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interconnection Agreement

This Agreement, dated , 1999 is by and between Ameritech
Information Industry Services, a division of Ameritech Services, Inc., a Delaware
Corporation with offices at 350 North Orleans. Third Floor, Chicago, lllinois 60654 on
behalf of Ameritech Michigan (“Ameritech”) and Thumb Cellular, on behalf of itseif and
its affiliates and markets operated by it, with offices at 82 South Main Street, Pigeon, Ml
48755 (“Carrier”).

WHEREAS, Ameritech is a Local Exchange Carrier in the state of Michigan;

WHEREAS, Carrier, is a Commercial Mobile Radio Service provider operating
within the state of Michigan;

WHEREAS, Ameritech and Carrier exchange calls between each other's
networks and wish to establish, reciprocal compensation arrangements for these calils:

NOW THEREFORE, in consideration of the covenants and undertakings set
forth herein, and for good and vaiuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Ameritech and Carrier hereby agree as follows:

1.0 DEFINITIONS

Capitalized terms used in this Agreement shall have the meanings specified
below in this Section 1.0 and as defined elsewhere within this Agreement.

“Access Tandem” or “Tandem” - An Ameritech switching system that provides a
concentration and distribution function for originating or terminating traffic
between end offices, and/or a customer's premises and is capable of providing
Feature Group D service.

"Access Tariff’ means any applicable Ameritech tariff which sets forth the rates,
terms and conditions upon which Ameritech offers Exchange Access, As Defined
in the Act.

“‘Access Traffic” means Telecommunications traffic between a LEC and an IXC
or between a CMRS provider and an IXC which is carried on Feature Group D
trunks.

“Act” means the Communications Act of 1934 (47 U.S.C. Section 151 et seq.),
as amended by the Telecommunications Act of 1996, and as from time to time
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interpreted in the duly authorized rules and regulations of the FCC or the
Commission having authority to interpret the Act within its state of jurisdiction.

“Affiliate” is As Defined in the Act.

“Ameritech's System” - The communications network of Ameritech.

“As Defined in the Act” means as specifically defined by the Act and as from time
to time interpreted in the duly authorized rules and regulations of the FCC or the
Commission.

“Calling Party Number” (CPN) - A Common Channel Interoffice Signaling
parameter which refers to the number transmitted through a network identifying
the calling party.

“Calling Party Pays Traffic’ means calls made in connection with a service where
a caller to a CMRS subscriber agrees to pay the charges for the call. Typically,
an announcement is played giving the caller the option to accept the charges or

to end the call without incurring charges.

“Carrier's System” - The communications system of the Carrier used to furnish
commercial mobile radio services.

“CCS” means one hundred (100) call seconds.

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

(a) End Office Switches; and
(b) Tandems.

A Central Office Switch may also be employed as a combination End
Office/Tandem Office Switch.

“Commercial Mobile Radio Service” or “CMRS” is As Defined in the Act.
“Commission” means the Michigan Public Service Commission.

“Common Channel Interoffice Signaling” or “CCIS" means the signaling system,
developed for use between switching systems with stored-program control, in

which all of the signaling information for one or more groups of trunks is
transmitted over a dedicated high-speed data link rather than on a per-trunk
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basis and, uniess otherwise agreed by the Parties, the CCIS used by the Parties
shall be SS7.

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

“‘FCC” means the Federai Communications Commission.
“ILEC” - As Defined in the Act.

“Information Services Traffic” means traffic delivered to Information Service
providers as that term is defined in FCC Docket No. 97-158, First Report and
Order, para. 341.

“Intellectual Property” means copyrights, patents, trademarks, trade-secrets,
mask works and all other intellectual property rights.

“Interexchange Carrier” or “IXC" means a carrier other than a CMRS provider or
Ameritech that provides, directly or indirectly, interLATA and/or intraLATA
Telephone Toll Services.

“IntraLATA Toll Traffic’ means all intralLATA calls other than Local
Telecommunications Traffic.

“Land-to-Mobile” - The use of CMRS interconnection service for the origination of
calls of wire line customers to a wireless customer.

“Local Access and Transport Area’or “‘LATA" is As Defined in the Act.

“Local Exchange Carrier” or “LEC" is As Defined in the Act.

“Local Telecommunications Traffic” means telecommunications traffic between a
LEC and a CMRS provider that originates and terminates within the same Major
Trading Area (“MTA”"), as defined in 47 CFR Section 24.202(a).

“Loss” or “Losses” means any and all losses, costs (including court costs),
claims, damages (including fines, penalties and criminal or civil judgments and

settlements), injuries, liabilities and expenses (including attorney’s fees).

“Mobile-to-Land” - The use of CMRS interconnection service for the termination
of calls from a wireless customer to a wire line customer.
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“Multi-Party Traffic” means telecommunications traffic which is carried by
Ameritech but may be originated or terminated on the network of a facilities-
based Telecommunications Carrier other than Carrier, including IXCs, LECs,
ILECs or other CMRS providers.

“Mobile Switching Center” (MSC) - A CRMS provider's central switch office which
links wireless phones to the public switched telephone network and handies
switching of the traffic.

“900/976 Traffic” means Local Traffic which originates on a Party's network and
which is addressed to an information service provided on an information services
platform served by the other Party (e.g., 900/976).

“Non-CMRS Traffic’ means traffic which is neither originated nor terminated on
the wireless facilities of a CMRS provider.

“Party” means either Ameritech or Carrier, and “Parties” means Ameritech and
Carrier.

“Point of Interconnection” (POI) - The physical demarcation point between
Ameritech and Carrier. This point establishes the technical interface, the test
point(s), and the point(s) for operational division of responsibility between
Ameritech's network and Carrier's network.

“Reciprocal Compensation” is As Defined in the Act.

“‘Reverse billing” is an option that allows a CMRS provider to choose to pay
Ameritech for the usage sensitive portion of land to mobile calls from Ameritech'’s
End Office or an End Office that subtends an Ameritech tandem to the CMRS
provider's MSC or designated location.

“Telecommunications” is As Defined in the Act.

“Telecommunications Carrier” is As Defined in the Act.

“Telephone Toll Services” is As Defined in the Act.

“Termination” means the switching of Local Telecommunications Traffic at the
terminating carrier's end office switch, or equivalent facility, and delivery of such

traffic to the called party.

“Transport” means the transmission and any necessary tandem switching of
Local Telecommunications Traffic subject to Section 251 (b)(5) of the Act from
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the interconnection point between the two carriers to the terminating carrier's end
office switch that directly serves the called party, or equivalent facility provided by
a carrier other than an incumbent LEC.

“Type 1 Service” - means service that provides a trunk side connection with line
side treatment between a CMRS provider's MSC or designated location and an
Ameritech end office. Attached as Attachment A are Ameritech’'s TSLRIC rates
for Type 1 Service.

“Type 2A Service” or “Tandem Facility”- A Type 2A Facility is at the point of
termination of a trunk between an MSC and an Access Tandem. Through this
Connection, Carrier can establish connections to End Office Switches and to
other carriers interconnected through the tandem. Attached as Attachment A are
Ameritech’'s TSLRIC rates for Type 2A Service.

“Type 2B Service” or “End Office Facility” - A Type 2B Facility is at the point of
termination of a trunk between an MSC and an End Office Switch. Through this
Connection, Carrier establishes connections to Directory Numbers served by the
End Office Switch to which it is interconnected. A Type 2B Facility may be used
in conjunction with the Type 2A Facility on a high-usage aiternate routing basis
to serve high-volume traffic between the MSC and the End Office Switch.
Attached as Attachment A are Ameritech’s TSLRIC rates for Type 2B Service.

“UNE” - Unbundled Network Element

“UNE Rate Element” - On an interim basis, the rates for UNEs are those rates
approved by the Commission in Case No. U-11280. The rates for UNEs as
approved in Commission Case No. U-11831 shall be incorporated into this
agreement at the time that the Commission issues an order in Case No. U-
11831.

INTERPRETATION AND CONSTRUCTION

All references to Sections, Exhibits and Schedules shall be deemed to be
references to Sections of, and Exhibits and Schedules to, this Agreement uniess
the context shall otherwise require. The headings of the Sections are inserted for
convenience of reference only and are not intended to be part of or to affect the
meaning or interpretation of this Agreement. Unless the context shall otherwise
require, any reference to any agreement, other instrument (including Ameritech
or other third party offerings, guides or practices), statute, regulation, rule or tariff
is to such agreement, instrument, statute, regulation, rule or tariff as amended
and supplemented from time to time (and, in the case of a statute, regulation,
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rule or tariff, to any successor provision). In the event of a conflict between the
provisions of this Agreement and the Act, the provisions of the Act shall govern.

INTERCONNECTION PURSUANT TO SECTION 251 (C) (2)

3.1

3.2

Scope. This Section 3 describes the physical architecture for
interconnection of the Parties' facilities and equipment for the
transmission and routing of Local Telecommunications Traffic and Access
Traffic between the Parties' customers.

Interconnection Points and Methods.

3.2.1

3.2.2

3.2.3

3.2.4

3.2.5

Generally. Section 251 (c) (2) and (3) of the Act requires Ameritech
to interconnect with Carrier at any technically feasible point within
Carrier's network. In order to establish such interconnections,
Carrier shall purchase from Ameritech Type 2 Service and Type 1
Service. As set forth in Section 4.0, such charges shall be adjusted
to account for Ameritech's use of any two-way trunks for Land to
Mobile traffic. All trunk facilities, including, without limitation, Type
1 facilities, Type 2A facilities and Type 2B facilities provided by
Ameritech will be provided at Ameritech’s unbundled network
element rates as provided by the Commission in Case Nos. U-
11280 and U-11831 as a proxy for TSLRIC until specific TSLRIC
rates are available.

Type 2 Services. Ameritech will provide Type 2A and Type 2B
Services, at Carriers option, for the purpose of interchanging calls
between Customers of Ameritech and Customers of Carrier.

Type 1 Services. Ameritech will provide Type | Services for the
purpose of interchanging calls between Customers of Carrier and
Customers of Ameritech. Charges for the trunking facilities utilizing
Type 1 Services shall be reduced by twenty-five percent (25%) to
reflect Ameritech’s use of the trunks for traffic originating on
Ameritech’s network and terminating on Carrier's network. The
percentage can be adjusted to reflect the actual amount of
Ameritech originated traffic.

Ordering and Maintenance. The Parties agree to be responsible for
the operation and maintenance of their respective equipment and
facilities provided by it for interconnection.

Points of Interconnection.



- (@)  Land to Mobile direction. The point of interconnection (POI)
for Type 2 Service provided for herein in the Land to Mobile
(/ direction shall be the Carrier's MSC or designated location.

The Point of Interconnection for Type 1 Service in the Land
- to Mobile direction shall be Ameritech's Type 1 End Office,

(b) Mobile to Land direction. The Point of Interconnection for
telecommunications service provided hereunder in the
Mobile to Land direction shall be Ameritech’s Access
Tandem or End Office switch, as appropriate.

3.3 Modifications. Where the authorized service territory of Carrier or
Ameritech is modified after the Effective Date of this Agreement, the
terms and conditions of this Agreement shall be modified by Ameritech to
recognize the extent of such modified service territory.

3.4  Signaling.

3.4.1 Type 1 Service is provided with multifrequency ("MF") trunk
signaling protocols as described in GR-NPL-000 145.

3.4.2 Carrier shall use reasonable efforts to use SS7/ CCIS signaling for
Type 2 traffic.

3.4.3 The following publications describe the practices, procedures and
specifications generally utilized by Ameritech for signaling purposes
and are listed herein to assist the Parties in meeting their
respective Interconnection responsibilities related to signaling (but
are not intended to exclude other pertinent publications):

(1) Bellcore Special Report SR-TSV-002275, 130C Notes on
the LEC Networks - Signaling.

(2)  Ameritech Supplement AM-TR-OAT-000069, Common
Channel Signaling Network Interface Specifications.

Parties directly or, where applicable, through their third-party
provider, will cooperate on the exchange of Transactional
Capabilities Application Part (TCAP) messages to facilitate
interoperability of CCIS-based features between their respective
networks, including all CLASS Features and functions, to the extent
each Party offers such features and functions to its Customers. All
CCIS signaling parameters will be provided including, without
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{ ' limitation, calling party number (CPN), originating line information
) (OL1), calling party category and charge number.

3.5  MF signaling shall be used by the Parties where SS7/CCIS signaling is
not utilized. 'If Carrier purchases SS7/CCIS signaling from Ameritech.
Carrier shall pay for such SS7/CCIS signaling in the mobile-to-land
direction as set forth in Ameritech’'s UNE Rate Elements, and Ameritech
shall pay Carrier for such SS7/CCIS signaling in the land-to-mobile
direction at the same rates. This section regarding SS7/CCIS signaling
shall be updated in accordance with the Commission’s decision in Case
No. U-11973. Regardiess of the outcome of the SS7/CCIS signaling
issue in Case No. U-11973, both parties specifically reserve the right to
challenge or appeal the decision of the Commission on this SS7/CCIS
signaling issue.

4.0 TRUNKING

41 Generaily. Except as otherwise agreed by the Parties, the Parties shall
establish one-way trunks between their networks. These trunks shall
separately carry Land-to-Mobile and Mobile-to-Land traffic. All trunks
shall be provisioned and maintained at a P.01 grade of service.

4.1.1 Carrier shall be responsible for provisioning (and shall bear all
costs of) two separate trunk groups between its MSCs and
Ameritech’s network for Mobile-to-Land traffic. The two trunk
groups shall separately carry the following types of traffic:

(@)  atrunk group for traffic from Carrier to Ameritech for Local
and intralLATA calls; and

(b)  atrunk group for traffic from Carrier to Ameritech for calis
routed to an Interexchange Carrier.

