde Services. These processeswill addressthe implementation of
the requirements of this Schedule 10.13.

1 Ameritech shdl provide repair, maintenance, and testing (except for unbundled Loops as
provided in Section 9.9.1), for dl Resale Services in accordance with the terms and conditions of this
Schedule 10.13.

2. Ameritech technicians shdl provide repar service thet is a leest equd in qudlity to that
provided to Ameritech Customers; trouble callsfrom Requesting Carrier Customers shall receive response
time priority that is at parity to that of Ameritech Customers and shall be based on trouble severity,
regardless of whether the Customer is a Requesting Carrier Customer or an Ameritech Customer.

3. Ameritech shal provide Requesting Carrier with the same scheduled and non scheduled
maintenance, including required and recommended maintenance intervals and procedures, for al Resde
Services provided to Requesting Carrier under this Schedulethat it currently providesfor the maintenance
of its own network. Ameritech shdl provide Requesting Carrier notice of any scheduled maintenance
activity which may impact Requesting Carrier’ s Customers on the same basisit provides such noticetoits
subsdiaries, Affiliates, other resdllers and itsretail Customers. Scheduled maintenance shal include such
activities as switch software retrofits, power tests, magjor equipment replacements, and cable ralls.

4, Ameritech shal provide notice of non-scheduled maintenance activity that may impact
Requesting Carrier Customers. Ameritech shdl provide maintenance as promptly aspossibleto maintain or
restore service and shall advise Requesting Carrier promptly of any such actions it takes.

5. If service is provided to Requesting Carrier Customers before the Maintenance El is
established between Requesting Carrier and Ameritech, Requesting Carrier will tranamit repair calls to
Ameritech repair bureau by tel ephone and agreesto reimburse Ameritech for Ameritech’ s coststo process
such repair cdls.

6. Ameritech repair bureau, including the Maintenance El to be established, shdl be on-line
and operationa twenty-four (24) hours per day, seven (7) days per week except when preventetive
mai ntenance and software revis ons require an out- of-service condition. Ameritechwill provide Requesting
Carrier atwenty-four (24) hour advanced natification of such out-of-service conditions.
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7. Ameritech shdl provide progress reports and status- of- repair effortsto Requesting Carrier
viatheMaintenance El. Ameritech shal inform Requesting Carrier of restoration of Resdle Serviceafter an
outage has occurred.

8. Maintenance charges for premises vigts by Ameritech technicians shdl be billed by
Requesting Carrier to its Customer, and not by Ameritech. The Ameritech technician shall, however,
present the Customer with unbranded form detailing the time spent, the materid sused, and an indication that
the trouble has ether been resolved or that additional work will be necessary, in which casethe Ameritech
technician shal make an additiond appointment with the Customer. The Ameritech technician shdl obtain
the Customer’s sgnature when availadle upon sad form, and shal use the form to input maintenance
chargesinto Ameritech’s repair and maintenance database.

0. Dispatching of Ameritech technicians to Requesting Carrier Customer premises shdl be
accomplished by Ameritech pursuant to arequest received from Requesting Carrier. Thegateway provided
by Ameritech for the Maintenance El shal alow Requesting Carrier to receive troublereports, andyze and
sectiondizethetrouble, determinewhether it is necessary to dispatch aservice technician to the Customer’s
premises, and verify any actua work completed on the Customer’s premises.

10. Upon receiving areferred trouble from Requesting Carrier, the Ameritech technician will
offer adispatch gppointment and quoted repair time dependent upon Ameritech’ sforce-to-load condition.
For expedites, Ameritech’s maintenance administrators will override this sandard procedure on a non
discriminatory bas's, usng the same criteriaas Ameritech usesto expedite intervasfor itsretall Customers.
If Ameritech is unable to meet a Requesting Carrier expedited request, Ameritech will notify Requesting
Carrier. If Requesting Carrier’ srequest for an expedite requires Ameritech to perform work in additionto
that when it expedites an order for itsretaill Customers, Requesting Carrier shall compensate Ameritech to
perform such work at rates determined in accordance with Section 252(d) of the Act.

11.  Thelmplementation Plan will establish aprocessfor disaster recovery that addresses the
following:

@ Events affecting Ameritech’s network, work centers and Operationa Support Systems
functions,

(b) Egablishing and maintaining a single point of contact responsible for disaster recovery
activation, statusing and problem resolution during the course of a disaster and restoration;

(© Procedures for notifying Requesting Carrier of problems, initiating retoration plans and
advisng Requesting Carrier of the status of resolution;
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(d) Definition of adisagter; and

(e Equd priority, as between Requesting Carrier Customers and Ameritech Customers, for
resoration efforts, congstent with FCC Service Restoration guidelines, including, deployment of repair
personnel, and access to spare parts and components.

12. If (i) Requesting Carrier reports to Ameritech a trouble report with respect to a Resae
Service, Requesting Carrier, (if) Ameritech dispatchesatechnician, and (iii) such troublewas not caused by
Ameritech’ sfacilities or equipment, then Requesting Carrier shdl pay Ameritech atrip charge per trouble
digpatch and time charges per quarter hour, in each case at the then current rates gpplicableinthe Territory.
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SCHEDULE 10.13.2

SERVICE ORDERING AND PROVISIONING INTERFACE FUNCTIONALITY

The Provisoning El will provide Requesting Carrier with the ahility to:

a) Obtain, during sdes discussions with a Customer, access to the following Ameritech
Customer service record data in a manner which is transparent to the Customer:

Billing telephone number/name/address

Service Location Address

Working telephone number(s) on the account

Exigting service and features

Blocking

CLASS Features

Telephone Assgtance Programs, Telephone Relay Service and smilar services
indicator

Specid Exemption Status indicator

Directory Ligting Information

Information necessary to dentify the IntraLATA toll provider and InterLATA
provider, as applicable.

b) Obtain information on al features and services available;

) Enter the Requesting Carrier Customer order for al desired features and services,

d) Assgn

a telephone number {f the Requesting Carrier Customer does not have one

assigned);

e) Egtablish the gppropriate directory listing;

f) Determineif asarvice cdl is needed to ingtdl the line or service;

0 Schedule digpatch and ingtdlation, if gpplicable;

h) Provide ingtallation dates to Customer;

)] Order locd intraLATA toll service and enter Requesting Carrier Customer’ s choice of
primary interexchange carrier on asingle, unified order; and
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) Suspend, terminate or restore service to a Requesting Carrier Custome.

Ameritech will support four (4) transaction types. Assume; Change; New; and Delete, as described in
Ameritech’s Electronic Service Guide, which is based on TCIF Customer Service, Issue 5.
Notwithstanding theforegoing, Requesting Carrier shdl be entitled to place ordersto transfer aCustomer to
Requesting Carrier without identifying the specific features and services being subscribed by such Customer
at thetimeof therequest (“Migration-As-1s’). However, unless agreed to by Ameritech, MigrationAs-
Iswill not include any service subscribed which is not a Tdecommunications Service.

Ameritech will expedite Requesting Carrier’ s orders on the same basis as it expedites ordersfor its retall
Cugtomers. If Ameritech will be unable to meet a Requesting Carrier expedite request, Ameritech will
notify Requesting Carrier. If Requesting Carrier’ s request for an expedite requires Ameritech to perform
work in addition to that when it expedites an order for its retall Customers, Requesting Carrier shall

compensate Ameritech to perform such work at rates determined in accordance with Section 252(d) of the
Act.
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SCHEDULE 12.3
NON-STANDARD COLLOCATION REQUEST

1. Ameritech shdl promptly condder and andyze the submission of a Non-Standard
Collocation Request (“NSCR”) that Ameritech provide: (a) an ILEC Collocation method not otherwise
provided hereunder at the time of such request, (b) Adjacent Collocation, () NonStandard Bay
Collocation, or (d) an increment of space not otherwise provided hereunder at thetime of such request, in
each case in specific Ameritech Premises.

