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INTERCONNECTION AGREEMENT

This Interconnection Agreement (“ Agreement”) iseffectiveasof the_ day of June, 2001 (the
“Effective Dat€”), by and between Verizon New England Inc., d/b/aVerizon Massachusetts (“Verizon”),
aNew York corporation with offices at 185 Franklin Street, Boston, Massachusetts 02110, and AT& T
Broadband Phone of Massachusetts, LLC.(*AT&T Broadband”), a Massachusetts corporation, with
offices a 6 Campanelli Drive, Andover, Massachusetts 01810.

WHEREAS the Parties want to interconnect their networks at mutually agreed upon points of
interconnectionto provide Te ephone Exchange Services, Switched Exchange Access Services, and other
Teecommunications Services (al as defined below) to their respective customers,

WHEREAS the Parties are entering into this Agreement to set forth the respective obligations of
the Parties and the terms and conditions under which the Parties will interconnect their networks and
provide other servicesasrequired by the Act (as defined bel ow) and additiond servicesasset forth herein;
and

WHEREAS Sections 251 and 252 of the Communications Act of 1934 as amended by the
Tdecommunications Act of 1996 have specific requirements for interconnection, unbundled Network
Elements and resde service.

NOW, THEREFORE, in consderation of themutua provisions contained herein and other good
and vauable consderation, the receipt and sufficiency of which are hereby acknowledged, AT&T
Broadband and Verizon hereby agree asfollows:

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01
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1.0 DEFINITIONS

As usd in this Agreement, the following terms shdl have the meanings specified below in this
Section 1. All capitdized terms used but not defined herein shall have the meanings set forth in the Act.

1.1  “Act” meansthe Communications Act of 1934 (47 U.S.C. 151 et. seq.), asfromtimeto
time amended (including without limitation by the Telecommunications Act of 1996), and interpreted inthe
duly authorized rules and regulations of the FCC or the Department.

12 “ADS” or “Asymmetricd Digitd Subscriber Ling” means a transmisson technology on
twisted pair copper loop plant, which transmits an asymmetrical digital signa of up to 6 Mbps to the
Customer and up to 640 kbps from the Customer, as specified in ANSI standards T1.413-1998 and Bell
Atlantic Technica Reference TR-72575.

1.3  “Affiliae" isAs Defined in the Act.

1.4  “Agreement” means this Interconnection Agreement under Sections 251 and 252 of the
Act and dl Exhibits Schedules, addenda, and attachments referenced herein and/or appended hereto.

15  "Agreement for Switched Access Meet Point Billing" meansthe Agreement for Switched
Access Meet Point Billing between the Parties to this Agreement.

1.6  “Andllay Treffic,” meansdl traffic that is destined for ancillary services, or that may have
gpecid hilling requirements, including but not limited to the following: BLI/BLV/I Directory Assstance,
911/E911, Operator Services (IntraLATA cal completion), IntraLATA third party, collect and caling
card, 800/888/877 database query, LIDB, and information services requiring specid billing as described
in Section 7.1.

1.7  “Applicable Lawvs’ means all laws, regulations, and orders applicable to each Party’s
performance of its obligations hereunder.

1.8 “AsDefinedinthe Act” means as specificdly defined by the Act and asfrom timeto time
interpreted in the duly authorized rules and regulations of the FCC or the Department.

19  “AsDescribed in the Act” means as described in or required by the Act and asfromtime
to timeinterpreted in the duly authorized rules and regulations of the FCC or the Departmen.

1.10 “Automatic Number Identification” or “ANI" means a feature that provides the billing
number of the line or trunk that originated a cal and defined in ANSI standard T1.104.

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01
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1.11 “BonaFide Request’ or “BFR” means the process described in Exhibit B.

1.12 “Busy Line Veification” or “BLV” means an operator request for a status check on the
line of acdled party. Therequest ismade by one Party’ s operator to an operator of the other Party. The
verification of the satus check is provided to the requesting operator.

1.12a “Busy Line Verification and Interrupt” or “BLVI” means a service that may be requested
and provided when BLV has determined that aline is busy due to an ongoing call. BLVI is an operator
interruption of that ongoing cal to inform the called party that a calling party is seeking to complete his or
her cdl to the called party.

1.13 "CPN"or "Cdling Paty Number” is a Common Channd Signding (“CCS’) parameter,
which identifies the cdling party’ s telephone number.

1.14 “CCS’ or “Common Channel Sgnding” means amethod of transmitting cal set-up and
network control dataover adigita sgnaing network separate from the public switched telephone network
facilitiesthat carry the actua voice or data content of the call. “SS7” means the common channd out of
band sgnaing protocol developed by the Consultative Committee for International Telephone and
Telegraph (“CCITT”) and the American Nationd Standards Indtitute (“ANSI”). Verizon and AT&T
Broadband currently utilize this out-of-band signaling protocal. “CCSAC” or “CCSAS’ means the
Common Channel Signaling access connection or access service, respectively, which connectsone Party’ s
sgnding point of Interconnection (* SPOI”) to the other Party’s Signding Transfer Point for the exchange
of SS7 messages.

1.15 “Centrd Office’ meansalocd switching systemfor connecting linestolines, linestotrunks,
or trunksto trunks for the purpose of originating/terminating Public Switched Telephone Network cdls.
A sngle Centrd Office may handle several Central Office Codes (NXX). Sometimesthistermisused to
refer to atelephone company building in which switching system and telephone equipment isingaled.

1.16 “Centra Office Switch” means a switch used to provide Telecommunications Services,
including, but not limited to an End Office Switch or aTandem Switch. A Centrd Office Switch may aso
be employed as a combination End Office/Tandem Office Switch.

1.17 “CLASS Features’ means certain CCS-based features available to Cusomersincluding,
but not limited to: Automatic Call Back; Call Trace; Cdler Identification; and, future CCS-based offerings.

1.18 “Codllocation” means an arrangement whereby one Party’s (the “Collocating Party”)
fadlities are terminated in equipment necessary for Interconnection or for access to Network Elements
offered by the second Party on an unbundled basis that has been ingtalled and maintained at the premises
of asecond Party (the “Housing Party”).

AT&TBroadband / Verizon MA
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1.18a “Commercid Mobile Radio Service’ (“CMRS’) is As Defined in the Act.

1.19 “Common Channd Signding” or “CCS’ means a method of transmitting cal set-up and
network control dataover adigita sgnaing network separate from the public switched telephone network
fadlitiesthat carry theactud voiceor datatraffic of thecdl. Verizonand AT& T Broadband currently utilize
“SS7” which is the common channel out of band signaling protocol developed by the Consultative
Committee for Internationa Telephone and Telegraph (“CCITT”) and the American National Standards
Indtitute (“ANS”).

1.20 “Compsitive Locd Exchange Carrier” or “CLEC” means any Loca Exchange Carier

other than Verizon, operating as such in Verizon's certificated territory in Massachusetts. AT&T
Broadband isa CLEC.

1.21 “Cross Connection” means ajumper cable or smilar connection, provided in connection
withaCollocation arrangement at thedigital Sgnd crossconnect, Main Digtribution Frameor other suitable
frame or pand between (i) the Collocating Party’s equipment and (i) the equipment or facilities of the
Housng. Party.

1.22 “Cugome” means a third-party resdence or business end-user subscriber to
Telecommunications Services provided by ether of the Parties.

1.23  “Customer Proprietary Network Information” or “CPNI” is As Defined in the Act.
1.24 “Depatment” means the Massachusetts Department of Telecommunicationsand Energy.
1.25 “Diding Parity” is As Defined in the Act.

1.26 “Digitd Sgnd Levd” meansoneof severd transmissonratesin thetime-divison multiplex

hierarchy.

“Digitd Sgnd Leved 0" or “DS0” meansthe 64 Kbpszero-leve sgnd inthetime-divison multiplex
hierarchy;

“Digitd Signal Leve 1’ or “DS1” means the 1.544 Mbps firg-level sgnd in the time-divison
multiplex hierarchy;

“Digitd Signd Levd 3’ or “DS3" meansthe44.736 Mbpsthird-level inthetime-divison multiplex
hierarchy;

1.26a “End Office Switch” or “End Office” isaswitching entity that isused to terminate Customer

AT&TBroadband / Verizon MA
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station Loops for the purpose of interconnection to each other and to trunks.

1.27 “Entrance Facility” means the facility between a Party’s designated premises and the
Centrd Office serving that designated premises.

1.28 “Exchange Access’ isAsDefined inthe Act.

1.29 “Exchange Message Interface” means the standard used for exchange of
Tdecommunications message information among Tdecommunications Carriers for billable, non-billable,
sample, settlement, and study data. EMI format is contained in document SR-230 published by Alliance
for the Telecom Industry.

1.30 “FCC” meansthe Federd Communications Commisson.

131 “FCC Regulaions’ meansthe regulaionsduly and lawfully promulgated by the FCC, as
in effect from timeto time.

1.32 “HDS.” or“High-Bit RateDigita Subscriber Ling” meansatransmissiontechnology which
trangmits up to a DS — level sgnd, using any one of the following line codes: 2 Binary / 1 Quartenary
(“2B1Q"), Carierless AM/PM, Discrete Multitone (“DMT”), or 3 Binary/1 Octa (“3BO").

1.33  “Incumbent Locd Exchange Carrier” or “ILEC” is As Defined in the Act. For purposes
of this Agreement, Verizon is an Incumbent Loca Exchange Carrier.

1.34 “Independent Telephone Company” or “1TC’ meansany entity other than Verizon, which
with respect to its operations within Massachusetts, is an Incumbent Local Exchange Carrier.

1.35 “Information Services Traffic’ means Locd Traffic or IntraLATA Tall Traffic which
originateson a Te ephone Exchange Serviceline and whichisaddressed to an information service provided
over aParty’ sinformation services platform (eg., 976).

1.36 “Ingde Wire’ or “Indgde Wiring” means dl wire, cable, terminas, hardware, and other
equipment or materiads on the Customer's Sde of the Rate Demarcation Point.

1.37 “Integrated Digita Loop Carrier” or “IDLC” meansasubscriber loop carrier sysemwhich
integrates within the switch a a DSL1 leve that is generaly twenty-four (24) loop transmisson paths
combined into a 1.544 Mbps digita sgnd.

1.38 “Integrated Services Digital Network” or “ISDN” means a switched network service
providing end-to-end digital connectivity for the Smultaneous transmission of voice and data. Basic Rate

AT&TBroadband / Verizon MA
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Interface-ISDN (“BRI-ISDN”) providesfor digital transmisson of two 64 kbps bearer channelsand one
16 kbps data and sgnding channel (2B+D). Primary Rate Interface-ISDN (“PRI-ISDN”) provides for
digitd transmission of twenty-three (23) 64 kbps bearer channels and one (1) 64 kbps dataand signaling
channd (23 B+D).

1.39 “Interconnection” isAsDescribed in the Act, and meansthe connection of separate pieces
of equipment or transmission facilitieswithin, between, or among networksfor the purpose of transmisson
and routing of Telephone Exchange Service traffic and Exchange Access traffic.

140 “IP’ or “Interconnection Point” means the point a which a Party who receives traffic
originating on the network of the other Party assesses Reciproca Compensation charges for the further
transport and termination of that traffic.

141 “Interexchange Carrier” or “IXC’ means a carrier that provides, directly or indirectly,
interLATA or intraLATA Telephone Toll Services.

142 INTENTIONALLY OMITTED

1.42a “Internet Traffic’ meansany traffic that istranamitted to or returned fromthe Internet at any
point during the duration of the transmission.

143 “InterLATA” isAs Defined in the Act.

1.44 “IntraLATA Tal Traffic’ means those cals that originate and terminate within a Loca
Access and Trangport Area (LATA) and are not defined as Loca Traffic in this Agreement.

145 “Line Side’ means an End Office Switch connection that providestransmission, switching
and optiond features suitable for Customer connection to the public switched network.

1.46 “Loca Accessand Transport Area’ or “LATA” isAs Defined in the Act.

1.47 “Loca ExchangeCarrier” or “LEC” AsDefined inthe Act meansany party that isengaged
in the provision of telephone exchange service or exchange access service. The Partiesto this Agreement
are or will shortly become Loca Exchange Carriers.

1.48 "Locd ExchangeRouting Guide’ or “LERG” isa Telcordia Technol ogiesdocument, which
contains necessary routing information for al end offices and tandems in North America The LERG is
used by carriers of dl types to route cals through the Public Switched Telecommunication Network
(PSTN).
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149 “Loca Telephone Number Portability” or “LTNP’ means “number portability” is As
Defined in the Act.

150 “Loca Traffic’ meanstraffic that isoriginated by a Customer of one Party on that Party’s
network and terminatesto aCustomer of the other Party onthat other Party’ snetwork, withinagivenloca
cdling area, or expanded area service (“EAS’) areq, as defined in Verizon's effective Customer tariffs.
Locd Traffic does not include any Internet Traffic.

151 "Losses'meansany anddl losses, cogts(including court costs), dams, damages(including
fines, pendties, and crimind or civil judgments and settlements), injuries, liabilities and expenses (including
attorneys fees).

152 “Main Didribution Frame’ or “MDF’ generdly meansthe primary point a which outsde
plant facilities terminate within a Wire Center, for interconnection to other telecommunications facilities
within the Wire Center.

153 “MECAB” means 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 Industry
Solutions (“ATIS’). The MECAB document, published by Telcordia Technologies as Specia Report
SR-BDS-000983, contains the recommended guiddines for the hilling of an Exchange Access sarvice
provided by two or more LECs, or by one LEC in two or more States, within asingle LATA.

154 “MECOD” means the Multiple Exchange Carriers Ordering and Design (MECOD)
Guiddines for Access Services - Industry Support Interface, a document developed by the
Ordering/Provisoning Committee under the auspices of OBF. The MECOD document, published by
Telcordia Technologies as Specia Report SR-STS-002643, establishes methods for processing orders
for Exchange Access service which isto be provided by two or more LECs.

155 “Meet-Point Billing” or “MPB” meansan arrangement whereby two or more LECsjointly
provide to athird party (e.g., an Interexchange Carrier) the trangport eement of a Switched Exchange
Access Serviceto one of the LECs End Office Switches. Each LEC receives an agppropriate share of the
trangport eement revenues as defined by ther effective Exchange Access tariffs.

156 “Meet-Point Billing Traffic’ meanstreffic that is subject to an effective Meet-Point Billing
arrangement.

1.57 “Mid-Span Fiber Meet” means an Interconnection architecture whereby the Parties
tranamisson facilities meet a atechnicaly feasble Point of Interconnection (“POI”) identified by AT&T
Broadband, utilizing a fiber hand-off, where such POI and the associated arrangement condgtitutes a
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reasonable accommodation of Interconnection.
158 “Network Element” is As Defined in the Act.

159 “Network Interface Device’ or “NID” meansthe Verizon-provided interface terminating
Verizon'stelecommunications network on the property where the Customer's service islocated at a point
determined by Verizon. The NID contains an FCC Part 68 registered jack from which Insde Wire may
be connected to Verizon's network.

1.60 “North American Numbering Plan” or “NANP’ means the numbering plan used in the
United Statesthat al so serves Canada, Bermuda, Puerto Rico and certain Caribbean Idands. The NANP
format isa 10-digit number that consists of a3-digit NPA code (commonly referred to as the area code),
followed by a 3-digit NXX code and 4-digit line number.

1.61 “Numbering Plan Ared’ or “NPA” isaso sometimesreferred to asan “areacode’. There
are two generd categories of NPAs, “ Geographic NPAS’ and “Non-Geographic NPAs.” A Geographic
NPA is associated with a defined geographic area, and dl telephone numbers bearing such NPA are
associated with services provided within that geographic area. A Non-Geographic NPA, aso known as
a“Service Access Code’ or “SAC Code,” istypicaly associated with a pecidized telecommunications
service, which may be provided across multiple geographic NPA areas; 800, 900, 700, 500 and 888 are
examples of Non-Geographic NPAS.

1.62 “NXX,”“NXX Code” or “End Office Code’ meansthethree-digit switch entity indicator
(i.e. thefird three digits of a seven digit telephone number), where N has a number vaue of 2 through 9
and X has anumber vaue of 0 through 9.

1.63 "Party" means either Verizon or AT& T Broadband and “Parties’ means Verizon and
AT&T Broadband.

1.64 “Percent Interdtate Usage’ or “PIU” is a percentage cal culated by dividing the number of
minutes of interstate traffic by the total number of minutes of intrastate and interstatetraffic. PIU isafactor
that is used to determine the interstate portion of minutes of traffic exchanged between the Parties via
Tréffic Exchange trunks. PIU is developed from the measurement of calls in which the called and cdled
parties are not located in the same state. PIU is the first such factor gpplied to traffic for jurisdictiona
separation of traffic.

1.65 “Percent Locd Usage’ or “PLU” is a percentage cdculated by dividing the number of
minutes of Locd Traffic by thetotal number of minutes of intragtate traffic. PLU isafactor that isused to
determine the portionof Loca Traffic minutes exchanged between the Parties via Traffic Exchange trunks.
PLU isdeve oped from the measurement of callsin which the calling and the cdled party arelocated within
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agiven locd cdling areaor EAS area as defined in Verizon's effective Customer'stariff. The PLU factor
is gpplied to traffic only after the PIU factor has been applied for jurisdictiona separation of traffic.

1.66 “Permanent Number Portability” or “PNP’ meansthe use of adatabase or other technical
solution that comports with regulations issued by the FCC to provide LTNP (Local Telephone Number
Portability) for dl customers and service providers.

1.67 “Point of Interconnection” or “POI” means the physical location where the originating
Party’ s facilities physcaly interconnect withthe terminating Party’ sfacilitiesfor the purpose of exchanging
traffic.

1.68 “Point of Termination Bay,” or “POT Bay,” means the intermediate distributing frame
systemwhich servesasthe point of demarcation for collocated interconnection. POT Bay terminationsare
provided with either, or both, anaog/voice frequency and/or digital capabilities.

1.68a “Port Element” or “Port” means a line card (or equivalent) and associated periphera
equipment on an End Office Switch, which interconnects individua Loops or individual Customer trunks
with the switching components of an End Office Switch and the associated switching functiondity in that
End Office Switch. Each Port istypicaly associated with one (or more) telephone numbers(s) which serves
asthe Customer’ snetwork address. The Port Element is part of the provision of unbundled local Switching
Element.

1.69 “PoleAttachment” is As Defined in the Act.

1.70 “RateCenter Ared’ or “ExchangeArea’ meansthegeographic areathat hasbeenidentified
by a given LEC as being associated with a particular NPA-NXX code assigned to the LEC for its
provisonof Telephone Exchange Services. The Rate Center Areaisthe exclusive geographic area, which
the LEC has identified as the area within which it will provide Telephone Exchange Services bearing the
particular NPA-NXX designation associated with the specific Rate Center Area.

1.71 “Rate Center Point” means a specific geographic point, defined by a V&H coordinate,
located within the Rate Center Areaand used to measure distance for the purpose of billing Customersfor
distance-sensitive Telephone Exchange Services and Toll Traffic.

1.72 “Rate Demarcation Point” meansthephysical point inaV erizon-provided network facility
at which Verizon' srespongbility for maintaining that network facility endsand the Customer’ srespongbility
for maintaining the remainder of the facility begins, as set forthin Verizon' sgpplicable Tariffs, if any, or as
otherwise prescribed under Applicable Law.

1.73 “RaingPoint” or “Routing Point” meansaspecific geographic point identified by aspecific
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V&H coordinate. The Routing Point is used to route inbound traffic to specified NPA-NXXs and the
Rating Point is used to cal culate mileage measurementsfor distance-sensitive transport charges of switched
access sarvices. Pursuant to Telcordia Practice BR-795-100-100, the Rating Point may be an End Office
location, or a “LEC Consortium Point of Interconnection.” Pursuant to that same Telcordia Practice,
examples of the latter shdl be designated by a common language location identifier (CLLI) code with (x)
KD inpostions9, 10, 11, where (xX) may be any aphanumeric A-Z or 0-9. TheRating Point/Routing Point
must be located withinthe LATA inwhich the corresponding NPA-NX X islocated. However, the Rating
Point/Routing Point associated with each NPA-NXX need not be the same as the corresponding Rate
Center Point, nor must it belocated within the corresponding Rate Center Area, nor must therebeaunique
and separate Rating Point corresponding to each unique and separate Rate Center.

1.74 “Reciprocd Compensation” means the arrangement for recovering costs incurred for the
transport and termination of Loca Traffic originating on one Party’ s network and terminating on the other
Party’ s network (as set forth in Section 5.7).

1.75 INTENTIONALLY OMITTED

1.76 “Service Control Point” or “SCP’ means the node in the Common Channel Signding
network to which informationd requestsfor service handling, such asrouting, are directed and processed.
The SCPisared time database system that, based on aquery from a service switching point (“ SSP’) and
via a Sgnding Transfer Point, performs subscriber or application-gpecific service logic, and then sends
ingtructions back to the SSP on how to continue call processing.

1.77 “Sgnding Transfer Point” or “STP’ is a packet switch that utilizes the SS7 protocol to
transmit, receive and process CCS messages.

1.78 “Strapping” meansthe act of ingalling a permanent connection between a POT bay and
a Collocated Party’ s physica collocation node.

1.79 “Switched Access Detail Usage Data’ meansacategory 1101XX record asdefined inthe
EMR Telcordia Practice BR-010-200-010.

1.80 “Switched Access Summary Usage Data’ means a category 1150XX record as defined
in the EMR Telcordia Practice BR-010-200-010.

1.81 “Switched Exchange Access Sarvice” means the offering of transmisson and switching
sarvices for the purpose of the origination or termination of Toll Traffic. Switched Exchange Access
Services include but may not be limited to: Feature Group A, Feature Group B, Feature Group D, 700
access, 800 access, 888 access, and 900 access.
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1.82 "Switching Element” isthe unbundled Network Element that provides a CLEC the ability
to use switching functiondity inaVerizon End Office switch, indluding dl verticd servicesthat areavailable
on that switch, to provide Telephone Exchange Service to its end user Customers(s). The Switching
Element is provisioned with a Port Element, which provides Line Side access to the Switching Element.

1.83 "Synchronous Optical Network," or "SONET," means an optica interface standard that
dlows for trangporting many different digitd sgnals using abasic building block or basetransmissonrate
of 51.84 Mbps (OC-1 { Optical Carrier}/STS-1 { Synchronous Transport Signal}) and higher rates are
direct multiples of the base rate, such as OC-3/STS-3 which is equal to three times the base transmission
rate.

1.83a “TandemSwitch” or “Tandem Office’ or “Tandem” isaswitching entity that hashilling and
recording capabilities and is used to connect and switch trunk circuits between and among End Office
Switches and between and among End Office Switches and carriers  aggregation points, points of
termination, or points of presence and to provide Switched Exchange Access Services.

1.84 “Taiff” meansany goplicable federd or Sate Taiff of a Party, or standard agreement or
other document that sets forth the generdly available terms and conditions, each as may be amended by
the Party from time to time, under which a Party offers a particular service, facility, or arangement. A
Taiff shdl not include Verizon's “Statement of Generdly Avalable Terms and Conditions for
Interconnection, Unbundled Network Elements, Ancillary Services and Resale of Telecommunications
Services” which has been approved or is pending approva by the Department pursuant to Section 252(f)
of the Communications Act of 1934, 47 U.S.C. § 252(f).

1.85 “Technicdly Feasible Point” is As Described in the Act.
1.86 “Tdecommunications’ isAsDefined inthe Act.

1.87 “Tdecommunicatiions Act” meansthe Tedecommunications Act of 1996 and any rulesand
regulations promulgated thereunder.

1.88 “Teecommunications Carier” is AsDefined in the Act.
1.89 “Tdecommunications Service’ is As Defined in the Act.
1.90 "Teephone Exchange Sarvice' is As Defined in the Act.
191 “Toll Traffic’ meanstreffic that is originated by a Customer of one Party on that Party’s

network and terminates to a Customer of the other Party on that Party’ s network and isnot Loca Traffic
or Ancillary Treffic. Tall Traffic may be either “IntraLATA Toll Traffic’ or “InterLATA Toll Traffic,”
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depending on whether the originating and terminating points are within the same LATA.

1.92 “Tandem Trangt Traffic’ or “Trangt Traffic’ means Telephone Exchange Sarvice traffic
that originates on AT& T Broadband' s network, and is trangported through a Verizon Tandem to the
Centra office of aCLEC, ITC, Commercial Mobile Radio Service (*CMRS’) carrier, or other LEC, that
subtends the relevant Verizon Tandem to which AT& T Broadband ddivers such traffic. Pursuant to
Section 7.2.5, Trandt Traffic may aso mean Telephone Exchange Service traffic that originates on
Verizon's network, and is trangported through a AT& T Broadband Tandem to the Centra Office of a
CLEC, ITC,CMRScarier, or other LEC, that subtendstherdevant AT& T Broadband Tandemtowhich
Verizon ddivers such traffic. Subtending Central Offices shdl be determined in accordance with and as
identified in the Loca Exchange Routing Guide (“LERG”). Switched Exchange Access Sarvice treffic is
not Tandem Trangt Traffic.

1.93 “Trunk Side’” means a Centrd Office Switch connection that is cgpable of, and has been
programmed to treat the circuit as, connecting to another switching entity (e.g. another carrier’ snetwork).
Trunk Side connections offer those transmission and signaling feetures gppropriate for the connection of
switching entities.

1.94 “V and H Coordinates Method” means amethod of computing airline miles between two
points by utilizing an established formula which is based on the vertica and horizonta coordinates of the
two points.

195 “VoiceGrade’ meanseither an andogsgnd of 300to 3000 Hz or adigitd signd of 56/64
kilobits per second. Whenreferringto digital V oice Grade service (a56/64 kbps channel), theterms“DS-
0" or “sub-DS-1" may aso be used.

196 "Wire Center” means a building or portion thereof, which serves as a Routing Point for
Switched Exchange Access Service. The Wire Center serves as the premises for one or more Centra
Offices.
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20 INTERPRETATION AND CONSTRUCTION

21  All references to Sections, Exhibits and Schedules shall be deemed to be references to
Sections of, and Exhibits and Schedulesto, this Agreement unlessthe context shal otherwiserequire. The
headings used in this Agreement are inserted for convenience of reference only and are not intended to be
a pat of or to affect the meaning of this Agreement. Unless the context shdl otherwise require, any
reference to any agreement, other insrument (including Verizon or other third party offerings, guides or
practices), Saute, regulation, governmenta rule or Tariff is to such agreement, indrument, Satute,
regulation, or governmenta rule or Tariff asamended and supplemented from timeto time (and, inthe case
of adatute, regulation, governmentd rule or Tariff, to any successor provision).

2.2 ThisAgreement governstheprovisonsof al servicesor facilitiesprovided hereunder unless
the Parties have specificaly referenced an gpplicable provison of their Tariff in this Agreement, in which
case the referenced Tariff provison applies. Subject to the terms set forth in Section 20 regarding rates
and charges, if any provison of this Agreement and an applicable tariff cannot be reasonably construed or
interpreted to avoid conflict, the provison contained in this Agreement shdl prevail.

If any provison contained in this main body of the Agreement and any Schedule or Exhibit hereto cannot
be reasonably construed or interpreted to avoid conflict, the provision contained in this main body of the
Agreement shdl prevail. Thefact that acondition, right, obligation, or other term appearsin this Agreement
but not in any such Tariff or in such Tariff but not in this Agreement, shdl not be interpreted as, or be
deemed grounds for finding, a conflict for purposes of this Section 2. Except as provided in Section 20,
terms and conditions of Department gpproved Tariffs shal supersede corresponding terms and conditions
of this Agreement only upon the explicit direction of the Department. Verizon shdl provide AT&T
Broadband with notice of proposed Tariff changes as required by the Department.

30 SCOPE

3.1  This Agreement sets forth the terms, conditions and pricing under which Verizon and
AT& T Broadband provide I nterconnection to each other within each LATA in which they operate within
Massachusetts and under which Verizon will provide to AT& T Broadband: &) access to unbundled
Network Elementsand ancillary servicesfor their respective usein providing Te ephone Exchange Service,
b) resdle of loca Telecommunications Services, and ¢) servicesrelated to @) and b) to the extent required
by the Act. 1t will be submitted to the Department, and the Parties will refrain from requesting any action
to change, suspend or otherwise delay implementation of the Agreement.
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4.0 INTERCONNECTION AND PHYSICAL ARCHITECTURE

4.1 I nter connection Activation

The types of Traffic to be exchanged under this Agreement shdl be Locd Traffic, IntraLATA Tall
(and InterLATA Toll, asapplicable) Traffic, Trangt Traffic, Megt-Point Billing Traffic, Internet Traffic and
Ancillary Traffic. The Parties Interconnection Pointsfor such Traffic shall be set forthin Schedule4.1. The
Parties will establish and perform to milestones such as Trunking Arrangements for Traffic Exchange,
Timdy Submisson of Access Service Requests, 911 I nterconnection establishments, SS7 Certificationand
arrangements for dternate-billed cdlls.

4.2  Trunk Typesand I nterconnection Points

4.2.1 Trunk Types Section 4 describes the architecture for Interconnection of the Parties
facilities and equipment over which the Parties shdl configure the following separate and distinct trunk

groups.

Traffic Exchange Trunks for the transmisson and routing of terminating Loca Traffic,
Tandem Trangt Traffic, trandated LEC IntraLATA toll free service access code (eg.,
800/888/877) treffic, IntraLATA Tall Traffic, and, where agreed to between the Parties
and as st forth in Section 4.3.7, InterLATA Toll Traffic between their respective
Teephone Exchange Service customers pursuant to Section 251 (¢)(2) of the Act, in
accordance with Section 5. In addition, Traffic Exchange Trunks can be used for the
trangmisson and routing of Internet Treffic.

Access Tall Connecting Trunks for the transmisson and routing of Exchange Access
traffic, including trandated InterLATA tall free service access code (e.g., 800/888/877)
traffic, between AT&T Broadband Telephone Exchange Service customers and
purchasers of Switched Exchange Access Service via a Verizon Tandem, pursuant to
Section 251(c)(2) of the Act, in accordance with Section 6;

Information Services Trunks for the transmission and routing of terminating Informetion
Services Traffic in accordance with Section 7

BLV/BLVI Trunksfor the transmisson and routing of terminating BLV/BLVI traffic, in
accordance with Section 19;

911/E911 Trunks for the transmisson and routing of terminating E911/911 traffic, in
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accordance with Section 7;

Directory Assstance Trunks for the transmisson and routing of terminating directory
assstance traffic, in accordance with Section 19;

Operator services (IntralL ATA call completion) Trunksfor the transmission and routing of
terminating IntraLATA call completion traffic, in accordance with Section 19; and

Other Trunks as may be requested and agreed to by the Parties.

4.2.2 Interconnection Points. Each Party shdl establish Interconnection Points (“1Ps’) a the
avalable locations designated in Schedule 4.1, as amended from time to time. The IPs on the AT&T
Broadband network from which AT& T Broadband will provide trangport and termination of traffic to its
Customers shdl be designated as the AT& T Broadband Interconnection Points (“AT& T Broadband-
IP(s)”). The IPs on the Verizon network from which Verizon will provide trangport and termination of
traffic to its Customers shdl be designated as the Verizon Interconnection Point(s) (*Verizon-1P(9)”);
provided that such Verizon-1P(s) shdl be ather the Verizon terminating End Office serving the Verizon
Customer when AT& T Broadband ddliversits traffic for terminationat such terminating End Office or the
Verizon Tandem subtended by the terminating End Office serving the Verizon Customer when AT& T
Broadband ddlivers its traffic for termination at such Verizon Tandem. Each Party is responsible for
ddivering itsterminating traffic to the | P of the other Party that is gpplicable to the traffic being terminated.
Any additiond traffic thet is not covered in Schedule 4.2 shall be subject to separate negotiations between
the Parties, except that elther Party, without negotiations, may deliver traffic of any type or character tothe
other Party for termination as long as the ddlivering Party pays the receiving Party’ s then current tariffed
Switched Exchange A ccessrates gpplicable to such traffic, provided, however, that only thosetraffic types
identified in Section 4.4.4 may be ddivered over Mid-Span Fiber Meet arrangements.

