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BEFORE THE
I LLINO S COMVERCE COW SSI ON

I LLINO S BELL TELEPHONE COVPANY ) DOCKET NO

) 00-0393
Proposed i npl enment ati on of Hi gh )
Frequency Portion of Loop (HFPL)/ )
Li ne Sharing Service. )
Springfield, Illinois

July 18, 2001
Met, pursuant to notice, at 9:00 A M
BEFORE:
MR, DONALD L. WOODS, Administrative Law Judge
APPEARANCES:

MR CHRISTIAN F. BINNI G
MR THECDORE A. LI VI NGSTON
MR J. TYSON COVEY

Mayer, Brown & Pl att

190 South La Salle Street
Chicago, Illinois 60603

(Appearing on behalf of Ameritech
[1linois)

M5. NANCY J. HERTEL

225 West Randol ph

Suite 25D

Chicago, Illinois 60606

(Appearing on behalf of Ameritech
[11inois)

SULLI VAN REPORTI NG COVPANY, by
Cheryl A. Davis, Reporter, #084-001662
Carla J. Boehl, Reporter, #084-002710
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APPEARANCES: (Cont " d)

MR STEPHEN P. BOVEN

MS. ANl TA TAFF-RI CE

Bl unenfel d & Cohen

4 Enbar cadero Center

Suite 1170

San Francisco, California 94111

(Appearing on behal f of Rhythns Links,
Inc.)

M5. JOHN DUNN

222 st Adans

Sui te 1500

Chicago, Illinois 60606

(Appearing on behal f of AT&T
Conmuni cations of Illinois, Inc.)

MS5. FELI G A FRANCO- FEI NBERG
227 \West Monroe

20t h Fl oor

Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmuni cat i ons Conpany)

MR MATTHEW L. HARVEY

MR SEAN R BRADY

160 North La Salle Street
Suite C-800

Chicago, Illinois 60601

(Appearing on behalf of the Staff of the
[1linois Comerce Conmm ssion)
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MS. RENDI L. MANN- STADT

H nshaw & Cul bert son

400 South Ninth Street

Suite 200

Springfield, Illinois 62701

(Appearing on behalf of Alcatel USA
Inc.)

MR THECDORE F. SHI ELLS
Gardere Wnne Sewel | LLP
3000 Thanksgi vi ng Tower
1601 El m Street

Dal | as, Texas 75201-4761

(Appearing on behalf of Alcatel USA
Inc.)

MR KENNETH A. SCHI FMAN
8140 Ward Par kway
Kansas City, Mssouri 64114

(Appearing on behal f of Sprint
Conmuni cati ons Conpany L.P.)

MR DARRELL TOMNSLEY

205 North M chi gan Avenue
11th Fl oor

Chicago, Illinois 60601

(Appearing on behal f of Wrl dCom
I ncor por at ed)
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W TNESSES DI RECT CROSS REDI RECT RECROSS
ROSS K. | RELAND

By M. Schifman 444

By Ms. Feinberg 511

By M. Dunn 535

By Judge Wods 570

By M. Binnig 580

By M. Bowen 582
DR ROBERT W CRANDALL

By M. Livingston 591

By M. Schifman 593

By M. Harvey 616

By Judge Wods 626
DR N EL RANSOM

By Ms. Mann-Stadt 632 818

By M. Bowen 635 830

By M. Schifman 815
EXH BI TS MARKED ADM TTED
Rhyt hnms Irel and Reh. Cross 3P 429
Sprint Ireland Reh. Cross 1 479 510
Sprint Ireland Reh. Cross 2 481 510
Sprint Ireland Reh. Cross 3 & 4 495 510
AT&T Ireland Reh. Cross 1 558
Ameritech Exhibit 2.0 591 593
Sprint Reh. Crandall Cross 1.0 597 631
Anmeritech Ransom Reh. 3.0 632 6 35
Aneritech Ransom Reh. 3.1 634 635
Rhyt hns Reh. Ransom Cross 1 740 836
Rhyt hns Reh. Ransom Cross 2 746 836
Rhyt hns Reh. Ransom Cross 3 751 836
Rhyt hns Reh. Ransom Cross 4 756 836
Rhyt hnms Reh. Ransom Cross 5 760 836
Rhyt hnms Reh. Ransom Cross 6 762 836
Rhyt hms Reh. Ransom Cross 7P 780 836
Rhyt hms Reh. Ransom Cross 8P 793 836
Rhyt hms Reh. Ransom Cross 9P 796 836
Rhyt hns Reh. Ransom Cross 10P 798 836
Rhyt hns Reh. Ransom Cross 11P 800 836
Rhyt hms Reh. Ransom Cross 12P 804 836
Rhyt hns Reh. Ransom Cross 13P 809 836
Rhyt hns Reh. Ransom Cross 14P 810 836
Rhyt hns Reh. Ransom Cross 15P 813 836
Rhyt hms Reh. Ransom Cross 16P 813 836
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PROCEEDI NGS
JUDGE WOODS: At this time we'll call for
heari ng Docket 00-0393 on Rehearing, Illinois Bel
Tel ephone Conpany, the proposed inplenentation of
hi gh frequency portion of the |oop/line sharing
servi ce.

Thi s cause cones on for hearing July 18,
2001, before Donald L. Wods, a duly appointed
Adm ni strative Law Judge, appointed by the Illinois
Conmer ce Conmi ssion. The cause was set today for
evi denti ary hearings.

I think everybody is here who was here
yesterday, right? There's no new appearances?
Ckay. 1'd just instruct the Court Reporter to
basi cal |y show t he appearances of all the parties
that appeared yesterday rather than taking them on
the record today.

(Wher eupon the appear ances

fromJuly 17, 2001, were

i ncorporated as follows:)
MR. BINNIG Theodore A. Livingston, Christian

F. Binnig, and J. Tyson Covey of the law firm of
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Mayer, Brown & Platt, 190 South La Salle Street,
Chicago, Illinois 60603, appearing on behal f of
Aneritech Illinois.

V5. HERTEL: Appearing on behal f of Ameritech
[Ilinois, Nancy J. Hertel, H-E-R- T-E-L, 225 West
Randol ph, 25D, Chi cago, 60606.

M5. FRANCO- FEI NBERG  On behal f of Covad
Conmuni cat i ons Conpany, Felicia Franco - Fei nberg,
227 \West Monroe, 20th Floor, Chicago, Illinois
60606.

MR, SCH FMAN:  On behal f of Sprint
Communi cations, L.P., Ken Schifman, 8140 Vard
Par kway, Kansas City, M ssouri 64114.

MR. BONEN: Appearing for Rhythms Links, Inc.
St ephen P. Bowen and Anita Taff -Ri ce, Blunenfeld &
Cohen, 4 Enbarcadero Center, Suite 1170, San
Franci sco, 94111

MR. TOANSLEY: Appearing on behal f of
Wor|l dCom I ncorporated, Darrell Townsley, 205 North
M chi gan Avenue, 11th Floor, Chicago, Illinois
60601.

MR DUNN: On behal f of AT&T Conmuni cati ons of
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[Ilinois, Inc., John Dunn, 222 West Adans, Suite
1500, Chicago, Illinois 60606.

V5. MANN- STADT: On behal f of Al catel USA,
Inc., Rendi Mann-Stadt of the firm H nshaw &

Cul bertson, 400 South 9th Street, Springfiel d
62701.

MR SHI ELLS: And on behalf of Alcatel USA,
Inc., Theodore F. Shiells, Gardere, Wnne & Sewel |,
1601 El m Street, Dallas, Texas 75201.

MR HARVEY: For the Staff of the Illinois
Conmrer ce Conmi ssion, Matthew L. Harvey and Sean R
Brady, 160 North La Salle Street, Suite C-800,
Chicago, Illinois 60601-3104.

JUDGE WOODS: We do have | believe one or two
pending matters. The first involves a Mdtion to
Quash Subpoena that was di scussed yesterday. M
recollection is that | withheld ruling on the
notion as it pertains to request nunber 1 which
concerned manufacturing facilities that manufacture
Al catel LiteSpan NGDLC equi pnent.

Based upon the testinony given by

M. lreland yesterday, ny inclination is to grant
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the motion to quash. | believe M. Ireland was
clear that his testinony goes to the fact that only
line cards that are either |icensed pursuant to a
license granted by Al catel or otherw se Al catel
conpliant may be placed within the NGLC equi prent,
not sinply Alcatel -specific Iine cards, and to that
end and with that clarification, | believe that the
information requested is not relevant to Covad's
case, so the notion to grant on request nunmber 1 is
gr ant ed.

In addition, | withheld ruling on what I
believe was identified as Rhythns Ireland Cross
Exhibit 3 Proprietary. M understanding is that
M. Bowen wi shes to address sone of those matters
at this time. M. Bowen.

MR. BOAEN: Thank you, Your Honor.

M. Binnig' s claimyesterday was that
this was either irrelevant or perhaps cunul ative.
It is neither.

I've | ooked through and conpared the
docunments agai n |last night and woul d just point out

for the record that the document mar ked and
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admtted as Rhythns Rehearing Ireland Cross 2P is
not as broad in coverage as the docunent that
hasn't been ruled on yet; that is item3

Exhibit 3 really is, as | said, is the
fundanent al busi ness case docunent under which the
board relied, in part, to approve the Project
Pronto initiative, and it has in it materials that
the second docunent sinply does not, including
declining cost curve assunptions, an entire section
on GSS which is conpletely absent fromExhibit 3,
as well as -- and that's inportant for the reasons
that we all know, including M. Ireland s testinony
that OSS was just a real thorn needle issue in
terns of unbundling and allowi ng UNE access to
Project Pronto. There are detailed discussions in
this June docunent concerning GSS, including the
systens that are affected, some cost estimates,
i ncluding year over year cost details for the
infrastructure GSS i nvestnents and indi vi dual
systens in sone systens.

There are al so information here about

what | characterized as the T1 rules. M. Ireland
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was aware but not in possession of detailed

i nformati on concerning the plans of the conpany to
roll AM T1s onto the fiber. There's a detail

di scussion in this docunent about that as a key
part of the plan.

There also is information about the new
products of which M. Ireland could only recall one
or two on the stand. On page 19 there's a detail ed
list of the whole series of products that they have
al ways planned to roll on this platform

There also is a description in here of
support systens' enhancenents which are only
vaguely referenced in the public announcenments but
are detailed here in terns of what is being
supported, the actual expected cost of investnent
for those and so forth, and there's a detail ed
Appendi x 10, again, on the DS1 to fiber
assunptions, including discussions of APON and wave
di vi sion mul tipl exi ng.

So this is not a cunul ative docunent.
This is, frankly, the nore detailed of the two.

This is the docunent on which the board relied to
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approve -- relied, in part, to approve the $6
billion investnent, and the Cctober 8, '99 docunent
al ready admtted sinply is a predicate docunment to
the Investor Briefing and does not purport and does
not on its face contain all this information, so we
urge you to admit Cross Exhibit 3A

JUDGE WoODS: 3P

VMR BOMEN. P, whatever

MR BINNIG Wthout reiterating what | said
yesterday, | still don't see its rel evance.
There's nothing in here that is specific to
Ameritech Illinois. The OSS nmaterial that
M. Bowen addressed, well, that's OSS costs that
have nothing to do with unbundling rel ated OSS
costs, so we believe the docunent is not relevant.

W also believe that to the extent there

is any relevant information relating to
M. lIreland's testinmony, it is already set out in
Exhi bit 2P, which is the financial backup for the
nunbers that appeared in the Investor Briefing.

