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AGREEMENT

PREFACE

This Agreement ("Agreement”) shall be deemed effective as of November 21, 2007 (the “Effective
Date"), between M5 Networks, Inc. (*M5™), a corporation organized under the laws of ihe State of
Delaware, with offices at 245 West 17 Street, New York, NY 10011 and Verizon New York Inc.
("Verizon™), a corporation organized under the laws of the State of New York with offices at 140
West Street, New York, NY 10007 {(Verizon and M5 may be referred to hereinafter, each,
individually as a "Party”, and. collectively, as the "Pantes”).

GENERAL TERMS AND CONDITIONS

in consideration of the mutual promises contained in this Agreement, and intending to be legally
pound, pursuant to Section 252 of the Act, Verizen and M5 hereby agree as follows:

1. The Agreement

1.1

12

13

14

This Agreement includes: (a) the Principal Dacument; (b) the Tariffs of each
Party applicable to the Services that are offered for sale by it in the Principal
Document (which Tanffs are incorporated into and made a part of this Agreement
by reference); and, {c) an Order by a Party that has been accepted by the other
Party.

Except as otherwise expressly provided in the Principal Document {including, but
not hmited to, the Pricing Attachment;. conflicts among provisions in the Principal
Document. Tariffs, and an Order by a Party that has been accepted by the other
Party, shall be resolved in accordance with the following order of precedence,
where the document identified in subsection “(a)" shall have the highest
precedence: (a) the Principal Document; (b} the Tariffs: and. (¢) an Order by a
Party that has been accepted by the other Party. The fact that a provision
appears in the Principa! Document but not in a Tariff, or in a Tarff but not in the
Principal Document, shall nat be interpreted as, or deemed grounds for finding. a
conflict for the purposes of this Section 1 2.

This Agreement constitutes the entire agreement between the Parties on the
subject matter hereof, and supersedes any prior or contemporaneous
agreement. understanding, or representaticn, on the subject matter hereot,
provided, however. notwithstanding any other provision of this Agreement or
otherwise, this Agreement is an amendment, extension and restatement of the
Parties’ prior interconnection and resale agreement(s), if any, and. as such. this
Agreement is not intended to be, nor shall it be construed to create, a novation or
accord and satisfaction with respect to any prior interconnection or resale
agreements and, accordingly, all monetary obligations of the Parties to cne
another under any prior interconnection or resale agreements shall remain in full
force and effect and shall constitute monetary obligations of the Parties under
thes Agreement {provided, however, that nothing contained in this Agreement
shall convert any claim or debt that would otherwise constitute a prepetition ¢laim
or debt in a bankruptcy case into a postpetition claim or debt). In connection with
the foregoing, Verizon expressly reserves all of its nghts under the Bankruptcy
Code and Applicable Law to seek or oppose any relief in respect of the
assumption, assumption and assignment, or rejection of any interconnection or
resale agreements between Verizon and M5,

Except as otherwise provided in the Principal Document, the Principal Document
may not be waived or modified except by a written document that is signed by
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the Parties. Subject to the requirements of Applicable Law, a Party shall have
the right to add, modify, or withdraw, its Tanff(s) at any time, without the consent
of, or notice to, the other Party.

2. Term and Termination

2.1 This Agreement shall be effective as of the Effective Date and, unless cancelied
or terminated earlier in accordance with the terms hereof, shall conbnue in effect
until November 20, 2009 (the "Initial Term"). Thereafter, this Agreement shall
continue in force and effect unless and untit cancelled or terminated as provided
in this Agreement

22 Either M5 or Verizon may terminate this Agreement effective upon the expiration
of the Initial Term or effective upon any date after expiration of the Initial Term by
providing written notice of termination at least ninety (90) days in advance of the
date of termination.

2.3 If either M5 or Verizon provides notice of termination pursuant to Section 2.2 and
on or befare the proposed date of termination either MS or Venzon has requested
negctiation of a new interconnection agreement, uniess this Agreement I1s
cancelled or terminated earlier in accordance with the terms hereof (including.
but not limited 1o, pursuant to Section 12), this Agreement shall remain in effect
until the earlier of. (a} the effective date of a new interconnection agreement
between M5 and Verizon; ar, (b) the date one (1) year after the proposed date of
termination.

24 If either M5 or Verizon provides notice of termination pursuant to Section 2.2 and
by 11.59 PM Eastern Time on the proposed date of termination neither M5 nor
Verizon has requested negotiation of a new interconnection agreement, {a) this
Agreement will terminate at 11.59 PM Eastern Time on the proposed date of
termination, and (b) the Services being provided under this Agreement at the
time of termination will be terminated, except 1o the extent that the Purchasing
Party has requested that such Services continue to be provided pursuant to an
applicable Tanff or Statement of Generally Available Terms (SGAT).

3. Glossary and Attachments
The Glossary and the foilowing Attachments are a part of this Agreement:

Additional Services Attachment
interconnection Attachment
Resale Attachment

Network Elements Attachment
Collocation Attachment

911 Attachment

Pricing Attachment

4. Applicable Law
4.1 The construction, interpretation and performance of this Agreement shall e
governed by (a} the laws of the United States of America and (E) the laws of the

State of New York, withoul regard to its conflicts of laws rules. All disputes
relating to this Agreement shall be resolved through the apphcation of such laws.
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4.2

43

44

4.5

4.6

47

Each Party shall remain in compliance with Applicable Law in the course of
performing this Agreement

Neither Party shall be ligble for any delay or failure in performance by it that
results from requirements of Applicable Law, or acts or failures to act of any
governmental entity or official.

Each Party shall promptly notify the other Party in writing of any governmental
action that hmits, suspends, cancels, withdraws. or otherwise materially affects,
the notifying Party's ability to perform its obligations under this Agreement.

if any provision of this Agreement shall be invalid or unenforceable under
Applicable Law, such invaldity or unenforceability shall not invalidate or render
unenforceable any other provision of this Agreement, and this Agreement shall
be construed as if it did not contain such invalid or unenforceable provision:
provided. that if the invalid or unenforceable provision 1s a material provision of
this Agreement. or the invalidity or unenforceability materiaily affects the nights or
cbligations of a Party hereunder or the ability of a Party to perform any material
provision of this Agreement, the Parties shail promptly renegatiate in good faith
and amend in writing this Agreement in order to make such mutually acceptable
revisions a this Agreement as may be required in order to conform the
Agreement to Applicable Law.

If any legislative, regulatory. judicia! or ather governmental decision, order,
determination or action, or any change in Applicable Law, materiaily affects any
material provision of this Agreement, the rights or obligations of a Party
hereunder, or the ability of a Party to perfoerm any material provision of this
Agreement, the Parties shall promptly renegotiate in good faith and amend in
writing this Agreement in order to make such mutually acceptable revisions to
this Agreement as may be required in order to conform the Agreement to
Applicable Law. 'f within thirty (30) days of the effective date of such decision,
determination, action or change, the Parties are unable tg agree in writing upan
mutually acceptable revisions to this Agreement, either Party may pursue any
remedies available to it under this Agreement, at law, in equity, or otherwise,
including, but not limited to, instituting an appropriate proceeding before the
Commissian, the FCC, ar a court of competent jurisdiction, without first pursuing
dispute resolution in accordance with Section 14 of this Agreement.

46.1 Notwithstanding Section 4.6 above, to the extent Verizon is required by
a change in Applicable Law to provide to M5 a Service that 1s not
offered under this Agreement to M5, the terms, conditions and prices
for such Service {including, but not limited to, the terms and conditions
defining the Service and stating when and where the Service will be
availlable and how it will be used, and terms, conditions and prices for
pre-ordering. ordering, provisioning, repair, maintenance and billing)
shall be as provided in an applicable Verizon Tariff, or, in the absence
of an applicable Venzon Tariff, as mutually agreed by the Parties in a
written amendment to the Agreement that, upon the request of either
Party, the Parties shall negotiate in accordance with the requirements
of Section 252 of the Act. In no event shall Verizon be reguired to
pravide any such Service in the absence of such a Verizon Tanff or
amendment.

Notwithstanding anything in this Agreement ta the contrary, if, as a result of any
iegisiative, judicial, regulatory or other governmental decision, order,
determination or action, or any change in Applicable Law. Verizon is not required
by Applicable Law to provide any Service, payment or benefit, otherwise required
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to be provided tc M5 hereunder, then Venzon may discontinue the provision of
any such Service, payment or benefit and M5 shall reimburse Verizon for any
payment previously made by Verizon to M5 that was not required by Applicable
Law. Verizon will provide thirty {30} days prior written notice to M5 of any such
discontinuance of a Service, unless a different notice period or different
conditions are specified in this Agreement (inciuding, but not imited to, in the
Networks Element Attachment or an applicable Tanff) or Applicable Law for
termination of such Service in which event such specified period and/or
conditions shali apply. For the avoidance of any doubt, this Section 4.7 is self-
effectuating and ne amendment to this Agreement shall be required to implement
it

Assignment

Neither Party may assign this Agreement or any right or interest under this Agreement,
nor delegate any obligation under this Agreement, without the prior written cansent of the
other Party. which consent shall not be unreascnably withheld, conditicned or delayed
Any attempted assignment or delegation in viclation of this Section 5 shall be void and
ineffective and constitute default of this Agreement.

Assurance of Payment

6.1

6.2

63

6.4

8.5

Upon request by Verizon, M5 shall, at any time and from time {o time, provide to
Verizon adequale assurance of payment of amounts due {or o become due} to
Verizon hereunder.

Assurance of payment of charges may be requested by Verizon if M5 (a) prior to
the Effective Date, has failed to timely pay a bill rendered to M5 by Verizon or its
Affiliates. {b) on or after the Effective Date, fails to timely pay a biil rendered to
M5 by Verizon or its Affiliates, (¢) in Verizon's reasonable judgment, at the
Effective Date or at any lime thereafter. is unable to demonstrate that it s
creditworthy, or (d) admits its inability to pay its debis as such debts become due,
has commenced a voluntary case (or has had a case commenced against it)
under the U.S5 Bankruptcy Code or any other faw relating to bankruptcy,
Insolvency, reorganization, winding-up, ccmpasition or adjustment of debts or the
like, has made an assignment for the benefit of creditors or is subject to a
receivership or similar proceeding.

Uniess ctherwise agreed by the Parties, the assurance of payment shall consist
of an unconditional, irrevocable standby ietter of credit naming Verizon as the
beneficiary thereof and otherwise in form and substance satisfactory to Verizon
from a financial institution acceptable to Venzon. The letter of ciedit shall be in
an amount equal to two (2) months anticipated charges (including, but not imited
to, both recurring and nen-recurring charges), as reasonably determined by
Verizon, for the Services to be provided by Verizon to M5 in connection with this
Agreement, 'f M5 meets the condition in subsection 6.2(d) above or has failed to
timely pay two or more bills rendered by Verizon or a Verizon Affiliate in any
twelve (12)-month period, Verizen may, &t its option, demand (and M5 shall
provide) additional assurance of payment, consisting of monthly advanced
payments of estimated charges as reasonably determmned by Verizon, with
appropriate true-up against actual billed charges no mare freguently than once
per Calendar Quarter.

[Intentionally Left Blank].

[intenticnally Left Biank].




5.6

687

58

6.9

7. Audits
71

7.2

73

7.4

8.1
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8. Authorization

Verizon may {but 1s not obligated to) draw on the letter of credit upon notice to
M5 in respect of any amounts to be paid by M5 hereunder that are not paid within
thirty (30) days of the date that payment of such amaounts is required by this
Agreement.

If Venzon draws on the letter of credit, upon request by Verizon, M5 shall provide
a replacement ar supplemental letter of credit conforming to the requirements of
Section 6.3,

Notwithstanding anything else set forth in this Agreement, if Verizon makes a
request for assurance of payment in accordance with the terms of this Section,
then Verizon shall have no obligation thereafter to perform under this Agreement
until such time as M5 has provided Verizon with such assurance cf payment.

The fact that a letter of credit is requested by Venzon hereunder shall in no way
reheve M5 from compliance with the requirements of this Agreement (including,
but not limited to. any applicable Tarnffs) as {o advance payments and payment
for Services. nor constitute a warver or modification of the terms herein pertaining
to the discontinuance of Services for nonpayment of any amounis payment of
which is required by this Agreement.

Except as may be otherwise specifically provided in this Agreement, either Party
{"Auditing Party™) may audit the other Party's ("Audited Party") books, records,
documents, facilities and systems for the purpose of evaluating the accuracy of
the Audited Party's bills. Such audils may be performed once in each Calendar
Year; provided, however, that audits may be conducted more frequently {but no
more frequently than once in each Calendar Quarter) if the immed:ately
preceding audit found previously uncorrected net inaccuracies in billing in favor
of the Audited Party having an aggregate value of at jeast $1,000,000

The audit shall be performed by independent certified public accountants
selected and paid by the Auditing Party. The accountants shall be reasonably
acceptable to the Audited Party. Prior fo commencing the audit, the accountants
shall execute an agreement with the Audited Party in a form reasonably
acceptable to the Audited Party that protects the confidentiality of the information
disclosed by the Audited Party to the accountants The audit shall take place at
a time and place agreed upon by the Parties; provided, that the Auditing Party
may require that the audit commence no later than sixty (80) days after the
Auditing Party has given nolice of the audit to the Audited Party.

Each Party sha!l cooperate fully in any such auait, providing reascnable access
ta any and all employees, books, records, documents, faciiities and systems,
reasonably necessary {o assess the accuracy of the Audited Party's bills.

Audits shall be performed at the Auditing Party’s expense, provided that there
shail be no charge for reasonable access to the Audited Party's employees.
books, records. documents, facilities and systems necessary to assess the
accuracy of the Audited Party’s bills.

Verizon represents and warrants that it is a corporation duly organized, validly
existing and in good standing under the laws of the State of New York and has
full power and authority to execute and deliver this Agreement and to perform its
obligations under this Agreement




82

8.3

8.1

9.2

8.3

9.4

9.5

M5 represents and warrants that it is a corporation duly organized. validiy
existing and in good standing under the laws of the State of Delaware. and has
full power and authority to execute and deliver this Agreement and to perform its
obligations under this Agreement.

MS Certification.

Notwithstanding any other provision of this Agreement, Verizon shall have no
obligation to perform under this Agreement until such time as M5 has obtained
such FCC and Commission authorization as may be required by Applicable Law
for conducting business in the State of New York. M5 shall not place any Orders
under this Agreement until it has obtained such authornzation. M5 shall provide
proof of such authorzation to Verizon upon request.

Billing and Payment; Disputed Amounts

Except as otherwise provided in this Agreement, each Party shall submil to the
other Party on a monthly basis in an itemized form. statement(s) of charges
incurred by the other Party under this Agreement

Except as otherwise provided in this Agreement, payment of amounts hilled for
Services provided under this Agreement, whether billed on a monthly basis or as
octherwise provided in this Agreement, shall be due. in immediately available U.S
funds. on the later of the following dates (the "Due Date'}: {a} the due date
specified on the billing Party's statement; or (b) twenty {20) days after the date
the statement i1s received by the billed Party. Payments shall be transmitted by
electronic funds transfer

If any portion of an amount billed by a Party under this Agreement is subject to a
good faith dispute between the Parties, the billed Party shall give nohce to the
billing Party of the amounts it disputes ("Oisputed Amounts’) and include in such
notice the specific details and reasons for disputing each item. A Party may also
dispute prospectively with a single notice a class of charges that it disputes.
Notice of a dispute may be given by a Party at any time, either before or after an
amount is paid, and a Party’s payment of an amount shall not constitute a waiver
of such Party’s right to subsequently dispute its obligation 1o pay such amount or
to seek a refund of any amcunt paid. The billed Party shall pay by the Due Date
all undisputed amounts. Billing disputes shall be subject to the terms of Section
14, Dispute Resolution.

Charges due to the billing Party that are nct paid by the Due Date. shall be
subject to a late payment charge. The late payment charge shall be in an
amount specified by the billing Party which shall not exceed a rate of one-and-
one-half percent (1.5%) of the overdue amount {including any unpaid previously
bilied late payment charges) per month.

Although it is the intent of both Parties to submit timely statements of charges,
failure by either Panty {0 present statements to the other Party in a timely manner
shall not constitute a breach or default, or a waiver of the right to payment of the
incurred charges, by the billing Party under this Agreement, and, except for
assertion of a provision of Applicable Law that limits the period in which a suit or
other proceeding can be brought befare a court or other governmental entity of
appropriate jurisdiction to collect amounts due, the billed Party shall not be
entitled to dispute the billing Party's statement{s) based on the biling Party's
failure to submit them in a timely fashion.

10. Confidentiality
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101 Asused in this Section 10, “Confidential Information” means the following
information that is disclosed by one Party ('Disclosing Party") to the other Party
("Receiving Party”) in connection with, ar anticipation of, this Agreement:

10.1 1 Books, records. documents and other information disclosed in an audit
pursuant to Section 7:

10.1.2  Any forecasting information provided pursuant to this Agreement’

10.1 3  Customer Information (except to the extent that (a) the Customer
informatian is published in a directory, (b} the Customer information is
disclosed through or in the course of furnishing a Telecommunications
Service, such as directory assistance, operator service, Caller 1D or
similar service, or LIDB service, or (c) the Customer to whom the
Customer Information is related has authorized the Receiving Party to
use and/or discipse the Customer Information);

1014 information related to specific facilities or equipment {including, but not
limited to, cable and pair information);

10.1.5 any information that is in written, graphic, electromagnetic, or other
tangible form, and marked at the time of disclosure as "Confidential” or
“Proprietary;” and

10.1.6 any information that is communicated orally or visually and declared to
the Recewving Party at the time of disclosure, and by written notice with
a statement of the information given to the Receiving Party within ten
(10) days after disclosure, ta be "Confidential or "Proprietary”.

Notwithstanding any other provision of this Agreement, a Party shall have the
right to refuse to accepl receipt of information which the other Pary has identified
as Confidential information pursuant to Sections 10.1.5 or 10.1.6.

10.2  Excep! as otherwise provided in this Agreement, the Receiving Party shall:

1021 use the Confidential Information received from the Disclosing Party
only in performance of this Agreement; and

10.2.2 using the same degree of care that it uses with similar confidential
information of its own (but in no case a degree of care that is less than
commercially reasonable), hold Confidential Information received from
the Disclosing Party in confidence and restrict disclosure of the
Confidential Information solely to those of the Receiving Party's
Affiliates and the directors, officers, employees, Agents and
contractors of the Receiving Panty and the Receiving Party's Affiliates,
that have a need to receive such Confidential Information in order to
perform the Receiving Party's obligations under this Agreement. The
Receiving Pary’s Affiliales and the directors, officers, employees,
Agents and contractors of the Receiving Party and the Receiving
Party's Affiliates, shall be required by the Receiving Party to comply
with the provisions of this Section 10 1n the same manner as the
Receiving Party. The Receiving Party shall be liable for any failure of
the Receiving Party’s Affiliates or the directors, officers, empioyees,
Agents or contractors of the Receiving Party or the Receiving Party's
Affilliales, to comply with the provisions of this Section 10.
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10.3  The Receiving Party shall return or destroy all Confidential Information received
from the Disclosing Party. including arny copies made by the Recewving Party,
within thirty (30} days after a written request by the Disclosing Party is delivered
to the Receiving Party, except for (a) Confidential information that the Receiving
Party reasonably requires to perform its obligations under this Agreement, and
{b) one copy for archival purposes only.

10.4  Unless otherwise agreed, the gbligations of Sections 10.2 and 10.3 do not apply
to information that:

10.4 1 was, at the time of receipt, already in the possession of ar known to the
Receiving Party free of any obligation of confidentiality and restriction
on use;

104.2 is or becomes publicly available or known through no wrongful act of
the Receiving Party, the Receiving Party's Affiliates, or the directors,
officers, employees, Agents or contractors of the Receiving Party ol
the Receiving Party's Affiliales;

10.4.3 15 ngntfully received from a third person having no direct or indirect
obligation of confidentiality or restriction on use to the Disclosing Party
with respect to such information;

10.4 4 is independently developed by the Receiving Party;

1045 is approved for disclosure of use by written authorization of the
Disclosing Party {including, but nat hmited to, in this Agreement); or

10.4.6 s reguired to be disclosed by the Receiving Party pursuant to
Applicable Law. provided that the Receiving Party shall have made
commercially reasonabie efforts to give adequate notice of the
requirement to the Disclosing Party in order to enable the Disclosing
Party to seek protective arrangements.

105  Notwithstanding the provisiens of Sections 10.1 through 10.4, the Receiving
Party may use and disclose Confidential Information received from the Disclasing
Party to the extent necessary to enforce the Receiving Party's rights under this
Agreement or Applicable Law. In making any such disclasure, the Receiving
Party shall make reasonable efforts to preserve the confidentiality and restnct the
use of the Confidential Information while 1t is in the possession of any person to
whom it 1s disclosed, including. but not hmited to, by requesting any
governmental entity to whom the Confidential Information is disclosed to treat it
as confidential and restrict its use to purposes related to the proceeding pending
before it.

10.6  The Disclosing Party shall retain all of the Disclosing Party's right, title and
interest in any Confidential Information disclosed by the Disclosing Party to the
Receiving Party Except as otherwise expressly provided in this Agreement, no
license is granted by this Agreement with respect to any Confidential Information
{including, but not limited to, under any patent, trademark or copyright}, nor s
any such license to be implied solely by virtue of the disclosure of Confidential
Information.

10.7  The provisians of this Section 10 shall be in addition to and not in derogation of
any provisions of Applicable Law, in¢luding, but not imited to, 47 U.S C. § 222,
and are not intended to constitute a waiver by a Party of any right with regard to
the use, or protection of the confidentiality of, CPNI provided by Applicable Law.
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108 Each Party's obligations under this Section 10 shall survive expiration,
cancellation or termination of this Agreement.

11. Counterparts

This Agreement may be executed in twe or more counterparts. each of which shall be
deemed an criginal and all of which together shall constitute one and the same
instrument.

12. Default

If either Party (“Defaulting Party”} fails to make a payment required by this Agreement
{including, but not [imited to, any payment required by Section 9.3 of undisputed amounts
to the billing Party) or materially breaches any other material provision of this Agreement,
and such failure or breach continues for thirty (30) days after written notice thereof from
the other Party, the other Party may, by written notice to the Defaulting Party, (a)
suspend the provision of any or all Services hereunder, or (b} cancel this Agreement and
terminate the proviston of all Services hereunder.

13. Discontinuance of Service by M5

13.1  If M5 proposes to discontinue, or actually discontinues, its provision of service to
all or substantially alt of its Customers, whether voluntarily. as a result of
bankruptcy, or for any other reason. M5 shall send written notice of such
discontinuance to Verizon, the Commission. and each of M5's Customers. M5
shall provide such notice such number of days in advance of discontinuance of
its service as shall be required by Appiicable Law Unless the period for advance
notice of discontinuance of service required by Applicable Law is more than thirty
(30) days. o the extent commercially feasible, MS shali send such notice at feast
thirty (30) days prior to its discontinuance of service.

132  Such notice must advise each M5 Customer that unless action is taken by the
MS Customer {o switch to a different carrier prior to M5's proposed
discontinuance of service, the M5 Customer will be without the service provided
by M5 to the M5 Customer.

13.3  Shouid a M5 Customer subsequently hecome a Verizon Customer, M5 shaii
provide Verizon with all information necessary for Verizon to establish service for
the M5 Customer, including, but not limited to, the M5 Customer s billed name,
listed name. service address, and billing address, and the services being
provided to the M5 Customer.

134  Nothing in this Section 13 shall limit Verizon's right to cancel or terminate this
Agreement or suspend pravision of Services under this Agreement.

14. Dispute Resolution

14.1  Except as otherwise provided in this Agreement, any dispute between the Parties
regarding the interpretation or enforcement of this Agreement or any of its terms
shall be addressed hy good faith negctiation between the Parties. To iniliate
such negotiation, a Party must provide to the other Party written notice of the
dispute that includes both a detailed description of the dispute or alleged
nonperformance and the name of an individual who will serve as the initiating
Party's representative in the negotiation. The cther Pany shall have ten
Business Days to designate its own representative in the negotiation The
Parties' representatives shall meet at least once within 45 days after the date of
the nitiating Party's written notice in an attempt to reach a geod faith resolution
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15.

16.

17.

18.

of the dispute. Upon agreement, the Parties’ representatives may utilize other
atternative dispute resolution procedures such as private mediation to assist in
the negotiations

142 if the Parties have been unable to resolve the dispute within 45 days of the date
of the inttiating Party's written notice, either Party may pursue any remedies
available to it under this Agreement, at law, in equity, or otherwise, including, but
not mited to, instituting an appropriate proceeding before the Commission, the
FCC, or a court of competent jurisdiction.

Force Majeure

151  Neither Party shall ke responsible for any delay or failure in perfformance which
results from causes beyond its reasonabie control (“Force Majeure Events”),
whether or not foreseeable by such Party. Such Force Majeure Events include,
but are not limited to, adverse weather conditions, flood, fire, explosion,
earthquake, volcanic action, power failure embargo, boycott, war, revolution, civil
commotion, act of public enemies, labor unrest (including. but not limited to,
strikes, work stoppages, slowdowns. picketing or boycotts}, inability to obtain
equipment, parts, software ot repairs thereof, acts or omissions of the other
Party, and acts of God.

152  If e Force Majeure Event occurss, the non-performing Party sheil give prompt
notification of its inability to perform to the other Farty. During the period that the
non-performing Party 1s unahle to perform. the other Farty shail also be excused
from performance of its obligations to the extent such obligations are reciprocal
to, or depend upon, the performance of the non-performing Party that has been
prevented by the Force Majeure Event. The non-performing Farty shall use
commercially reasonable efforts to avoid or remove the cause(s) of its non-
performance and both Parties shall proceed to perform once the cause(s) are
removed or cease.

153  Notwithstanding the provisions of Sections 15.1 and 15.2, in no case shall a
Force Majeure Event excuse either Party from an obligation to pay money as
reguired by this Agreement.

15.4  Nothing in this Agreement shall require the non-performing Party 1o settie any
labor dispute except as the non-performing Farty, in its sole discretion,
determines appropriate

a

Forecasts

In addition to any other forecasts required by this Agreement, upon request by Verizon,
M5 shall pravide to Vernzon forecasts regarding the Services that M5 expects to purchase
from Verizon, including, but not kmited to, forecasts regarding the types and volumes of
Services that M5 expects to purchase and the locations where such Services will be
purchased

Fraud

M5 assumes responsibility for all fraud associated with its Customers and accounts.
Verizon shall bear no responsibility for, and shall have no ohbligation to investigate or
make adjustments to M5's account in cases of, fraud by M5's Customers or other third
parties.

Good Faith Performance
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19.

20.

The Parties shall act in good faith in their performance of this Agreement. Except as
otherwise expressly stated in this Agreement {including, but not limited to. where
consent, approval, agreement or a similar action is stated to be within a Party's sole
discretion), where consent, approval, mutual agreement or a similar action is required by
any provision of this Agreement, such action shall not be unreasonably withheld,
conditioned or delayed. If and, to the extent that, Verizon. prior to the Effective Date of
this Agreement, has not provided in the State of New York a Service offered under this
Agreement, Verizon reserves the right to negotiate in good faith with M5 reasonable
terms and conditions (including, without limitation, rates and implementation timeframes)
for such Service; and, if the Parties cannot agree to such terms and conditions (including,
without limitation, rates and implementation tmeframes), either Party may utilize the
Agreement's dispute resolution procedures

Headings

The headings used in the Principal Document are inserted for convenience of reference
only and are not intended to be a part of or lo affect the meaning of the Principal
Document.

indemnification

20.1  Each Pary (“Indemnifying Party"} shall indemnify, defend and hold harmiess the
other Party ("Indemnified Party”). the Indemnified Party's Affiliates, and the
directors, officers and employees of the indemnified Party and the Indemnified
Party's Affiliates, from and against any and all Claims that arise out of bodily
injury to or death of any person, or damage to, or destruction or loss of, tangible
real and/or personal property of any person, to the extent such injury, death,
damage, destruction or loss, was proximately caused by the grossly negligent or
intentionally wrongfui acts or omissions of the Indemnify ing Party, the
Indemnifying Party's Affiliates, or the directors, officers, employees, Agents or
contractors (excluding the Indemnified Party) of the Indemnifying Party or the
Indemnifying Party's Affiliates, in connection with this Agreement.

202 Indemnification Process

2021 Asused in this Section 20, "Indemnified Person’ means a person
whom an Indemnifying Party is obligated to indemnify, defend and/or
hold harmless under Section 2G.1.

20.22 An Indemnifying Party's obligations under Section 20.1 shail be
conditioned upon the following:

202.3 The Indemnified Person: {a) shall give the Indemnifying Party notice of
the Claim promptly after becoming aware thereof (including a
statement of facts known to the Indemnified Person related to the
Claim and an estimate of the amount thereof); (b} prior 1o taking any
material action with respect to a Third Party Claim. shall consult with
the Indemnifying Party as to the procedure to be followed in defending,
settling, or compromising the Claim; {c} shall nct consent to any
settlement or compromise of a Third Party Claim without the written
consent of the Indemnifying Party; (d) shall permit the Indemnifying
Party to assume the defense of a Third Party Claim (including, except
as provided below, the compromise or settlement thereof) at the
Indemnifying Party's own cost and expense, provided, however that
the Indemnified Person shall have the right to approve the
Indemnifying Party's choice of legal counsel.
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21.

20.3

20.4

20.24

202.5

20.28

2027

20.2.8

2029

If the Indemnified Person fails to comply with Section 20.2.3 with
respect to a Claim. to the extent such failure shall have a maternal
adverse effect upon the Indemnifying Pany, the Indemnifying Party
shall be relieved of its obligation to indemnify, defend and hold
harmiess the Indemnified Person with respect to such Claim under this
Agreement

Subjectto 202 5 and 20.2.7, below, the Indemnifying Party shall have
the authority to defend and settle any Third Party Claim.

With respect to any Third Party Claim, the Indemnified Person shall be
entitled to participate with the Indemnifying Party in the defense of the
Claim If the Clam requests eguitable relief or other relief that could
affect the rights of the Indemnified Person. In so participating, the
Indemrified Person shall be entitied to employ separate counsel for the
defense at the Indemnified Person’s expense. The Indemnified Person
shall also be entitled to participate, at its own expense, in the defense
of any Claim, as to any portion of the Claim as to which it is not entitied
to be indemnified, defended and held harmless by the Indemnifying
Party.

In na event shall the Indemnifying Party settle a2 Third Party Claim or
consent to any judgment with regard to a Third Party Cla'm without the
prior written consent of the indemnified Party, which shall not be
unreasonably withheld, conditioned or delayed. In the event the
settiement or judgment requires a contribution from ar affects the rights
of an Indemnified Person, the Indemnified Perscn shall have the right
to refuse such settiement or judgment with respect to ifself and, at its
own cost and expense. take over the defense against the Third Party
Claim, provided that in such event the Indemnifying Party shall not be
responsible for, nor shall it be obligated to indemnify or hold harmless
the Indemnified Person against. the Third Party Claim for any amount
in excess of such refused seitlement or judgment.

The Indemnified Person shall, in all cases, assert any and all
provisions in applicable Tariffs and Customer coniracts that limit
hability to third persons as a bar to, or limitation on, any recovery by a
third-person claimant.

The Indemnifying Party and the Indemnified Person shail offer each
other all reasgnable cooperation and assistance in the defense of any
Third Party Claim.

Each Party agrees that i will not implead or bring any action against the other
Party, the other Party's Affiliates, or any of the directors, officers or employees of
the other Party or the other Party's Affiliates, based on any claim by any person
for personal injury or death that occurs in the course or scope of employment of
such person by the other Party or the other Party's Affiliate and that anses out of
performance of this Agreement.

Each Party’s obligations under this Section 20 shall survive expiration,
cancellation or termination of this Agreement.

insurance

21.1

M5 shall maintain during the term of this Agreement and for a period of two years
thereafter all insurance required to satisfy its obligations under this Agreement
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212

213

214

215

216

{including, but not limited to, its obligations set iorth in Section 20 hereof) and ali
insurance required by Applicable Law. The insurance shall be obtained from an
insurer having an A .M. Best insurance rating of at least A-, financial size category
VIl or greater. At a minimum and without limiting the foregoing undertaking, M5
snall maintain the following insurance:

21.1.1  Commercial General Liability Insurance, on an occurrence basis,
including but not limited to, premises-operations, broad form property
damage, proeducts/completed operations, contractual liability,
independent contractors, and personal injury, with limits of at teast
$2.000,C00 combined single limit for each occurrence.

21.12 Commercial Motor Vehicle Liability Insurance covering all owned, hired
and non-owned vehicles, with limits of at least $2 000,000 combined
single limit for each occurrence.

21.1.3 Excess Liablity Insurance, in the umbrella form, with limits of at least
$10,000,000 combined single limit for each occurrence.

21.1.4 Worker's Compensation Insurance as required by Applicable Law and
Employer's Liability Insurance with imits of not less than $2,000,000
per occurrence.

