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’/ 1 PART I — INTRODUCTION

-y

2 Q. State your name, address and occupation.

3 A. My name is Marc B. Sterling. [ am Member, Technical Staff — Contract Negotiator

4 for Cellco Partnership d/b/a Verizon Wireless (“Verizon Wireless”) and my office

5 address is One Verizon Place, Alpharetta, Georgia 30004. Verizon Wireless was

6 formed as a result of the merger between the wireless properties formerly held by

7 AirTouch Communications, Cellco Partnership d/b/a Bell Atlantic Mobile, GTE

8 Wireless Incorporated, and PrimeCo Personal Communications, LP. Verizon

9 Wireless operates the Federal Communications Commission (“FCC”) licenses to
10 operate commercial mobile radio service (“CMRS”) in Pennsylvania held by Cellco
1‘ 1 Partnership, Northeast’ Pennsylvania SMSA Limited Partnership d/b/a Verizon
12 Wireless, Pittsburgh SMSA Limited Partnership d/b/a Veriéon Wireless,
13 Pennsylvania RSA | Limited Partnership d/b/a Verizon Wireless,‘ Pennsylvania No. 3
14 Sector 2 Limited Partnership d/b/a Verizon Wireless, Pennsylvania No. 4 Sector 2
15 Limited Partnership d/b/a Verizon Wireless, Pennsylvania RSA No. 6(1I) Limited
16 Partnership d/b/a Verizon Wireless.

17 Q. What are your qualifications to be a subject matter expert with respect to
18 interconnection?

19 A. I have been employed in the telecommunications industry for eighteen (18) years and

20 in wireless for fourteen (14) years. My work experience in this ihdustry includes
21 financial analysis, business planning, partnership relations, and negotiation of
22 acquisitions and divestitures of wireless licenses and partnership interests. Since

23 1997, [ have been negotiating interconnection agreements and private line transport
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lease agreements. 1 have negotiated interconnection agreements with Regional Bell
Operating Companies (“RBOCs”) (Ameritech, BellSouth, Pacific Bell, and
Southwestern Bell), national “independent” (i.e., non-RBOC) local exchange carriers

or “LECs” (ALLTEL and Sprint-United), and rural LECs.

. How is your testimony organized?

. My testimony is divided into three parts: this introductory section, a section

addressing the background of this dispute and the general positions of the parties, and
a section addressing the specific issues identified in the pleadings.

PART IT - BACKGROUND AND POSITIONS OF THE PARTIES

. Please describe and contrast “direct” and “indirect” interconnection

arrangements between Verizon Wireless and LECs.

. Direct interconnection arrangements involve dedicated facilities that connect the

switch(es) of Verizon Wireless with a LEC’s network at an end office or tandem
office. Direct Interconnection facilities can be either one-way (i.e., carry traffic in
only the mobile-to-land or land-to-mobile direction) or two-way (i.e., carry traffic in
both directions). Indirect interconnection refers to an arrangement where the
originating carrier routes its traffic to the terminating carrier through the use of a third
party’s tandem and transport facilities, where the third party carrier is interconnected
to both the originating and terminating carriers. All of the indirect traffic exchanged
between Verizon Wireless and ALLTEL in Pennsylvania currently is routed through
common transport and tandem facilities between Verizon Wireless and Verizon
Pennsylvania, Inc., and between ALLTEL and Verizon Pennsylvania, Inc., as

depicted in the attached diagram. (See Attached Diagram, Exhibit MBS - 1).

2
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Q. What has your experience been with regard to negotiating interconnection

agreements directly with independent local exchange carriers?

. On behalf of Verizon Wireless, | have negotiated direct and-indirect interconnection

agreements with independent local exchange carriers in various states. Verizon
Wireless typically pursues direct interconnection with an independent LEC when the
traffic exchanged between the two carriers is sufficient to warrant direct
interconnection arrangements. Where the level of traffic exchanged between a LEC
and CMRS carrier is minimal, direct interconnection arrangements are not cost

efficient.

. What agreements, if any, have you been able to reach with independent LECs in

the region?

. Verizon Wireless has agreements covering direct and indirect interconnection in

Pennsylvania with United Telephone Company of Pennsylvania and Commonwealth
Telephone Company. Verizon Wireless has negotiated agreements covering direct
and indirect interconnection in other states with independent LECs that have affiliates
in Pennsylvania. ‘Since June of 2002, Verizon Wireless has been negotiating with
twentyé—one (21) rural LECs in Pennsylvania, but has been unabie to come to
voluntary agreements covering indirect traffic with any of these carriers. See /n re
Requests of Cellco Partnership to Terminate Section 251()(1)(B)Rural Exemption,

Pa. PUC Docket Nos. P-00021995-P00022015.

. Please desceribe what agreements, if any, you have with ALLTEL Pennsylvania,

Inc. (“ALLTEL”), and the status of those agreements.

A. The interconnection agreement that existed between Verizon Wireless and ALLTEL

L)
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Pennsylvania, Inc. was terminated by ALLTEL effective March 16, 2003. The
termination of the exist-ihg agreement arose out of a dispute between the parties over
whether the reciprocal compensation provisions of the previous agreement applied to
indirect traffic exchanged between the parties. The outcome of this contract dispute
is pending before the Commission and ALJ Paist in ALLTEL Pennsylvania, Inc. v.
Verizon Pennsylvania Inc. et al., Pa PUC Docket No. C-20039321. It is Verizon
Wireless’s position that indirect traffic was.covered by the prior agreement. Instead,
ALLTEL argued: that the terms of the prior agreement did not apply; that the
intralLATA toll arrangement between ALLTEL and Verizon Pennsylvania (“ITORP”)
governed the termination charges due ALLTEL; and that ALLTEL owed no
reciprocal compensatién to Verizon Wireless for ALLTEL-originated tfafﬁc

delivered indirectly to Verizon Wireless.

. In your opinion, are there issues which require a ruling from the Commission

before the parties can successfully negotiate an interconnection agreement?

. Yes. Pursuant to Sections 251 and 252 of the Communications Act of 1934, as

amended by the Telecommunications Act of 1996 (as amended, the “Act”), Verizon
Wirelé:ss and ALLTEL may negotiate and ultimately arbitrate the rates, terms, and
conditions of direct and indirect interconnection. Based upon our experience
negotiating with ALLTEL in Pennsylvania and other states, Verizon Wireless
believes that voluntary negotiations have been unproductive due to the different legal
positions of the parties over the jurisdictional nature of indirect traffic. Verizon
Wireless and ALLTEL need the Commission to determine whether indirect traffic

subject to Sections 251(a)(1) of the Act is subject to the reciprocal compensation
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requirements of Section 251(b)(5) and pricing requirement of 252(d)(2) of the Act.
Verizon Wireless and ALLTEL have been attempting to reach interconnection
arrangements in various states. There have been two major stumbling blocks to these
negotiations in each case. The first is whether, outside of the context of a voluntarily
negotiated interconnection agreement, cost-based interconnection rates shouid apply
to the flow of indirect traffic on a reciprocal basis — in other words, whether Section
251(b)(5) of the Act legally obligates ALLTEL and Verizon Wireless to apply the
FCC’s reciprocal compensation rules to indirect traffic. Apparently, ALLTEL
believes that indirect traffic is subject to Section 251(a)(1) of the Act, but not
251(b)(5). It also appears to be ALLTEL’s position that it will agree to provide some
type of reciprocal coﬁpensation for indirect traffic, but that it is not obl?gated to do
this under 251(b)(5). The reason this issue is still open is tﬁat adequate terms and
conditions for rates, the measurement of traffic applicable to the reciprocal
compensation rate, and the parties’ obligations to share two-way facilities charges
have not been agreed to by the parties. The parties’ different legal opi_nions on these
m;t;érs will affect the terms of the agreement, and therefore this issue remains open.
It is Verizon Wireless’s position that the obligation is clearly laid out in the FCC’s
rules, which subjects all traffic (except traffic carried by an interexchange carrier
(“IXC™)) exchanged within the same Major Trading Area (“MTA”) to the reciprocal
compensation regime of Sections 251(b)(5) and 252(d}2) of the Act. (See 47 C.F.R.
§§ 51.701(b)(2).) ALLTEL argues that unless there is an interconnection agreement
that covers the third-party transit arrangements used in indirect interconnectiori, itis

not subject to the cost-based reciprocal compensation obligations set forth in Sections
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251(b)(5) and 252(d)(2).

ALLTEL’s interpretation of its obligations under Sections 251 and 252 of the Act
and the FCC’s reciprocal compensation rules seems to be motivated by a desire to
maximize the rate applied to indirect traffic exchanged between ALLTEL and
Verizon Wireless. ALLTEL argues that, unless it is specifically covered by an
interconnection agreement, traffic that is indirectly routed through the tandem switch
of a third-party local exchange carrier (usually Verizon Pennsylvania) is not subject
to the reciprocal compensation obligations of the Act and the FCC’s rules, but instead
is governed by the Intral. ATA Toll Originating Responsibility Plan (“ITORP”)
Agreement between Verizon Pennsylvania and ALLTEL. The rates applied through
the ITORP Agreemen% appear to be based on access charges and the apblicable rules
for billing and collection of originating and terminating acc.ess charges. [tis Verizon
Wireless’s position that Sections 251(b)(5) and 252(d)(2) of the Act and Section
51.701 of the FCC’s rules require the reciprocal compensation for indirect traffic
between Verizon Wireless and ALLTEL that oﬂriginates and terminates within the

same MTA to be based upon forward-looking costs, whereas ALLTEL argues the

- rates should be subject to the ITORP Agreement, which applies access rates.

Although the FCC has ruled, via Section 51.701(b)}(2) of the Act, that the traffic
exchanged between LECs and CMRS carriers is subject to reciprocal compensation
so long as it is originated and terminated within a single MTA, Verizon Wireless

expects that ALLTEL will argue the ITORP arrangement governs the indirect
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exchange of traffic between the parties unless ITORP is superseded or amended.!
The second major stumbling block is that ALLTEL has proposed local transport

and termination rates that are higher than the rates that have been in the
interconnection agreements ALLTEL has entered with other CMRS carriers since the
passage of the Act. Verizon Wireless believes transport and termination rates for
indirect and direct interconnection should be cost-based in accordance with Section
252(d)(2) of the Act. The rates proposed by ALLTEL to Verizon Wireless are
significantly higher than the current rates set forth in ALLTEL’s existing
interconnection agreements with: Horizon Cellular, ACC, D&E Wireless, Devon
Mobile Communications, AT&T Wireless, Sprint PCS, Dobson Cellular Systems,
Inc., and NPCR. The .rates in these contracts vary from $.010 per termi.nating minute
to $.0139 per minute, with a single rate applying to all trafﬁc regardless of how or
where delivered. In comparison, the rates proposed by ALLTEL to Verizon Wireless
are $.02243 per minute for indirect interconnection, $.02505 per minute for tandem
interconnection, and $0.01263 per minutezfor end office termination.

Q. Has ALLTEL provided Verizon Wireless with access to a cost study purportiug
to su[;port ALLTEL’s proposed rates?

A. This issue is addressed by the testimony presented by Don J. Wood on behalf of
Verizon Wireless 1n this matter.

Q. In the absence of facts sufficient to establish cost-based rates, what method of

reciprocal compensation would Verizon Wireless propose?

' Historically, where Verizon Wireless did not have interconnection agreements in place, Verizon Wireless
paid access rates for all traffic terminating over such common trunks to ALLTEL. The fact Verizon
Wireless paid access rates of course does not mean that Verizon Wireless ever agreed that this was access
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A. The FCC’s reciprocal compensation rules provide that a state commission may adopt
a “bill-and-keep” arrangement, as provided in 47 CFR § 51.713. Pursuant to a bill-
and-keep arrangement, each carrier transports and terminates the other carrier’s traffic
without payment from the other carrier. Instead of billing the originating carrier, the
terminating carrier recovers its costs of transport and termination from its end-users.
The FCC’s rules provide that bill-and-keep is appropriate when traffic between the
carriers is “roughly balanced.” See 47 CFR § 51.713. However, the state
commission may presume that traffic is roughly balanced if no party introduces
evidence to the contrary. See id. Verizon Wireless asked ALLTEL in discovery to
provide the basis for its claimed traffic ratios in this case. ALLTEL responded that
the only basis for its ciaimed ratios was a provision in the draft agreeme.nt between
the parties. ALLTEL thus has represented that it does not h;elve any actual factual
evidence to rebut the presumption that the traffic between the carriers is roughly
balanced.

Alternatively, the Commission may adopt the cost-based transport and
termination rates of Verizon Pennsylvania as interim rates pending the determination
of permanent cost-based rates for ALLTEL in a separate proceeding. See 47 CFR
§ 51.715.