JUDGE WOODS:  Wel |, without making a finding

on what exactly the OSS assunptions go to, 'l
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| eave that to the briefs. M review of the
docunent has convinced ne that it should be
admitted. | think it does round out the record on
a nunber of the assunptions that are contained in
the next business case that was already admitted,
so it will be adnmitted at this tine.

(Wher eupon Rhyt hns Irel and

Rehearing Cross Exhibit 3P

was received into evidence.)

The final matter before we turn to

exam nation, ny recollection is that at the end of
yesterday's hearing | think M. Binnig asked for
the opportunity to review any additional cross
exhibits that are going to be used for purposes of
determning either their materiality or their
authenticity. | did instruct M. Bowen to provide
those docunents. He did, as | understand, do so
reluctantly after expressing to me off the record
his concern that that may have conferred some undue
advantage on M. Binnig by allow ng himthe
opportunity to see themin advance. At the tine |

didn't particularly agree with him | still don't
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particularly agree with him but in the interest of
fairness what 1'mgoing to do is instruct al
parties on the break to please submt to any party
that you intend to cross-exan ne any documents that
you intend to use as cross exhibits to allow them
to review t hose docunments for purposes of
determ ning authenticity and materiality, and
hopefully that will advance the hearing a little
bit rather than having the objections come up on a
fresh view when you see themfor the first tine.
MR BINNIG | have not been provided with any
addi ti onal documents other than the two exhibits
that have been admitted. | think there was sone
provi sion of Alcatel -rel ated docunents to the
Al catel counsel, but | have not been provided any
addi ti onal docunents.
JUDGE WOODS: Okay. Well, | may have been
m st aken on whose suggestion it was and what
witness it was, but, at any rate, what I'mgoing to
do nowis just instruct all the parties on the
break to show all the other parties any docunents

they intend to use as cross exhibits in advance of
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the witness appearing on the stand, and that way
we' || make sure everybody gets a fair shot at it.
Ckay?

M5. MANN- STADT: And | mght add at this late
date that we did get -- Alcatel did receive from
Rhyt hns t he docunents they plan to use in their
cross-exam nation of Dr. Random and | know t hat
Covad and Sprint had concerns they did not, but I
wi Il informcounsel for Sprint and Covad that our
witness is unavailable until he appears here today,
so he won't have any tinme to review them

MR BOAEN:  Your Honor?

JUDGE WOCDS:  Yes.

MR SCH FMAN:  Excuse nme. | don't understand
that; he won't have tine to review them \What does
that nean?

M5. MANN- STADT: | think your concern was that
you woul d be di sadvant aged; that perhaps we woul d
be prepared to tell our w tness what docunents you
were using, and we are not in comunication with
our witness until he shows up here, if that hel ps

you. That's all | was -- |'m addressing your
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concern.

JUDGE WOODS: It doesn't hel p anybody because
the order fromthe bench is that everybody shows
everybody else all the cross exhibits, so that's
it, and I think that that is probably going to
beconme standard practice in nost the hearings |
conduct fromhere on out. | just think it advances
things if everybody sees everything in advance.

M. Bowen.

MR. BONEN: Yes. Again, for the record, we
di d show counsel for Al catel the docunents
yesterday, and | think we actually have gotten a
subset of those, in effect, declassified; that is,
they' ve | ooked through them they' ve talked to
their witness, and decided that while they were
produced under protection, they don't need to have
confidential status in the record, so we can
di scuss those on the open record.

The second point | want to make is that
I have not yet decided on cross exhibits for a
great nunber of witnesses for Ameritech, including

M. Boyer and M. Keown. Once | do, I'll be happy
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to identify for Ameritech what those docunents wl|l
be.

| take it you're tal king about the
confidential ones, or are you talking about all of
then? Al of then?

JUDGE WOODS: My order would be all of them

VMR BOMAEN. Al of them

JUDGE WOODS:  Unless | can be convinced that
there's a good reason not to.

MR. BOAEN: Ckay. As soon as | do make that
decision I'lIl let themknow, but |I can't do it at a
break for M. Boyer and M. Keown, the next two
Wi t nesses up.

JUDGE WOODS: We' Il see how it works out.

MR. BONEN: Ckay.

MR, SCH FMAN:  Your Honor, would you like for
me to show Aneritech the exhibits for M. Irel and
that I plan to introduce?

JUDGE WOODS: No. We'll do that on -- | think
M. Ireland is already in the dock, and so we'l|
just let himgo with the way we've been going, but

| think for the future witnesses we'll adopt that
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pr ocedure.

MR SCH FMAN:  Ckay.

MR. BOAEN:  Your Honor, | do have a coupl e of
procedural matters beyond the ones we've di scussed.
Wul d you like to hear those now?

JUDGE WOODS:  Ckay.

MR BOWNEN. The first of those is that -- and
this bears to sone degree on the second set of
Al catel data requests; that is the ones that asked
for communi cati ons between SBC and Al cat el
concerning SBC s request for other card types.

W asked the sane question of Aneritech,
and we got back essentially nothing in terns of
communi cations. M. Ireland under oath testified
yesterday he has had at least ten to a dozen
nmeetings with Alcatel. W do have the notes I
crossed himon yesterday that were actually
produced by Al catel, not by SBC or Aneritech, which
indicate clearly that they di scussed two card types
that SBC wanted in March of 2000. M. Ireland
testified under oath that there had been since then

ten to a dozen neetings that he was personally
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i nvol ved in and that he was aware of other neetings
with other folks from SBC and Aneritech and Al cate
on the topic of the LiteSpan platformand the cards
that fit in there.

W have nothing -- and he also testified
that these neetings were not inpronptu; that there
wer e agendas; that there were e-mail transm ssions
setting up nmeetings; that there were notes kept at
those neetings. W think that we have a right to
all of that material. W' ve had none of it
produced by Ameritech.

Now certainly Aneritech has that.

Al catel nust have it as well since they're both in
the neetings, and we're going to renew our request
to -- and this was in -- the sane request was

i ssued to both Ameritech and SBC on this question
of what are you asking themto do with their
platform This was in Covad/ Rhyt hms/ Spri nt

el eventh set of data requests, request nunber 3.
The response we got back from Aneritech was what
we' ve gotten three or four tinmes before, a

Septenber 7th letter fromDarrell Manser to Janes
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Keown tal ki ng about three questions which becane
part of M. Keown's testinmony actually in various
spots in these cases, but there's nothing in here
at all that should have been in here on the order
of the agendas for these neetings, the notes that
were taken, the action itens, the agreenents, any
of the things that -- and let's be clear. CQur
requests are broad enough to cover and produce
those materials. W asked for communications; we
asked for docunents in the definiti ons in the data
requests. So we should have gotten everything that
M. Ireland testified he was aware exi sted al ready
in response to the eleventh set, third question
and we shoul d have gotten from Al catel or we should
get from Al catel, now that you've ruled on question
3 of set two fromtheir side of the table, we
shoul d have gotten a lot of materials from
Areritech. W should get parallel materials from
Al catel, and so we're renewi ng the request in the
el eventh set, question 3, and asking you to conpel
production of Aneritech of all the materials th at

are responsive to that request, including the



10

11

12

13

14

15

16

17

18

19

20

21

22

437

neeting notes, mnutes, agendas, and rel ated
materials that M. Ireland testified exist for the
nmeetings he was at as well as those that other SBC
personnel were at concerning the Al catel LiteSpan
NGDLC pr oduct .

JUDGE WOODS: M. Binni g.

MR BINNNG Well, I think M. Ireland's
testinmony is different fromwhat it has been
characterized. | think he indicated that he had
attended approximately ten to twel ve meetings.
don't think he testified that there were notes that
he was aware of for any of those neetings other
than this one. He did testify that he recalled
seei ng agendas. Wether those agendas even exi st
now he did not address.

We woul d certainly be happy to go back
and | ook again and confirmwhether there are
addi ti onal documents relating t o those neetings.

If there are, we will produce them but there very
well may not be.

MR. BOAEN: Well, Your Honor, that sinply

stretches belief beyond the breaking point. This
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is not how SBC or Al catel does business. You don't
have neetings where people fly across the country
and no one takes notes and wites things down. It
doesn't happen that way, so Aneritech sinply has
not produced. W know they exist. W can take

M. Ireland voir dire and see if that's true or
not, but | would bet a |lot of nobney that there are
notes kept, that there are agendas that are sent
out, and that there are follow-up action itemlists
just like the one he saw. That's not a uni que
docunent. That's one in a series, and we want

t hem

MR BINNIG They may no | onger exist, despite
M. Bowen's wishes to the contrary, but we wll
check.

MR. BOAEN: Well, Your Honor, let me just
poi nt out that the docunent yesterday we coul dn't
read, counsel for Alcatel produced a readabl e copy
this nmorning, so at least for the documents that
are at least a year old they're still sonepl ace
because we now have a better copy, which we'll

supply to Your Honor for the official record that
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you can actually read.

JUDGE WOODS:  Ckay.

V5. MANN- STADT: If | could address the
docunment in question that counsel for Rhythnms wants
to surmse is in a stack sonewhere, we called
counsel in Dallas. They just put it on their Xerox
machi ne and increased the darkness so you could see
it better. They didn't go back and | ook for other
originals. They just took what was al so a poor
original that they had and enhanced it.

There's no stack of docunents waiting
that we haven't given you, and despite what you
woul d bet on, we believe that we have conbed the
conpany to give you answers that are responsive to
produce docunents.

W will represent to Your Honor that we
wi Il go back and check and nmake sure that there are
not agendas or mnutes or so forth. You can ask
our witness this afternoon if he believes there are
others. Best efforts are what we can give.

JUDGE WOODS: Okay. Well, instead of using a

conb this time let's use a nitpick and see if we
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can find sonet hi ng.

VMR BOWEN. Your Honor, the second item
concerns the issue of voice-over-DSL. The context
here is -- our positionis, as |I think you re aware
through our statenments and through our witnesses
testinmony, that we need access to Project Pronto as
UNEs i nstead of only through whol esal e broadband
service because UNEs let us use the platformfor
all it can be, where at whol esal e broadband service
what we get is what SBC chooses to offer

The issue of voice-over-DSL is inportant
because we believe there is technol ogy avail abl e
right nowto be able to do that. W want to
consi der doing that, and M. Ireland testified
yesterday that, first of all, SBCis in lab tests
through TRl with the products from a nunber of
manuf acturers. Second of all, those manufacturers
believe that their product is comercially ready.
Third of all, that SBC does not concur; they
haven't net SBC s standards, whatever those m ght
be, and, fourth of all, that he estimates that the

product won't roll out in SBC territory until the
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end of next year.

We have asked for SBC s plans for
voi ce-over-DSL a couple of tinmes and have gotten
back an answer saying it's not relevant, and so
nost recently in the ninth set of data requests we
asked whether SBC plans to depl oy or offer
voi ce-over-DSL. W asked for details about that,
and we got an objection. W asked anot her
guestion. This is the ninth set, questions 15 and
16. W got an objection as to rel evance, and we
got a reference to the Cctober 18, '99 press
rel ease and Investor Briefing for all the
i nformati on SBC had about voice-over-DSL.

Agai n, that cannot be a conplete
production. That cannot be the truth because their
own witness has testified that there have been
di scussions, trials, whatever, considerations about
voice-over-DSL. | think we're entitled to
understand that if we're being asked to take the
whol esal e broadband service platformonly and not
get UNEs, | think we're entitled to inquire exactly

what SBC is doing to review and approve
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voi ce-over-DSL because as far as we're concer ned,
if the manufacturers want to offer that equi pnent
now and a UNE platformwi |l support that, we're
entitled to get that and to use that, so we would
i ke you to conpel production of all the materials
that SBC has that we asked for concerning
voi ce-over-DSL in the two-day request | just
ref erenced.