4.2.3 Asand to the extent required by Section 251 of the Act, the Parties shdl provide
Interconnection of their networks at any technically feasible point as described in Section 4.3. Except as
provided in Section 4.4, to the extent the originating Party’ sPOI isnot located at the | P of the terminating
Party that is gpplicable to the traffic being terminated , the originating Party is responsible for trangporting
its originating traffic from its POI to the P of the terminating Party that is gpplicable to the traffic being
terminated. The originating Party shdl either lease transport or provide its own facilities for deivering its
traffic to any such IP of the terminating Party.

4.2.4 INTENTIONALLY OMITTED

4.25 The Paties shdl configure separate one-way trunk groups for traffic from AT&T
Broadband to Verizon, and for traffic from Verizon to AT& T Broadband, respectively; however, either
Party may at its discretion request that the trunk groups shall be equipped as two-way trunks for testing
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purposes. AT&T Broadband may purchase two-way trunks in accordance with the rates, terms and
conditions contained in Verizon's D.T.E. Mass. No. 17 Taiff, as amended from timeto time.

4.3  Physical Architectures

4.3.1 AT&T Broadband shdl have the sole right and discretion to specify any of the following
methods for interconnection a any of the Verizon-1Ps:

@ a physica or virtud Collocation node AT& T Broadband established at the
Verizon-1P, and/or

(b) aphysicd or virtud Collocation node established separately at the Verizon-1P by
athird party with whom AT& T Broadband has contracted for such purposes; and/or

(© anentrancefacility and trangport (where gpplicable) leased from Verizon (and any
necessary multiplexing) to the Verizon-IP, a the rates specified in Exhibit A; and/or

(d) aMid-Span Fiber Meet arrangement as described in Section 4.4.

4.3.2 AT&T Broadband shall provide its own facilities or purchase necessary trangport for
the ddlivery of traffic to any Collocation arrangement it establishes a a Verizon-I1P pursuant to Section
13.

4.3.3 AT&T Broadband may order from Verizon any of the Interconnection methods
specified above in accordance with the rates, order intervals and other terms and conditions, in the
Agreement, in any applicable Tariff(s), or as may be subsequently agreed to between the Parties.

4.3.4 Verizon shdl have the right to interconnection at any of the AT& T Broadband-1Ps
through

@ an entrance facility and transport (where applicable) leased from AT&T
Broadband (and any necessary multiplexing), to the AT& T Broadband-IP at the rates
specified in Exhibit A; and/or

(b) aMid-Span Fiber Meet arrangement established at AT& T Broadband's request
pursuant to section 4.3.1; and/or

(© provisoning its own transport facilities to a AT& T Broadband IP. If Verizon
chooses to provision its own trangport facilities (either to anew AT& T Broadband IP or
to augment transport facilities to an existing AT& T Broadband 1P), Verizon will pay
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AT&T Broadband such rates as gpproved by the Department for terminating Verizon's
trangport facilities at the AT&T Broadband IP which rates shal be consstent with
Applicable Law (“ SAf Provisoning Rates’); provided, however, the Parties acknowledge
that, as of the Effective Date, the Department has not approved, nor has AT&T
Broadband submitted to the Department for approvd, any Slf Provisoning Rates. Should
AT& T Broadband plantoimplement an additiond 1P, or if trangport facilitiesto an existing
AT& T Broadband | P need to beaugmented, AT& T Broadband will provide Verizon with
at least seven (7) months advance naotice of this plan or augment. Upon receipt of notice
fromAT& T Broadband or if Verizon notifiesAT& T Broadband that it needs to augment
fadilitiesto an existing AT& T Broadband IP, Verizon shal have up to thirty (30) daysto
notify AT& T Broadband whether it wishes to consider provisioning its own transport
facilitiesto the AT& T Broadband IP. If Verizon notifies AT& T Broadband that it wants
to condder provisoning its own transport facilities to the AT& T Broadband IP, AT&T
Broadband shdll respond to Verizon's notificationwithin thirty (30) days from the date of
such notification with its proposed Sdf Provisoning Rates for terminating Verizon's
trangport facilities. Upon receipt of these proposed Sdlf Provisoning Rates, Verizon has
up to thirty (30) daysto accept or regject these Rates. If Verizon rgjectsthe proposed Self
Provisoning Rates, AT& T Broadband shal within ten (10) days of Verizon's rejection
submit such Rates to the Department for gpprova pursuant to an expedited dispute
resolution process, if available. If the Department does not approve Sdf Provisoning
Ratesfor AT& T Broadband prior to the time Verizon is required to deliver traffic to the
new AT&T Broadband IP or to augment facilities to an existing AT& T Broadband IP,
Verizon, if it choosesto provideitsown transport facilities, shal pay to AT& T Broadband
the applicableratesand rate e ementsfor virtua collocation pursuant to Verizon sDTE 17
Taiff (or such lower rates as agreed to by the Parties) on an interim bass until the
Department gpproves Self Provisoning Ratesfor AT& T Broadband, or if such Ratesare
appealed, as may be ordered at the concluson of such an appeal, which gpproved and
effective Sdf Provisoning Rates shdl apply on a prospective basis only.

4.3.5 Verizonmay order from AT& T Broadband any of the Interconnection methods specified
above in accordance with the order intervas and other terms and conditions, including, without limitation,
rates and charges, set forth inthis Agreement, in any gpplicable Tariff(s), or asmay be subsequently agreed
to between the Parties.

4.3.6 Under any of thearchitecturesdescribed in this Section 4, and subject to mutua agreement
betweenthe Parties, either Party may utilize the Traffic Exchange Trunksfor thetermination of InterLATA
Tall Traffic in accordance with the terms contained in Section 5 and pursuant to the other Party's Switched
Exchange Access Service Tariffs. The other Party's Switched Exchange Access Service rates shall apply
to such facilities.
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4.3.7 The publication “Telcordia Technica Publication GR-342-CORE; High Capacity Digitd
Specia Access Service, Transmission Parameter Limits and Interface Combination” describes the
specification and interfaces generdly utilized by Verizon and is referenced herein to asss the Partiesin
mesting their repective Interconnection respongbilities.

44  Mid-Span Fiber Meet Arrangements

4.4.1 1If AT&T Broadband dectsto interconnect with Verizon through aMid-Span Fiber Meet
arangement, such arrangement (i) shal be established a atechnicaly feasible point desgnated by AT& T
Broadband, only to the extent that such point and the associated arrangements congtitute a reasonable
accommodation of Interconnection; and (ii) may include a SONET backbone with an eectricd interface
at the DS-3leve in accordance with theterms of this Section 4.4. Thefiber meet point shal be designated
asthe POI for both Parties. Intheevent aMid-Span Fiber Meet arrangement isutilized, each Party agrees
to bear dl expenses associated with the purchase of appropriate equipment, materials, or services
necessary to facilitate and maintain such arrangement onitssde of the POI. The Partiesshdl provison any
Mid-Span Fiber Meet initidly dlocating the use of thefacilitiesequaly, with haf the facilitiesdlotted to the
use of AT& T Broadband, and half of the facilities dlotted to the use of Verizon. Neither Party shall take
any action which is likely to impair or interfere with the other Party’s use of its alotted facilities. The
reasonable actual incurred construction costsfor aMid-Span Fiber Meet established pursuant this Section
4.4.1 will be shared equdly (i.e. 50/50) between the Parties unless otherwise agreed inwriting. No other
charges shdl gpply to ether Party’ s use of its dlotted facilities for the term of this Agreement. Augments
to the Mid-Span Fiber Meet shal be mutually agreed to by the Parties in writing. Either Party may
purchase transport capacity on the Mid-Span Fiber Meet arrangement alotted to the other Party whenthe
other Party has spare capacity. Spare cgpacity shdl mean an exigting unused DS3 fecility between the
Mid-Span Fiber Meet fiber optic terminas that the providing Party does not plan to use within the next
twelve monthsimmediatey following the request for spare capacity. A Party must respond to a request
for spare capacity from the other Party within ten (10) business days notifying the other Party whether the
spare capacity exids. If spare capacity is available, the providing Party shdl provison the spare capacity
within thirty (30) business days from the date of the request if no equipment hardware and/or software
additions or changes are required. If hardware and/or software additions or changes are required, the
providing Party shdl provison the spare capacity within a commercidly reasonable time frame using
commercidly reasonable efforts to minimize the amount of time required to effectuate such required
additions or changes, but in no event later than one hundred twenty (120) business days from the date of
the request. After provisioning of the spare capacity is completed, the Party receiving the spare capacity
(“Recaving Party”) may place orders for services using that spare capacity. Once orders are submitted
by the Receiving Party, the sandard provisoning intervas will gpply based on the types of services
requested, provided that all necessary facilities beyond the Mid-Span Fiber Mest fiber optic termindsare
avalable. Therate charged by one Party to the other Party for such spare capacity shall be no more than
the incremental investment costs as such costs are established and documented at the time the construction
costs are determined of each additiond activated channel. Unless otherwise agreed by the Parties in
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writing, each Party shal maintain a least one channel on the Mid-Span Fiber Meet arrangement.

4.4.2 Theoriginating Party isrespongble for transporting its traffic from the terminating Party's
terminating e ectronicsfor the Mid-Span Fiber Meet to the | P of the terminating Party specified in Schedule
4.1 that is gpplicable to the traffic which is being terminated. The originating Party shdl either lease
trangport or provide its own facilities for ddivering itstraffic to any such IP of the terminating Party thet is
not located on the Mid-Span Fiber Meet arrangement. Either Party may lease transport pursuant to the
provisons of Section 11.5.

4.4.3 In edablishing a Mid-Span Fiber Meet arrangement and associated interconnection
trunking, or an augment to such an arrangement, the Parties agree to work together on routing, appropriate
szing and forecadting, equipment, ordering, provisoning, maintenance, repair, testing, augment, and
compensation procedures and arrangements, reasonable distance limitations, and on any other
arangements necessary to implement the Mid-Span Fiber Meet arrangement and associated
interconnection trunking (“Implementation Provisons’). The Implementation Provisons shal be agreed
to by the Partiesin writing at the Initid Implementation meeting. If, despite the Parties good faith efforts,
the Partiescannot agree on materid termsrel ating to the Implementation Provisions, theprovisonsof 828.9
[Digpute Resolution] of this Agreement shdl gpply. Unless otherwise mutualy agreed, in order to suspend
the Interconnection Activation Date required under this Section 4.4.3, either Party must be granted a Stay
of the timeframe by the Department. The Interconnection Activation Date for a Mid-Span Fiber Meet
arrangement or an augment to such arrangement, shal be established as follows: (i) the Mid-Span Fiber
Mest facilities shal be established within 120 days from the Initia Implementation meeting whichshdl be
held within 10 business days of the receipt by Verizon of AT& T Broadband' s complete and accurate
responseto the Verizon Mid-Span Fiber Meet questionnaireand (i) the provisioning for the DS3 facilities
and the trunk groups up to 10 new trunk groups or 1440 switched trunks, within 60 business days after
the Mid-Span facilities are established. Intervasfor trunks beyond the specified limits shal be negotiated
by the Parties and agreed to in writing & the Initia Implementation Meeting. The timeframes specified in
this section are contingent upon AT& T Broadband's completing its milestones agreed to at the initial
implementation megting ontime. If AT& T Broadband decidesto purchase trangport facilitiesfrom athird
party, AT& T Broadband shall use reasonable efforts to ensure that the third-party provider does not
unreasonably delay Verizon's efforts to complete the Interconnection by the deadline. Any Mid-Span
Fiber Meet arrangement requested a athird-party premisesisexpresdy conditioned on the Partieshaving
sufficient capacity at the requested location to meet suchrequest, on unrestricted 24-hour accessfor both
Parties to the requested location, and on other appropriate protections as reasonably deemed necessary
by ether Party, and on an gppropriate commitment that such access and other arrangements will not be
changed or dtered. Wherethere are exceptiond circumstancesthat prevent either Party from meeting their
deadlines under this Section, either Party shdl have the right to petition the Department for relief from the
timeframes set forth in this Section 4.4.3.

4.4.4 Mid-SpanFiber Meet arangements shdl be used only for thetermination of Loca Traffic,
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IntraL ATA Toll Treffic, Internet Traffic, Ancillary Traffic (i.e. OSDA, E911), Tandem Trangt Traffic, and
Meet-Point Billing Traffic (collectivey, “Traffic Types’) unless and until such time as the Parties have
agreed to permit its utilization for other traffic types and unless and until the Parties have agreed in writing
on gppropriate compensation arrangementsrel ating to the exchange of other typesof traffic over suchMid-
Span Fiber Meet, and only wherefacilities are available. Such Traffic Types shdl be carried on separate
and distinct trunk groups as required by Section 4.2.1.

445 AT&T Broadband and Verizon shdl work cooperatively to ingdl and maintain areliable
network as agreed pursuant to Section4.4.2. AT& T Broadband and V erizon shal exchange appropriate
information (e.g., maintenance contact numbers, information related to the jointly constructed network
configuration, information required to comply with law enforcement and other security agencies of the
Government and such other information asthe Partiesshall mutually agree) to achievethisdesired rdiability.

446 AT&T Broadband and Verizon shal work cooperatively to apply sound network
management principles and network management controls to dleviate or to prevent congestion.

45 Interconnection in Additional LATAS

45.1 If AT&T Broadband determines to offer Telephone Exchange Servicesin any LATA in
Massachusetts not listed in Schedule 4.1 in which Verizon dso offers Telephone Exchange Services,
AT&T Broadband shdl provide written notice to Verizon of the need to establish Interconnection in
such LATA pursuant to this Agreement.

4.5.2 Thenotice provided in Section 4.5.1 shal include (a) the AT& T Broadband-IP; (b) the
requested Verizon-IP; (c) theinitid Rating Point AT& T Broadband has designated inthe new LATA,; (d)
AT&T Broadband' s intended Interconnection activation date and (€) aforecast of AT& T Broadband's
trunking requirements conforming to Section 10.4. Within ten (10) business days of Verizon's receipt of
AT&T Broadband's notice provided for in Section 4.5.1, Verizon and AT& T Broadband shdl confirm
the Verizon-IP, the AT& T Broadband-1P and the Interconnection activation date for the new LATA by
attaching an addendum to Schedule 4.1.

45.3 The Paties shdl agree upon an addendum to Schedule 4.1 to reflect the schedule
goplicable to each new LATA requested by AT& T Broadband; provided, however, that unless otherwise
agreed by the Parties, and as except as provided in section 4.4.3, the Interconnection Activation Datein
anew LATA shdl not be earlier than sixty (60) days, and not |ater than one hundred twenty (120) days
after receipt by Verizon of dl complete and accurate trunk orders and routing informetion. Before AT& T
Broadband can issue complete and accurate trunk orders and routing information, SS7 certification testing
and congtruction of transport arrangements used to carry interoffice trunking must be complete.
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5.0 TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE SERVICE
TRAFFIC PURSUANT TO SECTION 251(c)(2)

5.1  Scopeof Traffic

Section 5 prescribes parameters for Traffic Exchange Trunks used for Interconnection pursuant
to Section 4.0.

5.2  Trunk Group Connectionsand Ordering

5.2.1 Trafic Exchange Trunk group connectionswill bemadeat aDS-3or DS-1leve. Subject
to agreement of the Parties, higher speed connections may be made, when and where available, in
accordance with the Joint Process prescribed in Section 10.

5.2.2 EachPartywill identify itsCarrier |dentification Code, athreeor four digit numeric obtained
from Telcordia, to the other Party when ordering a trunk group.

5.2.3 Unless mutudly agreed to by both Parties, each Party will send a Carrier Identification
Code and outpulse ten (10) digits to the other Party.

5.2.4 Inthe event that traffic volume between any two Centra Office Switches a any time
exceeds the CCS busy hour equivalent of three (3) DS-1s for three consecutive months, the originating
Party will establish new one-way direct trunk groups to the applicable End Office(s) consstent with the
grade of service and qudity parameters set forth in the Joint Grooming Process.

Upon review of Verizon's monthly traffic analyss, Verizon agrees to notify AT& T Broadband
within two (2) business days after the last day of themonthif Verizon’ soriginating traffic has exceeded the
blocking threshold of B.01 on the find group and is causng a blocking problem. The Parties agree to
cooperate to remedy the blocking problem and, within fifteen (15) days after the discovery of ablocking
problem, add trunks or establish new direct trunks consstent with the grades of service and quality
parameters set forth in the Joint Grooming Process. If, through means other than Verizon's monthly
anayss, either Party becomes aware that traffic has exceeded the blocking threshold of B.01 on thefind
group and is causing ablocking problem, that Party shal notify the other Party of the Stuation. Upon such
natification, the Parties agree to cooperate to remedy the blocking problem and, whereit is determined to
be necessary to add trunks or establish new direct trunksto remedy the blocking problem, add or establish
such trunks within fifteen (15) days after the discovery of the blocking problem consistent with the grades
of service and quality parameters set forth in the Joint Grooming Process.

5.2.5 Each Party will use commercidly reasonable efforts to monitor its trunk groups and to
augment those groups using generally accepted trunk engineering sandards so as to not exceed blocking
objectives. Each Party agrees to use modular trunk engineering techniques where practica., except for
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BLV/BLVI, 91V/E911, and DA/OS.

5.3  Switching System Hierarchy and Trunking Requirements

For purposes of routing AT& T Broadband traffic to Verizon, the subtending arrangements between Verizon
Tandem Switches and Verizon End Office Switches shall be the same as the Tandem/End Office subtending
arrangements Verizon maintains for the routing of its own or other carriers' traffic. For purposes of routing Verizon
trafficto AT& T Broadband, the subtending arrangements between AT& T Broadband Tandem Switches (or
functional or geographic equivalent) and AT& T Broadband End Office Switches (or functional or geographic
equivalent) shall be the same as the Tandem/End Office subtending arrangements (or functional equivalent), which
AT&T Broadband maintains for the routing of its own or other carriers’ traffic.

54  Sgnaling

Each Party will provide the other Party with access to its databases and associated signaing
necessary for the routing and completion of the other Party’ s traffic in accordance with the provisions
contained in Section 17. Access and updates to the databases shall be at parity with what Verizon
providesto itsdlf.

5.4.1 The Parties will cooperate on the testing and exchange of Transactional Capabilities
Application Part (“TCAP’) messages to facilitate interoperability of CCS-based features between thelr
respective networks, including al CLASS features and functions, to the extent each Party offers such
features and functions to its Customers. All CCS sgnding parameters will be provided including, cdling
Party number (“CPN”), originating line information (*OL1"), caling Party category and charge number.
The Parties mutualy agree to respect the privacy status of CPN transmitted via CCIS.

55 Grades of Service

The Parties shdl engineer and shdl jointly monitor and enhance dl trunk groups consstent with
the Joint Process as st forth in Section 10.

5.6  Measurement and Billing

5.6.1 For billing purposes, each Party shdl pass Cdling Party Number (“CPN”) information
on a least ninety-five percent (95%) of cdls carried over the Traffic Exchange Trunksin any given

thirty (30) day period.

56.1.1 If the originating Party passes CPN on ninety-five percent (95%) or more
of itscalls, the recaiving Party shdl hill the originating Party the Locd Traffic cdl completion rate,
intrastate Exchange Access rates, intrastate/interstate Tandem Trangt Traffic rates, or interstate
Exchange Access rates gpplicable to each minute of traffic, as provided in Exhibit A and applicable
Tariffs, for which CPN ispassed. For any remaining (up to 5%) cals without CPN information, the

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

receiving Party shdl bill the originating Party for such traffic as Locd Traffic cal completion rate,
intrastate Exchange Access rates, intrastate/interstate Tandem Trangt Traffic rates, or interstate
Exchange Access rates gpplicable to each minute of traffic, as provided in Exhibit A and applicable
Taiffs, in direct proportion to the minutes of use of cals passed with CPN information.

5.6.1.2 If the originating Party passes CPN on less than ninety-five percent (95%) of its
cdls and the originating Party chooses to combine Locd and Toll Traffic on the same trunk group, the
terminating Party shall bill its interstate Switched Exchange Access Service rates for al traffic passed
without CPN unless the Parties agree that such other rates should apply to such traffic.

5.6.2 At suchtime aseither Party has the capability, on an automated basis, to use such CPN
information to classfy traffic ddivered by the other Party as either Locd Traffic or Toll Traffic, such
receiving Party shdl bill the originating Party the Local Traffic cal completion rate, intrastate Exchange
Access rates, or interstate Exchange A ccess rates applicable to each minute of Traffic for which CPN
is passed, as provided in Exhibit A and gpplicable Tariffs. If the recaiving Party lacks the capabiility, on
an automated basis, to use CPN information to classfy on an automated basis traffic ddivered by the
other Party as either Locd Traffic or Toll Traffic, the originating Party will supply aPIU and PLU
factor. The PIU and PLU factors applicable upon the Effective Date are specified in Schedule 5.6.
Such factors may be updated by the originating Party quarterly by written notification.

5.6.3 Measurement of billing minutes for purposes of determining terminating compensation
shdl bein conversation seconds. Measurement of billing minutes for originating toll free service access
code (e.g., 800/888/877) cdls shdl be in accordance with gpplicable Tariffs.

5.7  Reciprocal Compensation Arrangements -- Section 251(b)(5)

5.7.1 TheParties shdl compensate each other for the trangport and termination of Locd Traffic
over the terminating carrier’ s switch in accordance with Section 251(b)(5) of the Act at the rates
provided in the Detailed Schedule of Itemized Charges (Exhibit A hereto), as may be amended from
time to time in accordance with Exhibit A and Section 20.1 or, if not set forth therein, in the applicable
Taiff(s) of the terminating Party, asthe case may be. Theserates areto be gpplied at the AT& T
Broadband-IP for traffic delivered by Verizon, and at the Verizon-1P for traffic ddivered by AT& T
Broadband. The Parties acknowledge that pursuant to the Department’s Order in DTE 99-42/43,
AT&T Broadband is entitled to the tandem termination rate specified in Exhibit A for the trangport and
termination of Local Traffic ddivered by Verizon to any AT& T Broadband switch that serves a
geographic area comparable to the area served by aVerizon Tandem Switch. The Parties further
acknowledge that, pursuant to the above-referenced Department Order and as of the Effective Date of
this Agreement, AT& T Broadband's existing switches serve a geographic area comparable to the area
sarved by aVerizon Tandem Switch and that AT& T Broadband is entitled to the tandem termination
rate specified in Exhibit A for Locd Traffic terminating to its existing switches. However, subsequent to

23
AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

the Effective Date, to the extent aAT& T Broadband switch does not serve a geographic area
comparable to the area served by a Verizon tandem switch, and therefore does not qudify for the
tandem termination rate, the end office termination rate specified in Exhibit A shall gpply provided that
Verizon ddiversits terminating traffic directly to that switch location. No additiond charges shal apply
for the termination of such Locd Traffic when such traffic is delivered by the other Party to the Verizon
IP that is gpplicable to the traffic being terminated or the AT& T Broadband-1P that is applicable to the
traffic being terminated, except as st forth in Exhibit A. When such Loca Treffic is terminated over
the same trunks as Tall Traffic, any port or transport or other applicable access charges related to the
delivery of Toll Traffic from the IP to an end user shal be prorated to be gpplied only to the Toll
Traffic. The designation of traffic as Loca or non-Loca Traffic for purposes of Reciproca
Compensation shdl be based on the actud originating and terminating points of the complete end-to-
end communication.

5.7.2 Transport and termination of the following types of traffic shal not be subject to the
Reciproca Compensation arrangements set forth in this Section 5.7, but instead shdl be treated as
described or referenced below:

@ Locd Traffic originating with athird party carrier and delivered by Verizon to
AT&T Broadband shall be trested as Tandem Transit Service under Section 7.2.

(b) For any traffic originating with athird party carrier and ddivered by AT& T
Broadband to Verizon, AT& T Broadband shdl pay Verizon the same amount that
such third party carrier would have been obligated to pay Verizon for termination of
that traffic at the location the traffic is ddivered to Verizon by AT& T Broadband.

(© Switched Exchange Access Service and InterLATA or IntraLATA Toll Traffic
shdl continue to be governed by the terms and conditions of the gpplicable Tariffs
and, where applicable, by a Meet-Point Billing arrangement in accordance with
Section 6.3.

(d) No Reciproca Compensation shdl gpply to Internet Traffic. Compensation, if any,
for Internet Traffic shal be governed by Section 5.7.3 below.

(e No Reciproca Compensation shall apply to specid access, private line, or any
other traffic that is not switched by the terminating Party.

® INTENTIONALLY OMITTED

()] IntraLATA intrastate dternate-billed cdls (e.g., collect, caling card, and third-party
billed cdls originated or authorized by the Parties' respective Customersin
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M assachusetts shall be treated in accordance with the New Y ork State Access
Pool.

(h Any other traffic not specifically addressed in this Section 5.7 shdl be treated as
provided esewhere in this Agreement, or if not o provided, as required by the
goplicable Tariff of the Party transporting and/or terminating traffic.

5.7.3 TOBEINSERTED

5.7.4 Nothing in this Agreement shall be congtrued to limit either Party’ s ability to designate the
areas within which that Party’ s Customers may make calls which that Party ratesas“locd” inits
Customer Tariffs,

5.7.5 Each Paty reservesthe right to audit al Traffic, up to amaximum of two audits per
calendar year, to ensure that rates are being applied appropriately; provided, however, that either Party
shdl have theright to conduct additiona audit(s) if the preceding audit disclosed materid errors or
discrepancies. Each Party agrees to provide the necessary Traffic datain conjunction with any such
audit in atimely manner.

5.7.6 ThePartieswill engage in settlements of intraLATA intrastate aternate-billed cdls (e.g.,
collect, cdling card, and third-party billed calls) originated or authorized by their respective Customers
in Massachusetts in accordance with the New Y ork State Access Pooal.

5.8  Municipal Calling Service

The Parties shdl work cooperatively to facilitate each Party's Municipa Cdling Service (*MCS’)
obligations asrequired by the DepartmentinNYNEX ILP, D.P.U. 96-106 (1997) and D.P.U./D.T.E. 96-
106-A (1998) or in any other proceeding. Such cooperation may include the sharing of ten-digit telephone
numbers and toll free municipd (“TFM”) codes on a mutudly agreesble bass and working with other
industry participants to satisfactorily resolve MCS related measurement and billing issuesassociated with
implementation of IntraL ATA presubscription.

60 TRANSMISSION AND ROUTING OF EXCHANGE ACCESS TRAFFIC
PURSUANT TO 251(0)(2)

6.1  Scopeof Traffic

Section 6.0 prescribes parameters for certain trunk groups (* Access Toll Connecting Trunks”)
to be established over the Interconnections specified in Section 4.0 for the transmission and routing of
Exchange Access traffic between AT& T Broadband' s Tel ephone Exchange Service Customers and
Interexchange Carriers (“IXC's’). Thisincludes casualy dided (10X XX and 101X XXX) traffic.
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6.2  AccessToall Connecting Trunk Group Architecture

6.2.1 If AT&T Broadband chooses to subtend a Verizon access tandem then AT& T
Broadband' s NPA/NXX must be assigned by AT& T Broadband to subtend the same Verizon access
tandem that a Verizon NPA/NXX serving the same Rate Center subtends as identified in the LERG.

6.2.2 AT&T Broadband shdl establish Access Toll Connecting Trunks pursuant to
gpplicable access Tariffs and any applicable Joint Grooming process established pursuant to Section 10
of this Agreement by which it will provide tandem-transported Switched Exchange Access Servicesto
Interexchange Carriers to enable such Interexchange Carriers to originate and terminate traffic to and
from AT& T Broadband' s Customers.

6.2.3 Access Tall Connecting Trunks shdl be used solely for the transmission and routing of
Exchange Accessto dlow AT& T Broadband' s Customers to connect to or be connected to the
interexchange trunks of any Interexchange Carrier which is connected to aVerizon Tandem. If AT&T
Broadband collocates at a Verizon access tandem, applicable Tariff rates and charges shal apply for
transport and switching.

6.2.4 The Access Toll Connecting Trunks shall be two-way trunks. Such trunks shal connect
the End Office or Tandem Switch AT& T Broadband utilizesto provide Telephone Exchange Service and
Switched Exchange Accesstoits customersin agiven LATA to the Tandem(s) Verizon utilizesto provide
Exchange Accessin such LATA.

6.3  Meet-Point Billing Arrangements

6.3.1 AT&T Broadband and Verizon will establish Megt-Point Billing (“MPB”) arrangements
in order to provide a common transport option to Switched Access Services Customers viaa Tandem
Switch in accordance with the Meet-Point Billing guiddines contained in the OBF s MECAB and
MECOD documents, except as modified herein, and in VVerizon's gpplicable Switched Access Service
Taiffs. The arrangements described in this Section 6 are intended to be used to provide Switched
Exchange Access Service that originates and/or terminates with a Telephone Exchange Service
Customer of ether Party that is provided by ether Party, where the trangport component of the
Switched Exchange Access Service is routed through a Tandem Switch that is provided by Verizon.
At Verizon's sole option, AT& T Broadband shdl provide a Meet-Point Billing Arrangement for
Switched Exchange Access Service jointly provided by the Parties to a Teephone Exchange Service
Customer of either Party routed through a Tandem Switch that is provided by AT& T Broadband
subject to the same terms and conditions noted herein.

6.3.2 Ineach LATA, the Parties shdl establish MPB arrangements between the applicable
Rating Point/Verizon Serving Wire Center combinations.
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6.3.3 Interconnection for the MPB arrangement shal occur at the Verizon access tandemsin
the LATA, unless otherwise agreed to by the Parties.

6.3.4 AT&T Broadband and Verizon will use reasonable efforts, individualy and collectively,
to maintain provisonsin their respective sate access Tariffs, and/or provisons within the Nationa
Exchange Carrier Association (“NECA”) tariff No. 4, or any successor Tariff sufficient to reflect the
MPB arrangements established pursuant to this Agreement.

6.3.5 Ingened, there are four dternative Meet-Point Billing arrangements possible, which
are:

“Single Bill/Single Tariff” in which asngle bill is presented to the Interexchange Carrier
and each Loca Exchange Carrier involved applies rates for its portion of the
services from the same Taiff.

“Multiple Bill/Single Tariff” in which each involved Locd Exchange Carrier presents
separate bills to the Interexchange Carrier and each carrier involved applies
ratesfor its portion of the service from the same Tariff.

“Multiple Bill/Multiple Tariff” in which each involved Loca Exchange Carrier presents
separate bills to the Interexchange Carrier, and each carrier involved applies
rates for its portion of the service from its own unique Tariff, and

“Single Bill/Multiple Tariff” in which one bill is rendered to an Interexchange Carrier
from al LECswho arejointly providing Switched Exchange Access Service.
A single bill conggts of dl rate e ements gpplicable to access sarvices billed on
one satement of charges under one hill account number using eech LEC's
appropriate access Tariffs. The bill could be rendered by, or on behdf of, any
of the Locd Exchange Carriersinvolved in the provision of service.

Each Party shdl implement the “Multiple Bill/Single Taiff” or “Multiple Bill/Multiple Tariff”
option, as appropriate, in order to bill an IXC for the portion of the jointly provided
Telecommunications Service provided by that Party. Alternatively, each Party may use the New York
State Access Pool on its bendf to implement Single Bill/Multiple Tariff or Sngle Bill/Single Tariff
option, as agppropriate, in order to bill an IXC for the portion of the jointly provided telecommunications
service provided by each Party.

6.3.6 Therate dementsto be billed by each Party are as set forth in the Party’ s gpplicable
Taiffs. The actud rate values for each Party's affected access service rate eement shal be the rates
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contained in that Party's own effective federal and state access Tariffs, or other document that contains
the terms under which that Party's access services are offered. The MPB hilling percentages for each
Rating Point/Verizon Serving Wire Center combination shal be caculated in accordance with the
formula set forth in Section 6.3.15.

6.3.7 Each Paty shdl provide the other Party with the billing name, billing address, Carrier
Identification Code (“CIC”) of the IXC, and identification of the IXC's Serving Wire Center in order to
comply with the MPB natification process as outlined in the MECAB document viafacsmile or such
other media as the Parties may agreeto.

6.3.8 Verizon shdl provide AT& T Broadband with the Switched Access Detall Usage Data
(category 1101X X records) on magnetic tape or via such other media as the Parties may agree to, no
later than ten (10) business days after the date the usage occurred.

6.3.9 AT&T Broadband shdl provide Verizon with the Switched Access Summary Usage
Data (category 1150XX records) on magnetic tape or via such other media as the Parties may agree,
no later than ten (10) business days after the date of its rendering of the bill to the relevant IXC, which
bill shal be rendered no less frequently than monthly.