Q. What type of interconnection facilities are you seeking from ALLTEL?

A. Verizon Wireless already interconnects directly with ALLTEL at three (3) locations
in Pennsylvania (Kittanning, Meadville, and St Marys). Additionally, Verizon

Wireless interconnects with ALLTEL in Pennsylvania indirectly via Verizon

traffic, or that Verizon Wireless has waived its rights under sections 251 and 252 of the 1996 Act—it has
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Pennsylvania’s tandems. Verizon Wireless wishes to maintain the existing direct and
indirect arrangements, and is prepared to establish additional direct interconnections
with ALLTEL where the volume of traffic exchanged between Verizon Wireless and
ALLTEL economically justifies direct interconnection. Typically, Verizon Wireless
agrees to provision direct interconnection facilities on a dédicated basis where the
parties exchange approximately 500,000 minutes of usage (MOUs) per month.
ALLTEL originally proposed an end office direct interconnection threshold at a DS1
level of mobile-to-land traffic to a specific ALLTEL NPA/NXX, and subsequently
revised that to a DS1 level of traffic to an end office.” In response to Verizon
Wireless’s proposal, ALLTEL has proposed a direct interconnection threshold at
257,000 MOUs of trafﬁc exchanged per month in both directions. Veri‘zon Wireless
is analyzing this proposal. |

Q. What are technical and economic considerations for these facilities?

A. To the extent Verizon Wireless and ALLTEL interconnect indirectly, as we do today,
traffic we exchange should continue to be transmitted over common fa_cilities
between Verizon Pennsylvania’s tandems and ALLTEL. The use of Verizon
Pennsylvania’s tandems and the common trunks connecting those tandems to
ALLTEL provides the most efficient means of exchanging traffic when volumes do
not justify direct interconnection.

Q. Why should ALLTEL agree to indirect interconnection at the LEC tandem?

A. Legally, ALLTEL and Verizon Wireless are required pursuant to Section 251 (a)(1)

not.
? A “DS| level of traffic” means the volume of traffic for which a DS-1 trunk is required to provide

adequate capacity. Because different carriers trunk their networks based upon their particular usage needs,
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and FCC Rule 20.11 to interconnect their networks indirectly. Except where indirect
interconnection is technically infeasible or commercially unreasonable, all LECs,
including ALLTEL, “must provide the type of interconnection reasonably requested
by a mobile service licensee or carrier, within a reasonable time.” 47 CFR § 20.11(a).
Where intercarrier traffic volumes do not justify direct interconnection, indirect
interconnection through common, shared facilities at Verizon Pennsylvania’s tandems

is the most efficient means of exchanging traffic.

. 'What is the market rate for indirect interconnection based upon Verizon

Wireless’s agreements with other carriers?

. Verizon Wireless has entered agreements with many independent LECs, including

LECs with their own t«;mdems and end offices and LECs with only end offices
subtending a third-party’s tandem. In all cases, indirect inte-rconnection for intraMTA
traffic is subject to local rates, not access rates. As discussed above, other CMRS
carriers have negotiated reciprocal compensation rates with ALLTEL in the range of

$0.010-80.0139 per MOU.

. Shoiild there be a different rate for indirect termination versus direct

termination of traffic between carriers?

. Rates for both direct termination and indirect termination of intraMTA LEC-CMRS

traffic should be based on forward-looking costs. Where an independent LEC is
subtending a larger LEC’s tandem, as is the case with ALLTEL and Verizon
Pennsylvania, the only facilities of ALLTEL that are being employed to “terminate”

and “transport” the traffic as those terms are defined by 251(b)(5) of the Act, are the

the precise volume of traffic represented by a DS-1 trunk may vary by carrier. This is why Verizon

10
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end office and the shared facilities between ALLTEL and Verizon Pennsylvania,
except in those cases where ALLTEL is providing some tandem switching
functionality. Therefore, costs that are recoverable by ALLTEL for termination of
CMRS originated traffic pursuant to the FCC’s reciprocal compensation rule where
traffic is routed indirectly are ALLTEL’s direct end office or tandem termination
costs, as applicable, plus a component to cover the cost of transport between Verizon
Pennsylvania’s tandem and ALLTEL’s nétwork. ALLTEL has indicated it would
follow this approach, but Verizon Wireless has not received cost information from
ALLTEL sufficient to determine whether or not their proposed rates truly reflect their

forward-looking costs.

. What party to interconnection should bear the transit rate for traffic it

originates?

. According to Section 51.703(b) of the FCC’s reciprocal compensation rules, the

originating carrier is responsible for the costs of the traffic that is originated on its
network and delivered to the terminating carrier. As such, the originating LEC
should bear the cost of transiting a third—party’s network, because this cost is
attributed to traffic originated by that LEC. Thus, Verizon Wireless pays Verizon
Pennsylvania for the transiting service for indirect traffic in the “mobile to land”
direction — that is, traffic originated by Verizon Wireless, transited across Verizon
Pennsylvania’s tandem, and terminated by ALLTEL. Similarly, pursuant to the
FCC’s rule, ALLTEL should pay for the transiting service for indirect traffic in the

“land to mobile™ direction — that is, traffic originated by ALLTEL, transited across

Wireless is proposing the. more granular measurement of minutes of use (*“MOU™).

11
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Verizon Pennsylvania’s tandem, and terminated by Verizon Wireless. ALLTEL
nevertheless contends that Verizon Wireless should pay Verizon Pennsylvania for the
cost of transiting indirect traffic in the land-to-mobile direction — that its, traffic
originated by ALLTEL and terminated by Verizon Wireless. [ am advised that this is
contrary to the FCC’s rule 51.703(b), pursuant to which the originating carrier is
responsible for the costs of delivering traffic it causes to be terminated on terminating
carrier’s network—not the terminating carrier or the transiting carrier. If ALLTEL
does not want to pay Verizon Pennsylvania for transiting service, ALLTEL can
establish direct interconnection to carry its originated traffic to Verizon Wireless.
Further, as noted previously, Verizon Wireless and ALLTEL are negotiating a
volume threshold that ﬁould trigger a direct connection requirement. Having such a
volume threshold should mitigate ALLTEL’s concerns ab01l1t transit charges on high

volumes of _land-to-mobile traffic.

. Why should the originating carrier pay for the transit, transport, and

termination fees associated with origination of its own traffic?

. According to current rules promulgated by the FCC, the party who originates a

telephone call is considered the cost causer; and thus the originating carrier must
compensate the terminating carrier for the use of the terminating carrier’s network
and must also compensate the transiting carrier for the transiting function provided.
As explained above, to the extent traffic exchanged between carriers is roughly

balanced, bill-and-keep is an appropriate alternative. See 47 C.F.R. § 51.713.
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Q. Does Verizon Wireless currently have in place the billing processes to bill for
reciprocal compensation based on third party tandem traffic reports, such as
those provided by Verizon Pennsylvania?

A. No. Verizon Wireless does not currently measure actual land-to-mobile minutes of
use for traffic delivered indirectly. Further, Verizon Wireless does not receive reports
from transit providers, such as Verizon Pennsylvania, that detail indirect land-to-
mobile usage. As such, Verizon Wireless would expect to bill reciprocal
compensation based on negotiated land-to-mobile ratios applied to usage billed to
Verizon Wireless by ALLTEL. This is the same method used by.Verizon Wireless to
bill reciprocal compensation pursuant to its existing direct and indirect
interconnection agreel-nents with other LECs. It is standard industry practice for
carriers to bill based on transit traffic reports from a third pérty transit provider, using
traffic factors derived from the traffic studies. The FCC recognized these billing
techniques in its order implementing its local reciprocal compensation rules.’

Q. What type of traffic between wireless carriers and LECs is subject to reciprocal
comipensation?

A. According to the FCC’s Local Interconnection Order and rules, traffic between
wireless carriers and LECs that originates and terminates within the same MTA at the
start of the call is subject to reciprocal compensation. The rules in the Local

Interconnection Order apply to both direct and indirect interconnection.

* See In the Matter of Implementation of the Local Competition Provisions of the Telecommunications Aet
of 1996, First Report and Order, 11 FCC Red 15499 (1996) at § 1044 (“We conclude that the parties may
calculate overall compensation amounts by extrapolating from traffic studies and samples.”).
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traffic and mobile-to-land traffic?

. Yes. Both intraMTA land-to-mobile (LEC to wireless carrier) traffic and intraMTA

mobile-to-land (wireless carrier to LEC) traffic are subject to reciprocal compensation
unless the traffic is carried by an IXC. This is true whether the traffic is delivered

directly or indirectly.

Q. What should the reciprocal compensation rate be for indirect and direct traffic?

. Based on FCC rules, reciprocal compensation for intraMTA direct and indirect traffic

should be based on forward-looking costs, not embedded costs, of traffic sensitive
network elements of the independent LEC. As set forth more fully in the testimony
of Don J. Wood, Verizon Wireless is proposing a blended rate of $.0078 per minute

for Type 2A, Type 2B, and Indirect Interconnection.

Q. How should the parties apportion the cost of direct interconnection facilities?

. The cost of two-way direct interconnection facilities should be shared based on the

relative usage by Verizon Wireless and ALLTEL. While ALLTEL inc;licates it agrees
withi this approach, it has proposed interconnection agreement language that requires
the point of interconnection to be “within ALLTEL’s interconnected network.”

Thus, ALLTEL appears to take the position that it is not responsibie for delivery of
ALLTEL-originated traffic beyond its franchise territory. It is Verizon Wireless’s
position that federal law requires LECs to bear the cost of delivering traffic to CMRS
carriers anywhere within the MTA in which the call originated. While we would not

expect ALLTEL to build facilities outside of its territory to carry such traffic, we do

14
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believe ALLTEL should compensate the CMRS carrier or third party carrier whose

facilities are used to deliver such traffic.

. What is the appropriate rate to be charged by Verizon Wireless for the

termination of ALLTEL-originated traffic?

. To the extent Verizon Wireless’s switch serves a geographic area that is equivalent to

the area served by ALLTEL’s tandem, all traffic delivered directly in the land-to-
mobile direction should be charged at the tandem (i.e., Type 2A) rate. When Verizon
Wireless delivers traffic to an ALLTEL tandem, ALLTEL provides tandem
switching, common transport to the end office, and end office termination. The costs
for the elements comprise the tandem (Type 2A) rate. When Verizon Wireless
delivers traffic diréctl)-f to an ALLTEL end office, ALLTEL provides 01-11y end office
termination. As such, the end office (Type 2B) rate is coml;rised of only the end
ofﬁ_ce termination rate element. Regardless of whether ALLTEL delivers traffic to
Verizon Wireless over a tandem connection or an end office connection, the
functionality employed by Verizon Wireless is the same. There is no j.ustiﬁcation for
requiring Verizon Wireless to charge the lower end office rate for land-to-mobile
calls delivered over an end office connection, because Verizon Wireless’s costs for
terminating the traffic remain the same. If ALLTEL was proposing one blended rate,
as opposed to one rate for the tandem, and another lower rate for the end office,
Venizon Wireless would not be seeking compensation at the tandem rate.

PART III - SPECIFIC ISSUES

15
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Q. With respect to Issue 1: Are Rural LECs subject to the negotiation and
arbitration process set forth in Section 252(b) for disputes under Section
251(b)(5) for traffic indirectly exchanged between CMRS providers?

A. Yes. [understand that the arbitration process of Section 252(b) applies to any
disputes ar{sing under Section 251(a)-(c). This issue is not “moot” or “resolved” as
asserted by ALLTEL because ALLTEL has “reserved” its alleged right to invoke the
rural exemption for certain purposes. This-issue must be resolved in order to
determine the specific terms of interconnection between the parties.

Q. With respect to Issue 2: Do the FCC’s rules interpreting the scope of an ILEC’s
reciprocal compensation obligations under 252 (b)(5) apply to IntraMTA traffic
that is exchanged in&irectly through a third-party LEC’s Tandem facilities?

A. Yes. The FCC’s reciprocal compensation rules apply to allltrafﬂc defined as
“telecommunications traffic” by section 51.701(b)(2) of the FCC’s rules, 47 CFR
§ 51.701(b)(2). This issue is not “moot” or “resolved” as asserted by ALLTEL
because while ALLTEL has conceded in its Response that reciprocal compensation
will apply to intraMTA traffic, the rates proposed by ALLTEL and the scope of the
transport charges which it agrees to pay are inconsistent with Verizon Wireless’s
interpretation of the FCC’s reciprocal compensation requirements. For example,
during the course of negotiations, ALLTEL has asserted certain costs of transport
facilities are not recoverable under the reciprocal compensation requirements of
despite the fact that the plain meaning of 47 C.F.R. § 51.703(b) prohibits criginating
LECs from shifting the costs to terminating carriers for the transport and termination

of LEC originated traffic. ALLTEL has also indicated that 251(b){5) and 251(a)(1)

16
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are mutually exclusive provisions. If ALLTEL is correct on this legal conclusion,
then it would also argue that Sections 51.701 and 51.703 of the FCC’s reciprocal
compensation rules do not apply. In sum, the parties disagree over the application of

the FCC’s reciprocal compensation rules to indirect traffic.

. With respect to Issue 3(a): Does Section 251(b)(5) impose an obligation on the

originating LEC to pay a CMRS provider for its traffic when it transits the
network of a third party LEC and terminates on the network of a CMRS

provider?