21.1.5 Al risk property insurance on a full replacement cost basis for all of
M5's real and personal property located at any Collocation site or
otherwise located on or in any Verizon premises (whether owned,
leased or otherwise occupied by Verizon), facility, equipment or right-
of-way.

Any deductibles, self-insured retentions or loss limits {"Retentions”) for the
foregoing insurance must be disclosed on the certificates of insurance {o be
provided to Verizon pursuant to Sections 21.4 and 21.5. and Verizon reserves
the right to reject any such Retentions in its reasonable discretion. All Retentions
shall be the responsibility of M5.

M5 shall name Verizon and Verizon's Affiliates as additional insureds on the
foregoing liability insurance.

M5 shall, within two (2) weeks of the Effective Date hereof at the time of each
renewal of, or material change in, M5's insurance policies, and at such other
times as Verizon may reasanably specify, furnish certificates or other proof of the
foregoing insurance reasonably acceptable to Verizon. The certificates or other
proof of the foregoing insurance shail be sent to: Director-Negotiations. Verizon
Partner Solutions, 600 Hidden Ridge, HOEWMNOTICES . Irving, TX 75038

M5 shall require its contractors, if any, that may enter upon the premises or
access the facilities or equipment of Vetizon or Verizon's affiliates to maintain
insurance in accordance with Sections 21.1 through 21 3 and, if requested, to
furnish Verizen cenificates or other adequate proof of such insurance acceptable
to Verzon in accordance with Section 21.4.

Failure of M5 or M5's contractors to maintain insurance and provide certificates
of insurance as required in Sections 21.1 through 21.5, above, shall be deemed
a material breach of this Agreement.
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22,

23.

21.7

Certificates furnished by M5 or M5's contractors shall contain a clause siating:
"Verizon New York Inc shall be notified in writing at least thirty (30) days prior to
cancellation of. or any material change in, the insurance *

Intellectual Property

221

222

223

22.4

Except as expressly stated in this Agreement, this Agreement shall not be
construed as granting a license with respect to any patent, copyright, trade
name, trademark, service mark, trade secret or any other intellectual property,
now or hereafter owned, controlled ar licensable by either Party. Except as
expressly stated in this Agreement, neither Party may use any patent,
copyrightable maternals, trademark, trade name, trade secret or other intellectual
property right, of the other Party except in accordance with the terms of a
separate license agreement between the Parties granting such rights.

Except as stated in Section 22.4, neither Party shail have any obligation {o
defend, indemnify or hold harmless. or acquire any license or right for the benefit
of, or owe any other obligation or have any liability to, the other Party or its
Affiliates or Customers based on or arising from any Third Party Claim alleging or
asserting that the provisior or use of any service, facility, arrangement, or
software by either Party under this Agreement, or the performance of any service
or method, either alone or in combination with the other Party, constitutes direct,
vicarious or contributery infringement or inducement to infringe, or misuse or
misapprepriation of any patent, copyrnight, trademark, trade secret, or any cther
proprietary or intellectual property right of any Party or third person. Each Party,
however shall offer to the other reasonable cocoperation and assistance in the
defense of any such claim.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE
PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE
DOES NOT EXIST. ANY WARRANTY. EXPRESS OR IMPLIED, THAT THE
USE BY EACH PARTY OF THE OTRER'S SERVICES PROVIDED UNDER
THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM OF INFRINGEMENT,
MISUSE, OR MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY
RIGHT

M5 agrees that the Services provided by Verizon hereunder shall be subject to
the terms, conditions and restrictions contained in any applicable agreements
{including, but not Iimited to software or other intellectual property license
agreements) between Verizon and Verizon's vendors. Verizon agrees to advise
M5, directly or through a third party, of any such terms, conditions or restrictions
that may limit any M5 use of a Service provided by Verizon that is otherwise
permitted by this Agreement. At M5's written request, to the extent required by
Applicable Law, Vernizon will use Verizon's best efforts, as commercially
practicable, to obtain intellectual property 7ights from Verizon's vendor to allow
M5 to use the Service in the same manner as Verizon that are coextensive with
Verizon's intellectual property rights, on terms and conditions that are equal in
quality to the terms and conditians under which Verizon has obtained Verizon's
intellectual property rights. M5 shall reimburse Verizon for the cost of obtaining
such rights

Joint Work Product

The Principal Document is the jeint work product of the Parties, has been negotiated by
ithe Parties, and shall be fairly interpreted in accordance with its terms. in the event of
any ambigutties, no inferences shall be drawn against either Party.
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F4. Law Enforcement

241

24.2

243

251

252

253

254

255

25, Liability
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Each Party may cooperaie with law enforcement authorities and national security
authorities to the full extent required or permitted by Applicable Law in matters
refated to Services provided by it under this Agreement, including, but not limited
to, the production of records, the establishment of new lines or the installation of
new services on an existing line in order to support law enforcement and/or
national security operations, and, the installation of wiretaps, trap-and-trace
facilities and equipment, and dialed number recording facilities and equipment.

A Party shali not have the obligation to inform the other Party or the Customers
of the other Party of actions taken in cooperating with law enforcement or
national security authorities, except to the exlent required by Applicable Law.

Where a law enforcement or national securty request relates to the
establishment of lines {inctuding, but not limited to. lines established to support
interception of communications on other lines), or the installation of other
services, facilities or arrangements, a Party may act to prevent the other Party
from obtaining access to information concerning such lines, services. facilities
and arrangements, through operations support system interfaces.

As used in this Section 25, “Service Failure” means a failure to comply with a
direction to install, restore or terminate Services under this Agreement, a failure
to provide Services under this Agreement, and failures, mistakes, omissions,
interruptions, delays, errors, defects or the like, occurring in the course of the
provision of any Services under this Agreement.

Except as otherwise stated in Section 25.5, the liability, if any, of a Party, a
Party's Affiliates. and the directors, officers and employees of a Party and a
Party's Affiliates, to the other Party, the cther Party's Customers, and to any
other person, for Claims arising out of a Service Failure shall not exceed an
amount equal {o the pro rata applicable monthly charge for the Services that are
subject i the Service Failure for the period in which such Service Failure accurs.

Except as otherwise stated in Section 25.5, a Party, a Party's Affiliates, and the
directors, officers and employees of a Party and a Party's Affiliates, shall not be
lhable to the ather Party. the other Party's Customers, ar to any other persen, in
connection with this Agreement (including, but not limited to, in connection with a
Service Failure or any breach, delay or faiure in performance. of this Agreement)
for special, indirect, incidental, consequential, reliance, exemplary, punitive, or

like damages, including, but nat limited to, damages for lost revenues, profits or
savings, or other commercial or economic loss, even if the person whose liability
1s excluded by this Section has been advised of the possibility of such damages.

The limitations and exclusions of liability stated in Sections 25.1 through 26.3
shall apply regardless of the form of a claim or actien, whether statulory, in

coniract, warranty, strict liability, tort (iIncluding, but not limited to negligence of a
Party). or otherwise.

Nothing contained in Sections 25.1 through 25.4 shall exclude or limit liability:
2551 under Sections 20, Indemmification, or 41, Taxes.

2552 for any obligation to indemnify, defend and/or hold harmless that a
Party may have under this Agreement

|



26.

256

257

25.5.3 for damages arising out of or resulting from bodily injury to or death of
any person, or damage to, or destruction or loss of, tangible real and/or
personal property of any person, or Toxic or Hazardous Substances, to
the extent such damages are otherwise recoverable under Applicable
Law,

25.54 for a claim for infringement of any patent, copyright, trade name, trade
mark, service mark, or other intellectual property interest;

2555 under Section 258 of the Act or any order of FCC or the Commission
implementing Section 258; or

2556 under the financial incentive or remedy provisions of any service
quality plan required by the FCC or the Commission.

In the event that the liability of a Party, a Party's Affiliate, or a director, officer or
employee of a Party or a Party's Affiliate, is limited and/or excluded under bath
this Seciion 25 and a provision of an applicable Tariff, the hability of the Party or
other person shall be limited to the smaller of the amounts for which such Party
or other person would be liable under this Section or the Tariff provision.

Each Party shall, in its tariffs and other contracts with its Customers, provide that
in no case shall the other Party, the other Party's Affiliates, or the directors,
officers or employees of the other Party or the other Party’s Affiliates, be liable to
such Customers ¢ - other third-persons for any special, indirect, incidental,
consequential, reliance, exemplary, punttive or other damages, arising out of a
Service Failure.

Network Management

281

26.2

28.3

Cooperation. The Parlies will work cooperatively in a commercially reasonable
manner to instal and maintain a reliable network. M5 and Verizon will exchange
appropriate information {e.g., network information. maintenance contact
numbers, escalation procedures, and information required to comply with
requirements of law enforcement and national security agencies) to achieve this
desired reliability. In addition, the Parties will work cooperatively in a
commercially reasonable manner to apply sound network management principles
to alleviate or to prevent traffic congestion and subject to Section 17, to minimize
fraud associated with third number billed calls, calling card calls, and other
services related to this Agreement.

Responsibility for Following Standards. Each Party recognizes a respansibility to

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

Interference or Impairment. If a Party ("Impaired Party”) reasonakly determines
that the services, network, facilities, or metheds of operation, of the other Party
{"Interfering Party") will or are fikely to interfere with or impair the Impaired Party's
provision of services or the operation of the impaired Party's network or facilities,
the Impaired Party may interrupt or suspend any Service provided to the
Interfering Party to the extent necessary to prevent such interference or
impairment, subject to the following:

26.3.1 Except in emergency situations (e g., situations involving a risk of
bodily injury to persens or damage to tangible property, or an
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27.

28.

29.

interruption in Customer service} or as otherwise provided in this
Agreement, the Impaired Party shail have given the Interfering Pary at
least ten (10) days’ pnor written notice of the interference or
Impairment or potential interference or impairment and the need to
correct the condition within said time period; and taken other actions, if
any, reguired by Applicable Law; and,

26.3.2 Upon correction of the interference or impairment, the Impaired Party
will promptly restore the interrupted or suspended Service. The
impaired Party shall not be obligated to provide an out-of-service credit
allowance or other compensation to the Interfering Party in connection
with the suspended Service.

26.4  Qutage Repair Standard. Inthe event of an outage or trouble in any Service
being provided by a Party hereunder, the Providing Party will follow Verizon's
standard procedures for isoiating and clearing the outage or trouble.

Non-Exclusive Remedies

Except as otherwise expressly provided in this Agreement, each of the remedies
provided under this Agreement is cumulative and s in addition to any other remedies that
may be available under this Agreement or at law or in equity.

Notice of Network Changes

If a Party makes a change in the information necessary for the transmission and routing
of services using that Party’s facilities or network, or any other change in its facilities or
network that wilt matenally affect the interoperability of its facilities or network with the
other Party's facilities or network, the Party making the change shall publish rotice of the
change at least ninety {20) days in advance of such change, and shall use reasgnable
efforts, as commercially practicable. to publish such notice at least one hundred eighty
(180) days in advance of the change; provided, however that if an earlier publication of
notice of a change is required by Applicable Law (including, but not limited to, 47 CFR
51.325 through 51.335) notice shall be given at the time required by Applicable Law.

Notices

291  Except as ctherwise provided in this Agreement, notices given by cne Party to
the other Party under this Agreement:

2911 shall be in wnting;

29.1.2 shall be delivered (a) personally, {b) by express delivery service with
next Business Day delivery. {c) by first class, certified or registered
U.S. mail, postage prepaid, or {d) by facsimile telecopy, with a copy
dehvered in accordance wilh {(a), (b) or (c), preceding: and

2813 shail be delivered to the following addresses of the Parties:

To M5:
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30.

3t

Jon Canis

3050 K Street, NW

Washington, DC 20007

Telephene Number: (202} 342-8632, Ext.: Not Provided
Facsimile Number: {(202) 342-8451

Internet Address: Jcanis@kelleydrye.com

To Verizon:

Director-Negotiations

Verizon Partner Solutions

800 Hidden Ridge

HQEWMNOTICES

Irving, TX 75038

Facsimile Number: (972) 719-1519
Internet Address. wmnolices@ verizon.com

with a copy to:
Vice President and Deputy General Counse!
Verizon Partner Solutions
1515 North Court House Road
Suite 500
Arlington, VA 22201
Facsimile: (703) 351-3664

or to such other address as etther Party shall designate by proper notice

Notices wili be deemed given as of the earlier of (a) where there is personal
delivery of the notice, the date of actual receipt, {b)} where the notice is sent via
express delivery service for next Business Day delivery, the next Business Day
after the notice is sent, (c) where the notice is sent via First Class U.5. Mail,
three (3} Business Days after mailing, (dj where notice is sent via certified or
registered U.S mail, the date of receipt shown on the Postal Service receipt, and
{e) where the notice is sent via facsimile telecopy, if the notice is sent on a
Business Day and before 5 PM in the time zone where it is receved, on the date
set forth on the telecopy confirmation, or if the notice is sent on a non-Business
Day or if the notice is sent after 5 PM in the time zone where it s received. the
next Business Day after the date set forth an the telecopy confirmation.

M5 shall notify Verizon, by written notice pursuant to this Section 29, of any
changes in the addresses or other M5 contact information identified under
Section 29.1.3 above.

Ordering and Maintenance

M5 shall use Verizon’'s electronic Operatians Support System access platforms to submit
Orders and requests for maintenance and repair of Services, and to engage in other pre-
ordering, ordering, provisioning, maintenance and reparr transactions. If Verizon has not
yet deployed an electronic capability for M5 to perform a pre-crderning, ordering,
provisioning, maintenance or repair, transaction offered by Verizon, M5 shal! use such
other processes as Verizon has made avaitabie for performing such transaction
{(inctuding, but not imited, to submission of Orders by telephonic facsimile transmission
and placing trouble reports by voice telephone transmission).

Performance Standards
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33

34.

311

312

Point of Contact for M5 Customers

321

322

Predecessor Agreements

33.1

332

333

Publicity and Use of Trademarks or Service Marks
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Verizon shall provide Services under this Agreement in accordance with the
performance standards required by Applicable Law, including, but not Imited te,
Section 251(c) of the Act

M5 shall provide Services under this Agreement in accordance with the
performance standards required by Applicable Law.

M5 shall establich telephane numbers and mailing addresses at which M5
Customers may communicate with M5 and shall advise M5 Customers of these
telephane numbers and mailing addresses.

Except as otherwise agreed to by Verizon, Venzon shall have no obligation, and

may decline, to accept a communication from a M5 Customer, including, but not

limited to, a M5 Customer request for repair or maintenance of a Verizon Service
provided to M5.

Except as stated in Section 33.2 or as otherwise agreed in writing by the Parties:

33.1.1  Further to the provisians of Section 1 of the General Terms and
Conditions of this Agreement, any prior interconnection or resale
agreement between the Parties for the State of New York pursuant ta
Section 252 of the Act and in effect prior to the Effective Date is hereby
amended, extended and restated; and

3312 any Services that were purchased by ¢cne Party from the other Party
under a prior interconnection or resale agreement between the Parties
for the State of New York pursuant to Section 252 of the Act and in
effect prior to the Effective Date, shall as of the Effective Date be
subject to and purchased under this Agreement.

Except as otherwise agreed in writing by the Parties, if a Service purchased by a
Party under a prior interconnection or resale agreement between the Parties
pursuant to Section 252 of the Act was subject to a confractual commitment that
it would be purchased for a period of longer than one month, and such penod
had nct yet expired as of the Effective Date and the Service had not been
terminated prior to the Effective Date, to the extent not inconsistent with this
Agreement, such commitment shall remain in effect and the Service will be
purchased under this Agreement; provided that if this Agreement would
materially alter the terms of the commitment. either Party may elect to cancel the
commitment.

If either Party elects to cancel the commitment pursuant to the proviso in Section
33.2, the Purchasing Party shail not be iiable for any termination charge that
would otherwise have appled. However, if the commitment was cancelled by the
Purchasing Party, the Providing Party shall be entitled tc payment from the
Purchasing Party of the difference between the price of the Service that was
actually paid by the Purchasing Party under the commitment and the price of the
Service that would have applied if the commitment had been to purchase the
Service oniy until the time that the commitment was cancelled.




341

36.1

B2

36.3

3.4

365
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342  Neither Party may imply any direct or indirect affiliation with or sponsorship or
endorsement of it or its services or products by the other Party.

343  Any viclation of this Section 34 shall be considered a material breach of this
Agreement.

135, References

351 Al references to Sections, Appendices and Exhibits shall be deemed to be
references to Sections, Appendices and Exhibits of this Agreement unless the
context shall otherwise reguire.

35.2  Unless the context shall otherwise require, any reference to a Tariff, agreement,

36. Relationship of the Parties

A Party, its Affiliates, and their respective contractors and Agents, shall not use
the other Panty's trademarks, service marks, logos or other proprietary trade
dress, in connection with the sale of products or services, or in any advertising,
press releases. publicity matters or other promotional materials, unless the other
Party has given its written consent for such use, which consent the other Party
may grant or withhold in its sole discretion.

technical or other document (including Verizon or third party guides, practices or
handbooks), or provision of Applicable Law, is to such Tariff, agreement,
document, or provision of Applicable Law, as amended and supplemented from
time to time (and. in the case of a Tariff or provision of Applicable Law, to any
successor Tariff or provision).

The relationship of the Parties under this Agreement shall be that of independent
contractors and nothing herein shall be construed as creating any other
relationship between the Parties.

Nothing contained in this Agreement shall make either Party the employee of the
other, create a partnership, joint venture or other similar relationship between
the Parties, or grant to either Party a franchise, distributorship or similar interest.

Excepl for provisions herein expressly autherizing a Party to act for another
Party, nothing in this Agreement shall constitute a Party as a legal representative
or Agent of the other Party, nor shall a Party have the right or authority to
assume, create of incur any liability or any obligation of any kind, express or
implied, against, in the name or on behalf of the other Party unless otherwise
expressly permitted by such other Party in wniting, which permission may be
granted or withheld by the other Party in its scle discretion.

Each Party shall have sole authority and responsibility to hire, fire, compensate,
supervise, and otherwise control its employees, Agents and contractors. Each
Party shall be solely responsible for payment of any Social Security or other
taxes that it is required by Applicable Law to pay in conjunction with its
employees, Agents and contractors, and for withholding and remitting to the
applicabie taxing authorities any taxes that it is required by Applicable Law to
collect from its employees.

Except as otherwise expressly provided in this Agreement, no Party undertakes
to perform any cbtigation of the other Party, whether regulatory or contractual, or
to assume any responsibility for the management of the other Party's business.




37.

38.

39.

40.

41.

36.6  The relationship of the Parties under this Agreement I1s a non-exclusive
relationship.

Reservation of Rights

371 Notwithstanding anything to the contrary in this Agreement, neither Party waives,
and each Party hereby expressly reserves, its rights: (a) to appeal or otherwise
seek the reversal of and changes in any arbitration decision associated with this
Agreement; {b) to challenge the lawfulness of this Agreement and any provision
of this Agreement; (c) to seek changes in this Agreement (including, but not
hmited to, changes in rates, charges and the Services that must ke offered)
through changes in Applicable Law; {d) to challenge the lawfuiness and propriety
of, and to seek to change, any Applicable Law, including, but not limited to any
rule, regulation, order or decision of the Cemmission, the FCC, or a court of
applicable jurisdiction; and (e) to collect debts owed te it under any prior
interconnection or resale agreements. Nothing in this Agreement shall be
deemed to limit or prejudice any position a Party has taken or may take befcre
the Commission, the FCC, any other state or federal regulatory or legisiative
bodies courts of applicable jurisdiction, or industry fora. The provisions of this
Section shall survive the expiration, cancellation or termination of this
Agreement

372 M5 acknowledges M5 has been advised by Verizon that it is Verizon's position
that this Agreement contains certain provisions which are intended to reflect
Applicable Law and Commission and/or FCC arbitration decisions.

Subcontractors

A Party may use a contractor of the Party (including, but not limited to, an Affiliate of the
Party) to perform the Party's obligations under this Agreement, provided, that a Party’s
use of a contractor shall not release the Parnty from any duty or liability to fulfill the Party's
obligations under this Agreement

Successors and Assigns

This Agreement shall be binding on and inure to the benefit of the Parties and their
respective legal successors and permitted assigns.

Survival

The rights, liatilities and obiigations of a Party for acts ar omissions occurring prior to the
expiration, cancellation or termination of this Agreement, the rights, liabilities and
obligations of a Party under any provision of this Agreement regarding confidential
information (including but not limited to, Secticn 19), indemnification or defense
{including, but not limited to. Section 20}, or limitation or exclusion of liability (ncluding,
but not limited to, Sechon 25), and the rights, liabilties and obligations of a Party under
any prowision of this Agreement which by its terms or nature 1s intended to continue
beyond or 1o Le performed after the expiration, cancellation or termination of this
Agreement, shall survive the expiration, canceilation ¢r termination of this Agreement.

Taxes

411 In_General. With respect to any purchase of Services under this Agreement. if
any federal. state or local tax, fee, surcharge or cther tax-like charge. excluding
any tax levied on property or net income, (a "Tax") is required or permitted by
Applicabie Law or a Tariff to be collected from the Purchasing Party by the
Providing Party, then (a) the Providing Party shall bill the Purchasing Party far
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such Tax, as a separately stated item on the invoice, (b) the Purchasing Party
shall tmely remit such Tax to the Providing Party and (c) the Providing Party
shall timely remit such collected Tax to the applicable taxing authority as and to
the extent required by Applicabte Law.

412  Taxes Imposed onthe Providing Party or Receipts  With respect to any
purchase of Services under this Agreement, if any federal, state or local Tax is
imposed by Applicable Law on the receipts of the Providing Party, and such
Applicable Law permits the Providing Party to exclude certain receipts received
from sales to a public utility, distributor, telephone company, local exchange
carrier, teilecommunications company or other communications company
("Telecommunications Company"), such exclusion being based on the fact that
the Purchasing Party is also subject to a tax based upon receipts ("Receipts
Tax"), then the Purchasing Party shall pay and remit the Receipts Tax as
required by Applicable Law.

413  Taxes Imposed on Subscriber. With respect to any purchase aof Services under
this Agreement that are resold to a third party, if any federal, state or local Tax is
imposed by Applicable Law on the subscriber, end-user, customer or uitmate
consumer (*Subscriber") in connection with any such purchase, which a
Telecommunications Company 1$ required to mpose and/or collect from a
Subscriber, or If any federal, state cor local Tax is imposed on the Providing Party
and required by Applicable Law to be passed through to the Subscriber, then the
Purchasing Party (a) shall impose and/or collect such Tax from the Subscriber
and (b) shall timely remit such Tax to the applicable taxing authority.

414  Tax Exemptions and Exemption Certificates. |f Apphcable Law clearly exempts a
purchase hereunder from a Tax, and if such Applicable Law also pravides an
exemption procedure, such as an exemption certificate requirement, then, if the
Purchasing Party complies with such procedure, the Providing Party shall not
collect such Tax during the effective period of such exemption. Such exemption
shall be effective upon receipt of the exemption certificate or affidavit in
accordance with the terms set forth In Section.41 7 if Applicable Law clearly
exempts a purchase hereunder from a Tax. but does not also provide an
exemption procedure, then the Providing Party shall not collect such Tax if the
Purchasing Party (a) furnishes the Providing Party with a letter signed by an
officer requesting such an exemption and citing the provision in the Applicable
Law which clearly allows such exemption and (b} supplies the Praviding Party
with an indemnification agreement, acceptabie to the Providing Party, which
holds the Providing Party harmiess on an after-tax basis with respect to its
forbearning to collect such Tax.

415  Liability for Uncollected Tax, Interest and Penaity.

4151 If the Providing Party has not received an exemptian certificate from
the Purchasing Party and the Providing Party fails to bill the
Purchasing Party for any Tax as required by Section 41.1, then, as
between the Providing Party and the Purchasing Party, (a} the
Purchasing Party shall remain liable for such unbilled Tax and any
interest assessed therecn and (b) the Providing Party shall be liable for
any penalty assessed with respect to such unbilled Tax by a taxing
authority.

4152 Ifthe Providing Party properly bills the Purchasing Party for any Tax
but the Purchasing Party fais to remit such Tax to the Providing Party
as required by Section 41.2, then, as between the Providing Party and
the Purchasing Party, the Purchasing Party shall be liable for such
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uncollected Tax and any interest assessed thereon. as well as any
penalty assessed with respect to such uncollected Tax by the
applicable taxing authority.

41.5.3 Ifthe Providing Party does not collect any Tax as required by Section
41 1 because the Purchasing Panty has provided such Providing Party
with an exemption certificate that is later found to be inadequate,
invalid or iInapphcable by a taxing authornty, then, as between the
Providing Party and the Purchasing Party, the Purchasing Party shall
be liable for such uncollected Tax and any interest assessed thereon,
as well as any penalty assessed with respect to such uncollected Tax
by the applicable taxing authority.

4154 [fthe Purchasing Party fails to pay the Receipts Tax as required by
Section 41.2, then, as between the Providing Party and the Purchasing
Party, (a) the Providing Party shall be liable for any Tax imposed on its
receipts and (b) the Purchasing Party shall be liable for any interest
assessed thereon and any penalty assessed upon the Providing Party
with respect to such Tax by the applicable taxing authority.

4155 |If the Purchiasine Party fails to impose and/or collect any Tax from
Subscribers as required by Section 41.3, then, as between the
Providing Party and the Purchasing Party, the Purchasing Party shall
remain liable for such uncallected Tax and any interest assessed
thereon, as well as any penalty assessed with respect to such
uncollected Tax by the appticable taxing autharity, With respect to any
Tax that the Purchasing Party has agreed to pay, or is required to
impose on and/or collect fram Subschbers, the Purchasing Party
agrees to indemnify and hold the Providing Party harmless on an after-
tax basis for any costs incurred by the Providing Party as a result of
actions taken by the applicable taxing authority to recover the Tax from
the Providing Party due to the failure of the Purchasing Party ta timely
pay, or collect and timely remit, such Tax to such authority.

41.6  Audit Cooperation. In the event either Party is audited by a taxing authority, the
other Party agrees to cooperate fully with the Party being audited in order to
respond ta any audit inguiries in a proper and timely manner so that the audit
and/or any resuiting conlroversy may be resolved expeditiously.

417  Notices. All natices, affidavits, exemption-certificates or other communications
required or permitted to be given by either Party to the other. for purposes of this
Section 41, shall be made in wnting and shall be delivered in person or sent by
certified mail, return receipt requested, or regisiered mail, or a courier service
providing proof of service, and sent to the addressees set forth in Section 29 as
well as 10 the following:

To Verizon;
Verizon Caommunications
Tax Department
One Verizon Way, VC535-221
Basking Ridge, NJ 07920
To M5.
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42,

43.

44.

45,
46.

47.

Jon Canis
3050 K Street. NW
Washington, OC 20007

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

Technology Upgrades

Notwithstanding any other provision of this Agreement, Verizen shall have the right to
deploy, upgrade, migrate and maintain its network at its discretion. The Parties
acknowledge that Verizon, at its election, may deploy fiber throughout its network and
that such fiber deployment may inhibit or facilitate M5's ability to provide service using
certain technelogies. Nothing in this Agreement shail limit Verizon's ability to modify its
network through the incorporation of new equipment or software or otherwise. M5 shail
be solely responsible for the cost and activities associated with accommodating such
changes in its own network.

Territory

431 This Agreement applies to the territory in which Verizon operates as an
Incurmbent Local Exchange Carrier in the State of New York Verizen shall be
obligated fo provide Services under this Agreement only within this territory

43.2  Notwithstanding any other provision of this Agreemenrt Verizon may terminate
this Agreement as to a specific operating territory or portion thereof if Verizon
selts or otherwise transfers its operations in such territory or portion thereof to a
third-person Verizon shall provide M5 with at least 90 calendar days prior
written notice of such termination, which shall be effective upon the date
specified in the notice.

Third Party Beneficiaries

Except as expressly set forth in this Agreement, this Agreement is for the scle benefit of
the Parties and their permitted assigns, and nothing herein shall create or be construed
to provide any third-persons (including, but not imited to, Customers or contractors of a
Party) with any rights {including, but not limited to, any third-party beneficiary rights)
hereunder. Except as expressly set forth in this Agreement, 2 Party shall have no liability
under this Agreement to the Customers of the other Party or to any other third person.

[This Section Intenticnally Left Blank]
252(i} Obligations

To ih.e extent required by Applicahle Law, each Party shall comply with Section 252(i} of
the Act. To the extent that the exercise by M5 of any rights it may have under Section
252(y) results in the rearrangement of Services by Verizon, M5 shall be solely liable for ail
costs associated therewith, as well as for any termination charges associated with the
termination of existing Verizon Services.

Use of Service

Each Party shall make commercially reasonable efforts to ensure that its Customers
comply with the provisions of this Agreement (inctuding, but not limited to the provisions
of applicable Tariffs) applicabte to the use of Services purchased by it under this
Agreement.
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48,

49.

50,

Waiver

A failure or delay of either Party to enforce any of the provisions of this Agreement, or
any right or remedy available under this Agreement or at law or in equity, or to require
performance of any of the provisions of this Agreement ar to exercise any option which is
provided under this Agreement, shall In nc way be construed to be a waiver of such
provisions, rights, remedies or options.

Warranties

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT. NEITHER PARTY MAKES
OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES PROVIDED. OR TC BE PRCVIDED, UNDER THIS AGREEMENT AND THE
PARTIES DISCLAIM ANY OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTARBILITY, WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE WARRANTIES AGAINST INFRINGEMENT, AND
WARRANTIES ARISING BY TRADE CUSTOM, TRADE USAGE, COURSE OF
DEALING CR PERFORMANCE, CR OTHERWISE.

Withdrawal of Services

50.1  Notwithstanding anything contamed in this Agreement, except as otherwise
required by Applicable Law, Verizon may terminate its offering and/or provision of
any Service under this Agreement upen thirty (30) days prior written notice to M5.

502  Notwithstanding anything contained in this Agreement. except as otherwise
required by Applicable Law, Verizon may with thirty (30) days prior written notice
to M5 terminate any prowision of this Agreement that provides for the payment by
Verizon to M5 of compensation related to traffic, including, but not limited 1o,
Reciprocal Compensation and other types of compensation for termination of
traffic delivered by Verizon to M5. Following such termination, except as
otherwise agreed in writing by the Parties, Verizon shall be obligated to provide
compensation to M5 refated to traffic only to the extent required by Applicable
Law. If Verizon exercises its right of termination under this Section, the Parties
shall negotiate in good faith appropriate substitute provisicns for compensation
related to traffic, provided, however. that except as otherwise voluntarily agreed
by Verizen in wniting 1n its sole discretion, Verizon shall be obligated to provide
compensation to M5 relaled to traffic only to the extent required by Applicable
Law. If within thirty (30) days after Verizon's notice of termination the Parties are
unable to agree in writing upon mutually acceptable substitute provisions for
compensation related to traffic. either Party may submit their disagreement to
dispute resolution in accordance with Section 14 of this Agreement.
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SIGNATURE PAGE

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

M5 NETWORKS, INC. VERIZON NEW YORK INC.
By: /M Z@ By: ' H

Printed: Jofin Hendry Printed: Jeffrey A. Mascner

Title: Chief Technology Officer Title: Vice President Interconnection Services
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GLOSSARY

1. General Rule

1.1

1.2

1.3

14

The provisicns of Sections 1.2 through 1.4 and Section 2 apply with regard to the
Principal Document. Terms used in a Tariff shall have the meanings stated in
the Tariff.

Unless the context clearly indicates otherwise, when a term listed in this Glossary
is used in the Principal Document, the term shall have the meaning stated in this
Giossary. A defined term intended to convey the meaning stated in this Glossary
is capitalized when used. Other terms that are capitalized, and not defined in this
Glossary or elsewhere in the Principal Document, shall have the meaning stated
in the Act. Additional definitions that are specific to the matters covered in a
particular provision of the Principal Document may appear in that provision To
the extent that there may be any corflict between a definition set forth in this
Glossary and any definition in a specific provision, the definition set forth in the
specific provision shall control with respect to that provision.

Unless the context clearly indicates otherwise, any term defined in this Glossary
which is defined or used in the singular shall include the plural, and any term
defined In this Glossary which is defined or used in the plural shall include the
singular.

The words "shall” and "will” are used interchangeably throughaut the Principal
Document and the use of either indicates a mandatory requirement. The use of
one or the other shall not confer a different degree of right or abligation for either
Party

2. Definitions

21

2.2

2.3

2.4

2.5

2.6

Act.

The Communications Act of 1934 (47 U.S C. §151 et seq.), as from time to time
amended (including, but not limited to, by the Telecommunications Act of 1996).

Advanced Services.

As a general matter, shall have the meaning set forth by the FCC.

Affiliate,

Shail have the meaning set forth in the Act.

Agent.

An agent or servant.

Agreement.

This Agreement, as defined in Section 1 of the General Terms and Conditions.
ALl {Automatic Location Identfication) Database.

