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INTERCONNECTION AGREEMENT FOR A PAGING SYSTEM
UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONSACT OF 1996

IN THE STATE OF WISCONSIN

This Interconnection Agreement for a Commercia Mobile Radio Service (“CMRS’) under Sections
251 and 252 of the Act (“Agreement”), is effective as of the  day of January, 2000 (the “Effective
Dat€’), by and between Ameritech Information Industry Services, a divison of Ameritech Services, Inc., a
Dedaware corporation with offices at 350 North Orleans, Third Floor, Chicago, Illinois 60654, on behdf of
Ameritech Wisconsn (“Ameritech”) and Metrocall, Inc., a Delaware corporation with offices at 6677
Richmond Highway, Alexandria, Virginia 22306, on behdf of its operating companiesin Wisconsin (“Carrier”).

WHEREAS, Ameritech isaduly authorized carrier engaged in providing Telecommunications Servicein
the State of Wisconan;

WHEREAS, Carrier is a duly authorized facilities-based telecommunications carrier offering CMRS
messaging (i.e., predominantly numeric and dpha numeric) and ancillary servicesin the State of Wisconan; and

WHEREAS, Ameritech and Carrier have agreed to Interconnect their respective facilities for the
exchange of certain traffic as provided herein and consstent with the Telecommunications Act of 1996 (the
“Act).

NOW, THEREFORE, in consderation of the premises and the mutua covenants and agreements
hereinafter contained, Ameritech and Carrier hereby covenant and agree as follows:

1 DEFINITIONS

Capitaized terms used in this Agreement will have the meanings set forth in Schedule 1 or as defined
esawhere in this Agreement. The Parties acknowledge that terms may appear in this Agreement that
are not defined and agree that any such terms shdl be construed in accordance with their customary
usage in the tdecommunications industry as of the Effective Date of this Agreement.

2. INTERPRETATION AND CONSTRUCTION

All references to Sections, Attachments and Schedules shdl be deemed to be references to Sections of,
and Attachments and Schedules to, this Agreement unless the context shall otherwise require. The
headings of the Sections are inserted for convenience of reference only and are not intended to be a part
of or to affect the meaning or interpretation of this Agreement. Unless the context shal otherwise
require, any reference to any agreement, other instrument (including Ameritech or other third-party
offerings, guides or practices), datute, regulation, rule or tariff is to such agreement, instrument, 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 provison). In the event of a conflict between this Agreement
and an Ameritech tariff, the terms of this Agreement shal govern.

INTERCONNECTION PURSUANT TO SECTION 251

31

3.2

Scope. This Agreement describes, among other things, the physica architecture for
Interconnection of the Parties facilities and equipment for the transmisson and routing of Locd
Traffic in the Land to Mobile direction and the Mobile to Land direction between the Parties
respective Cusomers. Nothing in this Agreement shdl require Ameritech to transport
InterLATA traffic.

I nterconnection Points and Methods.

321 Generally. Pursuant to Section 251 of the Act, Carier and Ameritech shall
I nterconnect their networks for the transmission and routing of Traffic.

3.2.2 Facilities.

(@ Interconnection for Traffic in the Land to Mobile direction and the Mobile to Land
direction shdl be provided by Ameritech through Tandem Facilities and End Office
Fecilities, (collectively referred to as “Interconnection Fecilities’). Ameritech and
Carrier shdl provide Interconnection at a P.01 grade of service.

(b) Tandem interconnection shal be avalable only a equa access tandems.
Interconnection facilities shdl be used only for handling of interchanged treffic in
connection with Carrier’s lawfully provided services and will not be used, switched or
otherwise connected together by Carrier for the provison of through caling from aland
line telephone to ancther land line telephone, except for the provison of ancillary caling
provided as an optiona capability to its messaging subscribers, e.g., through voice mail.

(© Number Adminigration. Until such time as Number Adminigtration is provided
by athird party adminigrator, Ameritech shal provide Carrier access to such numbers
in accordance with NXX and other Assgnment Guiddines. It shal be the respongbility
of each Paty to program and update its own switches and network systems in
accordance with the Loca Exchange Routing Guide.

(d) Hexible NXX Code Rating. It shdl be Carrier’s responghbility to designate a
rating point and routing point for each assgned NXX code, which may be different from
one another. For tandem interconnected calls, Carrier shal sdect a Rate Center for
each NXX code assigned to it a either its NPOI or an Ameritech End Office located in
the same LATA as the Carrier’s NPOI.  Ameritech shdl, within sixty (60) days of a
completed request by Carrier in the proper format, implement in its switches the rate
center locations initidly designated by Carrier, provided however, that Carrier shdl not
request more than seven (7) NXX code implementations in any one (1) week. In

2



323

324

addition, Carrier shdl provide adequate termination facilities on Carrier’s switches to
accommodate the traffic terminated to it. The sixty (60) day interva shdl not apply to
subsequent changes in the rate center location.

Points of Interconnection.

@ Carier shdl have a single Network Point of Interconnection (“NPOI”) in each
LATA for traffic exchanged in the Land to Mobile direction. In the Mobile to Land
direction, Carrier shdl ddliver traffic to each Ameritech tandem as et forth in Section
4.2. Carier’'s NPOl must be in an Ameritech service area in the LATA in which
Carrier isproviding service. Having reviewed one another’ s network configurations, the
Parties agree that their current network architectures, taken as a whole, are efficiently
interconnected. The Parties dso agree that they will work cooperatively to ensure that
each Party’s network continues to be interconnected efficiently as the Parties modify,
enhance or consolidate their networks.  Nothing in this Agreement, however, shdl
require a Party seeking to relocate an NPOI to obtain an agreement from the other
Party. Provided, however, that Carrier shdl pay for one hundred percent (100%) of
the ingtalation charges associated with relocating its NPOI, unless the Parties agree that
the relocation is mutualy beneficid to Carrier and Ameritech, provided further that such
agreement shdl not be unreasonably withheld.

(b) Carrier shdl provide to Ameritech, free of charge, that space, power, hesting,
ar conditioning, ventilation, and other support services needed to mantan any
Ameritech equipment and facilities located a Carrier’ s NPOIs and which are necessary
to terminate or originate traffic under this Agreement. The type of equipment and
facilities referenced in this Section 3.2.3(b) isthat which is currently located at and used
by Ameritech to terminate traffic a Carrier’s NPOIs. Carrier shdl grant Ameritech
access to Ameritech’s equipment and facilities as reasonably necessary to maintain,
repair, operate, remove, indal or otherwise administer such equipment and facilities.
Carrier shdl provide the same measure of security for Ameritech’s equipment and
facilities as Carrier provides to itsdf. Employees and representatives of Ameritech while
on Carrier’s premises shdl comply with dl site rules and regulations of Carrier. Nothing
herein is intended to permit Ameritech to charge Carrier for space, power, hedting, ar
conditioning, ventilation and other support services provided by Ameritech to Carrier
unless Carrier orders collocation services from Ameritech.

Charges for Interconnection Facilities.

€) Ameritech expresdy resarves its right to bill and collect charges for dl
Interconnection Facilities which carry Land to Mobile Traffic from Ameritech to Carrier
if the Commission, the FCC or a court of competent jurisdiction over the Partiesin this
date determines that such charges may be assessed. The Parties will abide by any find
ruling of the Commission, the FCC or such court on thisissue. In the event of such a
ruling, the Parties shdl amend this Agreement, within thirty (30) days of a written

3



3.25

request to do o, in order to provide for the payment of charges for Interconnection
Facilities and such amendment shal be effective prospectively from the date of the fina
and non-appedable order and not retroactively.

(b) Ameritech shdl provide the Interconnection Facilities necessary to ddiver traffic
to Carrier's NPOI. Carrier shdl be respongble for providing ten percent (10%) of
such Land to Mobile Interconnection Facilities between Ameritech and Carrier. The
ten percent (10%) figure represents an agreed upon amount of Land to Mobile non
Ameritech originated and non-Loca Traffic between Carrier and Ameritech, taking into
consderation the specific network architecture of Carier, including the sgnificant
degree to which Carrier has established direct connections with other carriers for Land
to Mohile traffic, the routing of toll free diding arrangements (e.g., “800", “888" and
“877") over separate facilities obtained by Carrier, and the geographic area covered by
Carrier’s messaging frequencies in relaion to MTA boundaries. Accordingly, Carrier
shdl pay Ameritech ten percent (10%) of Ameritech’s charges for Interconnection
Fecilities provided by Ameritech at the rates sat forth in Schedule 3.2.4, including
recurring charges and non-recurring inddlation charges. Carier's ligbility for these
amounts shdl not begin until Ameritech’s ligbility for Trangport and Termination under
Section 7 begins.  The amounts due from Carier for the Interconnection Fecilities
hereunder shdll be hilled and paid on a monthly bass. For Type 2 Interconnection the
rates shdl be billed on a Type 2A, DS1 bass to reflect Ameritech’s provisoning of
circuits on a Type 2A, DS1 leve, provided however, that Ameritech shal continue to
bill Carier for exising Type 2A circuits on the bass of the current network
configuration between the Parties. Ameritech will provide additiond facilities, over and
above those Ameritech provides to meet its obligations hereunder, a Carrier’s request
and at Carrier’s expense a the rates set forth in Schedule 3.2.4, to connect Ameritech
Centrd Offices with additiond locations designated by Carier, unless otherwise
mutually agreed.

C) For Traffic in the Mobile to Land direction, Carrier shal pay al gpplicable
charges for trunks and facilities as set forth in Ameritech’s access tariffs for Type 1 and
Type 2, unless otherwise specified herein.  Notwithstanding the foregoing, where
Ameritech and Carier share trunk groups in circumstances where Carrier originates
traffic for delivery to Ameritech, Carrier shall pay a percentage of Ameritech’s Type 1
and Type 2 taiff rates, as gopplicable, for such facilities in proportion to its use of such
fecilities. The proportionate use shdl be determined on a minutes of use basis. In the
event that Carrier desires to access Ameritech’s network by purchasng unbundled
network elements, the Parties shall amend this Agreement to include the appropriate
provisons for accessng and purchasing unbundled network € ements from Ameritech.

Operation and Maintenance. Each Paty shdl be soldy responsible for the
ingalation, operation and maintenance of equipment and facilities provided by it for
I nterconnection, subject to compatibility and cooperative testing and monitoring and the



3.3

3.26

specific operaion and maintenance provisons for equipment and facilities used to
provide interconnection.

Technical Specifications. Bdlcore Technicd Publication GR-CORE-000145
describes the practices, procedures, specifications and interfaces generdly utilized by
Ameritech and is lised herein to assg the Paties in meeting ther respective
respongbilities.

Sgnding.

331

332

333

Where technically and economicdly feasible for each Party, CCS sgnding shdl be used
by the Parties to set up cdls between their networks. Carrier shal connect with
Ameritech for CCSdirectly or through athird party provider.

