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INTERCONNECTION AGREEMENT

THISINTERCONNECTION AGREEMENT, made as of this____ day of December, 1996,
is between TCG-Denver, aNew York limited partnership ("TCG") and U SWEST Communications,
Inc. ("USWC"), a Colorado corporation.

RECITALS

WHEREAS, amgjor purpose of the Telecommunications Act of 1996 ( TA 1996 ) isto
permit and encourage the vigorous competition that provides widespread consumer choice and less
government reguletion in al segments of the telecommunications industry; and

WHEREAS, this Agreement isintended to promote independent, facilities-based local
exchange competition by encouraging the rapid and efficient interconnection of competing loca
exchange sarvice networks; and

WHEREAS, the Parties seek to accomplish interconnection in atechnicaly and economicaly
efficient manner in accordance with dl requirements of TA 1996 including the entire Competitive
Checkligt as set forthin TA 1996, Section 271(c)(2)(B); and

WHEREAS, the public will bendfit if thelocd exchange networks of the Parties are
interconnected so that customers of each carrier can seamlessy exchange telecommunications traffic;
and

WHEREAS, Section 252 of TA 1996 mandates good faith negotiations between incumbent
Loca Exchange Carriers and any tdecommunications carrier requesting interconnection without regard
to the standards set forth in subsections (b) and (c) of Section 251 of TA 1996; and

WHEREAS, USWC and TCG utilized this negotiation process, and

WHEREAS, TCG notified USWC of its request for negotiations with USWC pursuant to
Section 252 of TA 1996 on February 8, 1996; and

WHEREAS the Parties were unable to negotiate an interconnection agreement; and

WHEREAS TCG petitioned the Colorado Public Utilities Commission to arbitrate an
interconnection agreement between the Parties pursuant to Section 252 of TA 1996; and

WHEREAS the Colorado Public Utilities Commission issued Decison No. C96-1186 on
November 5, 1996 directing the Parties to prepare an interconnection agreement incorporating in its
terms the issues resolved by arbitration;

NOW, THEREFORE, in consideration of the mutua provisons contained herein and other
good and vauable consderation, the receipt and sufficiency of which are hereby acknowledged, and in
accordance with the decision of the Colorado Public Utilities Commisson, TCG and USWC hereby
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covenant and agree as set forth in this Agreement.

DEFINITIONS

1." Automatic Number Identification™ or "ANI" is a Feature Group D signding parameter which
refers to the number transmitted through the network identifying the billing number of the calling party.

2. "Basic Loops' are 2-wire anaog voice grade Loops that support analog transmission of
300-3000 Hz with loss no greater than 8.5db, dial repesat loop start, loop reverse
battery, or ground start seizure and disconnect in one direction (toward the End Office
Switch), and repeset ringing in the other direction (toward the end user). ThisLoopis
commonly used for local dia tone service for residence and business cusomers.

3. "Busy Line Verification" or "BLV" refersto a service in which an end user requests an
operator to confirm the busy status of aline.

4. "Busy Line Verification and Interrupt” or "BLVI" refersto a service in which an end user
requests an operator to confirm the busy status of aline and requests an interruption of
thecdl.

5. "Calling Party Number" or "CPN" is a CCS parameter which refers to the number

trangmitted through the network identifying the caling party.

6. "Centrd Office Switch" or "Centrd Office" means a switching entity within the public
switched telecommunications network, including but not limited to:

"End Office Switches' which are switches from which end user Exchange
Services are directly connected and offered.

"Tandem Switches' which are switches that are used to connect and switch
trunk circuits between and among Centra Office Switches and IXC switches.

Central Office Switches may be employed as combination End Office/Tandem
Switches.

7. "Centraized Message Didribution System” ("CMDS") is the trangport system that
LECs use to exchange outcollect and Carrier Access Billing System ("CABS") access
messages among each other and other parties connected to CMDS.

8. "Charge Number" is a CCS parameter which refers to the number transmitted through
the network identifying the billing number of the cdling party.

9. "CLASS Features' mean certain CCS-based features available to end usars. CLASS
featuresinclude, but are not necessarily limited to: Automatic Cal Back; Cdl Trace;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Cdler ID and Reated Blocking Features, Digtinctive Ringing/Cdll Waiting; Selective
Cdl Forward; and Sdlective Cdl Reection.

"Commisson" means the Colorado Public Utilities Commission.

"Common Channd Signding” or "CCS' means amethod of digitdly transmitting call set-
up and network control data over a specid network fully separate from the public
switched network dementsthat carry the actud cal. Sgnding System 7 ("SS7) isthe
CCS network presently used by telecommunications carriers.

"Conditioning" means use of the gppropriate technica treatment for the provision of
particular service.

"Control Office" isan exchange carrier center or office designated as its company's
single point of contact for the provisoning and maintenance of its portion of
interconnection arrangements.

"Cross Connect" means an intra-wire center channel connecting separate pieces of
telecommuni cations equipment

"DSX Pand" is a cross-connect bay/pand used for the termination of equipment and
facilities operating at digitd rates.

"DS-1" isadigitd dgnd rate of 1.544 Megabits Per Second ("Mbps").
"DS-3" isadigita signd rate of 44.736 Mbps.

"EICT" or "Expanded Interconnection Channe Termination” refers to the connection
between the collocation point of termination ("POT Bay") and the unbundled Network
Element or interconnection point to a switched or dedicated arrangement or servicein
USWC's network.

"Electronic File Trandfer” refersto any system/process which utilizes an eectronic
format and protocol to send/receive datafiles.

"Exchange Message Record” or "EMR" isthe standard used for exchange of
telecommunications message information among LECs for hillable, non-billable, sample,
settlement and study data. EMR format is contained in BR-010-200-010 CRIS
Exchange Message Record, a Bdllcore document which defines industry standards for
exchange message records.

"Exchange Service' means a service offered to end users which provides the end user
with a telephonic connection to the public switched telecommunications network, and
which enables such end user to generdly place callsto, or receive cdls from, other
getions on the public switched telecommunications network. Exchange Service
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22.

23.

24.

25.

26.

27.

28.

29.

30.

31

includes but may not be limited to basic residence and business line service, PBX trunk
line service, pay phone line sarvice, Centrex line service and ISDN line services.
Exchange Service does not include Private Line, Switched and Specia Access services.

"FCC" means the Federd Communications Commisson.

"Interconnection” means the connection of separate pieces of equipment, transmission
facilities, etc., between or among networks.

"Interexchange Carrigr™” or "IXC" means a provider of interexchange
telecommunications services.

"Interim Number Portability” or "INP" means the ddivery of SPNP capabilities through
the use of switch-based cdll routing. INP arrangements cannot support certain CLASS
features,

"ISDN" means Integrated Services Digita Network, which isadigital switched network
sarvice. "Badc Rate ISDN" provides for channelized (2 bearer and 1 data) end-to-end
digital connectivity for the tranamission of voice and/or data on either or both bearer
channds and packet data on the datachannel. "Primary Rate ISDN" providesfor 24
bearer and 1 data channels.

"LATA" means Loca Access Trangport Area, which denotes a geographicd area
established for the provison and adminigtration of communications services. It
encompasses one or more designated exchanges, which are grouped to serve common
socid, economic and other purposes (based on the Modification of Fina Judgment).

"Loop" isacomponent of an Exchange Service. For purposes of generd illugtration,
the Loop is the transmission facility (or channe or group of channels on such facility)
which extends from a Main Didribution Frame, DSX-panel, or functiondly comparable
piece of equipment in aUSWC Wire Center, to the Network Interface Devicein/a a
customer's premises.

"Locd Exchange Carrier™" or "LEC" shdl have the meaning set forth in TA 1996.

"Locd Exchange Routing Guide' or "LERG" is a Bellcore Reference Document used by
LECsand IXCsto identify NPA-NXX routing and homing informetion aswell as
network element and equipment designations.

"Locd Exchange Traffic" meanstraffic originated on the network of aLEC inaLATA
and completed directly between that LEC's network and the network of another LEC in
that same LATA, including intraLATA toll traffic and traffic originated to or terminated
from LECs not party to this Agreement. Loca Exchange Traffic does not include traffic
that is routed to or terminated from the network of an IXC.

December 10, 1996



32.

33.

35.

36.

37.

38.

39.

40.

"Locd Treffic" meanstraffic originated on the network of aLEC inaLATA and
completed directly between that LEC's network and the network of another LEC in that
same LATA, within the samelocd cdling areaasis provided by the incumbent LEC for
locd cdlsinthat LATA.

"Loca Interconnection Trunks/Trunk Groups' are used for the termination of Loca
Traffic, usng the Belcore Technicad Reference.

"MECAB" refers to the Multiple Exchange Carrier Access Billing document prepared
by the Billing Committee of the Ordering and Billing Forum ("OBF"), which functions
under the auspices of the Carrier Liaison Committee of the Alliance for
Tdecommunications Industry Solutions ("ATIS'). The MECAB document, published
by Bellcore as Specid Report SR-BDS-000983, contains the recommended guiddlines
for the billing of an access service provided by two or more LECsor by one LEC in
two or more stateswithin asingle LATA.

"MECOD" refersto the Multiple Exchange Carriers Ordering and Design Guidelines for
Access Services - Industry Support Interface, a document devel oped by the
Ordering/Provisioning Committee under the auspices of the OBF, which functions under
the auspices of the Carrier Liaison Committee of the ATIS. The MECOD document,
published by Bellcore as Specid Report SR STS-002643, establishes methods for
processing orders for access service which isto be provided by two or more LECs.

"Meet Point Billing" refers to a billing arrangement used when two LECs jointly provide
a Switched Access service over Meet Point Trunks, with each LEC recalving an
appropriate share of the revenues. The access services will be billed usng Switched
Accessrate gructures, and the LECs will decide whether asingle bill or multiple bill will
be sent.

"Meet Point Trunks'Trunk Groups' are used for the joint provision of Switched Access
sarvices, utilizing the Bdlcore Technicd Reference GR-394.

"Mid Span Met" is an interconnection between two LECs whereby each providesits
own cable and equipment up to the meet point of the cable facilities. The meet point is
the demarcation establishing ownership of and responsibility for its portion of the
trangmisson facility.

"NANP' means the "North American Numbering Plan,” the system of telephone
numbering employed in the United States, Canada, and certain Caribbean countries.

"Network Interface Device' or "NID" means a device wired between a telephone
protector and the inside wiring to isolate the customer's equipment from the network a
the subscriber's premises. It isadevice for the termination of indde wirethet is
avalablein sngle and multiple pair configurations.
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41.

42.

43.

45.

46.

47.

"Network Element” isafacility or item of equipment used in the provison of a
telecommunications service. Such term aso includes features, functions, and capabilities
that are provided by means of such facility or equipment including subscriber numbers,
databases, 9gnding systems, and information sufficient for billing and collection or used
in the transmission, routing or other provision of a telecommunications service.

"Numbering Plan Area’ or "NPA" is dso sometimes referred to asan areacode. This
isthethree digit indicator which is defined by the"A", "B" and "C" digits of each 10-
digit telephone number within the NANP. Each NPA contains 800 possible NXX
codes. There are two general categories of NPA. "Geographic 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," dso known as a"Service Access Code' ("SAC Code") istypicaly associated
with a specidized teecommunications service which may be provided across multiple
geographic NPA areas; 500, Toll Free Service NPAS, 900, and 700 are examples of
Non-Geographic NPAS,

"NXX", "NXX Code'or "Centra Office Code" isthe three digit switch entity indicator
which is defined by the"D", "E" and "F" digits of a 10-digit telephone number within the
NANP. Each NXX Code contains 10,000 station numbers.

"Permanent Number Portability” or "PNP" means the delivery of SPNP capabilities
through the use of cdl routing and addressing capabilities usng new database queries,
without impairment of qudity, rdiability, or convenience. PNP arrangements will be
designed to support al CLASS features.

"Point of Interconnection” or "POI" means the physicd location(s) a which the Parties
networks meset for the purpose of establishing interconnection. POIs may include a
number of different technologies and/or technical interfaces based on the Parties mutud
agreement.

"Physica Collocation” means the physica placement of equipment of one LEC,
necessary for interconnection or access to unbundled Network Elements, a the Wire
Center of the other LEC. It is an interconnection architecture in which the collocated
carrier extends network transmission facilities to a collocation space, with accesson a
seven days aweek, 24 hours aday basis, within a Wire Center in the network of a
second carrier.

"Port" means acomponent of an Exchange Service; for purposes of generd illudtration,
the Port includes aline card and associated periphera equipment on an end office
switch which serves as the hardware termination for the customer's exchange service on
that switch and generates dia tone and provides the customer a pathway into the public
switched telecommunications network. Each Port is typicaly associated with one (or
more) telephone number(s) which serves as the customer's network address.
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48.

49,

50.

Sl

52.

53.

55.

56.

57.

"Rate Center" means the specific geographic point and corresponding geographic area
which have been identified by a given LEC as being associated with a particular NPA-
NXX code which has been assgned to the LEC for its provison of Exchange Services.

"Rating Point" isthe V&H coordinates associated with a particular telephone number
for rating purposes.

"Routing Point" means a location which a LEC has designated on its own network as
the homing (routing) point for traffic inbound to Exchange Services provided by the
LEC which bear acertain NPA-NXX designation. The Routing Point is employed to
caculate mileage measurements for the distance-sengtive trangport element charges of
Switched Access sarvices. The Routing Point need not be the same as the Rating Point,
nor must it be located within the rate center area, but must be in the same LATA asthe
NPA-NXX.