6.3.10 All usage datato be provided pursuant to Sections 6.3.8 and 6.3.9 shadl be sent to the
following addresses.

To AT&T Broadband Paul Corradino
2925 Courtyards Drive
Norcross, GA 30071
770-559-2492

To Verizon: New Y ork State Access Pool
C/IOACM, Inc.
120 Erie Road
Schenectady, N.Y. 12305
Attn: Mark Ferri

Either Party may changeits addressfor receving usage data by notifying the other Party in writing pursuant
to Section 28.10.

6.3.11 EachParty shdl coordinate and exchangethehbilling account reference (“BAR”) and billing
account cross reference (“BACR”) numbers or Operating Company Number (“*OCN”), as gppropriate,
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for the MPB Sarvice. Each Party shdl notify the other if thelevd of billing or other BAR/BACR dements
change, resulting in anew BAR/BACR number, or if the OCN changes.

6.3.12 Each Party agrees to provide the other Party with notification of any errors it discovers
within 30 calendar days of the receipt of the original data. In the event of aloss of data, both Parties shall
cooperate to reconstruct the lost dataand, if such reconstruction isnot possible, shal accept areasonable
estimate of the lost data based upon prior usage data.

6.3.13 Either Party may request areview or audit of the various components of accessrecording
up to amaximum of two (2) audits per calendar year. All costs associated with each review and audit shdl
be borne by the requesting Party. Such review or audit shall be conducted subject to confidentiaity
protectionand during regular businesshours. A Party may conduct additiond audits, at its expense, upon
the other Party’ s consent, which consent shall not be unreasonably withheld.

6.3.14 Nothing contained in this Section 6.3 shal create any liability for damages, losses, dams,
costs, injuries, expenses or other liabilitieswhatsoever on the part of either Party (other than asmay be set
forthinMECAB or in any gpplicable Tariff, subject to thelimitationson ligbility set forth inthis Agreement).

6.3.15 MPB will apply for dl traffic bearing the 500, 900, toll free service access code (e.g.,
800/888/877) (to the extent provided by an IXC) or any other non-geographic NPA, which may be
likewise designated for such traffic in the future. In the event AT& T Broadband determines to offer
Telephone Exchange Servicesin another LATA in Massachusetts in which Verizon operates a Tandem
Switch, Verizon shdl permit and enable AT& T Broadband to subtend the Verizon Tandem Switch(es)
designated for the Verizon End Officesinthe areawherethe AT& T Broadband Rating Point(s) associated
with the NPA-NXX(s) to/from which the Switched Exchange Access Services are homed. The MPB
hilling percentages for each new Routing Point/\VVerizon Serving Wire Center combination shal be
caculated according to the following formula:

To Verizon:
a/ (a+b) = AT&T Broadband Billing Percentage
and
b/ (a+ b) = Verizon Billing Percentage

where:

a = the airline mileage between the Routing Point and the actud point of
interconnection for the MPB arrangement; and

b = the arline mileage between the Verizon serving Wire Center and the actua
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point of interconnection for the MPB arrangement.

6.3.16 AT&T Broadband shdl inform Verizon of the LATA inwhichit intendsto offer Telephone
Exchange Services and its caculation of the billing percentages, which should apply for such arrangement,
as part of the notice required by Section 4.5.1. Within ten (10) business days of AT& T Broadband's
delivery of noticeto Verizon, Verizon and AT& T Broadband shdl confirm the new Routing Point/Verizon
Serving Wire Center combination and billing percentages.

7.0 TRANSPORT AND TERMINATION OF OTHER TYPESOF TRAFFIC
7.1 Information Services Traffic

The following provisons shdl gpply only to AT& T Broadband-originated Information Services
Treffic directed to an information services platform connected to Verizon's network. At such time as
AT&T Broadband connects information services platforms to its network, the Parties shal agree upon a
comparable arrangement for Verizon originated Information Services Traffic. The Information Services
Traffic subject to the following provisons is switched voice traffic, ddivered to information service
providers who offer recorded announcement information or open discussioninformation programsto the
generd public. Information Services Traffic does not include Internet traffic.

7.1.1 AT&T Broadband shdl havetheoptionto routelnformation Services Trafficthat originates
on its own network to the appropriate information services platform(s) connected to Verizon's network.
In the event AT& T Broadband exercises such option, AT& T Broadband will establish a dedicated trunk
group to the Verizon information services serving switch. Thistrunk group will be utilized to dlow AT& T
Broadband to route Information Service Traffic originated on its network to Verizon.

7.1.2 Nothing in this Agreement shdl affect ether Party’s rights or obligations, if any, under
Applicable Law, to offer to its Telephone Exchange Service Customersthe ability to block the completion
of Information Service Traffic.

7.1.3 For cdlsto variable rated information services (e.g., NXX 550, 540, 976, 970, 940 as
gpplicable), AT& T Broadband shal bill and collect information services provider charges from its
Customers. The Parties shdl exchange cdl detail information and handle adjustments, according to the
terms sdlected by AT& T Broadband contained in Schedule 7.1.3. Verizon shdl charge AT& T Broadband
customer usage detall rates as specified in Exhibit A. Prior to establishing interconnection for Information
Services Traffic, AT&T Broadband may be required to complete acceptance testing of its billing
arrangement with Verizon.

7.1.4 If under Schedule 7.1.3, Verizon agrees to accept adjustments from AT& T Broadband
for cals originated by AT& T Broadband Customers to information services platform(s) connected to
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Verizon' snetwork, AT& T Broadband shdl follow thesamepalicy indlowing adjustmentstoits Customers
as Verizon follows with its own Customers. AT&T Broadband shdl provide to Verizon sufficient
information regarding uncollectibles and Customer adjustments to dlow Verizon to pass through the
adjusments to the information services provider, and Verizon shdl pass through such adjusments.
However, if the information services provider disputes such adjustments and refuses to accept such
adjustments, AT& T Broadband shdl reimburse Verizon for al such disputed adjustments. Fina resolution
regarding al disputed adjusments shdl be soldly between AT& T Broadband and the information services
provider.

7.1.5 Thelnformation Savices Traffic addressed herein does not include 555 traffic or Smilar
traffic with AIN service interfaces, which traffic shal be subject to separate arrangements between the
Parties.

7.1.6 UnlessAT&T Broadband chooses one of two separate billing arrangements, as set forth
in Schedule 7.1.3, Information Services Treaffic originating from AT& T Broadband' s Customers will be
blocked.

7.2  Tandem Trangt Traffic Service (“Transt Service’)

7.2.1 Trangt Service providesAT& T Broadband with the transport of Tandem Transit
Traffic as provided below. Neither the originaing nor terminating Customer is a Customer of Verizon.

7.2.2 Trangt Traffic may be routed over the Traffic Exchange Trunks described in
Sections4 and 5. AT& T Broadband shdl deliver each originating Trangt Traffic cal to Verizon with
CCS and the appropriate Transactiona Capabilities Application Part (“TCAP’) message to facilitate
full interoperability of those CLASS Fegtures supported by Verizon and hilling functions. Verizon shdl
deliver eech Trangt Traffic call terminated to AT& T Broadband with CCS and the appropriate TCAP
message to fadilitate full interoperability of CLASS Feetures and billing functions, provided thet the
originating carrier delivers such Trangt Traffic calsto Verizon with CCS and the appropriate TCAP
message to facilitate full interoperability of CLASS Features and billing functions. In al cases, each
Party shal follow the Exchange Message Interface (“EMI”) standard and exchange records between
the Parties

7.2.3 If, a any time after sx months from the Effective Date of this Agreement, the
volume of Tandem Trangt traffic exchanged between AT& T Broadband and an individua CLEC, ITC,
CMRS carrier or other LEC exceeds a monthly average greater than three DS1 level volumes of calls
for aperiod of three consecutive months (the “ Threshold Traffic Leve”), AT& T Broadband shall
commence planning the congtruction of direct End Office trunks, including the negotiation of a
reciprocal Telephone Exchange Service traffic arrangement with each CLEC, ITC, CMRS carier or
other LEC with whom its exchange of Tandem Trangt traffic exceeds the Threshold Traffic levd.
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AT&T Broadband must implement such reciproca Telephone Exchange Service traffic arrangement
within gx (6) months of reaching the Threshold Traffic Leved. Starting with the effective date of a
reciproca Telephone Exchange Service traffic arrangement between AT& T Broadband and such other
CLEC, ITC, CMRS carrier or other LEC, AT& T Broadband will have 60 days to establish direct
trunking with that CLEC, ITC, CMRS carier or other LEC. Upon the expiration of such 60 day
period, or, if AT&T Broadband fals to implement the reciproca Telephone Exchange Service traffic
arrangement required under this Section 7.2.3 within six (6) months of reaching the Threshold Traffic
Levd, Verizon may, upon written notice to AT& T Broadband, terminate Tandem Trangit Service
between AT& T Broadband and the applicable CLEC, ITC, CMRS carrier or other LEC.

7.24 Verizon shdl provide AT& T Broadband with information to identify the
cariers with which it exchanges traffic (“ Trangt Traffic Exchange Information”). Such information shdl
include the name or ACNA of each carrier with a summary of minutes of use terminated to such
carriers and applicable charges. Upon receipt of the initid Trangt Traffic exchange information
provided by Verizonto AT& T Broadband regarding AT& T Broadband and agiven CLEC, ITC,
CMRS carrier or other LEC, AT& T Broadband shal make commercialy reasonable efforts to enter
into areciprocd Telephone Exchange Service traffic arrangement (by agreement or viamutud Tariffs)
with such CLEC, ITC, CMRS carrier or other LEC to which it terminates Telephone Exchange
Savice treffic that trandts Verizon's Tandem Office. Notwithstanding any other provison of this
Section 7.2, if AT& T Broadband does not enter into such reciproca Telephone Exchange Service
traffic arrangement with the rlevant third party carrier within 180 days of the recaipt of theinitia
Trangt Traffic exchange information, then AT& T Broadband shdl pay the Incentive Rate specified in
Exhibit A. Verizon shdl update the Transt Traffic exchange information every month. that will identify
additiond third party carriers, if applicable. Whenever new carriers not origindly included in the initid
Trangdt Traffic exchange information are included in these updates, the 180 day time frame from which
AT&T Broadband must negotiate a reciproca Telephone Exchange Service Traffic arrangement with
these new carriers, in order to avoid the Incentive Rate, will commence upon receipt by AT&T
Broadband of the new carrier information.

7.25 AT&T Broadband shal pay Verizon for Trangt Servicethat AT& T Broadband
originates a the rate specified in Exhibit A, plus any additiona actual charges or cods the terminating
CLEC, ITC, CMRS, carrier, or other LEC, imposes or levies on Verizon for the ddivery or termination
of such traffic, including any Switched Exchange Access Service charges.

7.2.6 If or when athird party carrier’s Centra Office subtends a AT& T Broadband
Central Office, then AT& T Broadband shdl offer to Verizon aservice arrangement equivaent or the same
as Trangt Service provided by Verizon to AT& T Broadband as defined in this Section 7.2 such that
Verizonmay terminate callsto a Centra Office of another CLEC, ITC, CMRS carrier, or other LEC, that
subtendsaAT& T Broadband Centrd Office (“Reciproca Trangt Service’). AT& T Broadband shdl offer
such Reciprocd Trangt Service arrangements, under terms and conditions no less favorable than those
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provided in this Section 7.2.

7.2.7 Neither Party shdl take any actions to prevent the other Party from entering into
adirect and reciproca traffic exchange agreement with any carrier to which it originates, or fromwhichit
terminates, traffic.

7.3  911/E911 Arrangements

7.3.1 AT&T Broadband will interconnect to the Verizon 911/E911 sdlective router or 911
Tandem Offices, as gppropriate, that serve the areas in which AT& T Broadband provides exchange
sarvices, for the provison of 911/E911 services and for accessto dl sub-tending Public Safety
Answering Points (“PSAP”). Verizon will provide AT& T Broadband with the appropriate CLLI code
specifications of the tandem serving area.

7.3.2 Path and route diverse Interconnections for 911/E911 shall be made at the AT& T
Broadband-IP, the Verizon-1P, or other points as hecessary and mutually agreed, and as required by
law or regulation.

7.3.3 Tothe extent authorized by the relevant federd, Sate, and locd authorities, Verizon will
provide AT& T Broadband, or at AT& T Broadband's written request, its agent with the following a no
charge:

@ a file on diskette or other mutudly agreed upon medium containing the
Master Street Address Guide (“MSAG”) for each county within the LATA(S) specified
inthis Agreement, which MSAG shdl be updated no more frequently than monthly and a
complete copy of which shal be made available when published by the PSAP,

(b) alist of the address, CLLI code, and an associated NXX of each
911/E911 Tandem office(s) in the areain which AT& T Broadband plans to offer
Telephone Exchange Service;

(© the name and telephone number of the Massachusetts Emergency
911/E911 Board executive director;

(d) the names of Verizon product management personnd who currently have
respongbility for 911 requirements;

(e any specid 911 trunking requirements for each 911/E911 Tandem;
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® access to an dectronic interface through which AT& T Broadband shall
input and provide adaily update of 911/E911 database information related to gppropriate
AT&T Broadband Customers. Any 911-related data exchanged electronicaly shal
conform to the National Emergency Number Association stlandards;

(o)) a confirmation of the number of “good” and “erred” records and
identification of the “erred” recordsshdl bereturned to AT& T Broadband within twenty-
four (24) hours of receipt by Verizon;

(h return of any AT& T Broadband E911 data entry files containing errors,
so that AT& T Broadband may ensure the accuracy of the Customer records; and

0] aDesgn Layout Record (“DLR”) of a911 (CAMA) trunk, if gpplicable

7.3.4 Veizonand AT&T Broadband will work to facilitate the prompt, robust, reliable and
efficient Interconnection of AT& T Broadband systems to the 911/E911 platforms.

7.3.5 Veizonand AT&T Broadband will work cooperatively to arrange meetings with
PSAPsto answer any technica questions the PSAPs, or county or municipa coordinators may have
regarding the 911/E911 arrangements.

7.3.6 Verizonand AT& T Broadband agree to supply and use the three-letter Access Carrier
Name Abbreviation (*ACNA”) asthe carrier identifier.

7.3.7 AT&T Broadband will compensate Verizon for the connections to its 911/E-911 and
funding for E911 and TDD/TYY Message Relay Servicesas st forth in Exhibit A. Until suchtime asthe
Department provides otherwise, the following terms and conditions set forth in 7.3.8 below apply when
AT&T Broadband provides locd exchange services (i) from its own switch; (ii) through the provison of
unbundled Verizon line ports; or (iii) asaresdler, and AT& T Broadband does not use Verizon to provide
directory assistance.

7.3.8 Unless otherwise required by the Department, within ninety (90) days after the
Department gpproves or adopts a different rate or rate Sructure for funding E-911 and the TDD/TTY
Message Relay service then gtated in this Agreement (“New E-911 Date’), (i) if the aggregate amounts
paid by AT&T Broadband for such funding under this Agreement during the period prior to the New
E-911 Date shdl exceed the amount which would have been payable by AT& T Broadband if the New
E-911 rate had been applicable during such period, then Verizon shdl refund to AT& T Broadband
such excess; or (i) of the aggregate amounts paid by AT& T Broadband for such funding under this
Agreement during such period shdl be less than the amount which would have been payable by AT& T
Broadband if the New E-911 rate had been applicable during such period, then AT& T Broadband
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shdl pay such deficiency to Verizon.

7.3.9 The Patieswill comply with dl applicable rules and regulations pertaining to the
provison of 911/E911 servicesin the Massachusetts.

8.0 NUMBER RESOURCES RATE CENTERSAND RATING POINTS

8.1  Nothing in this Agreement shdl be congtrued to limit or otherwise adversdly affect in any
manner either Party’s right to employ or to request and be assgned any Centra Office (NXX) Codes
pursuant to the Central Office Code Assgnment Guidelines, as may be amended from time to time, or to
edablish, by Tariff or otherwise, Rate Centers and Rating Points corresponding to such NXX codes. Until
such time as number adminigtration is provided by athird party, Verizon shdl provide AT& T Broadband
access to telephone numbers by assigning NXX codes to AT& T Broadband in accordance with such
Assgnment Guiddines.

8.2 It shdl be the responshility of each Party to program and update its own switches and
network systems in accordance with the Local Exchange Routing Guide (“LERG”) in order to recognize
and routetraffic to the other Party’ sassigned NXX codesat al times. Neither Party shal impose any fees
or chargeswhatsoever on the other Party for such activities, except asexpressy set forthin thisAgreement.
Each Party shdl usecommercidly reasonable effortsto validate and, where appropriate, promptly correct
erorsin the LERG after written notification of such errors by the other Party.

8.3  Unlessotherwise required by Department order, the Rate Center Areas will bethesame
for each Party. During the term of this Agreement, AT& T Broadband shdl adopt the Rate Center Areas
and Rate Center Points that the Department has gpproved for Verizon, in al areas where Verizon and
AT& T Broadband service areas overlap, and AT& T Broadband shall assign whole NPA-NXX codesto
each Rate Center Area unless, (a) the LEC industry adopts dternative methods of utilizing NXXsin the
manner adopted by the NANP; or (b) dternative methods of utilizing NXXs are mandated by the FCC;
or (c) if and when properly authorized by the FCC to do so, dternative methods of utilizing NXXs are
mandated by the Department. At suchtime asthe FCC or Department (if and when properly authorized
by the FCC) mandates aternative methods of utilizing NXXs, the Parties shdl negotiate gpplicable terms
and conditions to meet such requirements.

84  AT&T Broadband will aso desgnate aRating Point for each assgned NXX code. AT& T
Broadband shall designate onelocation for each Rate Center Areaasthe Rating Point for the NPA-NXXs
associated with that Area, and such Rating Point shal be within the same LATA asthe Rate Center Area
but not necessarily within the Rate Center Arealitsdlf.

8.5  Notwithstanding anything to the contrary contained herein, nothing in this Agreement is
intended to, and nothing in this Agreement shal be construed to, in any way congtran AT& T Broadband's
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choices regarding the sze of the local cdling area(s) that AT&T Broadband may establish for its
Customers, whichlocd caling areas may belarger than, smaller than, or identical to, Verizon'slocd cdling
aress.

9.0 NETWORK MAINTENANCE AND MANAGEMENT; OUTAGES
9.1  Cooperation

The Parties will work cooperatively to ingal and maintain ardiable network. AT& T Broadband
and Verizon will exchange appropriate information €.g., maintenance contact numbers, escalation
procedures, network information, information required to comply with law enforcement and other security
agencies of the Government) to achieve this dedred reliability. In addition, the Parties will work
cooperatively to goply sound network management principlesto dleviate or to prevent congestion and to
minimize fraud associated with third number billed cdls, cdling card cals, and any other services related
to this Agreement.

9.2  Responsbility for Following Standards

Each Party recognizes aresponshility to follow the standards that may be agreed to between the
Parties and to employ characteristics and methods of operation that will not interfere with or impair the
sarvice or any facilities of the other Party or any third parties connected with or involved directly in the
network of the other.

9.3  Repeated or Willful Interference or Impairment

If Party A reasonably determinesthat the characteridtics, facility, service or methods of operation
used by Party B will or arelikely to interfere with or impair Party A’s provision of services, Party A may
interrupt or temporarily suspend any service or facilities provided to Party B that givesriseto or islikey
to give rise to the interference or impairment, subject, however, to the following

9.3.1 Exceptin emergency Stuations, Paty A shdl have given Party B at least ten (10)
days prior written notice of theinterference or impairment or potentia interference or impairment and the
need to correct the condition within said time period; and,

9.3.2  Upon correction of the interference or impairment, Party A will promptly restore
the temporarily sugpended service or facility. During such period of suspension or interruption, there will
be no compensation or credit allowance by Party A to Party B.

9.4  Outage Repair Standard
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In the event of an outage or trouble in any arrangement, facility, or service being provided by a
Party hereunder, the providing Party will follow Verizon standard proceduresfor isolating and clearing the
outage or trouble. AT& T Broadband and V erizon may agreeto modify those proceduresfromtimetotime
based on their experience with comparable Interconnection arrangements with other carriers.

9.5 Noticeof Changes-- Section 251(c)(5)

If aParty makes achange in the information necessary for the transmission and routing of services
usng that Party’s network, or any other change in its network which it believes will materidly affect the
interoperability of its network with the other Party’s network, the Party making the change shall either
provide or publish, as gpplicable, notice at least ninety (90) days in advance of such change and shadl
identify the change. Verizon shdl use reasonabl e efforts to publish notice of changes at least one hundred
eghty (180) days in advance of such change where practicable, provided, however, that if an earlier
publication is required by the FCC's or Department’ srules, including, e.g., the Network Disclosure rules
&t forth in the FCC Regulations, the Parties subject to such rules shdl comply with such rules.

10.0 JOINT NETWORK IMPLEMENTATION AND GROOMING PROCESS; AND
INSTALLATION, MAINTENANCE, TESTING AND REPAIR.

10.1  Joint Network Implementation and Grooming Process

The Parties Joint Grooming Process/Plan exigting as of the Effective Date of this Agreement (“Existing
Joint Plan”) shdl remain in effect, to the extent that it does not conflict with any provisons of this
Agreement. The Exigting Joint Plan can be updated as the Parties agree is necessary, and replaced when
anew process/plan isdeveloped. Changes to the Exigting Joint Plan shdl be mutudly agreed to by the
Parties. Inthe event of a conflict between any Joint Grooming Plan and this Agreement, this Agreement
shdl control.

The Joint Grooming Plan may define and detall, inter dia,
@ agreement on physicd architecture consstent with the guiddines defined in Section 4.0;

(b) standardsto ensurethat Traffic Exchange Trunksexperienceagrade of service, avalability
and qudity which is comparable to that achieved on interoffice trunks within Verizon's
network and in accord with al appropriate relevant industry-accepted qudity, reliability
and availability standards. Trunks provided by either Party for Interconnection services
will be engineered using adesign blocking objective of B.01 (Blocking Level B.01—high-
day-network-busy-hour blocking standard as defined in Telcordia's specia report-
(Telcordia—SR TAP000191));
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(© the respective duties and respongbilities of the Parties with respect to the adminigtration
and maintenance of the trunk groups, including, but not limited to, Sandards and
procedures for notification and discoveries of trunk disconnects,

(d) disaster recovery provision escaations,
(e additiond technicdly feasible IP(s) ina LATA as provided in Section 4.0 above,
® amigration plan and implementation dates, and

()] such other matters asthe Partiesmay agree, including, e.g., End Office to End Office high
usage trunks as good engineering practices may dictate.

Nothing in this Section 10.1 shdl affect ether Party’ s obligations to meet the milestone dates set forth in
Schedule 4.1 hereof

10.2 Ingtallation, Maintenance, Testing and Repair

Unless otherwise agreed to by the Parties, Interconnection shdl be equa in qudity to that provided by
Verizon to itsdf or any subsidiary, affiliate, or third party. For purposes of this Agreement, “equd in
qudity” means the same or equivaent interface specifications, provisoning, ingalation, maintenance,
testing, and repair intervas for the same or equivalent services under like Interconnection circumstances.
If aither Party is unable to fulfill its obligations under this Section 10.2, it shdl notify the other Party of its
inability to do so and will negotiate dternative intervasin good faith. The Parties agree that the standards
to be used by each Party for isolating and clearing any disconnectionsand/or other outagesor troubles shall
be no less favorable than those applicable to comparable arrangements, facilities, or services being
provided by such party to any other carrier whose network is connected to that of the providing Party.
Theingdlation, maintenance, and repair interval sasdefined in Section 26 of thisAgreement shdl beutilized
by the Parties.

10.3 Trunk Provisoning

10.3.1 Orders between the Parties to establish, add, change, or disconnect trunks shdl be
processed by use of an Access Service Request ("ASR”).

10.3.2 EachParty shal managethecapacity of itsrespective L oca Interconnection Trunk Groups.
Either Party may send the other an ASR to initiate changesto the Loca Interconnection Trunk Groupsthat
the ordering Party desires based on the ordering Party’ s capacity assessment. The recelving Party shall
issue aFirm Order Commitment (“FOC”) and aDesign Layout Record (“DLR").
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10.3.3 Orders that comprise amagor project (i.e., new switch deployment) shal be submitted in
atimey fashion, and the implementation of such orders shdl bejointly planned and coordinated.

10.3.4 If aParty requires trunk provisioning within shorter time intervals than those provided for
inthis Agreement and such trunk provisioning was forecasted by the Party, such Party may designate its
ASR as an “Expedite’ and the other Party shdl use reasonable commercid efforts to comply with such
request where facilities are available. Additiond charges may apply for expediting such requedts as set
forth in Exhibit A. Where facilities are not available, the Parties shal consder ASRs on a case-by-case
basis.

10.3.5 Each Party shdl be respongible for the engineering, ingtalation, and maintenance on its
network.

10.3.6 Both Parties shall adhere to standards for the ordering of interconnection trunking as
recommended by the Ordering and Billing Forum (*OBF"), except as otherwise provided in the
Verizon CLEC Handbook.

10.4 Forecasting Requirementsfor Trunk Provisoning

Within one hundred and twenty (120) days of executing this Agreement, AT& T Broadband
shdl provide Verizon atwo (2) year traffic forecast. Thisinitia forecast will provide the amount of
traffic to be deivered to Verizon over each of the Traffic Exchange Trunk groups over the next eight
(8) quarters. The forecast shal be updated and provided to Verizon on an as-needed basis but no less
frequently than quarterly. All forecasts shal comply with the Verizon CLEC Interconnection Trunking
Forecast Guide and shdl include, a aminimum, Access Carrier Terminal Location (“ACTL”), traffic
type (Loca Traffic/Toll Traffic, Operator Services, 911, etc.), code (identifies trunk group), A
location/Z location (CLLI codesfor AT& T Broadband-1Ps and Verizon-1Ps), interface type (e.g.,
DS1), and trunks in service each year (cumulative).

10.4.1 Initid Forecagts/Trunking Requirements Because Verizon' s trunking
requirements will, a least during an initid period, be dependent on the Customer segments and service
segments within Customer segments to whom AT& T Broadband decides to market its services,
Verizon will be largely dependent on AT& T Broadband to provide accurate trunk forecasts for both
inbound (from Verizon) and outbound (from AT& T Broadband) traffic. Verizon will, asan initia
matter and upon request, provide the same number of trunksto terminate Local Trafficto AT&T
Broadband as AT& T Broadband provides to terminate Loca Traffic to Verizon, unlessAT& T
Broadband expresdy identifies particular Stuations that are expected to produce traffic that is
subgtantialy skewed in ether the inbound or outbound direction, in which case Verizon will provide the
number of trunks AT& T Broadband suggests; provided, however, that in al cases Verizon's provison
of the forecasted number of trunksto AT& T Broadband is conditioned on the following: that such
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forecast is based on reasonable engineering criteria, , and updated quarterly. If Verizon demonstrates
to the Department that AT& T Broadband' s forecasts are substantialy inaccurate over a sustained
period of time, Verizon may petition the Department for relief from providing trunks forecasted by
AT&T Broadband.

10.4.2 Monitoring and Adjusting Forecagts Verizon will, for one hundred eighty (180)
days, monitor traffic on each trunk group that it establishesat AT& T Broadband' s suggestion or
request pursuant to the procedures identified in Section 10.4.1. At the end of such one hundred eighty
(180) day period, after reasonable notice and an opportunity for discussion between the Parties,
Verizon may disconnect trunks that, based on reasonable engineering criteria and capacity condraints,
are not warranted by the actud traffic volume experienced, unless AT& T Broadband has substantiated
the need for maintaining the underutilized trunk groups. If, after such initid one hundred eighty (180)
day period for atrunk group, Verizon determines that any trunksin the trunk group in excess of four (4)
DS-1s are not warranted by actud traffic volumes (considering engineering criteria for busy hour CCS
and blocking percentages), then Verizon may hold AT& T Broadband financidly responsible for the
excess facilities. In subsequent periods, Verizon may aso monitor traffic for one hundred eighty (180)
days on additiond trunk groups that AT& T Broadband suggests or requests Verizon to establish. If,
after any such one hundred eighty (180) days period, Verizon determines that any trunksin the trunk
group are not warranted by actud traffic volumes (consdering engineering criteriafor busy hour CCS
and blocking percentages), then Verizon may hold AT& T Broadband financidly respongble for the
excessfacilities. At any time during the relevant one hundred eighty (180) day period, AT& T
Broadband may request that Verizon disconnect trunks to meet arevised forecast. In such instances,
Verizon may hold AT& T Broadband financidly responsible for the disconnected trunks retroactive to
the start of the one hundred eighty (180) days period through the date such trunks are disconnected.

10.4.3 Reciprocd Responsbility To the extent that Verizon requiresAT& T
Broadband to ingdl trunks for delivery of traffic to Verizon, AT& T Broadband may apply the same
procedures with respect to Verizon's trunking requirements.

10.5 Demand Management Forecasts

105.1 AT&T Broadband will furnish Verizon with good faith demand management forecasts
including but not limited to: Unbundled Network Elements, Interconnection and Resdle products. Such
forecasts will describe AT& T Broadband' s expected needs for service volumes, and timeframes for
service deployment, by Wire Center. AT& T Broadband agreesto provide such forecasts to Verizon
thirty (30) days following the Effective Date, with updates to follow every sx months thereefter.
Verizon agrees that such forecasts shal be subject to the confidentidity provisons defined in Section
28.4, and that such information will only be used by Verizon to provide Interconnection pursuant to this
Agreement.

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

11.0 UNBUNDLED ACCESS

Subject to the conditions set forth in Section 11.7, Verizon shal offer to AT& T Broadband
nondiscriminatory access to Network Elements as set forth below on an unbundled basis a any
technically feasible point pursuant to, and in accordance with the terms and provisions of, this
Agreement only to the extent provision of such Network Element is required by Applicable Law.

11.1 Verizon’sProvison of Network Elements

Subject to the conditions set forth in Section 11.7, Verizon shdl provide AT& T Broadband
access to the following:

11.1.1 Locd Loops, as st forth in Section 11.2;

11.1.2 The Network Interface Device, as set forth in Section 11.3
11.1.3 Switching Capability, as set forth in Section 11.4;

11.1.4 Interoffice Transmission Fecilities, as set forth in Section 11.5;

11.1.5 Signding Links and Call-Related Databases, as set forth in Section 5.4 and
Section 17;

11.1.6 Operations Support Systems, as set forth in Section 11.6;
11.1.7 INTENTIONALLY OMITTED
11.1.8 other Network Elements in accordance with Section 11.8 below.

11.2 Loop Transmission Types

Subject to the conditions st forth in Section 11.7, Verizon shdl dlow AT& T Broadband to
access the following Unbundled Loca Loop (“ULL”) types unbundled from locd switching and local
trangport in accordance with the terms and conditions set forth in this Section 11.2 until such time as
Verizon's D.T.E. Mass No. 17 Tariff (or any successor Taniff) setting forth the terms and conditions for
the provison of unbundled Network Elements becomes effective. Upon the effective date of such Tariff,
Sections 11.2.1 through 11.2.9 and 11.10 of this Agreement shall be superseded and replaced by
Verizon'sD.T.E. Mass No. 17 Tariff (or any successor Tariff) Part A-Sections 1.2, 1.3, 1.4, 1.5, 3.2.1-
3.23,32.6-3.2.7,33,4.11-412,41.8-4.1.10, 4.2.3, 4.4.2, 5.1, Part B-Section 5 and Part M-
Sections 1.3-1.4, 2.5, asfiled on April 2, 1999 and as may be amended from time to time including al
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changes, modifications, revisons and additions related to the provison of ULLs required by the
Department..

11.2.1 "2-Wire Andog Voice Grade ULL" or "Andog 2W" which support anaog
transmission of 300-3000 Hz, repest link start, link reverse battery, or ground start seizure and disconnect
in one direction (toward the End Office Switch), and repest ringing in the other direction (toward the
Cusgtomer). Andog 2W include Loops sufficient for the provison of PBX trunks, pay telephonelinesand
electronic key system lines.

11.2.2 "4-Wire Andog Voice Grade ULL" or "Anaog 4W" which support
transmission of voice grade Sgnds using separate transmit and receive paths and terminate in a4-wire
electricd interface.

11.2.3 "2-Wire ISDN Digita Grade ULL" or "BRI ISDN" (Premium Link) which
support digital transmission of two 64 Kbps bearer channels and one 16 Kbps data channdl. BRI
ISDN isa2B+D Basic Rate Interface-Integrated Services Digital Network (BRI-ISDN) Loop which
will meet nationa 1SDN standards and conform to ANSI T1.601-1998.

