AGREEMENT

by and between

BitWise Communigations, Ine. dib/a OmnilEC
and

Gallatin River Communications, LLC

FOR THE

State of lllinois




TABLE OF CONTENTS
AGREEMENT oo scenmscesiicna rsmssas s ceserrrnsins s T SO S 1
1. General Terms & Conditions .. OO rrsessamararer st sra e R 2
2 Term and Termination ... S S o]

3. Glossary / Definitions & Scope, Applicable Law......ccvee e cccsmmerrmmcessssasssnnces 2823

4, ASSIGRMENt ...t i Lrrsarerieestesantarannran faenenenas rreeee 3

T AUthorization ... T O rheovae smsb v armsa g e e d 5
a. Billing and Payment; DISpULet ARMOUREIS .. oo ercannense ceessssisssssninns sesms s sssssnsesanse &

9. Confidentiality ........ S Eena s emLadER beRS i baey SeRE YA RE B FYASE e RRR R R Spar R F Lo et uLadR st b s 8

10. COUNLBIPATS .ovvueevevessessrsie s tormors i srscssnasssisnes sessmsvases iesntvrrans roessevmeecn sosinis saspemesninbast sovarseet O
11, Defaul 8
12, [Intentionally Jeft blank] ................ 4 BERReat e s mn e mer st RS s e er ArRrraRa A ARIE PR PR PO SR bt nr i Fan 3
13. DISPULE RESOIUMION ocvroiemeecrmsresnsnrrmsmcss st ressa vasessas s crpcarsesmsnars sersssrsssss st sass RN 8
14, Force Majeure .....cmvuene OO annbrnsrersa pana ne EErsamsarirrAe TR RERAS <ns sARLaen SR e vs 9

15. Forecasts ..., Lreemmsens s ErTArtReriescbaSLRSITRRR LS ATne PR Sabac st Rresn - 9

17. GOVEMING Law . couceeiimieeriirais irns smruas reacsassansessansrsesssssnnsecosarensnsrrescsrosennnss 10
18. Good Faith PerfOrMAanCEe ... rounic oo s e s rees e csmintensmas sessnma sas e cssmenee 10
19. HeadIngs .ot e asasaren vr s caestssrersaes st s aman paminnn e sasn U
20. INDEMNIICAION | __oveoeeeesceseeoreensssesssenassnreseesseesseors e sassssemsaesonesrenssarssnssa senssenensesense 10
21, INSUPBNGE e seeee e st rnsns s s it s en e shmme s s rsaart oo creee st srumss simnestensans FF
22 INtEHRCEUAl PYOPEIMY ..cioi et asse e srenserarssemn e s e nssasms snmsst bebeRiabmenssrvamssans s snsnarss | 2
23. JOINE WOPK PrOQUCE .ooieer e crs s eras s mosisie sosn e sasnvererse semassosssimsesssarsssmns semeraneseeee 10
24. Law Enforcement ......cococee s ecersmmnenns PR R R rara L e rang 1 bha A pasbEd et s H R e ara e ann 14
25, LY 1 OOV TOU VSR, - |

26, Network Management a. ... erviernmes e s s s trasssessanasesssms s moesssrsnssmonsssrears 14

GRC-Bitwise-ICA-10-03-08: final i




27. NON-EXCIUSIVE REMEBOIES woucereccricoererememsmme s ar e essmemststs b s ssnrs e R . | i

28, Notice of HetWork Changes ..o iaame e et sssssansie s smsse sosinan 16
29, IOLICEE tveuvrrnaesrmnmssncmrom dons derra ehraensrsrned 1oass 11FFRIRE FLRRTS 1 Sem e £ 2mdam ka4 reSiass dmn s ameamsahse SRR e o s 16
30, Ordering and MainteNaNCa8 e memmarore s s tssnissms s s nrarsast sstassssssrs s s swmrasesion - 16
31. Performance SIantaras e s s st sness rersensssamnet s s sam et srnbran s 17
32 Point of Contact for CLEC CUSIOMErS ...cvvevire i immsnssanes FES—— reusinnimnes 17
33, PredecesSSOr AQrEEIMEBIIES .uwnuiieisescasiasirans rrrnses meshl 460508 0 108 1ubars erpd SosbLss dus Fransarostassn 17
34. Publicity and Use of Trademarks or Service Marks .....covimnismmmcinmssinsenenn 47
35. ROTETEICES 1erereresseseeeceesmintastsstenssssnsebesss st cimtn syt ams soRvas 513 ar i TarER e Sbab S8 Sob LA S buns s b snn s smamss e 18
36. Relationship of the Parties ....cvvveiveiire e Feres emees uneats ramemnssvendbSEAaRa pRRR LR € arree s peanmre nmr 18
37. RESEIVAtON OF RIGAES wovererereeecmues ermsemraseonssenes sossssssess s rastesss itasssssbosscssmacsssassssismsssomss 18

3a. Subcontractors ... , W18

3s. Successors and AsSIgNS ... " R ——— 18

40, SUTVIVAL 1rooeverereseemsesessss sesm st ssssssntsssssart ars srasrass veasss sessssmsmnsssmessmesiuens sesassmerssesnsnsassassssssres 19

42 TeChROlOQY UPGrates ..cuieimeee e ceeceraemsmarre e bes s e rarm stsesperemn s sivssprsssa s sivsass 20

43. TOITHOTY veuvmrecececncecenresmioaaas tonnavissassn e e s rmas AR RS AR L BB EET RS Rik pra s s nans s araen pesrmrereenenrases e benis 21

44, Third Party Beneficiaries .......cooewins pmniriscmsraneanns 21
45, 251 Requirements ... 21
46. [INtentionally J6Ft BIANK] cuecxrarreoaeeraeeseee e nims s sesss i sea mimst sastasssrnsusn s U 21
47, LS8 OF SEBIVICE woeviveee e cvrsermarssenes s omsmsrmssameasm s nees sesn ot et s abrstsaned IAREEREREN B Sruns mestsun e rn1es 21
48. YAIVET ©evvmarraseeseoseseeseemimoesnrereos sst1s ket nat s serass eeme s e ass 000 P b1 nran e panbs e vRRRRIERERSTRE s et
49. WAITANTIGS iiirieiersiom s rssssisrerrss e resman 360081 ma s abine ve e aeeo s s sanem s oo SRR S L e SR SRS rr AR 21
50. WitDOraWal OF SEIVICES ..coreeeerreasrrerassmessestssssssssasassesreres s asisms e sessmsssorssmssassasinssessnass & 1
GLOSSARY ~ DBfiMItiGNS oenereee..ecerosesressemersass massssssssmasss srasesesss s sus rarasnssosressce o sessssrersssss sameeecs orem e oomes 20
1. BENEFAL RUIC. . rurrs1vceesssrsesamsssssmssresimseasemsnaressres sesesecs soasvesemsapearesssesst soessssmsssesssasstssanss S0

2. DICEIrUEONSarersreevas sevmee semermessmseseressmeonseneasssass boees ssas eris i antsrt semimseras aceas secrrnt1asanse pemsnpas s sat S

GRC-Biawisa-1CA-10-03-08: final it




ADDITIONAL SERVICES ATTACHMENT - A ..o O |
1. ~ Alternate Billed Galls...viiiicciiiinccnninee- oteeemibisber e asRERtrareearrn e amedsRSSLERISISITRIT RS FTRS ene 28
2. Directory Assistance (DA) and Operator Services (O8] ... 29
3. DIrectory & OPErator SEIVICES ... emmrcimmrmsreresssssssessmssmsssnsmssssssasiseess 29

4. 911 SEVICES ocrcceereres e sesma s nnare \eesatResasensyarsnEayshmnRes e 29

5, Reciprocal Compensation i rsisisims nsnnas peeenoean s s ram e raren e e ot 29

6. Sood Faith PerformMance.. . rmen s essonsmnsss e ¢ ramre reman emeemene s eRRRES et sebnassn 29
INTERCONNECTION ATTACHMERNT = 1t msrinsssimninnimes st et s e camra o srmmss s stbnsssa s sherasn o 30
Y GBIVETAL eeressrnseesrisrsssresnm sesessssnasararenm s emrmsmsnsssa brbrasnssrsss bsmsns ph e TP 30

2, Interconnection Arrangements ... crermrinneees verenene 30

3. Transmission and Routing of Telephone Exchange Service Traffic.....owaee az
4. Tratfic Measurement and Billing over Interconnection Trunks ... i 32
8. Reciprocal Compensation AMangemMEntS .. .c. e cesemms s rensssr et cssmsarssnsnsss s 3
6. Transmission and Routing of Exchange Access Traffic. .o crimininian 34
7. Number Resources, Rate Center Areas and Routing Points ......ccoesereamanesinnnn 38

8. Joint Network Implementation and Grooming Process; and Installation, Maintenance,
Testing and Repair ..o comesrminmnion, tressasinn i eVrite s T r e rasen rrrrraann e nen e e 35

8. Number Portability - Section 251(8)(2} 33

10 GO0l FAIth PerfOTMANGE .oevecererees e aieseereessosssss et siesen s e comas s s astsnimst sessssan=oon DO

1. Responsibilities of the PAries .. o i s v yesssssseneserssmress s s 38
AVAILABLE NETWORK ELEMENTS ATTACHMENT - 2 oo e et rrmranaen 39

2 Local Loops, Interoffice Transmission, Resale, NID, 085 ..o s snes e 40

GENERAL BUSINESS REQUIREMENTS ATTACHMENT - 3. ereetaerereentesstes R s T LT RS 43

1.1 Procedures; Subscriber Contact..... v vvcnrcsersersrararenes rersasnrrererrranany eererestassnrannarear 43
2.1 Ordering antd ProviSTiONTIG, ci e s imsersrsssascereesssessmsseressssrsssisssrsssssssssssnsnsmassns s e 44
4. SubSCINEr USage Data ..o e oot saesrcerers e sranssrsenes seses stasssrnuna e e snsecs 40

5. General Business Regquirements. ... ....ccciicviirasa s i s 47

GRGBitwise-ICA-10-03.-06: final iid




COLLOCATION ATTACHMENT - umriiscinrainmisssonsassasarmnarsvinsrarssinersbrasaansiare respos senss s samsss raass rrms sas sms s 2oons 50
3. Physical Security ..o ) caemmiatte et eamrrere it s rbekts pe RS ar s e 59
ROW ATTACHMENT - 5....ccoreemes feeneseressareaenre se R s soa e e SeSmnsame st sen YRS SRR PR R AR e £ s ahra s b e 62
GRC-Bitwise-ICA-10-03-06: finat v
S—




AGREEMENT

PREFACE

This Agreement {“Agreement”) shall be deemed effective upon approval by the Hlinols
Commerce Commission (ICC) (the “Effective Date™), between Gallatin River Communications, LLC
{GRC), a corporation organized under the laws of the State of Delaware with offices at 103 S. Fifth
Street, Mebane, NC 27302 and BitWise Communications, Inc. dibfa Omnil EC (BITWISE} 2
corporation organized under the faws of [iinois with offices at 682 High Peint Lane, East Peoria, 1L
81611, (GRC and BITWISE may be refered to hereinafter, each, individually as a *Parly”, and,
collectively, as the "Parties™. BITWISE may also be referred herein as the "CLEC” and GRC may be
refarred to as the “ILEC, LEC or RLEG".

REGITALS

WHEREAS, Section 251 of the Telecommunications Act of 1986 {the "Act™) imposes specific abligations
upon GALLATIN fo negoliale in good faith in accordance with Seclion 252 of the Act, an agreement
embodying the terms and conditions of the provision of certain telecommunications services and facilities
to CLEC and other terms and conditions that are legitimately related to, and constitufing a part of, said
arrangernents; and

WHEREAS, pursuant to Section 282(a} of the Act, CLEC has issuad a written request to GALLATIN to
enter into said negotiations; and '

WHEREAS, the Parties completed good faith negotiations that led to the services and facilities
arrangements, inciuding all legitimately related terms and conditions, described herein,

WHEREAS, the Parlies are both a wirgline Telecommunicalions Carrier, authorized by the [llinois
Commerce Commission (“Cammission” or “PSC"), and as defined by the ACT (Section 3 Definitions {47
U.5.C.153) (43), (44)), and {hat they are providing and wish o exchange *Telecommunisations” traffic
with each other as specified by Attachment 2 herein and that both Parties are authcrized to provide
telecommunications services in the State of llinois; This entire agreement applies to the Parties only to
the extent the Parlies are engaged in providing Telecommunications as Telecommunications Carriers as
defined by the ACT. And

NOW/, THEREFORE, in consideration of the mutual provisions centained herein and other good and
valuabte consideration, the receipt and suificiency of which are hereby acknowledged, and without
waiving any reservation of rights set forth herein, GALLATIN and CLEC hereby covenant and agres as
ollows.
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GENERAL TERMS AND CONDITIONS

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

1. The Agreement

1.1 This Agreement {interconnection Agreemeant (ICA)) includes: (a} the General Terms &
Conditions, (b) Definitions/ Glossary, ¢. Services sections (lnterconnection, Resale,
Avaiiable Metwork Elements, Rights of Way, General business reguirements and Pricing
schedules. In addition, GRC Tariffs shall be applicable for govemning the terms,
conditions and rates of facilities and services which are nct subject to federal or state
unbundling requirements;

12, intentionally left blank.