"Service Control Point”" or "SCP" isthe node in the CCS network to which
informationa requests for service handling, such as routing, are directed and processed.
The SCPisared time database system that, based on a query from a Service
Switching Point ("SSP"), performs subscriber or applicationspecific service logic and
then sends ingtructions back to the SSP on how to continue call processing.

"Service Provider Number Portability” or "SPNP' means the ability of users of
telecommunications services to retain existing telephone numbers when switching from
one LEC to another but remaining in the same geographic area.

"Sgnd Trandfer Point”" or "STP" performs a packet switching function that routes
sgnaling messages among SSPs, SCPs, Signding Points ("SPs'), and other STPsin
order to set up cdls and to query databases for advanced services.

"Switched Access' service means an offering of facilities for the purpose of the
origination or termination of traffic from or to Exchange Service customersin agiven
area pursuant to a Switched Access tariff. Switched Access services include: Feature
Group A, Feature Group B, Feature Group D, Toll Free Service, and 900 access.
Switched Access does not include traffic exchanged between LECs for purpose of loca
exchange interconnection.

"T-1/DSL1 (4-Wire) Capable Loops' are Loops that will support full duplex
transmission of isochronous seria data at 1.544 Mbps.

"Taiff" means and includes tariffs, price ligs, catdog pages, and smilar documents filed
with the FCC or the Commission that designate rates, terms and conditions for the
offering of services.

"Toll Free Service" means sarvice provided with any dialing sequence that invokestoll-
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58.

59.

60.

61.

62.

-8

free (Le,, 800-like) service processing. Toll Free Service includes calsto the Toll Free
Service 800/888 NPA SAC codes.

"Trunk-Side’ refers to a Centra Office switch connection that is capable of, and has
been programmed to treet the circuit as, connecting to another switching entity, for
example, another Centrd Office switch. Trunk-Side connections offer those
transmission and sgnaling feetures appropriate for the connection of switching entities,
and cannot be used for the direct connection of ordinary telephone station sets.

"Virtua Collocation” means a collocation arrangement in which the collocator's facilities
are terminated into a Wire Center of a LEC and are connected to LEC facilities that are
provided and maintained by the LEC on behdf of the collocator for the primary
purpose of interconnecting the collocator's facilities to the facilities of the LEC.

"Wholesale Prices’ are prices determined based on retail rates charged to subscribers
for the telecommunications service requested, excluding the portion thereof attributable
to any marketing, billing, collection, and other costs that will be avoided by the LEC,
and including any additional cogts that will be incurred to provide wholesde services to
telecommunications providers.

"Wire Center" denotes a building or space within abuilding which servesasan
aggregation point on agiven carrier's network, where transmission facilities and circuits
are connected or switched. Wire Center can dso denote a building in which one or
more Centrd Offices, used for the provison of Exchange Services and access services,
arelocated. However, for purposes of collocation, Wire Center shall mean those
points eigible for such connections as specified in the FCC Docket No. 91-141, and
rules adopted pursuant thereto.

"Wireless Service Provider” or "WSP' means a provider of Commercial Mobile Radio
Services ("CMRS") (eg., cdlular service provider, Personal Communications Services
provider or paging service provider).

NETWORK INTERCONNECTION

Compensation terms for services described in this Section are set forth in the Reciproca
Compensation Section below.

This Section describes the interconnection of the facilities and equipment of TCG and
USWC for interconnection of their networks for the transmission and routing of Exchange
Service and jointly provided Switched Access service.

The Parties shdl reciprocaly terminate Loca Exchange, IntraLATA Toll and Switched
Accesstraffic, asfollows:
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The Parties will interconnect with each access tandem in each LATA in which the
Parties originate and terminate IntraLATA Toll and Switched Accesstréffic, as
needed or agreed, o asto permit the interexchange of such traffic. The Partiesaso
will interconnect with each other in each and every locd cdling areain which the
Parties originate Locd Traffic 0 asto permit the interexchange of such traffic.
However, where multiple local cdling areas are served by asingle loca tandem, the
Partieswill interconnect with each other at that loca tandem for origination and
termination of Loca Traffic.

The Parties agree to interconnect their networks through existing and/or new facilities
between their respective switches.

In addition to the interconnection described above, either Party may establish end
office-to-end office or end office-to-tandem or tandem-to-tandem trunk groups. In
the case of host-remote end offices, such interconnection:

a) for origination and termination of Locd Traffic, shal occur at the
location of the host or remote, a the option of the Party deploying
the host-remote end office, without mileage charges if the host option
is selected; and

b) for origination and termination of IntraLATA Toll and Switched
Access traffic, shal occur at the location of the host, with gpplicable
tariff charges.

Fixed Poi ] ,

Each trunk group between pairs of the Parties  switches and/or routing points for the
exchange of Loca Exchange, IntraLATA Toll and jointly provided Switched Access
Traffic shdl be assagned afixed POI. TCG will be repongble for engineering its
network on its side of the POI. USWC will be responsible for engineering the POI
frame (if any) and its network on its sde of the POI.

This Section is not intended to limit the Parties options to choose the facilities over
which to route their originated Local Exchange and IntraLATA Tall Traffic.

. I : . i

The Parties will mutualy agree on the gppropriate Szing for facilities based on the
standards st forth below. The interconnection facilities provided by each Party shall
be Alternate Mark Inversion Line Code and Superframe Format Framing ("AMI") at
ather the DS-1 or DS-3 leve, except as modified below.
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When interconnecting at USWC's tandems, the Parties agree to establish Binary 8
Zero Sum Extended Super Frame ("B8ZS ESF') two-way trunks where technicaly
feasble for the sole purpose of transmitting 64K bps Clear Channd Capability
("CCC") data cals between them. In no case will these trunks be used for calls for
which the User Service Information parameter (also referred to as "Bearer
Capability") is et for "speech.” Where additiond equipment is required, such
equipment would be obtained, engineered, and ingtalled on the same basis and with
the same intervas as any smilar growth job for IXC, LEC, or USWC internd
customer demand for 64K CCC trunks.

When interconnecting &t USWC's digital End Offices, the Parties have a preference
for use of B8ZS ESF trunks for al traffic between their networks. Where available,
such trunk equipment will be used for these Locd Interconnection Trunk Groups and
Meet Point Trunk Groups. Where AMI trunks are used, either Party may request
upgrade to B8ZS ESF when such equipment is available,

All interconnection facilities between the Parties will be szed according to mutua
forecasts and sound engineering practice, as mutually agreed to by the Parties during
planning - forecasting meetings.

Tandem Interconnection:

1 TCG will separateitslocd traffic to U SWEST onto two-way trunk groups
and itstoll traffic to U SWEST onto one-way trunk groups. Both types of
traffic will be ddlivered by TCG to the wire center where U SWEST houses
its access tandem.

2. Thelocd trunk groups may be terminated through U SWEST'slocd
tandem, so long as U SWEST has capacity at itsloca tandem and so long
as U SWEST provides B8ZS ESF capability at itsloca tandem to be used
in accordance with the other provisions of this Agreement. In the absence of
such capacity or cagpability, TCG may require termination of loca trunk
groups through U S WEST's access tandem, but such traffic shall be treated
aslocdl traffic for the purposes of reciproca compensation under this
Agreement.

3. All toll trunk groups will be terminated through U SWEST's access tandem
or end office.

4, Whenever locd traffic sent by TCG to U SWEST's tandem achieves a
standard of 512 ECCS, TCG will deliver such locd traffic on a separate
trunk group to the wire center where U SWEST houses its access tandem.
U SWEST may then route such traffic directly to its end office, without
putting such traffic through either its access tandem or its locd tandem.
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irn, Directiorli

1 Loca Interconnection Trunk Groups and Meet Point Trunk Groups
will be ingdled as two-way trunk groups. Separate two-way trunks
will be established for Switched Access traffic where one of the
Partiesis operating asan IXC. Interconnection will be provided
usng two-way trunks, unless TCG requests the use of one-way
trunks in accordance with stlandard engineering practices.

2. WSP traffic will be ddivered either on a separate
trunk group or on a Switched Access trunk
group. If aSwitched Accesstrunk group is used,
the Party ddlivering the traffic will be reponsible
for the payment of access charges.

erved Syl | Sl I

The Partieswill interconnect their networks using SS7 sgnaing, where available, as
defined in GR-317 and GR-39%4, including ISDN User Part ( ISUP ) for trunk
sgnding and Transaction Capabiilities Application Part ( TCAP ) for CCS-based
featuresin the interconnection of their networks and access to databases such as
800 and Line Information Data Base ("LIDB"), where TCG requests such access
from USWC. TCG may establish CCS interconnections with USWC either directly
and/or through athird party. The Parties will cooperate in the exchange of TCAP
messages to facilitate full interoperability of CCS-based features between their
respective networks, including all CLASS features and functions, to the extent each
Party offers such features and functionsto its own end users. All CCS sgnding
parameters, as may be deployed by either Party for its use, will be provided,
including CPN. Neither Party will be required by the other Party to deploy any
CCS sgnding parameters not dready deployed within its network. All privacy
indicators will be honored.

Loca Interconnection Trunk Arrangements
1 The Parties shdl ddiver traffic over the Locd Interconnection Trunk
Group(s) to an access tandem only for those publicly-dialable NPA NXX

codes served by end offices that directly subtend the access tandem or to
those WSPs that directly subtend the access tandem.

2. Where end office trunking is used, the Parties shdl ddliver traffic over the
Loca Interconnection Trunk Group(s) to an end office only for those
publidy-dialable NPA NXX codes served by that end office.

3. The source for the routing ingtructions shal be the LERG, when available,
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except as pecified in Attachment A. In any case, USWC will not be
required to route calls destined to TCG NXXs via another LEC tandem.

Where either Party ddivers over the Loca Interconnection Trunk Group
miscellaneous cdlls (i.e., time, westher, NPA-555, Busy Line
Verify/Interrupt, 976, 900, Mass Calling Codes) destined for the other

Party, it shdl ddliver such traffic in accordance with the serving arrangements
defined in the LERG.

Toll Free Service calswill be routed over gppropriate trunks carrying
Switched Access Traffic unless the end office Party performs the SSP
function and the 800 SCP returns an intraLATA POT S-routable number
and aCIC of 110. In such acase, these calls will be routed over the
gppropriate trunk groups carrying Loca Exchange or IntraLATA Toll
Traffic, if the POTS-routable number returned is located in one of the Party's
networks.

Neither Party shal terminate Switched Access Traffic over Locdl
Interconnection Trunks.

N11 codes (Le, 411, 611, 911) shall not be sent between the Parties
networks over the Local Interconnection Trunk Groups.

Each Party shdl establish procedures whereby its operator bureau will
coordinate with the operator bureau of the other Party in order to provide
BLV/BLVI services on calls between their repective end users. The Parties
will interconnect as follows:

a For TCG:

BLV and BLVI inquiriesto TCG's operator bureaus shall be routed
using network-routable access codes published in the LERG.

b. For USWC:

BLV and BLVI inquiries to USWC's operator bureaus shall be
routed ether:

1 utilizing network-routable access codes published in the
LERG over message trunks to the access tandem (if TCG
has and utilizies a Carrier Identification Code); otherwise

2. utilizing separate Feature Group D trunks to the TOPS
tandem.
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Notice of Changes

If aParty makes achangein its network which it believes will materiadly
affect the interoperability of its network with the other Party, the Party
making the change shdl provide at least ninety (90) days advance written
notice of such change to the other Party.

. "

In meet point trunking arrangements, either Party can provide the tandem
transport and switching functions and either Party may use Meet Point
Trunks to send and receive Feature Group B and D ("FGB" and "FGD")
calsfrom Switched Access customers who are connected to the other
Party's access tandem. Switched Access cusomerswill direct which Party
will provide each function based on Access Service Requests ("ASRS')
placed with both Parties.

Two-way trunks will be established to enable TCG and USWC to jointly
provide FGB and FGD Switched Access services.

The Parties will use fadilities and two-way trunk groups separate from the
Loca Interconnection Trunk Groups for Meet Point. Where separate
facilities are used for Meet Point Trunks, neither Party will charge the other
Party for these facilities, including multiplexing and Crass Connects.

In the case of Switched Access services provided through ether Party's
access tandem, neither Party will offer blocking capability for Switched
Access customer traffic ddlivered to the other Party's tandem for completion
on that Party's network. Neither Party shall have any responghbility to ensure
that any Switched Access customer will accept traffic the other Party directs
to the Switched Access customer.

The tandem Party in meet point trunking arrangements shdl direct traffic
received from Switched Access customers directly to the other Party's end
office where such connection exists and is available. Where no end office
connection exigs or is available, traffic received from Switched Access
customers shall in al cases be sent to the other Party's tandem under which
the end office is homed.

Traffic sent to Switched Access customers shdl in al cases be routed from
the end office through only one tandem of either Party to the Switched
Access customer. The Parties understand and agree that the Switched
Access customer may salect which Party's access tandem is used for traffic
sent to the Switched Access customer. Proof of such selection shdl bein
the form of ASRs from the Switched Access customer.
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The Parties agree to cooperae in determining the future technical feasibility
of a switch vendor supported method of routing originating meet point traffic
viaatandem of one Party and a tandem of the other Party for the purpose of
delivering such traffic to the Switched Access customer (e.g. Carrier
Identification Parameter (CIP)). If such an arrangement is found to be
technicaly feasible, the Parties will cooperate in implementing the
arangement, including the adoption of appropriate compensation terms.
USWC agreesthat it will make any necessary modifications of its tariffs to
implement any of the itemsin this subsection. Such modifications will be
made within 30 days of a determination by the Parties of the feagbility and
avallability of such an arrangement, including appropriate compensation
terms.