JUDGE WOODS: M. Binnig.

MR BINNIG Well, I'Il just reiterate our
obj ection on rel evance grounds. | nean to the
extent there is any relevance t o voi ce-over-DSL, |
think the relevance is what SBC s plans are, and
think M. Ireland has testified to what those pl ans
are.

Wth respect to manufacturers
representati ons about whether they believe they are
manuf act uri ng products that provide that service,
again, | don't see the relevance. | nean the facts
that are relevant to this case is what Anmeritech
depl oys, the Alcatel LiteSpan system and what that

systemis capable of doing, and | think the facts
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are undi sputed that that systemright now does not
provi de voice-over-DSL. M. Ransom | think will be
avai l abl e to address whether at some point that may
be supported, but it's not supported now It's not
capable now. It just doesn't exist now.

JUDGE WOODS: Gkay, and | think that because
that is your position that that nmakes docunents
supporting that position discoverable, so | think
that you shoul d provi de any documents that SBC has
inits possession regarding the possibility of
provi di ng voice-over-DSL, so that will be the
or der.

MR, BOAEN: And, Your Honor, | guess | need to
just -- the witness testified that SBCis offering
a CBR PVC that will support voice-over-DSL right
now i nsi de of Aneritech, so | don't know what M.
Binnig is tal king about. The pl atform does support
voi ce-over-DSL right now

JUDGE WOODS: Ckay. The order has been
entered, so | don't need to --

MR. BOAEN: Thank you, Your Honor.

JUDGE WOODS: -- rehash the testinony.
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MR, SCH FMAN:  Your Honor, to clarify, that
does include docunents by TRI, SBC s research
subsi di ary?

JUDGE WOODS:  Anything within SBC s
possessi on, yes.

MR. BONEN: Thank you, Your Honor.

JUDGE WOODS: Certainly.

M. Schifman
MR SCH FMAN:  Yes.
ROSS K. | RELAND
called as a witness on behalf of Anmeri tech
[I'linois, having been previously duly sworn, was
exam ned and testified further as foll ows:
CRCSS EXAM NATI ON

BY MR SCH FVAN:

Q. Good norning, M. Ireland. Ken Schifman
from Sprint.

A Good nor ni ng.

Q First of all, I"'mgoing to follow up on
a few questions that M. Bowen asked you yest erday.
One of the things that you discussed is that -- in

your testinmony you tal k about Ameritech Illinois
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has suspended its depl oynent of Project Pronto here

inlllinois. |Is that correct?
A Yes, it is.
Q Ckay. And M. Bowen discussed with you

a Texas case where unbundling Project Pronto was an

i ssue, and there has been an arbitrator's decision

issued in that case. |Is that not true?
A I believe that's true, yes.
Q Ckay. And you're al so aware that

there's a California state public utility
conm ssi on case that concerns Project Pronto

unbundl i ng, are you not?

A I am

Q And you're going to be -- and you have
prefiled testinony in that case. |s that correct?

A | do, yes.

Q Ckay. And California, Texas, and

I[I'linois are SBC s thr ee biggest states as far as

line count. Is that true?
A | believe so.
Q Ckay. And if all three of those states

order you to unbundle Project Pronto in the sane
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manner that the Illinois Conm ssion has ordered you
to unbundl e, | believe you testified that you would

suspend depl oynment in those other two states as

well. Is that right?
A I woul d consider that, yes.
Q Ckay. You would consider that or -- was

that not your testinony yesterday where you said
that you woul d give the advice to or propose to the
board of directors to stop or suspend the

depl oyment if the Conmission in those two states
made an order similar to this Conm ssion's order?

A I think nmy specific words were it is
likely that we woul d suspend.

Q Ckay. |If that happened, if all three
states, Illinois, California, and Texas, ordered
unbundl i ng of Project Pronto, would you scrap the
entire project 13-state wide? Wuld you stop

depl oyi ng Project Pronto throughout the entire SBC

regi on?
A I don't know. |'d probably have to go
back and relook that. | don't think so off the

t op.
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Q How much of your investrment for Project
Pronto has been spent already? How nmuch of the $6
billion has al ready been expended?

A I don't know the exact figures on that.
| woul d guess about two-thirds.

Q Two-thirds. You said two-thirds. 1Is

that correct?

A I think that's correct, yes.
Q Ckay .
Q And the reasons for you not deciding to

scrap Project Pronto as a whole as | terned that
word or suspend depl oynent is because nmuch of your
i nvest nent has al ready been spent in deploying
Proj ect Pronto?

A No, | don't think that's the case. The
real issue is in the other states, if the terns and
conditions are such that that's a good investnent,
that I can nmake noney on it, we would want to
continue to do that. W did not necessarily
believe that to be true given the difficulty of
i mpl enenting the conditions that were requested

her e.
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Q Ckay. And just to be clear, if you
suspended the DSL deploynment in Illinois,
California, and Texas, you would still achieve
efficiencies fromdepl oying Project Pronto for the
voice side of the platform |Is that correct?

A | expect there would be sone that would
be gai ned, yes.

Q And can you quantify those for us?

A Not specifically, but I can tell you
that they are substantially I ess than we had
initially forecasted in 1999

Q M. Bowen al so covered with you
M. lreland, still kind of going on the sane topic
about suspendi ng Project Pronto depl oynent, you
di scussed that one year was too long in a
conpetitive situation. |If deploynment was spread
out or suspended for a year, then your thought was
that it would be likely that you woul d not consider
restarting the project in Illinois. 1Is that right?

A I woul d say another year's delay would
be very harnful, yes.

Q And the sane type of rationale would
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apply for a CLEC too | immgine getting into the
conpetitive marketplace; that a year delay in

i npl enenting a particular technol ogy woul d be
serious conpetitive harmfor that CLEC, would it
not ?

A I woul d expect so, yes.

Q That's because the market for broadband
services is very conpetitive. Right?

A Yes, it is.

Q Can you turn to page 33 of your direct
testinmony, please? And you talked a little bit
yesterday with M. Bowen about this testinony on
lines 1 through 5 about the broadband service
agreenent and your commitrent here to extend the
terns of the agreenent. Let me talk to you a
l[ittle bit about nunmber 1 that's in parenthetica
on line 2 of page 33 of the testinmony. | don't
bel i eve you tal ked about that with M. Bowen. That
says that broadband appendi x woul d expire the same
date of the underlying interconnection agreenent.

A Yes, it does.

Q Ckay. So if Sprint had an
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i nterconnection agreenent with Amreritech Illinois
that ran for two years fromthis date, say we
signed an agreenent today, Sprint would only have
the broadband service agreenent for two years under
this scenario. 1Is that right?

A That was not the intent. The intent was
that we would be willing to renew that in the next
agreenent that we have with Sprint, but we would
ask that the broadband services portion of that
agreenent would term nate by the year Cctober 2004.

Q Ckay. So you're conmitting you woul d
re- up it for the period up until Cctober 1 of
2004.

A Yes, we would be willing to do that.

Q Ckay. And so we can consider your
testinony changed on that?

A To the degree that that clarifies it,
yes.

Q Ckay. And you nentioned some concerns
that you woul d have with keepi ng the broadband
service agreenent effective aft er October of 2004,

and | believe you nmentioned with M. Bowen that
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pricing was one of the issues that you were

concerned with; that you wanted the ability to

rai se the prices above the TELRI C costs. Is that
true?

A I'd like to have that option, yes.

Q Ckay. And are there any other concerns

that you had with the broadband service agreenent?
Any other terms or condition that you would like to
have the ability to change after Cctober 1, 20047

A There may be several. | nean by Cctober
1, 2004, it's not clear to ne that this product
woul d even have val ue in the marketpl ace given that
ot her products may supersede it. It may be that
the mar ket pl ace changes dranatically between now
and then, as it has since 1999, so it's not clear
to ne exactly what mght occur between now and
then, but | think it's inportant for us as a
conpany to hold the option to be able to nake
changes in this product at that tinme.

Q The one thing you can identify for us
right nowis pricing, right, that you may want to

change in Cct ober 20047
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A It's certainly sonething we woul d
consi der, yes.

Q Can you turn to the | ast page of your
rebuttal testinony, page 13? | believe yesterday
you di scussed with M. Bowen the concept of the UNE
platform Do you renmenber that discussion?

A Yes, | do.

Q And you testified that you didn't
understand or you didn't have an understandi ng of
what the UNE platformis. |Is that true?

A Essential | y.

Q Ckay. Tell me what you nmeant by the UNE
pl atform here on page 13, line 3, of your rebutta
testi mony?

A I was trying to describe that platform
as it was described by M. Causen in his
testinmony, which was essentially putting together
the broadband services offering and sinmply calling
that a UNE platform

Q Ckay. So in your testinony you knew
what UNE platformwas or is under M. dausen's

under st andi ng, but you didn't have an i ndependent
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under st andi ng of what a UNE platformis?

A | didn't take it in that context
particul arly.

Q I think that's the end of ny questions
followi ng up on M. Bowen's questions yesterday.

If you could, turn back to page 6 of
your direct testinony. Actually this does follow
up a little bit on what M. Bowen tal ked about with
you yesterday. You have a description of the
Project Pronto project as an anbitious, expensive,
and risky network project. Do you renenber talking
about that with M. Bowen yesterday?

A Yes, | do.
Q How did -- well, strike that. Alittle
bit first here.

Bef ore you decided to invest in Project
Pronto, SBC did a business case analysis, and
believe it has been introduced into the record as
an exhibit in this case. |Is that right?

A That's true
Q Ckay. And did SBC consult any outside

vendors, investnent bankers, about your business
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case anal ysi s?

A I don't know.

Q Let me show you one that we've got that
was produced.

Does this refresh your recollection
this exhibit that | just passed out which is
entitled Salonon Smith Barney Project Al Bran,
Prelimnary Discussion Materials?

A I have not seen this docunent before.
At the tine that the original project was put
together this function was not within ny work group
specifically; that is the Pronto busi ness case was

produced i ndependently in a different group

Q Ckay. You're aware that the business
case analysis did occur. |Is that true?
A I did see that business case, yes.

Q Ckay, but you didn't specifically see
this docunent.

A No, |'ve not seen this document.

Q Ckay. Are you aware that Sal omon Smith
Barney perfornms work for SBC, investnent banking/

consul tant type work?
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bet ween Ameritech and SBC when the nerger occurred?

A No, not specifically I'mnot.
Q M. Ireland, do you know how SBC

financed the Project Pronto build-out of $6

billion?
A No, | don't.
Q Do you know if SBC i ssued additional

equity to finance that build-out?

A No, | don't.

Q You don't know if SBC financed the
build- out with bonds?

A No, | don't.

Q And you don't know if they just financed

the build-out with their capital expenditure

budget .

A I know the project was funded within the

capi tal budget of which |I have a piece of.

Q Do you have the '99 Investor Briefing

with you?
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A No, | don't.

MR, SCH FMAN:  Coul d counsel provide himwith
one?

MR BINNIG | don't have a copy here. Again,
if we're going to have himread froma docunent
that's already in the record, | think we're wasting
time.

MR, SCH FMAN:  May | approach the w tness?

JUDGE WOODS:  Yes, as long as you're not going
to have himread fromit.

MR SCH FMAN:  |1'mnot going to have himread
fromit. 1'mjust going to show him --

MR. BOAEN: That would be wong.

MR SCH FMAN:  For the record, |'ve handed the
wi t ness the October 1999 Investor Briefing. It's
been nmade an exhibit in this case. It's also
attached to M. Burt's testinmony from Sprint as
JRB- 2.