2. AnNSCR shall be submitted in writing to the NSCR Manager noted on the NSCR Form
attached hereto as Attachment 1 and shall include dl information necessary for Ameritech to review and
andyze such NSCR.

3. Within five (5) Busness Days of its receipt, Ameritech shal acknowledge receipt of the
NSCR.

4, Within ten (10) days (the “Collo Analysis Period”) of its receipt of dl information
required to be provided on the NSCR Form, Ameritech shdl notify (the“ Collo Analysis’) Requesting
Carrier whether Ameritech will offer such NSCR or will provide an explanation as to why Ameritech will
not meke such NSCR available. If Ameritech will offer the NSCR, Ameritech shal provide Requesting
Carier a price quote and estimated availability date for such development (the “NSCR Quote”).
Ameritech shdl provide an NSCR Quote as soon as feasible, but in any event not more than thirty (30)
daysfrom the date Ameritech recelved such NSCR and all necessary information to process such NSCR.

5. Within twenty (20) Busness Daysof itsreca pt of the NSCR Quote, the Requesting Carrier
must either confirm its order pursuant to the NSCR Quote or such request shall be cancelled.

6. Requesting Carrier may cancel an NSCR at any time, but shdl pay Ameritech’ sreasonable
costs of processng and/or implementing the NSCR up to the date of cancellation.

7. Unless Requesting Carrier agrees otherwise, dl prices shdl be consstent with the pricing
principles of the Act, FCC and/or the Commission.

8. If a Party to an NSCR believes that the other Party is not requesting, negotiating, or

processing the NSCR in good faith, or disputes a determination, or price or cost quote, such Party may
exerciseitsrights under Section 27.4.
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FORM OF
NON-STANDARD COLLOCATION REQUEST FORMY
Attachment 1

1) Requested by
(Company Name)
(Address)
(Contact Person) (Facsmile Number)
(Phone Number)
(Date of Request) (Optiond: E-Mail Address)

2) Please classfy your requested Collocation arrangement:
& ILEC Collocation
& Adjacent Collocation

& NonStandard Bay Collocation (if above two items not applicable, complete only items 3
and 14)

3) The requested Collocation method will be used to:

4 Fax completed form to Ameritech’s NSCR Manager at (248) 443-9900.
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& | nterconnect with Ameritech’ s network; and/or
= Access Ameritech’s unbundled Network Elements

Please provide a description of al equipment you intend to Collocate (use additiond sheets of
paper, if necessary).

4) If ILEC Collocation, please provide the name of the ILEC offering such Collocation method and
attach complete copies of al rates, terms and conditions of the approved Section 251/252
agreement or effective tariff that describes such Collocation offering.

5) Is there anything custom or specific about the manner that you would like this ILEC Collocation
method to be offered?

6) If possible, please include a drawing or illustration of how you would like the ILEC Collocation
method to Interconnect with Ameritech’s network, Premises or other facilities.

7) Lig the specific Ameritech Premises in which you want the ILEC Collocation method (use

additiona sheets of paper, if necessary).
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8) Please indicate any other information that could assst Ameritech to evaluate your request for the
specific ILEC Collocation method (use additional sheets of paper, if necessary).

9) Why have you requested the ILEC Collocation method in lieu of ordering an Ameritech Standard
Collocation offering? What benefits (rates, termsor conditions) do you believe therequested ILEC
Collocation method will provide?

10)  If you arerequesting Adjacent Collocation, please describe the Adjacent Collocation you seek to
deploy? Please include a description of al telecommunications equipment that will be used to
connect with Ameritech. (Attach additional sheets, if necessary).

11) Pesseattach astedrawingthat illustrates your suggested placement of the Adjacent Structure, any
connecting facilities or utilities, and Ameritech’s Premises.

12)  Pleaseprovideaspecific description of the Adjacent Structure, structura and mechanicd, and alist

of requirements you wish Ameritech to provide.
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13)  Please attach true and correct copies of al approvals (governmenta or otherwise) that you have
received with respect to the placement of the Adjacent Structure and any necessary connecting
fecilities. Please dso attach a letter sgned by an officer of your company certifying, with no
qudifications, that al governmenta and other gpprovas and permits necessary for such Adjacent
Collocation have been received.

14)  If you are requesting Collocation of equipment with other than Standard Bay dimensions, please
attach a fully completed Collocation order form and note such equipment dimensions in the
Remarks section of that form.

15) Codllo Andyss cost payment option (Check one, agpplies to ILEC Collocation and Adjacent
Collocation only).

¥-1 $2,000 deposit included provided, that the responshility of [Requesting Carrier] for
Ameritech’s costs for Ameritech’s Collo Analysis shdl not exceed this deposit.

& No deposit is made and [Requesting Carrier] agrees to pay Ameritech’s tota Callo
Anaysis cods incurred up to and including the date Ameritech receives notice of
cancdletion.

By submitting this Request, [Requesting Carrier] agreesto promptly compensate Ameritech for any cogisit
incursto processthisNSCR, including coststo analyze, develop, provision, and pricethe NSCR, up to and
including the date Ameritech receives our written cancdlation. [Requesting Carrier] dso agrees to
compensate Ameritech for any costsincurred by Ameritechif [Requesting Carrier] failsto ordertheNSCR
within twenty (20) Business Days of receipt of the NSCR Quiote.

Requesting Carrier

By:
Its.
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SCHEDULE 12.9.1
PHYSICAL COLLOCATION SPACE RESERVATION
Space for Physicd Collocation may be reserved on the following basis.

1. Requesting Carrier may request to reserve additiona space (or bays) in an Ameritech
Central Officeinwhich the Requesting Carrier has Physica Collocation for permitted telecommunications-
related equipment.

2. A reservation may be maintained only by the payment of anon-recurring chargeto defray
the adminigrative costs of the reservation system (“ Reser vation Char ge”).

3. The reservation can be made for an amount of space no greater than the amount of active
Physica Collocation space being occupied and utilized (eg., if Requesting Carrier is utilizing only one (1)
bay in aone hundred (100) square foot space, only one (1) bay may be reserved) for Interconnection with
and/or accessto the Network Elements of Ameritech by Requesting Carrier in the particular Centrd Office.

4, The reservation takes a priority based on the date a which it is made.

5. If Ameritech recelves an order for Physica Collocation in an office in which dl the
unoccupied spaceiscovered by reservations, dl reservationswill be prioritized. Theholder(s) of thelowest
priority reservation(s) that when consdering al higher priority reservations, till represent(s) available space
aufficient to partidly or completdy fill the order(s) for Physical Collocation (each, an* Option Party”) will
be given written notice of its (their) option of “enforcing” or relinquishing its (their) reservation(s).

In this case, an Option Party may enforce its reservation by payment of the recurring
Physica Collocation floor space charge otherwise applicable to the reservation space (in lieu of the non-
recurring Reservation Charge). The reservaion will be maintained until the Physica Collocation
arrangement in that officeisterminated or the reservation isterminated, whichever comesfirgt. 1f anOption
Party decidesto enforceitsreservation in thismanner, the holder(s) of the reservation(s) with the next higher
priority will be given the option of enforcing or relinquishing its (their) reservation(s).

If an Option Party declines to enforce its reservation as indicated above, the reservation is
relinquished and the reservation payment isforfeited. A new reservation may be activated by payment of
another Reservation Charge, but the new reservation will be given a priority based on the date Ameritech
received the reectivation reservation. Theholder(s) of the reservation(s) with the next higher priority will be
required to enforce or rdinquish its (their) reservation(s) until such time as dl Option Parties have ether
enforced or relinquished its (their) space reservation(s).
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6. The holder of a vdid reservation may place an order for Physica Collocation for the
reserved space a any time. If there is sufficient unoccupied space to accommodate the order after
subtracting space covered by reservations of higher priority, the order will be processed. If thereis
insufficient paceto accommodate the order after subtracting Space covered by valid reservations of Option
Parties with higher priority that have been enforced, the holder’ s reservation shdl be maintained.