The following publications describe the practices, procedures and specifications
generdly utilized by Ameritech for sgnaing purposes and are listed herein to asss the
Parties in meeting their respective Interconnection responsbilities relaed to sgnding
(but are not intended to exclude other pertinent publications):

(1) Belcore Special Report SR-TSV-002275, BOC Notes on the LEC
Networks - Sgnding.

2 Ameritech Supplement AM-TR-OAT-000069, Common Channel
Signding Network Interface Specifications.

3 Bdlcore Technicd Reference GR 303-CORE.

Subject to the provisons of Section 3.3.1, the Parties directly or, where gpplicable,
through ther third-party provider, will cooperate to the extent feasible on the exchange
of Transactional Capabilities Application Pat (TCAP) messages to facilitate
interoperability of CCS-based features between their respective networks, including al
CLASS Features and functions, to the extent each Party offers such features and
functions to its Customers.  All CCS dgnding parameters will be provided including,
without limitation, calling party number (CPN), origingting line information (OL1I), caling
party category and charge number.

4, TRANSMISSION AND ROUTING OF LOCAL TRAFFIC

4.1

4.2

Scope of Treffic. This Section 4 prescribes parameters for trunk groups to be used for the

Interconnection described in Section 3 for the transmisson and routing of Land to Mobile
Traffic and Mobileto Land Loca Traffic betweenthe Parties' respective Customers.

Trunk Group Architecture and Traffic Routing.




4.3

4.2.1 Based on forecasted demand between the Parties, the Parties shall establish one-way or
two-way trunks between their networks.

4.2.2 There shdl be two separate trunk groups between Carrier’s NPOI and Ameritech's
network. The two trunk groups shdl separately carry the following types of treffic:

@ traffic from Carrier to Ameritech for Locd and intraLATA cdls and traffic from
Ameritech to Carier for dl cdls, including but not limited to, Locd cdls,
intraLATA cdls and cdls from interexchange carriers (the “Locd Trunks’);

(b) traffic from Carrier to Ameritech for calls routed to an Interexchange Carrier.

At such time as it is technicdly and economicaly feesble for Ameritech to accuratey hill
interexchange carriers for Access Traffic received by Ameritech from Carrier over Loca
Trunks, Carrier shal have the right to use the Loca Trunks described in Section 4.2.2(a) for
Access Traffic routed to an Interexchange Carrier in the Mobile to Land direction.

4.2.3 Thefdlowing shdl gpply to Mobileto Land Traffic:

@ Carrier shdl not terminate Access Traffic (i.e, interexchange) over the Loca
Trunks.

(b) Each Carrier switch shdl subtend each Ameritech Tandem in each LATA.

(© For Type 2B, only those NXX codes served by an Ameritech End Office may
be accessed through a direct connection to that End Office. Traffic routed in
the Mobile to Land direction must be routed by Carrier through the Ameritech
Tandem that directly serves the Ameritech End Office serving the applicable
NXX code.

(d) Carier shal provide Ameritech with a least one hundred fifty (150) days
advance written notice before sending Mobile to Land traffic to Ameritech over
the Interconnection Fecilities.

4.2.4 Treffic routed to Carrier over toll free diding arrangements such as 800/888/877 are
not generdly routed to Carrier over the Interconnection facilities but instead are separately
routed through facilities obtained by Carrier.

Measurement and Billing.

431 Subject to Section 3.3.1, each Paty shal pass Cdling Paty Number (CPN)
information on each cal carried over the Loca Trunks.



4.3.2

Messurement of Telecommunications traffic in the Mobile to Land direction and in the
Land to Mohile direction shdl be on a minutes of use bads in actua conversation
seconds. Since Carrier is unable to measure hilling minutes of use, it shdl report the
number of cals from Ameritech’s network which it terminates. For purposes of this
Agreement, it shdl be deemed that each such cdl from Ameritech to Carrier is twenty
(20) s=conds in length. Each Party shdl have the ability to audit the other Party’sbills
pursuant to the audit provisons as set forth in Section 16.

5. TRANSMISSION AND ROUTING OF ACCESSTRAFFIC

5.1

5.2

Scope of Traffic. This Section 5 prescribes parameters for certain trunk groups (“ Access

Trunks”) to be used for Interconnection for the transmission and routing of Access Traffic
between Carrier’ s Customers and I nterexchange Carriers in the Mobile to Land direction.

Trunk Group Architecture and Traffic Routing.

521

522

523

Access Trunks shdl be used soldly for the transmissonand routing of Access Trafficin
the Mobile to Land direction to alow the Carrier’ s Customers to connect to the

I nterexchange trunks of any Interexchange Carrier which is connected to Ameritech’s
Tandem.

The Access Trunks shall be one-way trunksin the Mobile to Land direction connecting
a Carrier switch with an Ameritech Access Tandem utilized to route Access Traffic
within agiven LATA.

The Parties shdl jointly determine which Ameritech access Tandem(s) will be subtended
by each Carrier switch for Access Traffic. Except as otherwise agreed by the Parties,
Ameritech shall dlow each Carrier switch to subtend the Access Tandem nearest to that
switch and shdl not require that asingle Carrier switch subtend multiple access
Tandems, even in those cases where such switch serves multiple Rate Centers.

6. TRANSITION ISSUES

6.1

Type 1 Interconnection. The Parties shdl ded with the Type 1 Interconnection arrangement

between them as st forth in this Section 6.1;

6.1.1

6.1.2

The Parties acknowledge that, on a going forward basisin the Land to Mobile direction,
they each desre to minimize the use of End Office Interconnection using Type 1

Facilitieswith the god of ultimatey diminating this method of Interconnection, except as
otherwise provided herein or where otherwise mutualy agreed.

Carrier agrees to take the following steps to reduce the volume of Land to Mobile End
Office traffic between the Parties usng Type 1 Facilities @ Carier shdl identify dl
exiging full NXX codes assgned to it which are established as Type 1 NXXs and shall

7



6.1.3

6.1.4

6.1.5

convert those NXXs to Tandem Facility Interconnection within six (6) months of the
Effective Date and b) Carrier shdl not provide to its Customers new service using Type
1 numbers unless, (i) there are not adequate Tandem Facility numbers to assgn to
Customersfor new service, (ii) an existing Customer of Carrier which is served by Type
1 numbers requests additiona service or (iii) a an Ameritech End Office where Carrier
currently has Type 1 Facilities, the Parties mutualy agree that new service may be
provided using Type 1 numbers.

After recaiving awritten request from Carrier to convert full Type 1 NXX codes, and in
cooperation with Carrier, Ameritech shal assst Carrier in achieving the transtion off of
Type 1 by: @ peforming switch programming necessary to convert Carier's NXX

codes from Type 1 to Tandem Facility NXX codes, b) re-trunking Type 1 Land to
Mobile traffic between Ameritech and Carrier from the Ameritech End Office to the
appropriate Ameritech tandem for ddivery to Carrier’s NPOI; ¢) designating as Type
2 traffic the traffic which is currently designated as Type 1 and routing thet traffic to the
appropriate Carrier trunk groups (whether existing or new) as further defined under an
implementation plan; d) rating Carrier's Type 1 NXX codes a the Ameritech End
Offices where the Type 1 codes are currently rated; and €) routing Type 1 Land to
Mobile traffic to an Ameritech tandem which the current End Office subtends. Carrier's
obligation to convert Type 1 NXX codes to Tandem Facility NXX codes is contingent
on Ameritech’s performance of its obligationsin this Section 6.1.3.

Except as st forth herein, Ameritech shdl not be obligated to provide End Office
Interconnection to Carrier in the Land to Mobile direction.

In consderation of the desire of each Party to minimize End Office Interconnection for
Land to Mohile traffic, and in condderation of Carrier’s unique network topology,

Ameritech shdl pay Reciprocad Compensation on End Office traffic for the first twelve
(12) months following the Effective Date of the Agreement. Thereafter, Ameritech shdl
pay Reciprocad Compensation on End Office traffic for the duration of this Agreement if
Carrier can demondtrate thet it has reduced Land to Mobile Type 1 traffic ddivered
from Ameritech to Carrier to a leve at or below five percent ( 5%) of totd Land to
Mohile traffic delivered from Ameritech to Carrier, in the aggregate, in the sates of
[llinois, Indiana, Ohio and Wisconsin. The percentage of Type 1 traffic shal be
measured by determining the totd number of Carrier customers served by Type 1
numbers as a percentage of Carrier customers served by Type 1 and Type 2 numbers,
throughout the area served by the Ameritech operating companies in the dates of
[llinais, Indiana, Ohio and Wisconsn. Each Party shal provide relevant informetion in
its possesson and the measurement shal be performed by the Parties twelve (12)
months after the Effective Date of the Agreement. If Carrier failsto meet the percentage
benchmark set forth above because of Ameritech’s failure to comply with its obligation
in Section 6.1.3, then Ameritech shdl continue to pay Reciprocd Compensation on
Type 1 traffic until Ameritech has complied with Section 6.1.3. At that time, Ameritech
shdl continue paying Reciproca Compensation on Type 1 traffic only if Carrier has

8



6.2

reduced Land to Mobile Type 1 traffic delivered from Ameritech to Carrier to aleve at
or below five percent (5%) of tota Land to Mobile traffic from Ameritech to Carrier, in
the aggregate, in the sates of 1llinais, Indiana, Ohio and Wisconan.

Reverse Billing. The Parties shal ded with the Reverse Billing arrangement between them as st
forth in this Section 6.2:

6.2.1

6.2.2

Reverse Billing shal not be established on any new or existing NXX codes assigned to
Carier which are not established as Reverse Billing NXX codes as of the Effective
Date.