Coul d you turn to page 10 of that
I nvestor Briefing?
A Thi s docunent is not paginated, so | --

Q It's at the bottom|eft.



10

11

12

13

14

15

16

17

18

19

20

21

22

457

A There are no pages on the bottom|eft.
Can you tell me the heading at the top or sonething
el se?

Q There's a text box at the bottomin gray
that says Asynchronous Transfer MNode.

A I do have that page

Q Ckay. Can you just take a | ook at the
par agraph on the |left side of the docurment? Does
that refresh your recollection about how this
project was funded?

A There is a statement that indicates it
can be done with existing capital structure.

Q Ckay. And that's your understandi ng of
how t he project was funded?

A To the best of my know edge.

Q Ckay. There's also a statement down in
that same col utmm about SBC i s eval uating whet her
the network initiatives will result in a wite-down
to the carrying value of portions of its copper
network, especially the local loop. Can you
explain to ne -- well, first of all, did SBC wite

down the carrying value of portions of its copper
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net wor k?

A To the best of ny know edge, no, they
di d not.

Q Is that a final decision to the best of

your know edge?

A To the best of ny know edge, yes, it is.
Q And when was that decision made?

A I don't recall exactly.

Q Wy was SBC i nvestigating witing down

the carrying value of portions of its copper
net wor k?

A It would only be conjecture on mny part.
I wasn't involved in this at that point in tine.

Q You weren't involved in what?

A I wasn't involved in the outside plant
portion of Project Pronto in 1999 when this work
was done.

Q You were the Chief Technol ogy Oficer of
the conpany at that tinme?

A At that tinme | was the Chief Engineer of
the conpany, and | had only the inside plant

responsibilities.
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I'"'mfinished with that docunent for now.

You can set it aside.

M. Boyer testified and

yesterday that at some point SBC was considering

M. Ireland, are you aware that

offering a Project Pronto network as a UNE

offering? |Is that right?

MR BINNIG |1'mgoing to object to the

conpound nature of the question. There was a

guestion did he testify about that,

question is he aware that M. Boyer testified.

bel i eve you testified

and there was a

MR SCH FMAN:  Ckay. I'Ill split it into two
guesti ons.
Q Are you aware that M. Boyer testified

at one point Proj ect Pronto was going to be

classified as UNEs by SBC?

have

UNE?

A I do not know specifically that he woul d

done that or said that, no.

Q Did you testify to that point yesterday?

A That at one tinme we believed this was a

I"mtrying to understand the question
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apol ogi ze.
Q Yes, that is ny question to you
A No, | don't believe at any tinme we

believed that this would be a UNE under the

determ nation that the FCC determines what is a

UNE. We don't nake that determ nation

Q But you called it a UNE in your interna
materials. 1Is that right?
A I've seen one docunent that | saw

approxi mately two weeks ago where that term nol ogy

was used. | don't know the context under which it
was used.
Q And you stated in your response to ny

previ ous question that SBC doesn't declare
something a UNE; it's the FCC that does?
A O a regul atory body of sone sort, yes,

that's correct.

Q Ckay.

A That' s ny under st andi ng.

Q Ri ght, and this Conm ssion can declare
somet hing a UNE under your understanding. |I|s that

right?
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A That's true.

Ckay. So you are aware that at one
point SBC called the offering a UNE, right?

A | saw a docunent that had those specific
terms on the docunent. | do not know the use of
that docunent. M understanding is M. Boyer
actual ly produced that document. He would probably
be nore know edgeabl e on that subject.

Q Ckay.

And now what you're offering CLECs is

the broadband service. |Is that right?
A That is correct.
Q Ckay. Do you know when the decision was

made to stop calling the offering UNEs and start
calling it a broadband service?

A Certainly in the Septenber or so tine
frame when we had the Pronto Waiver Oder. |
bel i eve that term nol ogy was actual |y adopted and
codified as part of that order, so that's ny belief
as to when it becane official. | think it was in
the order, but I amnot certain.

Q Ckay. Do you know who nade the decision



10

11

12

13

14

15

16

17

18

19

20

21

22

462

tocall it a broadband service rather than a UNE?
A No, | do not.
MR SCH FMAN: 1'mgoing to ask the witness a

few questi ons about the Project Pronto Waiver O der
and whet her or not SBC has inplenmented commtnents
fromthat order. Does counsel have a copy of that
order that he can give the witness?

MR BINNIG Not here, no.

MR SCH FMAN:  Well, | guess we can j ust talk
about it.

MR BINNIG Well, if you're going to be
reading froma docunment, 1'd like the witness to

have a copy of the docunent.

MR, SCH FMAN: Wl |, obviously, the Project
Pronto Waiver Order is available to you. You guys
have multiple copies of it |I'msure.

MR BINNIG  Your Honor, |I'mgoing to object
to questions that ask about details in the order if
the witness is not supplied a copy to have in front
of himto follow al ong.

JUDGE WoODS:  Well, | think his responses

wi t hout the document in front of him-- if you're
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going to ask himdoes it say that, then |I'm going
to cut you off in mdstream because we're not going
to ask himif the order says sonething.

MR SCH FMAN:  Ri ght .

JUDGE WOODS:  If you want to ask himabout his
know edge of the order, I'mnot sure it would be
necessary that we have it in front of him so.

MR SCH FMAN:  Ckay.

JUDGE WOODS: W thout it in front of himl
think it truly tests his knowl edge. Wth it in
front of himand sinply reading fromit and asking
himdoes it say that | think doesn't advance the
hearing, so. W're going to do one way or the
ot her, but.

MR SCHFMAN: | will not ask himif it says
t hi s.

JUDGE WOODS:  Ckay.

MR, SCH FMAN: | do have an extra copy of the
order. | will present it to the w tness.

JUDGE WDODS: Al right.

MR. SCH FMAN: For the record, |'ve presented

the witness the what we've been calling in this
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case Project Pronto VWaiver Oder. |It's the Second
Menor andum Opi ni on and Order in FCC Docket 98 -141
rel eased Septenber 8, 2000.

Q Can you turn to page 25, paragraph 42 of
that order, M. Ireland?

(Brief pause in the proceedings.)
Are you there, M. Ireland?

A I am

Q The second sentence tal ks about SBC
conmtting to nake available all features,
functions, and capabilities in the equi pnent
installed in the renote termnals. Has SBC done
t hat ?

A To the best of ny know edge we have,
yes.

Q Has SBC made conmitted bit rate product
above 96 kilobits available to CLECs in the
br oadband servi ce agreenent?

A No, | don't believe that we have.

Q And you believe that it is technically
feasible to provide a conmitted bit rate product

over 96 kil obits. Is that not true?
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A It is technically feasible to do so.
However, it's a tremendous capacity consuner.

Q But a conmtted bit r ate above 96
kilobits is a feature, function, or capability of
the LiteSpan equipnent, is it not?

A I believe it is, yes.

Q And at this point in time the LiteSpan
equi pnent is capabl e of providing permanent virtual
paths. Is it?

A There's a permanent virtual path used in
the LiteSpan equi pnent between the OCD and the
actual RT site.

Q And it is technically feasible for SBC
to provide a permanent virtual path to a CLEC in

the Al catel LiteSpan equipnent. Right?

A I don't know specifically how you woul d
do that.
Q One pernmanent virtual path per channel

bank, as | understand your w tness's testinony,
that it is possible to do that. Right?
A There is one permanent virtual path. |

don't specifically know, and, frankly, even in the
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order that was produced asking ne to unbundle it,
how | woul d actually go about doing that. As |
indicated to you, that's a virtual capability.
There is no physical interface per se to produce
that virtual capability.

Q But a permanent virtual path is a
feature, function, or capability of the LiteSpan
equi pnent, right?

A It's a capability provided to
i nterconnect the LiteSpan with other pieces of
equi pnent, in this case the COCD.

Q It's a function of the LiteSpan, right?

A It's a function that is perforned by the
LiteSpan to provide a PVP so that it can be
connected with another facility.

Q Can you turn to paragraph 45 of that
order, page 26? About three-quarters of the way
through that paragraph it discusses that under its
final proposal SBC will offer such existing
features as constant bit rate and virtual paths
whi ch all ow conpetitive LECs to offer carrier grade

voi ce-over-DSL and ot her bandw dt h i ntensive
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applications. Has SBC conplied with that
commtment to the FCC?

A Vell, this was ny first reading of this
virtual path wording. | don't know how we woul d
offer a virtual path physically.

Q You proposed that to t he FCC, however,

did you not?

A Not me personally, no, but the conpany
did, yes.

Q Ckay.

A O apparently did. 1 did not see those
docunents.

Q Ckay. And SBC offered to provide a
constant bit rate product to the CLECs. |Is that
correct?

A That is my understandi ng, yes.

Q Ckay. And it appears fromthis
par agraph that SBC offered to provi de CLECs enough
bit rate to provide voice-over-DSL. |Is that true?

MR BINNIG Well, Your Honor, I'mgoing to
object at this point because counsel is sinply

excerpting pieces of this docunment without
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di scl osi ng what the actual commtnents are, which
are in Appendix A to the docunent.

MR SCH FVMAN:  Counsel for Ameritech can ask
hi m questions on redirect if he wants to clarify.

MR BINNNG | will, but I think it's unfair
for excerpts of the docunent to be used here when
the actual conditions and commitnents are contained
i n an appendi x whi ch counsel is avoiding.

MR SCHI FMAN:  Your Honor, the witness has
described that the Project Pronto Order gave them
certainty as to deploying Project Pronto. It gave
them sonme sort of regulatory certainty. 1'mtr ying
to determine if they've lived up to the comm tnents
that the FCC described that SBC made to them

MR BINNNG And | don't know how that's
relevant. If we were in front of the FCC, that
could be relevant, but I don't know how that's
rel evant here, Your Honor.

MR SCH FMAN: Wl |, this order itself talks
about that these conmitnents can be enfor ced at the
FCC or before state conmi ssions, and that's where

we are. We're right here at the state Comm ssion.
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JUDGE WOODS: Really. And | thought | was in
ni rvana.
(Laught er)
JUDGE WOODS: Leave it to M. Schifrman to
bring me crashing back to reality.

I think argunents about what the actual
commitnents are can be done in brief. I'malittle
concerned that -- | think this goes nore to what
SBC believes is possible to be provided over the
network architecture as opposed to whether or not
they've lived up to the FCC -- what they told the
FCC. |1 think the question can be phrased
appropriately, so I'm not going to sustain the
obj ection, although I would agree with M. Binnig
that whether or not they' ve lived up to commtnents
made to the FCC is probably not particularly
relevant to this proceeding. | do think it is
rel evant that they have nade commitnents as to
types of services that they believe can be provided
if they're now claimng that those services cannot
be provided, so you can continue for alittle

while, but I think that the questions can be
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phrased nore artfully | believe.

MR, SCHI FNVAN:

Q Vel l, follow ng up on Hearing Exam ner
Whods' suggestion, it appears that SBC told the FCC

that voice-over-DSL was a possible application, did

it not?
A Yes, it did.
Q Ckay. And so as of the tinme of the

Project Pronto Order, Septenber 8, 2000,

voi ce-over-DSL was bei ng consi dered by SBC, right?

A Voi ce-over-DSL was bei ng consi dered by
us, Yyes.

Q And it was being considered to be
offered to CLECs too. |Is that correct?

A | don't believe there's -- let nme sort

of describe what | believe to be true about
voi ce-over - DSL.

The broadband service that was offered
is capable of being able to handl e voice-over-DSL,
so if a conpetitive carrier wanted to do so, the
technol ogy exists to be able to provide that

service at the customer prem se end and at the
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ot her side of the wholesale service that woul d have
been offered by the ILEC. W don't believe that
technology is ready to be deployed, but it does not
necessarily require any change in the broadband
service itself.