The Parties will provide CCS to one another, where and as available, in
conjunction with two-way Meet Point Trunk Groups. The Parties will
provide dl CCS sgnding including Charge Number, originating line
information ("OLI"), etc. For terminating FGD, ether Party will pass CPN if
it receives CPN from FGD carriers. All privacy indicators will be honored.
Where available, network sgnding information such as Transt Network
Sdection ("TNS") parameter (CCS environment) and CIC/OZZ information
(non-CCS environment) will be provided by the end office Party wherever
such information is needed for cdl routing or billing. Where CIC/OZZ or
TNS information has not been provided to the end office Party, the tandem
Party will route originating Switched Access treffic to the IXC using available
trandations. The Partieswill make reasonable efforts to obtain any
necessary CIC/OZZ codes directly from Switched Access customers who
use such codes. The Partieswill follow al OBF adopted guiddines
pertaining to TNS and CIC/OZZ codes, unless the Parties agree otherwise.

CCS ghdl be used in conjunction with Meet Point Trunks, except
multifrequency ("MF") sgnding must be used on a separate Meet Point
Trunk Group for originating FGD access to Switched Access customers that
use MF FGD signding protocol. For terminating FGD access from
Switched Access customers that use MF FGD, the tandem Party will, asa
first choice, complete those cdlls to the end office provider over the CCS
Meet Point Trunk Group.

All originating Toll Free Service cals for which the end office Party requests
that the tandem Party perform the SSP function (eg., perform the database
query) shal be delivered to the tandem Party usng GR-394 format over the
Meet Point Trunk Group. Carrier Code "0110" and Circuit Code of 08"
shdl be usad for dl such cdlls.

All originating Toll Free Sarvice cdls for which the end office Party performs
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the SSP function, if ddivered to the tandem Party, shdl be ddlivered by the
end office Party usng GR-394 format over the Meet Point Trunk Group for
cdlsdegtined to IXCs, or shdl be ddivered by the end office Party using
GR-317 format over the Locd Interconnection Trunk Group for cals
destined to end offices that directly subtend the tandem or the designated
LATA-wide tandem to which the calls are ddivered.

10. Originating Feature Group B calls delivered to either Party's tandem shdl use
GR-317 sgnaing format unless the associated FGB carrier employs GR-
394 sgnding for its FGB traffic at the serving access tandem.

- | Office Fundii

The Parties shal share responghility for al Control Office functions for trunks
carrying Loca Exchange and IntraLATA Toll Traffic, and both Parties shdl share
the overdl coordination, ingtdlation, and maintenance respongihilities for these trunks
and trunk groups.

The end office Party is respongble for dl Control Office functions for the Meet Point
trunks, and shall be responsible for the overdl coordination, ingallation, and
maintenance respongbilities for these trunks.

, | Trouty it

At the time of ingalation of interconnection trunks, and & no additiona charge, the
Partieswill cooperativedy ingal and test the trunks. Additiondly, TCG and USWC
sl

1 Cooperatively plan and implement coordinated repair procedures for the
Meset Point and Local Interconnection Trunks and facilities to ensure trouble
reports are resolved in atimely and appropriate manner.

2. Provide trained personned with adequate and compatible test equipment to
work with each other stechnicians.

3. Notify each other when thereis any change affecting the service requested,
incduding the due date.

4, Coordinate and schedule testing activities of their own personnd, and others
as gpplicable, to ensure itsinterconnection trunks/trunk groups areingdled
per the interconnection order, to ensure that the trunks/trunk groups meet
agreed- upon acceptance test requirements, and to make commercialy
reasonable efforts to place the trunks/trunk groupsin service by the due
date.

December 10, 1996



-16 -

Perform sectiondization to determineif atrouble condition islocated inits
facility or its portion of the interconnection trunks prior to referring the
trouble to each other.

Advise each other s Control Officeif thereis an equipment failure which
may affect the interconnection trunks.

Provide each other with a trouble reporting number to awork center thet is
staffed 24 hours aday/7 days aweek.

Provide to each other test-line numbers and access to test lines, including a
test-line number that returns answer supervison in each NPA-NXX opened

by a Party.

Based on the network architecture, the Parties agree to the mutual exchange
of test calls to ensure the proper recording of usage records in each
company sswitch, where gpplicable. These tests are repestable on demand
by either Party upon reasonable notice.
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: :

The Parties agree that during the first year of interconnection, joint
forecasting and planning meetings will take place no less frequently than once
per quarter.

The Parties shdl establish joint forecagting responghilities for traffic utilizetion
over trunk groups. Intercompany forecast information must be provided by
the Parties to each other four timesayear. The quarterly forecasts shdll
include:

a @ tandem L ocal Interconnection and Meet Point Trunks,

(2)  tandem-subtending Loca Interconnection and end office
equivalent Meet Point Trunk requirements; and

3 direct end office interconnection trunks
for aminimum of three (current and plus-1 and plus-2) years,

b. The use of Common Language Location Identifier (CLLI-MSG),
which are decribed in Bdlcore documents BR 795-100-100 and
BR 795-400-100;

C. A description of mgor network projects anticipated for the following
gx months that could affect the other Party. Major network projects
include trunking or network rearrangements, shifts in anticipated
traffic petterns, or other activities that are reflected by a sgnificant
Increase or decrease in trunking demand for the following forecaging
period. This planning will include the issues of network capacity,
forecasting and compensation calculation, where appropriate.

If differencesin quarterly forecasts of the Parties vary by more than 24
additional DSO two-way trunks for each Loca Interconnection Trunk
Group, the Parties shal meet to reconcile the forecast to within 24 DSO
trunks.

If atrunk group is under 75 percent of centum call seconds (ccs) capacity on
amonthly average bads for each month of any three month period, either
Party may request to resize the trunk group, which resizing will not be
unreasonably withheld. If aresizing occurs, the trunk group shdl not be left
with less than 25 percent excess capacity. In al cases, grade of service
objectives identified below shal be maintained.

Each Party shdl provide a specified point of contact for planning, forecasting
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and trunk servicing purposes.
: e Of :

A blocking standard of one half of one percent (.005) shall be maintained during the
average busy hour for find trunk groups carrying jointly provided Switched Access

traffic between an end office and an access tandem.  All other find trunk groups are
to be engineered with a blocking standard of one percent (.01).

Interconnection Deployment

The Parties agree to devel op and implement engineering guiddines which will
encourage the economic deployment of increasingly robust and diverse
interconnection between their networks. The Parties agree that these guidelines,
when developed, will form the basis for creation of additiona direct trunk groupsto
end offices. The Parties agree to establish these additiona direct trunk groups to
end offices, subject to the availability of facilities and trunk equipment, as soon asthe
traffic volumes between any two switches or Routing Points reeches atotal volume
equivaent to 512 CCSin the busy hour per month for a period of two consecutive

months. However, the Parties may choose not to establish these trunks only by
mutua agreement.

. i Servic

Ordersto and from the Parties to establish, add, change or disconnect trunks shall
be processed by use of an Access Service Reguest ("ASR") using an eectronic
ordering interface, when available, as the means of tranamitting such orders. The
Parties agree to cooperate in the establishment of an eectronic interface to exchange
orders.

Orders that comprise amgjor project shal be submitted at the same time, and their
implementation shal be jointly planned and coordinated. In this context, mgor
projects are those that require the coordination and execution of multiple orders or
related activities between and among the Parties work groups, including but not
limited to the initid establishment of interconnection trunk groups and servicein an
area, NXX code moves, re-homes, facility grooming, or network rearrangements.

Network Management

1 Protective Controls. Either Party may use protective network traffic
management controls such as 7-digit and 10-digit code gaps on traffic
toward each other's network, when required to protect the public switched
network from congestion due to facility failures, switch congestion or falure
or focused overload. The Partieswill immediady notify each other of any
protective control action planned or executed.
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2. Expansve Controls. Where the capability exigts, originating or termingting
traffic reroutes may be implemented by ether Party to temporarily relieve
network congestion due to facility falures or dnorma caling patterns.
Reroutes will not be used to circumvent normal trunk servicing. Expangve
controls will only be used when mutualy agreed to by the Parties.

3. Mass Cdling. The Parties shdl cooperate and share pre-planning
information regarding cross-network cal-ins expected to generate large or
focused temporary increasesin cal volumes, to prevent or mitigate the
impact of these events on the public switched network.

4. High Volume Cdling Trunk Groups. TCG and USWC shall cooperate to
establish separate trunk groups for the completion of calsto high volume
customers such asradio station contest lines.

iffed Sanvi

Either Party may opt at any time to terminate to the other Party some or dl of its
traffic viaany tariffed service offered by the other Party (within the terms of the other
Party stariff), or any service governed by a contract (within the terms of the
contract) between the two Parties. Any such rearrangements resulting from such
election shdl require appropriate notification to the other Party, joint planning,
forecasting and project management.

End User Repair CAls

The Parties will educate their respective customers as to the correct telephone
numbersto call in order to access their respective repair bureaus. In the case of
misdirected repair cals, neither Party shall make disparaging remarks about the other
Party, nor shdl they use these repair cdls as the basis for internd referrals or to
solicit customers to market services, nor shdl they initiate any extraneous
communications, beyond the direct referrd (if any) to the correct repair telephone
number. Either Party may respond with correct information in answering customer

questions. The Parties will provide their respective repair contact numbers to one
another on areciproca bass.

Referrd Services

When an end user customer changes from USWC to TCG, or from TCG to

USWC, and does not retain its origind telephone number, and the end user

customer (or the customer's new provider on behdf of the customer) requests
provison of areferrd announcement, the Party formerly providing service to the end
user will provide areferral announcement on the abandoned telephone number. This
announcement will provide the new number to be dialed to reach this cusomer. This
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announcement will be provided for the standard period and on the terms specified in
each Party's exchange service tariff in effect as of the date this Agreement is
executed.

NONDISCRIMINATORY ACCESSTO NETWORK ELEMENTS

USWC shdl provide TCG access to the following unbundled Network Elements for the
provison of telecommunications servicesby TCG. TCG, at its option, may combine such
Network Elements from USWC with elements of its own network to provide such services.
USWC's prices charged to TCG will be no greater than the cost of providing the Network
Element, including a reasonable profit.

A.  Loaps.

USWC will make unbundled Basic Loops available as set forth below.

1

-20-

Description of Loop Service. Loop Service conssts of various network
elements (including an EICT and an unbundled loop) and that provide for
trangport between the Network Interface Device ("NID") a an end user
premises and a mutudly-agreed upon point of interconnection between
USWC and TCG in the USWC Wire Center from which the transport is
extended. (When the Loop Service is connected to TCG's collocated facility
a aUSWC Wire Center, the point of interconnection isthe POT Bay in the
Wire Center.) The Loop Service includes the Network Interface Device,
for which there is no separate charge. At its sole discretion, USWC will
provide Loop Service over technology that meets the defined parameters for
each Loop type.

Use and Suitability of Loop Service. Loop Service may not be used to
provide any service that would degrade or otherwise adversdly affect
USWC's network services.

Avalability of Loop Service. Loop Serviceisavailableto TCG from dl
USWC Wire Centers on afirst-come, firs-served basis (applicable to all
cariers, including USWC) and subject to the availability of facilities a the
premises of the TCG end user customer. Certain of USWC's geographica
aress are served solely via Digita Loop Carrier. In such areas, ISDN-
capable Loops will be provided unlessthe Digital Loop Carrier does not
have the technologica capability to provide ISDN to end-users.

Interconnection to Service a Central Office POI. TCG must connect Loop
Service ether:

a viacross connect to a TCG collocated transport facility in the
USWC centrd office from which Loop Serviceis extended; or
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b. by means of USWC Specid Access Service that terminates et a
TCG Point of Presence ("POP") or to a TCG collocated transport
facility (viaEICT) in another USWC Wire Center; or

C. via cross connect to athird party’s collocated transport facility in the
USWC centrd office from which Loop Service is extended.

Loop Service Prices.

USWC will provide Loop Service at the prices st forth initsinterim tariffs.

The prices st forth in USWC'sinterim tariffs do not include Commission or
FCC mandated surcharges or applicable taxes. For partid months, USWC
will prorate the monthly charge on aper day rate.

USWC shdl charge nonrecurring and monthly recurring rates as set forth in
itsinterim tariffs for each Loop, plus gpplicable EICT charges, and
applicable multiplexing charges, if multiplexing is requested. If the Loop and
the EICT are ordered by TCG as associated orders, USWC will not impose
any nonrecurring charge for the EICT. All Loop pricesinclude any
applicable End User Common Line and Carrier Common Line flat rate
equivaent charges.

In addition to Basic Loops, TCG may order Basic Loops with conditioning
for ISDN, ADSL/HDSL, and T-1/DS1 (4-Wire), where such conditioning
istechnicdly feesble. USWC may charge TCG for conditioning of these
Loops on the same terms which it charges its own retail customers for
conditioning. If USWC normadly charges its customers an up-front fee for
such conditioning, it may require TCG to pay the same up-front fee. Where
TCG requests conditioning and the conditioning or facilities are not such that
USWC hasaretail end user service using such requested conditioning, then
USWC may charge TCG for such conditioning. |If the fee for conditioning
for aparticular type of Loop is built into the monthly costs for its customers,
USWC may not charge TCG an up-front fee for such conditioning.

A cancdlation charge may apply if TCG cances an order for any type of
Loop after provisoning has begun and prior to completion.

Use of Meet Points. \When meet-points are used to access unbundled
network dements, TCG is responsible for the meet- point costs, normally
through recurring rate elements for the type of service provided, associated
with gaining access to these dements.