4.1.2 Ameritech shall be responsible for provisioning (and shall bear all
costs of) a separate trunk group between its network and Carrier's
MSCs for Local, Ameritech-originated Land-to-Mobile traffic.

4.1.3 Where Ameritech and Carrier mutually agree to maintain a two-way
trunk group, the cost of such provision shall be mutually shared
based on the percentage of traffic carried over that two-way trunk
group by each of the parties.
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4.1.4 Where Carrier has purchased high bandwidth facilities for multiple
uses, Carrier will make available these facilities, for trunking and
Interconnection, to Ameritech. Carrier will charge Ameritech at the
rate Ameritech is charging Carrier for the Interconnection and
trunking facilities portion of these high bandwidth facilities based
upon each party’s proportionate use.

4.1.5 Where Carrier has purchased high bandwidth facilities for mulitiple
use, if Ameritech chooses to instail duplicative facilities, Ameritech
will assume the full cost of such duplicative facilities. Such facilities
must not degrade the quality of the Carrier's high bandwidth
facilities.

5.0 RECIPROCAL COMPENSATION

5.1

5.2

53

54
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Subject to the limitations set forth below, Ameritech shall compensate
Carrier for the Transport and Termination of Land to Mobile Local
Telecommunications Traffic originated on Ameritech's network and Carrier
shall compensate Ameritech for the Transport and Termination of Mobile
to Land Local Telecommunications Traffic originated on Carrier's wireless
network. The rates for symmetrical reciprocal compensation are set forth
in Attachment A, Figure 1 and 2.

For purposes of defining Local Telecommunications Traffic under this
Agreement, the origination point and the termination point on Ameritech's
network shall be the end office serving the calling or called party. The
origination point and the termination point on Carrier's network shall be
the cell site or base station which services the calling or called party at the
time the calls began on Carrier's network.

Ameritech and Carrier shall expeditiously file this Agreement with the
Commission and shall diligently pursue its approval. The rates set forth in
Attachments A and B shall become effective thirty days after this
Agreement is approved by the Commission or the FCC under Section 252
of the Act (the “Effective Date”).

Reciprocal Compensation shall not apply to:
(a) Multi-party Traffic:

(b) Non-CMRS Traffic (except for incidental traffic when landline to
landline connections may be established on an infrequent basis,



5.5

€.g. when a mobile phone forwards a landline call to a landline
phone):

(c)  Traffic which does not qualify as Local Telecommunications Traffic:

(d)  Paging traffic, except where Carrier produces a cost study on
reciprocal compensation.

(e) Reverse Billing Traffic.

The calculation of minutes for purposes of Reciprocal Compensation shall
be in actual conversation seconds for all Local Telecommunication Traffic.
All other types of traffic will be measured in accordance with applicable
tariffs.

6.0 SPECIALIZED TRAFFIC

6.1
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Transit Service (Multi-Party Traffic).

6.1.1 Definition. Transit Service means the delivery of Local
Telecommunications Traffic by Ameritech from Carrier to a third
party LEC, ILEC, or CMRS provider or from a third party LEC, ILEC
or CMRS provider to Carrier.

6.1.2 Terms and Conditions

(@)  Ameritech agrees that it shall provide transit service to
Carrier.

(b)  For calls which originate on the network of an ICO, CLEC or
other CMRS provider, and which are carried by Ameritech
and are terminated on Carrier's network, Ameritech shall
pass such calls to Carrier, and Carrier shall terminate such
calls, without charge to one another. Reciprocal
Compensation shall not apply. Notwithstanding the above, if
Ameritech terminates traffic to Carrier pursuant to an
arrangement in which it is the primary toll Carrier under a
Commission approved pian, or if Ameritech is the
customer's prescribed toll provider, then Ameritech shall pay
Carrier access charges based upon Ameritech’s access
tariff.

10
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6.2

6.3

(c) For calis which originate on Carrier's network and which are
carried by Ameritech for termination by an iCO, CLEC or
other CMRS provider. Carrier shall pay Ameritech at the
rates set forth in Attachment B. Reciprocal Compensation

- shall not apply.

(d) Carnier will use its best efforts to document an
interconnection arrangement with each third party LEC, but
Carrier is under no obligation to provide any documentation
whatsoever to Ameritech.

(e) Carrier acknowledges that when Ameritech is not the
primary toll carrier, Ameritech has no responsibility to pay
any third party LEC, ILEC, or CMRS provider charges for
termination or origination of any Transit Service to and from
Carrier. Ameritech reserves the right to not pay such
charges on behalf of Carrier.

H Carrier acknowledges that when Ameritech is not the
primary toll carrier, Ameritech has no responsibility to pay
Carrier for traffic which originates from a third party LEC,
ILEC or CMRS provider and which Ameritech transits to
Carrier.

6.1.4 Direct Trunking of Carrier to Third Party Traffic. Carrier may order
direct trunking to end offices at its option. Such trunks shall be
one-way mobile-to-land trunks only.

Toll Carrier Arrangements.

Where Ameritech carries the toll traffic pursuant to a Commission's
Originating Responsibility Plan/Secondary Carrier Option (ORP/SCO),
Primary Toll Carrier Plan or similar pian on a toll call originated from an
Ameritech exchange, Ameritech shall pay to Carrier reciprocal
compensation rates.

800/976 Traffic.

Each Party shall be responsible for the charges for 900/976 which
originates on its own network. Nothing in this Agreement shall restrict
either Party from offering to its Customers the ability to block the
completion of such traffic. Ameritech will provide Carrier rated billing
information for such calls pursuant to a separately negotiated agreement.

11
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6.4

6.5

6.6

6.7

Calling Party Pays Traffic.

Carrier will be responsible for the charges for Calling Party Pays Traffic
originated by its Customers and directed to other CMRS customers.
However, Carrier will have no obligation to offer such CMRS-originated
Calling Party Pays service. Upon request, Ameritech will provide Carrier
rated billing information for such calls.

Direct Trunking of Mobile to Land Traffic. Carrier may order direct
trunking to end offices at its option. Such trunks shall be one-way mobile-
to-land trunks only.

Reports.

6.6.1 Carrier shall use reasonable efforts to install actual measurement
capability to record traffic which terminates to it. Such actual
measurement capability shall provide a level of detail at least as
specific as that provided by the reports referenced in Section 6.6.2,
Section 6.6.3 and Section 6.6.4. Carrier may also purchase at
Carrier’s option from Ameritech at the rates set forth in Attachment
C the following reports and may use such reports for billing
purposes.

6.6.2 Type 2 Ameritech Originating Traffic Report. A report showing
traffic originating on Ameritech landline facilities and terminating on
Carrier’s facilities and showing traffic originating on LECs, ILECs or
other CMRS providers and transiting through Ameritech for
termination by Carrier's network.

6.6.3 Type 2 Transit Traffic Distribution Report-Mobile to Land. A report
showing traffic originating on the networks of LECs, CLECs or other
CMRS providers and transiting through Ameritech for termination
by Carrier.

Sample copies of both reports are set forth in Attachment D and
Attachment E, respectively. If Carrier purchases any reports, Carrier shall
notify Ameritech of any errors in the information contained in such reports
within one hundred eighty (180) days of receipt of such reports. Carrier
shall not disclose information in such reports to a non-affiliated third party
without Ameritech’s written consent.

Reverse Billing Interconnection. Carrier hereby elects to continue in effect
Reverse Billing Interconnection for the NXX codes currently active and

12



utilizing Reverse Billing interconnection and for such additional NXX
codes as may be designated by Carrier in the future. Carrier may select,
at its option, one or more Ameritech end offices with which to implement
Reverse Billing Interconnection. Carrier agrees to pay Ameritech the
Commission approved TSLRIC rate for originating the Reverse Billing call.
Until such time as the Commission approves the TSLRIC rate, Carrier
agrees to pay the rates in Attachment A.

7.0 GENERAL RESPONSIBILITIES OF THE PARTIES

7.1

7.2

7.3

7.4
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Cooperation. The Parties shall exchange technical descriptions and
forecasts of their Interconnection and traffic requirements in sufficient
detail necessary to establish the Interconnection required to assure traffic
completion to and from all Customers in their respective designated
service areas.

Non-Binding Forecasts. Thirty (30) days after the Effective Date and each
quarter during the term of this Agreement, each Party shall provide the
other Party with a rolling, six (6) calendar month, non-binding forecast of
its traffic and volume requirements for the Services provided under this
Agreement in the form and in such detail as agreed by the Parties.

Binding Forecasts. In addition to and not in lieu of the non-binding
forecasts required by Section 7.2, a Party that is required pursuant to this
Agreement to provide a forecast (the “Forecast Provider” or a Party that is
entitled pursuant to this Agreement to receive a forecast (the “Forecast
Recipient”) with respect to traffic and volume requirements for the
Services provided under this Agreement may request that the other Party
enter into negotiations to establish a forecast (a “Binding Forecast”) that
commits such Forecast Provider to purchase, and such Forecast
Recipient to provide, a specified volume to be utilized as set forth in such
Binding Forecast. The Forecast Provider and Forecast Recipient shall
negotiate the terms of such Binding Forecast in good faith and shall
include in such Binding Forecast provisions regarding price, quantity,
liability for failure to perform under a Binding Forecast and any other
terms desired by such Forecast Provider and Forecast Recipient.

Facilities. Each Party is individually responsible to provide facilities within
its network for routing, transporting and billing traffic from the other Party's
network and for delivering such traffic to the other Party's network in the
standard format compatible with Ameritech’s network and to terminate the
traffic it receives in that standard format to the proper address an its
network. The Parties are each solely responsible for participation in and

13
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compliance with national network plans, including The National Network
Security Plan and The Emergency Preparedness Plan. Each Party is
individually responsible for monitoring traffic each month in order to
maintain a P. 01 grade of service. The Parties agree to immediately notify
each other and mutually agree on what additional facilities will be
required, the costs of which facilities shall be borne by the appropriate
party as specified.

7.5  Network Management

7.5.1 Each Party shall work cooperatively to apply sound network
management principles by working network management controls
to prevent congestion.

7.5.2 Notwithstanding Section 7.5.1, each Party may use protective
network traffic management controls such as 7-digit and 10-digit
code gaps on traffic toward the other Party’s network, when
required to protect the public switched network from congestion
due to facility failures, switch congestion or failure or focused
overload. Each Party shall immediately notify the other Party of
any protective control action planned or executed.

7.5.3 Neither Party shall use any Service related to or use any of the
Services provided in this Agreement in any manner that interferes
with third parties in the use of their service, prevents third parties
from using their service, impairs the quality of service to other
carriers or to either Party's Customers, causes electrical hazards to
either Party's personnel, damage to either Party's equipment or
malfunction of either Party's billing equipment (individually and
collectively, a “Network Harm”). If a Network Harm shali occur or if
a Party reasonably determines that a Network Harm is imminent,
such Party shall, where practicable, notify the other Party that
temporary discontinuance or refusal of service may be required,
provided, however, wherever prior notice is not practicable, such
Party may temporarily discontinue or refuse service forthwith, if
such action is reasonable under the circumstances. In case of
such temporary discontinuance or refusal, such Party shall:

(a) Promptly notify the other Party of such temporary
discontinuance or refusal:

14
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7.6

7.7

7.8

7.9

754

7.5.5

(c)

Afford the other Party the opportunity to correct the situation
which gave rise to such temporary discontinuance or refusal;
and

~ Inform the other Party of its right to bring a complaint to the

Commission or FCC.

Carrier and Ameritech shall work cooperatively to install and
maintain a reliable network. Carrier and Ameritech shall exchange
appropriate information (e.g., maintenance contact numbers,
network information, information required to comply with law
enforcement and other security agencies of the government and
such other information as the Parties shall mutually agree) to
achieve this desired reliability.

Carrier shall acknowledge calils in accordance with the following
protocols:

(a)

(€)

Carrier will provide a voice intercept announcement or
distinctive tone signals to the calling party when a call is
directed to a number that is not assigned by Carrier:

Carrier will provide a voice announcement or distinctive tone
signals to the calling party when a call has been received
and accepted by Carrier's terminal; and

Carrier will provide supervisory tones or voice
announcements to the calling party on all calls, consistent
with standard telephone industry practices.

Sole Responsibility. Each Party is solely responsible for the Services it
provides to its Customers and to other Telecommunications Carriers.

Fraud. The Parties shall work cooperatively to minimize fraud associated

with third-number billed calls, calling card calls, and any other services

related to this Agreement.

NXX Codes. Each Party is responsible for administering NXX codes

assigned to it.

LERG Listings. Each Party is responsible for obtaining Local Exchange
Routing Guide (‘LERG" listings of Common Language Location
Identification (“CLLI") codes assigned to its switches. Each Party shall use
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7.10

7.1

712

the LERG published by Bellcore or its successor for obtaining routing
information and shali provide all required information to Bellcore for
maintaining the LERG in a timely manner.

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

Insurance. At all times during the term of this Agreement, each Party shall
keep and maintain in force at Party's expense all insurance required by
law, general liability insurance and worker's compensation insurance.
Upon request from the other Party, each Party shall provide to the other
Party evidence of such insurance (which may be provided through a
program of self-insurance).

STPs. When using SS7/CCIS signaling, each Party is responsible for
interconnecting to the other Party's CCS network. Each Party shall
connect to a pair of access STPs in each LATA where traffic will be
exchanged or shall arrange for signaling connectivity through a third party
provider which is connected to the other Party's signaling network, The
Parties shall establish interconnection at the STP, and other points, as
necessary and as jointly agreed to by the Parties.