7. In aCentrd Office, Ameritech may reserve pace on the following conditions:

The amount of space must be the least amount of space reasonably necessary for the
provison of acommunications-related serviceinc uding Interconnection and the provision
of unbundled Network Elements. Except for space reserved for switch (including Tandem
Switches and STPs) converson and growth and for augmentation and converson of

mechanica and dectrica support systems and building infrastructure, the reserved space
must reasonably be anticipated to be used in three (3) years.

The totd amount of space reserved cannot exceed the amount of space Ameritech is
currently usng in the Centrd Office.

8. Ameritech shdl enforceitsreservation in the same manner in which Requesting Carrier and
other collocating Telecommunications Carriers shall be required to enforcethelr reservations. Inthat case,
Ameritech may impute the floor space charge to the operations for which the space is reserved.

0. Requesting Carrier may not assign areservation to any third party, including its Affiliate or a
prospective Resident Collocator.
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SCHEDULE 12.9.3
COLLOCATION CAPACITY PLANNING
By theend of Contract Month 3, Requesting Carrier and Ameritechshdl jointly develop aplanning

process for meeting Requesting Carrier’ s space and intraoffice facility requirementswhich shdl include the

procedures to be followed for the Requesting Carrier quarterly forecast of anticipated additiona power
requirements.
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SCHEDULE 12.12
DELIVERY OF COLLOCATED SPACE
1.0 Dédivery of Physical Collocation Space

1.1  Upon recept of a Collo Response, Requesting Carrier shall send written verification to
Ameritech within twenty (20) Business Days that it till requires each Collocation space requested on
Requesting Carrier’s Collo Order for which space is available. This written verification is Requesting
Carrier’s firm order for service for each Collocation space requested.  Subject to Section 1.3 below,
Requesting Carrier’ swritten verification shall be accompanied by Requesting Carrier’ s (and, if gpplicable,
each Resdent Collocator’s) payment of fifty percent (50%) of al gpplicable Centrd Office Build Out
(“*COBOQO”) fees (the “Initial COBO Payment”). COBO modifications and additions to space
described inthe proposa will not begin until the Initid COBO Payment hasbeen paid. Delayed payment of
the Initid COBO Payment may ddlay the actud Ddivery Date or, if not received by Ameritech within
twenty (20) Business Days of Ameritech’s Collo Response, will result in cancellation of the firm order.

1.2  Solong asRequesting Carrier hasasatisfactory credit rating with Ameritech for thetwelve
(12) month period preceding the date of Requesting Carrier’s Collo Order pursuant to Section 12.12,
Requesting Carrier shdl pay the COBO charges as follows:

Initid COBO Payment: 50% of COBO charges

The Date which is midway between the

initia wak-through and the Delivery

Date: 25% of COBO charges

Completion of space conditioning: 25% of COBO charges

1.3  If Requesting Carrier’s credit rating is not satisfactory within the aforementioned period,
COBO charges shal be paid 40%-40%-20% in lieu of the foregoing 50%- 25%-25% schedule.

2.0 Additional Rulesand Regulations Applicable to Physical Collocation Space

Physical Collocation will be provided subject to the following provisons.

21  Reqguesting Carrier will be respongble for its pro rata share of any extraordinary costs
incurred by Ameritech to prepare the Qllocation space for the ingtdlation of Requesting Carrier’s
equipment and for extraordinary coststo maintain the Collocation spacefor Requesting Carrier’ sequipment
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on a going-forward basis. Requesting Carrier’s pro rata share will be determined in accordance with a
Commissionapproved methodology. Extraordinary costs may include costs for such items as ashestos
remova, fire suppresson system or containment, modifications or expanson of cable entry facility,
individudized DC power system infrastructure needs, increasing the capacity of the sandby AC system or
the exigting commercid power facility requirements, ingtdlation, maintenance, repair and monitoring of
Security measures, conversion of non-Collocation space, compliancewith federd and staterequirementsor
other modificationsrequired by loca ordinances. Extraordinary costs do not include costs associated with
maintenance and upkeep of the building.

Attheinitid wak-through referred toin Section 12.12.2(b) , Ameritech shdl provideto Requeding
Carrier with any information in its possession relating to Requesting Carrier’ s requirements for the space.
Within ten (10) Busness Daysaéfter theinitid walk-through, Ameritech shdl provideto Requedting Carrier a
written proposa (the* Collo Proposal”) that includes the extraordinary costs associated with such space,
the expected Delivery Date and an estimated date for Requesting Carrier’ s second COBO payment, as
provided in Section 1.2. Requesting Carrier shal acknowledge acceptance of the chargesin the Collo
Proposa by sgning it and returning a copy to Ameritech within ten (10) Business Days after Ameritech
providesit to Requesting Carrier.

2.2  Regueding Carier will beresponsblefor notifying Ameritech of any significant outages of
Requesting Carrier’ sequipment which could impact any of the services offered by Ameritech, and provide
edimated clearing time for restoration.

2.3  Regueding Carier isresponsiblefor coordinating with Ameritech to ensure that services
areingdled in accordance with the service request.

24  Reguesting Carier isresponsible for testing, if necessary, with Ameritech to identify and
clear atrouble when the trouble has been sectionalized (isol ated) to a Requesting Carrier-provided service.

25  Beforebeginning ddivery, ingadlation, replacement or remova work for equipment and/or
facilitieslocated within the Coll ocation space, Requesting Carrier shdl obtain Ameritech’ swritten approva
of Requesting Carrier’s proposed scheduling of the work in order to coordinate use of temporary staging
areas and other building facilities. Ameritech may request additiond information before granting approva
and may require scheduling changes. Requesting Carrier must submit written plans for equipment to be
ingaled in the Collocation space prior to commencing indalation.

2.6  Ameitech hastheright to ingpect Requesting Carrier’ scompleted ingtdlation of equipment
and facilities and to make subsequent and periodic inspections of the Requesting Carrier’ s equipment and
facilities occupying a Collocation space and associated entrance conduit and riser space. If Requesting
Carrier isfound to bein non-compliance with the termsand conditions of this Schedule, Requesting Carrier
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must modify itsingdlation to achieve compliance. Ameritech will notify Requesting Carrier in advance of
such ingpections, and Requesting Carrier shal have the right to be present a the time of the ingpection.

2.7  SeeTaiff F.C.C. No. 2, Section 16 for additiona terms and conditions applicable to
Physcd Collocation.

3.0 Ddivery of Virtual Collocation Space

3.1  Ameritech shdl dlow periodic ingpections of Virtua Collocation space where Requesting
Carrier equipment is located.

3.2  Ameitech shdl ensure that dl applicable darm systems (e.g., power) that support
Requesting Carrier equipment are operationa and the supporting databbases are accurate so that equipment
that isin darm will be properly identified.

3.3  SeeTariff F.C.C. No. 2, Section 16.3.
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SCHEDULE 12.15

COMMON REQUIREMENTS

The following requirements are gpplicable to both Physica Collocation and Virtua Collocation:

1. Ameritech shdl dlow for a Fiber Meet arrangement between the Parties' networks and
facilitiesat the DSO, DS1, DS3, OC3, OC12 and OCA48 rates pursuant to mutua agreement of the Parties.