. Yes. Section 251(b)(5) of the Act, 47 U.S.C. § 251(b)(5), obligates the originating

carrier to bear the costs of transport and termination of telecommunications traffic
terminated on a CMRlS provider’s network. Like Issue 2, this issue is ﬁot “moot” ot
“resolved™ as asserted by ALLTEL because while ALLTEL has conceded in its
Response that reciprocal compensation will apply to intraMTA traffic, it has asserted
during negotiations that Verizon Wireless is responsible for certain costs of transport
and termination for calls originated by ALLTEL and terminated by Ve:rizdn Wireless.
Furthermore, without a definitive ruling on this issue, the parties will be unable to
agree on language addressing this issue—language such as ALLTEL has proposed
with respect to Issues 27 and 31. Conversely, a definitive ruling on this issue will

resolve Issues 27 and 31.

. With respect to Issue 3 (b): Pursuant to Section 251(b)(5), is a LEC required to

pay any transit charges on traffic it originates indirectly to a CMRS provider?

. Yes. The FCC’s rules obligate the originating carrier to pay transit charges due third-

party carriers for telecommunications traffic terminated on a CMRS providers
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network. When ALLTEL originates traffic indirectly, it causes the transit provider to
incur costs for transport and termination of the call to the terminating carrier. In this
scenario, ALLTEL causes the transit expense, and it should therefore bear the costs of

transit fees when it originates traffic to a transit provider. See 47 C.F.R.§ 51. 703(b).

. With respect to Issue 4: Does a third party transit provider “terminate” traffic

within the meaning of Section 251(b)(5)?

. No. The FCC has ruled that 2 transiting ¢arrier is not the “terminating carrier” for the

purposes of recovery under the principles of reciprocal compensation. Only the
originating and terminating carriers pay and receive reciprocal compensation under
Section 251(b)(5). ALLTEL incorrectly uses the term “terminate” with respect to
third-party transit prox;iders such as Verizon Pennsylvania, which could lead to an
erroneous conclusion that Verizon Pennsylvania is ﬁmction-ing as an [XC. See
ALLTEL Response at 21. Because this term has legal significance with respect to the
payment of reciprocal compensation, this issue remains unresolved and requires

clarification to avoid ambiguity in the interconnection agreement.

. With respect to Issue 5: Where a third party provider provides indirect

interconnection facilities, must the interconnection agreement that establishes
the terms and conditions for the exchange of the traffic between the originating
and terminating carriers include the terms and conditions on which the
originating carrier will pay the third party transiting provider for transiting

service?

. No. The reciprocal compensation requirements imposed by the Act and implemented

by the FCC set up a system for two parties to establish arrangements and bill each

18
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other for traffic terminating on their respective networks. It is the responsibility of
the originating carrier to arrange the means by which it transports traffic to the
terminating carrier, whether those means are the originating carrier’s own network or

the network of a transiting carrer.

. With respect to Issue 7: Is an incumbent local exchange provider required to

provide dizling parity to a CMRS provider’s NPA NXXs that are locally rated

where traffic is exchanged indirectly? -

. Yes. Where Verizon Wireless has numbers rated as local to ALLTEL’s local calling

areas and extended local calling areas, CMRS-originated calls should be afforded
dialing parity and be treated as local calls. ALLTEL has proposed contract language
addressing this issue iﬁ its response to Verizon Wireless’s arbitration pe.tition.
Verizon Wireless has agreed to the contract language propoé:ed by ALLTEL provided
it is applicable to both direct and indirect traffic. ALLTEL has agreed to that
clarification. Therefore, this issue will be resolved upon the Arbitrator’s ratification

of the parties’ agreement.

. With respect to Issue 8: Should a LEC be required to share in the cost of

dedicated two-way interconnection facilities between its switch and the CMRS

carrier’s switch?

. Yes. Where the parties have agreed to construct or lease two-way interconnection

facilities on a dedicated basis, both parties should share in their proportionate use of
such facilities, regardless of whether such facilities extend beyond the LEC’s rate
center boundary or “interconnected network.” ALLTEL is incorrect in stating that

Verizon Wireless proposes no limits on the delivery of land-to-mobile traffic.

i9
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Verizon Wireless believes the originating LEC is responsible for delivery of its
originated traffic to the CMRS carriers switch as long as that switch is within the
same MTA. ALLTEL is already originating traffic indirectly to Verizon Wireless’s
network; therefore, it should share in the costs of delivery of this traffic regardless of
where it provides local service to its own end users. The indirect interconnection

arrangement is a carrier-to-carrier relationship, not a service provided to consumers.

. With respect to Issue 9: What is the appropriate pricing methodology for

establishing a reciprocal compensation rate for the exchange of indirect traffic?

. Sections 251(b)(5) and 252(d)(2) of the Act and Section 51.701 of the FCC’s rules

require the reciprocal compensation for indirect traffic between Verizon Wireless and
ALLTEL that originatés and terminates within Verizon Wireless’s MT}.\ to be based
upon forward-looking costs. ALLTEL has submitted a cost- study that purports to
show the forward-looking costs of transporting and terminatin'g indiréct traffic
originated by Verizon Wireless. Don J. Wood addresses the merits of ALLTEL’s
cost study and proposes, in the alternative, a blended rate of $.0078 per minute for
Type 2A, Type 2B, and Indirect Interconnection.

As I explain above, the FCC’s reciprocal compensation rules alternatively provide
that a state commission may adopt a “bill-and-keep” arrangement, as provided in 47
CFR 51.713. Pursuant to a bill-and-keep arrangement, each carrier transports and
terminates the other carrier’s traffic without payment from the other carrier. Instead
of billing the originating carrier, the terminating carrier recovers its costs of transport
and termination from its end-users. The FCC’s rules provide that bill-and-keep is

appropriate when traffic between the carriers is “roughly balanced.” See 47 CFR

20
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51.713. However, the state commission may presume that traffic is roughly balanced
if no party introduces evidence to the contrary. See id Verizon Wireless asked
ALLTEL in discovery to provide the basis for its claimed traffic ratios in this case.
ALLTEL responded that the only basis for its claimed ratios was a provision in the
draft agreement between the parties. ALLTEL thus does not have any actual factual
evidence to rebut the presumption that the traffic between the carriers is roughly
balanced.

Alternatively, the Commission may adopt the cost-based transport and
termination rates of Verizon Pennsylvania as interim rates pending determination of

permanent rates for ALLTEL. See 47 CFR § 51.715.

Q.  With respect to Issue 10: Can the parties implement a traffic factor to use as

a proxy for the mobile-to-land and land-to-mobile traffic balance if the CMRS

provider does not measure traffic?

. Yes. As explained above, there are circumstances under which a Party may need to

use factors to determine traffic balances for purposes of reciprocal compensation.
The factor would be available and used by a party to the extent that party can not
memﬁe actual terminating minutes. With respect to traffic exchanged with Verizon
Wireless, I am unsure whether ALLTEL can measure the amount of traffic it
originates or terminates indirectly through the transit facilities of Verizon
Communications. If ALLTEL can measure the amount of traffic it terminates
indirectly, a traffic factor can be used by Verizon Wireless to estimate the amount of

traffic ALLTEL originates indirectly to Verizon Wireless.
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Q. With respect to Issue 11: Where a CMRS provider’s switch serves the

geographically comparable area of a LEC tandem, can it charge a termination
rate equivalent to a tandem rate for traffic terminated in the Land to Mobile

direction?

. Yes. Verizon Wireless proposes to charge ALLTEL's tandem rate as a symmetrical

rate. The network functionality used by Verizon Wireless to terminate a call does not
vary whether the call is delivered from an ALLTEL tandem, an ALLTEL end office,
or indirectly via a Verizon Pennsylvania tandem. Conversely, the network
functionality used by ALLTEL to terminate a call is dependent on whether the call is
delivered to ALLTEL’s tandem or ALLTEL’s end office. Verizon Wireless would
apply the tandem rate Based on ALLTEL’s forward-looking cost, not a rate derived
from Verizon Wireless’s costs. This is not an asymmetricai rate applicable only to
Verizon Wireless, because ALLTEL may charge the same reciprocal compensation

rate for traffic it terminates at its tandem office.

. Does Verizon Wireless’s switch serving its cell sites in ALLTEL’s territory serve

a geographical area equivalent to an ILEC tandem?

. Yes, it does.

. With respect to Issue 12: Should the parties establish a factor to delineate what

percentage of traffic is interMTA and thereby subject to access rates? If so,

what should the factor be?

. Yes. The parties have agreed that the factor will be 3%. Therefore, this issue will be

resolved upon the Arbitrator’s ratification of the parties’ agreement.
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interconnection under Section 252 (b) of the Act, what interim reciprocal
compensation terms apply to the parties until an agreement has been negotiated

and arbitrated by the Commission?

. Section 51.715 of the FCC’s rules provides for interim reciprocal compensation rates,

where a requesting carrier has requested negotiations of an interconnection
agreement: “In a state in which a state commission has established transport and
termination rates based on forward-looking cost studies, an incumbent LEC shall use
these state-determined rates as interim transport and termination rates.” 47 CFR
§51.715(b)(1). It is my understanding that the Pennsylvania Commission has
approved transport and termination rates for Verizon Pennsylvania, an i.ncumbent
LEC. The interim rates would be subject to true up to the ﬁnal rates in the approved

interconnection agreement.

. With respect to Issue 14: Under what circumstances should either party be

permitted to terminate the agreement or block traffic as a remedy in cases of

default or breach?

. Verizon Wireless has accepted the resolution of this issue proposed by ALLTEL in its

Response, pursuant to which the parties will incorporate the following language into
the interconnection agreement: “Either Party will have the right to terminate this
Agreement at any time upon written notice to the other Party in the event a Party is in
material breach of the provisions of this Agreement and that breach continues for a

period of thirty (30) days after the other Party notifies the breaching Party of such
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breach, including a reasonable detailed statement of the nature of the breach.” This
1ssue will be resolved upon the Arbitrator’s ratification of the parties’ agreement.

Q. With respect to Issue 15: What is Verizon Wireless’s position with respect to
“Payment due date, General Terms and Conditions,” at paragraph 8.2 and
Attachment 3, paragraph 1.1 of Verizon’s Exhibit 1?

A. The contract should provide that “Payment for all undisputed charges is due within
thirty (30) days of receipt of the invoice.”” ALLTEL’s position puts Verizon Wireless
at risk should there be delays between the invoice date and when the invoice is mailed
or received.

Q. With respect to Issues 16 and 17: What is Verizon Wireless’s position regarding
“Bona Fide Dispute, Ceneral Terms and Conditions,” at paragraph‘ 9.1.1.3 of the
draft agreement? |

A. Verizon Wireless has offered language that clarifies either party’s right to withhold
validly disputed amounts pursuant to the billing dispute provisions of the agreement.
Verizon Wireless also seeks to allow for recovery, by either party of lost interest for
amounts paid by a disputing party, which are later reimbursed after a s;mcessful
billiné dispute.

Q. With respect to Issue 18: What is Verizon Wireless’s position with respect to
“Limitations on disputes, General Terms and Conditions,” at paragraph 9.1.2 of

the draft agreement?

A. The parties have agreed to the language proposed by Verizon Wireless in Petition

Exhibit 1: “No action or demand for arbitration, regardless of form, arising out of the

subject matter of this agreement may be brought by either party more than two (2)

24
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years after the cause of action has accrued. The Parties waive the right to invoke any
different limitation on the bringing of actions provided under state or federal law
unless such waiver is otherwise barred by law.” Therefore, this issue will be resolved

upon the Arbitrator’s ratification of the parties’ agreement.

. With respect to Issue 19: What is Verizon Wireless’s position with respect to

“Arbitration, General Terms and Conditions,” at paragraph 9.6.1 of the draft

agreement?

. The parties have agreed to Verizon Wireless’s proposal reflected in Petition Exhibit

1, i.e., that consensual commercial arbitration shall be an elective remedy. Therefore,

this issue will be resolved upon the Arbitrator’s ratification of the parties’ agreement.

. With respect to Issue 20: What is Verizon Wireless’s position with respect to

“Most Favored Nation, General Terms and Conditions,” at paragraph 31.1 of

the draft agreement?

. Section 252(i) of the Act provides interconnecting carriers the right to “most favored

nation” or “MFN” treatment with respect to agreements subsequently negotiated by
the interconnecting ILEC. Verizon Wireless’s interconnection agreement with
ALLTEL should reflect the law. Verizon Wireless would be at a competitive
disadvantage if other CMRS carriers received more favorable rates and terms and
Verizon Wireless was forced to wait until the end of its contract term to receive those

sarne rates and terms.

. With respect to Issue 21: What is Verizon Wireless’s position with respect to the

identification of parties to the agreement?
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A. The parties have agreed to reiélstate the language identified by ALLTEL in its
Response to the Petition for Arbitration. This issue will be resolved upon the
Arbitrator’s ratification of the parties’ agreement.

Q. With respect to Issue 22: What is Verizon Wireless’s position with respect to the
grandfathering of Type 1 Interconnection Facilities?

A. The parties have agreed that the following language shall be added to Verizon
Wireless’s Attachment 2, § 1.1.1: “CMRS Provider shall not request new Type |
facilities. Existing Type 1 facilities as of the effective date of this interconnection
agreement may be retained until the parties migrate the Type 1 facilities to Type 2B
facilities.” Therefore, this issu¢ will be resolved upon the Arbitrator’s ratification of
the parties’ agreement..