Subject to Ameritech meeting its obligations and satisfying the conditions contained in
Section 6.2 and Section 3.2.2(d), no later than September 30, 2000, adl of Carrier’s
exiging NXX codes which are established with Reverse Billing shdl be converted to
Standard Billing, except as et forth in Section 6.2.3. NXX code converson shall take
place on a mutualy agreed upon schedule. The Parties shdl cooperate with one
another to accomplish this converson of NXX codes. If Carier fals to take the
necessary action by July 31, 2000 to convert Reverse Billing NXX codes to Standard
Billing, Ameritech, if it has timdy met its obligations in this Section 6.2 and if it has
provided Carrier sixty (60) days advance written notice, shal have the right to convert
Carier’s Reverse Billing NXX codes to Standard Billing, except as provided in Section
6.2.3. Notwithstanding anything to the contrary, Ameritech’s failure to meet the sixty
(60) day interval for conversion of NXX codes as st forth in Section 3.2.2(d) shal in
no event be grounds for Carrier to delay its conversion of Reverse Billing NXX codes
to Standard Billing NXX codes by September 30, 2000, provided, however, thet if
Ameritech takes more than sixty (60) days from a completed request to convert
Carier’'s NXX codes from Reverse Billing to Standard Billing and if as a result certain
Carrier NXX codes are not converted as of September 30, 2000, those NXX codes
can reman as Reverse Billing NXX codes until Ameritech is able to complete its
converson activities for those NXX codes. Ameritech shal pay Reciproca
Compensation on Reverse Billing traffic until the earlier of: (i) the date when Reverse
Billing is no longer available pursuant to this Section 6.2 or otherwise; or (i) twelve
months after the Effective Date of this Agreement. In addition, Ameritech shdl pay
Reciproca Compensation on Reverse Billing in months thirteen (13) through eighteen
(18) of the Agreement provided that the following two conditions are both met: (a)
Carrier has not been obligated to convert dl of its Reverse Billing NXX codes to
Standard Billing under this Agreement; and (b) Carrier has converted sufficient Reverse
Billing NXX codes to Standard Billing such that the percentage of Reverse Billing NXX
codes used by Carrier in the Ameritech serving aress in the states of Illinois, Indiana,
Michigan, Ohio and Wisconsin has decreased by a least fifty-nine percent (59%) and
has resulted in the converson of a least 86 NXX codes from Reverse Billing to
Standard Billing (“Converson Benchmarks’).  The Converson Benchmarks shdl be
measured between January 1, 2000 and the date which is twelve (12) months after the
Effective Date of the Agreement. In the event that Carrier is prevented from obtaining
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6.2.3

6.2.4

6.2.5

6.2.6

the assignment of additiond NXX codes within a given NPA for use in Flexible Rating
by an NXX code exhaust, NXX code freeze or other NXX code conservation
measure, then that NPA shdl be consdered compliant with the Converson
Benchmarks. If Carrier fails to meet the Converson Benchmarks set forth above
because of Ameritech’s failure to comply with its obligations in this Section 6.2 and
(except for the sixty (60) day interva) Section 3.2.2 (d), then Ameritech shdl continue
to pay Reciprocd Compensation on Reverse Billing traffic until Ameritech has complied
with such obligations. At the time that Ameritech has complied with such obligations,
Ameritech shdl continue paying Reciprocd Compensation on Reverse Billing only if
Carrier has met the Converson Benchmarks. Notwithstanding anything to the contrary,
in no event shdl Ameritech pay Reciproca Compensation on Reverse Billing traffic
more than eighteen (18) months after the Effective Date. Both Parties agree that, in this
date, it isin their busness interests to obtain certainty with respect to the withdrawa of
Reverse Billing by Ameritech and to reach a compromise based on the datus of
Ameritech’s withdrawa of Reverse Billing as of the Effective Date. Each Party’s
willingness to agree to obligations set forth in this Section 6.2 is based on the transitiond
nature of Reverse Billing in this stae and each Party’s overdl commitments to one
another as st forth in this Section 6.2

In the event that Ameritech agrees to provide, is obligated to provide or otherwise
provides Reverse Billing to any CMRS carrier providing numeric and/or dphanumeric
messaging services within an NPA (referred to as “Other Competing Carrier”), then,
notwithstanding Section 6.2.1 and Section 6.2.2, a Carrier’s request Ameritech shall:
(@ continue to provide Reverse Billing to Carier on exiging Reverse Billing NXX
codes in the area covered by that NPA until Ameritech no longer provides Reverse
Billing to the Other Competing Carrier in that NPA, and (b) establish new Reverse
Billing codes for Carrier upon request, but only if Ameritech has provided acompeting
third paty CMRS provider with new Reverse Billing codes or with Reverse Billing
codes which have been converted from Standard Billing. If Ameritech extends the
period of time which it provides Reverse Billing to Carrier under this Section, Ameritech
shdl provide Carrier with at least thirty (30) days advance written notice of the date on
which Reverse Billing will no longer be available to Carrier.

Carrier shdl not file before any court, the Commission, the FCC or any other public
agency any complaint or proceeding, formd or informd, which dams that Ameritech is
obligated to continue to provide Reverse Billing, except as Ameritech is obligated to do
S0 under this Agreement. This includes, by way of description and not by way of
limitation, complaints (forma or informal), mations for declaratory ruling, petitions for
rulemaking, injunctions, temporary restraining orders and lawsuits.

Carrier shdl compensate Ameritech for any and dl Reverse Billing traffic as st forthin
Schedule 6.2.5.

Reserved
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7.

6.2.7 Resarved

COMPENSATION

7.1

7.2

Ameritech shdl initidly compensate Carrier for the transport and termination of Land to Mobile
Locd Traffic a the rate of $.002 per minute of use. Carrier shal compensate Ameritech for the
transport and termination of Mobile to Land Locd Traffic at the rates set forth in Schedule 7.1.
These rates shall become effective on the date this Agreement is gpproved by the Commisson
under Section 252 of the Act (“Rate Effective Da€’). Ameritech shal compensate Carrier at
the rate of $.002 per minute of use until the earliest of: (8) the date which is Sx months from the
Effective Date; (b) the date on which the FCC or Commission gpproves interim or permanent
compensation rates for Carrier based on astudy of Carrier’ s forward-looking costs of transport
and termination; (c) the date on which the Parties agree to a different rate than that set forth
above based on Ameritech’'s review and acceptance of a study of Carrier’s forward-looking
costs of trangport and termination; or (d) the effective date of any mandatory compensation rate
established by the FCC or the Commisson for trangport and termination of Locd traffic by
paging cariers. In the absence of (b), (C) or (d) above, Ameritech may elect, but is not
obligated, to continue to pay compensation at the rate of $.002 per minute after the date which
is 9x (6) months from the Effective Date. Once (b), (C) or (d) occurs, then Ameritech shdl pay
compensation at the new rate going forward. Land to Mobile compensation and Mobile to
Land compensation shdl not gpply to:

@ Multiparty Traffic;

(b) Non-CMRS Tréffic;

(© Traffic which does not qudify as Locd Teecommunications Traffic, including, but not
limited to, interMTA traffic and interdtate access “roaming” treffic;

(d) Tdl-free cdls (eg., 800/888, Information Services Traffic, 900/976 Traffic, 500 and
700 cdls,

(e Traffic which originates on a Party’s physical switch, is transported and handed off to
the other party and then routed/ddivered to an ISP Point of Presence. Each Party shall
cooperate with the other Party and take any and al reasonable steps to identify al ISP
traffic that originated on its network thet is routed to the other Party;

® Any other type of traffic found to be exempt from Reciproca Compensation by the
FCCor the Commisson.

Any study on which Carrier relies to establish a compensation rate under subsections 7.1 (b) or
(c) above shdl use a forward-looking cost methodology thet, to the extent consstent with
Section 252(d)(2) of the Act, is specific to Carrier’s network. Carrier may not rely on industry
average cost sudies or on other published cost studies that andyze the networks of other
paging cariers, unless Carrier demondrates that the architecture of the network analyzed in
such sudy is substantialy identical to that of Carrier’s network or unless such studies have been
used by the FCC or Commission in setting industry-wide generic or default rates.

11



8. TRANSIT TRAFFIC

8.1

8.2

Ameritech to Carrier. The Parties acknowledge that arrangements are not currently in place for
third party LECs, ILECs or CMRS providers to deliver traffic to Carrier and that an interim
arrangement is necessary to ensure traffic completion.  Accordingly, during the term of this
Agreement, unless Carrier has entered into an arrangement with such third party LEC, ILEC or
CMRS provider to deliver Trangt Traffic to Carrier, Ameritech will deliver and Carrier will
terminate Trangt Traffic originated from such third paty LEC, ILEC or CMRS provider
without charge to one another, except as contained in the ten percent (10%) facilities charge
described in Section 3.2.4(b).

Carrier to Ameritech. Under the following conditions, Ameritech shdl ddiver Trangt Traffic
originated from Carrier to third party LECs, ILECs, or CMRS Providers.

8.2.1 Trangt Traffic shdl be delivered by Carrier to Ameritech’s Tandem switches over loca
trunks.

8.2.2 Carier acknowledges thet, under this Agreement, Ameritech has no responghility to
pay any third party LEC, ILEC, or CMRS provider charges for termination of any
Trangt Traffic from Carrier. Carrier acknowledges that, under this Agreement, it is
Carrier’s responghbility to enter into arrangements with each third party LEC, ILEC, or
CMRS provider for the exchange of Trangt Traffic from Carrier.

8.2.3 Carier shdl pay Ameritech for Trangt Traffic that Carrier delivers over the locdl trunks
to Ameritech at the rate specified in Schedule 8.2.

8.2.4 Inthose casesin which Ameritech pays any third party LEC, ILEC, or CMRS provider
for terminating Trangt Traffic originated by Carier, Carier shdl pay Ameritech: (i)
those additiona charges or costs, which such terminating third party LEC, ILEC, or
CMRS provider levied on Ameritech for the ddivery or termination of Trangt Traffic;
and (i) Ameritech’s reasonable billing and collection costs associated with hilling
Carrier for those third party charges.

9. GENERAL RESPONSIBILITIESOF THE PARTIES

9.1

9.2

Cooperation. The Paties shdl exchange technicd descriptions and forecasts of their
Interconnection and traffic requirements in sufficient detall necessary to edtablish the
Interconnection required to assure traffic completion to and from dl Customers in ther
respective designated service aress.

Non-Binding Forecasts. Thirty (30) days after the Effective Date and semi-annudly during the
Term of this Agreement, each Party shdl provide the other Party with arolling, Six (6) calendar



9.3

94

9.5

month, non-binding forecast of its traffic and volume requirements for the Interconnection
provided under this Agreement in the form and in such detail as agreed by the Parties.

Binding Forecasts. The Parties acknowledge that Ameritech and Carrier dready have
established connections between their networks which accommodate current traffic levels and
that neither Party can foresee unusud changes in higtoric traffic growth patterns. Accordingly,
binding forecasts shdl not be required under this Agreement unless a Party reasonagbly
anticipates an extraordinary change in traffic volumes between their networks over a short
period of time. In the event either Party reasonably anticipates an extraordinary change in traffic
volumes between their networks over a short period of time, then upon advanced written notice
provided by ether Party, the Parties shdl enter into negotiations to establish a forecast (a
“Binding Forecast”) that commits the terminating carrier to use and the originating carrier to
provide Interconnection Fecilities to be utilized as set forth in such Binding Forecast. The
Parties shdl negatiate the terms of such Binding Forecast in good faith and may include in such
Binding Forecast provisons regarding price, quantity, liability for falure to perform under a
Binding Forecast and any other terms desired by the Parties.

Fadlities. Each Party is individudly responsble to provide facilities within its network for
routing and trangporting Traffic, and for delivering such Traffic to the other Party's network in
compliance with the applicable specifications identified in Section 17.18. Interconnection
Fecilities shadl be dedgned based upon the description and forecasts provided under
Sections 9.1, 9.2 and, if gpplicable, 9.3. The Parties are each soldly responsble for
participation in and compliance with nationd network plans, including The Nationd Network
Security Plan and The Emergency Preparedness Plan.