The emergency services (E-911) database controlled by Verizon containing
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2.7

2.8

29

2.10

2.1

212

214

2.15

216
217

caller address/location information including the carrier name, National
Emergency Numbering Administration (‘NENA™) 1D, Call Back Number, and cther
carrier information used to process caller location records.

Ancillary Traffic.
Al traffic that is destined for ancillary services, or that may have special billing
requirements, including but not limited to the following: directory assistance,

911/E-911, operator services (IntralLATA call compietion). IntralLATA third party,
collect and calling card, 800/888 dalabase query and LIDB.

ANI (Automatic Number Identification).

The signaiing parameter that refers to the number transmitted through the
network identifying the billing number of the calling party.

Applicable Law.

All effective laws, government regulations and government orders, applicable to
each Party's performance of its obtigations under this Agreement. For the
avoidance of any doubt, when used in relation 1o unbundled Network Elements or
Cembinations of unbundled Network Elements, the term "Applicable Law" means
the Federal Unbundling Rules.

ASR (Access Service Request).
An industry standard form, which contains data elements and usage rules used

by the Parties to add, establish, change or disconnect services or trunks for the
purposes of interconnection.

ATIS.

The Alhance for Telecommunications Industry Sclutions.

BFR (Bona Fide Reqguest).

The process described in the Network Eiement Attachment that prescribes the
terms and conditions relating to a Party's request that the other Party provide &
UNE that it is not otherwise required to provide under the terms of this
Agreement.

Business Day.

Monday through Friday, except for hoiidays chserved by Verizon.

Calendar Quarter.

January through March, Aprit through June, July through September, or Qcteober
through December.

Calendar Year.
January through December.
[Intentionally Left Blank]

Call Back Number

MS NY Comprehensive Ver3 1 -1 28



218

219

220
221

2.22

2.23

2.24

2.25

2.26

2.27

228

A telephone number that can be used by the PSAF to re-contact the location
from which & 911/E-811 Call was placed The telephone number may or may not
be the telephone number of the station used to originate the 911/E-811 Call.

CCS (Common Channel Signaling).
A method of transmitting call set-up and network control cata over a digital

signaling network separate from the public switched telephone network facilities
that carry the actual voice or data content of the call.

Central Office.
An End Office or Tandem. Sometimes this term is used to refer to a telephone

company building in which switching systems and telephone equipment are
installed.

[Intenticnally Left Blank].

Claims.

Any and all claims, demands, suits, actions, settiements, judgments, fines,
penalties, liabitities, injuries, damages. losses, costs (including. but not limited 1o,
court costs), and expenses {including, but not limited to, reasonable attorney’s
fees).

CLEC (Competitive Local Exchange Carrner).

Any Local Exchange Carrier other than Verizon that is operating as a Local

Exchange Carrier in the territory in which Verizon operates as an ILEC in the
State of New York. M5 is or shortly will become a CLEC

CLLI Codes.

Commen Language Location Identifier Codes.

CMDS (Centralized Message Distribution System).

The billing record and ciearing house transport system that LECs use to
exchange out collects and in collects as well as Carrier Access Billing System
(CABS) records.

Commission.

New York Public Service Commission.

Controlling 911 Authority.

The duly authorized state, county or local government agency empowered by law
to oversee the 911/E-911 services, operaticns and systems within a defined
jurisdiction.

CPN (Calling Party Number}.

A CCS parameter that identifies the cailing party’'s telephone number.

CPNI! {Customer Proprietary Network Information)
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229

2.30

2.31

232

233

2.34

2.35

2.36

2.37

Shall have the meaning set forth in Section 227 of the Act. 47 U.S.C. § 222

Cross Connection.

For a collocation arrangement, the facilities between the collocating Party's
equipment and the equipment or facilities of the housing Party (such as the
housing Party's digital signal cross connect, Main Disinbution Frame, or other
suitable frame or panel).

Customer.

A third party residence cor business end-user subscriber to Telephone Exchange
Services provided by either of the Parties.

Dark Fiber Loop.

Consisls of fiber optic strand(s) in a Verizon fiber optic cable between Verizon's
accessible terminal, such as the fiber distribution frame, or its functional
equivalent, located within a Verizon End Office, and Verizen's accessible
terminal located in Verizon's main termination point at a Customer premises
such as a fiber patch panel. and that Verizon has not activated through
connection to electronics that “light” it and render it capable of carrying
Telecommunications Services.

Dark Fiber Transport.
Ar optical transmission facility, within a LATA, that Verizon has not activated by

attaching multiplexing. aggregation or other electronics, between Verizon
switches {as identifiad in the LERG) or UNE Wire Centers.

Dedicated Transport.

A DS0- DS1-. or DS3-capacity transmission facility between Verizon switches
(as identified in the LERG) or UNE Wire Centers, within a LATA, that is dedicated
o a particular end user or carrier. Dedicated Transport is sometimes referred to
as dedicated interoffice facilties ("IOF") Dedicated Transport does not include
any facility that does not connect a pair of Verizon UNE Wire Centers.

Default PSAP.

The PSAP designated by the Controlling 911 Authority to receive a $11/E-911
Call when it is not feasible to rouie that 911/E-911 Call te the Designated PSAP.

Designated PSAP.

The primary PSAP designated by the Controlling 811 Authority to receive a
911/E-911 Call based upon the geographic location of the end user.

Digital Signal Level.

One of several transmission rates in the time-division multiplex hierarchy.

Discontinued Facilty.

Any facility, element, arrangement or the like that the Federal Unbundling Rules
do not require Verizon to provide on an unbundied basis to M5, whether because
the facility was never subject to an unbundiing requirement under the Federal
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2.38

239

240

241

242

243

2.44

245

2.48

2.47

2.48

Unbundiing Rules. because the facility by operation of law has ceased or ceases
to he subject to an unbundling requirement under the Federal Unbundling Rules
or otherwise.

DS0 (Digital Signal Level 0).
The 64kbps zero-level signal in the time-division multiplex hierarchy.
DS1 (Digital Signal Level 1),

The 1.544 Mbps firsi-level signa! in the time-division multiplex hierarchy.
D51 Dedicated Transport.

Dedicated Transport having a total digital signal speed of 1.544 Mbps.
DS3 (Digital Signal Level 3).

The 44 736 Mbps third-level signa! in the time-division multiplex hierarchy.
DS3 Dedicated Transport

Dedicated Transport having a tctal digital signal speed of 44.738 Mbps.

DS3 Loop.

A digital transnussion channel, between the main distribution frame (or its
equivalent) in an end user’s serving UNE Wire Center and the demarcation point
at the end user customer's premises, suitable for the transpon of isochronous
bipolar serial data at a rate of 44.736 Mbps (the equivalent of 28 DS1 channels).
This Loop type is more fully described in Venzon TR 72575, as revised from time
toc time. A DS3 Locp requires the electronics necessary to provide the DS3
transmission rate.

EM! (Exchange Message interface).

Standard used for the interexchange of telecommunications message information
between local exchange carriers and interexchange carriers for pillable, non-
billable, sample. setilement and study data. Data is provided between
companies via a unique record layoul that contains Customer billing information,
account summary and tracking analysis EM! format 1s contained in document
SR-320 published by ATIS.

End Office
A switching entity that is used for connecting lines to lines or tines to trunks for
the purpose of originating/terminating calls. Sometimes this term is used to refer

to a telephone company building in which swilching systems and telephone
equipment are installed.

[Intentionally Left Blank].
Exchange Access.

Shall have the meaning set forth in the Act.

Extended Local Calling Scope Arrangement.
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2.49

2.50

2.51

252

2.53

2.54

2.55

An arrangement that provides a Customer a local calling scope (Extended Area
Service, "EAS"), outside of the Customer's basic exchange serving area.
Extended Local Calling Scope Arrangements may be either optional or non-
optional. “‘Optional Extended Local Calling Scope Arrangement Traffic” is traffic
that under an optional Extended Local Calling Scope Arrangement chosen by the
Customer terminates outside of the Customer's basic exchange serving area.

FCC.

The Federal Communications Commission.

FCC Internet Order.

Order en Remand and Report and Order, /n the Matter of Implementation of the
Local Competition Pravisions in the Telecommunications Act of 1996, Intercarrier
Compensation for ISP Bound Traffic, FCC 01-131, CC Docket Nos 96-98 and
99-68. (adopted April 18, 2001).

FCC Regulations.

The unstayed, effective reguiations promulgated by the FCC, as amended from
time to time.

Federal Linbundiing Rules.

Any lawful reguirement to provide access to unbundled Network Elements or
Combinations of unbundled Network Elements that is imposed upon Verizon by
the FCC pursuant ta both 47 U.S.C. § 251(c)(3) and 47 C.F.R Part 51. Any
reference in this Agreement to "Federal Unbundling Rules” shall not include an
unbundling requirement if the unbundiing requirement does not exist under both
47 U.S.C §251(c}3) and 47 C.F.R. Part 51.

Feeder.

The fiber optic cable (lit or unlit) or metallic portion of a Loop between a serving
End Office and a remote terminal or feeder/distribution interface.

FNID (Fiber Network Interface Device).

A passive fiber optic demarcation unit designed for the interconnection and
demarcation of optical fibers between two separate network providers

FTTP Loop.

A Loop consisting entirely of fiber optic cable, whether dark or lit, that extends
from the main distribution frame {or its equivalent) in an end user’s serving End
Office to the demarcation point at the end user's customer premises or to a
serving area interface at which the fiber aptic cable connects to copper or coaxial
distribution facilities that extend to the end user's customer premises
demarcation point, provided that all copper or coaxial distribution facilities
extending from such serving area interface are not more than 500 feet from the
demarcation point at the respective end users' customer premises; provided,
however, that In the case of predominantly residential multiple dwelling units
(MDUs), an FTTP Loop is a Loop consisting entirely of fiber aptic cable, whether
dark or lit, that extends from the main distribution frame (or its equivalent) in the
End Office that serves the multiunit premises: (a) to or beyond the multiunit
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2.56

2.57

2.58

259

2.60

261

2.62

263

2.64

265

premises’ minimum point of entry (MPOE), as defined in 47 C.F.R. § 68.105, or
(b) to a serving area interface at which the fiber optic cable connects to copper or
coeaxial distribution facilities that extend to or beyond the multiunit premises'
MPOE, provided that all copper or coaxial distribution facilities extending from
such serving area interface are not more than 500 feet from the MPOE at the
multiunit premises.

House and Riger Cable.
A two-wire metallic distribution facility in Verizon’s network between the minimum
point of entry for a building where a premises of a Customer is located (such a

point, an "MPQOE’) and the Rate Demarcation Point for such facility (or NID) if the
NID is localed at such Rate Demarcation Point).

Hybrid Loop

A Loop composed of both fiber optic cable and copper wire or cable. An FTTP
Loop is not a Hybrid Loop.

IDLC (Integrated Digital Loop Carrier).

A subscriber Loop carrier system that integrates within the switch at a DS1 leve!,
which is twenty-four (24) Loop transmission paths combined into a 1.544 Mbps
digital signal.

ILEC {incumbent Local Exchange Carrier).

Shall have the meaning stated in the Act.

Information Access.

The provision of specialized exchange telecommunications services in
connection with the origination. termination, tfransmission switching, forwarding
orf routing of telecommunications traffic to or from the facilities of a provider of

information services. including a provider of Internet access or Internet
transmission services.

Inside Wire or Inside Wiring.

All wire, cable, terminals, hardware, and other equipment or materials, on the
Customer's side of the Rate Demarcation Point.

Interconnection Wire Center

A building or portion thereof which serves as the premises for one or more End
Offices, Tandems and related facilities.

Internet Traffic

Any traffic that is transmitted to or returned from the Internet at any point during
the duration of the transmissjon.

InterLATA Service.
Shall have the meaning set forth in the Act.

IntraLATA
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Telecommunications that originate and terminate within the same LATA.
266  [Intentionally Left Blank].
2687  1SDN (Integrated Services Digital Network).

A switched network service providing end-to-end digital connectivity for the
simultaneous transmission of voice and data. Basic Rate Interface-ISDN (BRI-
ISDN) prowides for digital transmission of two (2) 64 kbps bearer channels and
one (1) 16 kbps data and signaling charnel (2B+D). Primary Rate Interface-
ISDN (PRI-ISDN) provides for digital transmission of twenty-three (23) 64 kbps
bearer channels and one (1) 64 kbps data and signahng channel (238+0).

268 IXC (Interexchange Carrier).

A Telecommunicatians Carrier that provides, directly ar indirectly, InterLATA or
IntraLATA Telephane Toll Services.

269 LATA (Local Access and Transport Area).
Shall have the meaning set forth in the Act.

270 LEC {Local Exchange Carrier).

Shall have the meaning set forth in the Act.

2.717  LERG {Local Exchange Routing Guide).

A Telcordia Technologies reference containing NPA/NXX routing and homing
infarmation.

272 LIDB (Line Information Data Base)

Line Information databases which provide, among other il hgs, calling card
validation functionality for telephone hine number cards issued by Verizon and
other entities and validation data for collect and third number-billed calls (e.g |
data for billed number screening)

2.73  [Intentionally Left Blank).
2.74  Line Side.

An End Office connection that provides transmission, switching and optional
features suitable for Customer connection to the public switched network,
including loop start supervision, ground start supervision and signaling for BRI-
{SDN service.

2.75 Loop.

A transmission path thal extends from a Main Distribution Frame or functionally

comparable piece of equipment in a Customer's serving End Office, to the Rate

Demarcation Point {or NID if installed at the Rate Demarcation Point} in or at the
Customer's premises. The actual fransmissicon facilities used to provide a Loap

may utilize any of several technologies.

276 LSRR (Local Service Reguest).
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An industry standard form, which contains data elements and usage ruies, used
by the Parties to establish, add, change or disconnect resoid
Telecommunications Services and Network Elements

277 Maintenance Control Office.

Either Party's center responsible for control of the maintenance and repair of a
circuit.

278  MDF (Main Distribution Frame).

The primary point at which outside plant facilities terminate within an
Interconnection Wire Center, for interconnection to other Telecommunications
facilities within the Interconnection Wire Center. The distribution frame used to
interconnect cable pairs and line trunk equipment terminating on a switching
system.

279 Measured Internet Traffic.

Dial-up, switched Internet Traffic originated by a Customer of one Party
("Onginating Party”) on that Party’s network at a point in a LATA, and delivered to
a Customer or an Internet Service Provider served by the other Parly ("Receiving
Party”), on that other Party's network at a pointin the same LATA. Measured
Internet Traffic does not include (1) any traffic that is carried by a third party
carrier at any point between the Customer of the QOriginating Party and the
Customer or Internet Service Provider served by the Receiving Party; or, (2)
traffic that is carned by a Party as either a presubscribed call (1+) or a casual
dialed {10XXX or 1010XXXX) call originated by a Telephone Exchange
Customer of another carrier. For the avoidance of any doubt, Virtuai Foreign
Exchange Traffic -1 e., V/IFX Traffic) {(as defined in the Interconnection
Altachment) does not constitute Measured Internet Traffic.

280 MECAB (Multiple Exchange Carrier Access Biiling).

A document prepared by the Biliing Committee of the Ordering and Billing Forum
(OBF), which functions under the auspices of the Carrier Liaison Commitiee
(CLC) of ATIS. The MECAB document, published by ATIS as "ATIS/OBF-
MECARB". as revised from time 1o time, contains the recommended guidelines for
the billing of an Exchange Access Service provided by two or more LECs, or by
one LEC in two or more siates, within a single LATA

2.81 MECOD (Multiple Exchange Carriers Ordering and Design Guidelines for Access
Services - Industry Support Interface)

A document developed by the Ordering/Provisioning Committee under the
auspices of the Ordering and Billing Forum (OBF), which functions under the
auspices of the Carrier Liaison Committee (CLC) of ATIS. The MECOD
document, published by ATIS as "ATIS/OBF-MECOD". as revised from time to
time, establishes methods for processing orders far Exchange Access Service
that is i be provided by two or more LECs.

2.82  [Intentionally Left Blank].
2.83 Mabile Wireless Services.

Any mobile wireless Telecammunications Service, including any commercial
mobile radio service
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284

285

286

2.87

2.88

2.89

2.90

291

2.92

NANP (North Americars Numbering Plan}.

The system of telephone numbering employed in the United States. Canada,
Bermuda, Puerto Rico and certain Caribbean islands. The NANP format s a 10-
dizit number that consist of a 3-digit NPA Code (commonly referred tg as the
area code), followed by a 3-digit NXX code and 4 digit line number.

Network Element.
Shatl have the meaning stated in the Act.
NID (Network Interface Device).

The Verizon provided interface terminating Verizon's Telecommunications
network on the property where the Customer’s service is located at a point
determined by Verizon. The NID contains an FCC Part 68 registered jack from
which Inside Wire may be connected to Verizon's network.

911/E-911 Cali(s).

Call(s) made by the M5 end user by dialing the three digit telephone number
"911" to facilitate the reporting of an emergency requiring response by a public
safety agency.

911/E-911 Service Provider.

An entity authorized to provide 911/E-911 network and database services within
a particular jurisdiction.

Non-Revertive.

Where traffic is redirected to a protection line because of failure of a working line
and the working line is repaired, traffic will remain on the protection line until
there is either manual intervention or a failure of the protection line.

NPA (Numbering Plan Area).

Also sometimes referred to as an area code, is the first three-digit indicator of
each 10-digit telephone number within the NANP. There are two general
categories of NPA, "Geographic NPAs" and "Non-Geecgraphic NPAs". A
Geographic NPA is associated with a defined geographic area, and all telephonre
numbers bearing such NPA are asscciated with services provided within that
geographic area. A Non-Geographic NPA, also known as a "Service Access
Code" or "SAC Code" is typically associated with a specialized
Telecommunications Service that may be provided across muitiple geographic
NPA areas. 500, 700, BOD, 888 and 900 are examples of Non-Geographic
NPAs.

NXX, NXX Code, Central Office Code or CO Code.

The three-digit switch entity indicator (i.e. the first three digits of a seven-digit
telephone number).

Order

An order or application to provide, change or terminate a Service (including. but
not limited to. a commitment to purchase a stated number or minimum number of
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293

2.94

2.95

2.96

2.97

2.98

2.99

2100

2.101

lines or other Services for a stated penoad or minimum period of time).

Originating Switched Access Detail Usage Data.

A category 1101XX record as defined in the EMI Teicordia Practice BR-010-200-
010.

POI (Point of Interconnection)

The physical location where the Parties’ respective facilities physically
interconnect for the purpose of mutually exchanging their traffic. As set forth in
the Interconnection Attachment, a Point of Interconnection shall be at (i) a
technically feasible point on Verizon's network in a LATA and/or (ii) a fiber meet
point to which the Parties mutually agree under the terms of this Agreement. By
way of example. a technically feasible Point of Interconnection on Verizon's
network in a LATA would include an applicable Verzon Tandem Interconnection
Wire Center or Verizon End Office Interconnection Wire Center but,
notwithstanding any other provision of this Agreement or otherwise, would not
include a M5 Interconnection Wire Center, MS switch or any portion of a transport
facility provided by Verizon to M5 or another party between (x) a Venzon
Interconnection Wire Center or switch and (y) the Interconnection Wire Center or
switch of M5 or another party.

Primary Reference Source.

Equipment that provides a timing signal to synchronize network elements.

Principal Document.

This document, including, but not kmited to, the Title Page, the Table of
Contents. the Preface, the General Terms and Conditions, the signature page,
this Glossary, the Attachments, and the Appendices to the Attachments.

Providing Party.

A Party offering or providing a Service {o the cther Party under this Agreement.
PSAP,

Public Safety Answering Point.

Purchasing Party.

A Party requesting or receiving a Service from the other Party under this
Agreement

Qualifying UNE.

An unbundled Network Element or a combination of unbundled Network
Elements obtained, pursuant to the Federal Unbundiing Rules. under this
Agreement or a Verizon UNE Tanff.

Qualifying Wholesale Services.

Wholesale services obtained from Verizon under a Verizon access Tariff or a
separate wholesale agreement.
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2.102

2.103

2104

2105

2.1086

2.107

2.108

Rate Center Area.

The geographic area that has been identified by a given LEC as being
associated with a particular NPA-NXX code assigned o the LEC for its provision
of Telephone Exchange Services. The Rate Center Area I1s the exclusive
gecgraphic area that the LEC has identified as the area within which it will
provide Telephone Exchange Services bearing the particular NPA-NXX
designation associated with the specific Rate Center Area.

Rate Center Point.

A specific geographic point, defined by a V&H coordinate, located within the Rate
Center Area and used to measure distance for the purpose of billing for distance-
sensitive Telephone Exchange Services and Toll Traffic. Pursuant to Telcordia
Practice BR-795-100-100, the Rate Center Point may be an End Office location,
or a "LEC Consortium Point Of Interconnection.”

Rate Demarcation Point.

The physical peint in a Verizon provided network facility at which Verizon's
responsibility for maintaining that network faciity ends and the Customer's
responsibiity for maintaining the remainder of the facility begins, as set forth in
this Agreement, Vernizon's applicabie Tariffs, if any, or as otherwise prescribed
under Applicable Law.

Reciprocal Compensation

The arrangement for recovering, in accordance with Section 251(b){5) of the Act,
the FCC internet Order, and other applicable FCC crders and FCC Regulations,
costs incurred for the transport and termination of Reciprocal Compensation
Traffic originating on one Party’s network and terminating on the other Party's
network {as sef forth in Section 7 of the Interconnection Attachment).

Reciprocal Compensation Traffic.

A call completed between two Telephone Exchange Service Customers of the
Parties located in the same LATA, originated on one Party's network and
terminated on the other Party's network where such cali was not carried by a
third party carrier during the course of the call or carried by a Party as either a
presubscribed cali {(1+) or a casual dialed (10XXX or 1010XXXX} call originated
by a Telephone Exchange Customer of another carrier. Reciprocal
Compensation Traffic does nat include the following traffic (it being understood
that certain traffic types will fall into more than one (1) of the categories below
that do not constitute Reciprocal Compensation Traffic): (1) any internet Traffic;
{2) Toll Traffic; (3) special access, private ling, Frame Relay, ATM, or any other
traffic that is not switched by the terminating Party; (4) Tandem Transit Traffic, or,
(5) Virtual Foreign Exchange Traffic (or V/IFX Traffic) (as defined in the
Interconnection Attachment).

Retail Prices.

The prices at which a Service is provided by Verizon at retail to subscribers who
are not Telecommunications Carriers.

Routing Point.

A specific geographic point identified by a specific V&H coordinate. The Routing
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2.109

2.110

2111

2.112

2113

2.114

2.115

2.118

Point is used to route inbound traffic to specified NPA-NXXs. The Routing Point
must be located within the LATA in which the corresponding NPA-NXX is
located. However, the Routing Point associated with each NPA-NXX need not
be the same as the corresponding Rate Center Point. nor must it be localed
within the corresponding Rate Center Area, nor must there be a unique and
separale Rouling Point corresponding to each unigue and separate Rate Center
Area.

Service.

Any Interconnection arrangement. Network Element, Telecommunications
Service, collocation arrangement, or other service, facility or arrangement,
offered by a Party under this Agreement

[Intentionally Left Blank]
S87 (Signaling System 7}.

The common channel out-of-band signaling protocol developed by the
Consultative Commitiee for International Telephcone and Telegraph (CCITT) and
the American National Standards Institute (ANS!). Verizon and M5 utilize this
out-of-band signaling protocol in relation to their routing and completion of traffic.

Subsidiary.

A corporation or other person that is controlled by a Party.

Sub-Loop Distrnibution Facility.

A two-wire or four-wire metallic distribution facility in Verizon's network between a
Verizon feeder distribution interface ("FDI") and the Rate Demarcation Point for
such facility (or NID if the NID is located at such Rate Demarcation Point).

Switched Exchange Access Service.

The offering of transmission and switching services for the purpose of the
origination ar termination of Taoll Traffic. Switched Exchange Access Services
include but may not be limited to: Feature Group A, Feature Group B, Feature
Group D, 700 access. 800 access, 588 access and 900 access.

Tandem.

A switching entity that has billing and recording capabilities and is used to
connect and switch trunk circuits between and among End Offices and between
and among End Offices and carriers' aggregation points, points of termination, or
points of presence, and to provide Switched Exchange Access Services.
Sometimes this term is used to refer to a telephone company building in which
switching systems and telephone equipment are installed.

Tariff.

2.116.1 Any applicable Federal or state tariff of a Party, as amended from time
to time; or

2.116.2 Any standard agreement or other document, as amended from time to
time, that sets forth the generally available terms, conditions and prices
under which a Party offers a Service.
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2.117

2.118

2119

2120

2121

2.122

2123

2.124

The term “Tariff’ does not include any Verizon Statement of Generally Available
Terms (SGAT) which has been approved or is pending approval by the
Comrmission pursuant to Section 252(f) of the Act.

Telcordia Technologies.

Telcordia Technologies, Inc., formerly known as Bell Communications Research,
Inc. {Bellcore).

Telecommunications Carrier.

Shall have the meaning set forth in the Act.

Telecommunications Services.

Shall have the meaning set forth in the Act.

Telephone Excharge Service.

Shall have the meaning set forth 1n the Act.

Terminating Switched Access Detall Usage Data.

A category 1101XX record as defined in the EMI Telcordia Practice BR-010-200-
010.

Third Party Claim.

A Claim where there is (a) a claim, demand, suit or action by a person who is not
a Party, (b) a settlement with, judgment by, or liability to, a person who is not a
Party, or (c) a fine or penalty imposed by a person who is not a Party

Tall Traffic.

Traffic that 1s originated by a Customer of one Party on that Party's network and
terminates to a Customer of the other Party on that other Party’s network and is
not Reciprocat Compensation Traffic, Measured Internet Traffic, or Ancillary
Traffic. Toll Traffic may be either "IntralLATA Toll Traffic” or “InterLATA Toll
Traffic’, depending on whether the originating and terminating points are within
the same LATA.

Toxic or Hazardous Substance.

Any substance designated or defined as toxic or hazardous under any
"Environmental Law" or that poses a risk to human health or safety, or the
environment. and products and materials containing such substance.
“Environmental Laws” means the Comprehensive Environmental Response,
Compensation, and Liahility Act, the Emergency Planning and Community Right-
to-Know Act, the Water Poltution Control Act, the Air Pollution Control Act, the
Toxic Substances Control Act, the Resource Conservation and Recovery Act, the
Occupational Safety and Health Act, and all other Federal, State or local laws or
governmental regulations or requirements, that are similar to the above-
referenced laws or that otherwise govern releases, chemicals, products,
materials or wastes that may pose risks to human heaith or safety. or the
enviranment, or that relate to the protection of wetlands or other natural
resources.
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2125

2126

21427

2128

2128

2.130

2131

Traffic Factor 1.

For traffic exchanged via Interconnection Trunks, a percentage calculated by
dividing the number of minutes of interstate traffic {exciuding Measured Internet
Traffic) by the total number of minutes of interstate and intrastate traffic.
([Interstate Traffic Total Minutes of Use {excluding Measured Internet Traffic
Total Minutes of Use} ~ {Interstate Traffic Total Minutes of Use + Intrastate Traffic
Total Minutes of Use}] x 100). Until the form of a Party's bills is updated to use
the term "Traffic Factor 1,” the term “Traffic Factor 1" may be referred to on the
Party’s bills and in billing related communications as "Percent Interstate Usage”
or "‘PIL”

Traffic Factor 2.

For traffic exchanged via Interconnection Trunks, a percentage calculated by
dividing the combined total number of minutes of Reciprocal Compensation
Traffic and Measured Internet Traffic by the combined total number of minutes of
intrastate traffic and Measured Internet Traffic. {[{Reciprocal Compensation
Traffic Total Minutes of Use + Measured Internet Traffic Total Minutes of Use} +
{Intrastate Traffic Total Minutes of Use + Measured Internet Traffic Total Minutes
of Use}] x 100). Until the form of a Party’s bills is updated to use the term “Traffic
Factor 2" the term “Traffic Factor 2" may be referred to on the Party’'s bills and in
bilhng related communications as “Percent Lecal Usage” or "PLU."

Triennial Review Remand Order (TRRO).

The FCC's Order on Remand in WC Docket No 04-313 and CC Docket No. 01-
338, released on February 4, 2005.

Trunk Side.

A Central Office Switch connection that is capable of, and has been programmed
to treat the circuit as, connecting to another switching entity, for example, to
another carrier's network. Trunk side connections offer those transmission and
signaling features appropriate for the connection of switching entities and cannot
be used for the direct connection of ordinary telephone station sets.

UDLC (Universal Digital Loop Carrier).

UDLC arrangements consist of a Central Office Terminal and a Remote Termina!
located in the outside plant or at a Customer premises. The Central Office and
the Remote Terminal units perform anaiog to digital conversions to allow the
feeding facility to be digita. UDLC 1s deployed where the types of services to be
provisioned by the systems cannot be integrated such as non-switched services
and UNE Loops.

UNE Wire Center.

Shall have the same meaning as "Wire Center" sel forth in 47 CF.R. §51.5.
V and H Coordinates Method.

A method of computing airline miles between two points by utilizing an

established formula that is based on the vertical and honzental coordinates of the
two points.
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2132 Voice Grade.
Either an analog signal of 300 to 3300 Hz or a digital signa! of 56/64 kilobits per

second. When referring to digital Voice Grade service (a 56-64 kbps channel),
the terms "DS0" or "sub-DS1" may also be used.

2.133 xDSL.
As defined and offered in this Agreement. The small "x" before the letters DSL

signifles reference to DSL as a generic transmission technalogy, as opposedto a
specific DSL “flavor.”
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ADDITIONAL SERVICES ATTACHMENT

1, Alternate Billed Calls

11 The Parties will engage n settlements of intral ATA intrastate ajternate-bilied
calls {e.g., collect, calling card, and third-party bilted calls) criginated or
authorized by their respective Customers in accordance with an arrangement
mutually agreed to by the Parties.

2, Dialing Parity - Section 251(b){3)

Each Party shall provide the other Party with nondiscriminatory access to such services
and information as are necessary to aliow the other Party to implement local Dialing
Parity in accordance with the requirements of Section 251(b)(3) of the Act.

3. [This Section intentionaily Left Blank]
4. Directory Listing and Directory Distribution

To the extent required by Applicable Law, Venzon will provide directory services tc M5,
Such services will be provided in accordance with the terms set forth herein.

4.1 Listing information.

As used herein, “Listing Information” means a M5 Customer's primary name,
address (including city, state and zip code), telephone number(s), the delivery
address and number of directories to be delivered, and, in the case of a business
Customer, the primary business heading under which the business Customer
desires to be placed, and any other information Verizon deems necessary for the
publication and delivery of directories.

42 Listing Information Supply.

M5 shall provide to Verizon on a regularly scheduled basis, at no charge, and in
a format required by Verizon or by a mutually agreed upon industry standard
{e.g.. Ordering and Billing Forum developed) all Listing Information and the
service address for each M5 Customer whose service address location falls
within the geographic area covered by the relevant Verizon directory. M5 shall
also provide to Verizon on a daily basis. (a) informatior showing M5 Customers
who have disconnected or terminated their service with M5, and (b) delivery
informatior for each non-listed or non-published M5 Customer to enable Verizon
to perform its directory distribution responsibilities. Verizon shall promptly
provide to M5 {normaily within forty-eight (48) hours of receipt by Verizon,
excluding non-business days) a query on any listing that is not acceptable.

43 Listing Inclusion and Distribution.

Verizon shall include each M5 Customer’s primary listing in the appropriate
alphabetical directory and, for business Customers, in the appropriate classified
{Yellow Pages) directory in accordance with the directory configuration, scope
and schedules determined by Verizon in its sole discretion, and shall provide
initial distribution of such directories to such M5 Customers in the same manner it
provides initial distribution of such directories to its own Customers “Primary
Listing” means a Customer’s primary name, address, and telephone number.
Listings of M5's Customers shall be interfiled with listings of Verizon's Customers
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and the Customers of other LECs included in the Verizon directories. M5 shali
pay Verizon's Tariffed charges for additional, foreign, and other listings products
{as documented in local Tariff) for M5’s Customers.

44 Verizon Information.

Upon request by M5, Verizon shall make available to M5 the following
infarmation to the extent that Verizon provides such information to its own
business offices: a directory iist of relevant NXX codes, directory and Customer
Guide close dates, and Yeliow Pages headings. Venzon shall alsc make
avallable 1o M5, on Verizon's Wholesale website (or, at Verizon’s option, in
writing} Verizon's directory listings standards and specifications

4.5 Confidentiality of Listing Information.

Verizon shall accord M5 Listing Information the same level of confidentiality that
Verizon accords its own listing information, and shall use such Listing Information
solely for the purpose of providing directory-related services; provided, however,
that should Verizon elect to do so, it may use or license M5 Listing Information
for directory publishing, direct marketing, or any other purpose for which Verizon
uses or licenses its own listing information, so long as M5 Customers are not
separately identified as such; and provided furtber that M5 may identify those of
its Customers who reguest that their names not be sold for direct marketing
purposes and Verizon shall honor such requests to the same extent that it dees
for its own Customers. Verizon shail not be obiigated to compensate M5 for
Verizon’s use or licensing of M5 Listing Information.