1.3 This Agreement constitutes Iha entire agreement belween the Parties on the subject
matter hereof, and supersedes any prier or contemporaneous agreement,
underskanding, or representalion, on the subject matter hereof, provided, however,
rotwithstanding any other provision of this Agreement or otheraise, this Agreement is an
amendment, extension and restalement of the Parties’ prior intercannection and resale
agreement(s), if any, and, as such, this Agreement Is not infended to be, nor shall it be
canstrued to create, a novation or accard and salisfaction with respect to any prior
interconnection or resale agreements and, accardingly, alt monetary obligatiens of the
Parties to ane another under any prior interconnection or resale agreements shalk remain
in full force and effect and shalt censtitute monetary obligations of the Parties under this
Agreement {provided, however, that nothing contained in this Agreement shail convert
any claim or debt that would otherwise constitute a prepetition claim or debtin a
bankiuptey case into a postpetition claim or debt). In connection with the foregoing, both
Parties expressly reserve all of their rights under the Bankruptey Code and Applicable
Law to seek or oppose any relief in respect of the assumption, assumption and
asslgnment, or reieckion of any interconnection or resale agreements between the
Parties.

1.4 Except as otherwise provisionad in the ICA, the ICA may not be waived or modified
except by a written document that is signed by the Partles. Subject to the requirements
of Applicable Law, a Party shali have the right to add, modify, or withdraw, its Tariff(s) at
any time, without the consent of, ar natice fo, the other Party.

2. Term and Termination

21 This Agreement shall be effective as of the Effective Date and, unless cancelled or
terminated eadier in accordance with the terms hereof, shall continue in full forse and
effect for two years (the "Initial Term™. Therzafter, this Agreement ahall continue in full
foree and effect unless and until cancelled or terminated as provided in this Agreemenl.

2.2 Either Party may terminate this Agreement effective upon the expiration of the Initial
Term or effective upon any date after expiration of the Initial Term by providing written
nolice of tarmination 4t least ninety (503 days in advance of the dale of temination.
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23 If either Party provides notice of termination pursuant to Secfion 2.2 and on of before the
proposed date of terrnination, either Party has requested negoliation af a new
interconnection agreement, unless this Agreement is cancelled or terminated earfier in
accordance with the tarms hereof including, but not limited to, pursuant to Section 11},
this Agreement shall remain in effect until the earlier of: {a) the effective date of a new
interconnection agreament between the Parties; or, (b} the date one (1) year after the
proposed date of termination.

24 If either Party provides notice of termination pursuant to Section 2.2 and by 11:58 PM
Eastern Time on the proposed date of termination neither Party has requested
negotiation of 2 new interconnection agreement, (a) this Agreement will terminate at
11:59 PM Eastern Time on the proposed date of termination, and {b) the Services heing
provided under this Agreement at the time of termination will be terminaied.

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

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

3.1 The construction, interpretation and performance of this Agreement shall be gavemned by
() the laws of the United States of America and (b) the laws of the Siate of lllinois,
without regard to s conflicls of laws rules. All disputes relating to this Agreement shall
be resolvad through the application of such laws.

32 Each Party shall remain in compliance with Applicable Law in the course of performing
this Agreemeant,

33 Neither Party shall bz Hable for any delay ar failure in performance by it that resulis from
requirements of Applicable Law, or acts or failures to act of any governmental entity or
official.

3.4 Each Parly shall promgtly nolidy the cther Party in writing of any governmental action that
limits, suspends, cancels, withdraws, or olherwise materially affects, the natifying Party's
ability to perform its obligations under this Agreement.

35 If any provigion of this Agreement shall be invalid or unenforceable under Applicable
Law, such invalidity or unenforceabifity shall riot invalidate or render unenforceable any
other provision of this Agreement, and this Agreement shall be construed as if it did not
contain such invalid or unenforceable provisien; provided, that if the invalid or
unenforceable provisian is a material provision of this Agreement, or the invalidity or
unenforceability materially affects the rights or obligations of & Party hereunder or the
ability of a Party to parform any material provision of this Agreement, the Parties shall
prompily renegotiate in good faith and armend in writing this Agreement in order to make
such mutually acceptable revisions to this Agreement as may be required in order 1o
conform the Agreement to Applicable Law.

36 If any legislative, regulatory, judicial or other governmental decision, order, determination
or action, or any change in Applicable Law, materially affects any material provision of
this Agresment, the rights or obligations of a Party hereunder, or the ability of a Party 1o
perform any material provision of this Agreement, the Parties shall premplly renegotiate
in good faith and amend in writing this Agreement in order to make such mutually
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acceptable revisions to this Agreement as may be required in order o conform the
Agreement to Applicable Law. If within thirly {30) days of the effective date of such
decision, determination, action-or change, the Parties are unable to agree in writing upan
mutually acceptable revisions to this Agreement, gither Parly may pursue any remedies
available to it under this Agreement, at law, in equity, or ofherwise, including, but not
limited to, instituting an appropriate proteeding before the Commission, the FCC, ora
court of competent jurisdiction, without first pursuing dispute resolution in accordance
with Section 13 of this Agreement.

36.1  Either Party may submit any dispuled matters in a re-negotiation of this
Agreement or negoliation for a new Agreement to the Commission for arbitration
in accordance with Section 252 of the Act. Should the Commissicn decline
jurisdiction, either Farty may petition the FCC under the Act.

4. Assignment

Neither Party may assign this Agreement or any right or interest under this Agreement, nor

~ delegate any obligation under this Agreement, without the prier written consent of the cther
Party, which consent shall not be unreasonably withheld, condltioned or delayed.
Notwithstanding the foregoing, either Party may assign this Agreament to an affillate without the
oiher Party’'s written consent, but with written notice thereof te the other Party, upon the 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
tertn “affiliste” shall mean any entity that controls, is controflled by, or is under commeon control
with the assigning Party. Any atternpted assignment or delegation in violation ef this Section 4
shall be void and ineffective and constitute default of this Agreament.

&, Assurance of Payment

5.1 Upon request by GRC, CLEC shah, at any lime and from time o time, provide to GRC
adequate assurance of payment of amounts duz {(or to become dus) to GRC hereunder.

52 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 te CLEC by GRC or its Affiliates,
(b} on or after the Effective Date, fails to timely pay a bill rendered ta CLEC by GRC or
its Affiliates, or {¢) admits its inability to pay its debts as such debts become due, has
commenced a voluntary gase (or has had a case commenced against it) under the LS.
Bankruptcy Code or any other law relating to bankruptcy, insolvency, reorganization,
winding-up, compesition or adjustmeant of debis or the like, has made an assignment for
the henefit of creditors or is subject ta a receivership or similar proceeding.

5.3 Unless ctherwise agreed by the Parties, the assurance of payment shall consist of an
uncenditional, irevocable standby letier of cradit naming GRC as the beneficiary thereof
and otherwise in form and substance satisfactory to GRC from a financial institution
acceptable to GRC. The letter of credit shall be in an amount equal fo two (2} months
anticipated charges (including, but not imited to, both recurring and non-recurring
charges), as reascnably determined by GRC, for the Services fo be provided by GRC lo
CLEC n connection with this Agreement. If CLEC meets the condition in subsection 5.2
{(c) ahove or has failed to timely pay twe or more bills rendered by GRC or a GRC
Affiliatz in any twalve {12)-month period, GRC may, at its option, demand {(and CLEC
shall provide} additionat assurance of payment, consisting of morithly advanced
payments of eslimated charges as reasonably determined by GRC, with appropriate
true-up against actual billed charges ne more frequently than once per calendar quarter.

54 [Intentionally Left Blank].

55 [Intentionzlly Left Blank].
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5.6 GRC may {but is not obligated to) draw on the letter of credit upon notice to CLEC in
respect of any amaunts o be paid by CLEC hereunder that are not paid within thirty {30)
days of the date that payment of such amounts is required by this Agraement.

67 ¥ GRC draws on the |etter of credit, upen request by GRC, CLEC shall provide a
replasement or supplemental letter of credit conforming to the requirements of Section
53

58 Notwithstanding anything else set forth in this Agreement, if GRGC makes a request for
assurance of payment in accordance with the termns of this Section, then GRC shall have
no abligation therearter to perform under this Agreement until such fime as CLEC has
provided GRC with such assurance of payment.

59 The fact that a |etter of credit is requested by GRC hereunder shall in no way reliove
CLEC from complianca with the reguirements of this Agreement (including, but not
limitad to, any applicable Tariffs) a5 to advance paymenis and payment for Services, nor
constituta a waiver or modification of the terms herain pestaining to the discantinuance of
Services for nonpayment of any amounts payment of which is required by this
Agreement.

6. Audits

6.1 Except as may be otherwise specifically provided in this Agreement, either Party
("Auditing Party”) may audit the other Party's {*Audited Party”) bocks, records,
decuments, faciliies and systems for the purpose of evajuating the accuracy of the
Audited Pariy's bills. Such audits may be performed once in each Calendar Year;
provided, however, that audits may be conducted more frequently (but no mare
frequently than once in each Calendar Quarter) if the immediately preceding sudit found
previously uncorrected nef inaccuracies in billing in favor of the Audited Party having an
aggregate value of at least $100,000

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

6.3 Each Party shall cooperate fully in any such audit, praviding reasonable access to sny
and all employees, books, recards, documents, facilities and systems, reasgnably
necessary to assess the ascuracy of the Aucited Party’s bills.

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

7. Authorization

7.1 The Parties represent and warrant that they are a corpeoration duly organized, validly
existing and In good standing under the laws of the State of llinois and have full power
and authority to execute and deliver this Agreement and to perform its obligations under
this Agreement.

7.2 CLEC Certification.
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CLEC has obtained such FCC and Commission authorization as may be reguired by
Applicable Law for conducling business in Binais. CLEC shall provide proof of such
authorization to GRC upen request.

8. Billing and Payment; Disputed Amounts

8.1

a.z

8.3

8.4

8.5

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

Except as otherwise provided in this Agreemsant, payment of amounts billed for Senvices
provided under this Agreement, whether billed on & monthly basis ar as otherwise
provided in this Agreement, shall be due, in immediately available U.S. funds, on the
later of the following dates (the "Due Date™): (a) the due date specified on the billing
Party's statement; or {b) twenty {20) days after the date the statement is received by the
billed Party, whichever is later. Except as otherwise agreed in wiiting, payments shall be
transmitted by slectronic funds transfer. -

If any portion of an amount bilied by a Parly under this Agreement is subject (o a good
faith dispute between the Parties, the billed Party shall give notice to the billing Party of
the amounts it disputes (‘Disputed Ambunis”), within ninety (90) days of the billing date
and include in such notice the specific details and reasons for disputing each itern. A
Party may also dispute prospectively with a single notice a class of charges that it
disputes. Notice of a dispute may be given by a Parly at any time, either before or after
an amount is paid (but within 90 days), and a Party's payment of an amount shall not
constitute a waiver of such Party's right fo subsequently dispute its obligation to pay such
amount of to seek a refund of any amount paid. The billed Party shall pay by the Due
Date all undisputed amounts. Billing disputes shall be subject ta the terms of Section 13,
Dispute Resolution and Aftach 3, Section 3.1.2. Disputed amounts for purposes of credit
shall be limited to one (1) year.

Charges due to the billing Party that are not paid by the Due Date or by the 20" day after
receipt, whichever is later, shal! be subject 10 a late payment charge. The lata payment
charge shalt be in an amount specified by the billing Party which shall not exceed a rate
of one-and-one-half percent (1.5%) {or Gallatin’s applicable Tariff) of the overdus
amount (including any unpaid previously billed late payment charges) per month.

Although it is the intent of both Parties to submit imely statements of charges, failure by
either Party to presert statements to the other Parly in a fimely manner shall not
constitute a breach of default, or a waiver of the right to payment of the incurred charges,
by the billing Party under this Agreement, and, except for assertion of a provision of
Applicable Law that limits the period in which a suit or other proceading can be brought
before a court or other governmental entity of appropniate jurisdiction to collect amounts
due, the billed Party shall not be entitied to dispute the billing Party's statement(s) hased
on the billing Party’s failure to submit them in a timely fashion. In no event, however,
shall either Party be entitled to payment for charges invoiced more than two (2) years
after the invoiced services have been rendered.