Network Management

9.5.1 Each Party will cooperate to employ characteristics and methods of operation thet will
minimize interference with or impairment of the service of any fadilities of the other or
any third parties connected with the network of the other.

9.5.2 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 falures, switch
congestion or fallure or focused overload. Each Party shdl immediatdy notify the other
Party of any protective control action planned or executed.

9.5.3 The Paties shdl cooperate and share preplanning information regarding cross-network
cdl-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.

9.5.4 Nather Paty shdl use any interconnection arrangement provided in this Agreement in
any manner that interferes with third parties in the use of ther service, prevents third
paties from using their service, impairs the quality of service to other carriers or to
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9.6

9.7

955

9.5.6

either Party's Customers, causes electrica hazards to either Party's personnel, damage
to ether Party's equipment or materid mafunction of either Party's billing equipment
(individudly and collectively, a “Network Harm”). If a Network Harm shal occur or if
a Party reasonably determines that a Network Harm is imminent, such Party shal,
where practicable, notify the other Party that temporary discontinuance or refusa of
service may be required; provided, however, wherever prior notice is not practicable,
such Paty may temporarily discontinue or refuse sarvice forthwith, if such action is
reasonable under the circumstances. Both Parties shall use their reasonable best efforts
to cooperate with one another to avoid such temporary discontinuance or refusa of
sarvice. In case of such temporary discontinuance or refusal, such Party shdl:

€) Promptly notify the other Party of such temporary discontinuance or refusdl;

(b) Afford the other Party the opportunity to correct the Stuation which gaveriseto
such temporary discontinuance or refusd; and

(© Inform the other Party of its right to bring a complaint to the Commission or
FCC.

Carrier and Ameritech shal work cooperativey to ingdl and maintan a reigble
network. Carrier and Ameritech shdl exchange appropriate information (eg.,
mai ntenance contact numbers, network information, information required to comply with
law enforcement and other security agencies of the government and such other
information as the Parties shal mutualy agree) to achieve this desred rdiahility.

Subject to norma operational deviation, Carrier and Ameritech shal acknowledge cals
in accordance with the following protocols:

@ Each will provide a voice intercept announcement or digtinctive tone sgnds to
the cdling party when a cdl is directed to a number that is not assgned by
Carrier,

(b) Each will provide a voice announcement or didinctive tone sgnds to the cdling
party when acall has been received and accepted by Carrier'stermind; and

(© Each will provide supervisory tones or voice announcements to the calling party
on dl cdls, consgent with sandard telephone industry practices.

Sole Responshility. Each Party is soldy responsble for the services it provides to its

Customers and to other Telecommunications Carriers.

Fraud. The Parties $dl work cooperaively to minimize fraud associated with third-number
billed cdls, caling card cdls, and any other services related to this Agreement.
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10.

9.8

9.9

9.10

9.11

9.12

NXX Codes. Each Party isrespongble for administering NXX codes assgned to it.

LERG Lidings. Each Paty is responsble for obtaining Locd Exchange Routing Guide
(“LERG") ligings of Common Language Location Identification (“CLLI") codes assigned to its
switches. Each Party shdl use the LERG published by Bellcore or its successor for obtaining
routing information and shal provide dl required informetion to Bdlcore for maintaining the
LERG in atimey manner.

Systems Update. Each Party shdl program and update its own systems to recognize and route
traffic to and from the other Party's assgned NXX codes. Except as mutualy agreed or as
otherwise permitted in this Agreement, neither Party shal impose any fees or charges on the
other Party for such activities.

Insurance. At dl times during the term of this Agreement, each Party shall kegp and maintain in
force a Party's expense dl insurance required by law, generd ligbility insurance in amount of at
least $5,000,000 and worker's compensation 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 sdf-insurance).

STPs. In those ingances when CCS signaling is required under this Agreement each Party is
respongble for interconnecting to the other Party’ s CCS network. Each Party shal connect to a
pair of access STPsin each LATA where traffic will be exchanged or shal arrange for sgnaling
connectivity through a third party provider which is connected to the other Party’s 9gnding
network. The Parties shall establish interconnection at the STP, and other points, as necessary
and asjointly agreed to by the Parties.

BILLING

10.1

10.2

Payment Of Charges. Subject to the terms of this Agreement, Carrier and Ameritech will pay
each other for any charges due hereunder within thirty (30) cdendar days from the date of a
documented invoice (the “Bill Due Dae’). Carrier shdl render to Ameritech a documented
invoice containing cal data within an identifigble billing period. At such time as Carrier has the
gppropriate measurement capability and Carrier’s billing system permits, Carrier sl provide
cdl data on a per trunk basis and shdl provide a documented invoice which complies with
nationaly accepted standards agreed upon by the Ordering and Billing Forum (“*OBF). If the
Bill Due Date is on a day other than a business day, payment will be made on the next business
day. Paymentswill be madein U.S. dollars.

Interest on Unpaid Amounts. Any undisputed amounts not paid when due shal accrue interest
from the date such amounts were due a the lesser of (i) one and one-half percent (1 1/2%) per
month or (ii) the highest rate of interest that may be charged under Applicable Law,
compounded daily from the number of days from the Bill Due Date to and including the date
that payment is actudly made.
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10.3

104

No Netting. There shdl be no netting of the amounts due herein againgt any other amount owed
by one Party to the other.

Adjusments.

10.4.1 As of the Effective Date and on a prospective basis only, a Party shdl 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.

10.4.2 As of the Effective Date and on a prospective basis only, a Party shdl hill 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 Section 16, the billing Party shdl not bill
for Underbilled Charges which were incurred more than two (2) years prior to the date
that the billing Party transmits abill for any Underbilled Charges.

11. TERM AND TERMINATION

111

11.2

Term. The initid term of this Agreement shdl be two (2) years and shdl commence on the
Effective Date (“Initid Term”).? Upon expiraion of the Initid Term, this Agresment will
automatically be renewed for additional one (1) year periods (each, a“Renewd Terni’), unless
a Party delivers to 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 aRenewd Term. Inthe
event of such termination, the terms of this Agreement shdl continue in effect until suchtimeasa
new agreement is effective between the Parties or sandard interconnect terms and conditions,
approved and made generdly effective by the FCC for messaging carriers, are available for use
by the Parties. Ameritech and Carrier sipulate that either Party may issue a request for re-
negotiation of the Agreement under 47 U.S.C. Section 251 and that neither party will object to
the other Party’s ability to seek an arbitration of the re-negotiated agreement under 47 U.S.C
Section 252(b).

Renegatiation of Certain Terms. Notwithstanding the foregoing, upon ddlivery of written notice
a least one hundred thirty-five (135) days prior to the expiration of the Initid Term or any
Renewd Term, either Party may require negotiations of the rates, prices and charges, terms,
and conditions of the services to be provided under this Agreement effective upon such
expiration. Upon receipt of notice, esch Party shal have a good faith obligation to engage in
such negotiations. If the Parties are unable to satisfactorily negotiate such new rates, prices,
charges and terms within one hundred thirty-five (135) days of such written notice, either Party
may petition the Commission or the FCC or take such other action as may be necessary to
establish appropriate terms.  If prior to the expiration of the Term the Parties are unable to
mutudly agree on such new rates, prices, charges and terms or the Commission or the FCC has
not issued its order to establish such provisons, the Parties agree that the rates, terms and
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12.

conditions ultimately ordered by such Commission or the FCC or negotiated by the Parties will
be effective retroactive to the expiration date of such Term.

11.3 Default. When a Party believes that the other Party isin violation of aterm or condition of this
Agreement (‘Defaulting Party”), it will provide written notice to such Defaulting Party of such
violation prior to commencing the dispute resol ution procedures et forth in Section 16.

11.4 Payment Upon Expiration or Termination In the case of the expiration or termination of this

Agreement for any reason, each of the Parties will be entitled to payment for dl services
performed and expenses accrued or incurred prior to such expiration or termination.

INDEMNIFICATION

121 Gengd Indemnity Rights. Each Party (the Indemnifying Party) will defend and indemnify the

other Party, its officers, directors, employees and permitted assgnees (collectivey, the
“Indemnified Party”) and hold such Indemnified Party harmless againg:

1211

12.1.2

12.1.3

1214

Any Loss to a third person arigng 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 occurs while performing within the scope of ther
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 employees or agents of such
subcontractor, such Fault occurs while performing within the scope of their employment
by the subcontractor with respect to such duties of the subcontractor under the
subcontract;

Any Loss aisng from such Indemnifying Party's use of services offered under this
Agreement, involving pending or threatened clams, actions, proceedings or suits
(“Clams"), for libe, dander, invason of privacy, or infringement of Intellectua Property
rights arigng from the Indemnifying Party's own communications or the communications
of such Indemnifying Party's Customers,

Any and dl pendties imposed upon the Indemnifying Party’s fallure to comply with the
Communications Assistance to Law Enforcement Act of 1994 (“CALEA”) and, a 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
Agreament to ensure that such equipment, facilities and services fully comply with
CALEA; ad

Any Loss aiigng from such Indemnifying Party's falure to comply with gpplicable law,
other than the Act or gpplicable FCC or Commissionrule.
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122

Indemnification Procedures. Whenever a Clam will arise for indemnification under this Section,
the rdlevant Indemnified Party, as appropriate, will promptly notify the Indemnifying Party and
request the Indemnifying Party to defend the same.  Failure to so notify the Indemnifying Party
will not relieve the Indemnifying Party of any ligbility thet the Indemnifying Party might have,
except to the extent that such falure prgudices the Indemnifying Party's ability to defend such
Clam. The Indemnifying Party will have the right to defend againgt such liability or assertion in
which event the Indemnifying Party will give written notice to the Indemnified Paty of
acceptance of the defense of such Claim and the identity of counsel selected by the Indemnifying
Party. Until such time as Indemnifying Party provides such written notice of acceptance of the
defense of such Claim, the Indemnified Party will defend such Claim, & the expense of the
Indemnifying Party, subject to any right of the Indemnifying Party, to seek reimbursement for the
codsts of such defense in the event that it is determined that Indemnifying Party had no obligation
to indemnify the Indemnified Party for such Clam. The Indemnifying Party will have exclusve
right to control and conduct the defense and settlement of any such Clams, subject to
consultation with the Indemnified Paty. The Indemnifying Party will not be liadle for any
stlement by the Indemnified Party unless such Indemnifying Party has gpproved such
settlement in advance and agrees to be bound by the agreement incorporating such settlement.
At any time, an Indemnified Party will have the right to refuse a compromise or settlement and,
at such refusing Party's codt, to take over such defense; provided that in such event the
Indemnifying Party will not be responsible for, nor will it be obligated to indemnify the relevant
Indemnified Party againd, any cost or ligbility in excess of such refused compromise or
settlement.  With respect to any defense accepted by the Indemnifying Party, the relevant
Indemnified Party will be entitled to participate with the Indemnifying Party in such defense if the
Claim requests equitable relief or other relief that could affect the rights of the Indemnified Party
and dso will be entitled to employ separate counsel for such defense a such Indemnified Party's
expense. If the Indemnifying Party does not accept the defense of any indemnified Clam as
provided above, the rdlevant Indemnified Party will have the right to employ counsd for such
defense at the expense of the Indemnifying Party. Each Party agrees to cooperate and to cause
its employees and agents to cooperate with the other Party in the defense of any such Clam,
and the relevant records of each Party will be available to the other Party with respect to any
such defense,

13. LIMITATION OF LIABILITY

131

13.2

Limited Responshility. Each Party shdl be respongible only for servicg(s) and facility(ies) which
are provided by that Party, its authorized agents, subcontractors, or others retained by such
parties, and neither Party shdl bear any respongbility for the services and facilities provided by
the other Party, its Affiliates, agents, subcontractors, or other persons retained by such parties.
No Party shdl be lidble for any act or omisson of another Tdecommunications Carrier (other
than an Affiliate) providing a portion of a service.