Assgned Telephone Number. TCG isresponsble for assgning any
telephone numbers necessary to provideits end users with Exchange
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10.

11.

Savice.

Billing and Payment. USWC will bill and TCG will pay Loop Service billsin
accordance with USWC's hilling, bill disoute resolution, late payment
charges and disconnection for nonpayment requirements as set forth in
applicable tariff.

Ordering. TCG must order Loop Service via service order request forms,
and subsequently via an eectronic interface usng USWC's gppropriate
system (as soon as that interface is available to any tdecommunications
carier). USWC will provide TCG accessto this sygem initidly a no
charge, unless and until a charge associated with the use of such systemis
authorized by any gtate in which the Parties have signed an interconnection
agreement, in which case that charge shall be used asan interim rate. At the
time the Commission authorizes a permanent rate for this service, if any, such
rate will be imposed in accordance with the Commission's order and the
Parties will true-up the amounts owed, if any, under the permanent rate.
USWC will dso provideinitid training in its use for ordering Loop Service.

Provisoning Intervals. Basic Loops and conditioning will be provided within
the same period of time USWC provisonsiits like exchange service at that
timein the same areausing Smilar fadilities requiring fidd work (wiring).
Conditioning for ADSL, HDSL and T-1/DS1 will have intervas identica to
theintervas for USWC's provisoning of its own hi-cap services. Intervals
for aproject (10 or more linesto asingle end user premises on arequest at
the same time) will be established on a negotiated interval bass (not to
exceed the intervals USWC providesto itself and its customers).

Searvice Coordination. Loop Service will be provided on the due date and
on the same basis that USWC provides smilar service to its own customers.
Additiond service coordination is charged as additiona Iabor billing per
USWC's tariff.

The following coordination procedures gpply only to Basic Loops, with
Basic Testing at Designated Time, ordered as aproject (10 or more linesto
asingle end user premises on arequest a the same time):

a) On each unbundled Loop order,
TCG and USWC will agreeon a
cutover time at least 48 hours
before that cutover time. The
cutover timewill be defined as a
30 minute window within which
both the TCG and USWC
personnel will make telephone
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b)

contact to complete the cutover.

Within the appointed 30 minute
window, the TCG person will cdl
the USWC person designated to
perform cross-connection work
and when the USWC personiis
reached in that interval such work
will be promptly performed. If
the TCG personfailsto cal or is
not ready within the appointed
interva, and if TCG had not
called to reschedule the work at
least 2 hours prior to the start of
theinterval, USWC and TCG
will reschedule the work order
and TCG will pay the non
recurring charge for the
unbundled Loops scheduled for
the missed gppointment. In
addition, nonrecurring charges for
the rescheduled appointment will
apply. If the USWC personis
not available or not ready at any
time during the 30 minute interval.
TCG and USWC will

reschedule and USWC will
waive the nonrecurring charge for
the unbundled L oops scheduled
for that intervd. If unusud or
unexpected circumstances
prolong or extend the time
required to accomplish the
coordinated cut-over, the Party
responsiblefor such
circumstances is respongble for
the reasonable labor charges of
the other Party. Delays caused
by the customer are the

respongbility of TCG.

In addition, if TCG has ordered INP or cal referrd in
associaion with the Basic Loop ingdlation, USWC will
coordinate implementation of INP or cal referrd with the
Basic Loop ingdlation; provided, separate INP or call
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12.

13.

referral nonrecurring charges will gpply.

Maintenance and Testing. TCG is respongble for receiving and coordinating
resolution of al end user trouble reportsinvolving Loop Service. TCG will
isolate any trouble to the Loop portion of the service before contacting
USWC to report the trouble. USWC will charge TCG additiona labor
billing charges (at USWC tariffed rates) when the trouble is referred to
USWC and the trouble is found to be either on the customer side of the NID
or on the TCG side of the POI or collocation POT Bay. Inthe event that
USWC reports no trouble found, and it is subsequently determined that
there was a trouble on USWC's side of the POI (excluding an intermittent
trouble), TCG will charge USWC additiona labor billing charges (at TCG
tariffed rates) associated with testing for the trouble. Each Party will provide
to the other Party the results of any testing that is undertaken pursuant to this

paragraph.
Responsibilities of the Parties.

a TCG and USWC will work cooperatively to develop forecasts for
unbundled Loop Service. USWC requests an eighteen (18) month
forecast of unbundled Loop Service. The forecast will include the
specific serving Wire Center that will be requested, plus the spedific
quantity of each service desired. The forecast will be provided
quarterly and will be treeted as Proprietary Information under this
Agreement.

b. The Parties agree that TCG will be the single point of contact for its
end user customers.

C. USWC will not provide repair or other assstance to TCG end user
customers (who identify themsalves as such) except to refer such
persons who cal USWC to TCG. TCG will provide USWC with
TCG'stall-free service referral number.

d. If, and only if, TCG's end user customer controls access to the NID,
TCG musgt ensure that USWC has accessto the NID at the TCG
end user customer's premises.

e TCG warrants that for each end user for whom TCG orders
disconnection of USWC exchange service, TCG has received
proper authorization from that end user to order such disconnection.

TCG shdl obtain and verify such authorization using sandard
industry practices, such asin certain circumstances third-party
veification.
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f. The Parties agree to abide by existing and future Commission rules
that address damming of loca exchange customers by LECs.

o] If USWC terminates or TCG disconnects any Loop Service,
USWC will have no obligation to have any communication with
TCG's customer in connection with such termination or
disconnection, unless required by an order or rule of the
Commisson.

Transport.

USWC will provide unbundled access to shared transmission facilities between end
offices and the tandem switch. Further, USWC will provide unbundled access to
dedicated transmission facilities between its central office or between such offices
and those of competing carriers. Thisindudes, a aminimum, interoffice facilities
between end offices and servicing Wire Centers ("SWCs'), SWCs and IXC POPs,
tandem switches and SWCs, end offices or tandems of USWC, and the wire centers
of USWC and requesting carriers.  USWC will aso provide dl technicaly fessble
transmission capabilities, such as DS1 and DS3, that TCG could use to provide
telecommunications services, provided that the foregoing does not require USWC to
unbundle itsfiber.

Until the Commission establishes permanent rates, the rates for transport
ghdl be those st forth in USWC's interim tariffs.
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C. Ports/l oca Switching.

1 The switching network dement includes facilities thet are
associated
with the line
(eg.theline
card),
fedilities that
areinvolved
with
switching the
cdl, and
fecilities used
for custom
routing. The
locd
switching
network
dementis
comprised of
threerate
eements.

a Line-related (per line)

(@D} Theswitching
dements
encompass line-
sde and trunk-
sdefadlities plus
the features,
functions and
capabilities of the
switch. This
includes the
functions of
connecting lines
to lines, trunksto
lines, linesto
trunks, linesto
switched
features, and
trunks to trunks.
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)

3

Theline-re ated
locdl switching
dement indludes.

@
(b)
©
(d)
(©
()
@
(h
()

Telephone number

Directory liging

Did tone

Signding (loop or ground dtart)

On/off hook detection

Audible and power ringing

Automatic message accounting (AMA) recording
Accessto 911, operator services, and directory assistan
Blocking options (900 services)

The switching
dement does not
include verticd
SENViCES,
induding cusom
cdling and
CLASS features,
that are currently
offered as
finished retall
services and are
avalablefor
resae.

The access point
for line-sdelocd
switching
interconnection,
depending upon
the dement, is
the Didribution
Frame (DF) or
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the Digital Cross-
connect Bay
(DSX) of the
UswcC
designated
sarving Wire
Center.

4 Physcd traits -
line 9de dements

@
Andog line sde port will be two wire POTS type conne

(b)
Digitd line sde port will be two wireinterface per ANS

(5) Until the
Commisson
establishes
permanent rates,
theraesfor line
related local
switching shdl be
those st forth in
USWC'sinterim
taiffs.

Trunk-sdeloca switching
eement (per minute of use)

The trunk-sdelocd switching
interconnection dement includes
the switching functions of
connecting linesto lines, trunksto
lines, linesto trunks, linesto
switched features, and trunks to
trunks.

Cusgtomized routing
(1) Description
Customized

routing will
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2

©)

(4)

enable TCG to
direct particular
classes of cdlsto
particular
outgoing trunks.
TCG canuse
customized
routing to direct
its customers
calsto 411,
555-1212, or O-
toitsown
directory
assstance or
operator services
plaform.

Limitations

Because thereis
alimitationin the
technical
feaghility of
offering cusom
routing beyond
the capacity of
the 1A ESS
switch,
customized
routing will be
offered to Al
competitorson a
fird-come, first-
served basis.

The price for
customized
routing will be
provided on a
case-by-case
basis.

Theswitching
eement does not
include verticd
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SENVICES,
including custom
cdling and
CLASS features,
that are currently
offered as
finished retall
services and are
avalable for
resde.

Cross-connects

USWC will make available unbundled Cross Connects between
TCG's collocation arrangements and any interconnection to
USWC's unbundled Network Elements. Until the Commission
establishes permanent rates, the rates for cross-connects shall be
those set forth in USWC's interim tariffs

i

USWC will make available multiplexing services in connection with USWC's
unbundled transport or other USWC services or USWC's unbundled Network
Elements, including EICT to other collocators. Until the Commission establishes
permanent rates, the rates for multiplexing shall be those set forth in USWC'sinterim
tariffs

USWC will make available, as described dsawhere in this Agreement,
interconnection to its SS7 sgnding network to enable Sgnaing necessary for cal
routing and completion between the Parties. USWC will dso make available
unbundled SS7 sgnding Links (Le,, A, B, and D Links) for connection to USWC's
STPs.

USWC will make available accessto Toll Free Service and LIDB databases through
its STPs on aper query basis. If any additional databases are determined to be
required under TA 1996 as necessary for call routing and completion, USWC will
meake such databases and associated signaling available to TCG.

USWC offers a network-based caling name ddlivery service for sleto itsown end

users. Accordingly, USWC will provide to TCG access to the caling name
database used to provide this service.
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G. Earecass far Certain Unbundled Netwark Flements

The Parties will cooperate in the provision of forecasts to USWC for relevant
unbundled Network Elements.

H. Bana Fide Requedt Pracess.

Any request for interconnection or access to an unbundled Network Element that is
not already available as described herein shall be trested as a Bona Fide Request.

USWC shdl use the Bona Fide Request Process to determine technical feasibility of
the requested interconnection or Network Elements and, for those items found to be
feasible, to provide the terms and timetable for providing the requested items.

1

-31-

USWC will consder and andyze anew request by TCG for interconnection
or access to an unbundled Network Element with the submission of aBona
Fide Request hereunder, pursuant to the Bona Fide Request Process in this
subsection.

A BonaFide Reguest shdl be submitted in writing and shal, a& aminimum,
include: (a) atechnica description of each requested Network Element or
interconnection; (b) the desired interface specifications; (c) each requested
type of interconnection or access; (d) a statement that the interconnection or
Network Element will be used to provide atelecommunications service; and
(e) the quantity requested.

Within fifteen (15) business days of its receipt, USWC shdl acknowledge
receipt of the Bona Fide Request and in such acknowledgment advise TCG
of any missing information, if any, necessary to process the Bona Fide
Request. Theresfter, USWC shal promptly advise TCG of the need for any
additiond information that will facilitate the andyds of the Bona Fide
Request.

Except under extraordinary circumstances, within thirty (30) caendar days
of itsreceipt of the Bona Fide Request and dl information necessary to
processit, USWC shall provideto TCG a prdiminary andysis of the Bona
Fide Request. The prdiminary analysis shal specify whether or not the
requested interconnection or access to an unbundled Network Element is
technicdly feasble and otherwise qudifies as a Network Element or
Interconnection as defined under TA 1996.

a If USWC determines during the thirty day period that a Bona Fide

Request is not technicdly feasible or that the Bona Fide Request
otherwise does not qualify as a Network Elemert or interconnection
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that is required to be provided under TA 1996, USWC shall advise
TCG as soon as reasonably possible of that fact, and promptly
provide a written report setting forth the basis for its conclusion, but
in no case later than ten days after making such determination.

b. If USWC determines during the thirty day period that the Bona Fide
Reguest istechnicdly feasible and otherwise qudifies under TA
1996, it shdl notify TCG in writing of such determination but in no
case later than ten days after making such determination.

C. As soon as feasible, but not more than ninety (90) days after USWC
notifies TCG that the Bona Fide Request is technicdly feesible,
USWC shdl provideto TCG aBona Fide Request quote which will
include, at aminimum, a description of each interconnection and
Network Element, the quantity to be provided, the ingtalation
intervals, and either:

(1) the applicable rates (recurring and nonrecurring) including
the amortized development cogts of the interconnection or
the network eements; or

(2)  thedevelopment costs of the interconnection or Network
Element and the applicable rates (recurring and
nonrecurring) excluding the development cods.

The choice of using option ¢(1) or ¢(2) shal be at USWC's sole
discretion.

For the purposes of this section, the development costs shdl be limited to the
actua direct costs incurred in the development of the Network Element.

The gpplicable rates (recurring and nonrecurring) for each Network Element
shdl be limited to the actual costsincurred plus reasonable shared and
common costs and a reasonable profit, as determined by appropriate
regulatory bodies or by agreement of the Parties.

If USWC has used option ¢(1) in its Bona Fide Request quote, then within
thirty (30) days of itsreceipt of the Bona Fide Request quote, TCG must
indicate its nonbinding interest in purchasing the interconnection or Network
Element a the stated quantities and rates, cancd its Bona Fide Request, or
seek arbitration.

