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COMPLAINT OF NEWSOUTH COMMUNICATIONS CORI?}; Lg Bl

FOR ENFORCEMENT OF AN INTERCONNECTION AGREEMENKT =

WITH SPRINT-FLORIDA, INC. AND REQUEST FOR RELIEF ™™ [

CH
NewSouth Communications Corp. (“NewSouth™), by and through its undersigned

counsel and pursuant to Rule 25-22.036 of the Florida Administrative Code, hereby files this
Complaint against Sprint-Florida, Inc. (“Sprint”) (collectively, “the Parties”) for breach of the
current Interconnection and Resale Agreement for the State of Florida between NewSouth and
Sprint.

I. Introduction and Background

1. On January 27, 1998, Sprint and the former UniversalCom, Inc. (“UCI”) entered
into Sprint’s standard interconnection agreement (the “Agreement” or “UCI-Sprint
Agreement”).” The Commission approved this Agreement on June 8§, 1998.7 Effective

December 31, 2001, UCI and NewSouth merged, leaving NewSouth as the surviving entity. In

v Interconnection and Resale Agreement for the State of Florida between UniversalCom, Inc. and

Sprint-Florida, Inc. (Jan. 27, 1998) (“Agreement”) (Exhibit 1). The Agreement is Sprint’s standard
template agreement and thus all references to “CLEC” in the agreement refer to NewSouth/UCI.

Y Docket No. 980325-1IP, Petition by Sprint-Florida, Incorporated for Approval of Interconnection,

Unbundling, and Resale Agreement with UniversalCom, Incorporated, Order No. PSC-98-0779-FOF-TP,
Order Approving Resale, Interconnection, and Unbundling Agreement (June 8, 1998), as amended by
Order No. PSC-98-0779A-FOF-TP, Amendatory Order (July 7, 1998) (amending typographical error in
initial order).
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accordance with the terms of the -merger, and by operation of law, NewSouth succeeded to all the
rights, benefits, and obligations of UC], including the UCI-Sprint Agreement.

2, Sprint has materially breached the Agreement by refusing to pay the rate to which
it voluntarily agreed for the transport and termination of Local Traffic. The Agreement obligates
each party to pay the other for the transport and termination of Local Traffic, which includes
traffic terminated to Internet Service Providers (“ISP-bound traffic”), at the rates set forth in the
Agreement. Beginning with the February, 2002, billing period and continuing to this day, Sprint
has refused to pay NewSouth amounts due under the Agreement by asserting that the Federal
Communications Commission’s (“FCC’s) ISP Remand Order® gave it the unilateral right to
reduce substantially the reciprocal compensation rate it agreed to pay to NewSouth for
terminating Sprint-originated Local Traffic. Sprint has also assumed the right unilaterally to
impose a limit on the amount of Local Traffic for which it will pay any reciprocal compensation.
At the same time that it has assumed the right substantially to reduce the reciprocal
compensation rate it will pay to NewSouth, Sprint has continued to bill NewSouth, and
NewSouth has continued to pay to Sprint, the higher contract rate for Local Traffic terminated by
Sprint.

3. Sprint has also waived its right to dispute amounts owed to NewSouth by failing
to submit disputes within the time périod and in the manner required by the Agreement. Finally,
Sprint has further materially breached the Agreement by failing to pay even undisputed amounts

within the time required by the Agreement. As a result of these actions, Sprint has and continues

Y Implementation of the Local Competition Provisions in the Telecommunications Act of 1996;

Intercarrier Compensation for ISP-Bound Traffic, 16 FCC Red 9151 (2001) (“ISP Remand Order”)
(Exhibit 2), remanded, WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002) (remanding, but not

vacating, the ISP Remand Order), petition for reh’g and reh’g en banc denied (Sept. 24, 2002), cert.
denied, 71 U.S.L.W. 3697, No. 02-980 (U.S. May 5, 2003).
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to unlawfully withhold substantiél amounts rightfully due NewSouth under the Agreement. In
light of the continuing and mounting damage caused by Sprint’s flagrant violation of the Parties’
Agreement, NewSouth respectfully requests that consideration of the Complaint be expedited.
Section 22.1 of the Agreement provides that the Parties may submit disputes to the Commission
and that Parties “agree to seek expedited resolution by the Commission, and shall request that

resolution occur in no event later than sixty (60) days from the date of the submission of such

dispute.”

4, In support of this Complaint, NewSouth makes the following showing:
II.  Parties

5. NewSouth incorporates by reference as though fully set forth herein the

allegations of paragraphs 1 through 4 above.

6. NewSouth, a Delaware corporation, is certificated as an alternate local exchange
carrier (“ALEC”) and is authorized to provide services throughout the state of Florida.”

7. InJuly 2000, UCI, a Florida corporation, became a subsidiary of NewSouth
Holdings Corporation, a Delaware corporation. NewSouth Holdings Corporation is the parent

company of NewSouth.”

N Docket Nos. 981222-TX, et al., Applications for Certificates to Provide Alternative Local
Exchange Telecommunications Service by NewSouth Communications Corp., et al., Order No. PSC-98-
1506-FOF-TX, Order Granting Certificates to Provide Alternative Local Exchange Telecommunications
Service (Nov. 13, 1998); Docket Nos. 981394-T1, et al., Applications for Certificates to Provide
Interexchange Telecommunications Service by NewSouth Communications Corp., et al., Order No. PSC-
98-1697-FOF-TI, Order Granting Certificates to Provide Interexchange Telecommunications Service
(Dec. 15, 1998).

¥ Docket No. 000398-TP, Request for Approval of Agreement and Plan of Merger and
Reorganization whereby NewSouth Communications Corp. (holder of IXC Certificate No. 5770 and
ALEC Certificate No. 5754), a subsidiary of NewSouth Holdings, Inc., Will Merge with and into
UniversalCom, Inc. (holder of IXC Certificate No. 3174 and ALEC Certificate No. 4096), with
UniversalCom Continuing as Surviving Entity, Order No. PSC-00-1270-PAA-TP, Order Approving
Agreement and Plan of Merger and Reorganization (July 11, 2000) (“First UCI Merger Order”).
Although the Parties initially envisioned NewSouth’s merger into UCI, in fact the two entities remained
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8. Effective December 31, 2001, UCI merged with and into NewSouth, leaving
NewSouth as the remaining entity. In accordance with this transaction and by operation of law,
NewSouth has succeeded to all of the rights, benefits, and obligations of UCI under the
Agreement.

9. UCT’s authority to offer telecommunications services in Florida was cancelled
effective December 31, 2001.”

10.  Upon information and belief, Sprint is, and has been, certificated as an incumbent
local exchange carrier (“ILEC”) in Florida during the entire period covered by the activities
identified in this Complaint.

11.  All correspondence regarding this Complaint should be provided to the following
on behalf of NewSouth:

Jon Moyle, Jr.

Moyle, Flanigan, Katz, Raymond and Sheehan, P.A.

The Perkins House

118 North Gadsden Street

Tallahassee, FL 32301

Telephone: 850-681-3828
Fax: 850-681-8788

separate subsidiaries of NewSouth Holdings, Inc., until December 31, 2001, when UCI merged into
NewSouth.

o Articles of Merger of UniversalCom, Inc. (a Florida corporation) with and into NewSouth

Communications Corp. (a Delaware corporation), being the surviving corporation (effective Dec. 31,
2001) (“NewSouth-UCI Merger Articles”) (Exhibit 3); Docket No. 010753-TP, Cancellation of
Certificates to Provide Interexchange Telecommunications Services, Order No. PSC-01-1380-PAA-TP,
Order Cancelling Alternative Local Exchange Telecommunications and Interexchange
Telecommunications Certificates (June 28, 2001), vacated by Order No. PSC-01-2057-FOF-TP

(Oct. 18, 2001); Docket No. 020108-TP, Request for Cancellation of UniversalCom, Inc.’s ALEC
Certificate No. 4096, IXC Certificate No. 3174, and STS Certificate No. 4086, effective 12/31/01, Order
No. PSC-02-0475-PAA-TP, Order Cancelling Alternative Local Exchange Telecommunications
Certificate, Shared Tenant Services Certificate and Interexchange Telecommunications Certificate (Apr.
8, 2002) (collectively, “Second UCI Merger Orders”).

" See Docket No. 020108-TP, Memorandum from Blanca Bayd, Director, Division of Commission

Clerk & Administrative Services on Cancellations for Alternative Local Exchange Telephone Utilities, to
All Local, Alternative Local Exchange and Interexchange Telecommunications Companies 2
(July 15, 2002) (“Cancellation Memo”).
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jmoylejr@moylelaw.com

Michael H. Pryor

Angela F. Collins

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
701 Pennsylvania Avenue, NW

Suite 900

Washington, DC 20004

Telephone: 202-434-7365

Fax: 202-434-7400

mhpryor@mintz.com

afcollins@mintz.com

12. The complete name and mailing address of the respondents to this Complaint are:

Sprint-Florida, Inc.
Field Service Manager
555 Lake Border Drive
Apopka, Florida 32703

Sprint-Florida, Inc.

Sprint Director — Local Carrier Markets
6480 Sprint Parkway
KSOPHMO0316-3B774

Overland Park, KS 66251

Jurisdiction

13.  NewSouth incorporates by reference as though fully set forth herein the

allegations of paragraphs 1 through 12 above.

14,  The Commission has jurisdiction over this dispute, and the authority to grant the

requested relief, pursuant to Section 364.1 62(1) of the Florida Statutes, which provides the

Commission with “the authority to arbitrate any dispute regarding interpretation of

interconnection or resale prices and terms and conditions”® and Rule 25-22.036(2) of the Florida

Administrative Code, which permits complaints to be filed “when a person complains of an act

or omission by a person subject to Commission jurisdiction which affects the complainant’s

8/

FLA. STAT. § 364.162 (1).

WDC 327940v7 5



Complaint of NewSouth Communications Corp.
May 23, 2003

substantial interests and which is- in violation of a statute enforced by the Commission, or of any
Commission rule or order.”® Sprint has violated federal statutes, Florida statutes, and orders of
this Commission, all of which give the Commission jurisdiction over this dispute.

15. The Commission has the authority to hear this dispute under Sections 364.01,
364.03, and 364.05 of the Florida Statutes, which provide the Commission with the power to
regulate telecommunications companies and to ensure that telecommunications companies

provide just, reasonable, and sufficient service and charges.m/

As further discussed below, Sprint
refuses to pay the rate to which it voluntarily agreed for the transport and termination of Local
Traffic under the Parties’ Agreement.

16.  The Commission also has jurisdiction over the issues raised herein under Section
252 of the federal Communications Act of 1934, as amended (“Act”).!” The Act confers
jurisdiction upon the Commission to adjudicate disputes arising out of interconnection
agreements.lz/ Sprint has failed to comply with the requirements of the Parties’ interconnection
Agreement, which was approved by this Commission.

17. The Federal Communications Commission (“FCC”’) has determined that states

have the duty under Section 252 to interpret or.enforce all terms of an interconnection

¥ FLA. ADMIN. CODE ANN. 1. 25-22.036(2).
1 FLA. STAT. §§ 364.01, 364.03, 364.05.
w 47 U.S.C. § 252 (2003).

ke 47 U.S.C. § 252(e)(5); BellSouth Telecom., Inc. v. MCImetro Access Transmission Servs., Inc., et
al., 317 F.3d 1270 (11th Cir. 2003) (en banc) (reversing prior panel finding and holding that state
commissions have authority to interpret and enforce interconnection agreements); see also Global NAPS,
Inc. v. FCC, 291 F.3d 832, 838 (D.C. Cir. 2002); MCI Telecomm. Corp. v. Bell Atlantic Pennsylvania,
271 F.3d 491, 511 (3d Cir. 2001), cert. denied sub nom. Pennsylvania Public Util. Comm’n v. MCI
Telecomms., 123 S. Ct. 340 (2002); Southwestern Bell Tel. Co. v. Brooks Fiber Communications of
Olklahoma, Inc., 235 F.3d 493, 496-97 (10th Cir. 2000); Southwestern Bell Tel. Co. v. Connect
Communications Corp., 225 F.3d 942, 946 (8th Cir. 2000); Southwestern Bell Tel. Co. v. Public Util.
Comm 'n of Texas, 208 F.3d 475, 480 (5th Cir. 2000); Illinois Bell Tel. Co. v. Worldcom Techns., Inc., 179
F.3d 566, 570-71 (7th Cir. 1999).
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agreement, even those terms that govern reciprocal compensation for traffic destined to Internet
Service Providers (known as “ISP-bound traffic”).!*

18. Finally, the Agreement itself establishes the Commission’s authority for resolving
such disputes.w

19. This dispute is ripe for resolution by the Commission. The Parties have attempted
to resolve these disputes in accordance with the terms of the Agreement without success.'” The
Parties have exchanged correspondence regarding their positions'® and have participated in
settlement negotiations via written correspondence and telephone conversations. Each day that
Sprint fails to honor its contractual obligations adds to the damages NewSouth has incurred in
this dispute.

20.  This matter is therefore properly submitted to this Commission.

Iv. General Allegations of Fact

21. NewSouth incorporates by reference as though fully set forth herein the
allegations contained in paragraphs 1 through 20 above.

22.  UCI provided telecommunications services in Florida, including the origination
and termination of Local Traffic, through a switch located in Destin, Florida (“the UCI switch”).

After the merger of UCI into NewSouth on December 31, 2001, NewSouth continued to bill

13 MClImetro Access Transmission Services LLC Petition for Preemption of the Jurisdiction of the

New York Public Service Commission Pursuant to Section 252(e)(5) of the Communications Act of 1934,
as Amended, 17 FCC Rcd 23953, 99 8-9 (2002) (Exhibit 4).

14 Agreement at Section 22.1 (“The Parties recognize and agree that the Commission has continuing

jurisdiction to implement and enforce all terms and conditions of this Agreement.”) (Exhibit 1).
13/ Agreement at Sections 22.3, 22.4 (Exhibit 1).

1o See, e.g., E-mail from John W. Clayton, Sprint, to Jake E. Jennings, NewSouth (Dec. 13, 2002)
(Exhibit 5); E-mail from Jake E. Jennings, NewSouth, to John W. Clayton, Sprint (Jan. 6, 2003) (Exhibit
6); Letter from Michae! H. Pryor, Counsel for NewSouth, to John W. Clayton, Sprint (Feb. 24, 2003)
(Exhibit 7); Letter from Janette W. Luehring, Sprint, to Michael H. Pryor and Angela F. Collins, Counsel
for NewSouth (Mar. 11, 2003) (Exhibit 8); Letter from Michael H. Pryor, Counsel for NewSouth, to
Janette W. Luehring, Sprint (Mar. 17, 2003) (Exhibit 9).

WDC 327940v7 7
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Sprint separately for the termination of Sprint-originated Local Traffic over the UCI switch, and
Sprint billed NewSouth separately for Sprint’s termination of Local Traffic originated on the
UCI switch. Additionally, both NewSouth, as UCI’s successor, and Sprint continued to operate
under the UCI-Sprint Agreement with respect to traffic originating or terminating over the UCI
switch.

23.  Neither party has sought to terminate the UCI-Sprint Agreement.'” The
Agreement contains provisions that establish the rates, terms and conditions by which the Parties
interconnect their network and exchange traffic, including provisions for reciprocal
compensation. The terms of this Agreement control the Parties’ dispute.

A. The Agreement Obligates the Parties to Pay Reciprocal Compensation for
Local Traffic, Including ISP-Bound Traffic, at Specified Rates

24, In relevant part, the Agreement requires each party to compensate the other party
for the transport and termination of “Local Traffic,” which is defined as traffic “that is originated
and terminated within a given local calling area, or mandatory expanded area service (EAS) area,
as defined by State commissions or, if not defined by state commissions, then as defined in
existing Sprint tariffs.”'® The rates to be charged for the Parties’ exchange of Local Traffic are
set forth in Table 1 of the Agreement.”/ Traffic terminated to Internet Service Providers
(“ISPs”) is “Local Traffic” under the Agreement and Sprint has never asserted otherwise. Both
Sprint and UCI, and later NewSouth, have treated ISP-bound traffic as Local Traffic under the

Agreement.

v NewSouth separately had an interconnection agreement with Sprint which governs the terms and

conditions with respect to NewSouth’s switches in Florida. Thus, NewSouth and Sprint operated under
two interconnection agreements — the UCI-Sprint Agreement with respect to traffic over UCI’s switch
acquired by NewSouth as part of the merger, and a NewSouth-Sprint interconnection agreement for
traffic over NewSouth switches.

¥ Agreement at Part B — Definitions (Exhibit 1).
19 Agreement at Section 3.1 of Part C — Attachment 1 (Exhibit 1).

WDC 327940v7 8
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25.  Importantly, the Agreement explicitly states that “[w]hen Sprint terminates calls
to CLEC’s subscribers using CLEC’s switch, Sprint shall pay CLEC for transport charges from
the [Interconnection Point] to the CLEC switching center for dedicated transport. Sprint shall
also pay to CLEC a charge symmetrical to its own charges for the functionality actually provided
by CLEC for call termination.”™™ The Agreement requires Parties to pay reciprocal
compensation of $0.003587 per minute of use for End Office switching and $0.003345 per
minute of use for Tandem switching (plus transport charges).?

26. In accordance with these provisions, at all relevant times NewSouth has
terminated Sprint-originated Local Traffic and thus is entitled to reciprocal compensation under
the Agreement. NewSouth timely provided Sprint with monthly invoices requesting payment
pursuant to the rates set forth in the Agreement for the amounts owed to NewSouth for

terminating Local Traffic originated by Sprint under the Agreement.

B. Sprint Has Refused to Pay the Contract Reciprocal Compensation Rate,
Even While It Has Continued to Charge NewSouth the Contract Rate

27. Beginning with thé billing period for February, 2002, Sprint has refused to pay
NewSouth the reciprocal compensation rate contained in the UCI-Sprint Agreement. On
September 9, 2002, Sprint delivered to NewSouth via e-mail two dispute claim forms each dated
August 15, 2002 for invoices dated March 1, 2002 (for February usage) and April 1, 2002 (for
March usage) respectively.n/ The dispute claim form for the March invoice, addressed to

“NewSouth Comm. (UniversalCom, Inc.),” states that “Effective February 1, 2002 ~ Sprint

2 Agreement at Section 2.4.2 of Part C — Attachment IV (Exhibit 1).

2 Agreement at Part C — Attachment 1, Table 1 — Network Element Price List- Sprint Florida
(Exhibit 1),

22 See Email from Lisa Sulzen, Sprint, to Tammy Couch, NewSouth, with accompanying

attachments (Exhibit 10). As discussed at paragraphs 43-47 below, Sprint has waived its right to dispute
any amounts in these and other identified invoices because it failed to submit disputes within the time
required by the Agreement.

WDC 327940v7 9
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adopted the FCC order changing the rates to $0.0010 per minute for all local traffic and ISP
traffic in Florida. That changes the Local Usage charges for the February 1-28, 2002 invoice
from $49,364.30 to $13,762.00. The Local Usage rate will need to be updated from $0.003587
to $0.0010 on the next invoice” (Exhibit 10).

28.  Beginning with the May 2002 invoice, Sprint has not only failed to pay the
contract rate for Local Traffic, Sprint has refused to pay any reciprocal compensation for traffic
above certain usage levels. Sprint’s dispute claim forms assert that “UniversalCom has exceeded
the ISP cap for 2002” and that Sprint is agreeing to pay for only “eligible Voice MOU.”* Sprint
has provided no explanation as to how it determined what constitutes “eligible Voice” minutes.
Nothing in the UCI-Sprint Agreement allows Sprint to refuse to pay reciprocal compensation for
the termination of Local Traffic above certain usage levels.

29.  The claim forms further state that “‘Sprint has no record of UniversalCom’s
decline, therefore all traffic must be billed at $0.0010” (Exhibit 10). Sprint has submitted similar
dispute claim forms for other months (Exhibit 11).

30. By unilaterally changing the contract reciprocal compensation rate from
$0.003587 to $0.0010, and by unilaterally determining to place a limit on the minutes of use for
which it will pay any reciprocal compensation at all, Sprint has substantially underpaid
NewSouth and materially breached tﬁe UCI-Sprint Agreement. The following chart shows the
minutes of use charged by NewSouth for Sprint-originated traffic terminated over the UCI
switch for each relevant billing period, the total charge (based on minutes of use multiplied by

the contract rate of $0.003587) and the amount withheld by Sprint. All minutes of use charged

23/

Rather than using the phrase “eligible Voice MOU,” the dispute claim form disputing the May
2002 invoice uses the phrase “eligible ISP MOU.” See Exhibit 11.

WDC 327940v7 10
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by NewSouth to Sprint over the UCI switch reflected in the chart below qualify as Local Traffic

under the terms of the UCI-Sprint Agreement.

24/

Amount

Date Minutes of Local Charged by Amount
of Invoice Traffic NewSouth Paid by Sprint Difference
2-Mar 13,762,002 $ 49,364.30 $ 14,188.50 $ 35,175.80
2-Apr 18,669,029 $ 66,965.81 $ 18,669.03 $ 48,296.78
2-May 22,445,724 $ 80,512.81 $ 19,535.50 $ 60,977.31
2-Jun 16,333,242 $ 58,587.34 $ 4,578.43 $ 54,008.91
2-Jul 18,744,120 $ 67,235.16 $ 4,529.99 $ 62,705.17
2-Aug 21,817,184 $ 78,258.24 $ 5,660.78 $ 72,597.46
2-Sep 20,056,408 $ 71,942.34 $ 3,952.49 $ 67,989.85
2-Oct 17,808,564 $ 63,879.32 $ 3,809.03 $ 60,070.29
2-Nov 22,601,411 $ 81,071.26 $  4,327.90 $ 76,743.36
2-Dec 22,100,443 $ 79,274.29 $ 3,823.15 $ 72,920.21
3-Jan 18,589,461 $ 66,680.40 $ 2,524.11 $ 64,156.29
3-Feb 14,927,177 $ 53,543.78 $ 14,927.18 $ 38,616.60
3-Mar 14,806,896 $ 53,112.34 $ 14,806.90 $ 38,305.44
3-Apr 11,375,786 $ 40,804.94 $ 11,375.79 $ 29,429.15
3-May 10,339,020 $ 37,086.06 -- $ 37,086.06
31. Even though Sprint has unilaterally reduced the contract rate from $0.003587 to

$0.0010 when NewSouth terminates Sprint-originated Local Traffic over the UCI switch, Sprint

has continued to charge NewSouth, and NewSouth has continued to pay Sprint, the contract rate

when Sprint terminates Local Traffic that originates from the UCI switch.?” Thus, whereas

Sprint claims all Local Traffic must now be billed at $0.0010/MOU, in fact it only applies that

rate when it is required to pay reciprocal compensation — when Sprint sought reciprocal

compensation payment from NewSouth, Sprint billed NewSouth the higher, $0.003587 contract

rate. Sprint’s actions are, among other things, a direct violation of the provisions of the UCI-

24/

25/

WDC 327940v7
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Sprint Agreement that require Sprint to “pay to CLEC a charge symmetrical to its own charges

for the functionality actually provided by CLEC for call termination.”*®

C. The Federal Communication Commission’s ISP Remand Order Does Not
Permit Sprint Unilaterally to Reduce Existing Reciprocal Compensation
Rates

32. Sprint’s stated excuse for refusing to pay the agreed-upon reciprocal

compensation rate is that, by a form letter dated January 24, 2002,%” Sprint could unilaterally
change the terms of the Agreement by imposing on NewSouth the interim compensation regime
adopted by the FCC in the ISP Remand Order. Under this regime, the FCC established gradually
declining rate caps for the amounts that carriers could charge for terminating traffic to ISPs. For
the relevant period, the ISP Remand Order capped the rate for ISP-bound traffic at $0.0010 per
minute of use. Additionally, the FCC established a method to identify ISP-bound traffic to
which the new rate caps would apply. Traffic terminated at a ratio of greater than 3:1 to
originating traffic would be presumed to be ISP-bound traffic. Finally, the FCC established an
overall cap on the amount of ISP-traffic eligible for compensation.?

33. Critically, the regime adopted in the ISP Remand Order is only applicable to new
or renegotiated contracts. A carrier cannot supplant existing contractual obligations to pay
reciprocal compensation for ISP-bound traffic at agreed-upon rates with the FCC’s interim

regime unless the carrier renegotiates the existing agreement or unless the carrier can invoke a

2/ Agreement at Section 2.4.2 of Part C — Attachment IV (Exhibit 1).
27 The January 24, 2002 Sprint Offer Letter is attached hereto as Exhibit 14.

2 ISP Remand Order § 78 (Exhibit 2). Specifically, for the year 2001, a carrier may receive

compensation only for ISP-bound minutes equal to, on an annualized basis, the number of ISP-bound
minutes for which the carrier was entitled to compensation pursuant to an interconnection agreement in
the first quarter of 2001, plus ten percent. See id. For 2002, a carrier may receive compensation, pursuant
to a particular interconnection agreement, for ISP-bound minutes up to a ceiling equal to the number of
minutes for which it was entitled to compensation under that agreement in 2001, plus ten percent. See id.
Finally, in 2003, a carrier may receive compensation equal to the 2002 level. See id. Any amounts of
ISP-bound traffic above these growth caps will be exchanged on a bill-and-keep basis.

WDC 327940v7 12
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contractual change of law provision in the existing agreement.”® With respect to existing
contracts, the ISP Remand Order is not self-executing. Instead, a carrier may apply the interim
regime to existing contracts only if a change of law provision is triggered, and the procedures set
forth in the agreement have been followed.>”

34.  Sprint did not seek to renegotiate the UCI-Sprint Agreement, it did not seek to
amend the Agreement in the manner required by the Agreement, and it did not and has not
invoked any change of law provision in the UCI-Sprint Agreement. Instead, in flagrant violation
of the ISP Remand Order’s directive that the interim regime not be applied to existing
agreements, Sprint has unilaterally reduced the rates it will pay NewSouth for termination of all
Sprint’s Local Traffic, not just ISP-bound traffic.

35. Because Sprint has failed to either renegotiate the Agreement or to amend the
Agreement to incorporate the interim regime set forth in the ISP Remand Order, Sprint must
continue to pay reciprocal compensation at the contract rates for all Local Traffic. Sprint may
neither impose the $0.0010 capped rate, nor impose a cap on Local Traffic for which it will pay
any reciprocal compensation without amending or renegotiating the existing UCI-Sprint

Agreement.

D. NewSouth Rejected Sprint’s January 24, 2002 Offer Letter

2 ISP Remand Order | 82 (“The interim compensation regime we establish here applies as carriers

re-negotiate expired or expiring interconnection agreements. It does not alter existing contractual
obligations, except to the extent that parties are entitled to invoke contractual change-of-law provisions.”)
(Exhibit 2).

30 See, e.g., Case No. 8914, Petition of Verizon Maryland, Inc. for a Declaratory Ruling and for an

Order Approving Amendments to Interconnection Agreements, Order No. 77578, at 4-5 (Md. PSC Feb.
28, 2002) (“Maryland Order”) (Exhibit 15); Case 01-10-036, Verizon California, Inc. v. Pac-West
Telecomm, Inc., Decision 02-01-062, Order Denying the Complaint of Verizon California, Inc. Against
Pac-West Telecomm, Inc. (Cal. PUC Jan. 23, 2002) (“California Order”) (Exhibit 16); Verizon
Maryland, Inc., f/k/a Bell Atlantic-Maryland, Inc. v. RCN Telecom Services, Inc., f/k/a RCN Telecom
Services of Maryland Inc., et al., 248 F. Supp. 2d 468, 484-85 (D. Md. 2003) (“RCN Case’) (Exhibit 17).

WDC 327940v7 13
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36. In addition to being prospective only, the ISP Remand Order established the so-
called mirroring rule which requires incumbent carriers to offer to exchange all traffic subject to
section 251(b) of the 1996 Act at the same lower rate established for ISP-bound traffic.’’” Thus,
in order to take advantage of the lower rates for ISP-bound traffic, the incumbent carrier must
charge originating carriers the same lower rates for all traffic subject to reciprocal compensation.

37. On January 24, 2002, almost seven months after the effective date of the /SP
Remand Order, Sprint sent a form letter addressed to “President, Universal Com, Incorporated,”

purporting to make the offer required by the ISP Remand Order.>

The letter purported to be
Sprint’s notice that, effective February 1, 2002, Sprint was offering to implement the rates
contained in the ISP Remand Order in Florida for all local traffic. The letter also purported to be
“official notice, to the extent such notice is required under the terms of our Interconnection
Agreement(s), that Sprint is offering those rates to you.” According to the letter, if the offer was
accepted, the reciprocal compensation rate for all Local Traffic would be reduced to $0.0010 per
minute of use. If the offer was rejected, Sprint would pay the contract rate for traffic up to the
3:1 ratio; and $0.0010 for traffic above the ratio. Regardless of whether the offer was accepted
or rejected, Sprint asserted the right to reduce the agreed upon reciprocal compensation rate to
zero for ISP-bound traffic, exceeding the growth cap set forth in the ISP Remand Order.

38.  Sprint gave recipients .of the letter 10 business days from the date of the letter --
until February 8, 2002 -- to reject the offer. If Sprint did not receive a rejection by then, the offer
was deemed accepted and Sprint assumed the unilateral right to change the contract. In other

words, Sprint’s Offer Letter created a negative option — to accept the offer, no action was

necessary; to reject the offer, the recipient was required to affirmatively notify Sprint by

3 ISP Remand Order 4 89 (Exhibit 2).
3 See Exhibit 14.
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February 8, 2002 that it rejected the offer. The letter further provided that carriers could reject
the offer after that date, and the rejection would be effective on the first day of the month
following receipt of the rejection.

39. Sprint’s offer to exchange all Local Traffic at the capped rates, while a necessary
condition to take advantage of the ISP Remand Order, was not sufficient to substitute the
prospective interim compensation regime for the existing compensation provisions of UCI-Sprint
Agreement.* The Agreement does not permit a party to amend its terms simply through notice.
Section 25 of the Agreement provides that “[n]o provision of this Agreement shall be deemed
waived, amended or modified by either party unless such a waiver, amendment or modification
is in writing, dated, and signed by both Parties.”¥ Additionally, Section 2.1 of the Agreement
requires that “any amendment or modification” of the Agreement must be submitted to this
Commission for approval.*” No amendment changing the rates, terms or conditions of the
reciprocal compensation provisions of the Agreement has been signed by NewSouth. Nor has

any amendment been filed with the Commission.

33 Maryland Order at 4-5 (concluding that Verizon was required to invoke contractual change-of-

law provisions in order to apply the FCC’s regime to its existing interconnection agreements rather than
automatically impose the regime on carriers via its standard Offer Letter) (Exhibit 15); California Order
at 8 (finding that Verizon could not change the Parties’ reciprocal compensation obligations via its
standard Offer Letter and that Verizon was not “entitled without agreement by [the CLEC] or appropriate
order by this Commission or by the Federal Communications Commission (FCC) to apply the FCC rate
caps to Internet service provider (ISP)-bound traffic in lieu of reciprocal compensation rates specified
under [the Agreement]”) (Exhibit 16). A copy of the Verizon’s Offer Letter, which is similar to the Sprint
Offer Letter, is attached at Exhibit 18 and can be found at
http://www22.verizon.com/wholesale/clecsupport/content/1,16835,east-wholesale-resources-clec_01-
05_21,00.html. SBC also recently sent letters offering to exchange all traffic at the FCC capped rates.
Unlike the Sprint Offer Letter, however, the SBC letter recognizes that existing agreements must be
amended in order to apply the FCC’s interim regime. A copy of SBC’s Offer Letter, is attached at
Exhibit 19 and can be found at https://clec.sbe.convclec/ accletters-cgi/prime.pl.

3 Agreement at Section 25 (Exhibit 1).
Agreement at Section 2.1 (Exhibit 1).

35/
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40.  Moreover, NewSouth, having succeeded to UCI’s rights and obligations and
being the surviving entity of the UCI-NewSouth merger, affirmatively rejected Sprint’s offer on
behalf of itself and UCI. In fact, NewSouth rejected Sprint’s Offer Letter not once, but three
times. Sprint has failed to accept any of these rejections. In accordance with the terms of the
Sprint Offer Letter, on February 8, 2002, NewSouth, on behalf of itself and the former UCI,
rejected Sprint’s offer to exchange traffic pursuant to the FCC’s graduated rates (“NewSouth 2/8
Rejection”) (Exhibit 20). On September 9, 2002, NewSouth learned that Sprint did not deem
NewSouth’s February 8" rejection valid for UCI traffic. NewSouth did not learn of this until
September 9" because that is when NewSouth first received claim forms withholding reciprocal
compensation payments due to NewSouth’s purported failure to reject Sprint’s January 24"
Offer Letter. Upon receiving the dispute claim forms claiming that NewSouth had failed to
reject Sprint’s offer, NewSouth, on September 30, 2002, informed Sprint that it had rejected
Sprint’s offer on behalf of itself and the former UCI on February 8, 2002 (“NewSouth 9/30
Rejection”) (Exhibit 21). Sprint ignored this rejection. For the third time, for the avoidance of
any doubt and without waiving the validity of its previous rejections, NewSouth again rejected
Sprint’s offer on behalf of itself and the former UCI on February 14, 2003 (“NewSouth 2/14
Rejection”) (Exhibit 22). Sprint has ignored this rejection as well. In light of these rejections
reflecting NewSouth’s clearly expreséed intent not to accept Sprint’s “offer,” the reciprocal
compensation rates contained in the Parties’ Agreement remain in effect. At minimum, those

rates remain in effect for traffic below the 3:1 ratio of terminating to originating traffic per the

terms of the letter.
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41.  Despite these repeéted rejections, Sprint has, since March 2002 (for February
usage), continued to withhold reciprocal compensation payments lawfully owed to NewSouth
under the Agreement.

42.  Additionally, Sprint’s Offer Letter should be deemed rejected because Sprint has
not lived up to the terms of its own offer. The Offer Letter provides that, unless rejected, Sprint
would exchange all Local Traffic at the $0.0010 rate. Instead, as noted above, Sprint has not
exchanged traffic at that rate, it has only deemed to pay that lower rate while continuing to
charge NewSouth the higher contract rate.

F. Sprint Waived Its Right to Dispute Bills

43, The Agreement establishes the mechanism by which either party may dispute a

36/

charge assessed to it by the other party.”™ Any disputed amounts must be designated as such

within 30 days of the receipt of the invoice.”” The notice of dispute must contain “the specific
details and reasons for disputing each item.”*®

44.  In clear violation of the Agreement, Sprint failed to timely notify NewSouth that
it was disputing certain charges for NewSouth’s termination of Sprint-originated Local Traffic.
For example, Sprint did not notify NewSouth that it was disputing the amounts billed by
NewSouth for reciprocal compensation for February 2002-March 2002 until September 9, 2002.

On that date, NewSouth received an email containing dispute claim forms dated August 15, 2002

for invoice dates of March (for February usage) and April (for March usage) (Exhibit 10). As

3 Agreement at Section 22.2 (Exhibit 1),
3 Agreement at Section 22.2 (Exhibit 1).

3 Agreement at Section 22.2 (Exhibit 1). If the Parties are unable to resolve the issues surrounding

the disputed amounts within 30 days after delivery of the dispute notice, each party must appoint a
designated representative that has authority to settle the dispute. See Agreement at Section 22.3 (Exhibit
1). If the Parties’ designated representatives are unable to resolve the dispute within 30 days, either party
may petition the Commission for resolution or proceed with any other remedy pursuant to law or equity.
See Agreement at Section 22.4 (Exhibit 1).
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noted above, it was only at this time, nearly seven months after NewSouth’s first rejection of the
Sprint Offer Letter, that NewSouth became aware of Sprint’s position that NewSouth had not
rejected the offer. By failing to notify NewSouth of its position, Sprint prevented NewSouth
from taking action to protect itself.

45, Similarly, NewSouth did not receive Sprint’s notification for disputes for
reciprocal compensation for May 2002-August 2002 invoices (for April through July usage) until
October 10, 2002 (Exhibit 11). These dispute notices were provided long after the 30-day time
period for disputing the invoices in question had passed.

46.  NewSouth also has no record of receiving any dispute claim forms from Sprint for
the September and October 2002 invoices (for August and September usage), although Sprint
withheld significant payments rightfully due to NewSouth for these months. Although Sprint has
claimed in subsequent correspondence to have sent such forms, Sprint has offered no evidence of
such disputes despite NewSouth’s requests to do s0.*?

47.  Inthe absence of timely disputes, Sprint cannot lawfully dispute the bills for
March, April, May, June, July, August, September or October 2002. NewSouth thus demands
payment in full for these months, including the appropriate late fees.

F. Sprint Has Failed to Make Payments When Due

48. The Agreement requireé the Parties promptly to pay all undisputed amounts
“when due” or pay late fees.*”’

49.  As amatter of practice, NewSouth sends its monthly bills to Sprint on or about

the 15th of every month via first-class U.S. mail. NewSouth provides its invoices to the address

39 See Exhibit 7.
40/ Agreement at Section 22.2 (Exhibit 1).
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designated by Sprint. Bills provided by NewSouth to Sprint are due within 30 days of Sprint’s
receipt of the bills.

50. Ignoring its obligations under the Agreement, Sprint has failed to pay undisputed
amounts in a timely manner even though it is NewSouth’s practice to timely provide Sprint with
bills each month. Sprint made no payments for invoices dated November 1, 2001 through April
1, 2002 until September 2002 (Exhibit 10) (Email from Lisa Sulzen, Sprint, enclosing payment
for October 1, 2001 through April 2002 (Sept. 9, 2002)).

51.  NewSouth is entitled to appropriate late fees for Sprint’s failure to pay undisputed
amounts as required by the Agreement.

COUNT1

Sprint Breached the Parties’ Interconnection Agreement by Unilaterally
Reducing the Reciprocal Compensation Rate and By Unilaterally Imposing a Cap on Such

Payments

52.  NewSouth incorporates by reference as though fully set forth herein the
allegations of paragraphs 1 through 51 above.

53.  The Agreement requires Sprint to pay NewSouth $0.003857 per minute of use for
the termination of all Local Traffic, including ISP-bound traffic, over the UCI switch. Sprint has
refused to pay the contract rate and instead has unilaterally reduced to $0.0010 per minute of use
the amount it will pay NewSouth for tfansport and termination of Local Traffic, and unilaterally
imposed a cap on the amount of Local Traffic for which it will pay any reciprocal compensation
at all.

54. By failing to pay NewSouth for terminating Sprint-originated Local Traffic at the
rate of $0.003587 per minute of use, Sprint has breached the Agreement and damaged NewSouth

in the amount of $781,992.62, as of April 2003 Invoice.
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COUNT II

Sprint Waived Its Right To Dispute Charges by Failing
To Submit Disputes as Required by the Agreement

55.  NewSouth incorporates by reference as though fully set forth herein the
allegations of paragraphs 1 through 54 above.

56. The Agreement requires Sprint to provide notice of disputed amounts within 30
days of receipt of an invoice. Sprint consistently and repeatedly failed to comply with this
requirement.

57. By failing to timely notify NewSouth of disputed amounts, Sprint has breached
the Agreement and damaged NewSouth in the amount of $461,921.57.

COUNT 111

Sprint Breached the Parties’ Interconnection Agreement by Failing To Pay
Undisputed Amounts Within the Time Required by the Contract

58.  NewSouth incorporates by reference as though fully set forth herein the
allegations of paragraphs 1 through 57 above.

59. The Agreement requires Sprint to pay undisputed amounts when due. Failure to
pay undisputed amounts within this time period subjects Sprint to late fees. Sprint has failed to
timely pay undisputed amounts when due for invoices covering the months of March, April,
May, June, July, August, September, aﬁd October 2002 and thus owes NewSouth appropriate
late charges.

WHEREFORE, for the foregoing reasons, NewSouth respectfully requests that the
Commission:

1. Grant expedited consideration to this Complaint;
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2. Enter an Order deélaring that Sprint has breached its obligations to NewSouth
under the Agreement by attempting to unlawfully reduce the amount of reciprocal compensation
owed to NewSouth under the Agreement;

3. Enter an Order declaring that Sprint has breached its obligations to NewSouth
under the Agreement by failing to pay NewSouth $781,992.62 in reciprocal compensation
charges for NewSouth’s termination of Sprint-originated traffic;

4, Order Sprint to immediately pay NewSouth all outstanding reciprocal
compensation charges due under the Agreement, including appropriate late fees, and to pay
future reciprocal compensation charges pursuant to the Agreement;

5. Enter an Order declaring that Sprint has breached its obligations to NewSouth
under the Agreement by failing to pay undisputed amounts due to NewSouth under the
Agreement;

6. Order Sprint to pay immediately NewSouth undisputed amounts totaling
$461,821.57 and associated late fees and interest due to NewSouth under the Agreement;

7. Order Sprint to present a proper amendment to NewSouth to the extent Sprint
seeks to apply the ISP Remand Order prospectively to the Parties’ relationship; and

8. Grant NewSouth such other and further relief as the Commission may deem just

and proper.
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Jake E. Jennings

Senior Vice President

Regulatory Affairs & Carrier Relations
NewSouth Communications Corp.
NewSouth Center

Two N. Main Center

Greenville, SC 29601

(864) 672-5877

(864) 672-5313 (facsimile)
jejennings@newsouth.com

Dated: May 23, 2003
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Respectfully submitted,

NewSouth Communications Corp.

i

Jon Moyle, Jr.

Moyle, Flanigan, Katz, Raymond and
Sheehan, P.A.

The Perkins House

118 North Gadsden Street

Tallahassee, FL 32301

(850) 681-3828

(850) 681-8788 (facsimile)

jmoylejr@moylelaw.com

Michael H. Pryor

Angela F. Collins

Mintz, Levin, Cohn, Ferris, Glovsky
and Popeo, P.C.

701 Pennsylvania Ave., N.W.

Suite 900

Washington, D.C. 20004-2608

(202) 434-7300

(202) 434-7400 (facsimile)

mhpryor@mintz.com

afcollins@mintz.com

Its Attorneys
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CERTIFICATE OF SERVICE

I, Vickie Gomez, hereby certify that a true and correct copy of the foregoing document
was sent via certified mail, return receipt requested, on this 23rd day of May, 2003 to the
following:

Sprint-Florida, Inc.
Field Service Manager
555 Lake Border Drive
Apopka, Florida 32703

Sprint-Florida, Inc.

Sprint Director — Local Carrier Markets
6480 Sprint Parkway
KSOPHMO0316-3B774

Overland Park, KS 66251

Vickie Gomez
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List of Exhibits

Exhibit | Description

1 Interconnection and Resale Agreement for the State of Florida between UniversalCom, Inc. and
Sprint-Florida, Inc. (Jan. 27, 1998) (“Agreement”)

2 Implementation of the Local Competition Provisions in the Telecommunications Act of 1996;
Intercarrier Compensation for ISP-Bound Traffic, 16 FCC Rcd 9151 (2001) (“ISP Remand Order™)

3 Articles of Merger of UniversalCom, Inc. with and into NewSouth Communications Corp., being
the surviving corporation (effective Dec. 31, 2001) (“NewSouth-UCI Merger Articles™)

4 MClImetro Access Transmission Services LLC Petition for Preemption of the Jurisdiction of the
New York Public Service Commission Pursuant to Section 252(e)(5) of the Communications Act of
1934, as Amended, 17 FCC Red 23953 (2002)

5 E-mail from John W. Clayton, Sprint, to Jake E. Jennings, NewSouth (Dec. 13, 2002)

6 E-mail from Jake E. Jennings, NewSouth, to John W. Clayton, Sprint (Jan. 6, 2003)

7 Letter from Michael H. Pryor, Counsel for NewSouth, to John Clayton, Sprint (Feb. 24, 2003)

8 Letter from Janette W. Luehring, Sprint, to Michael H. Pryor and Angela F. Collins, Counsel for
NewSouth (Mar. 11, 2003)

9 Letter from Michael H. Pryor, Counsel for NewSouth, to Janette W. Luehring, Sprint (Mar. 17,
2003)

10 Email from Sprint (Sept. 9, 2002), attaching Claim Forms for Mar. 1, 2002 and Apr. 1, 2002
Invoices

11 Sprint Dispute Claim Forms for May 1, 2002 ($80,512.81), June 1, 2002 ($58,587.34), July 1,
2002 (§67,235.16), and August 1, 2002 ($78,258.24) Invoices
Email from Sprint (Dec. 12, 2002), attaching Dispute Claim Form for Nov. 1, 2002 ($81,071.26)
Invoice
Email from Sprint (Feb. 4, 2003), attaching Dispute Claim Form for Dec. 1, 2002 ($79,274.29)
Invoice
Email from Sprint (Feb. 13, 2003), attaching Dispute Claim Form for Jan. 1, 2003 ($66,680.40)
Invoice '
Email from Sprint (May 5, 2003), attaching Dispute Claim Forms for Feb. 1, 2003 ($53,543.78) and
Mar. 1, 2003 ($53,112.34) Invoices
Email from Sprint (May 15, 2003), attaching Dispute Claim Form for April 1, 2003 ($40,804.94)
Invoice

12 Sprint Invoices to NewSouth

13 Summary of Disputed and Outstanding Payments

14 Sprint Offer Letter (Jan. 24, 2002)
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List of Exhibits (Cont’d)

Exhibit

Description

15

Case No. 8914, Petition Of Verizon Maryland, Inc. for a Declaratory Ruling and for an Order
Approving Amendments to Interconnection Agreements, Order No. 77578 (Md. PSC Feb. 28, 2002)
(“Maryland Order”)

16 Case 01-10-036, Verizon California Inc. v. Pac-West Telecomm, Inc. Decision No. 02-01-062,
Order Denying the Complaint of Verizon California Inc. Against Pac-West Telecomm, Inc. (Cal.
PUC Jan. 23, 2002) (“California Order”)

17 Verizon Maryland, Inc., f/k/a Bell Atlantic-Maryland, Inc. v. RCN Telecom Services, Inc., flk/a RCN
Telecom Services of Maryland Inc., et al., 248 F. Supp. 2d 468 (D. Md. 2003) (“RCN Case™)

18 Verizon Offer Letter

19 SBC Offer Letter

20 Letter from NewSouth to Sprint (Feb. 8, 2002) (“NewSouth 2/8 Rejection”)

21 Email from NewSouth to Sprint (Sept. 30, 2002) (“NewSouth 9/30 Rejection”)

22 Letter from NewSouth to Sprint (Feb. 14, 2003) (“NewSouth 2/14 Rejection”)
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INTERCONNECTION AND RESALE AGREEMENT

FOR THE STATE OF FLORIDA

SUMMARY
May 4, 2000

BETWEEN: Universal Com, Incorporated and Sprint-Florida, Incorporated

DATE OF AGREEMENT: January 27,1998

SERVICE: To establish the rates, terms and conditions for local interconnection, local resale, and
purchase of unbundled network elements, and, to interconnect their local exchange networks for the
purposes of transmission and termination of calls, so that customers of each can receive calls that originate
on the other’s network and place calls that terminate on the other’s network, and for CLEC’s use in the
provision of exchange access ’

4. RATES: Rates are charged as set forth in Attachment I subject to the provisions of Section 2.3
2.2 COMPENSATION FOR LOCAL TRAFFIC TRANSPORT AND TERMINATION:

ATTACHMENT IV: 2. INTERCONNECTION COMPENSATION MECHANISMS: Charges to
Sprint and to CLEC are based on-% of usage.

53 INVOICE DUE DATE: Due daté as shown on invoice. If dispute, (22.2) only pay the amount
" due, not the disputed amount. ‘ :

5.1 AUDITS: 1 per twelve month period.
15.  GOVERNED UNDER: State of Florida
ATTACHMENT VII -3.1 OBF COMPLIANT - Sprint shall comply with industry standards

3. TERM OF AGREEMENT: Effective on the Approval date and terminating on December 31,
1999 with an automatic renewal for an additional term of 1 year.

18. NOTICE REQUIREMENT:;

If to Sprint: ' : If to CLEC:
Sprint-Florida, incoxporatcd : Universal Com, Incorporated
Atm: Field Service Manager Attm: President
555 Lake Border Drive 185 Stahlman Avenue
Apopka, FL 32703 . Destin, FL. 32541
Executed by:

Peter T. Bower, President, Universal Com, Incorporated
Jerty Johns, VP, Ext. Affairs, Sprint-Florida, Incorporated




ISSUES TO BE ADDRESSED:

4.2.3 Sprint shall control congestion points??

Comparison of Rates: Reciprocal, Toll, UNE Elements, Resale %

Billing methods: swap CMDS bills .
Subcontractor Confidentiality Policy — Get that started if not already in place.
What states does it cover?

Rates

S LuhLN~




{ CenTRACT
b i
Table of Contents
~ Page No.
PART A - INTERCONNECTION AND RESALE AGREEMENT ....ooovvevrieen . 1
PART A —- GENERAL TERMS AND CONDITIONS .........oooiveereeeeee . 1
Section 1. Scope of this Agreement..........cccccooererrinnnne.. e, 1
Section 2. Regulatory Approvals.........ccccoeoeveeiiiieeeneeeeeeeeeeeeen 2
Section 3. Term and Termination ...........cccoovueeeeieeeiieeee e 4
Section 4. Charges and Payment ..........ccoveeveeiniennniiieene e 5
- Section 5. Audits and Examinations..........oeoemeeeeeeueeoeeeeeeeeraereen 5
Section 6. - Bona Fide Request Process for Further
' UnbUuNdling ... 7
Section 7. Intellectual Property Rights ............ e —————— 8
Section 8. Limitation of Liability ..........oeoerevrierireeeereieeeeeeeeen, 8 -
Section 8. Indemnification .......... et S
"Section 10. Remedies.......ccciviiieiirieieecee e 10
Section 11, Branding.........ceeeeeiieieeiieeciee e 10
Section 12. Confidentiality and Publicity .......cccocoeuveiiiicciiiie 11
Section 13. Warranties.......cc..oviieiiiiiiiieiiieeeeeeee e 13
Section 14. Assignment and Subcontract .......ccccovveeveiieiiieeenne.. .. 13
Section 15. Governing Law......c.ccovceivvciiiiennnninnnenas e 13
Section 16. Relationship of Parties ..........ccccvveviiinnininniin 14
Section 17. No Third Party Beneficiaries ............covvveeeunennn.n v, 14
Section 18. Notices.............. SO SRS PO URRUTURSURRN 14
Section 18. Waivers .......cccoecovveeeeeenenee. e ettt ge e e e e e e 14
Section 20. Survival.............. e et e etea et tteetnaa et it e aaaeaeaeeerraaaaaies 15
Section 21. Force Majeure......ccccccceeeenee. gttt et e b 15
Section 22. Dispute Resolution............... Koo rrreeseersesssnannsaianes e 15
SeCHON 23. TAXES ..oiiciiiiiirireeiiiereeeeiie e ettt 16
Section 24. Responsibility for Environmental Hazards..................... 17
Section 25. Amendments and Modifications
Section 26. Severability..........c.ciovviiiiiiiiiiic e
Section 27. Headings Not Controlling .........cooooivviieiiieiiiiiieeee
Section 28. Entire Agreement................ ettt ——a et eaae e e
Section 29. Counterparts ...........c.ceenennee. vt e rengenans
-.Section 30. .Successors and Assigns .......... e seeeTER e e r T e i
‘Section 31 Implementation Plan ... hmii i i




e m—ea

- * -
-
-~
- -
- .
"\
.
-- R - - — - - S I
QH‘:.'OH‘V » 7 o - Y




PART C - ATTACHMENT | - PRICE SCHEDULE ......oooveeieeeevevn. S 33
1. General PTiNCIPIES.......covcv ittt e 33

2. Local Service Resale ........ccoeevvenee et aera———— ereereaneeaaraaan 33

3. Interconnection and Reciprocal Compensation .................. Tereeran 33

- 4. Unbundled Network Elements.......ccooeevivereeeeeeneoiree e, 34
PART C - ATTACHMENT 1l - LOCAL RESALE .......ooovoeoereeerereorsr 35
Section 1. Telecommunications Services Provided for Resale......... 35
Section 2. General Terms and Conditions .........cccccceveeriier e, 35

2.1 PrICING oteeeieiceeriiienieeee et eeein et e et 35

2.2 - Requirements for Specific Services..........ccccuvuennn.... w.. 35

2.2.1 CENTREX Requijrements ...........oooveveveiveneneniin, 35

2.2.2 Voluntary Federal and State Subscriber

Financial Assistance Programs .........ccoco......... 36
2.2.3 Grandfathered Services.......................... e 37
2.2.4 NT11SEIVICE ...ooiiiiireiee e 37
2.2.5 Contract Service Arrangements, Special Ar-
rangements, and Promotions............................ 37
+ 2.2.6 COCOT LINES cevveiieiieeeciei e, 37
2.2.7 Voice Mail Service ......coeevveciviiiieiiiiceieeeee 38
2.2.8 Hospitality Service .......ccccoevvennnennnnne. e 38
2.2.9 Telephone Line Number Calling Cards.............. 38
PART C - ATTACHMENT {ll - NETWORK ELEMENTS ..o 39
Section 1. General ......cccoccevievcereccreneenne, SO URUUPUPRI 39
Section 2. Unbundled Network Elements...........ccccoeoceniiiniiinnen... 39
2.3 Standards for Network Elements..............c............. 2o 39
Section 3. Loop....ccccvvveneeene. e e st aae e v 40
3.1 Definition ................... ettt 40
Section 4. Local SWItChing .......o.ooveiiiiireeeeie e 41
4.1 Definition .................. eeererreenes SO PYUOTTRS 41
4.2 Technical Requirements.........5¢cooeeieiiiiiin, e 41
4.3 Interface Requirements ...........liecociiiiiinsinniniecieee s 41
Section 5. Directory Assistance Servige...i................ s 43
Section 8. Operator SEriCES ........uvviiirieiiiieeieeee e, 43
SECtioN 7. TrANSPOM......c.eiverieieiieieeeetreeeeeieeeteseeereeeeteeses e e eeteeeeenens 44
7.1 Common TransSport ..c..cccuevieireeiiricencnerireeniee e, 44
7.2 Dedicated Transport........cccoevccvieiienriiininiinen e, e 44
Section 8. Tandem SWitChing.........ccevvreevrerervercieneeeeiesreerrnee 45
8.1 Definition .................... PP TVROY . 1 I
- 8.2 Technical Requirements................... Sreerenenensisee e 45.
8.3 Interface Requirements....... ressarsenssarensasbenensapagensreseesesas 46




Section.9. Network Interface DeVICE .....ccuevviiieeiecee e eeeernenne 46
9.1 Definition .........ccoveee e .. 46
9.2 Technical Requirements.........ccccceveecceriiniinesieseecnee e 47
Section 10. Signaling Systems and Databases ........... peermessrreeenieeans 48
10.1 Signaling Link Transport........ccccccveeieeinrennreeianas e 48
10.2 Line Information Database (LIDB)......ccocoevveveeeevnernnnnnn. 51
10.3 Toll Free Number Database .........ccccuvveveviivcceeeeeaen 53"
Part C - ATTACHMENT IV - INTERCONNECTION..........cooinvcctninnnn, 54
Section 1. Local Interconnection Trunk Arrangement..........ccou........ 54
Section 2. Compensation MechaniSms.......ccocceeenniiinicoinnie e, . 55
' 2.1 Interconnection Point..........coeveverrerenee.. e —— t.... 55
2.2 Compensation for Local Traffic Transport and '
Termination ... 55
Section 3. SigNaliNg ......ccoveieiieeiicee e e 56
Section 4. Network Servicing ......cocovvvieeiciiiincn e, 57
4.1 Trunk FOrecasting .....cooooeeiiiiiooneeeeeeeeeee e, 57
4.2 Grade of SEIVICE ......covviiiiierieeeciicee e 58
_ 4.3 Trunk Servicing ......c.ceeemiiieeiiiimiiieiiiiiieeni e e 58
Section 5. Network Management .........occeveveereeioeeecece e, 58
© 5.1 Protective ProtoCols ......ooiiieiiieieie i 58
5.2 Expansive Protocols.......ccoccoiiiiiiiiiinici e 59
5.3 Mass Calling....c.ccccevvevvievrerienencnnnn. R et . 59
Section 6. Usage Measurement............ et e————————————— . 59
Section 7. Responsibilities of the Parties .........ccccoooiviiiiiiiieeccinn, 60
PART C - ATTACHMENT V - COLLOCATION ....coviieeeians rreavaereerrnrranns 62
Section 1 INtrodUCHON ......eovvieiieeee e RUTIN 62
Section 2 Technical Requirements ..........ccoceeveeeiieeecececenee e 62 .
Section 3 Physical SeCUrity .......coviirriieiiicr e 79
Section 4 LIiCENSE....ooiiiiiiiieeii et e 82
Section $ Technlcal References e 82
PART C - ATTACHMENT VI - RIGHTS OF WAY (ROW) CONDUITS,

POLE ATTACHMENTS ...t eddini ettt an e 84
Section 1. Introduction .............. et er ettt eara——e e n e eaeaeattenanes 84
Section 2. DefinitioNs ... ..coooiiiieiiiei et e 84
Section 3. Requirements....... e SUPTOR ereeererenanns 86

3.1 General..........cooeiiieniioniiic e 86

3.2 Pre-Ordering- Dlsclosure Reqmrements.........;...-.:-. ........... 87

3.3 Attachment Requests............ rieneiiivesareseseenaranasans SURPPOTINEY - | - B
3.4 Authonty to Place Attachments ................ SO AR -90




o cakbe T e . . et o e g
o SREERAAR 0 e P

it
3.5 CapaCitY cuecvieieiiceeeiireeee et r e e e eerreeni—. 91
- 3.6 Sharing of Right of Way ........cccecvivinniieniiicrcceneeenn, 92
3.7 Emergency Situations ..........cccceevvrenrnnn. fttrassntntetieenannarans 92
3.8 Attachment Fees .....cccceveruercriincenninnnnnaens Eeiemereeeraennnnns 92
3.9 Additions and Modifications to Existing '
ARAChMENLS ... 93
3.10: NONCOMPHBNCE....ociveeeeieeeeeeerec et e e 94
3.11 Surveys and Inspections of Attachments ...................... 94
3.12 Notice of Modification or Alteration of Poles, Ducts,
Conduits, or Other ROW by Sprint.......ccooeevvviviiecaeenns 94
3.13 Termination of Section 3 or An Individual
Attachment by CLEC...........cc.cceee. et eeeeeeanaaaaead ... 95
3.14 Abandonment.........ccccceriiiiiiiiiiiin e, 95
3.15 Dispute Resolution Procedures.......ccccoceveivceeriereeeeennn.. 96
PART C - ATTACHMENT VII - INTERIM NUMBER PORTABILITY ............ 97
Section 1. Sprint Provision of Interim Number Portability................. 87
Section 2. Interim Number Portability (INP) ........ccccoovnciiinninnnn. 97
Section 3. Requirements for INP..........cccoooviiiiiininnne e 99
3.1 CUt-OVEN ProCESS .iiiiiiiiiieeieiiee ettt s e ettt 89 -
KO =13 { o [« P USSP USRS UUPRIN 99
3.3 Installation Timeframes ...... e eteeetreeraenieeanneieeearasrerrneaneenas 99
3.4 Call Referral Announcements.......cccovveieiieciicneccecnnnnnnnn.. 100
3.5 Engineering and Maintenance.........cccceevvieevreneeenr ... 100
3.6 Operator Services and Directory Assistance................... 100 .
3.7 Number Reservatlon ....................................................... 101
PART C - ATTACHMENT Vlll - GENERAL BUSlNESS REQUIRE-
M EN T S et a e e et e e ae s eanataaeeanaae e nanns 102
Section 1. General Business Requirements ...........c...cccevvevveeeienneen. 102
1.1 ProCeAUIES ....uiiiieiiieeieee ettt . 102
1.2 Service Offerings.....c.c..co...... r J SRR 103
Section 2. Ordering and Provisioning.....5.ccccceeeeeeeiiiiimnnennennn. e 104
2.1 General Business Requirements..............cccccocccininnnne. 104
2.2 Service Order Process Requirements ............cccceeveene 106
2.3 Systems Interfaces and Information Exchanges............. 110
2.4 Standards ...t 113
Section 3. BilliNG..cuueiiiiiiiieii e 114 .
3.1 ProceduUres . ...ccoociieeeeiiieiieceees e et e e e e 114 .
3.2 Revenue Protection.........cccccevreiiniiiiinnnnnn, toerreeeeneeeneenannee. 116 :
Section-4. Provision of Subscnber Usage Data e i nn 148
4.1 ProCedures ............ccccovseriienriie i e b 116
4.2 Infon'natlon Exchange and Interfaces ...... Ve s T e eereee 121



Section 5. General Network Requireménis ...................................... 121

Section 6. Miscellaneous Services and Functions.........cccccvceeeenans 123

6.0 GENEIAL......eiieiei et 123

6.1 General Requirements ..........cccoerveivenceniane e 123

6.2 Systems Interfaces and Exchanges....................... eeeeeens 141

PART C - ATTACHMENT IX - Reporting Standards...........coe...orvvvrerrennan. 151
Section 1. General .......ccoovviiiviiiiiii 151
Section 2. Parity and Quality Measurements .........cccoccvniiiecnenne 151

-




PART A

INTERCONNECTION AND RESALE AGREEMENT

This Interconnection and Resale Agreement (the “Agreement”), entered into this
January 27, 1998, is entered into by and between Universal Com, Incorporated
("*CLEC"), a Florida corporation, and Sprint-Florida, Incorporated (“Sprint"), a Florida
corporation, to establish the rates, terms and conditions for local interconnection, local

resale, and purchase of unbundled network elements (individually referred to as the
“service” or collectively as the “services™).

WHEREAS, the Parties wish to interconnect their local exchange networks in a
technically and economically efficient manner for the transmission and termination of
calls, so that customers of each can seamlessly receive calls that originate on the
other's network and place calls that terminate on the other's network, and for CLEC's
use in the provision of exchange access (“Local Interconnection”); and

WHEREAS, CLEC wishes to purchase Telecommunications Services for resale
to others, and Sprint ts willing to provide such service; and

WHEREAS. CLEC wishes to purchase unbundled network elements, ancillary
" services and functions and additional features (“Network Elements™), and to use such

services for itself or for the provision of its Telecommunications Services to others, and
Sprint is wnhng to provide'such services; and

WHEREAS, the Parties intend the rates, terms and conditions of this Agreement,
and their performance of obligations thereunder, to comply with the Commuynications
Act of 1934, as amended by the Telecommunications Act of 1996 (the “Act”), the Rules
and Regulations of the Federal Communications Commission (*FCC"), and the orders,
rules and regulations of the Florida Public Service Commission (the “Commission”);

Now, therefore, in consideration of the terms and conditions contained herein,
CLEC and Sprint hereby mutually agree as follows: \

PART A -- GENERAL TERMS AND CONDITIONS
Section 1. Scope of this Agreement

1.1 ° This Agreement, including Parts A, B, and C, specifies the rights
and obligations of each party with respect to the establishment, purchase,
and sale of Local Interconnection, resale of Telecomminications Services
and Unbundled Network Elements This PART A sets forth the general




Section 2.

terms and conditions governing this Agreement. Certain terms used in
this Agreement shall have the meanings defined in PART B --
DEFINITIONS, or as otherwise elsewhere defined throughout this
Agreement. Other terms used but not defined herein will have the
meanings ascribed to them in the Act, in the FCC's; and in the
Commission's Rules and Regulations. PART C sets forth, among other
things, descriptions of the services, pricing, technical and business
requirements, and physical and network security requirements.

LIST OF ATTACHMENTS COMPRISING PART C:

I Price Schedule

. Local Resale

1l Network Elements

V. Interconnection

V. Collocation

VI, Rights of Way

VIl.  Number Portability

VIll. General' Business Requirements
IX.  Reporting Standards

1.2  Sprint shall not discontinue any interconnection arrangement,
Telecommunications Service, or Network Element provided or required
hereunder without providing CLEC thirty (30) days’ prior written notice of
such discontinuation of such service, element or arrangement. Sprint
agrees to cooperate with CLEC with any transition resulting from such
discontinuation of service and to minimize the impact to customers which
may result from such discontinuance of service.

1.3 Sprint shall provide notice of network changes and upgl:adés in
accordance with Sections 51.325 through 51.335 of Title 47 of the Code
of Federal Regulations.

1.4  The services and facilities to be prolided to CLEC by Sprint in
satisfaction of this Agreement may be prowded pursuant to Sprint tariffs
and then current practices. Should there be a conflict between the terms
of this Agreement and any such tariffs and"'practices. the terms of the tariff
shall control to the extent allowed by law or Commission order.

Regulatory Approvals

2.1- This-Agreement, and any.amendment or modification hereof, will
be submitted to the Commission for approval in accordance with ‘Section
252 of the Act.-Sprint-and CLEC shall-use-their best-efforts to obtain—— __




approval of this Agreement by any regulatory body having jurisdiction over
this Agreement and to make any required tariff modifications in their
respective tariffs, if any. CLEC shall not order services under this
Agreement before Approval Date except as may otherwise be agreed in
writing between the Parties. In the event any governmental authority or
agency rejects any provision hereof, the Parties shall negotiate promptly

and in good faith such revisions as may reasonably be required to achieve
approval.

2.2 Notwithstanding the above provisions, or any other provision in this
Agreement, this Agreement and any Attachments hereto are subject to
such changes or modifications with respect to the rates, terms or
conditions contained herein as may be ordered, allowed or directed by the'
Commission or the FCC, or as may be required to implement the result of
an order or direction of a court of competent jurisdiction with respect to its
review of any appeal of the decision of the Commission or the FCC, in the
exercise of their respective jurisdictions whether said changes or
modifications result from an order issued on an appeal of the decision of
the Commission or thé FCC, a rulemaking proceeding, a generic
investigation, a tariff proceeding, a costing/pricing proceeding, or an
arbitration proceeding conducted by the Commission or FCC which
applies to Sprint or in which the Commission or FCC makes a generic
determination) to the extent that CLEC had the right and/or opportunity to
participate in said proceeding (regardless of whether CLEC actually
participates.). - Any rates, terms or conditions thus developed or modified
shall be substituted in place of those previously in effect and shall be
deemed to have been effective under this Agreement as of the effective
date of the order by the court, Commission or the FCC, whether such
action was commenced before or after the effective date of this .-
Agreement. If any such modification renders the Agreement inoperable or
creates any ambiguity or requirement for further amendment to the
Agreement, the Parties will negotiate in good faith to agree upon any
necessary amendments to the Agreement Should the Parties be unable
to reach agreement with respect to the apghcablllty of such order or the
resulting appropriate modifications to this Agreement, the Parties agree to
- petition such Commission to establish apprppnate interconnection
arrangements under sections 251 and 252 of the Act in light of said order
or decision.

2.3 Inthe event Sprint is required by any governmental authority or
agency to file a tariff or make another similar filing in connection wrth the
performance of any action that would otherwise be governed by this

- Agreement, Sprint shall, make reasonable efforts to provide'to CLEC its -
proposed tarlff f .prioc to such fi hng The other sewlces covered by thn:.




Section 3.

Agreement and not covered by such decision or order shall remain
unaffected and shall remain in full force and effect.

2.4 'The Parties intend that any additional services réquested by either
party relating to the subject matter of this Agreement will be incorporated
into this Agreement by amendment.

Term and Termination

3.1 This Agreement shall be deemed effective upon the Approval Date.
No order or request for services under this Agreement shall be processed 3

‘until this Agreement is so approved unless otherwise agreed to, in writing

by the Partles

3.2  Except as provided herein, Sprint and CLEC agree to provide
service to each other on the terms defined in this Agreement for an initial
term commencing on the Approval Date and terminating on December 31,
1999. Following the expiration of the initial term, this Agreement shall be
renewed automatically"fo'r an additional term of (1) year uniess terminated
pursuant to Section 3.3 herein..

3.3 Either party may terminate this Agreement at the end of the term by

providing written notice of termination to the other party, such written
notice to be provided at least 180 days in advance of the date of
termination. In the event of such termination pursuant to this Section 3.3,
for service arrangements made available under this Agreement and

-existing at the time of termination, those arrangements shall continue

without interruption under either (a) a new agreement executed by the
Parties, or (b) standard interconnection terms and conditions-contained in
Sprint's tariff or other substitute document that are approved and made

- generally effective by the Commission or the FCC.

3.4 Inthe event of default, either Party,;nay terminate this Agreement
in whole or in part provided that the non- q{efaultmg Party so advises the
defaulting Party in writing of the event of the alleged default and the
defaulting Party does not remedy the alleged default within 60 days after
written notice thereof. Default i is defined to lnclude

a. Either Party's insolvency or initiation of
bankruptcy or receivership proceedings by or against the
Party; or




Section 4.

Section 5.

~inquiry into a specific element of or process related to services- berformed

. e b e =
BREAE e 7.
)
,

b. Either Party's material breach of any of the
terms or conditions hereof, including the failure to make any
undisputed payment when due.

3.5 Termination of this Agreement for any cause shall not release
either Party from any liability which at the time of termination has already
accrued to the other Party or which thereafter may accrue in respect to
any act or omission prior to termination or from any obligation which is
expressly stated herein to survive termination.

3.6  If Sprint sells or trades substantially all the assets used to provide
Telecommunications Services, Local Interconnection, or Network
Elements in a particular exchange or group of exchanges Sprint- may
terminate this Agreement in whole or in part as to a particular exchange or
group of exchanges upon sixty (60) days prior written notice.

Charges and Payment

4.1 In cdnsideratib”ﬁ":df 'the services provided by Sprint under this
Agreement, CLEC shall pay the charges set forth in Attachment | subject
to the provisions of Section 2.3 hereof The billing and payment

_procedures for charges incurred by CLEC hereunder are set forth in

Attachment VIII.

4.2 In addition to any other applicable charges under this Section 4 and
Attachment |, if CLEC purchases unbundled Local Switching elements,
CLEC shall pay Sprlnt

4.2.1 for intrastate toll minutes of use traversing such unbundled
Local Switching elements, intrastate access charges comparable to
those listed in 4.2.1 above and any explicit intrastate universal
service mechanism based on access charges.

-~ .

4.3  Sprint will not accept any new or a\mended orders for
Telecommunications Services, Unbundled Network Elements,
Interconnection or other services under the terms of this Agreement from
CLEC while any past due, undisputed charges remain unpaid.

Audits and Examinations

5.1. As used herem “Audit" shall mean a comprehensnve review of
services performed under this Agreement; "Examination” shallmean an



under this Agreement (e.g., examination and verification of LOAs). Either
party (the "Requesting Party”) may perform one (1) Audit per 12-month
period commencing with the Approval Date. The Requestmg Party may
perform Examinations as it deems necessary .

5.2 Upon thirty (30) days written notice by the Requesting Party to

Audited Party, Requesting Party shall have the right through its authorized -

representative to make an Audit or Examination, during normal business
hours, of any records, accounts and processes which contain information
bearing upon the provision of the services provided and performance
standards agreed to under this Agreement. Within the above-described
. 30-day period, the Parties shall reasonably agree upon the scope of the
Audit or Examination, the documents and processes to be reviewed, and
the time, place and manner in which the Audit or Examination shall be
performed. Audited Party agrees to provide Audit or Examination support,
including appropriate access to and use of Audited Party's facmtzes (e.q.,
conference rooms, telephones, copylng machines).

5.3 Each party shall ‘bear its own expenses in connection with the
conduct of the Audit or Examination. The reasonable cost of special data
extraction required by the Requesting Party to conduct the Audit or
Examination will be paid for by the Requesting Party. For purposes of this
Section 5.3, a "Special Data Extraction" shall mean the creation of an
output record or informational report (from existing data files) that is not
created in the normal course of business. If any program is developed to
Requesting Party's specifications and at Requesting Party's expense,
Requesting Party shall specify at the time of request whether the program
is to be retained by Audited party for reuse for any subsequent Audit or
Examination. o .

5.4  Adjustments, credits or payments shall be made and any corrective
action shall commence within thirty (30) days from Requesting Party's
receipt of the final audit report to compensate for any errors or omissions
which are disclosed by such Audit or Exarhination and are agreed to by
the Parties. One and one half (1 ¥2%) or the highest interest rate
allowable by law for commercial transactlons shall be assessed and shall
be computed by compounding daily from the time of the overcharge to the
day of payment or credit. -

5.5  Neither such right to examine and audit nor the right to receive an
adjustment shall be affected by any statement to the contrary appearing
on checks or otherwise, unless such statement expressly waiving such

right appears in writing, is signed by the"authorized representative of the T

party having such right and-is delivered to the other party in a manner
' sanctroned by this Agreement
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5.6 . This Section 5 shall survive expiration or termination of this
Agreement for a period of two (2) years after expiration or termination of
this Agreement. ’

Section 6. Bona Fide Request Process for Further Unbundling

6.1 Each Party shall promptly consider and analyze access to
categories of unbundled Network Elements not covered in this Agreement
with the submission of a Network Element Bona Fide Request hereunder.
The Network Element Bona Fide Request process set forth herein does
not apply to those services requested pursuant to FCC Rule Section
51.319 adopted in First Report & Order, CC Docket No. 96-98, (rel.

Aug. 8, 1996).

6.2 - A Network Element Bona Fide Request shall be submitted in
writing and shall include a technical descnpﬂon of each requested
Network Element. -

6.3  The requesting Party may cancel a Network Element Bona Fide
Request at any time, but shall pay the other Party's reasonable and
demonstrable costs of processing and/or implementing the Network
Element Bona Fide Request up to the date of cancellation.

6.4  Within ten (10) business days of its receipt, the receiving Party
shall acknowledge receipt of the Network Element Bona Fide Request.

6.5 Except under extraordinary circumstances, within thirty (30) days of
its receipt of a Network Bona Fide Request, the receiving Party shall
provide to the requesting Party a preliminary analysis of such Network
Element Bona Fide Request. The prellmmary analysis shall confirm that
the receiving Party will offer access to the’ Network Element or will provide
a detailed explanation that access to the Network Element does not
qualify as a Network Element that is requiréd to be provided under the
Act, -

6.6  Upon receipt of the preliminary analysis, the requesting Party shall,
within thirty (30) days, notify the receiving Party of its intent to proceed or
not to proceed.

6.7  The receiving Party shall promptly proceed with the Network
Element Bona Fide Request upon receipt of written authorization from the

LN PR NP



Section 7.

Section 8.
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requesting Party. ‘When it receives such authorization, the receiving Party

. shall promptly develop the requested services, determine their availability,

calculate the applicable prices and establish installation intervals.

6.8  As soon as feasible, but not more than ninety (90) days$ after its
receipt of authofization to proceed with developing the Network Element
Bona Fide Request, the receiving Party shall provide to the requesting
Party a Network Element Bona Fide Request quote which will inciude, at a
minimum, a description of each Network Element, the availability, the
applicable rates and the installation intervals. '

6.9  Within thirty (30) days of its receipt of the Network Element Bona
Fide Request quote, the requesting Party must either confirm its order for
the Network Bona Fide Request pursuant to the Network Element Bona
Fide Request quote or seek arbitration by the Commission pursuant to
Section 252 of the Act. :

6.10 |If a Party to a Network Element Bona Fide Request believes that
the other Party is not requesting, negotiating or processing the Network
Element Bona Fide Request in good faith, or disputes a determination. or
price or cost quote, such Party may seek mediation or arbitration by the
Commission pursuant to Section 252 of the Act.

Intellectual Property Rights

Any intellectual property which originates from or is developed by a Party

shall remain in the exclusive ownership of that Party. Except for a limited
license to use patents or copyrights to the extent necessary for the Parties
to use any facilities or equipment (including software) or to reeeive any
service solely as provided under this Agreement, no license in patent.
copyright, trademark or trade secret, or other proprietary or intellectual

property right now or hereafter owned, controlied or licensable by a Party.

is granted to the other Party or shall be implied or arise by estoppel. 1tis
the responsibility of each Party to ensure at no separate, additional cost to
the other Party that it has obtained any necessary licenses in relation to
intellectual property of third parties used in-its network that may be
required to enable the other Party to use any facilities or equipment
(including software), to receive any service, or to perform its respective
obligations under this Agreement. For the avoidance of doubt, the
foregoing sentence shall not preclude Sprint from charging CLEC for such
costs as permitted under a Commission order.

Limitation of Liability-




Section 9.

Except as otherwise set forth in this Agreement, neither Party shall be
responsible to the other for any indirect, special, consequential or punitive
damages, including (without limitation) damages for loss of anticipated
profits or revenue or other economic loss in connection ‘with or arising
from anything said, omitted, or done hereunder (collectively -
“Consequential Damages”), whether arising in contract or tort, provided
that the foregoing shall not limit a Party's obligation under Section 9 to
indemnify, defend, and hold the other party harmiess against amounts
payable to third parties. Notwithstanding the foregoing, in no event shall
Sprint's liability to CLEC for a service outage exceed an amount equal to
the proportionate charge for the service(s) or unbundied element(s)

provided for the period during which the service was affected.

Indemnification

9.1 Each Party agrees to indemnify and hold harmless the other Party
from and against claims for damage to tangible personal or real property
and/or personal injuries arising out of the negligence or willful act or
omission of the indeminifying Party or its agents, servants, employees,
contractors or representatives. To the extent not prohibited by law, each
Party shall defend, indemnify, and hold the other Party harmless against
any loss to a third party arising out of the negligence or willful misconduct
by such indemnifying Party, its agents, or contractors in connection with
its provision of service or functions under this Agreement. (n the case of

-any loss alleged or made by a Customer of either Party, the Party whose

customer alleged such loss shall indemnify the other Party and hold it
harmless against any or all of such loss alleged by each and every
Customer. The indemnifying Party under this Section agrees to defend
any suit brought against the other Party either individually or jointly with
the indemnifying Party for any such loss, injury, liability, claim or demand.
The indemnified -Party agrees to notify the other Party promptly, in writing.
of any written claims, lawsuits, or demands for which it is claimed that the
indemnifying Party is responsible under this Section and to cooperate in
every reasonable way to facilitate defense or settlement of claims. The
indemnifying Party shall have complete coc_)trol over defense of the case
and over the terms of any proposed settlement or compromise thereof.
The indemnifying Party shall not be liable under this Section for settiement
by the indemnified Party of any ¢laim, lawsuit, or demand, if the
indemnifying Party has not approved the settlement in advance, unless
the indemnifying Party has had the defense of the claim, lawsuit, or
demand tendered to it in writing and has failed to assume such defense.
In the event of such failure to assume defense, the indemnifying Party
shall be liable for any reasonable settlement made by the mdemmf‘ ed

Party wnthout approval of the mdemnlfymg Party. - T




Section 10.

Section 11.

9.2  Each Party agrees to indemnify and hold harmiess the other Party
from all claims and damages arising from the Indemnifying Party's
discontinuance of service to one of the Indemnifying Party s subscribers
for nonpayment.

9.3  When the lines or services of other companies and Carriers are
used in establishing connections to and/or from points not reached by a
Party’s lines, neither Party shall be liable for any act or omission of the
other companies or Carriers.

9.4 Inaddition to its indemnity obligations hereunder, each Party shall,
to the extent allowed by law or Commission Order, provide, in its tariffs

and contracts with its subscribers that relate to any Telecommunications
Services or Network Element provided or contemplated under this
Agreement, that in no case shall such Party or any of its agents,
contractors or others retained by such Party be liable to any subscriber or
third party for (i) any loss relating to or arising out of this Agreement,
whether in contract or'tort, that exceeds the amount such Party would
have charged the applicable subscriber for the service(s) or function(s)
that gave rise to such loss, and (ii) Consequential Damages (as defined in
Section 8 above).

Remedies

10.1 In addition to any other rights or remedies, and unless specifically
provided here and to the contrary, either Party may sue in equity for
specific performance. : :

10.2 Except as otherwise provided herein, all rights of termination,
cancellation or other remedies prescribed in this Agreement, or otherwise
available, are cumulative and are not intended to be exclusive of other
remedies to which the injured Party may be entitled at law or equity in
case of any breach or threatened breach by the other Party of any
provision of this Agreement, and use of one or more remedies shall not
bar use of any other remedy for the purpose of enforcing the provisions of
this Agreement

Branding

11.1 In all cases of operator and directory assistance services CLEC
provides using services provided by Sprint under this Agreement, Sprint
shall, where techmcally feasible, at CLEC's sole discretion and expense,
brand any and all such services at all pomts of customer contact
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exclusively as CLEC services, or otherwise as CLEC may specify, or be
provided with no brand at all, as CLEC shall determine. Sprint may not
unreasonably interfere with branding by CLEC; provided that if there are
technical limitations as to the number of CLECs that Sprint can brand for,
branding will be made available to CLEC hereunder on a first come, first
serve basis with an allowance for an unbranded alternative for all-
Telecommunications Carriers.

11.2 CLEC shall provide the exclusive interface to CLEC subscribers,
except as CLEC shall otherwise specify. In those instances where CLEC
requests Sprint personnel to interface with CLEC subscribers, such Sprint
personnel shall inform the CLEC subscribers that they are represent\ng
CLEC, or such brand as CLEC may specify.

11.3 All forms, business cards or other business materiais furnished by

Sprint to CLEC subscribers shall bear no corporate name, logo, trademark
or tradename.

11.4  Except as specifically permitted by a Party, in no event shall either ~
Party provide information to the other Party’'s subscribers about the other
Party or the other Party's products or services.

11.5 Sprint shall provide, for CLEC's review, the methods and
procedures, training and approaches to be used by Sprint to assure that
Sprint meets CLEC's branding requirements.

11.6 This Section 11 shall not confer on either Party any rights to the
service marks, trademarks and trade names owned by or used in
connection with services by the other Party, except as expressly permitted
in writing by the other Party. .