46 Accuracy.

Both Parties shall use commercially reasonable efforts to ensure the accurate
publication of M5 Customer listings. At M5's request, Venzon shall provide M3
with a report of all M5 Customer listings 'n a reasonable timeframe prior to the
service order close date for the applicable directory. Verizon shall process any
corrections made by M5 with respect to its listings, provided such corrections are
received prior to the close date of the particular directory.

47 Indemnification.

M5 shall adhere to all practices, standards, and ethical reguirements established
by Verizon with regard to listings. By providing Verizon with Listing Information,
M5 warrants to Verizon that MS has the right to provide such Listing Information
to Verizon on behalf of its Customers. M5 shalil make commercially reasonable
efforts 1o ensure that any business or person to be listed is authorized and has
the right (a) tc provide the product or service offered, and (b) to use any personal
or corporate name, trade name, trademark, service mark or language used in the
listing. M5 agrees to release, defend, hoid harmless and indemnify Verizon from
and against any and all clams, losses. damages, suits. or other actions, or any
liability whatsoever. suffered. made, instituled, or asserted by any person arising
out of Verizon’s publication or dissemination of the Listing Information as
provided by M5 hereunder.

4.8 Liability.
Verizon's liability to M5 in the event of a Verizon error in or omission of a M5

Customer listing shall not exceed the amount actually paid by M5 to Vernzon for
such listing. M5 agrees to take all reasonable steps, including, but not limited to,
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entering into appropriate contractual provisions with i1s Customers, to ensure that
its and Verizon's Yability to M5's Customers in the event of a Verizon error in or
omission of a listing shall be subject to the same limitations of liability applicable
between Verizon and its own Customers as set forth in Verizon's applicable
Tariffs.

4.9 Service Information Pages.

Verizon shall include all M5 NXX codes associated with the geographic areas to
which each directory pentains, to the extent it does so for Verizon’s own NXX
codes, in any lists of such codes that are contained in the general reference
portion of each directory M5's NXX codes shall appear in such lists in the same
manner as Verizon's NXX information. 1n addition, when M5 is authorized to,
and is offering, local service to Customers located within the geographic area
covered by a specific directory, at M5's request, Verizon shall include, at no
charge inthe “Customer Guide" or comparable section of the applicable
alphabetical directories, M5's critical contact information for M5’s installation,
repair and Customer service, as provided by M5. Such critical contact
information shall appear alphabetically by local exchange carrier and in
accordance with Verizon's generally applicable pclicies. M5 shall be responsibie
for providing the necessary information to Verizon by the applicable close date
for each affected directory.

410  Directory Publication.

Nothing in this Agreement shall require Verizon to publish a direciory where it
would not otherwise do so.

4.11  Other Directory Services.

M5 acknowledges that if M5 desires directory services in addition to those
described herein. such additional services must be obtained under separate
agreement with Verizon's direciory publishing company.

5. [This Section Intentionally Left Blank]
6. Intercept and Referral Announcements
6.1 When a Customer changes its service provider from Vetizon to M5, or from M5 to

Verizon, and does not retain its original telephone number, the Party formerly
providing service to such Customer shall provide a referral announcement
("Referral Announcement”) on the abandoned telephone number which provides
the Customer's new number or other appropriate information. to the extent
known to the Party formerly providing service Notwithstanding the foregoing. a
Party shall not be obligated under this Section to provide a Referral
Announcement if the Customer owes the Party unpaid overdue amounts or the
Customer requests that no Referral Announcement be provided.

6.2 Referral Anncuncements shall be provided, in the case of business Customers,
for a period of not less than cne hundred and twenty (120) days after the date the
Customer changes its telephone number, and, in the case of residential
Customers. not less than thirty (30) days after the date the Customer changes its
telephone number, provided that if a longer time pericd is required by Applicable
Law. such longer time period shall apply. Except as otherwise provided by
Applicable Law, the period for a referral may be shorened by the Party formerly
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providing service if a number shoriage condition requires reassignment of the
telephone number.

6.3 This referral announcement will be provided by each Party at no charge to the
other Party; provided that the Party formerly providing service may bill the
Customer its standard Tariff charge, if any. for the referral announcement.

7. Originating Line

Number Screening {OLNS)

Upon M5's reguest, Verizon will update its database used to provide originating line

number screening
acceptable billing

(the database of information which indicates to an operator the
methods for calls criginating from the calling number (e.g., penal

institutions, COCOTS).

8. Operations Support Systems (OSS) Services

81 Definitions.

The terms listed below shall have the meanings stated below:

811

812

8.1.3

814

816
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Verizon QOperations Support Systems: Verizon sysiems for pre-
oruering, ordering, provisioning, maintenance and repair, and billing.

Verizon OS5 Services: Access to Verizon Operations Support
Systems functions. The term "Verizon OSS Services” includes, but is
not limited to: (a) Verizon's provision of M5 Usage Information to M5
pursuant to Section 8.3 of this Attachment, and, (b) "Verizon 0SS
information”, as defined in Section 8 1.4 of this Attachment.

Verizon OSS Faclilities. Any gateways, interfaces, databases, faciities,
equipment, software, or systems, used by Verizon 1o provide Verizon
0SS Services to M5

Verizon OSS Information: Any information accessed by, or disclosed
or provided to. M5 through or as a part of Verizon 0SS Services. The
term "Verizon OSS Information” includes, but is not imited to: (a} any
Customer Information related to a Venzon Customer or a M5 Customer
accessed by. or disclosed or provided to, M5 through or as a part of
Verizon OSS Services; and, {b) any M5 Usage Information (as defined
in Section 8.1.6 of this Attachment) accessed by, or disclosed or
provided to, M5

Verizon Retail Telecommunications Service: Any Telecommunications
Service that Verizon provides at retail to subscribers that are not
Telecommunications Carriers. The term "Vernzon Retall
Telecommunications Service” does not include any Exchange Access
service {(as defined in Section 3(16) of the Act, 47 U.S.C. § 153(18))
provided by Verizon.

M5 Usage Information: For a Verizon Retail Telecommunications
Service purchased by M5 pursuant to the Resale Attachment, the
usage nformation that Verizon would record if Verizon was furnishing
such Verizon Retail Telecommunications Service to a Verizon end-
user retail Customer.

46



8.1.7

B2 Verizon O

8.21

822

8§23

Customer Infermation: CPNI of a Customer and any other non-public,
individually identifiable information about a Customer or the purchase
by a Cuslomer of the services or products of a Party.

SS Services.

Upon request by M5, Verizon shall provide to M5 Verizon 0SS
Services. Such Verizon OSS Services will be provided in accordance
with, but only to the extent required by, Applicable Law,

Subject to the requirements of Applicable Law, Verizon Operations
Support Systems, Verizon Cperations Support Systems functions.
Verizon 0SS Facilities, Venzon OSS Information, and the Verizon
O8S Services that will be offered by Verizon, shall be as determined
by Verizon. Subject to the requirements of Applicable Law, Verizon
shall have the right to change Verizon Cperations Support Systems.
Verizon Operations Support Systems functions, Verizon 0SS
Facilites, Verizon 0SS Information, and the Verizon OSS Services,
from time-to-time, without the consent of M5.

To the extent required by Applicable Law, in providing Venzon 0SS
Services 1o M5, Verizon will comply with Verizon's applicable OSS
Change Management Guidelines, as such Guidelines are modified
from time-to-time, including, but not limited to, the provisions of the
Guidelines related to furnishing notice of changes in Verizon 088§
Services. Verizon's OS85 Change Management Guidelines will be set
out on a Verizon website.

8.3 M5 Usage Information.

B.3.1

832

833
8§34

8 4 Access to

8.4.1

8.4.2

8.4.3
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Upon request by M5, Verizon shall provide to M5 M5 Usage
Information. Such M5 Usage Information will be provided in
accordance with, but only to the extent required by. Applicable Law.

MS Usage Information will be available to M5 through Network Data
Mover (NDM) or other such media as mutually agreed by both Parties.

M5 Usage Information wilt be provided in an ATIS EMI format.

Except as stated in this Section 8 3. subject to the requirements of
Applicable Law, the manner in which, and the freguency with which,
M5 Usage Information will be provided to M5 shall be determined by
Verizon,

and Use of Vernzon OSS Facilties.

Verizon 0SS Facilities may be accessed and used by M5 only to the
extent necessary for M5's access to and use of Verizon 0SS Services
pursuant to this Agreement.

Verizon OSS Facilities may be accessed and used by M5 only to
provide Telecommunications Services to M5 Customers,

M5 shall restrict access to and use of Verizon OSS Facilities to M5.
This Section 8 does not grant to M5 any right or license to grant
sublicenses to other persons, or permission to other persons (except
M5's employees, agents and contractors. in accordance with Section
8.4.7 of this Attachment), to access or use Venzon 0SS Facilities.
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8.4 4

8.4.5

8486

8§47

8.5 Verizon C

851

8§52

853
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M5 shall not {a) alter, modify or demage the Verizon OSS Facilities
(including, but not limited to. Verizon software), (b) copy, remove,
derive, reverse engineer, or decompile, software from the Verizon OS5
Facilities, or (c) obtain access through Verizon 0SS Facilities to
Verizon databases, facilities, equipment, software, or systems, which
are not offered for M5's use under this Section 8.

M5 shall comply with al! practices and procedures established by
Verizon for access to and use of Venzon O8S Facilities (including, but
not limited to, Verizon practices and procedures with regard to secunty
and use of access and user identification codes).

All practices and procedures for access to and use of Verizon 0SS
Facilities, and all access and user idenlification codes for Verizon OSS
Facilities: {a) shall remain the propeny of Verizon. {b) shall be used by
M5 only in connection with M5’s use of Verizon OSS Facilties
permitted by this Section 8; (c) shall be treated by M5 as Confidential
Information of Verizen pursuant to Section 10 of the General Terms
and Conditions; and, (d) shall be destroyed or returned by M5 to
Verizon upon the earlier of request by Verizon or the expiration or
termination of this Agreement

M5's employees, agents and contractors may access and use Verizon
0SS Faciiities only to the extent necessary for M5's access to and use
of the Verizon OSS Facilties permitted by this Agreement. Any access
to or use of Verizon OSS Facilities by M5's employees, agents, or
contractors. shall be subject to the provisions of this Agreement,
including, but not limited te. Section 10 of the General Terms and
Conditions and Section 8.5.3.2 of this Attachment.

5SS Information.

Subject to the provisions of this Section 8, in accordance with, but only
to the extent required by, Applicable Law, Verizon grants to M5 a non-
exclusive license to use Verizon OSS Information

All Verizon OSS Information shall at all times remain the property of
Verizon. Except as expressly stated in this Section 8. M5 shall acquire
no rights in or to any Verizon O8S Information.

The provisions of this Section 8.5 3 shall apply to all Verizon OS$
Information, except (a) M5 Usage Information, (b) CPNI of M5, and {c)
CPN! of a Verizon Customer or a M5 Customer, to the extent the
Customer has authorized M5 to use the CPNI.

8531 Verizon OSS Information may be accessed and used by M5
only to provide Telecommunications Services to M5
Customers,

8532 M5 shall treat Verizon OSS Information that is designated
by Vernizon, through written or electronic notice (including,
but not limited to. through the Verizon O3S Services), as
“Confidential” or "Proprietary” as Confidential Information of
Verizon pursuant to Section 10 of the General Terms and
Conditions.
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8533

8534

8535

8536

Except as expressly stated in this Section 8. this Agreement
does not grant to M5 any right or license te grant
sublicenses to other persons, or permission to other
persons (except M5's employees, agents or contractors, in
accordance with Section 8 5.3 .4 of this Attachment), to
access, use or disclose Verizon O8S Information.

M5’s employees, agents and contraciors may access, use
and disclose Verizon OSS Information only to the extent
necessary for M5's access to, and use and disclosure of,
Verizon OSS Information permitied by this Section 8 Any
access to, or use or disclosure of, Verizon OSS Information
by M5's employees, agents or contractors, shall be subject
to the provisions of this Agreement, including, but not
limited to, Section 10 of the General Terms and Conditions
and Section 8 5.3.2 of this Attachment.

M5's license to use Verizon OSS Information shall expire
upon the earliest of. (a) the time when the Verizon GSS
Information is no longer needed by M5 to provide
Telecommunications Services 1o M5 Customers; (b}
termination of the license in accordance with this Section 8,
or {c) expiration or termination of this Agreemant.

All Verizon O3S Information received by M5 shall be
destroyed or returned by M5 to Verizon, upon expiration,
suspension or termination of the license to use such
Verizon OSS [nformation.

854 Unless sooner terminated or suspended in accordance with this
Agreemeni or this Section 8 (including, but not limited to, Section 2.2 of
the General Terms and Conditions and Section 8.6.1 of this
Attachment), M5's access to Verizon OSS Information through Verizon
QSS Services shall terminate upon the expiration or termination of this
Agreement.

8565  Audits.

8551

8552
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Verizon shall have the right (but not the obligation} to audit
M5 to ascertain whether M5 is complying with the
requirements of Applicable Law and this Agreement with
regard to M5’s access to, and use and disclosure of,
Venzon OSS Information,

Without in any way limiting any cther rights Verizon may
have under this Agreement or Applicable Law, Verizon shall
have the right (but not the obligation) to monitor M5's
access {0 and use of Verizon OSS Information which is
made available by Verizon to M5 pursuant to this
Agreement, to ascertain whether M5 is complying with the
requirements of Applicable Law and this Agreement. with
regard to M5 's access to, and use and disclosure of, such
Verizon OSS Information. The foregoing right shall include,
but not be limied to, the right (but not the obligation} to
electronically manitor M5's access to and use of Verizon
0SS Information which is made available by Verizon to M5
through Verizon OSS Facilities.
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8553 Information cbtained by Verizon pursuant to this Section
8.5.5 shall be treated by Verizon as Confidential Information
of M5 pursuant to Section 10 of the General Terms and
Conditions; provided that, Verizon shali have the right (but
not the abligation) to use and disclose information obtained
by Verizon pursuant to Section 8.5.5 of this Attachment to
enforce Verizon's rights under this Agreement or Applicable
Law.

8586  Mb& acknowledges that the Venzon OSS Information, by its nature, is
updated and corrected ¢n a continuous basis by Vernzon, and therefare
that Verizon OSS Information is subject to change from time to time.

8.6 Liabilities and Remedies.

86.1 Any breach by M5, or M5's employees, agents or contractors, of the
provisions of Sections 8.4 or 8.5 of this Attachment shall be deemed a
material breach of this Agreement. In addition, f M5 or an employee,
agent or contractor of M5 at any time breaches a provision of Sections
8.4 or 8.5 of this Attachment and such breach continues for more than
ten (10) days after written notice thereof from Verizon, then, except as
otherwise required by Applicable Law, Verizon shall have the right,
upon natice to M5, to suspend the license to use Verizon 0SS
information granted by Section 8.5.1 of this Attachment and/or the
provision of Verizon OSS Services, in whole or in part.

862 M5 agrees that Verizon would be irreparably injured by a breach of
Sections 8.4 or 8.5 of this Attachment by MZ or the employees. agents
or contractors of M5, and that Venzon shall be entitied to seek
equitable relief. including injunctive relief and specific performance, in
the event of any such breach. Such remedies shat! not be deemed (o
be the exclusive remedies for any such breach, but shait be in addition
to any other remedies available under this Agreement or at law or in
equity.

87 Relation to Applicable Law.

The provisions of Sections 8.4, 8.5 and 8 6 of this Attachment with regard to the
confidentiality of information shall be in addition to and not in derogation of any
provisions of Applicable Law with regard 1o the confidentiality of information,
inciuding, but not limited to, 47 U S.C. § 222, and are not intended to constitute a
waiver by Verizon of any right with regard to protection of the confidentiality of
the information of Verizon or Verizon Customers provided by Applicable Law.

8.8 Cooperation.

M5, at M5’s expense. shall reasonably cooperate with Verizon in using Verizon
0SS Services. Such cooperation shall include, but not be limited to, the
foliowing'

881 Upon request by Verizon, M5 shall by no later than the fifteenth (15th)
day of the last month of each Calendar Quarter submit to Venzon
reasonable, good faith estimates of the volume of each type of OSS
transaction that M5 anticipates submitting in each week of the next
Calendar Quarter.

M5 NY Comprehensive Ver3.1-1 50



882 M5 shall reasonably cooperate with Verizon in submitting orders for
Verizon Services and otherwise using the Verizon QS8 Services, in
order to avoid exceeding the capacity or capabilities af such Verizon
O8§ Services.

883 M5 shall participate in cooperative testing of Verizon OSS Services
and shall provide assistance to Verizon in identifying and correcting
mistakes, omissions, interruptions, delays, errors. defects, faults,
failures, or other deficiencies, in Verizon 0SS Services.

89 Verizon Access to Information Related to M5 Customers.

8.9.1 Verizon shall have the right to access, use and disclose information
related to M5 Customers that is in Verizon's possession (including, but
not mited to, in Verizon OSS Facilities) 1o the extent such access, use
and/or disclosure has been authorized by the M5 Customer in the
manner required by Applicable Law.

8.9.2  Upen request by Verizon, M5 shall negotiate in good faith and enter
into a contract with Verizon, pursuant to which Verizon may obtain
access to M5's operations support systems (including. systems for pre-
ardering. ordering, provisicning, maintenance and repair, and billing)
and information contained in such systems, to permit Verizon to obtain
infarmation related to M5 Customers (as authorized by the applicable
M5 Customer}, to permit Customers to transfer service fram one
Telecommunications Carrier to ancther, and for such other purposes
as may be permitted by Applicabie Law.

8.10  [Intentionally Left Blank]
811  Cancellations.

Verizon may cancel orders for service which have had ne activity within thirty-cne
(31) consecutive calendar days after the original service due date.

9. Poles, Ducts, Conduits and Rights-of-Way

81 Verizon shall afford M5 non-discriminatory access to poles, ducts, conduits and
rights-of-way owned or controlled by Verizon. Such access shall be provided in
accordance with, but only to the extent required by, Applicable Law. pursuant to
Verizon's applicable Tariffs, or, in the absence of an applicable Verizon Tariff,
Verizon's generally offered form of license agreement, or, in the absence of such
a Tarff and license agreement, a mutually acceptable agreement (o be
negotiated by the Parties.

82 M5 shall afford Vernzon non-discriminatory access to poles, ducts. conduits and
rights-of-way owned or controlled by M5. Such access shall be provided
pursuant to M5’s applicable Tanffs, or, in the absence of an applicable M5 Tariff,
M5's generally offered form of license agreement, or, in the absence of such a
Tariff and license agreement, a mutually acceptable agreement to be negotiated
by the Parties. The terms, conditicns and prices offered to Verizon by M5 for
such access shall be no less favorable than the terms, conditions and prices
offered to M5 by Verizon for access to poles, ducts, conduits and rights of way
cwned or controlled by Verizon

10. Telephone Numbers
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11.

12,

101 This Section applies in connection with M5 Customers served by
Telecommunications Services provided by Verizon to M5 for resale.

10.2  MS’s use of telephone numbers shall be subject to Applicable Law the rules of
the North American Numbering Council and the North American Numbering Plan
Administrator, the applicable provisions of this Agreement {including. but not
limited to, this Section 10). and Verizon's practices and procedures for use and
assignment of telephone numbers, as amended from time-to-time.

10.3  Subject to Sections 10 2 and 10.4 of this Attachment, if a Customer of either
Verizon or M5 who is served by a Verizon Telecommunications Service ("VTS3")
changes the LEC that serves the Customer using such VT3 (including a change
from Verizon to M5, from M5 to Verizon, or from M5 to a LEC other than
Verizon), after such change, the Customer may continue to use with such VTS
the telephone numbers that were assigned to the VTS for the use of such
Customer by Venzon immediately prior to the change.

104  Verizon shall have the right to change the telephone numbers used by a
Customer if at any time: {a) the Customer requests service at a new location,
that is not served by the Verizon switch and the Verizon rate center from which
the Customer previously had service: {b) continued use of the telephone
numbers is not technically feasible; or, (c) in the case of Telecommunications
Service provided by Verizon to M5 for resale, the type or class of service
subscribed ta by the Customer changes.

105  If service on a VTS provided by Verizon to M5 under this Agreement is
terminated and the telephone numbers associated with such VTS have not been
ported to a M5 switch, the telephone numbers shall be available for reassignment
by Verizon to any person to whom Verizon elects to assign the telephone
numbers, including, but not limited to, Verizon, VVerizon Cusiomers, M5, or
Telecommunications Carners other than Verizon and M5

106 M5 may reserve lelephone numbers anly to the extent Verizon's Customers may
reserve telephone numbers.

Routing for Operator Services and Directory Assistance Traffic

For a Verizon Telecormmunicatians Service dial tone line purchased by M5 for resale
pursuant {o the Resale Attachment, upon request by M5, Verizon wilt establish an
arrangement that will permit M5 to route the M5 Customer's calls for operator and
directory assistance services to a provider of operator and directory assistance services
selected by M5. Venzon will provide this routing arrangement in accordance with, but
only to the extent required by. Applicable Law. Verizen will provide this routing
arrangement pursuant to an appropriate written reavest submitted by M5 and a mutually
agreed-upon schedule. This routing arrangement will be implemented at M5's expense,
with charges determined on an individual case basis. In addition to charges for inttially
establishing the routing arrangement, M5 will be responsible for ongoing monthly and/or
usage charges for the routing arrangement. M5 shall arrange, at its own expense, the
trunking and other faciiities required to transport traffic to M5's selected provider of
operator and directory assistance services.

Unauthorized Carrier Change Charges

In the event either Party requests that the other Party install, provide, change, or
terminate a Customer’'s Telecommunications Service (including, but not hmited to. a
Customer's selection of a pnmary Telephone Exchange Service Provider) without having
ohtained authorization from the Customer for such installation, provision, selection,
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13.

change or termination in accordance with Applicable Laws, the requesting Party shall be
liable to the other Party for all charges that would be applicable to the Customer for the
initiat change in the Customer's Telecommunications Service and any charges for
restoring the Customer's Telecommunications Service to its Customer-autherized
condition {all such charges together, the "Carrier Change Charges"), including to the
appropriate primary Telephone Exchange Service provider. Such Carrier Change
Charges may be assessed on the requesting Party by the other Party at any time after
the Customer is restored to its Customer-authorized condition.

Good Faith Performance

If and, to the extent that, Verizon. prior to the Effective Date of this Agreement, has not
provided in the State of New York a Service offered under this Attachment, Verizon
reserves the right to negotiate in good faith with M5 reascnable terms and conditions
(including, without limitation, rates and implementation timeframes) for such Service; and,
if the Parties cannot agree o such terms and conditions {inctuding, without limitation,
rates and implementation timeframes), either Party may utilize the Agreement’s dispute
resolution procedures.
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INTERCONNECTION ATTACHMENT

1. General

Each Party shail provide to the other Party, in accordance with this Agreement, but only
to the extent required by Applicable Law, interconnection at (i} any technically feasible
Point{s} of interconnection on Verizon's network in a LATA and/or (ii) a fiber meet point to
which the Parties mutually agree under the terms of this Agreement, for the transmission
and routing of Telephone Exchange Service and Exchange Access. By way of example,
a technically feasible Point of Intercannection on Verizon's network in a LATA would
include an applicable Vernzor Tandem interconnection Wire Center or Verizon End Office
Interconnection Wire Center but. notwithstanding any other provision of this Agreement
or otherwise, would not include a M5 Interconnection Wire Center, M5 switch or any
portion of a transport facility provided by Verizon to M5 or another party between (x) a
Verizon Interconnection Wire Center or switch and (y} the Interconnection Wire Center or
switch of M5 or another party. For brevity’s sake, the foregoing examples of locations
that, respectively, are and are not "on Verizon's network” shall apply (and are hereby
incorporated by reference) each time the term "on Verizon's network” is used in this
Agreement.

2 Points of Interconnection and Trunk Types
21 Point{s) of Interconnection.

211 Each Party, at its own expense, shall provide transport facilities to the
technically feasible Point{s} of Interconnection on Venzon's network in
a LATA selected by M5.

2.2 Trunk Types.

2.2.1 in interconnecting their networks pursuant to this Attachment, the
Parties will use, as appropriate, the following separate and distinct
trunk groups:

2211 Interconnection Trunks for the transmission and routing of
Reciprecal Compensation Traffic, translated LEC Intrat ATA
toll free service access code (e.g., 800/888/877) traffic, and
intraLATA Toll Traffic, between their respective Teiephone
Exchange Service Customers. Tandem Transit Traffic, and,
Measured internet Traffic, all in accordance with Sections 5
through 8 of this Attachment;

2212  Access Toll Connecting Trunks for the transmission and
routing of Exchange Access traffic, including translated
InterLATA toll free service access code (e.q., 800/888/877)
traffic, between M5 Telephone Exchange Service
Customers and purchasers of Switched Exchange Access
Service via a Verizon access Tandem in accordance with
Sections 9 through 11 of this Attachment; and

2213 Miscellaneous Trunk Groups as mutually agreed {o by the
Parties, including, but not imited to: (a) choke trunks far
traffic congestion and testing; and, (b} untranslated
IntraLATA/InterL ATA toll free service access code (e g.
B00/8RB/877) traffic.
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222

223

2.2.4

225

2.28

23 One-Way

2.3.1
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Other types of trunk groups may be used by the Parties as provided in
other Attachments to this Agreement {e.g., 911/E-911 Trunks) or in
other separate agreements between the Parties (e.g., directory
assistance trunks, operator services trunks, BLV/BLVI trunks or trunks
for 5007555 traffic).

In accordance with the terms of this Agreement, the Parties will deploy
One-Way Interconnection Trunks {trunks with traffic going in one
direction, inctuding one-way trunks and uni-directional twc-way trunks)
and/ar Two-Way Interconnection Trunks (trunks with traffic going in
both directions).

M5 shall establish. at the technically feasibie Point(s} of
interconnection on Verizon's network in a LATA, separate
Interconnection Trunk group{s) between such PQI(s) and each Verizon
Tandem in a LATA with a subtending End Office(s) to which M5
originates calls for Verizon to terminate.

in the event the volume of traffic between a Verizon End Office and a
technically feasible Point of Interconnection an Verizen's network in a
LATA, which is carried by a Final Meet Paint B Interconnection Trunk
group, exceeds {a) the Centum Caii Seconds (Hundred Call Seconds)
busy hour equivalent of one {1) D31 at any time; (b} 200,000 minutes
of use for a single month; and/or, (¢) 600 busy hour Centum Call
Seconds (BHCCS) of use for a single month: (i) if One-Way
Interconnection Trunks are used, the enginating Party shall promptly
establish new or augment existing Meet Point A One-Way
Interconnection Trunk groups between the Verizon End Office and the
technically feasible Point of Interconnection on Verizon’s network; or,
{i) if Two-Way Interconnection Trunks are used, M5 shall promptly
submit an ASR to Verizon to establish new of augment existing Meet
Peoint A Two-Way Interconnection Trunk group(s} between that Verizon
End Office and the technically feasible Point of Interconnection on
Verizon's network.

Except as otherwise agreed in wriling by the Parties, the total number
of Meet Point B Interconnectiocn Trunks between a technically feasible
Point of Interconnection on Verizon's network and a Verizon Tandem
will be limited to a maximum of 240 trunks. In the event that the
volume of traffic between a technically feasible Point of Interconnection
on Verizon's network and a Vernzon Tandem exceeds, or reascnably
can be expected to exceed, the capacity of the 240 trunks, M5 shall
promptly submit an ASR to Verizon to establish new or additional Meet
Point A Trunks to insure that the volume of trafiic between the
technically feasible Point of Interconnection on Verizen's network and
the Verizon Tandem does not exceed the capacity of the 240 trunks.

Interconnection Trunks.

Where the Parties use One-Way Interconnection Trunks for the
delivery of traffic from M5 to Verizon, M5, at M5's own expense, shall:

2.3.1.1  provide its cwn facilities for delivery of the traffic to the
technically feasible Point(s) of Interconnection on Verizon's
network in a LATA; and/or
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2312  obtain transport for delivery of the traffic to the technically
feasible Point(s) of interconnection on Verizon's network in
a LATA (a) from a third party, or, {b} If Verizan offers such
transport pursuant to a Verizon access Tariff, from Verizon

For each Tandem or End Office One-Way Interconnection Trunk group
for delivery of traffic from M5 to Verizon with a utilization leve! of less
than sixty percent (60%) for final trunk groups and eighty-five percent
(85%) for high usage trunk groups, unless the Parties agree otherwise,
M5 will promptly submit ASRs to disconnect a sufficient number of
Interconnection Trunks to attain a utilization level of approximately
sixty percent {60%) for all final trunk groups and eighty-five percent
{85%) for all high usage trunk groups. In the event M5 fails to submit
an ASR to disconnect One-Way Intercennection Trunks as required by
this Section, Venzon may disconnect the excess Interconnection
Trunks or bill (and M5 shall pay) for the excess Interconnection Trunks
at the rates set forth in the Pricing Attachment.

Where the Parties use One-Way Interconnection Trunks for the
delivery of traffic from Venzon to M5, Verizon, at Verizon's own
expense, shall provide its own facilites for delivery of the traffic to the
technically feasible Paint(s) of Interconnection on Verizon's network 1n
alATA

Intercornection Trunks.

Where the Parties use Two-Way Interconnection Trunks for the
exchange of traffic between Verizon and M5, M5, at its own expense,
shall;

2411  provide its own facilities to the technically feasibie Point(s)
of Interconnection on Verizon's network in a LATA. and/or

2412 obtain transport to the technicaily feasible Point{s) of
Interconnection on Verizon's network in a LATA (a) from a
third party. or, (b) if Verizon offers such transport pursuant
to a Verizon access Tanff, from Verizon,

Where the Parties use Two-Way Interconnection Trunks for the
exchange of traffic betweer Verizon and M5, Verizan, at its own
expense, shall provide its own facilities to the technically feasible
Point(s} of Interconnection on Verizen's network in a LATA,

Prior to establishing any Two-Way Interconnection Trunks, MS& shall
meet with Verizon to conduct a joint planning meeting ("Jeint Planning
Meeting”}. At that Joint Planning Meeting, each Party shall provide to
the other Party onginating Centum Call Seconds (Hundred Call
Seconds) information, and the Parties shall mutually agree on the
appropriate initial number of Meet Point A (high usage) and Meet Point
B (final) Two-Way Interconnection Trunks and the interface
specifications at the technically feasible Point(s) of Interconnection on
Verizon's network in a LATA at which the Panies intercennect for the
exchange of traffic. Where the Parties have agreed to convert existing
One-Way Interconnection Trunks to Two-Way Interconnection Trunks,
at the Joint Planning Meeting, the Parlies shall also mutually agree on
the conversion pracess and project intervals for conversion of such
One-Way Interconnection Trunks to Two-Way Interconnection Trunks.
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On a semi-znnual basis, M5 shall submit a gecd faith forecast to
Verizon of the number of Meet Paint A (high usage) and Meet Point B
(finai) Two-Way Interconnection Trunks that M5 anticipates Verizon will
need to provide during the ensuing two {2) year period for the
exchange of traffic between M5 and Verizon. M5's trunk forecasts
shall conform to the Verizon CLEC trunk forecasting guidelines as in
effect at that time.

The Parties shall meet (telephonically or in person) from time to time,
as needed, to review data on Meet Point A (high usage} and Meet
Point B {fina!) Two-Way Interconnection Trunks to determine the need
for new trunk groups and to plan any necessary changes in the
number of Two-Way Interconnection Trunks.

Two-Way Interconnection Trunks shall have §57 Commen Channel
Signaling. The Parties agree to utilze B8ZS and Extended Super
Frame (ESF) D51 facilities, where available.

With respect to Meet Point A (high usage) Two-Way Interconnection
Trunks, both Parties shall use an economic Centum Call Seconds
{Hundred Call Seconds) equal to five (5) Either Party may disconnect
End Office Two-Way Interconnection Trunks that, based con reasonable
engineering criteria and capacity constraints, are not warranted by the
actual traffic volume experienced

Meet Point B Two-Way Interconnection Trunk groups that connect to a
Verizon access Tandem shall be engineered using a design blocking
objective of Neal-Wilkinson B.005 during the average time consistent
busy hour. Meet Point B Two-Way interconnection Trunk groups that
connect to a Verizon locat Tandem shall be engineered using a design
blocking objective of Neal-Wilkinson B.01 during the average time
cansistent busy hour. Verizon and M5 shail engineer Two-Way
Interconnection Trunks using Telcordia Notes on the Networks SR
2275 (formerly known as BOC Notes on the LEC Networks SR-TSV-
002275).

The performance standard for Meet Point B Two-Way Interconnection
Trunk groups shall be that no such Interconnection Trunk group will
exceed its design biocking objective (B.005 ar B.01, as applicable) for
three (3) consecutive calendar traffic study months.

M5 shall determine and order the number of Two-Way Intercannection
Trunks that are required to meet the applicable design blacking
objective for all traffic carried on each Two-Way Interconnection Trunk
group. M5 shall order Two-Way Interconnection Trunks by submitting
ASRs to Verizon setting forth the number of Two-Way Interconnection
Trunks to be installed and the requested installation dates within
Verizon's effective standard intervals or negotiated intervals, as
appropriate M5 shall complete ASRs in accordance with OBF
Guidelines as in effect from time to tme.

Verizon may (but shall not be obligated to) monitor Two-Way
Interconnection Trunk groups using service results for the applcable
design blocking objective. If Verizon observes blocking in excess of
the applicable desigh cbjective on any Meet Point B (final) Two-Way
Interconnection Trunk group and M5 has not notified Verizen that it has
corrected such blocking, Verizon may submit to M5 a Trunk Group
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Service Request directing M5 to remedy the blocking. Upon receipt of
a Trunk Group Service Request, M5 will complete an ASR to establish
or augment the Meet Point A Two-Way Interconnection Trunk group(s),
or, if mutually agreed, to augment the Meet Point B Two-Way
Interconnection Trunk group with excessive blocking and submit the
ASR to Venzon within five (5) Business Days.

The Parties will review all Meet Point B Two-Way Interconnection
Trunk groups that reach a utilization level of seventy percent (70%j), or
greater, to determine whether those groups should be augmented. M5
wili promptly augment ail Meet Point B Two-Way Interconnection Trunk
groups that reach a utilization level of eighty percent (80%) by
submitting ASRs for additional trunks sufficient to attain a utilization
level of approximately seventy percent (70%;), unless the Parties agree
that additional trunking is not required. For each Meet Point B Two-
Way Interconnection Trunk group with a utilization ieve! of less than
sixty percent (60%), uniess the Parties agree otherwise, M5 will
promptly submit ASRs to disconnect a sufficient number of
Interconnection Trunks to attain a utilization level of approximately
sixty percent (60%) for each respective group, unless the Parties agree
that the Two-Way Interconnection Trunks should not be disconnected.
In the event M5 fails to submit an ASR for Two-Way Interconnection
Trunks in conformance with this Section, Venzon may disconnect the
excess tnterccnnection Trunks or bill (and M5 shall pay) for the excess
Intercannection Trunks at the applicable Verizon rates.

Because Verizon will not be in contral of when and how many Two-
Way Interconnection Trunks are established between its network and
M5's network, Verizon's performance in connection with these Two-
Way Interconnection Trunk groups shall not be subject to any
performance measurements and remedies under this Agreement, and,
except as otherwise required by Applicable Law, under any FCC or
Commission appraved carrier-to-carrier performance assurance
guidelines or plan

M35 will route its traffic to Verizon over the Meet Point A and/or Meet
Point B Two-Way Irterconnection Trunks in accordance with SR-TAP-
000191, including but not limited to those standards requiring that a
call from M5 to a Verizon End Office will first be routed to the Meet
Point A Interconnection Trunk group between MS and the Verizon End
Office.

3 Alternative interconnection Arrangements

3.1 Fiber Mee
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t Arrangement Provisions.

Each Party may request a Fiber Meet arrangement by providing written
notice thereof to the other Party if each of the following cenditions has
been met. (a) the Parties have consistently been exchanging an
amount of applicable traffic (as set forth in Section 3.1.3 beiow) In the
relevant exchanges equal to at least one (1) DS-3 and (b) neither M5
nor any of M5's affiliates has an overdue balance on any bill rendered
to M5 or M5's affiiiates for charges that are not subject to a good faith
dispute. Any such Fiber Meet arrangement shall be subject to the
terms of this Agreement. In addition, the establishment of any Fiber
Meet arrangement is expressly conditioned upon the Parties mutually
agreeing to the technical specifications and requirements for such
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Fiber Meet arrangement including, but not limited to, the location of the
Fiber Meet points, routing, equipment (e.g., specifications of Add/Drop
Multiplexers, number of strands of fiber, etc.), software, ordering,
provisioning, maintenance, reparr, testing, augment and on any other
technical specifications or requirermnents necessary to implement the
Fiber Meet arrangement. For each Fiber Meet arrangement the
Parties agree to implement, the Parties will complete and sign a
Technical Specifications and Reguirements document, the form of
which is attached hereto as Exhibit A to Section 3 of the
Interconnection Attachment Fiber Meet Arrangement Provisions. Each
such decument will be treated as Confidential Information.

The Parties agree to consider the possibility of using existing fiber
cable with spare capacity, where avallabie, to implement any such
request for a Fiber Meet arrangement  If existing fiber cable with spare
capacily 15 not available, the Parties agree to minimize the construction
and deployment of fiber cabie necessary for any Fiber Meet
arrangement to which they agree. Except as otherwise agreed by the
Parties, any and all Fiber Meet points established between the Parties
shall extend no further than three (3} miles from an apphcable Verizon
Tandem or End Office and Verizon shall not be required to construct or
deploy mare than five hundred (500) feet of fiber cable for a Fiber Meet
arrangement.

A Fiber Meet arrangemert established under this Agreement may be
used for the transmission and routing of only the following traffic types
(over the Interconnection Trunks):

3.1.31 Reciprocal Compensation Traffic between the Parties’
respective Telephone Exchange Service Customers;

3.1.32 Translated LEC IntralLATA toll free service access code
(e.g , 800/888/877) traffic between the Parties’ respective
Telephone Exchange Service Customers,

3133 IntralLATA Toll Traffic between the Parties’ respective
Telephene Exchange Service Customers;

3.1.3.4  Tandem Transit Traffic: and
3.1.35 Measured Internet Traffic.

To the extent that a Fiber Meet arrangement established under this
Agreement js used for the transmession and routing of traffic of the
types set forth in Sections 3.1.3.1 and/or 3.1.3.5, ¢ther than the
obligation to pay intercarrier compensation charges pursuant to the
terms of the Agreement, neither Party shall have any obligation to pay
the other Party any charges in connection with any Fiber Meet
arrangements established under this Agreement. To the extent that a
Fiber Meet arrangement established under this Agreement is used for
the transmission and routing of traffic of the type set forth in Section
3.1.3.2, the transport and termination of such traffic shall be subject to
the rates and charges set forth in the Agreement and applicable
Tariffs To the extent that a Fiber Meet arrangement established
under this Agreement is used for the trarsmission and routing of traffic
of the type set forth in Section 3.1.3.3, the Party originating such traffic
shall compensate the terminating Party for the transport and
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termination of such traffic at the rates and charges set forth in the
Agreement and appticable Tariffs. To the extent that a Fiber Meet
arrangement established under this Agreement is used for the
transmission and routing of traffic of the type set forth in Section
3.1.3.4, Verizon shall charge {and M5 shall pay) Verizon's applicable
rates and charges as set forth in the Agreement and Verizon's
applicable Tariffs, inciuding transport charges to the terminating
Verizon Tandem.

At M5's written request, a Fiher Meet arrangement established under
this Agreement may be used for the transmission and routing of the
following traffic types over the following trunk types:

31.41  Operator services traffic from M5's Telephone Exchange
Service Customers to an operator services provider over
operator services trunks;

3142 Directory assistance traffic from M5's Telephone Exchange
Service Customers to a directory assistance provider over
directory assistance trunks,

3.14.3 911 traffic from M5's Telephone Exchange Service
Customers to 911/E-911 Tandem Office{s}Selective
Router(s} over 911 trunks; and

3.1.44  Jointly-provided Switched Exchange Access Service traffic,
including translated InterLATA toll free service access code
{e.g., 800/BBBIBTTY) traffic, between M5's Telephone
Excharge Service Customers and third-party purchasers of
Switched Exchange Access Service via a Verizon access
Tandem over Access Tall Connecting Trunks.

To the extent that a Fiber Meet arrangement established under this
Agreement is used for the transmission and routing of any traffic of the
types set forth in this Section 3.1.4 Verizon may bill (and M5 shall pay)
Verizon's applicable Tariff rates and charges. Except as otherwise
agreed in writing by the Parties or as expressly set forth in Sections
3.1.3 and/or 3.1 4 of this Interconnection Attachment, access services
{switched and unswitched) and unbundled network elements shall not
be provisicned on or accessed through Fiber Meet arrangements

M5 will include traffic to be exchanged over Fiber Meet arrangements
in its forecasts provided to Verizon under the Agreement.

4, Initiating Interconnection

4.1

472

If M5 determines to offer Telephone Exchange Services and to interconnect with
Verizon in any LATA in which Verizon alsc offers Telephone Exchange Services
and in which the Parties are not already interconnected pursuant to this
Agreement, M5 shall provide written notice to Verizon of the need to establish
Interconnection in such LATA pursuant to this Agreement.

The notice provided in Section 4.1 of this Attachment shall include (a) the initial
Routing Point(s); {b) the applicable technically feasible Point{s) of
Interconnection on Verizon's network to be established in the reievant LATA in
accordance with this Agreement, (¢) M5's intended Interconnection activation
date; (d) a forecast of MS's trunking requirements conforming to Section 14.2 of
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this Attachment, and {e) such other informaticn as Verizon shall reasonably
request in order to facilitate Inlerconnection.

4.3 The interconnection activation date in the new LATA shall be mutually agreed to
by the Parties after receipt by Verizon of all necessary information as indicated
above. Within ten (10) Business Days of Verizon's receipt of M5's notice
provided for n Section 4.1 of this Attachment, Verizon and M5 shall confirm the
technically feasible Point of Interconnection on Verizon’s network in the new
LATA and the mutually agreed upaon Interconnection activation date for the new
LATA.

5. Transmission and Routing of Telephone Exchange Service Traffic

51 Scope of Traffic.

Section 5 prescnbes parameters for Inferconnection Trunks used for
Interconnection pursuant to Sections 2 through 4 of this Attachment.

52 Trunk Group Connections and Ordering.

521 For both One-Way and Two-Way Interconnection Trunks, if M5 wishes
to use a technically feasibie interface other than a DS1 or a DS3 facility
at the POl the Parties shall negotiate reasonable terms and conditions
(including, without limitation, rates and implementation timeframes) for
such arrangement: and, if the Parties cannot agree to such terms and
conditions (including, without Imitation, rates and implementation
timeframes), either Party may utilize the Agreement’s dispute
resolution procedures.

522  When One-Way or Two-Way Interconnection Trunks are provisioned
using a D83 interface facility, if M5 orders the multiplexed DS3
facilities to a Verizon Central Office that is not designated in the NECA
4 Tariff as the appropriate [ntermediate Hub location {i.e., the
Intermediate Hub location in the appropriate Tandem subtending area
hased on the LERG), and the provision of such facilities to the subject
Central Office is technically feasible, the Parties shall negotiate in good
faith reasonable terms and conditions {including, without limitation,
rates and implementation timeframes) for such arrangement; and, if
the Parties cannot agree to such terms and conditions {including,
withcut limitation rates and impiementation timeframes), either Party
may utilize the Agreement's dispute resolution procedures.

523  Each Party will identify its Carrier Identification Code, a three or four
digit numeric code obtained from Telcordia, to the other Party when
ordering a trunk group

524 For multi-frequency (MF) signaling each Party will out pulse ten (10)
digits to the ather Party. unless the Parties mutually agree otherwise

525  Each Party will use commercially reasonable efforts to monitor trunk
groups under its control and to augment those groups using generaily
accepted trunk-engineering standards so as to not exceed blocking
objectives. Each Party agrees to use modular trunk-engineering
techniques for trunks subject to this Attachment.

53 Switching System Hierarchy and Trunking Reqguirements.
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For purposes of routing M5 traffic to Verizon, the subtending arrangements
between Verizon Tandems and Verizon End Offices shall be the same as the
Tandem/End Office subtending arrangements Verizon maintaing for the routing
of its own or other carriers’ traffic (1.e , traffic will be routed to the appropriate
Verizon Tandern subtended by the terminating End Office serving the Verizon
Customer). For purpases of reuting Verizon traffic to M5, the subtending
arrangements between M5 Tandems and M5 End Offices shall be the same as
the Tandem/End Office subtending arrangements that MS maintains for the
routing of its own or other carriers’ traffic.

54 Signaiing.

Each Party will provide the other Party with access to its databases and
associated signaling necessary for the routing and completion of the other
Party's traffic 1n accordance with the provisions of this Agreement and any
applicable Tariff.

55 Grades of Service.

The Parties shall initially engineer and shall monitor and augment al! trunk
greups consistent with the Joint Process as set forth in Section 14.1 of this
Attachment.

6. Traffic Measurement and Billing over Interconnection Trunks

61 For biiling purposes. each Party shall pass Calling Party Number {CPN)
information on al least ninety-five percent (35%?} of calls carried over the
Interconnection Trunks.

6.1.1 As used in this Section 8, "Traffic Rate” means the applicable
Reciprocal Compensatian Traffic rate, Measured Internet Traffic rate,
intrastate Switched Exchange Access Service rate, interstate Switched
Exchange Access Service rate, or intrastate/interstate Tandem Transit
Traffic rate, as provided in the Pricing Attachment, an applicable Tariff,
or for Measured internet Traffic, the FCC Internet Crder.

6.1.2 If the originating Party passes CPN on ninety-five percent (§5%) or
more of its calls, the receiving Party shall bill the originating Party the
Traffic Rate applicable to each relevant minute of traffic for which CPN
is passed. For any remaining (up to 5%) calls without CPN
information, the receiving Party shall bill the originating Party for such
traffic at the Traffic Rate applicable to each relevant minute of traffic, in
direct proportion to the minutes of use of calls passed with CPN
information.

61.3 If the originating Party passes CPN on less than ninety-five percent
{95%) of its calls and the originating Party chooses to combine
Reciprocal Compensation Traffic and Tolt Traffic on the same trunk
group, the receiving Party shall bill the higher of its interstate Switched
Exchange Access Service rates or its intrastate Switched Exchange
Access Services rates for all traffic that is passed without CPN, unless
the Parties agree that other rates should apply to such traffic.

62 At such time as a receiving Party has the capability, on an automated basis, to
use such CPN to classify traffic delivered over Interconnection Trunks by the
other Party by Traffic Rate type (e.g.. Reciprocal Compensation Traffic/Measured
Internet Traffic. intrastate Switched Exchange Access Service, interstate
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Switched Exchange Access Service, or intrastate/interstate Tandem Transit
Traffic), such receiving Panty shall bilt the ariginating Pany the Traffic Rate
applicable ta each relevant minute of traffic for which CPN is passed. If the
receiving Party lacks the capability, on an automated basis, to use CPN
information on an automated basis to classify traffic deiivered by the other Party
by Traffic Rate type, the originating Party will supply Traffic Factor 1 and Traffic
Factor 2. The Traffic Factors shall be supplied in writing by the originating Party
within thirty (30} days of the Effective Date and shall be updated in writing by the
originating Party quarterly Measurement of biling minutes for purposes of
determining terminating compensation shall be in canversation seconds {the time
in seconds that the Parties equipment is used for a completed call, measured
from the receipt of answer supervision 1o the receipt of disconnect supervision).
Measurement of billing minutes for criginating 1oll free service access code (e g.,
800/888/877) calls shall be in accordance with applicable Tariffs. Determination
as to whether traffic is Reciprocal Compensation Traffic or Measured internet
Traffic shall be made in accordance with Paragraphs 8 and 79, and other
applicabie provisions, of the FCC Internet Order {including, but not imited to, in
accordance with the rebuttable presumption established by the FCC internet
Order that fraffic delivered to a carrier that exceeds a 3:1 ratio of terminating to
orginating traffic is Measured Internet Traffic. and in accordance with the
process established by the FCC Internet Order for reébutting such presumption
before the Commission).

6.3 Each Party reserves the right to audit all Traffic, up to a maximum of two audits
per Calendar Year, to ensure that rates are being applied appropriately,
provided, however, that eithber Party shall have the right o conduct additiona)
audit(s) if the preceding audit disclosed material errars or discrepancies. Each
Party agrees to pravide the necessary Traffic data in conjunction with any such
audit in a timely manner.

5.4 Nothing in this Agreement shalil be construed to limit either Party's ability to
designate the areas within which that Party’s Customers may make calls which
that Party rates as 'local’ in its Customer Tariffs.

6.5 If and, to the extent that, a M5 Customer receives V/FX Traffic, M5 shall promptly
provide nctice thereof to Verizon (such notice to include, without limitation, the
specific telephone number(s) that the Customer uses for V/FX Traffic, as well as
the LATA in which the Customer's station 1s actually physically located) and shall
not bill Verizon Reciprocal Compensation, intercarrier compensation or any other
charges for calls placed by Venzon's Customers to such M5 Customers.

7. Reciprocal Compensation Arrangements Pursuant to Section 251(b)(5) of the Act
7.1 Reciprocal Compensation.

The Parties shall exchange Reciprocal Compensation Traffic at the technically
feasible Point(s} of Interconnection on Verizon's network in a LATA designated in
accordance with the terms of this Agreement. The Party originating Reciprocal
Compensation Traffic shall compensale the terminating Party for the transport
and termination of such traffic to its Customer in accordance with Section
251(b)(5) of the Act at the equal and symmetrical rates stated in the Pricing
Attachment; it being understood and agreed that Verizon shall charge (and M5
shall pay Verizon) the End Office Reciprocal Compensaton rate set forth in the
Pricing Attachment for Reciprocal Compensation Traffic M5 physically delivers to
a PCI at the Verizon Interconnection Wire Center in which the terminating
Verizon End Office is located, and otherwise that Venzon shall charge (M5 shall
pay Verizon) the Tandem Reciprocal Compensation rate set forth in the Pricing
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Attachment for Reciprocal Compensation Traffic M5 delivers to Verizon; it also
being understcod and agreed that M5 shall charge (and Verizen shall pay M5)
the End Office Reciprocal Compensation rate set forth m the Pricing Attachment
for Reciprocat Compensation Traffic Verizon delivers to M5, These rates are to
be applied at the technically feasible Point{s) of Interconnection on Verizon's
network in a LATA at which the Parties interconnect, whether such traffic is
delivered by Verizon for termination by M5, or delivered by M5 for termination by
Verizon. No additional charges shall be assessed by the terminating Party for
the transpert and termination of such traffic from the technically feasible Point(s)
of Interconnection on Verizon's network in a LATA to its Customer; provided,
however, for the avoidance of any doubt, M5 shall also pay Verizon, at the rates
set forth in the Pricing Attachment, for any multiplexing, cross connects or other
collocation related Services that M5 obtains from Verizon. When Toll Traffic is
delivered over the same Interconnection Trunks as Reciprocal Compensation
Traffic, any port, transport or other applicable access charges related to the
delivery of Toll Traffic from the technically feasible Point of Interconnection on
Verizon's network in a LATA to the terminating Party's Customer shall be
prorated so as o apply only to the Toll Traffic. The designation of traffic as
Reciprocal Compensation Traffic for purposes of Reciprocal Compensation shall
be based on the actual originating and terminaling points of the complete end-to-
end communication.

7.2 Traffic Not Subject to Reciprocal Compensation.

721 Reciprocal Compensation shail not appiy to interstate or intrastate
Exchange Access (including. without limitation, Virtual Foreign
Exchange Traffic {i.e., V/FX Traffic), information Access, or exchange
services for Exchange Access or Information Access.

7.2.2  Reciprocal Compensation shall not apply to Internet Traffic.

723 Reciprocal Compensation shail not apply to Tall Traffic, including, but
not limited to. calls originated on a 1+ presubscription basis, oron a
casual dialed (10XXX/101XXXX) basis.

724 Reciprocal Compensation shall not apply to Optional Extended Local
Calling Scope Arrangement Traffic.

7.2.5 Reciprocal Compensation shall not apply to special access. private
line. ar any other traffic that is not switched by the terminating Party.

728  Reciprocal Compensation shali not apply to Tandem Transit Traffic.
727 [Intenticnally Left Blank].

7.2.8 Reciprocal Compensation shall not apply to traffic that is not subject to
Reciprocal Compensation under Section 251(b)(5) of the Act.

7.2.9  Reciprocal Compensation shall not apply to Virtual Foreign Exchange
Traffic {i.e.. VIFX Traffic). As used in this Agreement, "Virtual Foreign
Exchange Traffic" or “V/FX Traffic” is defined as calls in which a M5
Customer is assigned a telephone number with an NXX Code (as set
forth In the LERG) asscciated with an exchange that is different than
the exchange (as set forth in the LERG) associated with the actual
physical location of such Customer's station. For the avoidance of any
doubt, M5 shall pay Verizan's originating access charges for at! V/FX
Traffic originated by a Verizon Customer, and M5 shall pay Verizan's
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7.3

terminating access charges for ali V/FX Traffic originated by a M5
Customer.

The Reciprocal Compensation rates (including, but not limited to, the Reciprocal
Compensation per minute of use charges) billed by M5 to Verizon shall not
exceed the Reciprocal Compensation rates (including, but not limited to,
Reciprocal Compensation per minute of use charges) billed by Verizon to M5.

8. Other Types of Traffic

8.1

8.2

8.3

84

85

Notwithstanding any other provision of this Agreement or any Tariff. (a) the
Parties’ rights and obligations with respect to any intercarrier compensation that
may be due in connection with their exchange of Internet Traffic shall be
governed by the terms of the FCC Internet Order and other applicable FCC
orders and FCC Regulations; and, {b) a Party shall not be obligated to pay any
intercarrier compensation for Internet Traffic that 1s in excess of the intercarrier
compensation for Internet Traffic that such Party is required to pay under the
FCC Internet Order ard other applicable FCC orders and FCC Regulations.

Subject to Section 8.1 of this Attachment, interstate and intrastate Exchange
Access, Information Access, exchange services for Exchange Access or
Information Access, and Toll Traffic, shall be governed by the applicable
provisions of this Agreement and applicable Tariffs

For any traffic originating with a third party carrier and delivered by M5 to
Verizan, M5 shall pay Verizon the same amount that such third party carner
would have been obligated to pay Verizon for termination of that traffic at the
location the traffic is delivered to Verizon by M5

Any traffic ot specifically addressed in this Agreement shall be treated as
required by the applicable Tanff of the Party transporting and/or terminating the
traffic.

The Parties may also exchange Internet Traffic at the technically feasible Point(s)
of Interconnection on Verizon's network in a LATA established hereunder for the
exchange of Reciprocal Compensation Traffic Any intercarrier compensation
that may be due in connection with the Parties’ exchange of Internet Traffic shall
be applied at such technically feasible Point of interconnection on Verizon's
network in a LATA in accordance with the FCC Internet Order.

9. Transmission and Routing of Exchange Access Traffic

21

8.2

Scope of Traffic,

Section @ prescribes parameters for certain trunks to be established over the
Interconnections specified In Sections 2 through 5 of this Attachment for the
transmission and routing of traffic between M5 Telephone Exchange Service
Customers and Interexchange Carriers ('Access Toll Connecting Trunks”), in any
case where M5 elects to have its End Office Switch subtend a Verizon Tandem.
This inciudes casually-dialed (1010XXX and 101XXXX) traffic

Access Toll Connecting Trunk Group Architecture.

.21 If M5 chooses to subtend a Verizon access Tandem, M5's NPA/NXX
must be assigned by M5 to subtend the same Verizon access Tandem
that a Verizon NPA/NXX serving the same Rate Center Area subtends
as identfied in the LERG.
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922 M5 shall establish Access Toll Connecting Trunks pursuant to
appiicable access Tariffs by which it will provide Switched Exchange
Access Services {o Interexchange Carriers to enable such
Interexchange Carriers to originate and terminate traffic to and from
M5's Customers

9.2.3  The Access Toll Connecting Trunks shall be two-way trunks. Such
trunks shall cannect the End Office M5 utilizes to provide Telephore
Exchange Service and Switched Exchange Access to its Customers in
a given LATA to the access Tandem(s) Verizon utilizes to provide
Exchange Access in such LATA,

8.2.4  Access Toll Cannecting Trunks shall be used solely for the
‘ransmission and routing of Exchange Access to allow M5's Customers
to connect to or be connected to the interexchange trunks of any
Interexchange Carrnier which 1s connected to a Verizon access
Tandem.

10. Meet-Point Billing Arrangements

101

10.2

10.3

10.4

105

108

M5 and Verizon will establish Meet-Point Billing (MPB) arrangements in order to
provide a common transport option to Switched Exchange Access Services
customers via a Verizon access Tandem Switch in accordance with the Meet
Paoint Billing guidelines contained in the O8F's MECAB and MECOD documents,
except as modified herein. and in Verizon's applicable Tariffs. The arrangements
described in this Section 10 are intended to be used to provide Switched
Exchange Access Service where the transport compenent of the Switched
Exchange Access Service is routed through an access Tandem Switch that is
provided by Verizon.

in each LATA, the Parties shall establish MPB arrangements for the applicable
M5 Routing Peoint/Verizon Serving Interconnection Wire Center combinations.

Interconnection for the MPB arrangement shali occur at each of the Verizon
access Tandems in the LATA, unless otherwise agreed to by the Parties.

M5 and Verizon will use reasonable efforts individually and collectively, to
maintain provisions in their respective state access Tariffs, and/or provisions
within the National Exchange Carrier Association (NECA) Tariff No. 4, or any
successor Tanff sufficient to reflect the MPB arrangements established pursuant
to this Agreement.

In general, there are four alternative Meet-Point Billing arrangements possible,
which are; Single Bill/Single Tariff, Multiple Bill/Single Tariff, Multiple Bill/Multiple
Tanff, and Single Bil/Multipie Tariff, as cutlined in the OBF MECAB Guidelines.

Each Party shall implement the “Multiple Bill/Single Tariff” or "Multiple Bill’Multiple
Tariff" option, as appropriate, in order to bill an {XC for the portion of the MPB
arrangement provided by that Party. Alternatively, in former Bell Atlantic service
areas, upon agreement of the Parties, each Party may use the New York State
Access Pool on its behalf to implement the Single Bill/Multiple Tariff or Single
Bill/Single Tariff option, as appropriate, in order to bill an IXC for the portion of
the MPB arrangement provided by that Party.

The rates to be billed by each Party for the porhion of the MPB arrangement
provided by it shall be as set forth in that Party's applicable Tanffs, or other
document that contains the terms under which that Party's access services are
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offered. For each M5 Routing Point/\VVerizon Serving Interconnection Wire Center
combination, the MPB billing percentages for transport between the M5 Routing
Point and the Verizon Serving Interconnection Wire Center shall be calculated in
accordance with the formula set forth in Section 10.17 of this Attachment.

10.7  Each Party shall provide the other Party with the billing name, billing address,
and Carrier Identification Code (CIC) of the IXC, and identification of the Verizon
Interconnection Wire Center serving the |XC in order to comply with the MPB
notification process as outlined in the MECAB document.

10.8  Verizon shall provide M5 with the Terminating Switched Access Detail Usage
Data {EMI category 1101XX records) recorded at the Verizon access Tandem on
cartridge or via such other media as the Parties may agree to, no later than ien
(10) Business Days after the date the usage occurred.

109 M5 shall provide Verizon with the Originating Switched Access Detail Usage
Data (EMI category 1101XX records) on cartridge or via such other media as the
Parties may agree, no later than ten (10) Business Days after the date the usage
occurred.

1010 All usage data to be provided pursuant to Sections 10.8 and 10.9 of this
Attachment shall be sent to the following addresses.

To M5:

Richard Aguinaldo
245 West Street, oth Floor
New York. NY 10011

For Verizon:

Verizon Data Services
ATTN: MPB

1 East Telecom Parkway
Dock D

Temple Terrace, FL 33637

Either Party may change its address for receiving usage data by notifying the
other Party in writing pursuant to Section 29 of the General Terms and
Conditions.

10.11 M5 and Verizorn shall coerdinate and exchange the billing account reference
{BAR) and billing account cross reference (BACR) numbers or Operating
Company Number (*OCN"), as appropriate, for the MPB arrangements described
in this Section 10. Each Party shall notify the other if the level of billing or other
BAR/BACR elements change, resulting in a new BAR/BACR number, or if the
OCN changes.

10.12 Each Party agrees to provide the other Party with notification of any errors it
discovers in MPB data within thirty (30) calendar days of the receipt of the
original data. The other Party shall attempt to correct the error and resubmit the
data within ten (10) Business Days of the notification 1n the event the errors
cannot be corrected within such ten- {10} Business-Day period, the erroneous
data will be ceonsidered lost. In the event of a loss of data, whether due to
uncorrectable errors or otherwise, both Parties shall cooperate to reconstruct the
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1013

10.14

10.15

10.16

10.17

10.18

tost data and. if such reconstruction is not possible, shall accept a reasonable
estimate of the lost data based upon prior usage data.

Either Party may request a review or audit of the various components of access
recording up to a maximum of two (2) audits per calendar year. Ali costs
associated with each review and audit shall be borne by the requesting Party.
Such review or audit shall be conducted subject te Section 7 of the General
Terms and Conditions and during regular business hours A Party may conduct
additional audits, at its expense, upon the olher Party's consent, which consent
shall not be unreascnakbly withheld.

Except as expressly set forth in this Agreement, nothing contained in this Section
10 shall create any liability for damages, losses, claims, costs, injuries, expenses
or other liabilities whatsoever on the part of either Party.

MPB will apply for all traffic bearing the 500, 900, toll free service access code
(e.g. 800/888/877) (to the extent provided by an !XC) or any other non-
geographic NPA which may be designated for such traffic in the future.

In the event M5 determines to offer Telephone Exchange Services ina LATA in
which Verizen cperates an access Tandem Switch, Verizon shall perit and
enable M5 to subtend the Verizon access Tandem Switch{es) designated for the
Verizon End Offices in the area where there are located M5 Routing Point(s)
associated with the NPA NXX(s) to/from which the Switched Exchange Access
Services are homed.

Except as otherwise mutually agreed by the Parties, the MPB billing percentages
for each Routing PointVerizon Serving Interconnection Wire Center combination
shall be calculated according 10 the following formula, unless as mutually agreed
to by the Parties:

al{a+hb) = Mb Billing Percentage
and
bi{a+h) = Verizon Billing Percentage
where:
a = the airline mileage between M5 Routing Peint and the actual

point of interconnection for the MPB arrangement; and

b = the airline mileage between the Verizon Serving Interconnection
Wire Center and the actual peint of interconnection for the MPB arrangement.

M5 shall inform Verizon of each LATA in which it intends to offer Telephone
Exchange Services and its calculation of the billing percentages which should
apply for such arrangement. Within ten {10) Business Days of M5's delivery of
nctice to Verizon, Verizon and M5 shall confirm the Routing Point/Verizon
Serving Interconnection Wire Center combination and billing percentages.

11. Toll Free Service Access Code {e.g., 800/888/877) Traffic

The following terms shall apply when either Party delivers {oll free service access code
(e.g. 800/877/888)("8YY") calls to the other Party. For the purposes of this Section 11,
the terms "translated” and "untranslated” refers to those toll free service access code

calls that have heen queried {"translated"} or have nct beer queried ("uniransiated") to
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an BYY database.

Except as otherwise agreed to by the Parties, all M5 originating

"untranslated" BY'Y traffic will be routed over a separate One-Way miscellaneous Trunk

group.
11.1 When M5

11.11

1112

1113

delivers translated 8YY calls to Verizon to be completed by
an IXC:
11.1.1.1 M5 will provide an appropriate EMI record to Verizon;

11.1.12 M5 will bili the IXC the M5's applicable Switched Exchange
Access Tariff charges and the MS's applicable Tariff query
charges; and

11.1.1.3  Verizon will bill the IXC Verizon’s applicable Switched
Exchange Access Tariff charges

Verizon:
11.1.2.1 M5 will provide an appropriate EMI record to Verizon, and

11.1.2.2 M5 will bill Verizon the M5's Switched Exchange Access
Tariff charges and the M5’s applicable Tariff query charge.

a toll free service access code service provider in that LATA:

11131 MSwill provide an appropriate EM| record to Verizon and
the toll free service access code service provider,

11.1.32 M5 will bill the toll free service access code service provider
the M5's applicable Switched Exchange Access Tanff
charges and the M5's applicable Tarniff query charges; and

11.1 3.3 Venzon will bill the toll free service access code service
provider Verizon's app'icable Switched Exchange Access
Tariff charges

112  When Venzon performs the query and delivers translated 8YY calls, oniginated
by Verizon's Customer or ancther LEC's Customer to M5 to be completed by

11.2.1

11.2.2
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M5

11.2.1.1  Verizon will provide an appropriate EMI record to M5; and

1121.2 Verizon will bill M5 Verizon's applicable Switched Exchange
Access Tariff charges and Verizon's applicable Tariff query
charges.

a toll free service access code service provider in that LATA;

11.22.1 Verizon will provide an appropriate EMI record to M5 and
the toll free service access code service provider;

11.2.2.2 Verizon will bill the 1oll free service access code service
provider Verizon's applicable Switched Exchange Access
Tariff charges and Verizon's applicable Tariff query
charges; and
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113

11.4

112 2.3 M5 will bill the toll free service access code service provider
the M5's applicable Switched Exchange Access Tariff
charges.

When M5; delivers untranslated 8YY calls to Verizon to be completed by
11.31  aniXC:

11.3.1.1  Verizon will query the call and route the call to the
appropriate IXC;

11.3.1.2 Verizon will provide an appropriate EMI record to M5;

11.31.3  Verizon will bill the IXC Verizon's applicable Switched
Exchange Access Tariff charges and Verizen's applicable
Tariff query charges and

11.3.1.4 M5 will bill the 1XC M5’'s applicable Switched Exchange
Access Tariff charges.

11.32 Verizon:
11.3.2.1  Verizon will query the ¢alt and complete the call;
11 3.2.2 Verizon will provide an appropriate EM! record to M5:

11.3.2.3 M5 will bill Verizon the M5's appiicable Switched Exchange
Access Tariff charges.

11.33 atoll free service access code service provider in that LATA:

11.3.3.1  Verizon will query the call and route the call to the
appropriate toll free service access code service provider;

11.3.32 Verizon will provide an appropnriate EMI record to M5 and
the toll free service access code service provider,

11.3.3.3  Verizon will bill the toll free service access code service
provider Verizon's applicable Switched Exchange Access
Tariff and Verizon's applicable Tariff query charges; and

11.3.34 M5 will bill the toll free service access code service provider
the M5's applicable Switched Exchange Access Tariff
charges.

Verizon will not direct untranslated toll free service access code calls to M5.

12. Tandem Transit Traffic

121

As used in this Section, Tandem Transit Traffic is Telephone Exchange Service
traffic that originates on M5's network, and is transported through Verizon's
Tandem to the subtending End Office or its equivalent of ancther carrier (CLEC,
ILEC other than Verizon, Commercial Mobile Radio Service (CMRS) carrier, or
other LEC {"Other Carrier”), Neither the onginating nor terminating customer is a
Customer of Venzon. Subtending End Offices shall be determined in accordance
with and as identified in the Local Exchange Routing Guide (LERG). For the
avoidance of any doubt. under no circumstances shall Venzon be required to
transit traffic through a Verizon Tandem to a Central Office that the LERG does
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122

12.3

12.4

125

128

127

12.8

not identify as subtending that particular Verizon Tandem. Switched Exchange
Access Service traffic is not Tandem Transit Traffic.

Tandem Transit Traffic Service provides M5 with the transport of Tandem Transit
Traffic as provided below.

Tandem Transit Traffic may be routed over the Interconnection Trunks described
in Sections 2 through § of this Attachment. M5 shall deliver each Tandem
Transit Traffic call to Verizor's Tandem with CCS and the appropriate
Transactional Capabilities Application Part (" TCAP") message to faciiitate full
interoperability of CLASS Features and billing functions.

M5 may use Tandem Transit Traffic Service only for traffic that originates on
M5's netwark and only to send wraffic to an Other Carrier with whom M5 has a
recipracal traffic exchange arrangement {either via writter agreerment or mutual
tariffs) that provides for the Other Carrier, to terminate or complete traffic
originated by M5 and to bill M5, and not to bill Verizon, for such traffic. M5
agrees not to use Verizan's Tandem Transit Traffic Service to send traffic to an
Other Carrier with whom M5 does not have such a reciprocal traffic exchange
arrangement or 10 send traffic that does not originate on M5's network

M5 shali pay Verizon for Tandem Transit Traffic Service at the rates specified in
the Pricing Altachment. Verizon will not be hiable for compensation to any Other
Carrier for any traffic that is transported through Verizon's Tandem and Verizon
reserves the right to assess to M5 any additional charges or costs any Other
Carrier imposes or levies on Verizon for the delivery or termination of such traffic,
including any Switched Exchange Access Service charges. If Verizon is billed by
any Other Carrier for any traffic onginated by M5, Verizon may provide notice to
M5 of such billing  Upon receipt of such naotice, M5 shall immediately stop using
Verizon's Tandem Transit Traffic Service to send any traffic to such Other Carrier
until it has provided to Vernzon certification that the Other Carrier has removed
such briled charges from its bill to Verizon and that the Other Carrier will not bitl
Verizon for any traffic originated by M5. Such certification must be signed by an
authorized officer or agent of the Other Carrier and must be in a form acceptable
to Verizon.

If M5 uses Tandem Transit Traffic Service for traffic volumes that exceed the
Centum Call Secends (Hundred Cail Seconds) busy hour equivalent of 200,000
combined minutes of use per month {a DS1 equivalent) to the subtending End
Office of a particular Other Carrier for any month (the “Threshold Level”). M5
shall use good faith efforts to establish direct intercennection with such Other
Carrier and reduce such traffic volumes below the Threshold Level. If Verizon
believes that M5 has not exercised good faith efforts promptly to obtain such
direct interconnection, either Party may use the Dispute Resolution processes of
this Agreement

If M5 fails to comply with Section 12 of this Attachment, such failure shall be a
material breach of a material provision of this Agreement and Venzon may
exercise any and ali remedies under this Agreement and Applicable Law for such
breach.

If or when a third party carrier plans to subtend a M5 switch, then M5 shall
provide written notice to Verizon at least ninety {90) days before such subtending
service arrangement becomes effective so that Verizon may negotiate and
establish direct interconnection with such third party carrier. Upon written
request from Verizon, M5 shall offer to Verizon a service arrangement equivalent
to or the same as Tandem Transit Traffic Service provided by Verizon to M5 as
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12.9

12.10

defined in this Section such that Verizon may terminate calls to a Centrai Office
or iis equivalent of a CLEC, ILEC other than Verizon, CMRS carrier, or other
LEC. that subtends a M5 Central Office or its equivalent ("Reciprocal Tandem
Transit Service™). M5 shall offer such Reciprocal Transit Service arrangements
under terms and conditions of an amendment to this Agreement or a separate
agreement no less favorable than those provided in this Section.

Neither Party shall take any actions to prevent the other Party from entering into
a direct and reciprocal traffic exchange arrangement with any carrier to which 1
originates, or from which it terminates, traffic.

When M5 originates traffic in the same local calling area to an ITC or such traffic
is terminated to M5 by ITC, the terms and conditions set forth in Venizon's PSC
NY Nog.8 Tariff, as amended from time to time, will apply.

13. Number Resources, Rate Center Areas and Routing Points

13.1

13.2

133

134

13.5

Nothing in this Agreement shall be construed to limit or otherwise adversely
affect in any manner either Party's right to employ or to request and be assigned
any Central Office Codes ("NXX") pursuant to the Central Office Code
Assignment Guidelines and any relevant FCC or Commission orders, as may be
amended from time to time, or to establish, by Tanff or otherwise, Rate Center
Areas and Routing Points corresponding ta such NXX codes.

It shall be the responsibility of each Party to program and update its own
switches and network systems pursuant to information prowvided on ASRs as well
as the LERG in order to recognize and route traffic to the other Party's assigned
NXX codes. Except as expressly set forth in this Agreement, neither Party shail
impose any fees or charges whatsoever on the other Party for such activities.

Unless otherwise required by Commission order, the Rate Center Areas will be
the same for each Party. During the term of this Agreement, M5 shall adopt the
Rate Center Area and Rate Center Points that the Commission has approved for
Verizon within the LATA and Tandem serving area. M5 shall assign whole NPA-
NXX codes to each Rale Center Area unless otherwise ordered by the FCC. the
Commission or another governmental entity of appropriate jurisdiction, or the
LEC industry adopts alternative methods of utilizing NXXs.

M5 will also designate a Routing Peint for each assigned NXX code. M5 shall
designate one location for each Rate Center Area in which the M5 has
established NXX code(s) as the Routing Point for the NPA-NXXs associated with
that Rate Center Area, and such Routing Point shall be within the same LATA as
the Rate Center Area but not necessanly within the Rate Center Area itself
Unless specified otherwise, calls to subsequent NXXs of M5 will be routed i1 the
same manner as calls to M5’s initial NXXs

Notwithstanding anything to the contrary contained herein, ncthing in this
Agreement is intended, and nothing in this Agreement shall be construed, to in
any way constrain M5's choices regarding the size of the local calling area(s) that
MS may establish for its Customers, which local calling areas may be larger than,
smailer than, or identical to Verizon's tocal calling areas.

14. Joint Network Implementation and Grooming Process; Forecasting

141

Joint Network Implementation and Grooming Process.

Upon request of either Party, the Parties shali jointly develop an implementation
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and grocoming process (the “Joint Gragoming Pracess” or “Joint Process”) which
may define and detail, inter alia:

1411

141.2

141.3

14.1.4

1415

standards to ensure that Interconnection Trunks experience a grade of
service availability and qualty which is comparable to that achieved
on interoffice trunks within Verizon's netwerk and in accord with all
appropriate relevant industry-accepted quality, reliability and
availability standards Except as otherwise staled in this Agreement,
trunks provided by either Party for Interconnection services will be
engineered using a design-blocking objective of B 01,

the respective duties and responsibilities of the Parties with respect to
the administration and maintenance of the trunk groups, including, but
not limited to, standards and procedures for notification and
discoveries of trunk disconnects;

disaster recovery provision escalations;

additional technically feasib'e Point(s) of Interconnection on Verzon's
network in a LATA as provided in Section 2 of this Aftachment; and

such other matters as the Parties may agree, including, e g.. End
Office to End Office high usage trunks as good engineering practices
may dictate

14.2  Trunk Forecasting Requirements.

14.21

1422

14.2.3
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Initial Trunk Forecast Requirements. At least ninety (30} days before
nitiating interconnection in 2 LATA, M5 shall provide Verizon a two {2)-
year traffic forecast that complies with the Verizon Interconnection
Trunking Forecast Guide, as revised from time to time. This nitial
traffic forecast wilt provide the amount of traffic to be delivered to and
from Verizon over each of the Interconnection Trunk groups in the
LATA over the next eight (8) quarters.

Ongoing Trunk Forecast Requirements. Where the Parties have
already established interconnection in a LATA, M5 shall provide a new
or revised traffic forecast that complies with the Verizon
Interconnection Trunking Forecast Guide when M5 develops plans or
becomes aware of information that will materially affect the Parties’
interconnection in that LATA. Instances that require a new or revised
forecast include, but are not limited to: {a) M5 plans to deploy a new
switch, (b) M5 plans to implement a new PO or network architecture;
{c) M5 plans to rearrange its network; (d) M5 plans to convert a Cne-
Way Interconnection Trunk group to a Two-Way Interconnection Trunk
group; {e) M5 plans to convert a Two-Way Interconnection Trunk group
to a One-Way Interconnection Trunk group; or {f) M5 expects a
significant change in interconnection traffic volume. In addition, upon
request by either Party, the Parties shall meet to: (i} review traffic and
usage data on End Office and Tandem Interconnection Trunk groups
and {ii) determine whether the Parties should establish new
Interconnection Trunk groups, augment existing Interconnection Trunk
groups, or disconnect existing Interconnection Trunks

Use of Trunk Forecasts. Trunk forecasts provided pursuant 1o this
Agreement must be prepared in good faith but are not otherwise
binding on M5 or Verizon.
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15. Number Portabili

151 Scope.

ty - Section 251(B)(2)

The Parties shall provide Number Portahbility (NP) in accordance with rules and
regulations as from time to time prescribed by the FCC.

15.2  Procedures for Providing LNP {"Local Number Portabitity").

The Parties will follow the LNP provisioning process recommended by the North

American
and adopt
ordering p
reciprocal

1521

1522

15.2.3

152.4

1625

1526
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Numbering Ceouncil {(NANC) and the Industry Numbering Council (INC},
ed by the FCC. In additicn, the Parties agree to follow the LNP
rocedures established at the OBF. The Parties shall provide LNP on a
basis

A Customer of one Party ("Party A") elects to become a Customer of
the other Party ("Party B"). The Customer elects to utlize the original
telephone number({s) corresponding to the Telepheone Exchange
Service(s) it previously received from Party A. in conjunction with the
Telephone Exchange Service(s) it will now receive from Party B. After
Party B has received autherization from the Customer in accordance
with Applicable Law and sends an LSR to Party A, Parties A and B will
work together to port the Customer’s telephone number(s) from Party
A's network to Party B s network.

When a telephone number is ported out of Party A’s network, Party A
wilt remove any non-proprietary line based calling card(s) associated
with the ported number(s} from its Line Information Database (LIDB)

Reactivation of the line-based calling card in another LIDB. if desired,
is the responsibility of Party B or Party B's Customer.

When a Customer of Party A ports therr telephone numbers to Party B
and the Customer has previously secured a reservation of line
numbers from Party A for possible activation at a future point, these
reserved but inactive numbers may be ported along with the active
numbers to be ported provided the numbers have been reserved for
the Customer. Party B may request that Party A port all reserved
numbers assigned to the Customer or that Party A port only those
numbers listed by Party B As long as Party B maintains reserved but
inactive numbers ported for the Customer, Party A shall not reassign
those numbers. Party B shall not reassign the reserved numbers to
another Customer.

When a Cuslomer of Party A ports their telephone numbers to Party B,
in the process of porting the Customer’s telephone numbers, Party A
shall implement the ten-digit trigger feature where it is available. When
Party A receives the porting request, the unconditional trigger shall be
applied to the Customer's line before the due date of the porting
activity. When the ten-digit unconditional trigger 1s not available, Party
A and Party B must coordinate the disconnect activity,

The Parties shail furnish each other with the Jurnsdiction Information
Parameter (JIP) in the Inilial Address Message (IAM), according to
industry standards.

Where LNP is commercially available, the NXXs in the office shall be
defined as portable, except as noted in 15 2.7. and translations wili be
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changed 1n the Parties’ switches to open those NXXs for database
queries in all applicable LNP capable offices within the LATA of the
given switch{es). On a prospective basis, all rewly deployed switches
will be equipped with LNP capability and so noted in the LERG.

1527 Al NXXs assigned tc LNP capable switches are to be designated as
portable unless a NXX(s) has otherwise been designated as non-
portable. Non-portable NXXs include NXX codes assigned to paging
services; NXX codes assigned for internal testing and official use, and
any other NXX codes required to be designated as non-portable by the
rules and regulations of the FCC. NXX codes assigned ta mass calling
on a choked network may not be ported using LNP technology but are
portable using methods established by the NANC and adopted by the
FCC. On a prospective basis, newly assigned codes In switches
capabte of porting shall become commercially available for porting with
the effective date in the network

15.2.8 Both Parties’ use of LNP shall meet the performance criteria specified
by the FCC. Both Parties will act as the default carrier for the other
Party In the event that either Party 1s unable to perform the routing
necessary for LNP.

15.3  Procedures for Providing NP Through Full NXX Code Migration.

Where a Party has activated an entire NXX for a single Customer. or activated at
least eighty percent (80%) of an NXX for a single Customer, with the remaining
numbers in that NXX either reserved for future use by that Customer or otherwise
unused, if such Customer chogses {o receive Telephone Exchange Service from
the other Party, the first Party shall cooperate with the second Party to have the
entire NXX reassigned in the LERG (and associated industry databases, routing
tables, etc.) io an End Office operated by the second Party. Such transfer will be
accomplished with appropriate coordination between the Parties and subject to
appropriate industry lead times for movemants of NXXs from one switch to
another. Neither Party shall charge the other in connection with this coordinated
transfer

154  Procedures for LNP Request.

The Parties shall provide for the requesting of End Cffice LNP capability on a
reciprocal basis through a written request. The Parties acknowledge that Verizon
has deployed LNP throughout its network in compliance with FCC 96-286 and
other applicable FCC Reguiations.

15.4.1  1f Party B desires to have LNP capablity deployed in an End Office of
Party A, which is not currently capable, Party B shall issue a LNP
request to Party A. Party A will respond to the Party B, within ten (10)
days of receipt of the request, with a date for which LNP will be
available in the requested End Office. Party A shall proceed to provide
for LNP in compliance with the procedures and timelines set forth in
FCC 96-286, Paragraph 80, and FCC 37-74., Paragraphs 65 through
67.

1542 The Parties acknowledge that each can determine the LNP-capable
End Offices of the other through the Local Exchange Routing Guide
(LERG). In addition, the Parties shall make information available upon
request showing their respective LNP-capable End Offices, as set forth
in this Section 15.4

M5 NY Comprehensive Ver3 1 -1 75



155 M5 shall submit orders to port numbers electronically using an LSR via the
Verizon web Graphical User Interface ("GUI") or Electronic Data Interface ("ED!")
pursuant to the instructions, business rules and guideiines set forth on the
Verizon Partner Solutions website {formerly referred to as the Verizen wholesale
website]

16. Good Faith Performance

If and, to the extent that, Verizon, prior to the Effective Date of ihis Agreement. has not
provided in the State of New York a Service offered under this Attachment, Verizon
reserves the right to negotiate in good faith with M5 reasonable terms and conditions
{including, without limitation, rates and implementation timeframes) for such Service, and,
if the Parties cannot agree to such terms and conditions {including, without limitation,
rates and implementation timeframes), either Party may utilize the Agreement’s dispute
resolution procedures.
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1. General

RESALE ATTACHMENT

Verizon shall provide to M5, in accordance with this Agreement (including, but not mited
to, Verizon's applicable Tariffs) and the regquirements of Applicable Law, Verizon's
Telecommunications Services for resale by M5: provided, that notwithstanding any other
provision of this Agreement, Verizan shall be obhgated to provide Telecommunications
Services to M5 only to the extent required by Applicable Law and may decline to provide
a Telecommunications Service to M5 to the extent that provisian of such
Telecormmunications Service s not required by Applicable Law.

2. Use of Verizon Telecommunications Services

2.1 Verizon Telecommunications Services may be purchased by M5 under this
Resale Attachment anly for the purpose of resale by M5 as a
Teiecommunications Carrier. Verizon Telecommunications Services {0 be
purchased by M5 for other purposes (inciuding, but not limited to, M5's own use)
must be purchased by M5 pursuant to other applicable Attachments to this
Agreement {if any}, or separate written agreements, including, but nat limited to,
applicable Verizon Tarffs.

2.2 M5 shall not resell:

221

222

223

224

225

226
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Residential service to persons not eligible to subscribe to such service
from Verizon {including, but not limited to, business or other
nonresidential Customers),

Lifeline, Link Up America. or other means-tested service offerings. to
persons not eligible to subscribe to such service offerings from
Verizon,

Grandfathered or discontinued service offerings (o persons not eligible
to subscribe to such service offenngs from Verizan; or

Any other Verizon service in violaticn of a restriction stated in this
Agreement {including. but not limited to, a Verizon Tariff) that is not
prohibited by Applicable Law.

Iin addition to any other actions taken by M5 to comply with this Section
2.2. M5 shall take those actions required by Applicable Law to
determine the eligibility of M5 Custemers to purchase a service,
including, but not limited to, obtaining any proof or certification of
eligibinty to purchase Lifelire, Link Up America, or other means-tested
services, required by Applicable Law. M5 shall indemnify Verizon from
any Claims resulting from M5's failure to take such actions required by
Applicable Law

Verizon may perform audits to confirm M5's conformity teo the
pravisions of this Section 2.2 Such audits may be performed twice per
calendar year and shall be perfformed in accordance with Section 7 of
the General Terms and Conditions.
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2.3 M5 shall be subject to the same limitations that Verizon's Customers are subject
to with respect to any Telecommunications Service that Verizan grandfathers or
discontinues offering. Without limiting the foregoing. except to the extent that
Verizen follows a different practice for Verizon Customers in regard to a
grandfathered Telecommunications Service, such grandfathered
Telecommunications Service. (a) shall be available only to a Customer that
already has such Telecommunications Service: (b) may not be moved to a new
service location; and (c) will be furnished only to the extent that facilities continue
to be available to provide such Telecommunications Service.

2.4 M35 shall not be eligible to participate in any Verizon plan or program under which
Verizon Customers may obtain products or services, which are not Verizen
Telecommunications Services, in return for trying, agreeing te purchase,
purchasing, or using Verizon Telecommunications Services.

25 In accordance with 47 CFR § $1 617{b), Venzon shall be entitled to all charges
for Verizon Exchange Access services used by interexchange carriers to provide
service to M5 Customers.

3. Availability of Verizon Telecommunications Services

31 Verizon will provide a Verizon Telecornmunications Service to M5 for resale
pursuant to this Attachment where and to the same extent, but only where and to
the same extent that such Verizon Telecommunications Service s provided to
Verizon's Customers

3.2 Except as otherwise required by Applicable Law, subject to Section 3 1 of this
Attachment, Verizon shall have the right to add, modify, grandfather, discontinue
or withdraw Verizon Telecommunications Services at any time, without the
consent of M5,

3.3 To the extent required by Applicable Law. the Verizon Telecommunications
Services to be provided 1o M5 for resale pursuant to this Attachment will include
a Verizon Telecommunications Service customer-specific contract service
arrangement ("CSA") (such as a customer specific pricing arrangement or
individua! case based pricing arrangement) that Verizon is providing to a Verizon
Customer at the time the CSA is reguested by M5.

4. Responsibility for Charges

4.1 M5 shall be responsible for and pay to Venzon all charges for any
Telecommunications Services provided by Verizon or provided by persons other
than Verizon and bitled for by Verizon. that are ordered, activated or used by M5,
M5 Customers or any other persons, through, by means of, or in association
with, Telecommunications Services provided by Verizon to M5 pursuant to this
Resale Attachment.

42 Upon request by M5, Verizon will pravide for use on resold Verizon retall
Telecommunications Service dial tone lines purchased by M5 such Verizan retail
Telecommunications Service call blocking and calt screening services as Verizon
pravides to its own end user retail Customers, where and to the extent Verizon
provides such Verizon retail Telecommunications Service call blocking services
to Verizon's own end user retail Customers. M5 understands and agrees that
certain of Verizon's call blocking and call screening services are not guaranteed
to block or screen all calls and that notwithstanding M5’s purchase of such
blocking or screening services, M5's end user Customers or other persans
ordenng, activating or using Telecommunications Services on the resoid dial tone
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lines may complete or accept calls which M5 intended to block Notwithstanding
the foregoing, M5 shall be responsibie for and shall pay Verizon all charges for
Telecommunications Services provided by Verizon or provided by persons other
than Verizon and billed for by Verizon in accordance with the terms of Section
4.1 above.

5. Operations Matters
5.1 Facilities.

511 Verizon and its suppliers shaii retain all of their right, title and interest
in all facilities, equipment, software, information, and wiring used to
provide Verizon Telecommunications Services.

512 Verizon shall have access at all reasonable times to M5 Customer
locations for the purpose of installing, inspecting, maintaining,
repairing. and removing, facilities, eguipment, software, and wiring
used to provide the Verizon Telecommunications Services. M5 shall,
at MS's expense, obtain any nghts and authorizations necessary for
such access.

513 Except as otherwise agreed to in writing by Verizon, Verizon shall not
be responsible for the installation. inspection, repair, maintenance, or
removal of facilities, equipment, software, or wiring provided by M5 or
M5 Customers for use with Venizon Telecommunications Services.

52 Branding.

521 Except as stated in Section 5.2.2 of this Attachment, in providing
Verizon Telecommunications Services to M5, Verizon shall have the
right {but not the obligation) to identify the Verizon
Telecommunications Services with Verizon's trade names, trademarks
and service marks ("Verizon Marks"), to the same extent that these
Services are identified with Verizon’s Marks when they are provided to
Verizon's Customers. Any such identification of Verizon's
Telecommunications Services shall not constitute the grant of a license
or ather right to M5 to use Verizon's Marks.

522 To the extent required by Applicable Law. upon reguest by M5 and at
prices, terms and conditions to be negatiated by M5 and Verizon,
Verizon shall provide Verizon Telecommunicatians Services for resale
that are identified by M5's trade name, or that are not identified by
trade name, trademark or service mark.

523 If Verizon uses a third-party contractor to provide Verizon operator
services or Verizon directary assistance, M5 wilt be responsible for
entering into a direct contractual arrangement with the thirdg-party
contractor at M5's expense (aj to obtain identification of Verizon
operator services or Verizon directory assistance purchased by M5 for
resale with M5's trade name, or {b) to obtain removal of Verizon Marks
from Verizon operator services or Verizon directory assistance
purchased by M5 for resale.

6. Rates and Charges

The rates and charges for Verizon Telecommunication Services purchased by M5 for
resale pursuant to this Attachment shall be as provided in this Attachment and the Pricing
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Attachment.
7. Good Faith Perfformance

If and, to the extent that, Verizan, prior to the Effective Date of this Agreement. has not
provided in the State of New York a Service offered under this Attachment, Verizon
reserves the right to negotiate in good faith with M5 reasonable terms and conditions
(including, without limitation, rates and implementation timeframes) for such Service; and,
if the Parties cannot agree to such terms and conditions (including, without limitation,
rates and implementation timeframes), either Party may utilize the Agreement’s dispute
resolution procedures.
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NETWORK ELEMENTS ATTACHMENT

1. General

1.1 Verizon shail provide to M5, in accordance with this Agreement {including, but
not limited to, Verizon’s applicable Tariffs) and the requirements of the Federa!
Unbundling Rules, access to Verizon's Network Elements on an untundled basis
and in combinations (Combinations), and UNEs commingled with wholesale
services ("Commingliing”); provided, however, that notwithstanding any other
provision of this Agreement, Verizon shall be obligated to provide access to
unbundled Network Elements (UNEs), Combinations, and Commingling to M5
under the terms of this Agreement only to the extent required by the Federal
Unbundling Rules and may decline to provide access to UNEs, Combinations, or
Commingling to M5 to the extent that provision of such UNEs, Combinations, or
Cormmingling is not required by the Federal Unbundiing Rules.

1.2 Verizon shall be obligated to combine UNESs that are not already combined in
Verizon's network only to the extent required by the Federal Unbundling Rules.
Except as otherwise required by this Agreement and the Federal Unbundiing
Rules: (a) Verizon shall be obligated to provide a2 UNE or Combination pursuant
to this Agreement only to the extent such UNE or Combination, and the
equipment and facilities necessary to provide such UNE or Combination, are
already available in Verizon's network; and (b} Verizon shall have no obligation to
construct, modify, or deploy facilities or equipment to offer any UNE or
Combination.

1.3 M5 may use a UNE or Combination only for those purposes for which Verizon is
required by the Federal Unbundling Rules to provide such UNE or Combination
to M5 Without limiting the foregoing, M5 may not access a UNE or Combination
for the exclusive provision of Mobile Wireiess Services or Interexchange
Services For purposes of this section, “Interexchange Services” shall have the
meaning set forth in the Triennial Review Remand Order and subsequent
applicable FCC orders

1.3.1  Verizon shali not be obligated to provide to M5, and M5 shall not
request from Verizon, access to a proprietary advanced intelligent
network service,

1.4 Nothing contained in this Agreement shall be deemed to constitute an agreement
by Verizon that any item identified in this Agreement as a Network Element is {i)
a Network Element under the Federal Unbundling Rules, or (i1) @ Network
Element Verizon is required by the Federal Unbundling Rules to provide to M5 on
an unbundled basis or in combination with other Network Elements.

15 If as the result of M5 Customer actions {e.g., Customer Not Ready ("CNR")),
Verizon cannot complete requested work activity when a technician has been
dispatched to the M5 Customer premises, M5 will be assessed a non-recurring
charge associated with this visit. This charge will be the sum of the applicable
Service Order charge as provided in the Pricing Attachment and the Customer
Not Ready Charge provided for in the Pricing Attachment (or, in the absence of a
Customer Not Ready Charge, the Premises Visit Charge as provided in Verizon’s
appiicable retail or wholesale Tanff or in the Pricing Attachment).
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16 Abserce or Cessation of Unbundling Obligation and Related Pravisions The
fallowing provisions shall apply notwithstanding any other provision of thig

Agreement or any Verizon Tariff or SGAT.

16.1
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Discontinued Facilities.

16.11

1612

Verizon may cease offering or providing M5 with access on
an unbundled basis at rates prescribed under Section 251
of the Act to any facility that is or becomes a Discontinued
Facility, whether as a stand-alone UNE, as partof a
Combination, or otherwise. To the extent Verizon has not
already ceased offering or providing unbundled access to a
particular Discontinued Facility that is a Discontinued
Facilty as of the Effective Date, Verizon may cease offering
or providing unbundled access to such Discontinued Facility
immediately upon the Effective Date without further notice
to M5. Subject to Section 1.7 below, if a facility on or at any
time after the Effective Date is or becemes a Discontinued
Facility, Verizon, to the extent it has not already ceased
providing unbundled access to such Discontinued Facility,
and provided it has given at least ninety (90} days written
notice of discontinuance in cases where it has not already
ceased providing such access, will continue {0 provide
unbundled access to such Discontinued Facility under the
Agreement only through the effective date of the notice of
discontinuance. and not beyond that date.

Where Verizon is permitted to cease providing a
Discontinued Facility pursuant to Section 1.6.1 above and
M5 has not submitted an LSR or ASR, as appropriate, to
Verizon requesting disconnection of the Discontinued
Facility and has not separately secured from Verizon an
alternative arrangement to replace the Discontinued Facility,
then Verizon. to the extent it has not already done so, may
disconnect the subject Discontinued Facility without further
notice to M5, In lieu of disconnecting the subject
Discontinued Facility in the foregoing circumstances,
Verizon, in its sole discretion, may elect to: (a) convert the
subject Discontinued Facility o an arrangement available
under a Verizon access tariff (in which case month-to-month
rates shall apply unless a different rate applies under an
applicable special access term/volume plan or other special
access tariff arrangement in which M5 is then enrolled), a
resale arrangement, or other analogous arrangement that
Verizon shall identify or has identified in writing to M5, or (b}
in lieu of such a conversion, reprice the subject
Discontinued Facility by application of a new rate (or, in
Verizon's sole discretion, by application of a surcharge to an
existing rate) to be equivalent to an arrangement available
under a Verizon access tarff (at month-to-month rates
unless a different rate applies under an applicable special
access termfvolume plan or other special access tariff
arrangement in which MS is then enrolled), a resale
arrangement, or other analegous arrangement that Vernzon
shall identify or has identified in writing to MS; provided,
however, that Verizon may disconnect the subject
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Discontinued Facility (or the replacement service to which
the Discontinued Facility has been converted) if M5 fails to
pay when due any applicable new rate or surcharge billed
by Verizon.

17 TRRO Certification and Related Provisions.

1.71 TRRO Certification. Before requesting unbundled access to a DS1
Loop. a DS3 Loop, DS1 Dedicated Transport, DS3 Dedicated
Transport. or Dark Fiber Transport, including, but not limited to, any of
the foregoing elements that constitute part of a Combination or that M5
seeks to convert from another wholesale service 10 an unbundled
network element {collectively, "TRRO Certification Elements™), M5
must undertake a reasonably diligent inquiry and, based on that
inguiry, certify that, to the best of its knowledge, M5's request is
consistent with the requirements of the TRRQ and that M5 1s entitled to
unbundled access to the subject element pursuant to section 251(c) 3)
of the Act. M5 shall provide such certification using the autemated
method that Verizon makes available for that purpose. M5's
reasonably diligent inquiry must include, at a minimum, consideration
of any list of non-impaired UNE Wire Centers that Verizon makes or
has made available to M5 by notice and/or by publication on Verizon's
wholesale website (the "Wire Center List") and any back-up data that
Verizon provides or has provided to M5 under a non-disciosure
agreement or that is otherwise available to M5.

172 Provision-then-Dispute Requirements.

1.7.2.1  Upon receiving a request from M5 for unbundled access to
a TRRO Certification Element and the certification required
by Section 1.7.1 above, and except as provided in Section
1.7.2 3 below, Verizon shall process the request in
accordance with any applicable standard intervals. If
Verizon wishes to challenge M5's right to obtain unbundled
access to the subject element pursuant to 47 U.S.C. §
251(¢)(3), then {(except as provided in Section 1.7.2.3
below) Verizon must provision the subject element as a
UNE and then seek resolution of the dispute by the
Commission or the FCC, or through such other dispute
resolution process that Verizon elects to invoke under the
dispute resolution provisions of this Agreement.

1.7.22 lfadspute pursuant 1o section 1.7.2 1 above is resotved in
Verizon's favor, then M5 shall compensate Verizon for the
additional charges that would apply if M5 had ordered the
subject facility or service on a month-to-month term under
Vernzon's interstate speciai access tariff (except as provided
in section 1.7.2.2.1 below as to Dark Fiber Transport) and
any other applicable charges, applicable back to the date of
provisioning {including, but not limited to, ate payment
charges for the unpaid difference between UNE and access
tanff rates). The month-to-month rates shall apply until
such time as M5 requests disconnection of the subject
facilty or an alternative term that Verzon offers under its
interstate special access tariff for the subject facility or
service

MS NY Comprehensive Verd.1 -1 83



1.72.21 Inthe case of Dark Fiber Transport (there being
no analogous service under Verizon's access
tariffs), the menthly recurring charges that
Verizan may charge, and that M5 shall be
obligated to pay, for each circuit shall be shall be
the charges for the commercial service that
Verizon, in its sole discretion, determines to be
anaiogous to the subject Dark Fiber Transport
and, unless otherwise agreed in writing by the
Parties, Verizon may, without further notice,
disconnect the subject dark fiber facility within
thirty (30) days of the date on which the dispute
is resolved in Verizon's favor. In any case
where M5, within thifty (30) days of the date on
which the dispute is resolved in Verizon's favor,
submits a valid ASR for a "it" service to replace
the subject Dark Fiber Transpert facility, Verizon
shall continue to provide the Dark Fiber
Transport facility at the rates specified above,
but only for the duration of the standard interval
for instaliation of the "It” service.