If USWC has used option ¢(2) in its Bona Fide Request quote, then within
thirty (30) days of its receipt of the Bona Fide Request quote, TCG must
either agree to pay the development costs of the interconnection or Network
Element, cancel its Bona Fide Request, or seek arbitration.
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If TCG agreesto pay the development costs and requests USWC to
proceed:

a USWC will additionaly charge those development costs, on a
prorated basis (set forth in (c) below), to the next nine parties who
place an initia order after TCG for the interconnection or Network
Element;

b. As each additiond party placesitsinitid order for the
interconnection or Network Element, USWC will refund the
appropriate prorated portion of the development costs to parties
who have previoudy paid development costs (as set forth in ()
below); and

C. The charges and refunds will be made using the proration chart set
forth in this Agreement with respect to collocation, except that the
period of proration for charges and refunds shall be 36 months from
when USWC first makes the interconnection or Network Element
available.

If USWC has used option ¢(2) in its Bona Fide Request quote and TCG has
accepted the quote, TCG may cancel the Bona Fide Request at any time,
but will pay USWC's reasonable development costs of the interconnection
or Network Element up to the date of cancellation.

Additiondly, if USWC has used option ¢(2) in its Bona Fide Request quote
and USWC later determines that the interconnection or Network Element
requested in the Bona Fide Request is not technically feasible or otherwise
does not qualify under TA 1996, USWC shdl notify TCG within ten
business days of making such determination and TCG shal not owe any
compensation to USWC in connection with the Bona Fide Request. Any
development costs paid by TCG to that point shal be refunded by USWC.

If either Party believes that the other Party is not requesting, negotiating or
processing any Bona Fide Request in good faith, or disputes a determination,
or price or cost quote, it may seek mediation or arbitration.

NONDISCRIMINATORY ACCESSTO POLES, DUCTS, CONDUITSAND
RIGHTS-OF-WAY

Each Party shdl provide the other Party accessto its poles, ducts, rights-of-way and
conduits its controls on terms, conditions, and prices comparable to those offered to any
other entity pursuant to each Party's gpplicable tariff and/or standard agreements.

-33-
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V. EMERGENCY SERVICES, DIRECTORY ASSISTANCE AND OPERATOR
CALL COMPLETION SERVICES (E9-1-1, O-)

Emergency Services

A.

1

Each Party will cooperate to ensure the seamless operation of emergency
cdl networks, including E9-1-1 and 0- emergency cdls.

Except as otherwise specified in this Agreement, USWC will provide any of
the sarvices discussed in this Section in accordance with the rates, terms and
conditions of its tariffs.

USWC will permit TCG to interconnect to the USWC E9-1-1 tandems
which serve the areas in which TCG provides exchange services so that
TCG scustomers may place calsto Public Safety Answering Points

( PSAPs ) by diding 911.

TCG and USWC will work cooperatively, including where necessary,
meeting with PSAP operators and/or state, county and municipal
government officids, to explain TCG sinterconnection with the Public
Safety emergency network.

USWC will not use information obtained from TCG in connection with
edablishing and maintaining the E9-1- 1 databases for any purpose not
directly associated with the operation of the Public Safety emergency
network.

USWC, as operator of the Automeatic Location Identifier ("ALI") database
will maintain processes and procedures to receive and process TCG
customer information within two business days. USWC will maintain an
electronic interface process to permit TCG to eectronicaly update the ALI
database with TCG subscriber information at no charge. The Parties further
agree to work in industry fora, such as the Nationd Emergency Numbering
Association ( NENA ), to establish an industry standard format for transfer
of E-9-1-1 customer records.

USWC will provideto TCG, a no charge, copies of the current Master
Street Address Guides ("MSAGS'), on magnetic tape or diskette, for the
countiesin which TCG provides Exchange Service, whenever USWC
receives an update to the MSAGs. Both Parties agree to work with the
MSAG adminigtrator to obtain online read-only access to the MSAGs as
soon as possible.
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Upon gpprovd of its requested modification to the nonpublished number
section of its exchange sarvice tariff, USWC will provide TCG with the ten-
digit subscriber number for each PSAP which sub-tends each USWC E9-1-
1 tandem to which TCG isinterconnected so that TCG or its Operator
Services contractor may transfer O- calsto the PSAP. Thisinformation will
be provided to TCG within ten days of the gpprova of the modification to
USWC'staiff. TCG agreesto hold thisinformation in confidence and will
use the information soley for the purpose of routing 0- cdlsfrom the TCG
Operator Services platform to the PSAPs. 1n addition, USWC agreesto
provide TCG with updates to this information in the same time frame and
manner in which that information is provided to USWC s Operator Services
work centers.

USWC agreesto provideto TCG, at no charge, Selective Router Tandem

L ocation maps which define the boundaries served by al controllers/tandems
in the areas where TCG provides Exchange Service. USWC will provide
updated maps if and when the maps are changed.

, : - \Whi

TCG's access to customer guide pagesin USWC's directories shall be
provided in accordance with Paragraph 3, page 48 of the Commisson's
Order.

Competitive Loca Exchange Carrier Listings Service ("Listings') conggts of
USWC placing the
names, addresses
and telephone
numbers of TCG's
end usarsin
USWCssliging
database, based on
end user information
provided to USWC
by TCG. USWC is
authorized to use
Ligingsin Directory
Assistance and as
noted below.

TCG will provide in standard, mechanized format, and USWC will accept at
no charge, one primary ligting for each main telephone number belonging to
TCG send user customers. Primary listings are as defined for USWC end
usersin USWC sgenerd exchange tariffs. TCG will be charged for
premium ligings, (including, but not limited to, additiond, foreign, cross
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reference, and informationd listings) and privacy listings (including nort
published, non-list, and no solicitation) at USWC s generd exchange liding
tariff rates, less applicable wholesde discounts. However, there shdl be no
explicit charge to TCG associated with the process of ddivering Listings
information. When utilizing Remote Cdl Forwarding for local number
portability, TCG can list only one number without charge - either the end
customer sorigind telephone number or the TCG-assigned number.

USWC will furnish TCG the Ligtings format pecifications. USWC cannot
accept Listings with advance completion dates. Large volume activity (eg.,
100 or more ligtings) on a caption set is considered a project that requires
coordination between TCG and USWC. USWC will processdl Listings
data received from TCG with the same frequency applicable to USWC's
processing of its own database information.

TCG grants USWC a non-exclusive license to incorporate Listings
information into USWC's directory assistance database. USWC may use
TCG'sLigiings and disseminate TCG's Ligtings to third partiesin the
following manner:

a Treat the sameas USWC send user listings - No prior
authorization is needed for USWC to release Listings to directory
publishers or other third parties. USWC will incorporate Listings
information in dl existing and future directory assstance applicaions
developed by USWC. TCG authorizes USWC to sdl and
otherwise make Ligtings available to directory publishers. USWC
shall be entitled to retain revenue associated with any such sdes.
Ligtings shdl not be provided or sold in such amanner asto
Segregate end users by carrier.

Upon 60 days naotice to USWC, TCG may select to change to the following
method for USWC's use of TCG's Ligtings and dissemination of TCG's
Ligtingsto third parties:

b. Restrict to USWC sdirectory assistance -- Prior authorization
required by TCG for dl other uses. TCG
makes its own, separate agreements with
USWC, third parties and directory
publishers for al uses of its Ligtings beyond
DA. USWC will provide Ligtingsto
directory publishers (including USWC s
publisher affiliate), other third parties and
USWC products only after the third party
presents proof of TCG sauthorization.
USWC shdl be entitled to charge its tariffed
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rates associated with any such transaction,
but the Parties agree to negotiate adivison
of these revenuesin the future. Lidings shall
not be provided or sold in such amanner as
to segregate end users by carrier.

USWC will make available to TCG and its end user customers any specific
directory listing options, including, but not limited to, privacy protections, that
are available to USWC's own customers. All such options will be made
available through the eectronic data exchange process used by TCG for

Lidings.

To the extent that Sate tariffslimit USWC sliability with regard to Ligtings,
the applicable state tariff(s) is incorporated herein and supersedes the

Limitation of Liability Section of this Agreement with respect to Ligtings
only.

USWC Respongbilities

a USWC isresponsble for maintaining Ligtings, including entering,
changing, correcting, rearranging and removing Lisingsin
accordance with TCG orders. USWC will make commercidly
reasonable efforts to ensure Ligtings information provided to USWC
is properly processed by USWC in an accurate and correct manner
and agrees to hold TCG harmlessfor any errorsin Listings
information processed by USWC. USWC will accommodate non-
published and non-listed Ligtings in the same manner that USWC
accommodates its own customers information, provided that TCG
has supplied USWC the necessary privacy indicators on such

Lidings
b. USWC will indude TCG Ligingsin USWC s Directory Assstance

sarviceto ensure that calersto USWC s Directory Assistance
sarvice have non-discriminatory accessto TCG sLidings

C. USWC will incorporate TCG Ligtings provided to USWC in the
white pages directory published on USWC sbehdf. TCG'send
user customer listings will be commingled with the end user customer
listings of USWC.

TCG Responghilities
a TCG will make commercidly reasonable efforts to ensure Ligtings

information provided to USWC is accurate
and correct and agrees to hold USWC
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harmless for any errorsin Listings
information provided to USWC. TCG shall
be soldly responsble for knowing and
adhering to state laws or rulings regarding
Ligtings and for supplying USWC with the
goplicable Ligtings information.

TCG isresponsblefor dl dedings with, and on behdf of, TCG's
end users, including:

(@D} All end user account activity, eg. end user queries and
complants.

2 All account maintenance activity, e.g., additions, changes,
issuance of orders for Listingsto USWC.

3 Determining privacy requirements and accurately coding the
privecy indicators for TCG's end user information. If end
user information provided by TCG to USWC does not
contain a privacy indicator, no privacy restrictions will gpply.

U SWEST Direct will permit TCG to hill and collect from itsown
cust
omer
sfor
Yl

ow
Page
S
adve
rtisgn
g
purc
hase
d by
TCG
cust
omer
S.
TCG
ghdl
be
resp
ond
ble
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10.

11.

12.

13.

14.

toU
S
WE
ST
Dire
ct
for
the
pay
ment
of dl
char
ges
asso
ciate
d
with
such
adve
rtign
s}

USWC will accord TCG sdirectory lisings information the same level of
confidentidity which USWC accords its own directory liding information.

USWC shdl ensure that accessto TCG s customer directory information
will be limited solely to those employees who immediatdly supervise or are
directly involved in the processng or publishing of listings, directory
publication or directory delivery, or in ensuring the accuracy of such
informetion.

USWC will not use TCG directory listings for the marketing of
telecommuni cations services by its own employees or those of its telephone
operations line of business.

USWC agreesto provide TCG's non-published directory records the same
protection accorded USWC's non-published directory records with respect
to the sde of directory listings to third parties.

The Parties agree USWC will maintain in its processes the ability for TCG to
ensure the formatting accuracy of the information it transmitsto USWC for
incluson in the Directory Assstance database. Listing format errorswill be
returned to TCG for correction and atotal count of listings received and
accepted will dso be provided. The Partieswill work cooperatively through
OBF or other industry groups to further define standards for transmittal of
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VI.

directory liging information.

C. Qperatar Call Completion.
1 The Parties will complete operator-assisted calls to each other's networks.

2. Additiondly, & TCG sreques, in conjunction with the provison of
unbranded directory assstance service, USWC will provide cdler-optiond
directory assistance call completion service which is comparable in every
way to the directory assstance call completion service USWC makes
available to its own end users.

NONDISCRIMINATORY ACCESSTO NUMBER RESOURCES

A. Each Party will comply with Industry Carriers Compatibility Forum ("ICCF") Centrd
Office Code Guiddines.

B. Unless the FCC adopts rules in accordance with TA 1996 that differ from the ICCF
Centra Office Code Administration Guiddines, USWC, where it functions as
Number Adminigtrator, will assgn NXX codesto TCG, according to those
Guiddines, on abasis no less favorable than that on which USWC assigns codes to
itself or to any other entity. So long as USWC acts as the Number Adminidrator,
the Parties agree that these Number Adminigtrator functions will be provided without
charge.

C. It shall be the responsbility of each Party to program and update its own switches
and network systems to recognize and route traffic to the other Party sassgned
NXX codes at dl times. Neither USWC nor TCG shdl charge each other for
changes to switch routing software necessitated by the creetion, assgnment or
reassgnment or activation of NPA or NXX codes.

D. The Parties will each be respongble for the eectronic input of their respective
number assgnment information into the LERG.

E Each Party shdl be responsible, consgtent with its exigting practices and any
regulatory requirements, for notifying its cusomers of any changesin numbering or
diding arrangements, including changes such as the introduction of new NPAs or
new NXX codes.

NUMBER PORTABILITY

A. Interim Number Portability.

1 TCG and USWC shdl provide remote cdl forwarding functiondity, or other
INP capabilities, to each other at no charge, in accordance with the
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provisons of the FCC sFirst Report and Order and Further Notice of
Proposed Rulemaking, CC Docket No. 95-116 ( FCC Number Portability
Order ).

The costs incurred by TCG and USWC of providing INP shal be recovered
through a broad-based cost recovery mechanism, as determined by the
Commission in its INP Order (Docket Number 96S-250T).

With regard to the divison of Switched Access revenues associated with
INP, each Party will bill Switched Access chargesfor its portion of the call.
If the terminating Party is unable to identify the particular IXC carrying the
forwarded cdl, the forwarding Party shdl provide the necessary information
to permit the terminating Party to issue abill.
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Unless otherwise determined by the FCC, the Partieswill offer PNP to each
other in the service territory in which both Parties offer Exchange Service as
soon as technicaly and operationdly feasible. The Parties will complete the
trangtion to PNP in such areas on or before the dates set forth in the FCC's
Number Portability Order or any modifications to those dates.