11.2.4 2-Wire ADSL-Compatible ULL or ADSL 2W is a 2-wire, non-loaded, twisted
copper pair that meets revised resistance design or carrier serving area design guiddlines. The upstream
and downstream ADSL. power spectral density masksand dc line power limitsinVerizon TR 72575, Issue
2 must be met. ADSL-compatible local |oops are subject to availability.

11.2.5 2-Wire HDSL-Compatible ULL or HDSL 2W consists of asingle 2-wire, non-
loaded, twisted copper pair that meets the carrier serving areadesign criteria The HDSL power spectral
density mask and dc line power limits referenced in Verizon TR 72575, Issue 2 must be met. 2-Wire
HDSL -compatible local loops are subject to availahility.

11.2.6 4-Wire HDSL-Compatible ULL or HDSL 4W consists of two 2-wire, non-
loaded, twisted copper pairs that meet the carrier serving areadesign criteria. The HDSL power spectral
dengity mask and dc line power limits referenced in Verizon TR 72575, Issue 2 must be met. 4-Wire
HDSL-compatible local loops are subject to availahility.

11.2.7 “4-Wire DS-1-compatible ULL” (Digital Grade Loop) provides achannd which
provides 1.544 Mbps digital transmission path between a Customer premises and a AT& T Broadband
Collocation node a a Verizon centra office, and is capable of operating in a full duplex, time divison
(digitd) multiplexing mode. A DS-1 Digitd Grade Loop provides transmission capacity equivaent to 24
voice grade channel swith associated signding, twenty-four 56 Kbpsdigital channe'swheninband sgnaing
is provided or twenty-four 64 Kbps channds with the selection of the Clear Channd sgnaling option.
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11.2.8 Verizon will make Andog 2-Wire ULLs, BRI ISDN ULLs, Andog 4-Wire
ULLsand 4-Wire DS-1-compatible ULLs available for purchase by AT& T Broadband at any time
after the Effective Date.

11.2.9 Verizon will make HDSL 4-Wire, HDSL 2-Wire, and ADSL 2-Wire ULLs
availableto AT& T Broadband no later than the date on which it makes such ULLs commercidly
avallable to any other Telecommunications Carrier in New York State. The Parties shall amend Exhibit
A to add the appropriate rates and charges.

11.3 Network Interface Device

11.3.1 Notwithstanding anything to the contrary set forth in Section 11.1 but subject to the
conditions set forth in Sections 11.7.1, 11.7.2, 11.7.3, and 11.7.7, and at the request of AT&T
Broadband, Verizon shall permit AT& T Broadband to connect AT& T Broadband's Loop to the Insde
Wiring of a Customer’ s premises through the purchase and use of Verizon’s NID in the manner set forth
in this Section 11.3 and at the charges set forth in Exhibit A. AT&T Broadband must establish the
connection to Verizon's NID through an adjoining network interface device deployed by AT&T
Broadband. The Customer shdl be responsible for resolving any conflicts between service providersfor
access to Customer’s premises and Inside Wire.

11.3.2 In no case shdl AT&T Broadband access, remove, disconnect or in any other way
rearrange Verizon's loop facilities from Verizon's NIDs, enclosures, or protectors.

11.3.3 In no case shdl AT&T Broadband access, remove, disconnect or in any other way
rearrange acustomer’sInsde Wirefrom Verizon’ s NIDs, enclosures, or protectors where such customer
Insde Wireis used in the provison of ongoing Telecommunication Service to that Customer.

11.3.4 Inno case shdl AT& T Broadband remove or disconnect ground wires from Verizon's
NIDs, enclosures, or protectors.

11.35 Inno case shdl AT& T Broadband remove or disconnect NID modules, protectors, or
terminds from Verizon's NID enclosures.

11.3.6 Maintenance and control of premises wiring (Indde Wire) is the responghbility of the
Customer. Any conflicts between service providers for access to the Customer’s Insgde Wire must be
resolved by the Customer.

11.3.7 When AT&T Broadband is not connecting a AT& T Broadband provided Loop to the
Insde Wiring of a Customer’s premises through Verizon's NID, AT& T Broadband does not need to
submit arequest to Verizon and Verizon shall not charge AT& T Broadband for accesstothe Verizon NID.
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In such ingtances, AT& T Broadband shal comply with the provisons of sections 11.7.2 through 11.7.6
and shall access the Customer’ s Insde Wirein amanner set forth in 11.7.7.1 below.

11.3.7.1 Duetothewidevariety of NIDsutilized by Verizon (based on Customer
Sze and environmental consderations), AT& T Broadband may accessthe Customer’ sinsde Wireby any
of the following means.

@ Where an adequate length of Insde Wire is present and environmental
conditions permit, requesting carrier (i.e., AT& T Broadband, itsagent, thebuilding
owner, or the Customer) may remove the Inside Wire from Verizon's NID and
connect that wireto AT& T Broadband’ s NID;

(b) Where an inadequate length of Insde Wire is present or environmenta
conditions do not permit, AT& T Broadband may enter the Customer access
chamber or “sde’ of Verizon's“dud chamber” NID enclosurefor the purpose of
removing the Insde Wire from the terminds of Verizon'sNID and connecting a
connecterized or spliced jumper wirefromasuitable” punch out” holeof suchNID
enclosure to the Insde Wire within the space of the Customer access chamber..
Such connection shal bedectricdly insulated and shall not make any contact with
the connection points or terminals within the Customer access chamber; or

(© Request Verizon to make other rearrangements to the Insde Wire
terminations or terminal enclosure on atimeand materials cost basisto be charged
to therequesting party (i.e. AT& T Broadband, its agent, the building owner or the
Customer), as st forth in Exhibit A. If AT&T Broadband accesses the
Customer’s Inside Wire as described in this paragraph (c), time and materias
charges will behilled to the requesting party (i.e. AT& T Broadband, its agent, the
building owner or the Customer).

11.4 Unbundled Switching Elements

Subject to the conditions set forth in Section 11.7, Verizon shal make available to AT&T
Broadband the local Switching Element and Tandem Switching Element unbundled from transport, local
loop transmission, or other servicesin accordance with Applicable Law, at therates, terms and conditions
set forth in Exhibit A until such time as Verizon's D.T.E. Mass No. 17 Tariff (or any successor Tariff)
setting forth the terms and conditions of the provision of unbundled Network Elements becomes effective.
Upontheeffectivedate of such Tariff, Sections11.4.1 through 11.4.2 and Section 11.10 of thisAgreement
shdll be superseded and replaced by Verizon'sD.T.E. MassNo. 17 Tariff (or any successor Tariff) Part
A-Sections1.2,1.3,1.4,15,3.21,3.2.2,3.24,3.2.6-3.2.7,3.3,4.1.1,4.1.2,4.1.8-4.1.10,4.2.3, 4.4,
5.2, Part B-Sections 4 and 6 and Part M-Sections 1.3-1.4, 2.4 and 2.6, asfiled on April 2, 1999 and as

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

may be amended from time to time including al changes, modifications, revisons and additions related to
the provision of unbundled Switching Elements required by the Department.

11.4.1 Locd Switching

11.4.1.1 Theunbundled loca Switching Elementsincludeline sde and trunk side
fadlities (eg. line and trunk sde Ports such asanaog and ISDN line sde Ports and DSL trunk side Ports)
plus the features, functions, and capabilities of the switch. It consists of the line-side Port (including
connection between a loop termination and a switch line card, telephone number assignment, basic
intercept, oneprimary directory listing, presubscription, and accessto 911, operator services, and directory
assistance), line and line group features (including dl verticd features and line blocking options that the
switch and its associated deployed switch software is capable of providing and are currently offered to
Verizon'sloca exchange customers), usage (including the connection of linesto lines, linesto trunks, trunks
to lines, and trunks to trunks), and trunk features (including the connection between the trunk termination
and atrunk card).

11.4.1.2 Verizon shdl offer, asan optiond chargegble feature, daily usage tapes.

11.4.1.3 AT& T Broadband may request activation or deectivation of featureson
aper-port basis at any time, and shall compensate Verizon for the non-recurring charges associated with
processing the order. AT& T Broadband may submit a Bona Fide Request for other switch features and
functions that the switch is capable of providing, but which Verizon does not currently provide, or for
customized routing of traffic other than operator services and/or directory assstancetraffic. Verizon shdl
develop and provide these requested services where technicaly feasible with the agreement of AT&T
Broadband to pay the recurring and non-recurring costs of developing, ingtaling, updating, providing and
maintaining these services.

11.4.1.4 Network Desgn Request (“NDR")

11.4.1.4.1 Work activities that must be performed during the NDR
process include: (a) Defining network plan for the TC's virtud network (number of entities; types of
services to be supported; blocking requirements; E911 planning; operator/DA support); (b) Defining line
class codes for each entity to support the TC' straffic; (c) Building line class codes per switching entity; (d)
Downloading line class codes to each entity; and, (€) Engineering any dedicated trunk groups.

11.4.1.4.2 NDR Rate Application The NDR shall be billed according to
aflat rate schedule based on the number of Line Class Codes implemented on aper switch per rate zone
used to develop the NDR plan and ingtdl the necessary routings and line class codes. The One Time
Service Order Charge applies once per switch per rate zone. Subsequent changes can be requested
without this charge being re-applied. The NDR Implementation-Initid First and Additiona charges apply

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

to thefirst 15 requested line class codes plus an additiona charge for each line class code aove the firg
15 requested at the same time. The NDR Implementation-Subsequent First and Additiona chargesapply
to the firgt line class code and each additiona line class code ordered at the same time subsequent to the
inddlation of the origind line dass code in aswitch. The nonrecurring charges are set forth in Exhibit A.

11.4.2 Tandem Switching

The unbundled Tandem Switching Element includes trunk-connect facilities, the
basic switching function of connecting trunks to trunks, and the functions that are centrdized in Tandem
Switches. Unbundled tandem switching creates atemporary transmission path between interoffice trunks
that are interconnected at a Verizon access Tandem for the purpose of routing acal or cdls.

115 Inter Office Transport
TO BE INSERTED
11.6 Operations Support Systems

11.6.1 Subjecttotheconditionsset forthinSection11.7, Verizonshdl provide AT& T Broadband
with access via dectronic interfaces to databases required for pre-ordering, ordering, provisoning,
maintenance and repair, and billing as soon as practicable until such time as Verizon's D.T.E. Mass No.
17 Taiff (or any successor Taiff) setting forth the terms and conditions of the provison of unbundled
Network Elements becomes effective. Upon the effective date of such Tariff, this Section 11.6.1 shdl be
superseded and replaced by Verizon's D.T.E. Mass No. 17 Tariff (or any successor Tariff) Part A-
Sections 1.2,1.3,1.4,15,3.2.1-3.2.2,3.2.6-3.2.7,3.3,4.1.1-4.1.2,4.1.8-4.1.10, 4.2.3, 4.4, Part B-
Section 10 and Part M-Sections 1.3-1.4 and 2.10, asfiled on April 2, 1999 and as may be amended from
time to time including al changes, modifications, revisons and additions related to the provison of
Operations Support Systems required by the Department.

11.6.2 All transactionsrelated to pre-ordering, ordering, maintenance and repair, and billing shal
be submitted by AT& T Broadband through el ectronic interfaces provided by Verizon pursuant to Section
11.6.1.

11.7 Limitationson Unbundled Access

11.7.1 Notwithstanding anything else set forth in this Agreement:
(@ The Parties acknowledge that Verizon is not required by Applicable Law to

provideto AT& T Broadband certain Network Elements on an unbundled basis or Combinations (assuch
term is hereinafter defined) that include those dements until an FCC order prescribing the Network
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Elementsthat must be provided by Verizon pursuant to the Act (such an order, an“ FCC Remand Order”),
becomes effective. The Parties further acknowledge that achangein Applicable Law, to become effective
upon the effective date of the FCC’s Third Report and Order in CC Docket 98-147 and Fourth Report
and Order in CC Docket No. 96-98, released December 9, 1999 (the “ Advanced Services Order”), will
further modify Verizon's unbundling obligations, provided such order is not stayed or vacated. Nothing
contained in this Agreement shal be deemed to condtitute an agreement by Verizon that any item identified
inthisAgreement asaNetwork Element is (i) aNetwork Element under ApplicableLaw, or (i) aNetwork
Element Verizon isrequired by Applicable Law to provideto AT& T Broadband on an unbundled basis.

(b) To the extent that Verizon is required by Applicable Law to provide access
to aNetwork Element on an unbundled basisto AT& T Broadband, and this Agreement does not include
terms, conditions and prices for such Network Element, AT& T Broadband may, at its option, elect to
obtain such Network Element pursuant to an goplicable Verizon tariff, if available, or prior to Verizon's
provison of such Network Element and upon the written request of AT& T Broadband, the Parties shall
negotiate in good faith an amendment to this Agreement containing the terms, conditions, and prices for
access to such unbundled Network Element.

(©) Notwithgtanding anything ese st forth in this Agreement, Verizon shdl not
provide AT& T Broadband, and AT& T Broadband shal not request from Verizon, access to advanced
intdligent network service (AIN) software. Verizon will, however, continue to provide nondiscriminatory
access to Verizon's AIN platform and architecture in accordance with, but only to the extent required by
Applicable Law.

11.7.2 Without limiting Verizon's rights pursuant to Applicable Law or any other section of this
Agreement to terminate its provison of a Network Element or a Combination, if Verizon provides a
Network Element or Combination to AT& T Broadband, and the Department, the FCC, acourt or other
governmenta body of appropriate jurisdiction determines that Verizonisnot required by Applicable Law
to provide such Network Element or Combination, then the Parties shall amend this Agreement to provide
for termination of such Network Element(s) or Combination consistent with such determination. Verizon
ghall continue to provide those Network Elements or Combination ordered by AT& T Broadband as of
the date of such determination until such amendment is approved by the Department. If the Parties are
unable to agree on such an amendment to this Agreement, then either Party may invoke the dispute
resolution provison of Section 28.9. If Verizon terminates its provison of a Network Element or
Combination to AT&T Broadband pursuant to this Section 11.7.2 and AT& T Broadband eects to
purchase other services offered by Verizon in place of such Network Element or Combination, then: (a)
Verizonshdl reasonably cooperatewith AT& T Broadband to coordinate thetermination of such Network
Bement or Combination and the indalation of such services to minimize the interruption of service to
customers of AT& T Broadband; and, (b) AT&T Broadband shal pay dl applicable charges for such
services, induding, but not limited to, al gpplicable ingtdlation charges.
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11.7.3 Nothing contained in this Agreement shal limit Verizon’sright to gpped,
seek reconsideration of, or otherwise seek to have stayed, modified, reversed or
invaidated any order, rule, regulation, decison, ordinance, or statute issued by the
Department, the FCC, any court, or any other governmenta authority related to,
concerning or that may affect Verizon's obligations under this Agreement or under
Applicable Law.

11.7.4 Verizon shdl only be required to provide ULLs and Ports where such Loops
and Ports are available.

11.7.5 AT&T Broadband shal access Verizon's unbundled Network Elements
specificdly identified in this Agreement via Collocation in accordance with Section 13 a the Verizon
Wire Center where those e ements exist, and each ULL or Port shdl, in the case of Collocation, be
delivered to AT& T Broadband's Collocation node by means of a Crass Connection or Strapping.

11.7.6 Verizon shall provide AT& T Broadband accessto its ULL s a each of
Verizon's Wire Centers for loops terminating in that Wire Center. In addition, if AT& T Broadband
orders one or more ULLs provisoned via Integrated Digital Link Carrier or Remote Switching
technology deployed asa UL L concentrator, Verizon shall, where available, move the requested
ULL(s) to aspare, existing physicd ULL & no additiona chargeto AT& T Broadband. If, however,
no spare physica ULL isavailable, Verizon shal within three (3) Business days of AT& T Broadband's
request notify AT& T Broadband of the lack of avallable facilities. AT& T Broadband may then at its
discretion make a Network Element Bona Fide Request to Verizon to provide the unbundled Loca
Loop through the demulltiplexing of the integrated digitized ULL(S). AT&T Broadband may also make
aNetwork Element Bona Fide Request for access to Unbundled Loca Loops at the ULL
concentration Ste point. Notwithstanding anything to the contrary in this Agreement, standard
provisoning intervas shall not gpply to ULL provided under this Section 11.7.6.

11.7.7 If astheresult of end user actions, (e.g., Customer not ready (“CNR”),
Verizon cannot complete requested work activity when technician has been dispatched to the Site,
AT&T Broadband will be assessed a non-recurring charge associated with thisvigt. This charge will
be the sum of the Service Order Charge and Premises Vist Charge as specified in Verizon's gpplicable
Taiff (DTE Tariff No. 10, Part M, Section 1.3).

11.8 Awvailability of Other Network Elementson an Unbundled Basis
11.8.1 Subject to the conditions set forth in Section 11.7., with the exception of

11.7.5, Verizon shdl, upon request of AT& T Broadband, and to the extent required by Applicable
Law, provideto AT& T Broadband access to its Network Elements on an unbundled basis for the
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provison of AT& T Broadband's Telecommunications Service. Any request by AT& T Broadband for
accessto a Verizon Network Element that is not aready made available by Verizon in Verizon's
sarvice territory shall be trested as a Network Element Bona Fide Request in accordance with Exhibit
B of this Agreement.

11.8.2 A Network Element obtained by AT& T Broadband from Verizon under this
Section 11.8 may be used in combination with the facilities of the requesting Party only to provide a
Tedecommunications Service, indluding obtaining billing and collection, transmission, and routing of the
Tdecommunications Service.

11.8 3 Notwithgtanding anything to the contrary in this Section 11.8, a Party shdl not
be required to provide a proprietary Network Element to the other Party under this Section 11. 8
except asrequired by Applicable Law.

11.9 Conversion of Live Telephone Exchange Serviceto Analog 2W L oops

The following coordination procedures shdl apply to “live’ cutovers of Verizon Customers who
are converting their Telephone Exchange Servicesto AT& T Broadband Telephone Exchange Services
provisioned over Analog 2W unbundled Loca Loops (*Analog 2W Loop's) to be provided by Verizon
to AT& T Broadband.

11.9.1 Subject to approval by the Department, coordinated cutover charges shal apply to
conversons of live Telephone Exchange Services to Andog 2W Loops. When an outside dispatch is
required to perform a conversion, additiona charges may apply. If AT& T Broadband does not request
acoordinated cutover, Verizon will process AT& T Broadband's order as a new ingalation subject to
gpplicable sandard provisoning intervals.

11.9.2 AT&T Broadband shdl request Andlog 2W Loops
for coordinated cutover from Verizon by ddivering to Verizon avdid dectronic Locd Service Request
(“LSR”). Verizon agrees to accept from AT& T Broadband the date and time for the conversion
designated on the LSR (“Scheduled Converson Time’), provided that such designation is within the
regularly scheduled operating hours of the V erizon Regiona CLEC Control Center (“RCCC”) and subject
to the availability of Verizon'swork force. In the event that Verizon’swork forceisnot avalable, AT& T
Broadband and Verizon shdl mutually agree on a New Converson Time, as defined below. AT&T
Broadband shall designate the Scheduled Converson Time subject to Verizon standard provisoning
intervals as stated in the Verizon CLEC Handbook, as may be revised from time to time. Withintwo (2)
businessdaysof Verizon'sreceipt of suchvalid L SR, or asotherwiserequired by Applicable Law, Verizon
ghdl provide AT& T Broadband the firm order commitment (“FOC”) date by whichthe Analog 2W Loops
covered by such LSR will be converted.
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11.9.3 AT&T Broadband shdl provide did tone a the AT&T
Broadband Coallocation Ste at least forty-eight (48) hours prior to the Scheduled Conversion Time.

11.9.4 Either Party may contact the other Party to negotiate a
new Scheduled Conversion Time (theNew Converson Time'); provided, however, that each Party shall
use commercialy reasonable efforts to provide four (4) businesshours advance noticeto the other Party
of itsrequest for aNew Converson Time. Any Scheduled Converson Time or New Converson Time
may not be rescheduled more than one (1) time in a business day, and any two New Conversion Times
for aparticular Analog 2W Loops shdl differ by at least eight (8) hours, unless otherwise agreed to by the
Parties.

1194.1 If the New Conversion Time is more than one (1) business hour
from the origind Scheduled Converson Time or from the previous New Converson Time, the Party
requesting such New Conversion Time shall be subject to the following:

0] If Verizon requeststo reschedule outside of the one (1) hour time
frame above, the Analog 2W Loops Service Order Charge for the origind Scheduled Converson Time
or the previous New Converson Time shdl be waived upon request from AT& T Broadband; and

(i) If AT& T Broadband requests to reschedul e outside the one (1)
hour time frame above, AT& T Broadband shdl be charged an additional Analog 2W L oops Service
Order Charge for rescheduling the conversion to the New Conversion Time.

11.9.5 If AT&T Broadband isnot ready to accept serviceat the
Scheduled Converson Time or at a New Conversion Time, as applicable, an additional Service Order
Charge shdl apply. If Verizonisnot avalable or reedy to perform the converson within thirty (30) minutes
of the Scheduled Converson Time or New Converson Time, as gpplicable, Verizon and AT&T
Broadband will reschedule and, upon request from AT& T Broadband, Verizon will waivethe Anaog 2W
Loop Service Order Charge for the origina Scheduled Converson Time.

11.9.6 The gtandard timeinterva expected from disconnection of alive Telephone
Exchange Service to the connection of the Andog 2W Loopsto AT& T Broadband isfifteen (15)
minutes per Andog 2W Loops for dl orders congasting of twenty (20) Analog 2W Loops or less.
Orders involving more than twenty (20) Loops will require a negotiated interval.

11.9.7 Conversonsinvolving LNP will be completed according to North American
Numbering Council (*NANC") standards, via the regiond Number Portability Administration Center
(“NPAC").

11.9.8 If AT&T Broadband requires Analog 2W L oops conversions outside of the
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regularly scheduled Verizon RCCC operating hours, such conversions shal be separately negotiated.
Additiond charges (e.q. overtime labor charges) may apply for desired dates and times outside of
regularly scheduled RCCC operating hours.

11.10 Maintenance of Unbundled Network Elements

If (8) AT&T Broadband reportsto Verizon a Customer trouble, (b) AT& T Broadband
requests a digpatch, (c) Verizon dispatches a technician, and (d) such trouble was not caused by
Verizon facilities or equipment in whole or in part, then AT& T Broadband shdl pay Verizon acharge
set forth in Exhibit A for time associated with said dispatch. In addition, this charge aso applies when
the Customer contact as designated by AT& T Broadband is not available at the appointed time.
AT& T Broadband accepts responsbility for initia trouble isolation and providing Verizon with
appropriate dispatch information based on its test results. If astheresult of AT& T Broadband
ingructions, Verizon is erroneoudy requested to dispatch within aVerizon Centra Office or to a POT
Bay (“dispatch in”), acharge sat forth in Exhibit A will be assessed per occurrenceto AT& T
Broadband by Verizon. If asthe result of AT& T Broadband indtructions, Verizon is erroneoudy
requested to dispatch outside a Verizon Centrd Office or to aPOT Bay ("dispatch out"), a charge set
forth in Exhibit A will be assessed per occurrenceto AT& T Broadband by Verizon. Verizon agreesto
respond to AT& T Broadband trouble reports on a non-discriminatory basis congistent with the manner
inwhich it provides sarvice to its own retal customers or to any other smilarly initiated
Tdecommunications Carrier.

11.11 Rates

Verizon shdl charge, and AT& T Broadband shall pay, the non-recurring and monthly recurring
rates for Network Elements set forth in Exhibit A. If the Department adopts permanent rates cons stent
with the requirements of the FCC Regulations (to the extent it has not dready done s0), then such
permanent rates shdl be applied in the manner described in Exhibit A and Section 20.1.2 below.
Notwithstanding anything ese set forth in this Agreement and subject to the conditions set forth in Section
11.7:

11.11.1 Verizon shdl provide access to Combinations subject to charges based on rates and/or
rate structures that are consgtent with Applicable Law (such rates and/or rate structures, the “Rates’).
AT&T Broadband acknowledges that Verizon is developing the Rates but that Verizon has not finished
developing the Rates as of the Effective Date. When Verizon finishes developing a Rate, Verizon shdl
notify AT&T Broadband in writing of the Rate and theresfter shal bill AT& T Broadband, and AT&T
Broadband shall pay to Verizon, for services provided under this Agreement on the Effective Date and
thereafter in accordance with such Rate, subject to Section 11.11.2 below.
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11.11.2 The Rates, as defined in Section 11.11.1 above, shdl be interim Rates and subject to
true-up and shall be replaced on a prospective basis by such Rates as may be approved by the
Department, or as otherwise dlowed to go into effect, or if gppealed as may be ordered at the conclusion
of such apped, provided, however, that any Rate and/or rate structure that is part of a Rate provided by
Verizonto AT& T Broadband in accordance with Section 11.11.1 above that has been approved or
dlowed to go into effect by the Department prior to the date on which Verizon provides such Rate to
AT& T Broadband shall not be subject to true-up. With respect to interim rates subject to true-up, at such
time as the Department should ater, amend or modify and then gpprove or make effective such aninterim
Rate in afind order and such order is not appealed or otherwise chalenged, the Parties shdl true up
amounts billed and paid based on such Rate for Combinations on the Effective Date and theregfter.

11.12 Combinations

Notwithstanding anything to the contrary in this Agreement, and subject to the provisions of Section 11.7,
with the exception of 11.7.5, Verizon shdl be obligated to provide a combination of Network Elements
(“Combination”) only to the extent provision of such Combination is required by Applicable Law. Tothe
extent Verizonisrequired by Applicable Law to provide a Combinationto AT& T Broadband, theterms,
conditions and prices for the Combination (including, but not limited to, the non-recurring charge to
compensate the providing Party for the Combination, terms and conditions defining the Combination and
gtating when and where the Combination will be available and how it will be used, and terms, conditions
and pricesfor pre-ordering, ordering, provisioning, repair and maintenance, and billing) shal beasprovided
in Verizon's applicable Tariff. In the absence of an gpplicable Tariff, prior to provison of such
Combination, the Parties will negotiate in good faith and include in this Agreement such terms, conditions,
and prices.

120 RESALE -- SECTIONS 251(b)(1) and 251(c)(4)
12.1 Resale at Retail Rates

Verizonshal make availableto AT& T Broadband for resde dl Telecommunications Services, as
described in Section 251(b)(1) of the Act, pursuant to the rates, terms and conditions of Verizon's
goplicable Tariffs, as may be amended from timeto time.

12.2 Resaleat Wholesale Rates

Verizonshdl makeavailableto AT& T Broadband for resdedl Telecommunications Servicesthat
Verizon provides & retall to Customers that are not Telecommunications Carriers a the retail prices set
forthin Verizon's Taiffs less the wholesde discount set forth in Exhibit A, in accordance with Section
251(c)(4) of the Act. Such services shdl be provided in accordance with the rates, terms and conditions
of Verizon's effective D.T.E. Mass No. 14 Tariff, as amended from time to time.
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12.3 Auvailability of Support Servicesand Branding for Resale

Verizonshdl makeavailableto AT& T Broadband the various support servicesfor resdedescribed
in Schedule 12.3 hereto in accordance with the terms set forth therein. In addition, to the extent required
by Applicable Law, upon request by AT&T Broadband and at prices, terms and conditions to be
negotiated by AT& T Broadband and Verizon, Verizon shdl provide Verizon Retall Tdecommunications
Services (as defined in Schedule 12.3) that are identified by AT& T Broadband' s trade name, or that are
not identified by trade name, trademark or service mark.

12.4 Additional Terms Governing Resale and Use of Verizon Services

124.1 AT&T Broadband shdl comply with the provisions of this Agreement (including,
but not limited to, dl applicable Verizon Tariffs) regarding resale or use of Verizon services. In addition,
AT&T Broadband shdl undertake in good faith to ensure that its Customers comply with the provisons
of Verizon's Tariffs gpplicable to their use of Verizon's Telecommunications Services.

12.4.2 Without in any way limiting Section 12.4.1, AT& T Broadband shal not resell (a)
residentia serviceto businessor other nonresidential Customersof AT& T Broadband, (b) Lifelineor other
means-tested service offerings, or grandfathered service offerings, to persons not digible to subscribe to
such service offerings from Verizon, or (C) any other Verizon servicein violation of any user or user group
redriction that may be contained in the Verizon Tariff gpplicable to such service to the extent such
regtrictionisnot prohibited by ApplicableLaw. Inaddition, AT& T Broadband shal be subject to the same
limitations that Verizon's own retall Customers may be subject to with respect to any Telecommunications
Service that Verizon discontinues offering.

12.4.3 Verizonshdl not beobligated to offer to AT& T Broadband at awhol esal e discount
Telecommunications Services that Verizon offers at a specid promotiond rate if such promotions are for
aduration of ninety (90) days or less.

12.4.4 AT&T Broadband shdl not be digible to participate in any Verizon plan or
program under which Verizon Customers may obtain products or merchandise, or services which are not
Verizon Telecommunications Services, in return for trying, agreeing to purchase, purchasing, or using
Verizon Telecommunications Services.

12.4.5 Verizon may impose additiona restrictions on AT& T Broadband's resde of
Verizon'sretall Telecommunications Services to the extent permitted by Applicable Law.

13.0 COLLOCATION -- SECTION 251(c)(6)

131 Verizon shal provide Collocation soldly for the purpose of Interconnection with facilities
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or servicesof Verizon or accessto unbundled Network Elements of V erizon, except as otherwise mutudly
agreed to in writing by the Parties or as required by the FCC or the Department. Such Collocation shall
be provided pursuant to gpplicable federad and state Tariffs as amended from time to time..

13.2 Verizon shdl offer to AT& T Broadband Physical Collocation of equipment necessary for
Interconnection (pursuant to Section 4.0) or for access to unbundled Network Elements (pursuant to
Section11.0), except that V erizon may offer only Virtua Collocationif so permitted under ApplicableLaw,
induding, without limitation, if VVerizon demondrates to the Department that Physical Collocation is not
practical for technica reasons or because of space limitations, as provided in Section 251 (¢)(6) of the Act

13.3 To the extent required by Applicable Law, Verizon shal provide Collocation to AT& T
Broadband in a manner that complies with the First Report and Order and Further Notice of Proposed
Rulemaking in CC Docket No. 98-147 (released March 31, 1999)(“First Report”). The Parties
acknowledge that Verizon has filed or amended applicable date Tariffs to implement the requirements of
the First Report. Such terms and conditions of the Verizon Taiff filing shal goply as of the Effective Date
of this Agreement on an interim bases until such time that the Department approves gopplicable Tariff terms
conditionsand rates.

13.4 Inthe course of implementing a Collocation project, Verizon shdl:
(& identify the Collocation project manager assgned to the project;

(b) develop a written comprehensive “critica tasks’ timeline detailing the work (and
relative sequence thereof) that isto be performed by each Party or jointly by both Parties;
and

(©) provide AT&T Broadband with the relevant engineering requirements.

13.5 TheCollocating Party shdl purchase Cross Connectionto servicesor fecilitiesasdescribed
in gpplicable Taiffs.

13.6 Dedicated Transt Service

13.6.1 “Dedicated Trangt Service’ provides for the dedicated connection between a
AT&T Broadband Collocation arrangement established pursuant to applicable tariffs and/or license
agreements at a Verizon premises and a Collocation arrangement of athird Party carrier that maintains a
Collocationarrangement at the same premises. Dedicated Transt Service shdl be provided using across-
connection (dedicated connection) using suitable Verizon-provided cable or transmission facilities or any
other mutually agreed upon arrangement.
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13.6.2 The carier that requests the Dedicated Trangt Service shall be the customer of
record for both ends of the serviceintermsof ordering, provisioning, maintenance, and billing. Alternative
arangements may be utilized if agreed upon by dl three parties. Ratesand chargesfor Dedicated Trangt
Service are sated in Exhibit A.

SECTION 251(b) PROVISIONS
140 NUMBER PORTABILITY -- SECTION 251(b)(2)
141 Scope

14.1.1 To the extent required by Applicable Law, the Parties shdl provide Number
Portability on areciproca bas sto each other to the extent technicaly feasible, and in accordancewith rules
and regulations as from time to time prescribed by the FCC and/or the Department. The Parties shdl
provide Number Portability to each other in the event a Customer of one Party (“Party A”) dectsto
become a Customer of the other Party (“Party B”) and the Customer (i) remains within the same centra
office digtrict and within the boundary of the smadlest geographical areathat is sgnificant for billing (e.g.
exchange zone) as defined by the L EC to whom the ported Customer’ sSNXX codewas origindly assigned
and (ii) eects to utilize the origina telephone number(s) correspondent to the Exchange Service(s) it
previoudy received from Party A in conjunction with the Exchange Service(s) it will now receivefrom Party
B.