9. Confidentiality

91

As used in this Section 9, "Confidential information” means the following informatlcrj that
is disclosed by one Parly (“Disclosing Party™} to the other Party ("Receiving Party"} in
connection with, or anticipation of, this Agreement:

911 Books, records, documents and other information disclosed in an audit
pursuant to Section 6;
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912 Any forecasting information provided purguant to this Agreement;

9.1.3 Custorer Information (except to the extent that (a) the Customer [nformation
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, Calter 1D or similar service, or
LIDB service, or {c) the Customer to whom the Customer Information is related
has authorized the Receiving Party to use and/or disclose the Customer

Infermation);

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

8.1.5 any information that is in written, graphic, electremagnetic, or other tangible
form, and marked al he time of disclosure as “Confidential” or “Froprietary,”
and

9.1.6 any information that is communicated orally or visually and declared 1o the

Receiving Party at the time of disclosure, and by written notice with 2
statement of the information given to the Receiving Party within ten (10) days
after disclosure, to be "Confidential or “Propristary”.

Notwithstanding 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 Information pursuant to Sections 9.1.5 or 9.1.6,

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

821 use the Confidential Information regeived from the Disclosing Party only in
performance of this Agreement; and

922 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 cormmercialy
reasonable), hold Confidential Information received from the Disclosing Party
in confidence and restrict disclosure of the Confidential Information solely to
those of the Receiving Party's Afflliates and the directors, officers, employees,
Agents and contractors of the Receiving Party and the Receiving Party’s
Afitliates, that have a need to receive such Confidential Information in order to
petform the Receiving Party's cbligations under this Agreement. The
Receiving Party’s Affifiates and the directars, officers, employees, Agents and
coniractors of the Receiving Party and the Receiving Party’s Afiliates, shall be
required by the Receiving Party to comply with the provisions of this Section 9
in the same manner as the Receiving Party. The Recetving Party shalt be
liable for any failure of the Receiving Party’s Affiliates of the directars, officers,
employees, Agenis or contractors of the Receiving Party or the Receiving
Party's Affiliates, to.comply with he provisions of this Section 9.

93 The Receiving Party shall retum or destroy all Confidential Information received from the
: Disclosing Party, including any copies made by the Receiving Party, within thirty (30} .
days after a wiitten request by the Disclosing Party is deliverad to the Receiving Party,
except for () Confidenfial Information that the Receiving Party reasanably requires to
perforrn its ohligations under this Agreement, and {b) one copy for archival purposes
only.

94 Unless otherwise agreed, the ohligations 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 possession of or known to the
Receiving Parly free of any obligation of confidentiality and restriction on use;
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942 is or becomes publicly available ar known through no wrongful act of the
Receiving Party, the Receiving Party's Affiliates, or the directors, officers,
employzes, Agents or contractors of the Receiving Party or the Receiving
Party's Affiliates,

943 is rightfully received from a third person having no direct or indireci obligation
of canfidentiafity or restriction on use to the Disclosing Parly with respect to
such informatic,

944 is independently developed by the Receiving Party,

9.4.5 is approved for disclosure or use by written authorization of the Disclosing
Party (including, but not iimited to, in this Agreement); or

946 is required to be disclosed hy the Receiving Party pursuant fo Applicable Law,
provided that the Receiving Party shall have made commercially reasonabie
efforts to give adeguate notice of the requirement to the Disclosing Party in
order to enable the Disclosing Party to seek protective arrangements.

B.5 Wotwithstanding Ihe provisions of Sections 9.1 through 9.4, the Receiving Party may use
and disclese Confideniial Information received from the Disclosing Party to the exteni
necessary 1o enforce the Receiving Party's righis under this Agreement or Applicable
Law. fn making any such disclosure, the Receiving Party shall make reasonable efforts
to preserve the confidentiality and restrict the use of the Cenfidential Information while it
is in the possession of any person to whom it is disclosed, including, but not fimited to, by
requesting any governmental entity to whom the Confidential Informalion is disclosed to
treal il as confidential and restrict its use 1o purposes refated to the proceeding pending
before .

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

97 The provisions of this Section 9 shall be in addition to and nct in derogation of any
provisions of Applicable Law, including, but not limited to, 47 U.S.C. § 222, and are not
intended {o constitute a waiver by a Party of any right with regard to the use, or
protection of the confidentiality of, CPNI provided by Applicable Law.

a8 Each Party's obligations under this Section 9 shall survive expiration, cancellation or
termination of this Agreement.

10. Counterparts

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

11. Default

If either Party (“Defaulting Party™} fails to make a payment raquired by this Agreement {including,
but not limited to, any payment required by Section 8.3 of undisputed amounts to the billing
Party) or materially breaches any other material provision of this Agreement, and such failure or
breach continues unabated, uncursd and undisputed for thirty (30) days after written nolice
thereof from the other Parly, the other Party may, by written notice to the Defaulting Parly, (2}
suspend the provision of any or all Services hereunder, ar (b) cancel this Agreement and
terminate the pravision of all Services hereunder. GRC shall notify the Commission of an
impending discontinuance and will assist affected customers with finding new carriérs consistent
with its duties under lllincis law.
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12, fintentionalty left blank}
12,1 {Intentionally left Blank]
122 fIntentionally leit blank]
12.3  [Intentionatly left blank]
12.4  [Intentionally left blank}
13. Dispute Resolution

131 Except as otherwise provided in this Agreement, any dispute between the Parties
regarding the interpretation or enforcament of this Agreement or any of s terms shall be
atldressed by good faith negotiation between the Parties. To initiate such negotiation, a
Party must provide to the other Party written notice of the dispute that includes both a
detailed description of the dispute or alleged nonperfarmanca and the name of an
individual who wilt serve as the initiating Parly's representative in the negotiation. The
other Party shall have ten Business Days to designate its own representative in the
negotiation. The Parties’ representatives shall meet at feast once within 45 days after
the date of the initrating Party's written notice in an attampt to reach a good faith
resolutian of the dispute. Upon agreement, the Parties’ representatives may utilize other
alternative dispute resclution procedures such as private rnediation to assist in the
negotiations.

132 If the Parties have been unable to resolve the dispute within 45 days of the date of the
initiating Party’s written: nofice, either Party may pursue any remedies availabig 1o 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 of
competent jurisdiction.

14, Force Majeure

14.1  Neither Parly shall be responsible for any delay or failure in performance which results
from causes beyond its reasonable control (*Force Majeure Events”), whather or not
foreseeable by such Party. Such Force Majsure Events include, but are not limited 1o,
adverse weather conditions, flood, fire, explosion, earthguake, volcanic action, power
failure, embargo, boycott, war, revolution, civil commotion, act of public enemies, labor
unrest {including, but not Bmited to, strikes, work stoppages. slowdowns, picketing or
hoycolts), inability to obtain equipment, pans, software or repairs thereof, acts or
omissions of the other Party, and acts of God.

142 ¥ a Force Majeure Event occurs, the non-performing Party shall give prompt notification
ofits inabibity to perform to the other Party. During the period that the non-performing
Party is unable to perform, the other Party shall also be excused from performance of its
chligations to the axtent such obligations are reciproeal fo, or depend upon, the
performance of the non-perfarming Party that has been prevented by the Force Majeure
Event. The non-performing Party shall use commercially reascnable efforts to aveid or
remove the cause(s) of its non-performance and both Parties shall proceed ta perform
once the cause{s) are removed or cease.

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

144 Nothing in this Agreement shail require the non-performing Party to settle any labor
dispule except as the non-performing Party, in its sole discretion, determines
appropriate.

15. Forecasts
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16.

17.

18.

19.

20.

In addition to any other forecasts required by this Agreement, upon request by GRC, CLEC shall
provide to GRC forecasts regarding the Services that CLEC expects to purchase from GRC,
including, but not limited to, forecasts regarding the types and volumes of Services that CLEC
axpects to purchase and the lacations where such Services will be purchased.

Fraud

16.1  The Parties agree to cooperate with one another to investigate, minimize, and lake
corrective aclion in cases of fraud. The Parties’ fraug minimization procedures are to be
cost-effective and implemented so as nat to unduly burden or harm either Party,

16.2  In cases of suspected fraudulent aclivity by an end user, at a minimum, the cooperation
required in Section 16.1 will include providing o the other Parly, upon request,
information concerning end users who terminate services to that Party withaut paying all
outstanding charges. The Party seeking such information is responsible for securing the
end user's permission to abtain such information.

18.3  Neither Party assumes responsibility for fraud 2ssocizied with its Customers and
accounts. Neither Party shafl hear responsibiiity for, and nejther Party shall have an
obligation to investigate of make adjustments 1o the other Party's account in cases of
fraud by the other Party’s Customers or other third parties.

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 otherwise expressly stated in Ibis Agreement
{including, but not imited to, where consent, approval, agreement or a simikar action is stated 1o
be withii: a Party’s sole discretion), where consent, approval, mutual agreement or a similar
action ia required by any provision of this Agreement, such action shall not be unreasonably
withheld, conditioned or delayed. ifand, fo 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 faith with CLEC reasonable terms and conditions
{including, witheout limitation. rates and implementation timeframes) for such service or
arrangement; and, if the Parties cannot agree to such tetms and conditions (including, without
Fmitation, rates and implementation timeframes), either Pary may utilize the Agreement's
dispute resolution procedures.

Governing Law: This Agreement shall be govarned by and construed in accordance with the
Telecommunications Act of 1996, applicable federal and {to the extent not inconsistent therewith)
domestic faws of the state of lllinois, where the services are provided or the fadilifies reside and
shall be subject to the exclusive jurisdiction of the courts therein.

Headings

The headings used in the Prncipal Document are inseried for convenience of reference only and
are het intended to be a part of or to affect the meaning of the Principal Decument.

Indemnification

201 Each Parly ("Indemnifying Farty”) shall indemnify, defend and hold harmless the other
Party {*Indemnified Party™), the Indemnified Parly's Affiliates, and the directors, officers
and employess of the Indemnified Party and the indemnified Party's Affifiates, from and
against any and alt Claims that arise out of bodily injury to or death of any person, or
damage to, or destruclion or loss of, tangible real andfor personal property 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 emissions of the
Indemnifying Party, the Indemnifying Party's Affiliates, ar the directors, officets,
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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 As used in this Section 20, *Inhdemnified FPerson” means a person whom an
Indernnifying Parly is obligated to indemnify, defend and/for hold harmless
under Section 20.1.

2022 An Indemnifying Party’s obligations under Section 20.1 shall be conditioned
upan the following:

20.2.3 The Indemnified Person: {a) shall give the Indemnifying Party notice of the

Claim prompily after hecoming aware thereof {including a statement of facts
- known to the Indemnified Person related to the Claim and an estimate of the

amoint thereof); (b} prior to taking any material action with respect to a Third
Party Claim, shall consuit with the Indemnifying Party 2s to the procedure o
be followed in defending, settling, or compromising the Clalm; (&} shall not
consent to any settlement or compromise of a Third Party Claim without the
written consent of the Indemnifying Party; (d} shall permit the Indemnifying
Party to assume the defense of a Third Party Claim (including, except as
provided below, the compramise or settiement thereof) at the Indemnifying
Party's awn cost and expense, provided, however, that the Indemnified Person
shall have the night to approve the Indemnlifying Party's cholce of legal
counsel.

2024 If the Indemnified Person fails to comply with Section 20.2.3 with respecttoa
Claim, to the extent such fallure shall have a material adverse effect upon the
Indemnifying Party, the Indamnifying Party shall be relieved of its obligation to
indemnify, defend and hold harmless the Indemnified Person with respact to
such Claim under this Agreement.

2025 Subject to 20.2.6 and 20.2.7, belew, the Indemnifying Party shall have the
authority to defend and seitke any Third Party Claim.

2026 With respect 1o any Third Party Claim, the indemnified Person shall be
entitled 1o participate with the Indemnifying Party in the defense of the Claim if
the Claim requests equitable relief or other relief that could affect the rights of
the Indemnified Person. In so paricipating, the Indemnified Persan shall be
entitled to employ separate counsel for the defense at the Indemnified
Persan’s expense. The Indemnified Person shall aiso be eniitled to
participate, at its own expense, in the defense of any Claim, as to any portion
of the Clsim as to which it is net entitled to be indemnidied, defended and held
harmless by the Indemnifying Party.