Section 12. Confidentiality and Publicity

12.1  All confidential or proprietary inforrifation disclosed by either Party
during the negotiations and the term of thls Agreement shall be protected
by the Parties in accordance with the terms of this Section 12. All
information which is disclosed by one party (“Disclosing Party") to the
other (“Recipient”) in connection with this Agreement, or acquired in the
course of performance of this Agreement, shall be deemed confidential
and proprietary to the Disclosing Party and subject to this Agreement,
such information including but not limited to, orders for services, usage
information in any form, and “CPNI", and the rules and regulations of the
FCC (“Confidential and/or Proprietary Information®).
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12.1.1 For a period of three (3) years from receipt of Confi dentlal
Information, Recipient shall (i) use it only for the purnose of
performing under this Agreement (ii) hold it in confidence and
disclose it only to employees or agents who have a need to know it
in order to perform under this Agreement, and (jii) safeguard it from
unauthorized use or Disclosure using no less than me degree of
care with which Recipient safeguards its own Conficential
Information.

12.1.2 Recipient shall have no obligation to safeguard Confidential ‘
Information (i) which was in the Recipient's possession free of
restriction prior to its receipt from Disclosing Party, +'i) which
becomes publicly known or available through no breach of this
Agreement by Recipient, (iii) which is rightfully acqu:red by
Recipient free of restrictions on its Disclosure, or (iv: which is

- independently developed by personnel of Recipient io whom the
Disclosing Party's Confidential Information had not 2een previously
disclosed. Recipient may disclose Confidential Information if
required by law, a court, or governmental agency, provided that
Disclosing Party has been notified of the requiremert promptly after
Recipient becomes aware of the requirement, and provided that

- Recipient undertakes all lawful measures to avoid disclosing such
information until Disclosing Party has had reasonabie time to obtain
a protective order. Recipient agrees to comply with any protective
order that covers the Confidential Information to be disclosed.

12.1.3 Each Party agrees that Disclosing Party would be
irreparably injured by a breach of this Section 12 by Recipient or its
representatives and that Disclosing Party shall be entitled_to seek
equitable relief, including injunctive relief and speciiic performance,
in the event of any breach of this Section 12. Such remedies shall
not be exclusive, but shall be in addition to all other -emedies
available at law or in equity.

12.2 Unless otherwise mutually agreed Lrpon neither Party shall publish
or use the other Party's logo, trademark, service mark, name, language,
pictures, or symbols or words from which the other Party's name may
reasonably be inferred or implied-in any product, service, advertisement,
promotion, or any other publicity matter, except that nothing in this
paragraph shall prohibit a Party from engaging in valid comparative
advertising. This paragraph 12.3 shall confer no rights on a Party to the
service marks, trademarks and trade names owned or used in connection
with'services by the other Party or lts Aﬁ' liates, except as expressly

permut‘ted by the other Parfy e
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12.3 Neither Party shall produce, publish, or distribute any press release
or other publicity referring to the other Party or its Affiliates, or to this
Agreement, without the prior written approval of the other Party. Each
party shall obtain the other Party’s prior approval before discussing this
Agreement in any press-or media interviews. In no event shall either
Party mischaraéterize the contents of this Agreement in any public

statement or in any representation to a governmental entity or member
thereof.

12.4 Except as otherwise expressly provided in this Section 12, nothing
herein shall be construed as limiting the rights of either Party with respect
to its customer information under any applicable law, mcludmg without
limitation Section 222 of the Act.

Section 13. Warranties

Except as otherwise provided herein, each Party shall perform its

obligations hereunder at a performance level at parity with that which it

uses for its own operations, or those of its Affiliates, but in no event shall a
party use less than reasonable care in the performance of its duties
hereunder. : -

Section 14. Assignment and Subcontract

Any assignment by either Party to any non-affiliated entity of any right,
obligation or duty, or of any other interest hereunder, in whole or in part,
without the prior written consent of the other Party shall be void. A Party
assigning this Agreement or any right, obligation, duty or other interest
hereunder to an Affiliate shall provide written notice to the other Party. All
obligations and duties of any party under this Agreement shall be binding
on all successors in interest and assigns of such Party. No assignment
hereof shall relieve the assignor of its obligations under this Agreement.

7

Section 15. Governing Law _ “

]

This Agreement shall be governed by and-construed in accordance with
the Act, orders of the Commission, and the FCC's Rules and Regulations.
except insofar as state law may control any aspect of this Agreement, in
which case the domestic laws of the State of Florida, without regard to its
conflicts of laws principles, shall govern. '
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. Section 16.

Section 17.

Section 18.

Section 19.

Relationship of Parties

It is the intention of the Parties that Sprirt be an independent contractor
and nothing contained herein shall consdtute the Parties as joint
venturers, partners, employees or agen= of one another, and neither
Party shall have the right or power to bird or obligate the other.

No Third Party Beneficiaries

The provisions of this Agreement are for the benefit of the Parties hereto
and not for any other person, provided, ~owever, that this shall not be
construed to prevent CLEC from providing its Telecommunications -
Services to other carriers. This Agreement shall not provide any person
not a party hereto with any remedy, claim. liability, reimbursement, claim
of action, or other right in excess of those existing without reference
hereto.

Notices

Except as otherwise provided herein, all notices or other communication
hereunder shall be deemed to have been duly given when made in writing
and delivered in person or deposited in Te United States mail, certified
mail, postage prepaid, return receipt recuested and addressed as follows:

To CLEC: Universal Com. Incorporated
Attn: President
185 Stahiman Avenue
Destin, FL 32541 .

To Sprint:  Sprint-Floride. Incorporated
Attn: Field Service Manager
555 Lake Bocder Drive . -
Apopka, FL 32703

If personal delivery is selected to give nctic'é, a receipt of such delivery

‘shall be obtained. The address to which notices or communications may

be given to either party may be changed by written notice given by such
Party to the other pursuant to this Sectica 18.

Waivers



Section 20.

Section 21.

Section 22.

B

19.1 No waiver of any provisions of this Agreement and no consent to
any default under this Agreement shall be effective unless the same shall
be in writing and properly executed by or on behalf of the Party against
whom such waiver or consent is clalmed

19.2  No course of dealing or failure of any Party to strictly enforce any
term, right, or condition of this Agreement in any instance shall be

construed as a general waiver or relinquishment of such term, right or
condition.

19.3  Waiver by either party of any defauilt by the other Party shall not be
deemed a waiver of any .other default.

Survival

The following provisions of this Part A shall survive the expiration or
termination of this Agreement: Sections 4, 5,7, 8, 9, 10, 11.6, 12, 22, 23
and 24.

Force Majeure

‘Neither Party shall be held liable for any delay or failure in perfoi‘mance of

any part of this Agreement from any cause beyond its control and without
its fault or negligence, such as acts of God, acts of civil or military

- authority, embargoes, epidemics, war, terrorist acts, riots, insurrections,

fires, explosions, earthquakes, nuclear accidents, floods, power blackouts,
strikes, work stoppage affecting a supplier or unusually severe weather.
No delay or other failure to perform shall be excused pursuant to this

-Section 21 unless delay or failure and consequences thereof-are beyond

the control and without the fault or negligence of the Party claiming
excusable delay or other failure to perform. In the event of any such
excused delay in the performance of a Party's obligation(s) under this
Agreement, the due date for the performagce of the original obligation(s)
shall be extended by a term equal to the t4me lost by reason of the delay.
In the event of such delay, the delaying Party shall perform its obligations
at a performance level no less than that which it uses for its own
operations. In the event of such performance delay or failure by Sprint,
Sprint agrees to resume perfoermance in a nondiscriminatory manner and

not favor its own provision of Telecommunications Services above that of
CLEC.

Dispute Resolution



22.1 The Parties recognize and agree that the Commission has
continuing jurisdiction to implement and enforce all terms and conditions
of this Agreement. Accordingly, the Parties agree that any dispute arising
out of or relating to this Agreement that the Parties themselves cannot
resolve may be submitted to the Commission for resolution. The Parties
agree to seek expedited resolution by the Commission, and shall request
that resolution occur in no event later than sixty (60) days from the date of
submission of such dispute. [f the Commission appoints an expert(s) or
other facilitator(s) to assist in its decision making, each party shall pay half
of-the fees and expenses so incurred. During the Commission proceeding
each Party shall continue to perform its obligations under this Agreement

. provided, however, that neither Party shall be required to act in any
unlawful fashion. This provision shall not preclude the Parties from
seeking relief available in any other forum.

22.2 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- Paymg Party”) shall within thirty (30) days of its
receipt of the invoice ¢ontaining such disputed amount give notice to the
Billing Party of the amounts it disputes (“Disputed Amounts™) and include
in such notice the specific details and reasons for disputing each item.
The Non-Paying Party shall pay when due all undisputed amounts to the
Billing Party. The balance of the Disputed Amount shall thereafter be paid
with appropriate late charges, if appropriate, upon final determination of
such dispute.

22.3 If the Parties are unable to resolve the issues related to the
Disputed Amounts in the normal course of business within thirty (30) days
after delivery to the Billing Party of notice of the Disputed Amounts, each
of the Parties shall appoint a designated representative that has authority
to settle the dispute and that is at a higher level of management than the
persons with direct responsibility for administration of this Agreement.
The designated representatives shall meet as often as they reasonably
deem necessary in order to discuss the dlspute and negotiate in good
faith in an effort to resolve such dispute. The specific format for such
discussions will be left to the discretion of the designated representatives.
however all reasonable requests for relevant information made by one
Party to the other Party shall be honored.

22.4 If the Parties are unable to resolve issues related to the Dispute
Amounts within thirty (30) days after the Parties’ appointment of
designated representatives pursuant to subsection 22.3, then either Party
may file a compliant with the Commission to resolve such issues or
proceed with any other remedy pursuant to law or equity.- The -
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‘Commission may direct payment of any or all funds plus applicable late

charges to be paid to either Party. .

Taxes ' "

Any Federal, state or local excise, license, sales, use, or other taxes or
tax-like charges (excluding any taxes levied on income) resuiting from the
performance of this Agreement shall be borne by the Party upon which
the obligation for payment is imposed under applicable law, even if the
obligation to collect and remit such taxes is placed upon the other party.
Any such taxes shall be shown as separate items on applicable billing
documents between the Parties. The Party obligated to collect and remit )
taxes shall do so unless the other Party provides such Party with the
required evidence of exemption. The Party so obligated to pay any such
taxes may contest the same in good faith, at its own expense, and shall
be entitled to the benefit of any refund or recovery, provided that such
party shall not permit any lien to exist on any asset of the other party by
reason of the contest, . The Party obligated to collect and remit taxes shall
cooperate fully in any ‘such contest by the other Party by providing
records, testimony and such additional information or assistance as.may

- reasonably be necessary to pursue the contest..

Responsibility for Environmental Hazards

24.1 CLEC shallin no event be liable to Sprint for any costs whatsoever
resulting from the presence or release of any Environmental Hazard that
CLEC did not cause or introduce to the affected work location. Sprint -
hereby releases, and shall also indemnify, defend (at CLEC's request)

and hold harmless CLEC and each of CLEC's officers, directors and
employees from and against any losses and expenses that arise out of or
result from any Environmental Hazard that Sprint, its contractors or its
agents introduce to the work locations; provnded that in the event that after
CLEC notifies Sprint that CLEC, its emplqyees contractors or agents plan
to enter a Sprint work location and prior to\CLEC or its employees,
contractors or agents entering a work location Sprint fully informs CLEC in
writing of an Environmental Hazard at such work location then Sprint shall
not be obligated to indemnify CLEC for losses and expenses arising out of
injuries to CLEC employees, contractors or agents resulting from their
exposure to such Environmental Hazard except to the extent such injuries .
are exacerbated by the acts of Sprint or its employees, contractors or
agents .
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24.2  Prior to CLEC or its employees, contractors, ar agents introducing
an Environmental Hazard into a work location CLEC shall fully inform
Sprint in writing of its planned actions at such work location and shall
receive Sprint's written permission for such actions and'CLEC warrants
that it shall comply with all legal and regulatory obligations it has with
respect-to such Environmental Hazard and notices it is required to provide
with respect thereto. Sprint shall in no event be liable to CLEC for any
costs whatsoever resulting from the presence or release of any
Environmental Hazard that CLEC causes or introduces to the affected
work location. CLEC shall indemnify, defend (at Sprint's request) and hold
harmiess Sprint and each of Sprint's officers, directors and employees
from and against any losses and expenses that arise out of or result from
any Environmental Hazard that CLEC, its contractors or its agents cause
or introduce to the work location. CLEC shall be responsible for obtaining,
including payment of associated fees, all environmental permits, licenses
and/or registrations required for environmental hazards CLEC causes or
introduces to the affected work location. '

24.3 In the event any suspect material within Sprint-owned, operated or
leased facilities are identified to be asbestos-containing, CLEC will, at
CLECs expense, notify Sprint before commencing any activities and
ensure that to the extent any activities which it undertakes in the facility
disturb any asbestos-containing materials (ACM) or presumed asbestos
containing materials (PACM) as defined in 29 CFR Section 1810.1001,
such CLEC activities shall be undertaken in accordance with applicable
local, state and federal environmental and health and safety statutes and
regulations. Except for abatement activities undertaken by CLEC or

- equipment placement activities that result in the generation or disturbance

of asbestos containing material, CLEC shall not have any responsibility for
managing, nor be the owner of, not have any liability for, or in connection _
with, any asbestos containing material. Both Parties agree to immediately
notify the other if the Party undertakes any asbestos control or asbestos
abatement activities that potentially could affect CLEC equipment or
operations, including, but not limited to, ce"{ltamination of equipment.

24.4 Within ten (10) business days of CLEC's request for'any space in
Sprint owned or controlled facility, Sprint shall provide any information in
its possession regarding the known environmental conditions of the space
provided for placement of equipment and interconnection including, but
not limited to, the existence and condition of known hazardous levels of
friable asbestos, lead paint, hazardous substance contamination, or
hazardous levels of radon. Information is considered in a Party's
possession under this Agreement if it is in such Party’s possession, or the
possession of a current employee of Sprint's.




Section 25.

Section 26.

Section 27.
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24.5 If the space provided for the placement of equipment,
interconnection, or provision of service contains known .environmental
contamination or hazardous material, particularly but not limited to
hazardous levels of friable asbestos, lead paint or hazardous levels of
radon, which makes the placement of such equipment or interconnection
hazardous, Sprint shall offer an alternative space, if available, for CLEC's
consideration. If interconnection is complicated by the presence of
environmental contamination or hazardous materials, and an alternative
route is available, Sprint shall make such alternative route available for
CLEC's consideration. If there is no alternative or CLEC declines same,
and CLEC occupies the hazardous space, CLEC does so at its own risk
and shall indemnify Sprint from all liability for damages or injury arising
from the presence of the environmental contamlnatlon or hazardous
materials.

24.6 Subject to this Section 24 and to Sprint's standard security
procedures, which procedures will be provided to CLEC, Sprint shall allow
CLEC at CLEC's expehse to perform any environmental site
investigations, including, but not limited to, asbestos surveys, which CLEC
deems to be necessary in support of its collocation needs.

Amendments and Modifications

No provision of this Agreement shall be deemed waived, amended or
modified by either party unless such a waiver, amendment or modification

is in writing, dated, and signed by both Parties.

Severabilfty

Subject to Section 2 - Regulatory Approvals, if any part of this Agreement
is held to be invalid for any reason, such lnvahdlty will affect only the
portion of this Agreement which is invalid./ "In all other respects.this
Agreement will stand as if such invalid proylslon had not been a part
thereof, and the remainder of the Agreement shall remain in full force and
effect.

Headings Not Controlling

The headings and numbering of Sections, Parts and Attachments in this
Agreement are for convenience only and shall not be construed to define
or limit any of the terms herein or affect the meaning or interpretation of
this Agreement. :
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Section 28. Entire Agreement

This Agreement, including all Parts and Attachments and subordinate
documents attached hereto or referenced herein, all of which are hereby
incorporated by reference herein, constitute the entire matter thereof, and
supersede all prior oral or written agreements, representations,
statements, negotiations, understandings, proposals, and undertakings
with respect to the subject matter thereof.

Section 29. Counterparts

This Agreement may be executed in counterparts. Each counterpart shall

be considered an original and such counterparts shall together constitute
one and the same instrument.

Section 30. Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of, the
Parties hereto and their respective successors and permitted assigns.

Section 31. Implementation Plan

31.1  Implementation Team. This Agreement sets forth the overall
standards of performance for services, processes, and systems
capabilities that the Parties will provide to each other, and the intervals at
which those services, processes and capabilities will be provided. The
Parties understand that the arrangements and provision of services
described in this Agreement shall require technical and operational
coordination between the Parties. Accordingly, the Parties agree to form

~a team (the “Implementation Team") that shall develop and identify those
processes, guidelines, specifications, standards and additional terms and

conditions necessary to support the terms of this Agreement. Within thirty

(30) days after the Approval Date, each Party shall designate, in writing,
no more than four (4) persons to be permanent members of the
Implementation Team; provided that either'Party may include in meetings:
or activities such technical specialists or ottier individuals as may be
reasonably required to address a specific task, matter or subject. Each

Party may replace its representatives by delivering written notice thereof '
to the other Party.

31.2 Implementation Plan. Within one hundred twenty (120) days after
the Approval Date, the agreements reached by the Implementation Team
shall be documented in an operations manual (the “Implementation Plan”).

P Y
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The Implementation Plan shall address the following matters, and may
include.any other matters agreed upon by the implementation Team:

31.2.1 the respective duties and responsibilities of the Parties with
respect to the administration and maintenance of the -
interconnections (including signaling) specified in Attachment 3 and
the trunk groups specified in Attachment 4 and, inciuding standards
and procedures for notification and discoveries of trunk
disconnects;

31.2.2 disaster recovery and escalation provisions;

.31.2.3 access to Operations Support Systems functions provided
hereunder, including gateways and interfaces;

31.2.4 escalation procedures for ordering, provisioning, billing, and
maintenance;

31.2.5 single points of contact for ordering, provisioning, billing,
and maintenance;

31:2.6 service ordering and provisioning procedures, including
provision of the trunks and facilities;

31.2.7 provisioning and maintenance support;

31.2.8 conditioning and provisioning of collocation space and ‘
maintenance of Virtually Collocated equipment;

31.2.9 procedures and processes for Directories and 'Dir'ectory
Listings;

31.2.10 billing processes and procedures;
: _ ~
31.2.11 network planning componé‘pts including time intervals;

31.2.12 joint systems readiness and operational readiness plans:

31.2.13 appropriate testing of services, equipment, facilities and
Network Elements;

31.2.14 monitoring of inter-company operational processes;

31.2.15 procedures for coordination of local PIC changes and
processing;

LTS ALY
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31.2.16 physical and network security concerns; and

31.2.17 such other matters specifically referenced in this
Agreement that are to be agreed upon by the Implementation
Team and/or contained in the Implementation Plan.

31.3 Action of the Implementation Team. The Implementation Plan may
be amended from time to time by the Implementation Team as the team
deems appropriate. Unanimous written consent of the permanent
members of the Implementation Team shall be required for any action of
the Implementation Team. If the Implementation Team is unable to act,
the existing provisions of the Implementation Plan shall remain in full force
and effect. o '

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be
executed by its duly authorized rep[_e__sentatives.

UNIVERSAL COM, INCORPORATED SPRINT-FLORIDA, INCORPORATED

8'91‘ M % @5‘9@\ Bytgv\%

NI
Name: '?E.TER : l- BO\\)ER | Name: ?cw\,\‘r\a hns
Title: @H/DE/W‘ Title:_LP - '2&. A’\l’\ \(\;M;
Date: /3094 " Date: 2\‘1 \‘{X




PART B -- DEFINITIONS

= 811 SITE ADMINISTRATOR" is a person assigned by CLEC to establish and maintain
E911 service location information for its subscribers.

“911 SERVICE" means a universal telephone number which gives the public direct
access to the Public Safety Answering Point (PSAP). Basic 911 service collects 811
calls from one or more local exchange switches that serve a geographic area. The calls
are then sent to the correct authority designated to receive such calls.

“ASR" (ACCESS SERVICE REQUEST) means the industry standard forms and
supporting documentation used for ordering Access Services. The ASR may be used
to order trunking and facilities between CLEC and Sprint for Local Interconnection.

“ACCESS SERVICES" refers to interstate and intrastate switched access and private
line transport services.

“ACT" means the Communications Act of 1934 as amended by the
Telecommunications Act of 1996, Public Law 104-104 of the 104th U.S. Congress,
effective February 8, 1996. -

“AFFILIATE" is an entity that directly or indirectly owns or controls, is owned or
controlled by, or is under common ownership or control with, another entity. In this
paragraph, “own" or “control” means to own an equity interest (or equivalent) of at least
10% with respect to either party, or the right to control the business decisions,
management and policy of another entity.

“APPROVAL DATE" is the date on which Commission approval of the Agreement is |
granted. .

“GATEWAY" (ALI GATEWAY) is a telephone company computer facility that interfaces
with CLEC's 911 administrative site to receive Automatic Location Identification (AL!)
data from CLEC. Access to the Gateway will be via a d%i -up modem using 8 common -
protocol. . :__

“AMA" means the Automated Message Accounting strucfure inherent in switch
technology that initially records telecommunication message information. AMA format

. is contained in the Automated Message Accounting document, published by Bellcore as
GR-1100-CORE which defines the industry standard for message recording.

“ALI" (AUTOMATIC LOCATION IDENTIFICATION)}) is a feature developed for E911

systems that provides for a visual display of the caller's telephone number, address and
the names of the emergency response agencies that are responsible for that address

/113797 : o R
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The Competitive Local Exchange Company will provide ALl record information in
National Emergency Number Association (NENA) Version #2 format. The ALI also
shows an Interim Number Portability (INP) number if applicable.

“ALI/DMS* (AUTOMATIC LOCATION IDENTIFICATION/DATA MANAGEMENT
SYSTEM) means the emergency service (E911/911) database containing subscriber
location information (including name, address, telephone number, and sometimes
special information from the local service provider) used to determine to which Public
Safety Answering Point (PSAP) to route the call.

“ANI" (AUTOMATIC NUMBER IDENTIFICATION) is a feature that identifies and
displays the number of a telephone line that originates a call.

“ARS" (AUTOMATIC ROUTE SELECTION) means a service feature associated with a
specific grouping of lines that provides for automatic selection of the least expensive or
most appropriate transmission facility for each call based on criteria programmed into
the system. ' '

“BLV/BLI" (BUSY LINE VERIFY/BUSY LINE INTERRUPT) means an operator call in
which the caller inquires as to the busy status of, or requests an interruption of a call on
another subscriber's telephone line. _ _ -

"BUSINESS'DAY(S) means the days of the week excluding Saturdéys, Sundays, and
all official Sprint holidays.

“CABS" means the Carrier Access Billing System which is defined in a document
prepared under the direction of the Billing Committee of the OBF. The Carrier Access
Billing System document is published by Bellcore in Volumes 1, 1A, 2, 3, 3A, 4 and S as
Special Reports SR-OPT-001868, SR-OPT-0011869, SR- OPT—OO1871 SR-OPT-
001872, SR-OPT-001873, SR-OPT-001874, and SR-OPT-001875, respectively, and
contains the recommended guidelines for the billing of access and other connectivity
services. Sprint's carrier access billing system is its Carrier Access Support System
(CASS). CASS mirrors the requirements of CABS.

. - ,
“CPN" (CALLING PARTY NUMBER) is a Common Ché'rgnel Signaling parameter which
refers to the number transmitted through the network idgntifying the calling party. '

“CENTRAL OFFICE SWITCH" or “CENTRAL OFFICE" means a switching entity within
the public switched network, including but not limited to end office switches and tandem
office switches. Centra! office switches may be employed as combination End
Office/Tandem Office Switches (Combination Class 5/Class 4).

“CENTREX" means a Telecommunications Service associated with a specific grouping
of lines that uses central office switching equipment for call routing to handle direct
dialing of calls, and to provide numerous private branch exchange-like features.

Aram i~y
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“CHARGE NUMBER" is a CCS parameter which refers to the number transmitted
through the network identifying the billing number of the calling party.

“CLASS" (Bellcore Service Mark) — means service features that utilize the c.apability to
forward a calling party's number between end offices as part of call setup. Features

include Automatic Callback, Automatlc Recall, Caller ID, Call Trace, and Distinctive
Ringing.

“CLEC" means a Competitive Local Exchange Carrier.

“"COLLOCATION" means the right of CLEC to place equipment in the Sprint's central
offices or other Sprint locations. This equipment may be placed via either a physical or
virtual collocation arrangement. With physical collocation, CLEC obtains dedicated
space to place and maintain its equipment. With virtual collocation, Sprint will install
and maintain equipment that CLEC provides to Sprint.

“COMMISSION" means the Florida Public Service Commission.
“CCS"” (COMMON CHANNEL SIGNALING) means a method of digitally transmitting call

set-up and network control data over a digital signaling network fully separate from the
public switched telephone network that carries the actual call.

“CONFIDENTIAL AND/OR PROPRIETARY INFORMATION" has the meaning set forth
in_.Section‘ 12 of Part A -- General Terms.

“CONTRACT YEAR" means a twelve (12) month period during the term of the contract
commencing on the Approval Date and each anniversary thereof.
“"CONTROL OFFICE" is an exchange carrier center or office designated as its

company'’s single point of contact for the provisioning and maintenance of its portion of
. local interconnection arrangements.

“CUSTOM CALLING FEATURES" — means a set of Te[ecommunications Service
features available to residential and single-line busmess‘ customers including call-
waiting, call-forwarding and three-party calling. ');
“CUSTOMER PROPRIETARY NETWORK INFORMATION (“CPNI") - means (A)
information that relates to the quantity, technical configuration, type, destination, and
amount of use of a Telecommunications Service subscribed to by any customer of a
Telecommunications Carrier, and that is made available to the carrier by the customer
solely by virtue of the carrier customer relationship; and (B) information contained in the
bills pertaining to telephone exchange service or telephone toll service received by a
customer of a carrier.

074N



“DBMS" (DATABASE MANAGEMENT SYSTEM) is a computer process used to store,
sort, manipulate and update the data required to provide selective routing and ALI.

. “DIRECTORY ASSISTANCE DATABASE" refers to any subscriber record used by
Sprint in its provision of live or automated operator-assisted directory assistance
including but not limited to 411, 555-1212, NPA-555-1212.

“DIRECTORY ASSISTANCE SERVICES" provides listings to callers. Directory
Assistance Services may include the option to complete the call at the caller’s direction.

“DISCLOSER" means that party to this Agreement which has disciosed Confidential
Information to the other party.

“E911" (ENHANCED 911 SERVICE) means a telephone communication service which
will automatically route a call dialed "911" to a designated public safety answering point
(PSAP) attendant and will provide to the attendant the calling party’s telephone number
and, when possible, the address from which the call is being placed and the emergency
response agencies responsnble for the tocation from which the call was dialed.

“E911 MESSAGE TRUNK" is a dedlcated line, trunk or channel between two central
offices or switching devices which provides a voice and signaling path for ES11 calls.

ELECTRONIC INTERFACES - means access to operations support systems censisting
of preordering, ordering, provisioning, maintenance and repair and billing functions. For

the purposes of this Agreement, Sprint shall provide Electronic Interfaces in accordance
with Exhibit 2. '

"EMERGENCY RESPONSE AGENCY" is a governmental entity authorized to respond
to requests from the public to meet emergencies. )
“ENVIRONMENTAL HAZARD" means any substance the presence, use, transport,
abandonment or disposal of which (i) requires investigation, remediation,
compensation, fine or penalty under any Applicable Law (including, without limitation,
the Comprehensive Environmental Response Compené'étlon and Liability Act,
Superfund Amendment and Reauthorization Act, Resource Conservation Recovery Act,
the Occupational Safety and Health Act and provisions w:th similar purposes in
applicable foreign, state and local jurisdictions) or (ii) poses risks to human health,
safety or the environment (including, without limitation, indoor, outdoor or orbital space
environments) and is regulated under any Applicable Law.

“ESN" (EMERGENCY SERVICE NUMBER) is a number assigned to the ALl and
selective routing databases for all subscriber telephone numbers. The ESN designates
a unique combination of fire, police and emergency medical service response agencies
that serve the address location of each in-service telephone number.

R/13/Q7
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“EMR" means the Exchange Message Record System for exchanging
telecommunications message information for billable, non-billable, sample, settiement:
and study data. EMR format is contained in BR-010-200-010 CRIS Exchange Message

. .Record, published by Belicore and which defines the industry standard for exchange
message records.

“ENHANCED DIRECTORY ASSISTANCE" refers to directory Assistance eervices,
including but not limited to reverse search, talking yellow pages, and locator services.

“EIS" (EXPANDED INTERCONNECTION SERVICE) is the collocation arrangement
which Sprint provides in its designated wire centers.

“GRANDFATHERED SERVICE" means service which is no longer available for new
customers and is limited to the current customer at their current locations with certain
provisioning limitations, including but not limited to upgrade denials, feature
adds/changes and responsible/billing party.

- “FCCINTERCONNECTION ORDER" is the Federal Communications Commission’s
First Report and Order and SecondReport and Order in CC Docket No. 96-98 released -
August 8, 1996; as subsequently amended or modified by the FCC from time to time.

“ILEC" means the incumbent local exchange carrier.

“IXC" (INTEREXCHANGE CARRIER) means a provider of interexchange
telecommunications services.

“INP* (INTERIM NUMBER PORTABILITY) is a service arrangement whereby
subscribers who change local service providers may retain existing telephone numbers
without impairment of quality, reliability, or convenience when remaining at their current
location or changing their location within the geographic area served by the initial
carrier's serving central office. (Notwithstanding the foregoing, the parties acknowledge
that the provision of INP through Remote Call Forwarding results in a lesser grade of
service.)

- . |
“IP" INTERCONNECTION POINT) is a mutually agree?ii‘ upon point of demarcation
where the networks of Sprint and CLEC interconnect for:the exchange of traffic. '

“LIDB" (LINE INFORMATION DATA BASE(S)) means a Service Contro! Point (SCP)
database that provides for such functions as calling card validation for telephone line

number cards issued by Sprint and other entities and validation for collect and billed-to-
third services.

“LOCAL SERVICE REQUEST means an industry standard form used by the Parties to
add, establish, change or disconnect local services.

ar/1/Q7 27
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“LOCAL TRAFFIC" means traffic (excluding Commercial Mobile Radio Services traffic,
e.g., paging, cellular, PCS) that is originated and terminated within a given local calling
area, or mandatory expanded area service (EAS) area, as defined by State

.. -commissions or, if not defined by state commissions, then as definediin exnstmg Sprint
tariffs.

“MSAG™ (MASTER STREET ADDRESS GUIDE (MSAQG)) is a database defining the
geographic area of an E911 service. It includes an alphabetical list of the street names,
high-low house number ranges, community names, and emergency service numbers
provided by the counties or their agents to Sprint.

“CLEC 911 DATABASE RECORDS" are the CLEC subscriber records to be provnded
by CLEC to Sprint for inclusion in Sprint's E911 database. .

“MECAB" refers to the Multiple Exchange Carrier Access Billing (MECAB) document
prepared by the Billing Committee of the Ordering and Billing Forum (OBF), which
functions under the auspices of the Carrier Liaison Committee (CLC) of the Alliance for
Telecommunications [ndustry Solutions (ATIS). The MECAB document, published by
Bellcore as Special Report SR-BDS-000983, contains the recommended guidelines for
the billing of an access service provided by two or more LECs (including a LEC and a
CLEC), or by one LEC in two or more states within a single LATA.

“MECOD" refers to the Multiple Exchange Carriers Ordering and Design (MECOD)
Guidelines for Access Services - Industry Support Interface, a document developed by
the Ordering/Provisioning Committee under the auspices of the Ordering and Billing

' Forum (OBF), which functions under the auspices of the Carrier Liaison Committee -
(CLC) of the Alliance for Telecommunications Industry Solutions (ATIS). The MECOD
document, published by Belicore as Special Report SR §TS-002643, establishes
recommended guidelines for processing orders for access service which i isto be
provided by two or more LECs (including a LEC and a CLEC).

“NANP" means the “North American Numbering Plan,” the system or method of
telephone numbering employed in the United States, Canada, and certain Caribbean
countries. It denotes the three digit Numbering Plan Area code and a seven  digit
telephone number made up of a three digit Central Off'ce code plus a four dnglt station
number.

“NENA" (NATIONAL EMERGENCY NUMBER ASSOCIATION (NENA)) is an
association with a mission to foster the technological advancement, availability and
implementation of 911 nationwide.

“NETWORK ELEMENT" means a facility or equipment used in the provision of a
Telecommunications Service. Such term also includes features, functions , and
capabilities that are provided by means of such facility or equipment, including
subscriber numbers, databases, signaling systems, and information sufficient for biiing
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and collection or used in the transmission, routing, or other provision of a
Telecommunications Service.

“NP" (NUMBER PORTABILITY) means the ability of users of Telecommunications

Services to retain, at the same location, existing telecommunications numbers without
impairment of quality, reliability, or convenience when switching from one

- telecommunications carrier to another.

“NPA" (NUMBERING PLAN AREA) (sometimes referred to as an area code) is the
three digit indicator which is designated by the first three digits of each 10-digit
telephone number within the NANP. Each NPA contains 800 possible NXX Codes.
There are two general categories of NPA, “Geographic NPAs" and “Non-Geographic
NPAs." A “Geographic NPA" is associated with a defined geographic area, and all
telephone numbers bearing such NPA are associated with services provided within that
Geographic area. A “Non-Geographic NPA," also known as a “Service Access Code
(SAC Code)" is typically associated with a specialized telecommunications service
which may be provided across multipie geographic NPA areas; 500 800, 900, 700, and
888 are examples of Non- Geographlc NPAs.

“NXX," “NXX CODE," OR CENTRAL OFFICE CODE," OR “CO CODE" is the three digit
switch entity indicator which is defined by the fourth, fifth and sixth digits of a 10 digit
telephone number within the North America Numbering Plan (“NANP").

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

“OBSOLETE SERVICE" means a service that is outmoded/outdated but yet has current
subscribers to the services. Such service is no longer available for new customers and
with existing customers there is no assurance of the service continuing to function. Any

technical or feature change to the customer s service will eliminate such service at the
time of request.

“OPERATOR SYSTEMS" is the Network Element that 'provxdes operator and, automated

call handling with billing, special services, subscriber telephone listings, and optional
call completion services. :

“OPERATOR SERVICES" provides (1) operator handling for call completion (e.g.
collect calls); (2) operator or automated assistance for billing after the subscriber has
dialed the called number (e.g. credit card calls); and (3) special services (e.g.

BLV/BLVI, Emergency Agency Call).

"PARITY" means, subject to the availability, development and implementaﬁon of
necessary industry standard Electronic Interfaces, the provision by Sprint of services.

Network Elements, functionality or telephone numbering resources under this
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Agreement to CLEC on terms and conditions, including provisioning and repair

intervals, no less favorable that those offered to Sprint, its Affiliates or any other entity

that obtains such services, Network Elements, functionality or telephone numbering

.. .resources. Until the implementation of necessary Electronic Interfacés, Sprint shall
provide such services, Network Elements, functionality or telephone numbering ,

resources on a non-discriminatory basis to CLEC as it provides to its Affiliates or any

other entity that obtains such services, Network Elements, functionality or telephone
numbering resources.

“Parties” means, jointly, Universal Com, Incorporated and Sprint-Florida, Incorporated,
and no other entity, affiliate, subsidiary or assign. .

“PARTY" means either Universal Com, Inborporated or Sprint-Florida, incorporated,
and no other entity, affiliate, subsidiary or assign.

“P.01 TRANSMISSION GRADE OF SERVICE (GOS)" means a trunk facility
provisioning standard with the statistical probability of no more than one call in 100
blocked on initial attempt during the average busy hour.

“PLU" (PERCENT LOCAL USAGE) is a calculation which represents the ratio of the
local minutes to the sum of local and intralL ATA toll minutes between exchange carriers
sent over Local Interconnection Trunks. Directory assistance, BLV/BLVI, 900, 976,

transiting calls from other exchange carriers and switched access calls are not mcluded
in the calculation of PLU.

“POP" means an IXC's point of presence.

“PROPRIETARY INFORMATION" shall have the same meaning as Confidential
Information.

“PSAP" (PUBLIC SAFETY ANSWERING POINT (PSAP)) is the public safety
communications center where 911 calls placed by the public for a specific geographic
area will be answered.

v
“RATE CENTER" means the geographic point and corré‘:sponding geographic area
which are associated with one or more particular NPA-NXX codes which have been
assigned to Sprint (or CLEC) for its provision of Basic Exchange Telecommunications
Services. The “rate center point” is the finite geographic point identified by a specific
V&H coordinate, which is used to measure distance-sensitive end user traffic to/from
the particular NPA-NXX designations associated with the specific Rate Center. The
“rate center area” is the exclusive geographic area identified as the area within which
Sprint (or CLEC) will provide Basic Exchange Telecommunications Services bearing
the particular NPA-NXX designations associated with the specific Rate Center. The
Rate Center point must be located within the Rate Center area.
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“REAL TIME"™ means the actual time in which an event takes place, with the reporting
on or the recording. of the event simultaneous with its- occurrence.

. “RECIPIENT" means that party to this Agreement (a) to which Confidential Information

has been disclosed by the other party or (b) who has abtained Confidential Information
in the course of providing services under this Agreement.

“RESELLER" is a category of Local Exchange service providers who obtain dial tone

and associated Telecommunications Services from another provider for resale to their
end user subscribers.

‘ROW" (RIGHT OF WAY (ROW)) has the meaning set forth in Section 2.13 of
Attachment VI of this Agreement.

“ROUTING POINT" means a location which Sprint or CLEC has designated on its own
netwark as the homing (routing) point for traffic inbound to Basic Exchange Services
provided by Sprint or CLEC which bear a certain NPA-NXX designation. The Routing
Point is employed to calculate mileage measurements for the distance-sensitive
transport element charges of Switched Access Services. Pursuant to Bellcore Practice
BR 795-100-100, the Routing Point may be an “End Office” location, or a “LEC
Consortium Point of Interconnection.” Pursuant to that same Bellcore Practice,
examples of the latter shall be designated by a common language location identifier
(CLLI) code with (x)KD in positions 9, 10, 11, where (x) may by any alphanumeric A-Z
or 0-9. The above referenced Bellcore document refers to the Routing Point as the
Rating Point. The Rating Point/Routing Point need not be the same as the Rate Center

‘Point, nor must it be located within the Rate Center Area, but must be in the same

LATA as the NPA-NXX.

"SECAB" means the Small Exchange Carrier Access Billing document prepared by the
Billing Committee of the OBF. The Small Exchange Carrier Access Billing document,
published by Bellcore as Special Report SR OPT-001856, contains the recommended
guidelines for the billing of access and other connectivity services.

“SELECTIVE ROUTING" is a service which automatically routes an E911 call to the
PSAP that has jurisdictional responsibility for the serwoe address of the telephone that
dialed 911, irrespective of telephone company exchange or wire center boundaries.

“SIGNALING TRANSFER POINT" or “STP" means a signaling point that performs
message routing functions and provides information for the routing of messages

" between signaling points within or between CCIS networks. An STP transmits, receives

and processes CCIS messages.

“SWITCH" means a Central Office Switch as defined in this Part B.

~



:v

“SWITCHED ACCESS DETAIL USAGE DATA™ means a category 1101XX record as
defined in the EMR Belicore Practice BR 010-200-010.

.. "SWITCHED EXCHANGE ACCESS SERVICE" means the offering of transmission or
switching services to Telecommunications Carriers for the purpose of the ofigination or
termination of Telephone Toll Service. Switched Exchange Access Services include:
Feature Group A, Feature Group B, Feature Group D, 800/888 access and 900 access
and their successor or similar Switched Exchange Access Services.

“SYNCHRONOUS OPTICAL NETWORK" or SONET" is an optical interface standard
that allows interworking of transmission products from multiple vendors (i.e. mid-span
meets). The base rate is 51.84 MHps (OC-1/STS-1 and higher rates are dlrect
multiples of the base rate up to 1.22 GHps

“TANDEM OFFICE SWITCHES" which are Class 4 switches which are used to connect
and switch trunk circuits between and among end office switches and other tandems.

“TECHNICALLY FEASIBLE" refers solely to technical or operational concerns, rather
than economic, space, or site considerations.

“TELECOMMUNICATIONS” means the transmission, between or among points
specified by the user, of information of the user's choosing, without change in the form
or content of the information as sent and received.

“TELECOMMUNICATION SERVICES" means the offering of Telecommunications for a
fee directly to the public, or to such classes of users as to be effectlvely available
directly to the public, regardless of the facilities used.

“THOUSANDS BLOCK OF NUMBERS" shall meén 1000 or more consecutjve_humbers
beginning and ending on a digit boundary, e.g., 949-100010 949-1999.

“TRCO" means Trouble Reporting Control Office.

“VOLUNTARY FEDERAL SUBSCRIBER FINANCIAL ASSISTANCE PROGRAMS" are -
government programs that subsidize the provision of Telecommumcatlons Services to
low-income subscribers, pursuant to requirements estabhshed by the appropnate state
regulatory body. 4

“WIRE CENTER" denotes a building or space within a building which serves as an
aggregation point on a given carrier's network, where transmission facilities and circuits -
are connected or switched. Wire center can also denote a building in which one or.
more central offices, used for the provision of Basic Exchange Services and access
services, are located. However, for purposes of EIC service, Wire Center shall mean
those points eligible for such connections as specified in the FCC Docket No. 91-141,
and rules adopted pursuant thereto. :




PART C - ATTACHMENT |

PRICE SCHEDULE

General Principles

1.1 Subject to the provisions of Sections 2 and 12 of Part A of this

Agreement, all rates provided under this Agreement shall remain in effect for the
term of this Agreement.

Local Service Resale

The rates that CLEC shall pay to Sprint for Local Resale are as set forth in Table
1 of this Attachment and shall be applied consistent with the provisions of
Attachment [l of this Agreement .

Interconnection and Reciprocal Compensation

3.1 The rates to be charged for the exchange of Local Traffic are set forth in
Table 1 of this Attachment and shall be applied consistent with the provisions of
Attachment IV of this Agreement.

3.2 - Compensation for the termination of toll traffic and the origination of 800
traffic between the interconnecting parties shall be based on the applicable
access charges in accordance with FCC and Commission Rules and
Regulations and consistent with the provisions of Attachment IV of this
Agreement. -

3.3  Where a toll call is completed through Sprint's INP arrangement (e.g..
remote call forwarding, flexible DID, etc.) to a CLEC's subscriber, CLEC shall be
entitled to applicable access charges in accordance with the FCC and
Commission Rules and Regulations. If a natlonal standard billing method has
not been developed for a CLEC to directly bill a ¢arrier access for a toll call that
has been completed using interim number portabthty then a blended rate
method will be used. i

3.3.1 The Parties will jointly determine the amount of traffic that will be
considered INP'ed traffic for compensation purposes. The ported party
shall charge the porting party for each minute of INP traffic at the INP
blended rate specified in section 3.3.2, in lieu of any other compensation
charges for terminating such traffic. The traffic that is not identified as
INP'ed will be compénisated as local mterconnectxon as set forih in section
3.1. ' :

5



3.3.2 For compensation of the INP traffic, the Parties shall jointly develop
a process which will allow compensation for INP'ed traffic to be based on
the initial origination point and final terminated point of the INP'ed call.
The full reciprocal compensation rate, as listed in the Pricing Schedule,
shall apply for local traffic, and full switched access charges, as listed in
applicable tariffs, shall apply for intraLATA and interLATA. All three sets
of rates will be weighted together based on the agreed minutes of use
patterns to establish a single set of blended rates for all INP'ed traffic.

3.4 CLEC shall pay a transit rate, comprised of the transport and tandem rate
elements, as set forth in Table 1 of this Attachment when CLEC uses a Sprint
access tandem to terminate a local call to a third party LEC or another CLEC.
Sprint shall pay CLEC a transit rate equal to the Sprint rate referenced above
when Sprint uses a CLEC switch to terminate a local call to a third party LEC or
another CLEC. ’

Unbundled Network Elements

The charges that CLEC shall }pay to Sprint for Unbundled Network Elements are
set forth in Table™1 of this Attachment .

-




TELRIC COST STUDY
Service Order NRC $25.15
Service Order Listing Qaly $20.82
Central Office Interconnection Charge $5.31
Trip Charge Si8.41
Oulside Plant Interconnection (2-W) ) $59.75
NID Installation Charge | $37.35
NID Connection Charge j $18.68
Testing ) $1.42
Loop Rewark Charge (2-W) $52.38
$86.75

$1.09

Analog 2-wire Band 1 $15.00 $65.00
Band 2 $15.00 $65 00
Band 3 315.00 $65.00
Band 4 $15.00 $65 00
UBCa I SRR g oe e s Orter
: $7.00 $65 00
$7.00 $65 00
$7.00 $65 00
$7.00 $65 00 ]
$7.00 $65 00
- ISDN Ic8
CENTREX ic8
PBS le]:}
DS1 ice
Intrastate CCL  Orig® intrastate Access Taniff Current tarif( rate

intrastate CCL  Term*

- Cument tadiff rate

RIC®

TR

cument ann rate

(1 Uine NID, 2 Wire Loop, &Basic Port)

$1.82

e N B | RO LRI CO ST TN s R e e R S
CCF Package * $0.25
.CLASS Package * 17 $7.12
CENTREX Package * "\ $11.64
- 3 Way Coaf/ConsultHold Transfer 1. $2.03
- Conf Catling - 6 Way Station Control " $2.85
- Dial Transfer to Tandem Tie Line $0.13
- Direct Connect $0.03
- Meet Me Conference $19.18
- Multi-Hunt Servica $0.09

RCF Business

$1.00 . )
Call Path Résidential $0.03 W 40
Call Path Business - T - .- -$0.14 3040
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Rate Variet

Rate Vares

R RS TR

$0.001022

e e

T

End Office $0.00358 $118.78
$0.003345 $119.76
081 Rate Varies $135.82
083 Rate Varies $249.16
Comeon $0.001022 N/A

INTERCONNECTIO

CROSS CONNECTION
DSO0 Elec X-Conn $0.94
081 Elec X-Conn $2.93
DS1 Elec X-Cann $25.85 I

STP Port

TOUE COCALOPERATORSERVICE
Toll and Local Assistance Service (Live)

o

T2

LTy

$498,97 $308.00 -

STP Transpost Link 56.0 Kpbs SS7 Link ic8 [{o3:]

STP Transport Link 1,544 Mbps SS7 Link ics [{]:3

STP Switcung|  TELRIC COST STUDY $1.08 NIA

Multiptexing DS1 to 0SQ $300.00 $142.00
Muttiplexing 0S3 to DS $600.00
LINE INFORMATION DATABAS SRR
LIDB Administration Sennce]  TELRIC COST STUDY $0.0540
LIOB Database Transport per query|  Interstate Access Tadff $0.0016
LID8 Database per quary| Interstate Access Tanff $0.0366
Toli Free Code Access Service query|  Interstate Access Tariff $0.008488 .
Toll Frea Code Optional Service query|  Interstate Access Taril:r__ $0.001419

DA Database Listing & Upcate] TELRIC COST STUDY $0.0550
DA Data Base Query Service|  TELRIC COST STUDY $0.0103

i RTECRIC.COSRSTUOV R

e ———

KSERVICE HEE)

R

$0.388

T

$187.50




Sectioﬁ 1.

Section 2.

PART C - ATTACHMENT li

LOCAL RESALE

Telecommunications Services Provided for Resale

1.1 Atthe request of CLEC, and pursuant to the requirements of the
Act, and FCC and Commission Rules and Regulations, Sprint shall make
available to CLEC for resale Telecommunications Services that Sprint
currently provides or may provide hereafter at retail to subscribers who
are not telecommunications carriers. Such resale may be as allowed by
the FCC and Commission. The Telecommunications Services provided
by Sprint to CLEC pursuant to this Attachment Il are collectively referred
to as "Local Resale."

1.2  To the extent that this Attachment describes services which Sprint
shall make available to- CLEC for resale pursuant to this Agreement, this
list of services is neither all inclusive nor exclusive.

General Terms and Conditions

2.1 Pricing. The prices charged to CLEC for Local Resale are set
forth in Attachment | of this Agreement.

2.2 Requirements for Specific Services

221 CENTREX Requirements
2.2.1.1 At CLEC's option, CLEC may purchase the entire
set of CENTREX features or a subset of any one such
feature. The CENTREX Service provided for resale will
meet the requirements of thig Subsection 2.3.1.
2.2.1.2 All features and functions of CENTREX Service,
including CENTREX Management System (CMS), whether
offered under tariff or otherwise, shall be available to CLEC
for resale.

2.2.1.3 Sprint shall make information required for an “as is”
transfer of CENTREX subscriber service, features,
functionalities-and CMS capabilities available to CLEC.
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2.2.1.4 All service levels and features of CENTREX Service
provided by Sprint for resale by CLEC shall be at parity with
the service levels and features of CENTREX Service Sprint

provides its subscribers. i

2.2.1.5 Consistent with Sprint’s tariffs, CLEC may aggregate
the CENTREX local exchange, and IntralLATA traffic usage
of CLEC subscribers to qualify for volume discounts on the
basis of such aggregated usage.

2.2.1.6 CLEC may request that Sprint suppress the need for
CLEC subscribers to dial "9" when placing calls outside the
CENTREX System. Should CLEC request this capability for
its subscriber, the subscriber will not be able to use 4 digit
dialing.

2.2.1.7 CLEC may resell call forwarding in conjunction wi.th
‘CENTREX Service.

2.2.1.8 CLEC may purchase any CENTREX Service for

resale subject to the minimum number of lines required by -
Sprint's tariff to qualify for CENTREX Service, but otherwise
without restriction on the maximum number of lines that may
be purchased for such service.

2.2.1.9 Sprint shall make available to CLEC for resale
intercom calling within the same CENTREX system. To the
extent that Sprint offers its own subscribers intercom calling
between different CENTREX systems, Sprint shall make
such capability available to CLEC for resale.. *

2.2.1.10 CLEC may resell Automatic Route Selection

("ARS"). CLEC may aggregate muitiple CLEC subscribers

on dedicated access facilities where such aggregationis - -
allowed by law, rule or regutatlon

2.2.2° Voluntary Federal and State Subscriber Financial
Assistance Programs

Subsidized local Telecommunications Services are provided to
low-income subscribers pursuant to requirements established by

the appropriate state regulatory body, and include programs such

. as Voluntary Federal Subscriber-Financial-Assistancé Program and
" Link-Up America. Voluntary Federal-and-State Subscriber
Financial Assistance Programs are not Telecommumcanons —



Services that are available for resale under this Agreement.
However, when a Sprint subscriber who is eligible for such a
federal program or other similar state program chooses to obtain
Local Resale from CLEC and CLEC serves such subscriber via
Local Resale, Sprint shall identify such subscriber’s eligibility to
participate in such programs to CLEC in accordance with the
procedures set forth herein.

2.2.3 Grandfathered Services. Sprint shall offer for resale to
CLEC all Grandfathered Services solely for the existing
grandfathered base. Sprint shall make reasonable efforts to

provide CLEC with advance copy of any request for the termination .
of service and/or grandfathering to be filed by Sprint with the
Commission.

2.2.4 N11 Service

2.2.4.1 Sprint agrees not to offer any new N11
Telecommunications Services after the Approval Date of this
Agreement unless Sprint makes any such service available
for resale.

2.2.4.2 CLEC shall have the right to resell any N11
Telecommunications Service, including but not limited to 411
or 611 services, existing as of the Approval Date. Where
technically feasible, these services shall be unbranded and
routed to CLEC, as required by CLEC pursuant to Part A,
Section 12.

2.2.5 Contract Service Arrangements, Special Arfarigements,
and Promotions. Sprint shall offer for resale all of its
Telecommunications Services available at retail to subscribers who
are not Telecommunications Carriers, including but not limited to
Contract Service Arrangements (ordCB), Special Arrangements (or
ICB), and Promotions in excess of Rinety (80) days, all in
accordance with FCC and Commission Rules and Regulations.

2.2.6 COCOT Lines

2.2.6.1 COCOT lines will not be resold at wholesale prices
under this Ag‘reement.



2.2.7 Voice Mail Service

Voice Mail Service is not a Telecommunications Service available
-for resale under this Agreement. However, where available, Sprint
shall make available for Local Resale the SMDI-E (Station
Message Desk Interface-Enhanced), or SMDI, Station Message
‘Desk Interface where SMDI-E is not available, feature capability -
allowing for Voice Mail Services. Sprint shall make available the
MWI (Message Waiting Indicator) stutter dial tone and message
waiting light feature capabilities. Sprint shall make available CF-
B/DA (Call Forward on Busy/Don't Answer), CF/B (Call Forward on
Busy), and CF/DA (Call Forward Don't Answer) feature capabxlltles
allowing for Voice Mail services.

2.2.8 Hospitality Service

Sprint shall provide all blocking, screening, and all other applicable
functions avallable for hospitality lines under tariff.

2289 Telephone Line Number Calling Cards.

Sprint shall maintain customer information for CLEC customers
who subscribe to resold Sprint local service dial tone lines, in
Sprint's LIDB in the same manner that it maintains information in
LIDB for its own similarly situated end-user subscribers. Sprint
shall update and maintain, on the same schedule that it uses for its
own similarly situated end-user subscribers, the CLEC mformatlon
in LIDB.

Until such time as Sprint's LIDB has the software capability to
recognize a resold number as CLEC's, Sprint shall store the resold
number in its LIDB at no charge and shall retain revenue for LIDB
look-ups to the resold number. At such time as Sprint's LIDB has
the software capability to recognizerthat the resold number is
CLEC's then, if CLEC desires to store resold numbers on Sprint's
LIDB, the parties shall negotiate a séparate LIDB database storage
and look-up agreement.
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PART C - ATTACHMENT lii

NETWORK ELEMENTS

General

Pursuant to the following terms, Sprint will unbundie and separately price
and offer Unbundled Network Elements such that CLEC will be able to
subscribe to and interconnect to whichever of these unbundled elements
CLEC requires for the purpose of providing local telephone service to its
end-users. ltis CLEC's obligation to combine Sprint-provided elements
with any facilities and services that CLEC may itself provide.

Unbundled Network Elements

2.1 Sprint shall offer Network Elements to CLEC for the purpose of
offering Telecommunication Services to CLEC subscribers. Sprint shall
offer Network Elements to CLEC on an unbundled basis on rates, terms
and conditions that are just, reasonable, and non-discriminatory in
accordance with the terms and conditions of this Agreement. The initial
set of Network Elements include:

1) Local Loop
2) Network Interface Device (NID)
3). Switching Capability
e Local Switching
e Tandem Switching
4) Interoffice Transmission Facilities
e Dedicated
e Common
5) Signaling Networks & Call Related Databases
6) Operations Support Systems 7
7) Operator Services & Directory Assustance

2.2 CLEC may use one or more Network Elements to provide any
feature, function, capability, or service option that such Network
Element(s) is technically capable of providing.

23 Standards for Network Elements

2.3.1 Each Network Element provided by Sprint to CLEC shall be
at parity with the quality of design, performance, features,
functions, capabilities and other characteristics, including but not
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PART C - ATTACHMENT I .

NETWORK ELEMENTS

General

Pursuant to the following terms, Sprint will unbundle and separately price
and offer Unbundled Network Elements such that CLEC will be able to
subscribe to and interconnect to whichever of these unbundled elements
CLEC requires for the purpose of providing local telephone service to its
end-users. Itis CLEC's obligation to combine Sprint-provided elements
with any facilities and services that CLEC may itself provide.

Unbundled Network Elements

2.1 Sprint shall offer Network Elements to CLEC for the purpose of
offering Telecommunication Services to CLEC subscribers. Sprint shall
offer Network Elements to CLEC on an unbundled basis on rates, terms
and conditions that are just, reasonable, and non-discriminatory in
accordance with the terms and conditions of this Agreement. The initial
set of Network Elements include:

1) Local Loop
2) Network Interface Device (NID)
3) Switching Capability
e Local Switching
¢ Tandem Switching
4) Interoffice Transmission Facilities
¢ Dedicated
e Common
5) Signaling Networks & Call Related Databases
6) Operations Support Systems 7
7) Operator Services & Directory A§sistance

2.2 CLEC may use one or more Network Elements to provide any
feature, function, capability, or service option that such Network
Element(s) is technically capable of providing.

2.3  Standards for Network Elements

2.3.1 Each Network Element provided by Sprint to CLEC shall-be
at parity with the quality of design, performance, features,
functions, capabilities and other characteristics, including but not




Section 3.

Loop

3.1

limited to levels and types of redundant equipment and facilities for
power, diversity and security, that Sprint provides to itself, Sprint's
own subscribers, to a Sprint Affiliate or to any other entity.

Definition

3.1.1 . A*“Loop" is a transmission path between the main
distribution frame [cross-connect], or its equivalent, in a Sprint
Central Office or wire center, and up to the Network Interface
Device at a customer’s premises, to which CLEC is granted
exclusive use. This includes, but is not limited to, two-wire and
four-wire cooper analog voice-grade ioops, two-wire and four-
wire loops that are conditioned to transmit the digital signals
needed to provide services such as ISDN and DS1-level
signals. This also includes DS-3, OC-n and STS-n services
(e.g..n=1,3,12...). Sprint will also provide conditioned loops
(e.g., ADSL; HDSL) for Telecommunications Services requiring
loop unfettered by any intervening equipment (e.g., filters, load
coils, range extenders) so that CLEC can use these loops for a
variety of Telecommunications Services that can be supported
by use of copper by attaching appropriate terminal equipment at
the ends.

3.2 . Digital Loops

- 3.2.1. Sprint will provide loops conditioned for ADSL and
HDSL without electronic terminal equipment at the ends
unless otherwise specified by CLEC. If Sprint does not have
available the facilities requested by CLEC or if the service
requested exceeds the spectrum compatibility of the
transmission path, then CLEC will issue a bona ﬂde request
to Sprint for the appropnate facﬂmes -

3.2.2. Sprint requires CLEC tg‘ provide in writing the grade of
service desired in a particular loop (e.g., ISDN-BRI, PRI, |
ADSL, HDSL, DS1, etc.) so that the loop may be engineered
to meet the appropriate spectrum compatibility requirements
If CLEC requires a change in the grade of service of a
particular loop, e.g. changing from ISDN service to ADSL.
CLEC shall notify Sprint in writing of the requested change
in grade.of service. If Sprint finds that it is not technicalty
feasible to provide the new level of service to. CLEC, Spnnt
will-notify CLEC that it is unable to meet CLEC's request If



Section 4. Local Switching

4.1

4.2

De.ﬁnition:

4.1.1 Local Switching is the Network Element that provides the
functionality required to connect the appropriate lines or trunks
wired to the Main Distributing Frame (MDF) or Digital Cross
Connect (DSX) panel to a desired line or trunk. Such functionality
shall include all of the features, functions, and capabilities that the
underlying Sprint switch providing such Local Switching function
provides for Sprint's own services. Functionality may include, but is
not limited to: line signaling and signaling software, digit reception,
dialed number translations, call screening, routing, recording, call
supervision, dial tone, switching, telephone number provisioning,
announcements, calling features and capabilities (including call
processing), Centrex, or Centrex like services, Automatic Call
Distributor (ACD), GLEC pre-subscription (e.g., long distance
Carrier, intralLATA toll), Carrier Identification Code (CIC) portabitity
capabilities, testing and other operational features inherent to the

~ switch and switch software.

Technical Requirements

4.2.1 Sprint shall provide its standard recorded annocuncements
(as designated by CLEC) and call progress tones to alert callers of
call progress and disposition. CLEC will use the BFR process for

unique announcements in accordance with Sect:on 6 of Pan A of
this Agreement. ' .

4.2.2 Sprint shall change a subscriber from Sprint's
Telecommunications Services to CLEC's Telecommunications -
Services without loss of feature functlonahty unless expressly
agreed otherwise by CLEC. \

4.2.3 Sprint shall control congestlon points such as mass calling
events, and network routnng abnormalities, using capabilities such
as Automatic Call Gapping, Automatic Congestion Control, and
Network Routing Overflow. " Application of such control shall be
competitively neutral and not favor any user of unbundled swntchmg .
or Sprint.

4.24 Spnnt shall offer all Local Switching features” that are
technically feasible and provide feature offerings at parity wuth
those: prowded by Sprint to |tself or any other party




Sectioh 5:

4.3

4.4

Interface Requirements:
4.3.1 Sprint shall provide the following interfaces to loops:

4.3.1.1 Standard Tip/Ring interface including loopstart or
groundstart, on-hook signaling (e.g., for calling number,
calling name and message waiting lamp);

4.3.1.2 Coin phone signaling;

4.3.1.3 Basic and Primary Rate Interface ISDN adhering to
ANSI standards Q.931, Q.932 and appropriate Bellcore
Technical Requirements;

4.3.1.4 Two-wire analog interface to PBX to include reverse
| battery, E&M, wink start and DID;

4.3.1.5"Four-wire analog interface to PBX to include reverse
battery, E&M, wink start and DID;

4.3.1.6 Four-wire DS1 interface to PBX or subscriber
provided equipment (e.g., computers and voice response
. systems),

Sprint shall provide access to interfaces, including but not limited
to: :

4.4.1 SS7 Signaling Network, Dial Plus or Multi-Frequency
trunking if requested by CLEC,

4.4.2 Interface to CLEC operator services systems or Operator
Services through appropriate trunk mterconnectlons for the system
and N

\
4.4.3 Interface to CLEC directory aSSIstance services through the
CLEC switched network or to Durectory Services through the
appropriate trunk intercorinections for the system; and 950 access.
or other CLEC required access to interexchange carriers as
requested through appropriate trunk interfaces.

Directory Assistance Service

5.1

Sprint shall provide for the routing of directory. assistance calls

(including but-not limited to 411, 555-1212, NPA-555-1212) dialed by
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CLEC subscribers directly to, at CLEC's option, either (a) the CLEC DA
service platform to the extent Sprint's switch can perform this customized
routmg or (b) Sprint's DA service platform to the extent there is a DA
service platform for that serving area.

5.1.1 Sprint shall provide CLEC with the same level of support for
the provisioning of Directory Assistance as Sprint provides itself.
Quality of service standards shall be measured at the aggregate
level in accordance with standards and performance
measurements that are at parity with the standards and/or
performance measurements that Sprint uses and/or which are
required by law or regulatory agency rules or orders.

5.1.2 Directory Assistance services provided by Sprint to CLEC
subscribers shall be branded in accordance with Section 11 of Part
A of this Agreement.

Section 6: Operator Services L

6.1 Sprint shall provide for the routing of local Operator Services calls
(including but not limited to 0+, 0-) dialed by CLEC subscribers directly to
.either the CLEC operator Service platform or Sprint Operator Service
platform to the extent Sprint's switch can perform this customized routing.

6.1.1. Sprint éhall provide Operator Services to CLEC as described
below until, at CLEC's discretion, Sprint routes calls to the CLEC
Local Operator Services platform.

6.1.1.1.1 Sprint agrees to provide CLEC subscribers the
same Operator Services available to Sprint subscribers.
Sprint shall make available its service enhancements on a
non-discriminatory basis.

6.1.1.1.2 Operator Serwce-svprowded to CLEC subscribers
shall be branded in accordance with Section 11 of Part A of
this Agreement.
6.1.2 Sprint shall exercise the same level of fraud control in
providing Operator Service to CLEC that Sprint provides for its own
operator service.
Section7: - Transpcrt .

7.1 Common Transport



Section 8

7.1.1 - Definition: Common Transport provides a local interoffice
transmission path between the Sprint tandem switch and a Sprint
or CLEC end office switch. Common transport is shared between
muitiple customers and is required to be switched at the tandem.

7.1.2 Sprint shall offer Common Transport at DS0, DS1, DS3,
STS-1 or higher transmission bit rate circuits.

7.1.3 Sprint shall be responsible for the engineering, provisioning,
and maintenance of the underlying equipment and facilities that are
used to provide Common Transport

7.2 Dedicated Transport

7.2.1 Definition;

Dedicated Transport provides a local interoffice transmission
path between Sprint and/or CLEC central offices. Dedicated
transport is limited to the use of a single customer and does
not require switching at a tandem.

7.2.2 Technical Requirements

Where technologically feasible and available, Sprint shall
offer Dedicated Transport consistent with the underlying
technology as follows:

7.2.2.1 When Sprint provides Dedicated Transport as a
circuit or a system, the entire designated transtmission circutt
or system (e.g., DS1, DS3, STS-1) shall be dedicated to
CLEC designated traffic.

7.2.2.2 Where Sprint has te¢hnology available, Sprint shall
offer Dedicated Transport uéing currently available
technologies including, but not limited to, DS1 and DS3
transport systems, SONET (dr SDH) Bi-directional Line
Switched Rings, SONET (or SDH) Unidirectional Path
Switched Rings, and SONET (or SDH) point-to-point
transport systems (including linear add-drop systems), at all
available transmission bit rates.

Tandem Switching

8.1  Definition:
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Tandem Switching is the function that establishes a
.communications path between two switching offices (connecting

- trunks to trunks) through a third switching office. (the tandem
switch) including but not limited to CLEC, Sprint, mdependent
telephone companies, IXCs and wireless Carriers.

8.2  Technical Requirements

8.2.1 The requirements for Tandem Swutchlng include, but are not
limited to, the following:

8.2.1.1 Interconnection to Sprint tandem(s) will provide
CLEC local interconnection for local and toll access service
purposes to the Sprint end offices and NXXs which
interconnect with that tandem(s) either directly or through
other Sprint facilities for local and toll service purposes, and
to other companies which are likewise connected to that
tandem(s).

8.2.1.2 Interconnection to a Sprint tandem for transit
purposes will provide CLEC interexchange access to Sprint,
Interexchange Carriers (“IXCs"), Carriers, ILECs, and CMRS
providers which are connected to that tandem.

8.2.1.3 Where a Sprint Tandem Switch also provides End-
Office Switch functions, interconnection to a Sprint tandem
serving that exchange will also provide CLEC access to
Sprint's end offices and access the NXXs served by that
individual end-office.

8.2.2 Tandem Switching shall preserve CLASS/LASS features
“and Caller ID as traffic is processed.

8.2.3 To the extent technically feabible, Tandem Switching shall
record billable events and send thegn t to the area billing centers
designed by CLEC.

8.2.4 Tandem Switching shall control congestion using capabilities
such as Automatic Congestion Control and Network Routing _
Overflow. Congestion control provided or imposed on CLEC traffic -
shall be at parity with controls being provided or imposed on Sprint
traffic (e.g. Sprint shall not block CLEC traffic and leave its trafﬁc
unaffected or less affected.) . S .

\
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8.2.5 The Local Switching and Tandem Switching functions may
be combined in an office. If this is done, both Local Switching and
Tandem switching shall provide all of the functionality required of
each of those Network Elements in this Agreement.

8.2.6 Tandem Switching shall provide interconnection to the E911
PSAP where the underlying Tandem is-acting as the E911
Tandem.

8.3 Interface Requirements

8.3.1 Tandem Switching shall interconnect, with dlrect trunks to
all carriers with which Sprint interconnects.

8.3.2 Sprint shall provide all signaling necessary to providé
Tandem Switching with no loss of feature functionality.

Network Interface Device
9.1 Definition:

The Network interface Device (NID) is a single-line termination
device or that portion of a multiple-line termination device required
to terminate a single line or circuit. The function of the NID is to
establish the network demarcation point between a carrier and its
subscriber. The NID features two independent chambers or
divisions which separate the service provider's network from the
subscriber’s inside wiring. Each chamber or division contains the
appropriate connection points or posts to which the service
provider, and the subscriber each make their connections. The
NID or protector provides a protective ground econnecticn, provides
protection against lightning and other high voltage surges and is
capable of terminating cables such _as twisted pair cable.

9.1.1 CLEC may connect is NID td, Sprint's NID.

9.1.2 With respect to multiple-line termination devices, CLEC shall
specify the quantity of NIDs it requires within such device.

Figure 1 shows a schematic of a NID.



9.2
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Figure 1 - Network Interface Device
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Two or Four Wire Connection

Technical Requirements

9.2.1 The Sprint NID shall provide a clean, accessible point of
connection for the inside wiring and for the Distribution Media
and/or cross connect to CLEC's NID and shall maintain a

connection to ground that meets the requirements set forth below.

Each party shall ground its NID independently of the other party’s
NID.

9.2.2 The NID shall be the interface to subscribers’ premises
wiring for all loop technologies.




Section 10 Signaling Systems and Databases

10.1  Signaling Systems

10.1.1 Signaling Link Transport

10.1.11

10.1.1.2

10.1.13

10.1.2 Signaling Transfer Points (STPs)

10.1.2.1

Definition:

Signaling Link Transport is a set of two or four
dedicated 56 Kbps transmission paths
between CLEC-designated Signaling Points of
Interconnection (SPOI) that provides
appropriate physical diversity and a cross
connect at a Sprint STP site.

Technical Requirements

10.1.1.2.1 Signaling Link Transport shall

consist of full duplex mode 56 Kbps
transmission paths.

Interface Requirements

10.1.1.3.1  There shall be a DS1 (1.544
Mbps) interface at the CLEC-designated
SPOls. Each 56 Kbps transmission path shall
appear as a DSO channel within the DS1
mterface

Definition:

Sugnalmg Transfer Points (STPs) previde
functionality that enable the exchange of SS7
messages among and between switching
elements, database elements and signaling
transfer points.

10.1.2.1.1  Figure 2 depicts Signaling

‘Transfer Points.
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10.1.2.2 Technical Requirements

STPs shall provide access o and fully
support the functions of all other
Network Elements connected to the
Sprint SS7 network. These include:

7
10.2.2.2.1  Sprint Local Switching or
Tandem ‘{Switching;

10.2.2.2.2 Sprint Service Control

) Points/DataBases;

10.2.2.2.3 Third-party local or tandem
switching systems; and

1_0..2.2.2.4 Tbi_fdfparty-provided STPs



Sprint
Local
Switch

10.1.2.3

Interface Requirements

10.1.2.3.1 Sprint shall provide the
following STPs optioris to connect
CLEC or CLEC-designated local

switching systems or STPs to the Sprint
SS7 network:

10.1.2.3.1.1 An A-link interface
from CLEC local switching
systems; and,

10.1.2.3.1.2 B or D-link interface
from CLEC STPs.

10.1.2.3.2 Each type of interface shall
be provided by one or more sets

" (layers) of signaling links, as follows:

10.1.2.3.2.1 An A-link layer shall
consist of two links, as depicted
in Figure 3.

Sprint CO

Sprint

STPS
SPOI

A-Links

SPOI

L\Z Sprint

—~ STPS

. SprintCO  *

\
1

Figure 3. A-Link Interface

10.1.2.3.2. 2 A B or D-link layer
shall consist of four links, as
depicted in Figure 4.
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Figure 4. D-Link Interface

10.1.2.3.3 Signaling point of

" Interconnection (SPOI) for each link
shall be located at a cross-connect’
element, such as a DSX-1, in the
Central Office (CO) where the Sprint
STPs is iocated. There shall be a DS1
or higher rate transport interface at each
of the SPOIls. Each signaling link shall
appear as a DSO channel within the

' DS1 or higher rate interface.

10.2 Line Information Database (LIDB)

10.2.1 The LIDB is a transaction-oriented database accessible
through Common Channel Signaling (CCS) networks. It contains
records associated with subscribers Line Numbers and Special
Billing Numbers. LIDB accepts queries from other Network
Elements, or CLEC's network, and provides appropriate responses.
The query originator need not be the owner of LIDB data. LIDB
 queries include functions such as $¢reening billed numbers that
provides the ability to accept Collect or Third Number Billing calls
and validation of Telephone Line Number based non-proprietary
. calling cards. The interface for the LIDB functionality is the
interface between the Sprint CCS network and other CCS
networks. LIDB also interfaces to administrative systems. The
administrative system interface provides Work Centers with an
interface to LIDB for functions such as provisioning, auditing of

data, access to LIDB measurements and reports.



10.2.2 Technical Requirements

10.2.2.1 Prior to the availability of a long-term solution for
Number Portability, Sprint shail enable CLEC to store in
Sprint's LIDB any subscriber Line Number or Special Billing
Number record, whether ported or not, for which the NPA-
NXX or NXX-0/IXX Group is supported by that LIDB.

10.2.2.2 Prior to the availability of a long-term solution for
Number Portability, Sprint shall enable CLEC to store in
"Sprint's LIDB any subscriber Line Number or Special Billing
Number record, whether ported or not, and NPA-NXX and
NXX-0/IXX Group Records, belonging to an NPA-NXX or
NXX-0/1 XX owned by CLEC. -

10.2.2.3 Subsequent to the availability of a long-term
solution for Number Portability, Sprint shall enable CLEC to
store in Sprint's LIDB any subscriber Line Number or Special
Billing Number record, whether ported or not, regardless of
the number's NPA-NXX or NXX-0/XX.

10.2.2.4 Sprint shall perform the following LIDB functions
for CLEC's subscriber records in LIDB: Billed Number
Screening (provides information such as whether the Billed
Number may accept Collect or Third Number Billing calls);
and Calling Card Validation.

10.2.2.5 Sprint shall process CLEC's subscriber records in
LIDB at parity with Sprint subscriber records, with respect to
other LIDB functions (as defined in the technical reference in
Section 13.5). Sprint shall indicate to CLEC what additional
functions (if any) are performed by LIDB in their network.

10.2.2.6 Sprint shall perform backup and recovery of all of .
CLEC's data in LIDB at parity with backup and recovery of

- all other records in the LIDB,:including sending to LIDB all
changes made since the daté of the most recent backup

copy.

10.3 Toll Free Number Database
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10.3.1 Definition

10.3.1.1 The Toll Free Number Databaseiprovides

. functionality necessary for toll free (e.g., 800 and 888) .
number services by providing routing information and
additional vertical features during call set-up in response to
queries from SSPs. Sprint shall provide the Toll Free
Number Database in accordance with the following:

10.3.2 Technical Requirements .

10.3.2.1 Sprint shail make the Sprint Toll Free Number
Database available for CLEC to query, from CLEC's
designated switch including Sprint unbundled local switching
with a toll-free number and originating information.

10.3.2.2 _The Toll Free Number Database shall return carrier
identification and, where applicable, the queried toli free
number, translated numbers and instructions as it would in
response to a query from a Sprint switch.

10.3.3 Interface Requirements

10.3.3.1 The signaling interface between the CLEC or other
local switch and the Toll-Free Number database shall use
the TCAP protocol, together with the SIgnahng network
interface.
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PART C - ATTACHMENT [V

INTERCONNECTION

Local Interconnection Trunk Arrangement

1.1

The Parties agree to initially use 2-Way trunks (1-way
directionalized) for an interim period of 120 days after date of initial
trunk turn-up. Either Party may extend the use of 1-way trunks for
an additional 30 days, if necessary for engineering and billing
purposes; provided that the Parties shall transition all 1-way trunks
established under this Agreement.

1.1.1 The Parties shall initially reciprocally terminate Local Traffic
and IntralATA/InterLATA toll calls originating on each others’
networks as follows: ’

1.1.1.1 The Parties shall make available to each other two-
way trunks for the reciprocal exchange of combined Local
Traffic, and non-equal access IntralLATA toll traffic.

1.1.1.2 Separate two-way trunks will be made available for
the exchange of equal-access InterLATA or IntralATA
interexchange traffic that transits Sprint's network. Upon
agreement between CLEC and Sprint, equal access
InterlLATA and/or IntralLATA traffic may be combined on the
same trunk group as Local Traffic, non-equal access
IntralLATA toll traffic, and local transit traffic.

1.1.1.3 Separate trunks will be utilized for connecting
CLEC's switch to each 911/E911 tandem.

1.1.1.4 Separate trunk group will be utilized for connecting
CLEC's switch to Sprint's Operator Service center for
operator-assisted busy line interrupt/verify.

1.1.1.5 Separate trunk group will be utilized for connecting
CLEC's switch to Sprint's Directory Assistance center in
instances where CLEC is purchasing Sprint's unbundled
Directory Assistance service.
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1.2 Interconnection Point

1.2.1 “Interconnection Point" or “IP" means the physical point that
eéstablishes the technical interface, the test point,iand the
operational responsibility hand-off between CLEC and Sprint for.
the local interconnection of their networks.

1.2.2 CLEC will be responsible for engineering and maintaining its
network on its side of the IP. Sprint will be responsible for
engineering and maintaining its network on its side of the IP. If and
when the parties choose to interconnect at a mid-span meet, CLEC
and Sprint will jointly provision the facilities that connect the two
networks. Sprint will be required to provide fifty (50) percent of the
facilities or to its exchange boundary, whichever is less. CLEC will
be required to provide fifty (50) percent of the facilities or to Sprint's
exchange boundary, whichever is greater.

Compensation Mechanisms

2.1 Interconnection Point

2.1.1 Each party is responsible for bringing their facilities to the [P.
2.2  Compensation for Local Traffic Transport and Termination

2.2.2 The [P determines the point at which the originating carrier
shall pay the terminating carrier for the completion of that traffic.
The following compensation elements shall apply:

2.2.2.1 “Transport”, which includes the two rate elements of
transmission and any necessary tandem switching of Local
Traffic from the interconnection point between the two
carriers to the terminating carrier's end-office switch that
directly serves the called end-user.

N AN
2.2.2.2 “Termination”, whichlincludes the switching of Local
Traffic at the terminating carrier's end office switch.

2.3  When a CLEC subscriber places a call to Sprint's subscriber, CLEC
will hand off that call to Sprint at the IP. Conversely, when Sprint hands
over Local Traffic to CLEC for CLEC to transport and terminate, Sprint
may use the establlshed IP or Spnnt may des:gnate its own |P.

2 4 CLEC and Spnnt may desxgnate an IP at anyiechmmuyjeasmle _
point including but not Ilmtted to any electrom&or_manuaLmessaconnqctn ee o
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points, collocations, entrance facilities, and mid-span meets. - The

transport and termination charges for Local Traffic flowing through an IP
shall be as follows:

2.4.1 When calls from CLEC are terminating on Sprints network
through the Sprint tandem switch, CLEC will pay Sprint for
transport charges from the IP to the tandem for dedicated
transport. CLEC shall also pay a charge for tandem switching, or
common transport to the end office, and end-office termination.

2.4.2 When Sprint terminates calls to CLEC's subscribers using
CLEC's switch, Sprint shall pay CLEC for transport charges from

~ the IP to the CLEC switching center for dedicated transport. Sprint
shall also pay to CLEC a charge symmetrical to its own charges for
the functionality actually provided by CLEC for call termination.

2.4.3 CLEC may choose to establish direct trunking to any given

end office. If CLEC leases trunks from Sprint, it shall pay charges '

for dedicated transport. For calls terminating from CLEC to

subscribers served by these directly-trunked end offices, CLEC

shall also pay an end-office termination. For Sprint traffic -
* terminating to CLEC over the direct end office trunking,

compensation payable by Sprint shall be the same as that detailed

in Section 2.4.2 above

Signaling

3.1  Signaling protocol. The parties will interconnect their networks
using SS7 signaling where technically feasible and available as defined in
FR 905 Bellcore Standards including ISDN user part (“ISUP" ) for trunk
signaling and transaction capabilities application part (“TCAP") for CCS-
based features in the interconnection of their networks. All Network
Operations Forum (NOF) adopted standards shall be adhered to. :

"I
32  Refer to Attachment lll, Section 10for detailed terms of SS’/’
Network Interconnection. ;

g _

3.3  Standard interconnection.facilities shall be extended superframe
(ESF) with B8ZS line code. Where ESF/B8ZS is not available, CLEC will
agree to using other interconnection protocols on an interim basis until the
standard ESF/B8ZS is available. Sprint will provide anticipated dates of
availability for those area_s not currently ESF/BBZS compatible.

- 3341 Where CLEC is unw’llmg to utilize an alternate- -'-.—_'“-'if?fi" LT
_ .lnterconnectlon pretpcol CLEC wull prowdeS‘n‘t an |mt|al orecast_' .




of 64 Kbps clear channel capability (64K CCC") trunk quantities
within 30 days of the Approval Date consistent with the forecasting
agreements between the parties. Upon receipt of this forecast, the
parties will begin joint planning for the engineering, procurement,

“and installation of the segregated 64K CCC Local interconnection

Trunk Groups, and the associated B82S extended super frame
(“ESF™) facilities, for the sole purpose of transmitting 64K CCC data
calls between CLEC and Sprint. Where additional equipment is
required, such equipment would be obtained, engineered, and
installed on the same basis and with the same intervals as any
similar growth job for IXC, CLEC, or Sprint internal customer
demand for 64K CCC trunks. Where technically feasible, these
trunks will be established as two-way.

Section 4. Network Servicing

4:1

Trunk Forecasting:

4.1.1 The Parties shall work towards the development of joint
forecasting responsibilities for traffic utilization over trunk groups.
Orders for trunks that exceed forecasted quantities for forecasted -
locations will be accommodated as facilities and or equipment are
available. The Parties shall make all reasonable efforts and

cooperate in good faith to develop alternative solutions to
accommodate orders when facilities are not available.

intercompany forecast information must be provided by the Parties

to each other once a year. The annual forecasts shall include:

4.1.1.1 Yearly forecasted trunk quantities (which include :

baseline data that reflect actual tandem and end office Local

interconnection and meet point trunks and tandem-

subtending Local Interconnection end office equivalent trunk

requirements for no more than two years (current plus one

year), ' 7 . _
N\ .

4.1.1.2 The use of Common‘Language Location Identifier

(CLLI-MSG), which are described in Bellcore documents BR

795-100-100 and BR 795-400-100;

4.1.1.3 Description of major network projects that affect the
- other Party will be provided in the semi-annual forecasts.
Major network projects include but are not limited to trunking

.. ornetwork rearrangements, shifts in anticipated-traffic _ _____

o pattems or other agimugs_.by elther_partv that arareﬂegjgd___,{
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by a significant increase or decrease in trunking demand for
the following forecasting period.

4.1.2 Parties shall meet to review and reconcile their forecasts |f
forecasts vary significantly.

4.1.3 Each Party shall provide a specified point of contact for
planning forecasting and trunk servicing purposes.

4.1.4 Trunking can be established to tandems or end offices or a

.combination of both via either one-way or two-way trunks.