14.1.2 INTENTIONALLY OMITTED
14.1.3 INTENTIONALLY OMITTED

14.1.4 Under an LNP arrangement, AT& T Broadband and Verizon will implement a
process to coordinate Number Portability cutovers with ULL conversions (as described in Section 11 of
this Agreement).

14.2 INTENTIONALLY OMITTED
14.3 Proceduresfor Providing NP Through Full NXX Code Migration

Where a Party has activated an entire NXX for a angle Customer, or activated at least
eighty percent (80%) of an NXX for a sngle Customer, with the remaining numbers in that NXX ether
reserved for future use by that Customer or otherwise unused, if such Customer chooses to receive
Teephone Exchange Service from the other Party, thefirst Party shall cooperate with the second Party to
have the entire NXX reassgned in the LERG (and associated industry databases, routing tables, etc.) to
an End Office operated by the second Party. Such transfer will be accomplished with appropriate

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

coordination between the Parties and subject to appropriate industry lead-timesfor movements of NXXs
from one switch to another. Neither Party shall charge the other in connection with this coordinated
transfer.

144 INTENTIONALLY OMITTED

14.5 LNP Implementation

The Parties will follow the LNP provisioning process recommended by the North American Numbering
Council (NANC) and adopted by the FCC. In addition, the Parties agree to follow the LNP ordering procedures
established at the Ordering and Billing Forum (OBF). The Parties shall provide LNP on areciprocal basisin all End
Officesin Massachusetts.

1451 The Parties shall deploy LNP consistent with industry guidelines regarding all aspects of porting
numbers from one network to another.

1452 A Customer of one Party ("Party A") electsto become a Customer of the other Party ("Party B").
The Customer electsto utilize the original telephone number(s) corresponding to the Telephone Exchange Service(s)
it previously received from Party A, in conjunction with the Telephone Exchange Service(s) it will now receive from
Party B. After Party B has received appropriate authorization from an end user Customer and sends an electronic
LSRto Party A, Parties A and B will work together to port the Customer’ s telephone number(s) from Party A’s
network to Party B’s network. It isParty B’sresponsibility to maintain afile of al end user Customer authorizations
and Party A may request, upon reasonabl e notice, a copy of an authorization.

1453 Verizon and AT& T Broadband shall cooperate in the process of LNP from one Party (“the
Ordering Party”) to the other Party (“the Disconnecting Party”) so asto limit service outage for the LNP subscriber.
The Ordering Party shall designate on the L SR the desired cut-over date for the subscriber. Upon the Disconnecting
Party’ sreturn of a FOC to the Ordering Party, both Parties will advise the Number Portability Administration Center
(NPAC) of the agreed upon due date. The Ordering Party is responsible for advising the NPAC of telephone
numbers that the Ordering Party imports and the associated data required for LNP.

1454 When changes or supplements are required to previously submitted L SRs, the Disconnecting
Party will provide apoint of contact for immediate response and intervention. If the changeto the order istwo days
prior to the due date, the Ordering Party will send a supplement to the L SR with the change information. If the
changeisthe day before or the day of the due date, the Ordering Party will call the Disconnecting Party and follow
up with an L SR supplement as soon as reasonably practicable thereafter.

14.5.5 When atelephone number is ported out of Party A’s network, Party A will remove any non-
proprietary line based calling card(s) associated with the ported number(s) from its Line Information Database
("LIDB"). Reactivation of the line-based calling card in another LIDB, if desired, isthe responsibility of Party B or
Party B’s customer.

14.5.6 When a Customer of Party A portsits telephone numbersto Party B and the Customer has
previously secured areservation of line numbers from Party A for possible activation at afuture point, these
reserved but inactive numbers may be ported along with the active numbers to be ported provided the numbers have
been reserved for the Customer. Party B may request that Party A port all reserved numbers assigned to the
Customer or that Party A port only those numbers listed by Party B. Aslong as Party B maintains reserved but
inactive numbers ported for the Customer, Party A shall not reassign those numbers. Party B shall not reassign the
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reserved numbers to another end user Customer.

14.5.7 When a Customer of Party A portsits telephone numbersto Party B, in the process of porting the
Customer’ s telephone numbers, Party A shall implement the ten-digit trigger feature where it is available. When Party
A receives the porting request, the unconditional trigger shall be applied to the Customer’ s line before the due date
of the porting activity. When the ten-digit unconditional trigger is not available, Party A and Party B must
coordinate the disconnect activity.

14.5.8 The Parties shall furnish each other with the Jurisdiction Information Parameter (JIP) in the Initial
Address Message (IAM), containing a LERG-assigned NPA-NXX (6 digits) identifying the originating switch on
calls originating from LNP capable switches.

14.5.9 Both Parties shall provide updates to the Local Exchange Routing Guide (LERG) at least forty-five
(45) days prior to the deployment of a new office and/or new NXX. All new offices and NXXs shall be designated as
portable, except as noted in 14.5.10, and translations will be changed in the Parties’ switches to open those NXXsfor
database queriesin all applicable LNP capable Central Officeswithin the applicable LATA.

14.5.10 All NXXsassigned to LNP capable switches are to be designated as portable unless aNXX(s) has
otherwise been designated as non-portable. Non-portable NXXsinclude NXX codes assigned to paging, cellular
and wireless services; codes assigned for internal testing and official use and any other NXX codes required to be
designated as non-portable by the rules and regulations of the FCC. NXX codes assigned to mass calling on a
choked network may not be ported using L NP technology but are portable using methods established by the NANC
and adopted by the FCC. On a prospective basis, newly assigned codes in switches capable of porting shall become
commercially available for porting with the effective date in the network.

14.5.11 Both Parties’ use of LNP shall meet the performance criteria specified by the FCC. aswell asthe
criteriaset forth in Section 26. Both Parties shall also comply with the penalty provisions set forth in Section 26 of
this Agreement Each Party will act asthe default carrier for the other Party in the event that either Party is unable to
perform the routing necessary for LNP.

57
AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

15.0 DIALING PARITY -- SECTION 251(b)(3)

Verizon and AT& T Broadband shall each provide the other with nondiscriminatory access to such services and
information as are necessary to allow the other Party to implement Dialing Parity for Telephone Exchange Service,
operator services, directory assistance, and directory listing i nformation with no unreasonabledialing delays, asrequired
under Section 251(b)(3) of the Act or by the Department.

16.0 ACCESSTO RIGHTSOF-WAY -- SECTION 251(b)(4)

Totheextent required by ApplicableLaw andwherefacilitiesareavailable, each Party (“ Licensor”) shall provide
the other Party (“Licensee”) accessfor purposes of making attachmentsto the poles, ducts, rights-of-way and conduits
it owns or controls, pursuant to any existing or future license agreement between the Parties. Such access shall be in
conformance with applicable federal and Massachusetts laws, including 47 U.S.C. 8. 224 and 220 C.M.R. 45.000 et seq
and on terms, conditions and prices comparabl e to those offered to any other entity pursuant to each Party's applicable
Tariffs (including generally available license agreements).

17.0 DATABASESAND SIGNALING

Subject to Section 11.0, Verizonshall provide AT& T Broadband with interfacesto accessV erizon's databases,
including L1DB and toll-free service access codes (e.g., 800/888/877), and associated signaling necessary for therouting
and completion of AT& T Broadband’ straffic through the provision of SS7 under its applicable Tariffs. Alternatively,
either Party may secure CCS Interconnection from acommercial SS7 hub provider, and in that case, the other Party will
permit the purchasing Party to access the same databases as would have been accessible if the purchasing Party had

connected directly to the other Party’s CCS network. Access to these databases shdl be provided by Verizon
to either AT& T Broadband or AT& T Broadband’ s commercial SS7 provider at parity to what Verizon
providesto itsdlf.

18.0 COORDINATED SERVICE ARRANGEMENTS
18.1 Intercept and Referral Announcements

WhenaCustomer changesitsservice provider from Verizonto AT& T Broadband, or fromAT& T
Broadband to Verizon, and does not retain its origind telephone number, the Party formerly providing
sarvice to such Cugstomer shdl provide a referrd announcement ("Referrd Announcement™) on the
abandoned telephone number which provides details on the Customer's new number or provide other
appropriate information to the extent known. Referral Announcements shall be provided reciprocaly, free
of charge to ether the other Party or the Customer, for a period of not less than one hundred and eighty
days (180) days after the date the Customer changes its telephone number in the case of business
Customers and not less than ninety (90) days after the date the Customer changes its telephone number
in the case of resdentiad Customers or other time periods as may be required by the Department. The
periodsfor referral announcement may be shorter if anumber shortage condition isin effect for aparticular
NXX code.
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18.2 Coordinated Repair Calls

AT&T Broadband and Verizon will employ the following procedures for handling misdirected
repair cals:

18.2.1 AT&T Broadband and Verizon will educate their respective Customers asto the correct
telephone numbersto call in order to access their respective repair bureaus.

18.2.2 Tothe extent Party A isidentifiable asthe correct provider of serviceto Customersthat
make misdirected repair cdlsto Party B, Party B will immediately refer the Customers to the telephone
number provided by Party A, or to an information source that can provide the telephone number of Party
A, in acourteous manner and at no charge. In responding to misdirected repair cdls, neither Party shall
make disparaging remarks about the other Party, its services, rates, or service quality, nor shdl they use
these misdirected repair calls asthe basisfor internd referrds or to solicit end users to market services.
Either Party may respond with accurate information in answering end user questions.

18.2.3 AT&T Broadband and Verizon will provide their respective repair contact numbers to
one another on areciproca bass.

18.3 Cusgtomer Authorization

18.3.1 Without in any way limiting either Party’s obligations under Section 27.1, eech
Party shdl comply with Applicable Laws with regard to Customer sdlection of a primary Telephone
Exchange Service provider, and each Party shal make dl gppropriate payments or pendties as required
by Applicable Law..

18.3.2 Unlessthe FCC or Department rules direct otherwise, in the event either Party requests
that the other Party ingal, provide, change, or terminate a Customer’s Telecommunications Service
(induding, but not limited to, a Customer’ s sdlection of aprimary Teephone Exchange Service Provider)
and (g fails to provide documentary evidence of the Customer’s primary Telephone Exchange Service
Provider selection upon request, or (b) without having obtained authorization fromthe Customer for such
inddlation, provison, sdection, change or termination in accordance with Applicable Laws, (or as
provided in Section 18.3.1. above), the requesting Party shdl be lidble to the other Party for dl charges
that would be gpplicable to the Customer for the initid change in the Customer’s Telecommunications
Service and any charges for restoring the Customer’s Telecommunications Service to its Customer-
authorized condition, including to the gppropriate primary Telephone Exchange Service provider.

18.3.3 Both Parties shdl comply with Applicable Law with regard to Customer Proprietary
Network Information, including, but not limited to, 47 U.S.C. § 222 and the FCC rulesin 47 CFR Section
64.2001-Section 64.2009. AT&T Broadband shal not access (including, but not limited to, through
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Verizon OSS Services and Verizon Pre-OSS Services), use, or disclose Customer Proprietary Network
Information made available to AT& T Broadband by Verizon pursuant to this Agreement unless AT& T
Broadband has obtained any Customer authorization for such access, use and/or disclosure required by
Applicable Law. By accessing, using or disclosng Customer Proprietary Network Information, AT& T
Broadband represents and warrants that it has obtained authorization for such action from the applicable
Customer in the manner required by Applicable Law and thisAgreement. AT& T Broadband shall, upon
request by Verizon, provide proof of such authorization (including a copy of any written authorization).

18.34 At suchtimethat AT& T Broadband provides accessto AT& T Broadband Customer
Proprietary Network Information to VVerizon, Verizon shal comply with the provisions of Section 18.3.3.

190 DIRECTORY SERVICESARRANGEMENTS

Verizon will provide certain directory servicesto AT& T Broadband as defined herein. Inthis Section 19
of this Agreement, references to a AT& T Broadband Customer’s “primary listing” shal mean such
Customer’s primary name, address, and telephone number, which number fals within the NXX codes
directly assgned to AT& T Broadband or is retained by AT& T Broadband on the Customer’s behalf
pursuant to Number Portability arrangementswith Verizon or any other carrier within the geographic area
covered in the rdevant Verizon directory. Verizon will, upon request, provide the following directory
sarvicesto AT& T Broadband in accordance with the terms set forth herein.

19.1 Directory Ligtings and Directory Distributions

19.1.1 Veizonwill incdudethe AT& T Broadband Customer’ s primary listing in the ppropriate
“White Pages’ directories (resdence and business listings) and “Yedlow Pages’ directories (business
ligtings), as well asinany dectronic directoriesin which Verizon' s own Cusomersare ordinarily included,
and directory assstance databases, and will digtribute such directories to such Customersin an identica
manner in which it provides those functions for its own Customers. Listings of AT& T Broadband's
Customerswill beinterfiled with listingsof Verizon's Cusomers and the Customersof other LECsincluded
in the Verizon directories. Where required, AT& T Broadband will pay Verizon the charge(s) set forthin
Exhibit A for providing such service for eech AT& T Broadband Customer’s primary listing. AT&T
Broadband will dso pay Verizon's Tariffed charges, as the case may be, for additiona and foreign white
page ligtings and other white pages servicesfor AT& T Broadband' s Customers. Verizonwill not require
aminimum number of ligings per order.

19.1.2 Upon request by AT& T Broadband, Verizon will make availableto AT& T Broadband
adirectory list of rdlevant NXX codes, the close dates, publishing data, yellow page headings and call
guide close dates on the same basis as such information is provided to Verizon’ s own busi ness offices, and
within the same time frames to the extent required by Applicable Law.
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19.1.3 AT&T Broadband shdl provide Verizon with daily liging information on dl new AT&T
Broadband Customers in the format required by Verizon or a mutualy-agreed upon industry standard
format, a no charge. The information shdl includethe Customer’ s name, address, telephone number, the
delivery address and number of directoriesto be ddivered, and, inthe case of abusinesslisting, the primary
business heading under which the business Customer desires to be placed, and any other information
necessary for the publication and delivery of directories. AT& T Broadband will o provide Verizon with
daily liging information showing Customersthat have disconnected or terminated their servicewith AT& T
Broadband. Verizon will provide AT& T Broadband with confirmation of listing order activity, either
through a verification report or a query on any listing which was not acceptable, within forty eight (48)
hours.

19.1.4 Verizon will accord AT& T Broadband' s directory listing information the same level of
confidentidity which Verizon accords its own directory liging information, and Verizon shal ensure that
accessto AT& T Broadband' sdirectory listing information will be used solely for the purpose of providing
directory services, provided, however, that should it determine to do so, Verizon may use or license
informationcontained initsdirectory listingsfor direct marketing purposessolong asthe AT& T Broadband
Customers are not separately identified as such; and provided further that AT& T Broadband may identify
those of its Customersthat request that their names not be sold for direct marketing purposes, and Verizon
will honor such requests to the same extent asit does for its own Customers.

19.1.5 Both Parties shall use their commercidly reasonable effortsto ensure the accurate listing
of AT& T Broadband Customer listings. Verizonwill provide AT& T Broadbandwithareport of dl AT& T
Broadband customer listings no less than ninety (90) days prior to the service order close date for that
directory. Verizon will process any corrections or additions made by AT& T Broadband with respect to
its ligtings, provided such corrections or additions are received prior to the close date of the particular
directory. Verizon will provide appropriate advance notice of gpplicable close dates.

19.1.6 AT&T Broadband will adhere to al practices, standards, and ethica requirements of
Verizon with regard to listings, and, by providing Verizon with listing informetion, warrantsto Verizon that
AT&T Broadband has the right to place such listings on behdf of its Customers. Verizon will provide
AT&T Broadband, upon request, a copy of the Verizon listings standards and specifications manud.
AT&T Broadband agreesthat it will undertake commercidly practicable and reasonable steps to attempt
to ensure that any business or person to be listed is authorized and hasthe right (i) to provide the product
or sarvice offered, and (ii) to use any personal or corporate name, trade name or language used in the
liging. Inaddition, AT& T Broadband agreesto release, defend, hold harmlessand indemnify Verizon from
and againgt any and dl claims, losses, damages, sLits, or other actions, or any liability whatsoever, suffered,
made, ingtituted, or asserted by any person arisng out of Verizon'sliging of thelisting information provided
by AT& T Broadband hereunder.

19.1.7 Verizon'sliability to AT& T Broadband in the event of aVerizon error in or omisson of
61
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a lising shal not exceed the amount of charges actudly paid by AT&T Broadband for such lising. In
addition, AT& T Broadband agrees to take, with respect to its own Customers, al reasonable steps to
ensurethat itsand Verizon'sliability to AT& T Broadband' s Customers in the event of aVerizon error in
or omission of alising shal be subject to the same limitations that Verizon' sliability to its own Customers
are subject to.

19.2 Service Information Pages

Veizonwill indude dl AT&T Broadband NXX codes associated with the areas to which each
directory pertains, to the extent it does so for Verizon’ sown NX X codes, in any listsof such codeswhich
are contained in the generd reference portions of the directories. AT& T Broadband’ s NXX codes shdl
appear in such ligts in the same manner as Verizon's NXX information. In addition, when AT&T
Broadband isauthorized to, and is offering, loca service to end-userslocated within the geographic region
covered by aspecificdirectory, at AT& T Broadband request, Verizon will includein the* Customer Guide’
or comparable section of the applicable white pagesdirectorieslistingsprovided by AT& T Broadband for
AT&T Broadband's ingtdlation, repair and customer service and other essentia local service oriented
information, as agreed by the Parties, including gppropriate identifying logo. Such listings shal gopear in
the manner agreed to by the Parties. AT& T Broadband will be responsible for providing the necessary
information to Verizon by the gpplicable close date for the particular directory. Verizon will provide
AT&T Broadband with the close dates and reasonable notice of any changesin said dates. Verizon shall
not charge AT& T Broadband for inclusion of thisessentia loca service-oriented information, but reserves
the right to impose charges on other information AT& T Broadband may dect to submit and Verizon may
elect to accept for incluson in Verizon' s white pages directories.

19.3 Yéelow Pages Maintenance

The Parties agreeto work cooperatively to ensurethat Y ellow Page advertisements purchased by
Customers that switch their service to AT&T Broadband (including Customers utilizing AT&T
Broadband-assigned telephone numbers and AT& T Broadband Customers utilizing Number Portability)
are maintained without interruption. Verizon will offer Yelow Pages services to AT&T Broadband
Customers on the same basis as they are offered to Verizon Customers.

19.4 Directory Assistance (DA) and Operator Services (0S)
19.4.1 Subject to Section 11.0 and upon request, Verizonwill provide AT& T Broadband with

directory assstance and/or IntraL ATA operator services in accordance with the rates and terms set forth
in the Directory Assstance and IntraLATA Operator Services Agreement appended hereto as Exhibit C.

19.4.2 AT&T Broadband shdl arrange at its expense the trunking and other facilities required
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to transport to and from the designated DA and OS switch locations.
19.5 Busy LineVerification and Busy Line Verification Interrupt (BLV/BLVI)

19.5.1 BLV permits the operator of one locd carrier to request the status of access lines
(conversation in progress, available to receive cals, or out of order) that are served by another local
carier. BLVI dlowsthe operator of oneloca carrier to request interruption of conversation on access
lines that have been determined to be in use.

19.5.2 If either Party (“Carrier A”) decides or is required by a regulatory body of competent
jurisdiction to offer BLV/BLVI services to enable its Customers to verify and/or interrupt cdls of other
Customers, the operator bureau of the other Party (“Carrier B”) shal accept and respond to BLV/BLVI
requests from the operator bureau of Carrier A.

19.5.3 The Locd Carier B operator shdl only verify the status of the line or interrupt the line
to inform the called party that another caller isattempting to reach them. TheLoca Carrier B operator will
not complete the telephone cal of the Customer initiating the BLVI request. TheLoca Carrier B operator
will make only one BLV 1 attempt per operator bureau telephone request, and the applicable charges shall
apply whether or not the called Customer releases the line. BLVI cannot be performed on telephone
numbersutilizinga“cal forwarding” feature. The operator shal respond to only one telephone number per
cal on requestsfor BLVI.

19.5.4 Both Partiesshdl route BLV/BL VI trafficinquiriesover separatedirect trunk groups (and
not theLoca/IntraL ATA/InterL ATA Trunks) established between the Parti esrespective operator bureaus.
Each Party shall offer Interconnection for BLV/BLVI traffic & its operator services switch serving the
LATA or other mutually agreed point withinthe LATA. Unlessotherwise mutualy agreed, the Partiesshall
configureBLV/BLV trunksover the I nterconnection architecturesin accordancewith thetermsof Section
4 of thisAgreement. Local Carrier A shdl outpulsethe appropriate NPA, ATC Code, and Routing Code
(operator code) to Loca Carrier B.

20.0 RATESAND CHARGES; ASSURANCE OF PAYMENT

20.1 Except as provided in Section 11, and as st forth in this Section 20, the rates and charges
set forth in Exhibit A hereto, shall apply to the services, facilities, and arrangements provided by the Parties
to each other hereunder and used for the provison of Telephone Exchange Service and associated
Exchange Access and shdl reflect al the applicable rates and charges pursuant to this Agreement. Within
sixty (60) days after this Agreement is approved by the Department, the Parties agree to update Exhibit
A by letter to provide Tariff references for those items in Exhibit A which generdly reference a Verizon
Taiff.
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20.2 The charges and fees set forth in Exhibit A are subject to the continuing jurisdiction of the
Depatment and shall be modified when and if ordered or authorized by the Department during the
pendency of this Agreement. Theratesand charges set forth in Exhibit A shall be superseded by any new
rate or charge when such new rate or charge is required by any order of the Department or the FCC,
approved by the Department or the FCC, or otherwise allowed to go into effect, provided such new rates
or charges are not subject to a stay issued by any court of competent jurisdiction. To the extent that
Verizon is permitted to charge a new rate or charge to AT& T Broadband that would be applicable to
sarvices, facilities, or arrangements provided by AT& T Broadband to Verizon under this Agreement,
AT&T Broadband shdl dso have the right to charge Verizon such new rate or charge.

20.3 If arate or chargein Exhibit A is superseded consistent with this section, then the Parties shall, no
more frequently than every three months from the date of this Agreement, update Exhibit A by inserting the correct
charge or fee, and, if necessary, shall retroactively true-up, consistent with the applicabl e effective dates noted above,
to correct any billing reflecting such change. The use of interim or “TBD” charges or fees in Exhibit A shall not be
construed as an acknowledgement by AT& T Broadband that such charges or fees are appropriate, cost-based, or in
compliance with Applicable Law and shall not be construed to preclude either Party from legally challenging the use,
basis, or amount of any charge or fee; provided, however, that such rate or charge shall apply as specified in Exhibit A;
unless such rate or charge is modified in accordance with Section 20.2.

20.4 Upon request by Verizon, AT& T Broadband shall, at any time and from time to time, provide to Verizon
adequate assurance of payment of amounts due (or to become due) to Verizon hereunder. Assurance of payment of
charges may be requested by Verizonif AT& T Broadband (a) in Verizon's reasonable judgment, at the Effective Date
or at any time thereafter, is unable to demonstrate that it is creditworthy, (b) fails to timely pay the undisputed portion
of abill pursuant to Section 28.8 rendered to AT& T Broadband by Verizon, (c) in Verizon’ sreasonablejudgment, at the
Effective Date or at any time thereafter, does not have established credit with Verizon or (d) admits itsinability to pay
its debts as such debts become due, has commenced a voluntary case (or has had a case commenced against it) under
the U.S. Bankruptcy Code or any other law relating to bankruptcy, insol vency, reorgani zation, winding-up, composition
or adjustment of debts or the like, has made an assignment for the benefit of creditors or is subject to areceivership or
similar proceeding. Unless otherwise agreed by the Parties, the assurance of payment shall, at V erizon’ soption, consist
of (i) acash security depositin U.S. dollars held in an account by Verizon or (ii) an unconditional, irrevocable standby
letter of credit naming Verizon as the beneficiary thereof and otherwise in form and substance satisfactory to Verizon
fromafinancial institution acceptableto Verizon, in either casein an amount equal to two (2) monthsanticipated charges
(including, without limitation, both recurring and non-recurring charges), as reasonably determined by Verizon, for the
services, facilities or arrangements to be provided by Verizonto AT& T Broadband in connection with this Agreement.
To the extent that Verizon opts for acash deposit, the Partiesintend that the provision of such deposit shall constitute
the grant of a security interest pursuant to Article 9 of the Uniform Commercial Code as in effect in any relevant
jurisdiction. If required by an applicable Verizon Tariff or by Applicable Law, interest will be paid on any such deposit
held by Verizon at the higher of the stated interest rate in such Tariff or in the provisions of Applicable Law. Verizon
may (but is not obligated to) draw on the letter of credit or funds on deposit in the account, as applicable, upon notice
to AT& T Broadband in respect of any undisputed amounts billed hereunder that are not paid within thirty (30) daysof
the date of the applicable statement of charges prepared by Verizon. The fact that asecurity deposit or aletter of credit
isrequested by Verizon hereunder shall innoway relieve AT& T Broadband from compliancewith Verizon’ sregulations
as to advance payments and payment for service, nor constitute awaiver or modification of the terms herein pertaining
to the discontinuance of service for nonpayment of any sums dueto Verizon for the services, facilities or arrangements
rendered.

21.0 INSURANCE
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21.1 AT&T Broadband shall maintain during the term of this Agreement all insurance and/or bonds required
to satisfy its obligations under this Agreement and all insurance and/or bonds required by Applicable Law, including,
without limitation, its obligations set forth in Section 24 hereof. At a minimum and without limiting the foregoing
covenant, AT& T Broadband shall maintain the following insurance:

€)) Commercia General Liability Insurance, onan occurrencebasis, including but not limited to, premises-
operations, broad form property damage, products/completed operations, contractual liability, independent
contractors, and personal injury, with limits of at least $2,000,000 combined single limit for each occurrence.

(b)  Automobile Liability, Comprehensive Form, with limits of at least $500,000 combined single limit for
each occurrence.

(©) Excess Liahility, in the umbrellaform, with limits of at least $10,000,000 combined single limit for each
occurrence.

(d)  Worker's Compensation Insuranceasrequired by ApplicableLaw and Employer’ sLiability Insurance
with limits of not less than $1,000,000 per occurrence.

212 AT&T Broadband shall list Verizon as an additional insured on the foregoing insurance, except with
respect to Worker’s Compensation Insurance.

21.3 AT&T Broadband shall, withintwo (2) weeks of the date hereof and on asemi-annual basisthereafter,
furnish certificates or other proof of the foregoing insurance acceptable to Verizon. The certificates or other proof of
theforegoinginsurance shall besent to: Director - Interconnection Services; V erizon Whol esale Markets; 1095 Avenue
of the Americas; Room 1423; New York, NY 10036. In addition, AT&T Broadband shall require its agents,
representatives, and contractors, if any, that may enter upon the premises of Verizon or Verizon's affiliated companies
to maintain similar and appropriate insurance and, if requested, to furnish Verizon certificates or other adequate proof
of such insurance. Certificates furnished by AT& T Broadband or AT& T Broadband' s agents, representatives, or
contractors shall contain a clause stating: "Verizon - Massachusetts shall be notified inwriting at | east thirty (30) days
prior to cancellation of, or any material changein, the insurance.”

220 TERM AND TERMINATION.

22.1 Theinitid term (the“Term”) of this Agreement shal commence on the Effective Date and
expireon June , 2003. Absent the receipt by one Party of written notice from the other Party pursuant
to §22.4, to the effect that such Party wishes to renegotiate this Agreement, this Agreement shdl
autométically renew on amonth to month basisand remain in full force and effect on and after theexpiration
of the Term until terminated by either Party as set forth below.

22.1.1 If, pursuant to Section 22.1, the Agreement continuesin full force and effect after
the expiration of the Term, either Party may terminate the Agreement ninety (90) days after ddlivering
written notice to the other Party of itsintention to terminate this Agreement (“ Termination Notice’) unless
ether Party requests renegotiation of this Agreement within 45 days of such Termination Notice. The date
of a Party's receipt of the other Party's request to renegotiate shall hereinafter be referred to as the
"Renegotiation Request Date.” Any such request shall be deemed by both Parties to be a good faith
request for Interconnection pursuant to Section 252 of the Act (or any successor provision), regardless of
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which Party made such request. If the Parties do not execute anew interconnection agreement within the
respective periods set forth under the Act, either Party may exercise its applicable rights under the Act.
If a Party then requests arbitration under 8252 of the Act subsequent to the Renegotiation Request Date,
then each Party shdl be obligated to continue to perform its obligations and provide its services described
herein until a successor agreement is fully executed and effective in accordance with the Department’s
decision pursuant to section 252 of the Act including any decisons on recongderation. If neither Party
requests renegotiation within 45 days of the Termination Notice, this Agreement shdl terminate 90 days
after the Termination Notice. Neither Party shdl have any liability to the other Party for termination of this
Agreement pursuant to this Section 22.1 other than to pay to the other Party any amounts owed under this
Agreement.

22.2  Upon termination or expiration of this Agreement in accordance with this Section 22.0:

each Party shdl comply immediately with its obligations set forth in Section 28.4.4;

each Paty shdl promptly pay dl amounts (including any late payment charges) owed under this
Agreemen;

each Party’ sindemnification obligations shal survive termination or expiration of this Agreemen.

22.3 If either Party defaults in the payment of any amount due hereunder, or if either Party
violates any other provison of this Agreement, and such default or violation shdl continue for sixty (60)
days after written notice thereof, the other Party may terminate this Agreement and services hereunder by
written notice; provided the other Party has provided the defaulting Party and the appropriate federal
and/or gateregulatory bodieswith written noticeat least twenty five (25) days prior to terminating service.
Notice shdl be posted by overnight mail, return receipt requested. If the defaulting Party curesthe default
or violaion within the twenty five (25) day period, the other Party will not terminate service or this
Agreement but shal be entitled to recover dl cogts, if any, incurred by it in connection with the default or
violation, including, without limitation, costs incurred to prepare for the termination of sarvice.

22.4 |f ether Party seeks to renegotiate this Agreement, unless otherwise agreed by the Parties,
it must provide written notice thereof to the other Party no earlier than nine (9) months and no later than
90 days prior to the expiration of the Term . The date of a Party's receipt of the other Party's request to
renegotiate shall hereinafter be referred to asthe " Renegotiation Request Date.” Any such request shdl be
deemed by both Partiesto be agood faith request for Interconnection pursuant to Section 252 of the Act
(or any successor provision), regardless of which Party made such request. If the Partiesdo not execute
anew interconnection agreement within the respective periods set under the Act, either Party may exercise
its gpplicable rights under the Act. If aParty then requests arbitration under 8252 of the Act subsequent
to the Renegotiation Request Date, each Party shdl be obligated to continue to perform its obligations and
provide its services described herein until a successor agreement is fully executed and effective in
accordance with the Department’ s decision pursuant to section 252 of the Act including any decisonson
recongderation.
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23.0 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER PARTY MAKES OR RECEIVES ANY
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES, FACILITIES OR ARRANGEMENTS
PROVIDED HEREUNDERORCONTEMPLATED BY THISAGREEMENT AND THEPARTIESDISCLAIM ANY OTHER
WARRANTIES, INCLUDING BUT NOT LIMITED TO, THEIMPLIED WARRANTIESOF MERCHANTABILITY AND
OF FITNESSFOR A PARTICULAR PURPOSE.

24.0 INDEMNIFICATION

241 Verizon agrees to indemnify, defend and hold harmless AT& T Broadband from and against any and
all Losses resulting from any claims, demands, suits, governmental proceedings, or other actions:

@ relating to personal injury to or death of any person, or damageto, or destruction or lossof, real and/or
personal property of any person, arising from transactionsor activitiesrelating to this Agreement, to the extent
suchinjury, death, damage, destruction or loss, was proximately caused by the negligent or otherwisetortious
acts or omissions of Verizon; or

(b) made, instituted, or asserted by Verizon’s own Customer(s) against AT& T Broadband arising out of
AT&T Broadband's provision of services to Verizon under this Agreement (except for a Loss as to which
AT&T Broadband is obligated to indemnify Verizon under Section 24.2(a)).