2027 In ne event shall the Indemnifying Parly settle a Third Party Claim or consent
to any judgment with regard to a Third Party Claim without the prior written
consent of the Indemnified Party, which shail not be unreasonably withheld,
conditioned or defayed. In the event the settlement or judgment requires a
confributian from or affects the rights of an Indemnified Person, the
Indemnified Person shall have the right to refuse such settlement or judgment
with respect to itself and, at its own cost and expense, lake over the defense
againsi the Third Party Claim, provided that in such event the Indemnifying
Party shall not be responsible for, nor shall it be onligated to indemnify or hoid
harmless the Indemnified Person against, the Third Party Claim for any
amount in excess of such refused settlement or judgment.

GRG-Bitwise-ICA-10-03-06: final "




20.2.8 The Indemnifizd Person shall, in all cases, assert any and all provisions in
applicable Tarifls and Customer contracts that limit Hability to third persens as
@ har to, or limitation on, any recovery by a third-person claimant.

20.2.9 The Indemnifying Party and the Indemnified Person shall offer each ather all
reasonable cooperation and assistance in the defense of any Third Party
Claim.

20.3  Fach Party agrees that it will not implead or bring any acticn against the other Party, the
other Party's Afiliates, or any of the directars, officers or employees of the other Party or
the other Party's Affiliates, based on any claim by any person for personal injury or death
that occurs I the course or scope of employment of such parsan by the other Party or
the other Party's Affitiate and thal arises out of performance of this Agreement.

20.4  Each Party's obligations under this Seclion 20 shall survive expiration, cancellation or
termination of this Agreement.

21, Insurance

211 CLEC shall maintain during the term of this Agreement and for a period of two years
thereafter all insurance andfor bonds required to satisfy its obligations under this
Agreement {including, but not limited to, its ebligations set forth in Section 20 hereof) and
all insurance and/or bonds required by Applicable Law. The insurance andfor honds
shall be cbtained from an insurer having an A.M. Best insurance rating of at least A-,
financial size category VIl or greater. At a minimum and without imiling the foregeing
undertaking, CLEC shall maintain the following insurance:

2111 Commercial General Liability Insurance, an an occurrenca basis, including but
not limited to, premises-operations, broad form property damage,
productsfcomplefed operations, contractual liability, independent contractors,
and personal injury, with limits of at least 32,000,000 combined single imit for
each occurrence.

21.1.2 Commercial Moter Vehicle Liability Insurance covering all owned, hired and
non-owned vehicles, with imits of al least $1,000,000 combined single limit for
each occurience.

21.t3 Excess Liability Insurance, in the umbrella form, with limits of at least
$1,000,000 combined single limit for each occurence.

21.1.4 Worker's Compensation Insurance as required by Applicable Law and
Employer’s Liability Insurance with limits of not less than 51,000,000 per
occurrence.

2115 All risk property insurance on a full replacement cost basis for all of CLEC's
real and personal property localed at any Collocation site or otherwise located
on or in any GRC premises (whether owned, leased or otherwise occupied by
GRG}, facility, equipment or right-of-way.

212 Any deductibles, seif-insured retentions or foss limits ("Retentions”) for the faregoing
insurance must be disclosed on the certificates of insurance to be provided to GRC
pursuant to Sections 21.4 and 21.4, and GRC resarves the right to reject any such
Retentions in its reasonable discration. All Retentions shall be ihe responsibility of
CLEC.

213  CLEC shall name GRC and GRC's Affiliates as additional insured’s on the faregoing
liabitity insurance.

214 CLEGC shall, within two (2) weeks of the Effective Date hereof at the time of each renewat
of, or material change in, CLEC’s insurance peolicies, and at such other times as GRC
may reasonably specify, furnish certificates or other proof of the foregoing insurance
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reasonably acoeptabie o GRC. The certificates or other proof of the foregeing insurance
shali be sent to: Direclor - Regulatory Affairs Gallatin River Communications, LLC 103
South 57 Street. PO Box 430 Mebane, NC 27302

21.5 CLEC shall require its contraclors, if any, that may enter upon the premises or access
the facilties ar equipment of GRC or GRC’s affiliates to maintain insurance in
accordance with Sections 21.1 through 21.3 and, if requested, o furnish GRC
certificates or other adequate proof of such insurance acceptable to GRC in accordance
with Section 21.4

215 I CLEC or CLEC’s contractors fail o 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.

217  Ceriificates furnished by CLEG or CLEC's contraciors shall contain a clause stating:
"GRC. shall be notified in writing at least thirty (30) days prior to cancellation of, or any
materiat change in, the insurance.”

22, intellectual Property

221  Except as expressly stated in this Agreament, this Agreement shall not be construed as
granting a license with respect 1o any patent, copyright, rade name, frademark, service
mark, frade secret or any other intelleciual property, now or hereafter ewned, controlled
or licensable by either Paily. Except as expressly stated in this Agreement, neither Parly
may use any patent, copyrightable materials, trademark, trade name, trade secret or
other intellectual property right, of the other Party except in accordance with the terms of
a separate license agreement hetween the Partles granting such rights.

222  Except as stated in Seclion 22,4, neither Party shall have any obligation to defend,
indemnify or hold harmless, or acquire any ficense or Aght for the benefit of, or owe any
other obligation or have any liability to, the other Party or its Affiliates or Customers
based on or arising from any Third Party Claim alleging or asserting that the provision or
uge of any service, facility, amangement, or software by either Party under this
Agreement, or the performance of any service or method, either alene or in ¢ombination
with the ather Party, constitules direct, vicarious or contributory infringermnent or
inducement to infringe, or misuse or misappropriation af any patent, copyright,
Irademark, trade secret, or any other praprigtary or intellectual praperty right of any Party
or third persan. Each Party, howsver, shall offer fo the other reasonable cooperation
and assistance in the defense of any such claim.

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

224  CLEC agrees that the Services provided by GRC hereunder shall be subject io the
terms, conditions and restrictions contained in any applicable agreements (including, but
not limited to software or other intellectual property license agreermsnits) between GRC
and GRC's vendors. GRC agrees to advise CLEC, directly or through a third party, of
any such terms, conditions or restrictions that may limit any CLEC use of a Service
provided by GRC that is otherwise permitted by this Agreement. At CLEC's written
request, to the extent required by Applicable Law, GRC will use GRC's best efforts, as
commercially practicable, (o obtain intellectual property rights from GRC's vendor to
allow CLEC i use the Service in the sama manner as GRC that are coextensive with
GRC’s intellectual property rights, on terms and conditions that are equal in quality to the
terms and conditions under which GRC has obtained GRC's intellectual property rights.
CLEC shall reimburse GRC for the cost of pbtaining such rights.
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23. Joint Work Product

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

24, Law Enforcement

241  Each Party may coopgrate with taw enforcement authorities and national security
authorities to the fuil extent required or permitted by Applicable Law in matters related to
Senviees provided by if under this Agreement, including, but not limited to, the production
of records, the establishment of new lines cor the installation of new services on an
existing fine in order to support law enforcement andfor national security operations, and,
the installation of wiretaps, trap-and-trace facilities and equipment, and dialed number
recording faciliies and equipment.

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

243  Where alaw enforcement or national security request relates to the establishment of
lines (including, but nat 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 obfaining access fo
infarmation conceming such lines, services, facllities and arrangements, through
operations support system inerfaces.

25, Liability

25.1  Asused inthis Section 25, *Service Failure” means a failure to comply with a direction to
install, restore or tefminate Services under this Agreement, a failure to provide Services
under this Agreement, and failures, mistzkas, omissions, interruptions, delays, errors,
defects or the like, occursing in the course of the provision of any Services under tis
Agreement.

252  Except as otherwise stated In Section 25.5, the iability, Iif any, of a Party, a Party's
Affiliates, and the directors, officers and employees of a Parly and a Parly's Affiliates, to
the other Party, the other Party’s Customers, and to any other person, for Claims arising
ouf of a Service Failure shall not exceed an amount equal to the pro rata applicable
monthly charge for the Services that are subject to the Sensice Failure for the pesiod in
which such Service Failure ocours.

253  Except as otherwise stated in Sectian 25.6, a Parly, a Party’s Affiliates, and the directors,
officers and employees of a Party and a Party's Affiliates, shall not be liable to the other
Party, the other Party's Customars, or to any other persen, in cannection with this
Agreement (including, but not limited to, in connection with a Service Failure or any
breach, delay or failure in performance, of this Agreemant) for spacial, indirect,
incidental, consequential, reliance, exemplary, punitive, or like damages, including, but
not limited to. damages for lost revenues, profits or savings, or other commercial of
economic loss, even if the person whose liability is excluded by this Section has been
advised of the possibllity of such damages.

254  The limitations and exclusions of liability stated in Sectichs 25.1 through 25.3 shall apply
regardless of the form of a claim ar action, whether statutary, in contract, warranty, strict
liability, tort {including, but not limited to, negligence of a Party), or atherwise.

255  Nothing contained in Saclions 25.1 through 25.4 shall exclude or imit liability:
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25.5.1 under Sections 20, indemnification, or 41, Taxes.

2552 for any abligation to indemnify, defend andfor hold harmless that a Party may
tave under this Agreement

25.5.3 for darnages arising aut of or resulting from bodily injury to or death of any
person, ar damage e, or destruction or loss of, tangible real andfor personal
praperty of any person, or Toxic or Hazardous Substances, to the extent such
damages are otherwise racoverable under Applicable Law;

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

25.5.5 under Section 258 of the Act or any order of FCC or the Commission
implementing Section 258, or

2556 under the financial incentive or remedy provisions of any serviee qualily plan
required by the FCC or the Cormmissian,

258  Inthe event that the liability of 2 Parly, a Party's Affiliate, or a director, officer or
employee of a Party or a Party's Affiliate, is limited and/or exciuded undér both this
Sectlon 25 and a provision of an applicable Tariff, the Hability of the Party or other person
shall be limited to the smalier of the amounis for which such Party or other person would
be liable under this Section or the Tanff pravision.

25.7 EachParly shall, in its tariffs and other contracts with its Gustomers, provide that in no
case shall the ather Party, the other Party's Affiliates, or the directors, officers or
emplayees of the other Party or the ather Party’s Affiliates, be liable to such Customners
or other third-persons for any special, indirect, incidental, consequential, reliance,
exemplary, punitive or other damages, arising out of a Seyvice Fallure.

26, Network Management

26.1  Cooperalion. The Parlies will work cooperatively in a cormercially reasohable manner
to install and maintain a reliable network. CLEC and GRC will exchange appropriate
information (e.g., network infermation, mainienance cantact numbers, escalation
pracedures, and information required to comply with requirements of taw enforcernent
and national security agencies} ‘o achieve this desired reliability. In addition, the Parties
will work cooperatively in a commercially reasonable manner to apply scund network
management principles to alleviate or to prevent fraffic congestion and subject to Section
16, lo minimize fraud associated wilh third number billed calls, calling card calls, and
other services related to this Agreement. Aiso, from time to thime BITWISE, in order to
properly plan network build-ouls and customer cannections in specific areas, may
require network data from GRG. To the extent possible or as required by Applicable
Law, GRC will provide non-proprietary natwark information as requested by BITWISE.

26.2  Responsibility for Following Standards. Each Parly recognizes a respensibility to follow
the standards that may be agreed to between the Parties and to employ characteristics
and methods of operation that will not interfere with or impair the service, network or
facilities of the other Party or any third parties connected with or invclved directly in the
network or facilities of the other.

263  Interference or Impairment. If a Party {“lmpaired Party™) reascnably determines that the
services, network, facilities, or methods of operaticn, of the other Party [*Interfering
Party") will or are likely to interfere with ar impair the Impaired Party's provision of
services or the operation of the Impaired Party's network or facilities, the Impaired Party
may interrupt or suspend any Service provided 1o the Interfering Party to the extent
necessary to pravent such interference or impairmant, subject 1o the following:
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28.3.1 Except in emergency situations {e.q., situations involving a risk of bodily injury
to persons or damage to tangible property, or an interruption in Customer
service) or as otherwise provided in this Agreement, the Impaired Party shall
have given the Interfering Party at least ten (10} days’ prior written nolice of
ihe interference or impairment or polential interference or impairmant and the
need to carrect the condition within said time period; and taken other actions, if
any, required by Applicabie Law; and,

26.3.2 tpon correction of the interference or impairment, the Impalred Party will
promgtly restore the interrupted or suspended Service. The Impaired Parly
shall not be obligated to provide an aut-of-service credit allowance or other
compensztion to the Interfering Party in cennection with the suspended
Service.

26.4  Qufage Repair Standard. In the event of an oulage or trouble in any Service being
provided by a Party hereunder, the Providing Party will follow GRC's standard
procedures for isolating and clearing the cutage or trouble.