Apportionment of Fault. In the case of any Loss aisng from the negligence or willful
misconduct of both Parties, each Party shal bear, and its obligation shdl be limited to, that
portion of the resulting expense caused by its negligence or misconduct or the negligence or
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14.

13.3

134

135

misconduct of such Party's Affiliates, agents, contractors or other persons acting in concert with
it.

Limitation of Damages. In no event will ether Party have any liability whatsoever to the other
Party for any indirect, pecid, consequentid, incidental or punitive damages, including loss of
anticipated profits or revenue or other economic lass in connection with or arising from anything
said, omitted or done hereunder (collectively, ‘Consequentid Damages’), even if the other
Party has been advised of the possibility of such damages, provided that the foregoing will not
limit (i) a Party's obligation under Section 12 to indemnify, defend and hold the other Party
harmless againg any amounts payable to a third person, including any losses, codts, fines,
pendties, crimind or civil judgments or settlements, expenses (including attorneys fees) and
Consequentid Damages of such third person, or (ii) a Party’s ligbility to the other for willful or
intentional misconduct. In no event, other than an obligation to make payments hereunder or to
indemnify pursuant to Section 12, will ether Party's liahility to the other be greater than the prior
ax (6) months of payments made by ether Party to the other Party under this Agreement from
the date such dlam isfirst made.

Limitation in Taiffs. Beginning on the Rate Effective Date, each Party shdl providein its tariffs
and contracts with its Customers that relate to any Teecommunications Service provided or
contemplated under this Agreement that in no case shdl such Party or any of its agents,
contractors or others retained by such parties be liable to any Customer or third party for (i) any
Loss reating to or arisng out of this Agreement, whether in contract, tort, or otherwise that
exceeds the amount such Party would have charged the gpplicable Customer for the service(s)
or function(s) that gave rise to such Loss or some equivaent limitation on liability and (i) any
Consequentia Damages.

Force Majeure. Neither Party shall be liable for any delay or falure in performance of any part
of this Agreement from any cause beyond its control and without its fault or negligence including,
without limitation, acts of nature, acts of civil or military authority, government regulations,
embargoes, epidemics, terrorist acts, riots, insurrections, fires, explosons, earthquakes, nuclear
accidents, floods, work stoppages, equipment failure, power blackouts, volcanic action, other
mgor environmental disturbances, unusudly severe weether conditions, inability to secure
products or services of other persons or trangportation facilities or acts or omissons of
trangportation carriers (individualy or collectively, a“Force Maeure Event”).

DISCLAIMER OF REPRESENTATION AND WARRANTIES.

EXCEPT AS EXPRESSLY PROVIDED UNDER THISAGREEMENT, NO PARTY MAKES OR
RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE

SERVICES, FUNCTIONS AND PRODUCTS IT PROVIDES OR IS CONTEMPLATED TO

PROVIDE UNDER THIS AGREEMENT AND THE PARTIES DISCLAIM THE IMPLIED

WARRANTIES OF MERCHANTABILITY AND/OR OF HTNESS FOR A PARTICULAR

PURPOSE.
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15.

16.

REGULATORY APPROVAL

151

152

153

Commission Approvad. The Parties understand and agree that this Agreement will be filed with
the Commission and may thereafter be filed with the FCC. The Parties covenant and agree that
this Agreement is satisfactory to them as an agreement under Section 251 of the Act. Each
Party covenants and agrees to fully support approva of this Agreement by the Commission or
the FCC under Section 252 of the Act without modification. If the Commission or the FCC
rgiects any portion of this Agreement, the Parties agree to meet and negotiate in good faith to
arive a amutualy acceptable modification of the rgjected portion and any other portions of this
Agreement that are reasonably related to the regjected portion, as determined by the Parties in
good faith; provided that such rgected portion shdl not affect the vdidity of the remainder of
this Agreement, except as provided in this sentence The Parties acknowledge that nothing in
this Agreement shdl limit a Party's ability, independent of such Party's agreement to support and
participate in the gpprova of this Agreement, to assert public policy issues relaing to the Act.

Regulatory Changes. If any finad and nonappedadle legiddive, regulatory, judicid or other lega
action materidly prevents a Party from performing any materia obligation under this Agreement,
a Paty may, on thirty (30) days written notice (delivered not later than thirty (30) days
following the date on which such action has become legdly binding and has otherwise become
find and nonappedable) to the other Party require that the affected provision(s) be renegotiated
as well as other portions of this Agreement that are reasonably related to the rgjected portion,
as determined by the Parties in good faith, and the Parties shdl renegotiate in good faith such
mutudly acceptable new provison(s) as may be required;, provided that such affected
provisons shdl not affect the validity of the remainder of this Agreement, except as provided in
this sentence.

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
the text of the Act and the rules and regulations promulgated thereunder by the FCC and the
Commisson as of the Effective Date. In the event of any amendment of the Act, or any
legidative, regulaory, judicid order, rule or regulation, or other legd action governing the
Parties, that revises or reverses the Act, the FCC' s First Report and Order in CC Docket Nos.
96-98 and 95-185 or any goplicable Commission order or arbitration award governing the
Parties purporting to apply the provisons of the Act (individudly and collectively, an
“Amendment to the Act’), ether Paty may by providing written notice to the other Party
require that the affected provisons 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 rdating to any of the provisons n this Agreement. If any such amendment to this
Agreement affects any rates or charges of the services provided hereunder, such amendment
shdl be effective prospectivdly from the date of the final and non-appealable order and not
retroactively.

AUDITSAND DISPUTES
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16.1

Audit Rights.

16.1.1

16.1.2

16.1.3

Subject to the redrictions set forth in the confidentidity provisons, and except as may
be otherwise specificaly provided in this Agreement, a Party (“Auditing Party”) may
audit the other Party’s (“ Audited Party”) books, records, data and other documents, as
provided herein, once annudly for the purpose of evauating the accuracy of Audited
Party’s billing and invoicing of the services provided hereunder. The scope of the audit
shal be limited to the period which is the shorter of (i) the period subsequent to the last
day of the period covered by the audit which was last performed and (ii) the twelve
(12) month period immediately preceding the date the Audited Party received notice of
such requested audit. Such audit shdl begin no fewer than thirty (30) days after
Audited Party receives a written notice requesting an audit and shdl 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 shall sdect an auditor
by the thirtieth day following Audited Party’s receipt of awritten notice. Auditing Party
shdl cause the independent auditor to execute a nondisclosure agreement in a form
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 Paty’s
favor with an aggregate value of at least $60,000 or five percent (5%) of the amounts
payable by Auditing Party for audited services provided during the period covered by
the audit.

Each audit shall be conducted on the premises of the Audited Party during normal

business hours. Audited Party shall cooperate fully in any such audit and shdl provide
the independent auditor reasonable access to any and al gppropriate Audited Party

employees and books, records and other documents reasonably necessary to assessthe
accuracy of Audited Party’s bills. No Party shdl have access to the data of the other
Party, but shdl rey 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
identify of other Customers of Audited Party. Each Paty shdl maintain reports,
records and data relevant to the billing of any servicesthat 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.

If any audit confirms any undercharge or overcharge, then Audited Party shdl (i) for any
overpayment promptly correct any hilling error, including making refund of any
overpayment of Auditing Party in the form of a credit on the invoice for the firg full

billing cycle after the Parties have agreed upon the accuracy of the audit results and (ii)
for any undercharge caused by the actions of or falure to act by the Audited Party,

immediately compensate Auditing Party for such undercharge, in each case with interest
a the lesser of (x) one and one hdf (1%2 %) percent per month and (y) the highest rate
of interest that may be charged under Applicable Law, compounded daily, for the
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16.2

16.1.4

16.1.5

number of days from the date on which such undercharge or overcharge originated until
the date on which such credit is issued or payment is made and available, as the case
may be. Auditing Party shdl immediately compensate Audited Party, without interest,
for any undercharge by Audited Party to Auditing Party.

Audits shdl be a 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 in any invoice paid or payable by Auditing Party hereunder by an amount
that is, on an annudized basis, greater than $60,000 or five percent (5%) of the
aggregate charges for the audited services during the period covered by the audit.

Any disputes concerning audit results shal be referred to the Parties respective
responsible personnd for informa resolution.  If these individuas cannot resolve the
dispute within thirty (30) days of the referrd, elther Party may request in writing that an
additional audit shdl be conducted by an independent auditor acceptable to both
Parties, subject to the requirements set out in Section 16.1.1. Any additiond audit shal
be at the requesting Party’ s expense.

Disputed Amounts.

16.2.1

16.2.2

If any portion of an amount due to a Party (the "Billing Party”) under this Agreement is
subject to a bona fide dispute between the Parties, the Party billed (the “Non-Paying
Paty”) shdl within forty-five (45) days of its receipt of the invoice containing such
disputed amount give written natice to the Billing Party of the amounts it disputes
(“Disputed Amounts’) and include n such notice the specific details and reasons for
disputing each item; provided, however, that a failure to provide such notice by that
date shdl not preclude a Paty from subsequently chdlenging billed charges. The
Non-Paying Party shdl pay when due (i) dl undisouted amounts to the Billing Party and
(i) dl Disputed Amounts into an interest-bearing escrow account with a third party
escrow agent mutualy agreed upon by the Parties. Notwithstanding the foregoing, a
Party shdl be entitled to disoute only those charges for which the Bill Due Date was
within the immediately preceding twelve (12) months or the date on which the other
Party received notice of such Disouted Amounts. Ameritech intends to  use its
originating recordings to review the accuracy of Carrier’ s hills.