Q. With respect to Issue 23: What is Verizon Wireless’s pésition with respect to the
Type 2A and Type 2B provisions set forth at Attachment 2, paragraph 1.1.2 and
paragraph 1.1.3 of Verizon’s Exhibit 1?

A. The parties have agreed that ALLTEL will provide SS7 signaling where it is available
and that where multi-frequency signaling is the only signaling available in ALLTEL’s
netwo.rk, it will continue to be utilized. This issue will be resolved upon the
Arbitrator’s ratification of the parties’ agreement.

Q. With respect to Issue 24: What is Verizon Wireless’s position with respect to the
“Incumbent Local Exchange Carrier Requirement,” Attachment 2, paragraph
1.4.2 of Verizon Wireless’s Exhibit 1?7

A. Resolution of this issue will be determined by the resolution of Issue 8. Please see

my response to regarding Issue 8, above.

26
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Q. With respect to Issue 25: What is Verizon Wireless’s position with respect to the
“Direct Routed Mobile to Land Traffic” and “Direct Routed Land to Mobile
Traffic” issue, Attachment 2, paragraph 2.1.1.1, paragraph 2.1.1.2, paragraph
2.1.2.1, and paragraph 2.1.2.2 of Verizon’s Exhibit 1?

A. Resolution of this issue will be determined by the resolution of Issue 8 and relates to
ALLTEL’s responsibility for direct interconnection facilities that carry its originated
traffic to Verizon Wireless. Please see my response to regarding Issue 8, above.

Q. With respect to Issue 26: What is Verizon Wireless’s position with respect to the

“Direct Routed Traffic Land to Mobile Traffic” language, Attachment 2,

paragraph 2.1.2.2 of Verizon’s Exhibit 1?

A. Verizon Wireless has a-lgreed to the deletion of the reference to third-party tandems
objected to by ALLTEL. This issue will be resolved upon ti'le Arbitrator’s ratification
of the parties’ agreement.

Q. With respect to Issue 27: What is Verizon Wireless’s position with respect to the
“Indirect Network Interconnection” language, Attachment 2, paragraph 2.1.5 of
Verizon’s Exhibit 1?

A. As discussed previously, Verizon Wireless and ALLTEL are negotiating threshold
volumes, above which the parties would establish direct connections. The parties are
pursuing a threshold based on MOUs per month, rather than use of a “DS1 level of
traffic” as the threshold.

Q. With respect to Issue 28: What is Verizon Wireless’s position with respect to
NPA-NXXs with different rating and routing points, Attachment 2, paragraph

2.1?

27
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A. Resolution of this issue will be determined by the resolution of Issue 3(b). Please see
my discussion of fssue 3(b), above.

Q. With respect to Issue 29: What is Verizon Wireless’s position with respect to
factors for billing of direct routed traffic instead of actual call recordings,
Attachment 3, Section 1.1 of Verizon Exhibit 1?

A. The parties have agreed that where actual measured usage is not available, the parties
will use a traffic factor to estimate usage.” -

Q. With respect to Issue 30: What is Verizon Wireless’s position with respect to the
Land to Mobile traffic factor, Attachment 4 of Verizon’s Exhibit 1.

A. Resolution of this issue will be determined by the resolution of Issue 10. Please see
above.

Verizon Wireless interconnects directly with ALLTEL at three (3) locations in
Pennsylvania. Verizon Wireless summarized the monthly minutes of traffic
exchanged over each of those direct connections from J uly through December of
2003 (see Exhibit MBS - 2). Meadpville is the only connection where traffic is
currently being exchanged directly in both the mobile-to-land and land-to-mobile
directions. The monthly volume of traffic exchanged directly at Meadville represents
a traffic relationship of, on average, 56% mobile-originated and 44% land-originated.
Connecting facilities at the other two locations (Kittanning and St Marys) currently
carry traffic in only the land-to-mobile direction, as Verizon Wireless currently
delivers its traffic to those areas indirectly. Verizon Wireless’s attempt to calculate
the ratio of mobile-to-land and land-to-mobile indirect traffic, cannot be completed

until ALLTEL provides evidentiary support for the volume traffic it indirectly

28
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originates in the land to mobile direction. In its discovery, in addition to requesting
that ALLTEL provide support for its proposed traffic ratios, Verizon Wireless
specifically requested that ALLTEL identify the monthly volume of traffic it delivers
indirectly io Verizon Wireless. ALLTEL affirmed that it does deliver traffic to
Verizon Wireless indirectly by transiting Verizon Pennsylvania’s tandems, but
ALLTEL did not provide the requested monthly volume of indirect land-to-mobile
traffic. It’s not clear why ALLTEL did not provide this information in their response
to our interrogatories, but the absence of such information supports a conclusion that
the data does not buttress their proposed traffic ratios. As Verizon Wireless is not
able to measure the traffic ALLTEL delivers to it indirectly, Verizon Wireless cannot

estimate the ratio of land to mobile traffic subject to reciprocal compensation.

. With respect to Issue 31: What is Verizon Wireless’s position with respect to

definition of Interconnection Point, Attachment 8 of Verizon Exhibit 1?

. Resolution of this issue will be determined by the resolution of Issues 3(a), 8 and 24.

Please see discussion above.

. With respect to Issue 32: What is Verizon Wireless’s position with respect to the

definition of Interexchange Carrier?

. The inclusion of the definition of Interexchange Carrier in the parties’ agreement is

necessary in order to ensure that ALLTEL does not later argue that third-party LECs
providing transiting services are Interchange Carriers for purposes of reciprocal
compensation. The 1ssue is relevant because interexchange carriers are not subject to
reciprocal compensation. Interexchange carriers are subject to the access charge

regime. See 47 U.S.C. § 251(g).

29
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1 Q. Does this conclude your direct testimony?

2 A. Yes.
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Direct Connection

Meadville

Kittanning

St Marys

Month

July 2003
Aug 2003
Sept 2003
Oct 2003
Nov 2003
Dec 2003
Total

July 2003
Aug 2003
Sept 2003
Oct 2003

Nov 2003
Dec 2003

July 2003
Aug 2003
Sept 2003
Oct 2003
Nov 2003
Dec 2003

Mobile-to-Land

Minutes

715,811
766,289
718,565
780,806
766,575
843,232
4,591,278
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Land-to-Mobile

Minutes

539,369
604,047
574,930
607,705
616,257
655,689
3,597,997

57,289
56,348
58,519
57,462
54,036
53,927

450,578
471,021
434,242
462,089
458,160
524,184

Total Mobile-Originated

Land-Originated

Minutes Percentage Percentage
1,255,180 57.03% 42.5_)7%
1,370,336 . 55.92% 44 08%
1,293,495 55.55% 44.45%
1,388,511 56.23% 43.77%
1,382,832 55.44% 44 56%
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1 REBUTTAL TESTIMONY OF MARC. B. STERLING

2 Q. Please state your name, address and occupation.

3 A - My name is Marc B. Sterling. I am Member, Technical Staff — Contract Negotiator for
4 Cellco Partnership d/b/a Verizon Wireless (“Verizon Wireless™) and my office address is
5 One Verizon Place, Alpharetta, Georgia 30004.

6 Q. Have you previously submitted testimony in this matter?

7 A Yes. Isubmitted Direct Testimony on behalf of Verizon Wireless, which was pre-

8 marked as Verizon Wireless Statement No. 1.0.

9 Q. What is the purpose and scope of your rebuttal testimony?

10 A The purpose of your rebuttal testimony is to address certain assertions made in the Direct
'}1 Testimony of Lynn Hughes submitted January 23, 2004, on behalf of ALLTEL

12 Pennsylvania, Inc. (“ALLTEL"”), which was pre-marked as ALLTEL Statement No. 1,
13 and certain assertions made 1n the Direct Testimony of Cesar Caballero submitted

14 January 23, 2004, on behalf of ALLTEL, which was pre-marked as ALLTEL Statement
15 No. 2. Some of the issues raised by Ms. Hughes and Mr. Cabaliero have been addressed
16 by my Direct Testimony and will not be addressed again in this Rebuttal Testimony; the
17 fact that an issue is not specifically addressed in this Rebuttal Testimony does not

I8 constitute acquiescence in Ms. Hughes’s and Mr. Caballero’s assertions. In addition, the
19 bulk of the assertions in Mr. Caballero’s Direct Testimony are addressed in the Direct
20 and Rebuttal Testimonies of Don J. Wood on behalf of Verizon Wireless, which have

21 been pre-marked as Verizon Wireless Statements 2.0 and 2.1.
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I Q. With regard to the issues in dispute, how do you intend to organize your rebuttal

2 testimony?
3 Al My testimony foilows the order of Ms. Hughes’ testimony and then addresses an issue
4 raised by Mr. Caballero’s testimony.

5 Q. On page 2 of her testimony, Ms. Hughes testifies that Issue 1 in this proceeding,
6 whether a Rural LEC is subject to Section 252(b) arbitration, is moot. Is that
7 correct?

g8 A No. The Issue 1, “Are Rural LECs subject to the negotiation and arbitration process set

9 forth in Section 252(b) for disputes under Section 251(b)(5) for traffic indirectly
10 : exchanged between CMRS providers?”, is not moot because ALLTEL has “reserved” its
1 alleged right to invoke the rural exemption for certain purposes. See ALLTEL Response
12 at 12-13. It appears that this “reservation” is the basis, in whole or in part, for ALLTEL’s
13 refusal to acknowledge its responsibility for the cost of transport and termination of land-
14 to-mobile telecommunications traffic it originates and indirectly delivers to Verizon
15 Wireless by transiting a third party carrier.

16 Q. On pages page 3, line 23 through page 4, line 3, Ms. Hughes testifies that “industry

17 . standard indicates that an end office direct interconnection should be established

18 when the volume of traffic to an ALLTEL NPA-NXX is at a DS1 level. How do you
19 respond?

20 A Connecting directly to an end office at a DS1 level may be considered an industry

21 standard when the cost of the facility is shared between the connecting parties. However,
‘2% if one carrier is required to pay the entire cost of the facility, the traffic volume must be
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1 greater to make it financially worthwhile. Also, a DS1 level may equate to different
2 traffic volumes depending on other factors, such as grade of service. As such, Venzon
3 Wireless proposed establishing a threshold based on 500,000 MOUs in the mobile-to-
4 land direction, as Ms. Hughes indicated. In response, ALLTEL proposed a threshold of
5 257,000 combined MOUs per month, which Verizon Wireless has been analyzing. While
6 there’s not been an opportunity to discuss this with Ms. Hughes, Verizon Wireless would
7 be willing to utilize the 257,000 combined MOU threshold ALLTEL has proposed, but
8 only to the extent the end office traffic is exchanged at ALLTEL’s tandem locations. To
9 the extent Verizon Wireless must establish facilities physically connecting to ALLTEL’s
_10 end offices, we continue to believe the threshold of 500,000 MOUs in the mobile-to-land
71)1 direction is reasonable. By comparison, Verizon Wireless’s agreement with
12 Commonwealth Telephone requires direct end office connection when mobile-to-land
13 volume reaches 600,000 MOUs per month.

14 Q. On page 4, line 14, through page 5, line 2, Ms. Hughes cites a New York Public

15 Service Commission (“NY PSC?) decision as support for ALLTEL’s position on

16 indirect traffic originated by an Independent Telephone Company and terminating
17 " to a competitive local exchange provider (“CLEC”) or a CMRS (wireless) provider.
18 Does the decision she cite in fact support ALLTEL’s position?

19 A No, The NY PSC decision addressed only CLECs -- CMRS was not included. The

20 regulatory treatment of CLECs is very different from the treatment of CMRS providers in
21 certain areas, and this is one of these areas. State commissions are and should be very
)
22 aware that some CLECs have business models dependent almost wholly upon
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termination of Internet Service Provider traffic, which is not the case with CMRS
providers. Thus, in many instances, the reciprocal compensation decisions in these
CLEC cases are premised upon the extremely unbalanced traffic flows inherent in the
ISP-based CLEC business model. That premise does not apply to CMRS providers,
whose traffic with Jand-line companies, while it may not be equally balanced, certainly
does not reflect the order-of-magnitude imbalance associated with a CLEC terminating
ISP traffic. In short, the NY PSC decision does not support ALLTEL’s position.
Starting on page 5, line 2, Ms. Hughes suggests that because Verizon Wireless signed
agreements in New York agreeing to pay transit charges on land-to-mobile traffic,
the same result “must” be reached here. Is she correct?

No. Verizon Wireless’s agreement to pay those charges in New York was the result of
negotiations of various terms and conditions, and was offset by concessions received in
other areas. Furthermore, it is my understanding that under section 252(e)(2)(A) of the
Telecommunications Act of 1996, parties to negotiated agreements, such as the one
reached in New York, may agree to interconnection on any terms they like, provided the
resulting agreement is not discriminatory and is in the public interest. In contrast, it 1s my
understanding that, under section 252(e)(2)(B), arbitrated agreements, such as the one at
issue here, must meet the requirements of the Act, including its pricing provisions.
Starting on page 6, line 18, Ms. Hughes suggests ALLTEL is not responsible for
third party transit charges because Verizon Wireless has chosen to-interconnect

indirectly. Is that correct?