27. Non-Exclusive Remedies: Except as otherwise expressly provided in this Agreement, 2ach of
the remedies provided under this Agreement is cumulative and is in addifion to any other
remedies that may be available under this Agreement or at kaw or in equity.

28, Notice of Network Changes: if a Party makes a change in the information nccessary for the
transmission and routing of services using that Parly’s facilities or network, or any other change
in its facillties ar network that will materially affect the interoperability of its facitities or n2iwork
with the other Party's faciliies or network, the Party making the change shalt publish notice of
the change at least ninety (90} days in advance of such change, and shall use reasonable
efforts, as commercially practicable, to publish such notice at least one huncred eighty {180)
days In advance of the change; provided, however, that if an earier publication of notice of a
change is required by Applicable Law (including, but not limited to, 47 GFR 51.325 through 51.
335} notice shall be given at the time raquired by Applicable Law.

29, Notices

291 E£xcept as otherwise provided in this Agreement, notices given by one Party to the other
Party under this Agreement:

29.1.1 shall be in writing;

29.1.2 shell be delivered (a) personally, (b) by express delivery service with next
Business Day delivery, (c} by First Class, certified or registered U.S. mail,
pestage prepaid, or {d) by facsimile telesopy, with a copy delivered in
accordance with (a), {(b) or (¢), preceding; and

2913 shall ba detivered to the following addresses of the Parties:

To GRG, Vice President — Revenuss with a copy to:  Vice President and General Counsel
Gallatin River Communications, Gallatin River Communications
PO Box 430 PO Box 430
103 5. Fifth Street 103 8. Fifth Street
Mehane, NC 27302 Mebane, NC 27302
Tetephong Number: 918-563-1500 Telephone Number: 219-563-1500
Facsimile Number: 919-563-4893 Facsimile Number: 919-563-4903
Internet Address: skrivanm@madisonriver net Internet: springem@madiscanver.neat
To CLEC:Michael Shuler, President with a copy to: Jonathan 5. Marashlian, Esq.
Bitwise Communications, Inc. dbie OmniLEC The Helein Law Group, F.C.
682 High Point Lane 8180 Greenshoro Drive, Suite 7756
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East Peoria, IL 61611 McLean, VA 22102

(217) 585-0357 Office {703) 714-1300 Office
(309) 6676385 Cell {703) 714-1330 Fax
(309) 213-3500 Fax jsmiihiglaw.com

mike@omnilec.com

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

Motices 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, (¢}
where the netice is sent via First Glass U.S. Mail, three (3} Business Days after mailing,
{d) where notice is sent via certified o registered 1.S. mail, the date of receipt shown on
the Postal Service receipt, and (2) whera the naotice is sent via facsimile telecopy, if the
notice is sent on a Business Day and before 5 PM. in the time zone where it is received,
an the date set forth on the telecopy confirmation, orif the netice 1s sent on a non-
Business Day or if the notice is sent after 5 PM in the time zone where itis received, the
next Business Day after the date set forth on the telscopy confirmation. As a courtesy
and {o the extent praclicat sach Party shall alse provide MNotice via electronic mail {e-

mail).
30. Ordering and Maintehance

CLEC shall use such processes and procedures as GRC has made available for performing

such transaction(s) as submission of Orders by telephenic facsimile transmission (Fax) or E-mail

placing trauble reporls by voice telephone transrission to parform such functions as pre-
ardering, ordering, provisioning, maintenance or repair.
31. Performance Standards

311 The Parties agres to provide Services under this Agreement in accordance with the
perfermance standards required by Applicable Law, including, but not limited to, Section
251(c) of the Act.

3z Point of Contact for CLEC Customers

321 CLEC shall establish telephone numbers and mailing addresses at which CLEC
Customers may communicate with CLEC and shalt advise CLEC Customers of these
lelephone numbers and mailing addresses.

322  Except as otherwise agreed to by the Parties, neither Party shall have an obligation, and
may decline, to accept a communication from a Gustomer of the other Party, including,
but not limited to, a Customer’s reqguest far repair or maintenance of a Service provided
by one Party to the ather Party.

33. Predecessor Agreements

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

33.11 Further to the provisions of Section 1 of the General Terms and Contditions of
ihis Agreement, any prior interconnection cr resale agreement or services
provided between the Parties far the State of lilincis pursuant to Section 252 of
the Act and in effect priar to the Effective Date is hereby amended, extended
and restated herein.
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35.

386.

37.

38.

Publicity and Use of Trademarks or Service Marks

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

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

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

35.1  All referencas to Sections, Apgendices and Exhibits shalt be deemed to be references to
Sections, Appendices and Exhibits of this Agreement urtless the context shall otherwise
redllire.

35.2  Unless the context shall otherwise require, any reference to a Tariff, agreement,
technicat or cther document (including GRC or third party guides, praclices or
handbooks), or provision of Applicable taw, is to such Tariif, agreement, document, or
provision of Applicabie Law, as amended and supplemented from time to ime (and, in
the case of a Tariff or provision of Applicable Law, to any successor Tariff or provisian).

Relztionship of the Parties

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

36.2  The relationship of the Parties under this Agreement is & non-exclusive relationship.
Reservation of Rights

371 Notwithstanding anything to the centrary in this Agreement, neither Party waives, and
cach Parly hereby expressly reserves, its rights: (a) to appeal or otherwise seek the
reversal of and changes in any arbitration decision associated with this Agreement; (k) to
challenge the lawfulness of this Agreement and any provision of this Agreement; {c) to
seek changes in this Agreement (including, but not lmited to, changes in rates, charges
ana the Services that must be offered) through changes in Applicable Law; (d) to
challenge the lawfulness and propriety of, and to seek to chenge, any Applicable Law,
including, but not limited to any rule, regulation, order or decisian of the Commission, the
FCC, or a court of applicabte jurisdiction; and {e) to collect debts owed fo it under any
prior interconnection or resale agreements. Mething in this Agreement shall be deemed
ta limit or prejudice any position a Party has taken or may take before the Commission,
the FCG, any other state or federal reguiatory or legislative bodies, courts of applicable
jurisdiction, or industry fora. The provisions of this Section shall survive Ihe expiration,
cancelfation or terminatiton of this Agreement.

372  CLEC acknowiedges CLEC has been advised by GRC that it is GRC's position that this
Agreement contains certain prowvisions which are intended o reffect Applicable Law and
Commissicn andior FCC arbitration decisions.

Subgontractors: A Party may use a contractor of the Party (including, but not fimited to, an
Affiliate of the Party) to perform the Party's obligations under this Agreement; provided, that a
Party’s use of a contractar shalt not release the Parfy from any duty or liability o fulfill the Party's
obligations under fhis Agreemeant,
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39. Successors and Assigns: This Agreement shall be binding on and inure to the benefit of the
Parties and their respective legal successors and permitted assigns.

4. Survival: The rights, liabilities and obligations of a Party for acts or omissions occurring prior to
tha expiration, cancelation or termination of this Agreement, the rights, [izbilities and obligations
of a Party under any provision of this Agreement regarding confidential information (including but
not imited to, Section 9), indemnification or defense (including, but not limited te, Section 20), or
limitation or exclusion of liability {including, but not limited to, Section 25}, and the rights, ;
liabilities and obligations of a Parly under any provision of this Agreement which by its terms or i
nature is intended to confinug beyend or to be performed after the axpiration, cancellation or
termination of this Agreement, shall survive the expiration, caneellation or termination of this :
Agreement. |

41. Taxes

411 |nGeperal. With respect to any purchase hereunder of Services, if any federal, state or
local tax, fee, surcharge or other tax-like charge {(a "Tax") is required or permitted by
Apgplicable Law or a Tariff to be collected from the Purchasing Party by the Providing
Party, then (a) the Providing Parly shall properly bill the Purchasing Party for such Tax,
(b) the Purchasing Party shall imely remit such Tax to the Providing Party and (c} the
Providing Party shall timely remit such collected Tax to the applicable taxing authority.

41.2  Taxes Imposed on the Providing Paity. With respec! to any purchase hereunder of
Services, if any federal, state or locai Tax is imposed by Applicable Law on the receipts
of ihe Providing Party, and such Applicable Law permits the Providing Party to exclude
certain receipts received from sales for resale to a public utilty, distributor, telephone
company, local exchange earrier, telecommunications company or other communications
company {“Telecommunications Company), such exclusiun being based solely on the
fact that the Purchasing Party is also subjact to a tax based upon receipts ("Receipts
Tax™, then the Purchasing Party (a) shall provide the Providing Party with notice in
wilting in aceardance with Section 41.5 of this Agreement of its intent to pay the Recalpts
Tax and {b} shall timely pay the Receipts Tax to the applicable tax authority.

413  Taxes inpposed on Customers. With respect to any purchase hersunder of Services that
are resold to a third party, if any federal, state or local Tax is imposed by Applicable Law
on the subscriber, end-user, Customer or ultimate consumer (*Subscriber”) in connecticn
with any such purchase, which a Telecommunications Company is reguired to impose
andfor collect from & Subscriber, then the Purchasing Pearty (a) shalt be required to
impose and/or collect such Tax from the Subscriver and (b} shail timely remit such Tax
to the applicable taxing authority.

Liability for Uncoliected 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 Party for any Tax as required by Section 41.1, then, as between the
Praviding Party and the Purchasing Party, (a) the Purchasing Party shall remain liable for
such unbilied Tax and (h) {he Providing Party shall be lable for any interest assessed
thereon and any penalty assessed with respect to such unbilled Tax by such authority. if
the Providing Party propery bilts the Puichasing Party for any Tax but the Purchasing
Party fails to remit such Tax lo the Providing Party as required by Section 41,1, then, as
beiween the Providing Party and the Purchasing Party, the Purchasing Party shall be
lable for such uncoitecied Tax and any interest assessed therean, as well as any penalty
assessed with respect fo such uncollected Tax by the applicable taxing authority. [f the
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Providing Party daes not collect any Tax as required by Section 41.1 because the
Purchasing Party has provided such Providing Party with an exemption certificate that is
{ater found {o be inadequate by a taxing authority, then, as between the Providing Party
and the Purchasing Party, the Purchasing Party shali be liable for such uncollected Tax
and any interest assessed thereon, as well as any penalty assessed with respect to such
uncellectad Tax by the applicable taxing authority. [f the Purchasing Party fails to pay
the Receipls Tax as required by Section 41.2, then, as betwezn the Providing Party and
the Purchasing Party, (x} the Praviding Party shall be liable for any Tax imposad on its
receipts and (y) the Purchasing Party shall be liablza for any interest assessed ihereon
and any penalty assessed upan the Providing Party with respect to such Tax by such
authority. If the Purchasing Party fails io impose and/or collect any Tax from Subscribers
as required by Section 41.3, then, as between the Providing Party and the Furchasing
Party, the Purchasing Pariy shall remain liable for such uncollected Tax and any interest
assessed thereon, as well as any penalty assessed with respect to such uncollected Tax
by the applicable taxing authority. With respect to any Tax that the Purchasing Party has
agread to pay, or is reguired to impose on and/or collect from Subscribers, the
Purchasing Parly agrees to indemnify and hold the Providing Party harmless on an afier-
tax basis for any costs incurred by the Providing Party as a result of actions taken by the
applicable taxing autharity to recover the Tax from the Praviding Party due 1o the failure
of the Purchasing Parly fo timely pay, or collect and timely remit, such Tax o such
authority. 1n the event sither Party is audited by a taxing authasity, the other Party
agrees fo cooperate fully with the Party being audited in order {o respond to any audit
Inqulries in a proper and timely manner so that the audit andlor any resulting confroversy
may be resolved expeditiously.

41.4  Tax Exemptions and Exemption Cedificates. if Applicable Law clearly exempts a

purchase hereunder from a Tax, and if such Applicable Law also provides an exemption
procedure, such as an exemption-certificate requirement, then, if the Purchasing Party
complies with such procedure, the Praviding Party shall not collect such Tax during the
effective period of such exemption. Such exemption shali be effective upen receipt of
the exemption certificate or affidavit in accordance with tha terms set forth in Section
41.5. If Applicable Law clearly exempts a purchase hereunder from a Tax, but does nat
also provide an exemption pracedure, then the Providing Party shali not collect such Tax
if the Purchasing Parly {a) fumishes the Providing Party with a leiter signed by an officer
requesting such an exemption and citing the provision in the Applicable Law which
clearly allows such exemphion and (b) supplias the Providing Party with an
indemnification agreement, reasenably accepiable to the Providing Party {e.g., an
agreement commonly used in the industry), which holds the Providirg Party harmless on
an after-tax basis with respect lo its forbearing to collect such Tax.