Trunking will be at the DS-0 level, DS-1 level, DS-3/0C-3 level, or
higher, as agreed upon by CLEC and Sprint. Initial trunking will be
established between the CLEC switching centers and Sprint's
access tandem(s). The Parties may utilize direct end office
trunking depending upon tandem exhaust, traffic volumes, or by
mutual agreement.

Grade of Service:

4.2.1 Ablocking standard of one percent (.01) during the average -
busy hour, as defined by each Party's standards, for final trunk
groups between a CLEC end office and a Sprint access tandem -
carrying meet point traffic shall be maintained. All other final trunk
groups are to be engineered with a blocking standard of one
percent (.01). Direct end office trunk groups are to be engineered
with a blocking standard of one percent (.01).

Trunk Servicing

4.3.1 Orders between the Parties to establish, add, change or
disconnect trunks shall be processed by use of an ASR, or another
industry standard eventually adopted to replace the ASR for local
service ordering. -

A
N\

Section 5. Network Management

5.1

i
Protective Protocols

5.1.1 Either Party may use protective network traffic management
controls such as 7-digit and 10-digit code gaps on traffic toward
each others network, when required to protect the public switched
network from congestion due.to facility failures; switch -congestion

or fallure or! focused oveﬂoad -CLEC ar_Ld_ § Ant wil wull- immediately — -
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notify each other of any protective control action planned or
executed.

5.2 Expansive Protocols

5.2.1 Where the capability exists, originating or terminating traffic
reroutes may be implementéd by either party to temporarily relieve
network congestion due to facility failures or abnormal calling
patterns. Reroutes will not be used to circumvent normal trunk
servicing. Expansive controls will only be used when mutually
agreed to by the parties.

53 Mass Calling

5.3.1 CLEC and Sprint shall cooperate and share pre-planning
information, where available, regarding .cross-network call-ins
expected to generate large or focused temporary increases in call

volumes, to prevent or mitigate the lmpact of these events on the
public switched. network.

Usage Measurement

6.1  Each Party shall calculate terminating interconnection minutes of

use based on standard AMA recordings made within each Party's

network, these recordings being necessary for each Party to generate bills
to the other Party. In the event either Party cannot measure minutes
terminating on its network, the other Party shall provide the measuring
mechanism or the Parties shall otherwise agree on an alternate
arrangement.

6.2 Measurement of minutes of use over Local Interconnection trunk
groups shall be in actual conversation seconds. The total conversation
seconds over each individual Local interconnection trunk group will be

totaled for the entire monthly bill period an;i then rounded to the next -
whole minute.

.'\
1

6.3  Each Party shall provide to the other, within 20 business days after
the end of each quarter (commencing with the first full quarter after the
effective date of this Agreement), a usage report with the following
information regarding traffic sent by the recording Party over the Local
Interconnection trunk groups whether the arrangement is direct
interconnection or transit through a third party: -
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6.3.1 Total traffic volume described in terms of nﬁinutes and
messages and by call type (local, toll, and other) terminated to
each other over the Local Interconnection trunk groups, and

6.3.2. Percent Local Use (PLU)

Responsibilities Of The Parties

7.1 Sprint and CLEC agree to treat each other falrly‘
nondiscriminatorily, and equally for all items included in this Agreement or
related to the support of items included in this Agreement.

7.2 CLEC and Sprint will review engineering requirements ori a semi-
annual basis and establish forecasts for trunk and facilities utilization
provided under this Agreement. Sprint and CLEC will work together to
begin providing these forecasts within 30 days from the Approval Date.
New trunk groups will be implemented as dictated by engineering
requirements for either Sprint or CLEC.

7.3 CLEC and Sprint shall share responsibility for all Control Office
functions for Local Interconnection Trunks and Trunk Groups, and both
parties shall share the overall coordination, installation, and maintenance
responsibilities for these trunks and trunk groups.

7.4 CLEC is responsible for all Control Office functions for the meet
point trunking arrangement trunks and trunk groups, and shall be
responsible for the overall coordination, installation, and maintenance
responsibilities for these trunks and trunk groups.

7.5  CLEC’and Sprint shal:

7.5.1 Provide trained personnel with adequate and compatible test
equipment to work with each other's technicians.
Y

7.5.2 Notify each other when theré\ is any change affecling the
service requested, including the dug date.

. A
7.5.3 Coordinate and schedule testing activities of their own
personnel, and others as applicable, to ensure its interconnection
trunks/trunk groups are installed per the interconnection order,
meet agreed-upon acceptance test requirements, and are plaoed in
service by the due date.




7.5.4 Perform sectionalization to determine if a trouble is located
in its facility or its portion of the interconnection trunks prior to
referring the trouble to each other.

7.5.5 Advise each other's Control Office if there is an‘equipment
failure which may affect the interconnection trunks.

7.5.6 Provide each other with a trouble reporting/repair contact
number that is readily accessible and available 24 hours/7 days a“
week. Any changes to this contact arrangement must be
immediately provided to the other party.

7.5.7 Provide to each other test-line numbers and access to test
lines.

7.5.8 Cooperatively plan and implement coordinated repair
procedures for the meet point and Local Interconnection trunks and
facilities to ensure trouble reports are resolved in a tlmely and .. .
appropriate manner.

8113197 ST ' ' o ' ' ' 6
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PART C - ATTACHMENT V

COLLOCATION

Introduction |

This Attachment sets forth the requirements for Collocation.

Section 2.

Technical Requirements

2.1  Sprint shall provide space, as requested by CLEC, to meet CLEC's
needs for placement of equipment, interconnection, or provision of service
(“Collocated Space”) in accordance with this Attachment V and Sprint's
FCC #1 tariff and Sprint-Florida, Incorporated Access Service tariff.

2.1.1 CLEC shall not occupy or use the Collocated Space, or

permit the Coliccated Space to be occupied or used, for any

purpose, act or thing, whether or not otherwise permitted by this
Agreement, if such purpose, act or thing (i) is in violation of any -
public law, ordinance or governmental regulation; (i) may be
dangerous to persons or property; (ili) may invalidate or increase

the amount of premiums beyond such increase as resuits from the
contemplated occupancy for any insurance policy carried on the
building or covering its operat\on or (iv) violates the terms of this
Agreement

2.2  Sprint shall provide mtraofﬁce facilities (e.g., DSO, DS 1, DS-3,-and
other available transmission speeds) as agreed to by CLEC and Sprint to
meet CLEC's need for placement of equipment, interconnection, or
provision of service.

2.3 . Sprint agrees to allow CLEC's employees and deS|gnated agents :
unrestricted but escorted access to CLEC- dedicated space in manned
Sprint offices twenty-four (24) hours per day each day of the week. CLEC
shall use reasonable efforts to provide Sprint twenty-four (24) hours prior
notice of such access. Sprint may place reasonable security restrictions,
including an escort requirement and charge for such escort, on access by
CLEC's employees and designated agents to the Collocated Space in
unmanned Sprint offices. Notwithstanding the above, Sprint agrees that
such space shall be available to CLEC's employees and designated
agents tw_eng-four (24) hours per day each day of the week upon twenty-
four (24) hours prior notice. in no case should any reasonable secunty
restnctlons be more restnctlve than-those Sprint places on thelr own _



personnel, except with respect to an escort requnrement as set forth
above.

2.4 CLEC may collocate the amount and type of equipment it deems
necessary in its Collocated Space in accordance with FCC Rules and
Regulations and Sprint's FCC #1 tariff and Sprint-Florida, incorporated
Access Service tariff. Such equipment shall meet Bellcore specifications
and be manufactured by a Sprint approved vendor. Approved vendors
will, at a minimum, be vendors Sprint currently approves for its own use.

Sprint will approve additional vendors provided they meet lndustry
standards.

2.5  Sprint shall permit a collocating telecommunications carrier to
interconnect its network with that of another collocating
telecommunications carrier at the Sprint premises and to connect its
collocated equipment to the collocated equipment of another
telecommunications carrier within the same premises. Sprint in all cases
shall provide such interconnections.

2.6  Sprint shall permit CLEC or its designated subcontractor to perform
the construction of physical collocation arrangements , provided, however,
_that any such CLEC subcontractor shall be subject to Sprint's approval,
such approval shall not be unreasonably. withheld. Approval by Sprint .
shall be based on the same criteria it uses in approving contractors for its
own purposes. ' . ' '

2.7 CLEC shall not make substantial installations, alterations or
additions in or to the Collocated Space without submitting plans and
specifications to Sprint and securing the prior written consent of Sprint in
each instance. Sprint's consent shall not be unreasonably withheld or
unduly delayed for non-structural interior alteration to the Collocated
Space that do not adversely affect the building's appearance, value,
structural strength and mechanical integrity. Such work shall be done at
the sole expense of CLEC. 7

“
\

2.7.1 Allinstallations, alterations al“_xd additions shalt be
constructed in a good and workmarilike manner and only new and
good grades of material shall be used, and shall comply with all
insurance requirements, governmental requirements, and terms of
this Agreement. Work shall be performed at such times and in
such manner as to cause a minimum of interference with Sprint's
transaction of business. CLEC shall permit Sprint to inspect all
construction operations within the premises and to approve
contractors, which approval shall not be unreasonably withheld. If -
alterations are made by CLEC's-contractors, CLEC shall furnishito = -
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Sprint prior to commencement thereof, building permits and
certificates of insurance to be provided by CLEC's contractors and
sub-contractors. Any such insurance to be provided by CLEC's
contractors or sub-contractors shall provide for coverage in
amounts not less than as required by Sprint of CLEC under Section
2.45 of this Attachment V. Upon completion of any installation,
alteration or addition, contractor’s affidavits and full and final
waivers. of lien covering all labor and material expended and used
shall be furnished to Sprint. CLEC and its contractors and sub-
contractors shall hold Sprint harmless from all claims, costs,

- damages, liens and expenses which may arise out of or be
connected in any way with installations, alterations or additions.

- 2.7.2 Allinstallations, alterations and additidns which take the
form of fixtures, except trade fixtures, placed in the Collocated
Space by and at the expense of CLEC or others shall become the
property of Sprint, and shall remain upon and be surrendered with
the Collocated Space. Upon termination of a license for Collocated

Space, however, Sprint shall have the right to require CLEC to
remove such fixtures and installations, alterations or additions at
CLEC's expense, and to surrender the Collocated Space in the

_ . same condition as it was prior to the making of any or all such

. improvements, reasonable wear and tear excepted.

2.7.3 All ﬂ-xtures and other equipment to be used by CLEC in,
about or upon the premises shall be subject to the prior written
approval of Sprint, which shall not be unreasonably withheld.

2.8 Sprint shall provide basic telephone service with a connection jack
as ordered by CLEC from Sprint for the Collocated Space. Upon CLEC's
request, this service shall be available at the Collocated Space on the day
that the space is turned over to CLEC by Sprint.

2.9 Sprint shall provide adequate Ilght'ﬁg, ventilation, power, heat, air
conditioning, and other environmental condltlons for CLEC's space and
equipment. These environmental condltlons shall adhere to Bellcore .
Network Equipment Building System (NEBS) standards TR-EOP-000063
or other mutually agreed standards.

2.9.1 If CLEC locates equipment or facilities in the Coliocated
Space which Sprint determines affect the temperature or other
environmental conditions otherwise maintained by Sprint in the

. building, Sprintreserves the right to provide and install - :
supplementary air conditioning units or other environmental contre! -
devices for the Collocated Space, and the cost of providing,



installing, operating and maintaining any such supplementary air
conditioning units or other environmental control devices made

necessary solely by CLEC's equipment or facilities shall be paid by
CLEC to Sprint.

2.9.2 If CLEC's equipment or facilities requires cooling capability
in excess of that normally provided by Sprint for its own equipment,
any required supplementary air conditioning required by CLEC
shall be paid by CLEC to Sprint.

2.10 Where available and subject to Sprint's standard security
procedures, Sprint shall provide access to eyewash stations, shower
stations, bathrooms, and drinking water within the collocated facility on a
twenty-four (24) hours per day, seven (7) days per week basis for CLEC
personnel and its designated agents.

2.1 1 Sprint shall provide all ingress and egress of fiber and power
cabling to Collocated Spaces. CLEC's specific diversity requirements for
each site or Network Element will be provided in the collocation request.

2.12 Each party shall ensure protection of the other party's proprietary
subscriber information. In conjunction with any collocation arrangement
Sprint and CLEC shall adhere to the prowsnons of Section 13 of Part A of
this Agreement.

2.13 Sprint shall participate in and adhere to negoti'ated and agreed to
service guarantees and Performance Standards, if any.

2.14 Sprint shall provide CLEC with written notice five (5) Business days
prior to those instances where Sprint or its subcontractors may be -
performing work in the general area of the Collocated Space, or in the
general area of the AC and DC power plants which support CLEC
equipment. Sprint will inform CLEC by telephone of any emergency
related activity that Sprint or its subcontractors may be performing in the
general area of the Collocated Space, or in the general area of the AC
and DC power plants which support CLEC equipment. Notification of any
emergency related activity shall be made immediately prior {o the start of
the activity so that CLEC can take any action required to monitor or
protect its service.

2.15 Sprint shall, at its sole expense, except as hereinafter provided,
provide repair and maintenance of heating, cooling and lighting equipment
and regularly scheduled refurbishments or decorating to the Collocated
Space, building and property, in a manner consustent with Sprint's normal.
business practices. ‘ :



2.15.1 Sprint shall, where practical, provide CLEC with 24 hours
prior notice before making repairs and/or performing maintenance
on the Collocated Space; provided, however, that Sprint shall have
no obligation to provide such notice if Sprint determines, in the
exercise of its sole discretion, that such repair or maintenance must
be done sooner in order to preserve the safety of the building or the
Collocated Space, or if required to do so by any court or
governmental authority. Work shall be completed during normal
working hours or at other times identified by Sprint; provided,
however, that CLEC shall pay Sprint for overtime and for any other
expenses incurred if such work is done during other than normal
working hours at CLEC's request. CLEC shall have the right, at its
sole expense, to be present during repair or maintenance of the
Collocated Space.

2.16 CLEC shall provide Sprint with written notice five (5) business days
prior to those instances where CLEC or its subcontractors may be
performing work in thé'general area of the Collocated Space, or in the
general area of the AC and DC power plants which support Sprint
equipment. CLEC will inform Sprint by telephone of any emergency

~ related activity that CLEC or its subcontractors may be performing in the

general area of the Collocated Space, or in the general area of the AC

-and DC power plants which support Sprint equipment. Notification of any

emergency related activity shall be made immediately prior to the start of
the activity so that Sprint can take any action required to monitor or
protect its service.

2.17 To the extent Sprint performs the construction of the physical
collocation arrangement, Sprint shall construct the Collocated Space in
compliance with mutually-egreed collocation request. Any deviation to
CLEC's order must thereafter be approved by CLEC.

2.18 CLEC and Sprint will complete an a’cceptance walk through of
those portions of the collocation arrangernent provided by Sprint.
Exceptions that are noted during this acceptance walk through shall be
corrected by Sprint within five (5) business' days after the walk through
except where circumstances reasonably warrant additional time. In such
event, subject to CLEC's consent, which shall not be unreasonably
withheld, Sprint shall be given additional time. The correction of these

. exceptions from the orlgmal collocation request shall be at Spnnt‘

expense
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(i.e., connector type, number and type of pairs, and naming convention)
for Sprint Point of Termination Bay(s) to CLEC within ten (10) business
days of acceptance of CLEC's request for Collocated Space.

2.20 Sprint shall provide detailed drawings depicting the exact path, with
dimensions, for CLEC Outside Plant Fiber ingress and egress into
Collocated Space within ten (10) business days of the acceptance of
CLEC's request for Collocated Space.

2.21 Sprint shall provide detailed power cabling connectivity information
including the sizes and number of power feeders to CLEC within ten (10)
business days of the acceptance of CLEC's request for Collocated Space.

2.22 To the extent Sprint performs the construction of the physical
collocation arrangement, Sprint shall provide positive confirmation to
CLEC when construction of Collocated Space is 50% completed. This

confirmation shall also mclude confirmation of the scheduled completion
and turnover dates.

2.23 Sprint shall provide the following information to CLEC within ten
(10) business days of receipt of a written request from CLEC: -

2.23.1 Work restriction gmdehnes

2.23.2 Sprint or Industry techmcal pubhcatlon guxdellnes that
impact the design of Sprint collocated equipment.

2.23.3 Sprint contacts (names and telephone numbers) for the
following areas: .

Engineering

Physical & Logical Security

Provisioning

Billing (Related to Collocatlon Semces)

Operations . ‘,_

Site and Building Managers

Environmental and Safety

2.23.4 Escalation process for the Sprint employees (names,
telephone numbers and the escalation order) for any disputes or
problems that might arise pursuantto CLEC's collocation.

2 24 -Pﬂwer as refereneed m~thss decumeﬂge{ersio a_ny electnca\ powef e

' Me@mclu—aju&astmcfure andev:ﬁ.—_-?_f




limited to, cable, cable racks and bus bars. Sprint will supply power to
support CLEC equipment at equipment specific DC and AC voltages. Ata
minimum, Sprint shall supply power to CLEC at parity with that provided
by Sprint to itself or to any third party. If Sprint performance, availability,
or restoration falls below industry standards, Sprint shall bring itself into

compliance with such industry standards as soon as technologically
feasible. :

2.24.1 Central office power supplied by Sprint into the CLEC
equipment area, shall be supplied in the form of power feeders
(cables) on cable racking into the designated CLEC equipment
area. The power feeders (cables) shall efficiently and economically
support the requested quantity and capacity of CLEC equipment.
The termination location shall be as requested by CLEC.

2.24.2 Sprint shall provide power as requested by CLEC to meet
CLEC's need for placement of equipment, interconnection, or
provision of ser\nce

2.243 Sprmt power equipment supporting CLEC's equipment
shall:

2.24.3.1 Comply with applicable industry standards (e.g.,
Bellcore, NEBS and IEEE) or manufacturer's equipment
power requirement spec1ﬁcat|ons for equipment instaliation,
cabling practices, and physical equipment layout or at
minimum, at parity with that provided for similar Sprint
equipment;

2.24.3.2 Have redundant power feeds with physical
diversity and battery back-up as required by the equipment
manufacturer's specifications for CLEC equipment, or, at
minimum, at parity with that prowded for similar Sprint
equipment; _(_

\

] .

2.24.3.3 Provide, upon CLEC's request, the capability for
real time access to power performance monitoring and alarm

data that impacts (or potentially may impact) CLEC traffic.

2.24.3.4 Provide central office ground, connected to a -
ground electrode located within the Collocated Space, ata
level above the top of CLEC equipment plus ar mmus 2 feet

R 4e the leftor nght of CLEC§ j]nal Lequest and S —
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2.24.3.5 Provide feeder cable capacity and quantity to
support the ultimate equipment layout for CLEC equnpment
in accordance with CLEC's collocation request.

2.24.3.6 To the extent Sprint performs the construction of
physical collocation arrangements, Sprint shall, within ten
(10) business days of CLEC's request:

2.24.3.6.1 The standard prices for collocation are as
set forth in Sprint's tariffs, and nonstandard charges
shall be negotiated between the parties.

2.24.3.6.2 Provide an installation schedule and
access that will allow Sprint and CLEC installation
efforts in parallel without jeopardizing either party's
personnel safety or existing services;

2.24.3.6.3 Provide information on existing power
plant atarms that adhere to Bellcore Network

Equipment Building System (NEBS) standards TR-
EOP-000063; -

2.24.3.7 Sprint shall provide cabling that adheres to
Bellcore Network Equipment Building System (NEBS)
standards TR-EOP-000063;2.24.3.8 Sprint shall provide
Lock Out-Tag Out and other electrical safety procedures and
devices in conformance with the most stringent of OSHA or
industry guidelines.

2.24.3 Sprint will provide CLEC with written notification within ten
(10) business days of any scheduled AC or DC power work or
related activity in the collocated facility that will or might cause an
outage or any type of power disruption to CLEC equipment located
in Sprint facility. Sprint shall provude CLEC immediate notification -
by telephone of any emergency pO\Ner activity that would impact
CLEC equipment.

2.24.4 CLEC will provide Sprint with written notification within ten
(10) business days of any scheduled AC or DC power work or
related activity in the collocated facility that will or might cause an
outage or any type of power disruption to Sprint equipment located
in CLEC facility. CLEC shall provide Sprint immediate notification
e ":_:by:@ephone of_any emergency pnwe[actmtyihawould Jmpact
e Spnn,t equxpment - :




2.25 To the extent that space for virtual collocation is available, Sprint
shall provide virtual collocation where physical collocation is not practical
for technical reasons or because of space limitations. Sprint shall take
collocator demand into account when renovating existing facthtles and
constructing or leasmg new facilities.

2.26  Where collocation space and associated requirements are
available, intervals for physical collocation shall be a maximum of three
months from the requested date, subject to additional time for asbestos
removal or extraordinary construction as mutually agreed upon by CLEC
and Sprint. Virtual collocations will have a maximum interval of 2 months.

2.27 CLEC may choose to lease unbundled transport from the Sprint, or

from a third carrier, rather than construct to the Sprint facility where
equipment will be collocated.

2.28 Sprint will maintain, at CLEC's expense, CLEC's virtually collocated
equipment in a manner equal to that with which it maintains its own
equipment. Maintenance inciudes the change out of electronic cards
provided by CLEC and per CLEC's request. .

2.29 As part of the license granted in Section 4 herein, CLEC, its

‘employees, agents and invitees shall have a non-exclusive right to use

those portions of the common area of the building as are designated by

- Sprint from time to time, including, but not limited to, the right.to userest -

rooms in proximity to the Collocated Space, corridors and other access
ways from the entrance to the building, the Collocated Space, and the
parking areas adjacent to the building for vehicles of persons while
working for or on behalf of CLEC at the Collocated Space; provided,
however, that Sprint shall have the right to reserve parking spaces for
Sprint's exclusive use or by other occupants of the building. Sprint does
not guarantee that there is or will be sufficient parking spaces in parking
areas to meet CLEC's needs. All common areas shall remain under the
exclusive control and management of Spriht, and Sprint shall have the
right to change the level, location and arré’ngement of parking areas and
other common areas as Sprint may deem necessary Use of all common
areas shall be subject to such reasonable tules and’ regulatlons as Sprint

may from time to time impose, such as those set forth in Section 2.3 of-
this Attachment V. '

2.30 Where available, Sprint shall furnish passenger elevator service as .

necessary to reach the Collocated Space or common areas to which -

-CLEC.has access pursuant to the terms of this Attachment-V-24-hours-a.

ﬁay seven days a week ' Whereavaﬂablé‘fre1ght}leva1qr semce wnen
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used by CLEC's contractors, employees or agents shall be provided at
times reasonably satisfactory to Sprint.

2.31 CLEC shall regularly inspect the Collocated Space to ensure that
the Collocated Space is in good working condition. CLEC shall promptly
notify Sprint of any damage to the Collocated Space or of the need to
perform any repair or maintenance of the Collocated Space, fixtures and
appurtenances (including hardware, heating, cooling, ventilating, electrical
and other mechanical facilities in the Collocated Space). CLEC shall keep
the Collocated Space clean and trash free.

2.31.1 The cost of all repairs and maintenance performed by or on
behalf of Sprint to the Collocation Space or building which are, in
Sprint's reasonable judgment, beyond normal repair and
maintenance, or are made necessary as a result of misuse or
neglect by CLEC or CLEC's employees, invitees, or agents, shall
be paid by CLEC to Sprint within 10 days after being b||led for such
repairs and malntenance by Sprint. -

2.32 CLEC shall, with the prior written consent of Sprint, have the right
to provide additional fire protection systems within the Collocated Space;

Pprovided, however, that CLEC may not install or use sprinklers or carbon -

dioxide fire suppression systems within the building or the Collocated
Space. If any governmental bureau, department or organization or
Sprint's insurance carrier requires that changes, modifications, or
alterations be made to the fire protection system, or that additional stand
alone fire extinguishing, detection or protection devices be supplied within
the Collocated Space, such changes, modifications or additions shall be
made by CLEC at it's expense, following review and approval by Sprint
prior to any work being done. If any governmental bureau, department or
organization or Sprint's insurance carrier requires that changes or
modifications be made to the fire protection system or that additional
stand alone fire extinguishing, detection or protection devices be supplied
within that portion of the building in which the Collocated Space of CLEC's
in general are located, such changes, modlfcatlons or additions shall be
made by Sprint and CLEC shall reimburse Spnnt for the cost thereof in
the same proportion as the square footage ‘of the Collocated Space as
compared to the total square footage of the affected portion of the
building. :

- 2.33 CLEC, its employees, agents, contractors, and business invitees

shall.(i) comply with all rules and regulatlons which Sprint may from time

-andlor preservation of the good order ofthe“hmldmg. the property-and the=
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own expense, with all ordinances which are applicable to the Collocated
Space and with all lawful orders and requirements of any regulatory or law
enforcement agency requiring the correction, prevention and abatement of
nuisances in or upon the Collocated Space during the term of this
Agreement or. any extension hereof.

2.34 CLEC shall not cut or.drill into, drive nails or screws into, install
conduit or wires, orin any way deface any part of the Coliocated Space or
the building, outside or inside, without the prior written consent of Sprint.

If CLEC desires signal, communications, alarm or other utility or service
connections installed or changed, the same shall be made by and at the
expense of CLEC. Sprint shall have the right of prior approval of such
utility or service connections, and shall direct where and how all’
connections and wiring for such service shall be introduced and run. n all
- cases, in order to maintain the integrity of the halon space for proper
halon concentration, and to ensure compliance with Sprint's fi fireproofing
policy, any penetrations by CLEC, whether in the Collocated Space, the
building or otherwise, shall be sealed as quickly as possible by CLEC with
Sprint-approved ﬂre'b"a'rriér sealants, or by Sprint at CLEC's cost.

2.35 CLEC shall not exceed the uniformly distributed live load capacity.

1 2.36 CLEC equipment within the Collocated Space shall be connected
to Sprint's grounding system.

2.37 CLEC shall post in a prominent location visible from the common
building area, the telephone numbers of emergency contact personnel for
24 hour emergency use by Sprint. CLEC W|ll promptly update this
information as changes occur. .
2.38 CLEC shall not paint, display, inscribe or affix any sign, trademark.,
picture, advertising, notice, lettering or direction on any part of the outside
or inside of the Sprint location, or on the Collocated Space, without the
prior written consent of Sprint. 7
2.39 CLEC shall not use the name of the, Sprlnt building or Sprint for any
~ purpose other than that of the business address of CLEC, or use any
picture or likeness of the Sprint building on any letterhead, envelope,
circular, notice or advertisement, without the prior written consent of
Sprint.

2. 40 CLEC shall not exh\bit sell or offer for sale rent or exchange m the

e of-the Col eczated Space H

... specified in-this-Attachment \/, without the. prior written-con sent of
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2.41 CLEC shall not place anything or allow anything to be placed near
the glass of any door, partition or window which Sprint determines is
unsightly from outside the Collocated Space; take or petmit to be taken in
or out of other entrances of the Sprint building, or take or permit to be
taken on any passenger elevators, any item normally taken through
service entrances or elevators; or whether temporarily, or accidentally, or
otherwise, allow anything to remain in, place, or store anything in, or
obstruct in any way, any passageway, exit, stairway, elevator, or shipping
platform. CLEC shall lend its full cooperation to keep such areas free
from all obstruction and in a clean and sightly condition, move all supplies,
furniture and equipment directly to the Collocated Space as soon as
received, and move all such items and waste, other than waste .
customarily removed by employees of the building.

242 CLEC shall not do or permit anything to be done upon the
premises, or bring or keep anything thereon which is in violation of any
federal, state or local laws .or regulations (including environmental laws or
regulations not previously described), or any rules, regulations or
requirements of the local fire department, Fire Insurance Rating
Organization, or any other similar authority having jurisdiction over the
building. CLEC shall not do or permit anything to be done upon the
premises which may in any way create a nuisance, disturb, endanger, or
otherwise interfere with the Telecommunications Services of Sprint, any
other occupant of the building, their patrons or customers, or the
occupants of neighboring property, or injure the reputation of the property.

2.42.1 CLEC shall not, without the prior written consent of Sprint:
(i) install or operate any lead-acid batteries, refrigerating. heating or
air conditioning apparatus or carry on any mechanical business in
the premises; (ii) use the premises for housing, lodging, or sleeping
purposes; (iif) permit preparation or warming of food, presence of
cooking or vending equipment, sale of food or smoking in the
premises; or (iv) permit the use of ahy fermented, intoxicating or
alcoholic liquors or substances in the premises or permit the
presence of any animals except those used by the visually
impaired. Sprint may, in its sole dis¢retion, withhold such consent,

or impose any condition in-granting it, and revoke lts consent at
will,

2.43 Sprint reserves the right to stop any service when Sprint deems

:;-A;-;:“TE‘palrs improvements or otherwise;-however, Sprint:agrees touseils: bfest—“ =
- efforis not o mterfere wnth CLEC‘s use of the Collocation- Sbace-—f-Sprmt_
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labor controversies, accidents, inability to obtain fuel, water or supplies,

governmental regulations, or other causes beyond the reasonable control

of Sprint.
2.43.1 No such interruption of service shall be deemed an eviction
or disturbance of CLEC's use of the Collocation Space or.any part
thereof, or render Sprint liable to CLEC for damages, by abatement
of collocation charges, except as set forth in the tariff, or relieve
CLEC from performance of its obligations under this Agreement.
CLEC hereby waives and releases all other claims against Sprint
for damages for interruption or stoppage of service.

2.43.2 Sprint shall have the right to reduce heat, light, water and

power as required by any mandatory or voluntary conservation
programs.

2.44 Sprint shall have the following rights, and others not specifically
excluded in this Agreement, exercisable without notice and without liability
to CLEC for damage orinjury to property, person or business (all claims
for damage being hereby released), and without effecting an eviction or
disturbance of CLEC's use or possession or giving rise to any claim for
offsets, or abatement of rent:

2.44.1 To change the name or street address of the building;

2.44.2 To install and maintain signs on the exterior and interior of
the building or anywhere on the property;

2.44.3 To designate all sources furnishing sign péinting and
lettering, ice, minera!l or drinking water, beverages, fodds, towels,

vending machines or toilet supphes used or consumed on the
premises;

2.44.4 To use any means Sprint may deem proper to open
Collocation Space doors in an emérgency. Entry into the
Collocation Space obtained by Sprint by any such means shall not

" be deemed to be forcible or unlawful entry into or a detainment of
or an eviction of CLEC from the Collocation Space or any portion
thereof;

2.44 5 To utilize the space within the building in such é manner as
will best enable itto fulﬁll its own service requurements

. =y 4_4,6_ALany tiie. {6 decarate and mméxmauumemds R
... _ ... repairs, alterations,.additions, and improvements.structural or -

.- R‘/‘1?/6"‘7 R T T s - s ham st mTT b T pp— T Eaa—— e =




otherwise, in or to the premises, the property, or any part thereof
(including, without limitation, the permanent or temporary relocation
of any existing facilities such as parking lots or spaces) and to
perform any acts related to the safety, protection or preservation
thereof, and during such operations to take into and through the
premises or any part of the property all material and equipment
required, and to close or suspend temporarily operation of
entrances, doors, corridors, elevators or other facilities, provided
that Sprint shall limit inconvenience or annoyance to CLEC as
“reasonably possible under the circumstances;

2.44.7 To do or permit to be done any work in or about the
Collocation Space or the property or any adjacent or nearby
building, land, street or alley;

2.44.8 To grant to anyone the exclusive right to conduct any
business or render any service on the property, provided such

. exclusive right shall not operate to exclude CLEC from the use
expressly permitted by this Agreement;

2.44.8 If it becomes necessary in Sprint's reasonable judgment,
and there are no other reasonable alternatives, to require CLEC to
move to equivalent Collocation Space in the building upon receipt
of sixty (60) days written notice from Sprint, in which event, Sprint
shall pay all moving costs, and the charges for collocation provided
for herein shall remain the same; and '

2.44.10 To designate all spaces occupied by CLEC's facilities
under this Agreement. .
2.45 CLEC shall carry insurance, at CLEC's expense, insuring CLEC
and, except for worker's compensation, and showing Sprint as additional
insured and/or loss payee, as its interest may appear. Such insurance
shall contain such terms and conditions, provnde such coverages and

exclusions and be written by such companies as Sprint shall find
satisfactory. '

2.45.1 As of the date that CLEC begins construction of any portion
of a physical collocation arrangement or as of the date that CLEC
begins to occupy any physical collocation arrangement under this
Agreement, whichever is eadier, CLEC shall maintain the following
coverages in the following amounts; provided, however, that Sprint
R feiams4he:r|ghigg:requxre additional:and/ocdifferent. .

_ e amuuntsdunnft _-temﬁfiﬁtsﬂﬂrg;eemen"




2.45.1.1 Commercial general liability, occurrence form, in
fimits of not less than $1,000,000 combined single limit for
bodily injury, personal injury and property damage liability
insurance to include coverage for producté/con]pleted
operations and explosion, collapse and underground liability;

2.45.1.2 “All Risk" property insurance on a full replacement
cost basis, insuring CLEC's real and personal property
situated on or within the property. CLEC may elect to insure
business interruption and contingent business interruption,
as it is agreed that Sprint has no liability for loss of profit or
revenues should an interruption of service occur;

2.45.1.3 Business auto insurance, including all owned, non-
owned and hired automobiles, in an amount of not less than
$1,000,000 combined single limit for bodily injury and '
property damage liability;

2.45.1.4 “Worker's compensation.insurance in accordance
with statutory requirements, and employer's liability with a
minimum amount of $500,000 per accident; and -

2.45.1.5 Umbrella or excess liability in an amount not less
than $5,000,000 per occurrence and aggregate to provide
excess limits over all primary liability coverages.

2.45.2 The limits of the insurance policies obtained by CLEC as
required above shall in no way limit CLEC's liability to Sprint
should CLEC be hable to Sprint under the terms of this Agreement
or otherwise.

2.45.3 CLEC shall furnish to Sprint a certificate or certificates of
insurance, satisfactory in form and content to Sprint, evidencing
that the above coverage is in force”and has been endorsed and to
guarantee that the coverage will not be canceled or materially
altered without first giving at least 30 days prior written notice to
Sprint.

2.45.4 All policies required of CLEC shall contain evidence of the
insurer's waiver of the right of subrogation against Sprint for any
insured loss covered thereunder. All policies of insurance shall be
written as primary policies and not contributing with or in excess of
T ,the Qoxecage 4f any, that Spnn& may__ear_el,_?imy ojhemmvsmnsﬂ_wﬂ
—eﬁmﬁ_ﬁgeement
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obtained by CLEC shall not be less than an amount sufficient to
prevent Sprint from becoming a co-insurer.

2.46 If the premise or a partion thereof sufficient to make the premises .
substantially unusable shall be destroyed or rendered unoccupiable by fire
or other casualty, 'Sprint may, at its option, restore the premises to its
previous condition A license granted under this Attachment shall not
terminate unless, within 90 days after the occurrence of such casualty,
Sprint notifies CLEC of its election to terminate said license. If Sprint
does not elect to terminate said license, Sprint shall repair the damage to
the premises caused by such casualty.

2.46.1 Notwithstanding any other contrary provision of this
Agreement, if any casualty is the result of any act, omission or’
negligence of CLEC, its agents, employees, contractors, licensees,
customers or business invitees, unless Sprint otherwise elects, a -
license for Collocation Space shall not terminate, and, if Sprint
elects to make such repairs, CLEC shall reimburse Sprint for the
cost of such repairs, or CLEC shall repair such damage, including
damage to the building and the area surrounding it, and the
charges to be paid to Sprint by CLEC shall not abate.

2.46.2 If the building shall be damaged by fire or other casualty to
the. extent that portions are rendered unoccupiable, notwithstanding
that the Collocation Space may be directly unaffected, Sprint may,
at its election within 80 days of such casualty, terminate a license
for Collocation Space by giving written notice of its intent to
terminate said license. The termination as provided in this
paragraph shall be effective 30 days after the date of the notice.

2.46.3 ‘Notwithstanding any other provision of this Agreement,
Sprint shall not be liable for any repair or restoration until, and then
only to the extent that, insurance p_;oceeds are received.

2.47 |if the property, or any portion ther-é“t‘).f which includes a substantial
part of the Collocation Space, shall be takén or condemned by any
competent authority for any public use or purpose, the term of a

“Collocation Space license shall end upon, and not before, the date when

the possession of the part so taken shall be required for such use or
purpose. If any condemnation proceeding shall be instituted in which tt s
sought to take or damage any part of the property; or ifthe grade of any




days notice prior to the date of cancellation designated in the notice. No
money or other consideration shall be payable by Sprint to CLEC for such
cancellation, and CLEC shall have no right to share in the condemnation

award of in any judgment for damages caused by such emlnent domain
proceedings.

2.48 At the termination of a Collocation Space license by lapse of time
or otherwise:

2.48.1 CLEC shall surrender all keys, access cards and Sprint-
provided photo identification cards to the Collocation Space and
the building to Sprint, and shall make known to Sprint the
combination of all combination locks remaining on the Collocation
Space. '

2.48.2 CLEC shall remove its equipment from the Collocation
Space within thirty (30) days.

2.48.3 CLEC’shall return to Sprint the Collocation Space and all
equipment and fixtures of Sprint in as good a condition and state of
repair as when CLEC originally took possession, normal wear and
tear or damage by fire or other casualty excepted. CLEC shall be
responsible to Sprint for the cost of any repairs that shall be made
necessary by the acts or omissions of CLEC or of its agents,
employees, contractors or business invitees. Sprint reserves the
right to oversee CLEC's withdrawal from the Collocation Space and
CLEC agrees to comply with all directives of Sprint regarding the
removal of equipment and restoration of the Collocation Space,
including, without limitation, Sprint's directive to return the
Collocation Space in other than its original condition on the date of
occupancy; provided, however, that CLEC shall not be responsible
for putting the Collocation Space in other than its original condition
if to do so would put CLEC to additional expense above and
beyond that which would be neceS?ary.to return the Collocation
Space in its original condition, \

2.48.4 All installations, additions, hardware, non-trade fixtures and
improvements, temporary-or permanent, except movable furniture
and equipment belonging to CLEC, in or upon the Collocation
Space, whether placed there by CLEC or Sprint, shall be Sprint's
property and shall remain upon or in the Collocation Space, all.
without compensatlon allowance or credit to CLEC; provided,
. __._howeygr that if prior to such termination or-within-ten (10) days

ereatter print so.dicects, CLEC shall prompt
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improvements, placed in or upon the Collocation Space by CLEC,
failing which Sprint may remove the same, and CLEC shall, upon
demand, pay to Sprint the cost of such removal and of any
necessary restoration of the Collocation Space. No cable shall be

removed from inner duct or outside cable duct except as directed
by Sprint.

2.48.5 Alifixtures, installations, and personal property belonging
to CLEC not removed from the Collocation Space upon termination
of a Collocation Space license and not required by Sprint to have
been removed as provided in this Attachment V, shall be -
conclusively presumed to have been abandoned by CLEC and title

thereto shall pass to Sprint under this Attachment V as if by a bill of
sale.

2.48.6 |f the Collocation Space is not surrendered at the
termination of the Collocation Space license, CLEC shall indemnify
Sprint against loss or liability resulting from delay by CLEC in so
surrendering the ‘Collocation Space, including, without limitation,
any claims made by any succeeding tenant founded on such delay.

2.49 If the owner of the building or Sprint sells, transfers or assigns any
interest in the building, or there is any material change in the lease to
which the building is subject. and such sale, transfer, assignment or
material change in the lease gives rise to an obligation which is
inconsistent with a Collocation Space license granted under this
Attachment V, Sprint's performance under this Attachment V shall be
excused to the extent of the inconsistency. Sprint hereby agrees that it
will use its reasonable efforts to avoid any such inconsistency; provided,
however, that this obligation shall in no way obligate Sprint to incur any
out of pocket expenses in its efforts to avoid such inconsistencies.

2.50 A Collocation Space license granted under this Attachment V shall
at all times be subject and subordinate to?he lien of any mortgage (which’
term shall include all security :nstruments)‘that may be placed on the
premises, building or any portion thereof and CLEC agrees, upon

demand, to execute any instrument as may be requxred to effectuate such
subordination.

Section 3. Physical Security

3.1 Each party shall exercise the same degree of care: [but not Iess
. : Athaaﬂreasenableho ﬁrevenmarmardamagge itbeother:party or-at




steps to ensure the adequate protection of CLEC property, equipment and
services including, but not limited to:

3.1.1 Restricting access to CLEC equipment, support equipment,
systems, tools, or spaces which contain or house CLEC equipment
enclosures to CLEC employees and other authorized non-CLEC

personnel to the extent necessary to perform their specific job
function.

3.1.2 CLEC shall provide a written logbook for Sprint's employees
to sign when entering CLEC's physical Collocation Space which
houses or contains CLEC equipment or equipment enclosures.

3.1.3 When Sprint's employees enter CLEC's physical Collocation
Space, Sprint's employees shall comply at all times with CLEC
security and safety procedures and requirements, including but not
limited to sign-in, identification, and escort requirements while in
CLEC's physical Collocation Spaces which house or contain CLEC
equipment or equipment enclosures. In the event any issues or
problems arise under this Section 3.1 the parties agree to negotiate
a reasonable resolution to such issue or problem.

3.1.4 Ensuring that the physical collocation area which houses
CLEC's equipment is adequately secured and monitored to prevent

unauthorized entry to the same extent and at the same level Sprint
provides itself.

3.1.5 Subject to Section 2.3 of this Attachment V, allowing CLEC
to inspect or observe spaces which house or contain CLEC
equipment or equipment enclosures at any time and to furnish
CLEC with all keys, entry codes, lock combinations, or other
materials or information which may be needed to gain entry into
any secured CLEC space.

v
3.1.6 Limiting the keys used inits keying systems for CLEC's
physical Collocation Spaces which contams or houses CLEC
equipment or equipment enclosures' to Sprint employees and
representatives to emergency access only. CLEC shali further
have the right to change locks where deemed necessary for the
protection and security of such spaces.

3.1.7 .Upon CLEC's request, installing security studs in the hinge
: ____platesgf db‘e_rs havmg_ _exposed hmges wuth removable plns if such T
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3.1.8 Controlling unauthorized access from passenger and freight
elevators by continuous surveillance or by personnel security
escort, installing security partitions, security grills, locked gates or
doors between elevator lobbies and spaces which contain or house
CLEC equipment or equipment enclosures. '

3.1.9 Providing real time naotification to -designated CLEC
personnel to indicate an actual or attempted security breach.

-3.1.10 Subiject to the provisions of Sections 2.9, 2.9.1 and 2.9.2
above, ensuring that areas designated to house CLEC equipment
are environmentally appropriate for the CLEC equipment-
installation, and adequate to maintain proper operating conditions
for the CLEC equipment.

3.2  Sprint, at CLEC's expense, may issue non-employee photo
identification cards for each CLEC employee or vendor. Temporary N
identification cards may-otherwise be provided by Sprint for employees or
agents, contractors and invitees of CLEC who may require occasional
access to the Collocated Space. -

3.3  Sprint may issue access cards, codes, or keys to CLEC's listed
employees or vendors where such systems are available and their use by
CLEC will not otherwise compromise building-security.

3.4  Sprint reserves the right to close and keep locked all entrance and
exit doors of the building during hours Sprint may deem advisable for the
adequate protection of the building. .

3.5 CLEC agrees to abide by all of Sprint's security practices for non-

Sprint employees with access to the building, including, without limitation:

3.5.1 CLEC will supply to Sprint, :é’nd update as changes occur, a -
list of its employees or approved vé,ndors who require access to the
building. The list will include the socual security numbers of all such
individuals.

3.6.2 CLEC is responsible for returning identification and access
cards, codes, or keys of its terminated employees or its employees -
who no longer require access to the Collocated Space. All cards,
codes, or keys must be returned upon termination of this
. ...Agreement. Unreturned or re _placementcards ‘codes, orkeys may
B 1 ' étlon of Sgrmt'—“-‘-—-w e
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_Section 4,

Section 5.

3.5.3 CLEC's employees, agents, invitees and vendors must
display identification cards at all times.

3.5.4 CLEC will assist Sprint in validation and vérification of
identification of its employees, agents, invitees and vendors by
providing atelephone contact available 24 hours a day, seven days
a week to verify identification. -

3.5.5 Before leaving the Collocated Space unattended, CLEC
shall close and securely lock all doors and windows and shut off
unnecessary equipment in the Collocated Space. Any damage

resulting from CLEC's failure to do so shall be the responsmlhty of
CLEC.

3.6 CLEC will allow Sprint to access its Collocated Space at all times,
via pass key or otherwise, to allow Sprint to react to emergencies, to
maintain the space (not including CLEC equipment), and to monitor
compliance with the rules and regulations of the Occupational Health and
Safety Administration"or Sprint, or other regulations and standards
including but not limited to those related to fire, safety, health, and
environmental safeguards. Except in emergencies or unless CLEC has

_‘waiv’ed such notice elsewhere in this Attachment V, and if conditions

permit, Sprint will provide CLEC with notice of its intent to access the
Collocated Space, thereby providing CLEC the option to be present at the
time of access. CLEC shall not attach, or permit to be attached, additional
locks or similar devices to any door or window, nor change existing locks
or the mechanism thereof.

License .
Sprint hereby grants CLEC a license to occupy any premises or rack
space which contain collocated equipment, including without limit all

necessary ingress, egress and reasonable use of Sprint's property, for the
Term of the Agreement. <
\

Technical References

Sprint shall provide collocation in- accordance with the following standards

5.1 National Electrical Code (NEC) use latest issue.
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5.3 TR-EOP-000063 Network Equipment Building System (NEBS)
Generic Equipment Requirements, Issue 3, March 1988.

54 TR-EOP-000151, Generic Requirements for 24-, 48-, 130-, and

140- Volt Central. Office Power Plant Rectifiers, Issue 1, (Bellcore, May
1985). .

556 TR-EOP-000232, Generic Requirements for Lead-Acsd Storage
Batteries, Issue 1 (Bellcore, June 1985).

56 TR-NWT-000154, Generic Réquirements for 24-, 48-, 130, and
140- Volt Central Office Power Plant Control and Distribution Equipment.
Issue 2, (Bellcore, January 1992).

5.7 TR-NWT-000295, Isolated Ground Planes: Definition and
Application to Telephone Central Offices, Issue 2, (Bellcore, July 1992).

5.8 TR-NWT-000840,-Supplier Support Generic Requirements
(SSGR), (A Module of LSSGR, FR-NWT-000064), Issue 1, (Belicore,
December 1991).

5.9 TR-NWT-001275 Central Office Environment Installations/Removal
Generic Requirements, Issue 1, January 1993.
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PART C - ATTACHMENT Vi

RIGHTS OF WAY (ROW), CONDUITS, POLE ATTACHMENTS

Section 1. Introduction

This attachment sets forth the requirements for Rights of Way, Conduits
and Pole Attachments. -

Section 2. Definitions

2.1 An*“anchor” refers to a device, structure, or assembly which
stabilizes a Pole and holds it in place. An anchor assembly may consist
of a rod and fixed object or plate, typically embedded in the ground, which
is attached to a guy strand or guy wire, which, in turn, is attached to the
Pole. The term “anchor” does not include the guy strand which connects
the anchor to the Pole.

22 An “Attachmérrt; rs any placement of CLEC's facilities in or on
Sprint's Poles, ducts, conduits, or Right of Way.

2.3  A‘“conduit” is a tube or protected trough that may be used to house
communication cables. Conduit may be underground or above ground
(for example, inside buildings) and may contain one or more inner ducts.

2.4  A*conduit system” is any combination of ducts, conduits, manholes
and handholes joined to form an integrated whole. Conduit systems may
pass through or originate in or terminate in other facilities Wthh may be
physically connected to the conduit system . :

2.5 A*duct"is a single enclosed path to house facilities to provide
Telecommunications Sarvices.

2.6  The terms “facility” and “facilities” refers to any property

equipment, or items owned or controlled by any person or entlty The

terms “facility” and “facilities” include, but dre not limited to, Poles,

anchors, Pole hardware, wires, cables, strands, apparatus enclosures, or

any other items attached to a Pole or attached to hardware affixed to or
associated with a Pole; conduit and conduit systems and wires, cables,

optical conductors, associated hardware, or other equipment located

within a Conduit System. The terms “facility” and “facilities” may also

.lnclude property., equrpment and items which do not occupy a condurt '
“system ¢ or whlch aré n01 atta_ﬁetho a Palenraf Hedo hardware ™~




2.7  An‘inner duct” is one of the single enclosed pathways located
within a duct, or buried separately without the benefit of a conduit.

2.8  The term “Make Ready Work" refers to all work performed or to be
performed to prepare Sprint's Poles, Ducts, Conduits or other Right of
Way for the requested occupancy or attachment of CLEC's facilities.
“Make ready work” includes, but is not limited to, clearing obstructions, the
rearrangement, transfer, replacement, and removal of existing facilities on
a Pole or in a conduit system where such work is required solely to
accommodate CLEC's facilities. “Make ready work” may include the
repair, or modification of Sprint's facilities (including, but not limited to,
conduits, ducts, or manholes) or the performance of other work required

to make a Pole, conduit or duct usable for the placement of CLEC's
facilities.

2.9 A“manhole" is a subsurface enclosure that personnel may enter
and use for the purpose of installing, operating, maintaining, and repairing
communications facilities.

2.10 A *handhole" is a subsurface enclosure that is too small for
personnel to enter and is used for the purpose of installing, operating,
maintaining, and repairing communications facilities.

2.11 A “Pole" refers to Sprint Poles and anchors and does not include
poles or anchors with respect to which Sprint has no legal authorlty to
permit attachments by other persons or entities.

2.12 A “Pole attachment” is the connection of a facility to a.Pole. Some
examples of such facilities are mechanical hardware, groundmg and
transmission cable, and equipment boxes.

2.13 A “Right of Way” (“ROW") is the right to use the land or other
property of another party to place poles, gonduits, cables, or other
structures and equipment, or to provide passage to access such
structures and equipment for the purpose of providing
Telecommunications Services. A ROW may run under, on, or above
public or private property (including air space above public or private
property) and may include the right to use discrete space in buildings,
building complexes, or other locations.
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Requirements

3.1

General

3.1.1 Sprint shall make Poles, ducts, conduits, conduit systems,
and other ROW available to CLEC for Attachments under the terms
and conditions set forth in this Section 3.

3.1.2 Sprint shall provide CLEC equal and non-discriminatory
access to Poles, ducts, conduits, and other ROW, it owns or
controls. Such access shall be provided on terms and conditions
equal to that provided by Sprint to itself or to any other party
consistent with Section 224 of the Act. Further, Sprint shall not
preclude or delay allocation of these facilities to CLEC because of
the potential needs of itself or of other parties, except for work in
progress, which may be retained for Sprint facilities deployment
within three hundred sixty-five (365) calendar days of the date of
the formal CLEC request

3.1.3 Each of the parties shall desrgnate to the other, on the basis
of specific operating regions, single points of contact for negotiating
all issues relating to implementation of this Section 3. The single
points of contact shall also be the contacts for all notices and
demands, offers and acceptances under this Section 3, unless
otherwise agreed in writing by the parties.

3.1.4 Excepting work in progress as described above, and
maintenance and emergency ducts as provided below, all usable
but unassigned space on Poles, or in ducts, conduits, pr other
ROW owned or controlled by Sprint shall be available for the
attachments of CLEC, Sprint or other providers of
Telecommunications Services or cable television systems. Sprint
may reserve for emergency and mamtenance purposes one duct in
each conduit section of its facility rqutes Such duct shall be
equally accessible and available by\any party with facilities in such
conduit section to use to maintain it§ facilities or to restore them in
an emergency.

3.1.5 All CLEC facilities placed in or upon Sprint ROW shall be
clearly tagged or labeled with CLEC ownership identification so that

it may be readily udentxﬂed by Sprint or its contractors as CLEC
facrlltles

_’P—ofestdu
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on an escorted basis and upon a reasonable request for access to
such Pales, ducts; conduits or other ROW. CLEC shall pay for one
access escort based on an hourly rate of the appropriate level of
escorting personnel as determined by Sprint, unless Sprint and
CLEC have reached agreement that no escort is necessary, which-
may be negotiated on a case by case basis. Such escort service
shall be available on a reasonable basis 24 hours per day.

3.2 Pre-Ordering Disclosure Requirements

3.2.1 CLEC may request information regarding the availability and
conditions of Poles, ducts, conduits and other ROW prior to the
submission of Attachment Requests (as defined below). Sprint
shall provide information regarding the availability and condition of
Sprint's Poles, ducts, conduits or other ROW for Attachments within
fifteen (15) business days of a request. [f it is unable to inform
CLEC about availability and conditions within such fifteen-day
interval, Sprint shall advise CLEC within ten (10) business days
after receipt of CLEC's information request and will seek a mutually
satisfactory time period for Sprint's response, which in no event
shall exceed thirty (30) calendar days. If Sprint's response requires ~
a field-based survey, CLEC shall have the option to be present at
the field-based survey and Sprint shall provide CLEC at least two
(2) calendar days notice prior to the start of such field survey.
During and after the field based survey, Sprint shall allow CLEC
personnel (with Sprint escort) to enter manholes and view Pole
structures to inspect such structures in order to confirm usability or
assess the condition of the structure.

3.2.2 Sprint shall make existing route maps of Poles, ducts,
conduits or other Right of Way available to CLEC, at a city level, at
Sprint's facilities within two (2) business days and if such maps
need to be generated, within ten (10) business days of CLEC's
request. Preparation of such maps requested by CLEC.shall be
accommodated by Sprinton a reaspnable basis and at CLEC's
expense, plus a reasonable administrative fee. In making these
maps and drawings available, Sprint makes no express or implied
warranty as to the accuracy of these maps and drawings, except
that they reflect the equivalent accuracy and timeliness of
information used by Sprint in its operations.

3.2.3 Sprint shall invoice CLEC an administrative fee equal to one
' .._.,.bundredpemenu100%) of the dr_rect cpst of provndmg maps and N

[ -___maps orxirawmgsk_. o
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3.3

Attachment Requesis

3.3.1 Sprint agrees to permit CLEC to place CLEC's facilities .on or
in Sprint’s Poles, ducts, conduits, and other ROW pursuant to
Attachment requests from CLEC approved in accordance with this
Section 3.3, on the terms and conditions set forth herein and in the
“Attachment Request”.

3.3.2 At any time after the Approval Date, CLEC may submit a
written Attachment Request, in a form to be designated by Sprint,
to Sprint. An Attachment Request shall be deemed properly
submitted if it identifies with specificity the Sprint Poles, ducts,
conduits, or other ROW for which CLEC seeks Attachment. Sprint
shall approve any properly submitted Attachment Request within
ten (10) business days, if the space has previously been
determined to be available under the procedures set forth in
Section 3.2.1 of this Attachment V| above. No Attachments shall
be placed on any Sprint Pole identified in an Attachment Request
until the Attachment Request has been approved by Sprint. CLEC
may submit subsequent Attachment Requests as needed. CLEC
shall have fourteen (14) calendar days after Sprint's return of the
approved Attachment Request to CLEC to execute the Attachment
Request and return the same to Sprint. If CLEC does not return
the Attachment Request within the fourteen (14) calendar day
interval specified above, then such request shall be null and void
and such ROW shall become immediately available to other
parties. The approved Attachment Request shall serve as the
binding attachment contract between the parties. .
3.3.3 Together with Sprint's notice of approval of an Attachment
Request submitted by CLEC, Sprint shall also provide an estimate
of the Make Ready Work costs associated with making the space

available for CLEC's Attachment. Sprmt shall complete any Make -

Ready Work required to enable CLEC to install its facilities at both
a reasonable cost and within a reaspnab\e time, both of which shall
be agreed upon by Sprint and CLEC. if such agreement does not
occur within ten (10) calendar days of Sprint's provision of a quote
for such work or CLEC determines the quote is too high, CLEC
may complete Make Ready Work on its own or hire outside
contractors to do the work at CLEC's expense. Any contractors
hired by CLEC pursuant to this Section 3 shall meet Sprint's

~_.téasonable standards, which shall not exceedihe_equment—"“'
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contractor and CLEC shall pay for such escort based on an hourly
rate. Where CLEC submits an Attachment Request and
subsequently fails to return an executed Attachment Request within
fourteen calendar (14) days of Sprint's notice of approval, CLEC
shall reimburse Sprint for its reasonable cost to provide pre-
ordering information and any site survey work and the Attachment
Request shall become null and void. Upon acceptance of an
approved Attachment Request by CLEC and its return to Sprint,
Sprint shall bill CLEC for any Make Ready Work non- -fecurring
charges, if Sprint is to perform the Make Ready Work. Upon
completion of any required Make Ready Work by Sprint or upon
receipt of the approved Application Request by Sprint, whichever is
later, written notice shall be provided to CLEC granting access to
the ROW and advising CLEC of the date that monthly billing for
such ROW shall commence. CLEC shall have one hundred eighty
(180) calendar days to begin attachment and/or installation of its
facilities after receipt of such notice. Any such construction shall
be completed by the end of three hundred sixty-five (365) calendar.
days after recéipt of such notice, unless CLEC notifies Sprint
differently and Sprint agrees to such delay. CLEC notification to
Sprint shall be provided at least sixty (60) calendar days prior to the
expiration of the three hundred sixty-five (365) calendar day period.
If CLEC does not begin construction within this time frame, Sprint
will cease monthly billing to CLEC and the access to the ROW and
the Attachment Request shall be deemed null and void. '

3.3.4 Sprint shall make space available to CLEC as soon as any

Make Ready Work to be provided by Sprint, as described in
Section 3.3.3, is completed. At thattime, CLEC shall have the
right, subject to the terms and conditions of this Agreement, to -
place and maintain the facilities described in the Attachment
Request in the space designated on orin Sprint's Poles, ducts,
conduits, and other ROW sdentlﬁed therein. CLEC may, atits
option, use CLEC or CLEC-desxgnated personnel, which CLEC
shall identify to Sprint prior to begmhlng construction, to attach its
equipment to Sprint structures, sub;‘ect to Sprint's agreement with
the proposed construction methods proposed by CLEC to perform
such work. Sprint shall provide a security escort to accompany
CLEC or its contractors and CLEC shall pay for same based on an
hourly rate. Sprint may stop CLEC or its contractors’ construction
activities if the same is not performed in accordance with the
approved methods. Any such approval shall not be unreasonably
withheld, delayed or denied. Sprint may:require-dismissal.of the——
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3.4

reasonably believes such personnel are not properly perforrmng
construction hereunder.

3.3.5 If Sprint performs the Make Ready Work specified by
Section 3.3.3, CLEC agrees to pay Sprint the Make Ready Work
costs within sixty (60) business days of receiving Sprint's invoice.

3.3.6 Sprint will provide CLEC with answers to an environmental,
health and safety questionnaire for each Sprint facility in or on
which CLEC seeks an Attachment. CLEC may provide this
questionnaire with its Attachment Request and Sprint shall return it
to CLEC with the approval of CLEC's Attachment Request.

Authority to Place Attachments

3.4.1 Before CLEC places any Attachment pursuant to an
approved Attachment Request, CLEC shall submit evidence of its
authority to erect and maintain the facilities to be placed on Sprint's
facilities within tHe public streets, highways and other
thoroughfares or on private property, where such additional
authority is required by law. CLEC shall be solely responsible for

- obtaining all necessary licenses, authorizations, permits, and

consents from federal, state and municipal authorities that may be
required to place Attachments on Sprint's facilities.

3.4.2 Sprint shall not unreasonably intervene against or attempt to
delay the granting of any necessary licenses, authorizations,
permits or consents from federal, state and municipal authorities or
private property owners that may be required for CLEC to place its -
Attachments on or in any Poles, ducts, conduits, or other ROW that
Sprint owns or controls.

3.4.3 If any license, authorization, permit or consent obtained by
CLEC is subsequently revoked or dénled for any reason,
permission to attach to Sprint's facﬂttles shall terminate tmmedxately
and CLEC shall remove its Attachments (if any) within one hundred
twenty (120) calendar days. CLEC may, at its option, litigate or
appeal any such revocation or denial and if CLEC is diligently
pursuing such litigation or appeal, CLEC may continue to maintain

its Attachment. In doing so, LEC agrees to indemnify Sprint from .

and against any and all cost resulting from Sprint's continuation of
the Attachment which is the subject of such litigation or appeal.
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3.5.1 When there is insufficient space on a Pole or in a Sprint
conduit to accommodate an CLEC-requested Attachment or
occupancy, Sprint shall, at CLEC's option: (1) replace the Pole or
conduit with one of greater height or capacity; or (2) permit CLEC |
to replace the Pole or conduit with a Sprint-furnished Pole or
conduit of greater height or capacity, or (3) place additional Poles
or conduits in the ROW. CLEC shall be obligated to reimburse
Sprint for its proportionate share of the actual costs incurred.

3.5.2 Sprint shall permit CLEC to break out of Sprint conduit and
to maintain facilities within conduit space used by CLEC and.
where required by Sprint, shall provide CLEC designated personnel
with one escort and CLEC shall pay for such escort based on an
hourly rate. Such escort service shall be available twenty-four (24)
hours per day each day of the week.

3.5.3 Sprint shall permit manhole interconnections and breaking
out of Sprint manholes and shall provide CLEC with sufficient

space in manholes for the racking and storage of cable and other
materials as requested by CLEC. Sprint reserves the right to deny

- nonstandard requests to break out of manholes where the location
. in which CLEC wants to break out is blocked by a cable rack.

3.5.4 Sprint shall take all reasonable measures to allow access
and/or egress to all conduit systems. This shall include but not be
limited to Sprint's removal, upon CLEC's request, of any retired
cable for conduit systems to allow for the efficient use of conduit
space within a reasonable period of time. if the parties are unable
to agree on what is reasonable (in terms of measures-or time
intervals), the matter may be submitted in accordance with the
Dispute Resolution Procedures, described in Part A of this
Agreement, by either party.

-
3.5.5 Where a spare inner duct does not exist, Sprint shall allow
installation of an inner duct in a spate Sprint conduit. The
procedure set forth in Section 3.3.3shall govern such installation.

3.5.6 Neither party shall attach, or permit other entities to attach
facilities on existing facilities of the other without the other party's
prior written consent. Such conse_nt will not be unreasonably
withheld if the requested use is to facilitate use of the ROW by
Sprint or any other party on a temporary basis until such

-'__Z__é‘a_'ﬁ‘aéﬂ_-"‘ ' _"‘*—‘ =
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3.6

3.7

3.8

3.5.7 CLEC acknowledges that, from time to time, it may be
necessary or desirable for Sprint to change out Poles, relocate,
reconstruct, or modify portions of its conduit system or rearrange
facilities contained therein or connected thereto and that such
changes may be necessitated by Sprint's business needs or by
factors outside of Sprint's control, such as the decision by a
municipality to widen streets or authorized application of another
entity seeking access to Sprint's Poles or conduit systems. CLEC
agrees that CLEC will, upon Sprint's request and at Sprint's
expense, but at no cost to CLEC so long as no additional cost is
incurred by Sprint as a result of CLEC being attached, participate
with Sprint (and other licensees) in the relocation, reconstruction,
or modification of Sprint's conduit system or facilities
rearrangement. ’

Sharing of Right of Way

3.6.1 Sprint shall offer the use of such ROW it has obtained from
a third party to'CLEC, to the extent that Sprint's agreement with the
third party explicitly permits Sprint to grant such rights to CLEC. |f
said third party agreement does not explicitly permit Sprint to grant
such rights to CLEC, Sprint will, upon CLEC's request, grant said
rights to CLEC provided that CLEC agrees, in writing, to indemnify.
defend and hold Sprint harmless from and against any loss, cost,
claim, liability, damage and expense (including reasonable attorney
fees) to third parties relating to or arising out of the grant of such
right of use to CLEC.

Emergency Situations .

3.7.1 Within fifteen (15) business days after the Approval Date.
Sprint and CLEC shall mutually agree on a non-discriminatory
priority method to access Sprint manholes and conduits in
emergency situations. 7

Ay
Y
<

A&achment Fees

3.8.1 CLEC shall pay Sprint an Attachment fee consistent with the
Act, the FCC's implementing rules and regulations promulgated
thereunder, and/or any relevant state commission order, for each
Sprint facility upon which CLEC obtains authorization to place an
Attachment. The parties agree that any new FCC rules and

s rngulat'ons settmg forth a new methodology_for deterrmnlng the
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3.9

3.8.2 Sprint shall maintain an inventory of the Sprint facilities
occupied by CLEC based upon the cumulative facilities specified in
all Attachment Requests approved in accordance with Section 3.3.
CLEC shall provide Sprint with “as built” drawing after each
Attachment is completed. CLEC shall have the right to remove any
Attachment at any time, and it shall be CLEC's sole responsibility
to notify Sprint of any and all removals by CLEC of its Attachments
from Sprint's facilities. Such notice shali be provided to Sprint at
least thirty (30) calendar days prior to the removal of the
Attachment and shall take the form of a notice of removal. CLEC
shall remain liable for an Attachment fee for each Sprint facility
included in all approved Attachment Requests until a notice of
removal has been received by Sprint or CLEC cancels an
Attachment pursuant to Section 3.13. Sprint may, at its option,
conduct a physical inventory of the Attachments for purposes of
determining the Attachment fees to be paid by CLEC under this’
Section 3.

Additions and Modifications to Existing Attachments

3.8.1 CLEC shall not modify, add to or replace facilities on any
pre-existing Attachment without first notifying Sprint in writing of the
intended modification, addition or replacement at least thirty (30)
calendar days prior to the date the activity is scheduled to begin. .
The required notification shall include: (1) identification of the
impacted Attachment, (2) the date the activity is scheduled to
begin, (3) a description of the planned modification, addition ar
replacement, (4) a representation that the modification, addition or
replacement will not require any space other than the space
previously designated for CLEC’s Attachments, and (5) a
representation the modification, addition or replacement will not
impair the structura! integrity of the facilities involved.

- .
3.9.2 If the modification, addition ‘or replacement specified by
CLEC in its notice will require more‘;space than that currently
allocated to CLEC or will require thé reinforcement of replacement
of or an addition of support equipment to the facilities involved in
order to accommodate CLEC's modification, addition or
replacement, CLEC will submit an Attachmént Request in
compliance with Section 3.3 in order to obtain authorization for the
modification, addition or replacement of its facilities.




L .the proposed modification or alterationat least sixty (60) catendar — =

3.11

3.10 Noncompliance

3.12

3.10.1 If, at any time, Sprint determines that CLEC's facilities or
any part thereof have not been placed or maintained or are not
being used in accordance with the requirements of this Section 3,
Sprint may send written notice to CLEC specifying the alleged
noncompliance. If CLEC does not dispute Sprint's assertion in
writing within thirty (30) calendar days of receipt thereof, CLEC will,
within sixty (60) calendar days of receipt of the notice of
noncompliance, provide Sprint with a schedule for bringing CLEC's
facilities into compliance (which schedule shall be subject to
Sprint's agreement, which agreement shall not be unreasonably
withheld) and shall bring such facilities into compliance within the
time periods specified in such schedule.

3.10.2 If CLEC disputes Sprint’s assertion of noncompliance,
CLEC shall notify Sprint of the basis of CLEC's belief that CLEC's
facilities are compliant. If the parties are unable to agree on

“whether a noncompliance exists within thirty (30) calendar days of

receipt of the noncompliance notice by CLEC, then the issue shall
be resolved pursuant to the Dispute Resolution Procedures set
forth in Part A of this Agreement.

Surveys and Inspections of Attachments

3.11.1 The exact location of Attachments on or in Sprint's facilities
may be determined through a survey (at Sprint's expense) to be
made not more than once per calendar year by Sprint. Ifso
requested, CLEC and/or any other entity owning or jointly owning
the facilities with Sprint may participate in the survey.”

3.11.2 Apart from surveys conducted in accordance with Section
3.11.1 above, Sprint shall have the right to inspect (at Sprint's
expense) any Attachment on or m'Spnnt s facilities as conditions
may warrant upon written notice to ‘CLEC. No joint survey or
inspection by Sprint shall operate to relieve CLEC of any
responsibility, obllgatlon or liability assumed under this Agreement.

Notice of Modification or Alteratlon of Poles, Ducts, Condu:ts. or
Other ROW by Sprint

3.12.1 If Sprint plans to modify or alter any Sprint facilities upon
~ which CLEC has Attachments, Sprint shall provide CLEC notice of

P ng ,pnor to it the tlme the proposed mod|ﬂcatlon oraiteratlon lS“ S
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3.13

3.14

__other disposition, _of~an_v facilities- omther Sprmt propertLused for
‘:"‘_T:]_EC s’Attachments. —

scheduled to take place. If CLEC decides not to modify or add to
its existing Attachment, CLEC shall participate at no cost in such
modification and rearrangement. If CLEC adds to or modifies its
facilities CLEC shall be charged its proportionate'share of the
reasonable costs incurred by Sprint for such modification or
rearrangement. CLEC shall make all rearrangements of its
facilities within such period of time, which shall not be less than
sixty (60) calendar days, as is jointly determined to be reasonable
by the parties based on the amount of rearrangements necessary
and a desire to minimize chances for service interruption or facility-
based service denial to an CLEC customer.

Termmination of Section 3 or An Individual Attachment by CLEC

3.13.1 This Section 3 may be terminated by CLEC any time prior
to the expiration of its term by providing written notice to Sprint of
its intent to terminate not less than ninety (90) calendar days prior
to the date such termination is to become effective. Within one -
hundred twenty (120) calendar days after the date this Section 3 is
terminated, CLEC shall cause all of its Attachments to be removed
from all of Sprint's Poles. In the event CLEC fails to remove its -
Attachments as required by this Section 3, Sprint shall have the
option to remove all such Attachments and store them in a public
warehouse or elsewhere at the expense of and for the account of
CLEC without Sprint being deemed guilty of trespass or
conversion, and without Sprint becoming liable for any loss or
damages to CLEC occasioned thereby.

3.13.2 Sprint may terminate, at any time. an Attachment under this
Agreement upon thirty (30) calendar days in connection with any
taking or condemnation of property on which such Attachment is
located by a competent authority for any public use or purpose.

Abandonment h

3.14.1 Nothing in this Agreement sf_aéll prevent or be construed to
prevent Sprint from abandoning, selling, assigning or otherwise
disposing of any Poles, conduit systems, or other Sprint property
used for Attachments, provided, however, that Sprint shall
condition any such sale, assignment or other disposition subject to
the rights granted to CLEC pursuant to this Agreement, Sprint
shall promptly notify CLEC of any proposed sale, assignment or




3.15 Dispute Resolution Procedures

3.15.1 If either party has declared the other in default of any
provisions of this Attachment VI, or has otherwise notified the
other party that it is not in compliance with the terms of this Section
3, either party may invoke the Dispute Resolution Procedures,
described in Part A of this Agreement, or the procedures described
in the Act, the FCC's First Interconnection Order, §1217-1231 and
the FCC's Rules at 47 CFR § 1.1401-1.1416. In the event either
party invokes the Dispute Resolution Procedures as provided
herein, Sprint will continue to process Attachment Requests
pursuant to this Section 3.

3.15.2 Sprint will not be relieved of its obligations to process
Attachment Requests by CLEC if CLEC is alleged to be in defauit
of this Section 3 for nonpayment of fees and charges due Sprint
under this Section 3, so long as such default is (1) the subject of
Dispute Resolution Procedures as set forth in Part A of this
Agreement; or.(2) being adjudicated before the FCC or any other
court, regulatory body, agency, or tribunal having jurisdiction over
such dispute.
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PART C - ATTACHMENT Vil

INTERIM NUMBER PORTABILITY -

Sprint Provision of Interim Number Portability

Sprint shall provide interim number portability in accordance with
requirements of the Act and FCC Rules and Regulations. INP shall be
provided with minimum impairment of functionality, quality, reliability and
convenience to subscribers of CLEC services.

Interim Number Portability (INP)

INP shall be provided to the extent technical capabilities allow, by Remote
Call Forwarding (“RCF") or Direct Inward Dialing (DID).

2.1 Remote Call Forwarding: Remote Call Forwarding (RCF) is an INP
method to provide subscribers with service-provider portability by
redirecting calls within the telephone network. When RCF is used to
provide interim number portability, calls to the ported number will first
route to the Sprint switch to which the ported number was previously
assigned. The Sprint switch will then forward the call to a number
associated with the CLEC designated switch to which the number is
ported. CLEC may order any additional paths to handle multiple
simultaneous calls to the same ported telephone number.

2.2 DIDis an INP method that makes use of direct inward dialing
trunks. Each DID trunk group used for INP is dedicated to carrying FLEX-
DID INP traffic between the Sprint.end office and the CLEC switch. Traffic
on these trunks cannot overflow to other trunks, so the number of trunks
shall be conservatively engineered by Sprint. Also, inter-switch signaling

is usually limited to multi-frequency (MF). This precludes passing CLID to
the CLEC switch. 7

2.3.  The trunking requirements will be aéreed upon by Sprint and CLEC
resultant from application of sound engineéring principles. These trunking
options may include SS7 signaling, inband signaling, and may be one way
or two way. The trunks used may be the same as those used for
exchange of other Local Traffic and toll traffic between Sprint and CLEC.

24 LERG Reassignment: Portability for an entire NXX shall be
provided by utilizing reassignment-of the-block to-CLEC through the Local-

-Exchange Routing Guide (LERG). “UpdatestotransfationsTinthe Spant™ "
_switching.office from which the teléphone number is ported will
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by Sprint prior to the date on which LERG changes become effective, in
order to redirect calls to the CLEC switch via route indexing.

2.5  Other Currently Available Number Porzability Provisions:

2.5.1 Where SS7 is available, Sprint shall exchange with CLEC,
SS87 TCAP messages as required for the implementation of
Custom Local Area Signaling Services («CLASS) or other features
available in the Sprint network, if technically feasible.

2.5.2 Upon notification that CLEC will oe initiating INP, Sprint shall
disclose to CLEC any technical or capacity limitations that would
prevent use of the requested INP in the affected switching office.
Sprint and CLEC shall cooperate in the arocess of porting numbers
to minimize subscriber out-of-service time, including updating
switch translations where necessary within five (5) minutes after
notification that physical cut-over has tbeen completed (or initiated),
as CLEC may designate.

2.5.3 For INP, CLEC shall have the ngat to use the existing Sprint
911 infrastructure for all 911 capabilities When RCF is used for
CLEC subscribers, both the ported numbers and shadow numbers
shall be stored in ALl databases. CLEC shall have the right to
verify the accuracy of the information in she ALl databases.

2.5.4 When any INP method is used ic port a subscriber, the
donor provider must maintain the Line Information Database (LIDB)
record for that number to reflect appropnate conditions as reported
to it by the porting service provider. Ths donor must outclear call
records to CLEC for billing and collection from the subiscriber. Until
such time as Sprint's LIDB has the software capability to recognize
a ported number as CLEC's, Sprint shall store the ported number in
its LIDB at nc charge and shall retain revenue for LIDB look-ups to
the ported number. At such time ag Spnnt's LIDB has the software
capability to recognize that the ported number is CLEC's then, if
CLEC desires to store numbers on Spn'nt"s LIDB, the parties shall
negotiate a separate LIDB database storage and look-up
agreement.

2.5.5 Sprint should send a CARE transaction 2231 to notify |XC
that access is now provided by a new CLEC for that number.




Section 3.
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Requirements for INP

3.1 Cut-Over Process

3.1.1 Sprint and CLEC shall cooperate in the process of porting
numbers from one carrier to another so as to limit service outage
for the ported subscriber.

3.1.1.1 For a Coordinated Cutover Environment, Sprint shall
verbally coordinate with CLEC the disconnect and switch
translations as close to the requested time as possible. The
coordination shall be pre-specified by CLEC and agreed to
by both parties and in no case shall begin more than 30
minutes after the agreed upon time.

3.1.1.2 For a Non-Coordinated Cutover Environment, Sprint
shall schedule a mechanized update of disconnect and
switch translations at the CLEC requested cutover time.
Such updates will be available to CLEC at parity with

Sprint's own availability for such activity. Sprint shall provide
an operations contact whom CLEC can reach in the event -
manual intervention is needed to complete the cutover. In
the event of manual intervention, and if Sprint is unable to
resolve the issue within sixty (60) minutes, Sprint shall notify
CLEC of the issue and CLEC and Sprint shall determine the
plan to resolve it.

3.2 Testing

Sprint and CLEC shall cooperate in conducting CLEC's testing fo ensure
interconnectivity between systems. Sprint shall inform CLEC of any

system updates that may affect the CLEC network and Sprint shall, at -
CLEC's request, perform tests to validate the operation of the network.
Additional testing requirements may apply’as specified by this Agreement. -

\

3.3 Installation Timeframes

3.3.1 installation Time Frames for RCF ILNP where no other work
is required, will be as follows:

3.3.1.1 Business Lines and Trunks:

'3.3.1,1.1_After the FOC date has been established: -
. "Qrders of 1=201ines:in three (3) business days: -~

o ...0" ~Oders of 2140 lines inseven 7) business days:

1N
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3.4

3.5

L ama

Orders of 41-60 in twelve (12) business days;
Orders of over 60 lines will have an installation

timeframe mutually agreed upon by Sprint and
CLEC.

3.3.1.2 Residential Lines:

3.3.1.2.1 Within two (2) business days of Service
Order Receipt by Sprint.

3.3.2 If a subscriber elects to move its Telephone Exchange
Service back to Sprint while on an INP arrangement, Sprint shall
notify CLEC of the Subscriber's termination of service with CLEC
and the Subscriber's instructions regarding its telephone number(s)
within two (2) business days of receiving notification from the
Subscriber.

Call Referral Announcements

3.4.1 Sprint éhéll allow CLEC to order all referral announcements,

‘and specify the particular announcement from Sprint's standard set -

of call referral announcement options, on a per telephone number
basis, for telephone numbers which CLEC has ported from Sprint
to CLEC and for which INP measures have, at CLEC s direction,
been terminated.

Engineering and Maintenance

Sprint and CLEC will cooperate to ensure that performance of trunking
and signaling capacity is engineered and managed at levels wWhich are at
parity with that provided by Sprint to its subscribers and to ensure
effective maintenance testing through activities such as routine testing
practices, network trouble isolation processes and review of operational
elements for translations, routing and net@’ork fault isolation.

' \

3.6

Operator Services and Directory As§istance

With respect to operator services and directory assistance associated with
INP for CLEC subscribers, Sprint shall provide the following:

3.6.1 While INP is deployed :

3.6.1.1 Sprint shall allow CLEC to order provisioning of

.~ Telephone-tine Number (TLN) calling-cards and Billed o

NumberS"creenmg (BNS) (n It_L]DB.. for (5ofted numbérs
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PART C - ATTACHMENT VIl

GENERAL BUSINESS REQUIREMENTS

General Business Requirements -

Procedures
1.1.1 Contact with Subscribers

1.1.1.1 Each Party at all times shall be the primary contact and
account control for all interactions with its subscribers, except as
specified by that Party. Subscribers include active subscribers as
well as those for whom service orders are pending.

1.1.1.2 Each Party shall ensure that-any of its personnel who may
receive subscriber inquiries, or otherwise have opportunity for
subscriber contact from the other Party’s subscribers regarding the
other Party's services: (i) provide appropriate referrals to
subscribers who inquire about the other Party's services or
products; (ii) do not in any way disparage or discriminate against
the other Party, or its products or services; and (iii) do not provide
information about its products or services during that same inquiry
or subscriber contact.

1.1.1.3 Sprint shall not use CLEC's request for subscriber
information, order submission, or any other aspect of CLEC's
processes or services to aid Sprint's marketing or sales efforts.

1.1.2 Expedite, Escalation, and Disaster Procedures

1.1.2.1 No later than thirty (30) days after the Approval Date of
this Agreement, Sprintand CLEC shall develop mutually
acceptable escalation and expedtte procedures which may be
invoked at any point in the Service Ordering, Provisioning,
Maintenance, and Subscriber Usage Data transfer processes to
facilitate rapid and timely resolution of disputes. In addition, Sprint
and CLEC will establish intercompany contacts lists for purposes of
handling subscriber and other matters which require
attention/resolution outside of normal business procedures within
_ thirty (30) days after the Approval Date of this Agreement. Each
~.---_party shall-notify-the other party. of any.changes to its escalation

Qontact lxstat Ieast one (1) week before such changes are éffective.

104
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1.13

Service Offerings

1.2.1.

1.1.2.2 No later than thirty (30) days after the Approval Date of this
Agreement, Sprint shall provide CLEC with contingency plans for
those cases in which normal Service Ordering, Provisioning,
Maintenance, Billing, and other procedures for Sprint's unbundled
Network Elements, features, functions, and resale services are
inoperable.

Subscriber of Record

1.1.3.1 Sprint shall recognize CLEC as the Subscriber of Record
for all Network Elements or services for resale ordered by CLEC
and shall send all notices, invoices, and information which pertain
to such ordered services directly to CLEC. CLEC will provide
Sprint with addresses to which Sprint shall send all such notices,
invoices, and information.

Sprint shall provide CLEC with access to new services, features

and functions concurrent with Sprint's notice to CLEC of such changes, if -
such service, feature or function is installed and available in the network

or as soon thereafter as it is installed and available in the network, so that
CLEC may conduct market testing.

1.2.2

1.2.3

124

Essential Services

1.2.2.1 For purposes of service restoral, Sprint shall designate a
CLEC access line as an Essential Service Line (ESL) at Parity with
Sprint's treatment of its own subscribers and applicable state taw or
regulation, if any.

TIY/TDD

-y

1.2.3.1 Sprint shall cooperate with'“pLEC to provide
Telecommunications Services at palrity to serve TTY/TDD
subscribers.

Blocking Services

Upon request from'CLEC. Sprint shall provide blocking of 700, 900,
and 976 services, or other services of similar type as may now exist

or be developed.in the future, and shall provide Billed Number. .......