N .
[P
—_

12

13

14

15

16

17

18

19

20

21

22

Rebuttal Testimony of Marc B. Sterling on behalf of Verizon Wireless
Pennsylvania Public Utility Commission Docket No. A-310489F7004  February 4, 2004

A,

No. Each party is responsible for transporting the traffic it on gir'lates to the other party.
Verizon Wireless has chosen to interconnect indirectly, so it is responsible for third party
transit charges for transiting traffic Verizon Wireless originates. Similarly, ALLTEL has
chosen to maintain indirect interconnection with Verizon Wireless, so it, too, 1s
responsible for third party transit charges for transiting traffic ALLTEL oniginates. If
ALLTEL wishes to avoid third-party transit charges for traffic it originates, ALLTEL is
free to choose to connect directly to Verizon Wireless. ALLTEL also essentially
compares connections to neighboring landline EAS rate centers (discussed on page 6,
lines 6 though 8) to connecting to Verizon Wireless’s potentially “distant” switches
(discussed on page 5, lines 17 through 20). Certainly, Verizon Wireless should not be
required to build a switch in the territory of every Independent Telephone Company. To
the extent traffic is exchanged indirectly, ALLTEL should be responsible for any third
party transit charges for its originated traffic. The FCC has determined that the Calling
Party’s network is the cost causer and therefore financially responsible. ALLTEL’s
argument suggests they are never the cost causer. Further, by agreeing to directly
interconnect when volume reaches agreed upon thresholds, the amount of traffic fqr
which ALLTEL may be required to pay such fees is minimized.

On page 6, lines 21 through page 7, line 2, Ms. Hughes characterizes Verizon
Wireless’s position as unfairly causing ALLTEL to construct or take financial
respounsibility for facilities “to any point” “irrespective of the distance .from
ALLTEL’s network.” Is her characterization of Verizon Wireless’s position

correct?
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A

No. In fact, Verizon Wireless’s position is that ALLTEL should share the cost of

connecting facilities within the boundary established by the FCC for the exchange of

" local telecommunications traffic, which is the MTA. Moreover, Verizon Wireless has

four (4) switches within the LATAs and MTAs in Pennsylvania served by ALLTEL.
Certainly it is technically and economically feasible for ALLTEL to share in the cost of
connecting to those switches where traffic volumes justify direct connection.

On page 7, lines 8-11, Ms. Hughes states ALLTEL has “no obligation” to directly
connect. Is she correct, and, if so, what is the relevance of that fact to ALLTEL’s
obligation to pay the cost of transportiong the traffic it originates to Verizon
Wireless?

That is technically correct; however, that does not change the fact that ALLTEL is
responsible for the transport of the traffic it originates to Verizon Wireless. If ALLTEL
does not want to pay third-party transit charges, it can always choose to connect directly
to Verizon Wireless, for example by installing one-way facilities to carry ALLTEL-
originated traffic to Verizon Wireless. Either way, they are responsible for the cost —
either in the form of third-party transit charges, or in the form of the cost of installing a
facility. In sum, it 'is their choice.

On page 7, line 16 through page 8, line 2, Ms. Hughes appears to assert that the
point of interconnection (“POI”) for direct interconnection must be on the LEC’s
(ALLTEL’s) network for both mobile-to-land traffic and land-to—;nobile traffic. Is

that correct?
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A

No. To the exten-t direct interconnection is established, the POI for mobile-to-land traffic
would be on ALLTEL’s network. However, the POI for land-to-mobile traffic should be
Verizon Wireless’s network within the MTA. Once again, the governing principle is that
each carrier is responsible for transporting the traffic it originates to the other carrier’s
network. And, once again, ALLTEL appears to take no responsibility for costs of
delivery of its onginated traffic to Verizon Wireless.

On page 8, lines 6-13, ALLTEL suggests that payment of 3™ party transit fees
associated with local calls to Verizon Wireless customers must be recovered from
ALLTEL’s retail customers in the form of surcharges or toll charges. Would that
be appropriate?

No. ALLTEL in effect proposes to penalize ALL.TEL’s customers for calling a local
Vertzon Wireless number. During the course of these negotiations, ALLTEL has already
agreed to provide local calling for its customers to locally rated NPA- NXX codes of
Verizon Wireless. Charging toll charges for these calls, originated by ALLTEL to its
customers, violates its agreement to afford non-discriminatory local calling to Verizon
Wireless’s customers. Moreover, if ALLTEL requires its customers to dial “1+” to place
an mtraMTA call to a Verizon Wireless customer, it would violate its obligation to
provide dialing parity under Section 251(b)(3) of th»e Act. Evenin a direct
interconnection scenario, ALLTEL would have a cost for their shariné of the connecting
facility. It would be totally inappropriate and anti-competitive for ALLTEL to try to |

recover this cost in the form of surcharges or toll charges. By forcing its customers to
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incur additional charges for calling locally rated Verizon Wireless numbers, ALLTEL is
distorting its customer’s behavior with respect to calling Verizon Wireless.

At the bottom of page 8 and top of page 9, Ms. Hughes asserts that the terms and
conditions of compensation for third-party transit providers that provide indirect
interconnection between the parties should be included in the interconnection
agreement. Is that correct?

No. ALLTEL seeks to drag third party transit providers into CMRS agreements
unnecessarily in an effort to avoid respoﬁsibility for the costs ALLTEL incurs in
transporting traffic to Verizon Wireless. Both ALLTEL and Verizon Wireless can make
independent agreements with those third parties. ALLTEL again wants to hold Verizon
Wireless responsible for third party transit fees, but as previously discussed, ALLTEL is
responsible for transporting the traffic it originates to Verizon Wireless’s network. If
ALLTEL does not want to pay third-party transit fees, it.c;an directly connect to Verizon
Wireless, through one-way facilities it constructs or through two-way facilities it shares
with Venizon Wireless in an amount proportionate to its use of such facilities.

On page 9, lines 14-22, has Ms. Hughes characterized Verizon Wireless’s proposal
to determine volumes mobile-to-land and land-to-mobile traffic correctly?

No. Verizon Wireless proposes that factors be applied by a party only when that party
cannot measure the traffic it terminates. This has been subsequently discussed between

the parties and is no longer an issue.



i

10

11

12

13

14

15

16

17

18

19

Rebuttal Testimony of Marc B. Sterling on behalf of Verizon Wireless
Pennsylvania Public Utility Commission Docket No. A-310489F7004  February 4, 2004

Q. On page 10, lines 8-17, Ms. Hughes criticizes Verizon Wireless for proposing a 70/30
factor in negotiations and then proposing a 60/40 factor in this arbitration. Is that a
valid ¢riticism?

A. No. Parties often offer compensation in negotiations in an effort to reach agreement that
may be beyond what such party believes is justified. Verizon Wireless offered 70/30 in
the context of a negotiation of several open items, but we believe 60/40 is a fair and
reasonable traffic ratio as Verizon Wireless sells pumbers that are rated in rate centers
local to seventy-two (72) of ALLTEL’s one hundred three (103) exehanges (e,
NPA/NXXs) in Pennsylvania, and thus would be expected to recetve high volumes of
land-to-mobile traffic. We should not be penalized for making an offer in an effort to
reach an agreement without arbitration.

Q. Ms. Hughes states on page 10, line 22 that ALLTEL “cannot be responsible” for

anything outside its network. Is that correct?

A. No. As discussed above, so long as the boundary is within the MTA, which is certainly
reasonable, and in light of the fact that the traffic is two-way traffic, ALLTEL could and
should share in interconnecting facilities costs or compensate a third party transit
provider.

Q. Do you agree with Ms. Hughes’s statement at the top of page 12 that indirect traffic
is currently being exchanged between Verizon Wireless and ALLTEL “through the
ITORP process?

A. No. The traffic is exchanged by transiting third-party tandem switches. Furthermore,

ITORP is a legal process for the settlement of intralLATA toll traffic. Unlike intraLATA

-9.
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toll traffic, the telecommunications traffic at issue here-—calls that originate and
terminate in the same MTA—is not subject to access charges but to reciprocal
compensation.

Q. Ms. Hughes’s testimony at page 13 suggests that Exhibit G to the
Telecommunications Services and Facilities Agreement (TSFA) between Verizon
Pennsylvania and ALLTEL obligates Verizon Wireless to pay ALLTEL’s costs of
transiting the traffic ALLTEL originates to Verizon Wireless. Is that correct?

A. No. Verizon Wireless is not a party to the TSFA, and intra-MTA traffic originated by
ALLTEL to Verizon Wireless is not intralLATA toll, or ITORP, traffic. The ITORP
arrangements are bilateral agreements between ALLTEL and Verizon Pennsylvania
entered into by these parties prior to the passage of the Telecommunications Act of 1996.
Appendix G, which Ms. Hughes refers to on Page 13 of her Direct Testimony, actually
provides that the ITORP settlement method is superseded once the wireless carrier and
ALLTEL enter interconnection agreements. As I indicated earlier, the interconnection
agreement, not ITORP governs reciprocal compensation between ALLTEL and Verizon
Wireless for direct interconnection. And, Verizon Wireless is seeking to include similar
rates, terms and conditions for indirect interconnection in the agreement subject to this
arbitration petition.

Q. Ms. Hughes testifies, at the top of page 14, that Verizon Wireless’s proposal that
ALLTEL bear the cost of transiting traffic it originates to Verizon Wireless is
“contrary to the basis upon which the ITORP network was developed.” Is that

correct?

-10-
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Al

No. The traffic exchanged between ALLTEL and Verizon Wireless within the same
MTA is telecommunications traffic subject to reciprocal compensation, not [ITORP
traffic, regardlesls of Exhibit G to the TSFA and irrespective of whether the traffic
happens to be delivered over trunks that also carry ITORP traffic. ITORP does not
negate ALLTEL’s responsibility under federal law for delivering traffic it originates to
Verizon Wireless.

Ms. Hughes contends, at page 14, that where ALLTEL’s end-office subtends
another LEC’s tandem rather than an ALLTEL tandem, if Verizon Wireless were
to bill ALLTEL at tandem rates “Verizon’s rate would exceed ALLTELs rate and,
therefore, the rate charged each other at those locations would not be reciprocal and
symmetrical.” s that a fair characterization?

No. Due to the nature of CMRS networks, Verizon Wireless’s switch functions more like
a tandem than an end office. What Verizon Wireless proposes is in fact “symmetrical”
for we in fact propose to use ALLTEL ’s tandem rate. Further, Verizon Wireless incurs
the same cost to terminate ALLTEL-originated traffic whether delivered from an
ALLTEL end office or from an ALLTEL tandem. The nature of the ALLTEL switch
originating the traffic has no relevance to the cost of transporting or terminating traffic,
and thus no relevance to reciprocal compensation.

Ms. Hughes contends starting on page 16 that interim reciprocal compensation rates
should be based upon a terminated interconnection agreement for direct traffic and

on ITORP for indirect traffic. Do you agree?

11 -
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A

No. The prior agreement to which Ms. Hughes refers covered both direct and indirect
traffic. It was terminated by ALLTEL. However, Ms. Hughes’s statement that
subsequent to termination, “[n]either party has billed or paid one another for any traffic
other than direct traffic under that agreement,” is factually incorrect. Verizon Wireless
has paid ALLTEL for transport and termination of indirect traffic pursuant to the
terminated agreement pending the adoption of a new interconnection agreement, on the

condition that the amount paid would be trued up to the rates in the new agreement.

Do you agree that indirect traffic was not covered by the Interconnection
Agreement between ALLTEL and Verizon Wireless, terminated on March 16,

2003?

No. Idisagree with Ms. Hughes’s testimony on pp. 16-17, and I disagree with her
assertion that ITORP govemed indirect- interconnection. As discussed above, ITORP is
an intralLATA toll arrangement between Verizon Pennsylvania and ALLTEL. Section II
of Appendix G of the ITORP arrangement directs the tandem provider (Verizon
Pennsylvania) to bill termination charges to a CMRS provider in accordance with the
Interconnection Agreement between the tandem provider and the third party- CMRS
provider. tReIevant pages of Section II of ‘ITORP Exhibit G are attached hereto as
Exhibit MBS — 3.) Therefore, the only reason Verizon Wireless is subject to ITORP, is
through its interconnection Agreement - with V;arizon Pennsylvania, at Section 6.1.
However, Section 6.1 of the Verizon Pennsylvania interconnection agreement provides

that ITORP rates apply only until a reciprocal compensation agreement between Verizon

-12-



[N

)

£
12
13
14
15
16
17
18

19

N B

Rebuttal Testimony of Marc B. Sterling on behalf of Verizon Wireless
Pennsylvania Public Utility Commission Docket No. A-310489F7004 February 4, 2004

Wireless and a third party LEC is reached. (Section 6.1 of the Verizon Pennsylvania
interconnection agreement is attached hereto as Exhibit MBS — 4.)

Qn page 18, lines 3-4, Ms. Hughes siates that payment 30 days after date of invoice
is “industry standard.” Is that a uniform rule?