41.5  All notices, affidavits, exemption-certificates or other carmmunicatians required ar
permitted to be given by either Party to the other, for purpases of this Section 41, shall
be made in writing and shall be delivered in person of sent by ceriified mail, return
receipt requested, or registered mail, or a courier service providing proof of service, and
sent to the addressees set forth in Section 29 as wall as to the following;

To CRC: Tax Administration/Finance
Madison River Communications
PO Box 430
103 South 5™ Street
WMebane, NC 27302
Telephone Number: 919-563-1500
Facsimile Number: 919-563-1096

To CLEC: Michael Shuler, President
BitWise Communications, Inc. dfb/a OmniLEC
682 High Pcint Lans
East Peoria, IL615611
(217) 585-0357 Office
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42,

43.

44,

46.
A7.

A8,

48,

{309} 657-6365 Cell
(309) 213-3500 Fax
mike@omnilec.com

Erther Party may fram time to time designate ancther address or ather addressees by
giving nofice in accordance with the terms of this Section. Any notice or other
communication shall be deemed to be given when received.

Technology Upgrades

Motwilhstanding any other provision of this Agreement, GRC shall have the right to deplay,
upgrade, migrate and maintain its netwerk at its discretion, as permitted by and consistent with
Applicable Law. The Parties acknowiedge that GRC, atits election, may deploy fiber throughout
its netwark and that such fiber deployment may inhibit or facilitate CLEC’s ability fo provide
service using certain techneologies. Mothing in this Agreement shall limit GRC's ability to modify
its network through the incorporalion of new equipment or software or otherwise, provided such
modifications are permitted by and consistent with Apgplicable Law. CLEC shall be salely
respansible for the cost and activities associated with ascommodating such changes In its own
network.

Territory: Notwithstanding any other provision of this Agreement, either Party may terminata this
Agresment as to a specific operating lervitory or portion thereof if it selis or otherwise transfers its
operations in such territory or portion thereof ta a third-person. The Parties shall provide each
other with at least 80 calendar days prior written notice of such termination, which shall be
effective upon the date specified in the netice.

Third Party Beneficiaries: Except as expressty set farth in fhis Agreement, this Agraement is
for the sole benefit of the Parties and their permitted assigns, and nothing herein shall create or
be consirued to provide any third-persons (inchxding, but not limited to, Customers ar coniractors
of a Parly) with any rights (incfuding, but not imited to, any third-party beneficiary rights}
hereunder. Except as expressly set forth in this Agreement, a Parly shall have no llability under
this Agreement to the Custorners of the other Party ot to any other third persen,

251 Requirements: Tne Parties agree that the performance of the terms of this Agregment will
satisfy GRC's obligations under Section 251 of the Act.

[Intentionally left blank]

Use of Service: Each Party shall make commercially reasonable efforts to ensure that its
Customers comply with the provisions of this Agreement (including, but nol limited to the
provisions of applicable Tariffs) applicable to the use of Services purchased by # under this
Agreement.

Waiver: A faiiure or delay of either Party to enforce any of the provisions of this Agreement, or
any right or remedy available under this Agreement or at law or in equity, or to require
performance of any of the provisions of this Agreement, or to exercise any aption which is
provided under this Agreement, shalfl in no way be construed to be a waiver of such provisions,
rights, remedies or pptions.

Warranties: EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY
MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR iNMPLIED, WITH RESPECT TG THE
SERVICES PROVIDED, OR TO BE PROVIDED, UNDER THIS AGREEMENT AND THE
PARTIES DISCLAIM ANY OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TQ,

WARRANTIES OF MERCHANTABILITY, WARRANTIES OF FITHESS FOR A PARTICULAR
FURPGOSE WARRANTIES AGAINST INFRINGEMENT, AND WARRANTIES ARISING BY
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Cof ~)
TRADE CUSTOM, TRADE USAGE, COURSE OF DEALING CR PERFORMANCE, OR
OTHERWISE.

50. Withdrawal of Services

50.1 Tothe extent permitted by Applicable Law, either Party may terminale its of(ering an_dior
provisicn of any Service under this Agreement upon thirty {30) days prior written notice
‘to the ather Party.

50.2  [intentionally left blank]

SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as ofthe

Effective Date.
Galiafin River Communications, LLC ' BitWise Communications, Inc. dftifa OmniLEC
By: By: o
Printed: Michael Skrivan ' ] Printed: Michasl Shuler
Title: Vice President - Revanues Title: President
R
Date: fp/é?/ml’/) Date: /5/;/ b
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GLOSSARY

1. General Rule

1.1

1.2

1.3

The provisions of Sections 1,2 thraugh 1.4 and Section 2 apply with regard te this ICA.
Terms used in a Tariff shall have the meanings stated in the Tanff.

Unless the context clearly indicates otherwise, when a term listed in this Glossary is
used in this ICA, the term shall have the meaning stated in this Glossary. A defined term
intended to convey the meaning stated in this Glossary is capitalized when used. Other
terms that are capilalized, and not defined in this Glossary or elsewhere in the Principal
Document, shall have the meaning stated in the Act. Additionat definitions that are
specific to the maiters covered in a particutar provision of the ICA may appear in that
provision. To the exient that there may be any conflict between a definition set foth in
this Glossary and any definition in @ specific provision, the definition set forth in the
specific provision shall controt with respect to that provision.

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

The words "shali” and "will" are used interchangeably throughout the Principal Document
and the use of either indicaies a mandatory requirement. The use of one or the other
shall not confer a differeni degree of right or obligation for either Party.

2. Definitions

2.1

2.2
23
24

25

28

2.7

2.8

2.9
210

Act: The Communications Act of 1934 (47 U.S.C. §151 et seq.), as from time to lime
amended {including. but not limited ta, by the Telecommunications Act of 1958).

Affilizte: Shall have the meaning set forth in the Act
Agent: An agent of servant.

Agreement!|CA: This Agreement, as defined in Section 1t of the General Terms and
Conditians.

Anciltary Traffic (Miscellaneous Services): AN traffic that is destined for ancillary services,
or that may have specig] billing requirements, including but not limited to the following:
Directory Assistance, 911/£911, Operator Services {IntraLATA call completion),
IntraLATA third party, collect and calling card, 800/888 database guery, LIDB, and Voice
Information Services Traffic as describad in the Interconnection Attachment — 2, herein,
and within the Additional Services Attachment — A, herein.

AN! {Automatic Number ldentifisation); The signaling parameter that refers o the number
transmitted through the network identifying the billing number of the calling party.

Applicable Law: All effective laws, government regulations and govermnment orders,
applicable to each Party's performance of its obligations under this Agreement.

ATIS/OBF-EMI: Alliance for Telecommunication [ndustry Selutions Ordering and Biliing
Farur, formerly known as Telcordia Industries, Inc.

Business Day: Montay through Friday, except for holidays abserved by GRC.

Calendar Quarter: January through March, April through June, July through September,
or October through Dacember.
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211
212

2.13

2,14

2.15

2.16

217

218

2.19

220

2.21

222

223

2.24

225
226
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" control data over a digital signaling network separate from the public switched telephone

-which switching systems and telephone equipment are installed.

Calendar Year: January through December.

CCS {Commen Channel Signaling): A methed of transmitting cell set-up and network

network facilities that camry the actual vaice or data content cf the call.

Central Office {(End Office): A local switching system for connecting lines to lines, lings to
trunks, or trunks to trunks for the purpose of criginating/terminating calls over the public
switched telephone network. A single Central Office may handle several Centrai Clfice
codes {"NXX"). Sometimes this term i3 used to refer to a telephene company building in

Central Office Switch (End Office Switch): A switch used to provide Telscommunlsations
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 Office/Tandem Office
Switch. Also, A switching entity that is used o terminate Customer station Loops for the
puipose of interconneciion to each other and to frunks.

Claims: Any a2nd all claims, demands, suits, actions, settlements, judgments, fines,
penalties, liabilities, injuries, damages, losses, costs {including, butl not limited to, court
cosis), and expenses {(including, but not Imited to, reasonable attorney’s fees).

CLEC {Competitive Local Exchange Carmier): Any Local Exchange Carrier other than
GRC that is operating as a Local Exchanga Camier in the teeritory in which GRC
operates as an ILEC in the State of Hlinois.

CLLI Codes: Common Language Lecaticn identifier Codes.

CMDS (Centralized Message Distribution System): The biling record and clearing house
transport system that LECs use lo exchange out collects and in colfects as well as
Carrier Access Billing System (CABS) records.

Commission: For Services and arrangements provided by a Party in lllinols, the term
“Commission” shall mean the flincis Commerce Commission (ICC).

CPN (Calling Party Mumber), A CCS parameter that identifies the calling pariy’s
telephane number,

CPNI (Customer Proprietary Network information). Shall have the meaning set forth in
Sectlion 222 of the Act, 47 U.S.C. § 222

Custormer: A third party residence or business end-user subscriber {0 Telephone
Exchange Services provided by either of the Parties.

EMI (Exchange Message interface). Standard used for the interexchange of
telecommunications message information between local exchange carriers and
interexchange carriers for billable, non-billable, sample, settlernent and study data. Data
is provided between companies via a unigue record layout that contains Customer billing
information, account summary and tracking analysis. €M format is contatned in
document SR-320 published by the Alllance for Telcom industry Solutions.

Digital Signat Level: One of several ransmission rates i the Time Division Multiplex
hierarchy. E.G. DSD (Digital Signal Level 0 is the 64 Kb/s (24 DSU's per D3-1) rate. DS-

1 (Digital Signal Level 1} is the 1.544 Mbis rate. DS-3 (Digital Signal Level 3) is the
44,736 Mb/s rate.

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

FCC: The Federal Communications Commission.




227

228
229

230
231
232

2.33

2.34
2.35
2.36

2.37

238

2.39

2.40

FCC tnternet Order: Order on Remand and Report and Order, In the Matter of
Implementation of the Local Competition Pravisions in the Telecommunications Act of
1896, Intercarrier Compensation for ISP Bound Traffic, FCC 0+-131, CC Docket Mos. 96-
98 and 99-68, (adopted April 18, 2001).

HLEC (Incumbent Locat Exchange Carrier): Shalt have the meaning siated in the Act

Internet Traffic: Any Wraffic that is transmitted to o returned from the: Internat at any point
during the duration of the transmission.

Intett ATA Service: Shall have the meaning set forth in the Act.
Intral ATA: Telecommunications that originate and terminate within the same LATA.

ISP or [nternet Service Provider Traffic; 1SP or Internet bound traffic is defined as calis
1o an information service provider or internet service provider (ISP) that are dialed by
using a local disling pattern {7 or 10 digits) by a calling party in Gallatin's service area to
tekephone number(s) or an ISP server or modem either in the CLEC setvice area or via
the CLEC switching or transport equipment. The parties agree periodically to inform
each other of all ISP numbers in the respective calling areas, to the best of their
knawledge. Both parties will adhere to Core Forbearance Order. Neither party shall
compensate the other for ISP Traffic in excess of 3:1 ratio as set forth in Core
Forbearance Order.

IXC (Interexchange Carriar): A Telecommunications Carrier that provides, directly or
indirectly, InterLATA or IntraLATA Telephone Toll Services.

LATA (Local Access and Transpart Area): Shall have the meaning set forth in the Act.
LEC (Local Exchange Carrier): Shall have the meaning set forth in the Act.

LERG (Local Exchange Routing Guide): A Telcordia Technologies reference containing
NPA/NXX rouling and homing infarmation.

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

MECAB (Mulliple Exchange Carrier Aceess Biiling): A document prepared by the Billing
Committee of the Ordering and Billing Forum {OBF), which functions under the auspices
af the Carries Liaison Committes (CLC) of the Adliance far Telecernmunications |ndustry
Solutions {(ATIS). The MECAB document, published by Telcordia Technologies as
Speciai Report SR-BDS-000983, contains the recommended guidelines for the billing of
an Exchange Access Service provided by two or more LECs, or by one LEC in two or
more states, within a single LATA.

MECQOD (Mulliple Exchangs Casriers Ordering and Design Guidelines for Access
Services - Industry Support Interface): A document developed by the
Crdering/Pravisioning Commiliee under the auspices of the Ordering and Billing Forum
{OBF}, which functions under the auspices of the Carrier Liaisan Committze (CLC) of the
Alliance for Telecommunications Industry Sclutions (ATIS), The MECOD document,
published by Telcordia Technologies as Special Report SR-STS-002643, establishes
methods for processing orders for Exchange Access Service that is to be provided by
two or more LECs.

[intentionally Left Blank].
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2.41

242

243

2.44

2.45

245

247

2.48

2.49

NANP {North American Numbering Plan): The system of telephone numbering employed
in tha United States, Canada, Bermuda, Puerio Rico and certain Caribbean islands. The
NANP formal is a 10-digit number that consist of a 3-digit NPA Code (commonly refemred
to as the area code), followed by a 3-digit NXX code and 4 digit line number.

NPA (Mumbering Plan Area}. Also sometimes referred to as an area code, is the first
three-digit indicator of each 10-digit telephone number within the NANP. There are two
general categories of NPA, "Geographic NFAs" and "Non-Geographic NPAs". A
(Geographic NPA is asscciated with a defined geographic area, and all telephone
numbers bearing such NPA are associated with services provided within thal geographic
area. A Non-Geographic NPA, also known as & "Service Access Code" or "SAC Gode"
is typically associated with a specialized Telecommunications Service that may be
provided across multiple geographic NPA areas. 500, 700, 800, 888 and 900 are
examples of Non-Geographic NPAs.

NXX, NXX Code, Gentral Office Code ar CO Code: The three-digit switch entity indicator
{i.e. the first three digits of a seven-digil telephone number).

Crder: An order or application to provide, change or terminate a Service (including, but
not limited to, @ commitmant tn purchase a stated number or minimum number of lines or
other Services for a stated period or minimum period of time).

Orlginaiing Switched Access Detail Usage Data: A category 1101XX record as defined in
the ATIS/OBF-EMI Practice BR-G10-200-010.

ICA: This document, including, but not limited to, the Title Page, the Table of Conlents,
the Preface, the General Terms and Conditions, the signature page, this Glossary, the
Aftachmenis, and the Appendices to the Attachmenits.

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

Reciprocal Compensation: The arrangement for recovering, in accordance with Section
251(0}5) of the Act, the FCC Intemiet Order, and cther applicabla FCC orders and FCC
Regulations, costs incurred for the transport and termination of Local Traffic originating
on one Pary's network and terminating on the other Party’s network (as set forth in
Agtach 1, Seclion § of the Interconnection Attachment).

Reciprocal Compensation (Local) Traffic: Lacal telecommunications Iraffic originated hy
2 Customer of one Parly on that Parly's nebwork and terminated to a Customer of the
other Party on that other Parly's netwark, except for Telecammunications traffic that s
inlerstate or intrastate Exchange Access, Information Access, or exchange services for
Exchange Access or Information Access. The detemrmination of whether
Telecommunications traffic is Exchange Access or Information Access shall be based
upan the lncal calling areas set forth in Galiatin’s Tariff and Telephone Directory. Local
traffic, eligible for Reciprocal Compensation does not inciude the following traffic (it being
understoad that certain traffic types will fall into more than one (1) of the categories
helow that do not constitute Recipracat Compensation eligible Traffic): (1) any Internet
Traffic (ISP}, above the 3:1 ratio as established in Core Forbearance Crder; (2) traffic
ihat does not originate and terminate within the same !ocal calling area as set forth in
Gallatin’s Tariff and Telephone Directory and based on the actual originating and
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2.52
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2.58

2.59

terminaling peints of the complete end-te-end communication (provided however, the
exclusion of the traffic described in this item 2 shall not be construed to fimit the Parties’
rights under Section 5.3 of the Interconnection Attachment with respect to Virtual Foreign
Exchange Traffic); (3) Toll Traffic, including, but not limited to, calls originated ona 1+
presubscription basis, or on a casual dialed (10500410100CK) basis; (4) Optional
Extended Local Calling Scope Arrangement Traffic; (5) special access, privale line,
Frame Relay, ATM, or any cther trafiic that is not switched by the terminating Party; (8)
Tandem Transit Traffic; {7} Veice Information Service Traffic (as defined in Section 5 of
the Additional Services Attachment); or, {8) Virtual Forgign Exchange Traffic {or VFX
‘Traffic) (as defined in the Interconnection Altachment) (provide however, the exclusion of
Virtual Foreign Exchange Traffic as described in this item 8 shail not be construed to limit
ihe Parties' rights under Section 5.3 of the Interconnaction Attachment). For the
purposes of this definition, a local calling area includes a non-optional Extended Local
Calling Scope Arrangement set forth in Gallatin's Tariff and Telephone Directory, but
does fnot include an optional Extended Local Calling Scope Arrangement.

Service: Interconnection arrangement, Telecommunications Service, or other service,
facility or amangement, offered by a Party under this Agreement.

S87 (Signaling Syslem 7). The common channel aut-of-band signaling protocol
developad by the Consultative Committee for International Telephone and Telegraph
(CCHTT) and the American National Standards Institute (ANSI). GRC and CLEC
currently utilize this out-of-band sighaling protocol.

Switched Exchange Access Service: The offering of transmission and switching services
for the purpose of the origination or termination of Toll Traffic. Switched Exchange
Access Services include but may not be limited to: Feature Group A, Fealure Group B,
Feature Group D, 700 access, 800 access, 888 access and D0J access.

Tariff: Any applicabie Federal or state tariff of a Pariy, as amended from time-to-time; or

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

Telcordia Technologies: Telcordia Technologies, Inc., formerly known as Bell
Communications Research, Ing. (Beilcore).

Telecormmunications Carrier: Shall have the meaning set forth in the Act.
Telezommunications Services: Shall have the meaning set forth in the Act.
Telephone Exchange Service Shall have the meaning set forth in the Act.

Toll Traffic: Traffic thal is originated by a Customer of one Party on that Party’s network
and terminates to a Customer of the other Party on that olher Party's network and is not
Reciprocal Compensation Traffic, Internet Traffic, Ancitiary Traffic or Virtual NXX Traffic.
Toll Trafiic may be either “intralLATA Tell Traffic” ar "InlerLATA Toll Traffic”, depending
an whether the originating and terminating points are within the same LATA.

Taxic or Hazardous Substance: Any substance designated or defined as taxic or
hazzrdous under any “Envitonmental Law” or that poses a risk to human health or
safety, or the environment, and products and matenals containing such sulstance.
“Environmentai L.aws” means the Comprehansive Environmental Response,
Compensation, and tiability Act, the Emergency Planning and Community Right-to-Know
Act, the Water Pollution Coniral Act, the Air Pollution Confrol Act, the Toxic Substances
Contral Act, the Resource Conservation and Recovery Act, the Occupaltional Safety and
Health Act, and all other Federal, State or local laws or governmenial regulations or
requirements, that are similar to the gbove-referenced laws or that otherwise govern
releases, chemicals, products, materials or wastes that may pose risks to human health

GRC-Bitwise-ICA-10-03-08: final 27




or safety, or the environment, or that relate 1o the protection of wetlands or other natural
YESOUrEas.

26D  Traffic Factor 1: For traffic exchanged via Interconnection Trunks, a percentage
calculated by dividing the number of minutes of interstate traffic (excluding Internet
Traffic} by the total number of minutes of interstate and intrastate traffic. {[IMerstate
Traffic Total Minutes of Use {excluding Internst Traffic Total Minutes of Use} + {Interstate
Traffic Total Minutes cf Use + Intrastate Traffic Totat Minutes of Use]] x 160). Uniil the
form of a Pary's bills is updated to use the term “Tratfic Factor 1,” the term “Traffic
Factor 17 may be referred to on the Party's bills and in billing refated cormmunications as
“Percent Interstate Usage” ar “PilU."

261  Traffic Factor 2; For traffic exchanged via Interconnection Trunks, a percentage
calculated by dividing the combined total pumber of minutes of Reciprocal Compensation
Traffic and Internet Traffic 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 Traffic Total Minutes of Use +
Internet Traffic Total Minules of Use}] x 100). Until the form of a Party's bills Is updated
to use the term "Traffic Factor 2, the term "Traffic Factor 2" may be referred to on the
Party’s Bills and In billing related communications as “Percent Local Usage” or "PLLU."

262  Wire Center: A building or portion thereof which serves as the premises for one or more
Central Cffice (End Office) Switches and related facilities,
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ATTACHMENT -A
ADDITIONAL SERVICES

1. Alternate Billed Calls: The Parties will engage in settiements of infralLATA intrastate aliernate-
billed calls {e.g., collect, calling card, and third-party billed calls) originated or autherized by their
respective Customers in accordance with an arrangement mutually agreed to by the Parties.

2, Birectory Assistance (DA) and Opuerator Services (0S): GRC obtains DA & OS from a third
party: as such GRC deas not provide DA & OS services under this agreement. The CLEC will
have 10 make its own arrangements for these services.

2 Directory Listings; This Sacfion pertains to listings published in any medta, including but not
limited to traditional whitefyellow pages, speciaity direciories, CID ROM, or other printed or
electronic formats.

3.1 Listings: CLEC will direct Customers to GRC's publisher for Directory Listings (bold print
and yellow page ads) except as set forth befow: CLEC agrees io supply GRC's publisher on a regularly
scheduled basis, and in a mutually agreed upon farmat {e.g. Ordering and Biling Forum developed), alf listing
infarmation for CLECs subscribars who wish to be listed in any GRC published directory for the relevant
operating area. Listing information will consist of names, addresses {inciuding city, sale and zip code) and
telephone numbers. Nothing in this Agreement shall require GRC to publish a diractory where it would not
otherwise do so. Listing inclusion in 2 given directory will be in accardance with GRC's solely determined
directory configuration, scope, schedules, and listings will appear in GRC's directory in the same manner as
GRC 's Customer iistings.

3.2 Interfiling: Each carrier's Customer listings shali be interfiled with listings of the publishing
carfers Customers. Federal, state and local government listings must be included in the appropriate section of
the directory at no charge. The listing and handsing of all listed and non-listed andfer non-published telephone
numbers n the printed GRC directory must be at parity with that provided by GRC to its own Customers.

3.4 Porting: Each CLEC €ustemer account or ported number must be provided, at ne chargs,
the same white page basic lislings that GRC provides to its own Gustomers. Each CLEC Customer business
aceount or parted numbear must be provided the same yellow page basic lislings that GRC provides te its own
Customers, at prevailing rates.

3.5 Ofher Listings: CLEC Cusiomers may purchase additional listings on the same terms and
condittons available to GRC’s Cuslomers at the rates set forth in GRC's General Subseriber Service Tariff.
Additicnal and foreign white page listing charges shatl be hilled to CLEC. GRG shall pravide any other types of
directory fistings available ta GRGC Gusiomers to CLEG Custamers on the same terms and conditions available
to GRC's Customers. Such listings may include, but are notiimited to: a) Foreign listings: b) Reference
listings; ¢]  Information listings; d) Alternate cali lislings; e) Multidine listings; f) Multi-line/Multi-owner listings.

3.6 Enhanced listings and yellow page advertissmants will be biled by the publisher io the
Customer.

4. 911 Services: GRC owns and operates Selective Routers for access to the relevant 811
PSAPS. GRC will provide access to its Selective Routers (and 911 service} pursuant jo its separate
“911 Bervica Agreement” at the same rates and terms offered other carriers.

5 Reciprocal Compensation: The Pariies reserve the right fo apply the Reciprocal
Compensation Transport and Terminatian Usage Rate {"Usage Rate™ of $0.015 per Minute of Use in the
event that A) a Parly terminates 100,000 or more minutes par month of wire-line local traffic originated by
the other Parly for a period of three (3} consecutive manths, and B) the representative proportion of total
wiredine local {raffic exchanged between the Parties exceeds 60740 ratio. Yvhen such threshold is met,
either Party may provide the other Party a written request, ziong with verifiable traffic information
supporting such request, fo establish the application of the Usage Rate. Notwithstanding the language
above, neither parly shall compensate each other for Internet Bound traffic, and for Internst Service
Provider (ISP) traffic, except as otherwise provided for in this agreement.
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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 Applicable Law, interconnection at 2 mutually agreed upon Point of
interconnection {POIl} location at any technically feasible PO te which the Parties mutually agres
under the terms of this Agreement, for the transmission and routing of wire-line Telephone
Exchange Service and Exchange Azcess.

2 Interconnection Arrangements
21 Rate Center Localion(s}.

Each Party, atits own expense, shall implement arrangaments for direct interconnection
of their respective networks, Such interconnestion may be achieved by any technically
feasible means, including but not limited to the use of elther Party's own facilities or the
Ieasing of facilities from a third party carrier. The Parties shall negotiate in good faith
and in a prompt manner to establish a mutually agreeable Point of Interconnection (POI)
where their owned or leasead facilities will be intercannected for the routing of all Traffic
between them; provided, howevear, that this POl shall be located within GRC's serving
area or at GRC's serving area boundary,

211 Each Party, at its own expense, shall provide transport facilities to the Points
of Interconnection (POIs) for interconnection to the Relevant Rate Center
Location(s). if the Parties desire giternative interconpection arrangements,
such alternative arrangements shall be subject to written mutual agreement by
the Parties.