2. Requesting Carrier may provide basic telephone service with a connection jack for the
Collocated space.

3. Ameritech shal provide adequate lighting, ventilation, power, heat, air conditioning, and
other environmenta conditions for Requesting Carrier’'s space and equipment.  These environmenta
conditions shdl comply with Bellcore Network Equipment-Building System (NEBS) standards TR-EOP-
000063 or other standards upon which the Parties may mutudly agree.

4, Ameritech shdl provide al ingress and egress of fiber cabling to Requesting Carrier
Collocated spacesin compliancewith Requesting Carrier’ srequest for cablediversity. The specificleve of
diversity required for each site or Network Element will be provided in the request for Collocation.
Requesting Carrier will pay any additional costs incurred by Ameritech to meet any specid diversity
requirements of Requesting Carrier which are beyond those normally provided by Ameritech.

5. Ameritech shdl provide Requesting Carrier with written noticefive (5) Busness Daysprior
to thoseinstanceswhere Ameritech or its subcontractors may be performing non emergency work that may
affect the Collocated space occupied by Requesting Carrier or the AC and DC power plantsthat support
Requesting Carrier equipment. Ameritech will inform Requesting Carrier by telephone of any emergency-
related work that Ameritech or its subcontractors may be performing that may affect the Collocated space
occupied by Requesting Carrier or the AC and DC power plants that support Requesting Carrier
equipment. Notification of any emergency-related work shall be made as soon as practicable after
Ameritech learnsthat such emergency work isnecessary but in no event longer than thirty (30) minutes after
such time. The Implementation Plan shal identify the points of contact of each Party for any notification
required by thisSection 7. For purposesof thisSchedule 12.15, “ emer gency related work” meansany
activity related to fire, explosion, power cable cut, flood, or severe water leskage.

6. Requesting Carrier shal not be required by Ameritech to relocate its equipment during the
Term. If Requesting Carrier, at Ameritech’ srequest, agreesto rel ocateits equipment, then Ameritech shdl
reimburse Requesting Carrier for any and dl costs reasonably associated with such relocation.
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7. Power asreferenced inthisSchedule 12.15 refersto any eectrical power source supplied
by Ameritech for Requesting Carrier equipmert. Itincludesall superstructure, infrastructure, and overhead
facilities, including cable, cable racks and bus bars. Ameritech will supply power to support Requesting
Carrier equipment at equipment specific DC and AC voltages as mutualy agreed upon by the Parties.
Ameritech shal supply power to Requesting Carrier on a nondiscriminatory basis to that provided by
Ameritech to itsdlf or to any third person. If Ameritech performance, availability, or restoration falls below
industry standards, Ameritech shdl bring itsdlf into compliance with such industry standards as soon as
technologicdly feasble.

8. Subject to space limitations and Requesting Carrier’s compliance with the gpplicable
request process and payment requirements of this Agreement, Ameritech shal provide power to meet
Requesting Carrier’ sreasonable needsfor placement of equipment, Interconnection, or provison of service.

0. Both Requesting Carrier’ s power equipment and Ameritech power equipment supporting
Requesting Carrier’ sequipment shal comply with dl gpplicable state and industry sandards (e.g., Bellcore,
NEBSand | EEE) or manufacturer’ s equipment power requirement specificationsfor equipment ingtalation,
cabling practices, and physca equipment layout. Requesting Carrier may not use frame grounds to get
ground returns.

10.  All other equipment and facilities placed by Requesting Carrier on an Ameritech Premises,
including transmiss on equipment, cabling, maintenance equi pment and monitoring equipment, shal comply
with the requirements of Section 12.4.2.

11. Power plant darms shall adhereto Bellcore Network Equipment-Building Sysem (NEBS)
standards TR-EOP-000063.

12. Cabling shdl adhereto Bellcore Network Equipment-Building System (NEBS) standards
TR-EOP-000063.

13.  Ameritechshdl providedectricd safety proceduresand devicesin accordancewith OSHA
or industry guiddines.

14.  Within ten (10) Budness Days after the initid wak-through, Ameritech shdl provide
Requesting Carrier with a copy of any exising drawings showing Requesting Carrier’s proposed
Collocation space and any related Ameritech facilities, and provide informeation relaing to measurementsfor
necessary Requesting Carrier cabling which are not obtainablefrom thedrawings. Any copiesof drawings
shdl be redacted s0 as not to provide proprietary information of other carriers. So long as Ameritech
charges other Telecommunications Carriers for the provison of the foregoing drawings and information,
Requesting Carrier shdl remburse Ameritech for the codts, if any, incurred by Ameritech to provide
Requesting Carrier with the foregoing drawings and information.
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SCHEDULE 12.16

ADDITIONAL REQUIREMENTSAPPLICABLE TO PHYS CAL COLLOCATION

The following additiond requirements shdl be gpplicable to Physica Collocation only:

1 For each building in which Collocated space is provided and upon request by Requesting
Carrier for that building, Ameritech will certify that the building complies with al applicable Ameritech
internd environmentd, hedth and safety regulations.

2. Ameritech shdl permit Requesting Carrier to ingtdl, on equipment node enclosures, an
intrusion alarm that can be remotely monitored by Requesting Carrier’ swork center; provided, however,
that no such Requesting Carrier-ingaled equipment shdl interferewith the existing use of the Centrd Office
and such ingdlation shall be at Requesting Carrier’ s sole cost and expense.

3. Ameritech shdl congtruct the Collocated space in compliance with Requesting Carrier’s
request for Collocation for cable holes, ground bars, doors, and convenience outlets as such are requested
by Requesting Carrier at prices to be determined.

4, Ameritech shdl provide Requesting Carrier two optionsto receive power for itscollocation
space. When adering Physicd Collocation, Requesting Carrier shdl specify that Ameritech provide
Centra Office power to Requesting Carrier either (i) from an Ameritech BDFB to each of Requesting
Carrier’ sequipment baysor (i) intheform of fused power feedsfrom Ameritech’ smain power distribution
board to Requesting Carrier’s BDFB located in the designated Requesting Carrier equipment area. The
power feeders (cables) shdl efficiently and economically support the requested quantity and capacity of
Requesting Carrier equipment. Thetermination location shdl beasmutudly agreed upon by the Parties. If
Requesting Carrier choosesto receive power viathe fused power feeds, it shal pay Ameritech for dl costs,
as determined in accordance with the Act, incurred by Ameritech to establish such power.

5. Where available and consstent with reasonable security redtrictions, Ameritech shall
provide reasonable access to eyewash stations, shower stations, bathrooms, and drinking water within the
Collocated facility ona24 x 7 basisfor Requesting Carrier personnd and itsdesignated agents. Ameritech
shdl dso provide Requesting Carrier reasonable access to parking a Ameritech’s Premises, where
gpplicable and on a nondiscriminatory basis at which Ameritech employees receive access to parking.

6. Requesting Carrier or itsvendor may not temporarily or permanently remove, dismantle or
modify any portion of its or any Other Collocator’ s cage enclosures.
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7. Requesting Carrier (and its Resident Collocators) shal adhereto dl rules and regulations
that apply to Collocation at Ameritech’sPremises. If Requesting Carrier, or any vendor performing work
onitsbehaf, violatessuch rulesand regulations, Requesting Carrier (and/or such vendor) shall be subject to
disciplinary procedures and, if such violation causes Ameritech to incur any costs, Requesting Carrier shdl
promptly reimburse Ameritech for such costs.

8. Tomaximizeavailable pace, Requesting Carrier isregpongblefor removing any equipment,
property or other itemsthat it or its vendor brings into Ameritech’s Premises within thirty (30) days after
discontinuance or termination of any Physica Collocation arrangement. If Requesting Carrier falls to
remove such materids by the foregoing date, Ameritech may remove such equipment and/or materidsand
charge Requesting Carrier for any and dl clams, expenses, fees or other costs associated with such
remova. Requesting Carrier shdl hold Ameritech and any vendor that performs such remova harmless
from the failure to return any such equipment, property or other items.