If the Parties are unable to resolve the issues related to the Disputed Amounts in the
norma course of business within thirty (30) days after ddivery to the Billing Party of
notice of the Disputed Amounts, each of the Parties shdl gppoint a desgnated
representative who has authority to settle the dispute and who is a a higher leve of
management than the persons with direct respongbility for adminigration of this
Agreement. The designated representatives shal meet as often as they reasonably
deem necessary in order to discuss the dispute and negotiate in good faith in an effort to
resolve such disoute.  The specific format for such discussons will be Ieft to the



17.

16.3

discretion of the designated representatives, however, al reasonable requests for
relevant information made by one Party to the other Party shdl be honored.

16.2.3 If the Parties are unable to resolve issues related to the Disputed Amounts within thirty
(30) days dfter the Parties appointment of desgnated representatives pursuant to
Section 16.2.2, then ether Party may file a complaint with the Commission or the FCC
to resolve such issues or proceed with any other remedy pursuant to law or equity. The
Commission or the FCC may direct release of any or dl funds (including any accrued
interest) in the escrow account, plus applicable late fees, to be paid to either Party.

16.2.4 The Paties agree that adl negotiations pursuant to this Section 16.2 shal reman
confidentid and shdl be treated as compromise and settlement negotiations for
purposes of the Federal Rules of Evidence and State rules of evidence.

16.2.5 Any undisputed amounts not paid when due, and any disputed amounts for which an
escrow is not established, shdl accrue interest from the date such amounts were due a
the lesser of (i) one and one-haf percent (1-1/2%) per month or (ii) the highest rate of
interest that may be charged under gpplicable law.

Dispute Escdation and Resolution  Except as otherwise provided herein, any dispute,
controversy or cdlam (individudly and collectively, a “Dispute’) arisng under this Agreement
shall be resolved in accordance with the procedures set forth in this Section 16.3. In the event
of a Dispute ketween the Parties relating to this Agreement and upon the written request of

ether Party, each of the Parties shdl appoint a designated representative who has authority to
sHtle the Disoute and who is a a higher levd 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 discuss the Dispute and negotiate in good
faith in an effort to resolve such Dispute. The specific format for such discussons will be left to
the discretion of the desgnated representatives, however, dl reasonable requests for relevant
information made by one Party to the other Party shal be honored. If the Parties are unable to
resolve issues relaed to a Dispute within thirty (30) days after the Parties gppointment of

designated representatives as set forth above, a Party may (i) bring an action in an appropriate
Federd digrict court, (ii) file a complaint with the FCC pursuant to Section 207, 208 or any
other applicable section of the Act, (i) seek a declaratory ruling from the FCC, (iv) file a
complaint in accordance with the rules, guiddines and regulations of the Commission or (v) seek
other relief under gpplicable law. During any bona fide dispute, each Party shdl continue to
perform its obligations under this Agreement. As long as a Party is complying with al of its
obligations under this Agreement, including its obligation to escrow disputed amounts, then, with
the exception Section 9.5, neither Party shdl terminae service during any bona fide dispute
escaation and resolution without authorization from the FCC, the Commission or a Court.

MISCELLANEOUS

171

Authorization
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17.3

174

17.1.1 Ameritech Services, Inc., is a corporation duly organized, vaidly existing and in good
ganding under the laws of the State of Delavare.  Ameritech Information Industry
Searvices, adivison of Ameritech Services, Inc., has full power and authority to execute
and ddiver this Agreement and to perform the obligations hereunder on behdf of
Ameritech Wiscongn.

17.1.2 Metrocdl, Inc., is a corporation duly organized, vdidly existing and 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.

Compliance. Each Party shal comply with al gpplicable federd, state, and local laws, rules,
and regulations gpplicable to its performance under this Agreement. Connecting channds,
Connection Types and arrangements provided to Carrier by Ameritech will not be used
knowingly for any purpose or in any manner, directly or indirectly, in violaion of law or in ad of
any unlawful act or undertaking.

Independent Contractor. Each Party shal perform services hereunder as an independent
contractor and nothing herein shall be construed as creeting any other reationship between the
Paties. Each Party and each Party's contractor shdl be solely respongible for the withholding
or payment of al applicable federd, state and local income taxes, socid security taxes and other
payroll taxes with respect to their employees, as wdl as any taxes, contributions or other
obligations imposed by applicable state unemployment or workers compensation acts. Each
Party has sole authority and responsibility to hire, fire and otherwise control its employees.

Confidentidity.

17.4.1 Any information such as specifications, drawings, skeiches, business informetion,
forecasts, moddls, samples, data, computer programs and other software and
documentation of one Party (a “Disdosng Party”) thet is furnished or made available or
otherwise disclosed to the other Party or any of such other Party's employees,
contractors, agents or Affiliates (its “Representatives’ and with a Party, (a “Recealving
Party”) pursuant to this Agreement (“Proprigtary Information”) shal be deemed the
property of the Disclosng Party. Proprietary Information, if written, shal be marked
“Confidentid” or “Proprietary” or by other smilar notice, and, if ord or visud, shdl be
confirmed in writing as confidentia by the Disclosing Party to the Receiving Party within
ten (10) days after disclosure. Unless Proprietary Information was previoudy known
by the Receiving Party free of any obligation to keep it confidentid, or has been or is
subsequently made public by an act not atributable to the Receiving Party, or is
explicitly agreed in writing not to be regarded as confidentid, it (&) shdl be hdd in
confidence by each Recaving Paty; (b) shdl be disclosed to only those
Representatives who have a need for it in connection with the provison of services
required to fulfill this Agreement and shall be used only for such purposes, and (¢) may
be usad for other purposes only upon such terms and conditions as may be mutualy
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17.6

17.7

agreed to in advance of use in writing by the Parties. Notwithstanding the foregoing
sentence, a Recelving Paty shdl be entitled to disclose or provide Proprietary
Information as required by any governmentad authority or gpplicable law only in
accordance with Section 17.4.2.

17.4.2 If any Receiving Party isrequired by any governmenta authority or by gpplicable law to
disclose any Proprigtary Information, then such Recelving Paty shadl provide the
Disclosing Party with written notice of such requirement as soon as possible and prior to
such disclosure. The Disclosing Party may then elther seek gppropriate protective relief
from al or part of such requirement or, if it fails to successfully do o, it shdl be deemed
to have waived the Recelving Party's compliance with this Section 17 with respect to dl
or part of such requirement. The Recalving Party shdl use dl commercidly reasonable
efforts to cooperate with the Disclosing Party in atempting to obtain any protective
relief which such Disclosing Party chooses to obtain.

17.4.3 In the event of the expiraion or termination of this Agreement for any reason
whatsoever, each Party shdl return to the other Paty or destroy dl Proprietary
Information and other documents, work papers and other materid (including al copies
thereof) obtained from the other Party in connection with this Agreement and shdl use
dl reasonable efforts, including ingructing its employees and others who have had
access to such information, to keep confidentid and not to use any such information,
unless such information is now, or is hereafter disclosed, through no act, omisson or
fault of such Party, in any manner making it available to the generd public.

Governing Law. This Agreement shdl be governed by and construed in accordance with the
domedtic laws of the state of Wisconain, without reference to choice of law provisons except
insofar as the Act and the FCC's rules and regulations may control any aspect of this
Agreement. In addition, except as set forth elsawhere in this Agreement, issues or disputes
concerning this Agreement shal be raised with the Commission or the FCC, as gppropriate.

Taxes. Each Party purchasing services hereunder shdl pay or otherwise be respongble for dl
federa, state, or locad sdes, use, excise, gross receipts, transaction or smilar taxes, fees or
surcharges levied againgt or upon such purchasing Party (or the providing Party when such
providing Party is permitted to pass dong to the purchasng Paty such taxes, fees or
surcharges), except for any tax on ether Party's corporate existence, status or income.
Whenever possible, these amounts shdl be billed as a separate item on the invoice. To the
extent a sde is clamed to be for resde tax exemption, the purchesng Party shdl furnish the
providing Party a proper resde tax exemption certificate as authorized or required by statute or
regulation by the jurisdiction providing said resde tax exemption. Falure to timdy provide sad
resde tax exemption certificate will result in no exemption being available to the purchasing
Party.

Non-Assgnment. Neither Party may assgn or trandfer (whether by operaion of law or
otherwise) this Agreement (or any rights or obligations hereunder) to a third party without the
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17.8

17.9

prior written consent of the other Party; provided that each Party may assign this Agreement to
a corporae Affiliate or an entity under its common control or an entity acquiring dl or
subgtantidly al of its assets or equity by providing prior written notice to the other Party of such
assgnment or transfer. Any attempted assgnment or trandfer that is not permitted is void ab
intio. Without limiting the generdity of the foregoing, this Agreement shdl be binding upon and
shall inure to the benefit of the Parties respective successors and assigns.

Non-Waiver. Falure of either Party to ingst on performance of any term or condition of this
Agreement or to exercise any right or privilege hereunder shal not be congtrued as a continuing
or future waiver of such term, condition, right or privilege.

Notices. Notices given by one Party to the other Party under this Agreement shal be in writing
and shall be (@) ddivered persondly, (b) delivered by express ddivery service, () mailed,
certified mail or first class U.S. mail postage prepaid, return receipt requested or (d) ddlivered
by telecopy to the following addresses of the Parties:

To Carrier:

Metrocdl, Inc.

Attn: Mr. Ken Goldgtein,

Senior Vice-Presdent - Operations
6677 Richmond Highway
Alexandria VA 22306

(703) 660-6677, ext. 6630

With a copy to:

Mr. Frederick Joyce, Esq.
Joyce & Jacobs

1019 19" Street, N. W.
Washington, DC 20036
(202) 457-0100

To Ameritech:
Ameritech Information Industry Services
350 North Orleans, Floor 5
Chicago, lllinois 60654
Attn.: Vice President - Network Providers
Facamile (312) 335-2927

with a copy to:

Ameritech Information Industry Services
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1711

17.12

17.13

17.14

350 North Orleans, Floor 5

Chicago, Illinois 60654

Attn.: Vice Presdent and Generd Counsd
Facamile (312) 595-1504

or to such other address as either Party shall designate by proper notice. Notices will be
deemed given as of the earlier of (i) the date of actud receipt, (ii) the next business day when
notice is sent viaexpress mail or persond delivery, (iii) three (3) days after mailing in the case of
first class or cetified U.S. mail or (iv) on the date set forth on the confirmetion in the case of
telecopy.

Publicity and Use of Trademarks or Service Marks. Neither Party nor its subcontractors or
agents shall use the other Party's trademarks, service marks, logos or other proprietary trade
dressin any advertisng, press releases, publicity matters or other promotiona materias without
such Party's prior written consent.

Joint Work Product. This Agreement is the joint work product of the Parties and has been
negotiated by the Parties and their respective counsd and shdl be farly interpreted in
accordance with its terms and, in the event of any ambiguities, no inferences shdl be drawn

againg either Party.