242 AT&T Broadband agrees to indemnify, defend and hold harmless Verizon from and againstany and
al Lossesresulting from any and all claims, demands, suits, governmental proceedings, or other actions

(@ relating to personal injury to or death of any person, or damageto, or destruction or lossof, real and/or
personal property, owned by any person, arising from transactions or activities relating to this Agreement,
to the extent such injury, death, damage, destruction or loss, was proximately caused by the negligent or
otherwise tortious acts or omissions of AT& T Broadband; or

(b) made, instituted, or asserted by AT& T Broadband’' s own Customer(s) against Verizon arising out of
Verizon' s provision of servicesto AT& T Broadband under this Agreement (except for a Loss as to which
Verizonisobligated to indemnify AT& T Broadband under Section 24.1(a)).

243 Nothing in Sections 24.1 and 24.2 shall affect or limit any claims, remedies, or other actions the
indemnifying Party may have against the indemnified Party under this Agreement, any other contract, any applicable
Tariff(s), or Applicable Law, relating to the indemnified Party’ s provision of services, facilities or arrangements to the
indemnifying Party under this Agreement.

244 A Party’ s obligation to indemnify the other Party as provided herein shall be conditioned upon the
following:

€) The indemnified Party shall promptly notify the indemnifying Party of any action taken against the
indemnified Party relating to the indemnification. However, the failure to give such notice shall release the
Indemnifying Party from its obligations under this Section 24.0 only to the extent the failure to give such
notice has prejudiced the indemnifying Party.

(b) The indemnifying Party shall have sole authority to defend any such action, including the selection
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of legal counsel, and theindemnified Party may engage separatelegal counsel only at theindemnified Party’s
sole cost and expense.

(c) In no event shall the indemnifying Party settle or consent to any judgment in an action without the
priorwritten consent of theindemnified Party, which consent shall not be unreasonably withheld. However,
in the event the settlement or judgment requires a contribution from or affects the rights of the indemnified
Party, the indemnified Party shall have the right to refuse such settlement or judgment and, at its own cost
and expense, take over the defense against such L oss, provided that in such event the indemnifying Party
shall not be responsiblefor, nor shall it be obligated to indemnify theindemnified Party against, the Lossfor
any amount in excess of such refused settlement or judgment.

(d) Theindemnified Party shall, in all cases, assert any and all provisionsin its Tariffsthat limit liability
to third parties as a bar to any recovery by the third party claimant in excess of such limitation of liability.

(e) The indemnified Party shall offer theindemnifying Party all reasonabl e cooperation and assistancein
the defense of any such action.

245 Each Party agreesthat it will not implead or bring any action against the other Party or its affiliates,
or any of their respective directors, officers, agents or employees, based on any claim by any person for personal injury
or death that occursin the course or scope of employment of such person by the other Party and that arises out of
performance of this Agreement.

250 LIMITATIONOFLIABILITY

25.1 Theliability of either Party to the other Party for damages, clams or other losses arising
out of failure to comply with adirectiontoingall, restore or terminatefacilities, or out of failures mistakes,
omissions, interruptions, delays, errors, defects or the like (collectively, “Errors’) occurring in the course
of furnishing any services, arangements, or facilities hereunder shall be determined in accordance with the
terms of the gpplicable Tariff(s) of the providing Party. Intheevent no Tariff(s) apply, theproviding Party’s
lidbility for such Errors shal not exceed an amount equd to the pro rata gpplicable monthly charge for the
period in which such Errors occur. Except as otherwise required by Applicable Law, recovery of said
amount shdl betheinjured Party’ s sole and exclusive remedy againgt the providing Party for such Errors.

252 Neither Party shall be liable to the other Party in connection with the provision or use of services
offeredunder thisAgreementforindirect, incidental, consequential, reliance, punitive, or likedamages, including ,without
limitation, damages for lost profits (collectively, “ Consequential Damages”), regardless of the form of action, whether
in contract, warranty, strict liability, tort or otherwise, including, without limitation, negligenceof aParty, evenif theother
Party hasbeen advised of the possibility of such damages; provided that theforegoing shall not limit aParty'sobligation
under Section 24 hereof.

26.0 PERFORMANCE STANDARDSFOR SPECIFIED ACTIVITIES

26.1 Performance Standards

2611 Verizon shall provide Interconnection and unbundled Network Elements, and make its
Telecommunication Services available for resale, all as set forth herein, in accordance with the performance
standards set forth in Section 251(c) of the Act and the FCC Regulations.
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26.1.2 Except as set forth in Sections 26.1.3.4 and 26.1.4 below the Parties agree that the performance
standardsand remediesapproved by the Department inthe Consolidated Arbitrations(D.T.E. 96-73/74, 96- 75,
96-80/81, 96-83, 96-94) (“Consolidated Arbitration”) as of the Effective Date of this Agreement, asthey may
be amended, revised, supplemented or replaced fromtimetotime, shall beincorporated by referenceintothis
Agreement and shall govern the provision of services and arrangements hereunder. If Verizon implements
performance standards and performance credits or payments (a “Performance Assurance Plan”) in
conjunction with Verizon’s application to provideinterLATA service in Massachusetts or in conjunction
with an application for other Federal or Massachusetts regulatory agency approval, or if the Department or
FCC requires Verizon to implement a Performance Assurance Plan, Verizon may reduce the credits and
payments dueto AT& T Broadband pursuant to the Consolidated Arbitration by any creditsor paymentsdue
to AT&T Broadband pursuant to the Performance Assurance Plan to the extent that such a Performance
Assurance Plan contains measurements which arethe same or substantially similar to those contained in the
Consolidated Arbitration.

26.1.3 Loca Number Portability (“LNP") Performance Credits

26131 A Party performing LNPtransfer of telephone numbers (“ Porting Party”) to the Party receiving the
numbers (“Receiving Party”) will providehill creditsto the Receiving Party for failureto transfer the
numbers“On-Time" (as definedin Schedule 26.1) asfollows. If the Porting Party’ sperformancefor
the calendar quarter

1is 95% of numbers transferred On-Time or above, no credits will be due. If the Porting Party’s
performance for the caendar quarter is less than 95% of numbers transferred On-Time, and the Porting
Party has transferred at least 100 numbers to the Receiving Party during the calendar quarter, the Porting
Party shdl provide a hill credit to the Receiving Party in the amount of $2000 for each percentage point
2 by which the Porting Party’ s performance fals below 95% of numbers transferred On-Time.

26.1.3.2 Within thirty (30) days after the end of each cdendar quarter, each Porting Party shall
report to the Receiving Party the percentage of On-Time number transfers performed
by the Porting Party for the Receiving Party during the caendar quarter. If the
Porting Party’ s performance is below 95% On-Time, the Porting Party shall apply the
credit provided for in Section 26.1.3.1 to an appropriate Recalving Party bill within
sixty (60) days after the end of the caendar quarter.

26.1.3.3 If Verizon implements performance standards and performance credits or payments
for LNP On-Time performance (a* Performance Assurance Plan”) in conjunction
with Verizon's gpplication to provide interLATA service in Massachusetts or in

t January through March, April through June, July through September, or October through December.
2 In cdculating the number of percentage points by which the Porting Party’ s performance falls below
95% of numbers transferred on time, afractiona percentage point will be rounded-up to the next whole
percentage point. For ingtance, a performance of 93.7% On-Time represents a performance of 1.3
percentage points below the 95% standard. The performance of 1.3 percentage points below the 95%
standard would be rounded-up to 2 percentage points below the 95% standard.
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conjunction with an gpplication for other Federal or Massachusetts regulatory agency
approvd, or if the Department or FCC requires Verizon to implement a Performance
Asaurance Plan, AT& T Broadband, at its option, may obtain credits or payments
payable under a Performance Assurance Plan or credits or payments under this
Section, but not both.

26.1.4  Customer Credits

26.1.4.1 If a Porting Party fails to transfer a telephone number “On-Time" (as defined in
Schedule 26.1) (“Porting Failure’), and as a direct result of this Porting Failure a
customer’s line is without didtone or the customer cannot receive incoming cdls for
longer than two (2) hours and the Recelving Party provides the customer with a hill
credit or payment because of this outage, the Porting Party shdl provide the Recelving
Party with a bill credit equd to the bill credit or payment provided by the Receiving
Party to the customer, not to exceed $25 per out-of-service customer line per day for
each day the line iswithout didtone or the customer cannot receive incoming calls for
longer than two (2) hours as adirect result of the Porting Failure.

26.1.4.2 EachRecaving Party shdl within thirty (30) days after the end of each calendar quarter
provide to the Porting Party an itemized statement showing line-by-line the credits or
payments provided by the Receiving Party to customersfor Porting Failure outagesand
the duration of each outage for which a credit or payment was provided by the
recaiving Party to acustomer. Any customer compensation credits due pursuant tothis
Section 26.1.4 shal be credited by the Porting Party to an appropriate Receiving Party
bill within forty-five (45) days after the Porting Party receives the satement from the

Recaving Party.

26.1.4.3 If Verizonimplements performance standards and performance credits or paymentsfor
LNP On-Time performance (a “Performance Assurance Plan”) in conjunction with
Verizon' sapplicationto provideinterLATA service in Massachusetts or in conjunction
withan application for other Federa or Massachusetts regulatory agency approval, or
if the Department or FCC requires Verizon to implement a Performance Assurance
Pan, AT&T Broadband, at its option, may obtain credits or payments payable under
a Performance Assurance Plan or credits or payments under this Section, but not both.

26.1.5  Confirmation of LNP Requested Due Dates

26.1.5.1 Pursuant to the Department’s Order on Impasse Issues, DTE 99-42/43, dated
December 14, 2000, the following provisons on the confirmation of LNP requested
due dates shall apply until otherwise ordered by the Department.
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26.1.5.2 The Receiving Party shdl submit accurate and timely LSRs with valid due dates
consgtent with the LNP Due Dates set forth in Schedule 26.1 (¥ Requested Due Date’).

26.1.5.3 If, based on the Recelving Party’s records, the Porting Party fails to provide a Firm
Order Confirmation reflecting the Requested Due Date (“LNP Confirmation
Discrepancy”), the Receiving Party shdl notify the designated representative of the
Porting Party of such Discrepancy in amanner mutualy agreed to by the Parties. The
Porting Party will timely investigate the L NP Confirmation Discrepancy and report back
to the Receiving Party with the results of its investigation and implement corrective
action, if required.

26.1.5.4 If, based onthe Receiving Party’ srecords, LNP Confirmation Discrepancies occur for
5 percent or more of the accurate and timely LSRs submitted by the Recelving Party
over any month (*Monthly LNP Discrepancy”), the Recelving Party shdl notify the
designated representative of the Porting Party in writing or eectronicdly of such
Discrepancy and the Porting Party shdl undertake areview and root cause anadysisto
determine if such Monthly LNP Discrepancy has occurred and, if so, undertake a
process improvement effort to correct the problem. The Porting Party shal complete
its review and root cause andyss and notify the Recelving Party of its process
improvement efforts, if required, within thirty (30) days of written or eectronic
notification from the Receiving Party of the Monthly LNP Discrepancy. Aspart of its
process improvement efforts, if required, the Porting Party shdl collect and analyze the
relevant datarel ating to ported numbers associated with the Monthly L NP Discrepancy
for three months beginning with the first day of the Monthly LNP Discrepancy. The
Recelving Party shall cooperate with the Porting Party in its review and root cause
andyss and the implementation of corrective action, if any.

26.1.5.5 If Verizon implements performance standards and performance credits or payment for
LNP Confirmation Discrepancies or Monthly LNP Discrepancies as pat of a
Performance Assurance Plan in conjunction with Verizon's gpplication to provide
interLATA service in Massachusetts or in conjunction with an gpplication for other
Federal or Massachusetts regulatory agency approvd, or if the Department or FCC
requires Verizon to implement a Performance Assurance Plan, AT& T Broadband may
obtain credits or payments payable under a Performance Assurance Plan.

26.2 Performance Reporting

26.2.1 To the extent required by the FCC Order in “In the Applications of NYNEX
Corporation, Transferor, and Verizon Corporation, Transferee, For Consent to
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Transfer Control of NYNEX Corporation and its Subsidiaries,” 12 FCC Red 19985,
NSD-L-96-10, Memorandum Opinion and Order (August 14, 1997) (“Merger
Order”), Verizon shdl provide Performance Monitoring Reportsto AT& T Broadband.

26.2.2 To the extent required by afina order of the FCC approving the proposed acquisition
of GTE Corporation by Verizon Corporation (In the Matter of GTE Corporation,
Transferor, and Verizon Corporation, Transferee, For Consent to Transfer of Control,
FCC CC Docket No. 98-184), Verizon shdl provide performance measurement
results (“ Performance Measurement Results’) to AT& T Broadband.

26.2.3 AT&T Broadband agrees that the information in the Performance Monitoring Reports
and the information in the Performance Measurement Results is confidential and
proprietary to Verizon, and shdl be used by AT& T Broadband solely for internd
performance assessment purposes, for purposes of joint AT& T Broadband and
Verizon assessments of service performance, and for reporting to the Commission, the
FCC, or courts of competent jurisdiction, under cover of an agreed-upon protective
order, for the sole purpose of enforcing Verizon's obligations hereunder. AT&T
Broadband shal not otherwise disclose this information to third parties.

27.0 COMPLIANCE WITH LAWS; REGULATORY APPROVAL

TO BE INSERTED
28.0 MISCELLANEOUS
28.1 Authorization

28.1.1 Verizonisacorporation duly organized, vaidly existing and in good standing under
the laws of the Commonwed th of Massachusetts and has full power and authority to execute and deliver
this Agreement and to perform the obligations hereunder.

28.1.2 AT&T Broadband is a corporation duly organized, vdidly existing and in good
standing under the laws of the Commonwedalth of Massachusetts, and has full power and authority to
execute and deliver this Agreement and to perform its obligations hereunder.

28.1.3 AT&T Broadband represents that it is, or intends to become, a provider of
Telephone Exchange Service to subscribers offered predominantly over its own Teephone Exchange
Servicefadilitiesin combination with theuse of unbundled Network Elements purchased from another entity
and the resale of the Telecommunications Services of other carriers.
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28.2 Independent Contractor; Disclaimer of Agency

Each Party shal perform services hereunder as an independent contractor and nothing herein
shdl be construed as creating any other relationship between the Parties. Each Party and each Party's
contractor shdl be solely responsible for the withholding or payment of al gpplicable federd, state and
locd income taxes, socid security taxes and other payroll taxes with respect to their employees, aswell
as any taxes, contributions or other obligations imposed by gpplicable state unemployment or workers
compensation acts. Each Party has sole authority and responsibility to hire, fire and otherwise control
its employees. Except for provisons herein expresdy authorizing a Party to act for another, nothing in
this Agreement shdl congtitute a Party as alega representative or agent of the other Party, nor shdl a
Party have the right or authority to assume, create or incur any liability or any obligation of any kind,
express or implied, againgt or in the name or on behdf of the other Party unless otherwise expresdy
permitted by such other Party. Except as otherwise expresdy provided in this Agreement, no Party
undertakes to perform any obligation of the other Party, whether regulatory or contractud, or to
assume any responshility for the management of the other Party's business.

28.3 ForceMajeure

Nether Party shdl be respongble for delays or failures in performance resulting from acts or
occurrences beyond the reasonable control of such Party, including, without limitation: adverse weather
conditions, fire, exploson, power falure, acts of God, war, revolution, civil commotion, or acts of
public enemies; any law, order, regulation, ordinance or requirement of any governmentd or lega body;
labor unrest, including, without limitation, strikes, dowdowns, picketing or boycotts; or delays caused
by the other Party or by other service or equipment vendors, or any other acts or occurrences beyond
the Party’ s reasonable control, in each case regardless of whether such delays or failuresin
performance were foreseen or foreseegble as of the date of this Agreement (any of the foregoing, a
“Force Mgeure Event”). In such event, the nonperforming Party shall, upon giving prompt notice to
the other Party, be excused from such performance on a day-to-day basisto the extent of such
interference (and the other Party shdll likewise be excused from performance of its obligations on a
day-to-day basis to the extent such Party’ s obligations relate to the performance so interfered with).
The non-performing Party shdl use its commercialy reasonable efforts to avoid or remove the cause(s)
of non-performance and both Parties shall proceed to perform with dispatch once the cause(s) are
removed or cease. Notwithstanding the above, in no case shall a Force Mgeure Event excuse either
Party from the obligation to pay money when due under this Agreement, nor require the non-performing
Party to settle any labor dispute except as the non-performing Party, in its sole discretion, determines

appropriate.

28.4 Confidentiality
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284.1 All information, including but not limited to specifications, microfilm,
photocopies, magnetic disks, magnetic tapes, drawings, sketches, models, samples, toals, technica
information, data, employee records, maps, financia reports, and market data, that is furnished by one
Party to the other Party and that:

(@  contains customer specific, facility specific, or usage specific information, other
than customer information communicated for the purpose of publication or
directory database inclusion, or

(b) isin written, graphic, eectromagnetic, or other tangible form and marked at the
time of ddivery as*Confidentid” or “Proprietary,” or

(© is communicated ordly and declared to the recalving Party at the time of
delivery, and by written notice given to the receiving Party within ten (10) days
after ddivery, to be“ Confidentid” or “Proprietary” (collectively referred to as
“Proprietary Information”),

(d) shdl remain the property of the disclosing Party.

28.4.2 Each Party shdl keep dl of the other Party’ s Proprietary Information
confidentid in the same manner it holds its own Proprietary Information confidentia (whichin dl cases
shdl be no lessthan in acommercialy reasonable manner) and shdl use the other Party’ s Proprietary
Information only for performing the covenants contained in this Agreement. Neither Party shall usethe
other Party’ s Proprietary Information for any other purpose except upon such terms and conditions as
may be agreed upon between the Parties in writing or to enforce its rights hereunder (provided that the
Party wishing to disclose the other Party’ s Proprietary Information submits the same to the Department
or courts of competent jurisdiction, as applicable, under arequest for a protective order).

28.4.3 Unless otherwise agreed, the obligations of confidentidity and non-use st forth
in this Agreement do not apply to such Proprietary Informetion that:

@ was, a the time of receipt, dready known to the receiving Party free of any
obligation to keep it confidentid as evidenced by written records prepared
prior to ddivery by the disclosing Party; or

(b)  isor becomes publicly known through no wrongful act of the receiving Party; or

(© isrightfully received from athird person having no direct or indirect secrecy or
confidentidity obligation to the disclosing Party with respect to such
information; or
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(d) is independently developed by an employee, agent, or contractor of the
receiving Party that is not involved in any manner with the provison of services
pursuant to this Agreement and does not have any direct or indirect accessto
the Proprietary Information; or

(e is gpproved for release by written authorization of the disclosing Party; or

@ is required to be made public by the recaiving Party pursuant to Applicable
Law, provided that the receiving Party shal have made commercidly
reasonable efforts to give adequate notice of the requirement to the disclosing
Party in order to enable the disclosing Party to seek protective orders.

28.4.4 Following termination or expiration of this Agreement, and upon request by the
disclosing Party, the receiving Party shdl return dl tangible copies of Proprietary Information, whether
written, graphic, eectromagnetic or otherwise, except that the receiving Party may retain one copy for
archiva purposes only.

28.4.5 Notwithstanding any other provison of this Agreement, the provisons of this
Section 28.4 shdl apply to dl Proprietary Information furnished by either Party to the other in
furtherance of the purpose of this Agreement, even if furnished before the Effective Date.

28.5 Choiceof Law

The condruction, interpretation and performance of this Agreement shal be governed by and
construed in accordance with the laws of the state in which this Agreement is to be performed, except
for its conflicts of laws provisons. In addition, insofar as and to the extent federd law may apply,
federd law will control.

28.6 Taxes

28.6.1 InGeneral. With respect to any purchase hereunder of services, facilities or
arrangements, if any federd, state or locd tax, fee, surcharge or other tax-like charge (a"Tax") is
required or permitted by Applicable Law to be collected from the purchasing Party by the providing
Party, then (i) the providing Party shal properly bill the purchasing Party for such Tax, (ii) the
purchasing Party shdl timely remit such Tax to the providing Party and (jii) the providing Party shall
timely remit such collected Tax to the gpplicable taxing authority.

28.6.2 TaxesImposed on the Providing Party With respect to any purchase
hereunder of services, facilities or arrangements, if any federa, sate or loca Tax isimposed by
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Applicable Law on the receipts of the providing Party, and such Applicable Law permits the providing
Party to exclude certain receipts received from sdes for resde to apublic utility, distributor, telephone
company, loca exchange carrier, telecommunications company or other communications company
(“Telecommunications Company™), such exclusion being based solely on the fact that the purchasing
Party is also subject to atax based upon receipts (“Receipts Tax), then the purchasing Party (i) shall
provide the providing Party with notice in writing in accordance with Section 28.6.6 of this Agreement
of itsintent to pay the Receipts Tax and (i) shdl timely pay the Receipts Tax to the gpplicable tax
authority.

28.6.3 Taxes Imposed on Customers With respect to any purchase hereunder of
sarvices, facilities or arrangements that are resold to athird party, if any federd, sate or local Tax is
imposed by Applicable Law on the subscriber, end-user, Customer or ultimate consumer
(“Subscriber”) in connection with any such purchase, which a Teecommunications Company is
required to impose and/or collect from a Subscriber, then the purchasing Party (i) shdl be required to
impose and/or collect such Tax from the Subscriber and (i) shdl timely remit such Tax to the gpplicable
taxing authority.

28.6.4 Liability for Uncollected Tax, Interest and Pendty If the providing Party has
not received an exemption certificate and fails to collect any Tax as required by Section 28.6.1, then, as
between the providing Party and the purchasing Party, (i) the purchasing Party shdl remain liable for
such uncollected Tax and (ii) the providing Party shdl be ligble for any interest assessed thereon and
any penalty assessed with respect to such uncollected Tax by such authority. 1f the providing Party
properly bills the purchasing Party for any Tax but the purchasing Party fails to remit such Tax to the
providing Party as required by Section 28.6.1, then, as between the providing Party and the purchasing
Party, the purchasing Party shdl be liable for such uncollected Tax and any interest assessed thereon,
aswel as any pendty assessed with respect to such uncollected Tax by the applicable taxing authority.
If the providing Party does not collect any Tax as required by Section 28.6.1 because the purchasing
Party has provided such providing Party with an exemption certificate that is later found to be
inadequate by a taxing authority, then, as between the providing Party and the purchasing Party, the
purchasing Party shall be ligble for such uncollected Tax and any interest assessed thereon, aswell as
any penalty assessed with respect to such uncollected Tax by the applicable taxing authority. If the
purchasing Party fails to pay the Receipts Tax as required by Section 28.6.2, then, as between the
providing Party and the purchasing Party, (x) the providing Party shal be liable for any Tax imposed on
its recaipts and (y) the purchasing Party shall be ligble for any interest assessed thereon and any penalty
assessed upon the providing Party with respect to such Tax by such authority. If the purchasing Party
fals to impose and/or collect any Tax from Subscribers as required by Section 28.6.3, then, as
between the providing Party and the purchasing Party, the purchasing Party shal remain ligble for such
uncollected Tax and any interest assessed thereon, aswell as any pendty assessed with respect to such
uncollected Tax by the gpplicable taxing authority. With respect to any Tax that the purchasing Party
has agreed to pay, or isrequired to impose on and/or collect from Subscribers, the purchasing Party
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agrees to indemnify and hold the providing Party harmless on an after-tax basis for any cogtsincurred
by the providing Party as aresult of actions taken by the applicable taxing authority to recover the Tax
from the providing Party due to the failure of the purchasing Party to timely pay, or collect and timely
remit, such Tax to such authority. In the event either Party is audited by ataxing authority, the other
Party agrees to cooperate fully with the Party being audited in order to respond to any audit inquiriesin
aproper and timely manner so that the audit and/or any resulting controversy may be resolved
expeditioudy.

28.6.5 Tax Exemptions and Exemption Certificates If Applicable Law clearly exempts
a purchase hereunder from a Tax, and if such Applicable Law aso provides an exemption procedure,
such as an exemption-certificate requirement, then, if the purchasing Party complies with such
procedure, the providing Party shal not collect such Tax during the effective period of such exemption.
Such exemption shal be effective upon receipt of the exemption certificate or affidavit in accordance
with the terms set forth in Section 28.6.6. If Applicable Law clearly exempts a purchase hereunder
from aTax, but does not aso provide an exemption procedure, then the providing Party shall not
callect such Tax if the purchasing Party (i) furnishes the providing Party with aletter sgned by an officer
requesting such an exemption and citing the provison in the Applicable Law which clearly dlows such
exemption and (ii) supplies the providing Party with an indemnification agreement, reasonably
acceptable to the providing Party (e.g., an agreement commonly used in the industry), which holds the
providing Party harmless on an after-tax basis with respect to its forbearing to collect such Tax.

28.6.6 If any discount or portion of adiscount in price provided to AT& T Broadband
under this Agreement (including, but not limited to, awholesde discount provided for in Exhibit A) isbased
on anticipated Tax savings to Verizon because it was anticipated that receipts from sales of Verizon
sarvicesthat would otherwise be subject to a Tax on such receipts could be excluded from such Tax under
Applicable Law because the Verizon serviceswould be sold to AT& T Broadband for resdle, and Verizon
is, infact, required by Applicable Law to pay such Tax onreceiptsfrom salesof Verizon servicesto AT& T
Broadband, then, as between Verizon and AT& T Broadband, AT& T Broadband shdl beliable for, and
ghdl indemnify and hold harmless Verizon againg (on an after-tax bass), any such Tax and any interest
and/or penalty assessed by the applicable taxing authority on either AT& T Broadband or Verizon with
respect to the Tax on Verizon'sreceipts.

28.6.7 All notices, affidavits, exemption-certificates or other communications required
or permitted to be given by either Party to the other, for purposes of this Section 28.6, shdl be madein
writing and shal be delivered in person or sent by certified malil, return receipt requested, or registered
mail, or acourier service providing proof of service, and sent to the addressees set forth in Section
28.10 aswell asto the following:

To Verizon: Tax Adminigration
Verizon Communications
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1095 Avenue of the Americas
Room 3109
New York, NY 10036

To AT& T Broadband: Tax Adminigtration
AT& T Broadband of Delaware, Inc.
188 Inverness Drive West
Suite 700
Englewood, CO 80111

Either Party may from time to time designate another address or other addressees by giving noticeis
accordance with the terms of this Section 28.6. Any notice or other communication shal be deemed to
be given when received.

28.7 Assgnment

Nether Party may assgn this Agreement or any of its rights or obligations hereunder to athird
party without the written consent of the other Party; provided, however, that either Party may assign
this Agreement to an affiliate, with the other Party’ s prior written consent, upon the provison of
reasonable evidence by the proposed assignee that it has the resources, ability, and authority to provide
satisfactory performance under this Agreement and that the proposed assigneeisin good standing with
Verizon. Any assgnment or delegation in violation of this Section 28.7 shdl be void and ineffective and
condtitute a default of this Agreement. For the purposes of this Section, the term “affiliate’ shall mean
any entity that contrals, is controlled by, or is under common control with the assigning Party.

Notwithstanding anything to the contrary in this Agreement, in connection with the proposed
merger between AT& T Corp. and AT& T Broadband Phone of Massachusetts, LLC., the parent
corporation of AT& T Broadband, AT& T Broadband may assign this Agreement without consent to
AT&T Corp. or asubsdiary of AT&T Corp. a any time following closing of said merger on thirty (30)
days prior written notice to Verizon ; provided that AT& T Corp. or such subsidiary of AT&T Corp.
qudifies as arequesting Telecommunications Carrier under the Act.

28.8 Billing and Payment; Disputed Amounts

28.8.1 Except as may otherwise be provided in this Agreement, each Party shall
submit on amonthly basis an itemized statement of charges incurred by the other Party during the
preceding month(s) for services, facilities or arrangements provided hereunder. Payment of amounts
billed under this Agreement, whether billed on amonthly bass or as otherwise provided herein, shal be
due, inimmediatdy available U.S. funds, on the later of (a) thirty (30) days following the date of such
statement, or (b) twenty (20) days from the date of receipt of such statement.
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28.8.2 Althoughitistheintent of both Partiesto submit timely and accurate Statements
of charges, fallure by either Party to present Satements to the other Party in atimely manner shal not
congtitute a breach or default, or awaiver of the right to payment of the incurred charges, by the billing
Party under this Agreement, and the hilled Party shdl not be entitled to dispute the billing Party’s
gatement(s) based on such Party’ s fallure to submit them in atimely fashion.

28.8.3 If any portion of an amount due to a Party (the "Billing Party") under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the "Non-Paying
Party") shdl within thirty (30) days of its receipt of the invoice containing such disputed amount give
natice to the Billing Party of the amountsit disputes ("Disputed Amounts') and include in such notice the
specific details and reasons for disputing each item. The Non-Paying Party shal pay when due (i) all
undisputed amounts to the Billing Party and (ii) al Disputed Amounts into an interest bearing escrow
account with athird party escrow agent mutualy agreed upon by the Parties, provided that the Billing
Party has responded to the Non-Paying Party’ s billing inquiries within ten (10) business days.

28.8.4 If the Parties are unable to resolve the issues related to the Disputed Amounts
in the normal course of business within sixty (60) days after delivery to the Billing Party of notice of the
Disputed Amounts, each of the Parties shal gppoint a designated representative who has authority to
ettle the dispute and who is & a higher level of management than the persons with direct responghility
for adminigtration of this Agreement. The designated representatives shal meet as often as they
reasonably deem necessary in order to discuss the dispute and negotiate in good faith in an effort to
resolve such dispute. The specific format for such discussons will be left to the discretion of the
designated representatives, however al reasonable requests for relevant information made by one Party
to the other Party shall be honored.

28.8.5 If the Parties are unable to resolve issues related to the Disputed Amounts
within forty-five (45) days after the Parties gppointment of designated representatives pursuant to
Section 28.8.4, or if ether Party fails to appoint a designated representative within thirty (30) days of
the end of the sixty (60) day period referred to in Section 28.8.4, then either Party may file acomplaint
with the Department to resolve such issues or proceed with any other remedy pursuant to law or equity.

28.8.6 The Parties agree that dl negotiations pursuant to this Section 28.8 shdl remain
confidential and shal be treated as compromise and settlement negotiations for purposes of the Federa
Rules of Evidence and state rules of evidence.

28.8.7 Undisputed charges whicharenot paid when due pursuant to Section 28.8.1 shall
be subject to alate payment charge. The late payment charge shall be an amount specified by the billing
Party which shdl not exceed arate of one and one-half percent (1¥%%0) of the overdue amount (including
any unpaid previoudy hilled late payment charges) per month.
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28.9 DisputeResolution

Except as otherwise provided in this Agreement, any dispute between the Parties regarding the
interpretation or enforcement of this Agreement or any of its terms shal be addressed by good faith
negotiation between the Parties, in the first ingtance. Should such negotiations fall to resolve the disoute
within thirty (30) days of natification or as otherwise agreed to by the Parties, either Party may initiate
an gppropriate action in any regulatory or judicid forum of competent jurisdiction

28.10 Notices

Except as otherwise provided in this Agreement, notices given by one Party to the other Party
under this Agreement shdl be in writing and shdl be (a) delivered persondly, (b) delivered by express
ddivery sarvice, (c) mailed, certified mail or first class U.S. mall postage prepaid, return receipt
requested, or (d) delivered by telecopy to the following addresses of the Parties:

To AT& T Broadband:

AT&T Broadband Phone of Massachusetts, LLC.
Attention: Ms. Susan Keesen

Asociate General Counsd
188 Inverness Drive West
Suite 600
Englewood, Colorado 80112
Telephone: (303) 858-3566
Facsamile: (303) 858-3491

AND

AT&T Broadband Phone of Massachusetts, LLC.
Attention: Ms. Ellen Schmidt

Counsd — Director of Regulatory Affars
6 Campandli Drive
Andover, Massachusetts 01810
Telephone: (978) 683-5500
Facamile: (978) 683-7057

To Verizon:

Director-Contract Performance & Administration
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Verizon Wholesale Markets

600 Hidden Ridge

HQEWMNOTICES

Irving. TX 75038

Telephone Number: 972-718-5988

Facsimile Number: 972-719-1519

Internet Address:
wmnotices@verizon.com

with a copy to:

Vice President and Associate Generd Counsdl
Verizon Wholesale Markets

1320 N. Court House Road

8th Floor

Arlington, VA 22201

Facamile: 703/974-0744

or to such other address as either Party shall designate by proper notice. Noticeswill be deemed given as of the earlier
of (i) the date of actual receipt, (ii) the next business day when notice is sent via express mail or personal delivery, (iii)
three (3) days after mailing in the case of firstclassor certified U.S. mail, or (iv) on the date set forth on the confirmation
in the case of telecopy.