No. Throughout the country and specifically in Pennsylvania, Verizon Wireless has had
payment terms of greater than 30 days from invoice-date included interconnection
agreements. Our agreement with Commonwealth Telephone Company expressly
provides that payments are due within 45 days of the date of the invoice. Verizon
Wireless initially proposed this same arrangement with ALLTEL. Verizon Wireless
should not bear the entire risk of mail delays or delays between the time invoices are
printed and mailed. As such, Verizon Wireless proposed as a compromise that payments
be due 30 days from receipt of invoice. If ALLTEL were willing to agree it will place
bills in the mail on the same day the invoic‘e.is dated, then Verizon Wireless would agree
to payment 30 days from invoice date.

Do you agree with Ms. Hughes’s position on page 19 on opting in and out of other
carrier agreements?

No. The “most favored nation™ (*MFN”") provisions we have proposed are normal and
customary. In fact, our Pennsylvania agreement with North Pittsburgh Telephone
Company conﬁmlw this language. Section 252(1) is intended to protect carriers from
being placed in untenable competitive position vis a vis other carriers. If Verizon
Wireless enters a two year agreement with ALLTEL at rate X, and one week later

ALLTEL offers another CMRS provider rate }; X, then Verizon Wireless is entitled to

-13-
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opt in to that new agreement. ALLTEL’s position would penalize carniers who negotiate
long term agreements in this rapidly changing telecom environment. Surely, this
Commission does not desire to conduct arbitrations on an annual basis between the same
carriers.

How do you respond to Ms. Hughes’s position on Verizon Wireless’s proposed
deletion of the term “interconnected network” on pages 19 and 207

Regarding page 20, lines 9-13, Verizon Wireless understands that delivery of traffic via
an ALLTEL tandem will only provide access to ALLTEL end offices that subtend that
tandem, and that delivery of traffic to an ALLTEL end office will only provide access to
that end office and remote switches behind that end office. Verizon Wireless is not
suggesting that ALLTEL create any additional connections that do not already exist. The
real issue regards traffic in the land to mobile direction, which ALLTEL has an
obligation to deliver to Verizon Wireless. Further, they need to be responsible for the
cost of doing so.

What is your response to Ms. Hughes’s testimony at page 21 regarding the threshold
for establishing a direct interconnection facility?

I have addressed this issue above in my response to Ms. Hughes’s testimony at page 3,

line 23 through page 4, line 3, which I hereby incorporate.

Do you agree with Ms. Hughes’s assertion at page 21, line 19, that “in ALLTEL’s

case, the POI must be on the network?

No. This again relates to the issue of ALLTEL’s responsibility for calls by their

customers in the land to mobile direction. ALLTEL is seeking to have the POI located
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on its own network so that it can transfer the costs of transporting ALLTEL-onginated

traffic to Verizon Wireless. This is inappropriate for the reasons I have stated previously.

Regarding Mr. Caballero’s testimony, do you agree with Mr. Caballero’s
explanation on page 6 that the former rate of 1.2 cents was artificially low because
ALLTEL assumed that most of the traffic would flow through the ITORP process

and settle at access rates?

No. I agree the 1.2 cent rate was negotiated, but do not agree that it was less than
ALLTEL’s cost. This explanation makes no sense in light of the fact that, even 1f mdirect
traffic was subject to the ITORP rate instead of the reciprocal compensation rate set forth
at Section 4.5, and Appendix C of the interconnection agreement, Verizon Wireless could
have at any time, without reaching a volume threshold, moved all of its traffic to direct
interconnection facilities. Had that been the case, it.seems ALLTEL would have input
some terms and conditions, which they did not, t.hat would have prevented Verizon
Wireless from constructing direct trunking facilities in order to avoid ITORP rates, which
are not reciprocal and not based on costs. Additionally, the rate for indirect
interconnection and direct interconnection in that agreement was 1.2 cents, therefore, the
ITORP rate did not apr;ly once the parties entered into the previous interconnection

agreement. See Section 4.5 of the ALLTEL-Verizon Wireless Agreement.

Do you agree with Mr. Caballero’s assertion on page 7 that Verizon Wireless is

paying most rural LECs over 3 cents per minute?

-15 -
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Al No. First of all, it is not approprniate to compare what Verizon Wireless has negotiated
with rural LECs to ALLTEL’s forward-looking costs calculated in accordance with the
FCC’s rules. Furthermore, the majority of interconnection agreements Verizon Wireless
is currently entering with rural LECs are at the rate of 2.0 cents. This is a negotiated rate,
considered in conjunction with other terms and conditions in the interconnection

agreements with rural LECs.

Does this conclude your rebuttal testimony?

Yes, it does.

- 16 -
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 DOCUMEe-

PROVISION OF CELLULAR BYLLING
Attached to and made an integral part of

APPENDIX 2 (AMCILLARY SERVICES)
TO TELECOMMUNICATION SERVICES AND FACILITIES AGREEMENT
Effective as pf January 1, 1991

Executed on ' 19225

Between The Bell Tdlephone Company of Pennsylvanis
and Brookville Telephone Company

SECTION I FEB 23 2004

SCOPE

rHIS EXHIBIT SPECIFIES THE TERMS, CONDITIORS AND COMPENSATION FOR THE '
PROVISION OF BILLING TO CELLULAR CARRIERS BY THE BELL TELEPHONE COMPANY OF

PENNSYLVANIA, HEREINAFTER KNOWN AS THE BELL TELEPHONE COMPANY OF o @ T
PENNSYLVANIA FOR BRCOOKVILLE TELEPHONE COMPANY. é\
'7/0

o .
l%ﬁéa' <2p <f;§L?

SECTIOR ITI

RESPONSIBILITIES OF THE PARTIES

N
A, The Bell Telephone Company of Pennsylvania will: é%9£¢} <2%?
}.
j 1. Record at its tandem switching office all calls originated by C%,
y Cellular carrier with Type 2 Interconnection to a Bell Atlantic 67 %&
- tandem office, in accordance with industry accepted standards. éﬁo’d%%
1]

2. Provide in its ITORP input tapes all intraLATA messages from a N
Cellular Carrier described in A.1. above.

3. Maintain the ITORP Access Rate Table, Ancillary Charge Table, End
Office Data Base Table, Non-conversation Time Additive Factor

Table and Toll Routing Table for Cellular Carrlers with Type 2
Interconnections.

4. Process applicable intralATA usage data through the ITORP
mechanized system.

S. Bill the Cellular Carrier in accordance with the provisions of
the Interconnection Agreement between Cellular carrier and the

tandem owning Local Exchange Carrier as described in Attachments
1, 2, 3 and 4.

6. Act as a clearing house to prepare and remit to Brookville
Telephone Company,. revenue billed to Cellular Carriers. Revenue
will be shown on a gquarterly compensation financial statement
containing data on revenues, and the net amount due from all
Cellular Carriers to Brookville Telephone Company.
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Page 2
{10/91)

¢ (PROVISION OF CELLULAR BILLING)
Bx 2 (ANCILLARY SERVICES)
Y COMMUNICATIONS SERVICES AND FACILITIES AGREEMENTS

i'7.  Provide Brookville Telephone Company' with ITORP reports as
supporting detail for the guarterly Cellular compensation.

Brookville Telephone Company will:

1. Record at its tandem all calls, originated by Cellular Carrier
with Type 2 Interconnection to its tandem office, in accordance
with industry accepted standards.

2. Provide in its ITORP input tapes all intralATA messages from a
Cellular Carrier described in B.1l. above.

N 3. Provide The Bell Telephone Company of Pennsylvania with
information necessary to accurately maintain the Access Rate
Table, Ancillary Charge Table, End Office Data Base .Table, Non-
conversation Time Factor Additive Table and Toll Routing table as
required.

SECTION III
BASIS OF COMPENSATION
Brookville Telephone Company will compensate The Bell Telephone Company of
..Pennsylvania for services rendered in the provision of Cellular billing on
‘ 3 quarterly basis as specified in Attachment 1, attached hereto and made a
-part hereof. .

In witness whereof, the undersigned parties have caused this
Exhibit to be executed on their behalf this

Z;Ha0§?¢‘/ébﬂ day of (5:7/ , 199.3 .

Witness: Brookville Telephone Company

The Bell Telephone Company of

Pennsylvania

RIS

¢
Dfrectoriﬂkc&inge Carrier Relations
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o “Dmugy

INTERCONNECTION AGREEMENT FOR BROADBAND COMMERCIAL MOBILE

RADIO SERVICE (CMRS) UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONS AC’I‘ OF 1996

by and between | SCras
' BELL ATLANTIC - PENNSYLVANIA,INC.  FEB 23 o
and '
360° COMMUNICATIONS COMPANY

and its Affiliates



combination and billing percentages, Nothing in this eubsection 5.3.16 shall be construed to limit
360°"s ability to-select to interconnect with-BA in additional LATAs by means of Interconnection

at a Local Servmg Wire Center: to the: extent that such Interconnection is permitted under this
Agreement. : )

5.3. 17 Within thirty (30).days of a request by 360" BA agrees to notfy all
switched access users with a Carrier Identification Code in a LATA in which the Parties have

newly established Interconnection.arrangements pursuant to thJs Agreement that BA and 360°
have entered in a Meet Poim B:lhng arrangemem ’

5.4 800/888 Traﬂ'lt

At such time as delivery of umrans!ated 800/888 traffic is techmcajly feasible over Type
2A of 2B Trunks and provided that BA is unable directly to bill the appropriate 800/888 service
provider, the following terms shall apply- when 360° delivers untranslated 800/888 calls to BA for

" completion.

54.1 When360° delivers intranslated 800/888 c:alls to BA for completion

(2)  outside the MTA in which the call ongmated BA shall bill 360° the
appropriate FGD exchange access charges associated with the call; or

(b)  inside the MTA in which the call origindted, BA shall bill 360° the.
appropriate local traffic termination rate set forth in Exhibit A. -

() For both (2) and (b) above, if the call is delivered to an IXC, BA ‘shall bil the
IXC the appropniate BA query charge associated with the call.

6.0 TRANSPORT AND TERMINATION OF OTHER TYPES OF TRAFFIC

6.1  Transit Treﬂi_c Service

6.1.1 To the extent it does not have such arrangements in effect as of the
Effective Date, 360° shall exercise all reasonable efforts t6 eiter into a reciprocal local traffic
exchange arrangement (either via written agreement, including an IntralL ATA
Telecommunications Services Settiement Agreement ("ITORP Agreement"), or mutual tariffs)

'with any other wireless carrier, ITC, CLEC, or.other LEC to which it sends, or from which it

receives, Local Traffic that transits BA facilities over Type 1 Line Side Facilities or Type 2 A
Trunks. BA-shall not be obligated to collect 360°'s termination charges from any other wireless
carrier, ITC, CLEC, or other LEC with whom 360° has not entered into a _reciprocal locat traffic
exchange arrangement as provided above. 1f 360° fails.to enter into such an- arrangement

24



following the Effectwe Date and to provide written notification of such Agreement, mcludmg the
relevant rates therein, 1o BA, but continues to utilize BA's Transit Traffic Service for.the '
exchange of local traffic with' such wireless carrier, ITC, CLEC, or other LEC,360° shall; in
addition to paying the rate set forth in Exhibit A for said Transit Traffic Service, pay BA any
charges or costs such terminating third party carrier imposes or levies on BA for the delivery or
termindtion of such Traffic, mcludmg any switched access charges, plus all reasonable expenses
incurred by BA in delwenng or temunatmg such Traffic and/or resulting from 360°'s failure to
secure said reciprocal local traffic exchange arrangemem BA will, upon request, provide 360°
with all reasonable cooperation and assistance in obtaining such arrangements: The Parties agree

to work cooperatively in appropriate industry fora to promote the adoption of reasonable mdustry
guidelines relanng to 'I‘ransn Traffic.

6.1.2 BA expects that most networks involved in Transit Traffic wﬂl deliver each

- call to each {nvolved network with CCS and the appropriate Transactional Capabllmes ‘ _
- Application Party ("TCAP") message to facilitate full interoperability of those services supported

by BA and billing functions. When technically feasible, each Party shall follow the Exchange
Message Record ("EMR") standard and exchange records between the Parties and with the
terminating carrier to facilitate the billing process to the on'ginaﬁng network.

6.1.3 Transit Traffic shall be routed over the Type 1 Lme Side Facnhtm or Type

" : 2 A Trunks described in Section 3 above.

6.2  911/ES11 Arrangements

6.2.1 360°-rhziy interconnect to the BA 911/E911 selective routers or 911
Tandem Offices, where available, which serve the LATAs within in an MTA in which 360°

- provides service, for the provision of 911/E911 services and for access to all subtending Public

Safety Answering Points ("PSAP"). To the extent that there are any proposed modifications or
additions to existing 911/E911 arrangements, the Pames shall cooperate to establish such
arrangernents ‘

7.0 'NUMBER RESOURCES, RATE CENTERS AND RATING POINTS

7.1 Nothing in this Agreement shall bé construed to limit or otherwise adversely affect
in any manner either Party’s nght to employ or to request and be assigned any Central Office
(NXX) Codes pursuant to.the Central Office Code Assignment Guidelines, as may be amended
from time to time, or to establish, by Tariff or otherwise, Rate Centers and Rating Points
correspondmg 10 such NXX codes. Until such time as numiber administration is provided by a
third party, BA shall provide 360° access to telephone numbers by assigning NXX codes to 360"
in accordance with such’ A581gnment Gundehnes
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Buackground and Purpose of Testimony

Q. PLEASE STATE YOUR NAME AND BUSINESS ADDRESS.

A. My name is Don J. Wood. | wm a principal in the tirm of Wood & Wood. an economic
and financial consulting lirm. My business address is 30000 Mill Creek Avenue, Suiie
395, Alpharetta, Georgia 30022, [ provide economic and regulbaiory analysis of the

telecommunications, cable, and related convergence industries witlt an emphasis on

economic policy, competttive market development, and cost-of-service issues.