0. Ameritech power equipment supporting Requesting Carrier’ s equipment shall:

@ Provide appropriate Central Office ground, connected to a ground electrode
located within the Requesting Carrier collocated space, at alevel abovethetop of
Requesting Carrier’s equipment plus or minus two (2) feet to the left or right of
Requesting Carrier’ sfina request; and

(b) Provide feeder capacity and quantity to support the ultimate equipment layout for
Requesting Carrier equipment upon completion of the equipment node congtruction
in accordance with Requesting Carrier’ s request for Collocation.

10.  Ameritech shdl within ten (10) Business Days after the initid wak-through provide
Requesting Carrier with documentation submitted to and received from contractors for any work being
done on behaf of Requesting Carrier that will be billed as extraordinary expenses.

11.  Withinthirty (30) daysof Requesting Carrier’ swritten request, Ameritech shal provide to
Requesting Carrier (i) work redtriction guiddines rdlated to any redtrictions on the manner in which
Requesting Carrier can perform work on Ameritech’s Premises and (i) a list of Ameritech technica
guiddines applicable to the Collocation of equipment in Ameritech’s Premises. Requesting Carrier
acknowledgesthat it isrespongbleto order such technical guideinesat itscost and expense. Ameritechwill
notify Requesting Carrier in a timey manner of any changes to such work restriction and technica
guidelines.

12. Requesting Carrier shdl not, without the express permission of an Ameritech employee, use
any Ameritech equipment, furniture, frame, tools or other persona property.
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PRICING SCHEDULE -- WISCONSIN

ITEM 1. -- 9-1-1 Service

See Exhibit PS-|
ITEM 2. -- Reciprocal Compensation
21 End Office Local Termination $.004241 per minute
2.2 Tandem Switching $.000704 per minute
C. Tandem Transport Termination $.000188 per minute
D. Tandem Transport Fecility Mileage $.000014 per minute/mile
ITEM 3. -- Information Services Traffic
Information Services Billing and Collection: $ 0.03 per message
ITEM 4. -- BLV/BLVI Treffic
4.1 Busy Line Veification (BLV): $ 0711 per use
4.2 Busy Line Verification Interrupt (BLVI): $ 0.857 per use

(in addition to BLV charge)
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ITEM 5. -- Unbundled Network Elements

51 Unbundled Loop Rates

5.1.1 Recurring Rates

Monthly Rates
Access Area
A B c
2-Wire Andog
Basc $10.90 $10.90 $10.90
Ground Start $11.84 $11.84 $11.84
Electronic Key Line $17.03 $17.03 $17.03
4-Wire Anadog $24.45 $24.45 $24.45
Digitd
2-wire 160 Kbps (ISDN-BRI) $13.06 $13.06 $13.06
4-wire 64 Kbps $67.08 $67.08 $67.08
4-wire 1.544 mbps $69.09 $69.09 $69.09
2-wire ADSL/HDSL Compatible
Interface LoopY $10.90 $10.90 $10.90
4-wire ADSL/HDSL Compatible
Interface Loop? $24.45 $24.45 $24.45
Cross Connect Charge
(additional, per cross connect):
2-wire $0.19
4-wire $0.38
6-wire $0.57
8-wire $0.76

"Access Ared' is as defined in Ameritech's gpplicable tariffs for business and resdentid
Exchange Line Services.

&

For stuations where the transmission characteristics cannot be met, distance extension will be
provided upon receipt of a Bona Fide Request.
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DS1 $0.52
DS3 $0.96
Service Coordination Charge, $1.16

per carrier bill, per central office
5.1.2 Non-Recurring Rates

Service Order--Establish/Change: $16.50%
(Business or Residence)

Line Connection: $40.10Y
(Business or Residence)

Monthly Nonrecurring Charge

52 Transport DSI Rates

521 Entrance Facility
- Per Point of Termination
Terminating Bit Rate 1.544 Mbps

Zonel $69.09
Zone?2 69.09
Zone3 69.09

522 Interoffice Mileage Termination

- Per Point of Termination

- 1.544 Mbps

Zonel $15.69
Zone?2 15.69
Zone3 15.69

Interoffice Mileage

- Per Mile

- 1.544 Mbps

5/

The Service Order Charge is a per occasion charge gpplicable to any number of Loops ordered
for the same location and same Customer account.

g The Line Connection Charge applies to each Loop.
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523

Zonel
Zone2
Zone3

Optional

523.00.1

Features and Functions

- Per 1.544 Mbps Circuit Arranged

Zonel
Zone?2
Zone3

5.2.3.0.0.2 Interconnection Central Office
Multiplexing

53 DS3 Rates

531

DSl to Voice/Base Rate/128.0,
256.0, 384.0 Kbps Transport

Zonel
Zone?2
Zone3

Entrance Facility

- Per Point of Termination

532

DS3 with Electrica interface

- Per Termination

Zonel
Zone?2
Zone3

Interoffice Mileage Termination

- Per Point of Termination

4797798.2 41701 1123C 96252093

Zonel
Zone?2
Zone 3

Interoffice Mileage

PS- 4

Clear Channel Capability

EXECUTION ORIGINAL

Monthly

Nonrecurring Charge

$2.41
241
241

None
None
None

$298.31
208.31
208.31

$1,005.93
1,005.93
1,005.93

$173.23
173.23
173.23

$371.79
371.79
371.79
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Monthly Nonrecurring Charge

- Per Mile

Zonel $36.20
Zone?2 36.20
Zone 3 36.20

533  Optional Features and Functions

a) Interconnection - Centra Office

Multiplexing

- Per Arrangement

-DS3to DS1

Zonel $383.00
Zone2 383.00
Zone3 383.00

54 OC-3 Rates

1) Entrance Facility
- Per Point of Termination
Terminating Bit Rate 155.52 Mbps

$456.36
2) Interoffice Mileage Termination
- Per Point of Mileage Termination
155.52 Mbps 371.20
Interoffice Mileage
- Per Mile 155.52 Mbps 261.37
3) Optional Featuresand Functions
a) OC-3 Add/Drop Multiplexing
- Per arrangement 606.97
b) Add/Drop Function
- Per DS3 Add or Drop 140.96
- Per DS1 Add or Drop 4354
c) Cross-Connection Services 103.01

OC-31t0 OC-3 Cross Connect
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Monthly Nonrecurring Charge

d) 1+1 Protection

- Per OC-3 Entrance Facility 55.75
e) 1+1 Protection with Cable

Survivability

- Per OC-3 Entrance Facility 55.75 $2,640.45
f)  1+1 Protection with Route

Survivability

Apply Rates and Charges as
1) Per OC-3 Entrance Facility ¢) above plus (2) below
2 Per Quarter Route Mile 75.75

55 OC-12 Rates

1) Entrance Facility
- Per Point of Termination
Terminating Bit Rate 622.08 Mbps

$720.09
2) Interoffice Mileage Termination
- Per Paint of Mileage Termination
622.08 Mbps 635.43
Interoffice Mileage
- Per Mile622.08 Mbps 467.09
3) Optional Features and Functions
a) OC-12 Add/Drop Multiplexing
- Per arrangement 667.13
b) Add/Drop Function
- Per OC-3 Add or Drop $196.36
- Per DS3 Add or Drop 4258
c) Cross-Connection of Services OC-
12 to OC-12 Cross-Connect
- Per Circuit 542.96

d) 1+1 Protection
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- Per OC-12 Entrance
Facility

e) 1+1 Protection with Cable
Survivability

- Per OC-12 Entrance Facility

f)  1+1 Protection with Route

Survivability

1) Per OC-12 Entrance
Facility

2 Per Quarter Route Mile

5.6 OC-48 Rates

1) Entrance Facility
- Per Point of Termination
Terminating Bit Rate
2488.32 Mbps