Both Parties will urge the FCC to require that any necessary centra
databases and other shared facilities shoud be owned and operated by a
neutrd third party.

The Parties agree that Query on Release ("QOR"), in conjunction with
location routing number data for SPNP routing, may be implemented within
their networks, at each Party s option and consistent with the FCC Number
Portability Order, provided that QOR does not materialy delay the
implementation of PNP beyond the date that an FCC-approved database
architecture for PNPisavallable. If both Parties choose to implement QOR,
then the Parties will exchange, a no charge, any sgnaing messages required
to enable QOR functiondity between each other's networks.

VII. LOCAL DIALING PARITY

A.

-42-

The Parties agree that they will provide locd diding parity to each other and will
permit each other to have nondiscriminatory access to telephone numbers, operator
sarvices, directory assistance, and directory ligtings, with no unreasonable diding
delays. Inaddition, USWC agreesthat it will provide nondiscriminatory accessto
such sarvices or information asis necessary to dlow TCG to implement local diding
parity in accordance with the requirements of Section 251(b)(3) of TA 1996.

For Locd Exchange and IntraLATA Toll Traffic between the Parties, neither
Party send user customers shall be required to did any access codes or other
specid or extradigits to reach the end user customers of the other Party.
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VIII. RECIPROCAL COMPENSATION ARRANGEMENTS

A.

The following describes the compensation arrangements for transport and
termination of Loca Exchange Traffic between the Parties:

1 The following compensation rates shal apply for traffic carried from TCG to
USWC:

a

Locd cdls

Except as specified in Section X1V of this Agreement, locd traffic
shdl be exchanged pursuant to 4 CCR 723-39-4.8. Theresfter,
compensation for al Locd Traffic shdl be in accordance with 4
CCR 723-39-4.6.

Tadl Cdls

Applicableto intraLATA toll calls based on intrastate Switched
Access rates as st forth in USWC's Switched Access tariff.

TCG shdl pay atrandt rate equa to the tandem switching rate
eement sat forth in USWC's interim tariffswhen TCG uses a
USWC access tandem to originate a call to another LEC, aWSP or
another TCG end office. If TCG receives acal through USWC's
access tandem that originates from another LEC, TCG will not
charge USWC any rate elements for this cdl, regardiess of whether
thecal islocd or toll. TCG will establish an gopropriate billing
relationship directly with the other LEC.

2. The following compensation rates shdl gpply for traffic carried from USWC
to TCG:

a

Locd cdls

Except as specified in Section X1V of this Agreement, locd traffic
shdl be exchanged pursuant to 4 CCR 723-39-4.8. Theresfter,
compensation for al Locd Traffic shdl be in accordance with 4
CCR 723-39-4.6.
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b. Toll Rate

Charges applicable to toll cals are based on intrastate Switched
Access rates as described in TCG's intrastate Switched Access
tariff. For the mileage- senstive rate dement, if any, mileegeis
caculated based on the airline miles between the Vertical and
Horizontd (V&H) coordinates of the TCG switch where the Loca
Interconnection Trunk Group terminates and the TCG Routing Point.

C. USWC shdl pay atrandt rate equa to the rate set in the first
sentence of subsection A.1.c., above, when USWC usesaTCG
switch to originate a call to another LEC, a WSP or another USWC
Centra Office.

For intraLATA Toll Free Service cdlswhere such serviceis provided by one of the
Parties, the compensation set forth in subsection A, above, aswdll as any applicable
database query charge et forth in that Party's tariff, shall be charged by the Party
originating the call rather than the Party terminating the call. The Parties agreeto
exchange originating EMR records for intraLATA Toll Free Service cdls provided
by one of the Parties.

The Parties agree to use reasonable efforts to establish the capability to measure and
bill tandem terminating interconnection minutes of use based on usage records made
within each Party's network by June 1997. The Parties agree that end-office
terminated interconnection may require exchange of originating EMR records. The
Parties agree to exchange EMR records where such terminating records are not
avallable. These records, whether developed within each Party's network or
exchanged between the Parties, shal form the sole basis for each Party to generate
billsto the other Party. The Parties agree to exchange these records at no charge.

Measurement of minutes of use over Loca Interconnection Trunk groups shdl bein
actual conversation seconds. The total conversation seconds over each individua
Loca Interconnection Trunk Group will be totaled for the entire monthly bill-round
and then rounded to the next whole minute.

Each Party, unless the Parties agree otherwise, will provide to the other, within 15
cdendar days after the end of each quarter, a usage report showing totd traffic
volume described in terms of minutes and messages terminated to each other over
the Local Interconnection Trunk Groups.

CCS interconnection charges will be applied based on the option for CCS
interconnection TCG selects, asfollows.

1 If CCS interconnection is from USWC's STPsto TCG's STPs soldly for the
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purpose of exchanging sgnaling for each Party's Loca Exchenge Traffic and
jointly provided Switched Access traffic, then no chargeswill apply for such
SS7 Links, STP ports or SS7 messages.

2. If TCG connects its end office(s) directly to USWC's STPs, then USWC
will gpply 50% (one half) of the charges set forth in its tariff.

If TCG dectsto use Locd Interconnection sgnding arrangement option F(1) or
F(2), aove, in the future for its own Switched Access cdlls (eg., FGB or FGD), the
Parties agree to renegotiate the rates, terms and conditions prior to such use.

Each Party shdl charge the other Party for BLV and BLVI & the rates contained in
their respective tariffs.

If either Party terminates Directory Assistance cals over the Locd Interconnection
Trunk Groupsto the other Party, the terminating Party shal charge the other Party
for such Directory Assstance calls a the rates contained in its tariff or pursuant to a
Separately negotiated contract.

A Maintenance of Service charge applies whenever either Party requeststhe
dispatch of the either Party's personnel for the purpose of performing maintenance
activity on the interconnection trunks, and any of the following conditions exist:

1. No trouble is found in the interconnection trunks; or

2. The trouble condition results from equipment, facilities or systems not
provided by the Party whose personnel were dispatched; or

3. Trouble clearance did not otherwise require a dispatch, and upon dispatch
requested for repair verification, the interconnection trunk does not exceed
maintenance limits.

If aMaintenance of Serviceinitid charge has been gpplied and troubleis
subsequently found in the facilities of the Party whose personnel were dispatched,
the charge will be canceled.

Billing for Mantenance of Serviceis based on each hdf-hour or fraction thereof
expended to perform the work requested. The time worked is categorized and
billed a one of the following three rates.

1. basic time;
2. overtime; or
3. premium time
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as defined for billing by USWC initstariff and by TCG in its tariff.

TELECOMMUNICATIONS SERVICESAVAILABLE FOR RESALE

The Parties shal provide for wholesde purchase of al retail services sold to end users at a
discount of 17% off of the retall rate, until the Commission determines the permanent
avoided cogt discount in its cost study proceeding.

USWC may charge a non-recurring customer transfer chargeto TCG when it trandfers a
USWC customer to TCG for purposes of TCG acting as aresdler of USWC's service. The
customer trandfer charge shdl be that set forth in USWC's interim tariff.

If the tariff for a specific service that TCG purchases from USWC for purposes of resde
would pass congtruction costs associated with that service up-front to an end user, USWC
may charge TCG up-front for the congtruction. If another LEC receives a benefit from the
condruction, TCG is entitled to recover contribution from the LEC for a share of the
congruction codts. If, however, congtruction costs for a particular service are not tariffed for
payment up-front, USWC shdl recover the congtruction cogts in the recurring price for that
savice.

COLLOCATION AND MID SPAN MEETS

A. Physca Collocation.

USWC will provide for physica collocation of trangport and termination equipment
necessary for interconnection of TCG's network facilities to USWC's network or
access to unbundled network eements at its premises, as"premises’ is defined in the
FCC's August 8, 1996 Interconnection Order. Collocation at any USWC premises
shdl be accomplished through the Bona Fide Request Process. Where spaceis
limited, such as in cable vaults or manholes, TCG shdl be permitted to collocate
equipment of the type that USWC would normaly locate in these facilities. TCG's
right to physical collocation is based upon the terms of TA 1996 and the FCC rules
implementing that Satute. In the event that TA 1996 or the FCC rules are modified
or reversed, the Partieswill modify this Agreement with respect to physica
collocation congstent with any such modification or reversal of TA 1996 or the FCC
rules.

Listed below are the ratesthat TCG shdl pay for physica collocation at USWC's
Wire Center premises, dong with other terms and conditions that will gpply with
respect to such physical collocation, beginning with the effective date of this
Agreement:

1 Rates

- 46 -
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All monthly rates and nonrecurring charges shdl be those set forth in
USWC'sfedera expanded interconnection service tariff, except that
rates for e ements not provided for inits federd tariff shal be
established on an individual case basis.

Infrastructure charges will be prorated and the prorated share
refunded to previous collocator(s) as additiona collocators use
collocated services a that location within 60 months of when the
billing for the first collocation space a that location begins, usng the
fallowing schedule:

Callocatar Nonrecurring Charge Refund
1st 100% NA%
2nd 50% 50%
3rd 33.33% 16.67%
4th 25% 8.33%
5th 20% 5%
6th 16.67% 3.33%
7th 14.29% 2.38%
8th 12.5% 1.79%
Oth 11.11% 1.39%
10th 10% 1.11%

11th and beyond 0%

USWC agreesthat it shal continue to make physica collocation
available under the terms of this Agreement so long as such physica
collocation is required under TA 1996 or other gpplicablelaw. In
the event federd law is modified such that USWC is no longer
required to provide physical collocation, the Parties will cooperate to
effect any necessary changes in acommercidly reasonable,
business-like manner.

USWC will permit TCG to cross-connect TCG's collocated facilities
with the facilities of any other LEC collocated at the same USWC
premises through the use of an Expanded Interconnection Channel
Termination provided by USWC. Therewill be only one EICT
charge for each connection between collocators.

TCG may place Digital Loop Carrier equipment of its choogng in its

collocation space, including shared space collocations described
below, for connection of TCG's network to USWC's network.
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d. USWC agreesto provide TCG with reasonable advance notice,
under the Notice provisons of this Agreement, of any proposed
modifications to USWC's tariff regarding physica collocation,
except for the addition of Wire Centers and new types of EICTs.

e USWC shdll, where space alows, provide a separate, secured
space for TCG's collocated equipment and shall provide for
unrestricted and unescorted accessto such space. If TCG's
collocated space cannot be separately secured, USWC must
provide genera security to the area, with escorted access upon
request by TCG, and shall provide a 24-hour aday, 7-day a week
manned telephone number through which TCG may request such
escorted entry. Such escorted entry by USWC shdl be made
available within the gpproximate travel time required by the TCG
technician to meet the USWC escort at the USWC premises.

f. TCG shdl pay the cost of congtruction and maintenance of its
collocated space.
Shared Space Collocation

Where aufficient space exigts, and upon request, USWC will provide for collocation
on a shared space basis with each collocator's area defined within the shared space.

However, shared space collocation will not be made available in Wire Centers
where at least one conventiond physica collocation ingtalation has aready been
ingaled. Such defined space shdl, a a minimum, be sized to permit the placement
of up to two (2) bays of collocator-provided fiber optic facilities and transmission
equipment. Access to the collocation space will be viaa common entry point and it
shall be the sole responsbility of the collocator to provide for any additional security
measures to protect its equipment. Such security measures shdl be limited to covers
or lockable cabinet doors placed directly on the equipment bays of the collocator.

The following charges shdl apply for shared space collocation:

1 The recurring charge for two (2) bays in a shared space collocation shdl be
determined on an Individua Case Basis.

2. The nonrecurring charge for two (2) baysin a shared space collocation shall
be determined on an Individual Case Basis.

3. The infrastructure charge for shared space collocation shall be determined on
an Individua Case Basis and will be refunded on a prorated basis to the first
five shared space collocators as additiond shared space collocators utilize
shared space collocation at that location within 60 months of when the billing
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for the firgt shared space collocation space at that location begins, based on
the proration schedule set forth above for physical collocation.

If TCG requests and USWC provides a shared collocation arrangement as
described above, and no other collocator orders and placesits equipment in such
shared space arrangement within two (2) years after TCG collocates in such space,
USWC reserves the right to reconfigure such space into a suitable single- occupant
collocation space. Upon request by USWC, TCG will reasonably agreeto such
reconfiguration after one year has dgpsed from the time TCG has collocated in such
space. The reconfigured space shdl only be large enough to enclose the two bays of
equipment placed by TCG, dong with adequate space for access to the cage, and
any other safety standards normally gpplied to physicd collocation facilities by
USWC. TCG will be charged a pro-rated monthly collocation space charge based
on the square footage of the reconfigured space in proportion to a standard 10 foot
by 10 foot collocation space. TCG will not be charged for the cost of reconfiguring
the space. If, after two years from the first placement of a shared space collocation
arrangement at TCG's request, such arrangements are on average no more than one-
third occupied, the Parties agree to renegotiate USWC's obligation to continue to
offer shared space collocation arrangements.

: ~llocsi

Where technicdly feasible, USWC will provide for physica collocation of
microwave equipment, necessary for interconnection of TCG's network facilities to
USWC's network or access to unbundled network elements on the roofs of any
buildings that house USWC network facilities. Such collocation shal be provided in
accordance with the rates set forth in USWC's FCC tariff for microwave
collocation.

o

The Parties agree that TCG will engineer and pre-provison its Sde of the POT Bay
in physica (including shared space) collocation arrangements.