2.2 Trunk Types.

2.2.1 In interconnecting their networks pursuant to this Attachment, the Parties will
use, as appropriate, the following separate and distingt Two way trunk groups:

2211  Interconnection Trunks for the transmission and routing of Local
traffic, transtated LEC Intral ATA toll free service access code (e.9.,
800/888/877) traffle, and IntraLATA Tolt Traffic, between their
respective Customers, Tandem Transit Traffic. and, Measured
internet Traffic, all in accordance with Section 3 of this Attachment;

2212  Access Tell Connetting Trunks for the transmissicn and routing of
Exchange Access traffic, including fransiated Interl ATA toll free
service accass code (e.g., 800/888/877) traffic, between CLEC
Customers and purchasers of Switched Exchange Access Service,
and

2213  Miscellaneous Trunk Groups as muiually agreed to by the Parties,
inctuding, but not limited fo: {a) choke trunks for traffic congestion
and tesling; and, (b) untransiated IntraLATAfinterL ATA toll free
service access code (e.g. 800/888/877) iraffic.

222 Other types of trunk greups may be used by the Parties as provided in
separate agresments (e.q., 911/E911 Trunks) between the Parlies
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11.5.8 Cooperatively plan and implement coordinated repair procedures for the
meet point and Local Interconnection trunks and facilifies to ensure trouble
reports are resclved in a timely and appropriate manner.

Attachment 2

Available Network Elements

Section 1. General

Pursuant to the following terms, Gallatin will provide, price and offer certain Network
Elements such that CLEC will be able to subscribe to and interconinact io whichever of these
network elements CLEC requires for the purpese of providing lecal telephone service fo its end-
users. Gallatin will provide all available Network Elements at defined points of demarcation and
with industry-standard interfaces so that CLEC may combine such Elemants with each other and
with CLEC's own facilities.

Section 2. Available Network Elements

2.1 Availability of Elements: Galiatin shall offer Network Elements to CLEC for the
purpase of offering wire-line Telecommunication Services to CLEC subscribers. Gallatin
shalt offer Netwerk Elements to CLEC on rates, terms and conditions that are just,
reasonable, and non-discriminatory In accordance with the terms and conditions of this
Agreement. The set of Network Elements include:

1) local Loop and Sub Loops (including DS-1/DS-3 Loops and Sub Loops)
2) Interoffice Transmission Facilities: Common, Dedicated

3) Metwark Interface Device (NID) (included w/locat Ioaps}

4} Collocation

5) Operational Support Systems

GLEC may use one or more Metwork Elements to provide any feature, function, capability, or
service oplion that such Network Element(s) is technically capable of providing.

2.2 Standards for Netweork Elements

221 Each Network Element provided by Gallatin 20 CLEC shall be at parity with
the quality of design, performance, features, functions, capabilities and other
characteristics, induding but not limited to levels and typea of redundant equipment
and facilities for power, diversity and security, that Gallalin provides to itself,
Gallatin's own subscribers, to a Gallatin Affiliate or to any other entity.

Section 3. Local Loops

31 Definition: A "Loop” is a transmission path between the main distribution frame
[cross-canmnect], or its equivalent, in a Gallatin Central Office or wire center or remote terminal
(RT). Pedestal or any other eross connect point, and up to tha Metwark Interface Device at a
custamer's premises, to which CLEC is granted exclusive use. This includes, but is not limited
lo, wo-wire and four-wire copper anslog voice-grade loops, two-wire and four-wire loops that are
conditioned to transmit the: digital signals needed t¢ provide services such as ISDN, xD3L and
DS1-level signals. This also includes transmission faciliies capable of carrying DS-3, OC-nand
8TS-n sendices (e.g., neE 1, 3, 12).
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3.2 Definition, Sub Loop: The Sub Loop is defined as any portion of the Lacal locp
that is technically feasible lo access at the terminals {(access terminals) in GALLATIN's outside
piant, including intra-building cabling. An access terminal is any point an the loop: () where 5
technicians can access the wire within the cable without removing a splice case to reach the wire !
within; and (it} that contains cables and their respective wire pairs that terminate on screw posts. :
To the extent they qualify under the preceding sentence, such points may include, but are not
limited to, the pale or drop pedestal, network interface device ("NID"), minimum point of entry,
single point of interconneciion, the MDF at either the remote switch or Host switch, and the
feeder/distribution interface. in addifion, subject to the requirements and limitations of the
Collocation -Attachment, BITWISE has the optioh of collocating a DSLAM (or its functional
equivalent) in GALLATIN's remote switching offices, at the copper interface point. When
BITWISE collocates its DSLAM, GALLATIN will provide BITWISE with access to Sub Loops fo
allow. BITWISE to access the copper portion of the loop. The Sub Loop made available to
BITWISE under this Attachment are;

321 Loops & Sub Loops; In certain situations, GALLATIN utilizes “Pair Gain”
technology, such as Integrated Digital tcop Carrier or Digital Loop Carrier ("IDLC,
DLC™ or anzlog camier, fo provision facillties. GALLATIN will not be able to provision a
loop UNE in such cases. If GLEC orders a loop UNE that would normally be
provisioned over facilities using IDLC or DLC technology, GALLATIN will use alternate
facilities to pravision the Joop UNE, if alternale facililies are available. If alternate
facilities are not avallahle, GALLATHN will advise CLEG that facllities are not avaitable to
provision. Notwithstanding the above fanguage in 3.2.1 herein, GRC recognizes that
the alternate facility may not provide the same service level as the DLC served loop.
GRC will at its discretion provide access to the DLC served Sub-Loops, when and
where there 15 adequate capacily. This access will be in the form of interconnection to
the analog Sub-Loop from the DLC Cross Connection (*cross box™) cabinet. It will be
the CLEC’s responsibility to provide the cross connecting cable(s) and any electronic
and mechanical equipment required. In addition, GRC's standard rates for DS-1/DS-3
transport between the GLEC device and collocation equipment will be applicable, if
required. Inaddition, GRC's standard LINE rates for DS-1/DS5-3 transport between the
CLEC device and collocation equipment will be applicable, if required.

3.2.1 "Featler Sub-Loop” Is a transmission path extending from the MDF located in
GALLATIN's Switching or Wire Center to the feeder distribution interface (*FDI"), or its
functional equivatent, at a GALLATIN cross-connect box. Feeder Sub-Loop may [+1]
configured as "2-Wire Feeder" or "4-Wire Feedar”, both of which may include load cails,
bridge taps, stc. When utilizing ADSL technolegy, CLEC is responsibie for limiting the
Power Spectral Density (*PSD") of the signal to the levels specified in Clause 6.13 of
ANS! T1.413 ADSL Standard. GALLATIN will not provide the slectronics required for
BITWISE to provide xDSL service.

322 “Distribution Sub-Loop” is a transmission path extending from the FD, or its
functional equivalent, at a GALLATIN cross-connect box, up to and incluging the {
demarcation point at an end user's premises. Unbundled Sub-Loop Distribution
Elements may be configured as "2-Wire Distribution” or "4-Wire Distribution”, both of
which may include carrier derived facilily components (i.e., pair gain applications, loop
concentratorsimultiplexers). When utilizing ADSL technology, CLEC is responsible for
[imiting the PDS of the signai to the levels specified in Clause 6.13 cf ANGI T1.413 ADSL
Standard. GALLATIN will not provide the elecironics required for BITWISE to provide
xDEL service. -
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23 "Drep Sub-Loop™ Is a transmission path extending from a terminal, such as a
pele or pedestal, to the end user premises. Drop Sub-Loop will be offered on a per pair
basis.

3.2.3.1 Sub-Loops, as described in Section 3 herein, to gain access lo a Sub-
Loops CLEC must be collocated (subject {o the terms and conditions of the
Collocation Aftachment andfor applicable GALLATIN tariff) within the relevant
GALLATIN Central Office Switch and its subtending Remates, if any, where the
Sub-Loop UNE is being requested. Or seek access to Sub Loops in concert with
Section 3.2.1, above/herein.

3.23.2 Loop/Sub-Loap Pedormance: CLEC is responsible for all 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 lcop when GALLATIN provides onty a portien of the
lagp. Furthermore, CALLATIN is responsible for maintanance on only the portion
of the loop element that GALLATIN provides. SALLATIN will provide all Sub-
Loop UNESs to CLEC in the same manner as GALLATIN providas such elements
to itself per existing GALLATIN interface specifications, maintenance and
administrative policies. CELEC shall be responsible for all costs associated with
the angineering of Sul-Loops.

3.2.33 Loop Interference: If CLEC's deployment of service enhancing
technology interferes with existing or planned service enhancing technologies
deployed by GALLATIN or other CLECs in the same cable sheath, GALLATIN
wilt so netify CLEC and GLEC will remave within two hours such interfering
technology and shall reimburse GALLATIN for all costs and expenses incurred
related to this interference.

Section 4 & 5. Intentionally Deleted
Section 6. [nterofiice Transmission Facilities
6.1 Common Transport

6.1.1 Definition: Common Transport provides a tocal intaroffice
transmission pakh within the Gallatin network and a Gallatin or CLEC end office .
switch. Common transport is shared between muitiple customers and is required to
be switched at the tandem.

8.1.2 Gallatin shall offer Commeon Transport at DSC, £S1, DS3, or
nigher transmission bit rate circuits where technically feasible in appropriately
equipped central offices,

6.1.3 Galatin shall be responsible for the engineering, provisioning,
and maintenance of the underlying equipment and facilities that are used to provide
Cammon Transport.

6.2 Dedicated Transporl
5.2.1 Definition: Dedicated Transport provides a local interoffice

transmission path betweeqa Gallatin andfor CLEC central offices or to connect to
GRC's Remote Switches, pedestals and other cross conneact points or as speciiied

GRC-Bitwlse-1CA-10-03-08: final 41




Section 7.

by section 3.0 thru 3.2.3.3, herein. Dedicated transport is fimited to the use of a
single customer

622 Technical Requirements: Where technologically feasible and
available, Gallatin shall offer Dedicated Transpon consistent with the underlying
technology as follows:

6.2.2.1 When Galfatin provides Dedicated Transport as a circuit
or & system, the enlire designated transinission circult or system {e.g.,
D31, D83, OCx shall be dedicated to CLEC designated traffic. Access
to Park fiber shall be provided at GRC's discretion thal adequate
capacity exists without impairing GRC's ability to afford this access to
other carriers on a non-disciminatory basis and without impairing
GRC's obligation to serve its existing customers.

B.2.2.2 Where Gallatin has technology and capacity available,
Galiatin shall offer Dedicated Transport using currently available
rechnologies including, but not imited te, DS1 and DS3 transport
systems, dark fiber, SONET (or SOH} Bi-directional Line Switched
Rings. SONET (or SDH) Unidirectional Path Switched Rings, and
SONET {or SDH) point-to-point transport systems (including linear adg-
drop systems), at all available fransmission kit rates.

Network Interface Davice (NiD)

7.1 Defmitior: The Network Intarface Device (NID} is a single-line or twe line
termination device ar that portion of a multiple-line termination device required to
terminate 2 single line or circuit. The function of the NID is to estabfish the network
demarcation point bebween a canier and its subscriber. The NID faatures two
independent chambers or divisions which separate the service provider's network
from the subscriber's inside wiring. Each chamber or division contains the
appropriate connectian points or posts 1o which the service provider, and the
subscriber each make their cannactions. The NID er protector provides a prolective
ground connection, provides protection against lightning and ather high valtage
surges and is capable of terminating cables such as twisted pair cable. By rule, 2
MID is included with each Loop.

7.1.1  CLEC may connect its NID to Galiatin's NID; or may cannect its
loop directly to Gallatin's NID where sufficient unused terminals exist;

7.1.2 Unlass there is no physical space for CLEC's own NID, under
no sircumstances may CLEC disconnect, move, or otherwise alter the connection of
Galtatin loops to Gallatin's NID; if physical space Jimits CLEC's ability to instail its
own NID, CLEC shall previde notice to GRC and reasonable opportunity for GRC to
ramove NID; if GRC fails to remove NID itself, CLEC shail remove NID and return to
GRC in the condition it was i at time of removal.

713 Multiple-line terrination devices, CLEC shall specify the
quantity of NIDs it requires within such device. Multiple Line terminations (more
than two Loops) generally require a device other than a NID. which shall be
provided on an |CB basis and priced accordingly.

7.2 Technical Reguirements

7.2.1  Either Party's NID shall provide a clean, accassible point of
connection for the inside wiring and for the Distribution Media and/or cross connect
to the other Party's NID and shall maintain a connection to ground that meets the
requirements set forth below. Each party shall ground its NIT independently of the
other party’s NID.
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7.2.2  The NID shall be the interface to subscribers’ premises wiring
for all iloop technologies.
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