2) Interoffice Mileage Termination
- Per Point of Mileage Termination
2488.32 Mbps

Interoffice Mileage
- Per Mile 2488.32 Mbps

3) Optional Featuresand Functions
a) 0OC-48 Add/Drop Multiplexing

- Per arrangement (not to
exceed
12 DS3s
or
equivale
nt)

b) Add/Drop Function

- Per OC-12 Add or Drop

- Per OC-3 Add or Drop
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Monthly Nonrecurring Charge

$275.82

27582 $2,640.45

Apply Rates and Charges as d)
above plus (2) below

67.73

311165

1,522.30

770.56

391.22

$180.31



<)

d)

f)

- Per DS3 Add or Drop

Cross-Connection of Services OC-

48 to OC-48 Cross-Connect

- Per Circuit

1+1 Protection
- Per OC-48 Entrance
Facility

1+1 Protection with Cable
Survivability

- Per OC-48 Entrance
Facility

1+1 Protection with Route
Survivability

1) Per OC-48 Entrance
Facility Channel
2 Per Quarter Route Mile

EXECUTION ORIGINAL

5.7 Installation and Rearrangement Charges for Interoffice Transmission Facilities

DS1 Service
1.544 Mbps

AreaA
AreaB
AreaC

DS3 Service
44.736 Mbps

AreaA
AreaB
AreaC

OC-3 Service

4797798.2 41701 1123C 96252093

Administration
Charge, Per order

$346.87
346.87
346.87

266.67
266.67
266.67

PS-8

Monthly Nonrecurring Charge
63.77
1,218.40
1,056.21
1,056.21 2,640.45
Apply Rates and Charges as d)
above plus (2) below
83.17
Design and Central Carrier Connection

Office Connection
Charge, Per Circuit

$543.46
543.46
543.46

57843
57843
57843

Charge Per
Termination

$516.53
516.53
516.53

345.33
345.33
345.33
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15552 106.14 436.76 828.62
OC-12 Service

622.08 Mbps 106.14 436.76 828.62
OC-48 Service

2488.32 Mbps 106.14 436.76 828.62

5.8 Rates for Maintenance.
5.8.1 Trip Charge - $51.00 per trouble dispatch

5.8.2 Time Charge - $21.00 per quarter hour with a quarter hour minimum and quarter hour
increments.

Item VI -- Wholesale Resale Services

A. See Schedule 10.1
B. "Warm" Transfer $

Item VII -- Collocation

See Exhibit PS-VII
Item VIII -- Structure
See Exhibit PS-VIII
ITEM IX -- SERVICE PROVIDER NUMBER PORTABILITY
See Section 13.8
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EXHIBIT PS

RATE TABLE - WISCONSIN

EISA SERVICES PROVIDED:

Non-
recurring Monthly
Charge Price

Channel Conditioning - Per Channel
$ 35.50
- Back to Back
35.50
- Collocated
220.50
- Direct (First Channel)
5.50
-Channels 2-24

ANI/ALI/SR and Database Mgt.-
10.00
Per 1,000 main stations and equivalent network
access lines served, rounded up to the nearest
1000.

Control Office Adman. - Per NXX
32.10

Non-
recurring
Charge
Alternate Control Office Access - Per Trunk Group

Address & Routing File (ARF) - Per File Request (Per 100,000
Street Segments)
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$775.00
775.00
775.00
775.00

750.00 5.50

$1,250.00

125.00
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Manual Updates - Per Record, per occasion
4.25

The rates and charges for Route Diversity will be determined on a case
by case basis.

The charges for Alternate Control Office Access, enabling routing of 911
calls across multiple selective routing aress, is in addition to all
other charges, and subject to Ameritech’s approval.

Termination Charges
If EISA serviceis canceled or removed prior to expiration, Reguesting Carrier is responsible for payment of
termination charges equal to the number of months remaining in the contract, multiplied by the associated

monthly rate per main station or its equivalent access lines, multiplied by the number of main stations or
equivaent access lines hillable in the month prior to discontinuance, according to Ameritech’s records.
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COLLOCATION
EXHIBIT PS-VII

PHYSICAL COLLOCATION - WISCONSIN

Order Charge/Per Order

Centrd Office Build Out

- per Initid 100 5. ft
Floor Space Request/C.O.
-50% Charge
-25% Charge

- per Addl 100 0. ft.
Floor Space Request/C.O.
-50% Charge
-25% Charge

Cable Vault Splicing/

per Initid splice
Cable Vault Splicing/

per Subsequent splice
Solice Testing/

per Initid Splice Test
Solice Testing/

per Subsequent Splice Test

Cable Pulling from Manhole to Cable Vault/

per First foot

Cable Pulling from Manhole to Cable Vault/

per Add1 foot

Cable Pulling from Cable Vault to the

transmisson node/per First foot

Cable Pulling from Cable Vault to the

transmission node/per add foot
Power Ddlivery/per Power Lead

Transmission Node Enclosure/
per initid 100 s0. feet

Transmisson Node Enclosure/

4797798.2 41701 1123C 96252093
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Non Recurring
Charges

$268.09

$32,205.09
16,102.55
7,057.27

$13,883.42
6,941.71
3,470.86

$192.55

$14.27

$44.18

$2.59

$208.94

$1.04

$77.97

$.78
$1,686.48

$4,808.91

Monthly
Recurring



COLLOCATION

EXHIBIT PS-VII
PHYSICAL COLLOCATION - WISCONSIN

Non Recurring Monthly
Charges Recurring
per Add'l 100 sg. feet $1,899.17 --
Diverse Riser/per Floor
Traversed $584.31 -
Space Reservation Charge/ $680.30 --
per Each request
Central Office Floor Space/
per 100 sq. ft. -- $912.54
Riser Space/Foot -- $1.39
Entrance Conduit/per Innerduct per foot -- $.07
Power Consumption/per Fuse AMP -- $6.43
200 Conductor Electrical Cross Connect
Block -- $80.32
Digita Cross-Connect Pand (DSX-3)/
per DS-3 Termination -- $19.12
Digital Cross-Connect Panel/
per DSX-1 Pand (Up to 56 DS-1 Term) -- $59.90
Optica Cross-Connect Pand/
per OCX Paned Segment -- $7.13
Passve Bay Termination (Bay and Pandl)/
DS-1 Termination -- $.67

Passive Bay Termination (Bay and Pandl)/
DS-3 Termination -- $8.50

200 Electricd Conductor Termination
Block (Located Outside Transmission Node)/

per Each -- $80.32
Digitd Timing Source/per Synchronization Sgnd
Provided -- $16.11
DS-1 Repeater -- $7.47
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COLLOCATION

EXHIBIT PS-VII
PHYSICAL COLLOCATION - WISCONSIN

4797798.2 41701 1123C 96252093

Non Recurring Monthly
Charges Recurring
DS-3 Repester
Non Monthly
Recurring Charge
Charge
Service Order $104.74 --
Optical Line- Cable Vault Splicing/
per Initid Splice $192.55 --
Opticd Line- Cable Vault Splicing/
per Subsequent Splice $14.27 --
Optica Line- Splicing Test/
per Initid Splice $44.18 --
Optical Line- Splicing Test/
per Subsequent Splice Test $2.59 --
Optica Line - Cable Pulling - Manholeto Vault/
per First Foot $208.94 --
Optica Line- Cable Pulling - Manholeto Vault/
per Add'l Foot $1.04 --
Opticd Line- Cable Pulling - Vault to LGX Pand/
per First Foot $77.97 --
Optica Line - Cable Pulling - Vault to LGX Pand/
per Add'| Foot $.78 --
Opticd Line- Diverse Riser/
per Floor Traversed $584.31 --
Project Management Fee/per Initid 7' Bay
Ingtalled on Initid or Subsequent Order $2,721.18 --