28.11 Joint Work Product

This Agreement is the joint work product of the Parties and has been negotiated by the Parties and their
respective counsel and shall befairly interpreted in accordance with its terms and, in the event of any ambiguities, no
inferences shall be drawn against either Party.

28.12 No Third Party Beneficiaries

This Agreement isfor the sole benefit of the Parties and their permitted assigns, and nothing herein express
or implied shall create or be construed to create any third-party beneficiary rights hereunder.

28.13 No Licenses

28131 Nothinginthis Agreement shall be construed as the grant of alicensewith respect to any
patent, copyright, trademark, trade name, trade secret or any other proprietary or intellectual property nowor hereafter
owned, controlled or licensable by either Party. Neither Party may use any patent, copyrightable materials, trademark,
trade name, trade secret or other intellectual property right of the other Party except in accordance with the terms of a
separate license agreement between the Parties granting such rights.

28132 Neither Party shall have any obligation to defend, indemnify or hold harmless, or acquire
any license orright for the benefit of, or oweany other obligation or haveany liability to, the other Party or its Customers
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based on or arising from any claim, demand, or proceeding by any third party alleging or asserting that the use of any
circuit, apparatus, or system, or the use of any software, or the performance of any service or method, or the provision
of any facilities by either Party under this Agreement, alone or in combination with that of the other Party, constitutes
direct, vicarious or contributory infringement or inducement to infringe, misuse or misappropriation of any patent,
copyright, trademark, trade secret, or any other proprietary or intellectual property right of any Party or third party. Each
Party, however, shall offer to the other reasonable cooperation and assistance in the defense of any such claim.

28.13.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THEPARTIESAGREE THAT NEITHERPARTY HASMADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE USE BY EACH
PARTY OFTHEOTHER'SFACILITIES, ARRANGEMENTS, ORSERVICESPROVIDED UNDER
THISAGREEMENT SHALL NOT GIVERISETOA CLAIM OF INFRINGEMENT, MISUSE, OR
MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY RIGHT.

28.13.4 AT& T Broadband agrees that the rights granted by Verizon hereunder shall, where
applicable, be subject to therestrictions, if any, contained in any current software license agreements between
Verizon and Verizon's software vendors. AT& T Broadband acknowledges that functions and features made
available to it hereunder through the use of third party proprietary products may involve additional terms and
conditions and/or separate licensing to AT& T Broadband.

28.14 Technology Upgrades

Notwithstanding any other provisionof thisAgreement, V erizon shall havetheright todeploy, upgrade, migrate
and maintain its network at its discretion. The Parties acknowledge that Verizon, at its election, may deploy fiber
throughout its network and that such fiber deployment may inhibit or facilitate AT& T Broadband’ s ability to provide
serviceusing certain technologies. NothinginthisAgreement shall limit Verizon'sability to upgradeitsnetwork through
the incorporation of new equipment, new software or otherwise. Verizon shall provide notice of such upgradesto the
extent and in the manner required by Section 9.5 of this Agreement. AT& T Broadband shall be solely responsible for
the cost and effort of accommaodating such changesin its own network.

28.15 Survival

The Parties' obligations under this Agreement which by their nature are intended to continue beyond the
termination or expiration of this Agreement (including, without limitation, the obligationto pay amounts owed hereunder
(to include indemnification obligations) and the obligation to protect the other Party’s Proprietary Information) shall
survive the termination or expiration of this Agreement.

28.16 Entire Agreement

ThetermscontainedinthisAgreement and any Schedules, Exhibits, Tariffsand other documentsor instruments
referred to herein that are incorporated into this Agreement by this reference constitute the entire agreement between
the Parties with respect to the subject matter hereof, and supersede any and all prior understandings, proposals and
other communications, oral or written regarding such subject matter. Neither Party shall be bound by any preprinted
terms additional to or different from those in this Agreement that may appear subsequently in the other Party's form
documents, purchase orders, quotations, acknowledgments, invoices or other communications.

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

28.18 Modification, Amendment, Supplement, or Waiver

No modification, amendment, supplement to, or waiver of the Agreement or any of its provisions shall be
effective and binding upon the Parties unlessit is madein writing and duly signed by the Parties. A failure or delay of
either Party to enforce any of the provisions hereof, to exercise any option which is herein provided, or to require
performance of any of the provisions hereof shall in no way be construed to be awaiver of such provisions or options.

28.19 Successorsand Assigns

This Agreement shall be binding on and inureto the benefit of the Partiesand their respectivelegal successors
and permitted assigns.

28.20 Publicity and Use of Trademarksor Service Marks

Unless authorized in writing, neither AT& T Broadband nor its subcontractors shall useany trademarks, service marks
or trade names consisting of or incorporating “Verizon”, any marks or names confusingly similar thereto, or any other
marks and names that Verizon or its affiliates may subsequently adopt as a corporate name (collectively, the “Verizon
Marks") in any false or misleading manner, or in any other manner that islikely to cause confusion, or to cause mistake,
or to deceiveasto the sponsorship, affiliation, connection, association or endorsement of AT& T Broadband by Verizon
or itsaffiliates. Without limiting the foregoing, AT& T Broadband shall not represent that (@) it is directly or indirectly
affiliatedwith Verizonor itsaffiliates; (b) it hasaspecial relationship with Verizon or itsaffiliates; (c) itisoffering services
or discounts on behalf of Verizon or itsaffiliates; or (d) it isan authorized agent or subsidiary of VVerizon or its affiliates.
In the event that AT& T Broadband purchases directory assistance services branded with the Verizon or its affiliates
Mark, upon any inquiry from either Party’s Customer(s) or any other person, organization, government agency, carrier
or court, about AT& T Broadband’ soffering of these branded services , AT& T Broadband shall disclaim any connection
with Verizon or its affiliates, and shall expressly inform the inquirer that AT& T Broadband has no corporate affiliation
with, and is not endorsed by, Verizon or its affiliates.

28.21 Cooperation With Law Enforcement

Verizonmay cooperate with law enforcement authoritiesto thefull extent required or permitted by
Applicable Law in mattersrelated to services provided by Verizon hereunder, including, but not limited to,
the production of records; the establishment of new lines or the ingtalation of new services on an existing
linein order to support law enforcement operations; and the instal lation of wiretaps, trap-or-trace devices
and penregigers. Verizon shal not have the obligation to inform the Customers of AT& T Broadband of
such law enforcement requests, except to the extent required by Applicable Law. Verizon will inform
AT&T Broadband of such law enforcement requests, unless an appropriate governmental authority
requests that notice to AT& T Broadband be withheld, or such disclosure is otherwise inconsistent with
Applicable Law. Wherealaw enforcement request relates to the establishment of new lines (including, but
not limited to, lines established to support interception of communications on other lines), or theingdlation
of sarvices on exigting lines, Verizon may take measures to prevent CLECs from obtaining access to
information concerning such lines or services through operations support system interfaces, whenever an
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appropriate governmentd authority so requests. A request that the existence of the lines or services not
be disclosed shall be interpreted asincluding arequest to block accessto information concerning the lines
or services through operations support system interfaces. Verizon will not beliableto any person for any
economic harm, persond injury, invasion of any right of privacy, or any other harm, loss or injury, caused
or clamed to be caused, directly or indirectly, by actions taken by Verizon to block, or by its falure to
block, access to information concerning particular lines or services through operations support sysems
interfaces or otherwise.

28.22 Year 2000 Compliance

28.22.1 Asused herein, theterm“Y ear 2000 Compliant” shall mean that, on and after January 1, 2000, aParty’s
provision of servicesto the other Party hereunder shall not be materially impaired because of thefailure of the providing
Party’ s owned or operated systems, software or equipment to correctly process, cal culate and transmit dates of January
1, 2000 or later, or datarelating to dates of January 1, 2000 or later.

28.22.2 Each Party’sgoal isto haveall its network services Y ear 2000 Compliant by June 30, 1999. Not later
than June 30, 1999, each Party will notify the other Party by letter, newsletter, bill insert, Internet website, or any
combination thereof, regarding the Y ear 2000 Compliance status of servicesto be provided to the other Party hereunder.
Where aserviceis reported as non-compliant, the notice will include the anticipated target date for such compliance.

28.22.3 Each Party warrants that the services to be provided to the other Party hereunder will be Y ear 2000
Compliant, as provided in Section (a) above. Intheevent of abreach of the foregoing warranty, thefollowing exclusive
remedies shall apply: (i) the breaching Party, at its own cost, shall remedy the breach as quickly as commercially
reasonable; and (ii) for each day that the breach continues, the non-breaching Party shall receive a credit equal to one
thirtieth (1/30th) of the monthly rate for the affected service or portion thereof. In no event shall a Party’s liability for
breach of the foregoing warranty exceed the remedies set forth in this paragraph.

28.22.4 Each Party will periodically provide the other Party with information regarding Y ear 2000 Compliance
testing of its services, to the extent that such party provides such information publicly.

28.23 CLEC Certification

Notwithstanding any other provision of this Agreement, V erizon shall have no obligationto perform under this
Agreement until suchtimeasAT& T Broadband has obtai ned a Certificate of Public Convenienceand Necessity (CPCN)
or such other Department authorization as may be required by law as a condition for conducting business in
Massachusetts as alocal exchange carrier.

AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of this day
of June, 2001.

AT&T BROADBAND PHONE of VERIZON NEW ENGLAND INC,, -
MASSACHUSETTS,LLC D/B/A VERIZON MASSACHUSETTS
By: By:
Printed: Gregory Braden Printed:_ Jeffery A. Masoner
Title _VicePresident Engineering Title: Vice President — I nterconnection
Telephony Operations _ Services
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SCHEDULE 4.1

NETWORK INTERCONNECTION SCHEDULE TO MASSACHUSETTS

Verizon-l P

AT&T Broadband Intended
AT&T Broadband-IP Implementation Date

Lowel Switch

12 Washer St

Lowdl, MA 01852

CLLI Code: LWLLMADBBDSO

Needham Switch

95 Wexford S.

Needham, MA 02492

CLLI Codee NDHMMAEFDSO

* Verizon-1P(s) shall beeither theV erizon Tandem or the V erizon End Officeto which theterminating NPA/NX X hasbeen
assigned in the Local Exchange Routing Guide ( LERG).
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SCHEDULE 4.2

| nter connection Points for Different Types of Traffic

Each Party shdl providethe other Party with Interconnection to its network at the following points
for transmission, routing and termination subject to the availability of facilities. Compensation for such
facilitieswill be as sat forth in Exhibit A or as provided esewhere heran.

1 For thetermination of Locd Traffic or Toll Traffic originated by one Party’ s Customer and
terminated to the other Party’s Customer, at the points set forth in Section 4 of the main body of the
Agreement.

2. For the termination of Meet Point Billing Traffic from an IXC to:

@ AT&T Broadband, at the AT& T Broadband-IP in LATA inwhich the Trefficis
to terminate.

(b) Verizon, a the Verizon-IPin LATA in which the Traffic isto terminate.
3. For the termination of Trangt Traffic from an ITC, wirdess carrier, or other CLEC to:
@ AT& T Broadband, at theAT& T Broadband-I Pinwhichthe Trafficistoterminate.
(b) Verizon, a the Verizon-IPin LATA in which the Traffic isto terminate.
4, For 911/E911 traffic originated on AT& T Broadband' s network, at the PSAP in areas
where only Basic 911 service is available, or at the Verizon 911/E911 Tandem Office serving theareain
whichthe AT& T Broadband Customer islocated, in accordance with gpplicable statelavsand regul ations

and PSAP requirements.

5. For Directory Assistance (411 or NPA-555-1212) traffic, at the applicable Verizon
operator services Tandem Office.

6. For Operator Services(cal completion) traffic, at the applicableV erizon operator services
Tandem Office.

7. For BLV/BLVI traffic, at the terminating Party’ s operator services Tandem Office.

8. For SS7 sgnding originated by:
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@ AT&T Broadband, at mutually agreed-upon Signaling Point of Interconnection(s)
(“SPOI”) in the LATA in which the Locd or Toll Traffic originates, over CCSAC links provisoned in
accordance with Telcordia GR-905 and Verizon Supplement Common Channdl Signaling Network
Interface Specification (VZ_905).

(b) Verizon, a mutualy agreed-upon SPOIsinthe LATA in whichthe Locd or Toll
Traffic originates, over a CCSAC links provisioned in accordance with Telcordia GR-905 and VZ_905.

Alterndtively, either Party may elect to interconnect for SS7 signaing through a commercia SS7 hub
provider.

9. For toll free service access code (e.g., 800/888/877) database inquiry traffic, a any
Verizon Sgnding Trander Point inthe LATA in which the originating AT& T Broadband Wire Center is
located, over a CCSAC link. Alternatively, AT& T Broadband may dect to interconnect through a
commercial SS7 hub provider.

10. For Line Information Database (“LIDB”) inquiry treffic, a any Verizon Sgnding Transfer
Point inthe LATA inwhich the LIDB is located, over a CCSAC link. Alternatively, AT& T Broadband
may elect to interconnect through a commercia SS7 hub provider.

11. For any other type of traffic, at reasonable pointsto be agreed upon by the Parties, based
on the network architecture of the terminating Party’ s network.
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SCHEDULE 5.6

Applicable Factors for AT& T Broadband

PIU and PLU factors may be reported at the state or LATA levd.

FOR TRAFFIC AND Remaining
ORIGINATING TERMINATING Per centage
FROM: TO: LATA PIU (%) PLU (%) After
Application
of PIU/PLU
Verizon AT& T Broadband ALL 0 95 5
0 93 7
AT&T Broadband | Verizon ALL

CUSTOMER:

STATE:

BILLING CONTACT NAME:

BILLING CONTACT NUMBER:

BILLING CONTACT ADDRESS:

AT&T Broadband

M assachusetts

M s. Christy Taylor, Director Billing

303-858-3309, FAX 303-858-3470

188 Inverness Drive West Suite 400

Endlewood, Colorado 80112

AT& T Broadband ACNA to be used when or@@vhg I nter connections Trunks:

AT&T Broadband CIC to be used when orde386 I nter connection Trunks:
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SCHEDULE 7.1.3

Billing Arrangement Options for Variable-Rated | nfor mation Ser vices Calls

Verizon offers two hilling arrangement options representing different methodsfor AT& T Broadband and
Verizon to jointly ensure that the end users making cadls to the Information Provider (“1P") programs on
the Verizon platform arebilled at correct rates, and that the | P sthey cal arereimbursed for the use of their
services. Prior to establishing working interconnection to the variable-rated services, AT& T Broadband
must confirm which ONE of the following two Billing Arrangement Options it will use for variable-rated
Information Services Traffic, and complete acceptance testing with Verizon for that option. AT&T
Broadband’ s choice of one or the other Billing Arrangement Option will be indicated on Appendix A
(“Verizon Information Services Billing Option Sdection Form”) following this Schedule 7.1.3.

Where AT& T Broadband does not select elther billing arrangement option, asindicated in Appendix A
to this Schedule 7.1.3, AT& T Broadband agrees that its Customers will not be able to complete calls to
variable-rated Information Service providerson theV erizon platform, regardless of whether the Customers
are served by AT& T Broadband switching facilities, or by Unbundlied Network Element(s) purchased by
AT&T Broadband.

The “Information Mass Announcement Service’ (“IMAS’) product is unique to the New Y ork
Metropolitan LATA (132), and is not offered elsewhere in New Y ork State or in the Verizon region.
The Billing Arrangement options described below do not apply to IMAS traffic, which is not a variable-
rated Information Service,

Option 1: BUNDLED BILLING ARRANGEMENT

A. Usage Processing

la.  AT&T Broadband using its own facilities records originating cal detail, and ddlivers
message to Verizon over adedicated IP trunk. Verizon makes terminating recording.
__or__
1b.  AT&T Broadband using Verizon Unbundled Network Elements for Loca Switching
recaives originating cal detail from Verizon in unrated EMR format.

Using the caled number, AT& T Broadband identifiesthe cal asavariable-rated IPcall. AT&T
Broadband sends the call detail record to Verizon in unrated EMR format.

Verizon rates correctly formatted messages at the price set by the Information Provider,
and bills AT& T Broadband for thefull vaue of the cdl lessthe Information Service Billing
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Fee (“1PB&C Fee’) stated in Exhibit A. Incorrectly formatted records are not rated and
no IPB&C Feeisapplied. Rated messages are returned to AT& T Broadband in rated
EMR format.

Error messages will be returned in either unrated or rated EMR format, depending on the
nature of the error. The error will be defined by appropriate indicators in the record.

“Killer” cdls, i.e. cdls where the originating end user has disconnected within a Tariff-
gpecified time limit in order to avoid charges, are returned with a specid locally-defined
indicator. An1PB& C Feeiscreditedto AT& T Broadband for these calls, dthough there
are no charges billable to the AT& T Broadband Customer.

AT&T Broadband hillsitsend user for thefull value of the cdl asshown in therated EMR record,
caculates and collects appropriate state and local taxes.

Verizon uses the rated message to ca culate the payment due the Information Provider, and remits
that amount to the IP. The Information Provider is charged for “killer” calls according to
Taiff regulations.

B. Adjustments

Adjustment requests submitted to Verizon will be made to the Customer Account Team Center.

AT&T Broadband must provide the following information when requesting an adjustment from
Verizon for an IP cal made by one of its end user Customers:.
originating line number
the dialed IP subscriber number
the amount to be adjusted, not including tax
message date
connect time
conversation time

3. Verizon will follow its palicy of dlowing two (2) adjusments per line per year on digible
Information Provider calls. Once two adjustments have been made for an originating end
user line number, no further adjustments will be made to AT& T Broadband account.

C. Acceptance Testing

Acceptance testing between Verizon and AT& T Broadband will demongtrate that both Partiesare
ready to ddiver, process and receive usage and billing dataas required, and that each has
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a Single Point of Contact (“SPOC”) available to the other.

AT&T Broadband will provide a sufficient volume of unrated usage data for testing various cal
scenarios, formatted and ddlivered to reflect the anticipated production environment.

Verizonwill examine, process, and edit such datato produce areturn dataset of rated records, for
ddivery to AT& T Broadband.

AT&T Broadband will receive and process the Verizon data.

Both Parties will communicate and resolve testing issues until they mutualy agreethat each isable
to format, deliver, receive and process data at an acceptable standard.

Option 22 UNBUNDLED BILLING ARRANGEMENT

A. Usage Processing

la AT&T Broadband using its own facilities records originating cdl detall, and delivers
message to Verizon over dedicated P trunk. Verizon makes terminating recording.
__Or__
1b.  AT&T Broadband usng Verizon Unbundled Network Elements for Loca Switching
recaives originating cdl detail from Verizon in unrated EMR format.

Verizon bills AT& T Broadband for accessto its IP platform. This charge for Accessto Verizon
IP Switching Platform replaces the standard Reciproca Compensation charge, and is
cdculated in the same manner, on a per minute of use bass. The Accessto Verizon IP
Switching Platform charge is Sated in Exhibit A.

Using the called number, AT& T Broadband identifies the call as avariable-rated IP cal. AT&T
Broadband has the option of ether rating the cdl in its own systlem, or sending the call
detall record to Verizon in unrated EMR format for reting (“\Verizon IP Rating Service”).

When AT& T Broadband uses the optiona Verizon rating service, Verizon receives an unrated
EMR record from AT& T Broadband. Verizon rates correctly formatted messages at the
price set by the Information Provider, and bills AT& T Broadband for the Verizon IP
Rating Service on a per message bagis, a the rate stated in Exhibit A. The per message
charge applies to every rating attempt: correctly formatted messages, error records, and
“killer” records. Rated messages will be returned to AT& T Broadband in rated EMR
format. Error messageswill bereturned in either unrated or rated EMR formeat, depending
on the nature of the error. The error will be defined by appropriate indicators in the
record. “Killer” calls, i.e. calswhere the originating end user has disconnected within a
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Tariff-goecified time limit in order to avoid charges, are returned with a specid localy-
defined indicator.

AT&T Broadband hills its end user for the full value of the cal based on rates set by the
Information Provider: asshownintherated EMR record returned from Verizon under the
optional rating service, or as determined in AT& T Broadband's own rating process.
AT&T Broadband calculates and collects appropriate state and local taxes.

AT&T Broadband uses the rated messageto cal culate the payment due the Information Provider,
and remitsthat amount tothe IP. AT& T Broadband may chargethe Information Provider
for “killer” cdls according to Tariff regulations.

B. Adjusments

On dl cals where AT& T Broadband makes direct payment to the Information Provider,
adjustments will be handled directly between AT& T Broadband and the Information Provider.

C. Acceptance Testing

Acceptance Testing will be required for AT& T Broadband to use the Verizon IP Rating Service.

Acceptancetesting between Verizon and AT& T Broadband will ensurethat both Partiesare ready
to ddliver, process and receive usage and billing data as required, and that each has a
SPOC available to the other.

AT&T Broadband will provide a sufficient volume of unrated usage data for testing various cal
scenarios, formatted and ddlivered to reflect the anticipated production environment.

Verizonwill examine, process, and edit such datato produce areturn dataset of rated records, for
delivery to AT& T Broadband.

AT&T Broadband will receive and process the Verizon data.

Both Parties will communicate and resolve testing issues until they mutualy agree thet each isable
to format, deliver, receive and process data at an acceptable standard.
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VERIZON INFORMATION SERVICES
BILLING OPTION SELECTION FORM

APPENDIX A

Please sdlect desired servicesfor VARIABLE-RATED INFORMATION SERVICES messages.

MINIMUM SERVICE
OPTION PERIOD CHARGE SELECTION
OPTION 1: 12 months | Rated vaue of each call less Yes No
Bundled Billing folowing | IPBIlling & Collection fee
Arrangement successful | dtated in Exhibit A.
completion
of
acceptance
test
OPTION 2: 12 months | Per minute of use charge for initid Yes No
Unbundled Billing folowing | minute or fraction thereof, and for
Arrangement Effective | each additiona minute or faction
Date thereof & the Accessto Verizon IP
Switching Platform rate Sated in
Exhibit A.
Remaning | Per message charge for each call Yes No
term of detail usage record ddlivered to
Option2 | Verizon for Verizon IP Rating
folowing | Service processng stated in Exhibit
successful | A.
completion
of
acceptance
test
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SCHEDULE 12.3

Support Servicesfor Resale

1 Verizon OSS SERVICES

1.1 Definitions
Asused in the Schedule 12.3, the following terms shall have the meanings stated below:

1.1.1 “Verizon Operations Support Systems’ means 'V erizon systlemsfor pre-ordering, ordering,
provisoning, maintenance and repair, and billing.

1.1.2 “Verizon OSS Services’ means access to Verizon Operations Support Systemsfunctions.
Theterm*Verizon OSS Sarvices’ includes, but isnot limited to: (a) Verizon' sprovisonof AT& T
Broadband Usage Information to AT& T Broadband pursuant to Section 1.3 below; and, (b)
“Verizon OSS Information”, as defined in Section 1.1.4 below.

1.1.3 “Verizon OSS Fecilities’ means any gateways, interfaces, databases, facilities, equipment,
software, or systems, used by Verizon to provide Verizon OSS Servicesto AT& T Broadband.

1.1.4 “Verizon OSS Information” means any information accessed by, or disclosed or provided
to, AT& T Broadband through or as a part of Verizon OSS Services. The term “Verizon OSS
Information” includes, but is not limited to: (&) any Customer Information related to a Verizon
Customer or a AT& T Broadband Customer accessed by, or disclosed or provided to, AT&T
Broadband through or asapart of Verizon OSS Services, and, (b) any AT& T Broadband Usage
Information (as defined in Section 1.1.6 below) accessed by, or disclosed or provided to, AT& T
Broadband.

1.1.5 “Verizon Retall Tdecommunications Service’ means any Tdecommunications Service that
Verizon provides a retail to subscribers that are not Telecommunications Carriers. The term
“Verizon Retall Tdecommunications Service’ does not include any Exchange Access sarvice (as
defined in Section 3(16) of the Act, 47 U.S.C. § 153(16)) provided by Verizon.

1.1.6 “AT&T Broadband Usage Information” means the usage information for a Verizon Retall
Tdecommunications Service purchased by AT& T Broadband under this Agreement that Verizon
would record if Verizon was furnishing such Verizon Retail Telecommunications Service to a
Verizon end-user retail Customer.
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1.1.7 “Customer Information” means CPNI of aCustomer and any other non-public, individualy
identifiable information about a Customer or the purchase by a Customer of the services or
products of a Party.

1.2 Verizon OSS Services

1.2.1 Uponrequest by AT& T Broadband, Verizon shall provideto AT& T Broadband, pursuant
to Section 251(c)(3) of the Act, 47 U.S.C. 8§ 251(c)(3), Verizon OSS Services.

1.2.2 Subject to the requirements of Applicable Law, Verizon Operations Support Systems,
V erizonOperations Support Systemsfunctions, V erizon OSS Facilities, Verizon OSSInformation,
and the Verizon OSS Services that will be offered by Verizon, shal be as determined by Verizon.
Subject to the requirements of Applicable Law, Verizon shdl have the right to change Verizon
Operations Support Systems, Verizon Operations Support Systems functions, Verizon OSS
Facilities, Verizon OSS Information, and the Verizon OSS Services, from time-to-time, without
the consent of AT& T Broadband.

1.3 AT& T Broadband Usage Information

1.3.1 Uponrequest by AT& T Broadband, Verizon shall provideto AT& T Broadband, pursuant
to Section 251(c)(3) of the Act, 47 U.S.C. 8§ 251(c)(3), AT& T Broadband Usage Information.

1.3.2 AT&T Broadband Usage Information will be avallable to AT& T Broadband through the
following:

(@ Daily Usage File on Data Tape.

(b) Daily Usage File through Network DataMover  (“NDM”).

(c) Daly Usage File through Centralized Message Didribution System (“CMDS”).

1.3.3.1 AT&T Broadband Usage Information will be provided in a Telcordia Exchange Message
Records (“EMR”) format.

1.3.3.2 Dally Usage File Data Tapes provided pursuant to Section 1.3.2(a) above will beissued
each day, Monday through Friday, except holidays observed by Verizon.

1.3.4 Except as dated in this Section 1.3, subject to the requirements of Applicable Law, the
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manner in which, and the frequency with which, AT& T Broadband Usage Information will be
provided to AT& T Broadband shall be determined by Verizon.

1.5 Accessto and Use of Verizon OSS Fadilities

15.1 Verizon OSS Facilitiesmay be accessed and used by AT& T Broadband only to the extent
necessary for AT& T Broadband's access to and use of Verizon OSS Services pursuant to the
Agreement.

1.5.2 Verizon OSS Facilities may be accessed and used by AT& T Broadband only to provide
Telecommunications Servicesto AT& T Broadband Customers.

1.5.3 AT&T Broadband shal restrict access to and use of Verizon OSS Fecilitiesto AT&T
Broadband. This Schedule 12.3 doesnot grant to AT& T Broadband any right or licenseto grant
sublicenses to other persons, or permission to other persons (except AT& T Broadband's
employees, agents and contractors, in accordance with Section 1.5.7 below), to access or use
Verizon OSS Facilities.

154 AT&T Broadband sndl not (a) ater, modify or damage the Verizon OSS Fecilities
(induding, but not limited to, Verizon software), (b) copy, remove, derive, reverse engineer, or
decompile, software from the Verizon OSS Fecilities, or (c) obtain access through Verizon OSS
Facilities to Verizon databases, facilities, equipment, software, or systems, which are not offered
for AT& T Broadband' s use under this Schedule 12.3.

155 AT&T Broadband shdl comply with al practices and procedures established by Verizon
for accessto and use of Verizon OSS Facilities (including, but not limited to, V erizon practicesand
procedures with regard to security and use of access and user identification codes).

1.5.6 All practicesand proceduresfor accessto and use of Verizon OSS Facilities, and al access
and user identification codes for Verizon OSS Facilities: (a) shal remain the property of Verizon;
(b) shdl beused by AT& T Broadband only in connectionwith AT& T Broadband’ suseof Verizon
OSS Facilities permitted by this Schedule 12.3; (c) shdl be treated by AT& T Broadband as
Confidentid Information of Verizon pursuant to Section 28.4 of the Agreement; and, (d) shdl be
destroyed or returned by AT& T Broadband to Verizon upon the earlier of request by Verizon or
the expiration or termination of the Agreement.

15.7 AT&T Broadband' s employees, agentsand contractors may accessand use Verizon OSS
Facilities only to the extent necessary for AT& T Broadband's access to and use of the Verizon
OSS Fecilities permitted by this Agreement. Any access to or use of Verizon OSS Facilities by
AT&T Broadband’ s employees, agents, or contractors, shall be subject to the provisons of the
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Agreement, including, but not limited to, Section 28.4 thereof and Sections 1.5.6 and 1.6.3.3 of
this Schedule 12.3.

1.6 Verizon OSS Information

1.6.1 Subject to the provisons of this Schedule 12.3 and Applicable Law, Verizon grants to
AT&T Broadband a non-exclusive license to use Verizon OSS Information.

16.2 All Verizon OSS Information shdl at dl times remain the property of Verizon. Except as
expresdy stated in this Schedule 12.3, AT& T Broadband shal acquire no rights in or to any
Verizon OSS Information.

1.6.3.1 The provisons of this Section 1.6.3 shdl apply to dl Verizon OSS Information, except
(& AT&T Broadband Usage Information, (b) CPNI of AT& T Broadband, and (c) CPNI of a
Verizon Customer or aAT& T Broadband Customer, to the extent the Customer has authorized
AT&T Broadband to use the Customer Information.

1.6.3.2 Verizon OSS Information may be accessed and used by AT&T Broadband only to
provide Telecommunications Servicesto AT& T Broadband Customers.

1.6.3.3 AT&T Broadband shal treat Verizon OSS Information that is designated by Verizon,
through written or eectronic notice (including, but not limited to, through the Verizon OSS
Sarvices), as“ Confidentid” or “Proprietary” as Confidentia Information of Verizon pursuant to
Section 28.4 of the Agreement.

1.6.3.4 Except asexpresdy stated in this Schedule 12.3, this Agreement doesnot grant to AT& T
Broadband any right or license to grant sublicenses to other persons, or permisson to other
persons (except AT& T Broadband's employees, agents or contractors, in accordance with
Section 1.6.3.5 below, to access, use or disclose Verizon OSS Information.

1.6.3.5 AT&T Broadband's employees, agents and contractors may access, use and disclose
Verizon OSS Information only to the extent necessary for AT& T Broadband’ s accessto, and use
and disclosure of, Verizon OSS Information permitted by this Schedule 12.3. Any accessto, or
use or disclosure of, Verizon OSS Information by AT& T Broadband's employees, agents or
contractors, shdl be subject to the provisons of this Agreement, including, but not limited to,
Section 28.4 of the Agreement and Section 1.6.3.3 above.

1.6.3.6 AT&T Broadband' slicenseto use Verizon OSS Information shal expire upon the earliest
of: (@) the time when the Verizon OSS Information is no longer needed by AT& T Broadband to
provide Telecommunications Services to AT& T Broadband Customers; (b) termination of the
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license in accordance with this Schedule 12.3; or (€) expiration or termination of the Agreement.

1.6.3.7 All Verizon OSS Information received by AT& T Broadband shall be destroyed or
returned by AT& T Broadband to V erizon, upon expiration, suspension or termination of thelicense
to use such Verizon OSS Information.

1.6.4 Unless sooner terminated or suspended in accordance with the Agreement or this Schedule
12.3 (including, but not limited to, Section 22.3 of the Agreement and Section 1.7.1 above),
AT&T Broadband's access to Verizon OSS Information through Verizon OSS Services shall
terminate upon the expiration or termination of the Agreement.

1.6.5.1 Without in any way limiting Section 18.3 of the Agreement, Verizon shdl have the right
(but not the obligation) to audit AT& T Broadband to ascertain whether AT& T Broadband is
complying with the requirements of Applicable Law and this Agreement with regard to AT& T
Broadband' s access to, and use and disclosure of, Verizon OSS Information.