TERM AND SCOPE

8.1

8.2

The initial term of this Agreement shall be three (3) years (the “Initial
Term”) which shall commence on the Effective Date. At the end of the
Initial Term, this Agreement shall automatically renew for one (1) year
periods (“Renewal Term"), absent the receipt by one Party of written
notice from the other Party at least one hundred twenty (120 ) days prior
to the expiration of the Initial Term or a Renewal Term to the effect that
such Party intends to terminate this Agreement (with or without cause).

Notwithstanding the foregoing, upon delivery of written notice at least one
hundred twenty (120) days prior to the expiration of the Initial Term or any
Renewal Term, either party may require negotiations of the rates, prices
and charges, terms and conditions of the services to be provided under
this Agreement effective upon such expiration. If the Parties are unable to
satisfactorily negotiate such new rates, prices, charges and terms within
ninety (90) days of such written notice, either party may petition the
Commission or take such other action as may be necessary to establish
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8.3

8.4

appropriate terms. If the Parties are unable to mutually agree on such new
rates, prices, charges and terms or the Commission does not issue its
order prior to the applicable expiration date, the Parties agree that the
rates, terms and conditions ultimately ordered by such Commission or
negotiated by the Parties will be effective retroactive to such expiration
date. Until such time as the Commission issues its order, the rates, terms
and conditions of this Agreement shall control.

Default. When a party believes that the other party is in violation of a term
or condition of this Agreement ("Defaulting Party"), it will provide written
notice to such Defaulting Party of such violation prior to commencing the
dispute resolution procedures set forth in Section 29.0.

Payment Upon Expiration or Termination. In the case of the expiration or
termination of this Agreement for any reason, each of the Parties will be
entitled to payment for all services performed and expenses accrued or
incurred prior to such expiration or termination.

9.0 BILLING AND PAYMENT

9.1

9.2

9.3

9.4
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Ameritech and Carrier shall invoice each other on a monthly basis. Both
Ameritech and Carrier shall pay the undisputed portion of any invoice
within thirty (30) days from the date of the invoice. Past due amounts shall
be assessed a iate payment charge in the amount of 0.000493% per day
(annual percentage rate of 18%) compounded daily, or the highest rate
allowed by law, whichever is lower.

The parties may “net” amounts owed to one party, amounts that are due
to the other party.

A Party shall promptly reimburse or credit the other Party for any charges
that should not have been billed to the other Party as provided in this
Agreement. Such reimbursements shall be set forth in the appropriate
section of the invoice.

A Party shall bill the other Party for any charges that should have been
billed to the other Party as provided in this Agreement, but have not been
billed to the other Party (“Underbilled Charges”); provided, however, that,
except as provided in the Disputes Section, the billing Party shall not bill
for Underbilled Charges which were incurred more than two (2) years prior
to the date that the billing Party transmits a bill for any Underbilled
Charges.
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INDEMNIFICATION

10.1

Each Party (the “Indemnifying Party”) shall defend and indemnify the other
Party, its officers, directors, employees and permitted assignees
(collectively, the “Indemnified Party”) and hold such Indemnified Party
harmiess against:

(@)  any Loss to a third party arising out of the negligence or willful
misconduct by such Indemnifying Party, its agents, its Customers,
contractors, or others retained by such parties, in connection with
its provision of services under this Agreement;

(b) any Loss arising from such Indemnifying Party's use of services
offered under this Agreement, involving:

(1) Claims for libel, slander, invasion of privacy, or infringement
of Intellectual Property rights arising from the Indemnifying
Party's own communications or the communications of such
Indemnifying Party's Customers; or

(2)  Claims for actual or alleged infringement of any Intellectual
Property right of a third party to the extent that such Loss
arises from an Indemnified Party's or an Indemnified Party's
Customer's use of a service provided under this Agreement:
provided, however, that an Indemnifying Party's obligation to
defend and indemnify the Indemnified Party shall not apply
in the case of (i) (A) any use by an Indemnified Party of a
service (or element thereof) in combination with elements,
services or systems supplied by the indemnified Party or
persons other than the indemnified Party or (B) where an
Indemnified Party or its Customer modifies or directs the
Indemnifying Party to modify such service and (ii) no
infringement would have occurred without such combined
use or modification; and

(c) any and all penalties imposed as a resuit of the Indemnifying
Party's failure to comply with the Communications Assistance to
Law Enforcement Act of 1994 ("CALEA") and, at the sole cost and
expense of the Indemnifying Party, and amounts necessary to
modify or replace any equipment, facilities or services provided to
the Indemnified Party under this Agreement to ensure that such
equipment, facilities and services fully comply with CALEA: and
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10.2

(d) any Loss arising from such Indemnifying Party's failure to comply
with applicable law.

Indemnification Procedures. Whenever a claim shall arise for
indemnification under this Section, the relevant Indemnified Party, as
appropriate, shall promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same. Failure to so notify the
Indemnifying Party shall not relieve the indemnifying Party of any liability
that the Indemnifying Party might have, except the extent that such failure
prejudices the Indemnifying Party's ability to defend such claim. The
Indemnifying Party shall have the right to defend against such liability or
assertion in which event the Indemnifying Party shall give, within ninety
(90) days of its receipt of a request to defend same, written notice to the
Indemnified Party of acceptance of the defense of such claim and the
identity of counsel selected by the Indemnifying Party. Until such time as
the Indemnifying Party provides such written notice of acceptance of the
defense of such claim, the Indemnified Party shall defend such claim,
subject to any right to seek reimbursement for the costs of such defense
in the event that it is determined that Indemnifying Party had an obligation
to indemnify the Indemnified Party for such claim. The indemnifying Party
shall have exclusive right to control and conduct the defense and
settlement of any such claims subject to consuitation with the indemnified
Party. The Indemnifying Party shall not be liable for any settlement by the
Indemnified Party unless such Indemnifying Party has approved such
settlement in advance and agrees to be bound by the agreement
incorporating such settlement. At any time, an Indemnified Party shall
have the right to refuse a compromise or settlement and, at such refusing
Party's cost, to take over such defense; provided that in such event the
Indemnifying Party shall not be responsible for, nor shall it be obligated to
indemnify the relevant Indemnified Party against, any cost or liability in
excess of such refused compromise or settlement. With respect to any
defense accepted by the Indemnifying Party, the relevant Indemnified
Party shall be entitied to participate with the Indemnifying Party in such
defense if the claim requests equitable relief or other relief that could
affect the rights of the indemnified Party and all shall be entitled to employ
separate counsel for such defense at such Indemnified Party's expense. If
the Indemnifying Party does not accept the defense of any indemnified
claim as provided above, the relevant Indemnified Party shall have the
right to employ counsel for such defense at the expense of the
Indemnifying Party. Each Party agrees to cooperate and to cause its
employees and agents to cooperate with the other Party in the defense of
any such claim and the relevant records of each Party shall be available
to the other Party with respect to any such defense.
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11.0 LIMITATION OF LIABILITY
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11.1

1.2

11.4

Each Party shall be responsibie only for service(s) and facility(ies) which
are provided by that Party, its authorized agents, subcontractors, or others
retained by such parties. and neither Party shall bear any responsibility for
the services and facilities provided by the other Party, its agents,
subcontractors, or others retained by such parties.

Except for indemnity obligations under Section 10.0 of this Agreement,
each Party's liability to the other Party for any Loss relating to or arising
out of any negligent act or omission in its performance of this Agreement,
whether in contract, tort, or otherwise, shall be limited to the total amount
that is or would have been charged to the other Party by such negligent or
breaching Party for the service(s) or function(s) not performed or
improperly performed.

In no event shall either Party have any liability whatsoever to the other
Party for any indirect, special, consequential, incidental or punitive
damages, including but not limited to loss of anticipated profits or revenue
or other economic loss in connection with or arising from anything said,
omitted or done hereunder (collectively, “Consequential Damages”), even
if the other Party has been advised of the possibility of such damages;
provided, that the foregoing shall not limit a Party's obligation under
Section 10.0 to indemnify, defend and hold the other Party harmiess
against any amounts payable to a third party, including any losses, costs,
fines, penalties, criminal or civil judgments or settlements, expenses
(including attorney's fees) and Consequential Damages of such third

party.

Each Party may in its sole discretion provide in its tariffs and contracts
with its Customers that relate to any Telecommunications Service or
Network Element provided or contemplated under this Agreement that in
no case shall such Party or any of its suppliers, contractors or others
retained by such parties be liable to any Customer or third party for (i) any
Loss relating to or arising out of this Agreement, whether in contract, tort,
or otherwise that exceeds the amount such Party would have charged the
applicable Customer for the service(s) or function(s) that give rise to such
Loss and (ii) any Consequential Damages (as defined in this Agreement.)
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{ 12.0 DIRECTORY ASSISTANCE, DIRECTORY LISTINGS, DIALING PARITY AND

L NUMBER ADMINISTRATION

12.1 Directory Assistance. Directory Assistance (“DA") service shall consist of
the following services:

12.1.1

12.1.2

12.1.3

12.1.4

Directory Assistance - those calls in which the Customer
dials digits designated by Carrier to obtain Directory
Assistance for local numbers located within his/her LATA.
Two (2) listings will be provided per call.

Branding - the ability to put messages on the front end of a
DA call that is directly trunked into Ameritech’s DA switch, or
to choose not to provide such a message.

Information Call Completion - provides a Customer who has
accessed the DA service and has received a number from
the Audio Response Unit (“ARU") the option of having an
intral ATA call completed by pressing a specific digit on a
touch tone telephone. Upon request and to the extent
technically feasible, call completion to the requested number
for local and intral ATA toll calls shall be sent to the network
specified by Carrier without the need to route through direct
trunks. Carrier shall rate and bill its Customers for
Information Call Completion calls.

Upon request, and through a technically feasible
arrangement, Ameritech will provide access to databases
used in the provisioning of DA as provided in the
Implementation Plan (or, if not set forth therein, pursuant to
Carrier's Bona Fide Request) at rates that recover
Ameritech'’s costs of developing, providing and maintaining
the service. Such unbundled access to the DA database
shall be for the purpose of having Carrier's Telephone
Exchange Service DA listing in the area piaced into
Ameritech's DA database, or to enable Carrier to read DA
listing in the database that Carrier can provide a
Telecommunications Service consistent with Section
251(c)(3) of the Act.

12.2 Dialing Parity. The Parties shall provide Dialing Parity to each other as
required under Section 251(b)(3) of the Act, except as may be limited by
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Section 271(e)(2)(B) of the Act.
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12.3 Number Administration. Until Number Administration functions are
assumed by a neutral third party, in accordance with FCC rules and
regulations, Ameritech will provide nondiscriminatory access to and
provisioning of telephone numbers for assignment of the Requesting
Carrier in accordance with the current Central Office Code (NXX)
Assignment Guidelines and the current NPA Code Relief Planning
Guidelines, and will comply with numbering administration guidelines,
plans, or rules which may be established in the future.

13.0 911/E911 SERVICE

13.1 Ameritech will file a separate application with the MPSC for approval of
TSLRIC-based rates for its Emergency Number Service Access (“ENSA”)
and Wireless Emergency Number Service Access ("WENSA”) services.
Rates for these services shall be based on TSLRIC plus appropriate
loadings as defined in the Telecommunications Act of 1996 and as
interpreted by the MPSC in Docket No. U-11280 and to be further
interpreted on Docket No. U-11831. Where applicable, rate element
structures for ENSA and WENSA will be the same costing methodologies
and will be consistent between ENSA and WENSA, Ameritech shall file
the application described herein within sixty (60) days from the Effective
Date.

13.2 Ameritech’s WENSA tariff application will contain no less than four (4) rate
elements which address the following functions: 1) 911 Selective Router
Interconnection; 2) ANI/ALI/SR Database Management (which inciudes
the standard customer identification information, but not the dynamic
wireless location information which is provided by the wireless carrier or its
vendor); 3) 911 SR Switch Administration; and 4) ALI Data Port
Connectivity. Ameritech reserves the right to specify additional rate
elements. All four functionalities wili be required for the WENSA service
to operate correctly. If certain rate elements are purchased independently
by Carrier and a third party vendor, they must be coordinated so that the
components operate properly together as a single WENSA service.

Under this arrangement, a third party vendor which purchases the data
connection to the SR/ALI database (as described in Ameritech technical
reference "Wireless Service Provider's Interconnection to a 911
Database,” AM-TR-SID-000147) may provide transport to multiple carriers
served by that third party vendor.

13.3 If Carrier obtains ALI Data Port Connectivity from a third party vendor
which has already paid Ameritech’'s ALI Data Port Connectivity recurring

and non-recurring charges, Ameritech shall not bill Carrier for those
charges.
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13.4 Ameritech and Carrier shall request that the MPSC handlie the Ameritech
filing on an expedited basis and pursuant to a notice and comment
proceeding which does not include a contested case. This is similar to the
way certain other Ameritech cost dockets have been handled in the past.

13.5 This Interconnection Agreement shall be amended to include the rates,
terms and conditions of Ameritech’'s WENSA tariff as revised. In the
event that Carrier orders WENSA service after this Interconnection
Agreement is operative but before the WENSA tariff is revised, the rates,
terms and conditions of the WENSA tariff shall apply retroactively to the
date of the service order.

UNBUNDLED ACCESS

14.1 Access to Network Elements.

14.1.1

14.1.2

Ameritech shall provide Carrier access to Ameritech’s
Network Elements on an unbundied basis at any technicaily
feasible point in accordance with the terms and conditions of
this Article 14 and the requirements of the Act, the FCC, or
the Commission. Ameritech shall provide Carrier access to
each unbundled Network Element, along with all of such
unbundled Network Element’s features, functions, and
capabilities in accordance with the terms and conditions of
this Agreement and as required by the Act, the FCC, or the
Commission, whether such requirement is adopted before or
after the effective date of this agreement, in a manner that
shall allow Carrier to provide any Telecommunications
Service that can be offered by means of that Network
Element; provided that the use of such Network Element is
consistent with the Act.

in the event that Carrier reasonably believes that the
requirements of this Article are not being met, the Parties will
meet and confer concerning such engineering, design,
performance and other network date, which may be
necessary to cure any engineering, design, performance of
implementation deficiency. In the event that such date
indicates that the requirements of this Article are not being
met, Ameritech shall cure any such deficiency as soon as
possible.

23



Page 27 of 116

14.2

14.1.3

14.1.4

14.1.5

14.1.6

Ameritech shall be required to make available Network
Elements only where such Network Elements, including
facilities and software necessary to provide such Network
Elements, are available. |f Ameritech makes available

- Network Elements that require special construction, Carrier

shall pay to Ameritech any applicable special construction
charges as determined in accordance with the Act. The
Parties shall mutually agree on the nature and manner of
any required special construction, the applicable charges
thereto and the negotiated interval(s) that will apply to the
provisioning of such Network Element(s) in lieu of the
standard intervais set forth on Schedule 14.10.

Ameritech shall permit Carrier to connect Carrier’s facilities
or facilities provided to Carrier by third parties with each of
Ameritech’s unbundied Network Elements at any point on
Ameritech’s network designated by Carrier that is technically
feasible.

Subject to this Agreement and its attachments, Ameritech
agrees to work cooperatively with Carrier to provide Network
Elements that will meet Carrier's needs in providing services
to its customers.

If Ameritech makes available to itself or any of its end user
customers an expedited or priority provisioning capability for
Network Elements and the interconnections between
Network Elements, then Ameritech will make such capability
available to Carrier on a nondiscriminatory basis.

Network Elements. At the request of Carrier, Ameritech shall provide, at a
minimum, Carrier access to the following Network Elements on an
unbundied basis:

14.2.1

14.2.2

14.2.3

14.2.4

Local Loops, as more fully described on Schedule 14.2.1;

The Network Interface Device, as more fully described on
Schedule 14.2.2;

Switching Capability, as more fully described on Schedule
14.2.3,

Interoffice Transmission Facilities, as more fully described
on Schedule 14.2.4;
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14.2.5

14.2.6

14.2.7

14.2.8

14.3 Combination

14.3.1

14.3.2

14.3.3
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Signaling Links and Call-Related Databases, as more fuily
described on Schedule 14.2.5;

Operations Support Systems (“OSS”) functions, as more

“fully described on Scheduie 14.2.6;

Operator Services and Directory Assistance, as more fully
described on Schedule 14.2.7.

Any other network element provided to a requesting carrier
in an approved interconnection agreement or required by
FCC or Commission order or rule.

of Network Elements.

Ameritech shall provide Network Elements to Carrier in a
manner that shall allow Carrier to combine such Network
Elements (a “Combination”) in order to provide a
Telecommunications Service. When purchasing a
Combination, Carrier will have access to all features and
capabilities of each individual Network Element that
comprises such Combination and the specific technical and
interface requirements for each of the Network Elements
shall apply, to the extent technically feasible given the
specific manner in which Carrier has requested that the
elements be combined.

Except upon the request of Carrier, Ameritech shall provide
Network Elements separately from each other, and shall not
separate Network Elements it normally provides in
combination into separate Network Elements.

Upon Carrier’'s request, Ameritech shall perform the
functions necessary to combine Ameritech’'s Network
Elements, even if those elements are not ordinarily
combined in Ameritech’s network; provided that such
combination is (i) technically feasible and (ii) would not
impair the ability of other Telecommunications Carriers to
obtain access to unbundled Network Elements or to
Interconnect with Ameritech’s network. In addition, upon
request that is consistent with the above criteria and subject
to Section 14.1.4, Ameritech shall perform the functions
necessary to combine or connect Ameritech’s Network
Elements with elements or other equipment or facilities
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possessed, leased or owned by Carrier in any technically
feasible manner to allow Carrier to provide a
Telecommunications Service.

14.3.4 Ameritech shall make available to Carrier the following
Combinations at the rates set forth at item V of the Pricing
Schedule:

14.3.4 1

Unbundled Element Platform with Operator Services
and Directory Assistance. This Combination is
described on Schedule 14.3.4.

14.3.4.2 Loop Combination. This Combination is described on
Schedule 14.3.4.
14343 Switching combination #1. This Combination is
described on Schedule 14.3.4.
14.3.5 The following Network Elements and Combinations shall be
requested by Carrier in accordance with Section 14.6:
14351 Unbundled Loop - Distribution
14.3.5.2 Unbundled Loop - Concentrators/Multiplexers.
14353 Unbundled Loop - Feeder
143.5.4 Loop/Network Combination. This Combination is
described on Schedule 14.3.5.
14.3.5.5 Switching Combination #2. This Combination is
described on Schedule 14.3.5.
14.3.5.6 Switching Combination #3. This Combination is
described on Schedule 14.3.5.
14357 Switched Data Services. This Combination is
described on Schedule 14.3.5.
14.3.5.8 Unbundied Element Platform without Operator

Services and Directory Assistance. This Combination
is described on Schedule 14.3.5.
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14.3.6

Any request by Carrier for Ameritech to provide any
Combination other than as set forth in Section 14.3.4, to
combine the unbundied Network Elements of Ameritech with
Carrier or to perform any other function under this Section

- 14.3 shall be made by Carrier in accordance with Section

14.6.

14.4 Nondiscriminatory Access to and Provision of Network Elements

14.4 1

14.4.2

1443

Subject to Section 14.4.3, the quality of an unbundled
Network Element, as well as the quality of the access to
such unbundled Network Element that Ameritech provides to
Carrier, shall be (i) the same for all Telecommunications
Carriers requesting access to such Network Element and (ii)
at least equal in quality to that which Ameritech provides to
itself, its subsidiaries, Affiliates or any other person, unless
Ameritech proves to the Commission that it is not technically
feasible to provide the Network Element requested by
Carrier, or access to such Network Element at a level of
quality that is equal to that which Ameritech provides to
itself.

Subject to Section 14.4.3, Ameritech shall provide Carrier
access to Network Elements, on terms and conditions no
less favorable than the terms and conditions under which
Ameritech provides such elements to itself, its subsidiaries,
Affiliates and any other person, including the time within
which Ameritech provisions such access to Network
Elements, except as may be provided by the Commission
pursuant to Section 14.1.2.

Upon the request of Carrier, Ameritech shall provide to
Carrier a Network Element and access to such Network
Element that is different in quality to that required under
Sections 14.4.1 and 14.4.2, unless Ameritech proves to the
Commission that it is not technically feasible to provide the
requested Network Element or access to such Network
Element at the requested level of quality. Any request by
Carrier for Ameritech to provide any Network Element or
access thereto that is different in quality shall be made by
Carrier in accordance with Section 14.6.

14.5 Provisioning of Network Elements.
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14.6

14.7

14.5.1

14.5.2

14.5.3

Ameritech shall provide Carrier unbundled Network
Elements as set forth on Schedule 14.5.

Ameritech shall provide Carrier access to the functionalities

- for Ameritech’s pre-ordering, provisioning, maintenance and

repair. and billing functions of the Operations Support
Systems functions that relate to the Network Eilements that
Carrier purchases hereunder. Access to such functionalities
for the Operations Support Systems functions shall be as
provided on Schedule 14.2.6 and the Impiementation Plan.

Prior to submitting an order for a Network Element that
replaces, in whole or in part, a service offered by Ameritech
or any other telecommunications provider for which
Ameritech changes a primary local exchange carrier, Carrier
shall comply with the requirements regarding the selection of
a primary local exchange carrier.

Availability of Additional or Different Quality Network Elements.

Any request by Carrier for access to a Network Element or a Combination
or a standard of quality thereof that is not otherwise provided by the terms
of this Agreement at the time of such request shall be made pursuant to a
Bona Fide request and shall be subject to the payment by Carrier of all
applicable costs in accordance with Section 252(d)(1) of the Act to provide
such Network Element, Combination or access.

Pricing of Unbundled Network Elements.

14.7 .1

Ameritech shall charge Carrier the non-recurring (including
any applicable connection charges) and monthly recurring
rates for unbundled Network Elements (including the
monthly recurring rates for these specific Network Elements,
service coordination fee and Cross-Connect charges) as
specified in the Pricing Schedule. If Carrier requests or
approves an Ameritech technician to perform services in
excess of or not otherwise contempiated by the Line
Connection Service, Ameritech may charge Carrier for any
additional and reasonable labor charges to perform such
services. For purposes of this Agreement, “Line
Connection Service” means any non-recurring activity
performed at the Ameritech Central Office or the Ameritech
side of the network interface required to connect a specific
Network Element to any Customer- or end-user-provided
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14.7.2

14.7.3.

1474

element or required to interconnect contiguous Network
Elements.

The prices contained in the Pricing Schedule shall be

“applicable to network elements provided pursuant to this

Article. The rates and terms and conditions included in this
Agreement shall supersede under all circumstances any
tariff provision that is filed or will ever be filed by Ameritech.
The parties understand and contempiate that since this is a
carrier-to-carrier Agreement, the legal principle known as the
filed rate doctrine, does not apply to the interconnection
provided pursuant to this Agreement.

If Carrier orders a Combination identified in Section 14.3.4,
and the provision of any such Combination requires
Ameritech to modify any of its existing systems, service
development processes or its network (beyond that required
for Ameritech to provision its own retail services) to provide
access to such Combination, Carrier shall be required to
compensate Ameritech for any costs incurred to provide
access to such Combination.

The rates and charges set forth or identified int his
Agreement are inclusive, and no other charges apply.

14.8 Billing. Ameritech shall bill Carrier for access to unbundled Network
Elements pursuant to the requirements of Article 9 to this Agreement.

14.9 Maintenance of Unbundled Network Elements.

14.9.1

1492

If (i) Carrier reports to Ameritech a suspected failure of a
Network Element, (ii) Carrier requests a dispatch, (iii)
Ameritech dispatches a technician, and (iv) such trouble was
not caused by Ameritech’s facilities or equipment, then
Carrier shall pay Ameritech a trip charge and time charges
as set forth at the Pricing Schedule.

Ameritech shall provide Carrier maintenance of unbundled
Network Elements provided by Ameritech hereunder on
terms and conditions no less favorable than Ameritech
provides for itself, consistent with the Act.

14.10 Standards of Performance.
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14.10.1

14.10.2

14.10.3

Ameritech shall provide to Carrier access to unbundled
Network Elements (i) in accordance with this Section 14.10
(including any Combinations, service levels and intervais
that may be requested by Carrier and agreed upon by the

‘Parties pursuant to a Bona Fide Request) and (ii) as

required by the Commission (collectively, the “Ameritech
Network Element Performance Benchmarks").

To determine Ameritech’s compliance with the Ameritech
Network Element Performance Benchmarks, Ameritech shall
maintain records of (i) specific criteria listed in Schedule
14.10, which criteria are the criteria that Ameritech currently
measures to evaluate its provision of unbundled Network
Elements, and (ii) such additional criteria the Parties agree
upon regarding Ameritech’'s compliance with different
performance levels and intervals of such Network Elements
(and Combination thereof) requested by Carrier and
provided by Ameritech pursuant to Section 14.6 and a Bona
Fide Request (each, a “Network Element Performance
Activity”). Ameritech shall provide records relating to the
access to unbundled Network Elements Ameritech provides
to itself, its subsidiaries and Affiliates (the “Ameritech NE
Records”) and parallei records of the access to unbundled
Network Elements Ameritech provides to (x) Carrier (the
“Carrier NE Records”) and (y) other LECS in the aggregate
(the “Other LEC NE Records”).

Ameritech shall provide to Carrier for each Reporting Period,
by the Twenty-second (22™) day of the following month, in a
self-reporting format, the Ameritech NE Records, the Carrier
NE Records and the other LEC NE Records so that the
Parties can determine Ameritech’s compliance with the
Ameritech Network Element Performance Benchmarks. If (i)
Ameritech fails to comply with an Ameritech Network
Element Performance Benchmark with respect to a Network
Element Performance Activity for a Reporting Period, (ii) the
sample size of the Network Element Performance Activity
measured for such Reporting Period is statistically valid and
(iti) the amount by which the applicable Ameritech Network
Element Performance Activity deviates from the
corresponding Network Element Performance Benchmark is
statistically significant, then Ameritech shall have committed
a “Network Element Specified Performance Breach.”
Notwithstanding anything to the contrary in this Section
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14.10.3, the Parties acknowiedge that (i) Ameritech shall not
be required to provide to Carrier those other LEC NE
Records that correspondence to and measure a level of
quality and performance levels and intervals of unbundled

Network Elements that are requested by an other LEC

pursuant to 47 C.F.R. § 51.311 and Section 14.6 and that
are superior to that which Carrier requested Ameritech
provide to Carrier hereunder, (ii) the other LEC NE Records
shall be provided to Carrier on an aggregate basis and (i)
such other LEC NE Records shall be provided to Carrier in a
manner that preserves the confidentiality of each other LEC
and any of such LEC'’s proprietary information (including
CPND).

In no event shall Ameritech be deemed to have committed a
Network Element Specified Performance Breach if
Ameritech’s failure to meet or exceed a Network Element
Performance Activity is caused by a Delaying Event. If a
Delaying Event (i) prevents Ameritech from performing a
certain function or action that affects a Network Element
Performance Activity, then such occurrence shall be
excluded from the calculation of such Network Element
Performance Activity and the determination of Ameritech's
compliance with the applicable Ameritech Network Element
Performance Benchmark of (ii) only suspends Ameritech's
ability to timely perform such Network Element Performance
Activity, then the applicable time-frame in which Ameritech’s
compliance with the Ameritech Network Element
Performance Benchmark is measured shall be extended on
a like-time basis equal to the duration of such Delaying
Event.

Upon the occurrence of a Network Element Specified
Performance Breach by Ameritech, Carrier may forego the
dispute escalation procedures set forth in Section 32 and )
bring an action against Ameritech in an appropriate Federal
district court, (i) file a complaint against Ameritech with the
FCC pursuant to Sections 207 or 208 of the Act, (i) seek a
declaratory ruling from the FCC, (iv) file a complaint in
accordance with the rules, guidelines and regulations of the
Commission and/or (v) seek other relief under Applicable
Law.
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14.10.6 Carrier shall also be entitied to any Credit Allowances as
described in Schedule 14.2.

15.0 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

16.0
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EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, OR AN
APPLICABLE TARIFF, IF ANY, NO PARTY MAKES OR RECEIVES ANY
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES,
FUNCTIONS AND PRODUCTS IT PROVIDES OR IS CONTEMPLATED TO
PROVIDE UNDER THIS AGREEMENT AND THE PARTIES DISCLAIM T14E
IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR OF FITNESS FOR
A PARTICULAR PURPOSE.

REGULATORY APPROVAL

16.1

16.2

16.3

The Parties understand and agree that this Agreement will be filed with
the Commission and may thereafter be filed with the FCC. Each Party
covenants and agrees to fully support approval of this Agreement by the
Commission or the FCC. If the Commission or the FCC rejects any portion
of this Agreement, the Parties agree to meet and negotiate in good faith to
arrive at a mutually acceptable modification of the rejected portion;
provided that such rejected portion shall not affect the validity of the
remainder of this Agreement. The Parties acknowiedge that nothing in this
Agreement shall limit a Party's ability, independent of such Party's
agreement to support and participate in the approval of this Agreement, to
assert public policy issues relating to the Act.

Regulatory Changes. If any final and nonappealable legislative,
regulatory, judicial or other legal action materially affects the ability of a
Party to perform any material obligation under this Agreement, a Party
may, on thirty (30) days' written notice (delivered not later than thirty (30)
days' following the date on which such action has become legally binding
and has otherwise become final and nonappealable) to the other Party
require that the affected provision(s) be renegotiated, and the Parties shall
renegotiate in good faith such mutually acceptable new provision(s) as
may be required; provided that such affected provisions shail not affect
the validity of the remainder of this Agreement.

If Ameritech enters into an agreement (the “Other Agreement”) approved
by the Commission pursuant to Section 252 of the Act which provides for
interconnection within Michigan to another requesting
Telecommunications Carrier including itself or its Affiliate, Ameritech shall
make available to Carrier any such interconnection, service or network
element arrangement, together with any related terms and conditions,
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upon the same rates, terms and conditions as those provided in the Other
Agreement. Carrier may avail itself of either (i) the other Agreement in its
entirety or (ii) any interconnection service or network element
arrangement, together with any related terms and conditions.

16.4  Upon Carrier’'s election to adopt a provision of the Other Agreement, the
Parties shall amend this Agreement to reflect such term(s) within thirty
(30) days after Ameritech’s receipt of notice specifying such election.
Notwithstanding the foregoing, Carrier may not avail itself of any of the
arrangement in the Other Agreements if the Commission finds and
concludes that Ameritech (i) would incur greater cost to provide such
interconnection, service or network element arrangement to Carrier than it
incurred to provide such arrangement to the Telecommunications Carrier
that is party to the Other Agreement, or (ii) the provision of such
interconnection, service or network element arrangement to Carrier is not
technically feasible.

AUTHORIZATION

17.1  Ameritech Information Industry Services, a division of Ameritech Services,
Inc., is a corporation duly organized, validly 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 the obligations
hereunder on behalf of Ameritech Michigan.

17.2  Thumb Cellular is a duly organized limited partnership, validly existing and
in good standing under the laws of the State of Michigan and has full
power and authority to execute and deliver this Agreement and to perform
its obligations hereunder.

COMPLIANCE

Each party shall Comply with all applicable federal, state, and local laws, rules,
and regulations applicable to its performance under this Agreement.

INDEPENDENT CONTRACTOR

Each Party shall perform services hereunder as an independent contractor and
nothing herein shall be construed as creating any other relationship between the
Parties. Each Party and each Party's contractor shall be solely responsible for
the withholding or payment of all applicable federal, state and local income
taxes, social security taxes and other payroll taxes with respect to their
employees, as well as any taxes, contributions or other obligations imposed by
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applicable state unemployment or workers' compensation acts. Each Party has
sole authority and responsibility to hire, fire and otherwise control its employees.

FORCE MAJEURE

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

CONFIDENTIALITY

21.1 Any information such as specifications, drawings, sketches, business
information, forecasts, models, samples, data, computer programs and
other software and documentation of one Party (a “Disclosing Party”) that
is furnished or made available or otherwise disclosed to the other Party or
any of such other Party's employees, contractors, agents or Affiliates (its
“Representatives” and with a Party, a “Receiving Party”) pursuant to this
Agreement (“Proprietary Information”) shall be deemed the property of the
Disclosing Party. Proprietary Information, if written, shall be marked
“Confidential” or “Proprietary” or by other similar notice, and, if oral or
visual, shall be confirmed in writing as confidential by the Disclosing Party
to the Receiving Party within ten (10) days after disclosure. Unless
Proprietary Information was previously known by the Receiving Party free
of any obligation to keep it confidential, or has been or is subsequently
made public by an act not attributable to the Receiving Party, or was
independently developed by the receiving party, or was already in the
public domain, or is explicitly agreed in writing not to be regarded as
confidential, it (a) shall be held in confidence by each Receiving Party; (b)
shall be disclosed to only those Representatives who have a need for it in
connection with the provision of services required to fulfill this Agreement
and shall be used only for such purposes; and (c) may be used for other
purposes only upon such terms and conditions as may be mutuaily
agreed to in advance of use in writing by the Parties. Notwithstanding the
foregoing sentence, a Receiving Party shall be entitled to disclose or
provide Proprietary Information as required by any governmental authority
or applicable law only in accordance with Section 18.2.
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21.2  If any Receiving Party is required by any governmentai authority or by
applicable law to disclose any Proprietary Information, then such
Receiving Party shall provide the Disclosing Party with written notice of
such requirement as soon as possible and prior to such disclosure. The
Disclosing Party may then either seek appropriate protective relief from all
or part of such requirement or, if it fails to successfully do so, it shall be
deemed to have waived the Receiving Party's compliance with this
Section with respect to all or part of such requirement. The Receiving
Party shall use all commerciaily reasonable efforts to cooperate with the
Disclosing Party in attempting to obtain any protective relief which such
Disclosing Party chooses to obtain.

21.3 Inthe event of the expiration or termination of this Agreement for any
reason whatsoever, each Party shall return to the other Party or destroy
all Proprietary Information (inciuding all copies thereof) obtained from the
other Party in connection with this Agreement and shall use ail reasonable
efforts, including instructing its employees and others who have had
access to such information, to keep confidential and not to use any such
information, unless such information is now, or is hereafter disclosed,
through no act, omission or fault of such Party, in any manner making it
available to the general public.

GOVERNING LAW

For claims under this Agreement that are based upon issues within the
jurisdiction of the FCC, the exclusive jurisdiction shall be provided for by the FCC
and the Act. For claims under this Agreement that are based upon issues
exclusively within jurisdiction of the Commission, the exclusive jurisdiction shali
be with such Commission. Nothing herein shall be construed as a waiver by
either party of its right to bring a claim before either the FCC or The Commission
where the FCC or The Commission has jurisdiction. In all other respects, this
Agreement shall be governed by the domestic laws of the State of Michigan
without reference to confiict of law provisions.

TAXES

Each Party purchasing services hereunder shall pay or otherwise be responsible
for all federal, state, or local sales, use, excise, gross receipts, transaction or
similar taxes, fees, surcharges penalties or interest ("Taxes”) levied against upon
such purchasing Party (or the providing Party when such providing Party is
permitted to pass along to the purchasing Party such Taxes) and neither shall
responsible for any Tax on the other Party's corporate existence, status or
income. Whenever possible, these amounts shall be billed as a separate item on
the invoice. To the extent a sale is claimed to be for resale tax exemption, the
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purchasing Party shall furnish the providing Party a proper resale tax exempt
certificate as authorized or required by statute or regulation by the jurisdiction
providing said resale tax exemption. Failure to timely provide said resale
exemption certificate will result in no exemption being available to the purchasing
Party for any charges invoiced prior to the date such exemption certificate is
furnished. The Parties acknowledge receipt of each other’s resale exemption
certificate.

NON-ASSIGNMENT

Neither Party may assign or transfer (whether by operation of law or otherwise)
this Agreement (or any rights or obligations hereunder) to a third party without
the prior written consent of the other Party; provided that each Party may assign
this Agreement to a corporate Affiliate or an entity under its common control or
an entity acquiring all or substantially all of its assets or equity by providing prior
written notice to the other Party of such assignment or transfer. Any attempted
assignment or transfer that is not permitted is void ab initio. Without limiting the
generality of the foregoing, this Agreement shall be binding upon and shall inure
to the benefit of the Parties’ respective successors and assigns.

NON-WAIVER

Failure of either Party to insist on performance of any term or condition of this
Agreement or to exercise any right or privilege hereunder shall not be construed
as a continuing or future waiver of such term, condition, right or privilege.

AMENDMENT OR OTHER CHANGES TO THE ACT

The Parties acknowledge that the respective rights and obligations of each Party
as set forth in this Agreement are based on the text of the Act and the rules and
regulations promulgated thereunder by the FCC and the Commission as of the
Effective Date. In the event of any amendment of the Communications Act of
1934, as amended by the Telecommunications Act of 1996, or any legislative,
regulatory, judicial order, rule or regulation or other legal action that revises or
reverses the Act, the FCC's First Report and Order in CC Docket Nos. 96-98 and
95-185 or any applicable Commission order or arbitration award purporting to
apply the provisions of the Act ("Amendment to the Act"), cither Party may, by
providing written notice to the other Party require that the affected provisions be
renegotiated in good faith and that this Agreement be amended to reflect the
pricing, terms and conditions of each such Amendment to the Act. If any
regulatory order, judicial order, rule or regulation affects any rates or charges of
the services provided hereunder, e.g., by authorizing new rates or by
establishing a new methodology by which rates are calculated, such new rates
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shall be effective upon the effective date of the regulatory order, judicial order,
rule or regulation.

PUBLICITY AND USE OF TRADEMARKS OR SERVICE MARKS

Neither Party nor its subcontractors or agents shall use the other Party's
trademarks, service marks, logos or other proprietary trade dress in any
advertising, press releases, publicity matters or other promotional materials
without such Party's prior written consent.

NOTICES

Notices given by one Party to the other Party under this Agreement shall be in
writing and shall be (a) delivered personally, (b) delivered by express delivery
service, (c) mailed, certified mail or first class U.S. mai postage prepaid, return
receipt requested or (d) delivered by telecopy to the following address of the
Parties:

To Carrier:

Thumb Cellular

82 South Main Street

Pigeon, Ml 48755

Attn: Paul Pickio

Telecopy Number (517) 453-4363

To Ameritech:

Ameritech Information Industry Services
350 North Orleans

Fifth Floor

Chicago, lllinois 60654

Attn: Vice President and General Counsel
Telecopy Number (312) 595-1504

With a copy to:

Ameritech Information Industry Services
350 North Orleans

Fifth Floor

Chicago, lllinois 60654

Attn: Vice President - Network Providers
Telecopy Number (312) 335-2927
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or to such other address as either Party shall designate by proper notice. Notices
will be deemed given as of the earlier of (i) the date of actual receipt, (ii) the next
business day when notice is sent via express mail or personal delivery, (iii) on
the date set forth on the confirmation in the case of telecopy.

JOINT WORK PRODUCT

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

NO THIRD PARTY BENEFICIARIES; DISCLAIMER OF AGENCY

This Agreement is for the sole benefit of the Parties and their permitted assigns,
and nothing herein express or implied shall create or be construed to create any
third-party beneficiary rights hereunder. Except for provisions herein expressly
authorizing a Party to act for another, 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 or inc any liability or any obligations of
any kind, express or implied, against or in the name or on behalf of the other
Party unless otherwise expressly permitted by such other Party. Except as
otherwise expressly provided in this Agreement, no Party undertakes to perform
any obligation of the other Party, whether regulatory or contractual, or to assume
any responsibility for the management of the other Party's business.

SURVIVAL

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

DISPUTES
32.1 Disputed Amounts

32.1.1 If any portion of an amount due to a Party (the"Billing Party")
under this Agreement is subject to a bona fide dispute
between the Parties, the Party billed (the"Non-Paying Party")
shall within sixty (60) days of its receipt of the invoice
containing such disputed amount give written notice to the
Billing Party of the amounts it disputes ("Disputed Amounts")
and include, in such notice the specific details and reasons
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3212

for disputing each item, provided, however, that a failure to
provide such notice by that date shall not preclude a Party
from subsequently challenging billed charges. The Non-
Paying Party shall pay when due all undisputed amounts to

the Billing Party. Notwithstanding the foregoing, a Party

shall be entitled to dispute only those charges for which the
Bill Due Date was within the immediately preceding twenty-
four (24) months or the date on which the other Party
received notice of such Disputed Amounts.

Accordingly, if a Non-Paying Party disputes charges and the
dispute is resolved in favor of the Billing Party, the Non-
Paying Party shall pay the Billing Party the amount of the
Disputed Amounts and any associated late payment
charges as set forth in Section 9.1 no later than the second
Bill Due Date after the resolution of the Dispute. In no
event, however, shall any late payment charges be
assessed on any previously assessed late payment charges.

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

If the Parties are unable to resolve issues related to the
Disputed Amounts within forty-five (45), days after that
Parties' appointment of designated representatives pursuant
to Section 29.1.2, then either Party may (i) bring an action in
an appropriate Federal district court, (ii) file a complaint with
the FCC pursuant to Section 207 or 208 of the Act, (iii) seek
a declaratory ruling from the FCC, (iv) file a complaint in
accordance with the rules, guidelines and regulations of the
Commission or (v) seek other relief under applicable law.
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32.1.3 The Parties agree that all negotiations pursuant to this
Section shall remain confidential and shall be treated as
compromise and settlement negotiations for purposes of the
Federal Rules of Evidence and state rules of evidence.

32.1.4 Any undisputed amounts not paid when due shall accrue
interest from the date such amounts were due at the lesser
of (i) one and one-half percent (1 ¥:%) per month or (i) the
highest rate of interest that may be charged under
applicable law.

Dispute Escalation and Resolutions for Disputes other than Disputed
Amounts.

Except as otherwise provided herein, any dispute, controversy or claim
(individually and collectively, a “Dispute”) arising under this Agreement
shall be resolved in accordance with the procedures set forth in this
Section 32. In the event of a Dispute between the Parties relating to this
Agreement and upon the written request of either Party, each of the
Parties shall appoint a designated representative who has authority to
settle the Dispute and who is at a higher level of management than the
persons with direct responsibility for administration of this Agreement.
The designated representatives shall meet as often as they reasonably
deem necessary in order to discuss the Dispute and negotiate in good
faith in an effort to resolve such Dispute. The specific format for such
discussions will be left to the discretion of the designated representatives;
however, all reasonable requests for relevant information made by one
Party to the other Party shall be honored. If the Parties are unable to
resolve issues related to a Dispute within thirty (30) days after the Parties’
appointment of designated representative as set forth above, a Party may
(i) bring an action in an appropriate Federal district court, (i) file a
complaint with the FCC pursuant to Section 207 or 208 of the Act, (iii)
seek a declaratory ruling from the FCC, (iv) file a complaint in accordance
with the rules, guidelines and regulations of the Commission or (v) seek
other relief under applicable law.

33.0 ENTIRE AGREEMENT
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The terms contained in this Agreement and any Schedules, Exhibits, tariffs and
other documents or instruments referred to herein, which are incorporated into
this Agreement by this reference, constitute the entire agreement between the
Parties with respect to the subject matter hereof, superseding (subject to Section
31.0) all prior understandings, proposals and other communications, oral or
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written. Neither Party shall be bound by any preprinted terms additional to or
different from those in this Agreement that may appear subsequently in the other
[ Party's form documents, purchase orders, quotations, acknowledgment, invoices
or other communications. This Agreement may only be modified by a writing
signed by an officer of each Party.

o
%

IN WITNESS WHEREOF, this Agreement has been executed by the Parties on
the date set forth above.

Thumb Cellular Ameritech Information Industry
Services, a division of Ameritech
Services, Inc., on behalf of Ameritech

Michigan
// , )
By: //J///Z/tﬂ %W
, 7
Date: L3 /29
[ ;
Title: \\JM/ //W\ﬂ,f o4 Title: President
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AMENDMENT
To

INTERCONNECTION AGREEMENT
by and between

MICHIGAN BELL TELEPHONE COMPANY D/B/A
AMERITECH MICHIGAN!

and
THUMB CELLULAR

The Interconnection Agreement, by and between Michigan Bell Telephone Company, d/b/a Ameritech Michigan
(“SBC”) and THUMB CELLULAR (“the Agreement”), which was approved by the Michigan Public Service
Commission (“Commission™) on January 10, 2000, is hereby amended as follows:

L

The Reverse Billing option described in Section 6.7 of the Agreement, and the associated and currently
applicable pricing in the Agreement, shall continue and shall be available as an option to Carrier through
June 30, 2004; however, such Reverse Billing option, and the associated and currently applicable pricing in
the Agreement, shall be discontinued and unavailable as an option to Carrier after June 30, 2004. Carrier
understands and agrees that the Reverse Billing option is based upon blocks of telephone numbers (e.g., per
NPA/NXX), and further agrees that it shall remain fully responsible for payment of all Reverse Billing
charges for all telephone numbers within a Reverse Billing block of telephone numbers, notwithstanding
any legal obligations Carrier may have regarding telephone numbers, including but not limited to number
pooling and number portability, that may result in a portion of such numbers being utilized by customers of
other telecommunications carriers. The Parties agree to cooperate to take all steps necessary to effectuate
this provision and complete conversion of Reverse Billing to Standard Billing on or before June 30, 2004.
In addition, the Parties agree that should June 30, 2004 be after the date of the expiration and/or termination
of the Agreement, this provision, only with respect to the availability of the Reverse Billing option until
June 30, 2004 (by which date Carrier must have moved to Standard Billing), shall be incorporated into the
successor agreement between the Parties. Notwithstanding any other provision in the Agreement or this
Amendment to the contrary, including any change in law with respect to rates, the Reverse Billing rate
reflected on Attachment A to the Agreement shall remain in effect until June 30, 2004, unless amended by

mutual agreement of the Parties.

Sections 8.1 and 8.2 of Section 8.0, “TERM AND SCOPE,” of the Agreement are hereby revised to read:

8.1 The initial term of this Agreement shall end on February 9, 2003 (the “Initial Term™). At the end
of the Initial Term, this Agreement shall automatically renew for one (1) year periods (“Renewal
Term”). Notwithstanding the foregoing, either Party may provide written notice to the other Party
no more than one-hundred eighty (180) calendar days and no less than one-hundred twenty (120)
days prior to the expiration of the Initial Term or any Renewal Term to the effect that such Party
wishes to terminate and/or renegotiate this Agreement (“Notice of Intent to Terminate™) and the
term of the Agreement shall expire at the end of the applicable Initial Term or Renewal Term.
However, the rates, terms and conditions of this Agreement shall remain in full force and effect on

"The underlying Agreement was entered into by Ameritech Information Industry Services, a division of Ameritech
Services, Inc., on behalf of and as agent for Ameritech Michigan, which is the d/b/a for Michigan Bell Telephone

Company.
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and after such expiration until termination of the Agreement pursuant to the terms of this Section
8.0.

82 Following delivery of timely Notice of Intent to Terminate this Agreement by either Party as
provided in Section 8.1 above, Carrier shall have until and including the date thirty (30) calendar
days prior to the resulting expiration of the Agreement (e.g., January 10, 2004) to provide SBC
written confirmation if Carrier wishes to pursue a successor agreement with SBC, or, subject to
Section 31, “Survival” (which includes, but is not limited to, surviving payment, confidentiality
and indemnity obligations), the Agreement shall terminate and the rates, terms and conditions
thereof shall no longer remain in force and effect. If Carrier wishes to pursue a successor
agreement with SBC, Carrier shall attach to its written confirmation or Notice of Intent to
Terminate, as applicable, a written request to commence negotiations with SBC under Sections
251/252 of the Act. The date SBC receives Carrier’s written request to negotiate a successor
agreement shall constitute the date on which SBC received a request for negotiation as provided in
Section 252(a)(1) of the Act, and the Parties shall commence good faith negotiations for a
successor agreement pursuant to Section 252 of the Act.

82.1 Following delivery of timely Notice of Intent to Terminate this Agreement and Carrier’s
request to commence negotiations as provided in Sections 8.1 and 8.2 above, the rates,
terms and conditions of this Agreement shall continue in full force and effect until the
earlier of: (i) the effective date of a successor agreement, whether such successor
agreement is established via negotiation, arbitration or pursuant to Section 252(i) of the
Act; or (ii) the date that is ten (10) months after the date on which SBC received Carrier’s
request to negotiate a successor agreement pursuant to Section 8.1 above. Upon the
applicability of 8.2.1(i) or (ii), subject to Section 31, “Survival” (which includes, but is
not limited to, surviving payment, confidentiality and indemnity obligations), the
Agreement shall terminate and the rates, terms and conditions thereof shall no longer
remain in force and effect.

82.2  Notwithstanding any other provision of this Agreement, and subject to Section 31,
“Survival” (which includes, but is not limited to, surviving payment, confidentiality and
indemnity obligations), (1) should either Party lose the ability to provide, or should it
cease providing, telecommunications services in the state of Michigan for a period in
excess of sixty (60) consecutive days, this Agreement shall automatically terminate, and
the rates, terms and conditions thereof shall no longer remain in force and effect on the
date of the expiration of such sixty (60) day period, without action by either Party; and,
(2) the Parties may terminate this Agreement at any time upon mutual written agreement.

The rates presently in Attachments A and B of the Pricing Schedule to the Agreement are removed and
replaced with the applicable new rates from various orders in the tariff sheets approved by the Michigan
Public Service Commission (“Commission”) in Case No. U-11831. The new rates in the attached revised
Pricing Schedule shall apply to various time periods in accordance with the applicable tariff effective dates.
A copy of the revised Pricing Schedule is attached as Exhibit A.

In entering into this Amendment, the Parties acknowledge and agree that neither Party is waiving any of its
rights, remedies or arguments with respect to any orders, decisions or proceedings and any remands
thereof, including but not limited to its rights under the United States Supreme Court’s opinion in Verizon
v. FCC, 535 U.S. ___ (2002); the D.C. Circuit’s decision in United States Telecom Association, et. al v.
FCC, No. 00-101 (May 24, 2002); the FCC’s Order /n the Matter of the Local Competition Provisions of
the Telecommunications Act of 1996, (FCC 99-370) (rel. November 24, 1999), including its Supplemental
Order Clarification (FCC 00-183) (rel. June 2, 2000) in CC Docket 96-98; or the FCC’s Order on Remand
and Report and Order in CC Dockets No. 96-98 and 99-68 (the “ISP Intercarrier Compensation Order”)
(rel. April 27, 2001), which was remanded in WorldCom, Inc. v. FCC, No. 01-1218 (D.C. Cir. 2002).
Rather, in entering into this Amendment, each Party fully reserves all of its rights, remedies and arguments



with respect to any decisions, orders or proceedings, including but not limited to its right to dispute whether
any UNEs and/or UNE combinations identified in the Agreement and this Amendment must be provided
under Sections 251(c)X3) and 251(d) of the Act, and under this Agreement. Nothwithstanding anything to
the contrary in this Agreement and in addition to fully reserving its other rights, SBC Michigan reserves its
right to exercise its option at any time in the future to adopt on a date specified by SBC Michigan the FCC
ISP terminating compensation plan, after which date ISP-bound traffic will be subject to the FCC’s
prescribed terminating compensation rates, and other terms and conditions. In the event that the FCC, a
state regulatory agency or a court of competent jurisdiction, in any proceeding finds, rules and/or otherwise
orders that any of the UNEs and/or UNE combinations provided for under this Agreement and this
Amendment do not meet the necessary and impair standards set forth in Section 251(d)}(2) of the Act, the
affected provision will be immediately invalidated, modified or stayed as required to effectuate the subject
order upon written request of either Party. In such event, the Parties shall have sixty (60) days from the
effective date of the order to attempt to negotiate and arrive at an agreement on the appropriate conforming
modifications required to the Agreement. If the Parties are unable to agree upon the conforming
modifications required within sixty (60) days from the effective date of the order, any disputes between the
Parties concerning the interpretations of the actions required or the provisions affected by such order shall
be handled under the Dispute Resolution Procedures set forth in this Agreement.

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS IN THE UNDERLYING
AGREEMENT REMAIN UNCHANGED.

This Amendment shall be filed with and is subject to approval by the Commission and shall become
effective ten (10) days following approval by such Commission.

This Amendment to the Agreement was exchanged in triplicate on this _ day of January, 2003, by

Michigan Bell Telephone Company, d/b/a Ameritech Michigan, signing by and through its duly authorized
representative, and Thumb Cellular, signing by and through its duly authorized representative.

Thumb Cellular Michigan Bell Telephone Company d/b/a

Ameritech Michigan

By: SBC Telecommunications, Inc.,
Its authorized agent Its authorized agentlts
authorized  agentlts  authorized  agentlts
authorizéd agent

AN

Signamre:,
Name: Mike Auinbauh
‘ (Print or Type)
Title: General Manager Titl,é‘/éresident-lndustry Markets
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EXHIBIT A
Revised Pricing Schedule

[copy attached]
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Attachment A

Reciprocal Compensation Rates
Switching and Shared Transport
Per Minute of Use Effective 2/17/00 Effective 10/3/00
Figure I (Ameritech to Carrier Calls)
For calls originated on Ameritech’s
network and terminated on Carrier’s network: $0.003376 $0.001282
Figure 2 (Carrier to Ameritech calls)
For calls originated on Carrier’s network
and terminated on Ameritech’s network—
Type 1 Service, local call $0.003925 $0.001491
Type 2A Service, local call $0.003925 $0.001491
Type 2B Service, local call $0.002357 $0.001004

Signaling

Both Ameritech and Carrier will pay each other at the
same rates as approved by the Commission in Case No.
U-11280. The Parties agree that if any rates change as a
result of a Commission Order in Case No. U-11831, the
rates approved by the Commission in Case No. U-11831
shall prevail. Rates below became effective 2/17/00.

Non-recurring Monthly Usage

Charge Rate Charge
Signal Transfer Point, per port $879.58 $235.73
Originating Point Code, per service
added or changed $22.40
Global Title Address Translation,
per service added or changed $12.29

5
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Signal Switching, per ISUP message
Signal Switching, per TCAP message
Signal Transport, per ISUP message
Signal Transport, per TCAP message
Signal Formulation, per ISUP message
Signal Formulation, per TCAP message

Signal Tandem Switching, per ISUP message

Reverse Billing
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$ 0.000073
0.000056

0.000051

0.000034
0.000229
0.000118

0.000123

$0.005017



Cans originating on Carrier’s network
and terminating to another Carrier’s
network and transiting Ameritech’s
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Attachment B

Transit Traffic Charges
Effective 2/17/00 Effective 10/3/00
Per Minute of Use Per Minute of Use
$0.006314 $0.005177
7



AMENDMENT- MPSC SEPTEMBER 21, 2004 ORDER ~ CASE NO. U-13531/MICHIGAN BELL TELEPHONE COMPANY
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MPSC SEPTEMBER 21, 2004 ORDER AMENDMENT
TO THE INTERCONNECTION AGREEMENT UNDER
SECTIONS 251 AND 252 OF THE TELECOMMUNICATIONS ACT OF 1996

This MPSC September 21, 2004 Order Amendment to the Interconnection Agreement under Sections 251 and
252 of the Telecommunications Act of 1996 (the “Amendment’) is being entered into by and between Michigan Bell
Telephone Company d/b/a SBC Michigan (“SBC Michigan™)' and Thumb Cellular (‘Carrier”).

WHEREAS, SBC Michigan and Carrier are parties to an interconnection agreement that was previously
submitted to the Michigan Public Service Commission (“MPSC" or “Commission”) for approval, and may have been
amended prior to this Amendment (the “Agreement”);

WHEREAS, the MPSC issued an order (“Order’) in Case No. U-13531, on September 21, 2004, approving
certain cost studies for unbundled network elements (“UNEs”) that may be included in the Agreement and requiring
SBC Michigan to file a compliance cost study showing the resulting UNE rates in summary form as an illustrative
interconnection agreement pricing schedule (the “Compliance Filing);

WHEREAS, SBC Michigan made the Compliance Filing on November 5, 2004;

WHEREAS, provisions of the Agreement provide for the incorporation into the Agreement of new rates and rate
structures such as those established by the Order; and

WHEREAS, based on the foregoing, this Amendment incorporates into the Agreement the same rate and rate
structure changes as reflected in the illustrative interconnection agreement pricing schedule submitted as part of the
Compliance Filing, subject to the reservation of rights and other provisions hereof.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the Agreement shall be
amended as follows:

1. INTRODUCTION

1.1 Unless otherwise defined herein, capitalized terms shall have the meanings assigned to such terms in the
Agreement.

1.2 To the extent there is a conflict or inconsistency between the provisions of this Amendment and the
provisions of the Agreement (including all incorporated or accompanying Appendices, Addenda and Exhibits
to the Agreement), the provisions of this Amendment shall control and apply but only to the extent of such
conflict or inconsistency.

2. AMENDMENT TO THE AGREEMENT

2.1 The Agreement is hereby amended by referencing and incorporating the following:

2.1.1 Solely to conform the Agreement to effectuate certain rate and rate structure changes established by
the Commission in the Order, the Agreement is amended to add the attached pricing schedule
labeled Attachment A (which is incorporated herein).

2.1.2 The new rates and rate structures in Attachment A shall begin to apply on November 6, 2004. That
is, the new rates and rate structures shall be applied retroactively from the Amendment Effective
Date (as defined in Section 3 of this Amendment) back to November 6, 2004 (with SBC Michigan
performing any necessary true-up and thereafter issuing the necessary credits or bills, as
appropriate) as well as from the Amendment Effective Date going forward.? In the event the MPSC in

! Michigan Bell Telephone Company (Michigan Bell), a Michigan corporation, offers telecommunications services and operates under the
names “SBC Michigan” and “SBC Ameritech Michigan” {used interchangeably herein), pursuant to assumed name filings with the State of
Michigan.

2 Notwithstanding anything to the contrary in the Agreement (including, as applicable, this Amendment and any other amendments {o the
Agreement, including the Revised Amendment, if any), in the event that any other telecommunications carrier (“Adopting Carrier’) should
adopt, directly or indirectly, this Amendment or provisions thereof ("MFN Provisions”) pursuant to Section 252(i) of the Act, the rates and rate

Page 103 of 116



AMENDMENT- MPSC SEPTEMBER 21, 2004 ORDER —~ CASE NO. U-13531/MICHIGAN BELL TELEPHONE COMPANY

SBC MICHIGANTHUME CELLULAR

110904

a subsequent order issued as a result of its review of the Compliance Filing revises the rates and/or

rate structures reflected in the Compliance Filing, thereby resulting in new rates and/or rate structures

under Attachment A hereto, this Amendment with a revised Attachment A conforming to such

subsequent order (“Revised Amendment”) shall be promptly filed with the Commission for immediate

approval, upon which the Revised Amendment shall replace this Amendment, including without

limitation that such rates and rate structures in the revised Attachment A shall apply as if such rates

and rate structures went into effect on November 6, 2004 (with SBC Michigan performing any
necessary true-up and thereafter issuing the necessary credits or bills, as appropriate).2

2.2 This Amendment is provided as a means by which SBC Michigan and Carrier, which have an
interconnection agreement under Sections 251 and 252 of the Telecommunications Act of 1996, can obtain
the rights and obligations under the MPSC’s Order. Nothing in this Amendment expands, contracts, or
otherwise affects either SBC Michigan's or Carrier’s rights or obligations under the Agreement beyond the
express provisions of this Amendment.

2.3 To the extent the underlying Agreement does not contain terms and conditions for network elements
classified as UNE(s) listed in Attachment A to this Amendment, this Amendment does not provide Carrier
with the ability to obtain and/or order such network elements as UNEs. Rather, Carrier must negotiate a
separate amendment incorporating the appropriate terms and conditions into the underlying Agreement
before ordering and/or obtaining any such UNE(s) under this Agreement, provided, however, that nothing
herein shall obligate SBC Michigan to negotiate and/or enter into such an amendment including without
limitation if such UNE(s) are subject to the FCC's Order and Notice of Proposed Rulemaking, FCC 04-179,
in Unbundled Access to Network Elements, WC Docket No. 04-313/Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange, CC Docket No. 01-338 (rel. August 20, 2004).

3. AMENDMENT EFFECTIVE DATE

3.1 The effective date of this Amendment shall be immediate upon approval of this Amendment by the MPSC
under Section 252(e) of the Act or, absent such MPSC approval, the date this Amendment is deemed
approved under Section 252(e)(4) of the Act (‘Amendment Effective Date”); provided, however, that the
rates contained herein shall be applied in accordance with Sections 2.1.2 of this Amendment.

4. TERM OF AMENDMENT

4.1 EXCEPT AS MODIFIED HEREIN, ALL OTHER RATES, TERMS AND CONDITIONS OF THE
UNDERLYING AGREEMENT SHALL REMAIN UNCHANGED. This Amendment will become effective as of
the Amendment Effective Date, and will terminate on the termination or expiration of the Agreement;
provided, however, this Amendment, in whole or in part, may terminate or expire earlier pursuant to other
provisions of this Amendment, including Section 6. This Amendment does not extend the term of the
Agreement.

5. APPLICATION OF FEDERAL REQUIREMENTS AND OBLIGATIONS

5.1 This Amendment is the result of the MPSC's Order and solely addresses rates and rate structures.
Accordingly, no aspect of this Amendment qualifies for portability into any other state under any state or
federal statute, regulation, order or legal obligation (collectively "Law"), if any. The entirety of this
Amendment and its provisions are non-severable, and are “legitimately related” as that phrase is understood
under Section 252(i) of Title 47, United States Code.

6. RESERVATIONS OF RIGHTS

6.1 In entering into this Amendment, neither Party is waiving, and each Party hereby expressly reserves, any of
the rights, remedies or arguments it may have at law or under the intervening law or regulatory change

structures in Attachment A shall begin to apply prospectively from the date that the MFN Provisions become effective between SBC Michigan
and the Adopting Carrier, following the date the MPSC approves or is deemed to have approved the Adopting Carrier's Section 252(i) adoption
{*Section 252(i) Effective Date”). In no event shall an Adopting Carrier be entitied to the application of any rate or rate structures under its MFN
Provisions to a date prior to its Section 252(i) Effective Date.
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6.3
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provisions in the underlying Agreement (including intervening law rights asserted by either Party via written
notice predating this Amendment) with respect to any orders, decisions, legislation or proceedings and any
remands thereof, including, without limitation, the following actions, which the Parties have not yet fully
incorporated into this Agreement or which may be the subject of further govermment review: Application of
SBC Michigan for a consolidated change of law proceeding to conform 251/252 interconnection agreements
to goveming law pursuant to Section 252 of the Communications Act of 1934, as amended, MPSC Case
No. U-14305, Verizon v. FCC, et. al, 535 U.S. 467 (2002); USTA, et. al v. FCC, 290 F.3d 415 (D.C. Cir.
2002) and following remand and appeal, USTA v. FCC, 359 F.3d 554 (D.C. Cir. 2004); the FCC's Triennial
Review Order (rel. Aug. 21, 2003) including, without limitation, the FCC's MDU Reconsideration Order (FCC
04-191) (rel. Aug. 9, 2004) and the FCC’s Order on Reconsideration (FCC 04-248) (rel. Oct. 18, 2004); and
the FCC's Order on Remand and Report and Order in CC Dockets No. 96-98 and 99-68, 16 FCC Rcd 9151
(2001), (rel. April 27, 2001), which was remanded in WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002).

This Amendment does not in any way prohibit, limit, or otherwise affect either SBC Michigan or Carrier from
taking any position with respect to the Order or any other MPSC order or any issue or subject addressed or
implicated therein, or from raising and pursuing its rights and abilities with respect to the Order or any other
MPSC order or any issue or subject addressed or implicated therein, or any legislative, regulatory,
administrative or judicial action with respect to any of the foregoing.

Notwithstanding this Amendment and without limiting Sections 6.1 or 6.2, SBC Michigan (and its affiliates) is
not waiving its rights, abilities, remedies or arguments with respect to the non-applicability of, and interaction
between, the Telecommunications Act of 1996 (including Sections 251 and 252) to the Order or any other
MPSC order (including the Michigan-specific requirements regarding wholesale subject matters addressed
therein). SBC Michigan (and its affiliates) fully reserves its rights to raise and take any position with respect
thereto, and to pursue such rights, abilities, remedies and arguments.

7. MISCELLANEOUS

7.1

7.2
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On and from the Amendment Effective Date, reference to the Agreement in any notices, requests, orders,
certificates and other documents shall be deemed to include this Amendment, whether or not reference is
made to this Amendment, unless the context shall be otherwise specifically noted.

This Amendment constitutes the entire amendment of the Agreement and supersedes all previous
proposals, both verbal and written.
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IN WITNESS WHEREOF, each Party has caused this Amendment to be executed by its duly authorized
representative.

Thumb Cellular Michigan Bell Telephone Company d/b/a SBC
‘ Michigan by SBC/Zelecommunications, Inc., its

WA V) ex Miko Aul
Printed: YRAMC V) e enn Printed: ¢ Auinbauh
Title: @/"7 Title: For/ Senior Vice President - Industry Markets
‘ & Diversified Businesses
e -
Date: l/ { ’,/ 03 Date: [-21-0s8
FACILITIES-BASED OCN #
ACNA
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Attachment A - Reciprocal Compensation and Transit/The Michigan Bell Telephone Company

Page 1 of 1

SBC Michigan/THUMB CELLULAR

SBC Michigan Rates
per Order in Case No. U-13531
Type 2A .001145
Type 2B 000631
Type 1 001145
Transiting
Per conversation MOU .000454

110604



ADR Amendment

MERGER AMENDMENT TO THE
INTERCONNECTION AGREEMENT

This Merger Amendment to the Interconnection Agreement under Sections 251
and 252 of the Telecommunications Act of 1996 (the “Amendment”) is dated as of
December 1, 1999 by and between Ameritech Information Industry services, a division of
Ameritech Services, Inc., on behalf of and as an agent of Ameritech Michigan, with its
principal offices at 350 North Orleans, Chicago, Illinois 60654 (“Ameritech”) and
Thumb Cellular on behalf of itself and its affiliates and markets operated by it, with its
principal offices at 82 S. Main Street, Pigeon, MI 48755 (“Requesting Carrier”).

WHEREAS, Ameritech and Requesting Carrier are parties to that certain
Interconnection dated as of October 14, 1999 (the “Agreement”);

WHEREAS, Ameritech, in the proposed Conditions for FCC Order Approving
SBC/Ameritech Merger, CC Docket No. 98-141 (the “FCC Conditions”), agreed to
implement an alternative dispute resolution (“ADR™) process designed to resolve carrier-
to-carrier disputes before such disputes become formal complaints before the Michigan
Public Service Commission (the “Commission”); and

WHEREAS, the Parties are entering into this Amendment to incorporate into the
Agreement the rates, terms and conditions that reflect the ADR process, as described in
the FCC Conditions and incorporated by reference into this Amendment.

NOW, THEREFORE, in consideration of the mutual promises contained herein,
the Parties agree as follows.

1.0 DEFINED TERMS; DATES OF REFERENCE

1.1 Unless otherwise defined herein, capitalized terms shall have the meanings
assigned to such terms in the Agreement and in the FCC Conditions.

1.2 “Amendment Effective Date” shall mean the date on which this
Amendment is approved by the Commission under Section 252(e) of the Act.