No Third Party Beneficiaries, Disclamer of Agency. This Agreement is for the sole benefit of
the Parties and their permitted assigns, and nothing herein express or implied shdl create or be
construed to create any third-party beneficiary rights hereunder. Except for provisons herein
expressly authorizing a Party to act for another, nothing in this Agreement shal congtitute a Party
as a legd representative or agent of the other Party, nor shall a Party have theright or authority
to assume, creete or incur any liability or any obligation of any kind, express or implied, againgt
or in the name or on behaf of the other Party unless otherwise expressy permitted by such
other Party. Except as otherwise expresdy provided in this Agreement, no Party undertakes to
perform any obligation of the other Party, whether regulatory or contractual, or to assume any
respongbility for the management of the other Party's business.

No License. No license under patents, copyrights or any other intellectua property right (other
than the limited license to use consgtent with the terms, conditions and redtrictions of this
Agreement) is granted by either Party or shdl be implied or arise by estoppel with respect to
any transactions contemplated under this Agreement.

Technology Upgrades. Nothing in this Agreement shdl limit either Party’s ability to upgrade its
network through the incorporation of new equipment, new software or otherwise. Each Party
shal provide the other written notice at least ninety (90) days prior to the incorporation of any
such upgrades in its network which will materidly impact the other Party’ s service or such other
period as prescribed by gpplicable FCC or Commission rule. Each Party shdl be solely
respongble for the cost and effort of accommodating such changesin its own network.
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17.15

17.16

17.17

17.18

17.19

17.20

17.21

Survivd. The Parties obligations under this Agreement which by their nature are intended to
continue beyond the termination or expiration of this Agreement shdl survive the termination or
expiration of this Agreement.

Scope of Agreement.  This Agreement is intended to describe and endble specific
I nterconnection and compensation arrangements between the Parties. This Agreement does not
obligate either Party to provide arrangements not specificaly provided herein.

Entire Agreement. The terms contained in this Agreement and any Schedules, Exhibits, tariffs
and other documents or insruments referred to herein, which are incorporated into this
Agreement by this reference, condtitute the entire agreement between the Parties with respect to
the subject matter hereof, superseding al prior understandings, proposds and other
communications, ord or written. Nether Paty shdl be bound by any preprinted 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 a writing Sgned by an officer of
each Party.

Technicd Specifications. Subject to any specid arrangements provided for herein, and to the
extent gpplicable, the design, ingalation, operations, and maintenance of dl channds or
equipment of Carrier and Ameritech which are usad in handling interchanged traffic under this
Agreement will be made in accordance with Bdl Communications Research Technica
Reference Numbers PUB43303; the Bell Communications Research list “Notes on the BOC
Intraa LATA Network”; Bell Communications Research Technica Advisory TA-NPL-00145;
and such other documents as may from time to time be referenced or as from time to time may
be amended.

Teding. Ameritech and Carrier each may make reasonable tests and inspections of its channels,
Connection Types and arrangements and may, upon notice to and coordination with the other,
temporarily interrupt the channels, Connection Types and arrangements being tested or
ingpected, provided there is no unreasonable disruption or degradation of service.

Rdationship of Terms The Parties acknowledge that this Agreement, and in particular the
economic terms and conditions such as reciprocd compensation, Type 1, reverse hilling,
trunking arrangements and percent locd usage, is an integrd part of an overal economic
solution to their need to interconnect their networks throughout the five (5) states in which
Ameritech provides Interconnection. The economic terms and conditions were arived a
through good faith negotiations of relevant issues between the Parties and represent an overal
resolution acceptable to each of them. No single economic term or condition of this Agreement,
gtanding alone, isintended to reflect either Party’ s view of an acceptable term or condition.

Counterparts. This Agreement may be executed in any number of counterparts, each of which
shdl be deemed an origind; but such counterparts shdl together congtitute one and the same
insrument.
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18. NON-SEVERABILITY
The sarvices, arrangements, Interconnection terms and conditions of this Agreement were mutudly
negotiated by the Parties as a total arrangement and are intended to be non-severable, subject only to
Section 15. Nothing in this Agreement shdl be congtrued as requiring or permitting either Party to
contravene any mandatory requirement of federal or state law, or any regulations or orders adopted
pursuant to such law.
IN WITNESS WHEREOF, this Agreement has been executed by the parties on the date st forth
below.®
METROCALL, INC. AMERITECH INFORMATION
INDUSTRY SERVICES, adivision of
Ameritech Services, Inc., on behalf of
Ameritech Wisconsin
By: By:
Name: Name:
Title: Title:
Date: Date:




Schedule 1

DEFINITIONS

Access Tandem or Tandem - An Ameritech switching system tha provides a concentration and
didgribution function for originating or termingting traffic between end offices, and/or a cusomer's
premises and is capable of providing Feature Group D service.

Access Taiff - Any gpplicable Ameritech Tariff which sets forth the rates, terms and conditions upon
which Ameritech offers Exchange Access, As Defined in the Act.

Access Traffic - Telecommunications traffic between a LEC and an IXC or between a CMRS provider
and an IXC whichis carried on Feature Group D trunks.

Act - The Communications Act of 1934 (47 U.S.C. Section 151 et seq.), as amended by the
Tdecommunications Act of 1996, and as from time to time interpreted in the duly authorized rules and
regulaions of the FCC or the Commisson having authority to interpret the Act within its Sate of
juridiction.

Affilige - As Defined in the Act.

Ameritech's Sysem - The communications network of Ameritech.

As Defined in the Act - As specificdly defined in the Act and as from time to time interpreted in the duly
authorized rules and regulations of the FCC or the Commission.

As Described in the Act - Asdescribed in or required by the Act and as from time to time interpreted in
the duly authorized rules and regulations of the FCC or the Commission.

Cdling Party Number (CPN) - A Common Channel Interoffice Signding (CCS) parameter which refers
to the number tranamitted through a network identifying the caling party.

Carrigr's System - The communications sysem of the Carrier used to furnish CMRS and ancillary
services.

CDT - Carrier Dedicated Trunk.

Centrd Office Prefix - Thefird three digits (NXX) of the seven-digit telephone number.

Central Office Switch - A switch used to provide Telecommunications Services, including, kut not
limited to:

@ End Office Switches, and



(b) Tandems.
A Centrd Office Switch may dso be employed as a combination End Office/Tandem Office Switch.

Channds - An dectricd or photonic, in the case of fiber optic-based transmisson systems,
communications path between two or more points of termination.

CLASS Features - Certain CCS-based features available to Customers including, but not limited to:
Automatic Cdl Back; Cdl Trace Cdler Identification and related blocking features, Didinctive
Ringing/Cal Waiting; Sdective Cal Forward; and Sdective Call Rgection.

Commerciad Mobile Radio Service (CMRS) - Identicd to the term “commercid mobile service” As
Defined in the Act.

Commisson - The Public Service Commission of Wisconan.

Common Channd Sgnding (CCS) - The dgnding system, developed for use between switching
systems with stored-program control, in which dl of the sgnding information for one or more groups of
trunks is transmitted over a dedicated high-speed data link rather than on a per-trunk basis and, unless
otherwise agreed by the Parties, the CCS used by the Parties shall be SS7.

Connection Type - The channd and associated service arrangement used to connect the Carrier's
System with Ameritech's System for the purpose of interchanging traffic.

Customer - Subscribers to Telecommunications Services provided by ether of the Parties.

Customer Name and Address Information (CNA) - May include the name, service address and
telephone numbers of an exchange carrier's subscribers for aparticular exchange caling area. This data
includes nonpublished listings, coin teephone information and published lisings.

End Office Interconnection — Interconnection between Ameritech and a CMRS provider viaa Type 1
Fadility.

End Office Switch- An Ameritech switching system where telephone loops are terminated for purposes
of interconnection to each other and to Ameritech's system. An End Office Switch includes any Remote
Switching Modules and Remote Switching Systems served by a host office in a different wire center.

Exchange Message Record (EMR) - The standard used for exchange of Teecommunications message
information among Telecommunications providers for billable, non-hillable, sample, settlement and study
data EMR format is contained in Bdlcore Practice BR-010-200-010 CRIS Exchange Message
Record.

Exchange Tdecommunications Sarvice - The furnishing of an exchange access line for
telecommunications within a loca service areq, in accordance with the regulations, rates and charges




specified in Ameritech's Exchange Services Taiff. Exchange Telecommunications Service includes the
furnishing of the locad facilities required to establish and maintain connections between an exchange
access line and the tall plant in connection with tall cdls

FCC - The Federd Communications Commission.
ILEC - AsDefined inthe Act.
Information Service Traffic - Locd Traffic which originates on a Party’s network and which is

addressed to an information service provided on an information services platform served by the other
Party (e.g., 976 and 900)

Intellectual Property - Copyrights, patents, trademarks, trade secrets, mask works and all other
intellectud property rights.

Interconnection - The linking of Ameritech and Carrier's networks for the exchange of Traffic.

Interexchange Carrier (IXC) - A carrier that provides, directly or indirectly, interLATA or intraLATA
Telephone Tall Services.

InterLATA - AsDefined in the Act.

IntraLATA - IntraLATA is a term used to describe Ameritech services, revenues and functions that
relate to tedlecommunications services originating and terminating within a single LATA or court-
approved territory associated with the LATA.

ISP - Traffic ddivered to Information Service providers as that term is defined in FCC Docket No. 97-
158, First Report and Order, para. 341.

Land-to-Mohile - Traffic ddivered by Ameritech to Carrier.

Loca Access and Trangport Area (LATA) - AsDefined in the Act.

Loca Exchange Carrier (LEC) - As Defined in the Act.

Locd Traffic - Telecommunications traffic between a LEC and a CMRS provider that, at the beginning
of the cdl, originates and terminates within the same Mgor Trading Area (“MTA”), as defined in 47
CFR Section 24.202(a). For purposes of defining Loca Traffic in the Mobile to Land direction under
this Agreement, the termination point on Ameritech's network shall be the End Office serving the cdled
party; the origination point on Carrier's network shal be the paging base sation which services the
cdling paty a the time the cdl begins. In no event shdl Locd Traffic indude any traffic which is
originated on a Party’s physical switch and handed off to the other Party and then is routed/delivered to
an ISP Point of presence to create a rea-time, through connection.



Loss or Losses means any and dl losses, cogts (including court cogts), clams, damages (including fines,
pendties, and crimind or civil judgments and settlements), injuries; liahilities and expenses (including
atorneys fees).

Mobile-to-Land - Traffic ddivered by Carrier to Ameritech.

Multi-Party Traffic - Tdecommunications traffic which is jointly carried by Ameritech and a fadilities-
basaed tdlecommunications carrier other than Carrier, including IXCs, LECs, ILECs or other CMRS
providers. Thistraffic includes, but is not limited to, Trangt Service and traffic carried pursuant to Tall
Carrier Arrangements.