1.6.5.2 Without in any way limiting any other rights Verizon may have under the Agreement or
Applicadble Law, Verizon shdl have the right (but not the obligation) to monitor AT&T
Broadband' s access to and use of Verizon OSS Information which is made available by Verizon
to AT& T Broadband pursuant to this Agreement, to ascertain whether AT& T Broadband is
complying with the requirements of Applicable Law and this Agreement, with regard to AT& T
Broadband’ s accessto, and use and disclosure of, such Verizon OSSInformation. Theforegoing
right shal include, but not be limited to, the right (but not the obligation) to dectronicaly monitor
AT&T Broadband' s access to and use of Verizon OSS Information which is made available by
Verizonto AT& T Broadband through Verizon OSS Facilities.

1.6.5.3 Information obtained by Verizon pursuant to this Section 1.6.5 shall betreated by Verizon
as Confidentia Information of AT& T Broadband pursuant to Section 28.4 of the Agreement;
provided that, Verizon shdl have the right (but not the obligation) to use and disclose information
obtained by Verizon pursuant to this Section 1.6.5to enforce V erizon’ srightsunder the Agreement
or Applicable Law.

1.6.6 AT&T Broadband acknowledges that the Verizon OSS Information, by its nature, is
updated and corrected on a continuous basis by Verizon, and therefore that Verizon OSS
Information is subject to change from time to time.

1.7 Liabilitiesand Remedies

1.7.1 Any breach by AT&T Broadband, or AT&T Broadband’'s employees, agents or
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contractors, of the provisions of Sections 1.5 or 1.6 above shdl be deemed a materia breach of
the Agreement. In addition, if AT& T Broadband or an employee, agent or contractor of AT& T
Broadband at any time breaches a provison of Sections 1.5 or 1.6 above and such breach
continues for more than ten (10) days after written notice thereof from Verizon, then, except as
otherwise required by Applicable Law, Verizon shal have the right, upon notice to AT&T
Broadband, to suspend the license to use Verizon OSS Information granted by Section 1.6.1
above and/or the provison of Verizon OSS Services, in whole or in part.

1.7.2 AT& T Broadband agreesthat V erizon would beirreparably injured by abreach of Sections
15 or 1.6 above by AT&T Broadband or the employees, agents or contractors of AT&T
Broadband, and that VVerizon shdl be entitled to seek equitablerdief, including injunctive rdief and
specific performance, in the event of any such breach. Such remedies shall not be deemed to be
the exclusve remediesfor any such breach, but shal bein addition to any other remediesavailable
under this Agreement or at law or in equity.

1.8 Rdationto Applicable Law

The provisions of Sections 1.5, 1.6 and 1.7 above shdl bein addition to and not in derogation of
any provisions of Applicable Law, including, but not limited to, 47 U.S.C. § 222, and are not
intended to conditute a waiver by Verizon of any right with regard to protection of the
confidentidity of the information of Verizon or Verizon Customers provided by Applicable Law.

1.9 Cooperation

AT&T Broadband, at AT& T Broadband' s expense, shall reasonably cooperate with Verizon in
using Verizon OSS Services. Such cooperation shdl include, but not be limited to, the following:

1.9.1 Upon request by Verizon, AT& T Broadband shall by no later thanthefifteenth (15th) day
of each caendar month submit to Verizon reasonable, good faith estimates (by centrd office or
other Verizon office or geographic area desgnated by Verizon) of the volume of each Verizon
Retail Tdlecommunications Service for which AT& T Broadband anticipates submitting ordersin
each week of the next calendar month.

1.9.2 Uponrequest by Verizon, AT& T Broadband shal submit to Verizon reasonable, good faith
estimates of other types of transactions or use of Verizon OSS Services that AT& T Broadband
anticipates.

1.9.3 AT& T Broadband shdl reasonably cooperate with Verizonin submitting ordersfor Verizon
Retall Telecommunications Services and otherwise using the Verizon OSS Services, in order to
avoid exceeding the capacity or capabilities of such Verizon OSS Services.
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1.9.4 AT&T Broadband shdl participatein cooperative testing of Verizon OSS Servicesand shal
provide assstance to Verizon in identifying and correcting mistakes, omissions, interruptions,
delays, errors, defects, faults, failures, or other deficiencies, in Verizon OSS Services.

1.10 Verizon Accessto Information Related to AT& T Broadband Customers

1.10.1 Verizon shdl have the right to access, use and disclose information related to AT& T
Broadband Customersthat isinVerizon’ spossesson (including, but not limited to, in Verizon OSS
Facilities) to the extent such access, use and/or disclosure has been authorized by the AT&T
Broadband Customer in the manner required by Applicable Law.

1.10.2 Upon request by Verizon, AT& T Broadband shal negotiate in good faith and enter into
a contract with Verizon, pursuant to which Verizon may obtain access to AT& T Broadband's
operations support sysems (including, systems for pre-ordering, ordering, provisoning,
maintenance and repair, and billing) and information contained in such systems, to permit Verizon
to obtain information related to AT& T Broadband Customers (as authorized by the gpplicable
AT&T Broadband Customer), to permit Customers to transfer service from one
Telecommunications Carrier to another, and for such other purposes as may be permitted by
Applicable Law.

2. VERIZON PRE-OSS SERVICES

2.1 Asusadinthis Schedule 12.3, “Verizon Pre-OSS Service” meansaservicewhich dlowsthe
performance of an activity which is comparable to an activity to be performed through a Verizon
OSS Service and which Verizon offers to provide to AT& T Broadband prior to, or in lieu of,
Verizon's provison of the Verizon OSS Serviceto AT& T Broadband. Theterm “Verizon Pre-
OSS Savicg’ indudes, but is not limited to, the activity of placing orders for Verizon Retall
Tdecommunications Services through a telephone facsmile communication.

2.2 Subject to the requirements of Applicable Law, the Verizon Pre-OSS Services that will be
offered by Verizon shdl be as determined by Verizon and Verizon shdl have the right to change
Verizon Pre-OSS Services, from time-to-time, without the consent of AT& T Broadband.

2.3 Subject to the requirements of Applicable Law, the prices for Verizon Pre-OSS Services
shdl be as determined by Verizon and shal be subject to change by Verizon from time-to-time.

2.4 The provisions of Sections 1.5 through 1.9 above shal also apply to Verizon Pre-OSS
Services. For the purposes of this Section 2.4: (a) referencesin Sections 1.5 through 1.9 above
to Verizon OSS Services shall be deemed to include Verizon Pre-OSS Services, and, (b)
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references in Sections 1.5 through 1.9 above to Verizon OSS Information shal be deemed to
include information made available to AT& T Broadband through Verizon Pre-OSS Services.

3. RATES AND CHARGES

The prices for the foregoing services shdl be as st forth in Verizon's Tariffs or, in the abosence of
an goplicable Verizon Taiff price, in Exhibit A or, if not set forth in ether, as may be determined
by Verizon from time to time. If Verizon a any time offers another resde support service the
prices for which are not dated in Verizon's Tariffs or Exhibit A, Verizon shdl have the right to
revise Exhibit A to add such prices.
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SCHEDULE 26.1

LOCAL NUMBER PORTABILITY ("LNP") PERFORMANCE STANDARDS

This Schedule 26.1 and Sections 26.1.3 and 26.1.4 apply only if the LNP Porting Party’ s activity is
limited to terminating service to the customer and transferring the number to the Recelving Party. This
Schedule 26.1 and Sections 26.1.3 and 26.1.4 do not apply to number transfers where no trigger is
established by the LNP Porting Party (e.g., to transfers of Centrex and DID numbers), or where the
LNP Porting Party is. (a) performing a Coordinated Cut-over of the loop serving the customer to the
Recelving Party or otherwise transferring facilities used to serve the customer to the Receiving Party; or,
(b) ingdling new facilities for the Recelving Party.

A telephone number will be deemed to have been transferred “On-Time” by the LNP Porting Party if the
Porting Party performsthetransfer in accordance with the Implementation Schedul e specified in Paragraph
B (Implementation Schedule) below.

LNP Due Date Intervas

Implementation Schedule

@ 10 Digit Trigger

@ 1-19 numbers 3 BDASs* from receipt of vaid LSR (or
such longer interval as shall be agreed to by the Parties) for error free
orders and those orders that do not contain virtua telephone numbers.

(b) 20-100 numbers 10 BDAs from receipt of vaid LSR (or
such longer interva as shall be agreed to by the Parties) for error free
orders and those orders that do not contain virtua telephone numbers.

(© Over 100 numbers ~ Negotiated Interva

Trigger established and in DCAS by 11:59 PM on the business day
preceding the Porting Due Date

(b) TrandationsRemoved Removed no earlier than 11:59 PM on Porting Due Date

Porting Due Date is the date established by the Recelving Party congstent with the intervals set forth in
Paragraph A (LNP Due Date Intervas), above. Number transfersthat are not performed in accordance
with Paragraph B (Implementation Schedule), above, because of a Force Mgeure event, as defined in
Section 28.3, or because of the act or omission of the Receiving Party or the customer, will be excluded

from measurement.
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*BDAs are Verizon Busness Days
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EXHIBIT A

PRICING SCHEDULE

VERIZON MASSACHUSETTSAND AT& T BROADBAND

TO BE INSERTED
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EXHIBIT B

NETWORK ELEMENT BONA FIDE REQUEST

1. Verizonshdl promptly consider and anayze accessto anew unbundled Network Element
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 Report &
Order and Notice of Proposed Rulemaking 91-141 (rel. Oct. 19, 1992) 1 259 and n.603 or subsequent
orders.

2. A Network Element Bona Fide Request shall be submitted in writing and shdl indlude a
technica description of each requested Network Element.

3. AT&T Broadband may cancel a Network Element Bona Fide Request a any time, but
shdl pay Verizon's reasonable and demongtrable costs of processing and/or implementing the Network
Element Bona Fide Request up to the date of cancellation.

4, Within ten (10) business days of its receipt, Verizon shal acknowledge receipt of the
Network Element Bona Fide Request.

5. Except under extraordinary circumstances, within thirty (30) days of its receipt of a
Network Element Bona Fide Request, Verizon shdl provideto AT& T Broadband aprdiminary andyss
of such Network Element BonaFide Request. The prdiminary anadysisshdl confirmthat Verizon will offer
access to the Network Element or will provide adetailed explanation that accessto the Network Element
is not technically feasble and/or that the request does not qudify asaNetwork Element that isrequired to
be provided under the Act.

6. If Verizon determines that the Network Element Bona Fide Request istechnicdly feasible
and otherwisequdifiesunder the Act, it shall promptly proceed with devel oping the Network Element Bona
Fide Request upon receipt of written authorization from AT&T Broadband. When it recelves such
authorization, Verizon shdl promptly develop the requested services, determinetheir availability, caculate
the gpplicable prices and establish ingdlation intervals.

7. Unless the Parties otherwise agree, the Network Element Requested must be priced in
accordance with Section 252(d)(1) of the Act.

8. As soon as feasible, but not more than ninety (90) days after itsreceipt of authorization to
proceed with developing the Network Element Bona Fide Request, Verizon shall provide to AT&T
Broadband a Network Element Bona Fide Request quote which will include, & aminimum, adescription
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of each Network Element, the availability, the applicable rates and the ingtdlation intervals.

0. Within thirty (30) days of its receipt of the Network Element Bona Fide Request. quote,
AT&T Broadband musgt either confirm its order for the Network Element Bona Fide Request pursuant to
the Network Element Bona Fide Request quote or seek arbitration by the Department pursuant to Section
252 of the Act.

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
adetermination, or price or cost quote, or is failing to act in accordance with Section 251 of the Act, such
Party may seek mediation or arbitration by the Department pursuant to Section 252 of the Act.

107
AT&TBroadband / Verizon MA
Draft Agreement 05/31/01



AT&T Broadband / Verizon Interconnection Agreement for Massachusetts

EXHIBIT C
DIRECTORY ASSISTANCE AND INTRALATA
OPERATOR SERVICES AGREEMENT
THISAGREEMENT is made, effectivethis day of 2001, by and between Verizon -

Network Services, Inc., (hereinafter referred to as* Verizon”), aDelaware corporation, with offices at 1320 North Court
HouseRoad, Arlington, Virginia, andAT& T Broadband Phone of Massachusetts, LL C., a M assachusetts corporation,
with offices at 6 Campanelli, Andover, Massachusetts 01810 (hereinafter referred to as” Carrier”).

1. SCOPEAND TERM OF AGREEMENT

11 Scope This Agreement sets forth the terms and conditions which shall govern the use of and payment for
Directory Assistance (DA) Service and IntraLATA Operator Service (hereinafter collectively referred to as” Services’)
to be provided by Verizon, or its affiliated companies, to Carrier. Carrier shall subscribe to and pay for Services for
Carrier’ slocal exchange Customersin the LATA(s) or service areasin which Verizon operates asalocal
exchange carrier.

12 Term  The term of this Agreement shall be co-terminus with the Interconnection Agreement.

2. DESCRIPTION OF SERVICES

21 Directory Assistance (DA) Service

a) Directory Assistance Service shall consist of the provisioning of telephone number listings by Verizon
operatorsinresponseto callsfrom Carrier’ slocal exchange Customerslocatedinthe LATA(S) designated in Section 1.1.

b) A maximum of two requests for telephone numbers will be accepted per DA cdl. A “DA cdl”
as usad in this Agreement shal mean a call answered by or forwarded to Verizon, regardless of whether
a telephone number is requested, provided, or available. The ligtings that will be available to Carrier’s
Customers are those telephone numbers that are listed in Verizon's DA records for the LATA(S)
designated in Section 1.1.

¢) Verizon shall offer Directory Assistance Service at parity to those provided by Verizon to itself or any
other party.

22 IntraLATA Operator Services (OS) IntraLATA Operator Services consist of the live and automated
processing of local and IntraLATA toll call completion operator services specified in Appendix B. These include the
processing of collect, card and bill-to-third party calls; busy line verification; Customer requested interrupt; and other
assistanceto Carrier’slocal exchange Customers located inthe LATA(S) designated in Section 1.1. Verizon shall offer
IntraLATA Operator Servicesat parity tothose provided by Verizontoitself or any other party withintheareasinwhich
Verizon operates as alocal exchange customer.

2.3 Customer Branding Customer Branding is a service that permits the Carrier to deliver a customized
announcement to its callers, identifying the Carrier as the Customer service provider. Carrier shall provide the
information and materials needed for the recorded announcement, as specified by Verizon. Customer Branding may also
require that the Carrier maintain dedicated trunking arrangements to the designated Verizon DA or Operator Services
switch locations.
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24 End User Billing Verizonwill provide Carrier with unrated EMR records for usein the billing of Carrier’ send
usersfor Services. Therating, billing, and settlement of end-user charges for the calls are the responsibility of Carrier.

25 ServiceMethods V erizon agreesto providethe Servicesasdescribed in Sections 2.1 through 2.3 in accordance
with Verizon's service standards and methods. Verizon will notify Carrier in writing sixty (60) days prior to
implementation of any significant policy changes to operator services or directory assistance standards and methods
prior to implementation.

26 Customized Service Featuresand Options Carrier may request custom-designed service features or optional
servicestobeprovided in conjunctionwiththe Serviceshereunder. Upon mutual agreement of the Parties, such features
and optionswill be provided pursuant to this Agreement. Verizon, if requested, shall provide Carrier with an estimate
of the charges for such custom-designed supplements, changes, or options prior to implementation.

3. COMMENCEMENT AND IMPLEMENTATION OF SERVICE

31 Required Information Each Party shall make good-faith effortsto carry out its respective responsibilities in
meeting a jointly established schedule for implementation. All records and other required information specified in
Appendix C, aswell asafully completed Technical Questionnaire, will befurnished by Carrier within forty-five (45) days
following the Effective Date of this Agreement. Notices of any changes, additions, or deletions to such records and
information shall be provided promptly in writing by Carrier to Verizon. Verizon will review these change requests and
determine any potential impact on the cutover date. Written confirmation of any impact will be provided to Carrier.

32 Test Date Verizon and Carrier will arrange for joint testing of Service(s) for Carrier’ slocal exchange Customer
inthe LATA(s) designated in Section 1.1. This Test Date will occur within ninety (90) days after Carrier has provided
acomplete and accurate Technical Questionnaire to Verizon, unless mutually agreed otherwise.

33 Cutover Date The Cutover Date for Service(s) provided under this Agreement shall be thedateonwhichthe
Service(s) are available to al of Carrier’slocal exchange Customersinthe service areas designated in Section 1.1.

34 Service Review Meetings Verizon will meet and confer with Carrier during theterm of thisAgreement toreview
and discuss the Services provided under this Agreement. The times for meetings will be established by mutual
agreement of the Parties.

4, EQUIPMENT AND FACILITIES

41 Verizon will establish and maintain such equipment and related facilities as may be necessary to perform the
Services under thisAgreement, provided that Carrier furnishesV erizontheinformation specifiedin Appendix C, and any
changesin suchinformation, in atimely and accurate manner. Any additional servicesthat Carrier seeksduringtheterm
of this Agreement will be subject to mutual agreement and the availability of facilities and equipment.

4.2 Carrier will provide and maintain such equipment within its premises as is necessary to permit Verizon to
perform the agreed-upon Services in accordance with Verizon standard equipment operation and traffic operation
procedures.

4.3 Carrier Transport

a) Carrier shall, at itsexpense, arrange for and establish the trunking and other transport, interface, Collocation,
and signaling arrangements as required by Verizon to provide Services to Carrier, including but not limited to, the
transportation of DA/OS traffic to the Verizon designated switches for processing and from the same switches for
completion. Separate dedicated trunksfor each NPA and/or LATA may bereguired. Any trunksor other transport that
Carrier obtains from Verizon to deliver Carrier’s calls to and from Verizon shall be provided pursuant to the applicable
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Tariffs, Interconnection Agreement, or other contractual arrangements, and not under this Directory Assistance and
Operator Services Agreement. Verizon agrees to coordinate the scheduling of Services to be provided under this
Agreement with the scheduling of any trunking or related services provisioned by Verizon under such Tariffs orother
contractual arrangements.

Carrier shall specify the number of trunks required for Services. Carrier must provide trunks with operator services

signaling directly to thelocationsdesignated by Verizon. Verizon shall provide Carrier at | east three (3) monthsadvance
notice in the event of any change in a designated location.

5. PAYMENT FOR SERVICES

51 Rates Carrier agreesto subscribe to and pay for the Services and options selected in Appendix A. Carrier
shall pay the rates set forth in Appendix A, subject to such obligations as Verizon may have under the
Telecommunications Act of 1996, and the FCC and state regulations and decisions thereunder, to set cost-based rates
forunbundled Network Elements. Specifically, when aregulatory body of competent jurisdiction has duly approved the
rates under which Verizon isrequired to provide Servicesto Competitive Local Exchange Carriers (hereinafter referred
toas“CLEC rates’), Verizon shall charge, and Carrier shall pay, such CLEC rates for the applicable Services.

52 Settlements Carriershall render payment to Verizon net thirty (30) calendar daysfrom the date of delivery
of the Services or from the date of billing for the Services, whichever occurs later. Carrier shall pay interest on any
amount overdue at the rate specified for |ate paymentsin the I nterconnection Agreement between Verizon and Carrier.

53 Billing Disagreements Carrier may, in goodfaith, disputepart or all of aninvoiceprovided by Verizon. Billing
disputes will be resolved by the method specified in the Interconnection Agreement between Verizon and Carrier.

54 Taxes Therates specified in this Agreement are exclusive of all taxes, duties, or similar charges imposed by
law. Carrier shall be liable for and shall reimburse Verizon for any sales, use, excise, or other taxes applicable to the
Services performed under this Agreement.

55 Carrier's Customers Carrier shall be responsible for all contacts and arrangements with its Customers
concerning the provision and maintenance, and the billing and collection, of chargesfor Servicesfurnishedto Carrier's
Customers.

6. DEFAULTS AND REMEDIES

6.1 Defaults If Carrier defaults in the payment of any amount due hereunder, or if Verizon materially fails to
provide Services as agreed hereunder, and such default or failure shall continuefor thirty (30) days after written notice
thereof, the other Party may terminate this Agreement with thirty (30) days written notice.

6.2 Carrier Remedies In the event that Verizon, through negligence or willful misconduct, fails to provide the
Services sel ected and contracted for under thisAgreement, V erizon shall pay Carrier for Carrier’ sdirect damagesresulting
from such failure, up to an amount not to exceed the charges payable under this Agreement for the Services affected.

Discontinuance by Carrier

a) If Carrier terminates this Agreement prior to the Cutover Date, Carrier shall pay Verizon the sum of twenty-five
thousand dollars ($25,000) per discontinued service for each affected LATA. Thiswill not apply in the event Operator
Services or Directory Assistance is aready being provided to Carrier in areas designated in Section 1.1.
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b) Inthe event that Carrier discontinues using Services, either in part or in whole, prior to expiration of the then
current term and such discontinuance is not due to Verizon’s material failure to provide Services, Carrier shall pay
Verizon an amount equal to the average monthly charges for the six-month period immediately preceding the
discontinuance multiplied by the number of months remaining in the then-current term. If Services have been
provided for aperiod of less than six months, Carrier shall pay the charges for the month with the highest usage
multiplied by the number of months remaining in the then-current term.

6.4 Other Remedies THE EXTENT OF LIABILITY ARISING UNDER THISAGREEMENT SHALL BE
LIMITED ASDESCRIBED IN SECTIONS6.1, 6.2 AND 6.3 ABOVE. IN NO EVENT SHALL EITHER PARTY BE
LIABLE FOR ANY OTHER LOSS, COST, CLAIM, INJURY, LIABILITY, OR EXPENSE RELATED TO OR
ARISING OUT OF THISAGREEMENT OR THE SERVICES PROVIDED HEREUNDER INCLUDING, BUT NOT
LIMITED TO, ANY INCIDENTAL, SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT
NOT LIMITED TO LOSS OF REVENUE OR PROFIT, WHETHER RECOVERY ISSOUGHT IN TORT,
CONTRACT, OR OTHERWISE, EVEN IF EITHER PARTY HAD NOTICE OF SUCH DAMAGES.

7. CONFIDENTIAL INFORMATION

7.1 Confidentiality The Partiesagreethat all confidential and proprietary information that is marked as specified
in Section 7.2 and that is disclosed by either Party to the other Party for the purposes of this Agreement, including rates
andterms, shall betreated as confidential unless(a) suchinformationwaspreviously or becomesknowntothereceiving
Party free of any obligation to keep it confidential, (b) has been or is subsequently made public by the disclosing Party,
or (c) isrequired to be disclosed by law. Such confidential and proprietary information shall only be used for the
purpose(s) for whichit wasprovided. Thereceiving Party shall not, except inthe performance of the Servicesunder this
Agreement or with the express prior written consent of the other Party, disclose or permit access to any confidential
information to any other parties. The Parties agree to advise their respective employees, agents, and representatives
to take such action as may be advisable to preserve and protect the confidentiality of such information.

7.2 Marking of Confidential Information AllinformationthedisclosingParty considersproprietary or confidential,
if inwriting or other tangibleform, shall be conspicuously labeled or marked as“ Proprietary” and/or “ Confidential” and,
if oral, shall beidentified as proprietary at the time of disclosure and promptly confirmed in writing. Either Party shall
havetheright to correct any inadvertent failureto designateinformation as proprietary by written notification withinten
(10) daysfollowing disclosure.

8. RELATIONSHIP OF THE PARTIES

8.1 Independent Contractors Verizonand Carrier shall beindependent contractors under this Agreement, and all
services under this Agreement shall be performed by Verizon as an independent contractor and not as an agent of
Carrier.

8.2 Responsibility for Employees and Agents All persons furnished by Verizon shall be considered solely
Verizon's employees or agents, and Verizon shall be responsible for compliance with all laws, rules, and regulations
relating to such persons including, but not limited to, hours of labor, working conditions, workers' compensation,
payment of wages, benefits, unemployment, social security and other payroll taxes. Each Party’ semployeesand agents,
while on premises of the other, shall comply with all rulesand regulations, including any applicable security procedures
and safeguarding of confidential data.

9. GENERAL CONDITIONS

9.1 Assignment Neither Party may assign or delegateitsrightsand obligations under this Agreement without the
prior written consent of the other Party, except that either Party may assign this Agreement, without such consent, to
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its parent, affiliate or subsidiary, provided that the assignee hastheresources, legal authority, and ability to perform all
terms of this Agreement. Thirty (30) days advance notice of such assignment shall be provided to the other Party.

9.2 Choiceof Law Thevalidity, construction and performance of this Agreement shall be governed by the laws
of the Commonwealth of Massachusetts.

9.3 Compliance with Laws  Each Party shall comply with all applicable federal, state, county and local laws,
ordinances, regulation, rules and codes in the performance of this Agreement. Neither Party shall beliabletotheother
for termination of this Agreement or any services to be provided hereunder necessitated by compliance with any law,
rule, regulation or court order of a duly authorized governmental body.

94 Contingency Neither Party shall be held responsible or liable to the other for any delay or failure in
performance caused by fires, strikes, embargoes, requirements imposed by Government regulation, civil or military
authorities, act of God or by the public enemy, or other causes beyond the control of Carrier or Verizon. If such a
contingency occurs, the Party injured by the other’ sinability to perform may either: a) terminate the affected services
or part thereof not already rendered; or b) suspend the affected servicesor part thereof for the duration of thedelaying
cause and resume performance once the delaying causes cease.

9.5 Licenses No licenses, expressed or implied, under any patents, copyrights, trademarks or other intellectual
property rights are granted by Verizon to Carrier under this Agreement.

9.6 Notices  Except as otherwise specified in this Agreement, any notice required or permitted under this
Agreement shall be in writing and shall be given to the other Party at the address designated below by hand delivery,
registered return-receipt requested mail, or nationally recognized courier service:

For Verizon:

For Carrier: Interconnection Services Manager
188 Inverness Drive West, Suite 400
Englewood, Colorado 801112
Telephone: (303) 858-3870

Facsimile: (303) 858-3470

The above addresses may be changed by giving thirty (30) calendar days prior written notice as prescribed above.
Notice shall be deemed to have been given or made on the date of delivery if received by hand, or express courier, and
three days after delivery to the U.S. Postal Service, if mailed.

9.7 Publicity Verizon and Carrier agree not to publish any advertising, sales promotions, or press rel eases that
promote or otherwise relate to the services provided under this Agreement and include the other Party’ s name, logos,
trademarks, or service marks, unless it obtains the other Party’s prior written consent, except that either Party may
disclosethefact that V erizon providesdirectory assistance and/or operator servicesto Carrier without such prior review
or approval.

9.8 Sever ability If any provision of this Agreement or the application of any provision shall be held by atribunal
of competent jurisdiction to be contrary to law or unenforceable, the remaining provisions of this Agreement shall
continuein full force and effect.
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929 Survival All obligations hereunder, incurred by either Verizon or Carrier prior to the cancellation, termination,
or expiration of this Agreement shall survive such cancellation, termination or expiration.

9.10 Captionsand Section Headings The captionsand section headingsinthisAgreement arefor convenienceonly
and do not affect the meaning or interpretation of this Agreement.

9.11 Duplicate Originals This Agreement may be executed separately by the Partiesin one or more counterparts.
Each duplicate executed shall be deemed an original, and all together shall constitute one and the same document.

9.12 Entire Agreement The terms and conditions of this Agreement, including the Appendices attached to this
Agreement, constitutetheentire Agreement betweenV erizon and Carrier rel ating to the subject matter of thisAgreement,
and supersede any and all prior or contemporaneous understandings, promises or representations, whether written or
oral, between the Parties relating to the subject matter of this Agreement. Any waiver, modification or amendment of
any provision of this Agreement, or of any right or remedy hereunder, shall not be effectiveunlessmadeinwriting and
signed by both Parties.

IN WITNESSWHEREOF, the Parties agree that the Effective Date of this Agreement isthe datefirst written
above, and each Party warrants that it has caused this Agreement to be signed and delivered by its duly authorized
representative.

FOR VERIZON INC. FOR CARRIER,
Name: Name:
Title: Title:
Signature: Signature:
Date: Date:
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APPENDIX A
VERIZON - MASSACHUSETTS
CARRIER SERVICE SELECTION FORM
Please select desired services.
MINIMUM SERVICE
SERVICE SERVICE CHARGE SELECTION
PERIOD

Directory Assistance 12 months $0.258784/cAll Yes No
(ADAS)
IntraLATA Cal 12 months Live Yes No
Completion Operator $0.012817 per work second
Services

Automated

Card: $0.096659/ work second

Collect: $0.098626/ work second

Bill to 3“: $0.098626/ work second

LIDB:  $0.001380/query
Directory Assistance recurring fee | $0.050629 per call Yes No
Branding
Operator Services recurring fee | $0.050629 per call Branding is
Branding required for OS
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APPENDIX B

INTRALATA OPERATOR SERVICES CALL TYPES

IntraLATA Operator Services may include the following:

a Calling Card
(i) Live: Verizon operator keysthe calling card numberand call detailsinto the system, securesvalidation, and
releases the call to the network.

(i) Automated: Caller keys the calling number and call details in response to automated prompts. Verizon
secures validation and rel eases the call to the network.

b. Collect
(i) Live: Verizon operator obtainsthecalling party's name, keysthecall detailsif necessary, announcesthecall
to the called party, waits for acceptance, and releases the call to the network.

(i) Automated: Caller provides name and call details. Verizon's automated system obtains called party’s
consent and releases the call to the network.

C. Billed To A Third Party
(i) Live: Verizon operator requests the calling party's name, keys the call details if necessary, calls the third
party to verify acceptance of billing, and upon acceptance, releases the call to the network.

(i) Automated: Caller provides name, call details, and billing number. Verizon's automated system verifies
billed number and releases the call to the network.

d. Person-to-Person
Verizon operator requests the person or department the calling party has specified, ensures the appropriate
party has been reached (person or department), and releases the call to the network.

e Miscellaneous Cdl Assistance (Live)
(i) O Calls: Verizonoperator providescaller with dialing instructions or assistance, transfersemergency calls,
or refers questions to the business office or repair service.

(i) Dialing Assistance & Intervention: Verizon operator dials a number for a caller who is unwilling to dial
directly or isencountering trouble (such as wrong number, poor transmission, or cutoff), and who requests a
credit or reconnection.

(iif) Time and Charges: Verizon operator provides caller with time and charges at the end of conversation, if
regquested.

(iv) Individuals with Disabilities; Verizon operator assists a caller requiring dialing assistance due to a
disability.

f. Busy-Line Verification
Verizonoperator determinesif the number specified by the Customer isinuse, idle, or out of order. Appropriate
facilities and equipment may be required from the Carrier to enable verification of Carrier’slines.
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g. Customer-Requested | nterrupt
At the caller’ srequest, Verizon operator interrupts conversation in progresson alinethat isin use, asverified
through Busy-Line Verification.

h. Operator Number | dentification (ONI) Reguests
Verizonoperator requeststhe calling tel ephone number, keysthe number into the system for identification, and
releases the call for processing.

i Automated Coin Toll Service (ACTS)
Verizon will provide automated messages for intraLATA toll calls that originate from coin phones. The

messages will prompt callers for the correct change and record the change upon deposit. If a caller failsto
deposit the correct amount within the time threshold (set by Verizon), the call will default to alive operator.

j- Validation Services
Verizon will launch queries for the validation of all calling card calls, collect calls, and billed-to-third number
cdls toalLinelnformation DataBase (LIDB). Thevalidation costsfor queries of LIDB may be separatefromthe
individual call rates. Verizon will also launch queries for validations to another company’s LIDB if that
company has a card honoring agreement with Verizon.
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APPENDIX C

REQUIRED INFORMATION

Carriershall furnish Verizon all information required by Verizon to establish and maintain the Servicesto be provided to
Carrier, including a completed Technical Questionnaire. Such required information includes, but is not limited to, the
following:

1 Central office exchange names
2. Usage forecasts
3. Local central office characteristics
4, Trunking arrangements and trunk group types
5. Emergency reporting system and procedures
6. Business office information
7. Repair service information
8. Name and address request information
9. Tariffsand rate information
10. Customer dialing capabilities
11. Accessto EMR records
12, Desired branding announcement (if applicable)
13. Carrier’ s estimated start date of Services
14. Trunking and translations information
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APPENDIX D
OPTIONAL SERVICE SELECTION FORM
MINIMUM SERVICE SELECTION
SERVICE SERVICE PERIOD CHARGE
Directory Assistance Call Completion 12 months $.27/call Yes No
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