Virtud Callocai

USWC will provide for virtud collocation only where and if USWC has
demondirated and the Commission has determined that physica collocation is not
practical for technica reasons or because of space limitations.

Rates and terms for virtua collocation will be made available on a reasonable and
non-discriminatory basis. Rates for virtua collocation will be approximeately the
same as physica collocation. The Parties agree to cooperate in selecting equipment
and establishing ingtdlation and operating procedures for virtua collocationin the
event that the use of virtua collocation becomes necessary.
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TCG will trandfer possesson of TCG's virtualy collocated equipment to USWC via
ano cogt lease, terminable a will by TCG. The sole purpose of the leaseisto
provide USWC with exclusive possessory rightsto TCG's virtudly collocated
equipment. Titleto the TCG virtualy collocated equipment shall not passto USWC.

Mid- Span Meet Arrangements

The Parties may aso choose to interconnect viaaMid Span Meet. Such
interconnection shal be limited to facilities provided for the interconnection of any
loca exchange or jointly provided switched access traffic between the Parties.

1 Physical Arrangements of Mid Span Mesets: In aMid Span Mest, each Party
extends its facilities to meet the other Party. The point where the facilities
meet isthe Mid Span point. Each Party bears its own cogts to establish and
maintain aMid Span Meet arangement.  However, the Parties d'so agree
that atechnical arrangement for aMid Span Meet may involve one Party
placing and extending its fiber facilities to the Wire Center of the other Party,
with sufficient additiona length on the fiber to permit the recaiving Party to
terminate the fiber without requiring splicing of the fiber facilities prior to the
termina equipment in the recaiving Party's Wire Center. In this Stuation, the
Parties will negotiate reasonable compensation to be paid to the Party
extending the facilities for the associated labor, materids, and conduit space
used in extending its facilities beyond a negotiated Mid Span point.

2. Enginearing Specifications. The Parties agree to establish technical interface
specifications for Mid Span Meet arrangements that permit the successful
interconnection and completion of traffic routed over the facilities that
interconnect at the Mid Span Meet. The technica specifications will be
designed o that each Party may, asfar asistechnicdly feasible,
independently select the transmission, multiplexing, and fiber termineting
equipment to be used on its Sde of the Mid Span Meet. Requirements for
such interconnection specifications will be defined in joint engineering
planning sessions between the Parties. The Parties will use good faith efforts
to develop and agree on these specifications within 90 days of the
determination by the Parties that such specifications shall be implemented,
and in any case, prior to the establishment of any Mid Span Meet
arrangements between them. In the event the Parties cannot agree on the
technical specifications required, the Parties will, after discusson at the Vice
Presdentid leve, interconnect with each other using one of the other
Interconnection arrangements defined e sawhere in this Agreement.

Prior to the establishment of any Mid Span Meet arrangement, the Parties agree to

jointly develop al additional necessary requirements for such interconnection,
including but not limited to such items as control and assgnment of fadilities within the
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fiber Mid Span Meet arrangement, network management requirements, maintenance
regpongbilities, and operationd testing and acceptance requirements for ingtdlation
of Mid Span Mests.

XI. MEET POINT BILLING ARRANGEMENTS

A.

-51-

For the purposes of this Section, the Parties agree that tandem and end office
subtending arrangements shall be according to LERG with respect to interconnection
between the Parties for jointly-provided Switched Access arrangements, except as
mutualy amended by the Parties. The Parties agree that where they jointly provide
Switched Access services to third parties, they will share revenues received for such
sarvicesin the following manner:

1 The tandem Party will bill the Switched Access customer on behdf of both
Parties, based on the respective Switched Access rates of the Parties (single
bill, multiple tariff). The Parties will cooperate in establishing the
methodology for use of the single bill, multiple tariff option. The Parties
agree that good faith efforts shal be used to implement the angle bill, multiple
tariff option within 90 days of execution of this Agreement.

When USWC is the tandem Party, it will bill on asnglebill, Sngle tariff
based on TCG's concurrence in USWC's tariffs, until the single bill, multiple
tariff option isimplemented by USWC.

2. The rate dements from the end office Party's tariffs that are included in the

angle bill will be:

a Locd Switching;

b. Carrier Common Line (if applicable);

C. Residua Interconnection Charge/Network Interconnection Charge
(if applicadle);

d. Tandem Switched Transport (per mile) as gppropriate, in proportion
to the amount of transport provided,

e Tandem Switched Transport (fixed), O or 50%, as appropriate;

f.

And any other gpproved locd switching rate eements from its tariffs;

3. The rate elements from the tandem Party's tariffsincluded in the single hill

will be:
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a Tandem Switching (per minute);

b. Tandem Switched Trangport (per mile) as appropriate, in proportion
to the amount of trangport provided;

C. Tandem Switched Transport (fixed), 50% or 100%, as appropriate;
d. And any other gpproved tandem rate dements from its tariffs,

Billing of the Entrance Fecility rate eement, if applicable, will be included on
the Switched Access customer's normd facility bill.

If USWC providesdl or part of the trangport of an interstate call from the
end-office to the IXC, then USWC is entitled to collect itsinterstate rates,
including the RIC. If, however, USWC is not providing the transport of a
cdl from an end-office switch to an IXC, then USWC may not gpply its
switched access transport rates, including the RIC, to those cdlls.

Where the tandem Party switches directly to the end office Party's end
office, the tandem Party will remit to the end office Party 70% of the
revenues for intrastate calls and 70% of the revenues for interstate cals the
end office Party woud have received for end office functions had the end
office Party provided the Switched Access service entirely over its own
network, based on its gpproved access tariffs. Where the tandem Party
switches to the end office Party's tandem, the tandem Party will remit to the
end office Party 100% of the revenues the end office Party would have
received for dl tandem and end office functions had the end office Party
provided the Switched Access service entirdly over its own network, based
on its approved access tariffs. This arrangement was reached in order to
create economic conditions that will alow for the competitive provison of
tandem services.

In the event that the Commission or the FCC modifies the current Switched
Access rate structures, redirects the alocation of cost recovery between rate
elements under the current structure, or allows USWC to changeiits
Switched Accessratesin any way, the Parties will renegotiate the
percentage of the revenues to be received by the end office Party under this
Section, with the objective to be to ensure that the ratio of revenues retained
by the tandem Party, per minute of use, is no less than the ratio of revenues
that would be retained when applying the percentages in this subsection to
USWC's Switched Access tariffs in effect on the dete this Agreement is
sggned. In such negotiations, the Parties shal consider divison of al
Switched Access revenues (exclusive of entrance facilities), whether billed
on a"bulk" basisor onaMOU bass.
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The Parties expect that the Commission and the FCC will expeditioudy
reglign cost recovery <o that rates for Switched Access dements are more
closdly rated to the costs for providing those dements. In the interim, the
Parties have agreed to the revenue arrangement described in this paragraph
4.

5. Where the tandem Party switches directly to the end office Party's end office
and the POI for the Meet Point Trunk Group:

a isin the Wire Center where the end office is located, the tandem
Party receives 100% of the mileage-sendtive portion of tandem-
switched transport; and

b. isin aWire Center other than where the end office is located, the
end office Party receives a proportionate share of the mileage-
sengtive portion of tandem-switched transport, to be reviewed
annually.

The Parties agree to file billing percentages in the Nationd Exchange Carrier
Asociation (NECA). TCG will filetheinitid data, and USWC will concur
In the percentages within 30 days.

The Partieswill bill Switched Access customersin accordance with the MECAB

and MECOD guidelines, except that the Parties will divide revenues received with
respect to Meet Point Billing in the manner described above. The Parties agree to
work cooperatively to support the work of the OBF and to implement OBF changes
to MECAB and MECOD in accordance with the OBF guidelines.

TheIXC recaiving the single bill will send asingle check to the tandem Party as the
Party rendering the bill. The tandem Party will remit to the end office Party its
portion of the access revenue as described above.

The Parties will use reasonable efforts to cregte the ability to provide to each other,
when requested, the Switched Access Detail Usage Data and/or the Switched
Access Summary Usage Data required for the billing and/or vaidation of the jointly
provided Switched Access such as Switched Access FGB and FGD. The Parties
agree to provide this data to each other at no charge.

Data Farmat and Data Transfer.

1 The tandem Party shdl provide to the end office Party, where requested, the
billing name and billing address of dl 1XCs originating or terminating treffic at
the end office Party's end office.

2. Based on the individua cal flows that can occur, certain types of records
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will have to be exchanged for billing purposes or the verification of billing.
The Parties agree that the exchange of billing records will utilize the Bellcore
standard EMR 01, 11, 50, and 20 formats. These records will be
exchanged on magnetic tape or via dectronic data trandfer (when avallable).

3. When TCG and USWC hill for jointly provided Switched Access service,
the Partieswill mutudly agree to the format, time frame, and settlement terms
that will be utilized. The Parties agree to work cooperatively in the industry
forato establish an industry format to be used by dl carriers.

4, The end office Party shall provide to the tandem Party the Switched Access
Detall Usage Data (category 1101X X records) for originating access usage
on magnetic tgpe or viaNDM, on amonthly bags, within fourteen (14) days
of thelast day of the billing period.

5. Upon request, when the tandem Party records terminating access usage or
IXC Toll Free Service usage on behaf of the end office Party, the tandem
Party will send the end office Party Switched Access Summary Usage Data
(category 1150XX records) for usage validation.

F. Errors may be discovered by TCG, the IXC or USWC. Each Party agreesto
provide the other Party with notification of any discovered errors within two (2)
business days of the discovery.

G In the event of aloss of data, both Parties shal cooperate to reconstruct the lost data
and if such recongtruction is not possible, shal accept areasonable estimate of the
lost data based upon three (3) to twelve (12) months of prior usage data.

H. All data associated with the processing and settlement of messages under this
Agreement shal be maintained by the Parties for the period currently used by each
Party for such information in compliance with lega and/or regulatory rulings.
Different data retention periods require the agreement of the Parties.

l. The tandem Party agreesto bill and collect dl amounts due from the IXCs under this
Section in accordance with the tandem Party's exigting billing, collection, trestment
and denid of service procedures.

J The tandem Party shdl send one monthly check to the end office Party remitting the
gppropriate portion of the revenue received from the IXCs the prior month.

K. The Parties will mutualy agree on revenue reports that the tandem Party will provide
to the end office Party on amonthly basis. These reports reflect the data used to
cdculate hilling.

XII. LOCAL INTERCONNECTION DATA EXCHANGE FOR BILLING

-54-
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XIII.

XIV.

There are certain types of cdls or types of interconnection that require exchange of billing
records between the Parties, including, for example, dternate billed and Toll Free Service
cdls. ThePatiesagreethat dl cal types must be routed between the networks, accounted
for, and settled among the parties. Certain calswill be handled viathe Parties  respective
operator service platforms. The Parties agree to utilize, where possible and appropriate,
exiting accounting and settlement systems to bill, exchange records and settle revenue.

A. The exchange of hilling records for dternate billed cdls (eg., caling card, bill-to-
third, and collect) will be distributed through the existing CMDS processes, unless
otherwise separately agreed to by the Parties.

B. Inter-Company Settlements ("1CS") revenues will be settled through the Calling Card
and Third Number Settlement System (| CATS ). Each Party will provide for its
own arrangements for participation in the CATS processes, through direct
participation or a hogting arrangement with a direct participant.

C. Non-ICS revenueis defined as collect cdls, caling card cdls, and billed to third
number cals which originate on one service provider s network and terminate on
another service provider s network in the same Loca Access Transport Area
("LATA"). The Parties agree to negotiate and execute an Agreement within 30 days
of the execution of this Agreement for settlement of nontICS revenue. This separate
arrangement is necessary since existing CATS processes do not permit the use of
CATSfor non-ICSrevenue. The Parties agree that the CM DS system can be used
to trangport the call records for this traffic.

D. Both Parties will provide the appropriate call records to the intraLATA Toll Free
Service Provider, thus permitting the Service Provider to hill its subscribers for the
inbound Toll Free Service. No adjusments to bills via tapes, disks or NDM will be
made without the mutua agreement of the Parties.

SERVICE STANDARDS

USWC shdl provide sarvice to TCG which isequd in qudity to that which it providesitsdf,
and which meets al gpplicable rules of the Commisson. USWC shdl be subject to any
gpplicable liquidated damages provisions that may be adopted by the Commission.

TRUE-UP OF INTERIM RATES

All of the rates st forth in this Agreement are interim in nature, as described in the
Commission's November 5, 1996 decision. In addition, there are certain services that do
not have ratesin USWC'sinterim tariffs. Theinterim rates for these services are set forth in
Exhibit A to this Agreement. The Commisson is going to undertake a permanent tariff
proceeding (96S-331T), in which it intends to determine the permanent rates for each of the
items st forth in this Agreement that are interim in nature. Upon the establishment of
permanent tariffs, the rates set forth in this Agreement shdl be modified to the permanent
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XV.

tariff rates on agoing-forward basis. In addition, there shdl be a revenue true-up for the
period in which the interim rates were in place, whereby the difference between the interim
and permanent rates shal be caculated and exchanged between the Parties.

AUDIT PROCESS

Audit shdl mean the comprehengive review of:

A. data used in the billing process for services performed and facilities provided
under this Agreement; and

B. datardevant to provisoning and maintenance for services performed or
facilities provided by either of the Partiesfor itsalf or othersthat are smilar to
the services performed or facilities provided under this Agreement for
interconnection or access to unbundled e ements.

The data referred to in subsection (B), above, shdl be relevant to any performance
sandards that are adopted in connection with this Agreement, through negatiation,
arbitration or otherwise.

This Audit shdl take place under the following conditions:

A.

B.

-56 -

Either Party may request to perform an Audit.