Network Point of Interconnection (NPOI) - The physicad demarcation point between Ameritech and
Carrier or between Ameritech and athird party carrier’ s facilities or premises as designated by Carrier.
Among other things, this point establishes the technica interface, the test point(s), and the point(s) for
operationd divison of respongbility between Ameritech’s network and Carrier’ s network.

NXX - The three-digit code which gppears as the firdt three digits of a seven-digit telephone number.

Paging Switch - Equipment used by Carrier to provide switching functions for the provison of CMRS
sarvicesto its subscribers.

Party - Either Ameritech or Carrier, and Parties means Ameritech and Carrier.
Premises - As Defined in the Act.

Rate Center - means the specific geographic point which has been designated as being associated with a
particular NPA-NXX code which has been assigned to a carrier for its provision of telephone exchange
sarvice. The Rate Center isthe finite geographic point identified by a specific V&H coordinate, which is
used by that carrier to measure, for billing purposes, distance sengtive transmisson services associated
with the specific Rate Center; provided that Rate Center cannot exceed the boundaries of an exchange
area as defined by the state regulatory commission.

Reciprocal Compensation- As Described in the Act.

Reverse Billing - means an optiona billing service under which the CMRS provider is charged a per
minute rate for cals to its customers and Ameritech does not change the calling party for the call.

Sgnding Trander Point (STP) - As Defined in the Act.

Standard Billing - means a billing arrangement provided by Ameritech to its subscribers for Locd and
toll cdls under which the cdlling party is charged the gpplicable locd or toll rate for the call.

Tdecommunications - As Defined in the Act.




Tdecommunications Act - The Tdecommunications Act of 1996 and any rules and regulations
promulgated thereunder.

Tdecommunications Carrier - As Defined in the Act.

Tdecommunications Service - As Defined in the Act.

Tall Free 8XX Traffic - mean traffic dided with the prefixes “8007, “888” or a amilar diding prefix
which indicates that the cdler incurs no charge for the call.

Traffic — means Locd Traffic, Access Traffic and Multi-party Traffic.

Trangt Traffic — means Loca Traffic which originates on the network of a Carrier other than Ameritech
(including Carrier) and is ddivered by Ameritech to athird CLEC, ILEC, or CMRS provider (including
Carrier).

Type 1 Facility or Type 1 - means a trunk as described in Bellcore Technical Reference GR-CORE-
000145 which comects an end office on Ameritech’s network to a Paging Switch or NPOI on
Carier’s network. In the Land to Mobile direction, a Type 1 Facility is used to carry traffic which is
switched and routed to the office where the NXX of the called number resides and is switched again to
be routed to Carrier’s network.

Tandem Fadility or Type 2A Fadility - means a trunk side connection between Carrier’s Switch or
NPOI and an Ameritech Access Tandem.

End Office Fecility or Type 2B Fadility - means a trunk side connection between Carrier’s Paging
Switch or NPOI and an equal access End Office.




Schedule 3.2.4
I nter connection Facilities

Type 2

Description and Application of Rates and Charges

There are three types of charges that apply to a Paging Commercid Mobile Radio Servicein the Land
to Mobile direction. These are monthly recurring rates, usage rates and nonrecurring charges. Usage
rates goply to Reverse Billing traffic until Reverse Billing is no longer available under the terms of this

Agreement.
(A)  Monthly Rates

(B)

(©

Monthly rates are flat recurring rates that apply each month or fraction thereof that a specific
rae dement is provided. For billing purposes, each month is consdered to have 30 days.
Monthly rates apply to the Cdlular Dedicated Trunk (CDT) rate eement for both Type 2A
sarvice and Type 2B sarvice.

Usage Rates

Usage rates are gpplied on a per minute bass. Per minute charges are accumulated over a
monthly period.

Nonrecurring Charges

Nonrecurring charges are one-time charges that gpply for a specific work activity (i.e,
ingdlation or change to an existing service).

Nonrecurring charges apply to each sarvice inddled. The nonrecurring charges for the
indalation or service are set forth in the attachment following as a nonrecurring charge for the
Cdlular Dedicated Trunk (CDT) rate dement.

Measuring Minutes of Use

CMRS Paging traffic (for Reverse Billing charges or non-Loca, Mobile to Land Traffic) will be
messured by Ameritech at End Office switches or Access Tandem switches. CMRS Paging traffic (for
Land to Mohile traffic) will be measured a Carrier’ s switch.



Schedule 3.2.4

Mileage Measurement

The mileage to be used to determine the monthly rate for the Carrier Dedicated Trunk rate eement of
Type 2A and Type 2B services is cdculated on the arline distance between the two locations involved,
i.e., between the customer premises and Ameritech Access Tandem for Type 2A sarvice, and between
the customer premises and Ameritech End Office for Type 2B service. The mileage to be used to
determine the usage rate for the Carrier Common Trunk rate eement of Type 2A service is cdculated
on the airline distance between Ameritech Access Tandem and the Ameritech End Office where the cdll
carried over the CCT originates or terminates.

Rates and Charges Applicable to Type 2 Facilities - Ameritech Wisconan
Rates and charges for Type 2 facilities:

Element Nonrecurring Monthly
Carrier Dedicated Trunk, 2A or 2B

Digitd (DS-1)
Per 24 Trunks $500 $70.00
Mileage charge, per mile, per DS-1 $30.00

Rates and charges applicable to Type 2 Usage:

Per Minute
Of Use
Carrier Line Switching, 2A or 2B $0.0066
Carrier Common Trunk, 2A
Mileage Bands. 0 -1 $0.0066
2-10 $0.0084
11-26 $0.0125
27 -32 $0.0163
33-40 $0.0244
41 - + $0.0285

Typel

Description and Application of Rates and Charges




There are two types of chargesthat gpply to a Paging Commercid Mobile Radio Service. These are
monthly recurring rates and nonrecurring charges.

(A)

(B)

Month Rates

Monthly rates are flat recurring rates that apply each month or fraction thereof that a specific
rates element is provided. For billing purposes, each month is consdered to have 30 days.
Monthly rates apply to the Exchange Access Trunk Access line, Exchange Access Trunk Usage
Package and Exchange Access Trunk Equipment for Type 1 service.

Nonrecurring Charges

Nonrecurring charges are one-time charges that gpply for a specific work activity (i.e,
ingalation or change to an existing sarvice).

Nonrecurring charges apply to each sarvice ingaled. The nonrecurring charge for the
ingdlation or service are set forth in the attachment following as a nonrecurring charge for the
Exchange Access Trunk Access line and the Exchange Access Trunk Equipment.

Rates and Charges

Monthly Exchange Services, Message Rate Services

1

2.

Each Trunk line to PBX equipment

Exchange Access Trunk

AccessLine Rates Specified in PSC of Wisc. No.
20, Part 4 apply

Usage Package Rates Specified in PSC of Wisc. No.
20, Part 4 apply

Trunk Service & Equipment

To Egtablish Service Rates Specified in PSC of Wisc. No.
20, Part 4 apply

Each Exchange Access Trunk Equip. $16.50 monthly

Non-recurring charge $100.00

Additional charges may be applicable depending upon Carrier’ s system configuration.

Usage Charges



Usage charges are rates that gpply only when a specific rate lement is used. Network usage for Type
1 sarvice is furnished on a message rate basis.

Rates per message Rates Specified in PSC of Wisc. No.
20, Parts 4 & 9 apply



Schedule 6.2.5

Reverse Billing Rates

Ameritech's Reverse Billing rates are as follows:

Per Minute
Of Use
Carrier Line Switching, 2A or 2B $0.0066
Carrier Common Trunk, 2A
Mileage Bands. 0 -1 $0.0066
2-10 $0.0084
11-26 $0.0125
27 —-32 $0.0163
33-40 $0.0244

41 - + $0.0285



Schedule 7.1

Compensation

(Carrier to Ameritech Calls)
For Loca cdls originated on Carrier’ s network and
terminated to Ameritech’svia

$.005385
$.004241

Tandem connection:
Direct end office connection:;

Type 2A ratesin Schedule 3.2.4 shdl apply to non-Loca Mobileto Land traffic.



Schedule 8.2
Trangt Traffic Charges
Cdls originating on Carrier’ s network Per Minute of Use

Terminating to another carrier’ s network
and trangting Ameritech’s Type 2A sarvice: $.005385



AMENDMENT TO INTERCONNECTION AGREEMENT

This Amendment to Interconnection Agreement is made by and between Ameritech Information

Industry Services, adivison of Ameritech Services, Inc., on behdf of Ameritech Wisconsin (“Ameritech”) and
Metrocal, Inc. (“Carrier”).

WHEREAS, Ameritech and Carrier (collectively, the“Parties’) have entered into an Agreement known

as “Interconnection Agreement for a Paging System Under Sections 251 and 252 of the Telecommunications
Act of 1996” (“Interconnection Agreement”); and

WHEREAS, the Parties desire to amend the Interconnection Agreement as set forth herein;

NOW THEREFORE, in consderation of the mutua covenants set forth herein, and for other good and

vauable consderation, the receipt and sufficiency of which is hereby acknowledged, Ameritech and Carrier
agree asfollows:

1. ThelInterconnection Agreement is hereby amended to include the following as Section 7.3.

7.3. Carrier has provided to Ameritech a confidentia forward-looking, long run incrementa
cost study performed by Carrier and Carrier’s cost experts. Ameritech and its experts have
andyzed and reviewed the network diagram and the cost study with Carrier and Carrier’s
experts and Ameritech has agreed that Carrier shal be compensated for the transport and
termination of Land to Mobile Locd Traffic a the rate of $.0052 per minute of use. Thisrateis
specificdly based upon the unique network architecture, network equipment and costs of
Carrier's messaging network, as reflected in information provided by Carrier to Ameritech, as
well asinformation otherwise known to Ameritech.

Based upon Carrier’s unique network configuration, including the generdly separate routing of
toll free (e.g., “8007, “888" and “877") Land to Mobile traffic over separate facilities obtained
by Carier, the sgnificant degree to which Carrier has established direct connections with other
cariers for Land to Mobile Traffic and the coverage of Carrier’s messaging frequencies in
relation to MTA boundaries, for purposes of this Agreement only, the traffic included in Section
7.1 (@) through (f) in the Interconnection Agreement shdl be considered to be ten percent
(10%) of the Land to Mobile traffic from Ameritech to Carrier over the Interconnection
Facilities and Ameritech shall compensate Carrier for ninety percent (90%) of al calls ddivered
by Ameritech to Carrier over the Interconnection Facilities.



2. All other terms and conditions of the Interconnection Agreement shdl remain in full force and
effect.

IN WITNESS WHEREOF, this Amendment has been executed by the Parties set forth below.

METROCALL, INC. AMERITECH INFORMATION
INDUSTRY SERVICES, adivison of
Ameritech Services, Inc., on behalf of
Ameritech Wisconsin

By: By:
Name: Name:
Title: Title:

Date: Date:




