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AGREEMENT 

PREFACE 

This Agreement ('Agreemen?) shall be deemed effective upon approval by the IllinOIS 
Commerce Commission (CC) (the 'Efkctive Date"). between Gallatin River Communications, LLC 
(GRC), a corporation organized under the laws of the State of Delaware with offices at 103 S. Fifth 
Slreet, Mebane. NC 27302 and Bi fWse Communiceilons, inc. dibfa OmniLEC (S/WiSEl a 
corporation organized underthe laws oilllinois with offices at  682 High Point Lane, East Peoria, IL 
6161 1, (GRC and BITWISE may be referred to hereinaffer, each, individually as a 'Parly". and. 
collectively. as the 'Parties"). BITWISE may ais0 be referred herein as the 'CLEC and GRC may be 
referred to as the'ILEC, LEC or RLEC. 

RECITALS 

WHEREAS, Section 251 of the Telecommunications Act of 1996 (the 'Act") imposes specific obligations 
upon GALLATIN to negotiate in good faith in accwdance with Section 252 of the Act, an agreement 
embodvina the terms and conditions of the Drovision of certain telecommunications services and facilities 
to CLEC and other terms and conditions tiiat are legitimately related to, and constituting a part of, Said 
arrangements; and 

WHEREAS, pursuant to Section 252(a) of the Act, CLEC has issued a written request to GALLATIN to 
enter into said negotiations; and 

WHEREAS, the Parties completed good faith negotiations that led to the serlices and facilities 
arrangements, inciuding all legiii.mately related t e r m  and conditions, described herein, 

WHEREAS, the Parties are both a wireline Telecommunications Camer, aulhorized by the IliInOiS 
Commerce Commission (Cornmission" or .PSC"), and as deflned by the ACT (Section 3 OeRnilions (47 
U.S.C.153) ( 4 3  (44)). and that they are providing and wish to exchange LTelecommunicaConS" traffic 
with each other as specified by Attachment 2 herein and that both Parties are authorized to provide 
telecommunications services in the State of Illinois; This entire agreement applies to the Parties only to 
the extent the Parties are engaged in providing Telecommunications as Telecommunications Carriers as 
defined by the ACT. And 

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other good and 
valuabte consideration, the receipt and sufficiency of which are hereby acknowledged, and without 
waiving any resewation of rights set forth herein, GALLATIN and CLEC hereby covenant and agree as 
fdl0WS 



GENERAL TERMS AND CONDITIONS 

In consideration of !he mutual promises contained in this Agreement, and intending to be legally bound, 
puFSUan1 to Section 252 of the Act. GRC and CLEC hereby agree as follows: 

1. The Agreement 

1 .I This Agreement (interconnection Agreement (ICA)) includes: (a) the General Terms & 
Conditions, (b) Definitionsf Glossary, c. Services sections (Interconnection, Resale, 
Available Network Elements, Righls of Way, General business requirements and PnCing 
schedules. In addition, GRC Tariffs shall be applicable for governing the terms, 
conditions and rates of facilities and services which are not subjecl to federal or state 
unbundling requirements; 

12 Intentionally left blank. 

1.3 This Agreement constitutes Ihe entire agreement behveen the Parties on the subject 
malter hereof, and supersedes any prior ur contemporaneous agreement. 
understanding, or representation. on the subject matter hereof. provided, however. 
notwithstanding any other provision of this Agreement or otherwise, this Agreement is an 
amendment. extension and restatement of the Parties' prior interconnection and rea le 
agreement@). if any, and, as such, this Agreement Is not intended to be. nor shall it be 
construed to create. a novation or accord and satisfaction with respect to any prior 
interconnection Dr resale agreements and, accordingly, all monetary obligations of the 
PMes lo one another under any prior interconnection or resale agreements shalt remain 
in full force and effect and shall constitute monetary obligations of the Parties under this 
Agreement (provided, however, that nothing contained in this Agreement shail COnveIt 
any claim or debt that would otherwise constitute a prepetition ctaim or debt in a 
bankruptcy case inlo a postpelition claim or debt). In connection with the foregoing. both 
Palties expressly resewe all of their rights under the Bankruptcy Code and Appllcable 
Law to seek or oppose any relief In respect of the assumption, assumption and 
assignment, or rejection of any interconnection or resale agreements behveen the 
Parties. 

Except 3s othelwise provisioned in the ICA, the ICA may not be waived or modified 
except by a wtilien document that is signed by the Parties. Subject to the requiremenls 
of Applicable Law, a Party shall have the right to add, rnodiv, DI withdraw, its Tariffls) at  
any time. without the consent of, or notice to, the other Party. 

1.4 

2. Term and Termination 

2.1 This Agreement shall be effective as of the Effective Date and, unless canceled or 
terminated earlier in accordance with the terms hereof, shal! continue in iull force and 
effect for two years (the "initial Term"). Thercafler, this Agreement shall continue in full 
force and effect unless an3 until cancelled or terminated as provided in this Agreement. 

Either Party may terminate this Agreement effective upon the expiration of the Initial 
Term oretfective upon any date after expiration Qf the Initial Term by piovidiog wfitlen 
notice of termination at least ninety (90) days in advance of the date of termination. 

2.2 
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2.3 I f  either Party provides notice of termination pursuant to Section 2.2 and on OT before the 
proposed date of termination, either Party has requested negotiation Of a new 
interconnection agreement. unless *is Agreement is cancelled or terminated eariier in 
accordance with the terms hereof (including, but not limiled to, pursuant to Section 11). 
this Agreement shall remain in effect until the earlierot (a) the effective date of a new 
interconnection agreement between the Parties: or, (b) the date one (1) year after the 
proposed date of termination. 

2.4 I f  either Parly provides notice of  termination pursuant l o  Section 2.2 and by 11 :59 PM 
Eastern Time on the proposed date of termination neither Party has requested 
negotiation of a new interconnection agreement. (a) this Agreement will terminate at 
1159 PM Eastem Time on the proposed date of termination, and (b) the SeNices being 
provided under this Agreement at the time of termination will be terminated. 

3. Glossary and Attachments 

The Glossary and the following Attachments are a part ofthis Agreement: 

(a) the General Terms 8 Conditions, (b) Definitions1 Glossary, c. Services sections 
(Interconnection, Resale, Available Network Elements, Rights of Way, General Business 
requirements and Pricing Schedules and GRC CLEC Services Guide) 

3.1 

3.2 

3.3 

3.4 

3 5  

3.6 

[he cunslructw. nierp-elation and performance of this Aqreerrenl sha I De governed OY 
(a) Ihe aws of tne Jniied Slates of PmenCa an0 (b) the aws of -ne Stale of lllno 6 .  
w tho,r regard to its conn CIS uf .JWS r d b s  All d,sWIeS relating to tnis Agreement shall 
De reso'ded hroirgi the applical on 01 5 ~ 2 n  laws 

Each Party shall remain in compliance wilh Applicable Law in the COWSe Of performing 
this Agreement. 

Neitner Parly shall DO lianie for any dc ay o' fa lJro n pwiormancc t y  t tnat rcsuhs from 
requiremenls 01 Applicable L ~ N  or acts or iaik.res to a d  of any goverlmenral en1 l y  Or 
3ffic ZI 

Eacn P a q  shal prcmpl y no1 i y  me Mnsr Pan) i i  wnt ng of any 3o~ernmenlal aCliOQ lnat 
'mils suspends. cancels u'haraurs or olneMISe matsria ly affects. llle noofy.ny Parly'S 
aoi r, 10 pcrform ils oolisat ons Jrder Ih s Agreement 

f a i y  prow? 01 of th's Agrccmcnt sial oe nva in or unenfurcea2 e "nder APr CaDle 
. dw, such inba id ly or .mei-forceab I l y  snsll r i d  'rivalidate or rrnaer urenforceab e 3W 
otncr prows on 01 Inis Aqreemmt an f llhs Agreemcnl shall be ConslrLoa as If 1 d a not 
coma n S x h  indalio or irnenforcc2blc nrcv %on: providen. mal n tnr invn io or 
JncnfOricablP 9rnv s nn s a  n aler ai crov sioil of uiis Agreement or the nva 1d.y or 
.inenfaceability ina1er.a: y affects llic r ghrs or oeligatons o f a  Parpi nere-nder or Ine 
ao. .'ly of a Parpi to perfor,n any male, a' pruvsion of th 5Agreemznt tlle Part cs shall 
promptly renegoltate 111 goo0 faill' anc ar re io  n vmt ng lnis Agr?cmenl ,n orflcfr 10 made 
Sbcn nlu1La y acceptah P :4&sions 13 1r.s AcJe?nent 3s Ins, be reqJ led 11 order to 
conform trleAgreur~~e:~l I; Applicab e L i h  

f a n (  leg's JLVZ. regulatory  d do;^; or otr.c-~o!ernrr~ntd d e m o n  oroer. de1ermma:on 
01 i ictkn 0' iny  ct-angc in f $ 3  icaoie . i.w, cwleria ly aHects any materia prov s on Of 
In 5 Agreemenl. lhe ri;hrs cr co,ipt.sis of a Pa? hereLnaer or !he ao 1.W of a Paiy 10 
perform ary malerial irovision of ir 5 Pqreemwt me Pan.es snali pronpt y .ene(9! ate 
n good fach ana atnerd n wit ng th I Agreement in oroer to m a w  sLzh mrrlu3lly 
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acceptable revisions to this Agreement as may be required in order to conform the 
Agreement to Applicable Law. If within thirty (30) days of the effective date of such 
decision. determination, action'or change, the Parties are unable to agree in Writing Upon 
mutually acceptable revisions to this Agreement, either Party may punua any remedies 
available to it under mis Agreement, at law, in equity, or otherwise, including, but n d  
limited to. instiiuting an appropriate proceeding before the Commission, the FCC, o ra  
court of competent jurisdidion, without first pursuing dispute resolution in accordance 
'Nlth Section 13 of thls Agreement 

3.6.1 Either Pany may submit any disputed matters in a re-negotiation of this 
Agreement or negotiation for a new Agreement to the Cammisskm for arbitration 
in accordance with Section 252 of the Act. Should the Commission decline 
jurisdiction. either Party may petition the FCC underthe Act. 

Assignment 

Neilher Party may assign this Agreement or any right or intereSt underthis Agreement, nor 
delegate any obligation under this Agreement, without the priorwritten consent of the other 
Party, which consent shall not be unreasonably withheld, condltloned or delayed 
Notwithstanding the foregoing, either Party may assign this Agreement to an affiliate without the 
other Party's written consent, but with written notice thereof to the other Party upon me provision 
of reasonable evidence by the proposed assignee that it has the resources. ability, and authority 
to provide satisfactory performance under this Agreement. For purposes of this Section 5 .  the 
term 'affiliate" shall mean any entity that controls. is controlled by, oris under common Control 
with the assigning Party. Any attempted assignment or delegation in violation of this Section 4 
shall be void and ineffective and constitute default of this Agreement. 

Assurance of Payment 

5.1 Upon request by GRC. CLEC shall. at any time and from time lo time, provide to GRC 
adequate assurance of payment of amounts due (or to become due) to GRC hereunder. 

Assurance of payment of charges may be requested by GRC if CLEC (a) prior to the 
Effective Date, has failed to timely pay a bill renderad lo CLEC by GRC or Its Affilites, 
(b) on orafterthe Effective Date, fails totimely pay a bill rendered to CLEC by GRC or 
its Affiliates, or (c) admits its inability to pay its debts as such debts become due, has 
commenced a voluntary case (or has had a case commenced against it) under the US. 
Bankruptcy Code or any other law relating to bankruptcy, insolvency, reorganization, 
windinpup. composition or adjustment of debts or the like, has made an assignment for 
the benefit of crediiors or is subject to a receivership or similar proceeding. 

Unless otherwise agreed by the Parties. the assurance ofpayment shall consist Of  an 
unconditional, irrevocable standby letter of credit naming GRC as the beneficiary thereof 
and othemise in form and substance satisfactory to GRC from a financial institution 
acceptable to GRC. The letter of credit shall be in an amount equal to two (2) months 
anticipated charges (including. but not limited to, both recurring and non-recurring 
charges), as reasonably determined by GRC, for the Services to be provided by GRC lo 
CLEC in connection with this Agreement. If CLEC meets the cmdition in subsection 5.2 
(c) above or has failed to timely pay two or more bills rendered by GRC or a GRC 
Affiliate in any twelve (12)-month period, GRC may, at its option, demand (and CLEC 
shall provide) additional assurance of payment, consisting of monthly advanced 
payments of estimated charges as reasonably determined by GRC, with appropriate 
true-up against actual billed charges no more lrequently than once per calendar quarter. 

5.2 

5.3 

5.4 [Intentionally Len Blank]. 

5 5 [Intentionally Left Blank] 

4 



5.6 

5.7 

5.8 

5.8 

6. Audits 

6.1 

6.2 

6.3 

6.4 

GRC rnay (owl  IS not ob1 gated IO\ draN on the letter of cred t upon nnlice 10 CLEC n 
respect of any amounts lo be paid by CLEC nere-ride, !ha1 ace not paid 'withi? Ih:?y (30) 
oays of the date that paymcnl of ;xn amoLnis is reqdired by tnis Agreement 

f CRC ararys on lne elter or credit upcti rcqbest by GRC. CLEC shall provide a 
-ep acemein or sdppleiiwita letter cf crcd t mnform ng to the reqli'rements of SmOn 
5 3  

'Jowilnsranotng anyth ng else set to ih  .n this Agreement. if GRC mases a reqcest lor 
ass,ranca of paymert in accordace wifn trc !ems of ilw Sect UII, t l w i  GHC sha.1 habe 
?o 3blirJa:ion m e r e a h  :o perforill unuu tni j  agreement ~ n t  I sum time as CLEC has 
provided CRC with s-ch ass-rmce of p3ymenl 

The far1 that a erler cf creJ.1 is rmresteo by GRC iiereurodr sha I n no way re1 cvo 
CLEC froiu ~0rri21'3ncd wilh the requirements of this Agreement (nciuong. but To1 
I m.tea to. any app 1wo:e Ta. VSJ as IO advance payrncnis and pynieiit fc- Serw zes. nor 
:onslitUte a waiver or modficalion of the lerms harein pem.ning to tne discontinuance Of 
SNV;CPS lor ronpayment of 3ny a i n o ~ ,  ts pynien l  of /,him s rcqJ.reo oy lhs 
Agreemenl 

Except as may be otherwise specifically provided in this Agreement. either Party 
["Audiling Party7 may audit the other Party's (LAudited Party7 books, records, 
documents, facilities and systems for the purpose of evaiuating the accuracy of the 
Audited Party's bills. Such audits rnay be performed once ineach Calendar Year: 
provided, however, that audits may be conducted more frequently (but no more 
frequently than once in each Calendar Quarter) if the immediately preceding audit found 
previously uncorrected ne1 inaccuracies in billing in favor of the Audited Paliy having an 
aggregate walue cf at least $100,000 

The aJc.1 shall oe performed by IncJependent ceiliftx7 PJOIIC 3ccoumant~ S? eclea and 
p-d t y  the Audit:riy Pdr:y. Tne accountants shall be '.33asonaoly acceptabih 10 t3e 
Auui!ad Pany Pnor to CONmeX nq :he aLa.1. the accoLnlants shall eXec2:e an 
dsrecnwnt w h tne A;dilca Party n a l o r n  reasonat y acceplatic lo the Aud.ted Party 
inat pIolerrs me confulent ai F, 31 the intormotion aisc.oscd DY tne AJdi!ed Pany lo the 
aCco!m'anli Tne aJdit snali nkc place a1 a lime and pmce agreed Upon OY Ihe Parties, 
VIJV u?J. tim the Aud tng Pan! may reqLire t n d  the a d  i commenct no later b a n  sixly 
160) jays Sftwthe ALd t ng Pady has given notice of We auoit 10 tnc Aimtea Paity 

Cacn F3rry shal cooperate '_ 1y in m y  sucn  LO I pmvio ng rcason3ble 3:3esstd any 
and 31  em^ ~)yccs. u3ohs 'ecoras, ao:uncrts. 1a7fI11os and systems reasona31y 
ndcessary !3 i142QSS the 3:cjrhcy of i n 3  A x  red Partf's hills. 

Audi:s spait be penarmed at the ALd.1 "g P3dy s experse. prcvideo 111~1 there zhd I ne 
110 cridi(.e f s  reasonao e accsss IO the A ~ d i l s I  Party s emluyees. D W R S ,  I~coras. 
J O C L ~ C X S ,  'ac t YS aria sysrers  necessary to asscss ihc acsur3cy 01 mC AJOICO 
t7any's o s 

7. Alnhcrization 

7 1 i IIc Pait'ts ic;pr&?nt and .%ami: th3l t iey are a curporat,cn aul j  orgar zed valid 'i 
s/istr'ng w o  n gooo slindtmg ,rder W,c 1 3 ~ ~  01 the Statc of lllino s and h a w  fLI p o w r  
m u  autior ty to execute r r a  ae wcr !n s AgreemcntmJ to x r f o r r n  11s 3bl.gsrions Lnuer 
Lhir Agreement 

7 2 C Ei Cci:iicacion 
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CLEC 18s obtained sLch FCC and Commissicn aAhomat,on as msy be reqJ reo bY 
Appp cab e Law for CondLclmg business in Illinus CLEC sha I prow de proof of sJch 
amorizaion 13 GRC upon reqLest 

8. Billing and Payment: Dlsputed Amounts 

8.1 Except as othewise provided in this Agreement, each Party shall submit to the other 
Party on a monthly basis in an itemized form, statementfs) of charges incurred by the 
other Party under this Agreement. 

Except as otherwise provided in this Agreement, payment ofamounts billed for SeWlCeS 
provided under this Agreement. whether billed on a monthly basis or as otherwise 
provided in mis Agreement. shall be due, in immediately available U.S. funds. On the 
later of the foliowing dates (the "Due Date"): (a) the due date specified on the billing 
Party's statement; or (b) lwenty (20) days afler the date the statement is received by the 
billed Party, Whichever is later Except as otherwise agreed in writing, payments shall be 
lransmttted by SlectrOhic funds transfer. 

If any portlOn of an amount billed by a Party under this Agreement is subject to a good 
faith dlspute behveen the Parties, the billed Party shall give notice to the billing Party of 
the amounts i t  disputes ("Disputed Amounts"), within ninety (90) days of the billing date 
and include in such notice the specific details and reasons for disputing each item. A 
Party may also dispute prospectively with a single notlce a class of charges that it 
disputes. Notice of a dispute may be given by a Party at any lime, either before or after 
an amount is paid (but within 90 days), and a Party's payment of an amount shaii not 
constitute a waiver of such Party's right to subsequently dispute its obligation to pay such 
amount o r b  seek a refund of any amount paid. The billed Party shall pay by the Due 
Date all undisputed amounts. Billino dismtes shall be sqbiect ta the terms of Section 13. 

8.2 

0.3 

Dispule Resolution and Attach 3. s&ti-aioA 3.1.2. Disputed amounts for purposes of credit 
shall be limited to one (I) year. 

8 L Charges oLe 13 lhe D I i rg Party that a'e not paid by {ne TJur Dale 01 b y  the 20" day after 
rsceipt v h  cherer s ater. shai be sublect to a late payment charge The Iats payment 
charge snail 01: in an nmcunt specified oy tne b.llmg Pan) vmch sha I not exceed a rate 
of ms-ano-one-na,f percent (1.5%) (or Ga labn's applicacle Tan4 of the overd.? 
amumt ( d u d  ng m y  anpaid pie',iot.sly DI, eo late 2aymeni cnarges) phr rnoiith 

Allr'o-gi t IS t?e inter1 o:holn Panges lo sunmlt timely statsrnents 3t cnarges. failure hy 
eimer Party io Prewnt staiernents tu :he o d w  Pariy 111 a tims.y nanner snd no1 
cons:itLte a bream or aefaL .. CI a ua ver of t w  i g h i  to papen t  cf tne rncurred chsrges. 
uy tile VI ny Pary bnder In s Agreement, anc except for assel on of a Frowisan 0' 
Appl :ab e A &  tnat l i w s  the per od in v h  cn a sui1 or oiner oroceec rg can be brougnt 
t e i o x  a cn..T! nr (>!tier Sovernmenial en: ry ct apiroonaie ,u soictm 10 coilecl amOLnts 
CUC. [he 5 ell Party sna nclt 30 ertlled to dispute ine b.l.rng Pany s slaiementis) 03sd 
3n ih r  3 ng ?any's fa lure to s L b m  !hem ii a timely fashion in no event. howver. 
sna I either Pam, bf entitled to payment fur cnargos irvoiccd more tnan two (z) years 
aRer:ne invcicCa serdices ha$? neen rcnaercd 

8 5 

9. Confidentiality 

9 1 As used in this Section 9. "Coniidential Information" means the fatlowing information that 
is disclosed by one Party C'Disclosing Party") to the other Party rReceiving P a w )  in 
connetlion with. or anticipation of, this Agreement: 

9.1.1 Books, records, documents and other information disclosed in an audit 
pursuant to Section 6; 



9.1.2 

9.1.3 

Any forecasting inlormation provided pursuant to this Agreement; 

Customer Information (except to the extent that (a) the Customer InfOrInatiOn 
is published in a directory. (b) the Customer Information is disclosed through 
or in the course of furnishing a Telecommunications Service, such as a 
Directory Assistance Service, Operator Service. Caller ID w similar SeMCe. Or 
LiDB service. or (c] the Customer to whom the Customer Information is related 
has authorized the Receiving Party to use and/or disclose the Customel 
Informalion); 

information related to specific facilities or equipment (including. but not limjted 
to, cable and pair Information); 

any infornation that is in written, graphic. electromagnetic. or Other tangible 
form, end marked al the time of disclosure as %onfidenlial’ or “Proprietary;” 
and 

any information that IS communicated orally or visually and declared to the 
Receiving Party at the time of disclosure. and by written notice with a 
statement ofthe information given to the Receiving P a m  within ten (f0) days 
after disclosure, to be “Confidential or “Proprietary” 

9.1.4 

9.1.5 

9.1.6 

Nobithstanding any other provision of this Agreement. a Party shall have the right to 
refuse to accept receipt of information which the other Party has identified as 
Confidential lnformatiqn pursuant to Sections 9.1.5 or 9.1.6. 

Except as otherwise provided in this Agreement, the Receiving Party shall: 

9.2.1 

9.2 

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

using the same degree of care that it uses with similar confidential information 
of its own (but in no case a degree of care that is less than COInmelCialty 
reasonable), hold Confidential Information received from the Disdosing Party 
in confidence and restrict disclosure ofthe Confidential fnformation solely to 
those of the Receiving Party‘s Affiliates and the directors, oficers. employees. 
Agents and contractors of the Receiving Party and the Receiving Party‘s 
Afftliates. that have a need to receive such Confidential Information in order to 
periorm the Receiving Parlfs obligations under this Agreement. The 
Receiving Party’s Amliates and the directors. officers. employees, Agents and 
contractors ot the Receiving Party and the Receiving Party’s Afiliates, Shall be 
required by the Receiving Party to comp4y with the provisions ofthis Section 9 
in the same manner as the Receiving Party. The Receiving Party shall be 
liable for any failure of the Receiving Party‘s ARiliates or the directors, officers, 
employees, Agents or contractors of the Receiving Party or the Receiving 
Party‘s Affiliates, to comply with the provisions of this Section 9. 

The Receiving Party shall return or destroy all Confidential Information received from the 
Disclosing Party, including any copies made by the Receiving Party, within thirty (30) 
days after a written request by the Disclosing Party is delivered to the Receiving Party, 
except for (a) Confidential Information that the Receiving Party reasonably requires to 
perform its obligations under this Agreement. and (b) one copy for archival purposes 
only. 

9.2.2 

9.3 

9.4 Unless othemise agreed. the obiigations of Sections 9.2 and 9.3 do not apply to 
information that: 

9.4.1 was, at the time of receipt, already in the possessbn of or known to the 
Receiving Party iree of any obligation of conRdentiali(y and restriction on use; 



9.5 

9.6 

9.7 

9.8 

9.4 2 is or becomes pubicry availabk of known tlroJgn no rvron$UI act of %e 
Receiving Pany. the Receiving Party's AKliales. or tne o~reclors. Offcers 
emplcy5es Agents or ccntractcrs of the Rece vina Party or thc Rcce'wing 
Pany's Aftil'ates: 

of wn1,deitiality or restriaion on cse to Ine D sclos,ng P3W w.lh respect to 
sucn infomat on. 

9 4 3 s righdJ ty recewed from a tnira person navina riu d recl or iridirect oolganon 

9 4.4 

9 4.5 

s ndepnndently Jcve oped by the Rece u.ng Perty: 

s approve3 lor a sclosure or Lse oy wWen auwonzat on of tne Discbsing 

s reqJ rcd to oe disc cseo oy the Receiv,ng Party pursLant 10 Appliwbfe Law. 

Pany (nc1t.a ng. but 101 : mitea lo in Ir is Agreemarv or 

prov.dec that tne Rece hng Pzrty sna h3vc made mmmeraal y reasonaole 
efforts to give aaeqLate noticc of The requiremetit to [he Dcscloslng P a w  n 
oioei tu enable the Disclas ng Party 10 see< protea <'e anangemenls. 

Rotuitnslaiiding Ine provisions ul Sections 3.1 throJgn 9.4. rhe Receiving Party may use 
ana discose Confidznllal lnforma:ton receiued from the Disclos!ng Party lo  the extent 
necessary to elforce Ihe Receiv ng Party s rgnts mder tn s Ag.eement or Aqpkable 
Law In making any such dsclusure, the Recciving Party shai. make ieasoMOle effofls 
to preserve the cunfdential ty and resnicl the Lse of rhe Coofidential Infarmation wnile it 
s n the possession of any person to whom st is d sclosed, 'ncl.idhy. out nor 1.m ted to. by 
requesting any governmental entit) to wncm tne Confident al Illformat on is disclosed to 
ueal 11 as mnfidential and reslircl its rlse to purposes rlfaleu 13 fne procceo'ng pending 
oefore it 

T i e  Disdosiny Pany shall retain all of the C sclosmg P a y s  r ght M e  and interest in any 
COnfiOent~al .%rmation dcsciosed by tne Disclosing Party w tlie ReceNing Pa*. 
Excepl as o1herw;se erprcssly proviccd n this Ay,eemonl. n3 license is granted by thls 
Agreenie 11 w;lh respect to any Coifdentia nfornaticn ( nclLa'ng. DUt not llmited to. 
Jnder any palenl. trademark or copyi ght) nor s any such icense to be imp.ieu so e y Oy 
UiLe of tne disclos Jre of Conrdental Informatioil 

Tne provis uns of ltlis Sect on 9 shdl ue n addition to and not In 0eroga:ion Of any 
provisiois of Applicable Law. incluaing. ~ u f  not limited to. 47 U.S.C g 222 and are not 
inrmaea :o const tdte a wa ver by a Party of eny right w;lh q a r d  to me Jse or 
pmteclion of the con?identialtty of, CPNl proviaeo of Ap?icable Law. 

Each Pany s obi gat ons tmder inis Sec!ion 9 mall S-N ve exp.ratkrri. c m c c  lat'an or 
term nation of tn s Apetmerbt. 

9 4 G 

I O .  Counterparts 

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

11. Default 

lfeither Party ('Defaulting Party") fails to make a payment required by this Agreement (including, 
but not limited to, any payment requir&d by Section 8.3 of undisputed amounts to the billing 
Pa*) or materially breaches any other material provision of this Agreement, and such failure Or 
breach continues unabated, uncured and undisputed for thirty (30) days after Wilten notice 
thereof from the other Party, the other Party may, by written notice to the Defaulting Party. (a1 
suspend the provision of any or ail Services hereunder, or (b) cancel this Agreement and 
terminate the provision of all Services hereunder. GRC shall notify the Commission of an 
impending discontinuance and will assist affected customers with flnding new CarrierS Consistent 
with its duties under Illinois law. 
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12. 

13. 

14. 

15. 

[Intentionally left blank] 

12.1 [Intentionally left blank] 

12 2 [Intentionally left blank] 

12.3 [Intentionally lei? blank] 

12.4 [Intentionally left blank] 

Dlspute Resolution 

13.1 Except as otherwise provided in this Agreement, any dispute between the Parties 
regarding the interpretation or enforcement of this Agreement or any of its terms shall be 
addressed by good faith negotiation between the Parties. To initiate such negotiation, a 
Party must provide to the other Party written notice ofthe dispute that includes both a 
detailed description of the dispute or alleged nonperformance and the name of an 
individuai who will serve as the initiating Party's representative in the negotiation. The 
other Party shall have ten Business Days to designate as own representative in the 
negotiation. m e  Parties' representatives shaii meet at least once within 45 days after 
the date of the initiating Party's written notice in an attempt to reach a good faith 
resojution of the dispute. Upon agreement, the Parties' representatives may utilize other 
alternative dlspute r e ~ ~ l u t i o n  procedures such as private mediation to assist in the 
negotiations 

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

13.2 

Force Maieure 

14.1 

14.2 

14.3 

14.4 

Neither Party shall be responsible for any delay or fdilure in performance which resuits 
from causes beyond its reasonable control PForce Majeure Events"), whather or not 
foreseeable by such Party. Such Force Majeure Events include, but are not limited to, 
adverse weather conditions, fiood, fire, explosion, earthquake, volcanic action, power 
failure, embargo. boycott. war. revolulion. civil commdion, act of public enemies, labor 
unrest (including. but no1 limited to, strikes, wnrk stoppages. slowdowns, picketing or 
boycolts), inability to obtain equipment, parts, sofhware or repairs thereof. acts or 
omissions of the other Party and acts of God. 

I f a  Force Majeure Event occurs, the non-perioming Party shall give prompt notification 
of its inabiiity to perform to the other Pam. During the period that the non-performing 
Pamy is unable to perform. the other Paarty shall also be excused from performance of its 
obligations to !he extent such obligations are reciprocal lo, or depend upon, the 
petformance of the non-performing Party lhat has been prevented by the Force Majeure 
Event. The non-performing Party shall use commercially reasonable efforts to avoid or 
remove the cause(s) of its non-performance and both Parties shall proceed to perPorm 
once the cause(s) are removed or cease. 

Notwithstanding the provisions of Sections 14.1 and 14.2, in no wse shall a Force 
Majeure Event excuse either Party from an obligation to pay money as required by this 
Agreement. 

Nothing in this Agreement shall require the non-performing Party to settle any labor 
dispute except as the nowperforming Pam, in its sole discretion, determlnes 
appropriate. 

Forecasts 
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16. 

17. 

18. 

19. 

20. 

n add,t on to any other forccasis rcqureo by Ihls Agreemenl. upon rewes! oy GRC C-EC sha I 
prcv oe IO GRC fxccasls regarding !he Services thd  CLEC cxpectc lo purcnase from GSC 
ncluding. bJt no1 m led 10 forecasrs regardmg tne types ana v o l ~ r i i ~ s  of Servces lhal C-EC 
expec!s to xrcnase anu Ihe local ons %vhere such Seivicds will be pLr2hasea 

Fraud 

16.1 The Parties agree to cooperate with one another to investigate. minimize. and take 
corrective action in cases of fraud. The Parties' fraud minimization procedures are to be 
cost-effectiue and implemented so as not to unduly burden or harm either Party. 

In cases of suspected fraudulent activity by an end user, at a minimum. the Cooperation 
required in Section 16.1 will include prwiding to the other Party upon request. 
information concerning end users who terminate services to that Party without paying all 
outstanding charges~ The Party seeking such information is responsible for securing the 
end user's permission to obtain such information. 

Neither Party assumes responsibilityforfraud associated with its CUStomelS and 
accounts Neither Party shall bear responsibility for, and neither Party shaH have an 
obligation to investigate or make adjustments to the other Party's account in cases Or 
fraud by the other Party's Customers or other third parties 

16.2 

16.3 
' 

Good Faith Performance 

The Parties shall act in good faith and in compliance with all Applicable Laws in their 
performance of this Agreement. Except as othemise expressly stated in lhis Agreement 
(including, but not Ilmlted to, where consent. approval. agreement o ra  similar action is slated to 
be within a Party's sole discretion), where consent, approval, rntiiual agreement or a similar 
action is required by any provision of this Agreement, such action shall not be unreasonably 
withheld, conditioned or delayed. lfand, to the extent that, GRC, prior to the Effective Date Of 
this Agreement, has not provided a service or arrangement offered under this Agreement, GRC 
reserves the right to negotiate in good iaith wilh CLEC reasonable terms and conditions 
(including. without limitation. rates and Implementation timeframes) for such service or 
arrangement; and, ifthe Parties cannot agree to such terms and conditions (including, without 
limitation, rates and implementation timeframes). either Party may utilize the Agreemenl's 
dispute resolution procedures. 

Governing Law: This Agreement shall be governed by and ConstNed in accordance with the 
Telecommunications Act of 1996, applicable federal and (to the extent not inconsistent therewith) 
domestic laws of Ihe state of Illinois, where the services are provided or the fadlilies reside and 
shall be subject to Ihe exclusive jurisdiction of the courts therein. 

Headings 

The headings used in the Principal Document are inserted for convcnience of reference Only and 
are not intended to be a part of or to affect the meaning ofthe Principal Document. 

Indemnification 

20.1 fach Party ('Indemnifying Party") shall indemnify, defend and hold harmless the other 
Party ("Indemnified Party'), the Indemnified Party's Affiliates. and lhe directors, Officers 
and employees ofthe Indemnified Party and the lndemnjfied Party's AfIifiates. from and 
against any and all Claims that arise cut of bodily injuly lo or death of any person, or 
damage to. or destruction or loss of, tangible real andlor personal propem of any 
person, to the extent Such injury, death. damage, destruction or loss. was proximately 
caused by the grossly negligent or intentionally wrongful acts or omissions of the 
Indemnifying Party, the Indemnifying Party's Affiliates, or the directors, omcers, 
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employees, Agents or contractors (excluding the Indemnified Party) of the Indemnifying 
Party or the Indemnifying Party's Affiliates, in connection with this Agreement. 

20.2 Indemnification Process. 

20.2.1 

20.2.2 

20.2.3 

20.2.4 

20.2.5 

20.2.6 

20.2.7 

As dsed in I n s  Section 20,. indemnifies Pe-soh mcais a person worn  an 
Indemnifying Party s OD m i e d  to tnae?ln.fy dcferd m d o r  nod harrri ess 
unoer Sect on 20 1 

An lndcnnifyrng Party's OD gat'ons Jlder Ycctior 20 1 ma11 be conditioned 
upon the io1 o.vinp' 

The lnuenn fied Person (a) shall giv? the tndemnlhing Parry nonce 31 ine 
Claim >romp: y after oecornirg auare tnereof firclJaing a statement of facls 
known to [he noernn fed Person relatca IO tho C aim and an estimate of tne 
amowt me'eofl [b) pr or to tamng any ma:er al actio'i vAh respxt tc a Third 
Party C!zim, shall consi. 1 w:lh the Inccmnilyng Pany as 10 :ne prOcedJre to 
be followed m defiridirg, sed ing or cornprom s'n3 the Claim (c) shall not 
consenr !o any semernent or c?rn?rornise 31 a Third Party Claim without the 
writ:en consent cf me lnaernnilying Party: (d) shall permil the lnoemnitying 
Party LO assme the defense of a Thrd Party Cla m (iicluding. except as 
provided Dz ow. tne compromise or settlement tnereofl at tne Indemify ng 
Parry s o m  cost and Expense. proviaerl. now,ef lnat the Incellnilso Persoil 
m a  I hawe lne ngnt to approie thc Indcrnn fying Paq's dioice O'legai 
F x n s e l  

if the Indemnahea Persm fails to comply .Nitn Secl on 10.2 3 wth respect 10 a 
C1a.m to the extent w c h  fa: ,re sna I nabs a materia adveisr eflect ~ p o n  me 
1noerno;fymg Party the Inaomnityq Party shall oe re ie';ed of its obligaton to 
ndemriify uefend and hod  nernless the lndernn '.DO Person with respect 10 
such Claim .rdc.r Inns Agreement 

Subject to 20 2 C and 20.2 7 3elcw. the 1iidernniiyir.g Parly snall hare the 
adhority to dofend an0 schk any Third Fany C a8m 

W 11 respect 10 any Th,rd Perty Cla ni the lndernn ficd Perscn Snall3e 
e111 I BO 13 pa< c pate w.:n the ndemnify ng Paty In thd defdnse of the Claim if 
the C a rn 'eqJesIs equitao e re1 ef or otner rd ,E t  tnat co.: d affect me rights o i  
!he lncerrn flea Person 
ePti: 22 :o cmp!oy scparetr u w j e  for lne r?fpnse at IC? ndennilied 
Persoi s expense The inaemniGed Pcrson sna I also be en:it ea 10 
part c,par?. ai [s  o m  expense In tne oefanse of ant Cla rn. as to any ponion 
of the C o n ,  as to ubicn i t  is nor entitle0 IC be r!ximi.i ed. cefmileri nnd he d 
nnrmless ny the lnoernn tying ?any 

In no cbcm :ha1 tne Iridemiri 'y.ng Party mi 2 a 'In rd Party Claim or consent 
to any .Logneat wilh rqa ru  to a Third Pan{ (:la rr \r tncdt me pr'or written 
Consen1 01 In? noemnifed Pal". *hch sml l  not ce Lnreasonaby N'thbe d. 
C3r011tone3 c: celayej 111 the e\en: the sell cment cr jddgrnenr req.llrCs a 
conk b-:.on 'mi? or affects me r ghts of an Indcn'nlSed Person me 
Inacmn ~cr l  ='rrsnn sild. l idvr  the r.ght to W,sr sJ:n seli ement or .duyrrenl 
Hith reaped to dseH sno. at 1s outt cVsi ana expense LaKe oyer :ne oefensc 
aqa nsl t r x  h rd Party C.aim. prouded tnar ir such event (he lnoemnifj ng 
Pan! m a  I not D? respms D C  for. nor sha I I( be oc igatea IC IndemPiiy 3r ho:ti 
narrn e s s  Ine .noemn:fea Person aga:nst. '.ne Tniru ='any Claim for any 
m 3 m :  11 edrcss of s x n  rcfcscd sertlement ur Ldjinert 

n so paticiparinS the ndernn,fico PerEOl mall  t e  



20.2.8 The Indemnified Person shall, in ail cases, assert any and all prOViSlOnS in 
applicable Tariffs and Customer contracts that limit liability to third persons as 
a barto. or limitation on, any recovery by a third-person claimant. 

The Indemnifying Party and the Indemnified Person shall offer each other ail 
reasonable cooperatiin and assistance in the defense of any Third Pami 
Claim 

20.2.9 

20.3 Each Party agrees that it will not implead or bring any action against the other Party, the 
other Patty's Affiliates. or any of the directors, officers or employees of the other Paw or 
the other Party's Affifiates. based on any claim by any person for personal injury or death 
that occurs in the course or scope of employment of such person by the other Party 01 
the other Patty's Affiliate and that arises out of performance of this Agreement. 

Each Party's obligations under this Section 20 shall survive expiratbn. cancellation or 
termination of this Agreement. 

20.4 

21. Insurance 

21.1 CLEC shall maintain during the term of this Agreement and fora period oftwo years 
thereafter ail insurance andlor bonds required to satisfy its obligations under this 
Agreement (including, but not limited to, its obligations set forth in Section 20 hereon and 
all insurance andlor bonds required by Applicable Law. The insurance andlor bonds 
shall be obtained from an insurer having an A.M. Best insurance rating of at least A; 
financial size category VII or greater. At a minimum and without limiting the foregoing 
undertaking, CLEC shall maintain the following insurance: 

21 .t . l  Commercial General Liability Insurance. on an occurrence basis, including but 
not limited to, premises-operations, broad form property damage, 
productslcompleted operations. contractual liability. independent WntractOrS, 
and personal injury, with limits of at least $2.000.000 combined single limit for 
each occurrence 

Commercial Motor Vehicle Liability Insurance covering all owned, hired and 
non-owned vehides, with limits of al least $1,000,000 combined single limit for 
each occurrence. 

Excess Liability Insurance, in the umbrella form, with limits of at least 
$1,000,000 combined single limit lor each occurrence. 

Worker's Compensation Insurance as required by Applicable Law and 
Ernployer's Liability Insurance with limits of not less than S I  ,000.000 pel 
occurrence. 

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

21.$.2 

21.t.3 

21.1.4 

21.1 5 

21.2 Any deductibles, self-insured retentions or loss limit?. (Retentions") for b e  foregoing 
insurance must be disclosed on the certificates of insurance to be provided to GRC 
pursuant to Sections 21.4 and 21.4, and GRC resewes the right to reject any such 
Retentions in its reasonable discretion. All Retentions shall be the rewonsibility of 
C E C .  

CLEC shall name GRC and GRC's Affiliates as additional insured's on the foregoing 
liability insurance. 

CLEC shall, within two (2) weeks ofthe Effective Date hereof at the time of each renewal 
of, or material change in, CLEC's insurance policies, and at such othertimes as GRC 
may reasonably specify, furnish certificates or other proof of the foregoing insurance 

21.3 

21.4 
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reasonably acceptabie to GRC. The Certificates or olher proof of the foregoing insurance 
shall be sent to: Director - Regulatoly Affairs Gallatin River Communications. LLC 103 
South 5n Street. PO Box 430 Mebane, NC 27302 

CLEC shall require its contractors. if any, that may enter upon the premises or access 
h e  facilRies or equipment of GRC or GRCs affiliates to maintain insurance in 
amordance with Sections 21.1 through 21.3 and, if requested, to furnish GRC 
certificates or other adequate proof of such insurance acceptable $0 GRC in accordance 
with Section 21.4 

If CLEC or CLECs contractors fail to maintain insurance as required in Sections 21.1 
through 21.4, above, GRC may (but shall not be obligated to) purchase such inSUranCe 
and CLEC shall reimburse GRC for the cost of the insurance. 

Certificates furnished by CLEC or CLECs contTactors shall contain a CiaUSe slating: 
"GRC. shall be notified in writing at leastthirty (30) days priortocancellation Of, or any 
material change in, the insurance." 

21.5 

21.6 

21.7 

22. Intellectual Property 

22.1 

22.2 

22.3 

22.4 

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

Except as stated in Section 22.4. neither Party shall have any obligation to defend, 
indemnify or hold harmtsss. or acquire any license or right for the benefit Of, Or owe any 
other obligalion or have any liability to, the other Pam or its APfiliates or Customers 
based on or arising from any Third Party Claim alleging or asserting that the PrOViSiOn or 
use of any sewice. facility, arrangement, or software by either Party under this 
Agreement, or the performance of any selvice or method, either alone or in combination 
with the other Party. constitutes direct, vicarious or contributory infringement or 
inducement to infringe, or misuse or misappropriation of any patent, copyright. 
trademark. trade secret, orany other proprietary or intellectual property right of any Party 
orthird person. Each Party, however, shall offerto the other reasonable Cooperation 
and assistance in the defense of any such claim. 

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE ~ ~~ ~ ~~ ~ .. . ~ ~ 

PARTIES .\CREE T m \ l  NEtTrlFR P A V Y  HAS MAUt AND T'IAT TriERC DOES 
tJ0T EXIST AhY NA4KAUTY. EXDRESS Oil hW'LsED. THAT THE -SE BY EACn 
PARTY OF I 
'JOT G VE RISE TO A CI A M  CF HFH hGEMEhT MISUSE OK 

0-HER S SCRV CES PROVIDED LNDE? M S .1GREENtN r SHALL. 

MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY RIGHT 

CLEC agrees that the Services provided by GRC hereunder shall be subject to the 
terms. conditions and restrictions contained in any applicable agreements (including. but 
not limited to soflware or other intellectual properly license agreements) between GRC 
and GRC's vendom'. GRC agrees to advise CLEC, directly or through a third pafly, Of 
any such terms, conditions or restrictions that may limit any CLEC use of a S e W h  
provided by GRC that is otherwise permitted by this Agreement. At CLEC'S Mitten 
request, to the extent required by Applicable Law, GRC will use GRCs best efforts, as 
commercially practicable, to obtain tniellectual property rights from GRC'S vendor io 
allow CLEC to use the Service in me same manner as GRC that are coextensive wkh 
GRCs intellectual property rights, on terms and conditwns that are equal in quality to the 
terms and conditions under which GRC has obtained GRCs intellectual property rights. 
CLEC shall reimburse GRC for lhe cost of obtaining such rights. 



23. Joint Work Product 

The Principal Document is the joint work product of the Parties. has been negotiated by the 
Parties. and shall be fairly interpreted in accordance with its term. In the event of any 
ambiguities. no inferences shall be drawn against either Party. 

24. Law Enforcement 

24.1 Each Party may cooperate with taw enforcement aulhorities and nalional Security 
authorities to the full extent required or permtted by Applicable Law in maUerS related to 
Services provided by it under this Agreement, including. but not limited to, the production 
of records, the establi$hment of new lines or the installation of new services on an 
existing line in order to support law enforcement andlor national security operations. and, 
the installation of wiretaps, trap-and-trace facilities and equipment. and dialed number 
recording facilities and equipment. 

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

Where a law enforcement or national security request relates to the establishment of 
lines (including, but noi limited to. lines established to support interception of 
communications on other lines), or the installation of other services, facilities or 
arrangements, a Party may act to prevent the other Party from obtaining access to 
information concerning such lines, services. facilities and arrangements, through 
operations support system interfaces 

24.2 

24.3 

25. Liability 

25.1 

25.2 

25.3 

25.4 

2 5 ~ 5  

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

Except as otherwise stated in Section 25.5, the liabilily, iiany. of a Party. a Party's 
Affiliates, and the directors, officers and employees of a Party and a Party's Affiliates. to 
the other Pa*, the other Party's Customers. and to any other person. for Claims arising 
out of a Service Failure shall not exceed an amount equal to the pro rata applicable 
monthly charge forth@ Sewices that are subject to the Sewice Failure for the period in 
which such Service Failure occurs. 

Except as otherwise slated in Section 25.5. a Party, a Party's Affiliates, and the directors, 
officers and employees of a Party and a P a w s  Afiliates, shall not be liable to the other 
Party, the olher Party's Customers, or to any other person, in connection with this 
Agreement (including, but not limited to, in connection with a Service Failure or any 
breach, delay or failure in performance, of this Agreement) for special, indirect. 
incidental. consequential, reliance, exemplary, punitive, or like damages, including, but 
not limited lo. damages for lost rewenues. profits or savings, or other commercial or 
economic loss, even il the person whose liability is excluded by this Section has been 
advised of the possibility of such damages. 

The tirnitations and exclusions of liability stated in Sections 25.1 Virough 25 3 shall apply 
regardless of the form of a claim or action, whether statutoly, in Contract, warranty strict 
liabilily, tort (including, but not limited to, negligence of a Party), or othewise 

Nothing contained in Sections 2 5 ~ 1  through 25.4 shall exclude or limit liability: 
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25.5.1 

25.5.2 

25.5.3 

25.5.4 

25.5.5 

25.5.6 

under Sections 20, Indemnification. or 41, Taxes 

for any obligauon to indemnify. defend andlor hold harmless that a Party may 
have under this Agreement 

for damages arising aut ofor resulting from bodily injury to or death of any 
person. or damage to, or destruction or loss of. tangible real andlor personal 
property of any person, or Toxic or Hazardous Substances. to the extent such 
damages are otherwise recoverable under Applicable Law; 

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

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

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

25.6 In tne eveit that tne I abi.ity of a Party. a Psny's AHliate or a dreclor. OMCer or 
ewloyee ul a Paity or a Party's A f i  iate. 's  tmited andlor excluded unaer b d h  this 
Sect on 25 and a provkion of ap apphcab e Tanfl. lh? liab ry 01 the P a w  or Other poison 
shall oe limited to tne smaller of the amodnls lor which s&h Parry or other peisurl woJ'd 
be l.able "nder fi-;s Sect'on or t h e  Tariff prov.s'on 

Eacn Party shall in i ts tariffs and other conLractS VI Ih 81s CLstoners proviae that in no 
case sha 1 Ine o d w  Party lne olher Party s Anti ates. or the drectors. cficers 01 
employees of t i e  other Party or tne o:her P a y ' s  Affil'ates be I:able to such CLstomers 
or oiner inird-persons for any spec al nu rect. incidcnlai. cnrsequent A .  re an-. 
exernp.arj. pL?ir,ve or other damayes. ar's ng aut of a Sew:ce Failwe. 

25.7 

26. Network Management 

26 1 CooDera on. Tns ?ar%es MI I wwk cooFeralndely n a commercial y rrasonm e manner 
13 msta I and maintain a reiable network. C-EC and GRC w c&chru;e dppropriate 
n!ormnt.on (c g , network 'nformalon. rnawlenattce conlacl ntimoers. Cscaldlron 
procedures ana nformalion requ rea IO comply w :h rcqiremenls of law enforrernenr 
and nalional sec,nly agencies) :o acn eve inis oesired ieliabil ty In add 6on the Pan cs 
VI'II uork cooperat vely in a commerc aily reasonable manner to apply sobno nerwo* 
management pr,nc cles to alleuiate or IO prevent traffic congestion ar,a stioject to Sectnn 
16 lorn r,rnue lmJd 3sscc ?led inlh ihiid i i m i ~ e r  bifieo cac s callng car0 calli and 
olhnr services ieIat?a to !nis Agreement A SO 'roin lime to rive B TNlSE r i  ordcr lo 
proper y Aan network bw 3-ouIs and ctislomer connections n specific areas mzy 
req.. re w w o t n  data from GRC. T o k  exem possible or as raqued by AFP caole 
A%V. GRC r y ~  I prov de non.ow%c:ary ?~tv,ork informahon as reqbested wd 3 T'AISI: 

wn>m@ ity for boiloymg 3anaa'os Ezcn Forly recognms a respcns'a iity to fo.iSN 
me stanoards tnat may be agreed !o oerween the Panies and 13 emcloy cnnrxtenst cs 
;nd metnods 01 ooeranon Inat w I -01 intorlare wnh nr 'moa r tPe SEruict ne:w@ih or 

26 2 

faciliiies of the otier Party or any third parties connectedwith or involved directly in the 
network or facilities of the other. 

26.3 Interference or Impairment. If a Party ("Impaired Party") reasonably determines that the 
services, network. facilities, or methods of operation, of the other Party ('lnterferiw 
Paw)  will or are likely to interfere with or impair the Impaired Party's provision of 
services or the operation of the Impaired Party's nehvork or facilities, the lnipaired Party 
may interrupt or suspend any Service provided tu the interfering Party to the extent 
necessary to prevent such interference or impairment. subject to the following: 
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26.3.1 

26.3.2 

Except in emergency situations @g., situations involving a fisk of bodily iniurv 
to persons or damage to tangible property. or an interruption in Customer 
service) or as otherwise provided in this Agreement. the Impaired Parly shall 
have given the Inlerfenng Party at ieast ten (10) days' prior written nolice of 
the interference or impairment or poiential interference or impairment and the 
need to correct the condition within Said lime period; and taken other actions, if 
any. required by Applicable Law: and. 

Upon correction ofthe interference or impairment, the lmpalred Party will 
Dromutlv restore the interruDted or susoended Service. The imDaired Parly . . .  
shall no1 De ob igaled lo prow'de an out-of-service creail JIIcw2nCe 0' other 
compenrztion IO tne Intedenng Party n connection w'lh the suspenced 
Service. 

25 J Outase Repa:r Standard. In tne eveiit of an oJtage or trouble in any Sew ce being 
prnrr den 31 a Party hereunder. the Pro" ding Party w I follow GRC's stand3ro 
p:ocedures i3r isolating and clear ng ihe outage or trouble 

Non-Exclusive Remedies. Except as otherwise expressly arowlded in this Ayreenent Bacn of 
h e  rrmeu es provideo Jnder this Agreement is ccmLblivr: and is in aooit'cn lo acy CIh2i 
r m e d  es lhdl may oe available under this Agreement or at cabv or in eqLiry. 

Notice or Notworn Chanqes: If a Parlj makes a change in the .nformdl on nccessary for he 
tfaansmssion a l a  :oLtcng of services LIS ng that Party's f6c i lies or network, or any oiler change 
in ils facillt es or netmrk that wi I mater ally affect tne nizroperabilily of its fac,l;!tes or ne?Aorl( 
vi lh the orhcr P 3 v s  fac I ties or newor< ttid Party making me change sna I ?bb 'sh nrtl.ce of 
Ine crsnge at least n nety (90) days In aovance of sccn charage ana Shall Jse ieasunaole 
efforts as commercia ly practicable. to pub ish s.ch notice a: least one hJncreo cigtily (180) 
days in aovance of the change. proutoe3. however lhm f a n  eadier puo lcar 01 of nolice 0: a 
cnangc IS reqMe0 oy ApFllca3le .dw :i?cldng, nul not lim red lo. 4 i  CFR 51 325 Inro-qn 51 
335) not.ce sna beg  v e r i  a1 the Lrne requ red by Apptcaole Law 

27. 

28. 

29. Notices 

25 1 EXCepl as olhelwrse prcuideo in lh s Agreewent, noticcs Firen oy one Pany lo Ihe otner 
?a@ -rider tnis Agreernert 

29.1.1 i?a I ne 11, ni i t rg  

29 1 2 shs I ot. ue veiec (3, personal y ,  (0) by express del very service w i n  nexl 
b-siness Day de very (c) by First Class, cerliled or i c g i w i c d  U S mal. 
pcstage crepaio. of Id1 oy facsim; e IC ecopy wilh a copy de iced n 
accordance w ln :ill (b) or (cj. 3rcce3 ng 2nd 

%ha . he ne1;ve:sd IO 1% 'vliuw r g  3ddresses of lne Partes 

with a copy to 

29.1 3 

To GKC. V ~ L C  Prcsident - R4venues Vlce Pres cent apd Gexra i  Colnsci 
Gal 31811 R uer Coinill .nlw!ior's 
PO UOA 430 
103 S Fifth Weer 103 S Fifth S!rocl 
Mcoane UC 27?02 
relewoni' humber 9 19-563-153C lelephone Numbcr 01Y-563-1503 
FaCSlirl e Ndniber Y1YSC3-4333 FaCSr;laN,mDBr 919 563 4003 
nlernet Aoxess: ~<~,vmm@rtiaa sonrner r q  

Sallar n River Ccrrmun,caiton; 
PO Box 430 

Meoanr. NC 27302 

lme:-tei' ~ : . g @ t i t + $  %I -.*sei 

To CLEC.Mi:l'ael S..irler Pres dcn! 
Hi!'Nise Cornrnx caboils Iri d h  r 311 ii,LEC 
682 High Ponl Lane 

bbith a copy lo  hra than S Mdrasn tan Faq 
Ihc rleleln -aw Gro JP P C 
81DC Greenshcro Dr Y?. %.ne 775 
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East Peoria, IL 61611 
(217) 585-0357 OMce 
(309) 6576365 Cell 
(309) 213-3500 Fax 
mikellDomnilec.com 

McLean. VA22102 
(703) 714-1300 Office 
(703) 714-1330 Fax 
jsm@.thlslaw.mm 

or to such other address as either Party shall desigr.ate by proper notice. 

Notices will be deemed given as of the earlier of (a) where there is personal delivery Of 
the notice, the date of actual receipt. (b) where the notice is sent via express delivery 
service for next Business Day delivery, the next Business Day after the notice is sent, (C) 
where the notice is Sent via First Class U S .  Mail, three (3) Business Days after mailing. 
(d) where notice is sent via certified or registered U.S. mail, the date of receipt shown on 
the Postal Service receipt. and (e) where the notice is sent via facsimile telecopy. ifthe 
notice is sent on a Business Day and before 5 PM. in the time zone where it is received, 
on the date set forth on the telecopy confirmation, orif the notice is sent on a non- 
Business Day or if the notice is sent after 5 PM in [he time zone where it is received. the 
next Business Day afler the date set forth on the telecopy COnfirmatiOn. AS a courtesy 
and to the extent practical each Party shall ais0 provide Notice via electronic mail (e- 
mail). 

30. Ordering and Maintenance 

CLEC shall use such processes and procedures as GRC has made available for performing 
such transactlon(s) as submission of Orders by telephonic facsimile transmission (Fax) or E-mail 
placing trouble reports by voice telephme transmission to perform such functions as pre- 
ordering, ordering, provisioning. maintenance or repair 

31. Performance Standards 

31.1 The Parties agree to provide Services under this Agreement in accordance with the 
performance sbndards required by Applicable Law, including, but not limited to, Section 
251 (c) of the Act. 

32. Point of Contact for CLEC Customers 

32.1 CLEC shall esiablish telephone numbers and mailing addresses at which CLEC 
Customers may communicate with CLEC and shall advise CLEC Customers of these 
telephone numbers and mailing addresses 

Except as dhewise agreed Lo by the Parties, neither Party shall have an oblication. and 
may decline, to accept a communication from a Customer ai the other Party, including, 
but not limited to, a Customer's request for repair or maintenance of a Service provided 
by one Party io the other Party. 

32.2 

33. PredecessorAgrccments 

33.1 Except as stated herein or as otherwise agreed in writing by the Parties: 

33.t.l Further to the provisions of Section 1 of the General Terms and Conditions of 
ihis Agreement, any prior interconnection or resale agreement or services 
provided between the Parties for the State of lilinois pursuant to Section 252 Of 
the Act and in effect prior to n e  Effective Date is hereby amended, extended 
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34. 

35. 

36. 

37. 

38. 

Publicity and Use of Trademarks or Service Marks 

34 . I  A Party. its Afiliates. and meir respectwe cnrtractors and Agerits st181 no1 "seine Orrer 
Party's lraoemar6s. selv'ce m3rNS. 1 3 ~ 0 s  or other pro3r ctar, trade dress In conrecl.on 
w th me sale of pruoxls or sewices. or n any sabert.ang. press re.eaSCS PJbl C.Q 
makers ui other promotional mater a15 Jnless the otrer Party nas g VBn 1s wr tlen 
consent for sucn use ruhicn consent lh2 ofner Party may grant or Mntnho fl n 13 Sole 
oiscrction 

34.2 Neither Patty may imply any direct or indirect aiiiliation with or sponsorship or 
endorsement of it or its services or products by the other Party. 

Any violation of this Section 34 shall be considered a material breach of this Agreement. 34.3 

References 

35.1 Ail references to Sections, Appendices and Exhibits shall be deemed to be references to 
Sections, Appendices and Exhibits of this Agreement unless the context shall othewise 
require. 

Unless the context shall otherwise require, any reference to a Tariff, agreement, 
technical or other document (including GRC orthird party guides, praclices or 
handbooks), w provision of Applicable Law. is to such Tariff, agreement document, or 
provision of Applicable Law, as amended and supplemented from time to time (and, in 
lhe case of a Tariff or provision of Applicable Law, to any successor Tariff or provision). 

35.2 

Reiationshipof the Parties 

36.1 The relationship of the Parties under this Agreement shall be that of independent 
contractors and nolhing herein shali be construed as creating any other relationship 
between the Parties 

The relationship of the Parties under this Agreement is a non-exclusive relationship. 36.2 

Reservation of Rlghts 

37.1 Nohithstanding anything to the conlraly in lhis Agreement, neitherpatty waives, and 
each Party hereby expressly reserves, its rights: (a) to appeal or otherwise seek the 
reversal of and changes in any arbitration decision associated with this Agreement; (b) to 
challenge the lawfulness of this Agreement and any provislon ofthis Agreement: (c) to 
seek changes in this Agreement (including, but not limited to, changes in rates, charges 
and the Services that must be offered) through changes in Applicable Law; (d) to 
challenge the lawfulness and propriety of, and Io seek to change, any Applicable Law, 
including, but not limited to any rule. regulation. order or decision of the Commission, the 
FCC, or a court of applicable jurisdiction; and (e) to collect debts owed to it under any 
prior interconnection or resale agreements. Nothing in this Agreement shall be deemed 
to limit or prejudice any position a Party has taken or may take before the COmmiSSiOn. 
the FCC, any other state or federal regulatory or legislative bodies, courts of applicable 
jurisdiction, or industry fora. The provisions of this Section shall suwive Ihe expiration, 
cancellation or termination of this Agreement 

CLEC acknowledges CLEC has been advised by GRC that it is GRC's position that this 
Agreement contains certain prcvisions which are intended to reflect Applicable Law and 
Commission andlor FCC arbitration decisions. 

37~2 

Subcontractors: A Party may use a contractor of the Patty (including, bul not limited to, an 
Affliate ofthe Party) to perform the Party's obligations under this Agreement; provided, that a 
Party's use of a contractor shali not release the Party from any duty or liability to fulfill the Partv's 
obligations under this Agreement. 
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39. Successors and Assiqns: This Agreemenl shall be binding on and inure to the benefit ofthe 
Parties and their respective legal successors and permitted assigns. 

40. 

41. 

Survival: I ne nghrs, iabi tles and ooltg6:ims 51 a Party fcr acts or omiss8ons occur-ing pror to 
the expirst on. :ant? lalion or lermination of !his Agreement. Ine righls I i0:lilks and 00!1g3t10m 
of a Party unoer any provis'on o'this Agreement regarding mnfidcntial i~ilormaovn (Indud ng but 
not bmi!ed :o Section 9). .noemnrhcat on or defense ( nclcdng. b-t not Im red to. Sezhon 20) or 
I rr.taricn or txcldsion of I'aDilny (inchding, but -ot Im rec to Section 25). and ihe I ghts. 
I aD I t  es and oblgat ons of a Party under a r j  provision of rh s Agreemenl rvnich oy Its terms or 
naare is irienoea to conlinic beycnc or to be pe?omieo after the i'xp rar on. cance auon of 
torm naiioq of U.'s Agreement. shall SJN ve ihc: exuirdt on cancellation or tern nalion of 1h.S 
Agreement 

Taxos 

41.1 

41.2 

41.3 

In General. With respect to any purchase hereunder of Services, il any federal. State or 
local tax, fee, surcharge or other tax-like charge (a"Tax') is required or permitted by 
Applicable Law or a Tariffto be collected from the Purchasing Party by the Providing 
Party, then (a) the Providing Party shall properly bill the Purchasing Party for such Tax. 
(b) the Purchasing Party shall timely remit such Tax to the Providing Party and (c) the 
Providing Party shall timely remit such collected Tax to the applicable taxing authority. 

Taxes Imposed on the Providing Party. Wth  respect to any purchase hereunder of 
Services, if any federal, state or local Tax is imposed by Applicable Law on the receipts 
of [he Providing Party, and such Applicable Law permits the Provaing Patty to exclude 
certain receipts received From sales for resale to a public utility distributor. telephone 
company, local exchange carrier, telecommunications company or other communications 
company ('Telecommunications Company'), such exclusion being based solely on the 
fact that the Purchasing Party is also subject to a tax based upon receipts ('Receipts 
Tax"), then the Purchasing Party (a) shall provide the Providing Party with notice in 
writing in accordance with Section 41.5 of this Agreement of its intent to pay the ReCelptS 
Tax and (b) shall timely pay the Receipts Tax to the applicable tax authority. 

Taxes lmD0sed on Customers Wlth respect to any purchase hereunder of Services that 
are resold to aihird party. ii any federal. state or local Tax is imposed by Applicable Law 
on the subscriber, end-user, Customer or ultimate consumer CSubscriber") In connection 
with any such purchase. which a Telecommunications Company is required to impose 
arifflor collect from a Subscriber. then the Purchasing Pzrty (a) shall be required to 
impose andlor ml led  such Tax from the Subscriber and (b) shall timely remit such Tax 
to the applicable taxing authority. 

Liabilihl for Uncollected Tax. Interest-and Penalty. If the Providing Party has not received 
an exemption certificate from the Purchasing Party and the Providing Party fails to bill the 
Purchasing PartyforanyTaxas required by Section 41.1, then, as between the 
Providing Party and the Purchasing Party, (a) the Purchasing Party shall remain liable for 
such unbilled Tax and (b) the Providing Party shall be liable for any interest assessed 
thereon and any penalty assessed with respect Io such unbilied Tax by such authority. If 
the Providing Party properly bills the Purchasing Party for any Tax but the Purchasing 
Party fails to remit such Tax to the Providing Party as required by Section 41.1, then, as 
between the Providing Party and the Purchasing Party, the Purchasing Party shall be 
liable for such uncdlected Tax and any interest assessed thereon, as well as any penalty 
assessed with respect to such uncollected Tax by the applicable laxing authority. If the 



Prou ding Parry does not co !ect any Tax as requ reo cy Sectwn 41.1 becaLse Inc 
PLrcnaS r g  Patty has prov'dea such Prowd ng Party with an exemption celtlficate that 'S 
later 1oLnd to be inaaeqLale by a lax ng adtnor ty. hen  ao oftheen the Provtalnp Party 
and we Pdrchasing Pam the Purchas ng Pa* Sna.1 he lido e for s-cn UIIU.. eclea Tax 
and any merest assessed thereon as *ell as a i y  penally assessec Y th rrspecl to s-Cn 
mcollecled Tax hy h e  applicaQle idxmg author :y. f the Purchasing Party fails to pay 
!ne Rece;pts Tan as *equireo oy S e a m  41 2. Ihen, as berween the Provlaing Party aP0 
the PJrchasing Party, (x' tne Provid'ng Party snal De I able for any T 3 x  vpoeeo on IPS 
receipts and 1)) the PLrchastnp P a p  snail oc i aok  for anf inteiesl assessed lhereon 
a m  any pena ry assessed upon in? Provia ~ i y  Party Mth :espalt3 s a  Tax oy sLch 
aiilnorily If tnc Pucnasing ?a* falls lo :nipae 3nc1or collect any Tan horn Sbbscribers 
3s required c )  Sect on 41 3. then. as oeiween tne Provd'ng Party ana the Fdchnstng 
Parry the PLrchasing Pam/ snall rem3tn iaDle 'sr such unco lened Tan anu dtly nlereSt 
assessed thereon. as we1 as any pena l y  assessed vnlh rcspeul :o sLch .nco lerted Tax 
oy the applicab e taxinq a-trorq. W.th respect :o any Tax that the Pmhas ng P a p  nas 
agreed to pay. or s required to mpose on andlor collsct from SLbscrioers. !ne 
PLrcnas ng Party agrees to ndemniiy ana hold tne Proviaing Party namkss  on an afier- 
tax oas 5 for any costs lnc.ncd by Ire Proding Party as a result 01 act ons t x e n  by the 
apD cable IaxtnS a~thority 10 recover tne Tax from the Providing Party due lo In? fa'.uro 
of the Purchas n3 ParIy lo imely pay, or co l eu  ana timely remt sucn Tax 10 5t.m 
authortry In 'tie event e'lher Parry s auditea oy a lax'ng aulhoriry. the other >airy 
agrees to cooperate fu 1y w m  tne Party acing a.oiled in Order 10 respona lc m y  aJd 1 
nqlt des in a propcr and timely manner so lnat the addit andlor any re% t,nq controversy 
may be rcsolveo expeq IIUJS y. 

T a x E x c m D t l c r l s , i c a t e s .  If App icab e Law clear y exerrpta a 
pxcnase hereJnoer from a Tan, and if sJch P.pplica3.e Law also prov<ces an exemptbn 
praceaure. sLcn as an exempton-ccrt 6cate requirement. men. i f  the PLrchas ng P a p  
complies v 111 sucn prccedL-c the 2~ oing Party srwll not caI ect such Tax dwng tne 
effective per'od of such exemption Such exemption shall be effec:,ve LPM rnc 'p l  of 
l i e  eXempl 3n Cerl&c6le oi affiaavit n accorcance .tf.h h e  terms set lorln in Secbol 
L1 5 . f  Applicable . a w  clear y exempts a pxciase hereunoer from a Tax. 0.1 does not 
also pror It'd an axen1t:on prccdddre inen the Providing Party shai 701 co112cI such Tax 
1 Ihe Purchas ng Party (a] f.m shes tbe Prcv aing Pany w:lh a letter s.gned by an OHicer 
.equesnng sJch an exempt on ana CII ng me provsion in the Appl cable Law wn,ch 
c eady allows sucn eusmpdon and ( 2 )  sLpFl,er, the Prov dlng Party w th an 
noeinn kation agreement rwsanac y acceptao e lo the Providing Party (e s an 
agrcoment comtronly usea in the indmry;. rrnich holds (he Proud r g  Pam1 harness on 
an aher-tax basis w th respecl !c rrs fwbearing ro collect s.ic? Tax 

A I  notces. affidavits. h x c r p t ~ ~ c e n  ficaies 01 h e r  comm-n.cations reqdir-o or 
perniired 10 nc gsieri o y  e ther P3ry to :tie o!he' 'or p ~ r p o ~ e ~  o'tn s Secbor 41, 5haX 
oe n12w 1 mn ng anc sia ,  oc dc idcrud i person or sen: by cerbfcd na  rc:Ln 
rece pt requested or registered mad or a cc:r er sew ce prov'aing prod  cl seiv~ce. an0 
Seilt tu the JCCreSseeF sel l o r h  In Sect on 29 as W Y I  as to Ihe follow ng 

To YRC' 

4 1 4 

41.5 

-2x Adm i;straloilF nnnce 
Mad son River CommLp t a m s  
PO BOA 430 
103 Soum 5" Slrpet . . .. . . ._. 
Mebane, NC 27302 
Telephone Numbsr 919-563-1500 
Facsimile Number: 919563-1096 

To CLEC: Michael Shuler, President 
BitWise Communications. Inc. d/b/a OmniLEC 
682 Hioh Point Lane 

~ 

East Peona - 6 1 C 1 1  
(211)  505-0357 CiKce 
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(309) 657-6366 Ceii 
(309) 2153500 Fax 
mike@omnilec.com 

Either Party may from time to time designate another address or other addressees by 
giving notice in accordance with the terms ofthis Section. Any notice or other 
cornmunicatian shall be deemed to be given wl%n received. 

42. Technology Upgrades 

Notwithstanding any other provision of this Agreement, GRC shall have the right to deploy, 
upgrade, migrate and maintain its netwain at its discretion, as permitted by and consistent with 
Applicable Law. The Pariies acknowledge that GRC, at its election, may deploy fiber throughout 
its network and that such fiber deployment may inhibit or facilitate CLEC's abiiity to provide 
service using certain technologiss. Nothing in this Agreement shall limit GRC's ability to modify 
ils network through the incorporalon of new equipment or software or otherwise, provided such 
modifications are permitted by and consistentwith Applicable Law. CLEC shall be solely 
respansibie far the cost and activities associated with accommodating such changes in its own 
network. 

m: Notwithstanding any other provision of this Agreement, either Party may terminate this 
Agreement as ta a specific operating territoory or partion thereof if it sells M OtherwiSe tmSfer j  its 
operations in such territory or portion thereofto a third-person. The Parties shall provide each 
other with at least 90 calendar days prior wrinen notice af such termination, which shall be 
effective upon the date specified in the mtice. 

Third Parhl Beneficiaries: Except as expressly set forth in this Agreement, this Agreement iS 
for the sole benefit of the Parties and their permitted assigns, and nothing herein shali create or 
be construed to provide any third-persons (including. but not limited to, Customers ar mntraCtOfS 
ofa Party) with any rights (induding. but not limited to, any third-party benenciary rights) 
hereunder. Except as expressly set forth in this Agreement, a Party shall have no ilabihly under 
this Agreement to the Customers of the other Party or to any other third person. 

251 Requirements: The Parties agree that the performance of the terms ofthis Agreement Will 
satisfy GRC's obligations under Section 251 of the Act. 

43. 

44. 

45. 

46. Ontentionally left blank] 

47. Use Of Service: Each Party shall make commercially reasonable efforts to ensure that its 
Customers comply with the provisions of this Agreement (including. but not limited to the 
provisions of applicable Tariffs) applicable to the use of Services purchased by rt under this 
Agreemenl. 

waiver: A failure or delay of either Party to enforce any of the provisions of this Agreement. or 
any right or remedy available under this Agreement or at law or in equity, or to require 
performance of any of the provisions ofthis Agreement, or to exercise any option which is 
provided under this Agreement, shall in no way be construed to be a waiver of such pmvisions. 
rights, remedies or options. 

48. 

49. Warrantlcs: FXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY 
MAKES OR RECEIVES ANY WAHRANN, EXPRESS OR (MPL ED, WITH RESPECT TO THE 
SERVICES PROVIDED. OR TO BE PROVIDED. UNDER THIS AGREEMFNT AND THE 

~~ 

PARTIES DISCLAlfXNY OTHER WARRANTIES, INCLUDING BUT NOTLIMITED TO, 
WARRANTIES OF MERCHANTABILITY, WARRANTIES OF FITNESS FOR A PARTICULAR 
PURPOSE WARRANTIES AGAINST INFRINGEMENT, AND WARRANTIES ARISING BY 
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TRPlDE CUSTOM, TRADE USAGE, COURSE OF DEALING OR PERFORMANCE, OR 
OTHERWISE. 

50. Withdrawal of Services 

50 1 To lne extent permitted by A?pllcaoIe t a w ,  ;.liner Pany may terminale its offenng andlor 
provision cf  any Sen  ce Jiiaer tnis Aqreement upon mny (30) days prior wc Iten notice 
to the olner Party. 

[Inrentiona I) left o ann] 50 2 

SIGNATURE PAGE 

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

Gallaiin River Communications, LLC BilWise Communications, Inc. d/b/a OmniLEC 

Printed: Michael Skrivan Printed: Michael Shuler 

Tiile: &e President - Revenues 

Date: fU/b/2#L Dale: 

Title: President 
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GLOSSARY 

1. General Rule 

1.1 

1.2 

1.3 

i .4 

The provisions of Sections 1 .2 through 1.4 and Section 2 apply with regard to UliS iCA 
Terms used in a Tariff shall have the meanings stated in the Tariff. 

Unless the context clearly indicates otherwise. when a term listed in this Glossary is 
used in  this ICA. the?erm shaii have the meaning stated in this Giossary. A defined term 
intended lo  convey the meaning stated in this Glossary is capilalized when used. OIher 
terms ihal are capitalized, and rot  defined in this Glossary or elsewhere in the Principal 
Document. shall have the meaning stated in the Act. Additional definitions that are 
specific to the matters mvered in a particular provision of the iCA may appear in that 
provision. To the extent that there may be any conflict belween a definition set forth in 
this Glossary and any definition in a specific provision, the definition Set forth in the 
specific provision shaii control with resped to that provision. 

Unless the context clearly indicates olhewise, any term defined in this Glossary which is 
defined or used in th@ singular shall include the piurai. and any term defined in this 
Glossary which is defined or used in the plural shaii include the singular. 

The words "shall" and ?AI" are used interchangeabiy throughout the Principal Document 
and the use of either indicates a mandalory requirement. The use of one or the other 
shall not confer a different degree of right or obligation foreither Party 

2. Definitions 

2 I Act I ne ConmL? ca.,on; Act of 1934 (47 u.S C $151 ci seq.). as;rom time ro time 
amended (ind.id'ng. hut no1 liriiku to. by me Te ec3mmm.calicnf Acl of 1996) 

A% iilr 5 1 ~ 1  nave 1% nean ?g szt fx th  n the Act 

Age21 An agent or s2,n'ant 

Agreement! CA: Th s Agrsemenl, as defined In Section 1 ofttie General Terms m a  
Condibons 

Anc I a y  T r a f k  (:A scz11ando.s Senkcs)' A I traffic illdl 1s &st nod 'or ancillary s e n  ces. 
of Ira1 may n m P  special b ling rcqu rements. nc win3 b ~ t  nor :miled to tne ftil owlng 
Dirccloy Araibtane. 91 Iif911 Operator Service; ( nlraLA-A call mnple!im). 
niraLR rA I1 rn parly. i o l l f i t  and ca ling card, 8U01888 daiamsc q L q .  '.iDB and V0I:e 
nfornalion 5en'cfs Trail? as descrioeq ,n lnc Inte'ccnnexior A:iacrmenl - 2 nerein 
allu Nlihr. i le Pduit sna Serv ies Aildcnrent - A, ndre 1 

AN. ~,AAomiit '; t~~Jl%er 1Lsn:if cwon) I k signaling parameler rhar refers to i re nJillue' 
Ira~~snli:tcu tllrOJgh lhc nehvor6 menlily ng the bi nq nr.rnDer 01 rhc till lrlg par4 

App icac c 1.3'~ A e'iecllve lawn gcdernment regd.auons a id  government oiaefs. 
apF1l:able 10 each Part,'s performance of tis oc1iqat:ons mde' lnis Agreement 

4 T  S:ODF.CM ' A1113ncefcr Tekcorrmw cmtci InJ-stry So Llions Order'ng a16 3 l lrq 
Forum forrn?r y ac .an  asTe'orda nmsrws In: 

3rrs~icss Day. Monuay tnmugn 'r.oay wzept for holioz)s ooserwo by GR3 

Cale.13ar Q~3:Icr -ar.iiary t r i ixgh Vlarcir Aprd ih'uugl J - w ,  u J  y Ihrouyh Sexemher. 
or O m x r  IiroLgn Dxemocr 

2.2 

2 3 

2 4 

2 5 

7 5 

2 7 

2 8 

2 9 

2 I C  
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2.1 1 

2.12 

2.13 

2.i4 

2.15 

2.16 

2.17 

2.18 

2.19 

2.20 

2.21 

2.22 

2.23 

2.24 

2.25 

2.26 

Calendar Year: January through December. 

CCS (Commn Channel Signaling): A method of transmitting call set-up and network 
wntrol data mer a digital signaling network separate from the public switched telephone 
network facilities that cany the actual voice or dala content ofthe Call. 

Central Oftice (End ORice): A local switching system for connecting lines io lines, lines to 
trunks, or trunks to trunks for the purpose of orginatingiterminating calls over the public 
switched telephone network. A single Central Office may handte Several Central OmCe 
codes rNXX"). Sometimes this term is used to refer to a telephone company building in 
which switching systems and teiephone equipment are installed. 

Central Office Switch (End Office Switch): A switch used to provide Telecommunlcatlons 
Services, including, but not limited to, an End Office Switch or a Tandem Switch. A 
Central Office Switch may also be employed as a combination End OfficeJTandem Ofiice 
Switch. Also, A switching entity that is used to terminate Customer station L o o p  for the 
purpose of interconnection to each other and to trunks. 

Claims: Any and all claims, demands, suits, actions. seniements, judgments, fines, 
penanies, liabilities, injuries. damages, losses, costs (induding, but not limited to, court 
costs), and expenses (including, but not 6mited to. reasonable attorney's fees). 

CLEC (Competitive Local Exchange Carrier): Any Local Exchange Carrier other than 
GRC that is operating as a Local Exchange Carrier in the territory in which GRC 
operates as an ILEC in the State of Illinois. 

CLLl Codes: Common Language Location Identifier Codes. 

CMDS (Centralized Message Distribution System): The biiiing record and ciearing house 
transport synem that LECs use to exchange out wi lecb and in collects as Well as 
Carrier Access Billing System (CABS) records. 

Commission: For Services and arrangements provided by a Party in iliinois. the term 
"Commission" Shall mean the Illinois Commerce Commission (ICC). 

CPN (Calling Party Numbei).A CCS parameterthat identifies the calling party's 
telephone number. 

CPNl (Customer Proprietary Network information); Shall have the meaning sei folth in 
Section 222 of the Act, 47 U.S.C. g 222. 

Customer: A third party residence or business end-user subscriber to Telephone 
Exchange Services provided by either of the Parries. 

EMi (Exchange Message Interiace). Standard used for the interexchange of 
ieieCommunicationS message informalion between local exchange carriers and 
interexchange carriers for billable. non-biilable, sample, setttement and study data. Data 
is provided between companies via a unique record layout that wntains Customer billing 
information, account summary and tracking analysis. EMi format is contained in 
document SR-320 pubfished by me Alliance for Telcom industry Solutions. 

Digital Signai Level: One of several transmission rates in the Time Division Multiplex 
hierarchv E G. DSD 1Diaital Sional Levei 0 is the 64 Kb/s 124 DSO's Der DS- l l  rate. DS- 
i (Digit2 Signal Levei i f i s  thei.544 Mb/s rate. OS3 (Di$tal Signal'Levei 3) is me 
44.736 Mbis rate. 

Exchange Access: Shall have the meaning set forth in the Act. 

FCC The Federal Communications Commission 
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2.27 

2.28 

2.29 

2.30 

2.31 

2.32 

2.33 

2.34 

2.35 

2.38 

2.37 

2.38 

2.39 

2.40 

FCC Internet Order: Order on Remand and Report and Order, in the Matter Of 
implementation ofthe Local Competition Provisions in the Telecommunications Act Of 

1996, intercarrier Compensation for ISP BoundTraRc~ FCC 01-131, CC Docket NOS. 96- 
98 and 99-68. (adopted April 18, 2001). 

ILEC (incumbent Local Exchange Carrier): Shall have the meaning siated in the Act 

Internet Traffic: Any l r a f k  that is transmitted to or returned from the internet at any point 
during the duration ofthe transmission. 

interLATA Service: Shall have the meaning set forth in the Act 

IntraLATA: Telecommunications that originate and terminate within the same LATA 

iSP or Internet Service Provider Traffic ISP or Internet bound traffic is defined as calk 
to an information service pmvider or internet service provider (ISP) that are dialed by 
using a local dialing pattern (7 or 10 digits) by a calling party in Gailatin's SeNiCe area to 
telephone number(s) or an ISP server or modem either in the CLEC service area or Via 
the CLEC switching or transpoft equipment. The parties agree periodically to inform 
each other of all ISP numbers in the respective calling areas, to the best of their 
knowledge. Both parties wiil adhere to Core Forbearance Order. Neither party shall 
compensate the other for ISP Traffic in excess of 3:l ratio as Set forth in Core 
Forhearance Order. 

iXC (Interexchange Carrier): A Telecommunications Carrier that provides, directly or 
indirectly. InterLATA or intraLATA Telephone Toll Services. 

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

LEC (Local Exchange Canier)' Shall have the meaning set forth in the Act. 

LERG (Local Exchange Routing Guide): A Telcordia Technologies reference containing 
NPAfNXX routing and homing information. 

LIDB (Line Information Data Base): Line Information databases which provide, among 
other things, calling card validation functionaiity for telephone line number cards issued 
by GRC and other entities and validation data for collect and third number-billed 
calls(e.g~, data for billed number screening). 

MECAB (Multiple Exchange Carrier Access Wing): A document prepared by the Billing 
Committee of the Ordering and Billing Forum (OBF), which funclions under the auspices 
of the Carriei Liaison Committee (CLC) of the Alliance for Telecommunications Industry 
Soiutions (ATIS). The MECAB document. pubiislled by Telcordia Technologies as 
Special Reporl SR-BDS-000983, contains the recommended guidelines for the billing of 
an Exchange Access Service provided by two or more LECs, or by one LEG in two or 
more states, within a single LATA 

MECOD (Mulliple Exchange Carriers Ordering and Design Guidelines for Access 
Services - lnduslry Support Interface): A document developed by the 
OrderinglProvisioning Committee under the auspices of the Ordering and Billing Forum 
(OBF). which functions under the auspices of the Carrier Liaison Committee (CLC) of the 
Alliance for Telecommunications industry Solutions (ATIS). The MECOD document, 
published by Telcordia Technologies as Spedal Report SR-STS002643, establishes 
methods for processing orders for Exchange Access Sewice that is to be provided by 
two or more LECs. 

[Intenlionally Left Blank]. 
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2.41 

2.42 

2.43 

2.44 

2.45 

2.46 

2.47 

2.45 

2.49 

hANP (Norm hmerican Nbnbenng Plan) The system of teiepnone numoerlng empoysd 
:n tbe United States Canada, Bermbaa. Pueno R~CO and certa'n Cariooean is ands. The 
NANP formal is a 10-ot3 L nriiiudr that cons st of a 3.oigit NPA Code (commonlu referred 
10 as the area code) 'ollowed oy 3 3-digit NXX ~ c d e  ana 4 di3it me nJmoer. 

VPA (Numkrii ig Plan Are3; A S O  somctimes referrca to as an area code. is tne frsl 
:hree-digit ndicatx 01 e3ch 10-0 git telephone ndmberwith n trie NANP Tliere are two 
general categones of NPA. 'Gmgrapnic NPAs" and "Non-Gecgraphtc UPAS". A 
Geograpnic NPA s assooated w':h a defined gcogaph:c area, and all tekphone 
nLrnoerS beanng sJch NPA are assoc ated with Services provioea wilnin tnal geographic 
area. A Nan-Gsgraphic hPA. a so known as a 'Service Access Coac" or 'SAC Code 
is typically associatea %.th a soecialsed Telecomwun cations SeMce that may be 
provided across mi'tiple geograpntc NPA areas. 500. 700. 600, 858 and 900 are 
cwmples of Non-Geograpn c h%s 

NXX, NXX Cuue, Certra 0tl:e Cooe cr CO Code ine tnree-oig 1 svritch entity fnd catcr 
ti e Jle frst three digits of a seven-aigit telepnone nLmbcr) 

Oraer An orde- or applcalm to prouioe. cnangc or term nme 3 Service (includfng. but 
not limited to, a comm'lrnmt 17 purchase a statco nurnher nr miiiirwm number of I.nes or 
otner Se-vices fcr a srated per od or miiiiriium per od of I me) 

Orlg'nat ng Sw'tchea Access Deta I Usage D3ta' A category 1lOl.U recar0 as aefne0 m 
h e  ATiSiO3k-EMI Piact ce BR-010-200-010 

ICA: This d3c.iment. inclAng, bJt nor .im ted to. the T.tle Page. the TaD e of Conlerts. 
h e  Preface the General Tcrms and Conoitions thc 5 gnat-re page, tiis Glossaly. Ine 
Attactimm:s ana the Append ces to the brtacnments 

Rate Center Area The geograpnic area that nas oeen :aentfiea oy a given I EC as wing 
assocated with a pattcilar &PA-NXX code assignej to the LEC lor 1s provis.0n of 
Tc:cphonc Exchange Serb ces Tne Rate Center Area is the exclsive gecgrsphic area 
tnat Ine LEC nas derti6ed as me area ,Atnin wnich it I1 provide l'elephme Excnange 
Serlices bearing the ?arl.c41ar NPA-NXX designa:ion assoc ated win Ine specific Rate 
Center Area. 

IRecprocil Cornpewat on f k  arrangement for rzcuvzi pg. In acco-oance ,x'lh Sen or 
251 (b)(5)  o i  lhe Act. tne FCC Internet Order, and clher appl cablz FCC orders and FCC 
Regu atoris WSIS incured for Ike lraf~piln a r d  tern, nal un 3' _oca1 Traffic sr g nallilg 
on one Pany s neworn aro term ilaling on the ctner Panq'c nmvork (as set 'ortn in 
Artach 1 Seclio, 5 of ttie Iri1erc3nrl~ction Aaacnment). 

Rec procal Comprnsat on iLocat) Tr3RIc ~ 3 c a l  te ecomnii n :atiwis lraffc o i  nated by 
a Cstomer 01 m e  'any 3n that Party s rehvor< an0 terniiiidted to a Customer of ma 
other Parry on lhst nrher Pa!ty 5 iehvark. except for Te ~comrnunicat:ons traffic that 1s 
interstate or lntiaatalr Ercnmge Access. lnformat.on AcCeSS or exc?ange SCNicCS for 
Exchange Axess ur nftinnation Access. Tne determ nat ,311 of .vnetner 
Telecomnunicat OPS rratf c ;s Inchange Access or In iorm~~ion Access shsll be b 5 r O  
Jpon : le  !oca1 ca ling areas set form in Fatiatin's ;ai If and 1 ekpr.one Directory Loca 
trMic. e[ig;b c fc, Rec pro?ti Cuiaipensation does cot incL3e t i e  10 ton ng traffic (I being 
-11oerst~od that cer1311 rr&: types will fa I into more tnan one (1 1 of tnD CZtegOrieS 
bncw that 00 not const t ~ t e  3ec.procat C3mpensat:oi eigiole Trafitc.: (1) any Interne: 
Traffc (ISP;, above the 3 t rato as cstablislieu in Cor? Forbearance Crdcr. (2) trafiC 
:Pat does not alg nae  and terminatc w th n the same '3w :all ng 3rea is set 13nh in 
Cal.at'n's 'ardl an3 '-e ephoie Directuiy anu b3sco on ihr i ldidl oiiginating aro 
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2.50 

2 51 

2.52 

2.53 

254 

255 

2 56 

2 57 

2 58 

2 59 

terminaling points of the ccnpee  end-to-eno coninwn cation (proddea hoNever. tne 
exc .sion of the  traffc descr'bed n this itern 2 Shall i o 1  w conshed to limit lhe PaIUes' 
ncnts unoer Seclior 5 3 of the .nterconnect,on Anachrrent w.th respect Io VLRuJl Foreign 
Fxcnange Traffic). (3) -0 I Traffic fnclLdtng bLt not lim led to cats originated On a I +  
presuoscription oass or on a c a s m  dia ed (lOxrXr1OlXXXX~ bass: (4) Optiond 
Extended Loca Cal.ing Scope Arrangement Traffic (5) speual access. pnvate tne. 
Fralre Relay. ArM or an) othar traffic that is not swilched by tne lerminatmg Parw. (6) 
Tandem Transit Traffic. (7) Voice nfon!mu I Serv ce T.afk (6s defined ,n Section 5 of 
the A3oi:ona Sew ces Anacnment). or, (81 VlnJal Foreign Excnaqc Traffic (or VJFX 
Tratlic) (as ocfineu P the lnlrrmnnmt.on Allachment) (piovioe ncwevef the eYCtLSion Of 
V mal Foreign Exchange Traffic a5 descrioed in lnis tern a shall no1 oe construed to h i t  
the Parl'es' rights Lnder Section 5 3 of the Iiterconnm: on Attachment) For the 
pLrposes of this OeLnition, il owl cal :ng area include, a nsn-optional Extenaed Local 
C a h g  Scopc Arrangement sal l a th  in G3 aln's T a M  ana Te.epnone Directow hul 
aoes not incuae an opt'onal Exteroed Local Calling Scope Arrangenenr 

Service: InterconnecUon arrangement. Te'econmLnrcat;ons Service. or other SeTvICe. 
fact ty  or arrangement. orcred by a ?arty under tnis Agreement 

SS7 (Signa ing System 7) The curinon chmrel o.it-ut-band s.gnal ng proloco 
dcvcloperl by the ConsL tat ve Committee for International Te ephone and Telqraph 
(CCITT) and the Amencan haI.ona Starnards lnst h i e  (ANS.). GRC and CLEC 
cune.3t.y utilse tnis oii-of-oand signal ng pro:ocol 

Swilched Excnange Access Serv'ce. The offerirg oftransm ssi3n 3n0 sw tching Sewces 
for tne parpose of the orig.nat.ori or term nation of To1 1 raffc Swi tma Exchange 
Access Sewlres include bL! mar no1 De Lmited to Featiire Group 4. Feature Group 6. 
FeatLre G ~ o L ~  D. 700 access, 800 access. 888 access and 900 aczess 

Terff Any applicao e Federal or state tariff of a P3lty. as arnenoed from tirne.to4ime Or 

2.53.1 Any Slanaara agrcemcnt or olher docLoient as anenoeu from time-lo-! me, 
trial scls forth ?he gene-all{ availat. e lerms conottons ana prices under wh ch 
J Pmy cffecs a Sewce 

I elccro a Technolog es: I clcorcla Tecnno ogss. .nc. 1orner.y mown as Be I 
Commmical ons Rescarci. mc. @ellcore). 

Telecommuni-auons Carrier Snall nave the meaning set loilri in tile Act 

Telec3rnmunicaticns SEN'CCS:  Shad nave me nitariing set focn in l i e  4ct 

Telephono Zxcianye Seiv.ce Shall hade the meanrg set fortn in Ihe Act 

T311 .lraffc lranic In21 1s or 'J I aled vy a Cds!orns.r 01 m e  Part, on Inat Party's ne:wO:r; 
an0 t~rn in%es to a CLslomcr of the otwr Pan{ on lnat ctther Fan, s nelwork and :s not 
Re2 proca Compensdt cn 'Tdfc. n:ernet Traff.c. Anc I sry .Traffic 31 Virtua N U  Traffic 
To1 Traffic mak be e.thei' nrraLnTA T d  TraKc' or I? l r rATA Toll Irafftc' depenaing 
on Inhe:her Ine urigiar ng m d  term nal ng poitits are 'N tnin the same A T A  

Toh c or Hazardmis Shsla ice:  A n y  ILostawe desigralej or aefneg as toxlc or 
na22rdoJs under any -Euv'lonneital Law or Wat p x e s  a ns< IC human hWdllti l lr 
safety, or tne ennroninent anc producls ano matena s con!a:n ny s x n  su3stmce. 
'Envircnmenrai I a'm" mean- the iomprehevsin Envtmrmen'al Response 
Compensatior, and : rac'lily Pct Ihc Emergency Wd iiiiiiy ai0 Comnunily R:gnt-to-Know 
Ac! the n a t a  Pollul on Cortrc Ac:, the A r Po: ubop Contrc 4c1. the Toxic SUOStanCC:: 
Ccntrol Act. the .&source Coiservmon and Xecovery ACI. tne Occ~palinna Salery and 
keal'n Act. ana 3.1 a h c r  Federa, Stale or local laws cr gwenrrenl;t l regulaiions or 
ieqc renie'its. :rial are sim ar to tI c auove-referen;ed a m  of ! r i a  otherwise aoverr 
releases. cnemica's. prooxis naler ills or waslcs lnal may poser Sks  to human health 
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or safety, or the environmenl, or that relate to the protection of wetlands or other natural 
resources. 

2.60 Traffic Factor 1: For traffic exchanged vla Interconnection Trunks, a percentage 
calculated by dividing the number of minutes of interstate Iraffic (excluding Internet 
Traffic) by the total number of minutes of interslate and intrastate traffic. ([Interstate 
Traffic Total Minutes of Use {excluding Inlernet TrafficTotal MlwteS of Use) +{Interstate 
Traffic Total Minutes of Use + Intrastate Trafk Total Minutes of Use)] x 100). Until the 
form of a Party’s bills is updated to use the term “Traffic Factor 1,” the term “Traffic 
Factor 1” may be referred to on the Party’s bills and in billing related communications as 
“Percent Interstate Usage” or “PIU.” 

Traffic Factor2: For traffic exchanged via interconnection Trunks, a perCenlage 
calculated by dividing the combined total number of minutes of Reciprocal Compensation 
Traffic and Internet Trafflc By the combined total number of minutes of intrastate traffic 
and Measured Internet Traffic ([(Reciprocal Compensation Traffic Total Minutes of Use 
+ Internet Traffic Total Minutes of Use) + {Intrastate TrafficTotal Minutes of Use + 
Internet Traffic Total Minutes Of Use)] x 100). Until the form of a Party‘s bills Is updated 
to use the term ‘Traffic Factor 2,” the term ‘Traffic Factor 2 may be refened to on the 
Party‘s bills and in billing rebted mmmunintions as”Percent Local Usage” or ”PLU.’ 

Wire Center: A building or portion thereofwhich serves as the premises ior one or more 
Central Office (End Office) Switches and related facilities. 

2.61 

2.62 
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ATTACHMENT - A  

ADDITIONAL SERVICES 

1. Alternate Billed Calls: The Parties will engage in settlements of intraLATA intrastate alternate 
billed calls (u, collect, calling card, and third-party billed calls) originated or authorized by their 
respectwe Customers in accordance with an arrangement mutually agreed to hy the Parties. 

Directory Assistance (DA) and Operator Services (OS): GRC obtains DA & OS from a third 
party: as such GRC does not provide DA 8 OS services under this agreement The CLECwill 
have to make its own arrangements for these services 

Directory ListingsLThis Seciion pertains to listings published in any media, including but not 
iimited to badilional whitelyellow pages. specialty directories, CD ROM, or other printed Or 
electronic formats 

3.1 

2. 

3. 

Listings: CLEC viill direct Customers to GRCs pubiishor for Directory Listings (bold print 
and yeilow page ads) except as set iorth below: CLEC agrees to supply GRCs pubiisher on a reguiarly 
scheduled basis. and in a mutually aQreed upon format (e.g. Ordering and Billing Forum devebped). all listing 
information for CLECs subsuberr who wish to he listed in any GRC published direclory for the reievant 
operating area. Listmg information will consist of names. addresses (including citg. state and zip Code) and 
telephOne numbers. Nothing in this Agreement shall require GRC to publish a directory where it WDUM not 
otherwise do so. bsting inclusion in a given directory wili be in accordance with GRC's solely determined 
directory configuration, scope. schedules. and listings will appear n GRCs directory in the same manner as 
GRC '5 Custwnerlistings. 

carrier's Cuslmers. F&ral, state and iocai government Kstings must be included in the appropriate section of 
the Uiectory at no charge. The listing and handling of ail lisied and non-listed andlor non- published telephone 
numbers in the prlnted GRC directory must he at parity with that provided by GRC to Ib Own Customers. 

3.2 Interfiling! ~ a c n  carrier's Customer listings shall be interfiled with listings of h e  publishing 

3.4 Porting: Each CLEC Customer a m u n t  OT ported number must be movkied, at no charge. 
the same white page basic lislings that GRC provides io iis own Customers. Each CLEC Custamer business 
account or ported number must be pmvaed the Same yaliow page basic listings that GRC provides to its @wn 
Cu5tomers at prevailing rates 

3.5 Other Listings. CCEC Custmers may purchase additional lstings on the Same telms and 
conditions available to GRCs Customen at the rates set forth in GRCs General Subscriber Service Tariff. 
Additional and rorecgn white page listing charges shalt be baled ts CLEC. GRC shaii pravide any other types of 
directory listings avaitabie to GRC Customers to CLEC Customen on the same tens  and conditions available 
to GRCs Customers. Such listings may include, but are notlimited to: a) Foieign listings: b) Reference 
listings; e) information listings; d) Alternate call listings; e) Multi-line listings: f) Multi-IineIMuiti-Owner listings. 

Enhanced listings and yellow page advertisements wili be billed by the publisher io the 3.6 
Customer. 

4. 
PSAPS. GRC will provide access to its Selective Routers (and 91 1 service) pursuant to its separate 
"91 1 Service Agreemenl' at the same rates and terms offered other Carriers 

5. 
Compensation Transport and Termination Usage Rate ("Usage Rate') of$O.O15 per Minute of Use in the 
event that A) a Party terminates 100.000 or more minutes per month of wireline lwal tratfic originated by 
the other Party for a period of three (3) consecutive months, and B) the representative propxtion oftotal 
wire-line local hafticexchanged between the Parties exceeds 60140 ratio. When such threshold is met. 
either Party may provide the olher Party a written requesl. siong with verifiable trafftc information 
supporting such request, to establish the application of the Usage Rate Notwithstanding the language 
above, neither party shall compensate each other for Internet Bound traffic. and !or Internet Service 
Provider (iSP) traffic. except as otherwise provided for in this agreement. 

91 1 Services: GRC owns and operates Selective Routen for access to the relevact 91 1 

Reciprocal Compensation: The Palties reserve the right io apply the Reciprocal 



Attachment 1 

INTERCONNECTION ATTACHMENT 

1. General 

Each Party shall provide to the other Party, in accordance with this Agreement, but only to the 
extent required by Applicabie Law, interconnection at a mutually agreed upon Point of 
interconnection (POI) location at any lechnically feasible POI to which the Parties mutually agree 
under the terms of this Agreement, for the transmission and routing ofwireline Telephone 
Exchange Service and Exchange A- ccess. 

2. Interconnection Arrangements 

2.1 Rate Center Location(s). 

Each Party, at its own expense, shall implement arrangements for direct interconnection 
of their respective nehwrks. Such interconnection may be achieved by any technically 
feasible means, including but not limited to the use of elther Party's own iacilities or the 
leasing offacilities from a third party carrier. The Parlies shall negotiate in good faith 
and in a prompt manner to establish a mutually agreeable Point of Intermnneclion (POI) 
where their owned or leased facilities will be interwnnected forthe routing of all TrafEc 
between them: provided, however, that this POI shall be located within GRC's serving 
area or at GRC's serving area boundary. 

2.1.1 Each Pafty, at its own expense, shall provide transport facilities to the Points 
of interconnection (PDls) for interconneclion to the Relevant Rate Center 
Location(s). If the Parties desire alternative interconnection arrangements, 
such aliernative arrangements shall be subject to witten mutual agreement by 
the Pames. 

2.2 Trunk Types 

2.2.1 In interconnecting their nebvorks pursuant to this Attachment. the P a r t i e s ~ l l  
use, as appmpriaie, the following separate and distinct Two way trunk groups: 

2.2.1.1 Interconnection Trunks for the kansmission and routing of Local 
traffic, translated LEC IntraLATA toll iree service access code (e& 
8OOl8881877) traffic. and IntraLATA Toll Traffic, between their 
respective Customers, Tandem Transit Traffic, and, Measured 
Internet Traffic, all in accordance with Section 3 of this Attachment: 

AccessToll Connecting Trunksfor the transmissicn and routing of 
Exchange Access traffic. including translated InterLATA toll free 
service access code (e& 8001888B77) traffic, between CLEC 
Customers and purchasers of Switched Exchange Access Service: 
and 

Miscellaneous Trunk Groups as mutually agreed to by the Parties, 
including, but not limited to: (a) choke trunks for traffic congestion 
and testing; and, (b) untranslated IntraLATNlnterLATA toll free 
service access code (e.g. 80IY8881877) Waffc. 

Other types of trunk groups may be used by the Parties as provided in 
separate agreements (e.g., 9111E911 Trunks) between the Parties 

2.2.1.2 

2.2.1.3 

2.2.2 
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11.5.8 Cooperatively plan and implement coordinated repair procedures far the 
meet point and Local Interconnection trunks and facilities to ensure bouble 
reports are resolved in a timely and appropriate manner. 

Attachment 2 

Available Network Elements 

Section 1. General 

Pursuant to the following terms, Galtatin wlll provide, price and offer certain Network 
Elements such that CLEC will be able to subscribe to and interconnect Lo whichever of these 
network e!ements CLEC requires for the purpose of providing I& telephone Service to its end- 
users. Gallatin will orovide all available Network Elements at deflned points of demarcation and 
with industry-standard interfaces so that CLEC may combine such Elements with each other and 
with CLEC’s own facilities. 

Section 2. Available Network Elements 

2.1 Availability of Elements: Gallatin shall offer Network Elements la CLEC for the 
purpose of offering wire-line Telecommunication Services to CLEC subscribers. Gailatin 
shall offer Network Elements to CLEC on rates, terms and conditions that are JUSt. 
reasonable, and non-discriminatory In accordance wilh the terms and conditions of this 
Agreement. The set of Network Elements include: 

1) 

2) 

3) 

4) Collocation 

5) Operational Support Systems 

Local Loop and Sub Lmps (including DSIIDS-3 Loops and Sub Loops) 

interoffice Transmission Facililies: Common, Dedicated 

Network interface Device (NID) (included WlLocai IoapS) 

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

2.2 Standards for Network Elements 

2 ~ 2 ~ 1  Each Networ:< Element provided by Gallatin :o CLEC shall be at parity with 
the quality of design, performance, features, functions, capabilities and other 
characteristics, induding but not limited to Ieweis and type of redundant equipment 
and facilities for power, d%ersity and security. that Gallatin provides to itself. 
Gallatin’s own subscribers, to a Gallatin Affiliate or to any other entity. 

Section 3. Local Laops 

3 ~ 1  Definition: A L’Loop” is a transmission path between the main distribution frame 
[cross-connect], or its equivalent, in a Gallatin Central Ofke orwire center or remote terminal 
(Rl). Pedestal or any other cross connect point, and up to the Network lntelface Device at a 
CUStOWr’S premises, to which CLEC is granted exclusive use. This inciudes, but is not limited 
to, two-wire and four-wire copper analog voice-grade loops, twwwire and four-wire loops that are 
conditioned to transmit the digital signals needed to provide sewices such as ISDN. xDSL and 
DSI-level signals. This also includes transmission facilities capable of carrying DS-3, OC-n and 
STS-n services (e.g., n 1, 3, 12). 
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3.2 Definition, Sub Loop: The Sub Loop is  defined as any pwliOn of the Local Imp 
that is technically feasible to access at the terminals (access terminals) in GALLATIN'S oulside 
plant, including intra-building cabling. An access terminal is any point on the loop: (i) where 
technicians can access the wire within the cable without removing a splice case to reach the wire 
within: and (ii) that contains cables and their respective wire pairs that terminate on screw pasts. 
To !he extent they quality under the preceding sentence, such points may include, but are not 
limited to, the pole Dr drop pedestal, network interface device C'NIO'), minimum point of entry. 
single point of interconnection, the MDF at either the remote switch or Host switch. and the 
feederldistribution interface in addition, subject to the requirements and limitations of the 
Collocation .Attachment. BITWISE has the option of cdlocating a DSLAM (or its functional 
equivalent) in GALLATIN'S remote switching offices. at the copper interface point. When 
SITWISE collocates its DSLAM, GALLATIN will provide BITWISE with access to Sub LOOPS to 
allow BITWISE to access the copper poitiin of the loop. The Sub Loop made available to 
BITWISE under this Attachment are: 

3.2.1 Loops &Sub Loops; In certain situations, GALLATIN utilizes "Pair Gain" 
technology, such as Integrated Digital Loop Canier or Digital Loop Carrier ("IDLC. 
DLC) or analog carrier, to provision facillties. GALLATIN will not be able to PmViSiOn a 
loop UNE in such case% If CLEC orders a loop UNE that would n o n n a l ~  be 
provisioned over facilities using IDLC or DLC technology, GALLATIN nil1 use alternate 
facilities to provision the loop UNE, if alternate facilities are available. If alternate 
facilities are not available, GALLATIN will advise CLEC that facilities are not available to 
provision. Notwiihstanding the above language in 3.2.1 herein, GRC recognizes that 
the alternate facility may not provide the same service level as the DLC SeNed loop. 
GRC vuill at its discretion provide access to the DLC served Sub-Loops, when and 
where there Is adequate capacity. This access will be in the form of inlercannection to 
the analog Sub-loop from the DLC Cross Connection ( Icms bof) cabinet. It win be 
the CLEC's responsibility i o  provide the cross connecting cable(s) and any electronic 
and mechanical equipment required. In addition, GRC's standard rates for DS-IIDS-3 
transport between the CLEC device and collocation equipment will be applicable. if 
required. In addition, GRC's standard UNE rates for OS-IIDS-3 transport between the 
CLEC device and collocation equipment will be applicabte, if required 

"Feeder Sub-Loop" is a transmission path extending from the MDF located in 
GALLATINS Switching or Wlre Center to the feeder distribution interface rFDI"). or its 
functional equivalent, at a GALLATIN cross-connect box. Feeder SubLoop may be 
configured a5 "2-Wire Feedet' or "4-Wlre Feeder", both of which may include load coils, 
bridge taps, etc. When utilizing ADSL technology, CLEC is responsible for limiting the 
Power Spectral Density ('PSD") of the sunal to the levels specified in Clause 6.13 of 
ANSI T1.413 ADSL Standard. GALLATIN will not provide the electronics required for 
BITWISE to providexDSL service 

3.2.1 

3.2.2 "Distribution Sub-Loop" is a transmission path extending from the FDI, or its 
functional equivalent, at a GALLATIN cross-connect box, up to ard including the 
demarcation point at an end user% premises. Unbundled Sub-Loop Distribution 
Elements may be configured as '2-Wre Dlstribution" or "4-Wm Distribution", both of 
which may include carrier derived facility components (Le., pair gain applications, loop 
concentratorslmultiplexers). When utilizing ADSL technology, CLEC is responsible for 
limiting the PDS of the signai to the ievels specified in Clause 6.13 ofANSI T1.413 ADSL 
Standard. GALLATIN will not provide the electronics required for BITWISE to provide 
xDSL sewice 

GRC-Bitwire-iCA-10-0308: Gnal 40 



3.2.3 "Drop Sub-Loop" is a transmission path extending from a terminal, such as a 
pole or pedestal. to the end user premises. Drop Sub-Loop will be offered on a per pair 
basis 

3.2.3.1 Sut-Loom, as described in Section 3 herein, to gain access lo a Sub- 
Loops CLEC must be collocated (subject to the terms and conditions of the 
Collocation Attachment andlor applicable GALLATIN tarift) within the relevant 
GALLATIN Central Office Switch and its subtending Remotes, if any, where lhe 
Sub-bop UNE is being requested. Or seek access to Sub Loops in concert with 
Section 3.2.1, abovelherein 

3.2.3.2 LooplSub-Loop Performance: CLEC is responsible for ail engineering 
requirements when provisioning service to an end user via Sub-Loops UNEs. 
GALLATIN does not guarantee, nor is it responsible for, the end-to-end 
performance of the entire loop when GALLATIN provides only a portion of the 
loop. Furthermore, GALLATiN is responsible for maintenance on only the portion 
of the loop element lhat GALLATiN provides. GALUITiN will provide all Sub- 
Loop UNEs to CLEC in the same manner as GALLATIN provides such elements 
to itself per existing GALLATIN interface specifications, maintenance and 
administrative policies. CLEC shall be responsible for all costs associated with 
the engineering of Sub-Loops. 

3.2.3,3 LOOP Interference: If CLEC's deployment of service enhancing 
technology interferes with existing or planned sewice enhancing technologies 
deployed by GALLATiN orother CLECs in thesamecable sheath, GALLATiN 
will so notify CLEC and CLEC will remove within Iwo hours such interfering 
technology and shall reimburse GALLATiN for all costs and expenses incurred 
reiatod to this interference. 

Section 4 5. Intentionally Deleted 

Section 6. Interoffice Transmission Facilities 

6.1 CommonTransport 

6.1.1 Definition: Common Transport provides a local int2roffice 
transmission path within the Gallatin network and a Gallatin or CLEC end office 
switch. Common transport isshared between multiple customers and is required to 
be switched at the tandem. 

6.1.2 Gallatin shall offer Common Transport at DSO, DS1, DS3, or 
higher transmission bit rate ckul ts  where technically feasible in appropriately 
equipped central offces. 

6.1.3 Gallatin shall be reSDOnSible for the enaineerina. Drovisionina 
and maintenance of tPe underlying equipment and facilities that a r i  used to protide 
Common Transporl 

6.2 Dedicated Transport 

6.2.1 Definition: Dedicated Transport provides a local interoffice 
transmission path between Oallatin andlor CLEC central offices or to connect to 
GRC's Remote Switches, pedestals and other crass connect points or as specified 
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by secton 3.0 thru 3.2.3.3. herein. Dedicated transport is limited to the use of a 
single customer 

6.2.2 
available, Gailatin sharl offer Dedicated Transport consistenlwith the underlying 
technology as follows: 

Technical Requirements: Where technologically feasible and 

6.2.2.1 When Gallatin provides Dedicated Transport as a circuit 
or B system, the entire designated transmisslon circuit or system 1e.g.. 
DSI ,  DS3, OCx shall be dedicated to CLEC designated traffic. Access 
to Dark fiber shall be provided at GRC's discretion that adequate 
capacity exists without impalrlng GRC's ability to afford this access to 
other carriers on a nondiscriminatory basis and without impairing 
GRC's obligation to serve its existing customers. 

Gallah shall offer Dedicated Transport uaing currently available 
technologies including, but not limited to, DS1 and DS3 transport 
sy6tems. dark fiber, SONET (or SOH) Bi-directional Line Switched 
Rings. SONET (or SDH) Unidirectional Path Switched Rings, and 
SONET (or SDH) point-to-point transpoit systems (including linear add- 
drop systems), at all available transmission bit rates 

6.2.2.2 Where GanatM has technology and fapacity available. 

Section 7. NetworK Interface Device (NID) 

7.1 Definition: The Network interface Device (NID) is a singleline or two line 
termination device or that portion of a multiple-line termination device required to 
terminate a single iine or circuit. The function of the NID is to establish the network 
demarcatlon point between a carrier and its subscriber. The NiD features two 
independent chambers or divisions which separate the SeMCe providefs network 
from the SubsCnber'S inside wiring. Each chamber or division contains the 
appropriate connection points or posts lo  which the service provider. and the 
subscriber each make their connections. The NID or protector provides a prolective 
ground connection, provides protection against lightning and other high voltage 
surges and is capable of terminating cables such as twisted pair cabte. By rule, a 
NID is included with each Loop 

CLEC may connect its NiD to Gallatin's NID; or may connect its 
loop directly to Gallatin's NID where sufficient unused terminals exist: 

Unless there is no physical space for CLECS van NID, under 
no circumstances may CLEC disconnect, move, or othewise alter the connection of 
Gallatin loops to Gallatin's NID; if physical space limits CLEC's ability to install its 
own NID, CLEC shall provide notice to GRC and reasonable opportunity for GRC to 
remove NID; if GRC fails to remove N E  itself, CLEC shall remove NiD and return to 
GRC in the condition it was in at time of remoMI. 

7.1.1 

7.1.2 

7.1.3 Multiple-tine tenination devices, CLEC shall specify the 
quantity of NIDs it requires within such device. Multiple i ine terminations (more 
than two Loops) generally require a device otherthan a NID. which shall be 
provided on an ICE basis and priced acwrdingly. 

7.2 Technical Requirements 

7.2.1 Either Party's NID shall provide a clean, accessible point of 
connection for the inside wiring and for the Distribution Media andlor cross connect 
to the other Party's NID and shall maintain a connection to ground that meets the 
requirements sei forth below. Each party shall ground its NID independently ofthe 
other party's MID 
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7.2.2 The NID shall be the interface to subsaibers' premises Wiring 
for all loop technologies. 
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