Q And you testified yesterday that the
voi ce-over-DSL offering with the 96 kilobit CBR
woul d provide one voice line. |Is that true?

A At 64 kilobits that's true. It could
provide nore at |lower bit rates.

Q And Sprint's service, the Sprint lon
service, are you famliar with that service?

A No, |'m not.

Q Vell, I'Il represent to you that our
Sprint lon service provides four voice channels
over an ADSL ci rcuit. Wuld that work over the
whol esal e broadband service that nmakes one 96
kilobit CBR avail abl e?

A It could work at 16 kil obits per
channel, or you could buy nultiple CBRs.

Q That woul dn't be very good voice quality

at 16 kilobits per channel, would it?
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A It would be certainly | ower than higher
bit rates.
Q And it would be certainly | ower than

current POTS grade voice service, right?

A It's higher than cellular typicall y.
It's | ower than POTS.

Q Well, getting to M. Binnig s suggestion
to go to the conditions in the Project Pronto
Waiver Order, we'll do so. Let's see; page 43 of
t he document in front of you, paragraph 9, Advanced
Services Applicability. 1'll give you a few
seconds to review that paragraph

(Pause in the proceedings.)
Have you finished reviewing it,
M. Irel and?

A | have reviewed it.

Q What ' s your under standi ng about SBC s
deci sion or non-decision to fold back in their
advanced service affiliates into the SBC | LECS?

A That is sonmething that is being studied
internally inside the conpany to determine if it's

appropriate to do so or not.
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Q Why is that being studied?

A It's being studi ed because the ASCENT
deci sion allowed us to consider the opportunity of
whet her we want to do that or not.

Q Ckay. And when do you have to make that

deci si on?
A I don't know the specific dates.
Q If | represented nine nmonths after the

ASCENT deci sion was issued, would that be
reasonable to you?

A It sounds right. |'mnot sure.

Q Okay. So if SBC does fold the advanced
service affiliates back into the SBC I LECs, then
under this Condition 9 all the Project Pronto
conditions contained in this waiver order released
Septenber 8, 2000 will go away. |Is that right?

A I"mnot sure. 1'd ask for a |l ega

opi nion on that, but I'mnot sure.

Q Ckay. We've talked a few tines about
SBC s or Ameritech Illinois" decision to suspend
depl oyment of Project Pronto in Illinois. R ght?
A Yes.
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Q Are you aware that the Illinois
| egi sl ature passed a | aw effective July 1st of 2001
that had provisions in it regarding the depl oynent
of advanced services?

A. I do know that such an order has been

i ssued, yes.

Q It was a statute that the legislature
passed and the governor signed. 1s that not right?

A I don't know t hose details.

Q Ckay. And are you aware that 13-517 of

that statute requires you to depl oy advanced
services to 80 percent of your custoner base in
this state by the year 20057

MR BINNIG Again, | object. M. Schifman is
reading froma statute and asking himif he's aware
of what the statute says. | don't see the
rel evance. The statute says what it says. W can
argue that in our briefs.

MR SCH FMAN: |Is he aware of the specifics of
the statutory section is what |'m asking.

JUDGE WOODS: Hopefully this is j ust

f oundati onal .
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MR SCH FVMAN:  Yes, it is

JUDGE WOODS: Okay. You can ask himas a
f oundati on questi on.

A I have not seen the detail of that order
nor any analysis of it.

Q Ckay. Well, hypothetically, just say
that SBC or Aneritech Illinois has to depl oy
advanced services to 80 percent of its Ameritech
[I'linois market by a certain tine period. Can you

assune that with nme?

A | can.

Q Ckay. Can you do that w thout deploying
Project Pronto in Illinois?

A Yes, | probably coul d.

Q How can you do that?

A I'd have several options. One i s |

could resell another provider's service, as |'ve
done in some |ocations where |'ve been asked to
provi de hi gh-speed services to rural environnents.
W resell satellite services under those
circunstances. The other option is | could | ook

for other ways to be able to deploy this technol ogy
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that woul d be less costly than the arrangenent that
| have under Pronto. | don't know if such an
arrangenent woul d exist. | have not studied that
yet, but it is possible that that would be an
alternative for ne.

Q But you woul d consider all of the
alternatives out there for the service that you are
seeking to offer, right?

A I would.

Q Ckay. And you believe if you -- would
it be nore economcally feasible to address 80
percent of your market by depl oyi ng Project Pronto
i nstead of doing these other alternatives that you
have descri bed?

MR BINNIG |1'mgoing to object to the
vagueness of that question. W don't have | think
nearly enough facts in terns of what the
alternatives are to determne the relative economc
feasibility of each

MR SCH FMAN: It's the witness's own
description of the alternatives that I'mrelying

on.
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MR BINNIG But he didn't discuss economc
feasibility of them He just discussed
alternatives that he thought m ght be out there.

JUDCGE WOODS: He can answer.

A We woul d study the alternatives that are
available to us. W'd look at all the options.
W'd try to buil d the best option or use the best
option that met the criteria and nmet the best
busi ness needs of SBC. | don't know what that
woul d be without actually going in and studying
t hose.

Q And right now -- well, pre-suspension of
the depl oynent of Project Pronto here in Illinois,
the best option for SBC was to build Project
Pronto, right?

A Pre the suspension? Yes, | believe that
woul d be the best option.

Q Ckay.

M. Ireland, is there any technica
reason why Aneritech Illinois could not use the
Project Pronto infrastructure that it has al ready

put into the ground here in Illinois to provide
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VOi ce services?

A As | indicated to you earlier, the
technol ogy to actually provide voi ce services over
the high-speed services bit streamwe do not
believe is ready to deploy at this time.

Q I'"mtal ki ng about over the TDM si de of
the architecture. 1t's technically possible to do
that, right?

A Yes, it is.

Q And it's technically possible for
Areritech to change their custoners who are on
their existing copper |oops now, home run copper

to the NGDLC architecture that has been depl oyed

here in Illinois.
A Technically possible to do that, yes.
MR SCH FMAN: 1'mgoing to pass out a few

nore docunents here.

JUDGE WOODS:  Ckay.

Q M. lreland, | put in front of you a
docurent entitled Investor Briefing, Decenber 19,
2000. We'll mark that as Sprint Ireland O oss

Exhi bit on Rehearing 1. Did | do that right, Your
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Honor ?
JUDGE WOODS:  Sounds good to me.
(Wher eupon Sprint Irel and
Rehearing Cross Exhibit 1
was mar ked for
identification.)
Q M. Ireland, this is the Investor
Briefing that SBC rel eased to the investment

conmuni ty in Decenber of 2000. Do you recognize it

as that?
A | do.
Q And can you turn to page 3 of that

docunent, please? The docunent tal ks about SBC
expecting to continue a nmeasured approach to Pronto
depl oyment and DSL marketing in the Ameritech

region. Do you see that?

A Yes, | do.
Q And before that it tal ks about Aneritech
service quality problens in Illinois and el sewhere

in the Aneritech region. |Is that right?
A I'"'mm ssing that.

Q On page 2 it says, "In Septenber of this



10

11

12

13

14

15

16

17

18

19

20

21

22

480

year, Ameritech |aunched a programto raise service

quality up to the traditional high |evels of SBC

conpani es. "
A I do see that, yes.
Q Is it your understanding that Project

Pronto depl oynment in the Aneritech regi on was
slower than in the SBC or SWBT and PacBel | regi ons?

A It cane later. It started |ater.
don't know necessarily that it was any slower in
its inplenentation.

Q And the reason for that is what's |isted
here in this docunent? That SBC had to
institutionalize inprovenent and stabilize work
| oads?

A I do know that we had to do that. |
don't know if that was the specific reason why we
did not start as early. |'ve just forgotten

Q Can you turn to the previous page on
page 2? The right-hand colum it discusses in the
near term a ranp up of SBC s DSL rollout continues
to be inpacted by a late start in its Areritech

mar ket s.
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A This is on page 2?

Q Yes, on the right -hand colum, as the
conpany conpl etes service upgrades. Does that
ref resh your recollection as to why the Project
Pronto rollout here in Illinois was later than the
rest of this SBC territory?

A I have read it. That seens right, yes.

Q Ckay. So this built on the 1999
Investor Briefing that we saw and di scussed earlier
inthat it discusses that SBCis still continuing
to build out its Project Pronto initiative. Right?

A Essential ly, yes.

Q Ckay. And that as of this tine it still
i ntended to do the things that you tal ked about and
provi de the services that SBC tal ked about in the
1999 Investor Briefing?

A Cenerally it's our best belief of what
the entire conpany was | ooking at in general, yes.

MR SCH FMAN: 1'Ill pass out another docunent
here.

(Wher eupon Sprint Irel and

Rehearing Cross Exhibit 2
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was mar ked for
identification.)

Q M. lIreland, |'ve just handed you an
exhibit entitled Investor Briefing dated April 23,
2001. We'll mark that for the record Sprint
Irel and on Rehearing Cross Exhibit 2. Are you
famliar with this docunment, M. Ireland?

A I have seen this, yes.

Q. And can you describe to us -- generally
what does SBC do in its investor briefings when it
sends these docunents out?

A It tries to give a brief update of
what's going on in the business and what m ght
occur in the future.

Q Ckay. On page 4 of this docunent
there's a quote from Chairman and CEO Ed Wi tacre
on the left-hand colum tal ki ng about SBC s
br oadband service

A Yes, | see that.

Q And M. Witacre as of that time, Apri
23, 2001, stated that SBC was confident inits

busi ness nodel. Do you see that?
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A | do.

Q I's he discussing the business nodel that
SBC presented in the 1999 Investor Briefing that
we' ve di scussed earlier?

MR BINNIG 1'll object to | ack of
foundation. | don't know how this w tness can
testify as to what M. Whitacre was tal ki ng about.

JUDGE WOODS: He can answer if he knows. |f
the answer is | don't know, then that's the answer.

A I don't know exactly what M. Whitacre
was thi nking of.

Q VWl l, I'm shocked.

Let's go at it this way. SBC had a

busi ness case when they inplenmented Project Pronto,

right?

A That's true.

Q And portions of that business case have
been introduced as exhibits in this record. 1Is
that right?

A That's true

Q And SBC intended to inplenent those

neasures fromits business case as of the tinme when
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that busi ness case was presented in 1999. I's that
right?

A That's true.

Q Ckay. Are you aware of any business

nodel different than the one that was presented in
1999 with the original | nvestor Briefing?

A I don't know of a different business
nodel per se, but there have certainly been many
changes in what we've actually been able to
acconpl i sh or what we've seen as costs and
capabilities that have differed because the narket
has changed, the technol ogy has changed, etc.

Q And sone of those changes are what you

di scussed with M. Bowen yesterday. Correct?

A Sone of them yes.
Q Ckay. For exanple, SBC at one point and
| believe you testified still is considering voice

trunking over ATM Right?

A That's correct.

Q And one of the possibilities for that,
one of the technol ogy changes may be trunking over

| P instead of trunking over ATM Is that right?
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A That's one option, yes.

Q And M. Wiitacre tal ks about a busi ness
nodel in this docunent, and you stated that you're
not aware of any other business nodels. However,
there may have been sonme changes to the original
busi ness nodel. Right?

A I simply don't know what he neant by
busi ness nodel in that context.

Q Ckay. And SBC -- however, as of the
time of this April 23, 2001 document, SBC conti nues
to believe that it should be expanding its DSL
growmth platform Do you agree with that statenment?

A CGenerally we were hopeful to be able to
do that, yes.