Q. PLEASE DESCRIBE YOUR BACKGROUND AND ENPERIENCE.

A. Freceived a BBA i Finance with distinction from Emory University and an MBA with
concentrations in Finance and Microeconomics from the College of William and Mary.
My tclecommunications expericnce includes employment at both a Regional Bell
Operating Company ("RBOC") and an Interexchange Carrier ("IXC").

Specifically, I was employed i the local exchange industry by BellSouth

Services, Inc. in its Pricing and Economics, Service Cost Division. My responsibilities
included performing cost analyscs of new and existing scrvices, preparing documentation
for filings with state regulatory commissions and the Federal Communications
Commission ("FCC"), developing methodology and computer models for use by other

analysts, and performing special assembly cost studies.
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| was emplioved inihe interexchange industry by MCT Telecommunications

Corporation, as Manager of Regulatory Analvsis for the Southern Division. In this

capacity T was responsibie for the development and implementation of regulaiory policy
for operations in the southern UL S. 1 ihen served as a Manager in MCl's Economic
Analvsis and Regulatory Atfairs Organizanen, where | pariicipated in the development of

regulatory policy for national issues.,

HAVE YOU PREVIOUSLY PR.ESENTED TESTIMONY BEFORE STATE
REGULATORSY?

Yes. [ have testified on telecommunications issues before the regulatory commissions of
thirty-five states, Puerto Rico, and the District of Columbia. T have also presented
testimony regarding telecommunications issucs in state, federal, and overscas courts,

before alternative dispute resolution tribunals, and at the FCC. A listing of my previous

‘lestimony is attached as Exhibit DJW-1.

ARE YOU FAMILAIR WITH THE INTERCONNECTION AND INTERCARRIER
COMPENSATIONS OBLIGATIONS SET FORTH IN THE
TELECOMMUNICATIONS ACT OF 1996?

Yes. [ have participated in investigations into the rates for Unbundled Network Elements

("UNEs"), the underlying cost support for those rates, and the application of element
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raes 1o the development of miercarrier compensation levels in Alabama, California.

Colorado. Delaware, Florida. Georgra, Hawaii, Kentucky. Louisiana, Marvland.
[ ]

Mississippi, Montana. North Caralima. Oregon, South Carolina, Tennessce, Texas,
Washington. Wyoming. the District of Columbia. and Puerto Rico.

| am familiar with the details and history of the FCC’s rules for calculanng UNE

rates. and intercarrier compensation rates based on those cost elements. pursuant 1o §252

of the Acl.

ARE YOU FAMILAR WITH THE COST MODELS THAT HAVE BEEN USED TO
CALCULATE THE COST OF NETWORK ELEMENTS PURSUANT TO BOTH §252
OF THE ACT AND THE FCC'S RULES AS SET FORTH IN 47 C.F.R. §517

Yes. T have expertence working with cach of the primary models used to make these
calculations (and in most cases with their predecessors). While employed in the
BeliSouth Services Cost Division, [ had the opportunity to work with a number of cost
models, including models developed internally and those developed by Bellcore (now
Telcordia) and to analyze and review the manner in which these models werce used in the
cost development process. Since that time, I have reviewed cost studics performed by
each of the seven (now four) RBOCs and a number of other incumbent local exchange
carriers (“ILECs”), including both Tier 1 companies and smaller carriers. [ have also

rcviewed the cost models developed and advocated by CLECs. My review of these ILEC
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and CLEC madels has included studies undertaken for the development of UNE costs
and studies undertaken to determine the costs associated with universal service. In each
casc. my review ol these cost studies has included an extensive evaluation ol ihe
methodologies. computer models and spreadsheets. and inputs/assumptions emploved by
the studyv’s sponsor.

I have also been asked by regulators to develop detarled rules for ihe calculation
ol forward-tooking economic costs. Although this work was performed in the role of a
consultant to these regulators, the development of these detailed rules has been a
collaborative process that has involved industry representatives and consumer advocates.
My proposed costing rules have been adopted and implemented in both Delaware and

Wyoming.

WHAT IS THE PURPOSE OF YOUR TESTIMONY?

I have been asked by Celleco Partnership d/b/a Verizon Wireless (“Verizon Wireless™) to
review the rate proposals presented by ALLTEL Pennsylvania, Inc. (“ALLTEL") for
various forms of intercarrier compensation, to cvaluate the cost support for those rates
supplicd by ALLTEL, and to proposc appropriate rates bascd on available sources of
mformation. This testimony describes the conclusions that [ have been able to reach
based on the limited information provided by ALLTEL and other publicly-availahle

mformation..
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Standards to he Applied

Q. WHAT OBLIGATIONS DO CARRIERS HAVE WITH REGARD TO
ESTABLISHING INTERCARRIER COMPENSATION ARRANGEMENTS?

A §51.701 of the FCC’s rules requires all LECs 1o “establish reciprocal compensation
arrangentenis for transport and termination of telccommunicaitons trafitc with any
requesting lelecommunications carrier.” §31.705(a) places specific requirements on the
level of rates that can be charged for these transport and terminauon functions:

Anincumbent LEC's rates for transport and terminatiion of

telecommunications raffic shall be established, at the clection of the

state commussion, on the basis of:

(1) The forward-looking cconomic costs of such offerings. usimg a

cost study pursuant to Sec. 51.505 and 5t.511;

(2) Default proxies, as provided i Sce. 51.707; or

(3) A bill-and-keep arrangement, as provided in Scc. 31.713.

At issue i this arbitration are rates for trangport and terination Lo be eslublished

pursuant to §51.705(a)(1); that 1s, rates established based on forward-looking cconomic

Cosls.

Q.  DOES THE FCC DEFINE FORWARD-LOOKING ECONOMIC COSTS AS THE
TERM IS USED ON §51.705(a)(1)?

A. Yes. The relevant costs are those calculated pursuant to §51.505 and §51.511. While the
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§31 rules have undergone sonte revisions since 1996, the core requirements for the
calculation of torward-looking economic cost remain, Kev elements of these
. R . 1
requirements can be suniinuanzed as foljows:
1. Rates must be set at a level that equals forward-tooking economic cost of an
element. This cost consists of the total clenent fong-run incremental cost of the
element and a reasonable allocation of forward-looking conmimon costs.
2. The total element long-run incremenial cost of the element is the forward-
looking cost over the tong run of the total quantiy of the facilities and functions
that are directly attributable to. or reasonably identifinble as incremenial (o,
such clement, calcutated taking as a given the incumbent LEC's provision
of other elements.

3. The cost must rellect the most elficient technology currently available.

4. The cost must reflect the lowest-cost network conftguration, taking wire center
locations as a given.

5. The cost of capital ussumption must be forward-looking. und depreciation rules
must reflect cconontie depreciation rates.

6. The common costs added to the calculation of TELRIC must likewise be
forward-luoking and reflect efficient operation.

In addition to its description of what must be considered, the FCC also lists u set
of factors that may not be considered when calculating a cost basis for intercarrier
compensation rates.

I. Embedded costs, defined by the FCC as costs incurred in the past (such as
obsolete equipment or an inefficient network configuration),

''The complete text of §51.505 and §51.511 are attached as Exhibit DJW-2 to my testimony.
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. Retail costs.

2. Opportunity costs. defined by the FCC as the revenues that

the incumbent LEC would have received lor the sale of telecommunications
services i the absence of competition from telecommunications carrers
thai purchasc clements.

4. Revenues 1o subsidize other services.

HAS THE FCC DEVELOPED STANDARDS FOR THE COST STUDIES USED TO
SUPPORT PROPOSED RATES FOR NETWORK ELEMENTS AND
INTERCARRIER COMPENSATION?

Yes. The FCC established specific requirements for cost studies used to support
proposed rates for network elements and ntercarrier compensation rates based on those
elements. §51.505(e)(1) requires an incumbent LEC to prove to the state commission
that the rates for cach clement it offers do not exceed the forward-looking cconomic cost
per unit of providing the element, using a cost study that complies with the methodology
set forth in §51.505 and §51.511. Of course, in order 1o meet this standard of proof any
such cost study would need to be open to nspection and its inputs fully explained.

The FCC also created specific requirements regarding the information that must
be made available in a procecding such as this one. §51.505 (c)(2) states that “any state
proceeding conducted pursuant to this section shall provide notice and an opportuniiy for
comment to affected parties and shall result in the creation of a written factual record that

is sufficient for purposes of review. The record of any state proceeding in which a state
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commission considers a cost siudy for purposces ol establishing rutes under this section
shall include anv such cost siudy.”” As explained below, these requiremenis have had a
significant impact on how cost studies and supporting documeniation are presented in

such o proceeding.

HAS AN INDUSTRY STANDARD EVOLVED REGARDING HOW THESE COST
MODELS ARE CONSTRUCTED AND PRESENTED?

Yes. Over the past ten vears, and particularly since 1996 as carrers have worked to
implement the reguirements ol the Act (includimg but not limited to §51.305(¢)), the cost
models used to calculate network etement costs pursuant to §252 of the Act and §51 of
the FCC rules have become much more open to inspection and review. When describing
the merits of the cost models that they advocate, both carriers (ILECs, CLECs and other
carriers) and regulators now make frequent references to the “openness” of these models:
the models are presented in fully-functioning form, to the extent possible, the models are
presented in a format that permits review and manipulation, the operation of the model is
fully described and documented, and all inputs and assumptions are explained and their
source documented. While parties may disagrec on the proper methodology to be
employed in a cost study or the inpuls and assumptions used, they do so on the basis of
having complete access to the study and underlying computer models.

Regulators have actively encouraged this trend. In the state arbitrations in which |
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have participated, regulators have consistentdy insisted on such o complete disclosure so
that all parties to the proceeding — while they may disagree on whether certain cost study
assumptions are appropriate — at keast begin the process on a conimon grouncd by
understanding how any proposed cost imodels operate. When developing its Synthesis
Cost Model for use in calculaing federal universal service support. the FCC staff
followed its own admonition and developed a model that 1s open and inputs that are fully

explained.

ALLTEL?s Cost Analysis

Q.

A

HAS ALLTEL PRODUCED SUPPORTING COST DOCUMENTATION FOR ITS
RATE PROPOSALS?

Onty at the most superficial tevel. ALLTEL has produced to Verizon Wireless its cost
study in the form of two highly-restricted Microsoft Excel spreadsheets. Within the past
forty-eight hours, ALLTEL has provided the passwords that unlock some — but certainly
not all — of the capabilities that ALLTEL has restricted. ALLTEL has provided no
documentation whatsoever of the model’s operation or the inputs and assumptions used.
I can only assume that ALLTEL has decided to present this missing information in its
direct testimony.

While the significant data limitations make it impossible to fuily anatyze the
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ALLTEL cost studvy. | have been able to reach several preliminary conclusions:

1. The ALLTEL maodel. as constructed, cannat be used to develop costs that
are compliant with §51.505 and §30.501. This is true lor several reasons. First. the
model appears to be based on @ process that begins with an embedded level of nvesiment
and (through a process ihat s at leasi parvalty arbitrary) attempts 1o convert these
embedded invesuments into forward-looking economic mvesiments through ihe
application of “factors.™ In my expertence with the application of §51.505 in state
proccedings. such an approach has only rarely been presented and has never been adopied
as the basis for network ¢lement rates.

Second, the model simply takes the current mvestment mix (the different types of
switches used, for example) and, through the flawed process described above, carries it

forward as the assumed “most cfficient technology currently avaitable.” The listing of

switch types that ALLTEL appears to have used in its study suggests that this equipment

% While I belicve that each of my conclustons stated below arc accurate based on the himited
information provided by ALLTEL, the limitations of this information necessarily mean that this
list 1s not complete. | am continuing my review of the ALLTEL study subject to the existing
constraints, and expect {(as explained above) that ALLTEL will provide a significant amount of
additional information with its direct testimony.

> The development of forward-looking expense (as contrasted with investment} levels can be,
and often 1s, developed through an adjustment to previously experienced expense-to-investment
ratios (when doing so, It is necessary to account for the reduced investment level associated with
a TELRIC analysis so that expenses are not understated). This is nor what ALLTEL is doing in
1is spreadsheet.

i0
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is in fact not the most clficient technology currentdy availuble.,

Third, the madel has no means of developing a “lowest-cost network
configuration.” By all appearances, the model simply carries Torward the existing
network configuration with no attempt at all to determine i a more efficient
configuration or mix of facilities exisis.” The result of this significant shoricoming can
be seen in ALLTEL s reported results. As shown in Exhibit DJW-3, the reported results
for different ALLTEL companies in different states vary widely. While 1t is reasonable
to expect that the reported cost for certain network facilities (such as local loops) that are
highly sensitive to the specific characteristics of a given area 1o vary. the costs of
switching and interoffice transport — the network elements at issue in this proceeding —
are relatively in sensitive to the characteristics of a given area. These costs may vary
somewhat but 1t is reasonable to expect that they would do so over a much narrower
range than that reporied by ALLTEL.