Screenlng (BNS)including required LIDB updates, or equivalent -
service for. blockmg completlon of bill-{o-third- party and coIlect céﬂls T

|n<
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2.1

1.2.5

1.2.6

on a line, PBX, or individual service basis. Blocking shall be
provided the extent (a) it is an available option for the
Telecommunications Service resold by CLEC, or (b) it is technically
feasible when requested by CLEC as a function 6f unbundled
Network Elements.

Training Support

1.2.5.1 Sprint shall provide training, on a non-discriminatory basis,
for all Sprint employees who may communicate, either by
telephone or face-to-face, with CLEC subscribers. Such training
shall include compliance with the branding requirements of this
Agreement including without limitation provisions of forms,
business cards and “Not at Home' notices.

Carrier Identification Codes

Sprint shall provide to CLEC the active Codes (CIC) for both Dial 1
and 800 services for each of its access tandems and shall provide
updates promptly as those codes change from time to time.

Ordering and Provisioning

General Business Requirements

2.1.1

2.1.2

Ordering and Provisioning Parity

2.1.1.1 Sprint shall provide necessary ordering and provisioning
business process support as well as those technical and systems
interfaces as may be required to enable CLEC to provide the same
level and quality of service for all resale services, functions,
features, capabilities and unbundled Network Elements at Parity.

Local Carrier Service Center (LCSC)/Smgle Point of Contact
(SPOC)

2.1.2.1 Sprint shall provide a Local’Carrier Service Center or
equivalent which shall serve as CLEC's Single Point of Contact
(SPOC) for all activities involved in the ordering and provisioning of
Sprint's unbundled Network Elements, features, functions, and
resale services.

" 2.1.2.2 The SPOC shall provide to-CLEC a nationwide telephone

number.(available from 6:00 a.m. to 8:00 p.m. Eastern Standard

_T|me Monday through Friday, and 8:00am thmgh‘s 0019 M' e T



2.1.3

timeframe.

2.1.5

CLEC orders for vanity numbers and blocks of numbérs for use
-with complex services mcludmgl but not’ limited to, DID; CENTREX S
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Eastern Standard Time on Saturday) answered by competent,
knowledgeable personnel and trained to answer questions and
resolve problems in connection with the ordering and provisioning
of unbundled Network Elements (except those assocaated with
local trunking interconnection), features, functions, capabllltles and
resale services. '

2.1.2.3 Sprint shall provide, as requested by CLEC, through the
SPOC, provisioning and premises visit installation support in the
form of coordinated scheduling, status, and dispatch capabilities
during Sprint's standard business hours and at other times as
agreed upon by the parties to meet subscriber demand.

Street Address Guide (SAG)

2.1.3.1 Within thirty (30) days after the Approval Date of this
Agreement or as otherwise mutually agreed, Sprint shall provide to
CLEC the SAG data, or its equivalent, in an electronic format
mutually agreeable to the parties. All changes and updates to the
SAG shall be provided to in a mutually agreed format and

CLASS and Custom Features

2.1.4.1 CLEC may order the entire set of CLASS, CENTREX and
Custom features and functions, or a subset of any one of such
features.

Number Administration/Number Reservation

2.1.5.1 Sprint shall provide testing and loading of CLEC's NXX on
the same basis as Sprint provides itself or its affiliates. Further,
Sprint shall provide CLEC with access to abbreviated dialing
codes, access arrangements for 585 line numbers, and the ability
to obtain telephone numbers, including vanity numbers, while a
subscriber is on the phone with CLEC Sprint shall provide the
same range of number choices to CLEC, including choice of
exchange number, as Sprint provides its own subscribers.
Reservation and aging of numbers shall remain Sprint's
responsibility.

2.1.5.2 In conjunction with an order for service, Sprint shall accept

and Hunting arrangements, as requesfed by CLEC

©Tn?
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2.1.5.3 For simple services number reservations and aging of
Sprint's numbers, Sprint shall provide real-time confirmation of the
number reservation. For number reservations associated with
complex services, Sprint shall provide confirmation of the number
reservation within twenty-four (24) hours of CLEC's request.
Consistent with the manner in which Sprint provides numbers to its
own subscribers, no telephone number assignment is guaranteed
until service has been installed.

2.2  Service Order Process Requirements
2.2.1 Service Migrations and New Subscriber Additions

2.2.1.1 For resale services, Sprint shall not disconnect any
subscriber service or existing features at any time during the
migration of that subscriber to CLEC service without prior CLEC
agreement.

2.2.1.2 For services provided through unbundled Network

Elements, Sprint shall recognize CLEC as an agent, in accordance -
with OBF developed processes, for the subscriber in coordinating

the disconnection of services provided by another CLEC or Sprint.

In addition, Sprint and CLEC will work cooperatively to ensure that

a subscriber is not disconnected from service during these
conversions.

2.2.1.3 Unless otherwise directed by CLEC and when technically
capable, when CLEC orders resale services or Network Elements
all trunk or telephone numbers currently associated with existing
services shall be retained without loss of feature capability and
without loss of associated ancillary services including, but not
limited to, Directory Assistance and 911/ES11 capability.

2.2.1.4 For subscriber conversmn& requiring coordmated cut-over
activities, on a per order basis, Sprlpt and CLEC will agree on a
scheduled conversion time, which will be a designated four-hour
time period within a designated date.

2.2.1.5 End user service interruptions shall be held to a minimum,

and in any event shall not exceed the time Sprint experiences
when performing such work for its own subscribers.

2:2.1.6- A general Letter of Agency( LOA™) mtttated by Camer or '
Sprint will be requnred to prooessa PLCor PIC- ohange order Ne



LOA signed by the end-user will be required to process a PLC or
PIC change ordered by Carrier or Sprint. Carrier and Sprint agree
that PLC and PIC change orders will be supported with appropriate
documentation and verification as required by FCC and
Commission rules. In the event of a subscriber complaint of an
unauthorized PLC record change where the Party that ordered
such change is unable to produce appropriate documentation and
verification as required by FCC and Commission rules (or, if there
are no rules applicable to PLC record changes, then such rules as
are applicable to changes in long distance carriers of record), such
Party shall be liable to pay and shall pay all nonrecurring charges
associated with reestablishing the subscriber's local service with
the original local carrier.

2.2.2 Intercept Treatment and Transfer Service Announcements

2.2.2.1 Sprint shall provide unbranded intercept treatment and
transfer of service announcements to CLEC's subscribers. Sprint
shall provide such treatment and transfer of service announcement
in accordance with local tariffs and as provided to similarly situated
Sprint subscribers for all service disconnects, suspensions, or
transfers.

2.2.3 Due Date

2.2.3.1 Sprint shall supply CLEC with due date intervals to be used
by CLEC personnel to determine service installation dates.

2.2.3.2 Sprint shall use best efforts to complete orders by the
CLEC requested DDD within agreed upon intervals arid -
performance measures.

2.2.4 Subscriber Premises Inspections and Installations
-7

2.2.4.1 CLEC shall perform or coﬁ't[act for all CLEC's needs
assessments, including equipment and installation requirements, at
the subscriber premises. ’

2.2.4.2 Sprint shall provide CLEC with the ability to schedule
subscriber premises installations. The parties shall mutually agree
on an interim process to provide this functionality during the
implementation planning process.

2.2.5 -Firm Order Confirmation (FOC) = . __ e smnTEmmmm
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2.2.7

2.2.8 Cooperative Testing -~ = - =" =

2.2.5.1 Sprint shall provide to CLEC, a Firm Order Confirmation
(FOC) for each CLEC order. The FOC shall contain the
appropriate data elements as defined by the OBF standards.

2.2.5.2 For a revised FOC, Sprint shall provide standard detail as
defined by the OBF standards.

2.2.5.3 Sprint shall provide to CLEC the date that service is
scheduled to be installed.

Order Rejections

'2.2.6.1 Sprint shall reject and return to CLEC any order that Sprint

cannot provision, due to technical reasons, missing information, or
jeopardy conditions. When an order is rejected, Sprint shall, in its
reject notification, specifically describe all of the reasons for which
the order was rejected. Sprint shall not reject any orders on
account of the Desired Due Date.

Service Ordér'.CHanges

2.2.7.1 If an installation or other CLEC ordered work requires a
change from the original CLEC service order in any manner, Sprint
shall call CLEC in advance of performing the installation or other
work to obtain authorization. Sprint shall then provide CLEC an
estimate of additional labor hours and/or materials. After all
installation or other work is completed, Sprint shall promptly notify.
CLEC of costs.

2.2.7.1.1 If additional work is completed on a service order,
as approved by CLEC, the cost of the additional work must
be reported promptly to CLEC.

2.2.7.1.2 1f a service orderTs partially completed, notification -
must identify the work that Was done and work remaining to
complete. E
‘t

2.2.7.2 If a CLEC subscriber requests a service change at the time
of installation or other work being performed by Sprint on behalf of
CLEC, Sprint, while at the subscriber_ premises, shail direct the
CLEC subscriber to contact CLEC.
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2.3

2.2.8.1 Network Testing

2.2.8.1.1 Sprint shall perform all its standard pre-service
testing prior to the completion of the order.

2.2.8.1.2 Within 24 hours of CLEC's request for scheduled
cooperative maintenance testing, Sprint shall perform said
testing with CLEC (including trouble shooting to isolate any
problems) to test Network Elements purchased by CLEC in
order to identify any problems.

2.2.9 Service Suspensions/Restorations

2.2.9.1 Upon CLEC's request through an Industry Standard (OBF)
Suspend/Restore Order, or mutually agreed upon interim
procedure, Sprint shall suspend or restore the functionality of any
Network Element, feature, function, or resale service to which
suspend/restore is applicable. Sprint shall provide restoration
priority on a per-network element basis in a manner that conforms
with any applicable regulatory Rules and Regulations or
government requirements.

2.2.10 Order Completion Notification

2.2.10.1 Upon completion of the requests submitted by CLEC,
Sprint shall provide to CLEC a completion notification in an industry
standard (i.e. OBF) or in a mutually agreed format. The completion
notification shall include detail of the work performed, to the extent
this is defined within OBF guidelines, and in an interim method until
such standards are defined. ‘

2.2.11 Specific Unbundling Requirements

2.2.11.1 CLEC may order and Sp:ﬁnt shall provision unpundled
Network Elements. However, it is'TCLEC's responsibility to combine
the individual network elements should it desire to do so.

1

Systems Interfaces and Information Exchanges

2.3.1 General Requirements

2.3.1.1 Sprint shall provide to CLEC Electronic Interface(s) for
transferring and receiving information and executing transactions
forall business functions directly or indirectly related to Service
Ordering and Provisioning of Network Elements, features, functions

11
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and Telecommunications Services, as specified in Exhibit to Part A.
The Interface(s) shall be developed/designed for the transmission
of data from CLEC to Sprint, and from Sprint to CLEC.

2.3.1.2 Interim interfaces or processes may be modified, if so
agreed by CLEC and Sprint, during the interim period.

2.3.1.3 Until the real-time, Electronic Interface is available, Sprint
agrees that the Local Carrier Service Center (LCSC) or similar
function will accept CLEC orders. Orders will be transmitted to the
LCSC via an interface or method agreed upon by CLEC and Sprint.

2.3.2 Forany CLEC subscriber Sprint shall provide, subject to applicable
rules, orders, and decisions, CLEC with access to Customer Proprietary
Network Information (CPNI) without requiring CLEC to produce a signed
Letter of Agency (LOA), based on CLEC's blanket representation that
subscriber has authorized CLEC to obtain such CPNI.

2.3.2.1 The preordering Electronic Interface inciudes the
provisioning of Customer Proprietary Network Information (CPNI)
information from Sprint to CLEC. The Parties agree to execute a
Letter of Authorization (LOA) agreement prior to requesting CPNI
for a Sprint end user, and to request end user CPNI only when the
end user has specifically given permission to receive CPNI. The
Parties agree that they will conform to FCC and/or state regulations
regarding the provisioning of CPNI between the parties, and
regarding the use of that information by the requesting party.

2.3.2.2 The requesting Party will document end user permission
obtained to receive CPNI, whether or not the end user has agreed
to change local service providers. For end users changing service
from one party to the other, specific end user LOAs may be
requested by the Party receiving CPNI requests to investigate
possible slamming incidents, and fgr other reasons agreed to by
the Parties. The receiving Party may also request documentation
of an LOA if CPNI is requested anda subsequent service order for
the change of local service is not received.

2.3.2.3 On a schedule tobe determined by Sprint, Sprint will

perform a comparison of requests for CPNI to service orders

received for the change of Local Service to CLEC. Sprint will

produce a report of unmatched requests for CPNI, and may require

an LOA from CLEC for each unmatched request. CLEC agrees to
provide evidence of end user permission for receipt of CPNI-for all

end users in the request by Sprint within three’ (3)buisiness days of
receipt of a request from Spnnt Should Spnnt determfne that there N
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has been a substantial percentage of unmatched LOA requests,
Sprint reserves the right to immediately disconnect the preordering
Electronic Interface.

2.3.2.4 |f CLEC is not able to provide the LOA for 95% of the end
users requested by Sprint, or if Sprint determines that the LOA is

inadequate, CLEC will be considered in breach of the agreement.
CLEC can cure the breach by submitting to Sprint evidence of an

LOA within three (3) business days of notification of the breach.

2.3.2.5 Should CLEC not be able to cure the breach in the
timeframe noted above, Sprint will provide written notice to CLEC
that Sprint will disconnect the preordering Electronic Interface
between the Parties. Sprint will provide its manual interim systems
and procedures for CLEC's use, which will not provide parity of
service to CLEC. Sprint will suspend the calculation of the
preordering service quality measures agreed to in Attachment 9
until, in Sprint's determination, CLEC has corrected the problem
that caused the.breach.

2.3.2.6 Sprint will reconnect the preordering Electronic Interface
upon Sprint's timely review and acceptance of evidence provided
by CLEC to correct the problem that caused the breach.

2.3.2.7 Should Sprint disconnect the preordering Electronic
Interface to CLEC three times in any twenty four (24) month period
for breach of these preordering procedures, Sprint may
permanently disconnect the preordering Electronic Interface, and/or
may terminate the Interconnection Agreement in accordance with
Part A herein. o

2.3.2.8 |f CLEC and Sprint do not agree that CLEC requested
CPNI for a specific end user, or that Sprint has erred in not
accepting proof of an LOA, the Pa__t:{ties may immediately request
dispute resolution in accordance with Part A. Sprint will not
disconnect the preordering Electronic Interface during the Alternate
Dispute Resolution process. ;

2.3.2.9 When available per Electronic interface implementation
Plan, Sprint shall provide to CLEC Electronic Interface to Sprint
information systems to allow CLEC to assign telephone number(s) -
(if the subscriber does not already have a telephone number or
requests a change of telephone number) at Parity.

) —_—— . "_..-.‘,.‘ . ll;._._ -
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2.3.2.10 When available per Electronic Interface Implementation
Plan, Sprint shall provide to CLEC a real-time, Electronic Interface
to schedule dispatch and installation appointments at Parity.

2.3.2.11 When available per Electronic Interface Implementation
Plan, Sprint shall provide to CLEC a real-time, Electronic Interface
to Sprint subscriber information systems which will allow CLEC to
determine if a service call is needed to install the line or service at
Parity.

2.3:2.12 When available per Electronic Interface Implementation
Plan, Sprint shall provide to CLEC a real-time, Electronic Interface
to Sprint information systems which will allow CLEC to provide
service availability dates at Parity.

2.3.2.13 When available per Electronic Interface implementation
Plan, Sprint shall provide to CLEC a real-time, Electronic Interface
which transmits status information on service orders at Parity. Until
real-time Electronic Interface is available, Sprint agrees that Sprint
will provide proactive status on service orders at the following
critical intervals: acknowledgment, firm order confirmation, and
completion- according to interim procedures to be mutually
developed.

2.3.3 Ordering and Provisioning for Unbundling

2.3.3.1 To the extent Sprint has such information, Sprint shall
provide to CLEC upon request advance information of the details
and requirements for planning and implementation of NPA splits at
least 6 months prior to implementation of the spilit.

2.3.3.2 Sprint shall provide to CLEC information on charges
associated with special constr@étion. Until real-time, Electronic
Interface is available, Sprint agtees that Sprint will promptly
notify CLEC of any charges ass'pciated with necessary
construction. !
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2.4 Standards

2.4.1 General Requirements

2.4.1.1 CLEC and Sprint shall agree upon the appropriate ordering
and provisioning codes to be used for Network Elements. These
codes shall apply to all aspects of the unbundling of that element
and shall be known as data elements as defined by the
Telecommunications Industry Forum Electronic Data interchange
Service Order Subcommittee (TCIF-EDI-SOSC).

Section 3. Billing

3.1 Procedures

3.1.1  Sprint shall comply with various industry, OBF, and other

standards referred to throughout this Agreement. Sprint and CLEC will
review any changes to industry standards, and Sprint's interpretation of
these standards before they are implemented by Sprint. Until industry
standards are adopted and implemented, Sprint shall utilize an interim
process as determined by Sprint and reviewed by CLEC as part of the -
Implementation Plan.

3.1.2  Sprint shall bill CLEC for each service supplied by Sprint to CLEC
pursuant to this Agreement at the rates set forth in this Agreement.

3.1.3  Sprint shall provide to CLEC a single point of contact for
interconnection and Network Elements at Sprint's National Access
Service Center (NASC), and for resale at Sprint's IPOC to handle any
Connectivity Billing questions or problems that may arise duting the

implementation and performance of the terms and conditions of this
Agreement.

3.1.4  Sprint shall provide a single point of contact at each Sprint data
center for handling of any data exchange‘questlons or problems that may
arise during the implementation and perfo:mance of the terms and
conditions of this Agreement. -

3.1.5  Subject to the terms of this Agreement, including without
limitation Sections 3.1.6 of this Attachment VI, CLEC shall pay Sprint
within thirty (30) days from the Bill Date. If the payment due date is a
Saturday, Sunday or a has been designated a bank hollday payment shall
be made the next busmess day

Q7142107
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3.1.6  Billed amounts which are being investigated, queried, or for which
claims have or may be filed shall be handled in accordance with the
procedures set forth in Part A Section 23 of this Agreement.

3.1.7  Sprint will assess late payment charges to CLEC in accordance
with the applicable tariff or, if there is no tariff Sprint will assess a late
payment charge equal to the lesser of one and. one-half percent (1 1/2%)
or the maximum rate allowed by law per month of the balance due, until
the amount due, including late payment charges, is paid in full.

3.1.8  Sprint shall credit CLEC for incorrect Connectivity Billing charges
including without limitation: overcharges, services ordered or requested
but not delivered, interrupted services, services of poor quality and
installation problems if caused by Sprint. Such reimbursements shall be

set forth in the appropriate section of the Connectivity Bill pursuant to
CABS, or SECAB standards.

3.1.9  The parties agree to record call information for interconnection in
accordance with this Subsection 3.1. To the extent technically feasible,
each party shall record all call detail information associated with every call
originated or terminated to the other party's local exchange subscriber.
Sprint shall record for CLEC the messages that Sprint records for its end
users. These records shall be provided at a party's request and shall be
formatted pursuant to Bellcore's EMR standards and the terms and
conditions of this Agreement. These records shall be transmitted to the
other party on non-holiday business days in EMR format via CON. Sprint
and CLEC agree that they shall retain, at each party's sole expense,
copies of all EMR records transmitted to the other party for at least forty
five (45) calendar days after transmission to the other party.

3.1.10 Sprint shall be responsible for billing and collecting charges from

IXCs for access related to interexchange calls generated by resale
subscribers.

3.1.11 Sprint shall establish a swntched\access meet point biling

arrangement with CLEC. This arrangement will include tandem routed
IXC calls and IXC calls.

3.1.11.1 CLEC will bill for CLEC common line, local switching,

RIC, and its portion of the transport charges for tandem routed
IXC calls.

3.1.11.2 SPRINT and CLEC will provide all necessary switched
access records to each other for access blllmg




3.2.1 Sprint shall make available to CLEC, at parity with what Sprint
provides to itself, its Affiliates and other local telecommunications CLECs,
all present and future fraud prevention or revenue p'rotectipn features,
including prevention, detection, or control functionality embedded within
any of the Network Elements. These features include, but are not limited
to screening codes, information digits assigned such as information digits
‘29" and ‘70" which indicate prison and COCOT pay phone originating line
types respectively, call blocking of domestic, international, 800, 888, 900,
NPA-976, 700, 500 and specific line numbers, and the capability to
require end-user entry of an authorization code for dial tone. Sprint shall,
when technically capable and consistent with the implementation
schedule for OSS, additionally provide partitioned access to fraud

prevention, detection and control functionality within pertinent Operations
Support Systems (“OSS").

Section 4. Provision Of Subscriber Usage Data

This Section 4 sets forth the terms and conditions for Sprint's provision of
Recorded Usage Data (as defined in this Attachment Viil) to CLEC and for
information exchange regarding long distance billing.

4.1 'Procedures

4.1.1 General

4.1.1.1 Sprint shall comply with various industry and OBF
standards referred to throughout this Agreement..

4.1.1.2 Sprint shall comply with OBF standards when.'rec-ording

and transmitting Usage Data.

4.1.1.3 Sprint shall record all_usage originating from

CLEC

subscribers using service ordered?by CLEC, where Sprint records
those same services for Sprint subscribers. Recorded Usage Data
includes, but is not limited to! the following. categories  of

information:

e Use of CLASS/LASS/Custom Features that Sprint records

and bills for its subscribers on a per usage basis

« Calls To Information Providers Reached Via Sprint

Facilities-will be provided in accordance-with-Section—- - ——----
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o Calls To Directory Assistance Where Sprint Provides Such
Service To An CLEC Subscriber

e Calls Completed Via Sprint-Provided Operatdr Services
Where Sprint Provides Such Service To CLEC's Local
Service Subscriber and where Sprint records such usage

for its subscribers using Industry Standard Bellcore EMR
billing records.

o For Sprint-Provided Centrex Service, Station Level Detail

4.1.1.4 Retention of Records: Sprint shall maintain a machine
readable back-up copy of the message detail provided to CLEC for
a minimum of forty-five (45) calendar days. During the 45 day
period, Sprint shall provide any data back-up to CLEC upon the
request of CLEC. If the 45 day has expired, Sprint may provide the
data back-up at CLEC's expense.

4.1.1.5 Sprint shall provide to CLEC Recorded Usage Data for
CLEC subscribers. Sprint shall not submit other CLEC local usage
data as part of the CLEC Recorded Usage Data.

4.1.1.6 Sprint shall not bill directly to CLEC subscribers any
recurring or non-recurring charges for CLEC's services to the
subscriber except where explicitly permitted to do so within a
written agreement between Sprint and CLEC.

4.1.1.7 Sprint will record 976/N11 calls and transmit them to the
Information Service Provider (*ISP") for billing. Sprint will not bill
these calls to either the CLEC or the CLEC's end user.

4.1.1.8 Sprint shall provide Recorded Usage Data to CLEC blllmg
locations as agreed to by the Partles

41.1.9 Sprint shall establish a Local Carrier Service Center
(LCSC) or similar function to serve as CLEC's single point of
contact to respond to CLEC call usage, data error, and record
transmission inquiries.

4.1.1.10 Sprint shall provide CLEC with a single point of contact
and remote identifiers (IDs) for each sending location.




NAME -
"SUBSEQUENT
WORD(S)

LINEAL DESCENT

TITLE(s)

DEGREE

NICKNAME

BUSINESS '
DESIGNATION

[- XL Re N iolnd

Given name and/or initial(s) of a
Surname listing or Additional
word(s) for a Business or
Government listing

e.g. SR, JR, lil. If Lineal Descent
data cannot be uniquely identified,
it should be included with the Listed
Name Subsequent Word(s) data
and placed at the end of the name
data.

e.g. MRS, LT COL, RET SGR, DR.
Multiple titles are acceptable. If title
data cannot be uniquely identified,
it should be included with the Listed
Name Subsequent Word(s) data
and placed at the end of the name
data stream. If lineal descent is
also in the Listed Name
Subsequent Word(s) data field, title
data should be placed following the
lineal descent data.

e.g. MD, CPA, PHD. Multiple
degrees are acceptable. lf degree
data cannot be uniquely identified,
it should be included with the Listed
Name Subsequent Word(s) data .”
and placed at the end of the name~
data stream. If lineal descent
and/or title data is also present, it
should follow title data.

Another name the listed subscriber
may be known by.

_Term used to identify the listed
subscriber's professmn busmess

special characters

Expected if the First Word is
the Surndme of a
Residence or Business
listing. Maximum of 250
alpha, numeric, special, or
alphanumeric characters.

Optional: Maximum 10
alpha characters

Optional: Maximum of 20
alpha characters i

Optional: Maximum of 20
alpha characters

Cptiona\: Maximum of 20
alpha characters

: Opttonal‘*Mammum of 50 - -

alpha characters
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or location, e.g. ATTY, CARPETS,

OFC
‘STANDARD NPA NXX-LINE Optional:' 12 characters,
TELEPHONE including space and hyphen
NUMBER *
YELLOW PAGE CLEC shall provide to Sprint the
PUBLISHERS cade for the directory in which the
ASSOCIATION listing is to be placed.
(YPPA)
NON-STANDARD Telephone numbers less than or Optional: Minimum of 1
TELEPHONE more than the standard telephone  digit, maximum of 22
NUMBER * number. characters, including

spaces and hyphens

* Either a Standard or Non-standard telephone is required for a zero level record
unless the record is a Cross-Reference listing or an Indented Listing (caption)
Set record. A telephone number may, or may not be present on an Indented
Listing Set record for level(s) 0-7.

6.3 Systems Security

6.3.1 Sprint agrees to comply with industry accepted standards which in
large measure reflect common practices and proven technology for
protecting computer resources.

tel
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PART C - ATTACHMENT IX

REPORTING STANDARDS

Section 1. General

1.1 Sprint shall satisfy all service standards, intervals, measurements,
specifications, performance requirements, technical requirements, and
performance standards (Performance Standards) that are specified in this
agreement or are required by law or regulation. In addition, Sprint's
performance under this Agreement shall be provided to CLEC will be at
Parity with the performance Sprint provides itself for like service(s).

1.2  Sprint and CLEC agree that generally remedies at law alone are adequate
to compensate CLEC for any failures to meet the Performance Standard
requirements specified in this Agreement, or for failures to provide
Customer Usage Data in accordance with this Agreement. However,
CLEC shall have the right to seek injunctive relief and other equitable
remedies to require Sprint (1) to cause the service ordered by CLEC to
meet the Performance Standards specified by the Agreement, (ii) install or
provision service ordered by CLEC within the Due Dates specified in this
Agreement and (iii) to provide Customer Usage Data in accordance with
this Agreement.

1.3 Sprint and CLEC agree that all financial remedies available to end-user
and access customers for same or like services will be offered to CLEC.
At such time that state or federal commission-approved credits/financial
remedies are put in place between Sprint and any of its CLEC customers.

Sprint would renegotiate this arrangement where such arrangements
exist. -

Section 2. Parity and Quality Measurements
. 7
2.1 Sprint will develop self-reporting capabiliti“e;s comparing Sprint results with
CLEC results for the following measures of service parity within 6 months.
but no later than July 1, 1998, of the Apprdval Date :

Percentage of Commitment Times Met - Service Order

Percentage of Commitment Times Met - Trouble Report

Trouble Reports per 100 Access Lines (Resale only) ~

Percent Repeated Tfot;blé-R;;;SrE o
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2.2

2.3

8/13/197

In the event CLEC chooses to utilize the Sprint operator service platform

the following measures will be implemented within 6 months of the date of
first use by CLEC: '

Average Toll Answer Time
Average Directory Assistance Answer Time

All above measures will be implemented in a manner that is consistent
with the current measures Sprint makes of its own performance.

Sprint will develop and implement the following measures no iater than
July 1, 1998:

Pre-Ordering/Ordering/Provisioning

Prompt Transmission of Customer Service Record (CSR) o —
Information -~

Prompt transmission of Firm Qrder Confirmation (FOC)

PLC Changes Completed Within 24 Hours

Interconnection

Trunk Orders on or Before the Committed Due Date

Firm Order Confirmation (FOC) time delivery

Rights of Way (ROW) Conduit and Pole Attachment Availability
Trouble Reports per 100 Access Lines (Loops)
v

Maintenance and Repair N

Averag‘e Clearing Time - Out of Service
Average Call Answer Time - Repair Center

Sprint will develop and implement the following measures within 1 year,
but not later than January 1, 1999 of the A_pproval Date : |

Pre-Ordering/Ordering/Provisioning =~ ~* 7~ = T Tt




Disconnect Order Completion Interval
Billing
Advance Notice of Late Billing Associated with the Wholesale Bill

Delivery of Mechanized Customer Servide Record (CSR) for
Wholesale Bill Verification

Charges Billed in Current Wholesale Bill Period for Flat Rated
Services -

Charges Billed Within 90 days for Usage Charges
Financial Accuracy of local OCC Bills

Customer Usage‘ Data - File Transfer

Customer U_sa.g;[.)ata - Timeliness

Customer Usage Data - Accuracy

Maintenance and Repair

Percent Reporting Trouble Within 5 Days of the Date Installed

ar42/Q7 : o .. 154




=== Sprint.

SPRINT ELECTRONIC INTERFACE PLAN .
Exhibit 2

Sprint consistently has supported the necessity for industry standards for reasons of cost, efficiency, and competitive
neutrality in speed to market. Although Sprint is working now on the basis of preliminary outputs from the OBF,
significant 2fforts are required to define the data elements and develop infrastructure to capture those elements in
Sprint’s disparate legacy systems to enable electronic interfaces.

Pre-Ordering

Sprint will implement an electronic interface for pre-ordering information within 12 months of industry
standards being developed. Absent finalized industry standards by 3/1/97, Sprint will work with CLEC to
jointly develop a mutually agreeable electronic interface plan. Sprint will implement the interface no later than
12 meaths after the companies mutually agree on a development plan. Any cost associated with CLEC specific
requirements included within the interface plan that are above and beyond industry standards will be the
respoasibility of CLEC. Sprint will provide a cost estimate as part of the plan development.

Sprint is open to suggestions on interim sofutions.

= Sprint will provide telephone number assignment, due date assignment, and features available via a tol!
fre2 number within 30 days of the effective date.

= Spcrint will provide a magnetic tape per industry standards (NENA MSAG) on a monthly basis within 30
dzvs of the effective date.

Ordering

Sprint will implement OBF industry standards related to the Local Service Request via EDI. The issues
resolr 2d at the October, 1996 OBF will be implermented by 7/1/97. Issues resolved in future OBFs will be
implemented as soon as development efforts allow but no later than 12 months from finalization.

Trouble Administration

o Spriat =il provide usage data per OBF standards by #/1/97.

e Sprint will implement T.227 and T.228 standards for local use by 12..(31/97.

-

Billing

Sprint w1l implement industry billing requirements within the OBF implementation window. BOS 28 is
anticipated to be implemented on 9/1/97 but no later than 12/1/97. Certain elements may be billed by Sprint’s
end-user billing system or non-standard CASS billing.

Usage



N LGRS T Ly Y e e S PR RS
s T FEY

Exhibit 1

Sprint Local Services Resale Discounts

STATE DESCRIPTION DISCOUNT
Florida CATEGORY [ - All Other Discount 19.40% "
CATEGORY [l - Operator Assistance/DA Discount 12.10% ™
*\

4

Note: (1) - Discount rates are subject to change based upon Commission rulings and proceedings.
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Provision of Subscriber Usage Data in EMR Format

This Section sets forth the terms and conditions for Sprint’s provxslon of Recorded Usage Data to
CLEC.

Provisioned subscriber usage data (messages) will be rated with a Zero ( & )’rate with the
exception of 976/N11 information service calls and alternate billed calls which will be rated at
the same rates as would be applicable to Sprint customers making similar calls.

Provision of Subscriber Usage Data involves providing an output file from the Sprint LMP
(Local Message Processing) system of EMR formatted message detail for calls made over resold
lines or that utilize Sprint LTD switching.

These messages include:

e Sprint Provided Toll and Operator messages billable to a CLEC

¢ Sprint Provided Directory Assistance

¢ LMS(Local Measured Servxce) on the CLEC’s resold customers with LMS
service.

o CLASS usage (when available): Call return, remote call forwarding, call trace.
repeat dial, 3-way callihg (Note: these messages are scheduled to be available
early 3Q97)

e Sprint Provided Directory Assistance Call Completion records.

¢ Customer Name and Address look up records (Nevada and [llinois only)

Dropped Records will not be included:

Busies
Incomplete calls
and other free calls such as Intra Municipal calls; police , sheriff ,fire, ambulance.
county offices, or calls to telephone company/utility business offices dictated as
free calls by the commission. :

o Messages on access lines that are subscribed to flat rate alternative toll service
such as flat rate extended area calling.

Application of Rate Elements B
The following charges are applicable to message detail provisf’oned to CLEC by Sprint.
o Message Provisioning - This rate element is applicable to all records. This rate

element provides for the effort to extract CLEC specific records from all other records
and guide them to a data output medium.
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» Data Transmission - This rate element is applicable to all records distributed to CLEC
via a data transmission medium, usually CONNECT DIRECT NETWORK (CDN)).
[t recovers Sprint’s cost of CDN Software, Equipment, and the file monitoring group.

e Tape Charges - These are applicable for each physical tape distributed to a CLEC.
Sprint may use at its discretion, new or recycled tapes. The rate mcludes Air Express
delivery via Sprint’s contracted carrier.

RATES

The following are the rate fees for each rate element described above depending on whether the
tape is provided for a Sprint/United or Sprint/Centel company.

Sprint
Message Provisioning  $.005 per msg
Data Transmission $.002 per msg
Tape Charge $50.00 per tape

Other Terms and Conditions

CLEC shall designate to Sprint , in wr.iting; the location to which Sprint shall provide any
requested Recorded Usage Data and a point contact at that location.

Sprint and CLEC shall each establish a Local Carrier Service Center or similar function to sex;ve

as the single point of contact to respond to CLEC call usage, data error, and record transmission
inquiries.

- Sprint may bill charges for provision of Recorded Usage Data on a separate bill to CLEC. CLEC

shall pay such bill in accordance with the terms and conditions set forth in section [I11.B of this
agreement.

Lost Data .

CLEC Usage Data determined to have been lost, damaged or destroyed as a result of an error or
omission by Sprint in its performance of the recording function shall be recovered by Sprint at
no charge to CLEC. [n the event the data cannot be recovered-by Sprint, Sprint shall estimate the
messages and associated revenue with assistance from CLEC'based upon the method described
below. This method shall be applied on a consistent basis, subject to modifications agreed to by
Sprint and CLEC. This estimate shall be used to reduce amounts CLEC owes Sprint for services
Sprint provides in conjunctions with the provision of Recorded Usage Data.

Partial Loss - Sprint shall review its daily controls to determine if data has been lost.
When there has been a partial loss, actual message and minute volumes shall be reported,
if possible through recovery as discussed above. Where actual data are not available, a
full day shall be estimated for the recording entity, as outlined in the following
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paragraphs. The amount of the partial loss is then determined by subtracting the data
actually recorded for such day from the estimated total for such day.

Complete Loss - When Sprint is unable to recover data as discussed above, estimated
message and minute volumes for each loss consisting of an entire AMA tape or entire
data volume due to its loss prior to or during processing, lost after receipt, degaussed

before processing, receipt of a blark or unreadable tape, or lost for other causes, shall be
reported.

Esumated Volumes - From message and minute volume reports for the entity
experiencing the loss, Sprint shall secure message/minute counts for the four (4)
corresponding days of the weeks preceding that in which the loss occurred and compute
an average of these volumes. Sprint shall apply the appropriate average revenue per
message (“arpm”) agreed to by CLEC and Sprint to the estimated message volume for

messages for which usage charges apply to the subscriber to artive at the estimated lost
revenue.

[f the day of loss is not a holiday but one (1) (or more) of the preceding corresponding
days is a holiday, use additional preceding weeks in order to procure volumes for two (2)

non-holidays in the previous two (2) weeks that correspond to the day of the week that is
the day of the loss T

If the loss occurs oﬁ a weekday that is a holiday (except Christmas & Mothers day),
Sprint shall use volumes from the two (2) preceding Sundays.

{f the loss occurs on Mother’s Day or Christmas day, Sprint shall use volumes from that
day in the preceding year multiplied by a growth factor derived from an average of
CLEC’s most recent three (3) month message volume growth. If a previous year's
‘message volumes are not available, a settlement shall be negotiated.

All settlements shall be paid within 30 days of the establishment of the settlement amount
via a separate payment to CLEC. -

CLEC -may also request data be provided that has previously been successfully provided by
Sprint to CLEC. Sprint shall re-provide such data, ifavailab‘l'gl, at CLEC’s expense.

Testing. Changes and Controls N

The Recorded Usage Data, EMR format, content, and transmi;sion process shall be tested as
agreed upon by CLEC and Sprint.

Interface Testing: The purpose of this test is to ensure that the usage records can be sent
by Sprint to CLEC and can be accepted and processed by CLEC. Sprint shall provide a
test file to CLEC’s designated Regional Processing Center (RPC) in the format that shall
be used for live day-to-day processing. The file shall contain all potential call types.
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CLEC shall review the file and verify that it conforms to its data center requirements.
CLEC shall notify Sprint in writing whether the format is acceptable. CLEC shall also
provide Sprint with the agreed-upon control reports as part of this test.

Operational Test: The purpose of this test is to ensure that volumes of usage in
consecutive sequence can be extracted. disaibuted, and processed by Sprint and CLEC.

For testing purposes Sprint shall provide CLEC with Sprint recorded, unrated usage for a
minimum of five (5) consecutive days. CLEC shall provide Sprint with the message
validation reports associated with test usage.

Test File: Test data should be transported via CONNECT DIRECT NETWORK (CDN)
whenever possible. In the event that courier service must be used to transport test media,
the physical tape characteristics to be used are described in this Agreement.

Periodic Review: Control procedures for all usage transferred between Sprint and CLEC
shall require periodic review. This review may be included as part of an Audit of Sprint
by CLEC or as part of the normal production interface management function.
Breakdowns which impact the flow of usage between Sprint and CLEC must be
identified and jointly resolved as they occur. The resolution may inciude changes to
control procedures so similar problems would be avoided in the future. Any changes to
control procedures would need to be mutually agreed upon by CLEC and Sprint.

Sprint Initiated Software Changes

When Sprint plans to introduce any software changes which impact the format or content
structure of the usage data feed to CLEC, designated Sprint personnel shall notify CLEC no less
than ninety (90) calendar days before such changes are implemented.

Sprint shall communicate the projected changes to CLEC’s single point of contact so that
potential impacts on CLEC processing can be determined.

CLEC persormevl shall review the impact of the change on the entire control structure and
the Post Conversion Test Plan, herein. CLEC shall negotiate any perceived problems with
Sprint and shall arrange to have the data tested utilizing the modified software.

by
If it is necessary for Sprint to request changes in the schedule, content or format of usage
data transmitted to CLEC, Sprint shall notify CLEC. :

CLEC Reguested/Initiated Changes

CLEC may negotiate changes in the schedule, content, format of the usage data transmitted from
Sprint.
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When the negotiated changes are to be implemented, CLEC and/or Sprint shall arrange for
testing of the modified data in a Post Conversion Test Plan designed to encompass all types ot

changes to the usage data transferred by Sprint to CLEC and the methods of transmission for zhat
data.

Sprint System Change Description:

For a Sprint systern change, Sprint shall provide CLEC with an overall description of the chazge,
stating the objective and a brief explanation of the reasons for the change.

During the initial negotiations regarding the change, Sprint shall provide a list of the specific
records and/or processes impacted by the change to designated CLEC personnel.

Sprint shall also provide CLEC a detailed description of the changes to be implemented. It sh.z1|
include sufficient detail for designated CLEC personnel to analyze and estimate the effects or the
changes and to design tests to verify the accuracy of the implementation. '

Change Negotiations:

CLEC shall be notified in writing of proposed change negotiations initiated by Sprint. In turn.
CLEC shall notify Sprint in writing of proposed change negotiations initiated by CLEC.

After formal notification of planned changes, whether originated by Sprint or CLEC, designaz=d

CLEC personnel shall schedule negotiation meetings as required with designated Sprint
personnel.

Changes to controls:

CLEC and Sprint may negotiate changes to the control structure.
Sprint and CLEC shall comply with the agreed upon changes.

Verification Of Changes B )

Based on the detailed description of changes furmished by the party initiating the change, the
parties shall negotiate:

» The type of change(s) to be implemented. .

e Development of a comprehensive test plan. ;

o Scheduling and transfer of modified data with Sprint

o Testing of modified data with the appropnate CLEC point of contact.

e Processing of verified data through the CLEC billing system with the CLEC point ot
‘contact.

e Review and verification of testing with appropriate CLEC groups.

» Review of modified controls, if applicable.

.vr\,"\\v: P
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Introduction of Changes:

When all the testing requirements have been met and the results reviewed and accepted,

.. designated CLEC and Sprint personnel shall mutually agree on an implementation schedule:
Information Exchange and Interfaces '

Core Billing Information

Recorded Usage Data all intraLATA toll and local usage. Sprint shall provide CLEC with
unrated EMR records associated with all intraLATA toll and local usage which they
record on CLEC's behalf, with the exception of 976/N11 information service messages,
Alternate Billed Services and any dropped messages. Any Category, Group and/or
Record types approved in the future for Sprint shall be included if they fall within the
definition of local service resale. CLEC shall normally be given notification at least thirty
(301 days prior to implementation of a new type, category and / or record

CLEC and Sprint shall agree upon the types of rated EMR records that Sprint
shall send to CLEC.

All messages recorded for CLEC subscribers by Sprint are to be transmitted to
CLEC.

Data Delivery Schedules: Data shall be delivered to CLEC by Sprint on a daily
schedule (business days) as agreed to by CLEC and Sprint unless otherwise
negotiated based on Sprint’s operational processes. CLEC and/or Sprint data
center holidays are excluded. Sprint and CLEC shall exchange schedules of
designated data center holidays.

Product/Service Specific

Sprint shall provide a 42-50-01 Miscellaneous Charge record Specialized Service [Service
Provider Charge record to support the Special Features Star Services when these features arc part
of Sprint’s offering and are available in Sprint’s systems.

-

Emergency [nformation

Sprint shall provide the transport facility for transmitting usage and billing data between the
Sprint location and the CLEC location. Sprint shall transmit via CONNECT DIRECT
NETWORK (CDN) whenever possible. In the event usage transfer cannot be accommodated by
CONNECT DIRECT NETWORK (CDN) because of extended (one (1) business day or longer)
facility outages, Sprint shall contract for a courier service to transport the data via tape.
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Sprint shall comply with the following standards when data is transported to CLEC on
tape or cartridge via a courier. The data shall be in variable block:

Tape: 9-track, 6250 (or 1600) BPI (Bytes per inch)

Cartridge: 38,000 BPI (Bytes per inch)

LRECL: 2,472 Bytes

Parity: Odd

Character Set: Extended Binary Coded Decimal Interchange Code (EBCDIC)
External labels: Exchange Carrier Name, Dataset Name (DSN) and volume
serial number

Internal labels: IBM Industry OS labels shall be used. They consist of a single
volume label and two sets of header and trailer labels.

Rejected Recorded Usage Data

Upon agreement between CLEC and Sprint messages that cannot be rated and/or billed by CLEC
may be returned to Sprint via CONNECT DIRECT NETWORK (CDN). Returned messages
shall be sent directly to Sprint in EMR format. Standard EMR retumn codes shall be utilized.

Rejected messages or invoices shall be returned to CLEC in accordance with procedures
and timeframes already established between Sprint and CLEC.

Sprint can correct and return messages to the CLEC.
CLEC agrees to not return any message after 30 days of receipt.

CLEC will not return a message they have returned once,
and Sprint has investigated and deemed billable by the CLEC and re-sent to CLEC.

Sprint assumes liability only for the errors and unguidables it causes.

Interfaces o~
Upon establishment of CONNECT DIRECT NETWORK (CQN) connections and suitable

testing, Sprint shall transmit formatted Recorded Usage Data to CLEC via CONNECT DIRECT
NETWORK (CDN) as designated by CLEC.

CLEC shall notify Sprint of resend requirements if a pack or entire dataset must be
replaced due to pack rejection, damage in transit, dataset name failure, etc.

Critical edit failure on the Pack Header or Pack Trailer records shall result.in pack
rejection (e.g., detail record count not equal to grand total included in the pack trailer).
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Notification of pack rejection shall be made by CLEC within one (1) business day of
processing. CLEC shall provide to Sprint its list of critical edits, and once the edits have
been agreed to in writing by Sprint, rejected packs will be corrected by Sprint and
retransmitted to CLEC within twenty-four (24) hours or within an alternate timeframe
negotiated on a case by case basis.

A pack shall contain a minimum of one message record or a maximum of 9,999 message
records (or the approved OBF standard) plus a pack header record and a pack trailer
record. A file transmission contains a maximum of 99 packs. A dataset shall contain a
minimum of one pack. Sprint shall provide CLEC one dataset per sending location, with
the agreed upon RAO/OCN populated in the Header and Trailer records.

Formats & Characteristics

Rated in collect messages can be intermingled with the unrated messages. No
special packing is needed.

EMR: Sprint shall provide Recorded Usage Data in the EMR format and by
category, group and record type, and shall be transmitted, via a direct feed, to

CLEC. The following is a list of EMR records that CLEC can expect to receive
from Sprint: .

Detail Records *
01-01-01, 06, 08,09, 14, 17, 18,31,32, 35,57,80, 81, 82

[0-01-01, 06, 08,09, 14, 17, 18, 31,32, 35,37, 80, 81, 82

Credit Records
03-01-01, 06, 08,09, 14, 17, 18, 31, 32, 35, 37, 80, 81, 82,

Rated Credits
41-01-01, 06, 08, 09, 14, 17, 18, 31, 32, 35, 37, 80, 81, 82.

Cancel Records

S1-01-01, 06, 08, 09, 14, 17, 18, 31, 32, 35, 37, 80, 81, 82,
Correction Records -'
71-01-01, 06, 08, 09, 14, 17, 18, 31, 32, 35, 37 ~80 81, 82,

* Category 01 is utilized for Rated Messages; C.ategory 10 is utilized for Unraied

Messages. Category 10 records are to have indicator 13 populated with a value of
S.

‘Upon modification of Sprint’s process to allow for providing the newly defined
industry standard Header Record 20-24-01 and Trailer Record 20-24-02, Sprint
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shall use its interim Header and Trailer records as defined to CLEC which are
derivative of the 20-20-01 Header Record and the 20-20-02 Trailer Record.
Sprint shall comply with the most current version of Bellcore standard practice
guidelines for formatting EMR records with the exception noted above.

The file's Record Format (RECFM) shall be Variable Block or fixed as

negotiated, Size and the Logical Record Length (LRECL) shall be as specified by
CLEC.

Sprint may elect not to comply with specific sorting requirements. However,
CLEC may elect to negotiate with Sprint to sort PACKS in accordance with
CLEC specifications at a later date.

Sprint shall transmit the usage to CLEC using dataset naming conventions
prescribed by CLEC.

Controls
Sprint proposes the paragraph read:

CLEC and Sprint shalljdiﬁfly test and certify the CONNECT DIRECT
NETWORK (CDN) interface to ensure the accurate transmission and receipt of
Recorded Usage Data.

Until Sprint implements the newly defined industry standard Header and Trailer
records, Header and Trailer records shall be populated as follows:

Position
CLEC OCN - value

The trailer grand total record count shall be populated with total records in pack
(excluding header & trailer).

Control Reports: CLEC accepts input data provided by Sprint in EMR format in
accordance with the requirements and specifications detailed in this Section 8 of
the Attachment [II. In order to ensure the overQll integrity of the usage being
transmitted from Sprint to CLEC, data transfer tontrol reports shall be required.
These reports shall be provided by CLEC on anelectronic basis, unless negotiated
otherwise, to Sprint on a daily or otherwise negotxated basis and will reﬂect the
results of the processing for each pack transmitted by Sprint.

Control Reports - Distribution: Since Sprint is not receiving control reports,
dataset names shall be established during detailed negotiations.
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Message Validation Reports: CLEC shall provide the following once(1) per day
(or as otherwise negotiated) Message Validation reports to the designated Sprint
System Control Coordinator. These reports shall be provided for all data received
within Sprint Local Resale Feed and shall be transmitted Monday through Friday.

Incollect Pack Processing: This report provides vital statistics and control totals
for packs rejected and accepted and dropped messages. The information is
provided in the following report formats and control levels:

Sprint Name

Reseller Total Messages processed in a pack

Packs processed shall reflect the number of messages initially erred and accepted
within a pack

Reseller Total Packs processed

Sprint agrees to provide CLEC information on a subscriber’s selection of billing
method, special language billing, and other billing options at parity with
information maintained for Sprint subscribers.

Interim Number Portability - Recording and Billing

Sprint shall provide CLEC with accurate billing and Customer Subscriber Account Record
Exchange data for CLEC subscribers whose numbers have been ported.

Sprint shall provide CLEC call detail records identified for IXC which are sufficient to allow
CLEC to render bills to IXCs for calls [XCs place to ported numbers in the Sprint network which
the Sprint forwards to CLEC for termination.

Standards

When requested by CLEC for security purposes, Sprint will use its best efforts to expeditiously
provide CLEC with Recorded Usage Data. If not available in EMR format, the Recorded Usage
Data may be provided in AMA format. ‘

Sprint shall include the Working Telephone Number (WTN) of the call originator on each EMR

call record.

End user subscriber usage records and station level detail reco"ijds shall be in packs in accordance
with EMR standards. : :



UCI Contracts:

Initial Contract

Addendum
/Amendment Addendum
Term J/Admendment

Subsidiary Vendor Sign Date Term MMRC  Total Volume Commitment  Starting  Term Ending Concems
i Don't know their monthly
volume and if they are
DES Long Distance ITC Deltacom 05/06/1996 14 mo. $75,000.00 $ 2,400,000.00 04/22/1999  04/22/2000 meeting the minimum.

4

UniversalCom, Inc.  Sprint Commun 02/20/1998 30 mo.

= UniversalCom, Inc. print-Florida, In  02/01/1998  12/31/1999

Don't know their monthly
volume and if they are
meeting the minimum.
They had pending unsigned
amendment to reduce rates
that we are reviewing with
our account rep to

g incorporate into our recently

$50,000.00 $ . 1,200,000.00 05/01/1998  02/01/2000 signed contract.
: Renews successive 1 yr.

Term with 180 day notice to

N/A N/A N/A N/A terminate.
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as specified by CLEC. Sprint shall continue to allow CLEC
access to its LIDB. Other LIDB provisions are specified in
this Agreement.

3.6.1.2 Where Sprint has control of directory listings for
NXX codes containing ported numbers, Sprint shall maintain
entries for ported numbers as specified by CLEC.

3.6.2 Sprint shall provide a 10-Digit Global Title Translation (GTT)

Node for routing queries for TCAP-based operator services (e.g.,
LIDB).

3.6.3 Sprint OSS shall meet all requirements specified in “Generic
Operator Services Switching Requirements for Number Portability "
Issue 1.00, Final Draft, April 12, 1996. Editor - Nortel.

3.7 Number Reservation

3.7.1 When a-subscriber ports to another service provider and has
previously secured, via a tariffed offering, a reservation of line
numbers from the donor provider for possible activation at some -
future point, these reserved but inactive numbers shall "port” along
with the active numbers being ported by the subscriber in order to
ensure that the end user subscriber will be permitted to expand its
service using the same number range it could use if it remained

with the donor provider.

8/13/97 ' 103
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4.1.4
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4.1.1.11 CLEC shall provide a single point of contact responsible
for receiving usage transmitted by Sprint and receiving usage tapes
from a couner service in the event of a facility outage.

4.1.1.12 Sprint shall bill and CLEC shall pay the charges for
Recorded Usage Data. Billing and payment shall be in accordance
with the applicable terms and conditions set forth in the
Connectivity Billing and Recording Section of this Attachment VL.

Charges

4.1.2.1 Sprint shall bill for message provisioning, data transmission
and for data tape charges.

Central Clearinghouse & Settlement

4.1.3.1 Sprint and CLEC shall agree upon Clearinghouse and
Incoliect/Outcollect procedures.

4.1.3.2 Sprint shall settle with CLEC for both intra-region and inter-
region billing exchanges of calling card, bill-to-third party, and
collect calls under separately negotiated settlement arrangements.

Lost Data

4.1.4.1 Loss of Recorded Usage Data - CLEC Recorded Usage
Data determined to have been lost, damaged or destroyed as a
result of an error or omission by Sprint in its performance of the
recording function shall be recovered by Sprint at no-charge to
CLEC. In the event the data cannot be recovered by Sprint, Sprint
shall estimate the messages and associated revenue, with
assistance from CLEC, based upon the method described below

This method shall be applied on a consistent basis, subject to
modifications agreed to by Sprlnt ‘and CLEC. This estimate shall
be used to adjust amounts CLEC‘howes Sprint for services Sprnnt
provides in conjunction with the provision of Recorded Usage Data

4.1.4.2 Partial Loss - ‘Sprint shall review its daily controls 1o
determine if data has been lost. When there has been a partal
loss, actual message and_minute volumes shall be reported, f
possible through recovery as discussed in 4.1.4.1 above. Where

ilable, a full day shalk be estmated for the—-i-
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data actually recorded for such day from the estimated total for
such day.

4.1.4.3 Complete Loss - When Sprint is unablé to recover data as
discussed in 4.1.4.1 above estimated message -and minute
volumes for each loss consisting of an entire AMA tape or entire
data volume due to its loss prior to or during processing, lost after
receipt, degaussed before processing, receipt of a blank or
unreadable tape, or lost for other causes, shall be reported.

4.1.4.4 Estimated Volumes - From message and minute volume
reports for the entity experiencing the loss, Sprint shall secure
message/minute counts for the four (4) corresponding days of the
weeks preceding that in which the loss occurred and compute an
average of these volumes. Sprint shall apply the appropriate
average revenue per message (“arpm”) agreed to by CLEC and
Sprint to the estimated message volume for messages for which

usage charges apply to the subscriber to arrive at the estimated
lost revenue.

4.1.4.5 |f the day of loss is not a holiday but one (1) (or more) of
the preceding corresponding days is a holiday, use additional
preceding weeks in order to procure volumes for two (2) non-
holidays in the previous two (2) weeks that correspond to the day
of the week that is the day of the loss

4.1.4.6 If the loss occurs on a weekday that is a holiday (except
Christmas and Mother's day), Sprint shall use volumes from the
two (2) preceding Sundays.

4.1.4.7 If the loss occurs on Mother's day or Christmas day, Sprint
shall use volumes from that day in the preceding year multiplied by
a growth factor derived from an average of CLEC's most recent
three (3) month message volum% growth. If a previous year's

message volumes are not avallable a settlement shall be
negotiated.

Yl
4

Testing, Changes and Controls

4.1.5.1 The Recorded Usage Data, EMR format, content, and
transmission process shall be tested as agreed upon by CLEC and

a7
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4.1.5.2 Periodic Review: Control procedures for all usage
transferred between Sprint and CLEC shall require periodic review.
This review may be included as part of an Audit of Sprint by CLEC
or as part of the normal production interface mariagement function.
Breakdowns which impact the flow of usage between Sprint and .
CLEC must be identified and jointly resolved as they occur. The

resolution may include changes to control procedures, so similar
problems would be avoided in the future. Any changes to control

procedures would need to be mutually agreed upon by CLEC and
Sprint.

4.1.5.3 Sprint Software Changes

4.1.5.3.1 When Sprint plans to introduce any software
changes which impact the format or content structure of
the usage data feed to CLEC, designated Sprint personnel
shall notify CLEC no less than ninety (90) calendar days
before such changes are implemented.

4.1.5.3.2 Sprint shall communicate the projected changes
to CLEC's single point of contact so that potential impacts
on CLEC processing can be determined.

4.1.5.3.3 CLEC personnel shall review the impact of the
change on the entire control structure. CLEC shall
negotiate any perceived problems with Sprint and shall

arrange to have the data tested utilizing the modified
software if required.

4.1.5.3.4 Ifitis necessary for Sprint to requést 'changes in
the schedule, content or format of usage data transmitted
to CLEC, Sprint shall notify CLEC.

4.1.5.4 CLEC Reguested Changes:

\

41541 CLEC may subfr{it a purchase order to negotiate
and pay for changes in the ‘content and format of the
usage data transmitted by Sprint.

41542 When the negotiated changes are to be:
implemented, CLEC and/or Sprint shall arrange for testing
of the modified data. . '




Sec‘tion 5.

4.2

5.1

Telecommunications Services and unbundled Network Elements in accordance
with the terms and conditions of this Agreement.

Information Exchange and Interfaces

4.2.1 Product/Service Specific

4.21.1 Sprint shall provide a Bellcore standard 42-50-01
miscellaneous charge record to support the Special Features Star
Services if these features are part of Sprint's offering and are
provided for Sprint's subscribers on a per usage basis.

4.2.2 Rejected Recorded Usage Data

4.2.2.1 Upon agreement between CLEC and Sprint messages that
cannot be rated and/or billed by CLEC may be returned to Sprint
via CDN. Returned messages shall be sent directly to Sprint in

their original EMR format. Standard EMR return codes shall be
utilized.

4.2.2.2 Sprint may correct and resubmit to CLEC any messages
returned to Sprint. Sprint will not be liable for any records
determined by Sprint to be billable to a CLEC end user. CLEC will
- not return a message that has been corrected and resubmitted by

Sprint. Sprint will only assume liability for errors and unguideables
caused by Sprint.

General Network Requirements

Sprint shall provide repair, maintenance and testing for all

5.1.1  During the term of this Agreement, Sprint shall provide necessary
maintenance business process support as well as those technical and
systems interfaces at Parity. Sprint shall provide CLEC with maintenance
support at Parity. '

\.\ _

5.1.2  Sprint shall provide, initially on a tggional basis, and subsequently
on a national basis, a SPOC (Single Point of Contact) for CLEC to report
via telephone maintenance issties and trouble reports twenty four (24)
hours a day and seven (7) days a week.

5.1.3 Sprint shall provide CLEC maintenance dispatch personnel on
the same schedule that it provides its own subscribers.
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5.1.4  Sprint shall cooperate with CLEC to meet maintenance standards
for all Telecommunications Services and unbundied network elements
ordered under this Agreement. Such maintenance standards shall
include, without limitation, standards for testing, network management,
call gapping, and notification of upgrades as they become available.

5.1.5 Al Sprint employees or contractors who perform repair service for
CLEC subscribers shall follow Sprint standard procedures in all their
communications with CLEC subscribers. These procedures and protocols
shall ensure that: (1) Sprint employees or contractors shall perform repair
service that is equal in quality to that provided to Sprint subscribers; (2)
trouble calls from CLEC subscribers shall receive response time priority
that is equal to that of Sprint subscribers and shall be handled on a “first

come first served” basis regardless of whether the subscriber is a CLEC
subscriber or an Sprint subscriber.

5.1.6  Sprint shall provide CLEC with scheduled maintenance, including,
without limitation, required and recommended maintenance intervals and
procedures, for all Telecommunications Services and network elements
provided to CLEC under this Agreement equal in quality to that currently
provided by Sprint in the maintenance of its own network.

5.1.7 Sprint shall give maximum advanced notice to CLEC of all non-
scheduled maintenance or other planned network activities to be
performed by Sprint on any network element, including, without limitation,
any hardware, equipment, software, or system, providing service
functionality which may potentially impact CLEC subscribers.

5.1.8 For purposes of this subsection 5.1 an emergency network
outage is defined as an outage affecting more than 25% of subscriber
facilities in a single exchange.

7

5.1.9  On all misdirected calls from CLEC subscribers requesting repair,
Sprint shall provide such CLEC subscriber with the correct CLEC repair
telephone number as such number is provided to Sprint by CLEC.

5.1.10 Upon establishment of an Electronic Interface, Sprint shall notify
CLEC via such electronic interface upon completion of trouble report. The
_report shall not be considered closed until such notification is made.
CLEC will contact its subscriber to ‘determine if repairs were completed
the trouble no longer exists.
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5.1.11  Sprint and CLEC may mutually agree to performance reporting
as business needs demand.

5.1.12 Once the electronic gateway is established between Sprint and
CLEC, Sprint agrees that CLEC may report troubles directly to a single
Sprint repair/maintenance center for both residential and business
subscribers, unless otherwise agreed to by CLEC.

5.1.13  Sprint shall perform ali testing for resold Telecommunications
Services.

5.1.14 Sprint shall provide test results to CLEC, if appropriate, for

trouble clearance. In all instances, Sprint shalil prowde CLEC with the
disposition of the trouble.

5.1.15 If Sprint initiates trouble handling procedures, it will bear all costs

associated with that activity. If CLEC requests the trouble dispatch, then
CLEC's subscriber will bear the cost.

Miscellaneous Services and Functions

General

6.0.1 To the extent that Sprint does not provide the services described in _
this Section 6 to itself, Sprint will use reasonable efforts to facilitate the
acquisition of such services for or by CLEC through the existing service

provider. CLEC must contract directly with the service provider for such
services.

General Requirements
6.1.1 Basic 811 and £911 General Requirements

6.1.1.1 Basic 911 and EQ11 provides a caller access to.the
appropriate emergency service bqu_aau by dialing a 3-digit universal
telephone number (911). Basic 911 and ES11 access from Local

Switching shall be provided to CLET in accordance-with the
following:

6.1.1.2 £911 shall provide additional routing flexibility for 911 calis
E911 shall use subscriber data, contained in the Automatic
Location ldentification/ Data Management System (ALI/DMS), to

determine-to which &Jbllc Safety Answenng Pomt(ESA_) to route S
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6.1.1.3 If available, Sprint shall offer a third type of 911 service,
S911. All requirements for E911 also apply to S811 with the
exception of the type of signaling used on the interconnection
trunks from the local switch to the S911 tandem.’

6.1.1.4 Basic 911 and E911 functions provided to CLEC shall be at
parity with the support and services that Sprint provides to its
subscribers for such similar functionality.

6.1.1.5 Basic 911 and E911 access when CLEC purchases Local

Switching shall be provided to CLEC in accordance with the
following:

6.1.1.5.1 Sprint shall conform to all state regulations
concerning emergency services.

6.1.1.5.2 For ES11, Sprint shall use its service order
process to update and maintain subscriber information in the
ALI/DMS data base. Through this process, Sprint shall
provide and validate CLEC subscriber information resident
or entered into the ALI/DMS data base.

6.1.1.6 Sprint shall provide for overflow 911 traffic to be routed to
Sprint Operator Services or, at CLEC's discretion, directly to CLEC
operator services.

6.1.1.7 Basic 911 and E911 access from the CLEC local switch
shall be provided to CLEC in accordance with the following:

6.1.1.7.1 If required by CLEC, Sprint shall interconnect
direct trunks from the CLEC network to the ES11 PSAP, or
the E911 tandems as designated by CLEC. Such trunks

- may alternatively be providg;j by CLEC.

6.1.1.7.2 In governmentJuFiSdlctlons where Sprint has
obligations under existing agreements as the primary ‘
provider of the 911 System to the county (“Host SPRINT"),

CLEC shall participate in the provision of the 911 System as
follows:

6.1.1.7.2.1 Each party shall be responsible for those
portions of the 911 System for which it has control,

mcludlng any_gecessary mamtenance«teeach party’s..




6.1.1.7.2.2 Host SPRINT shall be responsible for
maintaining the E-911 database. Sprint shall be
responsible for maintaining the E-911 routing
database.

6.1.1.7.3 If a third party, is the primary service provider to a
government agency, CLEC shall negotiate separately with
such third party with regard to the provision of 911 service to
the agency. All relations between such third party and
CLEC are totally separate from this Agreement and Sprint
makes no representations on behalf of the third party.

6.1.1.7.4 If CLEC or its Affiliate is the primary service
provider to a government agency. CLEC and Sprint shall
negotiate the specific provisions necessary for providing 911
service to the agency and shall include such provisions in an
amendment to this Agreement.

6.1.1.7.5 Interconnection and database access shall be
priced as specified in Attachment | or at any rate charged to
other interconnected CLECs, whichever is lower.

6.1.1.7.6 Sprint shall comply with established, competitively
neutral intervals for installation of facilities, including any
collocation facilities, diversity requirements, €tc.

6.1.1.7.7 In a resale situation, where it may be appropriate
for Sprint to update the ALl database, Sprint shall update
such database with CLEC data in an interval at parity with
that experienced by Sprint subscribers, or other CLECs,
whichever is faster, at no additional cost.

6.1.1.8 Sprint shall transmit to CLEC daily all changes, alterations,
modifications, and updates to the gmergency public agency
telephone numbers linked to all NPA NXX's. This transmission
shall be electronic and be a separate feed from the subscriber
listing feed.

6.1.1.9 Sprint shall provide to CLEC the necessary Network
Elements in order for CLEC to provide ES11/911 services to
government agencies. If such elements are not available from
Sprint, Sprint shall offer E911/911 service for resale by CLEC to
govemment agenc:es e - .




6.1.1.10 The following are Basic 911 and E911 Database
Requirements:

6.1.1.10.1 The ALl database shall be managed by Sprint,
but is the property of Sprint and any participatirig telephone
company and SPRINT for those records provided by the
company.

6.1.1.10.2 To the extent allowed by the governmental
agency, and where available, copies of the MSAG shall be
provided within three business days from the time requested
and provided on diskette, magnetic tape, or in a format
suitable for use with desktop computers.

6.1.1.10.3 CLEC shall be solely responsible for providing
CLEC database records to Sprint for inciusion in Sprint's AL
database on a timely basis.

6.1.1.10.4 Sprint and CLEC shall arrange for the automated
input and periodic updating of the ES11 database

information related to CLEC end users. Sprint shall work -
cooperatively with CLEC to ensure the accuracy of the data
transfer by verifying it against the Master Street Address

Guide (MSAG). Sprint shall accept electronically transmitted
files or magnetic tape that conform to National Emergency
Number Association (NENA) Version #2 format.

6.1.1.10.5 CLEC shall assign an ES11 database coordinator
charged with the responsibility of forwarding CLEC end user
ALI record information to Sprint or via a third-party entity,
charged with the responsibility of ALl record transfer. CLEC
assumes all responsibility for the accuracy of the data that
CLEC provides to Sprint.
"7
6.1.1.10.6 CLEC shall prowde information on new
subscribers to Sprint within one (1) business day of the order
completion. Sprint shall upd’ate the database within two (2)
business days of receiving the data from CLEC. If Sprint
detects an error in the CLEC provided data, the data shall
be returned to CLEC within two (2) business days from when.
it was provided to Sprint. CLEC shall respond to requests
from Sprint to make corrections to database record errors by
- _____ uploading corrected records within two (2) business. days.. . ____ .
._______,Manual entry shalﬂSe allowed o y inthe event that the .




6.1.1.10.7 Sprint agrees to treat all data on CLEC
subscribers provided under this Agreement as strictly
confidential and to use data on CLEC subscribers only for
the purpose of providing ES11 services.

6.1.1.10.8 Sprint shall adopt use of a CLEC Code (NENA
standard five-character field) on all AL! records received
from CLEC. The CLEC Code will be used to identify the
CLEC of record in INP configurations. The NENA CLEC
Code for CLEC is “CLEC".

6.1.1.10.9 Sprint shall identify which ALl databases cover
which states, counties or parts thereof, and identify and:
communicate a Point of Contact for each.

6.1.1.11 The following are basic 811 and E911 Network
Requirements: =

6.1.1.11.1 Sprint, at CLEC's option, shall provide a
minimum of two (2) ES11 trunks per Numbering Plan Area
(NPA) code, or that quantity which will maintain P.01
transmission grade of service, whichever is the higher grade
of service. These trunks will be dedicated to routing 911
calls from CLEC's switch to a Sprint selective router.

6.1.1.11.2 Sprint shall provide the selective routing of E911
calls received from CLEC's switching office. This includes
the ability to receive the ANI of CLEC's subscriber,
selectively route the call to the appropriate PSAP, and
forward the subscriber's AN! to the PSAP. Sprint shall
provide CLEC with the appropriate CLLI codes and
specifications regarding the_ tandem serving area associated
addresses and meet- ponnts m the network.

6.1.1.11.3 Copies of SelectNe Routing Boundary Maps
shall be available to CLEC. Each map shows the boundary
around the outside of the set of exchange areas served by
that selective router. The map provides CLEC the
information necessary to set up its network to route ES11
callers to the correct selective router.

_se_ven-dxglt exchangg code CLEC sha]l aTsn ensure that_lfé-- :

___6 1 . 11 4 CLEC shall ensure that |ts sw1tch prowdes an
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switch provides the line number of the calling station. Where
applicable, CLEC shall send a ten-digit ANl to Sprint.

6.1.1.11.5 Each ALl discrepancy report shall be jointly -
researched by Sprint and CLEC. Corrective action shall be
taken immediately by the responsible party.

6.1.1.11.6 Where Sprint controls the 811 network, Sprint
should provide CLEC with a detailed written description of,
but not limited to, the following information:

6.1.1.11.6.1 Geographic boundaries of the
government entities, PSAPs, and exchanges as
necessary.

6.1.1.11.6.2 LECs rate centers/exchanges, where
“Rate Center" is defined as a geographically specified
area used for determining mileage dependent rates in
the Public Switched Telephone Network.

6.1.1.11.6.3 Technical specifications for network
interface, Technical specifications for database
loading and maintenance.

6.1.1.11.7 Sprint shall identify special routing arrangements
to complete overflow.

6.1.1.11.8 Sprint shall begin restoration of E911 and/or
E911 trunking facilities immediately upon notification of
failure or outage. Sprint must provide priority restoration of
trunks or networks outages on the same terms/conditions 1t
provides itself and without the imposition of
Telecommunications Serwce Priority (TSP).

6.1.1.11.9 Sprint shall ldentq‘y any special Operator assxs(ed
calling requirements to support 911.

6.1.1.11.10 Trunking shall be arranged to minimize the
likelihood of central office isolation due to cable cuts or other
equipment failures. There will be an alternate means of
transmitting a 911 calito a PSAP in the event of failures.

6.1.1.11.11 Circuits shall have interoffice, Ioop and CLEC

T systém‘diversity when-such diversity:can-be achieved-using

_ - existing facxhtles Clrcultﬂwﬂﬁeﬁ' V’Hed—as equélry as- - “_-‘-“f"" -
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possible across available CLEC systems. Diversity will be
maintained or upgraded to utilize the highest level of
diversity available in the network.

6.1.1.11.12 Repair service shall begin immediately upon
receipt of a report of a malfunction. Repair service includes
testing and diagnostic service from a remote location,

dispatch of or in-person visit(s) of personnel. Technicians
will be dispatched without delay.

6.1.1.11.13 All 911 trunks must be capable of transmitting
and receiving Baudot code or ASl| necessary to support the
use of Telecommunications Devices for the Deaf
(TTY/TDDs).

6.1.1.12 Basic 911 and E911 Additional Requirements

6.1.1.12.1 All CLEC lines that have been ported via INP
shall reach the correct PSAP when 811 is dialed. Sprint
shall send both the ported number and the CLEC number (if
both are received from CLEC). The PSAP attendant shall
see both numbers where the PSAP is using a standard ALI
display screen and the PSAP extracts both numbers from
the data that is sent

6.1.1.12.2 Sprint shall work with the appropriate
government agency to provide CLEC the ten-digit POTS
number of each PSAP which sub-tends each Sprint
selective router/911 tandem to which CLEC is,
interconnected. '

6.1.1.12.3 Sprint shall notify CLEC 48 hours in advance of
any scheduled testing or mamtenance affecting CLEC 811
service, and provide notlf'catlon as soon as possible of any
unscheduled outage affecting CLEC 911 service.

6.1.1.12.4 CLEC shali be rejsponsible for reporting all errors,
defects and malfunctions to Sprint. Sprint shall provide
CLEC with the point of contact for reporting errors, defects,
and malfunctions in the service and shall also provide
escalation contacts.

| 6 1.1. 12 5 CLEC may enter into subcontracté with third
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6.1.1.12.6 Sprint shall provide sufficient planning
information regarding anticipated moves to SS7 signaling,
for 911 services, for the next 12 months. "

6.1.1.12.7 Sprint shall provide notification of any impacts to
the 911 services provided by Sprint to CLEC resulting from
of any pending tandem moves, NPA splits, or scheduled
maintenance outages, with enough time to react.

6.1.1.12.8 Sprint shall identify process for handling of
“reverse ALI" inquiries by public safety entities.

6.1.1.12.9 Sprint shall establish a process for the |
management of NPA splits by populating the AL| database
with the appropriate new NPA codes.

6.1.1.12.10 Sprint must provide the ability for CLEC to
update 811 databases with end user information for lines
that have been ported via INP or NP.

6.1.2 Directory Assistance Service

6.1.2.1 Sprint shall provide for the routing of directory assistance
calls (including but not limited to 411, 555-1212, NPA-555-1212)
dialed by CLEC subscribers directly to, at CLEC's option, either (a)
the CLEC DA service platform to the extent Sprint's switch can
perform this customized routing, or (b) Sprint DA service platform to
the extent there is a DA service platform for that serving area.
6.1.2.2 CLEC subscribers shall be provided the capability by Sprint
to dial the same telephone numbers for access to CLEC Directory
Assistance that Sprint subscrxbers dnal to access Sprint Directory
Assistance. :

6.1.2.3 Sprlnt shall provide Dnrectory Assistance functions and
services to CLEC for its subscribers as described below until Sprint
routes calls to the CLEC Directory Assistance Services platform.

6;1 .2.3.1 Sprint agrees to p'rovide CLEC subscribers with
the same Directory Assistance service available to Sprint
subscribers. '

S _.._:-;—_;_-GJ‘ZSZ -Sprint shalmonfy_CLEC inadvanceofany.__ ..
Soemo changes or enhancemems {mts DA sewlce.—and—shallmakexr’?_—‘:-‘ -




available such service enhancements on a non-
discriminatory basis to CLEC.

6.1.2.3.3 Sprint shall provide Directory Aslsistance to CLEC
subscribers in accordance with Sprint's internal local
operator procedures and standards.

6.1.2.3.4 Sprint shall provide CLEC with the same level of

‘support for the provisioning of Directory Assistance as Sprint

provides itself. Quality of service standards shall be
measured at the aggregate level in accordance with
standards and performance measurements that are at parity
with the standards and/or performance measurements that
Sprint uses and/or which are required by law, regulatory
agency, or by Sprint's own internal procedures, whichever
are the most rigorous.

6.1.2.3.5 .Service levels shall comply, at a minimum, with
State Regu|atory Commission requirements for number of
rings to answer, average work time, and disaster recovery
options.

6.1.2.3.6 CLEC or its designated representatives may
inspect any Sprint owned or sub-contracted office, which
provides DA services, upon five (5) business days notice to
Sprint.

6.1.2.3.7 Directory Assistance services provided by Sprint
to CLEC subscribers 'shall be branded in accordance with
Section 11 of Part A of this Agreement.

6.1.2.3.8 Sprint shall provide the following minimum
Directory Assistance capabil;ties to CLEC's subscriberS‘

and/or addresses or S,pnnt parity per CLEC
subscriber request.

6.1.2.3.8.2 Telephone number and address to CLEC
subscribers upon request, except for non-
published/unlisted numbers, in the same states where
such information is provided to Sprint subscribers.
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6.1.3

calls shall be sent to the network specified by CLEC
where such call completion routing is technically
feasible. If fulfillment of such routing request is not
technically feasible, Sprint shall promptly notify CLEC
if and when such routing becomes technically
feasible. Rating and billing responsibility shall be
agreed to by CLEC and Sprint.

6.1.2.3.8.4 Populate the Directory Assistance
database in the same manner and in the same time
frame as for Sprint subscribers.

6.1.2.3.8.5 Any information provided by a Directory
Assistance Automatic Response Unit (ARU) shall be
repeated the same number of times for CLEC
subscribers as for Sprint's subscribers.

6.1.2.4 Sprint shall provide CLEC call detail records in a mutually
agreed format and manner.

Operator Services

6.1.3.1 Sprint shall provide for the routing of local operator
services calls (including but not limited to 0+, 0-) dialed by CLEC
subscribers directly to either the CLEC operator service platform or
Sprint operator service platform to the extent Sprint's switch can
perform this customized routing, as specified by CLEC.

6.1.3.2 CLEC subscribers shall be provided the capability by Sprint
to dial the same telephone numbers to access CLEC operator

service that Sprint subscribers dial to access Sprint operator
service.

6.1.3.3 Sprint shall provide Opera{gv)r Services to as described
below until, at CLEC's discretion, Sprint routes calls to the CLEC
Local Operator Services platform.

6.1.3.3.1 Sprint agrees to provide CLEC subscribers the
same Operator Services available to Sprint subscribers.
Sprint shall make available its service enhancements on a
non-discriminatory basis.

~ 6.1.3.3.2 Operator Services provided-to. CLEC subscnbers

_shall be branded.in-accordance with Section 11 of Part A of
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6.1.3.3.3 Sprint shall provide the following minimum
Operator Service capabilities to CLEC subscribers:

6.1.3.3.3.1 Sprint shall complete 0+ and 0- dialed

" local calls.

6.1.3.3.3.2 Sprint shall complete 0+ mtraLATA toll
calls.

6.1.3.3.3.3 Sprint shall complete calls that are billed
to a O+ access calling card.

6.1.3.3.3.4 Sprint shall complete person-to-person
calls.

6.1.3.3.3.5 Sprint shall complete collect calls.

6:1:3.3.3.6 Sprint shall provide the capability for

callers to bill to a third party and complete such calls.

6.1.3.3.3.7 Sprint shall complete station-to-station
calls.

6.1.3.3.3.8 Sprint shall process emergency calls.

6.1.3.3.3.9 Sprint shall process Busy Line Verify and
Busy Line Verify and Interrupt requests.

6.1.3.3.3.10 To the extent not prohibited by law or
regulation, Sprint shall process emergency call trace

6.1.3.3.3.11 Sprint shall process operator-assisted
directory assnstance calls .

\
6.1.3.3.3.12 Sprint sh?ll provide basic rate quotes.
subject to Sprint's operator systems being capable to
perform unique rating for CLEC.

6.1.3.3.3.13 Sprint shall process time-and-charges
requests, at parity with Sprint's own service offerings

6.1.3.3.3.14 Spl‘lnt shall route 0- trafﬂc du'ectly to a

" "llve" operator team ‘
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6.1.3.3.3.15 When requested by CLEC, Sprint shall
provide instant credit on operator services calls as
provided to Sprint subscribers or shall inform CLEC
subscribers to call an 800 number for CLEC
subscriber service to request a credit. Sprint shali
provide one 800 number for business subscribers and
another for residential subscribers.

6.1.3.3.3.16 Caller assistance for the disabled shall

~ be provided in the same manner as provided to Sprint
subscribers.

6.1.3.3.3.17 When available, Sprint shall provide
operator-assisted conference calling.

~ 6.1.3.4 Operator Service shall provide CLEC's local usage rates
when providing rate quote and time-and-charges services, and
subject to Sectip__n 6.1.3.3.3.13 above.

6.1.3.5 Operator Service shall adhere to equat access
requirements.

6.1.3.6 Sprint shall exercise the same level of fraud control in

providing Operator Service to CLEC that Sprint provides for its own
operator service.

6.1.3.7 Sprint shall query for Billed Number Screening restrictions
when handiing Collect, Third Party, and Calling Card Calls, both for
station to station and person to person call types.

6.1.3.8 Sprint shall provide at an aggregate level for the operator
service center, service measurements and accounting reports to
CLEC at parity with the service megsurements and accounting

reports Sprint provides itself or as chelese mutually agreed by the
parties.

6.1.3.9 CLEC or its designated rep?esentatives may inspect any
Sprint owned or sub-contracted office, which provides Operator
Services, upon five (5) business days notice to Sprint.

6.1.3.10 Sprint shall direct CLEC subscriber account and other

similar inquiries to the subscnber service center desngnated by
CLEC




6.1.4

6.1.3.11 Sprint shall provide call records in accordance with
Section 4 of this Attachment VIIL.

6.1.3.12 Sprint shall accept and process overflow 911 traffic routed
from CLEC to the underlying platform used to provide Operator

Service where such overflow is performed by Sprint for its
subscribers.

6.1.3.13 Busy Line Verification and Busy Line Verify and interrupt:

6.1.3.13.1 Sprint shall permit CLEC to connect its Local
Operator Service to Sprint’s Busy Line Venﬁcatlon and Busy
Line Verify and Interrupt (“BLV/BLVI").

6.1.3.13.2 Sprint shall engineer its BLV/BLVI facilities to
accommodate the anticipated volume of BLV/BLVI requests
during the Busy Hour. CLEC may, from time to time, provide
its anticipated volume of BLV/BLVI requests to Sprint. In
those instances when the BLV/BLVI systems and databases
become unavailable, Sprint shall promptly inform CLEC.

Directory Assistance and Listings Service Requests

6.1.4.1 These requirements pertain to Sprints DA and Listings
Service Request process that enables CLEC to (a) submit CLEC
subscriber information for inclusion in Sprint Directory Assistance
and Directory Listings databases; (b) submit CLEC subscriber
information for inclusion in published directories; and (c) provide
CLEC subscriber delivery address information to enable Sprint to
fulfil directory distribution obligations.

6.1.4.1.1 Sprint shall accept orders on a real-time basis via
electronic interface in accorgance with OBF Directory
Service Request standards\WIthln 3 months of the effective
date of this Agreement. In the interim, Sprint shall create a
standard format and order process by which CLEC can
place an order with a single point of contact within Sprint.

6.1.4.1.2 Sprint will provide to CLEC the following Directory
Listing Migration Options, valid under all access methods,
including but not limited to, Resale, Unbundled Network
Elements and Facilities-Based:

6.1.4.1.2.1 Migrate with no Chaﬁ'—g_'esL*Refam AT

white page Ixstmgs for the subscriber mbo_thDA arid.
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DL. Transfer ownership and billing for white page
listings to CLEC.

6.1.4.1.2.2 Migrate with Additions: Retain all white
page listings for the subscriber in both DA and DL.

" Incorporate the specified additional listings order.

Transfer ownership and billing for the white page
listings to CLEC.

6.1.4.1.2.3 Migrate with Deletions: Retain all white
page listings for the subscriber in both DA and DL.
Delete the specified listings from the listing order.
Transfer ownership and billing for the white page
listings to CLEC. )

6.1.4.1.2.4 To ensure accurate order processing,
Sprint or its directory publisher shall provide to CLEC
the following information, with updates promptly upon
changes:

6.1.4.1.2.4.1 A matrix of NXX to central office

6.1.4.1.2.4.2 Geographical maps if available of
Sprint service area

6.1.4.1.2.4.3 A description of calling areas
covered by each directory, including but not
limited to maps of calling areas and matrices
depicting calling privileges within gnd between

calling areas
6.1.4.1.2.4.4 Listing format rules
6.1.4.1.2.4.5 Uisting alphabetizing rules

6.1.4.1.2.46 S_:_tandard abbreviations
acceptable for use in listings and addresses

6.1.4.1.2.4.7 Titles and designations

6.1.4.1.2.4.8 Alist of all available directones
and their Business Office close dates
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6.1.4.1.3 Based on changes submitted by CLEC, Sprint
shall update and maintain directory assistance and directory
listings data for CLEC subscribers who:

6.1.4.1.3.1 Disconnect Service
6.1.4.1.3.2 Change CLEC
6.1.4.1.3.3 Install Service

6.1.4.1.3.4 Change any service which affects DA
information

6.1.4.1.3.5 Specify Non-Solicitation
6.1.4.1.3.6 Are Non-Published, Non-Listed, or Listed

6.1.4.1.4 Sprint shall not charge for storage of CLEC
subscriber information in the DA and DL systems.

6.1.4.1.5 CLEC shall not charge for storage of Sprint
subscriber information in the DA and DL systems.

6.1.5 Directory Listings General Requirements. CLEC acknowledges
that many directory functions including but not limited to yellow page
listings, enhanced white page listings, information pages, directory
proofing, and yellow pages directory distribution are not performed by
Sprint but rather are performed by and are under the control of the
directory publisher. Sprint shall use reasonable efforts to assist CLEC in
obtaining an agreement with the directory publisher that treats CLEC at
parity with the publisher's treatment of Sprint.

6.1.5.1 This Section 6.1.5 pertains to listings requirements
published in the traditional white pages.

. .
6.1.5.2 Sprint shall include in its master subscriber system
database all white pages listing infofmation for CLEC subscribers in
Sprint territories where CLEC is providing local telephone
exchange services.

6.1.6.3 Sprint agrees to include one basic White pages listing for
each CLEC customer located within the geographic scope of its
White Page directories, at no additional charge to CLEC.: A basic

7 “eitherthe CLEC assigned number for.a customer-or the number for -

White Pages listing is defined as a customer name;-address-and- - .-— -
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which number portability is provided, but not both numbers. Basic
White Pages listings of CLEC customers will be interfiled with
listings of Sprint and other LEC customers. ‘

6.1.5.4 CLEC agrees to provide CLEC customer listing
information, including without limitation directory distribution
information, to Sprint, at no charge. Sprint will provide CLEC with
the appropriate format for provision of CLEC customer listing
information to Sprint. The parties agree to adopt a mutually
acceptable electronic format for the provision of such information
as soon as practicable. In the event OBF adopts an industry-
standard format for the provision of such information, the pames
agree to adopt such format.

6.1.5.5 Sprint agrees to provide White Pages database
maintenance services to CLEC. CLEC will be charged a Service
Order entry fee upon submission of Service Orders into Sprint's
Service Order Entry System, which will include compensation for
such database maintenance services. Service Order entry fees
apply when Service Orders containing directory records are
entered into Sprint's Service Order Entry System initialty, and when

- Service Orders are entered in order to process a requested change
to directory records.

6.1.5.6 CLEC customer listing information will be used solely for
the provision of directory services, including the sale of directory
advertising to CLEC customers.

6.1.5.7 In addition to a basic White Pages listing, Sprint will

provide, at the rates set forth in Attachment Il of this Agreement,

tariffed White Pages listings (e.g., additional, alternate. foreign and
non-published listings) for CLEC to offer for resale to CLEC's

customers. 5

6.1.5.8 Sprint agrees to provide White Pages distribution services

to CLEC customers within Sprint's serwce territory at no additional

charge to CLEC. Sprint represents ‘that the quality, timeliness, and

manner of such distribution services will be at parity with those .
provided to Sprint and to other CLEC customers.

6.1.5.9 Sprint agrees to include critical contact information

pertaining to CLEC in the “Information Pages” of those of its White
" Pages directories covering markets in which CLEC is provndmg or

plans to commeénce providing local exchange service during the

pubhcatlon cycle of such dnrectones Cnt|ea| ccntact erfarmanon
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includes CLEC's business office number, repair number, billing
information number, and any other information required to comply
with applicable regulations, but not advertising or purely
promotional material. CLEC will not be charged for inclusion of its
critical contact information. The format, content and appearance of
CLEC's critical contact information will conform to applicable Sprint
and/or directory publisher guidelines and will be consistent with the
format, content and appearance of critical contact information
pertaining to all CLECs in a directory.

6.1.5.10 Sprint will accord CLEC customer listing information the
same level of confidentiality that Sprint accords it own proprietary
customer listing information. Sprint shall ensure that access to -
CLEC customer proprietary listing information will be limited solely
to those of Sprint and Sprint's directory publisher's employees,
agents and contractors that are directly involved in the preparation
of listings, the production and distribution of directories, and the
sale of directory advertising. Sprint will advise its own employees,
agents and contractors and its directory publisher of the existence
of this confidentiality obligation and will take appropriate measures
to ensure their compliance with this obligation. Notwithstanding -
any provision herein to the contrary, the furnishing of White Pages
proofs to a CLEC that contains customer listings of both Sprint and
CLEC will not be deemed a violation of this confidentiality
provision.

6.1.5.11 Sprint will not sell or license CLEC's customer listing
information to any third parties without CLEC's prior written
consent. Upon receipt of such consent, Sprint and CLEC will work
cooperatively to address any payments for the sale or-license of
CLEC customer listing information to third parties. Any payments
due to CLEC for its customer listing information will be net of
administrative expenses incurred by Sprint in providing such
information to third parties. The pé?’ues acknowledge that the
release of CLEC's customer listing to Sprint's directory publisher
will not constitute the sale or hcense of CLEC's customer listing
information causing any payment obllgatlon to arise pursuant to
this Subsection 6.1.5.11.

6.1.6 Other Directory Services. Sprint will exercise reasonable efforts to
cause its directory publisher to enter into a separate agreement with
CLEC which will address other directory services desired by CLEC as
described in this Section 6.1.6. Both parties acknowledge that Sprint's
directory publisher is not a pady to.this Agreement and that the provisions
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contained in this Section 6.1.6 are not binding upon Sprint's directory
publisher.

6.1.6.1 Sprint's directory publisher will negotiate' with CLEC
concerning the provision of a basic Yellow Pages listing to CLEC
customers located within the geographic scope of publisher's
Yellow Pages directories and distribution of Yellow Pages
directories to CLEC customers.

6.1.6.2 Directory advertising will be offered to CLEC customers on
a nondiscriminatory basis and subject to the same terms and
conditions that such. advertising is offered to Sprint and other CLEC
customers. Directory advertising will be billed to CLEC customers
by directory publisher.

6.1.6.3 Directory publisher will use commercially reasonable efforts
to ensure that directory advertising purchased by customers who
switch their service to CLEC is maintained without interruption.

6.1.6.4 Information pages, in addition to any information page or
portion of an information page containing critical contact
information as described above in Section 6.1.5.9 may be
purchased from Sprint's directory publisher, subject to applicable
directory publisher guidelines and regulatory requirements.

6.1.6.5 Directory publisher maintains full authority as publisher
over its publishing policies, standards and practices, including
decisions regarding directory coverage area, directory issue period,
compilation, headings, covers, design, content or format of
directories, and directory advertising sales.

6.1.7 Directory Assistance Data

6.1.7.1 This section refers to the rEsudentlal business, and
government subscriber records use\d by Sprint to create and
maintain databases for the prowsuon of live or automated operator
assisted Directory Assistance. Direttory Assistance Data is
information that enables telephone exchange CLECs to swiftly and
accurately respond to requests for directory information, including,
but not limited to name, address and phone numbers. Under the
provisions of the Act and the FCC's Interconnection order, Sprint
shall provide unbundled and non-discriminatory access to the
residential, business and government subscriber records used by
Sprint.to create and maintain databases for-the-provision of live-or.
: automated operator assisted Dlrectcry Asslstance CLEC may -
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combine this element with any other Network Element for the
provision of any Telecommunications Service.

6.1.7.2 Sprint shall provide an initial load of subscriber records via
magnetic tape for Sprint, included in its Directory Assistance
Database within sixty (60) days of the Effective Date of this
Agreement. The NPAs included shall represent the entire Sprint
operating region. The initial load shall reflect all data that is current
as of one business day prior to the provision date.

6.1.7.3 Sprint shall provide CLEC a complete list of LECs, CLECs,
and independent Telcos that provided data to Sprint for its DA
database.

6.1.7.4 All directory assistance data shall be provided in a mutuaily
agreed format. .

6.1.7.5 On the same schedule that Sprint updates its database
Sprint shall provide updates (end user and mass) to the Directory
Assistance Database via electronic data transfer. Updates shall be
current as of one business day prior to the date provided to CLEC

6.1.7.6 DA data shall specify whether the subscriber.is a
residential, business, or government subscriber, to the extent

Sprint so marks its own DA database records with such indication
Additionally, data must include all levels of indentation and all

levels of information specified in “Directory Assistance Data
Information Exchanges and Interfaces” below, to the extent Sprint’'s
data is so formatted.

6.1.7.7 CLEC shall pay to Sprint charges for DA listings and
updates that are developed consistent with the Act.

6.1.7.8 Sprint shall provide complé&le refresh of the DA data upon
request by CLEC and at CLEC's expense.

6.1.7.9 CLEC will designate the location to which the data will be
provided, and CLEC shall order DA data from Sprint at a
state/company level.

6.2 Systems Interfaces and Exchanges - B —

8/13/97 . ' | ' IR S
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6.2.1 Directory Assistance Data Information Exchanges and Interfaces

6.2.1 .1 Subscriber List Information '

6.2.1.1.1 Sprint shall provide'to CLEC, within sxx‘cy (60) days
after the Approval Date of this Agreement, or at CLEC's
request, all published Subscriber List Information (including
such information that resides in Sprint's master subscriber
system/accounts master file for the purpose of publishing
directories in any format as specified by the Act) via an
electronic data transfer medium and in a mutually agreed to
format, on the same terms and conditions and at the same
rates that the Sprint provides Subscriber List Information to
itself or to other third parties. All changes to the Subscriber
List Information shall be provided to CLEC pursuant to a
mutually agreed format and schedule. Both the initial List
and all subsequent Lists shall indicate for each subscriber
whether the subscriber is classified as residence or business
class of service.

6.2.1.1.2 CLEC shall provide directory listings to Sprint
pursuant to the directory listing and delivery requirements in
the approved OBF format, at a mutually agreed upon
timeframe. Other formats and requirements shall not be -
used unless mutually agreed to by the parties.

6.2.1.2 This section addresses data format requirements and data
inclusion requirements for directory assistance data information
exchange between Sprint and CLEC. Sprint shall provide CLEC
the following where available:

6.2.1.2.1 List of NPA-NXX's relatmg to the listing records
being provided.

<
\

6.2.1.2.2 List of Directory St;“;ction names and their
associated NPA-NXX's.

6.2.1.2.3 List of Community Names expected to be
associated with each of the NPA-NXX's for which listing
records shall be provided.

6.2.1.2.4 List of Independent Company names and their

associated NPA-NXXs for which their listing data-is a part of -~~~
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Sprint's directory database, but Sprint is not to provide the
listing data to CLEC under this request. :

6.2.1.2.5 Listing volume totals by directory sectlon NPA.
and state.

6.2.1.2.6 Average daily update volume by directory secton,
NPA, and state.

6.2.1.2.7 ldentify any area wide or universal service
numbers which may be listed. Identify the telephone
number to be provided to callers outside the servicing aresa.

6.2.1.2.8 Identify any listing condition(s) unique to Sprint's
serving area which may require special handling in data
processing in the directory. Indented Listings (Captions:
should be identified and delivered and/or handled as
specifi ed

6.2.1.3 Consaderatlons Relating to an Indented Listing (Caption)
Set Requirements

6.2.1.3.1 Use of line numbers, or other methods, to ensure
the integrity of the caption set and identify the sequence or
placement of a listing record within the caption set. A
sufficient range of numbers between listing records is
required to allow for the expansion of the caption set. A
method is also required to permit the caption header record
to be identified, but each level of indent is not required to be
recapped; placement of the indent is based on line number.
This method does require stringent edits to ensure the
integrity of the caption set.

6.2.1.3.2 Use of guideline or r'recapped data to identify
previously established header and sub-header records for
placement of data within the caption set. This permits
flexibility to easily expand the’caption set. This method also
requires that, in addition to the caption header record, each
level of indent be recapped in order to properly build the
caption set.

6.2.1.3.3 CLEC requires listing instruction codes on the
service order which indicate how the set is to appear in the
pubhsheci dJ[thOrY
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6.2.1.4 Data Processing Requirements: Sprint and CLEC shall
mutually agree to standards on the following data processing
requirements:

6.2.1.4.1 ldentify type of tape to be used in sending the test
and initial load data. For example, reel or cartridge tape.
Due to the size of an initial load, it would be generally
expected to be on tape and the daily update activity via
another media, and via a mutually agreed to timeframe,
such as NDM.

6.2.1.4.2 |dentify tape or dataset label requirements.

6.2.1.4.3 ldentify tracking information requirements. For
example, use. of header and trailer records for tracking date
and time, cycle numbers, sending and receiving site codes,
volume count for the given tape/dataset. It may also be
helpful to have some filler fields for future use.

6.2.1.4.4 l|dentify dates on which the other party should not
expect to receive daily update activity.

6.2.1.4.5 Data should be received in uppercase and
lowercase pursuant to OBF standards. An asterisk ()
should be used to advise of the need to apply the reverse
capitalization rule. However, if the provider determines to
provide the listing data from a database that has aiready
messaged the data and applied the capitalization rules, the
-asterisk may be omitted. - .

6.2.1.4.6 |dentify information that shall enable CLEC to
identify listings within an indented list (caption) set. For
example:
7
6.2.1.4.6.1 When a particular listing has been
designated to be filed as the first listing for a given
level (0-7) of indent - dsually out of alpha sequence.

6.2.1.4.6.2 When an alternate call listing (e.g. If no
answer) relates to multiple preceding listings of the
same level.

6.2.1.4.7 ldentify any other pertinent nnformatlon needed to
properiy process the data. _ S e s e



6.2.1.5 Listing Types

LISTED

NON-LISTED

NON-PUBLISHED

The listing information is available for all directory
requirements. '

The listing information is available to all directory
requirements, but the information does not appear in
the published street directory.

A directory service may confirm, by name and
address, the presence of a listing, but the telephone
number is not available. The listing information is not
available in either the published directory or directory
assistance.

6.2.1.6 Listing Styles

LISTING STYLE

STRAIGHT LINE

INDENTED LISTING
SET -
CAPTION SET

DESCRIPTION

All listing information is formatted in a straight line.
Data generally consists of Name, Address,
Community, and Telephone Number. Additional data
may consist of dialing instructions or other general
information relating to the listing.

Formatted with one listing header record and multiple
indented listing records. See detailed descnptlon
below.

INDENTED LISTING (CAPTION) SET

HEADER RECORD
SUB-HEADER RECORD/
LISTING

INDENTED NAME
LISTING

_ INDENTED ADDRESS
LISTING”

142107

Contains listed name; address and telephone .
number data fields are blank

,l
May contain name data only. Associated
subordinate records are required.

Contains name data , may or may not have address
data, and telephone number data.

- Contains address and telephone number data the -
name data text field i is blank.
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LEVEL OF INDENT Header record is zero (0)
records range from 1 -6.

6.2.1.7 Data Field Elements .

, sub-header and indented

Requirements for lhitial Processing and Daily Update Activity

DATA FIELD DATA ELEMENT
LENGTH :
ACTION CODE A= Add [=1In

D = Delete or O=out

RECORD Sequentially assigned number to

NUMBER each record for a given process
(test, initial load, or update activity).
Number assignment begins with
00000001 and is incremented by 1
for each record on the file.

NPA ' Area code relating to the directory
. section the record is to be listed.

COMPANY The 4-character company code as

IDENTIFIER defined in Section 8 of the National
Exchange CLEC Assaociation, Inc.
Tariff.

DIRECTORY Name of the directory section

SECTION where the record is to be listed.

LISTING F = Foreign

IDENTIFIER C = Cross-Reference

E = Enterprise (WX number
requiring

operator assistance to
connect the

call)
W = Wide area or universal service

FILE PLACEMENT B
R

Business (4)
' Resigence (1).

or42/Q7

Required: 1 alpha
character

Required: 8 digits

Required: 3 digits

Required: 4 digits

Required: Maximum of 50
alpha characters

Optional: 1 alpha character

Required: Maximum of 3



LISTING TYPE

ADVANCE
LISTING

LISTING STYLE

INDENT LEVEL

ADDRESS
HOUSE NUMBER

ADDRESS PRE-
DIRECTIONAL

ADDRESS

R/13/97

G = Government (2)

BR = Business & Residence (5)
BG = Business & Government
(6)

BRG = Business, Residence, &
Government (7)

L = Listed
N = Non-Listed
NP = Non-Published

AVL = Advance Listing

This is used when it is very close to
the Business Office close date and
the service is not actually
established but the subscriber
needs to be in:the directory. Once
the service is established, a second
order is placed without the indicator
and the listing is established
permanently and sent to DA.

S

Straight line
indented listing set
CH = Caption Header

CS = Caption Sub-header

An Indented listing relates to either
a caption or Straight Line Under
(SLU) set listing.

0 = Non-indented record 7
1 -6 = Level of indented record “:

For example: 123, A-123, 123-1/2

For example: N, S, E, W, NE, SW,
NORTH

For example: Main, Peachtree-

R'equired: Maximum of 2
alpha characters

Optional: 3 alpha characters

Required: 2 alpha
characters

Required: 1 digit.

Optional: Maximum of 20
alphanumeric characters,
including hyphen, space,
and slash

Optional: Maximum of 5
alpha characters

Optional: Maximum of 100 - -~
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STREET NAME Ounwoody, HWY 75 at Exit 30

/DDRESS For example: SUITE 160, ST, or
¢ UFFIX OR WAY
" H{OROUGHFARE

DDRESS POST  Forexample: N, S, NE, SW
IRECTION

DODRESS ZIP 5-digits or ZIP + 4

.ODE
SOMMUNITY Identifies the name of the
{AME community assogiated with the
listing record. See Glossary for
more details.
STATE NAME Identifies the state associated with

ABBREVIATION the community name; 2-character

state abbreviation used by the US
Postal Office.

INFORMATION Miscellaneous information relating

TEXT to the listing. Including, but not
limited to, for example: TOLL FREE
DIAL 1 & THEN, CALL COLLECT,
or TDD ONLY. The various types
of Information Text must be

identified to CLEC. 7

\

NAME - FIRST Surname of a Residence or ";
WORD Business listing, or first word of a ~

Business or Government listing
Multi-word or hyphenated

surnames should be treated as one
word.

8113197

alpha, alphanumeric
characters, including
spaces and hyphens.

Optional: Maximum of 20
numeric, alpha, or
alphanumeric characters

Optional: Maximum of 5
alpha characters

Optional: Maximum of 10
digits, including the hyphen
when using ZIP + 4

Maximum of 50
alphanumeric characters,
including spaces and
hyphen

Maximum of 2 alpha
characters

Optional: Maximum of 250
alpha, numeric, or
alphanumeric characters

Required fora zero (0) level
record.

Optional if an indented

(level 1-8) record, unless

the name text present in the -
indented record relates to a
Surname. '

Maximum of 50 alpha,
numeric, alphanumeric; or
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L INTRODUCTION

1. In this Order, we reconsider the proper treatment for purposes of intercarrier
compensation of telecommunications trafﬁc delivered to Internet service providers (ISPs). We
previously found in the Declaratory Ruling' that such traﬂic Is interstate traffic subject to the
jurisdiction of the Commission under section 201 of the Act and is not, therefore, subject to the
reciprocal compensation provisions of section 251(b)(5).> The Court of Appeals for the District
of Columbia Circuit held on appeal, however, that the Declaratory Ruling failed adequately to
explain why our jurisdictional conclusion was relevant to the applicability of section 251(b)(5) and

! Implementation of the Local Competition Provisions in the Telecommunications Act of 1996; Intercarrier
Compensation for ISP-Bound Traffic, Declaratory Ruling in CC Docket No. 96-98 and Notice of Proposed
Rulemaking in CC Docket No. 99-68, 14 FCC Rcd 3689 (1999) (Declaratory Ruling or Intercarrier Compensation

NPRM).

2 See 47 U.S.C. § 201, Communications Act of 1934 (the Act), as amended by the Telecommunications Act of
1996, Pub. L. No. 104-104, 110 Stat. 56 (1996 Act). Hereinafier, all citations to the Act and to the 1996 Act will
be to the relevant section of the United States Code unless otherwise noted.

347 U.S.C. § 251(b)(5).
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remanded the issue for further consideration.’ As explained in more detail below, we modify the
analysis that led to our determination that ISP-bound traffic falls outside the scope of section
251(b)(5) and conclude that Congress excluded from the “telecommunications” traffic subject to
reciprocal compensation the traffic identified in section 251(g), including traffic destined for ISPs.
Having found, although for different reasons than before, that the provisions of section 251(b)(5)
do not extend to ISP-bound traffic, we reaffirm our previous conclusion that traffic delivered to
an ISP is predominantly interstate access traffic subject to section 201 of the Act, and we establish
an appropriate cost recovery mechanism for the exchange of such traffic.

2. We recognize that the existing intercarrier compensation mechanism for the
delivery of this traffic, in which the originating carrier pays the carrier that serves the ISP, has
created opportunities for regulatory arbitrage and distorted the economic incentives related to
competitive entry into the local exchange and exchange access markets. As we discuss in the
Unified Intercarvier Compensation NPRM,’ released in tandem with this Order, such market
distortions relate not only to ISP-bound traffic, but may result from any intercarrier compensation
regime that allows a service provider to recover some of its costs from other carriers rather than
from its end-users. Thus, the NPRM initiates a proceeding to consider, among other things,
whether the Commission should replace existing intercarrier compensation schemes with some
form of what has come to be known as “bill and keep.”® The NPRM also considers modifications
to existing payment regimes, in which the calling party’s network pays the terminating network,
that might limit the potential for market distortion. The regulatory arbitrage opportunities
associated with intercarrier payments are particularly apparent with respect to ISP-bound traffic,
however, because ISPs typically generate large volumes of traffic that is virtually all one-way --
that is, delivered to the ISP. Indeed, there is convincing evidence in the record that at least some
carriers have targeted ISPs as customers merely to take advantage of these intercarrier payments.
Accordingly, in this Order we also take interim steps to limit the regulatory arbitrage opportunity
presented by ISP-bound traffic while we consider the broader issues of intercarrier compensation

in the NPRM proceeding.

* See Bell Atl. Tel. Cos. v. FCC, 206 F.3d 1 (D.C. Cir. 2000) (Bell Atlantic).

* Developing a Unified Intercarrier Compensation Regime, CC Docket No. 01-92, Notice of Proposed
Rulemaking, FCC 01-132 (rel. April 27, 2001) (“Unified Intercarrier Compensation NPRM” or “NPRM").

8 «Bill and keep” refers to an arrangement in which neither of two interconnecting networks charges the other for
terminating traffic that originates on the other network. Instead, each network recovers from its own end-users the
cost of both originating traffic that it delivers to the other network and terminating traffic that it receives from the
other network. Implementation of the Local Competition Provisions in the Telecommunications Act of 1996;
Interconnection between Local Exchange Carriers and Commercial Mobile Radio Service Providers, CC Docket
Nos. 96-98, 95-185, First Report and Order, 11 FCC Red 15499, 16045 (1996) (Local Competition Order), aff"d in
part and vacated in part sub nom. Competitive Telecommunications Ass’n v. FCC, 117 F.3d 1068 (8" Cir. 1997)
(CompTel), aff°d in part and vacated in part sub nom. Iowa Utils. Bd. v. FCC, 120 F.3d 753 (8™ Cir. 1997) (lowa
Utils. Bd.), aff’d in part and rev'd in part sub nom., AT&T Corp. v. Iowa Utils. Bd., 525 U.S. 366 (1999); Order on
Reconsideration, 11 FCC Red 13042 (1996); Second Order on Reconsideration, 11 FCC Red 19738 (1996); Third
Order on Reconsideration and Further Notice of Proposed Rulemaking, 12 FCC Red 12460 (1997); further recon.
pending. Bill and keep does not, however, preclude intercarrier charges for transport of traffic between carriers’

networks. /Id.
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IL EXECUTIVE SUMMARY

3. As presaged above, we must wrestle with two difficult issues in this Order: first,
whether intercarrier compensation for ISP-bound traffic is governed by section 251 or section
201; and, if the latter, what sort of compensation mechanism should apply. The first question is
difficult because we do not believe it is resolved by the plain language of section 251(b)(5) but,
instead, requires us to consider the relationship of that section to other provisions of the statute.
Moreover, we recognize the legitimate questions raised by the court with respect to the rationales
underlying our regulatory treatment of ISPs and ISP traffic. We seek to respond to those
questions in this Order. Ultimately, however, we conclude that Congress, through section
251(g),” expressly limited the reach of section 251(b)(5) to exclude ISP-bound traffic.
Accordingly, we affirm our conclusion in the Declaratory Ruling that ISP-bound traffic is not
subject to the reciprocal compensation obligations of section 251(b)(5).

4. Because we determine that intercarrier compensation for ISP-bound traffic is
within the jurisdiction of this Commission under section 201 of the Act, it is incumbent upon us to
establish an appropriate cost recovery mechanism for delivery of this traffic. Based upon the
record before us, it appears that the most efficient recovery mechanism for ISP-bound traffic may
be bill and keep, whereby each carrier recovers costs from its own end-users. As we recognize in
the NPRM, intercarrier compensation regimes that require carrier-to-carrier payments are likely to
distort the development of competitive markets by divorcing cost recovery from the ultimate
consumer of services. In a monopoly environment, permitting carriers to recover some of their
costs from interconnecting carriers might serve certain public policy goals. In order to promote
universal service, for example, this Commission historically has capped end-user common line
charges and required local exchange carriers to recover any shortfall through per-minute charges
assessed on interexchange carriers.® These sorts of implicit subsidies cannot be sustained,
however, in the competitive markets for telecommunications services envisioned by the 1996 Act.
In the NPRM, we suggest that, given the opportunity, carriers always will prefer to recover their
costs from other carriers rather than their own end-users in order to gain competitive advantage.
Thus carriers have every incentive to compete, not on basis of quality and efficiency, but on the
basis of their ability to shift costs to other carriers, a troubling distortion that prevents market
forces from distributing limited investment resources to their most efficient uses.

5. We believe that this situation is particularly acute in the case of carriers delivering
traffic to ISPs because these customers generate extremely high traffic volumes that are entirely
one-directional. Indeed, the weight of the evidence in the current record indicates that precisely
the types of market distortions identified above are taking place with respect to this traffic. For
example, comments in the record indicate that competitive local exchange carriers (CLECs), on
average, terminate eighteen times more traffic than they originate, resulting in annual CLEC
reciprocal compensation billings of approximately two billion dollars, ninety percent of which is

747U.S.C. § 251(g).

® Access Charge Reform, CC Docket No. 96-262, First Report and Order, 12 FCC Red 15982, 15998-99 (1997)
(Access Charge Reform Order), aff’d, Southwestern Bell Telephone Co. v. FCC, 153 F.3d 523 (8™ Cir. 1998).
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for ISP-bound traffic.” Moreover, the traffic imbalances for some competitive carriers are in fact
much greater, with several carriers terminating more than forty times more traffic than they
originate.w There is nothing inherently wrong with carriers having substantial traffic imbalances
arising from a business decision to target specific types of customers. In this case, however, we
believe that such decisions are driven by regulatory opportunities that disconnect costs from end-
user market decisions. Thus, under the current carrier-to-carrier recovery mechanism, it is
conceivable that a carrier could serve an ISP free of charge and recover all of its costs from
originating carriers. This result distorts competition by subsidizing one type of service at the
expense of others.

6. Although we believe this arbitrage opportunity is particularly manifest with respect
to ISP-bound traffic, we suggest in the NPRM that any compensation regime based on carrier-to-
carrier payments may create similar market distortions. Accordingly, we initiate an inquiry as to
whether bill and keep is a more economically efficient compensation scheme than the existing
carrier-to-carrier payment mechanisms. Alternatively, the record developed in that proceeding
may suggest modifications to carrier-to-carrier cost recovery mechanisms that address the
competitive concerns identified above. Based upon the current record, however, bill and keep
appears the preferable cost recovery mechanism for ISP-bound traffic because it eliminates a
substantial opportunity for regulatory arbitrage. We do not fully adopt a bill and keep regime in
this Order, however, because there are specific questions regarding bill and keep that require
further inquiry, and we believe that a more complete record on these issues is desirable before
requiring carriers to recover most of their costs from end-users. Because these questions are
equally relevant to our evaluation of a bill and keep approach for other types of traffic, we will
consider them in the context of the NPRM. Moreover, we believe that there are significant
advantages to a global evaluation of the intercarrier compensation mechanisms applicable to
different types of traffic to ensure a more systematic, symmetrical treatment of these issues.

7. Because the record indicates a need for immediate action with respect to ISP-
bound traffic, however, in this Order we will implement an interim recovery scheme that: (i)
moves aggressively to eliminate arbitrage opportunities presented by the existing recovery
mechanism for ISP-bound by lowering payments and capping growth; and (ii) initiates a 36-month
transition towards a complete bill and keep recovery mechanism while retaining the ability to
adopt an alternative mechanism based upon a more extensive evaluation in the NPRM proceeding.
Specifically, we adopt a gradually declining cap on the amount that carriers may recover from

® See, e.g., Letter from Robert T. Blau, BellSouth, to Magalie Roman Salas, Secretary, FCC (November 6, 2000);
see also Verizon Remand Comments at 2 (Verizon will be billed more than one billion dollars in 2000 for Internet-
bound calls); Letter from Richard J. Metzger, Focal, to Deena Shetler, Legal Advisor to Commissioner Gloria
Tristani, FCC (Jan. 11, 2001)}(ILECs owed $1.98 billion in reciprocal compensation to CLECs in 2000). On June
23, 2000, the Commission released a Public Notice seeking comment on the issues raised by the court’s remand.
See Comment Sought on Remand of the Commission’s Reciprocal Compensation Declaratory Ruling by the U.S.
Court of Appeals for the D.C. Circuit, CC Docket Nos. 96-98, 99-68, Public Notice, 15 FCC Red 11311 (2000)
(Public Notice). Comments and reply comments filed in response to the Public Notice are identified herein as
“Remand Comments” and “Remand Reply Comments,” respectively. Comments and replies filed in response the
1999 Intercarrier Compensation NPRM are identified as “Comments” and “Reply Comments,” respectively.

10 See, e.g., Verizon Remand Comments at 11, 21.
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other carriers for delivering ISP-bound traffic. We also cap the amount of traffic for which any
such compensation is owed, in order to eliminate incentives to pursue new arbitrage
opportunities. In sum, our goal in this Order is decreased reliance by carriers upon carrier-to-
carrier payments and an increased reliance upon recovery of costs from end-users, consistent with
the tentative conclusion in the NPRM that bill and keep is the appropriate intercarrier
compensation mechanism for ISP-bound traffic. In this regard, we emphasize that the rate caps
we impose are not intended to reflect the costs incurred by each carrier that delivers ISP traffic.
Some carriers’ costs may be higher; some are probably lower. Rather, we conclude, based upon
all of the evidence in this record, that these rates are appropriate limits on the amounts recovered
from other carriers and provide a reasonable transition from rates that have (at least until recently)
typically been much higher. Carriers whose costs exceed these rates are (and will continue to be)
able to collect additional amounts from their ISP customers. As we note above, and explain in
more detail below, we believe that such end-user recovery likely is the most efficient mechanism.

8. The basic structure of this transition is as follows:

* Beginning on the effective date of this Order, and continuing for six months,
intercarrier compensation for ISP-bound traffic will be capped at a rate of $.0015/minute-of-
use (mou). Starting in the seventh month, and continuing for eighteen months, the rate will be
capped at $.0010/mou. Starting in the twenty-fifth month, and continuing through the thirty-
sixth month or until further Commission action (whichever is later), the rate will be capped at
$.0007/mou. Any additional costs incurred must be recovered from end-users. These rates
reflect the downward trend in intercarrier compensation rates contained in recently negotiated
interconnection agreements, suggesting that they are sufficient to provide a reasonable
transition from dependence on intercarrier payments while ensuring cost recovery.

* We also impose a cap on total ISP-bound minutes for which a local exchange carrier
(LEC) may receive this compensation. For the year 2001, a LEC may receive compensation,
pursuant to a particular interconnection agreement, for ISP-bound minutes up to a ceiling equal
to, on an annualized basis, the number of ISP-bound minutes for which that LEC was entitled
to compensation under that agreement during the first quarter of 2001, plus a ten percent
growth factor. For 2002, a LEC may receive compensation for ISP-bound minutes up to a
ceiling equal to the minutes for which it was entitled to compensation in 2001, plus another ten
percent growth factor. In 2003, a LEC may receive compensation for ISP-bound minutes up
to a ceiling equal to the 2002 ceiling. These caps are consistent with projections of the growth
of dial-up Internet access for the first two years of the transition and are necessary to ensure
that such growth does not undermine our goal of limiting intercarrier compensation and
beginning a transition toward bill and keep. Growth above these caps should be based on a
carrier’s ability to provide efficient service, not on any incentive to collect intercarrier

payments.

* Because the transitional rates are caps on intercarrier compensation, they have no
effect to the extent that states have ordered LECs to exchange ISP-bound traffic either at rates
below the caps or on a bill and keep basis (or otherwise have not required payment of
compensation for this traffic). The rate caps are designed to provide a transition toward bill
and keep, and no transition is necessary for carriers already exchanging traffic at rates below

the caps.
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* In order to limit disputes and costly measures to identify ISP-bound traffic, we adopt a
rebuttable presumption that traffic exchanged between LECs that exceeds a 3:1 ratio of
terminating to originating traffic is ISP-bound traffic subject to the compensation mechanism
set forth in this Order. This ratio is consistent with those adopted by state commissions to
identify ISP or other convergent traffic that is subject to lower intercarrier compensation rates.
Carriers that seek to rebut this presumption, by showing that traffic above the ratio is not ISP-
bound traffic or, conversely, that traffic below the ratio is ISP-bound traffic, may seek
appropriate relief from their state commissions pursuant to section 252 of the Act.

* Finally, the rate caps for ISP-bound traffic (or such lower rates as have been imposed
by states commissions for the exchange of ISP-bound traffic) apply only if an incumbent LEC
offers to exchange all traffic subject to section 251(b)(5) at the same rate. An incumbent LEC
that does not offer to exchange section 251(b)(5) traffic at these rates must exchange ISP-
bound traffic at the state-approved or state-negotiated reciprocal compensation rates reflected
in their contracts. The record fails to demonstrate that there are inherent differences between
the costs of delivering a voice call to a local end-user and a data call to an ISP, thus the
“mirroring” rule we adopt here requires that incumbent LECs pay the same rates for ISP-
bound traffic that they receive for section 251(b)(5) traffic.

ml. BACKGROUND

9. In the Declaratory Ruling released on February 26, 1999, we addressed the
regulatory treatment of ISP-bound traffic. In that order, we reached several conclusions
regarding the jurisdictional nature of this traffic, and we proposed several approaches to
intercarrier compensation for ISP-bound traffic in an accompanying Intercarrzer Compensation
NPRM. The order, however, was vacated and remanded on appeal.'’ This Order, therefore,
again focuses on the regulatory treatment of ISP-bound traffic and the appropriate intercarrier
compensation regime for carriers that collaborate to deliver traffic to ISPs.

10.  Aswe noted in the Declaratory Ruling, an ISP’s end-user customers typically
access the Internet through an ISP server located in the same local calling area.'” Customers
generally pay their LEC a flat monthly fee for use of the local exchange network, including
connections to their local ISP.' They also generally pay their ISP a flat monthly fee for access to
the Internet."* ISPs then combine “computer processing, information storage, protocol

1 See Bell Atlantic, 206 F.3d 1.
12 Declaratory Ruling, 14 FCC Red at 3691,
1* Declaratory Ruling, 14 FCC Red at 3691.

' Declaratory Ruling, 14 FCC Red at 3691.
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conversio? and routing with transmission to enable users to access Internet content and
services.”

11. ISPs, one class of enhanced service providers (ESPs),'® also may utilize LEC
services to provide their customers with access to the Internet. In the MTS/WATS Market
Structure Order, the Comxmsswn acknowledged that ESPs were among a variety of users of LEC
interstate access services.”” Since 1983, however the Commission has exempted ESPs from the
payment of certain interstate access charges.'® Consequently ESPs, including ISPs, are treated as
end-users for the purpose of applying access charges and are, therefore, entitled to pay local
business rates for thexr connections to LEC central offices and the public switched telephone
network (PSTN) ® Thus, despite the Commission’s understanding that ISPs use interstate access
services, pursuant to the ESP exemption, the Commission has permitted ISPs to take service

under local tariffs.

12.  The 1996 Act set standards for the introduction of competition into the market for
local telephone service, including requirements for interconnection of competing
telecommunications carriers.”’ As a result of interconnection and growing local competition,
more than one LEC may be involved in the delivery of telecommunications within a local service

'3 Declaratory Ruling, 14 FCC Red at 3691 (citing Federal-State Joint Board on Universal Service, CC Docket No.
96-45, Report to Congress, 13 FCC Red 11501, 11531 (1998) (Universal Service Report to Congress)).

16 The Commission defines “enhanced services” as “services, offered over common catrier transmission facilities
used in interstate communications, which employ computer processing applications that act on the format, content,
code, protocol or similar aspects of the subscriber’s transmitted information; provide the subscriber additional,
different, or restructured information; or involve subscriber interaction with stored information.” 47 C.F.R.

§ 64.702(a). The 1996 Act describes these services as “information services.” See 47 U.S.C. § 153(20)
(“information service” refers to the “offering of a capability for generating, acquiring, storing, transforming,
processing, retrieving, utilizing, or making available information via telecommunications.”). See also Universal
Service Report to Congress, 13 FCC Red at 11516 (the #1996 Act’s definitions of telecommunications service and
information service essentially correspond to the pre-existing categories of basic and enhanced services”).

7 MTS and WATS Market Structure, CC Docket No. 78-72, Memorandum Opinion and Order, 97 FCC 2d 682,
711 (1983)(MTS/WATS Market Structure Order)(ESPs are “[a]mong the variety of users of access service” and
“obtain{] local exchange services or facilities which are used, in part or in whole, for the purpose of completing
interstate calls which transit [their] location and, commonly, another location.”).

% This policy is known as the “ESP exemption.” See MTS/WATS Market Structure Order, 97 FCC 2d at 715
(ESPs have been paying local business service rates for their interstate access and would experience rate shock that
could affect their viability if full access charges were instead applied); see also Amendments of Part 69 of the
Commission’s Rules Relating to Enhanced Service Providers, CC Docket 87-215, Order, 3 FCC Rcd 2631, 2633
(1988) (ESP Exemption Order) (“the imposition of access charges at this time is not appropriate and could cause
such disruption in this industry segment that provision of enhanced services to the public might be impaired”);
Access Charge Reform Order, 12 FCC Red at 16133 (“[m]aintaining the existing pricing structure ... avoids
disrupting the still-evolving information services industry™).

¥ EsSP Exemption Order, 3 FCC Red at 2635 n.8, 2637 n.53. See also Access Charge Reform Order, 12 FCC Red
at 16133-35.

2 47 U.S.C. §§ 251-252.
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area. Section 251(b)(5) of the Act addresses the need for LECs to agree to terms for the mutual
exchange of traffic over their interconnecting networks. It specifically provides that LECs have
the duty to “establish rec1proca1 compensation arrangements for the transport and termination of
telecommunications.”” The Commission determined, in the Local Competition Order, that
section 251(b)(5) reciprocal compensation obligations “apply onl;/ to traffic that originates and
terminates within a local area,” as defined by state commissions.

13.  Asaresult of this determination, the question arose whether reciprocal
compensation obligations apply to the delivery of calls from one LEC s end-user customer to an
ISP in the same local calling area that is served by a competing LEC.” The Commission
determined at that time that resolution of this question turned on whether ISP-bound traffic
“originates and terminates within a local area,” as set forth in our rule.”* Many competitive LECs
argued that ISP-bound traffic is local trafﬁc that terminates at the ISP’s local server, where a
second, packet-switched “call” then begins.”> Thus, they argued, the reciprocal compensation
obligations of section 251(b)(5) apply to this traffic. Incumbent LECs, on the other hand, argued
that no reciprocal compensation is due because ISP-bound traffic is interstate telecommunications
traffic that continues through the ISP server and terminates at the remote Internet sites accessed
by ISP customers.”®

14. The Commission concluded in the Declaratory Ruling that the jurisdictional nature
of ISP-bound traffic should be determined, consistent with Commission precedent, by the end

1 47US.C. § 251(0)(5).

22 See Local Competition Order, 11 FCC Red at 16013 (“With the exception of traffic to or from a CMRS network,
state commissions have the authority to determine what geographic areas should be considered ‘local areas® for the
purpose of applying reciprocal compensation obligations under section 251(b)(5), consistent with the state
commissions’ historical practice of defining local service areas for wireline LECs.”); see also 47 C.F.R.

§ 51.701(b)(1-2). For CMRS traffic, the Commission determined that reciprocal compensation applies to traffic
that originates and terminates within the same Major Trading Area (MTA). See 47 C.F.R. § 51.701(b)(2).

2 See, e.g., Petitions for Reconsideration and Clarification of Action in Rulemaking Proceedings, 61 Fed. Reg.
53922 (1996); Petition for Partial Reconsideration and Clarification of MFS Communications Co., Inc. at 28;
Letter from Richard J. Metzger, ALTS, to Regina M. Keeney, Chief, Common Carrier Bureau, FCC (June 20,
1997); Pleading Cycle Established for Comments on Request by ALTS for Clarification of the Commission’s Rules
Regarding Reciprocal Compensation for Information Service Provider Traffic, CCB/CPD 97-30, DA 97-1399 (rel.
July 2, 1997); Letter from Edward D. Young and Thomas J. Tauke, Bell Atlantic, to William E. Kennard,
Chairman, FCC (July 1, 1998). The Commission later directed parties wishing to make ex parte presentations
regarding the applicability of reciprocal compensation to ISP-bound traffic to make such filings in CC Docket No.
96-98, the local competition proceeding. See Ex Parte Procedures Regarding Requests for Clarification of the
Commission’s Rules Regarding Reciprocal Compensation for Information Service Provider Traffic, CC Docket No.
96-98, Public Notice, 13 FCC Red. 15568 (1998).

 Declaratory Ruling, 14 FCC Red at 3693-94.
% Declaratory Ruling, 14 FCC Red at 3694.

26 Declaratory Ruling, 14 FCC Rcd at 3695.
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points of the communication.”’ Applying this “end-to-end” analysis, the Commission determined
that Internet communications originate with the ISP’s end-user customer and continue beyond the
local ISP server to websites or other servers and routers that are often located outside of the
state.”® The Commission found, therefore, that ISP-bound traffic is not local because it does not
“originate[] and terminate[] within a local area.”” Instead, it is jurisdictionally mixed and largely
interstate, and, for that reason, the Commission found that the reciprocal compensation
obligations of section 251(b)(5) do not apply to this traffic.’

15.  Despite finding that ISP-bound traffic is largely interstate, the Commission
concluded that it had not yet established a federal rule to govern intercarrier compensation for this
traffic.”’ The Commission found that, in the absence of conflicting federal law, parties could
voluntarily include ISP-bound traffic in their interconnection agreements under sections 251 and
252 of the Act.”” It also found that, even though section 251(b)(5) does not require reciprocal
compensation for ISP-bound traffic, nothing in the statute or our rules prohibits state
commissions from determining in their arbitrations that reciprocal com3pensation for this traffic is
appropriate, so long as there is no conflict with governing federal Jaw.” Pending adoption of a
federal rule, therefore, state commissions exercising their authority under section 252 to arbitrate,
interpret, and enforce interconnection agreements would determine whether and how
interconnecting carriers should be compensated for carrying ISP-bound traffic.’* In the
Intercarrier Compensation NPRM accompanying the Declaratory Ruling, the Commission
requested comment on the most appropriate intercarrier compensation mechanism for ISP-bound

traffic.”’

16. On March 24, 2000, prior to release of a decision addressing these issues, the court of
appeals vacated certain provisions of the Declaratory Ruling and remanded the matter to the

*" Declaratory Ruling, 14 FCC Red at 3695-3701; see also Petition for Emergency Relief and Declaratory Ruling
Filed by BellSouth Corporation, Memorandum Opinion and Order, 7 FCC Red 1619 (1992) (BellSouth
MemoryCall), aff’d, Georgia Pub. Serv. Comm’n v. FCC, 5 F.3d 1499 (11" Cir. 1993)(table); Teleconnect Co. v.
Bell Telephone Co. of Penn., E-88-83, 10 FCC Red 1626 (1995) (Teleconnect), aff’d sub nom. Southwestern Bell
Tel. Co. v. FCC, 116 F.3d 593 (D.C. Cir. 1997).

28 Declaratory Ruling, 14 FCC Red at 3695-97.

% Declaratory Ruling, 14 FCC Red at 3697.

3 Declaratory Ruling, 14 FCC Red at 3690, 3695-3703.
3! Declaratory Ruling, 14 FCC Red at 3703.

32 Declaratory Ruling, 14 FCC Red at 3703.

3 Declaratory Ruling, 14 FCC Red at 3706.

3 Declaratory Ruling, 14 FCC Red at 3703-06. The Commission did recognize, however, that its conclusion that
ISP-bound traffic is largely interstate might cause some state commissions to re-examine their conclusions that
reciprocal compensation is due to the extent that those conclusions were based on a finding that this traffic
terminates at the ISP’s server. Id. at 3706.

% Declaratory Ruling, 14 FCC Red at 3707-09.
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Commission.*® The court observed that, although “[t]here is no dispute that the Commission has
historically been justified in relying on this {end-to- endl method when determining whether a
particular communication is jurisdictionally interstate,””’ the Commission had not adequately
explained why the jurisdictional analysis was dispositive of, or indeed relevant to, the question
whether a call to an ISP is subject to the reciprocal compensation requirements of section
251(b)(5).>® The court noted that the Comrmss1on had not applied its definition of “termination”
to its analysis of the scope of section 251(b)(5),” and the court distinguished cases upon which
the Commission relied in its end-to-end analysis because they involve continuous communications
switched by interexchange camers (IXCs), as opposed to ISPs, the latter of which are not
telecommunications providers.”’ As an “independent reason” to vacate, the court also held that
the Commission had failed to address how its conclusions “fit . . . within the governing statute.”*!
In particular, the court found that the Commission had faﬂed to explain why ISP-bound traffic
was not “telephone exchange service,” as defined in the Act.*

17.  In a public notice released June 23, 2000, the Commission sought comment on the
issues raised by the court’s remand.* The Public Notice specifically requested that parties
comment on the jurisdictional nature of ISP-bound traffic, the scope of the reciprocal
compensation requirement of section 251(b)(5), and the relevance of the concepts of
“termmatlon ” “telephone exchange service,” “exchange access service,” and “information
access.”® It invited parties to update the record by responding to any ex parte presentations filed
afier the close of the reply period on April 27, 1999. It also sought comment on any new or
innovative intercarrier compensation arrangements for ISP-bound traffic that parties may have
considered or entered into during the pendency of the proceeding.

IV.  DISCUSSION
A. Background

18.  The nature and character of communications change over time. Over the last
decade communications services have been radically altered by the advent of the Internet and the

3 See Bell Atlantic, 206 F.3d 1.

%7 Bell Atlantic, 206 F.3d at 5.

3% Bell Atlantic, 206 F.3d at 5; see also id. at 8 (the Commission had not “supplied a real explanation for its
decision to treat end-to-end analysis as controlling” with respect to the application of section 251(b)(5)).

% See Bell Atlantic, 206 F.3d at 6-7.

* See Bell Atlantic, 206 F.3d at 6-7.

' Bell Atlantic, 206 F.3d at 8.

%2 Bell Atlantic, 206 F.3d at 8-9; 47 U.S.C. § 153(47) (defining “telephone exchange service™).
3 Public Notice, 15 FCC Red 11311.

% 1d - see also 47 U.S.C. § 251(g); 47 U.S.C. § 153(20).

11
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nature of Internet communications. Indeed, the Internet has given rise to new forms of
communications such as e-mail, instant messaging, and other forms of digital, IP-based services.
Many of these new services and formats have been layered over and integrated with the existing
public telephone systems. Most notably, Internet service providers have come into existence in
order to facilitate mass market access to the Internet. A consumer with access to a standard
phone line is able to communicate with the Internet, because an ISP converts the analog signal to
digital and converts the communication to the IP protocol. This allows the user to access the
global Internet infrastructure and communicate with users and websites throughout the world. In
a narrowband context, the ISP facilitates access to this global network.

19.  The Commission has struggled with how to treat Internet traffic for regulatory
purposes, given the bevy of its rules premised on the architecture and characteristics of the mature
public switched telephone network. For example, Internet consumers may stay on the network
much longer than the design expectations of a network engineered primarily for voice
communications. Additionally, the “bursty” nature of packet-switched communications skews the
traditional assumptions of per minute pricing to which we are all accustomed The regulatory
challenges have become more acute as Internet usage has exploded

20.  The issue of intercarrier compensation for Internet-bound traffic with which we are
presently wrestling is a manifestation of this growing challenge. Traditionally, telephone carriers
would interconnect with each other to deliver calls to each other’s customers. It was generally
assumed that traffic back and forth on these interconnected networks would be relatively
balanced. Consequently, to compensate interconnecting carriers, mechanisms like reciprocal
compensation were employed, whereby the carrier whose customer initiated the call would pay
the other carrier the costs of using its network.

21.  Internet usage has distorted the traditional assumptions because traffic to an ISP
flows exclusively in one direction, creating an opportunity for regulatory arbitrage and leading to
uneconomical results. Because traffic to ISPs flows one way, so does money in a reciprocal
compensation regime. It was not long before some LECs saw the opportunity to sign up ISPs as
customers and collect, rather than pay, compensation because ISP modems do not generally call
anyone in the exchange. In some instances, this led to classic regulatory arbitrage that had two
troubling effects: (1) it created incentives for inefficient entry of LECs intent on serving ISPs
exclusively and not offering viable local telephone competition, as Congress had intended to
facilitate with the 1996 Act; (2) the large one-way flows of cash made it possible for LECs
serving ISPs to afford to pay their own customers to use their services, potentially driving ISP
rates to consumers to uneconomical levels. These effects prompted the Commission to consider
the nature of ISP-bound traffic and to examine whether there was any flexibility under the statute
to modify and address the pricing mechanisms for this traffic, given that there is a federal statutory
provision authorizing reciprocal compensatlon S Inthe Declaratory Ruling, the Commission

* See Digital Economy 2000, U.S. Department of Commerce (June 2000) (“Three hundred million people now use
the Internet, compared to three million in 1994.”)

“ 47 U.S.C. § 251(b)(5).
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concluded that Internet-bound traffic was jurisdictionally interstate and, thus, not subject to
section 251(b)(5).

22.  InBell Atlantic, the court of appeals vacated the Declaratory Ruling and
remanded the case to the Commission to determine whether ISP-bound traffic is subject to
statutory reciprocal compensation requirements. The court held that the Commission failed to
explain adequately why LECs did not have a duty to pay reciprocal compensation under section
251(b)(5) of the Act and remanded the case to the Commission.

B. Statutory Analysis

23.  Inthis section, we reexamine our findings in the Declaratory Ruling and conclude
that ISP-bound traffic is not subject to the reciprocal compensation requirement in section 251(b)
because of the carve-out provision in section 251(g), which excludes several enumerated
categories of traffic from the universe of “telecommunications” referred to in section 251(b)(5).
We explain our rationale and the interrelationship between these two statutory provisions in more
detail below. We further conclude that section 251(i) affirms the Commission’s role in continuing
to develop appropriate pricing and compensation mechanisms for traffic -- such as Internet-bound
traffic -- that travels over convergent, mixed, and new types of network architectures.

1. Introduction

24.  Inthe Local Competition Order, the Commission determined that the reciprocal
compensation provisions of section 251(b)(5) applied only to what it termed “local” traffic rather
than to the transport and termination of interexchange traffic.’ In the subsequent Declaratory
Ruling, the Commission focused its discussion on whether ISP-bound traffic terminated within a
local calling area such as to be properly considered “local” traffic. To resolve that issue, the
Commission focused predominantly on an end-to-end jurisdictional analysis.

25.  Onreview, the court accepted (without necessarily endorsing) the Commission’s
view that traffic was either “local” or “long distance” but faulted the Commission for failing to
explain adequately why ISP-bound traffic was more properly categorized as long distance, rather
than local. The Commission had attempted to do so by employing an end-to-end jurisdictional
analysis of ISP traffic, rather than by evaluating the traffic under the statutory definitions of
“telephone exchange service” and “exchange access.” After acknowledging that the Commission
“has historically been justified in relying on” end-to-end analysis for determining whether a
communication is jurisdictionally interstate, the court stated: “But [the Commission] has yet to
provide an explanation of why this inquiry is relevant to discerning whether a call to an ISP
should fit within the local call model of two collaborating LECs or the long-distance model of a
long-distance carrier collaborating with two LECs.”® After reviewing the manner in which the
Commission analyzed the parameters of section 251(b)(5) traffic in the Declaratory Ruling, the

7 Local Competition Order, 11 FCC Red at 16012.

8 Bell Atlantic, 206 F.3d at 5.
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court found that the central issue was “whether a call to an ISP is local or long distance.”® The
court noted further that “[n]either category fits clearly.”

26.  Upon further review, we find that the Commission erred in focusing on the nature
of the service (i.e., local or long distance) and in stating that there were only two forms of
telecommunications services -- telephone exchange servxce and exchange access -- for purposes of
interpreting the relevant scope of section 251(b)(5) Those services are the only two expressly
defined by the statute. The court found fault in the Commission’s failure to analyze
communications delivered by a LEC to an ISP in terms of these definitions.*> Moreover, it cited
the Commission’s own confusing treatment of ISP-bound traffic as local under the ESP
exemption and interstate for jurisdictional purposes.™

27. Part of the ambiguity identified by the court appears to arise from the ESP
exemption, a long-standing Commission policy that affords one class of entities using interstate
access -- information service providers -- the option of purchasing interstate access services on a
flat-rated basis from intrastate local business tariffs, rather than from interstate access tariffs used
by IXCs. Typically, information service providers have used this exemption to their advantage by
choosing to pay local business rates, rather than the tariffed interstate access charges that other
users of interstate access are required to pay.’ “ In fending off challenges from those who argued
that information service providers must be subject to access charges because they provide
interexchange service, the Commission has often tried to walk the subtle line of arguing that the
service provided by the LEC to the information service provider is an access service, but can
justifiably be treated as akin to local telephone exchange service for purposes of the rates the LEC
may charge. This balancing act reflected the historical view that there were only two kinds of
intercarrier compensation: one for local telephone exchange service, and a second (access
charges) for long distance services. Attempting to describe a hybrid service (the nature being an
access service, but subject to a compensation mechanism historically limited to local service) was

always a bit of mental gymnastics.

28. The court opinion underscores a tension between the jurisdictional nature of ISP-
bound traffic, which the Commission has long held to be interstate, and the alternative
compensation mechanism that the ESP exemption has permitted for this traffic. The court seems
to recognize that, if an end-to-end analysis were properly applied to this traffic, this traffic would
be predominantly interstate, and consequently “long distance.” Yet it also questions whether this

“H.

.

' 1d. at 8.
2 Id. at 8-9.

1.

5 Significantly, however, the compensation mechanism effected for this predominantly interstate access traffic is
the result of a federal mandate, which requires states to treat ISP-bound traffic for compensation purposes in a
manner similar to local traffic if ISPs so request. See infra note 105.
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traffic should be considered “local” for purposes of section 251(b)(5) in light of the ESP
exemption, by which the Commission has allowed information service providers at their option to
be treated for compensation purposes (but not for jurisdictional purposes) as end-users.

29.  The court also expresses consternation over what it perceives as an inconsistency
in the Commission’s reasoning. On the one hand, the court observes, the Commission has argued
that calls to ISPs are predominantly interstate for jurisdictional purposes because they terminate at
the ultimate destination of the traffic in a distant website or e-mail server (i.e., the “one call
theory”). On the other hand, the court notes, the Commission has defended the ESP exemption
by analogizing an ISP to a high-volume business user, such as a pizza parlor or travel agent, that
has different usage patterns and longer call holding times than the average customer.” The court
questioned whether any such differences should not, as some commenters argued, lend support to
treating this traffic as “local” for purposes of section 251(b)(5). As discussed in further detail
below, while we continue to believe that retaining the ESP exemption is important in order to
facilitate growth of Internet services, we conclude in section IV.C.1, infra, that reciprocal
compensation for ISP-bound traffic distorts the development of competitive markets.

30. Werespond to the court’s concerns, and seek to resolve these tensions, by
reexamining the grounds for our conclusion that ISP-bound traffic falls outside the scope of
section 251(b)(5). A more comprehensive review of the statute reveals that Congress intended to
exempt certain enumerated categories of service from section 251(b)(5) when the service was
provided to interexchange carriers or information service providers. The exemption focuses not
only on the nature of the service, but on to whom the service is provided. For services that
qualify, compensation is based on rules, regulations, and policies that preceded the 1996 Act and
not on section 251(b)(5), which was minted by the Act. As we explain more fully below, the
service provided by LECs to deliver traffic to an ISP constitutes, at a minimum, “information
access” under section 251(g) and, thus, compensation for this service is not governed by section
251(b)(5), but instead by the Commission’s policies for this traffic and the rules adopted under its

section 201 authority.>

%% dccess Charge Reform Order, 12 FCC Red at 16134 (“Internet access does generate different usage patterns and
longer call holding times than average voice usage.”).

%% Some critics of the Commission’s order may contend that we rely here on the same reasoning that the court
rejected in Bell Adlantic. We acknowledge that there is a superficial resemblance between the Commission’s
previous order and this one: Here, as before, the Commission finds that ISP-bound traffic falls outside the scope of
section 251(b)(5)’s reciprocal compensation requirement and within the Commission’s access charge jurisdiction
under section 201(b). The rationale underlying the two orders, however, differs substantially. Here the
Commission bases its conclusion that ISP-bound traffic falls outside section 251(b)(5) on its construction of
sections 251(g) and (i) -- not, as in the previous order, on the theory that section 251(b)(5) applies only to “local”
telecommunications traffic and that ISP-bound traffic is interstate. Furthermore, to the extent the Commission
continues to characterize ISP-bound traffic as interstate for purposes of its section 201 authority, it has sought in
this Order to address in detail the Bell Atlantic court’s concerns.
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2. Section 251(g) Excludes Certain Categories of Traffic from the Scope
of “Telecommunications” Subject to Section 251(b)(5)

a. Background

31. Section 251(b)(5) imposes a duty on all local exchange carriers to “establish
reciprocal compensatisc;n arrangements for the transport and termination of
telecommunications.”’ On its face, local exchange carriers are required to establish reciprocal
compensation arrangements for the transport and termination of a// “telecommunications” they
exchange with another telecommunications carrier, without exception. The Act separately defines
“telecommunications” as the “transmission, between or among points specified by the user, of
information of the user’s choosing, without change in the form or content of the information as
sent and received.”*

32.  Unless subject to further limitation, section 251(b)(5) would require reciprocal
compensation for transport and termination of a// telecommunications traffic, -- i.e., whenever a
local exchange carrier exchanges telecommunications traffic with another carrier. Farther down in
section 251, however, Congress explicitly exempts certain telecommunications services from the
reciprocal compensation obligations. Section 251(g) provides:

On or after the date of enactment of the Telecommunications Act of 1996, each
local exchange carrier . . . shall provide exchange access, information access, and
exchange services for such access to interexchange carriers and information service
providers in accordance with the same equal access and nondiscriminatory
interconnection restrictions and obligations (including receipt of compensation)
that apply to such carrier on the date immediately preceding the date of enactment
of the Telecommunications Act of 1996 under any court order, consent decree, or
regulation, order, or policy of the [Federal Communications] Commission, until
such restrictions and obligations are explicitly sugerseded by regulations prescribed
by the Commission after such date of enactment.”

33. The meaning of section 251(g) is admittedly not transparent. Indeed, section
251(g) clouds any plain reading of section 251(b)(5). Nevertheless, the Commission believes the
two provisions can be read together consistently and in a manner faithful to Congress’s intent.®

747 U.8.C. § 251(b)(5).
847 U.S.C. § 153(43).
% 47 U.S.C. § 251(g) (emphasis added).

8 See AT&T Corp. v. fowa Utils. Bd., 525 U.S. 366, 397 (1999)(“It would be a gross understatement to say that the
Telecommunications Act of 1996 is not a model of clarity. It is in many important respects a model of ambiguity
or indeed even self-contradiction. . . . But Congress is well aware that the ambiguities it chooses to produce in a
statute will be resolved by the implementing agency. . . . We can only enforce the clear limits that the 1996 Act

contains.").
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b. Discussion

34.  We conclude that a reasonable reading of the statute is that Congress intended to
exclude the trafﬁc hsted in subsection (g) from the reciprocal compensation requirements of
subsection (b)(5) " Thus, the statute does not mandate reciprocal compensation for “‘exchange
access, information access, and exchange services for such access” provided to IXCs and
information service providers. Because we interpret subsection (g) as a carve-out provision, the
focus of our inquiry is on the universe of traffic that falls within subsection (g) and not the
universe of traffic that falls within subsection (b)(5). This analysis differs from our analysis in the
Local Competition Order, in which we attempted to describe the universe of traffic that falls
within subsection (b)(5) as all “local” traffic. We also refrain from generically describing traffic as
“local” traffic because the term “local,” not being a statutorily defined category, is particularly
susceptible to varying meanings and, significantly, is not a term used in section 251(b)(5) or
section 251(g).

35.  We agree with the court that the issue before us requires more than just a
jurisdictional analysis. Indeed, as the court recognized, the 1996 Act changed the hlStOI'lC
relationship between the states and the federal government with respect to pricing matters.*
Instead, we focus upon the statutory language of section 251(b) as limited by 251(g). We believe
this approach is not only consistent with the statute, but that it resolves the concerns expressed by
the court in reviewing our previous analysis. Central to our modified analysis is the recognition
that 251(g) is properly viewed as a limitation on the scope of section 251(b)(5) and that ISP-
bound traffic falls under one or more of the categories set forth in section 251(g). For that
reason, we conclude that ISP-bound traffic is not subject to the reciprocal compensation
provisions of section 251(b)(5). We reach that conclusion regardless of the compensation
mechanism that may be in place for such traffic under the ESP exemption.

36.  We believe that the specific provisions of section 251(g) demonstrate that
Congress did not intend to interfere with the Commission’s pre-Act authority over
“nondiscriminatory interconnection . . . obligations (including receipt of compensatlon) * with
respect to “exchange access, informatmn access, and exchange services for such access” provided
to IXCs or information service providers. We conclude that Congress specifically exempted the

%! In the Declaratory Ruling, the Commission did not explain the relevance of section 251(g) nor discuss the
categories of traffic exempted from reciprocal compensation by that provision, at least until the Commission should
act otherwise. Reflecting this omission in the underlying order, the Bell Atlantic court does not mention the
relationship of sections 251(g) and 251(b)(5), nor the enumerated categories of services referenced by subsection
(g). Rather, the court focuses its review on the possible categorization of ISP-bound traffic as “local,” terminology
we now find inappropriate in light of the more express statutory language set forth in section 251(g).

2 Bell Atlantic, 206 F.3d at 6; see also AT&T Corp. v. lowa Utils. Bd., 525 U.S. at 377-87.

8 Authority over rates (or “receipt of compensation”) is a core feature of “equal access and nondiscriminatory
interconnection” obligations. Indeed, one of the Commission’s primary goals when designing an access charge
regime was to ensure that access users were treated in a nondiscriminatory manner when interconnecting with
LEC networks in order to transport interstate communications. See National 4ss’n of Regulatory Util. Comm 'nrs
v. FCC, 737 F.2d 1095, 1101-1108, 1130-34 (D.C. Cir. 1984), cert. denied, 469 U.S. 1227 (1985)(NARUC v.

FCC).
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services enumerated under section 251(g) from the newly imposed reciprocal compensation
requirement in order to ensure that section 251(b)(5) is not interpreted to override either existing
or future regulations prescribed by the Commission.** We also find that ISP-bound traffic falls
within at least one of the three enumerated categories in subsection (g).

37. This limitation in section 251(g) makes sense when viewed in the overall context
of the statute. All of the services specified in section 251(g) have one thing in common: they are
all access services or services associated with access.”” Before Congress enacted the 1996 Act,
LECs provided access services to IXCs and to information service providers in order to connect
calls that travel to points — both interstate and intrastate — beyond the local exchange. In tumn,
both the Commission and the states had in place access regimes applicable to this traffic, which
they have continued to modify over time. It makes sense that Congress did not intend to disrupt
these pre-existing relationships.* Accordingly, Congress excluded all such access traffic from the
purview of section 251(b)(5).

% This view is consistent with previous Commission orders construing section 251(g). The Commission
recognized in the Advanced Services Remand Order, for example, that section 251(g) preserves the requirements
of the AT&T Consent Decree (see United States v. AT&T, 552 F. Supp. 131 (D.D.C. 1982)(hereinafier AT&T
Consent Decree or Modification of Final Judgment (“MFJ”), but that order does not conclude that section 251(g)
preserves only MFJ requirements. Deployment of Wireline Services Offering Advanced Telecommunications
Capability, CC Docket No. 98-147 et al., Order on Remand, 15 FCC Rcd 385, 407 (1999)(Advanced Services
Remand Order). Indeed, the ultimate issue addressed in that part of the order was not the status or scope of section
251(g) as a carve-out provision at all, but rather the question -~ irrelevant for our purposes here -- whether
"information access" is a category of service that is mutually exclusive of "exchange access," as the latter term is
defined in section 3(16) of the Act. See id. at 407-08; see also infra para. 42 & note 76. By contrast, when the
Commission first addressed the scope of the reciprocal compensation obligations of section 251(b)(5) in the Local
Competition Order, it expressly cited section 251(g) in support of the decision to exempt from those obligations the
tariffed interstate access services provided by all LECs (not just Bell companies subject to the MFJ) to
interexchange carriers. 11 FCC Rcd at 16013. The Bell Atlantic court did not take issue with the Commission’s
earlier conclusion that section 251(b)(5) is so limited. 206 F.3d at 4. The interpretation we adopt here -- that
section 251(g) exempts from section 251(b)(5) information access services provided to information service
providers, as well as access provided to IXCs — thus is fully consistent with the Commission’s initial construction
of section 251(g), in the Local Competition Order, as extending beyond the MFJ to our own access rules and

policies.

5 The term “exchange service” as used in section 251(g) is not defined in the Act or in the MFJ. Rather, the term
“exchange service” is used in the MFJ as part of the definition of the term “‘exchange access,” which the MFJ
defines as “the provision of exchange services for the purpose of originating or terminating interexchange
telecommunications.” United States v. AT&T, 552 F. Supp. at 228. Thus, the term “exchange service” appears to
mean, in context, the provision of services in connection with interexchange communications. Consistent with
that, in section 251(g), the term is used as part of the longer phrase “exchange services for such [exchange] access
to interexchange carriers and information service providers.” The phrasing in section 251(g) thus parallels the
MF]J. All of this indicates that the term “exchange service” is closely related to the provision of exchange access

and information access.

% Although section 251(g) does not itself compel this outcome with respect to intrastate access regimes (because it
expressly preserves only the Commission’s traditional policies and authority over interstate access services), it
nevertheless highlights an ambiguity in the scope of “telecommunications™ subject to section 251(b)(5) --
demonstrating that the term must be construed in light of other provisions in the statute. In this regard, we again
conclude that it is reasonable to interpret section 251(b)(5) to exclude traffic subject to parallel intrastate access

(continued....)
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38. At least one court has already affirmed the principle that the standards and
obligations set forth in section 251 are not intended automatically to supersede the Commission’s
authority over the services enumerated under section 251(g). This question arose in the Eighth
Circuit Court of Appeals with respect to the access that LECs provide to IXCs to originate and
terminate interstate long-distance calls. Citing section 251(g), the court concluded that the Act
contemplates that “LECs will continue to provide exchange access to IXCs for lon%-distance
service, and continue to receive payment, under the pre-Act regulations and rates.”*’ In CompTel,
the IXCs had argued that the interstate access services that LECs provide properly fell within the
scope of “interconnection” under section 251(c)(2), and that, notwithstanding the carve-out of
section 251(g), access charges therefore should be governed by the cost-based standard of section
252(d)(1), rather than determined under the Commission’s section 201 authority. The Eighth
Circuit rejected that argument, holding that access service does not fall within the scope of section
251(c)(2), and observing that “it is clear from the Act that Congress did not intend all access
charges to move to cost-based pricing, at least not immediate:ly.”68 Neither the court nor the
parties in CompTel distinguished between the situation in which one LEC provides access service
(directly linking the end-user to the IXC) and the situation here in which two LECs collaborate to
provide access to either an information service provider or IXC. In both circumstances, by its
underlying rationale, CompTel serves as precedent for establishing that pre-existing regulatory
treatment of the services enumerated under section 251(g) are carved out from the purview of

section 251(b).

39. Accordingly, unless and until the Commission by regulation should determine
otherwise, Congress preserved the pre-Act regulatory treatment of all the access services
enumerated under section 251(g). These services thus remain subject to Commission jurisdiction
under section 201 (or, to the extent they are intrastate services, they remain subject to the
jurisdiction of state commissions), whether those obligations implicate pricing policies as in
CompTel or reciprocal compensation. % This analysis properly applies to the access services that
incumbent LECs provide (either individually or jointly with other local carriers) to connect
subscribers with ISPs for Internet-bound traffic. Section 251(g) expressly preserves the
Commission’s rules and policies governing “access . . . to information service providers” in the
same manner as rules and policies governing access to IXCs.” As we discuss in more detail

(Continued from previous page)
regulations, because “it would be incongruous to conclude that Congress was concerned about the effects of
potential disruption to the interstate access charge system, but had no such concerns about the effects on analogous
intrastate mechanisms.” Local Competition Order, 11 FCC Rcd at 15869.

" CompTel, 117 F.3d at 1073 (emphasis added). The court continued that the Commission would be free under
section 201 to alter its traditional regulatory treatment of interstate access service in the future, but that the
standards set out in sections 251 and 252 would not be controlling. Id.

% CompTel, 117 F.3d at 1072 (emphasis added).

% For further discussion of the jurisdictionally interstate nature of ISP-bound traffic, see infra paras. 55-64. See
also NARUC v. FCC, 737 F.2d at 1136 (determining that traffic to ESPs may properly constitute interstate access
traffic); Access Billing Requirements for Joint Service Provision, CC Docket 87-579, Memorandum Opinion and

Order, 4 FCC Red 7183 (1989).

" The Commission has historically dictated the pricing policies applicable to services provided by LECs to
information service providers, although those policies differ from those applicable to LEC provision of access

(continued....)
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below, ISP-bound traffic falls under the rubric of “information access,” a legacy term carried over
from the MFJ.”!

40. By its express terms, of course, section 251(g) permits the Commission to
supersede pre-Act requirements for interstate access services. Therefore the Commission may
make an affirmative determination to adopt rules that subject such traffic to obligations different
than those that existed pre-Act. For example, consistent with that authority, the Commission has
previously made the affirmative determination that certain categories of interstate access traffic
should be subject to section 251(c)(4).” Similarly, in implementing section 251(c)(3), the
Commission has required incumbent LECs to unbundle certain network elements used in the
provision of xDSL-based services.” In this instance, however, for the reasons set forth below,”
we decline to modify the restraints imposed by section 251(g) and instead continue to regulate
ISP-bound traffic under section 201.

41. Some may argue that, although the Commission did not analyze subsection (g) in
the Declaratory Ruling, a passing reference to section 251(g) in one paragraph of the
Commission’s brief filed with the court in that proceeding suggests that the argument we make
here has been specifically rejected by the court. We disagree. Because our analysis of subsection
(g) was not raised in the order, the court, under established precedent, probably did not consider

(Continued from previous page)
services to IXCs. Prior to the 1996 Act, it was the Commission that determined that ESPs either may purchase
their interstate access services from interstate tariffs or (at their discretion) pay a combination of local business line
rates, the federal subscriber line charges associated with those business lines, and, where appropriate, the federal
special access surcharge. See note 105, infra. We conclude that section 251(g) preserves our ability to continue to
dictate the pricing policies applicable to this category of traffic. We do not believe, moreover, that section 251(g)
extends only to those specific carriers providing service on February 7, 1996. At the very least, subsection (g) is
ambiguous on this point. On the one hand, the first sentence of this provision states that its terms apply to “each
local exchange carrier, to the extent that it provides wireline services,” without regard to whether it may be a BOC
or a competitive LEC. 47 U.S.C. § 251(g). On the other hand, that same sentence refers to restrictions and
obligations applicable to “such carrier” prior to February 8, 1996. Id. We believe that the most reasonable
interpretation of that sentence, in this context, is that subsection (g) was intended to preserve pre-existing
regulatory treatment for the enumerated categories of carriers, rather than requiring disparate treatment depending
upon whether the LEC involved came into existence before or after February 1996.

™ See United States v. AT&T, 552 F. Supp. at 229; Advanced Services Remand Order, 15 FCC Rcd at 406-08.

7 See Deployment of Wireline Services Offering Advanced Telecommunications Capability, CC Docket No. 98-
147, Second Report and Order, 14 FCC Red 19237 (1997), petition for review pending, Ass’'n of Communications
Enterprises v. FCC, D.C. Circuit No. 00-1144. In effect, we have provided for concurrent authority under that
ptovision and section 201 by permitting a party to purchase the same service under filed tariffs or to proceed under
interconnection arrangements to secure resale services.

" See Implementation of the Local Competition Provisions in the Telecommunications Act of 1996, CC Docket
No. 96-98, Third Report and Order and Fourth Further Notice of Proposed Rulemaking, 15 FCC Red 3696, 3775
(1999). See also Advanced Services Remand Order, 15 FCC Rced at 385, 386. We emphasize that these two
examples are illustrative and may not be the only instances where the Commission chooses to supersede pre-Act
requirements for interstate access services.

™ See infra paras. 67-71.
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the argument when rendering its decision.” Indeed, subsection (g) is not mentioned in the court’s
opinion.

3. ISP-Bound Traffic Falls within the Categories Enumerated in Section
251(g)

42.  Having determined that section 251(g) serves as a limitation on the scope of
“telecommunications” embraced by section 251(b)(5), the next step in our inquiry is to determine
whether ISP-bound traffic falls within one or more of the categories specified in section 251(g):
exchange access, information access, and exchange services for such access provided to IXCs and
information service providers. Regardless of whether this traffic falls under the category of
“exchange access” -- an issue pending before the D.C. Circuit in a separate proceeding’® - - we
conclude that this traffic, at a minimum, falls under the rubric of “information access,” a legacy
term imported into the 1996 Act from the MFJ, but not expressly defined in the Communications

Act.
a. Background

43. Section 251(g) by its terms indicates that, in the provision of exchange access,
information access, and exchange services for such access to IXCs and information service
providers, various pre-existing requirements and obligations “including receipt of compensation”
are preserved, whether these obligations stem from “any court order, consent decree, or
regulation, order or policy of the Commission.” (Emphasis added.) Similarly, in discussing this
provision, the Joint Explanatory Statement of the Committee of Conference explicitly refers to
preserving the obligations under the “AT&T Consent Decree.”’’

b. Discussion

44.  We conclude that Congress’s reference to “information access” in section 251(g)
was intended to incorporate the meaning of the phrase “information access” as used in the AT&T
Consent Decree.” The ISP-bound traffic at issue here falls within that category because it is

™ See, e.g., SEC v. Chenery Corp., 318 U.S. 80, 88 (1943).

78 See Worldcom, Inc. v. FCC, No. 00-1022 et al. (D.C. Cir.). In that proceeding, the Commission has argued that
the category previously labeled “information access” under the MFJ is a subset of those services now falling under
the category “exchange access” as set forth in section 3(16) of the Act, 47 U.S.C. 153(16), while incumbent LECs
and others have argued that the two categories are mutually exclusive. We need not reargue here whether
“information access” is a subset of “exchange access” or whether instead they are mutually exclusive categories.
The only issue relevant to our section 251(g) inquiry in this case is whether ISP-bound traffic falls, at a minimum,
within the legacy category of “information access.” Both the Commission and incumbent LECs have agreed that
the access provided to ISPs satisfies the definition of information access.

"7 Joint Explanatory Statement of the Committee of Conference, S. Conf. Rep. No. 230, 104th Cong., 2d Session at
123 (February 1, 1996).

78 United States v. AT&T, 552 F. Supp. at 196, 229.
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traffic destined for an information service provider.”” Under the consent decree, “information
access” was purchased by “information service providers” and was defined as “the provision of
specialized exchange telecommunications services . . . in connection with the origination,
termination, transmission, switching, forwarding or routmg of telecommunications traffic to or
from the facilities of a provider of information services.” We conclude that this definition of
“information access” was meant to include all access traffic that was routed by a LEC “to or
from” providers of information services, of whlch ISPs are a subset.® The record in this
proceeding also supports our mterpretatlon When Congress passed the 1996 Act, it adopted
new terminology. The term “information access” is not, therefore, part of the new statutory
framework. Because the legacy term “information access” in section 251(g) encompasses ISP-
bound traffic, however, this traffic is excepted from the scope of the “telecommunications” subject
to reciprocal compensation under section 251(b)(5).

45. We recognize, as noted earlier, that based on the rationale of the Declaratory
Ruling, the court indicated that the question whether this traffic was “local or interstate” was
critical to a detenmnanon of whether ISP-bound traffic should be subject to reciprocal
compensatxon * We believe that the court’s assessment was a result of our statement in

7 See Letter from Gary L. Phillips, SBC, to Jon Nuechterlein, Deputy General Counsel, FCC, at 9 (Dec. 14,
2000)(stating that section 251(g) applies by its very terms to “information access”).

% United States v. AT&T, 552 F. Supp. at 196, 229.

8! This finding is consistent with our past statements on the issue. In the Non-Accounting Safeguards Order, we
found that the access that LECs provide to enhanced service providers, including ISPs, constitutes “information
access” as the MFJ defines that term. Implementation of the Non-Accounting Safeguards of Sections 271 and 272
of the Communications Act, CC Docket No. 96-149, First Report and Order and Further Notice of Proposed
Rulemaking, 11 FCC Red 21905, 22024 & n.621 (1996). Although we subsequently overruled our statement in
that order that ISPs do not also purchase “exchange access” under section 3(16), we have not altered our finding
that the access provided to enhanced service providers (including ISPs) is “information access.” Advanced
Services Remand Order, 15 FCC Red at 404-05.

% See, e.g., Letter from Gary L. Phillips, SBC, to Jon Nuechterlein, Deputy General Counsel, FCC, at 9 (Dec. 14,
2000). Some have argued that “information access” includes only certain specialized functions unique to the needs
of enhanced service providers and does not include basic telecommunications links used to provide enhanced
service providers with access to the LEC network. See, e.g., Brief of WorldCom, Inc., D.C. Circuit No. 00-1002,
et al., filed Oct. 3, 2000, at 16 n.12. The MFJ definition of information access, however, includes the
telecommunications links used for the “origination, termination, [and] transmission” of information services, and
“where necessary, the provision of network signalling” and other functions. United States v. AT&T, 552 F. Supp.
at 229 (emphasis added). Others have argued that the “information access” definition engrafts a geographic
limitation that renders this service category a subset of telephone exchange service. See Letter from Richard
Rindler, Swindler, Berlin, to Magalie Roman Salas, Secretary, FCC, at 3 (Apr. 12, 2001). We reject that strained
interpretation. Although it is true that “information access™ is necessarily initiated “in an exchange area,” the MFJ
definition states that the service is provided “in connection with the origination, termination, transmission,
switching, forwarding or routing of telecommunications traffic to or from the facilities of a provider of information
services” United States v. AT&T, 552 F. Supp. at 229 (emphasis added). Significantly, the definition does not
further require that the fransmission, once handed over to the information service provider, terminate within the
same exchange area in which the information service provider first received the access traffic.

® Bell Atlantic, 206 F.3d at 5.
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paragraph nine of the Declaratory Ruling that “when two carriers collaborate to complete a local
call, the originating carrier is compensated by its end user and the terrmnatlng carrier is entitled to
reciprocal compensatlon pursuant to section 251(b)(5) of the Act.”® We were mistaken to have
characterized the issue in that manner, rather than properly (and more naturally) interpreting the
scope of “telecommunications” within section 251(b)(5) as being limited by section 251(g). By
indicating that all “local calls,” however defined, would be subject to reciprocal compensation
obligations under the Act, we overlooked the interplay between these two inter-related provisions
of section 251 -- subsections (b) and (g). Further, we created unnecessary ambiguity for
ourselves, and the court, because the statute does not define the term “local call,” and thus that
term could be interpreted as meaning either traffic subject to local rates or traffic that is
Jjurisdictionally intrastate. In the context of ISP-bound traffic, as the court observed, our use of
the term “local” created a tension that undermined the prior ordcr because the ESP exemption
permitted ISPs to purchase access through local business tariffs,’ yet the jurisdictional nature of
this traffic has long been recognized as interstate.

46.  For smnlar reasons, we modify our analysis and conclusion in the Local
Competition Order.* There we held that "[t]ransport and termination of local traffic for
purposes of reciprocal compensation are governed by sections 251(b)(5) and 251(d)(2)." We
now hold that the telecommunications subject to those provisions are all such telecommunications
not excluded by section 251(g). In the Local Competition Order, as in the subsequent
Declaratory Ruling, use of the phrase "local traffic" created unnecessary ambiguities, and we
correct that mistake here.

47.  We note that the exchange of traffic between LECs and commercial mobile radio
service (CMRS) providers is subject to a slightly different analysis. In the Local Competition
Order, the Commission noted its jurisdiction to regulate LEC-CMRS interconnection under
section 332 of the Act® but decided, at its option, to apply sections 251 and 252 to LEC-CMRS
interconnection.®® At that time, the Commission declined to delineate the precise contours of or
the relationship between its jurisdiction over LEC-CMRS interconnection under sections 251 and
332,” but it made clear that it was not rejecting section 332 as an independent basis for
jurisdiction.” The Commission went on to conclude that section 251(b)(5) obligations extend to
traffic transmitted between LECs and CMRS providers, because the latter are telecommunications

% Declaratory Ruling, 14 FCC Rcd at 3695 (emphasis added).

%5 This is the compensation mechanism chosen by the ISPs. See note 105, infra.
% Local Competition Order, 11 FCC Red at 1033-34.

¥ 47 U.S.C. § 332; Local Competition Order, 11 FCC Red at 16005-06.

88 Local Competition Order, 11 FCC Red at 16005-06; see also fowa Utils. Bd. v. FCC, 120 F.3d at 800 n. 21
(finding that the Commission had jurisdiction under section 332 to issue rules regarding LEC-CMRS
interconnection, including reciprocal compensation rules).

8 We seck comment on these issues in the NPRM.

% Local Competition Order, 11 FCC Red at 16005,
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carriers.”’ The Commission also held that reciprocal compensation, rather than interstate or
intrastate access charges, applies to LEC-CMRS traffic that originates and terminates within the
same Major Trading Area (MTA).” In so holding, the Commission expressly relied on its
“authority under section 251(g) to preserve the current interstate access charge regime” to ensure
that interstate access charges would be assessed only for traffic “currently subject to interstate
access charges,”” although the Commission’s section 332 jurisdiction could serve as an
alternative basis to reach this result. Thus the analysis we adopt in this Order, that section 251(g)
limits the scope of section 251(b)(5), does not affect either the application of the latter section to
LEC-CMRS interconnection or our jurisdiction over LEC-CMRS interconnection under section

332.

4. Section 251(i) Preserves the Commission’s Authority to Regulate
Interstate Access Services

48.  Congress also included a “savings provision” — subpart (i) — in section 251, which
provides that “[n]othing in this section shall be construed to limit or otherwise affect the
Commission’s authority under section 201. »* Under section 201, the Commission has the
authority to regulate the interstate access services that LECs provide to connect end-users with
IXCs or information service providers to originate and terminate calls that travel across state

lines.

49.  We conclude that subpart (i) provides additional support for our finding that
Congress has granted us the authorxty on a going-forward basis to establish a compensation
regime for ISP-bound traffic.”’ When read as a whole, the most natural reading of section 251 is
as follows: subsection (b) sets forth reciprocal compensation requirements for the transport and
termination of “telecommunications”; subsection (g) excludes certain access services (including
ISP-bound traffic) from that requirement; and subsection (i) ensures that, on a going-forward
basis, the Commission has the authority to establish pricing for, and otherwise to regulate,
interstate access services.

50.  When viewed in the overall context of section 251, subsections (g) and (i) serve
compatible, but different, purposes. Subsection (g) preserves rules and regulations that existed at
the time Congress passed the 1996 Act, and thus functions primarily as a “backward-looking”
provision (although it does grant the Commission the authority to supersede existing regulations).

In contrast, we interpret section 251(i) to be a “forward-looking” provision. Thus, subsection (i)
expressly affirms the Commission’s role in an evolving telecommunications marketplace, in which
Congress anticipates that the Commission will continue to develop appropriate pricing and

1 Id. at 16016.
%2 Id. at 16016-17.
% Id. at 16017.

* 47US.C. § 251(0).

% See also Letter from Gary L. Phillips, SBC, to Jon Nuechterlein, Deputy General Counsel, FCC, at 8 (Dec. 14,
2000).
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compensation mechanisms for traffic that falls within the purview of section 201, This reading of
section 251 is consistent with the notion that section 251 generally broadens the Commission’s
duties, particularly in the pricing context. %

51. We expect that, as new network architectures emerge, the nature of
telecommunications traffic will continue to evolve. As we have already observed, since Congress
passed the 1996 Act, customer usage patterns have changed dramatically; carriers are sending
traffic over networks in new and different formats; and manufacturers are adding creative features
and developing innovative network architectures. Although we cannot anticipate the direction
that new technology will take us, we do expect the dramatic pace of change to continue.
Congress clearly did not expect the dynamic, digital broadband driven telecommunications
marketplace to be hindered by rules premised on legacy networks and technological assumptions
that are no longer valid. Section 251(i), together with section 201, equips the Commission with
the tools to ensure that the regulatory environment keeps pace with innovation.

5. ISP-Bound Traffic Falls Within the Purview of the Commission’s
Section 201 Authority

52.  Having found that ISP-bound traffic is excluded from section 251(b)(5) by section
251(g), we find that the Commission has the authority pursuant to section 201 to establish rules
governing intercarrier compensation for such traffic. Under section 201, the Commission has long
exercised its jurisdictional authority to regulate the interstate access services that LECs provide
to connect callers with IXCs or ISPs to originate or terminate calls that travel across state lines.
Access services to ISPs for Internet-bound traffic are no exception. The Commission has held,
and the Eighth Circuit has recently concurred, that traffic bound for mformatxon service providers
(including Internet access traffic) often has an interstate component.”’ Indeed, that court
observed that, although some traffic destined for information service providers (mcludm ISPs)
may be intrastate, the interstate and intrastate components cannot be reliably separated.” Thus,
ISP traffic is properly classified as interstate, > and it falls under the Commission’s section 201

jurisdiction.'®

53.  Inits opinion remanding this proceeding, the court appeared to acknowledge that
the end-to-end analysis was appropriate for determining the scope of the Commission’s
jurisdiction under section 201, stating that “[t]here is no dispute that the Commission has

% For example, section 251 has expanded upon our historic functions by providing us with the authority to set the
framework for pricing rules applicable to unbundled network elements, purchased under interconnection
agreements.

97 Southwestern Bell Tel. Co. v. FCC, 153 F.3d 523, 543 (8™ Cir. 1998) (affirming the jurisdictionally mixed
nature of ISP-bound traffic).

3 rd.
% See, e.g., Louisiana PSC v. FCC, 476 U.S. 355, 375 n.4.

19 See Letter from John W. Kure, Qwest, to Magalie Roman Salas, Secretary, FCC (Dec. 8, 2000)(attaching A
Legal Roadmap for Implementing a Bill and Keep Rule for All Wireline Traffic, at 10-11)XQwest Roadmap).
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historically been justified in relying on this method when determining whether a particular
communication is jurisdictionally interstate.”™®' The court nevertheless found that we had not
supplied a logical nexus between the jurisdictional end-to-end analysis (which delineates the
contours of our section 201 authority) and our interpretation of the scope of section 251(b)(5).
In that regard, the court appeared not to question the Commission’s longstand’mg assertion of
jurisdiction over ESP traffic, of which Internet-bound traffic is a subset. 2 1t did, however,
unambiguously question whether, for purposes of interpreting section 251(b)(5), the jurisdictional
end-to-end analysis was dispositive. Accordingly, the court explained its basis for remand as
follows: “Because the Commission has not supplied a real explanation for its decision to treat
end-to-end analysis as controlling [in interpreting the scope of section 251(b)(5)] . . . we must
vacate the ruling and remand the case.”'”

54.  Asexplained above, we no longer construe section 251(b)(5) using the dichotomy
set forth in the Declaratory Ruling between “local” traffic and interstate traffic. Rather, we have
clarified that the proper analysis hinges on section 251(g), which limits the reach of the reciprocal
compensation regime mandated in section 251(b). Thus our discussion no longer centers on the
jurisdictional inquiry set forth in the underlying order. Nonetheless, we take this opportunity to
respond to questions raised by the court regarding the differences between ISP-bound traffic
(which we have always held to be predominantly interstate for jurisdictional purposes) and
intrastate calls to “communications-intensive business end user[s],”'* such as travel agencies and
pizza parlors.

585. Contrary to the arguments made by some IXCs, the Commission has been
consistent in its jurisdictional treatment of ISP-bound traffic. For compensation purposes, in
order to create a regulatory environment that will allow new and innovative services to flourish,
the Commission has exempted enhanced service providers (includino% ISPs) from paying for
interstate access service at the usage-based rates charged to IXCs.'” The ESP exemption was
and remains an affirmative exercise of federal regulatory authority over interstate access service
under section 201, and, in affirming pricing under that exemption, the D.C. Circuit expressly

191 Bell Atlantic, 206 F.3d at 5; see Qwest Roadmap at 4.

192 The D.C. Circuit itself has long recognized that ESPs use interstate access. See, e.g., NARUC v. FCC, 737 F.2d
at 1136.

193 Bell Atlantic, 206 F.3d. at 8.

194 Bell Atlantic, 206 F.3d at 7.

1% As noted, the Commission has permitted ESPs to pay local business line rates from intrastate tariffs for ILEC-
provided access service, in lieu of interstate carrier access charges. See, e.g., MTS/WATS Market Structure Order,
97 FCC 2d at 715; ESP Exemption Order, 3 FCC Red at 2635 n.8, 2637 n.53. ESPs also pay the federal subscriber
lines charges associated with those business lines and, where appropriate, the federal special access surcharge.

The subscriber line charge (SLC) recovers a portion of the cost of a subscriber’s line that is allocated, pursuant to
jurisdictional separations, to the interstate jurisdiction. See 47 C.F.R. § 69.152 (defining SLC); 47 C.F.R. Part 36
(jurisdictional separations). The special access surcharge recovers for use of the local exchange when private
line/PBX owners “circumvent the conventional long-distance network and yet achieve interstate connections
beyond those envisioned by the private line service.” NARUC v. FCC, 737 F.2d at 1138. See 47 C.F.R. § 69.115.
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recognized that ESPs use interstate access service.'” Moreover, notwithstanding the ESP
exemption, the Commission has always permitted enhanced service providers, including ISPs, to
purchase their interstate access out of interstate tariffs -- thus underscoring the Commission’s
consistent view that the link LECs provide to connect subscribers with ESPs is an interstate

. 107
access service.

56.  We do not believe that the court's decision to remand the Declaratory Ruling
reflects a finding that such traffic constitutes two calls, rather than a single end-to-end call, for
jurisdictional purposes. The court expressly acknowledged that "the end-to-end analysis applied
by the Commission here is one that it has traditionally used to determine whether a call is within
its interstate jurisdiction."’08 The court also said that "[t]here is no dispute that the Commission
has historically been justified in relying on this method when determining whether a particular
communication is jurisdictionally interstate."'® And the court appeared to suggest, at least for
the sake of argument, that the Commission had not misaopplied that analysis as a jurisdictional
matter in finding that ISP-bound traffic was interstate.''° We do recognize, however, that the
court was concerned by how one would categorize this traffic under our prior interpretation of
section 251(b)(5), which focused on whether or not ISP-bound calls were “local.” That inquiry
arguably implicated the compensation mechanism for the traffic (which included a local
component), as well as the meaning of the term “termination” in the specific context of section
251(b); but neither of these issues is germane to our assertion of jurisdiction here under our
section 201 authority.

57.  For jurisdictional purposes, the Commission views LEC-provided access to
enhanced services providers, including ISPs, on the basis of the end points of the communication,
rather than intermediate points of switching or exchanges between carriers (or other providers).'"’

19 With judicial approval, the Commission initially adopted this access service pricing policy in order to avoid rate
shock to a fledgling enhanced services industry. NARUC v. FCC, 737 F.2d at 1136-37. In the decision affirming
this pricing policy, the court expressly recognized that ESPs use interstate access service. Id. at 1136 (enhanced
service providers “may, at times, heavily use exchange access”). The Commission recently decided to retain this
policy, largely because it found that it made little sense to mandate, for the first time, the application of existing
non-cost-based interstate access rates to enhanced services just as the Commission was reforming the access charge
regime to eliminate implicit subsidies and to move such charges toward competitive levels. Access Charge Reform
Order, 12 FCC Red at 16133, aff’d, Southwestern Bell Telephone Co., 153 F.3d at 541-42,

97 See, e.g., MTS/WATS Market Structure Order, 97 FCC 2d at 711-12, 722; Filing and Review of Open Network
Architecture Plans, CC Docket No. 88-2, Memorandum Opinion and Order, 4 FCC Rd 1, 141 (1988), aff'd,
California v. FCC, 4 F.3d 1505 (9th Cir. 1993) (ONA Plans Order); GTE Telephone Operating Cos., CC Docket
No. 98-79, Memorandum Opinion and Order, 13 FCC Rcd 22466 (1998).

198 Bell Atlantic, 206 F.3d at 3.

1d at5.

110 See, e.g., id. at 6, 7 (accepting, arguendo, that ISP-bound traffic is like IXC-bound traffic for jurisdictional
purposes).

1 See, e.g., BellSouth MemoryCall, 7 FCC Red at 1620 (voicemail is interstate because “there is a continuous
path of communications across state line between the caller and the voice mail service); ONA Plans Order, 4 FCC

(continued....)
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Thus, in the ONA Plans Order, the Commission emphasized that “when an enhanced service is
interstate (that is, when it involves communications or transmissions between points in different
states on an end-to-end basis), the underlying basic services are subject to [our jurisdiction].”'"?
Consistent with that view, when end-to-end communications involving enhanced service providers
cross state lines, the Commission has categorized the link that the LEC Iprovides to connect the
end-user with an enhanced service provider as interstate access service. 1 Internet service
providers are a class of ESPs. Accordingly, the LEC-provided link between an end-user and an
ISP is properly characterized as interstate access. t

58.  Most Internet-bound traffic traveling between a LEC’s subscriber and an ISP is
indisputably interstate in nature when viewed on an end-to-end basis. Users on the Internet are
interacting with a global network of connected computers. The consumer contracts with an ISP
to provide access to the Internet. Typically, when the customer wishes to interact with a person,
content, or computer, the customer’s computer calls a number provided by the ISP that is
assigned to an ISP modem bank. The ISP modem answers the call (the familiar squelch of
computers handshaking). The user initiates a communication over the Internet by transmitting a
command. In the case of the web, the user requests a webpage. This request may be sent to the
computer that hosts the webpage. In real time, the web host may request that different pieces of
that webpage, which can be stored on different servers across the Internet, be sent, also in real
time, to the user. For example, on a sports page, only the format of the webpage may be stored at
the host computer in Chicago. The advertisement may come from a computer in California (and it
may be a different advertisement each time the page is requested), the sports scores may come
from a computer in New York City, and a part of the webpage that measures Internet traffic and
records the user’s visit may involve a computer in Virginia. If the user decides to buy something
from this webpage, say a sports jersey, the user clicks on the purchase page and may be
transferred to a secure web server in Maryland for the transaction. A single web address
frequently results in the return of information from multiple computers in various locations

(Continued from previous page)
Rcd at 141 (an enhanced service is subject to FCC authority if it is interstate, “that is, when it involves
communications or transmissions between points in different states on an end-to-end basis™).

Y2 ONA Plans Order, 4 FCC Red at 141; see also id., Memorandum Opinion and Order on Reconsideration, 5
FCC Rcd 3084, 3088-89 (1990), aff’d, California v. FCC, 4 F.3d 1505 (9lh Cir. 1993)(rejecting claim that basic
service elements, consisting of features and functions provided by telephone company’s local switch for benefit of
enhanced service providers and others, are separate intrastate offerings even when used in connection with end-to-

end transmissions).

113 See, e.g., MTS/WATS Market Structure Order, 97 FCC 2d at 711 (“[a]mong the variety of users of access
service are ... enhanced service providers”); Amendment of Part 69 of the Commission’s Rules Relating to
Enhanced Service Providers, CC Docket No. 87-215, Notice of Proposed Rulemaking, 2 FCC Rcd 4305, 4305,
4306 (1987) (noting that enhanced service providers use “exchange access service™); ESP Exemption Order, 3 FCC
Rcd at 2631 (referring to “certain classes of exchange access users, including enhanced service providers”).

114 See, e.g., Access Charge Reform Order, 12 FCC Red at 16131-32; GTE Telephone Operating Cos., 13 FCC Red
at 22478. Cf. Bell Atlantic, 206 F.3d at 4, 6-7.
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globally. These different pieces of the web?age will be sent to the user over different network
paths and assembled on the user’s display.

59.  The “communication” taking place is between the dial-up customer and the global
computer network of web content, e-mail authors, game room participants, databases, or bulletin
board contributors. Consumers would be perplexed to learn regulators believe they are
communicating with ISP modems, rather than the buddies on their e-mail lists. The proper focus
for identifying a communication needs to be the user interacting with a desired webpage, friend,
game, or chat room, not on the increasingly mystifying technical and mechanical activity in the
middle that makes the communication possible.''® ISPs, in most cases, provide services that
permit the dial-up Internet user to communicate directly with some distant site or party (other
than the ISP) that the caller has specified.

60. ISP service is analogous, though not identical, to long distance calling service. An
AT&T long distance customer contracts with AT&T to facilitate communications to out-of-state
locations. The customer uses the local network to reach AT&T’s facilities (its point of presence).
By dialing “1” and an area code, the customer is in essence addressing his call to an out of state
party and is instructing his LEC to deliver the call to his long distance carrier, and instructing the
long distance carrier to pick up and carry that call to his intended destination. The caller on the
other end will pick up the phone and respond to the caller. The communication will be between
these two end-users. This analogy is not meant to prove that ISP service is identical to long
distance service, but is used merely to bolster, by analogy, the reasonableness of not
characterizing an ISP as the destination of a call, but as a facilitator of communication.

61.  Moreover, as the local exchange carriers have correctly observed, the technical
configurations for establishing dial-up Internet connections are quite smnlax to certain network
configurations employed to initiate more traditional long-distance calls.'” In most cases, an ISP's
customer first dials a seven-digit number to connect to the ISP server before connecting to a
website. Long-distance service in some network configurations is initiated in a substantially
similar manner. In particular, under "Feature Group A" access, the caller first dials a seven-digit
number to reach the IXC, and then dials a password and the called party's area code and number
to complete the call. Notw1thstandmg this dialing sequence, the service the LEC prov1des is
considered interstate access service, not a separate local call."'® Internet calls operate in a similar
manner: after reaching the ISP's server by dialing a seven-digit number, the caller selects a
website (which is identified by a 12-digit Internet address, but which often is, in effect, "speed
dialed" by clicking an icon) and the ISP connects the caller to the selected website. Such calling

113 Of course, the Internet provides applications other than the World Wide Web, such as e-mail, games, chat sites,
or streaming media, which have different technical characteristics but all of which involve computers in multiple
locations, ofien across state and national boundaries.

18 See QOwest Roadmap at 4-5, 9-10.

7 See, e.g., Verizon Remand Reply at 9 (Internet traffic is indistinguishable from Feature Group A access
service).

18 See Local Competition Order, 11 FCC Red at 15935 n. 2091 (describing "Feature Group A" access service); see
also MCI Telecomm. Corp. v. FCC, 566 F.2d 365, 367 n.3 (D.C. Cir. 1977), cert. denied, 434 U.S. 1040 (1978).
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should yield the same jurisdictional result as the analogous calls to IXCs using "Feature Group A"
access.

62. Commission precedent also rejects the two-call theory in the context of calls
involving enhanced services. In BellSouth MemoryCall, the Commission preempted a state
commission order that had prohibited BellSouth from expanding its voice mail service -- an
enhanced service -- beyond its existing customers.'”” In doing so, it rejected claims by the state
that the Commission lacked jurisdiction to preempt because, allegedly, out-of-state calls to the
voice mail service really constituted two calls: an interstate call from the out-of-state caller to the
telephone company switch that routes the call to the intended recipient's location, and a separate
intrastate call that forwards the communication from the switch to the voice mail apparatus in the
event that the called party did not answer.'>’ The Commission explained that, whether a basic
telecommunications service is at issue, or whether an enhanced service rides on the telephone
company's telecommunications service, the Commission’s jurisdiction does not end at the local
switchboard, but continues to the ultimate destination of the call.*

63.  The Internet communication is not analogous to traditional telephone exchange
services. Local calls set up communication between two parties that reside in the same local
calling area. Prior to the introduction of local competition, that call would never leave the
network of the incumbent LEC. As other carriers were permitted to enter the local market, a call
might cross two or more carriers’ networks simply because the two parties to the communication
subscribed to two different local carriers. The two parties intending to communicate, however,
remained squarely in the same local calling area. An Internet communication is not simply a local
call from a consumer to a machine that is lopsided, that is, a local call where one party does most
of the calling, or most of the talking. ISPs are service providers that technically modify and
translate communication, so that their customers will be able to interact with computers across the

global Internet. 122

64.  The court in Bell Atlantic noted that FCC litigation counsel had differentiated ISP-
bound traffic from ordinary long-distance calls by stating that the former "is really like a call to a
local business" -- such as a pizza delivery firm, a travel reservation agency, a credit card
verification firm, or a taxicab company -- "that then uses the telephone to order wares to meet the
need."'” We find, however, that this citation to a former litigation position does not require us to
alter our analysis. First, the Commission itself has never analogized ISP-bound traffic in the
manner cited in the agency's brief in Southwestern Bell. Indeed, in the particular order that the

1 BellSouth MemoryCall, 7 FCC Red at 1619.
120 17, at 1620.

121 17 at 1621,

122 1t js important to note that a dial-up call to an ISP will not even be required when broadband services arrive.
Those connections will be always on and there will be no phone call in any traditional sense. Indeed, the only
initiating event will be the end-user interacting with other Internet content or users. Thus, increasingly, notions of
two calls become meaningless.

123 Bell Atlantic, 206 F.3d at 8 (citing FCC Brief at 76, Southwestern Bell v. FCC, 153 F.3d 523).
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Commission was defending in Southwestern Bell, the Commission distinguished ISP-bound traffic
from other access traffic on other grounds -- e.g., call direction and call holding times'>* -- which
have no arguable bearing on whether the traffic is one interstate call (as the Commission has
always held) or two separate calls (one of which allegedly is intrastate) as some parties have
contended. Second, the cited portion of the Commission's brief was not addressing jurisdiction at
all. Rather, the brief was ressponding to a claim that the ESP exemption discriminated against
IXCs and in favor of ISPs.'” Finally, in the very case in which litigation counsel made the cited
analogy, the Eighth Circuit affirmed the Commission's consistent view that ISP-bound traffic is, as
a jurisdictional matter, predominantly interstate.'® In any event, to the extent that our prior
briefs could be read to conceptualize the nature of ISP service as local, akin to intense users of
local service, we now embrace a different conceptualization that we believe more accurately
reflects the nature of ISP service.

65.  For the foregoing reasons, consistent with our longstanding precedent, we find
that we continue to have jurisdiction under section 201, as preserved by section 251(i), to provide
a compensation mechanism for ISP-bound traffic.

C. Efficient Intercarrier Compensation Rates and Rate Structures

66.  Carriers currently recover the costs of call transport and termination through some
combination of carrier access charges, reciprocal compensation, and end-user charges, depending
upon the applicable regulatory regime. Having concluded that ISP-bound traffic is not subject to
the reciprocal compensation obligations of section 251(b)(5), we must now determine, pursuant
to our section 201 authority, what compensation mechanism is appropriate when carriers
collaborate to deliver calls to ISPs. In the companion NPRM, we consider the desirability of
adopting a uniform intercarrier compensation mechanism, applicable to all traffic exchanged
among telecommunications carriers, and, in that context, we intend to examine the merits of a bill
and keep regime for all types of traffic, including ISP-bound traffic. In the meantime, however,
we must adopt an interim intercarrier compensation rule to govern the exchange of ISP-bound
traffic, pending the outcome of the NPRM. In particular, we must decide whether to impose (i) a
“calling-party’s-network-pays” (CPNP) regime, like reciprocal compensation, in which the calling
party’s network pays the network serving the ISP; (ii) a bill and keep regime in which all
networks recover costs from their end-user customers and are obligated to deliver calls that
originate on the networks of interconnecting carriers; or (iii) some other cost recovery
mechanism. As set forth more fully below, our immediate goal in adopting an interim
compensation mechanism is to address the market distortions created by the prevailing intercarrier
compensation regime, even as we evaluate in a parallel proceeding what longer-term intercarrier
compensation mechanisms are appropriate for this and other types of traffic.

124 gccess Charge Reform Order, 12 FCC Red at 16133-34.
125 See FCC Brief at 75-76, Southwestern Bell v. FCC, 153 F.3d 523.

126 Southwestern Bell v. FCC, 153 F.3d at 534.
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1. CPNP Regimes Have Distorted the Development of Competitive
Markets

67. For the reasons detailed below, we believe that a bill and keep approach to
recovering the costs of delivering ISP-bound traffic is likely to be more economically efficient
than recovering these costs from originating carriers. In particular, requiring carriers to recover
the costs of delivering traffic to ISP customers directly from those customers is likely to send
appropriate market signals and substantially eliminate existing opportunities for regulatory
arbitrage. As noted above, we consider issues related to the broader application of bill and keep
as an intercarrier compensation regime in conjunction with the NPRM that we are adopting
concurrently with this Order. In this Order, however, we adopt an interim compensation
mechanism for the delivery of ISP-bound traffic that addresses the regulatory arbitrage
opportunities present in the existing carrier-to-carrier payments by limiting carriers’ opportunity
to recover costs from other carriers and requiring them to recover a greater share of their costs
from their ISP customers.

68. In most states, reciprocal compensation governs the exchange of ISP-bound traffic
between local carriers.’”’ Reciprocal compensation is a CPNP regime in which the originating
carrier pays an interconnecting carrier for “transport and termination,” i.e., for transport from the
networks’ point of interconnection and for any tandem and end-office switching.”?® The central
problem with any CPNP regime is that carriers recover their costs not only from their end-user
customers, but also from other carriers.'” Because intercarrier compensation rates do not reflect
the degree to which the carrier can recover costs from its end-users, payments from other carriers
may enable a carrier to offer service to its customers at rates that bear little relationship to its
actual costs, thereby gaining an advantage over its competitors. Carriers thus have the incentive
to seek out customers, including but not limited to ISPs, with high volumes of incoming traffic
that will generate high reciprocal compensation payments.'*® To the extent that carriers offer
these customers below cost retail rates subsidized by intercarrier compensation, these customers
do not receive accurate price signals. Moreover, because the originating LEC typically charges its
customers averaged rates, the originating end-user receives inaccurate price signals as the costs
associated with the intercarrier payments are recovered through rates averaged across all of the
originating carrier’s end-users. Thus no subscriber faces a price that fully reflects the intercarrier

127 In the Declaratory Ruling, we stated that, pending adoption of a federal rule governing intercarrier
compensation for ISP-bound traffic, state commissions would determine whether reciprocal compensation was due
for such traffic. Declaratory Ruling, 14 FCC Rcd at 3706. Since that time, most, though not all, states have
ordered the payment of reciprocal compensation for ISP-bound traffic.

128 47 CF.R. § 51.703(a).

12 Recovery from other carriers is premised on the economic assumption that the carrier whose customer
originates the call has “caused” the transport and termination costs associated with that call, and the originating
carrier should, therefore, reimburse the interconnecting carrier for “transport and termination.” The companion
NPRM evaluates the validity of that assumption and tentatively concludes that it is an incorrect premise.

130 ¢f Local Competition Order, 11 FCC Red at 16043 (symmetrical termination payments to paging providers
based on ILECs’ costs “might create uneconomic incentives for paging providers to generate traffic simply in order
to receive termination compensation”).
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payments. An ISP subscriber with extensive Internet usage may, for example, cause her LEC to
incur substantial reciprocal compensation obligations to the LEC that serves her ISP, but that
subscriber receives no price signals reflecting those costs because they are spread over all of her

LEC’s customers.

69. The resulting market distortions are most apparent in the case of ISP-bound traffic
due primarily to the one-way nature of this traffic, and to the tremendous growth in dial-up
Internet access since passage of the 1996 Act. Competitive carriers, regardless of the nature of
their customer base, exchange traffic with the incumbent LECs at rates based on the incumbents’
costs. ' To the extent the traffic exchange is roughly balanced, as is typically the case when
LECs exchange voice traffic, it matters little if rates reflect costs because payments in one
direction are largely offset by payments in the other direction. The rapid growth in dial-up
Internet use, however, created the opportunity to serve customers with large volumes of
exclusively incoming traffic. And, for the reasons discussed above, the reciprocal compensation
regime created an incentive to target those customers with little regard to the costs of serving
them — because a carrier would be able to collect some or all of those costs from other carriers
that would themselves be unable to flow these costs through to their own customers in a cost-

causative manner.

70.  The record is replete with evidence that reciprocal compensation provides
enormous incentive for CLECs to target ISP customers. The four largest ILECs indicate that
CLECs, on average, terminate eighteen times more traffic than they originate, resulting in annual
CLEC reciprocal compensation billings of approximately two billion dollars, ninety percent of
which is for ISP-bound traffic.’? Verizon states that it sends CLECs, on average, twenty-one
times more traffic than it receives, and some CLECs receive more than forty times more traffic
than they originate.””® Although there may be sound business reasons for a CLEC’s decision to
serve a particular niche market, the record strongly suggests that CLECs target ISPs in large part
because of the availability of reciprocal compensation payments.”** Indeed, some ISPs even seek
to become CLECs in order to share in the reciprocal compensation windfall, and, for a small

131 47 C.F.R. § 51.705 (an incumbent LEC’s rates for transport and termination shall be established on the basis of
the forward-looking economic costs of such offerings); 47 C.F.R. § 51.711 (subject to certain exceptions, rates for
transport and termination shall be symmetrical and equal to those that the incumbent LEC assesses upon other

carriers for the same services).

132 1 etter from Robert T. Blau, BellSouth, to Magalie Roman Salas, Secretary, FCC (November 6, 2000); see also
Verizon Remand Comments at 2 (Verizon will be billed more than one billion dollars in 2000 for Internet-bound
calls); Letter from Richard J. Metzger, Focal, to Deena Shetler, Legal Advisor to Commissioner Gloria Tristani,
FCC (Jan. 11, 2001)(ILECs owed $1.98 billion in reciprocal compensation to CLECs in 2000).

133 Verizon Remand Comments at 11, 21. Verizon also cites extreme cases of CLECs that terminate in excess of
eight thousand times more traffic than they originate. /d. at 21. See also Letter from Robert T. Blau, BellSouth;
Melissa Newman, Qwest; Priscilla Hill-Ardoin, SBC; and Susanne Guyer, Verizon, to Dorothy Attwood, Chief,
Common Carrier Bureau, FCC (Nov. 9, 2000).

134 See, e.g., Verizon Remand Comments at 15 (citing case of CLEC offer of free long distance service to dial-up
Internet customers, an offer it did not extend to its customers that accessed the Internet via cable modem or DSL
service); SBC Remand Comments at 45 (citing examples of CLEC offering free service to ISPs that collocated in
its switching centers and CLECs offering to share reciprocal compensation revenues with ISPs).
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number of entities, this revenue stream provided an inducement to fraudulent schemes to generate
dial-up minutes.'*’

71. For these reasons, we believe that the application of a CPNP regime, such as
reciprocal compensation, to ISP-bound traffic undermines the operation of competitive
markets."”® ISPs do not receive accurate price signals from carriers that compete, not on the basis
of the quality and efficiency of the services they provide, but on the basis of their ability to shift
costs to other carriers. Efficient prices result when carriers offer the lowest possible rates based
on the costs of the service they provide to ISPs, not when they can price their services without
regard to cost. We are concerned that viable, long-term competition among efficient providers of
local exchange and exchange access services cannot be sustained where the intercarrier
compensation regime does not reward efficiency and may produce retail rates that do not reflect
the costs of the services provided. As we explain in greater detail in the companion NPRM, we
believe that a compensation regime, such as bill and keep, that requires carriers to recover more
of their costs from end-users may avoid these problems.

72. We acknowledge that we did not always hold this view. Inthe Local Competition
Order, the Commission concluded that state commissions may impose bill and keep arrangements
for traffic subject to section 251(b)(5) only when the flow of traffic between interconnected
carriers is roughly balanced and is expected to remain so.”’” The Commission reasoned that “bill-
and-keep arrangements are not economically efficient because they distort carriers’ incentives,
encouraging them to overuse competing carriers’ termination facilities by seeking customers that
primarily originate traffic.”'** The concerns about the opportunity for cost recovery and
economic efficiency are not present, however, to the extent that traffic between carriers is
balanced and payments from one carrier will be offset by payments from the other carrier. In
these circumstances, the Commission found that bill and keep arrangements may minimize
administrative burdens and transaction costs.'*’

73. Since that time, we have observed the development of competition in the local
exchange market, and we now believe that the Commission’s concerns about economic
inefficiencies associated with bill and keep missed the mark, particularly as applied to ISP-bound
traffic. The Commission appears to have assumed, at least implicitly, that the calling party was
the sole cost causer of the call, and it may have overstated any incentives that a bill and keep
regime creates to target customers that primarily originate traffic. A carrier must provide
originating switching functions and must recover the costs of those functions from the originating
end-user, not from other carriers. Originating traffic thus lacks the same opportunity for cost-
shifting that reciprocal compensation provides with respect to serving customers with

1% See, e.g., Verizon Remand Comments at 17-18.

136 The NPRM that we adopt in conjunction with this Order seeks comment on the degree to which a modified
CPNP regime might address these concerns.

7 Local Competition Order, 11 FCC Red at 16054-55; see also 47 C.F.R. § 51.713(b).
138 1ocal Competition Order, 11 FCC Red at 16055 (emphases added).

19 14 at 16055.
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disproportionately incoming traffic. Indeed, it has become apparent that the obligation to pay
reciprocal compensation to interconnecting carriers may give rise to uneconomic incentives. As
the current controversy about ISP-bound traffic demonstrates, reciprocal compensation
encourages carriers to overuse competing carriers’ origination facilities by seeking customers that
receive high volumes of traffic.

74.  We believe that a bill and keep regime for ISP-bound traffic may eliminate these
incentives and concomitant opportunity for regulatory arbitrage by forcing carriers to look only to
their ISP customers, rather than to other carriers, for cost recovery. As a result, the rates paid by
ISPs and, consequently, their customers should better reflect the costs of services to which they
subscribe. Potential subscribers should receive more accurate price signals, and the market should
reward efficient providers."*® Although we do not reach any firm conclusions about bill and keep
as a permanent mechanism for this or any other traffic, our evaluation of the record evidence to
date strongly suggests that bill and keep is likely to provide a viable solution to the market
distortions caused by the application of reciprocal compensation to ISP-bound traffic. We take
that observation into account, below, as we fashion an interim compensation mechanism for this

traffic.

75.  Bill and keep also may address the problem regulators face in setting intercarrier
compensation rates that correlate to the costs carriers incur to carry traffic that originates on other
networks. The record suggests that market distortions appear to have been exacerbated by the
prevalence of excessively high reciprocal compensation rates. Many CLECs argue that the
current traffic imbalances between CLECs and ILEC:s are the product of greediness on the part of
ILECs that insisted on above-cost reciprocal compensation rates in the course of negotiating or
arbitrating initial interconnection agreements.'*' CLECs argue that, because these rates were
artificially high, they naturally responded by seeking customers with large volumes of incoming
traffic. If the parties or regulatory bodies merely set cost-based rates and rate structures, they
argue, arbitrage opportunities and the resulting windfalls would disappear.'” They note that
reciprocal compensation rates have fallen dramatically as initial agreements expire and the parties

negotiate new agreements.'*

76.  We do not believe that the solution to the current problem is as simple as the
CLECs suggest.' We seek comment in the accompanying NPRM on the potential for a modified

140 We also note that bill and keep arrangements are common among entities providing Internet backbone services,
where the larger carriers engage in so-called “peering” arrangements.

4! Time Warner Remand Comments at 15-16.

142 Time Warner Remand Comments at 16. Some parties suggest that a bifurcated rate structure (a call set-up
charge and a minute of use charge) would ensure appropriate cost recovery. See Sprint Remand Comments at 2-4.
We seck comment on this approach in the NPRM.

143 See infra note 158.

144 We note that many CLECs expressed the same view following adoption of the Declaratory Ruling in 1999, yet
the problems persist. See, e.g., Cox Reply Comments at 6 (If termination "rates are too high, this is entirely at the
ILEC's behest, and should be remedied in the next round of negotiations.").
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CPNP regime, such as the CLECs advocate, to solve some of the problems we identify here. We
are convinced, however, that intercarrier payments for ISP-bound traffic have created severe
market distortions. Although it would be premature to institute a full bill and keep regime before
resolving the questions presented in the NPRM,'* in seeking to remedy an exigent market
problem, we cannot ignore the evidence we have accumulated to date that suggests that a bill and
keep regime has very fundamental advantages over a CPNP regime for ISP-bound traffic.
Contrary to the view espoused by CLECs, we are concerned that the market distortions caused by
applying a CPNP regime to ISP-bound traffic cannot be cured by regulators or carriers simply
attempting to “get the rate right.” A few examples may illustrate the vexing problems regulators
face. Reciprocal compensation rates have been determined on the basis of the ILEC’s average
costs of transport and termination. These rates do not, therefore, reflect the costs incurred by any
particular carrier for providing service to a particular customer. This encourages carriers to target
customers that are, on average, less costly to serve, and reap a reciprocal compensation windfall.
Conversely, new entrants lack incentive to serve customers that are, on average, more costly to
serve, even if the new entrant is the most efficient provider. It is not evident that this problem can
be remedied by setting reciprocal compensation rates on the basis of the costs of carrier serving
the called party (or, in the case of ISP-bound traffic, the CLEC that serves the ISP).'*¢ Apart
from our reluctance to require new entrants to perform cost studies, it is entirely impracticable, if
not impossible, for regulators to set different intercarrier compensation rates for each individual
carrier, and those rates still might fail to reflect a carrier’s costs as, for example, the nature of its
customer base evolves. Furthermore, most states have adopted per minute reciprocal
compensation rate structures. It is unlikely that any minute-of-use rate that is based on average
costs and depends upon demand projections will reflect the costs of any given carrier to serve any
particular customer. To the extent that transport and termination costs are capacity-driven,
moreover, virtually any minute-of-use rate will overestimate the cost of handling an additional call
whenever a carrier is operating below peak capacity.'’ Regulators and carriers have long
struggled with problems associated with peak-load pricing.'** Finally, and most important, the
fundamental problem with application of reciprocal compensation to ISP-bound traffic is that the
intercarrier payments fail altogether to account for a carrier’s opportunity to recover costs from
its ISP customers. Modifications to intercarrier rate levels or rate structures suggested by CLECs
do not address carriers’ ability to shift costs from their own customers onto other carriers and

their customers.

145 A number of questions must be resolved before we are prepared to implement fully a bill and keep regime where
most costs are recovered from end-users. (We say most, not all, costs are recovered from end-users because a bill
and keep regime may include intercarrier charges for transport between networks.) These questions include, for
example, the allocation of transport costs between interconnecting carriers and the effect on retail prices of
adopting a bill and keep regime that is not limited to ISP-bound traffic. We seek comment on these and other
issues in the accompanying intercarrier NPRM.

146 Cf. Verizon Remand Reply Comments at 14-15.

147 The problem of putting a per minute price tag, in the form of intercarrier payments, where no per minute cost
exists is exacerbated in the case of local exchange carriers that, in most cases, recover costs from their end-users on

a flat-rated basis.

198 Spe, e.g., Local Competition Order, 11 FCC Rcd at 16028-29.
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2. Intercarrier Compensation for ISP-bound Traffic

77.  We believe that a hybrid mechanism that establishes relatively low per minute
rates, with a cap on the total volume of traffic entitled to such compensation, is the most
appropriate interim approach over the near term to resolve the problems associated with the
current intercarrier compensation regime for ISP-bound traffic. Our primary goal at this time is to
address the market distortions under the current intercarrier compensation regimes for ISP-bound
traffic. At the same time, we believe it prudent to avoid a “flash cut” to a new compensation
regime that would upset the legitimate business expectations of carriers and their customers.
Subsequent to the Commission’s Declaratory Ruling, many states have required the payment of
reciprocal compensation for ISP-bound traffic, and CLECs may have entered into contracts with
vendors or with their ISP customers that reflect the expectation that the CLECs would continue
to receive reciprocal compensation revenue. We believe it appropriate, in tailoring an interim
compensation mechanism, to take those expectations into account while simultaneously
establishing rates that will produce more accurate price signals and substantially reduce current
market distortions. Therefore, pending our consideration of broader intercarrier compensation
issues in the NPRM, we impose an interim intercarrier compensation regime for ISP-bound traffic
that serves to limit, if not end, the opportunity for regulatory arbitrage, while avoiding a market-
disruptive “flash cut” to a pure bill and keep regime. The interim regime we establish here will
govem intercarrier compensation for ISP-bound traffic until we have resolved the issues raised in
the intercarrier compensation NPRM.

78.  Beginning on the effective date of this Order, and continuing for six months,
intercarrier compensation for ISP-bound traffic will be capped at a rate of $.0015/minute-of-use
(mou). Starting in the seventh month, and continuing for eighteen months, the rate will be capped
at $.0010/mou. Starting in the twenty-fifth month, and continuing through the thirty-sixth month
or until further Commission action (whichever is later), the rate will be capped at $.0007/mou. In
addition to the rate caps, we will impose a cap on total ISP-bound minutes for which a LEC may
receive this compensation. For the year 2001, a LEC may receive compensation, pursuant to a
particular interconnection agreement, for ISP-bound minutes up to a ceiling equal to, on an
annualized basis, the number of ISP-bound minutes for which that LEC was entitled to
compensation under that agreement during the first quarter of 2001, plus a ten percent growth
factor. For 2002, a LEC may receive compensation, pursuant to a particular interconnection
agreement, for ISP-bound minutes up to a ceiling equal to the minutes for which it was entitled to
compensation under that agreement in 2001, plus another ten percent growth factor. In 2003, a
LEC may receive compensation, pursuant to a particular interconnection agreement, for ISP-
bound minutes up to a ceiling equal to the 2002 ceiling applicable to that agreement.'*

79.  We understand that some carriers are unable to identify ISP-bound traffic. In
order to limit disputes and avoid costly efforts to identify this traffic, we adopt a rebuttable
presumption that traffic delivered to a carrier, pursuant to a particular contract, that exceeds a 3:1
ratio of terminating to originating traffic is ISP-bound traffic that is subject to the compensation

149 This interim regime affects only the intercarrier compensation (i.e., the rates) applicable to the delivery of ISP-
bound traffic. It does not alter carriers’ other obligations under our Part 51 rules, 47 C.F.R. Part 51, or existing
interconnection agreements, such as obligations to transport traffic to points of interconnection.
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mechanism set forth in this Order. Using a rebuttable presumption in this context is consistent
with the approach that numerous states have adopted to identify ISP-bound traffic or
“convergent” traffic (including ISP traffic) that is subject to a lower reciprocal compensation rate.
150 A carrier may rebut the presumption, for example, by demonstrating to the appropriate state
commission that traffic above the 3:1 ratio is in fact local traffic delivered to non-ISP customers.
In that case, the state commission will order payment of the state-approved or state-arbitrated
reciprocal compensation rates for that traffic. Conversely, if a carrier can demonstrate to the state
commission that traffic it delivers to another carrier is ISP-bound traffic, even though it does not
exceed the 3:1 ratio, the state commission will relieve the originating carrier of reciprocal
compensation payments for that traffic, which is subject instead to the compensation regime set
forth in this Order. During the pendency of any such proceedings, LECs remain obligated to pay
the presumptive rates (reciprocal compensation rates for traffic below a 3:1 ratio, the rates set
forth in this Order for traffic above the ratio), subject to true-up upon the conclusion of state
commission proceedings.

80.  We acknowledge that carriers incur costs in delivering traffic to ISPs, and it may
be that in some instances those costs exceed the rate caps we adopt here. To the extent a LEC’s
costs of transporting and terminating this traffic exceed the applicable rate caps, however, it may
recover those amounts from its own end-users.””’ We also clarify that, because the rates set forth
above are caps on intercarrier compensation, they have no effect to the extent that states have
ordered LECs to exchange ISP-bound traffic either at rates below the caps we adopt here or ona

130 See Texas Public Utility Commission, Docket No. 21982, Proceeding to Examine Reciprocal Compensation
Pursuant to Section 252 of the Federal Telecommunications Act of 1996, at 36 (July 12, 2000)(applying a blended
tandem switching rate to traffic up to a 3:1 (terminating to originating) ratio; traffic above that ratio is presumed to
be convergent traffic and is compensated at the end office rate unless the terminating carrier can prove tandem
functionality); New York Public Service Commission, Op. No. 99-10, Proceeding on Motion of the Commission to
Reexamine Reciprocal compensation, Opinion and Order, at 59-60 (Aug. 26, 1999) (traffic above a 3:1 ratio is
presumed to be convergent traffic and is compensated at the end office rate unless the terminating carrier can
demonstrate “that [the terminating] network and service are such as to warrant tandem-rate compensation™);
Massachusetts Dept. of Telecommunications and Energy, D.T.E. 97-116-C, at 28-29 n.31 (May 19, 1999)
(requiring reciprocal compensation for traffic that does not exceed a 2:1 (terminating to originating) ratioas a
proxy to distinguish ISP-bound traffic from voice traffic; carriers may rebut that presumption).

151 We note that CLEC end-user recovery is generally not regulated. As non-dominant carriers, CLECs can charge
their end-users what the market will bear. Access Charge Reform, CC Docket No. 96-262, Sixth Report and
Order, 15 FCC Red 12962, 13005 (2000) (CALLS Order)(*‘Competitive LECs are not regulated by the Commission
and are not restricted in the same manner as price caps LECs in how they recover their costs.”). Accordingly, we
permit CLECs to recover any additional costs of serving 1SPs from their ISP customers. ILEC end-user charges,
however, are generally regulated by the Commission, in the case of interstate charges, or by state commissions, for
intrastate charges. Pursuant to the ESP exemption, ILECs will continue to serve their ISP customers out of
intrastate business tariffs that are subject to state regulation. As the Commission said in 1997, if ILECs feel that
these rates are so low as to preclude cost recovery, they should seek relief from their state commissions. Access
Charge Reform Order, 12 FCC Red at 16134 (“To the extent that some intrastate rate structures fail to compensate
incumbent LECs adequately for providing service to customers with high volumes of incoming calls, incumbent
LECs may address their concerns to state regulators.” (emphasis added)).
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bill and keep basis (or otherwise have not required payment of compensation for this traffic).'*

The rate caps are designed to provide a transition toward bill and keep or such other cost
recovery mechanism that the Commission may adopt to minimize uneconomic incentives, and no
such transition is necessary for carriers already exchanging traffic at rates below the caps.
Moreover, those state commissions have concluded that, at least in their states, LECs receive
adequate compensation from their own end-users for the transport and termination of ISP-bound
traffic and need not rely on intercarrier compensation.

81. Finally, a different rule applies in the case where carriers are not exchanging traffic
pursuant to interconnection agreements prior to adoption of this Order (where, for example, a
new carrier enters the market or an existing carrier expands into a market it previously had not
served). In such a case, as of the effective date of this Order, carriers shall exchange ISP-bound
traffic on a bill-and-keep basis during this interim period. We adopt this rule for several reasons.
First, our goal here is to address and curtail a pressing problem that has created opportunities for
regulatory arbitrage and distorted the operation of competitive markets. In so doing, we seek to
confine these market problems to the maximum extent while seeking an appropriate long-term
resolution in the proceeding initiated by the companion NPRM. Allowing carriers in the interim
to expand into new markets using the very intercarrier compensation mechanisms that have led to
the existing problems would exacerbate the market problems we seek to ameliorate. For this
reason, we believe that a standstill on any expansion of the old compensation regime into new
markets is the more appropriate interim answer.'” Second, unlike those carriers that are presently
serving ISP customers under existing interconnection agreements, carriers entering new markets
to serve ISPs have not acted in reliance on reciprocal compensation revenues and thus have no
need of a transition during which to make adjustments to their prior business plans.

82.  The interim compensation regime we establish here applies as carriers re-negotiate
expired or expiring interconnection agreements. It does not alter existing contractual obligations,
except to the extent that parties are entitled to invoke contractual change-of-law provisions. This
Order does not preempt any state commission decision regarding compensation for ISP-bound
traffic for the period prior to the effective date of the interim regime we adopt here. Because we
now exercise our authority under section 201 to determine the appropriate intercarrier
compensation for ISP-bound traffic, however, state commissions will no longer have authority to
address this issue. For this same reason, as of the date this Order is published in the Federal
Register, carriers may no longer invoke section 252(i) to opt into an existing interconnection
agreement with regard to the rates paid for the exchange of ISP-bound traffic.'"* Section 252(i)

12 Thus, if a state has ordered all LECs to exchange ISP-bound traffic on a bill and keep basis, or if a state has
ordered bill and keep for ISP-bound traffic in a particular arbitration, those LECs subject to the state order would
continue to exchange ISP-bound traffic on a bill and keep basis.

133 See American Public Communications Council v. FCC, 215 F.3d 51 (D.C. Cir. 2000)(“Where existing
methodology or research in a new area of regulation is deficient, the agency necessarily enjoys broad discretion to
attempt to formulate a solution to the best of its ability on the basis of available information.”).

134 47 U.S.C. § 252(i) (requiring LECs to “make available any interconnection, service, or network element
provided under an agreement approved under this section” to “any other requesting telecommunications carrier”).
This Order will become effective 30 days after publication in the Federal Register. We find there is good cause
under 5 U.S.C. § 553(d)(3), however, to prohibit carriers from invoking section 252(i) with respect to rates paid for

(continued....)
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applies only to agreements arbitrated or approved by state commissions pursuant to section 252;
it has no application in the context of an intercarrier compensation regime set by this Commission

pursuant to section 201."”

83.  This interim regime satisfies the twin goals of compensating LECs for the costs of
delivering ISP-bound traffic while imiting regulatory arbitrage. The interim compensation regime,
as a whole, begins a transition toward what we have tentatively concluded, in the companion
NPRM, to be a more rational cost recovery mechanism under which LECs recover more of their
costs from their own customers. This compensation mechanism is fully consistent with the
manner in which the Commission has directed incumbent LECs to recover the costs of serving
ESPs, including ISPs."*® The three-year transition we adopt here ensures that carriers have
sufficient time to re-order their business plans and customer relationships, should they so choose,
in light of our tentative conclusions in the companion NPRM that bill and keep is the appropriate
long-term intercarrier compensation regime. It also affords the Commission adequate time to
consider comprehensive reform of all intercarrier compensation regimes in the NPRM and any
resulting rulemaking proceedings. Both the rate caps and the volume limitations reflect our view
that LECs should begin to formulate business plans that reflect decreased reliance on revenues
from intercarrier compensation, given the trend toward substantially lower rates and the strong
possibility that the NPRM may result in the adoption of a full bill and keep regime for ISP-bound

traffic.

84.  We acknowledge that there is no exact science to setting rate caps to limit carriers’
ability to draw revenue from other carriers, rather than from their own end-users. Our adoption
of the caps here is based on a number of considerations. First, rates that produce meaningful
reductions in intercarrier payments for ISP-bound traffic must be at least as low as rates in
existing interconnection agreements. Second, although we make no finding here regarding the
actual costs incurred in the delivery of ISP-bound traffic, there is evidence in the record to
suggest that technological developments are reducing the costs incurred by carriers in handling all
sorts of traffic, including ISP-bound traffic."”” Third, although the process has proceeded too

(Continued from previous page)
the exchange of ISP-bound traffic upon publication of this Order in the Federal Register, in order to prevent

carriers from exercising opt in rights during the thirty days after Federal Register publication. To permit a carrier
to opt into a reciprocal compensation rate higher than the caps we impose here during that window would seriously
undermine our effort to curtail regulatory arbitrage and to begin a transition from dependence on intercarrier
compensation and toward greater reliance on end-user recovery.

1% In any event, our rule implementing section 252(i) requires incumbent LECs to make available “[iJndividual
interconnection, service, or network element arrangements” to requesting telecommunications carriers only “for a
reasonable period of time.” 47 C.F.R. § 51.809(¢c). We conclude that any “reasonable period of time” for making
available rates applicable to the exchange of ISP-bound traffic expires upon the Commission’s adoption in this
Order of an intercarrier compensation mechanism for ISP-bound traffic.

156 dccess Charge Reform Order, 12 FCC Red at 16133-34,

157 See, e.g., Letter from David J. Hostetter, SBC, to Magalie Roman Salas, Secretary, FCC (Feb. 14, 2001),
Attachment (citing September 2000 Morgan Stanley Dean Witter report that discusses utilization of lower cost
switch technology); Donny Jackson, “One Giant Leap for Telecom Kind?,” Telephony, Feb. 12, 2001, at 38
(discussing cost savings associated with replacing circuit switches with packet switches); Letter from Gary L.
Phillips, SBC, to Magalie Roman Salas, Secretary, FCC (Feb. 16, 2001) (attaching press release from Focal
(continued....)
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slowly to address the market distortions discussed above, we note that negotiated reciprocal
compensation rates continue to decline as ILECs and CLECs negotiate new interconnection
agreements. Finally, CLECs have been on notice since the 1999 Declaratory Ruling that it might
be unwise to rely on the continued receipt of reciprocal compensation for ISP-bound traffic, thus
many have begun the process of weaning themselves from these revenues.

85.  The rate caps adopted herein reflect all these considerations. The caps we have
selected approximate the downward trend in intercarrier compensation rates reflected in recently
negotiated interconnection agreements. In these agreements, carriers have agreed to rates, like
those we adopt here, that decline each year of a three-year contract term, and at least one
agreement reflects different rates for balanced and unbalanced traffic.'’* For example, the initial
rate cap of $.0015/mou approximates the rates applicable this year in agreements Level 3 has
negotiated with Verizon and SBC."” The $.0010/mou rate that applies during most of the three-
year interim period reflects a proposal by ALTS, the trade association representing CLECs, for a
transition plan pursuant to which intercarrier compensation payments for ISP-bound traffic would
decline to $.0010/mou.'® Similarly, the $.0007/mou rate reflects the average rate applicable in
2002 under Level 3’s agreement with SBC.'®' We conclude, therefore, that the rate caps
constitute a reasonable transition toward the recovery of costs from end-users.

86.  We impose an overall cap on ISP-bound minutes for which compensation is due in
order to ensure that growth in dial-up Internet access does not undermine our efforts to limit

(Continued from previous page)
Communications announcing planned deployment of next-generation switching technology “at a fraction of the

cost of traditional equipment™); see also infra para. 93.

138 The Commission takes notice of the following interconnection agreements: (1) Level 3 Communications and
SBC Communications (effective through May 2003): This 13-state agreement has two sets of rates. For balanced
traffic, the rate is $.0032/mou. For traffic that is out of balance by a ratio exceeding 3:1, the rate starts at
$.0018/mou, declining to a weighted average rate of $.0007/mou by June 1, 2002. See PR Newswire, WL
PRWIRE 07:00:00 (Jan. 17, 2001); Letter from John T. Nakahata, Harris, Wiltshire & Grannis, to Magalie Roman
Salas, Secretary, FCC, Attachment (Jan. 19, 2001). (2) ICG Communications and BellSouth (retroactively
effective to Jan. 1, 2000): This agreement provides for rates to decline over three years, from $0.002/mou to
$0.00175/mou to $0.0015/mou. See Communications Daily, 2000 WL 4694709 (Mar. 15, 2000). (3) KMC
Telecom and BellSouth: This agreement provides for a rate of $0.002/mou in 2000, $0.00175/mou in 2001,
$0.0015/mou in 2002. See Business Wire, WL 5/18/00 BWIRE 12:50:000 (May 18, 2000). (4) Level 3
Communications and Verizon (formerly Bell Atlantic) (effective Oct. 14, 1999): This agreement governs all of the
former Bell Atlantic/NYNEX states. The applicable rate declines over the term of the agreement from $.003/mou
in 1999 to rates in 2001 of $.0015/mou for balanced traffic and $.0012/mou where the traffic imbalance exceeds a
10:1 ratio. See Letter from Joseph J. Mulieri, Bell Atlantic, to Magalie Roman Salas, Secretary, FCC (Nov. 22,
1999)(attaching agreement); see also Letter from John T. Nakahata, Harris, Wiltshire & Grannis, to Magalie
Roman Salas, Secretary, FCC, at 2 (Jan. 4, 2001)(reciprocal compensation rate in most recent Level 3 — Verizon
agreement is now 3.0012/mou in all states except New York, where the rate is $.0015/mou).

159 In the Level 3 — SBC agreement, the applicable rate is $.0018/mou for traffic that exceeds a 3:1 ratio; in the
Level 3 - Verizon agreement, the applicable rate is $.0015/mou for balanced traffic and $.0012/mou for traffic that
exceeds a 10:1 ratio. See supra note 158.

160 9o Letter from Jonathan Askin, ALTS, to Magalie Roman Salas, Secretary, FCC, at 3 (Dec. 19, 2000).

1! See supra note 158.
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intercarrier compensation for this traffic and to begin, subject to the conclusion of the NPRM
proceedings, a smooth transition toward a bill and keep regime. A ten percent growth cap, for
the first two years, seems reasonable in light of CLEC projections that the growth of dial-up
Internet minutes will fall in the range of seven to ten percent per year.'®® We are unpersuaded by
the ILECs’ projections that dial-up minutes will grow in the range of forty percent per year,'® but
adoption of a cap on growth largely moots this debate. If CLECs have projected growth in the
range of ten percent, then limiting intercarrier compensation at that level should not disrupt their
customer relationships or their business planning. Nothing in this Order prevents any carrier from
serving or indeed expanding service to ISPs, so long as they recover the costs of additional
minutes from their ISP customers. The caps merely ensure that growth in minutes above the caps
is based on a given carrier’s ability to provide efficient and quality service to ISPs, rather than on
a carrier’s desire to reap an intercarrier compensation windfall.

87.  We are not persuaded by arguments proffered by CLECs that requiring them to
recover more of their costs from their ISP customers will render it impossible for CLECs
profitably to serve ISPs or will lead to higher rates for Internet access.'® First, as noted above,
this compensation mechanism is fully consistent with the manner in which this Commission has
directed ILECs to recover the costs of serving ISPs.'®® Moreover, the evidence in the record does
not demonstrate that CLECs cannot compete for ISP customers in the growing number of states
that have adopted bill and keep for ISP-bound traffic or that the cost of Internet access has
increased in those states. Second, next-generation switching and other technological
developments appear to be contributing to a decline in the costs of serving ISPs (and other
customers).'*® Third, if reciprocal compensation merely enabled CLECs to recover the costs of
serving ISPs, CLECs should be indifferent between serving ISPs and other customers. Instead,
CLECs have not contradicted ILEC assertions that more than ninety percent of CLEC reciprocal
compensation billings are for ISP-bound traffic,'”’ suggesting that there may be a considerable
margin between current reciprocal compensation rates and the actual costs of transport and

12 Gee, e.g., Letter from Jonathan Askin, ALTS, to Magalic Roman Salas, Secretary, FCC (Dec. 18, 2000)
(offering evidence that dial-up traffic per household will grow only 7%/year from 1998 to 2003 and that dial-up
household penetration will decline between 2000 and 2003); Letter from Jonathan Askin, ALTS, to Magalie
Roman Salas, Secretary, FCC (Jan. 9, 2001)(citing, inter alia, Merrill Lynch estimate of 7% annual increased
Internet usage per user between 1999 and 2003, and PricewaterhouseCoopers’ study suggesting that Internet usage
per user declined from 1999 to 2000).

163 See, e.g., Letter from Robert T. Blau, BellSouth, to Dorothy Attwood, Chief, Common Carrier Bureau, FCC
(Dec. 22, 2000) (forecasting 42% annual growth in total Internet access minutes between 2000 and 2003); but see
Dan Beyers, “Internet Use Slipped Late Last Year,” Washingtonpost.com, Feb. 22, 2001, at E10 (noting decline in
average time spent online in 2000). '

164 See, e. g., Time Warner Remand Comments at 4-5; Centennial Remand Comments at 2, 6-7.

18 4ccess Charge Reform Order, 12 FCC Red at 16134; MTS/WATS Market Structure Order, 97 FCC 2d at 720-
721.

16 See infra para. 93.

167 See Letter from Robert T. Blau, BellSouth, et al., to Dorothy Attwood, Chief, Common Carrier Bureau, FCC, at
4 (Nov. 3, 2000); SBC Remand Comments at 42, 51, 57.
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termination.'® Finally, there is reason to believe that our failure to act, rather than the actions we
take here, would lead to higher rates for Internet access, as ILECs seek to recover their reciprocal
compensation liability, which they incur on a minute-of-use basis, from their customers who call
ISPs.'® Alternatively, ILECs might recover these costs from all of their local customers,
including those who do not call ISPs."” There is no public policy rationale to support a subsidy

running from all users of basic telephone service to those end-users who employ dial-up Internet

access.'”

88.  Wealso are not convinced by the claim of CLECs that limiting intercarrier
compensation for ISP-bound traffic will result in a windfall for the incumbent LECs.'” The
CLECs argue that the incumbents’ local rates are set to recover the costs of originating and
terminating calls and that the ILECs avoid termination costs when their end-users call ISP
customers served by CLECs. The record does not establish that ILECs necessarily avoid costs
when they deliver calls to CLECs,'” and CLECs have not demonstrated that ILEC end-user rates
are designed to recover from the originating end-user the costs of delivering calls to ISPs. The
ILECs point out that, in response to their complaints about the costs associated with delivering
traffic to ISPs, the Commission has directed them to seek permission from state regulators to
raise the rates they charge the ISPs, an implicit acknowledgement that ILECs may not recover all
of their costs from the originating end-user.'”

168 We do not suggest that it costs CLECs less to serve ISPs than other types of customers. New switching
technologies make it less costly to serve all customers. If, however, costs are lower than prevailing reciprocal
compensation rates, then CLECs are likely to target customers, such as ISPs, with predominantly incoming traffic,
in order to maximize the resulting profit.

1% See, e.g., Verizon Remand Comments at 16.

170 Id

17! Most CLECs assert that they compete with ILECs on service, not price, and that the rates they charge to ISPs
are comparable to the ILEC rates for the same services. See, e.g., Time Wamer Remand Comments at 5. We
acknowledge, however, that any CLEC:s that use reciprocal compensation payments to offer below cost service to
ISPs may be unable to continue that practice under the compensation regime we adopt here. We reiterate that we
see no public policy reason to maintain a subsidy running from ILEC end-users to ISPs and their customers.

172 See, e.g., Letter from Robert W. McCausland, Allegiance Telecom; Kelsi Reeves, Time Warner Telecom;
Richard J. Metzger, Focal, R. Gerard Salemme, XO Communications; and Heather B. Gold, Intermedia; to
Dorothy Attwood, Chief, Common Carrier Bureau, FCC, at 6 (Oct. 20, 2000).

173 See, e.g., SBC Remand Reply Comments at 31-32 (explaining how an ILEC may incur additional switching
and transport costs when its end-user customer calls an ISP served by a CLEC).

174 See Access Charge Reform Order, 12 FCC Red at 16134; see also MTS/WATS Market Structure Order, 97 FCC
2d at 721 (the local business line rate paid by ISPs subsumes switching costs). Moreover, most states have adopted
price cap regulation of local rates, in which case rates do not necessarily correlate to cost in the manner the CLECs
suggest. See “Price Caps Standard Form of Telco Regulation in 70% of States,” Communications Daily, 1999 WL

7580319 (Sept. 8, 1999).
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3. Relationship to Section 251(b)(5)

89. It would be unwise as a policy matter, and patently unfair, to allow incumbent
LECs to benefit from reduced intercarrier compensation rates for ISP-bound traffic, with respect
to which they are net pztyors,175 while permitting them to exchange traffic at state reciprocal
compensation rates, which are much higher than the caps we adopt here, when the traffic
imbalance is reversed.'® Because we are concerned about the superior bargaining power of
incumbent LECs, we will not allow them to “pick and choose” intercarrier compensation regimes,
depending on the nature of the traffic exchanged with another carrier. The rate caps for ISP-
bound traffic that we adopt here ap;)ly, therefore, only if an incumbent LEC offers to exchange all
traffic subject to section 251(b)(5)" " at the same rate. Thus, if the applicable rate cap is
$.0010/mou, the ILEC must offer to exchange section 251(b)(5) traffic at that same rate.
Similarly, if an ILEC wishes to continue to exchange ISP-bound traffic on a bill and keep basis in
a state that has ordered bill and keep, it must offer to exchange all section 251(b)(5) trafficon a
bill and keep basis.'” For those incumbent LECs that choose not to offer to exchange section
251(b)(5) traffic subject to the same rate caps we adopt for ISP-bound traffic, we order them to
exchange ISP-bound traffic at the state-approved or state-arbitrated reciprocal compensation
rates reflected in their contracts.””” This “mirroring” rule ensures that incumbent LECs will pay
the same rates for ISP-bound traffic that they receive for section 251(b)(5) traffic.

90.  This is the correct policy result because we see no reason to impose different rates
for ISP-bound and voice traffic. The record developed in response to the Intercarrier
Compensation NPRM and the Public Notice fails to establish any inherent differences between the
costs on any one network of delivering a voice call to a local end-user and a data call to an ISP.'®

175 The four largest incumbent LECs — SBC, BellSouth, Verizon, and Qwest — estimate that they owed over $2
billion in reciprocal compensation for ISP-bound traffic in 2000. See, e.g., Letter from Robert T. Blau, BellSouth,
to Dorothy Attwood, Chief, Common Carrier Bureau, FCC (Jan. 16, 2001).

176 More calls are made from wireless phones to wireline phones than vice-versa. The ILECs, therefore, are net
recipients of reciprocal compensation from wireless carriers.

177 pursuant to the analysis we adopt above, section 251(b)(5) applies to telecommunications traffic between a LEC
and a telecommunications carrier other than a CMRS provider that is not interstate or intrastate access traffic
delivered to an IXC or an information service provider, and to telecommunications traffic between a LEC and a
CMRS provider that originates and terminates within the same MTA. See supra § IV.B.

18 If. however, a state has ordered bill and keep for ISP-bound traffic only with respect to a particular
interconnection agreement, as opposed to state-wide, we do not require the incumbent LEC to offer to exchange all
section 251(b)(5) traffic on a bill and keep basis. This limitation is necessary so that an incumbent is not required
to deliver all section 251(b)(5) in a state on a bill and keep basis even though it continues to pay compensation for
most ISP-bound traffic in that state. See, e.g., Letter from John W. Kure, Qwest, to Magalic Roman Salas,
Secretary, FCC (April 2, 2001 )(citing, for example, Washington state, where 16% of ISP-bound traffic is subject to
bill and keep). In those states, the rate caps we adopt here will apply to ISP-bound traffic that is not subject to bill
and keep under the particular interconnection agreement if the incumbent LEC offers to exchange all section
251(b)(5) traffic subject to those rate caps.

" ILECs may make this election on a state-by-state basis.

180 Many commenters argue that there is, in fact, no difference between the cost and network functions involved in
terminating ISP-bound calls and the cost and functions involved in terminating other calls to users of the public

(continued....)
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Assuming the two calls have otherwise identical characteristics (e.g., duration and time of day), a
LEC generally will incur the same costs when delivering a call to a local end-user as it does
delivering a call to an ISP."® We therefore are unwilling to take any action that results in the
establishment of separate intercarrier compensation rates, terms, and conditions for local voice
and ISP-bound traffic."® To the extent that the record indicates that per minute reciprocal
compensation rate levels and rate structures produce inefficient results, we conclude that the
problems lie with this recovery mechanism in general and are not limited to any particular type of

traffic.

91.  We are not persuaded by commenters’ claims that the rates for delivery of ISP-
bound traffic and local voice traffic should differ because delivering a data call to an ISP is
inherently less costly than delivering a voice call to a local end-user. In an attached declaration to
Verizon’s comments, William Taylor argues that reciprocal compensation rates may reflect
switching costs associated with both ongmatmg and terminating functions, despite the fact that
ISP traffic generally flows in only one direction. '3 If correct, however, this observation suggests
a need to develop rates or rate structures for the transport and termination of a/l traffic that
exclude costs associated solely with originating switching.184 Mr. Taylor similarly argues that
ISP-bound calls generally are longer in duration than voice calls, and that a per-minute rate
structure applied to calls of longer duration will spread the fixed costs of these calls over more
minutes, resultmg in lower per-minute costs, and possible over recovery of the fixed costs
incurred.®® Any possibility of over recovery associated with calls (to ISPs or otherwise) of
longer than average duration can be eliminated through adoption of rate structures that provide

(Continued from previous page)
switched telephone network. See, e.g., AOL Comments at 10-12 (“there is absolutely no technical distinction, and
therefore no cost differences, between the way an incumbent LEC network handles ISP-destined traffic and the way
it handles other traffic within the reciprocal compensation framework.”); AT&T Comments at 10-11 (“[T]here is
no economic justification for subjecting voice and data traffic to different compensation rules.” “ILECs have not
demonstrated, and cannot demonstrate, that the costs of transporting and terminating data traffic differ
categorically from the costs of transporting and terminating ordinary voice traffic.”); Choice One Comments at 8
(“[Closts do not vary significantly based on whether data or voice traffic is being transmitted.”); Corecomm Reply
at 2 (network functions are identical whether a carrier is providing service to an ISP or any other end-user); Cox
Comments at 7 & Exhibit 2, Statement of Gerald W. Brock at 2 (“None of the distinctions between ISP calls and
average calls relate to a cost difference for handling the calls.”); MediaOne Comments at 4 (LECs incur the same
costs for terminating calls to an ISP as they do for terminating any other local calls); Time Warner Comments at 9
(“[AJll LECs perform the same functions when transporting and delivering calls to ISP end-users as they do when
transporting and delivering calls to other end-users. When LECs perform the same functions, they incur the same
costs.”); Letter from Donald F. Shepheard, Time Warner Telecom, to Dorothy Attwood, Chief, Common Carrier
Bureau, FCC (Feb. 28, 2001)(disputing claim that CLEC switching costs are as low as the ILECs argue).

181 See, e.g., Cox Comments at Exhibit 2, Statement of Gerald W. Brock at 2.

132 See, e.g., Intermedia Comments at 3-4 (arguing that the rates for transport and termination of ISP-bound traffic
must be identical to the rates established for the transport and termination of local traffic).

183 See Verizon Remand Comments, Declaration of William E. Taylor at 14, 17.

184 See Time Warner Remand Reply Comments, Exhibit 1, Declaration of Don J. Wood at 14. See also Letter from
John W. Kure, Qwest, to Magalie Roman Salas, Secretary, FCC, Attachment at 7-8 (Oct. 26, 2000).

185 See Verizon Remand Comments, Declaration of William E. Taylor at 14-15.
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for recovery of per-call costs on a per-call basis, and minute-of-use costs on a minute-of-use
basis.'*® We also are not convinced that ISP-bound calls have a lower load distribution (i.e.,
number and duration of calls in the busy hour as a percent of total traffic), and that these calls
therefore impose lower additional costs on a network.'®’ It is not clear from the record that there
is any “basis to speculate that the busy hour for calls to ISPs will be different than the CLEC
switch busy hour,” especlally when the busy hour is determined by the flow of both voice and

data traffic.

92.  Nor does the record demonstrate that CLECs and ILECs incur different costs in
delivering traffic that would justify disparate treatment of ISP-bound traffic and local voice traffic
under section 251(b)(5). Ameritech maintains that it costs CLECs less to deliver ISP-bound
traffic than it costs incumbent LECs to deliver local traffic because CLECs can reduce
transmission costs by locating their switches close to ISPs.'” The proximity of the ISP or other
end-user to the delivering carrier’s switch, however, is irrelevant to reciprocal compensation
rates.”® The Commission concluded in the Local Competition Order that the non-traffic sensitive
cost of the local loop is not an add1t1ona1” cost of terminating traffic that a LEC is entitled to
recover through reciprocal compensat1on

93.  SBC argues that CLECs should not be entitled to symmetrical reciprocal
compensation rates for the delivery of ISP-bound traffic, because CLECs do not provide end
office switching functionality to their ISP customers and therefore do not incur the same costs
that ILECs incur when delivering local voice traffic. Specifically, SBC claims that the switching
functionality that CLECs provide to ISPs is more like a trunk to-trunk connection than the
switching functionality normally provided at end offices.'”” SBC also claims that CLECs are able
to reduce the costs of delivering ISP-bound traffic by using new, less expensive switches that do
not perfonn the functions necessary for both the origination and delivery of two-way voice
traffic.'” Similarly, GTE asserts that new technologies and system architectures make it possible
for some CLEC:s to reduce costs by entirely avoiding circuit-switching on calls “to selected

18 See Time Warner Remand Reply Comments, Exhibit 1, Declaration of Don J. Wood at 10-11. Time Warner
also disputes that the “average duration of calls to ISPs has been accurately measured to date.” Id. at 11.

187 See Verizon Remand Comments, Declaration of William E. Taylor at 17-18.
188 See Time Warner Remand Reply Comments, Exhibit 1, Declaration of Don J. Wood at 14-15.

18 See Letter from Gary L. Phillips, Ameritech, to Magalie Roman Salas, Secretary, FCC, Attachment at 5 (Sept.
14, 1999). See also SBC Remand Comments at 32-33 (referring to Global NAPS Comments, Exhibit 1, Statement
of Fred Goldstein at 6, which describes CLEC reduction of loop costs through collocation); Letter from Melissa
Newman, U S West, to Magalie Roman Salas, Secretary, FCC, Attachment at 8 (Dec. 2, 1999).

190 See Time Warner Remand Reply Comments, Exhibit 1, Declaration of Don J. Wood at 25.
19! Soe Local Competition Order, 11 FCC Red at 16025.

192 SBC Remand Comments at 33.

193 SBC Remand Comments at 33-34 (referring, inter alia, to “managed modem” switches).
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telephone numbers.”'** CLECs respond, however, that they are in fact using the same circuit

switching technology used by ILECs to terminate the vast portion of Internet traffic.'” In any
event, it is not evident from any of the comments in the record that the apparent efficiencies
associated with new system architectures apply exclusively to data traffic, and not to voice traffic
as well. ILECs and CLEC: alike are free to deploP/ new technologies that provide more efficient
solutions to the delivery of certain types of traffic, % and these more efficient technolo gies will,
over time, be reflected in cost-based reciprocal compensation rates. The overall record in this
proceeding does not lead us to conclude that any system architectures or technologies widely used
by LECs result in material differences between the cost of delivering ISP-bound traffic and the
cost of delivering local voice traffic, and we see no reason, therefore, to distinguish between voice
and ISP traffic with respect to intercarrier compensation.

94.  Some CLECs take this argument one step further. Whatever the merits of bill and
keep or other reforms to intercarrier compensation, they say, any such reform should be
undertaken only in the context of a comprehensive review of all intercarrier compensation
regimes, including the interstate access charge regime.'”’ First, we reject the notion that it is
inappropriate to remedy some troubling aspects of intercarrier compensation until we are ready to
solve all such problems. In the most recent of our access charge reform orders, we recognized
that it is “preferable and more reasonable to take several steps in the right direction, even if
incomplete, than to remain frozen” pending “a perfect, ultimate solution.”'”® Moreover, it may

19 GTE Comments at 7-8 (noting the existence of SS7 bypass devices that can avoid circuit switching and arguing
that competitive LEC networks are far less complex and utilize fewer switches than incumbent LEC networks);
GTE Reply Comments at 16 (compensating competitive LECs based on an incumbent LEC’s costs inflates the
revenue that competitive LECs receive); Letter from W. Scott Randolph, GTE, to Magalie Roman Salas, Secretary,
FCC, Attachment (Dec. 8, 1999 (new generation traffic architectures may use SS7 Gateways instead of more
expensive circuit-switched technology).

19 See, e.g., Letter from John D. Windhausen, Jr., ALTS, and H. Russell Frisby, Jr., CompTel, to Kyle Dixon,
Legal Advisor, Chairman Michael Powell, FCC, at 4-5 (March 16, 2001)(Focal is testing two softswitches, but as
of now all ISP-bound traffic terminated by Focal uses traditional circuit switches; Allegiance Telecom has a single
softswitch in its network; Advanced Telecom Group, Inc. is in the testing phase of softswitch deployment; Pac-
West Telecomm, Inc., does not have any softswitches in its network; e.spire uses only circuit switches to terminate
ISP-bound traffic); Time Warner Remand Reply Comments, Exhibit 1, Declaration of Don J. Wood at 27 (Time
Warner is “deploying fully functional end office switches™); Letter from Donald F. Shepheard, Time Warner, to
Dorothy Attwood, Chief, Common Carrier Burean, FCC, at 3 (February 28, 2001)(Time Warner “does not provide
managed modem services.” Like the ILECs, Time Warner “has an extensive network of circuit switched
technology” and has only just begun to deploy softswitches); Letter from Teresa Marrero, AT&T, to Magalie
Roman Salas, Secretary, FCC, at 1 (April 11, 2001)(*Virtually all of AT&T’s ISP-bound traffic is today terminated
using full circuit switches.”).

19 See Time Warner Remand Reply Comments, Exhibit 1, Declaration of Don J. Wood at 28; see also Letter from
Donald F. Shepheard, Time Warner, to Dorothy Attwood, Chief, Common Carrier Bureau, FCC, at 3 (Feb. 28,
2001)(“if softswitch technology will lower carriers’ costs, then all carriers, including the ILECs[,] will have
incentive to deploy them”); Letter from John D. Windhausen, Jr., ALTS, and H. Russell Frisby, Jr., CompTel, to
Dorothy Attwood, Chief, Common Carrier Bureau, FCC, at 4 (February 16, 2001)(same).

%7 See, e.g., Letter from Karen L. Gulick, Harris, Wiltshire & Grannis, to Magalie Roman Salas, Secretary, FCC,
at 1 (Dec. 22, 2000).

198 ¢oe CALLS Order, 15 FCC Red at 12974,
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make sense to begin reform by rationalizing intercarrier compensation between competing
providers of telecommunications services, to encourage efficient entry and the development of
robust competition, rather than waiting to complete reform of the interstate access charge regime
that applies to incumbent LECs, which was created in a monopoly environment for quite different
purposes. Second, the interim compensation scheme we adopt here is fully consistent with the
course the Commission has pursued with respect to access charge reform. A primary feature of
the CALLS Order is the phased elimination of the PICC and CCL, '** two intercarrier payments
we found to be inefficient, in favor of greater recovery from end-users through an increased SLC,
an end-user charge.”” Finally, like the CALLS Order, the interim regime we adopt here “provides
relative certainty in the marketplace” pending further Commission action, thereby allowing
carriers to develop business plans, attract capital, and make intelligent investments.”

D. Conclusion

9s. In this Order, we strive to balance the need to rationalize an intercarrier
compensation scheme that has hindered the development of efficient competition in the local
exchange and exchange access markets with the need to provide a fair and reasonable transition
for CLECs that have come to depend on intercarrier compensation revenues. We believe that the
interim compensation regime we adopt herein responds to both concerns. The regime should
reduce carriers’ reliance on carrier-to-carrier payments as they recover more of their costs from
end-users, while avoiding a “flash cut” to bill and keep which might upset legitimate business
expectations. The interim regime also provides certainty to the industry during the time that the
Commission considers broader reform of intercarrier compensation mechanisms in the NPRM
proceeding. Finally, we hope this Order brings an end to the legal confusion resulting from the
Commission’s historical treatment of ISP-bound traffic, for purposes of jurisdiction and
compensation, and the statutory obligations and classifications adopted by Congress in 1996 to
promote the development of competition for all telecommunications services. We believe the
analysis set forth above amply responds to the court’s mandate that we exzplain how our
conclusions regarding ISP-bound traffic fit within the governing statute.?

19 The PICC, or presubscribed interexchange carrier charge, and the CCLC, carrier common line charge, are
charges levied by incumbent LECs upon IXCs to recover portions of the interstate-allocated cost of subscriber

loops. See 47 C.F.R. §§ 69.153, 69.154.

200 CALLS Order, 15 FCC Red at 12975 (permitting a greater proportion of the local loop costs of primary
residential and single-line business customers to be recovered through the SLC).

21 CALLS Order, 15 FCC Red at 12977 (The CALLS proposal is aimed to “ bring lower rates and less confusion to
consumers; and create a more rational interstate rate structure. This, in turn, will support more efficient
competition, more certainty for the industry, and permit more rational investment decisions.”).

22 Boll Atlantic, 206 F.3d at 8.
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V. PROCEDURAL MATTERS
A. Final Regulatory Flexibility Analysis

96.  Asrequired by the Regulatory Flexibility Act (RFA),” an Initial Regulatory
Flexibility Analysis (IRFA) was incorporated in the Declaratory Ruling and NPRM. % The
Commission sought and received written comments on the IRFA. The Final Regulatory
Flexibility Ana1y51s (FRFA) in this Order on Remand and Report and Order conforms to the RFA,
as amended.”” To the extent that any statement contained in this FRFA is perceived as creating
ambiguity with respect to our rules, or statements made in preceding sections of this Order on
Remand and Report and Order, the rules and statements set forth in those preceding sections shall

be controlling.

1. Need for, and Objectives of, this Order on Remand and Report and
Order

97.  Inthe Declaratory Ruling, we found that we did not have an adequate record
upon which to adopt a rule regarding intercarrier compensatlon for ISP-bound traffic, but we
indicated that adoption of a rule would serve the public interest >’ We sought comment on two
alternative proposals and stated that we might issue new rules or alter existing rules in light of the
comments received.””’ Prior to the release of a decision, the Court of Appeals for the District of
Columbia Circuit vac?ted certain provisions of the Declaratory Ruling and remanded the matter

to the Commission.

98. This Order on Remand and Report and Order addresses the concerns of various
parties to this proceeding and responds to the court’s remand. The Commission exercises
jurisdiction over ISP-bound traffic pursuant to section 201, and establishes a three-year interim
intercarrier compensation mechanism for the exchange of ISP-bound traffic that applies if
incumbent LECs offer to exchange section 251(b)(5) traffic at the same rates. During this interim
period, intercarrier compensation for ISP-bound traffic is subject to a rate cap that declines over
the three-year period, from $.0015/mou to $.0007/mou. The Commission also imposes a cap on
the total ISP-bound minutes for which a LEC may receive this compensation under a particular
interconnection agreement equal to, on an annualized basis, the number of ISP-bound minutes for
which that LEC was entitled to receive compensation during the first quarter of 2001, increased

23 See 5 U.S.C. § 603.
24 Declaratory Ruling, 14 FCC Red at 3710-13.

205 See 5 U.S.C. § 604. The Regulatory Flexibility Act, 5 U.S.C. § 601 et. seq., was amended by the "Small
Business Regulatory Enforcement Fairness Act of 1996" (SBREFA), which was enacted as Title II of the Contract
With America Advancement Act of 1996, Pub.L. No. 104-121, 110 Stat. 847 (1996) (CWAAA).

8 Declaratory Ruling and Intercarrier Compensation NPRM, 14 FCC Red at 3707.
27 Declaratory Ruling and Intercarrier Compensation NPRM, 14 FCC Red at 3711,

208 Soe Bell Atlantic, 206 F.3d 1.
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by ten percent in each of the first two years of the transition. If an incumbent LEC does not offer
to exchange all section 251(b)(5) traffic subject to the rate caps set forth herein, the exchange of
ISP-bound traffic will be governed by the reciprocal compensation rates approved or arbitrated by
state commissions.

2. Summary of Significant Issues Raised by the Public Comments in
Response to the IRFA

99. The Office of Advocacy, U.S. Small Business Administration (Office of Advocacy)
submitted two filings in response to the IRFA.*® In these filings, the Office of Advocacy raises
significant issues regarding our description, in the IRFA, of small entities to which our rules will
apply, and the discussion of significant alternatives considered and rejected. Specifically, the
Office of Advocacy argues that the Commission has failed accurately to identify all small entities
affected by the rulemaking by refusing to characterize small mcumbent local exchange carriers
(LECs), and failing to identify small ISPs, as small entities.”’® We note that, in the IRFA, we
stated that we excluded small incumbent LECs from the definitions of “small entity” and “small
business concern” because such compames are either dominant in their field of operations or are
not independently owned and operated.”’’ We also stated, however, that we would nonetheless,
out of an abundance of caution, include small incumbent LECs in the IRFA, and did so0.”"* Small
incumbent LECs and other relevant small entities are included in our present analysis as described

below.

100. The Office of Advocacy also states that Internet service providers (ISPs) are
directly affected by our actions, and therefore should be included in our regulatory flexibility
analysis. We find, however, that rates charged to ISPs are only mdlrectly affected by our actions.
We have, nonetheless, briefly discussed the effect on ISPs in the primary text of this Order.?"?

101. Last, the Office of Advocacy also argues that the Commission has failed to
adequately address significant alternatives that accomphsh our stated objective and minimize any
significant economic impact on small entities.>'* We note that, in the IRFA, we described the
nature and effect of our proposed actions, and encouraged small entities to comment (including
giving comment on possible alternatives). We also specifically sought comment on the two
alternative proposals for implementing intercarrier compensation — one that resolved intercarrier
compensation pursuant to the negotiation and arbitration process set forth in Section 252, and

29 Office of Advocacy, U.S. Small Business Administration ex parte, May 27, 1999; Office of Advocacy, U.S.
Small Business Administration ex parte, June 14, 1999.

219 Office of Advocacy, U.S. Small Business Administration ex parte, May 27, 1999, at 1-3; Office of Advocacy,
U.S. Small Business Administration ex parte, June 14, 1999, at 2-3.

1 Declaratory Ruling and Intercarrier Compensation NPRM, 14 FCC Red at 3711.

212 Declaratory Ruling and Intercarrier Compensation NPRM, 14 FCC Red at 3711.

213 See supra paras. 87-88.

214 Office of Advocacy, U.S. Small Business Administration ex parte, June 14, 1999, at 3.
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another that would have had us adopt a set of federal rules to govern such intercarrier
compensation.” ® We believe, therefore, that small entities had a sufficient opportunity to
comment on alternative proposals.

102. NTCA also filed comments, not directly in response to the IRFA, urging the
Commission to fulfill its obligation to consider small telephone companies.”~ Some commenters
also raised the issue of small entity concerns gver increasing Internet traffic and the use of
Extended Area Service (EAS) arrangements. >’ We are especially sensitive to the needs of rural
and small LECs that handle ISP-bound traffic, but we find that the costs that LECs incur in
originating this traffic extends beyond the scope of the present proceeding and should not dictate
the appropriate approach to compensation for delivery of ISP-bound traffic.

3. Description and Estimate of the Number of Small Entities to Which
Rules Will Apply

103. The rules we are adopting apply to local exchange carriers. To estimate the
number of small entities that would be affected by this economic impact, we first consider the
statutory definition of "small entity" under the RFA. The RFA generally defines "small entity" as
having the same meaning as the term "small business," "small organization," and "small
governmental jurisdiction. ">'® In addition, the term "small business" has the same meaning as the
term "small business concern” under the Small Business Act, unless the Commission has
developed one or more definitions that are appropriate to its activities.””” Under the Small
Business Act, a "small business concern" is one that: (1) is independently owned and operated; (2)
is not dominant in its field of operation; and (3) meets any additional criteria established by the
SBA.”° The SBA has defined a small business for Standard Industrial Classification (SIC)
categories 4812 (Radiotelephone Communications) and 4813 (Telephone Communications,

Except Radiotelephone) to be small entities when they have no more than 1,500 employees.”!

104. The most reliable source of information regarding the total numbers of certain
common carrier and related providers nationwide, as well as the numbers of commercial wireless
entities, appears to be data the Commission publishes annually in its Carrier Locator report,
derived from filings made in connection with the Telecommunications Relay Service (TRS).*

2 Declaratory Ruling [IRFA], 14 FCC Red at 3711 (para. 39); see also Declaratory Ruling, 14 FCC Red at 3707-
08 (paras. 30-31).

216 NTCA Comments at vi, 15.

217 See, e.g., ICORE Comments at 1-7; [IURC Comments at 7; Richmond Telephone Company Comments at 1-8.

218 5 U.S.C. § 601(6).

219 5.8.C. § 601(3) (incorporating by reference the definition of "small business concern” in 5 U.S.C. § 632).
20 15 US.C. § 632.

2113 CF.R. § 121.201.

222 ECC, Carrier Locator: Interstate Service Providers, Figure 1 (Jan. 2000) (Carrier Locator).
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According to data in the most recent report, there are 4,144 interstate carriers.”” These carriers
include, inter alia, incumbent local exchange carriers, competitive local exchange carriers,
competitive access providers, interexchange carriers, other wireline carriers and service providers
(including shared-tenant service providers and private carriers), operator service providers, pay
telephone operators, providers of telephone toll service, wireless carriers and services providers,
and resellers.

105. We have included small incumbent local exchange carriers (LECs) in this
regulatory flexibility analysis. As noted above, a "small business" under the RFA is one that, inter
alia, meets the pertinent small business size standard (e.g., a telephone commumcatlons business
having 1,500 or fewer employees), and "is not dominant in its field of operation. "?** The SBA's
Office of Advocacy contends that, for RFA purposes, small incumbent LECs are not dominant in
their field of operation because any such dominance is not "national” in scope.’ 5 We have
therefore included small incumbent LECs in this regulatory flexibility analysis, although we
emphasize that this action has no effect on the Commission’s analyses and determinations in other,
non-RFA contexts.

106. Total Number of Telephone Companies Affected. The United States Bureau of
the Census (the Census Bureau) reports that, at the end of 1992, there were 3,497 firms engaged
in providing telephone services, as defined therein, for at least one year.”*® This number contains
a variety of different categories of carriers, including local exchange carriers, interexchange
carriers, competitive access providers, cellular carriers, mobile service carriers, operator service
providers, pay telephone operators, PCS providers, covered SMR providers, and resellers. It
seems certain that some of those 3,497 telephone service firms may not qualify as small entities or
small incumbent LECs because they are not "independently owned and operated."””’ For
example, a PCS provider that is affiliated with an interexchange carrier having more than 1,500
employees would not meet the definition of a small business. It seems reasonable to conclude,
therefore, that fewer than 3,497 telephone service firms are small entity telephone service firms or
small incumbent LECs that may be affected by the decisions and rule changes adopted in this

proceeding.

22 Carrier Locator at Fig. 1.

245U S.C. § 601(3).

35 Office of Advocacy, U.S. Small Business Administration ex parte, May 27, 1999, at 1-3; Office of Advocacy,
U.S. Small Business Administration ex parte, June 14, 1999, at 2-3. The Small Business Act contains a definition
of "small business concern," which the RFA incorporates into its own definition of "small business." See 15
U.S.C. § 632(a) (Small Business Act); 5 U.S.C. § 601(3) (RFA). SBA regulations interpret "small business
concern" to include the concept of dominance on a national basis. 13 C.F.R § 121.102(b). Since 1996, out of an
abundance of caution, the Commission has included small incumbent LECs in its regulatory flexibility analyses.
See, e.g., Implementation of the Local Competition Provisions of the Telecommunications Act of 1996, CC
Docket, 96-98, First Report and Order, 11 FCC Red 15499, 16144-45 (1996).

226 United States Department of Commerce, Bureau of the Census, 1992 Census of Transportation,
Communications, and Utilities: Establishment and Firm Size, at Firm Size 1-123 (1995) (1992 Census).

2715 U.S.C. § 632(a)(1).
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107.  Wireline Carriers and Service Providers. The SBA has developed a definition of
small entities for telephone communications companies other than radiotelephone companies. The
Census Bureau reports that there were 2,321 such telephone companies in operation for at least
one year at the end of 1992.% Accordmg to the SBA's definition, a small business telephone
company other than a radiotelephone company is one employing no more than 1,500 persons.’
All but 26 of the 2,321 non-radiotelephone companies listed by the Census Bureau were reported
to have fewer than 1,000 employees. Thus, even if all 26 of those companies had more than 1,500
employees, there would still be 2,295 non-radiotelephone companies that might qualify as small
entities or small incumbent LECs. Although it seems certain that some of these carriers are not
independently owned and operated, we are unable at this time to estimate with greater precision
the number of wireline carriers and service providers that would qualify as small business
concerns under the SBA's definition. Consequently, we estimate that there are fewer than 2,295
small entity telephone communications companies other than radiotelephone companies that may
be affected by the decisions and rule changes adopted in this proceeding.

229

108.  Local Exchange Carriers, Interexchange Carriers, Competitive Access Providers,
Operator Service Providers, and Resellers. Neither the Commission nor the SBA has developed
a definition particular to small LECs, interexchange carriers (IXCs), competitive access providers
(CAPs), operator service providers (OSPs), or resellers. The closest applicable definition for these
carrier-types under the SBA rules is for telephone communications companies other than
radiotelephone (wireless) companies.” ® According to our most recent TRS data, there are 1,348
incumbent LECs and 212 CAPs and competitive LECs.” Although it seems certain that some of
these carriers are not independently owned and operated, or have more than 1,500 employees, we
are unable at this time to estimate with greater precision the number of these carriers that would
qualify as small business concerns under the SBA's definition. Consequently, we estimate that
there are fewer than 1,348 incumbent LECs and fewer than 212 CAPs and competitive LECs that
may be affected by the decisions and rule changes adopted in this proceeding.

4. Description of Projected Reporting, Recordkeeping, and Other
Compliance Requirements

109. The rule we are adopting imposes direct compliance requirements on
interconnected incumbent and competitive LECs, including small LECs. In order to comply with
this rule, these entities will be required to exchange their ISP-bound traffic subject to the rules we

are adopting above.

28 1992 Census at Firm Size 1-123.
29 13 C.F.R. § 121.201, Standard Industrial Classification (SIC) Code 4813.

20 13 C.F.R. § 121.201, SIC Code 4813.

2 Carrier Locator at Fig. 1.
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5. Steps Taken to Minimize Significant Economic Impact on Small
Entities, and Significant Alternatives Considered

110.  Inthe Declaratory Ruling and Intercarrier Compensation NPRM the Commission
proposed various approaches to intercarrier compensation for ISP-bound traffic.”? During the
course of this proceeding the Commission considered and rejected several alternatives.** None of
the significant alternatives considered would appear to succeed as much as our present rule in
balancing our desire to minimize any significant economic impact on relevant small entities, with
our desire to deal with the undesirable incentives created under the current reciprocal
compensation regime that governs the exchange of ISP-bound traffic in most instances. We also
find that for small ILECs and CLECs the administrative burdens and transaction costs of
intercarrier compensation will be minimized to the extent that LECs begin a transition toward
recovery of costs from end-users, rather than other carriers.

111.  Although a longer transition period was considered by the Commission, it was
rejected because a three-year period was considered sufficient to accomplish our policy objectives
with respect to all LECs.”* Differing compliance requirements for small LECs or exemption from
all or part of this rule is inconsistent with our policy goal of addressing the market distortions
attributable to the prevailing intercarrier compensation mechanism for ISP-bound traffic and
beginning a smooth transition to bill-and-keep.

Report to Congress: The Commission will send a copy of this Order on Remand and Report and
Order, including this FRFA, in a report to be sent to Congress pursuant to the Congressional
Review Act.”® In addition, the Commission will send a copy of this Order on Remand and
Report and Order, including the FRFA, to the Chief Counsel for Advocacy of the Small Business
Administration. A copy of this Order on Remand and Report and Order and FRFA (or summaries
thereof) will also be published in the Federal Register.*

V1. ORDERING CLAUSES

112.  Accordingly, IT IS ORDERED, pursuant to Sections 1, 4(i) and (j), 201-209, 251,
252, 332, and 403 of the Communications Act, as amended, 47 U.S.C. §§ 151, 154(i), 154()),
201-209, 251, 252, 332, and 403, and Section 553 of Title 5, United States Code, 5 U.S.C. §
553, that this Order on Remand and Report and Order and revisions to Part 51 of the
Commission’s rules, 47 C.E.R. Part 51, ARE ADOPTED. This Order on Remand and Report
and Order and the rule revisions adopted herein will be effective 30 days after publication in the
Federal Register except that, for good cause shown, as set forth in paragraph 82 of this Order, the

B2 Declaratory Ruling, 14 FCC Red at 3707-10.
3 See supra paras. 67-76 (rejecting application of a reciprocal compensation mechanism to ISP-bound traffic).

2% We note, however, that the interim regime we adopt here governs for 36 months or until further action by the
Commission, whichever is longer.

23 5U.8.C. § 801(a)(1)(A).
26 See 5 U.S.C. § 604(b).
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provision of this Order prohibiting carriers from invoking section 252(i) of the Act to opt into an
existing interconnection agreement as it applies to rates paid for the exchange of ISP-bound traffic
will be effective immediately upon publication of this Order in the Federal Register.

113.  IT IS FURTHER ORDERED that the Commission’s Consumer Information
Bureau, Reference Information Center, SHALL SEND a copy of this Order on Remand and
Report and Order, including the Final Regulatory Flexibility Analysis, to the Chief Counsel for
Advocacy of the Small Business Administration.

FEDERAL COMMUNICATIONS COMMISSION

Magalie Roman Salas
Secretary
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Appendix A
List of Commenters in CC Docket Nos. 96-98, 99-68

Comments Filed in Response to the June 23. 2000 Public Notice

Advanced TelCom Group, Inc.; e.spire Communications, Inc.; Intermedia Communications, Inc.;
KMC Telecom, Inc.; Nextlink Communications, Inc.; The Competitive Telecommunications
Association

Alliance for Public Technology

Association of Communications Enterprises

Association for Local Telecommunications Services

AT&T Corp. (AT&T)

BellSouth Corporation

Cablevision Lightpath, Inc.

California State and California Public Utilities Commission

Centennial Communications Corp. (Centennial)

Florida Public Service Commission

Focal Communications Corporation, Allegiance Telecom, Inc., and Adelphia Business Solutions,
Inc.

General Services Administration

Global NAPs, Inc.

ICG Telecom Group, Inc.
Keep America Connected; National Association of the Deaf; National Association of

Development Organizations; National Black Chamber of Commerce; New York Institute of
Technology; Ocean of Know; Telecommunications for the Deaf, Inc.; United States Hispanic
Chamber of Commerce

Massachusetts Department of Telecommunications & Energy

Missouri Public Service Commission

National Consumers League

National Exchange Carrier Association, Inc.

New York Department of Public Service

Pac-West Telecomm, Inc.

Pennsylvania Office of Consumer Advocate

Prism Communications Services, Inc.

Qwest Corporation

RCN Telecom Services, Inc. and Connect Communications Corporation

RNK, Inc.

Rural Independent Competitive Alliance

SBC Communications, Inc. (SBC)

Sprint Corporation (Sprint)

Texas Public Utility Commission

Time Warner Telecom Inc. (Time Warner)

United States Telecom Association

Verizon Communications (Verizon)

Western Telephone Integrated Communications, Inc.

WorldCom, Inc.

56



Federal Communications Commission FCC01-131

Reply Comments Filed in Response to the June 23, 2000 Public Notice

Adelphia Business Solutions, Inc.; Allegiance TeleCom, Inc., Focal Communications Corporation,
and RCN Telcom Services, Inc.

AT&T Corp.

BellSouth Corporation

Cablevision Lightpath, Inc.

Cincinnati Bell Telephone Company

Commercial Internet Exchange Association

Converscent Communications, LLC

Covad Communication Company

Duckenfield, Pace

e.spire Communications, Inc., Intermedia Communications Inc., KMC Telecom, Inc.,
NEXTLINK Communications, Inc., The Association for Local Telecommunications Services,
and The Competitive Telecommunications Association

General Services Administration

Global NAPs, Inc.

ICG Telecom Group, Inc.
Keep America Connected; National Association of Development Organizations; National Black

Chamber of Commerce; New York Institute of Technology; United States Hispanic Chamber
of Commerce

Pac-West Telecomm, Inc.

Prism Communications Services, Inc.

Qwest Corporation

Riter, Josephine

SBC Communications, Inc. (SBC)

Sprint Corporation

Time Warner Telecom Inc. (Time Warner)

US Internet Industry Association

United States Telecom Association

Verizon Communications (Verizon)

Western Telephone Integrated Communications, Inc.

WorldCom, Inc.
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Comments Filed in Response to the February 26. 1999 Notice of Proposed Rulemaking

Airtouch Paging

America Online, Inc. (AOL)

Ameritech

Association for Local Telecommunications Services

AT&T Corp. (AT&T)

Baldwin, Jesse

Bardsley, June

Bell Atlantic Corporation

BellSouth Corporation

Cablevision Lightpath, Inc.

California Public Utilities Commission

Choice One Communications (Choice One)

Cincinnati Bell Telephone Company

Commercial Internet eXchange Association

Competitive Telecommunications Association )

Corecomm Limited

Cox Communications, Inc. (Cox)

CT Cube, Inc. & Leaco Rural Telephone Cooperative, Inc.

CTSI, Inc.

Florida Public Service Commission

Focal Communications Corporation

Frontier Corporation

General Communication, Inc.

General Services Administration

Global NAPs Inc.

GST Telecom, Inc.

GTE Services Corporation (GTE)

GVNW Consulting, Inc.

Hamilton, Dwight

ICG Communications

ICORE, Inc.

Indiana Utility Regulatory Commission

Information Technology Association of America

Intermedia Communications Inc. (Intermedia)

Keep America Connected; Federation of Hispanic Organizations of the Baltimore Metropolitan
Area, Inc; Latin American Women and Supporters; League of United Latin American
Citizens; Massachusetts Assistive Technology Partnership; National Association of
Commissions for Women; National Association of Development Organizations; National
Hispanic Council on Aging; New York Institute of Technology; Resources for Independent
Living; Telecommunications Advocacy Project; The Child Health Foundation; The National
Trust for the Development of African American Men; United Homeowners Association,
United Seniors Health Cooperative

KMC Telecom Inc.

Lewis, Shawn

Lloyd, Kimberly, D.
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MCI WorldCom, Inc.

MediaOne Group (Media One)

Miner, George

Missouri Public Service Commission
National Telephone Cooperative Association
New York State Department of Public Service
Pennsylvania Public Utility Commission
Personal Communications Industry Assoc.
Public Utility Commission of Texas

Prism Communications Services, Inc.

RCN Telecom Services, Inc.

Reinking, Jerome C.

Richmond Telephone Company

RNK Inc.

SBC Communications

Schaefer, Karl W.

Sefton, Tim

Shook, Ofelia E.

Sprint Corporation

John Staurulakis, Inc.

Telecommunications Resellers Association
Telephone Association of New England
Thomas, William J.

Time Warner Telecom Inc. (Time Warner)
United States Telephone Association

Verio Inc.

Vermont Public Service Board

Virgin Islands Telephone Corporation
Wisconsin State Telecommunications Association

Reply Comments Filed in Response to the February 26, 1999 Notice of Proposed Rulemaking

Airtouch Paging

Ameritech

Association for Local Telecommunications Services
AT&T Corp.

Bell Atlantic Corporation

BellSouth Corporation and BellSouth Telecommunications, Inc.
Competitive Telecommunications Association
Corecomm Limited (CoreComm)

Cox Communications, Inc. (Cox)

Focal Communications Corporation

General Services Administration

Global NAPs Inc.

GST Telecom Inc.

GTE Services Corporation (GTE)

GVNW Consulting, Inc.
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ICG Communications, Inc

Illinois Commerce Commission

Intermedia Communications Inc.

KMC Telecom Inc.

MCI WorldCom, Inc.

National Exchange Carrier Association, Inc.
National Telephone Cooperative Association
Network Plus, Inc.

New York State Department of Public Services
Pac-West Telecomm., Inc.

Pennsylvania Public Utility Commission
Personal Communications Industry Association
Prism Communications Services, Inc.

Public Service Commission of Wisconsin

RCN Telecom Services

RNK Telecom

SBC Communications, Inc.

Sprint Corporation

Supra Telecommunications & Information Systems, Inc.
TDS Telecommunications Corporation

Time Warner Telecom

United States Telephone Association

US West Communications, Inc.

Verio Inc.

Virgin Islands Telephone Corporation
Wyoming Public Service Commission
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Appendix B — Final Rules
AMENDMENTS TO THE CODE OF FEDERAL REGULATIONS

Part 51, Subpart H, of Title 47 of the Code of Federal Regulations (C.F.R.) is amended as
follows:

1. The title of part 51, Subpart H, is revised to read as follows:

Subpart H--Reciprocal Compensation for Transport and Termination of
Telecommunications Traffic

2. Section 51.701(b) is revised to read as follows:

(a) § 51.701 Scope of transport and termination pricing rules.

A ok o k %
(b) Telecommunications traffic. For purposes of this subpart, telecommunications traffic means:

(1) Telecommunications traffic exchanged between a LEC and a telecommunications carrier other
than a CMRS provider, except for telecommunications traffic that is interstate or intrastate
exchange access, information access, or exchange services for such access (see FCC 01-131,
paras. 34, 36, 39, 42-43); or

(2) Telecommunications traffic exchanged between a LEC and a CMRS provider that, at the
beginning of the call, originates and terminates within the same Major Trading Area, as
defined in § 24.202(a) of this chapter.

3. Sections 51.701(a), 51.701(c) through (e), 51.703, 51.705, 51.707, 51.709, 51.711, 51.713,
51.715, and 51.717 are each amended by striking "local" before "telecommunications traffic" each
place such word appears.
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ARTICLES OF MERGER

[a) ~
of S
. - Y3 Voar ]
UNIVERSALCOM, INC. B
(a Florida corporation) g% o
oS3
with and into O Ra
. ) a; -
B W
NEWSOUTH COMMUNICATIONS CORP. gm =
- (aDelaware carporation), :

being the surviving corporation

In accordance with Section 252 of the Delaware General Corporation Law (the *
and Sections 607.1105 and 607.1109 of the Flo
nnderzigned do herchy certify:

" 1. The Agreement and Plan of Merger between UniversalCom, Ine. (*JCT®) and NewSouth
© Comumunications Corp. (“NCC") is attached her¢to s Exhibit A (the “Plap of Mergerm).
2. The merger of UCI with and inta NCC-shall become effective on December 31, 2001, at

11:59 PM, Eastern Time, after the filing with the Department of State of th
(the I“Qgpmm@_t_qf_&g.ig") of these Articles of Merger.

e Statc of Florida

3. The Plan 61’ Merger was duly spproved and adopted by the board of directors and the sole

. sharthojder of UCI on Decemnber 18, 2001, pursuent to the FBCA. Tho Plan of Merger was

. duly approved and adopted by the board of directors and the sale sharcholder af NCC on
Decembe; 18,2001, pursuant to DGCL. : : i

4. The éd.drass of the ragistered ofﬁée of NCC, the surviving corporation, i the State of
-+ Delaware is 1209 Qrange Strect, Wilmington, Delaware 19801 and its registered agent at’
such address is The Corporation Trust Comparny.

5. NCC hereby appoints tho Sccretary of State of the State of Florida ss its agent for service of

_ process in a proceeding to enforce any obligation or the rights of dissenting shareholders of

_ UCI end agrees to promptly pay to the dissenting shareholders of UCI amounts, if any, to
which they are entitled under Section 6§07.1302 of the FBCA. - .

: EFFEc'n'vt DAZE |

= , ) ‘DGCL™
rida Business Corporation Act (the “FRCA™), the

a3nd



WITNESS WHEREOF, the und:mgued have executed these Articles of Merger as
ofthe | day of December, 2001, '

NewSouth Communications Curp.

Kevin Bendricks,
Vioe Pregident and Secretary

By:

UniversalCom, Inc.

By: K_/'{'{r

Kovin Hendricks,
"Vice President and Secretary




Exhibit A
[See attached Plan of Merger)
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AGREEMENT AND FLAN OF MERGER K
of
UNIVERSALCOM, INC. .
: {a Florida corporation)
with and inta '
NEWSOUTH COMMUNICATIONS CORP.
(8 Delaware corporation)

Il

MERGER: CONSTITUENT ENTITIES

UniversalCom, Ine,, a Floride corporetion { “LICT™), shall merge with and intae NewSouth-
Communications Carp., & Delaware corporation (the “Company”™), as permitted by Section 252
of the Delawarc General Corporation Law and’ Scotions 607.1101-607.11092 of the Florida
Business Corporation Act. _—

e
SURVIVING ENTITY
The Company shall be the surviving corporation (fhe “Surviving Corporation™) of the

Merger, and the Company's name shall remain “NewSouth Communicatioas Corp."

| m |
CERTIFICATE OF INCORPORATION AND BYLAWS

The Cu'uﬁua.tc ‘of Inoorj:oraﬁon of the Campany as it exists immediately prot to the
Merger shall be the Certificatc of Incorporation of the Surviving Corperation, and the Bylaws of
‘the Company as they exist immediately prior to the Merger shall be the Bylaws of the Surviving
Corporation. ' - B _ .

A
DIRECTORS AND OFFICERS

. Upon the offectiveness of the Marger, the directors aod officers of the chmpany
immedistely prior to the Merger shall remain the respective directors and officers of the

Surviving Corporation after the Merger, holding office in accordance with the Bylaws of the
- Company. R . o



v. .
MANNER AND BASIS OF CONVERTING OWNERSHIP INTERESTS

Upon the Merger becoming effective in accordance with Article VII below, by virtue of
the Merger and without any action on the part of any stockhalder of UCL, cach ghare of comman
gtock held by each stockholder of UCI that is outstanding immediately prior to the effectiveness
of the Merger ghall be automatically converted into one share of common stock of the Company.
All shares of eapital stock of the Compeny outstanding immediately prior to the Mergexr will
remaln outstanding upon the Merger becoming effective.

. VL .
LOCATION AND AVAILABILITY OF AGREEMENT OF MERGER

‘The Agreement and Plan of Merger is on file with NewSouth Conunumications Corp. at
. s principal place of business, located at Two N, Main St,, Greenville, SC 29601, A copy of the
Agreement and Plen of Merger will be fumished by NewSouth Communications Cotp., an
request and without ¢ost, to any stockbolder of UCI ar the Company, :

VIL
EFFECTIVE DATE
The Merger shall become effsctive on December 31, 2001, at 11:59 PM, Eastorn Time, -
after the filing with the Secretary of State of the State of Delaware of the Certificate of Merger
and the filing with the Depariment of State of the State of Florida of the Articles of Merger.,

[Signature on Following Page]



- IN WI‘I‘N'ESS WHEREQF, the parties hereto have caused thie Agreement Plan of
Merger to bo signed their respective names and on their respective behalf on this Iﬁg dey of
December, 2001. , ' ' »

UNIVERSALCOM,INC. -~ .~ NEWSOUTH COMMUNICATIONS CORE.

"By { By
Kevin Hendricks, ' . Kevin Hendricks, .
Vjce President and Secretary ‘ Vice President and Secretary
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Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of

MClImetro Access Transmission Services
LLC Petition for Preemption of the
Jurisdiction of the New York Public Service
Commission Pursuant to Section 252(e)(5) of
the Communications Act of 1934, as
Amended

CC Docket No. 02-283

MEMORANDUM OPINION AND ORDER

Adopted: November 26, 2002 Released: November 26, 2002

By the Chief, Common Carrier Bureau:

L INTRODUCTION

1. This Memorandum Opinion and Order addresses the petition of MCImetro
Access Transmission Services LLC (MCImetro) for preemption of the jurisdiction of the New
York Public Service Commission (New York commission) with respect to a dispute concerning
the interpretation and enforcement of its interconnection agreement with Verizon New York, Inc.
(Verizon).! Specifically, MCImetro seeks preemption of the jurisdiction of the New York
commission pursuant to section 252(e)(5) of the Communications Act of 1934, as amended (the

Act).?

' Petition of MCImetro Access Transmission Services LLC Pursuant to Section 252(e)(5) of the Communications
Act for Expedited Preemption of the Jurisdiction of the New York Public Service Commission Regarding
Interpretation and Enforcement of Interconnection Agreement, CC Docket No. 02-283 (filed Sept. 6, 2002)
(MClmetro Petition); see Pleading Cycle Established for Comments on Petition of MCImetro Access Transmission
Services LLC Pursuant to Section 252(e)(5) of the Communications Act for Expedited Preemption of the
Jurisdiction of the New York Public Service Commission Regarding Interpretation and Enforcement of
Interconnection Agreement, CC Docket No. 02-283, Public Notice, DA-02-2298 (rel. Sept. 17, 2002) (Sept. 17
Public Notice). On October 2, 2002, Verizon and the NY DPS filed comments. On October 9, 2002, MClImetro
and Verizon filed reply comments,

2 47US.C. §252(e)(5). Section 252 was added to the Communications Act of 1934 by the Telecommunications
Act of 1996, Pub. L. No. 104-104, 110 Stat. 56 (1996 Act), codified at 47 U.S.C. §§ 151 et seq. Hereafter, all
citations to the 1996 Act will be in accordance with its codification in Title 47 of the United States Code.
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2. Section 252(e)(5) requires the Commission to preempt the jurisdiction of a state
commission in any proceeding or matter in which the state commission “fails to act to carry out
its responsibility under [section 252].””* Section 252 of the Act sets forth the procedures by
which telecommunications carriers may request and obtain interconnection, services, or
unbundled network elements from an incumbent local exchange carrier (LEC).*

3. In its petition, MClmetro alleges that the New York commission’s failure to
resolve its interconnection dispute with Verizon constitutes a “failure to act” triggering this
Commission’s section 252(e)(5) duty to preempt the jurisdiction of the New York commission.
For the reasons set forth below, we grant MClImetro’s petition.

IL BACKGROUND

4, MClImetro, a competitive LEC in New York, and Verizon, the incumbent LEC in
New York, have a contractual dispute over the treatment of reciprocal compensation for traffic
bound for Internet service providers (ISPs) (ISP-bound traffic) under the terms of their 1997
interconnection agreement, and in light of the New York commission’s 1999 Order addressing
this issue and this Commission’s April 2001 ISP Remand Order.® Specifically, MCImetro seeks
resolution of the following three issues: (1) whether any provision of the interconnection
agreement allows Verizon unilaterally to withhold reciprocal compensation payments due
pursuant to the agreement and the New York commission orders; (2) whether the ISP Remand
Order constitutes a change of law under paragraph 8.2 of the agreement triggering the obligation
to amend the agreement; and (3) if any amendment is required, what is the effective date of the
amendment under paragraph 20.16 of the agreement.®

5. Neither MCImetro nor Verizon sought resolution of their dispute by the New
York commission;” however, Verizon earlier had filed six petitions with the New York
commission seeking resolution of contractual disputes with other competitive LECs regarding
reciprocal compensation for ISP-bound traffic.® On August 7, 2002, the New York Department
of Public Service (NY DPS), which functions as the New York commission staff, issued a letter

} 47U.S.C. § 252(e)(5).
4 See generally 47 U.S.C. § 252.

> See MClmetro Petition. See also MClmetro September 17, 2002 Erratum (attaching a complete copy of
Proceeding on Motion of the Commission to Reexamine Reciprocal Compensation, Case No. 99-C-0529, Opinion
and Order (New York Commission Aug. 26, 1999)); In the Matter of Implementation of the Local Competition
Provisions in the Telecommunications Act of 1996 and Intercarrier Compensation for ISP-Bound Traffic, CC
Docket Nos. 96-98, 99-68, Order on Remand and Report and Order, 16 FCC Rcd 9151 (rel. Apr. 27, 2001),
remanded, 288 F.3d 429 (D.C. Cir. 2002) (ISP Remand Order).

¢ MCImetro Petition at iv and 6 n.18.
7 See MClmetro Petition at 6, 8.

8 See MClmetro Petition at iii and 6.
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to Verizon in these six proceedings stating that the New York commission “will not address the
six dispute resolution petitions” and that “because adequate, alternative forums exist, the
Department will not address any future petitions addressing contract interpretations of reciprocal
compensation for Internet-bound traffic.”

6. Relying on this language, on September 6, 2002, MCImetro filed a petition for
preemption with this Commission alleging that the New York commission “failed to act” to
resolve its reciprocal compensation dispute with Verizon.” On September 17, 2002, the
Commission issued a public notice requesting comment on MCImetro’s petition.'

7. On October 2, 2002, Verizon and the NY DPS filed comments. Verizon asks that
the “Commission preempt and at the same time summarily reject MCImetro’s position on the
merits.”* In its comments, the NY DPS explains that MCImetro’s petition for preemption
“arises from New York’s decision to refrain from immersing itself in an MCI and Verizon
dispute over the reciprocal compensation provisions of their interconnection agreement.””
Although the NY DPS does not object to resolution of this matter by the Commission, it does
oppose section 252(e)(5) preemption as the jurisdictional basis for Commission review.
Verizon and MClmetro filed reply comments on October 9, 2002.

III. DISCUSSION

8. We conclude that the circumstances presented by MCImetro require us to assume
the jurisdiction of the New York commission. Section 252(e)(5) directs the Commission to
preempt the jurisdiction of a state commission in any proceeding or matter in which a state “fails
to act to carry out its responsibility under [section 252].”"* The Commission’s rules address the
context of a state’s “failure to act” with respect to a state’s mediation and arbitration

°®  Letter of Janet Hand Deixler, Secretary, New York DPS, to Gayton P. Gomez, Esq., Verizon New York, Inc.,
dated Aug. 7, 2002, MCImetro Petition, Exhibit 1 (NY DPS Aug. 7, 2002 letter).

10 See MClImetro Petition.
1 See Sept. 17, 2002 Public Notice.

Verizon Comments at 1,

¥ NY DPS Comments at 1. The NY DPS further explains that the “NYPSC chose not to review the
interconnection dispute because it involved contract interpretation questions turning on the FCC’s use of the term

‘reciprocal compensation.” Id.

" Specifically, the NY DPS states that “[w]hile NYPSC has no objection to the FCC attempting to resolve this
contract dispute, we would take issue with a holding that New York had a statutory § 252 duty to determine
Verizon’s and MCI’s contractual intent regarding the term ‘reciprocal compensation.”” /d. NY DPS requests that
the Commission resolve this dispute pursuant to its section 208 authority. See id. at 2. See also 47 U.S.C. § 208.

15 47U.8.C. § 252(e)(5).
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responsibilities pursuant to section 252.' In the Starpower Preemption Order, the Commission
further determined that a dispute involving interpretation and enforcement of an interconnection
agreement also falls within a state’s responsibilities under section 252."” Specifically, the
Commission stated: “In applying Section 252(e)(5), we must first determine whether a dispute
arising from interconnection agreements and seeking interpretation and enforcement of those
agreements is within the states’ responsibility under section 252. We conclude that it is.”** In
Starpower, the Commission granted a petition for section 252(e)(5) preemption because the
Virginia commission declined to take jurisdiction over contractual disputes involving reciprocal
compensation of ISP-bound traffic.”

9. We find that MClImetro’s petition falis squarely within Commission precedent,
presents no novel questions of fact, law or policy and, therefore, we resolve this petition pursuant
to our delegated authority.”® Following the Commission’s guidance in the Starpower Preemption
Order, we find that the New York commission has “failed to act” with regard to the
interconnection dispute between MClmetro and Verizon. As in Starpower, the state commission

16 Section 51.801(b) provides: “For purposes of this part, a state commission fails to act if the state commission
fails to respond, within a reasonable time, to a request for mediation, as provided for in section 252(a)(2) of the Act,
or for a request for arbitration, as provided for in section 252(b) of the Act, or fails to complete an arbitration within
the time limits established in section 252(b)(4)(c) of the Act.” 47 C.F.R. §51.801(b).

7" In the Matter of Starpower Communications, LLC, Petition for Preemption of Jurisdiction of the Virginia State
Corporation Commission Pursuant to Section 252(e)(5) of the Telecommunications Act of 1996, CC Docket No. 00-
52, Memorandum Opinion and Order, 15 FCC Red 11277, 11279, para. 6 (2000) (Starpower Preemption Order).
Although the Commission has taken a clear position on this issue, the New York Commission disagrees with this
reading of its obligations under section 252. See NY DPS Comments at 1-2. Further, though federal courts of
appeal have divided on this issue, a majority of circuits has recognized that states have authority pursuant to section
252 to resolve disputes arising out of interconnection agreements. See Global Naps, Inc. v. FCC, 291 F.3d 832, 838
(D.C. Cir. 2002); MCI Telecommunications Corporation v. Bell Atlantic-Pennsylvania, 271 F.3d 491, 511 (3™ Cir.
2001), cert. denied sub nom. Pennsylvania Public Utilities Commission v. MCI Telecommunications, 2002 WL
554458 (U.S. Oct. 7, 2002); Southwestern Bell Telephone Co. v. Brocks Fiber Communications of Oklahoma, Inc.,
235 F.3d 493, 496-97 (10" Cir. 2000); Southwestern Bell T elephone Co. v. Connect Communications Corp., 225
F.3d 942, 946 (8" Cir. 2000); Southwestern Bell Telephone Co. v. Public Utility Commission of Texas, 208 F.3d
475, 480 (5™ Cir. 2000); Illinois Bell Telephone Company v. WorldCom Technologies, Inc., 179 F.3d 566, 570-71
(7" Cir. 1999). But see BeliSouth Telecommunications, Inc., et al. v. MCIMetro Access Transmission Services, Inc,
278 F.3d 1223, 1232-35 (11" Cir. 2002), vacated pending rehearing en banc, 297 F.3d 1276 (11™ Cir. July 17,
2002) (holding that states lack authority under federal statute to resolve disputes arising from interconnection
agreements); Bell Atlantic Maryland v. MCI WorldCom, 240 F.3d 279 (4™ Cir. 2001), vacated on other grounds and
remanded sub nom. Verizon Maryland Inc. v. Public Service Commission of Maryland, 122 S.Ct. 1753 (2002)
(holding that states have authority under state law to address disputes arising from interconnection agreements).

8 See Starpower Preemption Order, 15 FCC Red at 11279 para. 6.

1% See Starpower Preemption Order, 15 FCC Red at 11280, para. 7. See also In the Matter of Cox Virginia
Telecom, Inc. Petition for Preemption of Jurisdiction of the Virginia State Corporation Commission Pursuant to
Section 252(e)(3) of the Telecommunications Act of 1996, CC Docket No. 00-126, Memorandum Opinion and
Order, 15 FCC Red 17958 (CCB 2000).

2 See47C.F.R.§§0.91,0.291
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in this case has expressly declined to interpret or enforce the terms of an interconnection
agreement. Specifically, both the August 7, 2002 letter to Verizon and the October 2, 2002
comments filed by the NY DPS in this proceeding unequivocally express an intent not to act to
resolve the parties’ interconnection dispute regarding reciprocal compensation for ISP-bound
traffic. Inits August 7, 2002 letter to Verizon, the New York DPS states: “because adequate,
alternative forums exist, the Department will not address any future petitions addressing contract
interpretations of reciprocal compensation for Internet-bound traffic.”® Additionally, in its
October 2, 2002 comments filed in this proceeding, the New York DPS explains that
MClImetro’s petition “arises from New York’s decision to refrain from immersing itself in an
MCI and Verizon dispute over the reciprocal compensation provisions of their interconnection
agreement.”” The New York DPS further explains that the “N'YPSC chose not to review the
interconnection dispute because it involved contract interpretation questions turning on the
FCC’s use of the term ‘reciprocal compensation.’””? Therefore, we conclude that the New York
commission has “failed to act to carry out its responsibility” under section 252. Accordingly, the
Act compels us to assume the jurisdiction of the New York commission and resolve the
outstanding interconnection dispute.

10.  The NY DPS requests that “rather than review MCI’s claim under § 252(e)(5),
which authorizes FCC preemption of state responsibilities, the Commission should exercise its §
208 authority” to resolve the parties’ interconnection dispute.® Verizon disputes the
applicability of section 208 to this dispute and opposes the NY DPS’s request.”® Because we find
that the statute, our implementing rules and Commission precedent compel us to preempt the
jurisdiction of the state commission in this case, we do not address the New York commission’s
suggestion that we resolve this dispute pursuant to our section 208 authority.

11.  MClImetro may now file with the Commission for resolution of the
interconnection dispute identified in MCImetro’s September 6, 2002 petition.”® Upon receiving
the appropriate filings from MCImetro, the Commission may only proceed to resolve the

3 NY DPS Aug. 7, 2002 letter at 1-2.

2 NY DPS Comments at 1. Because the NY DPS’s October 2, 2002 comments specifically contemplate the
dispute between MClmetro and Verizon, we rely upon the NY DPS’s statements in these comments as evidence of
the New York Commission’s “failure to act” in this case. We note that, generally, we rely upon explicit orders of
the state commission as evidence of a failure to act.

23 1d

® Id at2.

% Specifically, Verizon states that “[s]ection 208(a) permits persons to complain to the Commission about
conduct by carriers ‘in contravention of the provisions [of the Act].”” Verizon Reply Comments at 1-2. Verizon
asserts that “MCImetro does not make such a claim, just a claim that Verizon breached its contract,” thus,
MClmetro’s claim “is not the proper subject of a section 208 complaint.” Id. at 2.

% Any filing that MCImetro makes must meet the requirements of the Commission’s rules governing the filing of
formal complaints. See 47 C.F.R. § 1.720 et seg.
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questions that the New York commission would have resolved had it chosen to act.”
Specifically, the Commission may only resolve the following three issues: (1) whether any
provision of the interconnection agreement allows Verizon unilaterally to withhold reciprocal
compensation payments due pursuant to the agreement and the New York commission orders;
(2) whether the ISP Remand Order constitutes a change of law under paragraph 8.2 of the
agreement triggering the obligation to amend the agreement; and (3) if any amendment is
required, what is the effective date of the amendment under paragraph 20.16 of the agreement.?
We strongly encourage the parties to contact the Market Disputes Resolution Division of the
Enforcement Bureau before filing to discuss how the proceedings before the Commission might
best be handled. We also reiterate the finding in the Local Competition Order that the
Commission retains exclusive jurisdiction over any proceeding or matter over which it assumes
responsibility under section 252(e)(5).” Similarly, these proceedings before the Commission
and any judicial review thereof shall be the exclusive remedies available to the parties.”

IV. CONCLUSION

12.  For the foregoing reasons, we grant MCImetro’s petition for Commission
preemption of jurisdiction over its dispute with Verizon and invite MCImetro to file for
resolution of this dispute under 47 C.F.R. § 1.720 ef segq.

V. ORDERING CLAUSE

13.  Accordingly, IT IS ORDERED that, pursuant to section 252 of the
Communications Act of 1934, as amended, 47 U.S.C. § 252, and sections 0.91, 0.291 and
51.801(b) of the Commission’s rules, 47 C.F.R. §§ 0.91, 0.291 and 51.801(b), the petition for
Commission preemption of jurisdiction filed by MCImetro on September 6, 2002, IS

GRANTED.

FEDERAL COMMUNICATIONS COMMISSION

William F. Mabher, Jr.
Chief, Wireline Competition Bureau

27 See 47 C.F.R. § 51.801 (providing that the Commission “assume[s] the responsibility of the state commission
under section 252 of the Act with respect to the proceeding or matter™). See also Starpower Preemption Order, 15
FCC Rcd at 11281, para. 9.

28 MClImetro Petition at iv and 6 n.18.

¥ Implementation of the Local Competition Provisions in the Telecommunications Act of 1996, CC Docket 96-98,
First Report and Order, 11 FCC Red 15499, 16129, para. 1289 (1996) (Loca! Competition Order).

30 47U.8.C. §252(e)(6).



----- Original Message-----

From: Clayton, John W.

Sent: Friday, December 13, 2002 4:14 PM

To: ‘jjennings@newsouth.com'

Cc:  Cheek, William E.; Feeney, Kathryn L.; Luehring, Janette W.;
Masterton, Susan S.

Subject: New South / Universal Com Reciprocal Compensation Issues

Mr. Jennings:

During the past week Sprint has completed an internal review of the
ISP-Bound Traffic / Reciprocal Compensation disputes between NewSouth
and Sprint. The first dispute involves the rates paid by Sprint for

reciprocal compensation under the Universal Com contract. The second
dispute involves what minutes of use should be included in calculating

the growth cap. A discussion of each dispute and Sprint's position
regarding each follows:

Rate Dispute

On January 24, 2002 Sprint sent notices to both Universal Com and
NewSouth that Sprint was making an offer under the FCC's Order to
exchange all local and ISP traffic at the lower FCC rates. The Sprint
letters further advised that each CLEC had the option of rejecting
Sprint's offer, in which case traffic below the 3:1 ratio would be
exchanged at the rates in the contract and the traffic above 3:1 would
be exchanged at the lower FCC rates. The Sprint letters also provided
that if CLECs wanted to accept Sprint's offer no further action was
necessary, but that if CLECs wanted to reject Sprint's offer a notice of
rejection was required. Sprint received notice from NewSouth that it
was rejecting Sprint's offer. No notice was received from Universal
Com.

It is Sprint's position that the parties continue to operate under two
separate agreements and that the letter from NewSouth rejecting Sprint's
offer to exchange all local and ISP traffic at the FCC rates was not an
effective rejection for Universal Com. Both the Universal Com contract
and Florida statutes provide that NewSouth, as Universal Com's successor
in interest, became responsible for the obligations of Universal Com.
Sprint sent letters to both NewSouth and Universal Com stating that it
was opting into the FCC's interim compensation regime and that if a
response was not provided, Sprint would deem the CLEC had accepted
Sprint's offer and all traffic would be exchanged at the lower FCC rate.
Sprint received a letter from NewSouth stating that, "NewSouth hereby
rejects Sprint's offer regarding reciprocal compensation contained in

1



your January 24, 2002 letter". The rejection from NewSouth did not
mention Universal Com nor did it indicate that more than one contract
was involved. Since NewSouth continued to fulfill Universal Com's
obligations under the contract rather than terminating the contract,
NewSouth was obligated to reject Sprint's offer under the Universal Com
contract. Until Sprint receives official notice under the Universal Com
contract that Sprint's offer is rejected Universal Com will be paid at

the lower FCC rates.

Growth Cap Dispute

NewSouth claims that Universal Com's minutes of use should be combined
with NewSouth's in order to determine the 3:1 ratio.

The FCC Order provides that compensation for ISP-bound Traffic in 2001
will be capped by the number of ISP-bound minutes for which the CLEC was
entitied to compensation under the agreement during the first quarter of
2001, annualized, plus an additional ten percent growth factor. For

2002, an additional ten percent growth factor is applied to the 2001
capped minutes. Since NewSouth did not merge with Universal Com until
December 2001, it cannot include Universal Com's minutes to establish
the baseline. In addition, until NewSouth takes the appropriate steps

to terminate the Universal Com contract, it cannot combine the minutes
of use from both companies on a going forward basis to determine the 3:1
ratio or for application of the growth cap.

In conclusion, until Sprint receives official notice of Universal Com's
rejection under the contract, Sprint is only obligated to pay FCC rates

for all local and ISP traffic, subject to the growth cap. Since

NewSouth did not merge with Universal Com until December 2001, it cannot
include Universal Com's minutes to establish the baseline. in addition,

until NewSouth takes the appropriate steps to terminate the Universal

Com contract, it cannot combine the minutes of use from both companies
on a going forward basis to determine the 3:1 ratio or the growth cap.

In the event you have questions or wish to discuss further please
contact Kathryn Feeney (913/315-7858) and she will ensure appropriate
internal resources are made available.

John Clayton

Sprint

Director Wholesale Services
913/315-7839



--—-Original Message-----

From: Jake Jennings

Sent: Monday, January 06, 2003 5:02 PM

To: 'John.Clayton@mail.sprint.com’

Cc: Amy Gardner

Subject: RE: New South / Universal Com Reciprocal Compensation [ssues

Mr. Clayton:

Thank you for your correspondence of December 13, 2002 in which you
articulate Sprint's position on the dispute between Sprint and NewSouth
concerning reciprocal compensation for ISP-Bound traffic. For the reasons
set forth below, NewSouth disagrees with your conclusion that there has not
been an effective rejection of Sprint's offer to exchange of all traffic at

the FCC rates. With respect to the growth cap, NewSouth is entitled to use
the Universal Com first quarter 2001 ISP minutes as a baseline to grow
minutes that continue to be exchanged under the Sprint/Universal Com
contract, as explained below.

Level of Compensation for [SP-Bound Traffic

NewSouth disagrees with Sprint's contention that NewSouth's rejection of
Sprint's offer to exchange all local and ISP-bound traffic was not an
effective rejection for traffic formerly exchanged with Universal Com. As
Sprint was well aware, Universal Com merged into NewSouth Communications
Corp. That merger became effective December 31, 2001. As of that date,
Universal Com ceased to exist as NewSouth was the surviving entity, per the
duly filed plan of merger. NewSouth also succeeded to Universal Com's
rights, benefits and obligations under the Universal Com interconnection
agreement with Sprint. (See e.g.,, Agreement at section 30, ("This
Agreement shall be binding upon, and inure to the benefit of, the Parties
hereto and their respective successors. . .")).

On January 24, 2002, Sprint sent a letter to Universa! Com stating
its offer to exchange all traffic in the state of Florida at the lower FCC
rates, and requiring Universal Com affirmatively to opt out of Sprint's
proposed compensation plan. At the time of Sprint's letter, Universal Com
no longer existed and NewSouth was the only corporate entity that could
respond to Sprint's letter. Moreover, NewSouth had fully succeeded to
Universal Com's rights under the interconnection agreement and NewSouth was
thus the appropriate party to reject Sprint's offer. There is nothing in
the Universal Com contract that required NewSouth to provide notice to
Sprint that it was acting as Universal Com's successor. Even though notice
was not required by the terms of the interconnection agreement, Sprint was
on notice that NewSouth was acquiring Universal Com. Moreover, NewSouth has
been performing under the interconnection agreement by, among other things,

1



remitting payment to Sprint for services and elements acquired under that
agreement.

Thus, when NewSouth wrote to Sprint on February 8, 2002 in response to
Sprint's January 24, 2002 letter rejecting Sprint's offer to exchange all

traffic at the FCC rates, that rejection was fully effective for the traffic
exchanged under the Universal Com interconnection agreement. There was no
requirement or reason for NewSouth to specifically identify Universal Com
given that Universal Com had been fully merged into NewSouth and no longer
existed as a separate legal entity. Nor was there any reason to

specifically identify the Universal Com interconnection agreement.
NewSouth's February 8 notice referenced the "interconnection agreement
between the two parties," and NewSouth, as Universal Com's successor,
effectively had replaced Universal Com as one of the two parties to the
interconnection agreement with Sprint.

NewSouth Is Entitled to Universal Com's 2001 ISP Minutes

We believe some clarification may be required with respect to the
growth cap issue. Sprint contends that NewSouth may not "combine" Universal
Com's" minutes with NewSouth minutes in order to determine compensable ISP
minutes. Sprint further contends that, because NewSouth did not merge with
Universal Com until December 2001, NewSouth cannot include Universal Com's
first quarter 2001 minutes to establish the baseline for growth of ISP
minutes eligible for compensation.

It is not quite clear what it means to "combine" Universal Com minutes with
NewSouth minutes. NewSouth effectively has two interconnection agreements
with Sprint in the state of Florida - one which NewSouth negotiated with

Sprint, and the Universal Com interconnection agreement with respect to
which NewSouth is Universal Com's successor. NewSouth is entitled to grow
compensable ISP-bound minutes up to the FCC-imposed caps separately with
respect to each agreement.

Under the FCC's interim compensation mechanism, "a LEC may receive
compensation, pursuant to a particular interconnection agreement, for
ISP-bound minutes up to a ceiling equal to, on an annualized basis, the
number of ISP-bound minutes for which that LEC was entitled to compensation
under that agreement during the first quarter of 2001, plus a ten percent
growth factor. For 2002, a LEC may receive compensation, pursuant to a
particular interconnection agreement, for ISP-bound minutes up to a ceiling
equal to the minutes for which it was entitled to compensation under that
agreement in 2001, plus another ten percent growth factor. in 2003, a LEC
may receive compensation, pursuant to a particular interconnection
agreement, for ISP-bound minutes up to a ceiling equal to the 2002 ceiling
applicable to that agreement." (FCC Order at 78.)(emphasis added).

Following NewSouth's acquisition of Universal Com on December 31,
2002, NewSouth has maintained the Universal Com interconnection agreement,
which, as Sprint, notes, neither party has sought to terminate. NewSouth
acquired Universal Com's switch and has continued to bill Sprint reciprocal
compensation for minutes of use terminated by that switch at the rates set
forth in the original Universal Com interconnection agreement. Those
minutes of use and charges are separate from minutes of use terminated by
NewSouth's switch (not acquired from Universal Com) in Florida which are
billed under the interconnection agreement that NewSouth negotiated with

2



Sprint.

NewSouth is seeking reciprocal compensation "pursuant to a
particular interconnection agreement,"” (i.e., the Universal Com agreement).
Sprint does not dispute that Universal Com was "entitied to compensation”
under that agreement in the first quarter of 2001. Those minutes form the
baseline for subsequent growth, under the FCC's growth cap, for ISP-bound
minutes eligible for compensation, pursuant to that agreement. As Universal
Com's successor, NewSouth is as entitled to grow eligible ISP minutes under
the Universal Com agreement to the same extent as Universal Com.

In sum, in determining the 3:1 ratio and the growth cap, there are
two separate calculations in the state of Florida. One calculation under
the Universal Com agreement and another under the agreement negotiated
between Sprint and NewSouth.

No Waiver of Rights

Nothing herein should be viewed as NewSouth's acknowledgement or agreement
that Sprint's opt out mechanism constituted an appropriate method of
implementing the FCC's interim compensation mechanism for ISP traffic, or

that other aspects of Sprint's proposal contained in its January 24, 2002

letter is consistent with the letter and spirit of the interim compensation
mechanism as set forth in the FCC's April 2001 order. NewSouth reserves all
rights to challenge Sprint's mechanism in any appropriate forum..
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February 24, 2003
ViA E-MAIL AND CERTIFIED MAIL

John Clayton .
Director, Wholesale Services

Sprint-Florida, Inc.

6480 Sprint Parkway

Overland Park, KS 66251

RE: NewSouth-Sprint Billing Dispute
Dear Mr. Clayton,

We have been retained by NewSouth Communications Corp. (“NewSouth™) in relation to
the billing dispute between NewSouth and Sprint-Florida, Inc. (“Sprint”) governing the
appropriate compensation rate for the transport and termination of traffic that originates on
Sprint’s network. The genesis of this dispute is Sprint’s letter of January 24, 2002, in which
Sprint offered to exchange all local and ISP-bound traffic at the lower, graduated rates adopted
by the Federal Communications Commission (“FCC”) in its ISP Order" (“Sprint Offer Letter™).
Although Sprint’s Offer Letter was addressed to Universal Com, Inc. (“Universal Com”) that
entity no longer existed as of the date of the letter.

As NewSouth had informed Sprint, Universal Com had been merged into NewSouth
effective December 31, 2001. As a result of the merger, NewSouth succeeded to the rights of
Universal Com under the Interconnection and Resale Agreement for the State of Florida between
Universal Com and Sprint dated January 27, 1998 (“the Agreement”). On February 8, 2002,
NewSouth, on behalf of itself and the former Universal Com, rejected Sprint’s offer via letter.”
NewSouth’s timely rejection of Sprint’s offer results in the Parties remaining subject to the
compensation rates contained in the Agreement. Thus, the provisions of the Agreement govern
this dispute. :

v Implementation of the Local Competition Provisions in the Telecommunications Act of 1996, Intercarrier
Compensation for ISP-Bound Traffic, 16 FCC Rcd 9151 (2001) (“/SP Order”), remanded, WorldCom, Inc. v. FCC,
288 F.3d 429 (D.C. Cir. 2002) (remanding, but not vacating, the ISP Order because the FCC had no basis to rely on
Section 251(g) for its determinations), petition for reh’g en banc denied, petition for cert. pending.

¥ NewSouth reiterated this rejection on September 30, 2002 and again on February 14, 2003.

WDC 326323v6



MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEO, P.C.

On December 13, 2002, Sprint, via email correspondence from John Clayton, described
its position on the dispute. NewSouth responded on January 6, 2003 via an email from Jake E.
Jennings, Vice President of Regulatory Affairs for NewSouth. To date, NewSouth has received
no response from Sprint to NewSouth’s January 6 email correspondence. Pursuant to Sections
22.2 and 22.3 of the Agreement, if a dispute is not resolved within thirty days after the
designation of amounts as disputed, the Parties must escalate the dispute to “a designated
representative that has authority to settle the dispute.” Under the contract, the designated
representatives must meet as often as they reasonably deem necessary to resolve the dispute and
all reasonable requests for relevant information shall be honored. If the Parties are unable to
resolve the dispute after an additional thirty days of negotiations, either Party may petition the
Florida Public Service Commission (“Commission”) for resolution of “any dispute arising out of
or relating to this Agreement that the Parties themselves cannot resolve.”

NewSouth hereby invokes the dispute escalation provision set forth in Section 22.3.
Indeed, it appears that the exchange of correspondence between Mr. Clayton and Mr. Jennings
satisfies the requirement for designating higher-level management. As thirty days have elapsed
since Mr. Jennings’ email without a response from Sprint, this issue may be ripe for submission

to the Commission.

In addition to the points raised in Mr. Jennings’ January 6, 2003 correspondence, a
review of the record of this dispute reveals that Sprint has clearly and materially violated the
contract between Universal Com and Sprint. Under Section 22.2 of the contract, “[i}f 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 Party”) shall within
thirty days (30) days of its receipt of the invoice containing such disputed amounts give notice to
the Billing Party of the amounts it disputes (“Disputed Amounts™) and include in such notice the
specific details and reasons for disputing each item. The Non-Paying Party shall pay when due
all undisputed amounts to the Billing Party. The balance of the Disputed Amount shall thereafter
be paid with appropriate late charges, if appropriate, upon final determination of such dispute.”

The record we have reviewed shows that Sprint has failed to both timely pay undisputed
amounts and failed to timely notify NewSouth of its dispute, even though NewSouth provided
Sprint with bills each month in a timely manner. Sprint did not notify NewSouth that it was
disputing the amounts billed by NewSouth for reciprocal compensation for February 2002-
March 2002 until September 9, 2002. On that date, NewSouth received an email containing
dispute claim forms dated August 15, 2002 for invoice dates of March (for February usage) and
April (for March usage). Similarly, NewSouth did not receive Sprint’s notification for disputes
for reciprocal compensation for May 2002-August 2002 invoices (for April through July usage)
until October 10, 2002. Nor does NewSouth have any record of disputes for September and
October 2002 invoices, although Sprint has withheld significant payments rightfully due to
NewSouth for those months. If Sprint believes that it has timely submitted disputes for these
invoices, we request, pursuant to Section 22.3 of the Agreement, that Sprint provide evidence of
such notices. In the absence of any such evidence, Sprint cannot lawfully dispute the bills for
February, March, April, May, June, July, August, September or October 2002. NewSouth thus
demands payment in full for those months. Moreover, Sprint’s payments were not timely made

WDC 326323v6
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and thus NewSouth demands appropriate late fees. Sprint’s failure to pay or submit dispute
notices in a timely manner constitutes grounds for payment of withheld amounts that are in
addition to NewSouth’s timely rejection of Sprint’s Offer Letter.

Although we remain hopeful that the Parties can resolve this matter quickly, without
resorting to Commission intervention, NewSouth is prepared to submit this matter to the

Commission as Sprint has unjustifiably withheld significant sums from NewSouth. Your prompt
attention to this matter is appreciated.

Sincerely,

Michael H. Pryor /

Angela F. Collins

Counsel for
NewSouth Communications Corp.

cc: Field Service Manager (via certified mail)
Sprint-Florida, Inc. '

Jake Jennings
NewSouth Communications Corp.

WDC 326323v6



$ Spl‘int 6450 Sprint Parkwaly

Overland Park, KS 66251

Janette W. Luehring

Attorney

Mailstop: KSOPHNO0212-2A511
Phone: 913-315-8525

FAX: 913-315-0752

March 11, 2003

Michael H. Pryor

Angela F. Collins

Mintz Levin Cohn Ferris Glovsky and
Popeo PC

701 Pennsylvania Ave., N.W.

Washington, DC 20004

Re: NewSouth-Sprint Billing Dispute
Dear Mr. Pryor and Ms. Collins:

| am responding to your February 24, 2003 letter to John Clayton on behalf of
your client NewSouth Communications Corp. (“NewSouth”) regarding the billing dispute
between NewSouth and Sprint — Florida, Incorporated (“Sprint”). New South maintains
that Sprint was aware that Universal Com, inc. ("UCI") no longer existed; however,
Sprint does not have any record of notice to that effect, and NewSouth has not provided
any evidence that Sprint was notified even though Sprint has requested this from
NewSouth. The only notice Sprint received regarding the NewSouth merger came from
UCI. This notice advised that UC| was going to become a wholly-owned subsidiary of
NewSouth, but that there would be no name change immediately following the merger.
Sprint was never subsequently notified of a name change or a change of address for
the notification provision under the UCI agreement, nor did Sprint receive any notice
that either the UCI or NewSouth agreement should be terminated.

In fact, after the merger NewSouth continued to operate under the separate UCI
and NewSouth agreements. Because both agreements are still active, and because as
far as Sprint was aware UCI continued to operate under that name as a subsidiary of
NewSouth, Sprint believed both entities were still operating under their respective
names. As a result, Sprint sent letters to both NewSouth and UCI in which Sprint
offered to implement the FCC interim compensation regime, including to exchange all
local and ISP-bound traffic at the lower, graduated rates adopted by the Federal
Communications Commission (“FCC") in its ISP Order (“Sprint’s Offer Letters"). Sprint's
Offer Letters were sent to the address specified in the notice provision in each



Michael H. Pryor
Angela F. Collins
March 11, 2003
Page 2

agreement. The February 8, 2002 letter that NewSouth sent rejecting Sprint's offer
refers only to the NewSouth agreement, but there is no mention in that letter of a
rejection of Sprint’s offer under the UCI agreement. [f NewSouth intended to reject
Sprint’s offer for both NewSouth and UCI in its letter of February 8, 2002, the letter
should have clearly stated that it applied to both agreements. Because NewSouth
chose to continue operating under two agreements after its merger, it is Sprint’s position
that NewSouth was obligated to respond to Sprint's offer letter under both agreements.

We do not view Mr. Jennings' January 6, 2003 letter as an escalation of the
dispute under the agreement. That letter was the first time NewSouth indicated that it
agreed with Sprint's position on the issue of how to apply the growth cap and the 3:1
ratio. Mr. Jennings’ letter did not request a response or suggest that the parties engage
in negotiations in an effort to resolve the remaining dispute, which as you know was
required by Section 22.2 of the Parties’ agreement.

Your letter advises that “a review of the record” reveals that Sprint clearly and
materially violated the agreement between UCI and Sprint. Sprint’s records show that
Sprint only exceeded the thirty days on three invoices, not six as your letter indicated.
Sprint’s records also contradict your statement that NewSouth provided Sprint with bills
each month in a timely manner. Sprint received the April, May and June usage invoices
on September 13, 2002. Sprint clearly disputed these invoices within thirty days after
receiving them. Sprint also disagrees with your statement that Sprint did not dispute
two invoices. Sprint's records show that both of the invoices in question were disputed
on November 20, 2002, which was within 30 days of Sprint’s receipt of them. Sprint
believes that it has substantially complied with the dispute notification requirements in
the Parties’ agreement.

Sprint further believes that even if it did not technically comply with all of the
provisions that allowed it to properly withhold payment of disputed amounts, Sprint did
not waive any of its rights to assert any substantive claim that the amounts NewSouth
has billed are in violation of Federal Law. The FCC's ISP Order provides that ISP
bound traffic will be exchanged at the lower, graduated rates when the ILEC has offered
to exchange all local and ISP-bound traffic at those lower, graduated rates. Sprint’s
Offer Letters did just that; however, Sprint continues to receive billing from UCI for ISP-
bound traffic at the contract rates, which is in clear violation of the ISP Order. In
addition, NewSouth wants Sprint to pay billed amounts that Mr. Jennings' January 6,
2003 letter admits are incorrect solely because Sprint did not dispute them in a timely

manner.
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Like NewSouth, Sprint remains hopeful that the Parties can resolve this matter .
quickly, without resorting to Commission intervention. However, for the reasons stated
above, Sprint will not agree to pay the admittedly incorrect sums billed by UCI. Sprint
also disagrees that the dispute is ripe for submission to the Commission, since
NewSouth has not followed the dispute resolution process and attempted to settle this
dispute through good faith negotiations, as required by the agreement.

Sprint remains willing to enter into settlement negotiations to resolve this dispute
or to abide by the escalation procedures set forth in the Parties’ agreement. Thank you
for your attention to this matter. :

Sincerely,

Q
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March 17, 2003

Via Facsimile (913) 315-3752. and
Certified Mail/Return-Receipt Requested

Janette W. Luehring, Esq.
6450 Sprint Parkway
Qverland Park, Kansas 66251

Re:  NewSouth-Sprint Billing Dispute

Dear Ms. Luehring:

This responds to your letter of March 11, 2003 concerning the ongoing dispute
between NewSouth Communications Corp. (“NewSouth”) and Sprint-Florida
Incorporated (“Sprint”).

Under the dispute resolution provisions of the Interconnection and Resale
Agreement between Universal Com, Inc., and Sprint (“Agreement” or “UCL/Sprint
Agreement”), if the parties are unable to resolve disputed issues in the normal course,
each party must appoint a designated representative at a higher level of management that
has authority to settle the dispute. These representatives must meet as often as they
reasonably deem necessary and negotiate in good faith to resolve the dispute. Obviously,
the parties have been unable to resolve in the normal course the disputes between Sprint
and NewSouth regarding the appropriate reciprocal compensation payments due under
the Agreement. NewSouth reasonably viewed Mr. Clayton’s December 13, 2002, email
letter to Mr. Jennings as Sprint’s designation of a higher level employee and the initiation
of the dispute resolution provisions of the Agreement. Mr. Jennings is NewSouth’s
designated representative.

Whether the dispute resolution provisions of the Agreement have been triggered
(and NewSouth believes that they have), NewSouth welcomes Sprint’s offer to enter into
settlement discussions to resolve the ongoing disputes. Such discussions should proceed
under the ambit of the Agreement’s dispute resolution provisions, which, as noted,
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requires that designated representatives with settlement authority meet to attempt to
resolve disputes. Given the length of time that this dispute has already been ongoing,
NewSouth requests that such discussions begin immediately.

NewSouth proposes that Mr. Jennings and Sprint’s designated representative,
with counsel, meet at the end of next week. Mr. Jennings is available March 26, 27 or
28" As Mr. Jennings will be unavailable during the first two weeks of April, NewSouth
requests that the designated representatives meet at the end of next week to avoid further
delay. NewSouth too hopes that the parties can quickly reach an agreement to avoid the
necessity of filing an action before the appropriate authorities. NewSouth, however, is
not prepared to engage in protracted discussions before filing an action given the length
of time that Sprint has withheld amounts NewSouth reasonably believes it is owed.

NewSouth proposes that the designated representatives address two overarching
issues. First, as of October 2001, there was unpaid carry-over balance of $283,485.17
which Sprint owed UCI for the termination of local traffic. This amount still has not
been paid. NewSouth requests that Sprint’s designated representative be prepared to
discuss the basis of Sprint’s dispute for this amount and provide any evidence in Sprint’s
possession to substantiate the basis of its dispute.

Second, the designated representatives must address the appropriate rates and
total amounts owed to NewSouth for the termination of Sprint-originated local traffic,
including ISP-bound traffic, since February 2002. With respect to this issue, NewSouth
does not believe that it is productive to continue point-by-point written responses to each
other’s positions. Suffice it to say that NewSouth obviously does not agree with the
points raised in your March 11, 2003 letter. One point must be specifically addressed,
however. You suggest that NewSouth has somehow admitted that sums were
erroneously billed to Sprint. There has been no such admission. Mr. Jennings’ January
6, 2003 letter sought to respond to certain assertions made by Mr. Clayton concering the
methodology for determining the three-to-one ratio and the growth cap. As Mr.
Jennings’ letter made clear, however, NewSouth does not agree that Sprint’s January 24,
2002 “offer” letter was an appropriate mechanism to implement the Federal
Communications Commission’s interim compensation mechanism.

In fact, the Commission’s interim compensation scheme is only applicable on a
prospective basis to new or renegotiated agreements. The compensation scheme has no
application to existing agreements, such as the UCI/Sprint Agreement. In order to apply
the interim compensation scheme to the UCI/Sprint Agreement, the parties must amend
this agreement or renegotiate a new agreement. As neither has occurred, Sprint’s
contractual obligation to compensate NewSouth (which succeeded to UCTI’s rights under
the Agreement) for the termination of local traffic per the rates and terms of the
Agreement have not changed. (NewSouth is prepared promptly to negotiate and enter
into such an amendment in order to apply the interim compensation scheme going
forward).
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NewSouth is prepared to discuss these issues with Sprint’s designated
representative as early as next week. NewSouth proposes that the representatives meet at
NewSouth offices at Two N. Main Street, NewSouth Center, Greeenville, South Carolina.
At your earliest convenience, please contact me or Mr. Jennings to arrange the specific
date, time and location of the meeting.

Very truly yours,

U Vg

Michael H. Pryor

(R John Clayton (via e-mail)
Jake E. Jennings (via e-mail)
Sprint-Florida, Incorporated
Attn: Field Supervisor Manager (via certified mail)

WDC 328745vl



——OQriginal Message—

From: Lisa.Sulzen@mail.sprint.com [mailto:Lisa.Sulzen@mail.sprint.com]
Sent: Monday, September 09, 2002 12:17 PM

To: Tammy Couch

Subject: UniversalCom Invoices

Tammy,

NewSouth will be receiving a Sprint check # 0006501665, dated 9/4/02 for
$366,195.85. This amount applies to the October 2001 through April 2002
invoices. Also attached is disputes forms for several of the invoices:

Should you have gquestions, please contact me at 813-794-1635 or Alison
Sticke! at 913-794-1634,

Thanks and have a great day!

Lisa Sulzen

LTD Access Verification

Phone - (913) 794-1635

Fax - (913) 794-0109

Mailstop: KSOPHF0202-28364
Email: Lisa.Sulzen@mail.sprint.com
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

Newsouth Comm. (UniversalCom, Inc.) Dispute Claim Date: 8/15/2002
Dispute Amount: $ 35,602.30
3012002
3/1/2002 Contact:  Tammy Couch
$ 49,364.30 Phone #: 864-762-5155
Fax #:
Lisa Sulzen E-Mail: Tcouch@newsouth.com
913-794-1635 Address: 2 N. Main Street

913-794-0109 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com

Effective February 1, 2002 - Sprint adopted the FCC order changing the rates to $0.0010 per minute for alt local traffic and ISP traffic in
Florida. That changes the Local Usage charges for the February 1 - 28, 2002 invoice from $49,364.30 to $13,762.00.

The Local Usage rate will need to be updated from $0.003587 to $0.0010 on the next invoice.

Please Respond Within 30 Days



=== Sprint.

Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

Newsouth Comm. (UniversalCom, Inc.) Dispute Claim Date: 8/15/2002
Dispute Amount: $ 48,296.78
4012002
4/1/2002 Contact: Tammy Couch
$ 66,965.81 Phone #: 864-762-5155
Fax #:
Lisa Sulzen E-Mail: Tcouch@newsouth.com

2 N. Main Street

913-794-1635 Address:
Greenville, SC 29601

913-794-0109
Lisa.Sulzen@mail.sprint.com

Effective February 1, 2002 - Sprint adopted the FCC order changing the rates to $0.0010 per minute for all local traffic and ISP traffic in
Florida. That changes the Local Usage charges for the March 1 - 31, 2002 invoice from $66,965.81 to $18,669.03.

The Local Usage rate will need to be updated from $0.003587 to $0.0010 on the next invoice.

Please Respond Within 30 Days
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier: UniversalCom, inc. Dispute Claim Date: 10/10/02
Ban: Dispute Amount: $ 60,977.31
Invoice #: 5012002
Invoice Date: 5/1/102 Contact: Tammy Couch
invoice $: $ 80,512.81 Phone #: 864-762-5155
: Fax #:
Analyst: Lisa Sulzen E-Mail: Tcouch@newsouth.com
Phone #: 913-794-1635 Address: 2 N. Main Street
. Fax#: 913-794-0109 : Greenville, SC 29601

E-Mall: Lisa.Sulzen@mail.sprint.com

Comments: UniversalCom has exceeded the ISP cap for 2002. Paying $19,535.50 for the eligible ISP MOU - 19,535,499.

i Disputing - $60,977.31

'
¢

Sprint has no record of UniversalCom's decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overtand Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier: UniversalCom, Inc. Dispute Claim Date: 10/10/02
Ban: Dispute Amount: $ 54,008.91
Invoice #: 5012002
Invoice Date: 6/1/02 Contact: Tammy Couch
Invoice $: $ 58,587.34 Phone #: 864-762-5155

Fax #:
Analyst: Lisa Sulzen E-Mail: Tcouch@newsouth.com
Phone #: 913-794-1635 Address: 2 N. Main Street
Fax #: 913-794-0109 Greenville, SC 29601
E-Mail: Lisa.Sulzen@mail.sprint.com
Comments: UniversalCom has exceeded the ISP cap for 2002. Paying $4,578.43 for the eligible Voice MOU.

Disputing - $54,008.91

Sprint has no record of UniversalCom's decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUYE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

UniversaiCom, Inc. Dispute Claim Date: 10/10/02
Dispute Amount: $ 62,705.17
6012002
6/1/02 Contact: Tammy Couch
$ 67,235.16 Phone #: 864-762-5155
Fax #: )
Lisa Sulzen E-Mail: Tcouch@newsouth.com
913-794-1635 Address: 2 N. Main Street
913-794-0109 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com

UniversalCom has exceeded the ISP cap for 2002. Paying $4,529.99 for the eligible Voice MOU.

Disputing - $62,705.17

Sprint has no record of UniversalCom's decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier: UniversalCom, Inc. Dispute Claim Date: 10/10/02
Ban: Dispute Amount: $ 72,697.46
Invoice #: 8012002
Invoice Date: 7/1/02 Contact: Tammy Couch
Invoice $: $ 78,258.24 Phone #: 864-762-5155

Fax #:
Analyst: Lisa Sulzen E-Mail: Tcouch@newsouth.com
Phone #: 913-794-1635 Address: 2 N. Main Street
Fax #: 913-794-0109 Greenville, SC 29601
E-Mail: Lisa.Sulzen@mail.sprint.com
Comments; UniversalCom has exceeded the ISP cap for 2002. Paying $5,560.78 for the eligible Voice MOU.

Disputing - $72,697.46

Sprint has no record of UniversalCom's decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days



FW: Universal Com Invoice

Page 1 of 1

From: Lisa.Sulzen@mail.sprint.com [mailto:Lisa.Sulzen@mail.sprint.com]
Sent: Thursday, December 12,2002 10:37 AM

To: Tammy Couch

Subject: Universal Com Invoice

Attached is the dispute form for invoice #11012002. Universal Com will
be receiving a Sprint check # 0006948409, dated 12/11/02 for $4327.90.

Should you have questions, please let me know or Alison Stickel at
913-794-1634.

Thanks and Happy Holidays!
Lisa Sulzen

LTD Access Verification
Phone - (913) 794-1635

Fax - (913) 794-0109
Mailstop: KSOPHF0202-2B364
Email; Lisa.Sulzen@mail.sprint.com

<<Dispute Claim Form_11012002_Oct_Usage.xls>>



l———%—Spﬁnu

Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

UniversalCom, Inc. Dispute Claim Date: 12/9/2002
Dispute Amount: $ 76,743.36
11012002
11/1/2002 (rec'd 11/27/02) Contact: Tammy Couch
$ 81,071.26 Phone #: 864-762-5155
Fax #:
Lisa Sulzen E-Mail: Tcouch@newsouth.com
913-794-1635 Address: 2 N. Main Street
913-794-0109 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com

UniversalCom has exceeded the ISP cap for 2002. Paying $4,327.90 for the eligible Voice MOU.
Disputing - $76,743.36

Sprint has no record of UniversalCom’s decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days



FW: Universal Com Invoice Page 1 of 1

----- Original Message-----
From: Lisa.Sulzen@mail.sprint.com [mailto:Lisa.Sulzen@mail.sprint.com]
Sent: Tuesday, February 04, 2003 10:35 AM

To: Tammy Couch
Subject: Universal Com Invoice

Tammy,

Wanted to let you know that UniversalCom will be receiving a Sprint
chekc#0007182375, for $3823.15 dated 1/31/03.. Attached is the dispute
form for the November Usage invoice that Sprint received January 16,
2003.

Thanks and Have a Great Day!

Lisa Sulzen

LTD Access Verification

Phone - (913) 794-1635

Fax - (913) 794-0109

Mailstop: KSOPHF0202-2B364
Email: Lisa.Sulzen@mail.sprint.com
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF(0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

UniversalCom, Inc. Dispute Claim Date: 01/28/2003
Dispute Amount: $ 75,451.14

11012002

12/01/2002 (rec'd 1/16/03) Contact: Tammy Couch
$ 79,274.29 Phone #: 864-762-5155

: Fax #:

Lisa Sulzen E-Mail: Tecouch@newsouth.com
913-794-1635 Address: 2 N. Main Street
913-794-0109 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com

UniversalCom has exceeded the ISP cap for 2002. Paying $3,823.15 for the eligible Voice MOU.

Disputing - $75,451.14

Sprint has no record of UniversalCom's decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days



FW: UniversalCom Invoice

From: Lisa.Sulzen@mail.sprint.com [mailto:Lisa.Sulzen@mail.sprint.com]
Sent: Thursday, February 13, 2003 3:08 PM

To: Tammy Couch

Subject: UniversalCom Invoice

Tammy,

Wanted to let you know that UniversalCom will be receiving a Sprint
chekc#0007280969, for $2524.11 dated 2/12/03.. Attached is the dispute
form for the December Usage invoice that Sprint received January 27,
2003.

Thanks and Have a Great Day!
Lisa Sulzen

LTD Access Verification
Phone - (913) 794-1635
Fax - (913) 794-0109

Mailstop: KSOPHF0202-2B364
Email: Lisa.Sulzen@mail.sprint.com

***+ PLEASE NOTE - EFFECTIVE MONDAY, FEBRUARY 17TH, 2003:

NEW ADDRESS AND NEW MAILSTOP: PLEASE UPDATE

SPRINT

ATTN: LTD ACCESS VERIFICATION

6500 SPRINT PARKWAY, BLDG. 12 - KSOPHL0412-4B560
OVERLAND PARK, KS 66251

Page 1 of 1
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Sprint

LTD-Access Verification

6200 Sprint Parkway, M/S# KSOPHF0202
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

UniversalCom, Inc. Dispute Claim Date: 2/10/2003
Dispute Amount: $ 64,156.29
12012002
12/1/2002 (rec’d 1/27/03) Contact: Tammy Couch
$ 66,680.40 Phone #: 864-762-5155
Fax #:
Lisa Sulzen E-Mail: Tcouch@newsouth.com
913-794-1635 Address: 2 N. Main Street
913-794-0109 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com

UniversalCom has exceeded the ISP cap for 2002. Paying $2,524.11 for the eligible Voice MOU.
Disputing - $64,156.29

Sprint has no record of UniversalCom's decline, therefore all traffic must be billed at $0.0010.

Please Respond Within 30 Days



UniversalCom's Invoices - #1012003 & #3012003 Page 1 of 1

Subject: FW: UniversalCom's Invoices - #1012003 & #3012003

-----QOriginal Message-----

From: Sulzen, Lisa A [CC] [mailto:Lisa.Sulzen@mail.sprint.com]
Sent: Monday, May 05, 2003 1:46 PM

To: Tammy Couch

Subject: UniversalCom's Invoices - #1012003 & #3012003

Attached are the dispute forms for UniversalCom's invoices # 1012003 and # 3012003,

<<Dispute Claim Form_Feb Usage_3012003.xis>> <<Dispute Claim Form_Jan Usage_1012003.xis>>

Should you have any questions - please let me know or Alison Stickel at 913-315-5415.

Thanks and Have a Great Day!

Lisa Sulzen

Access Verification

Phone - (913) 315-5545

Fax - (913) 315-0205

Mailstop: KSOPHLO0412-4B560

Email: Lisa.Sulzen@mail.sprint.com
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Sprint

LTD-Access Verification

6500 Sprint Parkway, M/S# KSOPHL0412
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier: Universal Com Dispute Claim Date: 4/29/2003
Ban: Dispute Amount: $ 38,616.60
Invoice #: 1012003
Invoice Date: 1/1/2003 (rec'd 4/3/03) Contact: Tammy Couch
Invoice $: $ 53,643.78 Phone #: 864-762-5155

Fax #:
Analyst: Lisa Sulzen E-Mail: Tcouch@newsouth.com
Phone #: 913-315-5545 Address: 2 N. Main Street
Fax #: 913-315-0205 Greenville, SC 29601
E-Mail: Lisa.Sulzen@mail.sprint.com

Comments: Effective February 1, 2002 - Sprint adopted the FCC order changing the rates to $0.0010 per minute for all local traffic and ISP traffic in
Florida. That changes the Local Usage charges for the January 1 - 31, 2003 invoice from $53,543.78 to $14,927.18.

The Local Usage rate will need to be updated from $0.003587 to $0.0010 on the next invoice.

Please Respond Within 30 Days
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Sprint

LTD-Access Verification

6500 Sprint Parkway, M/S# KSOPHL0412
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice §:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

Universal Com Dispute Claim Date: 4/29/2003
Dispute Amount: $ 38,305.44
3012003
2/112003 (rec'd 3/25/03) Contact: Tammy Couch
$ 53,112.34 Phone #: 864-762-5155
Fax #:
Lisa Sulzen E-Mail: Tcouch@newsouth.com
913-315-5545 Address: 2 N. Main Street
913-315-0205 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com
Effective February 1, 2002 - Sprint adopted the FCC order changing the rates to $0.0010 per minute for all local traffic and ISP traffic in
Florida. That changes the Local Usage charges for the February 1 - 28, 2003 invoice from $53,112.34 to $14,806.90.

The Local Usage rate will need to be updated from $0.003587 to $0.0010 on the next invoice.

Please Respond Within 30 Days



UniversalCom's Invoice - 4012003 Page 1 of 1

Subject: FW: UniversalCom's Invoice - 4012003

----- Original Message-----

From: Sulzen, Lisa A [CC] [mailto:Lisa.Sulzen@mail.sprint.com]
Sent: Thursday, May 15, 2003 7:18 PM

To: Tammy Couch

Subject: UniversalCom's Invoice - 4012003

Attached is the dispute form for Invoice # 4012003, dated 4/1/03. Please note Sprint didn't
receive this invoice until 4/23/03 for the March 03 Usage.

<<Dispute Claim Form_Mar03 Usage_4012003.xls>>

Should you have any questions, please contact me or Alison Stickel at 913-315-5415.

Thanks and Have a Great Day!

Lisa Sulzen

Access Verification

Phone - (913) 315-5545

Fax - (913) 315-0205

Mailstop: KSOPHLO412-4B560

Email: Lisa.Sulzen@mail.sprint.com
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Sprint

LTD-Access Verification

6500 Sprint Parkway, M/S# KSOPHL0412
Overland Park, KS 66251

DISPUTE CLAIM NOTIFICATION

Carrier:
Ban:
Invoice #:

Invoice Date:

Invoice $:

Analyst:
Phone #:
Fax #:
E-Mail:

Comments:

Universal Com Dispute Claim Date: 5/6/2003
Dispute Amount: $ 29,429.15
4012003
4/1/2003 (rec'd 4/23/03) Contact: Tammy Couch
3 40,804.94 Phone #: 864-762-5155
Fax #:
Lisa Sulzen E-Mail: Tcouch@newsouth.com
913-315-5545 Address: 2 N. Main Street
913-315-0205 Greenville, SC 29601

Lisa.Sulzen@mail.sprint.com

Effective February 1, 2002 - Sprint adopted the FCC order changing the rates to $0.0010 per minute for all local traffic and ISP traffic in
Florida. That changes the Local Usage charges for the March 1 - 31, 2003 invoice from $40,804.94 to $11,375.79.

The Local Usage rate will need to be updated from $0.003587 to $0.0010 on the next invoice.

Please Respond Within 30 Days



SPRINT/LQCAL TELECOMMUNICATIONS DIVISION BILL NO 274 RG9-5102 759

INVOICE NO RG95002759-02159
BILL DATE JUN 8, 2002
ACHA DEs PAGE 179

% % % DETAIL OF USAGE CHARBES FOR OFFICE SGBHFLXARSO % x %

USAGE BILLING CYCLE MAY 08 02 THRU JUN 07 02

LOCAL
EATP laf %
RATE CATEGORY QUANTITY RATE AMOUNT
_______ ammmmn . mm————— —ma m———
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LOCAL SWITCH CALL DURATION
AN 17554
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INVOICE NoO
RILL DATE
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PAGE 226

% % % DETAIL DF USAGE CHARGES FOR OFFICE SGBHFLXARSO % % %

USAGE BILLING CYCLE JUN 83 02 THRU JUL 07 032

LOCAL
EATP 160 7%
RATE CATEGORY QUANTITY RATE
_____________ , amm————— am—-
END OFFICE
LOCAL SWITCH CALL DURATION
AN 17594
TERMINATING MINUTES 10,985 0035370
LOC $W CALL DURATION SUBTOTAL ;;:;;;
TOTAL END OFFICE CHARGES . . . . . « ¢ 4 « 4 & & + o .

TOTAL LOCAL USAGE CHARGES FOR OFFICE SeBHFLXARSO

39.49
39.49
39.440

87.37



SPRINT/LOCAL TELECOMMUNICATIONS DIVISION BILL NO 274 RA9-5002 759

INVQICE NO R458002759-022240
BILL DATE AUG 8, 2002
ACNA DES PAGE i71

¥ x & DETAIL OF USAGE CHARGES FOR OFFICE SGBHFLXARSO % % X%

USAGE BILLING CYCLE JUL 08 02 THRU AUG 07 @2

LOCAL
EATP 100 x
RATE CATEGORY QUANTITY RATE AHOUNT
e maw—————— - e mmmmmees —.——— ———oma
END QFFICE
LOCAL SWITCH CALL DURATION
AN 17598
TERHINATING MINUTES 12,087 .0035870 43.36
LOC $W CALL DURATION SUBTQTAL 12,087 438,36
TOTAL END OFFICE CHARGES . . . . v + ¢« v & « « « « « +» » 43.36
TOTAL LOCAL USAGE CHARGES FOR OFFICE SGBHFLXARS® 96.14%
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SPRINT/LOCAL TELECOMMUNICATIONS DIVISION BILL NO 274 R&9-E002 759

INVQICE NO R4Y5002759~ 02251
BILL DATE SEP 8, 2402
ACNA DES PAGE 163

¥ ¥ x DETAIL OF USAGE CHARGES FOR OFFICE SGBHFLXARSQ. % x x

USAGE BILLING CYCLE_AUG 04 602 THRU SEFP 07 02

LOCAL /
EATP 100 %
RATE CATEGORY QUANTITY RATE ANOUNT
END OFFICE
LOCAL SWITCH CALL DURATION
AN 17598
TERMINATING MINUTES 11,874 00353870 42.59
LOC SYW CALL DURATION SUBTOTAL 11,874 42.59
TOTAL END OFFICE CHARGES . . . . . . . ¢ + s & o ¢ o » 2 o 42.59
TOTAL LOCAL USARE CHARGES FOR OFFICE SEBHFLXARSO 94 .44
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SPRINT/LOCAL TELECOMMUNICATIONS DIVISION BILL NO 27¢ R49-5402 759

ANVOICE NG R455002759-02281
BILL DATE ocT 8, 2002
ACHA DES PAGE 161

¥ % x DETAIL OF USAGE CHARGES FOR OFFICE SGBHFLXARSO % x

USAGE BILLING CYCLE SEP 08 02 THRU OCT 07 02

LOCAL
EATP 100 Z
RATE CATEGORY QUANTITY RATE AHOUNT
END OQFFICE
LOCAL SWITCH CALL DURATION
AN 17598
TERMINATING MINUTES 10,108 .0035870 36,24
LOC SW CALL DURATION SUBTOTAL 10,143 36.24
TOTAL END OFFICE CHARGES . . . . & ¢ « &« ¢« « s « 4 s & o & 36.29
TOTAL LOCAL USAGE CHARGES FOR OFFICE SE6BHFLXARSO 80.31
M 306 00 DG 260636 3 36 28 36 36 3% 0 D JE I 36 36 36 36 38K € 36 36 S0 3€ 36 36636 3 I8 3¢ 0 3 2 6 3636 3 2% 36 € 26 3K D66 IEM I 36 36 3¢
TOTAL USAGE CHARGES FOR OFFICE SGBHFLXARSD 539.60

300262 DI 36 TK 2636 3636 36 I 20 34 M IE 36 363636 366 JOE 3 K6 D20 3630 D 362 DN D 34 06 08 I 36 36 I6 36 3636 26 26 36 6 DK IE 36 3696 76 5 3¢ 26 2 M MK M3 %



SPRINT/LOCAL TELECOMMUNICATIONS DIVISION BILL NO 274 R49-5002 759

INVOICE NO R495402789- 02212
BILL DATE NOV 8, 2002
ACNA DES FAGE 164

® » % DETYAIL OF USAGE CHARGES FOR OFFICE SGBHFLXARSS * % ¥

USAGE BILLING CYCLE OCT 08 02 THRU NOV 07 02

LOCAL
EATP 100 %
RATE CATEGORY QUANTITY RATE AMOUNT
ﬂ"‘---.“‘-*"-- ------- - ————— e, e—-
END OFFICE
LOCAL SWITCH CALL DURATION
AN 17598
TERHINATING MIMUTES 8,547 00358740 30.66
LOC SW CALL DURATION SUBTOTAL 8,549 30.66
TOYAL END OFFICE CHARGES . . . . . . . « « + v » v & = 4 o 30.66
TOTAL LOCAL USAGE CHARGES FOR OFFICE SGBHFLXARSO 68.00
3636 6 3 0 36 2 3k %6 * 326 26362 036 36 96 96 34 € 36 36 36 36 28 -6 3 20 4 3¢ 36 2636 36 3¢ 2% 2
TOTAL USAGE CHARGES FOR OFFICE BHFLXARSO £39.60
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SPRINT/LOCAL TELECOMMUNICATIONS DIVISION BILL NO 274 R49-5002 759
INVOICE NO RG95042759-03008
BILL DATE JAN 8, 2003
ACHA DES PAGE 191

% ¥ » DETAIL OF USAGE CHARGES FOR OFFICE SGBHFLXARSO % * x

USADE BILLING CYVCLE DEC 08 02 THRU JAN 47 03

LOCAL
EATP 100 «
RATE CATEBORY QUANTITY RATE AHOUNT
END OFFICE
LOCAL SWITCH CALL DURATIONM
AN 17598
TERMINATING HINUTES 6,826 .0035870 29,448
LOC SW CALL DURATION SUBTOTAL 6,826 26 .98
TOTAL END OFFICE CHARBES . . . . , . . v ¢ v s s a « « » s 24.48
TATAL LOCAL USAGE CHARGES FOR OFFICE SGBHFLXARSO 55.45
363696 26 8 16 3E 2626 902 6 36 JE26 763060 1030 7€ 3676 36 200096 3600 2606 6 00 060963630 6 36 3 36 0626 30 3K 26 36 30 36 26 3¢ 26 3626 336,36 134 36 3 I 26 2P 3 ¢
TOTAL USAGE CHARGES FOR OFFICE SGBHFLXARSO 486.408
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Invoice

Invoice Payment
Month Usage Month Number Amount Amount Difference | Date Paid Date Disputed Notes
| 2-Mar|February Usage | 30102002/ $ 49,364.30 | $ 14,188.50 | $ 35,175.80 | 9/10/2002|9/9/2002 via email -
2-Apt|March Usage 4012002/ $§ 66,965.81 |$ 18,669.03 | $ 48,296.78 | 9/10/2002|9/9/2002 via email )
| 2-May|April Usage 5012002/ $ 80,512.81 |$ 19,535.50 [ $ 60,977.31 | 11/4/2002 10/10/2002
2-JunjMay Usage 6012002} $ 58,587.34 |$ 457843 |% 54,00_8;911: © 11/4/2002 10/10/2002|wrong invoice # on Sprint dispute
2-Jul|June Usage 7012002| $ 67,235.16 | $ 4,529.99 $ 62,705.17 11/4/2002 10/10/2002|wrong invoice # on Sprint dispute
2-Aug|July Usage 8012002| $ 7825824 |$ 5660.78 | $ 72,597.46 | 11/4/2002 10/10/2002
2-Sep|August Usage 9012002| $§ 71,94234 |$ 395249 |$ 67,989.85 | 11/27/2002
2-Oct{September Usage | 10012002| $§ 63,879.32 | $ 3,809.03 | $ 60,070.29 | 11/27/2002 B
2-Nov|October Usage 11012002/ $ 81,071.26 |$ 4,327.90 | $ 76,743.36 | 12/17/2002|12/12/2002 via email
2-Dec|November Usage | 12012002[$ 7927429 [$ 3,82315 | $ 72,920.21 27412003( 27472003 via email | wrong invoice # on Sprint dispute
3-Jan|December Usage 1012003| $ 6668040 {$ 2,524.11 |$ 64,156.29 2/18/2003]2/13/2003 via email {wrong invoice # on Sprint dispute
3-Feb|January Usage 2012003|'$ 5354378 |§ 1492718 % 38,616.60 |  5/9/2003[5/05/2003 via email [wrong invoice # on Sprint dispute
3-Mar|February Usage | 3012003| $§ 53,112.34 | $ 14,806.90 | $ 38,305.44 5/9/2003|5/05/2003 via email '
3-Apr|March Usage 4012003| $ 40,804.94 [$ 1137579 | $ 29,429.15 15/15/2003 via email
3-May|April Usage 5012003| $ 37,086.06 ) o




-‘% Spl'l‘ﬂt. . Willlam E. Cheak Local Trincammunications Division

Presidant Whotesate Markets 6430 Sprt Packway

Makgiop: SOPHMO:HG aB925
Ovenanc ork, K8 66251
Voice 91 318 8026

Fax 13 818 0827

Jenuary 24, 2002

President

Unlversal Com, Incorporated
185 Stahiman Avenue
Destin, FLL 32541

Dear Customen

On April 18, 2001, the Federal Communications Commissian (FCC) adopted an or-i~r addressing
charges carriers may bill to and collect from each other for ISP-bound traffic. This - .erls
Sprinl's nolice (o you that, effective February 1, 2002, it is offering to implement th:  tes
cantained in the FCC Order in the state of Flonda In addition, this letter is your 01" al notice, to

the extent such notica-is-requirad under thetemns of our intercannecyon Agreamier.y §1, tat
Sprnt is offering those rates ta yau,

By making this offer under the FCC's Ocrder, Sprint is offering to exchange all toca! -4 ISP.
bound traffic with companies, with whom Sprint has an agreement for reciprocal ¢e. -pensation at
other than Bill & Keep, at the rate of $0.0010 per minute from February 1, 2002 through June 14,
2003: and the rate of $0.0007 from June 15, 2003 through Junei4, 2004 or untii fu. =r FCC

action. If tha current compensation arrangement batween your company and Spriv < Bilt & Keep
that arrangement will continue,

In the event you do not accept Sprint's offer, then., uniess (SP traffic can be accurr - identified,
Sprint will exchange locsal and ISP-bound fraffic with minutes eligible for compens. 1 &t our
current cantiract rates up to a ratic of 3:1, and al the rates identified in the precedii aragraph

for all other traffic eligible for compensation.

Regardiess of accapting or dedlining Sprinl's offer, 1ISP-baund minutes are capper 2001 at
110% of the tatal first quarter 2001 minutas of ISP-bound {raffic eligible for compe  ‘lon under
the termms of aur current interconnection agreement, annualized. The volume of IS ound
minutes eligible for compensation in 2002 is capped at 110% of the total eligible orv  .%es in 2001.
The volume of 1ISP-baund minutas for compensation in 2003 may not exceed the 02 total, In
the event you were not exchanging ISF-bound traffic pursuant to an intorcannectic :greement
with Sprint, or if for dny reason you were not entitlied to compensation for ISP-bou.

raffic during
first quarter 2001, then you will not be antitied to compensation for 1ISP-baund trali  snder this
Order,
Please note hat effective February 1, 2002, Sprint will not pay any amounts invel. by you ia

Florida that exceed the applicable rale caps or payment limits as described above

As stated, Sprintis imglementing tais order effective February 1, 2002. If you . 2ce 21 Sprint's

offer to exchange all Uaffic at symmetrical and reciprocal prices as outlined herein -0 furlher

action is negded on your part although a format tetter aof acceptance is recammended:—in the
event you wish to decline this_offer, please notify Sprnt no tater than February 8, °. 22, If notice



Page 2 af 2
January 24, 2002

of your decislan to reject the offer is received by Fabruary 8, 2002 Sprint will treat that natice, for
billing purpeses, as If it were effective February 1, 2002. If natice of yaur decislon 1o reject the

offer is received after February 8, 2002, the effective dale of billing based on your rejection will be
the first of the month fallawing receipt.

Please send notice of your acceptance or rejection of Sprint's offer to:

Directar — Local Markets

Sprint

Mailslop KEOPHMO0310.3A453
- €480 Sprint Parkwey

Qverland Park, K8 GG251

An example of the effects of accepting or rejecting Sprint's offer is attached to this letter.

Because we anticipate that ali parties will experience temporary billing difticuities in implementing

the order you are encouraged to work with your assigned aceount manager to understand how
the order will be applied.

_Sincerely,

B E L

William E. Cheek
President Wholesale Markets

ce: Jonhn Clayton



EXAMPLE — FOR LLUSTRATIVE PURPOSES ONLY

1. [nthe event you accept Sprint’s offer tha following billing will occur for traffic
exchanged aftar February 1, 2002:

Example 1

. Tﬁfﬂc eriginatad by Sprint is 5,000 minutes

« Traffle originated by your company Is 10,000 rninules
'« You will bill Sprint §,000 minutes X $0.001

o Sprint will bill you 10,000 minutes X £0.001

Example 2

« Traffic ariginated by Sprint is 50,000 minutes

« Trefiic ariginated by your cempany Is 10,000 minutes
e You will bill Sprint $0,000 minutes X $0.001

« Sprint will bill you 10,000 minutes X $0.001

2. In tha event you declineg Sgrint’s offer, and ISP trafflc cannot be saparately identified,
the following billing will cccur:

Example 1

e Traffic originated by Sprint is 5,000 minutes

« Traffic originated by your company is 10,000 minutes

e You will bill Sprint 8,000 minutas X existing contract rate
« Sprint wil! blll you 10,000 minutes X existing contract rale
Example 2

« Traffic erginated by Sprint is 50,000 minutes

e Traffic odginated by your company is 10,000 minutes

e You will bill Sprint 30,000 minutes X eXisting contrac! rate
s You will bill Sprint 20,000 minules X $0.001

«  Sprint will blil you 10,000 minutes X existing contract rale



ORDER NO. 77578

IN THE MATTER OF THE PETITION OF * BEFORE THE
VERIZON MARYLAND, INC. FOR A PUBLIC SERVICE COMMISSION
DECLARATORY RULING AND FOR AN * OF MARYLAND
ORDER APPROVING AMENDMENTS TO

INTERCONNECTION AGREEMENTS. *

CASE NO. 8914

On August 17, 2001, Verizon Maryland, Inc (“Verizon”) filed a Petition for
Declaratory Ruling and an Order Approving Amendments to Interconnection Agreements.
(“Petition”). In this Petition, Verizon requests that the Commission declare that the new
rates for Internet-bound traffic established in the Federal Communications Commission’s
(“FCC”) Order on Remand'_apply as of June 14, 2001. This declaration would only
pertain to Verizon’s existing interconnection agreements that have change of law
provisions.

Verizon also contends that several competitive local exchange carriers (“CLECs”)
have failed to respond to Verizon’s repeated offers to negotiate amendments regarding the
FCC’s recent Order. Verizon asks that the Commission direct these CLECs to make
Verizon’s proposed amendment part of their interconnection agreements.

In the Order on Remand, the FCC determined that Internet-bound traffic is a form
of interstate access traffic that is not subject to the reciprocal compensation obligations of
the Telecommunications Act of 1996 (“1996 Act™). Id. 99 30, 39, 42-47. For carriers not

already exchanging such traffic or not entitled to compensation for such traffic under the

! Order on Remand and Report and Order, Intercarrier Compensation for ISP-Bound Traffic, cc Docket Nos.
96-98, 99-68, FCC 01-131 (rel. April 27, 2001) (“Order on Remand’). The FCC’s Order on Remand
established a new reciprocal compensation structure for Internet-bound calls.



terms of their interconnection agreements, the FCC ordered that the “bill and keep”
compensation system must apply as of the Order on Remand’s effective date. Id. ¥ 81.
For carriers entitled to payment for Internet-bound traffic under their agreements prior to
the effective date of the new rules, the FCC stated that the new rate regime should be
implemented through contractual change-of-law provisions. Id. 9 82.

Verizon argues that when an interconnection agreement provides for modification
of its terms and conditions to reflect changes in applicable law, such modifications are
effective as of the effective date of those changes in law.” Verizon also argues that
applying the FCC rates as of the effective date of the Order on Remand under the change-
of-law provisions in interconnection agreements is consistent with past practice in
Maryland. According to Verizon, a number of competitive local exchange carriers
(“CLECs”) are refusing to negotiate the required amendment or deliberately dragging out
negotiations.

Several CLECs responded to Verizon’s Petition.’ For example, WorldCom, Inc.
(“WorldCom”)4 disputes Verizon’s contention that it is not negotiating in good faith.
WorldCom also claims that any negotiated amendment would not go into effect until that
amendment is approved by the Commission rather than becoming effective on the date of
the Order on Remand as argued by Verizon. WorldCom also argues that the change of law
provision in its interconnection agreement with Verizon is not invoked by the Order on

Remand. WorldCom also requested that the Commission sanction Verizon for withholding

2 Petition at page 5.

3 CLECs filing a response include WorldCom, Inc. and Allegiance Telecom of Maryland, Inc. Joint
comments were filed by the Competitive Telecommunications Association, Core Communications, Inc.,
e.spire Communications, Inc., KMC Telecom Holdings, Inc., SniP Link LLC and XO Communications.
(“Joint CLEC Parties™).

* WorldCom filed on behalf of MCImetro Access Transmission Services LLC and MCI WorldCom
Communications (formerly MFS Intelenet of Maryland).



reciprocal compensation payments. WorldCom asks that the Commission require Verizon
to remit withheld payments and to cease and desist withholding such payments.
WorldCom also requests that the Commission impose a fine on Verizon of $25,000 per
day.

The Commission Staff (“Staff”) also filed a response to Verizon’s Petition. Staff
recommends that the Commission deny Verizon’s request and order Verizon to negotiate
amendments to its interconnection agreements to reflect the new rates for Internet-bound
traffic. According to Staff, the new rates would become effective upon approval of the
Commission or upon the negotiated effective date.

Specifically, Staff recommends dismissal of Verizon’s Petition because the claims
are too individualized to issue such a ruling. The Staff noted that the interconnection
agreements have different change of contract provisions, which may require different
orders. Staff expressly notes that merely having a provision called a change of law
provision may be insufficient to grant the relief Verizon requests in its Petition. Staff also
disagreed with Verizon’s analysis of the effective date. According to Staff, if the effective
date of a negotiated amendment was required to be the same as the effective date of the
Order on Remand, the FCC would have stated so expressly.

In its Reply, Verizon contends that its central legal premise has not been challenged
by the CLECs. This premise is that the FCC’s new rate regime should apply as of June 14,
2001 because the terms of the agreements, including the change-of-law provisions,
evidence the parties intent to conform their agreements and conduct to changes in law.
Verizon also claims that the CLECS do not dispute their obligation to negotiate

amendments in a timely manner and in good faith. According to Verizon, in light of their



failure to meet this obligation, the FCC’s new rates should apply as of June 14, 2001.
Verizon also argues that the CLECs do not dispute that applying the FCC’s new rates as of
June 14, 2001 is consistent with past practice in Maryland and industry norms. Finally,
according to Verizon, the CLEC’s failed to respond to Verizon’s argument that delaying

the implementation date will create serious harm to competition.

DISCUSSION

On April 27, 2001, the FCC released its Order on Remand establishing a new rate
regime for Internet Service Provider (ISP) traffic. The FCC declared that ISP-bound traffic
constitutes “information access” and thus is not subject to the reciprocal compensation
requirement of §251 (b)(5) of the 1996 Act. The FCC concluded that it has the authority
under Section 201 of the 1996 Act to regulate ISP-bound calls and to establish inter-carrier
compensation rules for such calls.

Under the FCC plan, reciprocal compensation rates for ISP-bound traffic are
subject to declining rate caps over a 36-month period. Traffic exceeding a three-to-one
ratio of terminating to originating traffic is presumed, unless proven otherwise, to be ISP-
bound traffic subject to the FCC’s rate structure. After the 36-month period, bill-and-keep
compensation would apply to such traffic instead of reciprocal compensation.

While the new rate regime went into effect on June 14, 2001 for carriers entering
into new or renegotiated interconnection agreements, the FCC clearly envisioned
prospective application of the new rates for existing interconnection agreements. The FCC
stated:

“The interim compensation regime we establish here
applies as carriers renegotiate expired or expiring



interconnection agreements. It does not alter existing

contractual obligation, except to the extent that parties are

entitled to invoke contractual change-of-law provisions.

This Order does not preempt any state commission

decision regarding compensation for ISP-bound traffic for

the period prior to the effective date of the interim regime

we adopt here.”
The conclusion that the FCC expected only prospective application of the Order on
Remand is further supported by the FCC’s statement that “as of the date this Order is
published in the Federal Register, carriers may no longer invoke section 252(i) to opt into
an existing interconnection agreement with regard to the rates paid for the exchange of
ISP-bound traffic.”® If the Order on Remand automatically became effective for all
interconnection agreements as of June 14, 2001, the FCC would not have found it
necessary to place this restriction on the opt in provision. Carriers opting in after June 14,
would have also opted in to the FCC’s new ISP rate regime.

Thus, the Order on Remand clearly is not self-executing for existing
interconnection agreements. Instead, the FCC provides that its interim compensation
regime will apply prospectively as carriers renegotiate such agreements. The FCC Order
on Remand also provides that a party may change the terms of an existing agreement if
permitted to do so by a change-of-law provision. The FCC was not directing that
agreements be amended pursuant to change-of-law provisions, the agency merely
recognized that some agreements may have applicable change-of-law provisions. While
individual change-of-law provisions may provide that an agreement shall be deemed to

have been amended automatically if the law changes, this is not necessarily the case in

every instance.

5 Order on Remand, 9 82.
¢ 1d.atq82.



Thus, Verizon’s argument that declaring the FCC’s new rates apply as of the
effective date of the Order on Remand is consistent with controlling legal authority and
sound public policy is simply erroneous. The FCC has determined otherwise and found
that this aspect of its rate regime should be prospective only. This Commission cannot
reach a contrary determination. If Verizon does not agree with the prospective nature of
the FCC Order on Remand, its only recourse is to petition the FCC or the courts.

Verizon also asks this Commission to order those CLECs who have refused or
delayed negotiating an amendment to the interconnection agreement to adopt Verizon’s
proposed amendment. The Commission is becoming increasingly concermned with the
amount of time and resources it is forced to expend on this one issue. However, in this
instance, the Commission agrees with Staff that the claims are too individualized for such a
generic ruling. Interconnection agreements contain differing change of law contract
provisions. The specific wording of each change of law contract provision may require the
Commission to reach a different result. Furthermore, Verizon’s request appears to be
based, in part, on allegations that the carriers have not negotiated in good faith. However,
the question of whether an individual carrier has negotiated in good faith is a factual
determination which cannot be made in the context of a declaratory ruling.

The Commission finds that the issue of reciprocal compensation for ISP calls has
dragged on far too long. In an effort to expedite this matter and hopefully achieve a final
resolution, all CLECs listed in Exhibit 9 of Verizon’s Request for Declaratory Ruling
(Attachment A) are directed to respond to Verizon’s proposed amendment within seven
days of the issuance of this Order. This response shall take the form of either (1) a

declaration that the issue has been resolved and thus no further action is necessary; (2)



acceptance of the Verizon amendment; (3) proposed alternative language with an
explanation regarding why this alternative should be adopted by the Commission; or (4) an
explanation of why no amendment is necessary or appropriate given the specific language
of the individual interconnection agreement. The Commission expects that these filings
will be limited to the issues set forth above.

Verizon shall have seven days to respond to the CLEC filings. After receipt of
these filings, the Commission shall determine what proceedings, if any, are necessary to
resolve the individual issues expeditiously.

Finally, the Commission must address WorldCom’s request that Verizon be
sanctioned for withholding reciprocal compensation payments. The Commission denies
this request. It is inappropriate to consider a request for sanctions, which requires
evidentiary support, within the context of a Declaratory Ruling. Furthermore, WorldCom
requested that Verizon be fined $25,000 per day for this alleged violation. However, the
Commission’s fining authority is limited to penalties of $10,000 per day.

IT IS, THEREFORE, this 28" day of February, in the year Two-Thousand and
Two, by the Public Service Commission of Maryland,

ORDERED: (1) That Verizon Maryland, Inc’s request that the Public Service
Commission declare that the new rates established in the Federal Communications
Commission’s Order on Remand apply as of the effective date of that Order is denied,;

(2) That Verizon Maryland, Inc’s request that the Public Service
Commission order those competitive local exchange carriers listed in Exhibit 9 to adopt

Verizon’s proposed amendment is denied;



(3) That all carriers listed in Exhibit 9 shall respond to Verizon’s
proposed amendment within seven days of the issuance of this Order;

(4) Verizon shall have seven days to respond to the carriers filings;
and

(5) WorldCom, Inc’s request for sanctions is denied.

By Direction of the Commission,

Felecia L. Greer
Executive Secretary



ALJ/JAR/tcg Mailed 1/24/2002

Decision 02-01-062 January 23, 2002

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

Verizon California, Inc. (U 1002 C)
Complainant, (ECP)
Case 01-10-036
VSs. (Filed October 15, 2001)
Pac-West Telecomm, Inc.,
Defendant.

ORDER DENYING THE COMPLAINT OF VERIZON CALIFORNIA INC.
AGAINST PAC-WEST TELECOMM, INC.

Summary
In this decision, we deny the complaint of Verizon California Inc. (Verizon)

against Pac-West Telecomm, Inc. (Pac-West). The complaint challenged an
Administrative Law Judge’s (ALJ) Ruling prohibiting Verizon from unilaterally
implementing new rates established by the Federal Communications
Commission (FCC) for delivery of Internet-bound telephone traffic. Verizon is
directed to pay Pac-West all amounts improperly withheld within three business
days of this decision.
Procedural Background

This matter comes before the Commission pursuant to the dispute
resolution procedures set forth in Article 13 of the Verizon/Pac-West

Interconnection Agreement, dated June 21, 1996 (Agreement). Article 13

114804 -1-



C.01-10-036 ALJ/JAR/tcg

provides that if Verizon and Pac-West are unable to resolve a dispute arising
under the Agreement, either party may invoke the dispute resolution procedure
set forth in Commission Decision (D.) 95-12-056. Under the procedure, in the
event of a dispute over terms of an interconnection agreement, the parties must
first try to resolve the matter informally at the executive level. If that is
unsuccessful, a party may file a motion seeking mediation before an AL]J. If
mediation fails, the ALJ then directs the parties to file pleadings and rules on the
dispute. If either party disagrees with that ruling, the party may contest the
ruling by filing a formal complaint! with the Commission. Sez D.95-12-056,
Ordering Paragraph 11; 63 CPUC2d 700, 749-50.

In accord with the process, on August 1, 2001, Pac-West filed? a motion for
dispute resolution. On September 27, 2001, the assigned AL]J issued a ruling in
favor of Pac-West. On October 15, 2001, Verizon filed this complaint. Pac-West
responded on November 9, 2001. Identifying the question at issue to be one of
law rather than that of fact, the parties waived evidentiary hearings. The

presiding ALJ in this proceeding held oral argument on November 26, 2001.

The Federal Communications Commission Order and the ALJ Ruling
On April 27, 2001, the FCC released its Ordler or1 Remand® establishing a

new intercarrier rate structure for Internet service provider (ISP) traffic. The

1 The complaint is processed in accordance with the expedited complaint procedures of
Rule 13.2 of the Commission's Rules of Practice and Procedure (Rules), as modified by
D.95-12-056.

2 The motion was filed in the docket of D.95-12-056, Rulemaking (R.) 95-04-043 and
Investigation 95-04-044 as well as in R.00-02-005.

3 In the Matter of Implementation of the Local Competition Provisions in the
Telecommunications Act of 1996, CC Docket No. 96-98 and Intercarrier Compensation

Footnote continued on next page
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order was published in the Federal Register on May 15, 2001, and became
effective on June 14, 2001. In its Order, the FCC declared that ISP-bound traffic
constitutes "information access" and thus is not subject to the reciprocal
compensation requirement of Section 251(b)(5) of the Communications Actt (the
Act). The FCC concluded that it has the authority under Section 201 of the Act to
regulate ISP-bound calls and to set the intercarrier compensation rules for such
calls.

Under the FCC plan, reciprocal compensation rates for ISP-bound traffic
are subject to declining rate caps over a 36-month period. Traffic exceeding a
three-to-one ratio of terminating to originating traffic is presumed, unless proven
otherwise, to be ISP-bound traffic subject to the FCC's rate structure. After the
36-month period, bill-and-keep compensation would apply to such traffic instead
of reciprocal compensation.

While the new rate structure went into effect on June 14, 2001, for carriers
entering into new or renegotiated interconnection agreements, the FCC
envisioned prospective application of the new rates for existing interconnection

agreements. The FCC held:

"The interim compensation regime we establish here applies as
carriers renegotiate expired or expiring interconnection
agreements. It does not alter existing contractual obligations,
except to the extent that parties are entitled to invoke
contractual change-of-law provisions. This Order does not
preempt any state commission decision regarding

for ISP-Bound Traffic, CC Docket No. 99-68, Order on Remand and Report and Order
(released April 27, 2001) (Order on Remand).

447 U.S.C.§ 251(b)(5), as amended by the Telecommunications Act of 1996.
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compensation for ISP-bound traffic for the period prior to the
effective date of the interim regime we adopt here."

Verizon notified Pac-West by letter dated May 14, 2001 that the FCC Order
constituted a material change of law, and advised it would "not pay any amounts
invoiced by [Pac-West] that exceed the applicable rate caps or payment limits"
prescribed by the Order, effective June 14, 2001. Before the ALJ presiding over
the dispute resolution, Verizon argued that the FCC plan "is self-effect[uat]ing by
operation of the provisions of Pac-West's interconnection agreement, including
its change-of-law provisions."¢ Verizon identified the relevant change-of-law

provision in the Agreement to be:

"This Agreement shall at all times be subject to such changes or
modifications by the California Public Utilities Commission
(CPUC or Commission) or Federal Communication [sic]
Commission as either may, from time to time, direct [sic] the
exercise its jurisdiction. If any such modifications render the
Agreement inoperable or create any ambiguity or requirement
for further amendment to the Agreement, the Parties will
negotiate in good faith to agree upon any necessary
amendments to the Agreement."?

The ALJ Ruling distilled the essence of the Verizon/Pac-West dispute to be
whether the Agreement contains a "change of law provision" that would
authorize Verizon, without any other triggering event, to impose on Pac-West

the intercarrier rate structure set out in the FCC Order. It found the language in

5 Order on Remand, ¥ 82.

& Response to Pac-West Motion, R.00-02-005 (June 27, 2001). See a/so, Verizon Complaint,
Exhibit F: Verizon Letter to Pac-West, dated June 21, 2001.

7 Telecommunications Facility Inferconnection Agreement, dated as of June 21, 1996.



C.01-10-036 ALJ/JAR/tcg

question, which appears in the preamble to the Agreement, to suggest " a
statement of jurisdiction more than it does a change of law."® More importantly,
the Ruling noted, the preamble paragraph looks to a change or modification of
the interconnection agreement when the FCC directs it. Regarding the existing
pact, the FCC's "direction" is to make the change in ISP-bound rates when the
two carriers renegotiate their agreement. The AL] Ruling held that by the
express terms of the Agreement, Verizon is not free on its own to amend the
terms of its agreement with Pac-West until notice of cancellation and
renegotiation. The FCC Order is not self-executing for existing interconnection
agreements.
Verizon’s Complaint and Pac-West’s Response

Contesting the ALJ] Ruling, Verizon insists that the language in the second
introductory paragraph of the Agreement is “the first substantive provision" and
a "classic change-of-law provision" within the meaning of the FCC’s Order.
Verizon Complaint, § 39 at 18. It argues that Pac-West may have distracted and
confused the AL] with selective quotes from the Order and last-minute
comparisons between the general change-of-law provisions in the Agreement
and more specific ones drafted years later. Verizon further maintains that
Pac-West's refusal to agree to Verizon’s wording of amendments incorporating
the Order, and countering with submission of its own preferred language, is
evidence of Pac-West's failure to negotiate in good faith and determination to
delay the Order’s implementation. Verizon emphasizes the good public policy
objective of the FCC’s action, and urges the Commission to look to the plain

meaning of the Order and the Agreement.

8 Administrative Law Judge's Ruling Granting Motion of Pac-West Telecomm, Inc. at 5.
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Pac-West responds that the "[p]reamble paragraph is not a change of law
provision," and Verizon may not unilaterally impose the rate structure set forth
in the FCC Order upon it until such time as the Agreement expires or is replaced
with a new interconnection agreement. Citing California case law, Pac-West
asserts that language in a preamble "cannot create any right beyond those arising
from the operative terms of the document” 9 It notes that the Agreement
contains a specific operative provision (Section 9.02), which includes language
very similar to that in the preamble, but expressly excludes any reference to FCC
decisions, and applies to Commission decisions only. Pac-West contends that the
language in the preamble paragraph is merely a general jurisdictional statement,
while Section 9.02 is a substantive contractual provision binding both parties
with respect to changes ordered by the Commission, but not the FCC.

It submits that nothing in the FCC Order authorizes any party to impose
the Order unilaterally if the effective interconnection agreement provides to the
contrary, or requires written amendments. Article 16 of the Verizon/Pac-West
Agreement requires “[a]jny amendment, modification, or supplement” be in
writing. Pac-West argues that under the instant dispute resolution process,
Verizon bears a heavy burden of proof in this proceeding that it has not met.
Finally, Pac-West asks the Commission to adopt and approve the ALJ Ruling in
its entirety, and explicitly order Verizon to make immediate payment of all
amounts owed; notwithstanding any intentions to further appeal or seek

rehearing of this matter.

9 Pac-West Response at 12, footnote 23: “ See Nestiand Water District v. United States, 850
F. Supp. 1388, 1406 (E.D. Ca.1994), citing Abrakam Zion Corp. v. Leblow, 761 F.2d 93, 103
(2d Cir. 1985); see also Patront Motor Werks v. Gateway Marine Inc., 1997 U.S. Dist. LEXIS
20877 at *16 (N.D. Ca. 1997).”
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Discussion
The language of the preamble paragraph in the Verizon/Pac-West

agreement does not constitute a change-of-law provision within the meaning of
the FCC’s Order. As the ALJ Ruling spelled out, the question is not w/etser the
agreement here is subject to the FCC rates - clearly it is. The question is w/en
this interconnection agreement will be subject to those rates.

We note, as Pac-West points out, that Section 9.02 of the Agreement
includes specific language that binds both parties regarding changes ordered by
this Commission, but excludes any reference to FCC decisions. We disagree with
Verizon's argument that California law requires the preamble paragraph to be
given effect over Section 9.02 of the Agreement. Such an interpretation would
nullify the explicit language of not only Section 9.02, which expressly excludes
FCC orders from its scope, but also Section 16, which requires that amendments
to the agreement be in writing.10

The FCC Order provides that the Agreement will be subject to its
restructured rates at the time “carriers renegotiate expired or expiring
interconnection agreements.” To find otherwise, requires the Commission to
adopt an interpretation of the Agreement that is unreasonable and strained at

best. Instead, we adopt and approve the ALJ Ruling in its entirety.

10 Stjll, Verizon is not without options. Itis free to terminate the Agreement pursuant
to Section 9.02 and renegotiate a satisfactory replacement interconnection agreement
within 125 days from the date of termination. Or, it can trigger 47 U.S.C. § 252, as
amended by the Federal Telecommunications Act of 1996, and obtain a Commission-
adopted arbitrated replacement agreement within nine months.
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Comments on Draft Decision
While not required by Public Utilities Code Section 311(g) and Rule 77.7 of

the Rules, the draft decision of ALJ Reed in this matter was mailed to the parties

in order to provide a complete record. Comments were filed on December 27,

2001, and reply comments were filed on January 2, 2002. We have reviewed the

comments, and taken them into account, as appropriate, in finalizing this order.
IT IS ORDERED that:

1. Verizon California Inc. (Verizon) shall not be entitled without agreement
by Pac-West Telecomm, Inc. (Pac-West) or appropriate order by this Commission
or by the Federal Communications Commission (FCC) to apply the FCC rate
caps to Internet service provider (ISP)-bound traffic in lieu of reciprocal
compensation rates specified under Section 8.01(2) of the 7&ecormmunications
Facility Interconnection Agreement, dated as of June 21, 1996 (interconnection
agreement).

2. Verizon shall pay in full the reciprocal compensation charges specified
under Section 8.01(2) of the interconnection agreement for all ISP-bound traffic
for as long as the interconnection agreement is in effect and is not modified by

written amendment or by appropriate direction of the FCC or this Commission.
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3. Within three business days following the issuance of this order, Verizon
shall pay Pac-West all amounts as required by the interconnection agreement it
has withheld from Pac-West based upon its position that it has implemented the
FCC's Order on Remand and Report and Order in Common Carrier Docket Nos.
96-98 and 99-68, together with interest thereon at the three-month commercial
paper rate.

4. This proceeding is closed.

This order is effective today.

Dated January 23, 2002, at San Francisco, California.

LORETTA M. LYNCH
President
HENRY M. DUQUE
RICHARD A. BILAS
CARL W. WOOD
GEOFFREY F. BROWN
Commissioners
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United States District Court,
D. Maryland,
Northern Division.

VERIZON MARYLAND INC,, f/k/a BELL
ATLANTIC-MARYLAND, INC. Plaintiff,
v.

RCN TELECOM SERVICES, INC,, f’k/a RCN
Telecom Services of Maryland Inc., et
al., Defendants.

No. CIV.S-99-2061.

March 5, 2003.

Incumbent local exchange carrier (ILEC) brought
action against state public service commission (PSC),
PSC commissioners, in their official capacities, and
competing local exchange carriers (CLECs),
challenging PSC's ruling that calls made by its
customers to internet service providers (ISP) serviced
by CLECs were local traffic subject to reciprocal
compensation under ILEC's interconnection
agreements. Parties cross-moved for summary
judgment. The United States District Court for the
District of Maryland dismissed complaint. The Court
of Appeals, 240 F.3d 279, affirmed. After granting
ILEC's petition for writ of certiorari, the Supreme
Court vacated the Court of Appeals' judgment, 535
U.S. 635, 122 S.Ct. 1753, 152 L.Ed.2d 871, and
remanded. Following remand from the Court of
Appeals, parties cross-moved for summary judgment.
The District Court, Smalkin, J., held that: (1)
jurisdiction existed over ILEC's preemption claims;
(2) even if Telecommunications Act's judicial review
provision created private cause of action, it did not
encompass claim that PSC misapplied state contract
law in interpreting interconnection agreement; (3)
federal common law does not govern the
interpretation of interconnection agreements; (4)
federal jurisdiction did not exist under theory of
protective  jurisdiction; (5) federal question
jurisdiction did not exist over claim alleging
misapplication of state law; (6) PSC did not violate
federal law by ordering ILEC to pay reciprocal
compensation pursuant to interconnection agreement;
and (7) PSC's order did not violate federal law by
requiring ILEC to pay reciprocal compensation
pursuant to interconnection agreements that were
arbitrated or based on ILEC's statement of generally
available terms (SGAT).

Summary judgment for defendants.
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West Headnotes

[1] Federal Courts €241
170Bk241 Most Cited Cases

Statute providing for federal question jurisdiction
authorizes district courts to hear only those claims in
which a well-pleaded complaint establishes either
that federal law creates the cause of action or that
plaintiff's right to relief necessarily depends on
resolution of a substantial question of federal law. 28

U.S.C.A. § 1331.

[2] Telecommunications €~2263
372k263 Most Cited Cases

Claim asserted by incumbent local exchange carrier
(ILEC), that order of state public service commission
(PSC) violated Telecommunications Act and related
agency rulings by requiring payment of reciprocal
compensation for calls made by ILEC's customers to
internet service providers (ISP) serviced by
competing local exchange carriers (CLECs)
whenever issue was arbitrated or CLEC adopted
ILEC's statement of generally available terms
(SGAT) as part of interconnection agreement, was
ripe for judicial review after CLEC allegedly elected
to adopt SGAT when entering into interconnection
agreement with ILEC and agreement was approved
by PSC. Communications Act of 1934, § 252(e)(6),
(i), as amended, 47 U.S.C.A. § 252(e)(6). (i).

[3] Telecommunications €263
372k263 Most Cited Cases

Regardless of whether judicial review provision of
Telecommunications Act created private cause of
action, district court had jurisdiction over preemption
claims in which incumbent local exchange carrier
(ILEC) alleged that order of state public service
commission (PSC) requiring payment of reciprocal
compensation for calls to internet service providers
(ISPs) violated Telecommunications Act and related
rulings, and in which ILEC alleged that PSC order
violated Act and rulings by requiring reciprocal
compensation for ISP- bound calls whenever issue
was arbitrated or competing local exchange carrier
(CLEC) adopted ILEC's statement of generally
available terms (SGAT) as part of interconnection
agreement. 28 U.S.C.A. § 1331; Communications
Act of 1934, § 252(eX(6), as amended, 47 U.S.C.A. §

252{(e)(6).

[4] Telecommunications €263
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372k263 Most Cited Cases

Even if judicial review  provision of
Telecommunications Act created private cause of
action, it did not comprehend claim in which
incumbent local exchange carrier (ILEC) essentially
alleged that state public service commission (PSC)
misapplied state contract law when it interpreted
teems of  ILEC's  voluntarily  negotiated
interconnection agreement as requiring ILEC to pay
reciprocal compensation for its customers' calls to
internet service providers (ISPs) serviced by
competing local exchange carrier (CLEC),
notwithstanding ILEC's contention that Act created
federal cause of action whenever state commission
misinterpreted parties’' intentions under
interconnection agreement, which was based on
erroneous identification of terms of voluntarily
negotiated interconnection agreement as
"requirements” of Act. Communications Act of
1934, § § 251(b. ¢), 252(a)(1), (b), ()6), as
amended, 47 U.S.C.A. § § 251(b. ¢), 252(a)1), (b),

(eX(6).

[5] Telecommunications €263
372k263 Most Cited Cases

To the extent that judicial review provision of
Telecommunications Act confers federal cause of
action on local exchange carrier (LEC) aggrieved by
state commission's determination of parties' intent
under  voluntarily negotiated interconnection
agreement, it strictly limits that cause of action to
review of commission's action for compliance with
requirements  of  Telecommunications  Act.
Communications Act of 1934, § § 251, 252(e)(6), as
amended, 47 U.S.C.A. § § 251, 252(e)(6).

[6] Telecommunications €263
372k263 Most Cited Cases

So long as state, rather than federal or federalized,
law governs the interpretation of interconnection
agreements, neither Telecommunications Act nor any
other federal law creates a cause of action that would
support jurisdiction under federal question statute.
28 U.S.C.A. § 1331; Communications Act of 1934, §
252(e)(6), as amended, 47 U.S.C.A. § 252(e)(6).

[7] Telecommunications €263
372k263 Most Cited Cases

Federal common law did not govern interpretation of
interconnection agreements between incumbent local
exchange carriers (ILECs) and competing local
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exchange carriers (CLECs) mandated under
Telecommunications Act, and therefore claim by
ILEC that state public service commission (PSC)
misinterpreted terms of ILEC's interconnection
agreement with CLEC did not satisfy "arising under"
requirement for federal question jurisdiction. 28
US.CA § 1331; Communications Act of 1934, §
251,252, as amended, 47 US.C.A. § § 251, 252.

{8] Federal Courts €191
170Bk191 Most Cited Cases

Absent evidence of congressional intent to make
contractual rights and duties federal in nature, even
causes of action based on an alleged breach of a
federally-mandated contract provision present only
state-law claims.

[9] Federal Courts €433
170Bk433 Most Cited Cases

Only when there is a significant conflict between
some federal policy or interest and the use of state
law should a court fashion a federal rule of decision;
otherwise, matters left unaddressed in a
comprehensive and detailed federal regulatory
scheme are presumably left subject to the disposition
provided by state law.

[10] States €18.81
360k18.81 Most Cited Cases

[10] Telecommunications €323
372k323 Most Cited Cases

[10] Telecommunications €2337.1
372k337.1 Most Cited Cases

Because all terms of tariff for long-distance telephone
service are de jure federal regulations, federal law
defines entire contractual relationship between the
parties; thus, state contract law cannot apply to
interpretation of a tariff, and a suit to enforce a tariff
arises under federal law.

[11] Telecommunications €267
372k267 Most Cited Cases

Federal common law does not govemn the
interpretation of interconnection agreements entered
into by incumbent and competing local exchange
carriers (LECs) pursuant to Telecommunications Act.
Communications Act of 1934, § § 251, 252, as
amended, 47 U.S.C.A. § § 251, 252,
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[12] Telecommunications €263
372k263 Most Cited Cases

Theory of "protective jurisdiction” did not apply to
confer federal jurisdiction over claim in which
incumbent local exchange carrier (ILEC) alleged that
state public service commission (PSC) misapplied
state contract law when interpreting terms of
interconnection agreement, on grounds that federal
court availability was necessary to protect important
federal interests in case substantively governed by
state law;  statute governing federal question
jurisdiction could not serve as the "law of the United
States" providing basis for claim, and even if judicial
review provision of Telecommunications Act both
created cause of action and conferred federal
jurisdiction, that jurisdiction extended only so far as
federal cause of action, which in turn extended only
to review of PSC's decision for compliance with
federal law, and not to state-law contract claim. 28
U.S.C.A. § 1331; Communications Act of 1934, §
252(e)(6), as amended, 47 U.S.C.A. § 252(¢)(6).

[13] Telecommunications €163
372k263 Most Cited Cases

Federal question jurisdiction did not exist over claim
in which incumbent local exchange carrier (ILEC)
challenged state public service commission’s (PSC)
interpretation of interconnection agreement, on
grounds that substantial, disputed question of federal
law was necessary element of claim, when PSC
found no indication that interconnection agreement
was intended to incorporate evolving standards of
federal law. 28 US.C.A. § 1331.

[14] Telecommunications €263
372k263 Most Cited Cases

Given its original jurisdiction over related
preemption claims asserted by incumbent local
exchange carrier (ILEC), district court had authority,
under supplemental jurisdiction statute, to exercise
jurisdiction over claim in which ILEC challenged
underlying order of state public service commission
(PSC) requiring ILEC to pay reciprocal
compensation for its customers' calls to internet
service providers (ISPs) serviced by competing local
exchange carrier (CLEC) on grounds that PSC
misapplied state contract law in interpreting ILEC's
interconnection agreement with CLEC, which was
encompassed by Maryland statute granting parties in
interest right to seck judicial review of PSC order. 28
U.S.C.A. § 1367(a); West's AnnMd Code, Public
Utility Companies, § 3-202.
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[15] Telecommunications €214
372k14 Most Cited Cases

On review pursuant to Telecommunications Act,
district court would review de novo conclusions of
federal law of state public service commission (PSC),
but substantial evidence or arbitrary and capricious
standard governed review of PSC's findings of fact or
determinations of policy. Communications Act of
1934, § 252(e)X6), as amended, 47 US.CA. §
252(eX6).

[16] States €18.81
360k 18.81 Most Cited Cases

116] Telecommunications €267
372k267 Most Cited Cases

Even if Telecommunications Act and related
regulatory rulings did not require incumbent local
exchange carrier (ILEC) to pay reciprocal
compensation for its customers' calls to internet
service providers (ISPs) serviced by competing local
exchange carrier (CLEC), they did not, during time
period at issue, preclude ILEC and CLECs from
agreeing, in interconnection agreements, to pay
reciprocal compensation for such calls, and therefore
federal law did not preclude state public service
commission (PSC), which found that ILEC had
agreed to make such payments, from ordering ILEC
to adhere to its contractual obligations.
Communications Act of 1934, § § 251, 252(a)(1), as
amended, 47 U.S.C.A. § § 251, 252(a)(1).

[17] Telecommunications €267
372k267 Most Cited Cases

Decision of state public service commission (PSC) to
require incumbent local exchange carrier (ILEC) to
pay reciprocal compensation for its customers' calls
to internet service providers (ISPs) serviced by
competing local exchange carriers (CLECs) pursuant
to interconnection agreements which were arbitrated
or based on ILEC's statement of generally available
terms (SGAT) and which were approved during
relevant time period did not violate either
Telecornmunications Act nor related regulatory
rulings. Communications Act of 1934, § §

251(d)(3), 252(e}3), 261(b, ¢), as amended, 47
US.CA. §§ 251(d)X3), 252(e)(3), 261(b, ).

{18] Federal Courts €214.1
170Bk14.1 Most Cited Cases

Copr. © West 2003 No Claim to Orig. U.S. Govt. Works



248 F.Supp.2d 468
(Cite as: 248 F.Supp.2d 468)

District court's exercise of supplemental jurisdiction
was not warranted to the extent that it existed over
claim in which incumbent local exchange carrier
(ILEC) alleged that state public service commission
(PSC) misapplied state contract law when PSC
interpreted interconnection agreement as requiring
ILEC to pay reciprocal compensation for its
customers' calls to internet service providers (ISPs)
serviced by competing local exchange carrier. 28
U.S.C.A, § 1367(a. c); West's Ann.Md.Code, Public
Utility Companies 3-203, 3- 204(a).

[19] Federal Courts €43
170Bk43 Most Cited Cases

Federal court may be obligated not to decide a state-
law claim when the principles of abstention dictate.

[20] Federal Courts €269
170Bk269 Most Cited Cases

[20] Federal Courts €272
170Bk272 Most Cited Cases
Judgments.

Ex_Parte Young doctrine, excepting from Eleventh
Amendment sovereign immunity claims under
federal law for prospective injunctive relief against
state officials, does not apply to state-law claims.
U.S.C.A. Const. Amend. 11.

[21] Administrative Law and Procedure €651
15A%651 Most Cited Cases

Under Maryland law, once the statutory mode of
appeal has been exhausted, no further right remains
in a party to secure review of a final decision of an
agency.

[22] Administrative Law and Procedure L TY)
15Ak482 Most Cited Cases

Under Maryland law, the power of an administrative
agency to rehear and reconsider must be exercised
within a reasonable time, and before an appeal from
its original order has been lodged in the courts.

[23] Administrative Law and Procedure €482
15Ak482 Most Cited Cases

The action of an agency in reopening a matter beyond
its power is void under Maryland law.

*472_James P. Garland, Miles and Stockbridge PC,
Baltimore, MD, Mark L. Evans, Sean A. Lev, Aaron
M. Panner, Kellogg Huber Hansen Todd and Evans
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LLC, Washington, DC, for Plaintiff.

John R. Harrington, Darryl M. Bradford, Jenner and
Block, Chicago, IL, Jodie L. Kelley, Elena Nicole
Broder-Feldman, Jenner and Block, Washington, DC,
Glen Keith Allen, Piper Rudnick LLP, Baltimore,
MD, Michael L. Shor, Robin L. Redfield, Richard M.
Rindler, Swidler Berlin Shereff Friedman LLP,
Washington, DC, Matthew W. Nayden, Kelly Culp
Hoelzer, Ober Kaler Grimes and Shriver, Baltimore,
MD, Michael Albert McRae, AT & T Law
Department, Oakton, VA, Susan Stevens Mililer,
Maryland Public Service Commission, Baltimore,
MD, Thomas M. DiBiago, Kaye A. Allison, Jennifer
Lilore Huesman, Office of the United States
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Zaring, U.S. Department of Justice Civil Division
Federal Programs, Rachel J. Hines, United States
Department of Justice, Washington, DC, Michael J.
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Columbia, MD, for Defendants.

Chan Park, Akin Gump Strauss Hauer and Feld LLP,
McLean, VA, for Movant.

MEMORANDUM OPINION
SMALKIN, District Judge.

The plaintiff, Verizon Maryland Inc. ("Verizon"),
formerly known as Bell Atlantic-Maryland, Inc., filed
an amended complaint against the defendants
alleging that the Public Service Commission of
Maryland ("PSC") issued an order that violates the
Telecommunications Act of 1996 ("the 1996 Act"),
Pub.L. 104-104, 110 Stat. 56 (codified as amended in
scattered sections of 47 U.S.C.). Now before the
Court are the cross-motions for summary judgment
of: (1) the plaintiff Verizon; (2) defendants
Catherine 1. Riley, Claude M. Ligon, J. Joseph
Curran I1I, Gail C. McDonald, and Ronald Guns, all
in their official capacities as members of the PSC
{(collectively, "the commissioners"); (3) defendant
RCN Telecom Services, Inc. ("RCN Telecom"); (4)
defendant  Starpower  Communications, LLC
("Starpower"); (5) defendant TCG-Maryland; (6)
defendant Global NAPS, Inc. ("Global"); and (7)
intervenor-defendants MCI WorldCom
Communications, Inc., and MCImetro Access
Transmission  Services LLC (collectively,
"WorldCom"). The issues have been fully briefed by
the parties, and no oral hearing is necessary. Local
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Rule 105.6 (D.Md.).
BACKGROUND

Congress enacted the 1996 Act to promote
competition in local telecommunications markets.
See AT & T Corp. v. fowa Utils. Bd., 525 U.S. 366,
371, 119 S.Ct. 721, 142 1.Ed.2d 8335 (1999). Toward
that end, the 1996 Act imposes various obligations on
incumbent local exchange carriers ("ILECs"),
including a duty to share their networks with
competing local exchange carriers ("CLECs"). See
47 U.S.C. § 251(c). When a CLEC seeks access to
the market, the ILEC must ‘"provide

interconnection with" its network. Id. § 251(c)(2).
The carriers must then “establish reciprocal
compensation arrangements for the transport and
termination of telecommunications."” Id. § 251(b)(5).

An ILEC "may negotiate and enter into a binding
agreement” with a CLEC to fulfill the duties imposed
by § 251(b) and (c), but "without regard to the
standards set forth in" those provisions. Id. §
252(a)(1). The parties must negotiate in good faith.
Id § 251(c)(1). If private negotiations fail, either
party may petition *473 the relevant state
commission to arbitrate open issues. /d. § 252(b).

An ILEC may also prepare and file with a state
commission a statement of generally available terms
("SGAT") that the ILEC offers to CLECs to comply
with the requirements of § § 251 and 252. Id. §
252(f)(1). If an ILEC submits a SGAT, the state
commission must review it and either approve or
disapprove it. Id § _ 252(f)(3)-(4). The state
commission may not approve a SGAT unless it meets
certain requirements of the 1996 Act. /d. § 252(£)(2).
The state commission may also establish and enforce
requirements of state law in its review of a SGAT. /d.
The submission or approval of a SGAT, however,
does pot relieve an ILEC of its duty to negotiate the
terms and conditions of an agreement under § 251.
Id § 252(f)(5). Nevertheless, an ILEC and a CLEC
may adopt the terms and conditions of an approved
SGAT as their interconnection agreement. Id. §

252(i).

Once an interconnection agreement is in place,
whether negotiated, mediated, or arbitrated, the
parties must submit it to the state commission for
approval or rejection. Id. § 252(e)(1). The state
commission must ensure that each agreement is
consistent with certain requirements of the 1996 Act,
but may also enforce requirements of state law, such
as intrastate quality service standards. Id §
252(e)(2). (3). A state commission may reject a
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voluntarily negotiated agreement only if the
agreement discriminates against a carrier not-a party,
or if its implementation "is not consistent with the
public interest, convenience, and necessity." Id. §
252(e}(2)(A). A state commission may reject an
agreement adopted by arbitration only if the
agreement fails to meet the requirements of § § 251
and 252(d) and FCC regulations issued thereunder.
Id § _ 252(e)2XB). A party aggrieved by a
"determination" of a state commission under § 252
may bring an action in federal district court "to
determine whether the agreement or statement meets
the requirements" of § § 251 and 252. JId §

252(e)(6).

In this case, Verizon, the ILEC in Maryland,
negotiated an interconnection agreement (the
"WorldCom agreement") with MFS Intelenet of
Maryland, Inc., later acquired by intervenor-
defendant WorldCom. The PSC approved the
agreement on October 9, 1996. Neither party sought
review in federal district court (or elsewhere). Three
other defendant CLECs--RCN Telecom, Starpower,
and TCG-Maryland--all subsequently entered into
voluntary agreements with Verizon in relevant part
substantively identical to the WorldCom agreement.
The PSC approved them all; no one sought review.
Adopting Verizon's PSC-approved SGAT, Global,
another defendant CLEC, entered into an agreement
with Verizon in August 2000. On or around May 9,
2001, the PSC approved the Global-Verizon
agreement.

Sometime after the PSC approved the WorldCom
agreement, a dispute arose between Verizon and
WorldCom over the terms of the reciprocal
compensation arrangement. The agreement required
reciprocal compensation for "local traffic."
WorldCom agreement § § 1.44, 1.61, 5.7. When a
Verizon customer would place a local call to a
WorldCom customer, the caller would be using part
of WorldCom's network, and Verizon would have to
compensate WorldCom for such usage. The
agreement set the rates of compensation. As it
happened, several customers of WorldCom were
internet service providers ("ISPs"), offering modem-
based internet access to their own customers. The
customers of the ISPs, through their computers,
placed telephone calls to their ISPs, which then
connected them to the internet. Needless to say,
these ISP-bound calls tended to be longer than
average local *474 calls, and many of the ISPs'
customers used Verizon as their local telephone
service provider. Thus, if this ISP- bound traffic
were "local," Verizon would have to pay reciprocal
compensation to WorldCom; if nonlocal, no
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reciprocal compensation would be due.

Around April 1997, Verizon informed WorldCom
that it would no longer pay reciprocal compensation
for telephone calls made by Verizon's customers to
ISPs serviced by WorldCom. Verizon claimed that
such calls were not "local traffic" because the ISPs
were connecting customers to distant websites.
WorldCom disputed Verizon's claim and filed a
complaint with the PSC. On September 11, 1997, the
PSC found in favor of WorldCom, ordering Verizon
"to timely forward all future interconnection
payments owed [WorldCom] for telephone calls
placed to an ISP" and to pay WorldCom any
reciprocal compensation that it had withheld pending
resolution of the dispute. Am. Compl., Ex. D (the
"First WorldCom Order "). Verizon appealed to a
Maryland state court, which affirmed the PSC's order.
Bell Atl.-Md., Inc. v. Pub. Serv. Comm'n, Civ. No.
178260 (Md. Cir. Ct. Montgomery County Mar. 26,
1998).

Subsequently, the FCC issued a ruling that
categorized ISP-bound calls as nonlocal, but
concluded that, absent a federal compensation
mechanism, state commissions could construe
interconnection agreements as requiring reciprocal
compensation. See [N RE IMPLEMENTATION OF
THE LOCAL COMPETITION PROVISIONS OF
THE TELECOMMUNICATIONS ACT OF 1996,
1999 WL 98037, 14 F.C.C.R. 3689 (1999) (the "ISP
Order ™), vacated and remanded, Bell 4zl Tel. Cos. v.
FCC 206 F.3d 1 (D.C.Cir.2000)._[FN1] Verizon
filed a new complaint with the PSC, arguing that the
ISP _Order dictated that Verizon no longer had to
provide reciprocal compensation for ISP-bound
traffic. In a 3-to-2 decision, the PSC rejected
Verizon's argument, concluding as a matter of state
contract law that Verizon and WorldCom had agreed
to treat ISP-bound calls as local traffic, subject to
reciprocal compensation. See Am. Compl, Ex. A
(the "Second WorldCom Order ™).

FNI1. On remand, the FCC issued another
ruling. See In_re Implementation of Local
Competition Provisions in
Telecommunications Act of 1996, 16
F.C.CR. 9151, 2001 WL 455869 (2001)
(the "ISP Remand Order "). Although the
ISP_Remand Order no longer characterized
ISP- bound calls as nonlocal, it nevertheless
concluded that the 1996 Act did not require
reciprocal compensation for such calls. It
also established a transitional, prospective
regime for intercarrier compensation, to take
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effect as pre-existing contracts expire. See
ISP Remand Order, 16 F.C.C.R. at 9186-97
(1.9 77-94), 2001 WI 455869. Without
vacating this ruling, the D.C. Circuit has
remanded it to the FCC for reconsideration.
See WorldCom, Inc. v. FCC, 288 F.3d 429

(D.C.Cir.2002).

Verizon filed an action in this Court to review the
Second WorldCom Order, citing 47 US.C. §
252(e)(6) and 28 U.S.C. § 1331 as bases for
jurisdiction.  The original complaint named as
defendants the PSC, its individual members in their
official capacities, WorldCom, and five other CLECs.
On motion of the PSC, this Court dismissed the
complaint, holding that the doctrine of sovereign
immunity precluded its exercise of subject-matter
jurisdiction under either § 252(e)(6) or § 1331. A
divided panel of the Fourth Circuit affirmed. See
Bell Atl.-Md., Inc. v. MCI Worldcom, Inc., 240 F.3d
279 (4th Cir.2001). Verizon petitioned the Supreme
Court for a writ of certiorari.

On December 12, 2001, the Supreme Court granted
certiorari in the matter of the Second WorldCom
Order. Verizon Maryland Inc. v. Public Service
Comm'n of Maryland, 534 U.S. 1072, 122 S.Ct. 679,
151 L.Ed.2d 591 (2001). Then, without *475 dissent,
it vacated the judgment of the Fourth Circuit. See
Verizon Md. Inc. v. Pub. Serv. Comm'n, 535 U.S.
635, 122 S.Ct. 1753, 152 1..Ed.2d 871 (2002). The
Court ruled, first, that a federal district court has
subject-matter jurisdiction to entertain a claim that a
state commission order interpreting and enforcing an
interconnection agreement violates federal law. /d. at
1758. Although the Court declined to resolve the
question whether § 252(e)(6) authorizes such review,
it "agree[d] ... that even if § 252(e)}(6) does not
confer jurisdiction, it at least does not divest the
district courts of their authority under 28 U.S.C. §
1331 to review the [PSCY's order for compliance with
federal law." [Id.

Next, the Court held that the doctrine of sovereign
immunity does not bar Verizon's claim because the
(countervailing) doctrine of Ex Parte Young, 209
U.S. 123, 28 S.Ct. 441, 52 L.Ed. 714 (1908), permits
Verizon to proceed against the commissioners of the
PSC in their official capacities. /d. at 1760. The
Court asserted that Verizon's "prayer for injunctive
relief--that state officials be restrained from enforcing
an order in contravention of controlling federal law--
clearly satisfies" the requirements of an Ex Parte
Young suit. [d. It noted that Verizon's prayer for
declaratory relief "seeks a declaration of the past, as

Copr. © West 2003 No Claim to Orig. U.S. Govt. Works
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May 21, 2001
RE: Order on Remand

On April 18, 2001, the Federal Communications Commission ("FCC") adopted an
order addressing the charges that carriers may bill to and collect from each other
connection with their exchange of dial-up Internet traffic. See, Order on Remand a
Report and Order, CC Docket Nos. 96-98, 99-68 (adopted April 18, 2001) (the
"Order"). This letter is intended to advise you of the key provisions of the Order, a
to notify you of steps that Verizon is taking to implement the Order. Because the
Order may have a material effect on your operations, please read this letter caref

In the Order, the FCC determines that Intemet traffic is interstate exchange acces
traffic O specifically, information access traffic O and that such traffic is not subjec
payment of reciprocal compensation under Section 251(b)(5) of the Communicati
Act. In addition, the FCC reconfirms its prior analysis that led to its earlier ruling th
Internet traffic is not "local” traffic because a call to the Internet is one, continuous
cali and not two separate calls. In order to limit the regulatory arbitrage opportunit
that has existed in those states where reciprocal compensation has been paid on
Internet traffic prior to adoption of the Order, the FCC exercises its authority unde
Section 201 of the Communications Act to prescribe an alternative, transitional
intercarrier compensation regime for Internet traffic.

In order to give effect to the Order, and to ensure its continued compliance with
applicable law, Verizon will implement the following practices on the effective date
the rate-affecting provisions of the Order (i.e., thirty days after publication in the
Federal Register):

o To the extent Verizon is exchanging dial-up Internet traffic and traffic prope
compensable under Section 251(b)(5) with you in a given state over faciliti
obtained under a particular interconnection agreement or local interconnec
tariff, Verizon will presume, as an initial matter, that any such traffic that
exceeds a 3:1 ratio of terminating to originating traffic is Internet traffic (and
therefore interstate exchange access traffic). Either party may seek to rebu

this presumption by

demonstrating to the appropriate state regulatory commission that
traffic below this ratio is in fact Internet traffic, or that traffic above this
ratio is non-Internet traffic that is subject to reciprocal compensation
pursuant to Section 251(b)(5) of the Act. During the pendency of any
such proceedings, traffic above the 3:1 ratio will continue to be
governed by the intercarrier compensation regime set forth in the
Order, and upon conclusion of such proceedings, compensation paid
between the parties will be subject to true-up, if appropriate.

o Initially, and continuing for six months after the effective date of the Order,
intercarrier compensation rate for Internet traffic will be capped at $.0015 p

http://www?22.verizon.com/wholesale/clecsupport/content/0,16835,east-wholesale-resources-clec_01-... 5/19/2003



CLEC Support -

Page 2 of 3

minute of use. Starting in the seventh month, and continuing for eighteen
months, the rate will be capped at $.001 per minute of use. Starting in the
twenty-fifth month, and continuing through the thirty-sixth month or until
further FCC action (whichever is later), the rate will be capped at $.0007 pe
minute of use. If state law has previously required payment on Internet traf
at a rate lower than the applicable rate caps established in the Order, or ha
previously required a lower rate structure for Internet traffic, such as "bill an
keep," then that lower rate or rate structure may apply under the terms of t

Order.

e The amount of Internet traffic on which Verizon will pay intercarrier
compensation to you in 2001 in a given state may not exceed 110% of the
total number of Internet-bound minutes for which you were entitled to
compensation under your interconnection agreement or local interconnecti
tariff in that state in the first quarter of 2001, annualized. (The volume of
compensable Internet traffic in 2002 may not exceed 110% of the 2001
compensable Internet traffic volume originated on VerizonOs network in a
given state, and in 2003 may not exceed the 2002 compensable volume
originated on VerizonUs network in that state.) Accordingly, if you were no
exchanging Internet traffic with Verizon in the first quarter of this year, or if
any reason you were not entitled under your interconnection agreement or
local interconnection tariff to compensation on Internet traffic during that
period, then you will not be entitled to compensation for Internet traffic und

the Order.

e Verizon will pay properly invoiced intercarrier compensation charges on dia
up Internet traffic that originates on Verizonds network on or after the
effective date of the Order up to the rate caps and payment limits authorize
by the Order, as described above. You are hereby put on notice, to the
extent such notice is required, that Verizon will not pay any amounts
invoiced by you that exceed the applicable rate caps or payment limit

as described above.

o With respect to those states in which the state regulatory commission or an
court of competent jurisdiction has previously determined that you are entit
to receive compensation for Internet traffic under the terms of your
interconnection agreement, the Order recognizes VerizonOs right to invoke
the change of law provisions set forth in that agreement. Without waiving it
position that neither Section 251(b)(5) nor your current interconnection
agreement or any relevant tariff obligates Verizon to pay or continue payin
reciprocal compensation on Internet traffic, Verizon hereby gives written
notice, to the extent such notice is required, that the Order constitute
material change of law in the aforementioned states. Verizon hereby
invokes any and all rights it may have under your interconnection
agreement or otherwise with respect to government orders affecting
obligations to you or other changes in law, including, where applicab
the right to terminate any provision of your interconnection agreemen
that imposes obligations on Verizon that are no longer required unde

applicable law.

The Order requires Verizon to offer all CLECs and CMRS providers an optional
reciprocal compensation rate plan for termination of non-Internet traffic subject to
Section 251(b)(5). Under this optional plan, such traffic exchanged between Veriz
and a Local Exchange Carrier or CMRS provider in a given state will be subject to
compensation at the same rate applicable to Internet traffic in that state under the
terms of the Order. The terms and conditions applicabie to this optionai rate plan
available from your account manager or your designated Verizon Contract
Negotiator, and will take effect no earlier than the date that is thirty days after
publication of the Order in the Federal Register.

Because we anticipate that all parties will experience temporary billing difficulties
impiementing the Order, you are encouraged to work with your assigned Verizon

http://www22.verizon.com/wholesale/clecsupport/content/0,16835,east-wholesale-resources-clec_01-... 5/19/2003
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Account Manager to understand how the terms of the Order will be applied to you
each of the Verizon states in which you do business.

Copyright 2003 Verizon  Privacy Policy
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Date: May 12, 2003 Number: CLEC03-142
Effective Date: June 1% 2003 Category: Interconnection

Subject: (BUSINESS PROCESSES) Notice of Offer in Conjunction with the Adoption of FCC’s
Interim ISP Terminating Compensation Plan by SBC Texas - TX

Related Letters: N/A Attachment: N/A
States Impacted: Texas
Response Deadline: Contact: Account Manager

Conference Call/Meeting: N/A

As provided by the FCC’s Order on Remand and Report and Order in CC Dockets No. 96-98 and
99-68, In the Matter of the Local Competition Provisions in the Telecommunications Act of 1996;
Intercarrier Compensation for ISP-bound Traffic (the “ISP Compensation Order”), which was
remanded in WorldCom, Inc. v. FCC, No. 01-1218 (D.C. Cir. 2002), Southwestern Bell Telephone,
L.P. d/b/a SBC Texas ("SBC Texas”) hereby offers to exchange all Section 251(b)(5) traffic on and
after June 1, 2003 in accordance with the rates, terms and conditions of the FCC’s ISP terminating
compensation plan in the state Texas. SBC Texas makes this offer for all Section 251(b)(5) traffic
and ISP-bound traffic exchanged in Texas, as ordered by the FCC in paragraph 89 of the ISP

Compensation Order.

To effectuate an acceptance of this offer in Texas, an amendment to your Interconnection Agreement
will be required. Your attention is directed to the following website, where a Reciprocal Compensation
Amendment for ISP-Bound Traffic and Federal Communications Act Section 251(b)(5) Traffic (Adopting
FCC'’s Interim ISP Terminating Compensation Plan) ("Amendment") per state, in accordance with the
requirements of the FCC’s interim ISP terminating compensation plan contained in the ISP

Compensation Order, may be accessed for your review:

https://clec.sbc.com/clec/shell.cfm?section=115

If you choose to accept this offer in Texas, complete the Order Notification form also available on
the website with complete and accurate information, and fax the completed and signed form to
SBC Contract Management at 1-800-404-4548 to order a signhature ready version of the
Amendment for the applicable state that SBC Contract Management will prepare for execution by
your company. Your execution and delivery of the Amendment to the following address shall



constitute an acceptance of the offer contained in this Accessible Letter for that state. Please
deliver two original, signed copies of the Amendment to the following address for proper

execution and filing:

Contract Management
311 South Akard

9™ Floor

Dallas, TX 75202

If you fax the Order Notification form to SBC Contract Management, as provided above, on or
before June 1, 2003, and if the Amendment is executed by your company and the appropriate
signed originals are received by SBC Contract Management on or before June 9, 2003, as
provided above, the Amendment will become effective on June 1, 2003, conditioned upon state
commission approval; otherwise, the Amendment will become effective ten (10) days after
approval by the state commission or after the Amendment is deemed to have been approved by

such commission.

If you have any questions, please do not hesitate to contact your SBC Account Manager.

! However, the rates will not be implemented in the billing system until after state commission approval, at
which time the rates billed by the Parties beginning June 1, 2003, will be subject to true-up.



February 8, 2002

VIA Facsimile 913-315-0627 and US Mail

Mr. William E. Cheek
President Wholesale Markets
Mr. John Clayton

Director — Local Markets

Sprint

Mailstop KSOPHM0310-3A453
6480 Sprint Parkway

Overland Park, KS 66251

Dear Mr. Cheek,
Dear Mr. Clayton;

NewSouth Communications Corp. hereby rejects Sprint’s offer regarding reciprocal
compensation contained in your letter dated January 24, 2002.

Be advised that NewSouth will continue to adhere to the terms & conditions
contained in the current interconnection agreement between the two parties.

incerely,
o 4
eE. Je
Vice Pr¥sident of Regirtatory Affairs
Direct: 864-672-5877
Fax: 864-672-5105
Email: jlennings@newsouth.com

NewChoice. NewTechnology. NewValue.



From: Marion Gray
Sent; Monday, September 30, 2002 12:33 PM
To: Alison Sticke! (E-mail)
Ce: Tammy Couch; Jake Jennings
Subject: Recip Comp Billing Dispute
Allison-

| have reviewed the billing dispute for recip comp billed to Sprint by NewSouth in Florida. Please be advised that we
rejected, via letter to Bill Cheek on 2/8/02, the new local rate of $0.0010 per minute to be effective 2/1/02. Rather, we
elected to exchange traffic at our present contact rates up to a ratio of 3:1.

Attached is an analysis of minutes billed in the state of Florida from February through August 2002. Only in the month of
February did the minutes billed by NewSouth to Sprint exceed the 3:1 cap. Therefore, we cannot honor this dispute and
request payment for the balance due on our invoices at our contracted rates.

Please do not hesitate to contact me if you have any questions.

Marion Gray

Director of Finance

NewSouth Communications Corp.
(864) 672-5492 voice

(864) 672-5300 fax

‘%

Sprint Recip Comp
Dispute Anal...



Febhsuary 14, 20073

Via Faesimile and Overnight Muil

Director - 1ocal Markets

Sprint

Mailstop KSOPHMOT0-3A453
G480 Sprint Parkway

Overland Park, K5 66251

R Rejecrinn of Sprint January 24, 2002 Offer Letter for NewSouth Contmunications Corp. and
the former Universul Com, Tne.

To Whant I May Concery

NowSouth Commmnications Corp. (“NewSouth™) hereby delivers its third rejection of Sprint’s Tanuary 24,
2002 offier (“Spuint Offer Letter™) to exchange all local and 15P-bound traffic at the graduated rates cslablished by
the Vederal Communications Commission (“PCC™). Althongh NewSouth hag previonsly rejected Sprint’s Offer
[ oller on fwo separate sccasions - via Jetter on February 8, 2002 and via electronic mail an September 30, 2062 -
Sprint has continued o withhold reciprocal compensation payments lawfully owed to NewSouth sinee Mureh 2002
under the erroneous notion that NewSouth’s rejections were not effective for the formey entily known as Universal
Com, Ine. (“Viniversal Com™). v

For avoidance of any further doubt, NewSouth, on behalf of jtselfand the former Universal Comy, bereby
rejects Sprint’s Offer Letter dated January 24, 2002, Accordingly, under the terms of the Sprint Offer Letter, the
effective date of this rejection s the first month following receipt of this fetter,

Nothing berein should be interpreted as NewSouth’s acknowledgement or apreciment that NewSouth’s
prios rejections, as deseribed above, were not effective as of the dale of rejoction and hinding, upon Sprint ot that
dme. b addition, NewSonth reserves all its rights and remedies under the Partics” interconnection agreements to
recover thoge payments unlawlully withheld by Sprint.

Sincerely,

L
e# /. »"‘jfz/éw(lf (,v/,

Jake L. bennings
Viee President, Regutatory Affairg

e John Clayton (via c-mail)
Sprint, Direetor — Wholesale Services

% . . .

i A Q‘| . Yo S A g a6 . . v

) ' Althouph ",”’,"’” 4 ()_!\1(‘1 Letter wag adedressed 1o Universal Comy, that entity no bongger existed aa of (e
f;ll\. n:l the letter Uhiversal Cony merged info NowSouth effective December & [,20071, As a vesnll of the mvri;c-r
[\f‘,,\.:\wbn‘mh sueceeded I.O the z‘sghrs of Universal Com under the Interconnection and R esale Agreeent 1or U ‘5'«:1{«
of Fovida between Universal Com and Sprint dated January 27, 1998 i ‘ o

Trro North dMain 8.
Greennille, South Careling 20601
WwHe.new s th . eom