Project Management Fee/per Initial 7' Bay

Exhibit PS-V11-3



COLLOCATION
EXHIBIT PS-VII

VIRTUAL COLLOCATION - WISCONSIN

Ingtaled on Initid or Subsequent Order/
per Add| 7' Bay Indaled on Initid or
Subsequent Order

Project Management Fee/
per Initid Shelf Ingtaled on Subsequent Order

Project Management Fee/
ingtdled on same subsequent order
per additiona shelf

Project Management Fee/

per Bay Rearrangement and/or Miscellaneous Work

Power Delivery/per 7' Bay Ingtdled
Thru-Connect per DSX-1to DSX-1
Thru-Connect per OCX to OCX

7' Bay (Company Provided)/per Bay

7' Bay (Customer Installed/Pre- Packaged)/
per Bay

Optica Line- Entrance Fecility/
per Foot

Optica Line - Riser Space/per Foot
Optica Line - Riser Space/per Fiber Termination
Power Consumption/per Fuse AMP

200 Electrica Conductor Cross-Connect Block/
per Block

Digita Cross-Connect Panel/
per DS-3 Termination

Digitd Cross-Connect Pandl/
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Non
Recurring

Charge

$1,360.59

$2,040.89

$1,224.53

$1,632.71
$1,686.48
$6.55
$6.55
$367.98

Monthly
Charge

$.07
$.32
$1.91
$6.43

$80.32

$19.12



COLLOCATION

EXHIBIT PS-VII
VIRTUAL COLLOCATION - WISCONSIN

Non Monthly
Recurring Charge
Charge
per DS-1 Pand (up to 56 DS-1 Termingtions) -- $59.90
Optica Cross-Connect Pand/
per Pandl Segment -- $7.13
Digitd Timing Source per Timing Circuit -- $3.21
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COLLOCATION

EXHIBIT PS-VII
VIRTUAL COLLOCATION - WISCONSIN

SHARED CAGE COLLOCATION

Recurring Rate Elements

RATE ELEMENT DESCRIPTION WISC
Central Office Floor Space per 50 Sq Ft $486.39
Riser Space per Foot $1.39
Entrance Conduit per Innerduct per Foot $.07
Power Measurement Billing per Customer Arrangement NA
Power Consumption per KWH NA
Power Consumption per Fuse Amp $6.43
200 Conductor Electrical X-Connect Block per Block $30.32
Digital X-Connect Panel (DSX) per DSX-3 Term $19.12
Digital X-Connect Panel (DSX) per DSX-1 Panel $59.90
Optical X-Connect Panel per OCX Panel $7.13
Passive Bay Term per DS1 Termination (incl bay & panel) $.67
Passive Bay Term per DS3 Termination (incl bay & panel) $3.50
200 Conductor Electrical X-Connect Block per Block (outside transmission $80.32
node)

Digital Timing Source per Timing Circuit $16.11
DSL1 Repeater $7.47
DS3 Repeater $4339
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COLLOCATION

EXHIBIT PS-VII
VIRTUAL COLLOCATION - WISCONSIN

SHARED CAGE COLLOCATION

NonRecurring Rate Elements

RATE ELEMENT DESCRIPTION WISC
Order Charge per Connect order $497.13
Order Charge per Disconnect Order $9.37
Order Charge NA
CO Build Out per Initial 50 Sq Ft $53,096.61
COBuild Out per Additional 50 Sq Ft Ordered on Same order as Init 50 Sq Ft $13,703.38
and Contiguousto Initial 50 Sq Ft

Cable Vault Splicing per Initial Splice $192.55
Cable Vault Splicing per each Subsequent Splice $14.27
Cable Pulling From Manhole to Cable Vault per I¥ Foot $209.94
Cable Pulling from Manhole to Cable Vault per each Additional Foot $1.04
Cable Pulling from Cable Vault to Transmission Node per |¥ Foot $77.97
Cable Pulling From Cable Vault to Transmission Node per each Additional $.78
Foot

Power Measurement per Customer Arrangement NA
Power Measurement Engineering Charge per Existing Non-M easured NA
Arrangements Only

Power Delivery per Power Lead $1,686.48
Transmission Node Enclosure per Initial 50 Sq Ft $2,871.43
Transmission Node Enclosure per each Additional 50 Sq Ft ordered with $1,542.80
Initial 50 Sq Ft and Contiguousto Initial 50 Sq Ft

Space Reservation Charge/Request $680.30
Security Photo ID Card per card $9.25
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COLLOCATION

EXHIBIT PS-VII
VIRTUAL COLLOCATION - WISCONSIN

CAGELESSCOLLOCATION

Recurring Rate Elements

RATE ELEMENT DESCRIPTION WISC

CO Floor Space per Standard Bay $52.73
Riser Space per Foot $1.39
Entrance Conduit per Innerduct per Foot $.07
Power Measurement Billing per Customer Arrangement NA
Power Consumption per KWH NA
Power Consumption per Fuse Amp $6.43
200 Conductor Electrical X-Connect Block per Block $30.32
Digital X-Connect Panel (DSX) per DSX-3 Term $19.12
Digital X-Connect Panel (DSX) per DSX-1 Panel $59.90
Optical X-Connect Panel per OCX Panel $7.13
Passive Bay Term per DS1 Termination (incl bay & panel) $.67
Passive Bay Term per DS3 Termination (incl bay & panel) $3.50
200 Conductor Electrical X-Connect Block per Block (outside transmission $80.32
node)

Digital Timing Source per Sync Signal $16.11
DSL1 Repeater $7.47
DS3 Repeater $4339
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COLLOCATION

EXHIBIT PS-VII
VIRTUAL COLLOCATION - WISCONSIN

CAGELESSCOLLOCATION

NonRecurring Rate Elements

RATE ELEMENT DESCRIPTION WISC
Order Charge per Connect Order $357.75
Order Charge per Disconnect Order $9.37
Central Office Build Out per Initial Bay $27,566.46
Central Office Build Out per Additional Bay added w/Initial Bay on Same $4,765.16
Order

Cable Vault Splicing per Initial Splice $192.55
Cable Vault Splicing per each Subsequent Splice $14.27
Cable Pulling From Manhole to Cable Vault per |¥ Foot $200.94
Cable Pulling From Manhole to Cable Vault per each Additional Foot $1.04
Cable Pulling From Cable Vault to Transmission Node per I Foot $77.97
Cable Pulling From Cable Vault to Transmission Node per each Additional $.78
Foot

Power Measurement per Customer Arrangement NA
Power Measurement Engineering Charge per Existing Non-M easured NA
Arrangements Only

Power Delivery per Power Lead $1,686.48
Space Reservation Charge/Request $680.30
Security Photo ID Card per card $9.25
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COLLOCATION

EXHIBIT PS-VII
VIRTUAL COLLOCATION - WISCONSIN

CARRIER CROSS-CONNECT SERVICE FOR INTERCONNECTION (CCCSl)

Recurring Rate Element

RATE ELEMENT DESCRIPTION WISC

Collocator to Collocator Cable Racking/Foot $5.27

NonRecurring Rate Element

RATE ELEMENT DESCRIPTION WISC

Project Management Fee $899.96

PREMISESREPORT

NonRecurring Rate Element

RATE ELEMENT DESCRIPTION WISC
Premises Report, per Premises Time &
Materials

APPLICATION FEE

NonRecurring Rate Element?