Q Ckay, and this docunent, this Investor
Briefing, was rel eased after this Conm ssion's

original order in the Covad/ Rhythns arbitration,

right?
A | believe that's right.
Q Ckay, and it was rel eased after the

Conmi ssion's Order on Rehearing in that Covad/

Rhyt hns arbitration, right?
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A | believe that's --

MR BINNIG Its arbitration decision on
rehearing?

MR SCH FMAN:  Yes.

A | believe that's correct.

Q kay, and issued after this Comm ssion's

decision in the case bel ow, the 0393 case.

A I don't remenber the specific date of
that one.

Q Could you turn to the next page of that
docunment? It discusses -- in the mddle colum it

di scusses SBC continues to nove rapidly with
Project Pronto, and the central thrust of this
depl oynment are reaching more potential custoners
and novi ng many nore custoners into the 14, 000 foot
and under zone, and then it discusses sone
financial characteristics with custoners that are
inside that 14,000 foot zone. Wat are those
superior financial characteristics for those types
of custoners?

A I nside 14,000 feet you can get higher

speed services. Existing technology will do that.
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It's nmerely a matter of how you programthe nodem
and what type of service the retail provider
ultimately elects to choose.

Q SBC intends to provide a 6 megabit
service as part of its Project Pronto rollout. Is
that true?

A It's technically possible to do that on
the existing infrastructure.

Q That's part of the product set that SBC
wanted to offer with its Project Pronto rollout,
right?

A It's a retail product that's being
offered by our retail arm

Q But SBC wanted to enable your retail arm
to provide 6 negabit product, right?

A It's something that t he underlying
capability allows you to do. It is there already.
It sinply requires a short loop, and if you have a
short | oop, you can achi eve very high speeds over
thi s network

Q And the Project Pronto project is

shortening | oops. That's one of the purposes of
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it. True?

A Yes, it does, copper |oops.

Q And it shortens copper |oops to 12,000
feet and under. |Is that true?

A Technically it shortens the copper

portion of the | oop so that that copper portion
typically is 12,000 feet or |ess.

Q So with that 12,000 foot and |l ess length
for a copper loop portion, SBC can offer its retai
custoners the superior financial characteristics
that is discussed here in this exhibit. R ght?

A Any conpetitor can offer that, including
SBC s internal AADS conpany.

Q If Sprint were to get -- | believe one
of the alternatives that SBCis offering Sprint and
the other CLECs is to use hone run copper and to
collocate a DSLAMin the central office, ri ght?

A That's certainly an option that can be
used.

Q And to the extent we provide service
over that type of architecture and the loop is

great er than 14,000 feet, Sprint as a CLEC will not
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be able to achi eve these superior financial
characteristics. Right?

A It depends on the technol ogy actually
used. There are other technol ogies that will have
further reach than the ADSL technol ogy. Hi gher
speeds tend to be harder. Longer |oops tend to
gener ate sl ower speeds.

Q In the last colum of that page it tal ks
about SBC expects to begin trials of several new
applications. Can you describe for us what those
new applications that SBC is expecting to begin
trials of?

A We are | ooking at a video-gam ng
application that m ght be nade avail abl e over this
platform W are |ooking at an application that
woul d al l ow a custoner to have access to nore than
one capability; as an exanple, not just access to
the Internet, but the ability to nove that access
to other interfaces such as being able to connect
to a work environment, an office LAN, as an
exanmpl e, as opposed to just the Internet.

Q You can do all those with the depl oynent
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of Project Pronto, right?

A You can do all those on any ADSL capabl e
platform whether its Pronto or a stand-al one
DSLAM

Q But you're intending to do those over
Project Pronto, right?

A Yes, we woul d.

Q M. Bowen asked you an few questions
yest erday about voice-over-DSL, and we discussed it
alittle bit earlier too. Can you describe -- when

an entity is providing service with voice-over-DSL,

it's really packetized voice service. |Is that
right?

A That is correct.

Q And you've nentioned that SBCis

conducting trials for voice-over-DSL. Right?

A Ri ght now the only thing we have going
is laboratory work. There are no field trials in
pl ace nor any that are pl anned.

Q If SBC were to inplenment voice-over-DSL
and provide it over loops, is SBCintending to

provi de those | oops to CLECs on an unbundl ed basis?
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A Coul d you ask that question again,
pl ease?
Q If SBC i npl enents voice-over-DSL using

the Project Pronto architecture or not the Project
Pronto architecture, will SBC nake those | oops
avail able to CLECs on an unbundl ed basi s?

A The technol ogy that we would use to
actually carry voice-over-DSL, in the |ILEC that
technol ogy woul d be the whol esal e broadband
services offering typically. Under those
ci rcunstances, that offering is available to any
CLEC that wi shes to purchase it, including our own,
so the physical capability is there, and we would
offer that under the sane terns and conditions to
anybody that would want it.

Q You' re not proposing to offer it as

unbundl ed network el enents. R ght?

A Unl ess ordered to do so, no, we woul d
not do that.
Q One of the itens that SBC is considering

or services that SBCis considering to do is voice

trunking over ATM or perhaps IP trunking. |Is that



10

11

12

13

14

15

16

17

18

19

20

21

22

492

right?

A That is sonmething we are studying in the
| aboratories. That's correct.

Q Ckay. And those are transport
nmet hodol ogi es. Right?

A They wi nd up being actually sw tching
nmet hodol ogi es.

Q But an entity can transport its packets
fromone |l ocation to another over that architecture
that we just discussed.

A In the current technol ogy that was being
expl ored, the act ual sw tching was ATM packets.
There was an interface device at the edge of that
swi tching that converts those packets into circuit
switching for interface into the basic core
net work. That unit could be either at a particul ar
central office or at another central office.

That's technically the way it works.

Q Ckay. |Is SBC planning to offer that
trunki ng, the transport of the packets, to CLECs on
an unbundl ed basi s?

A On an unbundl ed basis. | don't know
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about an unbundl ed basis. Again, it would be

whet her or not the rules require me to do that.
Certainly if you have a service |like that and you
build a service like that, we would want that
capability to interface with others, including
CLECs. To the degree that that interface is
required, we would want to offer that interface.
VWether or not it's offered specifically as an
unbundl ed network el enent woul d be determ ned by a
conmi ssi on.

Q Currently you offer transport, circuit
swi tched transport as an unbundl ed network el enent,
right?

A That's ny belief, yes.

Q Ckay. So why aren't you offering nme as
a CLEC packet swi tching as an unbundl ed network or
packet transport as an unbundl ed network el erent?

A It's ny understanding in the unbundl ed
network el enent description and rules that to offer
a packet switching requires me to neet certain
other criteria. It's not clear to me and | think

it's a legal issue as to whether or not those other
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criteria would be net, and therefore a conm ssion
either the FCC or a |local state conmi ssion, would,
in fact, determine that that is a network el enent
that needs to be unbundl ed.

Q Ckay. | believe ny question was poor
and | apologize. | neant to discuss a transport
pi ece only, not the switching piece of that. M
guestion is, will you provide to me as a CLEC
transport of packets as an unbundl ed network
el enent ?

A If it were deened that | had to do that
by the FCC or a state conm ssion, yes, | would do
so.

Q But you already do so for circuits for
transport over traditional circuit network. Is
that true?

A That is ny belief, yes.

Q So what's magi cal here? Wy aren't you
committing to do that when you're transmtting
packet s?

A Sinply because it qualifies | believe as

an advanced service because it is packetized
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Again, I'mtrying to identify the rules. I'mnot a
lawyer. | don't know the specificity of exactly
how t hat woul d be | egally descri bed.
MR BINNIG Ken, how much nore time do you
have?
MR, SCH FMAN:  Just a coupl e nore docunents.
MR BINNIG  Your Honor, could we take a five -
m nute break?
JUDGE WOCDS:  Yes, we nay.
(Wher eupon a short recess
was taken, during which
Sprint Ireland Rehearing
Cross Exhibits 3 and 4 were
mar ked for identification.)
JUDGE WOODS: Back on record
MR, SCHI FNVAN:
Q Before the break, M. Ireland, we were
di scussing transport as a UNE, packets that are
transported over a facility as being an unbundl ed
network elenent, and | believe you indicated that
we woul d have to -- CLECs woul d have to cone to the

state Commi ssion in order to obtain that type of
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transport as an unbundl ed network el ement from SBC
Is that right?

A If the direct interface was packetized
or switched, yes, that's ny understandi ng.

Q Are you telling the Comm ssion then that
every tine SBC changes its network fromcircuits
and signals traveling over the circuit swtched
network to packets being delivered that we're going
to have to come to this Comm ssion and get that
el enent of the network unbundl ed from SBC?

A I don't specifically know that, but each
time we nmake a change, that includes packets as
part of the change. Looking at that and in terns
of whether or not that requires some sort of new
capability or new unbundl ed network el ement | woul d
expect woul d be something that would have t o be
| ooked at. Whether or not a specific new UNE is
required or not, | would ask the | awers and ot hers
to help me make that determ nation and ultimtely
take it to the Comm ssion if required.

Q But you won't voluntarily do so at this
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A Say that again.

Q You will not voluntarily nmake those
types of elenents avail abl e.

MR BINNIG Again, I'"'mgoing to object to the
rel evance. What is the rel evance of whether they
will voluntarily make unbundl ed offering for
somet hing that doesn't even exist? | nean this
isn't a negotiation session here.

JUDGE WOODS: |'ma little confused about the
voluntariness too. Wat does that have to do with
anyt hi ng?

MR SCH FVMAN:  Well, it has to do with the
fact that they' ve testified that they're going to
transformtheir network into a packet - based
net wor K.

JUDGE WOCDS:  Yes

MR, SCH FMAN:  And when it beconmes a packet -
based network, every time we want a portion of that
network under the telecomlaw, they' re telling ne
that they're going to say, Sprint, you have to cone
to the Conmission and get a specific ruling that

that piece of the network shoul d be unbundl ed wh en
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we al ready have unbundl ed access to the part of the
network that it originated from

JUDGE WOODS: What does that have to do with
anything that's here on rehearing?

MR SCH FMAN:  That has to do with what Kkind
of capabilities the Project Pronto network has,
what kind of -- the fact that if we don't get
unbundl i ng of the Project Pronto | oop, the next
thing they're going to tell us is we're not going
to get unbundling of transport and we're not going
to get unbundling of voice-over-DSL. W' re not
going to get unbundling of voice swtching that
swi tches packets. So those are the types of things
that we believe --

JUDGE WOODS: | just -- | don't get it. It's
sust ai ned.

MR SCH FVAN:  Ckay.

Q M. Ireland, 1've put in front of you an
exhibit. |It's a press release fromSBC. It states
SBC Begi ns New Phase of Project Pronto. |[|'ve

marked it or asked the Court Reporter to mark it as

Sprint Ireland -- Sprint Ireland -- excuse nme --
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Sprint Exhibit Cross Exhibit 3 for Ireland on
Rehearing. | said that wong; Sprint Ireland
Rehearing Cross Exhibit 3. That's better.
JUDGE WOCDS: | understand it's been marked.
Q Do you have that docunent in front you,

M. Ireland?

A Yes, | do.

Q And you're quoted in this docunent?
A I am

Q Have you seen this docunent before?
A I have.

Q Ckay. And it's tal king about SBC s

BPON, offering, is it not?

A It does.
Q Ckay.
Q And is it your understanding that

Project Pronto needs to be deployed in order to
provi de the BPON service?

A No, it does not.

Q BPON service works in conjunction with
the Project Pronto architecture?

A It was part of the Project Pronto
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busi ness case assunptions. It is not specifically
integral or integrated to the Project Pronto DSL
t echnol ogy.

Q Right. And it talks -- this press
rel ease tal ks about the fact that Project Pronto,
it works -- well, strike that.

This builds on -- BPON technol ogy buil ds
on the fiber that's being deployed as part of
Project Pronto. |Is that correct?

A It requires fiber. It could use that
that's deployed in Pronto. It is rare that that's
the case.

Q I'"ve also put in front of you
M. lIreland, an exhibit that's been marked Sprint
Irel and Rehearing Cross Exhibit 4. 1It's the SBC
Annual Report for the year 2000. Do you have that

docunent in front of you?

A | do.

Q Have you seen this docunent before?

A |'ve seen the docunent.

Q This was released in -- for the record,

February 9, 2001 | believe is the date of
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M. Witacre's letter, the beginning of this
docurent. Do you see that?

A Yes, | do.

Q Ckay. Do you agree with the statenent
on page 12 of the docunment under the heading Data
and Broadband that the Project Pronto build -out
woul d include transferring certain portions of our
exi sting copper network to a new fiber network?

A Can you specifically identify where that
is?

Q Dat a and Broadband section on the

| eft -hand col um of page 12.

A | see it. Just give ne a noment to read
it, please.
Q Ckay.

(Pause in the proceedings.)

A I"ve read it.
Q Ckay. Do you agree with that statenent?
A VWhat may be neant by this statenent is

that as part of Project Pronto, when we sell a
custoner DSL and that's sold by AADS or anot her

provider that gets a line shared circuit, we take
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the associ ated POTS custoner and we transfer it
with them There are no whol esal e transfers that
[''m aware of of POTS service over to the DSL

pl at f orm

JUDGE WOODS: Excuse ne. \When you say
whol esal e, do you nean conplete or do you nean in
t he whol esal e cont ext.

A No, | nean complete. Excuse ne.

JUDGE WOODS:  Ckay.

A O even partial changes. W don't have
plans to forcibly mgrate for sonme reason custoners
fromcopper to this platform

JUDGE WOODS: Ckay. Thank you

Q When a new subdivision is being built in
a suburban area, does SBC plan to deploy all copper
to that subdivision or does it plan to depl oy
Project Pronto NGDLC to serve that subdivision?

A Typically it would depend on the
| ocation of the subdivision and its proximty to
the central office.

Q Wl |, are you planning on providing

service to at |east certain subdivisions using the
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NGDLC architecture such that there would not be
copper |l oops available to that subdivision?

A Vell, let me say it differently and see
if | answer your question. As we depl oy
technol ogy, we | ook at what the opportunity is in a
particular area. So, for exanple, if a subdivision
was within 12,000 feet of the central office, we
would build it on copper. |If a subdivision were in
an area where the econom cs are such that providing
DSL service does not appear economc, we mght do
that on long | oops using next generation digital
| oop carrier but not Pronto equi pped, not DSL
capable platform So it depends on the
ci rcunst ances when we woul d actual |y depl oy one
technol ogy or anot her.

Q Are you planning to provide DSL and
voi ce technol ogy to new subdivi si ons over the NGLC

pl atformin sonme instances?

A For voice services, yes, we woul d.
Q For voice and DSL servi ces.
A If we were to depl oy under Project

Pronto, yes, we would do that.
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t here woul d not

be copper | oops available for a CLEC to | ease from

Aneritech or

SBC on an unbundl ed bas

A It depends, but there wou

is. True?

Id be

ci rcunst ances where that could be the case.

Q The next page of the Annual Report,

M. Irel and,

there's a heading called Pronoting

Advanced Services. Do you see that?

A I

Q I

do.

Il give you a mnute to

read that

par agraph, and 1'mgoing to ask you a few questions

about that paragraph

(Pause in the proceedin

A I've read it.

Q Ckay. This paragraph gen

gs.)

erally

di scusses the notion that we discussed earlier

about the ASCENT decision at the DC circuit. It

di scusses that matter, right?

A I

bel i eve so.

Q And it discusses the fact

that SBCis

considering what to do with its advanced services

subsi di ari es.

Is that true?
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A That i s true.

Q Ckay. Do you know what the unbundling
obligations that are referenced in the sentence:
"However, potential efficiency benefits likely
out wei gh resal e and unbundling obligations that
woul d apply to advanced services, and we do not
believe, at this tine, that this issue will have a
material effect on our results of operations or
financial position." M question is do you know

what potential efficiency benefits are referred to

t here?
A Not specifically I do not.
Q Is it the efficiency benefits from

depl oying Project Pronto that's discussed in the
par agr aph before that?

MR BINNIG I'll object. That question has
been asked and answer ed.

JUDGE WOODS: Asked and answer ed.

Q Do you know what the unbundling
obligations that are referred to there in that
par agr aph are?

A | assune that unbundling obligations
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woul d be those that, again, are listed as
unbundl i ng requirenents in the FCC order or any
subsequent order that | would get froma state
conmi ssi on.

Q Do you agree with the statenent that the
unbundl i ng obligations would not have a materi al
effect on SBC s results of operations or financial
position?

MR BINNIG | object. That mscharacterizes
the sentence.

MR SCH FMAN: 1'Ill ask himdoes he agree with
that sentence

MR BINNNG Wth the sentence that's in here.

MR SCH FMAN: Starting with the word
" However".

A I"msinply not sufficiently
know edgeabl e about what the potential efficiencies

were and whet her they woul d outwei gh and therefore

whet her they are material. | don't know.
Q SBC intends to gain efficiencies by
depl oying Project Pronto. |Is that correct?

A That was certainly our hope.
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Q Ckay, and you testified that the
efficiencies will outweigh the costs of depl oying
Project Pronto in a net present value basis. True?

A In the initial planning docunent that
was our hope agai n.

Q And it is still your hope at this tine.
True?

A I think it's unlikely that that wll
materialize at this tine.

Q Wth revenues -- however, with revenues
that you expect to generate fromthe service, you
still expect to have a positive net present val ue
after deploying Project Pronto. True?

A W' re hopeful of that, yes.

Q Ckay. One further question,

M. lreland. The OCDs that have been depl oyed in
Areritech Illinois central offices before Project
Pront o was suspended, what's the status of t hose
OCDs?

MR BINNIG | object. This was asked and
answer ed yest erday.

MR SCH FMAN: | don't believe he answered
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what's happened to them

MR BINNIG | believe he did.

MR SCH FMAN:  He tal ked about the cards. He
didn't tal k about the OCDs.

JUDGE WOODS: | just don't recall, M. Binnig
so he can answer.

A Was the ruling that | should answer?

JUDGE WOODS:  Yes, please

A Thank you. The cards, all of the
el ectronics, which is where nost of the cost is,
those cards have been pulled and have been
reapplied in other |ocations where we can use those
cards. It turns out that the actual cost of
renmoving what | will call the carcass, the racking
that's in the central office, outweighs the cost of

simply buying a new one. W have retired those in

pl ace.

Q Meani ng the OCDs that are currently in
Areritech Illinois central offices, they are stil
there. Is that true?

A The racking /framing is still there

yes.



10

11

12

13

14

15

16

17

18

19

20

21

22

509

Q VWhat about the actual boxes that were
depl oyed, the C sco 6400 boxes?

A That's what I'mcalling racking and
fram ng. That frane/rack/carcass that you can plug
cards in, including the back plane, is still there.

Q So let me just make sure | get this
straight. The piece of equi pnent known as the OCD
is still in Areritech Illinois' central offices
post - suspensi on of Project Pronto depl oynent.

A As | indicated already I think, the
racki ng and the support structure into which you
can place the electronics that ultimately make up a
wor ki ng OCD, that racking and structure is stil
there and still in place.

Q Ckay.

The el ectronics are gone.

Ckay. | understand now. Thank you.

What kind of effort would it take to put
the el ectronics back into those racking and frames
as you have descri bed t henf

A | don't renenber the exact nunber of

cards that are in there, but | would say it's |ess
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than 100, and it requires plugging the cards into
the frame, so they'd have to be purchased or noved
froma location where | could find such cards.
They' d have to be noved to the site. They'd have
to be placed in the frame. The frame would have to
be tested. Sufficient bugs have to be worked out
that you typically find under those circunstances
to be able to bring them back up to service

MR, SCH FMAN:  No further questions,
M. Irel and.

I would like to nove into the record

Sprint Ireland Rehearing Cross Exhibits 1 through
4.

MR BINNIG Wat was 1 again?

MR SCH FMAN: 1 was the Decenber 19, 2000
I nvestor Briefing.

MR BINNIG Ckay. W have no objection, Your
Honor .

JUDGE WOODS: Admitted without objection

(Whereupon Sprint Irel and
Rehearing Cross Exhibits 1

2, 3, and 4 were received
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i nto evidence.)

JUDGE WOODS: Ms. Franco - Fei nber g.
M5. FRANCO- FEI NBERG.  Thank you.

CRCSS EXAM NATI ON

BY Ms. FRANCO- FEI NBERG

Q CGood norning, M. Ireland. How are you?
A Good nor ni ng.
Q I'"mFelicia Franco-Feinberg, as |I'msure

you heard yesterday, here representing Covad
Conmuni cations, and hopefully I will have just a
few questions. We'Ill see howit goes.
One foll ow-up question to a question

M. Schifman asked you a little bit earlier this
nmorning. | think you indicated that with the
Project Pronto deploynent, [oop |ength would be
effectively shortened in the outside plant. 1Is
that correct?

A The portion that 's the copper |oop woul d
be reduced for sone |onger |oops, yes.

Q Ckay. And typically the depl oynent
pl ans woul d call for the copper portion of the |oop

to be less than 12,000 feet. |Is that correct?
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A That's correct.

Q And | think you indicated, and pl ease
let me know if |'m m scharacterizing or
m srepresenting your testinmony, that CLECs coul d
still use the existing | oop plant even post Pronto
to provide DSL services using conpeting
technol ogi es. Was that your testinony?

A If they wanted to do so, that's true.

Q Ckay. And these conpeting technol ogi es
that you referred to, am| correct in understanding
you nean ot her flavors of DSL service?

A Yes, | do.

Q Ckay. And typically the |onger the | oop

l ength, the slower of the DSL speed that can be

provided. Is that your understandi ng?
A Typically that's true
Q Ckay. So if a CLEC were to use the

exi sting | onger copper loop, it would have to
provide a slower DSL service to the end user. |Is
that correct?

A Typically that's true. Sone

technol ogi es, the way the technol ogy works, it can
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be nodul ated in such a way that you can actually
get hi gher speeds on | onger |oops than others, but
typically the length of the [oop is what dictates
the final speed.

Q Ckay. So, for exanple, typically if a
| oop were 18,000 feet or 17,000 feet, a CLEC, is
this correct, would have to offer IDSL service
rat her than ADSL service? |Is that your
under st andi ng?

A ADSL works to about 17,000 in sone rare
cases and on 24 gauge cable 18,000, but to get
further than that alternative technol ogies are
usually used. IDSL is one that | believe has a
| onger reach and a | ower speed.

Q And I DSL service is 144 speed. 1s that
your under st andi ng?

A I've seen it offered at that speed, yes.

Q Ckay, and ADSL is at |east a 384 speed?
I's that your understandi ng?

A ADSL can run at any speed, so 128 by 128
ADSL is technically possible.

Q What's SBC s ADSL of fering speed? Do
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you know?

A Yes. W typically offer downstream
speeds of 384 as a m ninmum and we offer upstream
speeds at 128 as a m ni num

Q Ckay. Based on your experience, do you
think an end user would prefer to purchase a faster
speed ADSL than a slower speed IDSL, all things
bei ng equal ?