1.723  Notwithstanding any other provision of the Agreement,
Verizon may reject a MS order for a TRRO Certification
Element without first seeking dispute resolution: (a) in any
case where M5's order conflicts with a provision of a
Verizon Tariff, (b) in any case where M5's order conflicts
with a non-impaired UNE Wire Center designation set forth
in a Wire Center List that Verizon has made available to M5
by notice and/or by publication on Verizon's wholesale
website, (¢) in any case where M5's order conflicts with a
non-impaired UNE Wire Center designation that the
Commissicn or the FCC has ordered or approved or that
has otherwise been confirmed through previcus dispute
resolution (regardless of whether M5 was a party to such
dispute resolution). or {d) as otherwise permitted under the
Federal Unbundling Rules (including, but not limited to,
upon a determination by the Commission, the FCC, ora
court of competent jurisdiction that Verizon may reject
orders for TRRO Certification Elements without first seeking
dispute resolution)

1.8 Limitation With Respect to Replacement Arrangements. Notwithstanding any
other provision of this Agreement, any negotiations regarding any UNE-
replacement arrangement, facility, service or the like that Verizon is not required
to provide under the Federal Unbundling Rules {including withcut limitation any
arrangement, facility, service or the like that Verizon offers under an access tariff)
shall be deemed not to have been conducted pursuant to the Agreement, 47
U.S C §252(a)(1) or47 C.F.R. Part 51, and shall not be subject to arbitration or
other requirements undertc 47 U.S C. § 252(b). Any reference in this
Attachment to Verizon's provision of a arrangement. facility. service or the iike
that Verizon is not required to provide under the Federal Unbundling Rules is
sclely for the convenience of the Parties and shall not be construed to require or
permit: {a) arbitration pursuant to 47 U.S C § 252(b) of the rates. terms, or
conditions upon which Verizon may provide such arrangement, facility, service or
the itke, or (b) application of 47 U.5.C. § 252 in any other respect.
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2. Verizon’s Provision of Network Elements

Subject to the conditions set forth in Section 1 of this Attachment, in accordance with, but
only to the extent required by, the Federal Unbundiing Rules, Verizon shall provide M5
access to the following:

21 Loops, as set forth in Section 3 of this Attachment;

22 Line Splitting (also referred to as “Loop Sharing”), as set forth in Section 4 of this
Attachment;

23 [Intentionally Left Blank];
24 Sub-Loops, as set forth in Section 6 of this Attachment;
25 Inside Wire, as set forth in Section 7 of this Attachment,

2.6 Dark Fiber Transport (sometimes referred to as "Dark Fiber [OF"), as set forth in
Section 8 of this Attachment;

2.7 Network Interface Device, as set forth in Section 9 of this Attachment;
28 [Intentionally Left Blank];

2.9 Dedicated Transport (may also be referred to as “interoffice Transmission
Facilities™) (or "IOF"), as set forth in Section 11 of this Attachment:

2.10 [Intentionally Left Biank];
2.11  Operations Support Systems, as set forth in Section 13 of this Attachment; and
2.12  Other UNEs in accordance with Section 14 of this Attachment.

3. Loop Transmission Types

Subject to the conditions set forth in Section 1 of this Attachment, Verizon shali allow M5
to access Loops unbundiled frem local switching and local transport at the rates. terms
and conditions set forth in Verizon's PSC NY No. 10 Tanff, as amended from time to
time, that relate 1o or concern Loops, and Verizon shall do so regardiess of whether or
not such rates, terms and conditions are effective. Verizon shall allow M& access to
Loops in accerdance with, but only to extent required by, the Federat Unbundling Rules.

4, Line Splitting (also referred to as “Loop Sharing”}

41 Line Splitting is a process in which one CLEC provides narrowband voice service
over the low frequency porticn of an unbundled copper Loop obtained from
Verizon (such CLEC may be referred to as the "VLEC") and a second CLEC
provides digital subscriber line service over the high frequency portion of that
same Loop (such CLEC may be referred to as the "DLEC"). Line Splitting is
accomplished through the use of a splitter coliocated at the Verizon central office
where the Loop terminates into a distribution frame or its equivaient.

42 Subject to the conditions set forth in Section 1 of this Attachment, M5 may
engage in Line Splitting, in accordance with this Section 4 and the rates and
charges provided for in the Pricing Attachment. Verizon shall provide access to
Line Sphtting 1in accordance with, but only to the extent required by, the Federal
Unbundling Rules.
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4.3 Any Line Splitting belween M5 and another CLEC shall be accomplished by prior
negotiated arrangement between M5 and the other CLEC. M5 shall give Verizon
written notice of this arrangement through the Verizon Partner Solutions Local
Service Customer Profile Form (formerly referred to as the Verizon Wholesale
Local Service Customer Profile Form) on the Verizon Partner Solutions website
(formerly referred to as the Verizon wholesale website), or such other electronic
notice mechanism that Verizon may make available, at least thirty (30) days prior
to placing an order for a Line Splitting arrangement with such other CLEC. The
other CLEC must have an interconnection agreement with Verizon that permits it
to engage in Line Splhitting with M5. The VLEC shall be responsible for all rates
and charges associated with the subject Loop as well as rates and charges
associated with the DLEC's use of the high frequency portion of the Loop,
inciuding, but not limited to, service order charges, provisioning and installation
charges, central office wiring, loop qualification charges, and OSS charges

4.4 In order to facilitate M5's engaging in Line Splitting pursuant to this Section 4, M5
may order for use in a Line Splitting arrangement, those Network Elements.
Combinations, Collocation arrangements, services, facilities, equipment and
arrangemenis. appropriate for Line Splitting, that are offered to M5 by Verizon
under the other sections of this Agreement. Such Network Elements,
Combinations, Collocation arrangements, services, facilities, equipment and
arrangements, will be provided to M5 in accordance with, and subject to, the
rates and charges and other provisions of this Agreement and Verizon's
applicable Tariffs. Verizon shall be obligated to provide Network Elements,
Combinations, Collocation arrangements, services, facilities, equipment and
arrangements, for Line Sphitting only to the extent required by the Federal
Unbundling Rules.

4.5 M5 and/or the other participating CLEC shall provide any splitters and/or Digital
Subscriber Line Access Multiplexers used in a Line Splitting arrangement.

48 The standard provisioning interval for the Line Splitting arrangement shall be as
set out in the Verizon Preduct Interval Guide; provided that the standard
provisioning interval for a Line Splitting arrangement shall not exceed the
shortest of the following intervals. (1) the standard provisioning intervat for a Line
Splitting arrangement if stated in an applicable Verizon Tariff, or, (2) the standard
provisioning interval for a Line Splitting arrangement, if any, established in
accordance with the Federal Unbundling Rules. The standard provisioning
interval for a Line Splitting arrangement shall commence only after any required
engineering and conditicning tasks have been completed. The standard
provisioning interval shall not apply where a Line and Station Transfer is
performed.

47 Verizon shall not be liable for any claims, damages, penalties, liabilities or the
itke of any kind for disruptions to either M5's or the other CLEC's respective voice
or data services over a Line Splitting arrangement.

5. [This Section Intentionally Left Blank]
6. Sub-Loop

Subject to the conditions set forth in Section 1 of this Attachment and upon request by
M5, Verizon shall aliow M5 to access Sub-Loops unbundied from locat switching and
transport, in accordance with the terms of Verizon's PSC NY No. 10 Tariff, as amended
from time to time, that relate to or concern Sub-Loops, and Verizon shall de so regardless
of whether or not such rates. terms and conditions are effective. Verizon shall allow M5
access to Sub-Loops in accordance with, but only to the extent required by, the Federal
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10.
11.

Unbundiing Rules.

6.1 [Intentionatly Left Blank]

6.2 [Intentionaily Left Blank}.

6.3 Collocation in Remoete Terminals.

To the extent required by Applicable Law, Verizon shall allow M5 to collocate
equipment in a Verizon remate terminal equipment enclosure in accordance with,
and subject to, the rates, terms and conditions set forth in the Collocation
Attachment and the Pricing Attachment

Inside Wire
71 House and Riser.

Subject to the conditions set forth in Section 1 of this Attachment and upon
request by M5, Verizon shall provide M5 with access to a House and Riser Cable
in accordance with, and subject to, the rates. terms and conditions set forth in
Verizon's PSC NY No. 10 Tariff, as amended from time to time, thai relate to or
corcern House and Riser Cabie, and Verizon shall do so regardless of whether
or not such rates, terms and conditions are effective. Verizon shali provide M5
with access to House and Riser Cable in accordance with, but only to the extent
required by, the Federal Unbundling Rules.

Dark Fiber Transport and Transitional Provision of Embedded Dark Fiber Loops

Subject to the conditions set forth in Section 1 of this Attachment and upon request by
M5. Verizon shall provide M5 with access to Dark Fiber Transport in accordance with,
and subject to, the rates, terms and conditions set forth in Verizon's PSC NY No. 10
Tariff, as amended from time to time, that relate to or concern Dark Fiber Transport, and
Verizon shall do so regardliess of whether or not such rates, terms and condittons are
effective. Verizon will provide M5 access to Dark Fiber Transport in accordance with, but
only to the extent reguired by, the Federal Unbundling Rules.

Network Interface Device

Subject to the conditions set forth in Section 1 of this Attachment and upon request by
M5, Verizon shall permit M5 to connect a carrier's Loop to the Inside Wiring of a
Customer’s premises through Verizon’s NID at the rates, terms and conditions set forth in
Verizon s PSC NY No. 10 Tariff, as amended from time to time, that relate {c or concern
NIDs, and Verizon shall do so regardless of whether or not such rates, terms and
conditions are effective. Verizon shall provide M5 with access to NIOs in accordance
with, but only to the extent required by, the Federa!l Unbundling Rules.

[This Section Intentionally Left Blank]
Dedicated Transport

Subject to the conditions set forth in Section 1 of this Attachment, and upon request by
M5, Verizon shall make available to M5 where facilities are available, Dedicated
Transport unbundled from other Network Elements at the rates, terms and conditions set
forth in Verizon's PSC NY No. 10 Tariff | as amended from time to time, that relate to or
concern Dedicated Transport unbundled from other Network Elements, and Verizon shall
do so regardless of whether or not such rates, terms and conditions are effective.
Verizon shail provide M5 with access to the unbundied Dedicated Transport in
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accordance with, but enly to the extent required by. the Federal Unbundiing Rules.

12. [This Section Intentionaily Left Blank]

13. Operations Supp

ort Systems

Subject to the conditions set forth in Section 1 of this Attachment and in Section 8 of the
Additianal Services Attachment, Verizon shall provide M5 with access via electronic
interfaces to databases required for pre-crdering. ordering, provisioning, maintenance

and repair, and bil

ling. Verizon shall provide M5 with such access in accordance with,

but only to the extent required by. the Federal Unbundiing Rules. All such transactions

shall be submitted

by M5 through such electronic interfaces.

14. Availability of Other Netwark Elements on an Unbundled Basis

141 Any request by M5 for access to a Verizon Netwaork Element that is not already
availahle and that Verizon is required by the Federal Unbundling Rules to provide

on an unb

undled basis shall be treated as a Network Element Bona Fide

Request pursuant to Section 14.3, of this Attachment M5 shall provide Verizon

access to

its Network Elements as mutually agreed by the Parties or as required

by the Federal Unbundling Rules.

142 Notwithstanding anything to the contrary in this Secticn 14, a Party shall not be
required to provide a proprietary Network Element to the other Party under this
Section 14 except as required by the Federal Unbundling Rules

143  Network Element Bona Fide Request (BFR).

14.3.1

1432

1433

14.3.4

14.3.5
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Each Party shall promptly consider and analyze access {o a new
unbundled Network Element in response to the submission of a
Network Element Bona Fide Request by the other Party hereunder.
The Network Element Bona ide Request process set forth herein
does nat apply to those services requested pursuant to Report & Order
and Notice of Proposed Rulemaking 91-141 (rel. Oct. 19, 1892) {] 259
and n.603 or subsequent orders.

A Network Element Bona Fide Request shall be submitted in writing
and shall include a technical description of each requested Netwoerk
Eiement.

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

Within ten (10} Business Days of its receipt, the receiving Party shall
acknowledge receipt of the Network Element Bona Fide Request.

Except under extraordinary circumstances, within thirty (30) days of its
receipt of a Network Element Bona Fide Reguest, the receiving Party
shall provide to the requesting Party a preliminary analysis of such
Network Element Bona Fide Request. The preliminary analysis shall
confirm that the receiving Party will offer access {o the Network
Element or will provide a detailed explanation that access to the
Network Element is not technicaily feasible and/or that the request
does not qualify as a Network Element that is required to be provided
by the Federal Unbundling Rules.
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15.

16.

14.38 Ifthe receiving Party determines that the Network Element Bona Fide
Reguest is technically feasible and access to the Network Element is
required to be provided by the Federal Unbundling Rules, it shall
promptly proceed with developing the Netwark Element Bona Fide
Request upon receipt of written authorization from the requesting
Party When it receives such authorization, the receiving Party shall
promptly develop the reguested services, determine their availability,
calculate the applicable prices and establish installation intervals.
Unless the Parties otherwise agree, the Network Element requested
must be priced in accordance with Section 252(d){1) of the Act.

14 3.7 As soon as feasible, but rot more than ninety (90) days afier its receipt
of authorization to proceed with developing the Network Element Bona
Fide Reguest, the receiving Parly shall provide to the requesting Party
a Network Element Bona Fide Request quote which will include, at a
minimum, a description of each Network Element, the availability, the
applicable rates, and the installation intervals.

14.38 Within thirty (30} days of its recetpt of the Network Element Bona Fide
Request quote, the requesting Party must either confirm its order for
the Network Element Bona Fide Request pursuant to the Network
Element Bona Fide Reguest quote or seek arbitration by the
Commission pursuant to Section 252 of the Act

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

Maintenance of Network Elements

If {a) M5 reports to Verizon a Customer trouble, {b) M5 requests a dispatch, (¢) Verizon
dispalches a technician, and (d) such trouble was not caused by Verizon's facilities or
equipment in whole or in part, then M5 shall pay Verizon a charge set forth in the Pricing
Attachment for time associated with said dispatch. In addition, this charge also applies
when the Customer contact as designated by M5 is not available at the appointed time.
M5 accepts responsibility for inttial trouble isolation and providing Verizon with
appropriate dispatch information based on its test results. If, as the result of M5
instructions, Verizon 1s erroneously requested to dispatch to a site on Verizon company
premises {"dispalich in"), a charge set forth in the Pricing Attachment will be assessed per
occurrence to M5 by Verizon. If as the result of M5 instructions, Verzon is erroneously
requesled to dispatch to a site outs-de of Venzon company premises ("dispatch out”), a
charge set forth in the Pricing Attachment will be assessed per occurrence to M5 by
Verizon Verizon agrees to respond {o M5 trouble reports on a non-discriminatory basis
consistent with the manner in which it provides service to its own retail Customers or to
any other similarly situated Telecommunications Carrier.

Combinations, Commingling, and Conversions

Subject to the conditions set forth in Section 1 of this Attachment, Verizon shall be
obligated to provide Combinations, Commingling and Conversions only to the extent
provision of such Combinations, Commingling and Conversions are required by the
Federal Unbundling Rules. To the extent Verizan is required by the Federal Unbundling
Rules to provide Combinations, Commingling and Conversions to M5, Verizon shall
provide such Combinations, Commingling and Conversions in accordance with the terms,
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conditions and prices for such Combinations, Comminghng and Conversions as provided
in Verizon's PSC NY No. 1C Tanff as amended from time to time, that relate to or
concern Combinations, Commingling and Conversions, and Verizon shall do so
regardless of whether or not such rates, terms and conditions are effective.

17. Routine Network

Modifications

171  General Conditions. In accordance with, but only to the extent required by, the
Federal Unbundiing Rules, and subject to the conditions set forth in Section 1 of
this Attachment.

17.11

Verizon shail make such routine network modifications, at the rates
and charges set forth in the Pricing Attachment, as are necessary to
permit access by M5 to the Loop, Dedicated Transport, or Dark Fiber
Transport facilities available under the Agreement {including DS1
Loops and DS1 Dedicated Transport, and DS3 Loops and DS3
Dedicated Transport}, where the facility has already been constructed.
Routine network maodifications applicable to Loops or Transport are
those modifications that Verizon regularly undertakes for its own
Customers and may include, but are not limited to: rearranging or
sphcing of in-place cable at existing splice peints; adding an equipment
case; adding a doubler or repeater; installing a repeater shelf;
deploying a new multiplexer or reconfiguring an existing multipiexer:
accessing manholes; and deploying bucket trucks to reach aenal
cable. Routine network medifications applicable to Dark Fiber
Transport are those medifications that Verizen regularly undertakes for
its own Customers and may include. but are not imited to, splicing of
in-place dark fiber at existing splice points; accessing manholes;
deploying bucket trucks to reach aerial cable; and routine activities, if
any, needed to enable M5 to light a Dark Fiber Transport facility that it
has obtained from Verizon under the Agreement. Verizon shall not be
obligated to provide optronics for the purpose of lighting Dark Fiber
Transport. Routine network modifications do not include the
construction of a new Loop or new Transport facilities, trenching, the
pulling of cable, the installation of new aerial, buried, or underground
cable for a requesting telecommunications carrier, the placement of
new cable, securing permits or rights-of-way, or constructing and/or
placing new manholes or conduits. Verizon shall not be required to
build any time division multiplexing (TDM) capability into new packet-
based networks or into existing packet-based networks that do not
already have TDM capability Verizon shall not be required to perform
any routine network medifications to any facility that is or becomes a
Discontinued Facility

172  |Intentionally Left Blank].

17.3  Nothing contained in this Section 17 shall be deemed- (a) to establish any

obligation
Unbundlin

of Verizon to provide on an unbundled basis under the Federa!
g Rules any facility that this Agreement does not otherwise require

Verizon to provide on an unbundled basis under the Federal Unbundiing Rules,
{b) to obligate Verizon to provide on an unbundled basis under the Federal

Unbundhn
Unbundlin

g Rules, for any period of time not required under the Federal
g Rules, access o any Discontinued Facility, or (c) to limit any right of

Verizon under the Agreement, any Verizon Tariff or SGAT. or otherwise, to cease
providing a Discontinued Facility.
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18. Rates and Charges

The rates and charges for UNEs, Combinations. Commingling, routine netwaork
modifications, and other services, facilities and arrangements, offered under this
Attachment shall be as provided in this Attachment and the Pricing Attachment

19. Good Faith Performance

If and, to the extent that, Verizon, prior to the Effective Date of this Agreement, has not
provided in the State of New York a Service offered under this Attachment, Verizon
reserves the right to negotiate in good faith with M5 reasonaole terms and conditions
(including, without limitation, rates and implementation timeframes) for such Service; and,
if the Parties cannot agree to such terms and conditions (including, without limitation,
rates and implementation timeframes}, either Party may utilize the Agreement’s dispute
resolution procedures
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COLLOCATION ATTACHMENT

1, Verizon’s Provision of Collocation

Verizon shall provide to M5, in accordance with this Agreement, Verizon's applicable
federal and state Tanffs and the requirements of Applicable Law, Collocation for the
purpose of facilitating M5’s interconnection with Verizon under 47 U.S.C. § 251(c)(2) or
access to Unbundled Network Elements of Verizon: provided, that notwithstanding any
other provision of this Agreement or a Tariff. Verizon shall be obligated to provide
Collocation to M5 only to the extent required by Applicable Law and may decline to
provide Collocation to M5 to the extent that provision of Collocation is not required by
Applicable Law. Notwithstanding any other provision of this Agreement or a Tariff,
nothing in this Agreement or a Tariff shall be deemed to require Verizon to provide {and,
for the avoidance of any doubt, Verizon may decline to provide and/or cease providing)
Collocation that, if provided by Verizon, would be used by M5 to obtain unbundled access
to any network element: {a) that Verizon is not required to unbundle under 47 U.S.C. §
251(c)(3) or (b) that Verizon 1s not required to unbundle under 47 C.F.R. Part 51
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511 ATTACHMENT

1. 911/E-911 Arrangements

1.1 911/E-911 arrangements provide a caller access to the appropriate PSAP by
dialing a 3-digit universal telephone number “911"  Verizon provides and
maintains such equipment and software at the 911/£-911 Tandem
Office(s)/Selective Router(s), Verizon interface point(s) and ALl Database as is
necessary for 911/E-511 Calls in areas where Verizon is the designated 911/E-
911 Service Provider.

1.2 Verizon shall make the following information available to M5, to the extent
permitted by Applicable Law. Such information 1s provided at the Verizon Partner
Solutions website (formerly referred to as the Verizon wholesale website):

1.2.1 a listing of the CLL! code {and S57 point code when applicable) of
each 911/E-811 Tandem Office(s)/Selective Router(s) and associated
gecgraphic location served for areas where Verizon is the designated
911/E-911 Service Provider;

122 alisting of appropriate Verizon contact telephone numbers and
crganizations that currently have responsibility for operations and
support of Verizon's 811/E-911 network and ALl Database systems;
and

1.2.3  where Verizon maintains a Master Street Address Guide (MSAG) on
behalf of the Contralling 811 Authority, Verizon shall provide to M5 a
complete copy of such MSAG annually upon writien request for each
county within the LATA(s) in the State of New York, where M5 is
providing Telephone Exchange Service, provided that Verizon is
permitted to do so by Controlling 811 Authority.

2. ALl Database

2.1 Where Verizon manages the ALl Database. information regarding the ALt
Database is provided electronically at the Verizon Partner Solutions website
{formerly referred to as the Verizon wholesale website).

22 Where Verizon manages the ALl Database, Verizon will.
2.2.1 store M5 end user data provided by M5 in the ALI Database;

2.2.2 provide M5 access to the AL| Database for the initial loading and
updating of M5 end user records in accordance with information
contained in the Verizon Partrer Solutions website (formerly referred to
as the Verizon wholesale website): and

22.3 provide M5 an error and status report based on updates to the AL
Database received from M5

23 Where Verizon manages the ALl Database, M5 will:

2.3.1 provide MSAG valid E-11 data for each of its end users for the initial
loading of, and any and all updates to the ALl database;
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2.3.2 utilize the appropriate Verizon electronic interface to update E-911
data in the ALl Database related its end users (and all such database
information in the ALI Database shall conform to Verizon standards,
which are provided at the Verizon Partner Solutions website {formerly
referred to as the Verizon wholesale website)):

233 use its company 1D on all end user records in accordance with NENA,
siandards;

2.3.4  correct any errors that occur during the entry of E-911 data in the ALI
database, and

235 enter E-911 data into the ALI Database in accordance with NENA
standards for LNP. This includes, but is not limited to, using M3's
NENA ID to lock and unlock records and the posting of the M5 NENA
iD to the ALI Database record where such locking and unlocking
feature for E-911 records is available, or as defined by local standards.
M5 is required to promptly unlock and migrate its E-911 records in
accordance with NENA standards In the event that M5 discontinues
providing Telephone Exchang. Service to any of its end users. it shall
ensure that its E-911 records for such end users are unlocked in
accordance with NENA standards.

24 In the event M5 uses an Agent to input its end user's E-911 data to the ALI
Database through the appropriate Verizon electronic interface, M5 must provide
a Letter of Authonzation, in a form acceptable to Verizon, identifying and
authorizing its Agent.

3. 911/E-911 Interconnection

31 M5 may, in accordance with Applicable Law, interconnect to the Verizon 911/E-
911 Tandem Cffice(s)/Selective Router(s) or Verizon interface paint(s) Verizon
will designate interface point{s}), e.g., digital cross connect systems {DCS), where
M5 may interconnect with Verizon for the transmission and routing of 911/E-911
Calls to all subtending PSAPs that serve the areas in which M5 provides
Telepheone Exchange Services.

32 In order to interconnect with Verizon for the transmission and routing of 911/E-
911 Calls, M5 shall:

3.21 interconnect with each Verizon 911/E-911 Tandem Offices(s)/Selective
Router(s) ar Venzon interface points that serves the exchange areas in
which M5 is authorized to and will provide Telephone Exchange
Service;

322  provide a minimum of two (2) one-way outgoing 911/E-911 {runks over
diversely routed facilities that are dedicated for originating 911/E-9114
Calls from the M5 switch to each designated Verizon 911/E-311
Tandem Office(s)/Selective Router({s} or Verizon interface point(s),
using SS7 signaling where available, as necessary;

323 |Intentionally Left Blank];

32.4 provide sufficient trunks and facilities 1o route 911/E-811 Calls from M5
to the designated Verizon 911/E-911 Tandem Office(s)/Selective
Router(s) or Verizon interface point(s). M5 is responsible for

M5 NY Comprehensive Ver3 1 -1 94



requesting that trunks and facilities be routed diversely for 911/E-911
interconnection,

325  determine the proper quantity of trunks and facilities from its switch(es)
to the Verizon 911/E-911 Tandem Office(s)/Selective Router(s) or
Verizon interface point(s};

326  engineerits 911/E-911 trunks and facilities to attain @ minimum P.C1
grade of service as measured using the "busy day/busy hour” criteria
or at such other minimum grade of service as required by Applicable
Law or the Centrolling 911 Authority:

327 monitor its 911/E-911 trunks and facilities for the purpose of
determining originating network traffic volumes. If the M5 traffic study
indicates that additional trunks and/cr facilities are needed to meet the
current level of 911/E-911 Call volumes, M5 shall order or otherwise
provide adequate additicnal trunks and/or facilities:

328  promptly test all 911/E-911 trunks and facilities between the M5
network and the Verizon 911/E-911 Tandem Office(s)/Selective
Router{s) or Verizen interface point{s) to assure proper functioning of
$11/E-911 arrangements M5 agrees that it will not transmit or route
live 911/E-911 Calls until successful testing is completed; and

329 isolate, coordinate and restore all 311/E-911 network maintenance
problems from its switch(es) to the Verizen 911/E-911 Tancem
Office(s)/Selective Router(s) or Verizon interface peints. M5 will
advise Verizon of the circuit identification when notifying Verizon of a
failure or outage.

4. 911/E-911 General

4.1 Verizon and M5 will work cooperatively to arrange meetings with the Controlling
911 Authorities to answer any technical questions the PSAPs, or county or
municipal coordinators may have regarding the initial 911/E-911 arrangements

42 M5 will compensate Verizen for provision of 911/E-811 Services pursuant to the
Pricing Attachment of this Agreement.

4.3 M5 and Verizon will comply with all Applicable Law (including 911 taxes and
surcharges as defined by Applicable Law) pertaining to 911/E-911 arrangements.

44 M5 will collect and remit, as required, any 911/E-911 applicable surcharges from
its end users in accordance with Applicabie Law.

5. Good Faith Performance

If and to the extent that, Verizon, prior to the Effective Date, has not provided in the State
of New York a Service offered under this Attachment, Verizon reserves the right to
negotiate in good faith with M5 reasonable terms and conditians (including, without
limitation, rates and implementation timeframes) for such Service; and, if the Parties
cannot agree to such terms and conditions {including, without limitation, rates and
implementation timeframes), either Party may utilize the Agreement's dispute resolution
procedures.
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PRICING ATTACHMENT

1. General

1.1

1.2

1.3

1.4

15

186

1.7

18

As used in this Attachment, the term "Charges” means the rates, fees, charges
and prices for a Service.

Except as stated in Section 2 or Section 3 of this Attachment, Charges for
Services shall be as stated in this Section 1.

The Charges for a Service shali be the Charges for the Service stated in the
Providing Party's applicable Tariff.

In the absence of Charges for a Service established pursuant to Section 1.3 of
this Attachment, the Charges shall be as stated in Appendix A of this Pricing
Attachment. For rate elements provided in Appendix A of this Pricing Attachment
that do not include a Charge, either marked as "TBD" or otherwise, Verizon is
developing such Charges and has not finished developing such Charges as of
the Effective Date of this Agreement ("Effective Date”). When Verizon finishes
developing such a Charge, Venzon shall notify M5 in writing of such Charge in
accordance with, and subject to, the notices provisions of this Agreement and
thereafter shall bill M5, and M5 shall pay to Verizon, for Services provided under
this Agreement on the Effective Date and thereafter in accordance with such
Charge. Any notice provided by Verizon to M5 pursuant to this Section 1.4 shali
be deemed to be a part of Appendix A of this Pricing Attachment immediately
after Verizon sends such notice to M5 and thereafter.

The Charges stated in Appendix A of this Pricing Attachment shall be
automatically superseded by any applicable Tanff Charges. The Charges stated
in Appendix A of this Pricing Attachment also shall be automatically superseded
by any new Charge(s) when such new Charge(s) are required by any order of the
Commission or the FCC, approved by the Commuission or the FCC, or otherwise
allowed to go inte effect by the Commussion or the FCC (including, but not IImited
to, in a Tariff that has been filed with the Commissian or the FCC), provided such
new Charge(s) are not subject to a stay issued by any court of competent
jurisdiction

in the absence of Charges for a Service established pursuant to Sections 1.3
through 1.5 of this Attachment, if Charges for a Service are otherwise expressly
provided for in this Agreement, such Charges shall apply.

In the absence of Charges for a Service established pursuant to Sections 1.3
through 1.6 of this Attachment, the Charges for the Service shall be the Providing
Pany's FCC or Commission approved Charges.

In the absence of Charges for a Service established pursuant to Sections 1 3
through 1.7 of this Attachment. the Charges for the Service shall be mutually
agreed to by the Parties in writing.

2. Verizon Telecommunications Services Provided to M5 for Resale Pursuant to the
Resale Attachment

2.1

Verizon Telecommunications Services for which Verizon is Required to Provide a
Wholesale Discount Pursuant to Section 251(c)(4) of the Act.
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The Charges for a Verizan Telecommunications Service purchased by
ME for resale for which Verizon is required to provide a wholesale
discount pursuant to Section 251(cj{4) of the Act shall be the Retail
Price for such Service set forth in Verizon's applicable Tariffs {or, If
there is no Tariff Retail Price for such Service. Verizon's Retail Price
for the Service that is generally offered to Verizon's Customers), less,
to the extent required by Applicable Law: (a) the applicable wholesale
discount stated in Verizon's Tariffs for Verizon Telecomrmunications
Services purchased for resale pursuant to Section 251(c)(4) of the Act;
or (b} in the absence of an applicable Verizon Tariff wholesale discount
far Verizon Telecommunications Services purchased for resale
pursuant to Section 251(c)(4) of the Act, the applicable wholesale
discount stated in Appendix A for Verizon Telecommunications
Services purchased for resale pursuant to Section 251(c)(4} of the Act.

The Charges for a Verizon Telecommunications Service Customer
Specific Arrangement (“CSA") purchased by M5 for resale pursuant to
Section 3.3 of the Resale Attachment for which Verizon is required to
provide a wholesale discount pursuant to Section 251{c}{4) of the Act
shall be the Relail Price for the CSA. less, to the extent required by
Applicable Law: (a) the applicable wholesale discount stated in
Verizon's Tariffs for Verizon Telecommunications Services purchased
for resale pursuant to Section 251(c}(4) of the Act; or (b) in the
absence of an applicable Verizon Tariff whalesale discount for Verizon
Telecommunications Services purchased for resale pursuant ta
Section 251{c)(4) of the Act, the applicable discount stated in Appendix
A for Vernizon Telecommunications Services purchased for resale
pursuant to Section 251(c){4) of the Act. Notwithstanding the
foregoing, in accordance with, and to the extent permitted by
Applicable Law, Verizon may establish a wholesale discount for a CSA
that differs from the wholesale discount that is generally appiicable to
Telecommunications Services provided ta M5 for resale pursuant to
Section 251{c}(4) of the Act.

Notwithstanding Sections 2 1 and 2.2 of this Aftachment, in
accordance with, and to the extent permitted by Applicable Law,
Verizon may at any ime establish a wholesale discount fora
Telecommunications Service (inctuding, but not iimited to, a CSA) that
differs from the wholesate discount that is generally applicable to
Telecommunications Services provided to M5 for resale pursuant to
Section 251{c)(4) of the Act

The wholesale discount stated in Appendix A shall be automatically
superseded by any new wholesaie discount when such new wholesale
discount is required by any order of the Commission or the FCC,
approved by the Commission or the FCC, or otherwise ailowed to go
into effect by the Commission or the FCC, provided such new
wholesale discount is not subject to a stay issued by any court of
competent jurisdiction.