2.0 AMENDMENTS TO THE AGREEMENT

Subject to Section 3.0 below, on and after the Amendment Effective Date, the
Agreement is hereby amended as follows:

CAWINDOWS\Desktop\Jim Drafts\fecS4adr Wireless {(Thumb Cellular).doc
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ADR Amendment

2.1 Section 32.0 of the Agreement is amended by adding the following
Section 32.3 thereto:

32.3 In addition to the foregoing, upon Requesting
Carrier’s request, the Parties shall adhere to and
implement, as applicable, the Alternative Dispute
Resolution guidelines and procedures described in
Paragraph 54 and Attachment D of the FCC Conditions,
the terms and conditions of which are incorporated herein
by this reference.

2.2 Section 16.0 is amended by adding the following Section 16.5 thereto:

16.5 Conflicting Conditions. In accordance with
Paragraph 75 of the FCC Conditions, if any of the FCC
Conditions contained in this Agreement and conditions
imposed in connection with the merger under Michigan
law grant similar rights against Ameritech, Requesting
Carrier shall not have a right to invoke the relevant terms
of these FCC Conditions contained in this Agreement, if
Requesting Carrier has invoked substantially related
conditions imposed on the merger under Michigan law.

2.3 Section 1.0 of the Agreement is amended by adding the following
definition in appropriate alphabetical order:

“FCC Conditions” means the proposed Conditions for
FCC Order Approving SBC/Ameritech Merger, CC
Docket No. 98-141.

3.0 SUSPENSION OF CONDITIONS

Notwithstanding anything to the contrary in the Agreement or this Amendment, if the
Merger Agreement is terminated, or the FCC Conditions is overturned or any of the
provisions of the FCC Conditions that are incorporated herein by reference are amended
or modified as a result of any order or finding by a court of competent jurisdiction or
other governmental authority, the provisions described in Section 2.0 of this Amendment
shall be automatically, without notice, suspended as of the date of such termination or
order or finding and shall not apply after the date of such termination or order or finding.

4.0 MISCELLANEOUS

4.1 The Agreement, as amended hereby, shall remain in full force and effect.
On and from the Amendment Effective Date, reference to the Agreement in any notices,
requests, orders, certificates and other documents shall be deemed to include this
Amendment, whether or not reference is made to this Amendment, unless the context
shall otherwise specifically noted.

CAWINDOWS\Desktop\Jim Drafts\fecS4adr Wireless (Thumb Cellular).doc
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ADR Amendment

4.2 This Amendment shall be deemed to be a contract made under and
governed by the Act and the domestic laws of the State of Michigan. without reference to
contlict of law provisions.

4.3 This Amendment may be executed in counterparts. each of which shall be
deemed an original but all of which when taken together shall constitute a single
agreement.

4.4 This Amendment constitutes the entire Amendment between the Parties
and supersedes all previous proposals. both verbal and written.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to
be executed by their duly authorized representatives as of the Amendment Effective Date.

Thumb Cellular, on behalf of itself Ameritech Information Industry Services, a
and its affiliates and markets operated division of Ameritech Services, Inc.. on behalf

by it of and as agent for Ameritech Michigan

By: ' /L«_\/@/\ ﬂ
Printed: Caur Ve Prined: Aype 4 Zucmed

Title: Gev. Mk Title: YF — Feeee

CAWINDOWS\Desktop\Jim Drafts\fceS4adr Wireless (Thumb Cellular).doc
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AT&T Wholesale Amendment

Contract Number: 17655
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AMENDMENT - BILL-AND-KEEP FOR INTRAMTA TRAFFIC -FCC ICC ORDERS/AT&T-22STATE

Page 2 of 6 PAGE 10F 4
THUMB CELLULAR, LLC
120612
2012 AMENDMENT TO THE INTERCONNECTION AGREEMENT
BETWEEN
THUMB CELLULAR, LLC
AND

MICHIGAN BELL TELEPHONE COMPANY d/b/a AT&T MICHIGAN

This 2012 Amendment (the “Amendment”) amends the interconnection agreement dated October 14, 1999 (the
“Agreement”) between Michigan Bell Telephone Company, d/ib/a AT&T Michigan (“AT&T Michigan” ) (previously referred to
as Ameritech Information Industry Services), and Thumb Cellular, LLC (“Carrier”). AT&T Michigan and Carrier are hereinafter
referred to collectively as the “Parties” and individually as a “Party.”

WHEREAS, AT&T Michigan and Carrier are parties to an Interconnection Agreement under Sections 251 and 252 of the
Communications Act of 1996, for Commercial Mobile Radio Service (“CMRS”), which the Michigan Public Service Commission
("MPSC?), approved on January 10, 2000, in MPSC Case No. U-11989, as has been or may be amended from time to time;

WHEREAS, pursuant to the Report and Order and Further Notice of Proposed Rulemaking, issued by the Federal
Communications Commission (“FCC") on November 18, 2011 (FCC 11-161), and as amended by the FCC on December 23,
2011 (FCC 11-189), (collectively, the “FCC ICC Order”), the Parties desire to amend the Agreement to establish bill-and-keep
as the compensation arrangement for Intra-MTA Traffic exchanged between the Parties;

WHEREAS the FCC ICC Order constitutes a change of law;
WHEREAS, the FCC has amended various federal regulations, including 47 CFR 51.705;

WHEREAS, among other rule changes, the FCC has revised 47 CFR 51.705(a), 47 CFR 20.11(b) and 47 CFR 51.713 of
its rules to now provide that, “[n]otwithstanding any other provision of the Commission's rules, by default, transport and
termination for Non-Access Telecommunications Traffic exchanged between a local exchange carrier and a CMRS provider
within the scope of 8§51.701(b)(2) shall be pursuant to a bill-and-keep arrangement, as provided in 851.713" for traffic
exchanged on and after July 1, 2012; and that “[b]ill-and-keep arrangements are those in which carriers exchanging
telecommunications traffic do not charge each other for specific transport and/or termination functions or services”, and that
“Local exchange carriers and commercial mobile radio service providers shall exchange Non-Access Telecommunications
Traffic, as defined in 851.701 of this chapter, under a bill-and-keep arrangement, as defined in §51.713 of this chapter, unless
they mutually agree otherwise.”

NOW, THEREFORE, in consideration of the FCC ICC Order and the change of law provision in the Agreement, the
Parties agree to amend the Agreement as follows:

1. The foregoing recitals are hereby incorporated into this Amendment.

2. Name Change of Carrier:

AT&T Michigan shall reflect a name change for Carrier from “Thumb Cellular” to “Thumb Cellular, LLC" only for the
main billing account (header card) for each of the accounts previously billed to Thumb Cellular. AT&T Michigan
shall not be obligated, whether under this Amendment or otherwise, to make any other changes to AT&T Michigan’s
records with respect to Carrier's accounts, including to the services and items provided and/or billed under Carrier's
accounts or under the Agreement. Without limiting the foregoing, Thumb Cellular, LLC affirms, represents, and
warrants that the ACNA and OCN for its accounts shall not change from that previously used by Thumb Cellular with
AT&T Michigan, for those accounts, and for services and items provided and/or billed under Carrier's accounts or
under the Agreement.

3. The Parties agree to replace Section 16.2 of the Agreement with the following language: -
atat

Page 112 of {§-11282012-432



AMENDMENT - BILL-AND-KEEP FOR INTRAMTA TRAFFIC -FCC ICC ORDERS/AT&T-22STATE
PAGE 2 OF 4

THUMB CELLULAR, LLC

120612

Page 3 of 6

16.2 Regulatory Changes. If any legislative action, regulatory action, or judicial action materially affects the ability of a
Party to perform any material obligation under the Agreement, a Party may, on thirty (30) days written notice to
the other Party request that the Parties renegotiate in good faith the provision that is affected by the legislative
action, regulatory action, or judicial action. If the Parties reach a mutually agreeable agreement after those
renegotiations, the Parties must memorialize that in an amendment to this Agreement. In entering into this
Agreement and any Amendments to such Agreement and carrying out the provisions herein, neither Party
waives, but instead expressly reserves, all of its rights, remedies and arguments with respect to any orders,
decisions, legislation or proceedings and any remands thereof and any other federal or state regulatory,
legislative or judicial action(s) which the Parties have not yet fully incorporated into this Agreement or which may
be the subject of further review. If any action by any state or federal regulatory or legislative body or court of
competent jurisdiction invalidates, modifies, or stays the enforcement of laws or regulations that were the basis
or rationale for any rate(s), term(s) and/or condition(s) (“Provisions”) of the Agreement and/or otherwise affects
the rights or obligations of either Party that are addressed by this Agreement, the affected Provision(s) shall be
immediately invalidated, modified or stayed consistent with the action of the regulatory or legislative body or
court of competent jurisdiction upon the written request of either Party in accordance with Section 28.0 below.
With respect to any written notices hereunder, the Parties shall have sixty (60) days from the written notice to
attempt to reach agreement on appropriate conforming modifications to the Agreement. If the Parties are unable
to agree upon the conforming modifications within sixty (60) days from the written notice, any disputes between
the Parties concerning such actions shall be resolved pursuant to the dispute resolution process provided for in
this Agreement.

4. The Parties agree to amend the definitions of the Agreement, to be consistent with the new definitions that the FCC
is using in its new rules, as follows:

Any references in the Agreement to “Local Telecommunications Traffic,” “Local Traffic,” and/or “Local Call,” are
replaced with the term, “Non-Access Telecommunications Traffic.”  Similarly, any references in the Agreement to
“Toll,” “Non-Local” or “interMTA" traffic are replaced with the term, “Access Telecommunications Traffic.” Specifically,
consistent with FCC Rule §51.701(b), the term “Non-Access Telecommunications Traffic’ means traffic exchanged
between a LEC and a CMRS provider that, at the beginning of the call, originates and terminates within the same
Major Trading Area. Non-Access Telecommunications Traffic does not include transit or Intermediary Traffic. For
the avoidance of doubt, “Intermediary Traffic” is a term that means transit traffic.

5. Effective July 16, 2012, the Parties shall implement bill-and-keep for Non-Access Telecommunications Traffic
exchanged between the Parties over Type 2A, Type 2B or Type 1 interconnection trunks and facilities. For purposes
of this Agreement, “bill-and-keep” means an arrangement, as defined in 47 CFR 51.713 in which carriers exchanging
telecommunications traffic do not charge each other for specific transport and/or termination functions or services.
Such specific transport and/or termination functions or services subject to Bill and Keep pursuant to this section
reflect a price of $0.00 on the attached pricing sheet.

6. Inaccordance with the schedule in FCC Order 11-161, effective July 16, 2012, for terminating intrastate or interstate
InterMTA Traffic, i.e. non-IntraMTA Traffic, Carrier shall pay a blended rate that consists of the average of AT&T's
intrastate and interstate rates for the switched network access service rate elements, on a per minute of use basis,
as are set forth in AT&T 's Intrastate Access Services Tariff, and Interstate Access Services Tariff as those tariffs
may be amended from time to time. This provision does not apply to transit traffic.

7. The Parties agree to replace the rates listed under “Switching and Shared Transport Per Minute of Use” for Type 2A,
Type 1 and Type 2B in Attachment A Reciprocal Compensation Rates of the Agreement with the rates contained in
Exhibit A attached hereto.

8. The Parties agree that the terms and conditions of the Agreement, as hereby amended, shall apply only to CMRS
traffic that, at the beginning of the call, originates from or terminates to a wireless carrier's network e.g. this

Page 113 of ﬁl\é:11282012-432



Page 4 of 6

10.

11.

12.

13.

AMENDMENT - BILL-AND-KEEP FOR INTRAMTA TRAFFIC -FCC ICC ORDERS/AT&T-22STATE
PAGE 30F 4

THUMB CELLULAR, LLC

120612

Agreement specifically does not include traffic that only uses a wireless carrier's FCC licensed CMRS services to
relay the call from one wireline facility to another carrier.

In the event that a Third Party Carrier adopts the Parties’ Agreement, as hereby amended, there shall be no
retroactive application of any provision of this Amendment prior to the Effective Date of the adopting Carrier's
agreement.

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING AGREEMENT
SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights, remedies or
arguments it may have at law, or under the intervening law, or regulatory change provisions, in the underlying
Agreement (including intervening law rights asserted by either Party via written notice predating this Amendment)
with respect to any orders, decisions, legislation or proceedings and any remands thereof, which the Parties have not
yet fully incorporated into this Agreement or which may be the subject of further review.

This Amendment shall not modify or extend the Effective Date or Term of the underlying Agreement, but rather, shall
be coterminous with such Agreement.

This Amendment shall be filed with and is subject to approval by the Michigan Public Service Commission and shall
become effective ten (10) days following approval by such Commission (“Amendment Effective Date”).
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Thumb Cellu Michigan Bell Telephone Company db/a AT&T Michigan by

ATA&T Services, Ing/im authorized agent
9] Signature: 4}?& Db’gAjlr P

Signatu
'
Name: A w,t/(\P/ R Name: Patrick DOthtV
(Print or Type) (Print or Typs)
e (2 M T Director - Regulatory
(Print or Type) | (Print or Type)
Date: /D~ ¥~ > Date: [ =10-1 2
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EXHIBIT A

PRICING SHEET
CMRS PROVIDER /AT&T
Appendix Pricing
Monthly Non- Non-
Recurring Recurring Recurring
Charge Charge (NRC) Charge (NRC)
Attachment State Product Rate Element Description COS (Class of Service) uUsocC Zone (MRC) First Additional Per Unit
Local Interconnection (Call Transport and
w2 Ml |Termination) Section 251(b)(5) Calls Transport and Termination - Type 2/ $0.00 MOU
Local Interconnection (Call Transport and
W2 MI | Termination) Section 251(b)(5) Calls Transport and Termination - Type 2E $0.00 MOU
Local Interconnection (Call Transport and
W2 Ml | Termination) Section 251(b)(5) Calls Transport and Termination - Type 1 $0.00 MOU
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