The Audit shdl occur upon 10 business days written notice by the requesting Party
to the non-requesting Party.

The Audit shal occur during norma business hours.

There shal be no more than one Audit requested by each Party under this
Agreement in any 12-month period.

The requesting Party may review the non-requesting Party s records, books and
documents, as may reasonably contain information relevant to the operation of this
Agreement.

The location of the Audit shall be the location where the requested records, books
and documents are retained in the normal course of business.

All transactions under this Agreement which are over 24 months old will be
considered accepted and no longer subject to Audit.

Each Party shdl bear its own expenses occasioned by the Audit, provided that the
expense of any specid data collection shdl be born by the requesting Party.
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l. The Party requesting the Audit may request that an Audit be conducted by a
mutualy agreed-to independent auditor. Under this circumstance, the costs of the
independent auditor shal be paid for by the Party requesting the Audit.

J. In the event that the non-requesting Party requests that the Audit be performed by an

independent auditor, the Parties shal mutually agree to the sdlection of the
independent auditor. Under this circumstance, the costs of the independent auditor
shdl be shared equdly by the Parties.

K. The Parties agree that if an Audit discloses error(s), the Party responsible for the
eror(s) shdl, in atimely manner, undertake corrective action for such error(s).

L. All information received or reviewed by the requesting Party or the independent
auditor in connection with the Audit isto be considered Proprietary Information as
defined by this Agreement. The non-requesting Party reserves the right to require
any non-employee who isinvolved directly or indirectly in any Audit or the resolution
of itsfindings as described above to execute a nondisclosure agreement satisfactory
to the nonrequesting Party.

AUDIOTEXT AND MASSANNOUNCEMENT SERVICES

The Parties agree that access to the audiotext, mass announcement and information services
of each Party should be made available to the other Party upon execution of an agreement
defining terms for billing and compensation of such cdls. Servicesincluded in this category
include 976 cdls, whether flat rated or usage sensitive, intra LATA 900 services and other
intraa LATA 976-like services. Such calswill be routed over the Loca Interconnection
Trunks.

TCG and USWC will work together in good faith to negotiate and execute the agreement for
billing and compensation for these services within 90 days of the execution of this
Agreement. The Parties agree that their separate agreement on audiotext and mass
announcement services will include details concerning the creation, exchange and rating of
records, al of which will occur without any explicit charge between the Parties, aswell asa
process for the handling of uncollectibles so that the originating Party does not have any
respongbility for uncollectibles.

Until such time that such an agreement is executed, TCG may choose to block such calls, or
TCG will agree to back-bill and compensate retroactively for such calls once the subsequent
agreement is executed retroactive to the effective date of this Agreement.

A. Usage Senstive Compensation

All audiotext and mass announcement cals shall be consdered toll cals for purposes
of reciproca compensation between the Parties.  Compensation will be paid based
on the compensation for toll cals referenced in this Agreement with respect to
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reciprocal compensation between the Parties, except that such compensation shall
be paid by the Party terminating the call, rather than the Party originating the call.
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B i | Collecti :

Billing and collection compensation will be dedlt with in the agreement referenced in
this section.

XVII. DISPUTE RESOLUTION AND BINDING ARBITRATION

XVIII.

The Parties agree that in the event of a default or violation hereunder, or for any dispute
arigng under this Agreement or related agreements the Parties may have in connection with
this Agreement, the Parties shdl first confer to discuss the dispute and seek resolution prior
to initiating any dispute resolution action , or before authorizing any public satement about or
authorizing disclosure of the nature of the dispute to any third party. Such conference shdl
occur at least a the Vice President leve for each Party. In the case of USWC, its Vice
President for InterConnect, or equivadent officer, shal participate in the meet and confer
mesting, and TCG Regiond Vice President, Western Region, or equivaent officer, shdl
participate. In the event the Parties cannot resolve the dispute, they will employ the following
procedure:

A.  Any controversy or clams arisng out of or relating to Agreement or any breech
hereof, shal be settled by arbitration in accord with the Commercid Arbitration
Rules of the American Arbitration Association ( AAA ). Such arbitration shall be
held in the State where the dispute arises or any other location to which the Parties
agree. Written notice of intent to arbitrate shal be served on the opposing Party at
least twenty (20) business days prior to the filing of such notice at the appropriate
AAA regiond office.

B. The Parties agree to request an expedited hearing before the AAA and, if the AAA
can arrange such, the hearing shdl commence within sixty (60) days of thefiling of
the arbitration claim. If the AAA isnot able to arrange for the hearing to be held
within Sixty (60) days of such filing, then the hearing shadl commence onthe AAA s
first avalable date theresfter, but within ninety (90) days of the origind filing of the
arbitration dam.

C. The judgment upon the award rendered may be entered in the highest Court of the
forum capable of rendering such judgment, either State or Federd, having
jurisdiction and shal be deemed find and binding on both of the Parties.

FORCE MAJEURE

Nether Party shdl be respongble for delays or failures in performance resulting from acts or
occurrences beyond the reasonable control of such Party, regardless of whether such delays
or faluresin performance were foreseen or foreseeable as of the date of this Agreement,

including, without limitation: fire, explosion, acts of God, war, revolution, civil commotion, or
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XIX.

XX.

XXI.

XXII.

XXIII.

acts of public enemies; any law, order, regulation, or ordinance of any government or legd
body; strikes; or delays caused by the other Party or any other circumstances beyond the
Party sreasonable control. In such event, the Party affected shdl, upon giving prompt
notice to the other Party, be excused from such performance on a day-to-day bassto the
extent of such interference (and the other Party shdl likewise be excused from performance
of its obligations on a day-for-day basis to the extent such Party s obligationsrelate to the
performance so interfered with). The affected Party shdl act in good faith to avoid or
remove the cause of non-performance and both Parties shal proceed to perform with
dispatch once the causes are removed or cease.

COMMISSION DECISION

This Agreement shdl a dl times be subject to such review by the Commission or FCC as
permitted by TA 1996. If any such review renders the Agreement inoperable or crestes any
ambiguity or requirement for further amendment to the Agreement, the Parties will negotiate
in good faith to agree upon any necessary anendments to the Agreement.

TERM OF AGREEMENT

This Agreement shall be effective for a period of two and one-hdf (2 ) years, and thereafter
the Agreement shdl continue in force and effect unless and until a new agreement, addressng
al of the terms of this Agreement, becomes effective between the Parties. The Parties agree
to commence negotiations on a new agreement no less than six (6) months before the end of
two and one-hdf (2 ) years after this Agreement becomes effective.

EFFECTIVE DATE
This Agreement shdl become effective upon approva by the Commission.
AMENDMENT OF AGREEMENT

TCG and USWC may mutudly agree to amend this Agreement inwriting. Sinceitis
possible that amendments to this Agreement may be needed to fully satisfy the purposes and
objectives of this Agreement, the Parties agree to work cooperatively, promptly and in good
faith to negoatiate and implement any such additions, changes and corrections to this
Agreement.

LIMITATION OF LIABILITY

Except as otherwise provided herein, neither Party shdl be liable to the other in connection
with the provision or use of services offered under this Agreement for indirect, incidentd,
consequentia, specid damages, including (without limitation) damages for logt profits,
regardiess of the form of action, whether in contract, indemnity, warranty, drict liability, or
tort.
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XXV.

XXVI.

INDEMNITY

A. Each of the Parties agrees to rdease, indemnify, defend and hold harmless the other

Party and each of its officers, directors, employees and agents (each an
Indemnitee ) from and againgt and in respect of any loss, debt, liability, damage,

obligation, clam, demand, judgment or settlement of any nature or kind, known or
unknown, liquidated or unliquidated including, but not limited to, costs and
atorneys fees, whether suffered, made, indtituted, or asserted by any other party of
person, for invasion of privacy, persona injury to or desath of any person or persons,
or for loss, damage to, or destruction of property, whether or not owned by others,
resulting from the indemnifying Party s performance, breach of Applicable Law, or
satus of its employees, agents and subcontractors; or for failure to perform under
this Agreement, regardiess of the form of action.

B. The indemnification provided herein shdl be conditioned upon:

1 Theindemnified Party shdl promptly notify the indemnifying Party of any
action taken againg the indemnified Party relaing to the indemnification.
Fallure to so natify the Indemnifying Party shal not relieve the Indemnifying
Party of any liability that the Indemnifying Party might have, except to the
extent that such falure prgudices the Indemnifying Party s ability to defend
such dam.

2. The indemnifying Party shdl have sole authority to defend any such action,
including the selection of legd counsd, and the indemnified Party may engage
separate lega counsdl only at its sole cost and expense.

3. In no event shdl the indemnifying Party settle or consent to any judgment
pertaining to any action without the prior written consent of the indemnified
Party.
ASSIGNMENT

Neither Party may assign or transfer (whether by operation of law or otherwise) this
Agreement (or any rights or obligations hereunder) to athird party without the prior written
consent of the other Party provided that each Party may assign this Agreement to a
corporate affiliate or an entity under its common control or an entity acquiring al or
subgtantialy al of its assets or equity by providing prior written notice to the other Party of
such assgnment or transfer. Any attempted written notice to the other Party of such
assgnment or transfer. Any attempted assgnment or trandfer that is not permitted isvoid ab
initio. Without limiting the generdity of the foregoing, this Agreement shal be binding upon
and shdl inure to the benfit of the Parties  respective successors and assigns.

CONTROLLING LAW
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XXVIII.

XXIX.

This Agreement was negotiated by the Parties in accordance with the terms of TA 1996 and
the laws of each of the states where service is provided hereunder. It shal be interpreted
solely in accordance with the terms of TA 1996 and the applicable sate law in the Sate
where the service is provided.

MOST FAVORED NATION STATUS

TCG isdlowed to incorporate and use any interconnection, service, or network element
from another agreement, upon acceptance of dl of the terms and conditions in that
agreement related to such interconnection, service or network element.

DEFAULT

If elther Party believes the other isin breach of the Agreement or otherwise in violation of
law, it shal firgt give sixty (60) days notice of such breach or violation and an opportunity
for the dlegedly defaulting Party to cure. Theredfter, the Parties shal employ the Dispute
Resolution and Arbitration procedures set forth in this Agreement.

NONDISCLOSURE

A. All information, including but not limited to specifications, microfilm, photocopies,
magnetic disks, magnetic tapes, drawings, sketches, modes, samples, tools,
technical information, data, employee records, maps, financia reports, and market
data, (i) furnished by one Party to the other Party dedling with customer specific,
facility specific, or usage specific information, other than customer informeation
communicated for the purpose of publication of directory database inclusion, or (ii)
in written, graphic, eectromagnetic, or other tangible form and marked at the time of
ddivery as Confidentid or Proprietary , or (iii) communicated ordly and
declared to the receiving Party a the time of ddivery, or by written notice given to
the receiving Party within ten (10) days after ddivery, to be Confidentia or

Proprietary (collectively referredto as  Proprietary Information ), shdl remain
the property of the disclosing Party. A Party who receives Proprietary Information
viaan ord communication may request written confirmetion that the materid is
Proprietary Information. A Party who delivers Proprietary Information viaan ora
communication may request written confirmation that the Party receiving the
information understands that the materid is Proprietary Information.

B. Upon request by the disclosing Party, the receiving Party shdl return dl tangible
copies of Proprietary Information, whether written, graphic or otherwise, except that
the receiving Party may retain one copy for archival purposes.

C. Each Party shdll keep dl of the other Party s Proprietary Information confidentia
and shall usethe other Party s Proprigtary Information only in connection with this
Agreement. Nether Party shdl use the other Party s Proprietary Information for
any other purpose except upon such terms and conditions as may be agreed upon
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XXXI.

between the Parties in writing.

D. Unless otherwise agreed, the obligations of confidentidity and non-use set forth in
this Agreement do not gpply to such Proprietary Information as.

1.

was at the time of receipt dready known to the receiving Party free of any
obligation to keep it confidential evidenced by written records prepared
prior to delivery by the disclosng Party; or

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

Isindependently developed by an employee, agent, or contractor of the
recaiving Party which individud is not involved in any manner with the
provision of services pursuant to the Agreement and does not have any
direct or indirect access to the Proprietary Information; or

is disclosed to athird person by the disclosing Party without smilar
restrictions on such third person srights; or

is approved for release by written authorization of the disclosing Party; or

is required to be made public by the receiving Party pursuant to applicable
law or regulation provided that the recaiving Party shdl give sufficient notice
of the requirement to the disclosing Party to enable the disclosing Party to
seek protective orders.

E Effective Date Of This Section. Notwithstanding any other provision of this
Agreement, the Proprietary Information provisons of this Agreement shdl apply to
all information furnished by either Party to the other in furtherance of the purpose of
this Agreement, even if furnished before the dete of this Agreement.

EXECUTION IN DUPLICATE

This Agreement may be executed in duplicate copies, and, upon said execution, shal be
treated as an executed document.

NOTICES

Any notices required by or concerning this Agreement shadl be sent to the Parties at the
addresses shown below:
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uswcC

Director Interconnection Services
1600 7th Ave, Room 3002
Seattle, WA 98191

TCG

Jm Washington

Vice Presdent, Carrier Rdaions
Princeton Technology Center
429 Ridge Road

Dayton, NJ 08810

Michad Morris

Vice Presdent, Regulatory and Externd Affairs
201 North Civic Drive, Suite 210

Walnut Creek, Cdifornia 94596

Each Party shdl inform the other of any changes in the above addresses.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their
respective duly authorized representatives.

Jm Washington

U SWEST Communications Regiond Vice Presdent
Western Region
TCG
On behdf of
TCG Denver
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