A If the price were the sane, | expect
hi gher speed woul d be nore desirable to them

Q Also in your testinony, if | understood
it correctly yesterday, M. Ireland, you indicated
that SBC believes that its Pronto investnent is
essentially a new network. |Is that a correct
characterization?

A That portion that is associated with DSL
is, in fact, new technology that we are putting
into the network.

Q Ckay. And if | understand your
testinmony as filed here before the Conm ssion on
rehearing, you believe that SBC and other CLECs are

simlarly situated in their ability to use that
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type of technology or build that kind of a network.
I's that correct?

A Describe simlarly situated. |I'm
confused by the question.

Q Let me see, see if | can find it in your
testinmony. | think you indicated yesterday in
response to M. Bowen's cross-exam nation questions
that, for exanple, Rhythnms could build the sane

kind of loop plant that SBC is building with

Pronto. |Is that correct?
A Technically they could do that, yes.
Q Ckay. And so then would you agree that,

in your opinion, Rhythnms and SBC are simlarly
situated in their ability to deploy a Pronto-1like
network, in your opinion?

A I"mstill struggling with simlarly
situated. | nean | would expect Rhythns has | ess
capi tal avail abl e than SBC m ght have. There may
be ot her reasons why anot her company woul d be sort
of situated differently. |'mstruggling with the
wor d situat ed.

Q Ckay. That's fair enough.
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Let me ask, | assunme as Chief Technol ogy
Oficer of SBC you are aware of the technol ogy
pl ans not sinply of SBC the incunbent carrier arm
but al so of SBC as a CLEC out of region, for
example? |Is that a correct understandi ng?

A To sonme degree, not entirely. Sone of
those actual ly have engi neering organizations that
are separated fromthe organi zati ons that | have.
That's required by | aw.

Q Ckay. Are you aware of any plans -- let
me ask this question as an initial matter. SBC s
CLEC armout of region is not AADS. |[s that
correct?

A W have an out of regi on conpany.
don't know whether it's "legally" qualified as a
CLEC, so I'mstruggling with that one as well. W

have an out of region conpany.

Q Is that SBC Tel econf
A Yes, it is.
Q Ckay. Are you aware of any plans by SBC

Tel ecomto deploy or build a Pronto-Iike network

outside of SBC s incunbent carrier areas?
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A To the best of ny know edge, what they
were going to do is they were going to use Pronto-
i ke equi pment that was going to actually be
collocated in the central offices that they, in
fact, gointo, soit's not a direct correlation.

It is simlar technology. It would be centra

of fice collocation |ocated in another conpany's
central office. So as an exanple, it would be
collocated in NYNEX s territory, as an exanple, in
their COto provide that service.

Q Ckay. So just to be clear, | think, let
me know, are you saying that SBC Tel ecomis
intending to collocate DSLAMs in central offices of

other I1LECs? |Is that what your testinony is?

A No, they're actually pieces of RT
equi pnent .

Q In the central office.

A Yes.

Q Ckay. So they're not deploying a

Li teSpan system They're not building a parall el
network to Verizon say with a LiteSpan system are

t hey?
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A Essentially, yes. They're actually
usi ng a technol ogy by Lucent. 1've forgotten the
appropriate acronymfor the technol ogy, but it's
essentially a directory placenent for the LiteSpan
AnyMedi a i s the technol ogy nane.

Q M. Ireland, | believe in your testinony
you indicate or state that the Comm ssion's orders
| believe in this case and | think you specifically
cite the Covad/ Rhythns arbitration with Aneritech
[Ilinois -- 1'"mlooking at page 10 of your direct
testimony now, which is Docket 00-0312 and 0313, as
you nmention here. This is what you state: "changed
the economic, operational, and technical
assunptions on which Project Pronto was based.” Do
you see that on lines essentially 2 through 4 of
your direct testinony?

A Yes, | do.

Q Ckay. And | assune that those
assunptions were devel oped in 1999 prior to the
of ficial announcenent of Project Pronto to the
world. Is that correct?

A Yes, they were.
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Q Okay. And | think, as we've discussed,
I think Pronto was approved by SBC for depl oynent
in June of '99. Does that sound right?

A Appr oxi matel y.

Q Ckay, and obviously, as we've discussed,
the Investor Briefing to the community or investor
conmuni ty went out on Cctober 18 of 1999. R ght?

A Correct.

Q And | think, as | under stood your
testinmony yesterday, what you understand the
Conmi ssion's orders to require is that SBC of fer
unbundl ed network el ements over the Pronto network
to CLECs. Is that correct?

A That is correct.

Q Ckay, and then it also allows CLECs to
own the line card that is placed in the LiteSpan
system |Is that correct?

A. That is my understandi ng, yes.

Q Ckay. Turning back -- | assume
therefore, based on your testinony, you' re famliar
with SBC s assunptions around the tinme that Project

Pront o was announced with respect to operational
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and techni cal assunptions?

A

I know of sone of them Again, this

function did not directly report to ne at the tine

that that work was done.

Q

Ckay. Is it your understanding that in

Novenber of 1999 SBC expected that CLECs woul d own

the Iine card or the ADLU card in the LiteSpan

syst enf?

A

Q

At that point in time | don't know.

G ven your testinony on page 10,

M. lIreland, you indicate that there are changes

now in SBC s assunptions fromthe tine Project

Pronto was determned that it would be depl oyed.

Is that correct?

A

W nmade assunptions based on the costing

associated with this platform what it woul d cost

me to deploy it, what it would cost ne to build

operation systenms to run it and operate it. As

such, we made assunptions about those costs and

what they thought what those would be. @Gven the

Conmi ssion's current order and the requirenent to

unbundl e,

those costs would now go up dramatically.
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At least that is our current view of what we have
studied. That's what I'mindicating here is a
change in the original assunptions.

Q Ckay. | understand that's your
testimony, M. Ireland. | guess what |'m asking

is, apparently there's a change in the ownership of

the card from1999 -- this is your testinony, isn't
it? -- to now, in SBC s assunptions. 1s that
correct?

A There's a change in the ownership of the
card. | don't recall what the assunption

specifically was in 1999.

Q Then how can you be certain that there's
a change?

A Because that was ny belief.

Q Ckay. So you've never seen any docunent

internally fromSBC that indicates that in 1999 it
was SBC s expectation that CLECs would own |ine
cards.

A It was our expectation that they would
own line cards? No. W studied various options

that | know included that. That was not an
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expectation that we had.

Q Ckay. As far as you know, it was never
a recommendation within SBC that CLECs own the |line
card in the LiteSpan systen?

A Al 1 know is that that was sonet hi ng
that was, in fact, studied. Again, this wasn't
done at a time when | had responsibility for this
functi on.

Q Ckay. Is it your understanding that,
again, during the initial stages of Project Pronto
depl oynment that SBC envisioned or had a process in
pl ace it was devel oping to provision and maintain
CLEC- owned ADLU cards?

A | don't know that.

Q Ckay. But yet you're confident that
that's sonehow a di fferent assunption than what you
originally envisioned.

A M/ belief was that there were costs
associated with this plan when we initially | ooked
at it that nade some assunptions on what the cost
woul d be to inplenment operating systens, what the

cost would be to be able to depl oy the technol ogy,
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how we woul d use that technol ogy. Those
assunptions went into the plan. M/ belief is that
the requirenment to unbundled in the way that it has
been described here in this order is materially
nore expensive, nore costly, and nore difficult
than what we woul d have antici pat ed, what we did
anticipate in 1999.

Q Ckay. So you're not aware then, again
in 1999 that you -- that SBC s internal documents
denonstrate that SBC i ntended to provision and
mai ntain ADLU cards for CLECs and that CLECs woul d
own t hem

MR BINNIG 1'lIl object to the extent it's
characterizing docunents that aren't in evidence.

MB. FRANCO- FEI NBERG Ckay. Would you |ike me
to -- |1 can show --

Q M. lIreland, you indicate you did | ook
-- in response to M. Schifman's questions, |
bel i eve you indicated that you saw sone interna
SBC docunents that referred to Project Pronto
of ferings as unbundl ed network elenments. 1Is that

correct?
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A | have seen one docunment to that effect.
Q Ckay.
A Let me -- | may have m sspoke. | saw

one docunent that had the word UNE used on that
docunent .

Q Ckay. Well, let ne show you a docunent,
and you can let me know if this is the document you
saw perhaps, or have ever seen, and this is a
docunent entitled SBC Conmunications Inc.,

Mar keting Service Description (MSD) (Draft) Digital
Loop Electronics - ADSL dated January 12th of 2000.
Have you ever seen this docunment before,

M. Ireland?

A G ve ne just a monent, but, no, | don't
think | have.

Q Sure.

MR BINNIG Your Honor, just to nove things
al ong, the contact listed on the front page of this
docunent is one of our witnesses in this
proceeding. | think it's a much better use of time
to perhaps ask hi mquestions about this docunent.

M5. FRANCO- FEI NBERG And |'m sure we very
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wel | will.

MR BINNIG Well, this witness has just
identified he has never seen the docunent before,
so I'mgoing to object to the questions about the
docunent .

JUDGE WOODS: (Oobviously he wanted a chance to
reviewit.

MR BINNIG Huh?

JUDGE WOODS: | think he said he wanted a
chance to reviewit.

MR BINNIG No, | think he said he's never
seen it before.

A I have reviewed the docunent. This is
not the docunent that |'ve seen

Q Ckay. Did you see another draft or
anot her version of a simlar docunent?

A No. | saw a one or two-pager that

| ooked nore like charts that had that term nol ogy

used on it. It was not a witten docurment |ike
this MsD.
Q So, again, you therefore are not aware

of SBC s intention in January of 2000, for exanple,
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to provision Project Pronto with unbundl ed network

el enents.

A I don't know that that was ever our
intention, and, no, | was not directly involved in
it.

Q Ckay. Wuld you expect that if SBC
i ntended in January of 1999 -- or I'msorry; excuse
me -- in Novenber of 1999 or in January of 2000 to
provide -- to allow CLECs to own |ine cards and

mai ntai n and pr ovision themfor CLECs, that it
woul d have exam ned the costs at that tine of doing
so0?

A I would expect it would | ook at those
costs, yes.

Q Wul d you expect that SBC woul d exam ne

if it was technically possible to do so?

A Assunmi ng that that was sonethi ng that
woul d be studied, it may have been done. | don't
know.

Q Wul d you expect that before SBC woul d

devel op a docunent |ike a Marketing Service

Description that it woul d undertake that kind of
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anal ysis, in your experience with the conpany?

A I've forgotten where the Marketing
Service Description actually fits in the flow, but
this is a fairly early docunent in the marketing
department's devel opnent of ideas for new products.
I don't specifically know whether that would be
done before or after the devel opnent of the service
descri ption docunent.

Q But you woul d expect that -- | think you
testified to this -- that SBC woul d enbark upon the
cost anal ysis before making a recommendation as to
CLEC ownershi p, for exanple.

MR BINNIG 1'lIl object to the question as
asked and answer ed.

JUDGE WOCDS: | agree

Q Are you aware that in January of 2000
SBC expected that it would offer both UBR and CBR
at the initial tine of Project Pronto depl oynent
with CLECs?

A I don't know about the CBR offering. |
know that UBR was the initial capability that we

had | ooked at and had contenpl ated of fering.
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Q Ckay. Are you aware that at least in
January of 2000 SBC envi sioned that CLECs woul d use
nore CBR than UBR when Pronto was depl oyed?

A | don't know that.

Q Ckay. M. Ireland, when did you becone
i nvol ved in Pronto devel opnment w thin SBC?

A The actual depl oynment function reports
to ne and has since about January 5th of 2001.

Q kay. S