- “TBD” means “to be determined,” by Ameritech. As of the Effective Date, Ameritech has not established
an Application Fee determined in accordance with Section 252(d) of the Act. Ameritech shall process
Requesting Carrier’s Collocation applications without payment; provided, that notwithstanding any
limitations on backbilling in this Agreement, Ameritech shall bill and Requesting Carrier agreesto pay any
applicable Application Fees once such fees have been determined.
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COLLOCATION
EXHIBIT PS-VII

VIRTUAL COLLOCATION - WISCONSIN

RATE ELEMENT DESCRIPTION

WISC

Application Fee, Per Request
Per Premises

TBD
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EXHIBIT PS-VIII
STRUCTURE PRICING

0. The following fees, rates and charges apply to Attachment to Ameritech
Structure.

Adminigrative Fees. Adminigtrative Fees cover the cost of establishing
records, databases and systems, the processing of assgnment of
permits and Smilar adminigtrative procedures to accommodate an
Attaching Party's request for Attachment. Administrative Fees are
payable with Attaching Party'sinitiad request for Attachment, and for
assignment of any permit, or series of permits, to asingle assignee.
Adminidrative fees are not refundable,

Adminigtrative Fee - $200.00 per request of assgnment.

2.

4797798.2 41701 1123C 96252093

Maps, Records and Information Charges. Maps, Records and
Information charges cover the cost of researching and preparing
records and information and preparing maps or drawingsin order to
provide access to the same to an Attaching Party. Chargesfor these
services will be asfollows:

Initial Map Preparation - The full cost to Ameritech to prepare a map
or record for access by an Attaching Perty.

Record Searches and Information Requests - The full cost to Ameritech
to research records and assemble information to
respond to an Attaching Party's request for information
and, if gpplicable, to meet with the Attaching Party to
clarify the map, record or information.
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Prior to initiating Initia Map Preparation or Record Searches and Information Requests, the Attaching
Party shall deposit with Ameritech againgt the charges therefor Ameritech's estimated amount of charges
associated with the requested Initid Map Preparation or Record Search and Information Request. The
Attaching Party shdl pay the amount by which the costs of the request exceed the estimate. Ameritech
will reimburse to the Attaching Party the amounts by which the deposit exceeds the actud cost of the

request.
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Make Ready Work Charges. Make Ready Work Chargesinclude al
of Ameritech's costs to prepare structure for the Attachments of the
Attaching Party, indluding engineering, fild surveys, permits,
congtruction, rearrangement, replacements, ingpections, administration
and supervison.

The charges for Make Ready Work are the full cost to Ameritech to

perform the required work.

Prior to commencing any Make Ready Work by Ameritech, the

Attaching Party shdl deposit with Ameritech againgt the
Make Ready Work Charges, Ameritech's estimated
amount of the Make Ready Work Charges. The
Attaching Party shdl pay the amount by which the
Make Ready Work Charges exceed the deposit.
Ameritech will refund to the Attaching Party the amount
by which the deposit exceeds the Make Ready Work
Charges.

For requests for access to Ameritech's Ducts, Conduit or Rights-of-

way, the Attaching Party shal make separate deposits
for field survey Make Ready Work to determine the
actua availability of space gpparently based on
Ameritech's records and for the Make Ready Work to
prepare the Rights-of-way or conduit for the Attaching
Party's Attachment.
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4, In the event that other attaching parties, including Ameritech, sharein
the respongbility for the modification to Ameritech's
Structure, the deposits required by this section shdl be
the Attaching Party's proportionate share of the Make
Ready Work Charges.

4, Attachment Fees. Attachment Fees are the recurring charges to the
Attaching Party to place and maintain its Attachmentsin or on
Ameritech's Structure.

1 Attachment Fees are due and payable twice each year in advance. On
January 1 of each year, the Attaching Party will be
billed for its Attachments to Ameritech's Structure in
place and for which Make Ready Work has been
completed as of December 1 of the previousyear. On
July 1 of each year, the Attaching Party will be billed for
its Attachments to Ameritech's Structure in place and
for which Make Ready Work has been completed as of
June. Any Attachments made within eech billing period
will be billed a the time of the Attachment for the entire

billing period.

2. Pole Attachment Fees

1) The Attachment Fee for poles gppliesto each
pole on which the Attaching Party has
placed its Attachment of for which
Make Ready Work pursuant to a
request for access has been completed.
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2) Pole Attachment Fee: $3.03 per pole, per year

for each one foot of space occupied by
the Attaching Party's Attachments and
for each power supply or equipment
case or cabinet attached to a pole.

Duct or conduit Attachment Fees

1) The Attachment Fee for duct or conduit applies

to the total number of feet of
Ameritech's conduit system or ductsin
which the Attaching Party has placed
Attachments or for which Make Reedy
Work pursuant to arequest for access
has been completed.

2) The length of the duct or conduit occupied is

messured from wal to wall of the
manholes, or from thewadl of the
manhole to the end of the Ameritech's
conduit system or duct occupied by the
Attaching Party's Attachment, plus the
cable racking and maintenance loop
gpace measured by the length of the
Attaching Party's cable within each
manhole.

3) If Attaching Party's partia occupancy of a
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continuous conduit system or duct
rends the remainder of any portion
thereof unusable, the Attachment Fee
appliesto both the portion occupied
and the portion unusable.
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4) If Attaching Party occupies an entire duct, the

Attachment Fee shal be twice (2) times
the rate per inner-duct foot for the
Attachment.

5) Conduit Attachment Fee:

$0.31 per foot of inner-duct or cable racking and maintenance loop

Space occupied per year.

Rights-of-Way Attachment Fees:

1) The Attachment Fee for use of linear rights-of-

way gppliesto the total linear footage of
grips of land three feet (3) wide
suitable for direct buried or trench
placement of cable fadilities of
Ameritech'sright-of-way in which the
Attaching Party has placed Attachments
or for which Make Ready Work
pursuant to a request for access has
been completed and is priced on a
case-by-case basis.

2) If Attaching Party's partia occupancy of a
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continuous linear right-of-way renders
the remainder or any portion thereof
unusable, the Attachment Fee gppliesto
both the portion occupied and the
portion rendered unusable.
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3) The Attachment Fees for the Attaching Party's
equipment cabinets or enclosures
placed on Ameritech's rights-of-way
will be priced on a case-by-case basis,
depending upon the proposed
Attachment and the characteristics of
the right- of-way by the Attachment and
its useahility for the Attachments of
others, including Ameritech, after the
Attachment.

4) The Attachment Fees for the Attaching Party's
Attachments to Ameritech's rights-of-
way within buildings or on campuses
owned by third parties will be priced on
a case-by-case basis, depending upon
the proposed Attachment and the
characteridics of the right-of-way in
question including the consumption of
usesble space of the right-of-way by
the Attachment and its useability for the
Attachment of others, including
Ameritech, after the Attachment, and
the cost to Ameritech of the right-of-
way in question.

5. Period Ingpection Fees

Periodic ingpection fees to cover the Attaching Party's portion of the costs to
Ameritech to make periodic ingpections of its Structure with respect to the
Attachments of the Attaching Party and other attaching parties.
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6. Extraordinary Attachments

Ameritech reserves the right to price on a case-by-case basis any Extraordinary
Attachment to any of its pole, ducts, conduits or rights-of-way. An
"Extraordinary Attachment” is any Attachment to a pole, duct, conduit or right-
of-way which isnot typical of attachments commonly made to poles, ducts,
conduits or rights-of-way, as the case may be, and which impacts the useshility
of the pole, duct, conduit or right-of-way in excess of atypica atachment or
which presents greeter than typica engineering, rdliability or safety concernsto
other users of the pole, duct, conduit or right-of-way.

7. Unauthorized Attachment Fee

The fee for unauthorized Attachments to Ameritech's poles, ducts, conduits or
rights-of-way isan amount equd to five (5) times the annua Attachment fee for
each such unauthorized Attachment.
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