The wholesale discount provided for ih Sections 2.1.1 through 2.1.3 of
this Attachment shall not be appfied to.

2151  Short term promotions as defined in 47 CFR § 51 613:

2.1.52  Except as otherwise provided by Applicable Law. Exchange
ACCESS Services,
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2153 Subscriber Line Charges, Federal Line Cost Charges, end
user common line Charges, taxes, and government
Charges and assessment (including, but not limited to, 9-1-
1 Charges and Dual Party Relay Service Charges).

2154  Any other service or Charge that the Commission, the FCC,
ar other governmental entity of appropriate junsdiction
determines is not subject to a wholesale discount under
Section 251(c)(4) of the Act.

22 Verizon Telecormmunications Services for which Verizon is Not Required to
Provide a Wholesale Discount Pursuant to Section 251(c)(4) of the Act.

221 The Charges for a Verizon Telecommunications Service for which
Verizon is not required 1o provide a wholesale discount pursuant to
Section 251(c)(4) of the Act shall be the Charges stated in Verizon's
Tanffs for such Verizon Telecommunications Service (or, if there are
no Verizon Tariff Charges for such Service, Verizon's Charges for the
Service that are generally offered by Verizon)

222 The Charges for a Verizon Telecommunications Service customer
specific contract service arrangement {"CSA") purchased by M5
pursuant to Section 3 3 of the Resale Attachment for which Verizon is
not required 10 provide a wholesaie discount pursuant to Section
251(c)(4) of the Act shall be the Charges provided for in the CSA and
any other Charges that Verizon could bili the person to whom the CSA
was originally provided (including, but not limited to, applicable Verizon
Tanff Charges)

2.3 Other Charges.

231 M5 shall pay, or collect and remit to Verizon, without discount, all
Subscriber Line Charges, Federal Line Cost Charges, and end user
common line Charges, asscciated with Verizon Telecommunications
Services provided by Verizon to M5.

3. M5 Prices

Notwithstanding any other provision of this Agreement, the Charges that M5 bills Verizon
for M5's Services shall not exceed the Charges for Verizon's comparable Services,
except to the extent that M5's cost to provide such M5's Services to Verizon exceeds the
Charges for Verizon's comparabie Services and M5 has demanstrated such cost to
Verizon, or, at Verizon's request, to the Commission or the FCC.

4. [This Section Intentionally Left Blank]
5. Regulatory Review of Prices

Notwithstanding any other provision of this Agreement, each Party reserves its respective
rights to institute an appropriate proceeding with the FCC, the Commission or other
governmental body of appropriate jurisdiction: {a) with regard to the Charges for its
Services (including, but not iimited to, a proceeding to change the Charges for its
services, whether provided for in any of its Tariffs, in Appendix A, or otherwise}, and (b)
with regard to the Charges of the other Party (including, but not limited to, a proceeding
*3 obtain a reduction in such Charges and a refund of any amounts paid in excess of any
wharges that are reduced).
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APPENDIX A TO THE PRICING ATTACHMENT'

{NEW YORK)
V1.10
A INTERCONNECTION’
I Rate for Call Transport & Termination {Reciprocal Compensation Rates)
1. Reciprocal Compensation Traffic Tandem or | Rates for Reciprocal Compensation are as set
End Office Rate forth in Venzon's NY PSC No. 8 Tariff, as
| amended from time to time a
\ 2. Access charges for termination of intrastate Per Verizon FCC Interstate Tariff No. 11 and
and interstate Toll Traffic intrastate Verizon NY PSC No. 11 access tariffs
for Feature Group D service, as amended from
time to time.
3. Entrance facilities, and transport, as Per Verizon FCC Interstate Tariff No. 11 and
appropriate, for Interconnection at Verizon End | intrastate Verizon NY PSC NY No. 11 access
Office, Tandem Office, Serving Wire Center, or | tariffs for Feature Group D service. as amended
bther Point of Interconnection from time io time
il Transit Service

a. Tandem Transit Traffic Service

The rate for Transit Service is based upon the rates set forth in PSC NY Ne. 8 Tarniff, as
amended from time to time.

This Appendix may contain rates for (and/or reference) services, faciities. arrangements and the hke that
Verzon does not have an obligation to provide under the Agreement (e g., services. facililies, arrangements and the like
that Vernzon 1s not required to provide under Section 251 of the Act) Nolwithstanding any such rales (and/n- references)
and, for the avoidance of any doubt. nothing in this Appendix shall be deemed o require Verizon 10 provige . service
facility. arrangement er the like that the Agreement does not require Verizon to provide, or to provide a service, facility,
arrangement of the like upon rates, terms or conditions other than those that may be required by the Agreement

All rates and charges set forth in this Appendix shall apply urtil such time as they are replaced by new rales
and/or charges as the Commission or the FCC may approve or allow to go into efflect from time lo time subjecl however,
10 any stay or other order 1ssued by any court of compelent jurisdiction. In addition Lo any rates and charges set forth
herein. Venzon, effective as of March 11, 2005 may, but shall not be required to. charge {and M5 shall pay) any rates and
charges thal apply to a CLEC's embedded base of cerlain UNEs pursuant to the FCC's Qrder on Remand. Unbundled
Access o Nelwork Elaments, Review of the Section 251 Unbundiing Obhgations of Incumbent Local Exchange Carners,
WC Docket No 04-313, CC Docket No 01-338 (FCC rel. Feb 4, 2005) (the "TRRQ™), the foregoing being without
lim:itation of other rates and charges thal may apply under subsequent FCC orders or otherwise In addition, as sel forth
in Industry Notices access tanf rates andsor other applicable non-UNE rales may apply for certain facilites and
arrangemenis thal are no longer avartable as unbundled network elements or combinations thereof.

Unless a cilafion is provided to a generally applicable Verizon tariff, all lisied rates and services are availabie only
to M5 when purchasing these services for use in the provision of Telephone Exchange Service, and apply only to
Reciprocal Campensaticn Traffic and local Ancillary Traffic Venzon rates and services for use by M5 in the carriage of
Toll Traffic shali be subject to Verizon's tariffs for Exchange Access Service  Adherence to Lhese imitalions s subject to a
reasgnable penodic audi by Verizon

: All rales and charges specified herein are pertaining to the Inlerconnecion Allachment
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b. Dedicated Transit Service

The rates for Dedicated Transit Service are as set forth in PSC NY No. 8 Tanff, as
amended from time to time.

B. UNBUNDLED NETWORK ELEMENTS®*

I Unbundled Local Loops

A Rates for all ULL types are as set forth in Verizon's PSC NY No. 10 Tariff, as
amended from time to time, subject to the provisions of the Network Elements
Attachment.

B. The rate for Line and Station Transfer’ is as set forth in Verizon's PSC NY No. 10

Tariff. as amended from time to time, subject to the provisions of the Network
Elements Attachment and applies to xDSL Loops. The IDLC Surcharge appties
when a Line and Station Transfer associated with a HotCut is performed and is
as set forth in Verizon's PSC NY No 10 Tariff.

il. Unbundied IOF

Rates for all unbundled IOF elements are as set forth in Verizon's PSC NY No. 10 Tariff,
as amended from time to time. subject to the provisions of the Network Elements
Attachment

1. Unbundled Network interface Device and House and Riser

Rates for unbundled network interface device and house and riser are as set forth in
Verizon's PSC NY No. 10 Tariff, as amended from time to time, subject to the provisions
of the Network Elements Attachment

. Intrastate Collocation

The rates for Intrastate Collocation are based upon the rates set forth in PSC NY No. 8
Tariff, as amended from time to time,

All rates and charges specified herein are pertaining to the Network Elements Attachment. Verizon does not
agree that UNE prices must be based solely on forward-locking costs and Verizon reserves the nght to seek to change
UNE prices to conform 10 any modification of the FCC's UNE pricing rules

¢ For the avoidance of any doubt, in addition to any rates and charges set forth herein Verizon. effective as of
March 11, 2005, may, but sha!l nol be required to, charge {and M5 shall pay) any rates and charges that apply to a
CLEC's embedded base of certain UNEs pursuant lo the TRRO. the foregoing being without limitalion of olher rales and
charges that may apply under subsequent FCC orders or otherwse. in addition as set forth in Industry Nolices
surcharges may apply to certain rates conlained heremn in order o apply a rate equivalent to the resale discount rate for
certain faciilles and arrangements that are no longer available as unbundled network elements er combinations thereof

° Line and Station Transfer applies where Verizon swaps faciities in order Lo provision a Copper Facility
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V. Line Splitting (alsc referred to as “Loop Sharing")6 !

A. Unbundled Local Locps As Applicable per this Appendix A for UNE
Local 2-Wire Digital (DSL qualified) Loops
Monthly Recurring Charges and Non-
Recurring Charges as amended from time to
time. Includes, without limitation, Recurring
2-Wire Digital (DSL qualified} Loop Charges,
Service Order Charge (per arder}, Service
Connection Charge* (per loopj, Service
Cennection-Other Charge* (per loop), and
Provisioning charges. Also includes without
limitation, if applicable, Field Dispatch, TC
Not Ready, Loop Qualification, Engineering
Query, Engineering Work Order, Trouble
Dispatch, Misdirects, Dispatch In, Qut and
Dispatch Expedites, Installation Dispatch,
Manual Intervention, Expedited, Digital
Designed Recurring and Non-Recurring
Charges.

B. Other Charges i. Regrade $NRC TBD

ii. *Service Connection
*Service Cannection-Other

A second Service Connection NRG and
Service Caonnection Other NRC applies on
New Loop Sharing Arrangements involving
the connection of both voice and data
connections.

iii. Disconnect

A disconnect NRC applies as applicable, on
total Loop Sharing disconnects.

iv. Line and Station Transfers/
Pair Swaps

An LST/Parr Swap NRC applies, as
applicable. on LST activity performed on
New Loop Sharing Arrangements.

8 Rates for the individual line spliting components are cantained in existing terms for Unbundled Neiwark

Elements and Collocation
! This Pricing Attachment incorporates by reference the rales set farth in the Agreement far the services and
charges referenced herem  In the evenl this Pricing Attachment refers ta a service that 1s not available under the
Agreement the Agreement shall control Nalhing in this Appendix A shall be deemed to require Verizon 1o provide a
service that lhe Agreement does not require Verizon lo provide

ME NY Comprehensive Verd 1 -1 101



C. Collocation Rates As Applicable per this Appendix A.
Collocation Rates (including,
without Limitation, Splitter
Connection and Instatlation
Rates)

D. Rates for Splitter Connection and Installation Rates are as set forth in Verizon’s
PSC NY No. 8 Tariff, as amended from time to time.

vi. Combinations of Unbundled Network Elements

Rates far all combination types are as set forth in Verizon's PSC NY No. 10 Tariff, as
amended from time to time.

Vil Unbundied Sub-Loop Arrangements (USLA)

Rates for USLA are as set forth in Verizon's PSC NY No. 10 Tariff. as amended from
time to time, subject to the provisions of the Network Elements Attachment.
Vil Dark Fiber

Rates for Dark Fiber are as set forth in Verizon's PSC NY No. 10 Tariff. as amended from
time to time, subject to the provisions of the Network Elements Attachment.

1X. Routine Network Modifications®
Non-Recurring Charges

Clear Defective Pair (where feasible} TBD#
Reassignment of Non-Working Cable Pair TBD#»
Binder Group Rearrangement TBD#
Repeater — Installation TBD#»
Apparatus Case — Installation TBD#
Range Extenders — DS0 Installation TEDS
Range Extenders — DS1 Installation TBD#
Channel Unit to Universal/Cotted DLC System {existing) TBD»
Serving Terminal — Installation/Upgrade TED#
Activaie Dead Copper Pair TBD»
Multiplexer — 1/0 — Installation TBD#
Muttiplexer — 1/0 - Reconfiguration TBD#»
Multiplexer — 3/1 — Instailation TBD#»
Multiplexer — 3/1 — Reconfiguration TBD*
Multiplexer — Other — Installation TBD#
Move Drop TBD#
Cross-Connection — Existing Fiber Facility TBD#»

’ This Appendix may contain rates and charges for (and/or reference) services. faciliies. arrangements and the

like that Venzon does not have an cbligalion to provide unaer this Agreement (e g., services, facilities arrangements and
the like for which and unbundling requirement does nol exist under 47 U.S.C. Section 251ic){3}) Nctwithstanding any
such rates and/or charges (and/or references) and. for the avordance of any doubl, nothung in this Appendix shall be
deemed 1o required Venzon to provide a service. facilily. arrangemen: or Lhe like that the Agreement does not require
Verizon 1o provide, or to provide a service. faciity. arrangement or the ke upon rates, lerms condilions clher than those
thal may be required by the Agreemenl

- While Verizon is not pursuing charges assccialed with routine netwaork modificalions at this time. Veerizon
reserves the right to pursue such charges at a later date.
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Line Card -~ instaliation TBD#*

Copper Rearrangement TBD#
Central Office Terminal — Installation TBD=
iDLC Only Condition TBD#
Other Required Modifications TBD#4
No Facilities — Confirmation TBD#
OTHER

Commingled Arrangements — per circuit NRC TBD»
Conversion — Service Order TBD#»
Conversion — |nstallation per gircuit TBD#a
Circuit Retag — per circuit TBD#
Dark Fiber — Dark Fiber Routine Network Modifications TBD#

C. RESALE®
1. Wholesale Discounts

Wholesale discounts are as set forth in Verizon's PSC NY No. 9 Tariff as amended from
time to time.

Month- to- month discounts:

(a). Where M5 purchases Verizon-provided Operator Services
(1) Business
(2) Residence

(b). Where M5 does not purchase Verizon Operator Services
(1) Business
(2) Residence

D. CUSTOMER USAGE DETAIL CHARGES

Rates for Customer Usage Detail are as set forth in Verizon's PSC NY No. 10 Tariff, and
PSC NY No. 9 Tariff as amended from time to time.

E. TIME AND MATERIALS CHARGES

Rates for Time and Materials are as set forth in Venzon's PSC NY No. 10 Tariff, as
amended from time to time.

F. 911/E911 INTERCONNECTION

Rates for interconnection to Verizon 911 or £911 hub tandem and access to subtending
PSAPS are as set forth in Verizon's PSC NY No. 8, as amended from time to time.

G. OPERAT!ONS SUPPORT SYSTEMS

{(a). Rates for all access to, development, maintenance and use of Operations
Support Systems, as related to the provision of unbundled Network Elements, are as set
forth in Verizon's PSC NY No. 10 Tariff, as amended from time to time, subject to the
provisions of the Network Elements Attachment.

Ail rates and charges specified herein are pertainng to the Resale Altachment
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(b) Rates for all access to, development. maintenance and use of Operations
Support Systems, as related to the provision of Resale, are as set forth in Verizon's PSC
NY No. S Tanff, as amended from time to time.

{c). Rates for all access to, development, maintenance and use of Operations

Support Systems, as related to the provision of Interconnection are as set forth in
Verizon's PSC NY No. 8 Tanff, as amended from time to time.
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EXHIBIT A TO SECTION 3.1 (FIBER MEET ARRANGEMENT) OF THE INTERCONNECTION

ATTACHMENT

Technical Specifications and Requirements
for

M5 - VERIZON NEW YORK INC.
Fiber Meet Arrangement No. [XX]

The following technical specifications and requirements will apply to M5 - Verizon New York Inc.
Fiber Meet Arrangement [NUMBER] (*FM No. [XX]"):

1.

FM No. [XX) will provide interconnection facilities for the exchange of applicabie traffic (as

set forth in the Amendment) between Verizon's [NAME OF TANDEM/END OFFICE] and
M&'s [NAME OF TANDEM/END OFFICE! in the State of New York. A diagram of FM No.
[XX] is included as Exhitit A-1

21

22

2.3

31

3.2

Fiber Meet Points { FMPs").

FM No. [XX] wiil be configured as shown on Exhibit A-1. FM No. [XX] will have
two FMPs. Neither FMP is more than three (3} miles from the nearest Verizon
Tandem or End Office.

Verizon will provision a Fiber Network Interface Device ("FNID") at [POLE XX,
STREET YY, TOWN ZZ, STATE] and terminate strands of its fiber optic
cable in the FNID. The FNID provisioned by Verizon will be a
[MANUFACTURER. MODEL]. Verizon will bear the cost of installing and
maintaining its FNID. The fiber patch panel within Verizon's FNID will serve as
FMP No. 1. Verizon will provide a fiber stub at the fiber patch panel in Verizon's
FNID for M5 to connect strands of its fiber cable | connectors.
Verizon's FNID will be locked, but Verizon and M5 will have 24 hour access to
their respective side of the fiber patch panel located in Verizen's FNID

M35 will prevision a FNID at [POLE XX. STREET YY, TOWN ZZ, STATE] and
terminate strands of its fiber optic cable in the FNID. The FNID
provisioned by M5 will be a [MANUFACTURER, MODEL]. M5 will bear the cost
of nstalling and maintaining its FNID. The fiber patch panel within M5’s FNID will
serve as FMP No 2 M5 will provide a fiber stub at the fiber patch panel inM5's
FNID for Verizon to connect | strands of its fiber cable. M5's FNID will be
locked, but M5 and Verizon will have 24 hour access to their respective side of
the fiber patch panel located in M5's FNID.

Transmission Characteristics.

FM No. {XX] wil be built [as a rnng configuration]

The transmission interface for FM No. [XX] will be [Synchronous Optical Network
("SONET"].
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3.3 Terminating egquipment shall comply with [SONET transmission requirements as
specified in Telcordia Technologies document GR-253 CORE (Tables 4-3
through 4-11))

34 The optical transmitters and receivers shall provide adequate power for the end-
to-end length of the fiber cable to be traversed.

35 The optical transmission rate will be [Unidirectional] OC-[XX].

38 The path switch protection shall be sel as [Non-Revertive]

37 Verizon and M5 shall provide [Primary Reference Source traceable timing].
ri. Add Droo Multiplexer.
4.1 Verizon will, at its own cost, obtain and install (at its own premise) its own Add

Drop Multiplexer. Verizon will use a [MANUFACTURER, MODEL) Add Drop
Multiplexer with firmware reiease of [X X] at the netwoerk level. Before making
any upgrade or change to the firmware of its Add Drop Multiplexer Verizon must
provide M5 with fourteen (14) days advance written notice that describes the
upgrade or change to its firmware and states the date on which such firmware
wili be activated in Verizon's Add Drop Multiplexer.

42 M5 will. at its own cost, obtain and install {at its own premise) its own Add Drop
Multiplexer. M5 wiii use a [MANUFACTURER, MODEL] Add Drop Multiplexer
with firmware release of [X.X] at the network level. Before making any upgrade
or change to the firmware of its A“d Drop Multiplexer, M5 must provide Verizon
with fourteen {14) days advance written notice that describes the upgrade or
change to its firmware and states the date on which such firmware or software
will be activated in M5's Add Drop Multiplexer.

4.3 M5 and Verizon will maonitor all firmware upgrades and ¢hanges to observe for
any failures or anomalies adversely affecting service or administration. If any
upgrade or change to firmware adversely affects seryvice or administration of FM
No. [XX], the firmware will be removed from the Add Drop Multiplexer and will
revert to the previous version of firmware.

4.4 The Data Communication Channel shall be disabled between the Verizon and
M5 Add Drop Multiplexers of FM No. [XX].

5. Testing.

51 Prior to turn-up of FM No. [XX], Verizon and M5 will mutually develop and
implement testing procedures for FM No. {XX]

B, Connecting Faciiity Assignment (*CFA") and Slot Assignment Allocation {"SAA'}.

61 For one-way and two-way trunk arrangements, the SAA information will be
turned over to M5 as a final step of turn up of the FM No. [XX].

62 For one-way trunk arrangements, Verizon will control the CFA for the subtending
facilities and trunks connected to Verizon's slots and M5 will control the CFA for
the subtending facilities and trunks connected tc M5's slots. M5 will piace facility
orders against the first half of the fully configured slots (for example, slots 1-6 of
a fully configured ©C12) and Verizon will place orders against the second half of
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the slots {for example, slots 7-12). If either Party needs the other Party's
additional slot capacity to place orders, this will be negotiated and assigned on a
case-by-case basis. For SAA Verizon and M5 shall jointly designate the slot
assignments for Verizan's Add Drop Multipiexers and M5's Add Drop Mu'tiplexer
in FM No [XX].

6.3 For two-way trunk arrangements, M5 shail control the CFA for the subtending
facilities and trunks cennected to FM No. [XX]. M5 shall place facility and trunk
orders against the total available SAA capacity of FM No. [XX].

7 inventory, Provisioning and Maintenance_Surveillance,_and Restoration.

7.1 Verizon and M5 will inventory FM No. [XX] in their operational support systems
befare the order flow begins.

72 Verizon and M5 will notify each other's respective Maintenance Control Office of
all troubleshooting and scheduled maintenance activity to be performed on FM
No. [XX] facilities prior to undertaking such work, and will advise each other of
the trouble reparting and maintenance control point contact numbers and the
days and hours of operation. Each Party shall provide a timely response to the
other Party's action requests or status inquires

73 Verizen will be responsible for the provisioning and maintenance of the FM No.
[XX] transport factlities an Verizon's side of the FMPs, as well as delivering its
applicable traffic to the FMPs M5 will be responsible for the provisioning and
maintenance of the FM No. [XX] fransport facilities on the M5's side of the FMPs,
as well as delivering its applicable traffic to the FMPs. As such, other than
payment of any applicable intercarrier compensation charges pursuant to the
terms of the Agreement, neither Party shall have any obligation to pay the other
Party any charges in connection with FM No. [XX].

74 Verizon and M5 will provide alarm survedliance for their respective FM No. [XX]
transport facilities. Verizen and M5 will notify each cther's respective
maintenance contral office of alf troubleshooting and scheduled maintenance
activity to be perfarmed on the facility prior to undertaking such work, and will
advise each other of the trouble reporting and maintenance cantrol point contact
numbers and the days and hours of operation.

8. Cancellation or Modification of FM No. [XX].
8.1 Except as otherwise provided in this Section 8, all expenses and costs

assaciated with the construction, operation, use and maintenance of FM No [XX]
on each Party's respective side of the FMPs will be borne by such Party.

8.2 If ether Party terminates the construction of the FM No. [XX] before it is used to
exchange traffic, the Party terminating the construction of FiM No. [XX] will
compensate the other Party for that Party's reasonable actual incurred
construction and/or implementation expenses.

83 if either Party proposes to move or change FM No. [XX] as set forth in this
document, at any time before or after it is used to exchange traffic, the Party
requesting the move or change will compensate the other Party for that Party’'s
reasonable actual incurred construction and/or implementation expenses,
Augments, moves and changes to FM No. [XX] as set forth in this document
must be mutually agreed upon by the Parties in writing.
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M5 NETWORKS, INC. VERIZON NEW YORK INC.

By:

TO BE EXECUTED AT A LATER DATE

Date
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Exhibit A-1
M5 - VERIZON NEW YORK INC,
Fiber Meet Arrangement No. [XX]

City, State
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AMENDMENT NO. 1



AMENDMENT NO. 1
TO THE
INTERCONNECTION AGREEMENT
BETWEEN
VERIZON NEW YORK INC.
AND

M5 NETWORKS, INC.

This Amendment No. 1 (this “Amendment”) shall be deemed effective on November 21,
2007 {the "Amendment Effectve Date"), by and between Verizon New York Inc. ("Verizon”), a
New York corporation with offices at 140 West Street, New York, NY 10007 and M5 Nelworks,
Inc. (*M5"), a Delaware corporation with offices at 245 West 17th Street, New York, NY 10011.
{Verizon and M5 may be hereinafler referred to individually as a “Parly” and, collectively, as the
“Parties"). This Amendment only covers the services addressed herein that Verizon provides in
its aperating territory in the State of New Yark (the "State”).

WITNESSETH:

WHEREAS, Verizon and M5 are Parties ta an intercannection agreement under Sections
251 and 252 of the Communications Act of 1934. as amended (the “Act”) dated November 21,
2007 (the "Agreement"}; and

WHEREAS, on April 18, 2001, in the Order on Remand and Report and Order, n the
Matter of Implementation of the Local Competition Provisions in the Telecommunicafions Act of
1986, Intercarrier Compensation for ISP-Bound Traffic, FCC 01-131, CC Docket Nos. 96-98 and
99-68, 16 FCC Rcd 9151 ("Order”), the Federal Communications Commission affirmed its prier
determination that Internet traffic is not subject to Reciprocal Compensation under Section
251(bi{5) of the Act, but exercised its authority under Section 201 of the Act to establish 2
transitional plan for intercarrier compensation for Internet traffic that 1s not V/FX Traffic; and

WHEREAS, in accordance with the Order, Verizon has elected to offer an aptional
Reciprocal Compensation rate plan for traffic subject to Section 251(b){5) of the Act, under which
such traffic exchanged between Verizon and a local exchange carrier or CMRS provider in
Verizon's service territory in a given state will be subject to compensation at the same rate
applicable to intercarrier compensation for Internet traffic {that is not V/FX Traffic) in Venzon's
service territory in that state under the terms of the Order; and

WHEREAS. M5 has requested that the Parties amend the Agreement 1o address the
matters sel forth herein;

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
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1. Amendment 10 Agreement. The Agreement is amended to incorporate the terms and
conditions set forth in this Amendment. all of which shall apply tc and be a part of the
Agreement (hereinafter referred to as the "Amended Agreement”) notwithstanding any
other term or condition of the Amended Agreement, a Tariff or a Verizon Statement of
Generally Available Terms and Conditions (*SGAT").

1.9

1.2

1.3

1.4

1.5

16

Reciprocal Compensation Rate.

1.1.1

The Reciprocal Compensation Rate that shall apply pursuant to
Section 251(b)}(5) of the Act and Section 7 of the Interconnection
Attachment of the Agreement for the transport and termination of
Reciprocal Compensation Traffic shall be the Reciprocal
Compensation Rate set out in Exhibit A to this Amendment.

[Intentionally Left Blank).

The Reciprocal Compensation Rate provided for in Section 1.1.1
above shall repiace and apply in lieu of the Reciprocal Compensation
Rate for the transport and termination of Reciprocal Compensation
Traffic set out Iin the Agreement (including. but not limited to, the
Reciprocal Compensation Rate set out in Appendix A to the Pricing
Attachment, Section A-1, "Reciprocal Compensation Traffic
Terminaticn”

The Reciprocatl Compensation Rate provided for in Section 1.1 1
above shall apply to the Parties in an equal and symmetrical manner.

The Reciprocal Compensation Rate (including, but not imited to, per
minute of use rates) billed by M5 to Verizon shall not exceed the
Reciprocal Compensation Rate (including, but not limited to, per
minute of use rates) billed by Verizon to M5.

The rates provided for in Section 1.1.1 above shall apply until such
time as they are replaced prospectively by such new rates as may be
approved or allowed into effect from time to time by the Commission
pursuant to FCC orders and FCC regulations, or by the FCC, subject
to a stay or other order issued by a court of competent jurisdiction.

Reciprocal Compensation shall not apply to traffic that is not subject to
Reciprocal Compensation under Section 251(b)(5) of the Act.

“Internet Traffic” means any traffic thatis transmitted to or returned from the
internet at any point during the duration of the transmission.

[Intentionally Left Biank].

Reciprocal Compensation shall not apply to Internet Traffic, or to any traffic that
does not originate and terminate within the same basic exchange area as defined
by Verizon, based cn the actual originating and terminating points of the
complete end-te-end communication.

The Parties’ rights and obligztions with respect to any intercarrier compensation
that may be due in connection with their exchange cf internet Traffic shall be
governed by the terms of the Order and other applicable FCC orders and FCC
regulations, including, without limitation, the Order in Petition of Core
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1.7

1.8

19

2.1

22

2.3

24

25
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2. Miscellaneous Provisicns.

Communications, Inc. for Forbearance Under 47 U.5.C. § 160(c} from
Application of the ISP Remand Order, 19 FCC Red 20179, WC Docket No. 03-
171 {2004) (the "Core QOrder”).

The determination of whether traffic is Reciprocal Campensation Traffic or
Internet Traffic shall be performed in accordance with Paragraphs 8 and 79, and
other applicable provisians, of the Order (including, but not limited to, in
accordance with the rebuttable presumption established by the Order that traffic
delivered to a carrier that exceeds a 3:1 ratio of terminating to originating traffic is
Internet Traffic, and in accordance with the process established by the Qrder for
rebutting such presumption before the Commission), as modified by the Core
Order and other applicabie orders and rules of the FCC.

The Panies’ rights and abligations with respect to any intercarrier compensation
that may be due in connection with their exchange of interexchange traffic
(including, without limitation, //FX Traffic} shall be governed by Applicable Law
(including, without limitatien, the payment of originating and terminating access
charges). For purposes of this Amendment, “V/FX Traffic” shall mean calls in
which a M5 Customer is assigned a telephone number with an NXX code {as sel
forth in the LERG) associated with an exchange that is different than the
exchange (as set forth in the LERG) asscciated with the actual physical location
of such Customer’s station.

If and, to the extent that, a M5 Customer receives V/FX Traffic, M5 shall promptly
provide notice thereof to Verizon (such notice to include, without limitation, the
specific telephone number(s) that the Customer uses for V/FX Traffic, as well as
the LATA in which the Customer’s station is aclually physically located) and shall
not bill Verizon Reciprocal Compensation, intercarrier compensation or any other
charges for calls placed by Venzon's Customers to such M5 Customers.

Conflict Between_this Amendment and the Agreement. This Amendment shall be
deemed to revise the terms and conditions of the Agreement to the extent
necessary to give effect to the terms and conditions of this Amendment. In the
event of a conflict between the terms and conditions of this Amendment and the
terms and conditions of the Agreement, this Amendment shall govern; provided,
however, that the fact that a term or condition appears in this Amendment but not
in the Agreement, or in the Agreement but not in this Amendment, shall not be
interpreted as, or deemed grounds for finding, a conflict for purposes of this
Section 2.

Capitalization. Capitalized terms used and not otherwise defined herein have the
meanirgs set forth in the Amended Agreement.

Counterparts. This Amendmeni may be executed in one or more counterparts,
each of which when so executed and delivered shall be an original and all of
which together shall constitute one and the same instrument.

Captions. The Parties acknowledge that the captions in this Amendment have
been inserted solely for convenience of reference and in no way define or limit
the scope or substance of any term or condition of this Amendment.

Scope of Amendment. This Amendment shall amend, madify and revise the
Agreement only to the extent set forth expressly in this Amendment and, except




26

27

2.8

29

2.10

to the extent expressly set forth in this Amendment, the terms and conditions of
the Agreement shali remain in full force and effect after the Amendment Effective
Date.

Joint Work Product. The Parties acknowledge that this Amendment is the joint
work product of the Parties, that, for convenience, this Amendment has been
drafted in finat form by Verizon and that, accordingly, in the event of ambiguities
in this Amendment, no inferences shall be drawn for or against either Party on
the basts of authorship of this Amendment.

Amendments. No amendments or modifications shall be made to this
Amendment unless in writing and signed by appropriate representatives of the
Parties.

Wavers. A failure or delay of either Party to enforce any of the provisions of this
Amendment, or any right or remedy available under this Amendment, or at law or
in equity, or to require performance of any of the provisicns of this Amendment,
or to exercise any option that s provided under this Amendment, shall in no way
be construed to be a waiver of such provisions, rights, remedies or options.

Definitions. Notwithstanding any other provision in the Agreement, this
Amendment or any Verizon Tariff or SGAT, the term “Tariff,” as used in this
Amendment, shall mean: (a) Any applicable Federal or state tariff of a Party, as
amended from time to time; or (b) any standard agreement or ather document, as
amended from time to time, that sets forth the generally availabie terms,
conditions and prices under which a Party offers a Service. The term “Tariff” does
not include any Verizon Statement of Generally Available Terms (SGAT) which
has been approved or is pending approval by the Commission pursuant to
Section 252(f) of the Act.

No Arbitrage. M5 represents and warrants that as of the Amendment Effective
Date, and covenants that so long as this Amendment and the Agreement remain
in effect, neither M5, nor any competitive local exchange carrier controlled by or
under common control with M5, shall exchange with Verizon, or any incumbent
local exchange carrier controlled by or under common control with Verizon,
Reciprocal Compensation Traffic or Measured Internet Traffic for the State of
New York at any rates other than the rates for such traffic as specified in this
Amendment.
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IN WITNESS WHEREOQF, the Parties hereto have caused this Amendment fo be
executed as of the Amendment Effective Date.

M5 NETWORKS, INC. VERIZON NEW YORK INC.

By: % //kW By:

Printed: John Handry Printed: Jeffrey A. Masoner

Title. Chief Technology Cfficer Title: Vice President Interconnection Services
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EXHIBIT A

A. SERVICES, FACILITIES, AND ARRANGEMENTS:

Service or Element Description: Recurring Charges: Non-Recurring
Charge:

l. Reciprocal Compensation Traffic Termination
Reciprocal Compensation Traffic Amendment Effective Not Applicable
Date and thereafter --
$0.0007 per minute of
use
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