2. The ALLTEL model, as constructed, is locked into a methodology that is
based on embedded costs. §51.505(d) states that the embedded base of investments
cannot be considered in a compliant cost study. The ALLTEL mcthodology not only

considers the embeddcd investments and network configuration, it carries them forward

* 1t is appropriate for the assumed network configuration to be constrained by the location of the
incumbent LEC wire centers. The constraints in ALLTEL’s model go far beyond this
assumption.

11
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as the basis for its reporied results. ALLTEL s “factoring” of its embedded investments
does not cure this fundamental defect.

3. The ALLTEL model. as presented, does not comply with §51.303(¢) or
with the current industry standard for open ¢cost models. To date. ALLTEL has
provided no documentation that explains why it has chosen the rather convoluied
mecthodology used in s spreadsheets or how this methodology could possibly comply
with any of the requirements of §31.503. In addition, ALLTEL has offered no
documentation that explains how it has developed the inputs and assumptions to the
model and no explanation of why any of these puts are appropriate (though [ assume
that this information will be a part of its direct testimony in this case).

Equally wmportantly, ALLTEL’s cost study remains a largely closed book and
many of the pages that can be seen arc stuck together. The removal of the password
protection has eliminated only a portion of the restrictions that ALLTEL has placed on its
spreadsheets. Exlhibit DIW-4 provides a listing of restrictions that exist before and after

the removal of the password protection.

WHAT ARE YOUR CONCLUSIONS REGARDING THE USE OF THE ALLTEL
COST STUDY RESULTS TO ESTABLISH RATES FOR INTERCARRIER
COMPENSATION BETWEEN VERIZON WIRELESS AND ALLTEL?

The results of the ALLTEL cost study do not represent information that can be relied

12
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apon by the Commission inany way. Toe date. ALLTEL has clearly not met 11s
oblizations under §31.503(c) 1o prove ihat its proposed costs and rates are reasonable and
compliant, and the §51.5305(¢)(2) requirement that “the record of any state proceeding in
which a state conunission considers a cost study for purposes of estublishing rates under
this section shall include any such cost study™ cannot be met with the information
produced by ALLTEL.

Even if ALLTEL produces the required information in 1ts direct lestimony, the
elements of the model that can be reviewed indicate that the methodology underlying the
study 1s fundamentally lawed and. even with changes in the inputs and assumptions
used, cannot produce costs that comply with the requirements of §252 of the Act and the

FCC’s §51.5 rules.

Verizon Wireless Rate Proposal

Q.

INTHE ABSENCE OF MEANINGFUL COST INFORMATION PRODUCED BY
ALLTEL, IS IT POSSIBLE FOR THIS COMMISSION TO ADOPT REASONABLE
COST-BASED RATES FOR THE NETWORK ELEMENTS NEEDED TO DEVELOP
THE RATES FOR INTERCARRIER COMPENSATION?

Yes. Relevant cost information that is specific to Pennsylvania is available from at least
three other sources. First, Verizon Pennsylvania Inc. (“*Verizon PA”) has tariffed rates

for unbundled scrvices, including the network clements at issue in this procecding.
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Pennsylvania (" Frontier™) have switched access tarift containing the same funciionality.
While switched access is noi limited by the §232 pricing constraints. 1t can serve as an
upper bound ol reasonubleness tor these network elements. Third, Verizon Wireless
cwrrently has agreed-upon rates lor intercarrier compensation with Verizon and Sprint.
These rales, for equivalent functions, cin serve as a useful benchmark. Fourth, while |
believe that ALLTEL’s cost study 1s fundamentally lawed and will always produce
results that are higher than those permitted by §232 ol the Act and §51.505 of the FCC
rules, it may be uselul o review the results shown for other ALLTEL study areas. As
explained above, switching and transport functions arc not particularly sensitive (o the
characteristics of a given geographic area. It is possible 1o perform a “best in class”
analysis for the ALLTEL study areas in order to determine the resulis that would be

produced by ALLTEL’s most efficient existing network configuration.

BASED ON THESE AVAILABLE SOURCES OF INFORMATION, WHAT RATES
ARE YOU PROPOSING?

Exhibit DJW-5 compares the relevant values obtained from these sources of information.
Based on this available information, 1 am proposing a blendeci rate of $.0078 for Type

2A, Type 2B, and Indirect Connection.

14
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Exhibit DJW-]
Vie of Don 1. 1V ood

30000 Mili Creek Avenue, Suite 393, Apharetia, Georgia 30022
Voice 7704759971, Fucsimile 7704730072

CURRENT EMPLOYMENT

Don J. Wood is a principal in the firm of Wood & Wood. He provides cconomic and regulaiory
analvsis services in teleconumunications. cable, [P, and velated convergence mdustiies,
specializing in economic policy related to the development of competitive markets and cost of
service issues. Inaddition, Mr. Wood advises industry associations on regulaiory and econoimic
policy, and assists investors in their evaluation of investment opporiunities in the
telecommunications industry. The scope of his work has inchuded landline and wireless voice
comnuunications, data services, and emerging technologies.

As a consultant, Mr. Wood has assisted his chients in responding to the challenges and business
opporunitics of the industry both belore and subsequent to the Telecommunications Act of 1996.
Prior to his work as a consultant, Mr. Wood was employed m 2 management capacity at a major
Local Exchange Company and an Interexchange Carrier. In each capacity he has been directly
involved i both the development and implementation of regulatory policy and business strategy.

As a part of his regulalory practice, Mr. Wood has presented Lestimony before the adminisirative
regulatory bodies of thity-five states, the District of Columbia, and Puerto Rico. and has
prepared comments and testimony for {iling with the Federal Communications Comimission. The
subject matter of his testimony has ranged {rom hroad policy issues ta detatled cost analvsis.

Mr. Wood has also presented testimony in state, federal, and overseas courts regarding business
plans and strategies, competition potlicy, and cost ol seivice issues. He has presented studies of
the damages incurred by plaintiffs and has provided rebuttal testimony to damage calculations
performed by others. Mr. Wood has also testified in alternative dispute resolution proceedings
conducted pursuant to both AAA and CPR rules.

Mr. Wood 1s certified as a Commercial Mediator in the state of Georgia.



PREVIOUS INDUSTRY EMPLOYMENT

Klick, Kent & Allen/IFT1 Consulting. Inc.
Regional Dircctor.

G DS Associates. Inc,
Semor Project Manager.

MCIE Telecommunications Corporation
Manager of Regulatory Analvsis. Southeast Division.

Manager, Corporate Economic Analvsis and Regulatory Affairs.

BellSouth Services, liic.
Staff Manager.

EDUCATION

Emory University. Atlanta, Ga.
BBA in Finance, with Distinction.

College of William and Marv, Williamshurg. Va,
MBA, with concenirations in Finance and Micreeconomics.

Exhibit DJY-



TESTIMONY - STATE REGULATORY COMMISSIONS:

Exhibit DJW-]

Alsbranu Public Service Commission

Docket Nu, 19350, Phase 2 Alabama Public Scervice Commission vs. Al Telephone Companies Operating
in Atabama, and Docket 21435 ATET Communications of the South Cemtal Sties, Ine. Applicant,
Application for a Centificaie of Public Convenience amd Necessity to Provide Limiied IntraLATA
Telecommunications Servive in the Ste of Alabama,

Docket Nu, 20893: In Re: Petition for Approval w Introduce Business Line Termination tor A1CTs SO0

Service.

Docket No. 21071 [n Re: Petition by Seuth Ceniral Bell for Tnnroduction of Bidirectional Meusuied
Service.

Duocker No., 21067: In Re: Peiition by Seath Central Bell to OtfTer Dia) Back-Up Service and 2400 RPS
Central Office Daia Set for Use with PulseLink Public Packet Switching Network Service.

Dockel No. 21378: In Re: Petition by South Central Lell for Approval of Tariff Revisions to Restructure
ESSX and Digital ESSX Seevice,

Docket No. 21863: In Re: Petition by Sowth Central Betl for Approvat of Tariif Revisions o Introduce
Netwark Services to be Otfered as 2 Part of Open Network Architeciure.

Docket No. 23703: In Re: in the Matter of the Interconnection Agreement Between AT&T
Communications of the South Central States, Inc. and BellSouth Teleconununications, [nc., Pursvant to 47
US.Co§332

Docket No. 253704 In Re: Peiition by AT&T Communicaiions of the South Cenwral States. inc. for
Arbitration of Certain Terms and Conditions of a Proposed Agreement with GTE South Incomporated and
CONTEL of the South, Inc. Concerning Interconnection and Resale under the Teleconununications Act of
1996,

Docket No. 25835 In Re: Petition for Approval ol a Statement of Generally Available Terms and
Conditiens Pursuant to §232(6) of the Teleconununications Act ol 1996 and Natification of Intention to File

a §271 Petition for In-Region InterLATA Authority with the Federal Comnunications Cotmission
Pursuant to the Teleconununications Act of 1996.

Docket No. 26029: In Re: Generic Proceeding - Consideration of TELRIC Studies.

Docket No. 25980: Implementation of the Universal Support Requirements of Section 2354 of the
Telecomnumications Act of 1996,

Docket No. 27091: Petition for Arbitration by ITC*DeltaCom Communications, Inc. with BellSouth
Teleconununications, Inc. Pursnant io the Telecommunications Act of 1996.

Docket No. 2782 1: Generic Proceeding to Establish Prices for Interconnection Services and Unbundled
Network Elements.

Docket Nos. 27989 and 15957: BellSouth “Full Circle” Promotion and Generic Proceeding Considering the
Promulgation of Tetephone Rules Governing Promotions.

Docket No. 28841 In Re; Petition for Arbitration of ITC*DeltaCom Communications, Inc. with BellSouth
Telecommunications, Inc. Pursuant to the Telecommunications Act of 1996.

I-3
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The Reculatory Commission ol Alaska

Case No. Li-02-0239: In the Matter of Request by Alaska Digitel LLC for Designasion as o Carrter Eligible
To Recerve Federal Linversa) Service Support Under the Telecommunications Act of 1996,

Arkansys Public Service Commission

Ducket No., 92-337-R: [n the Mauer of the Application for a Rule Linuting Collocation for Special Access
o Vittual or Physical Collocation at the Opuon o' the Local Exchange Carrier.

Pullic Litilities Conmission ol the State ol Calityrnia

Rulemaking 00-02-003: Ovder Instituiing Rulemaking on the Conmission’s Own Motion into Reciprocal
Compensation for Telephone Traftic Transmitted 1o Internet Service Provider Modems.

Applicaiion Nos. 01-02-024. 01-02-035, 02-02-031, 02-02-032, 02-02-034, 02-03-002: Applications for the

Commission to Reexamine ihe Recurring Costs and Prices ol Uinbundled Network elemeni Cuosts Pursuant
o Ordering Paragraph 11 of 12.99-11-050.

Public Utilities Commission of the State vl Colorado

Docket No. 96A-345T: In the Matter of the Interconnection Contract Negotiations Between AT&T
Communications of the Mountain States, Inc., and US West Communications, Inc,, Pursuant o 47 U.S.C.
Section 232. Docket No. 96A-366T: In the Matter of the Petition of MCIMetro Access Transnussion
Services. Inc.. for Arbitration Pursuant to 47 U.S.C. § 252(b) of the Telecommunications Act of {996 10
Establish an {nterconnection Agrecment with US West Communications, [nc. (consolidated).

Docket No. 965-2377T" lu Re: The Investigation and Suspension ol Tarifl Sheets Filed by US West
Communications, Inc., with Advice Letter No. 2608 Regarding Proposcd Rate Changes.

Docket No. 98F-146T: Colorado Payphone Association, Complainant, v. US West Communications, inc.,
Respondent.

Docket No. 02A-276T: In the Matter of the Application of Wiggins Telephone Association for Approval of
its Disaggregation Plan

Docket No. 02A-444T: In the Matter of NECC's Application to Redefine the Service Area of Eastern Slope
Rural Telephone Association, Inc., Great Plains Communications, Inc.. Plains Coop Telephone Association,
Inc.. and Sunflower Telephone Co., Inc.

State of Connecticut, Department of Utility Control

Docket 91-12-19: DPUC Review of [ntrastate Telecommunications Services Open to Competition
(Comments).

Docket No. 94-07-02: Development of the Assumptions, Tests, Analysis, and Review 10 Govern
Teleconumunications Service Reclassifications in Light of the Eight Criteria Set Forth in Section 6 of Public
Act 94-§3 (Comments).
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Exhibit DJW-

Deliware Public Service Conmission

Dochet Noo 93317 I the Maiter ol the Apphication of The Dimnord Sine Telephone Cunpany for
Estublishment of Rules and Rates for the Provision of Inte L inQ-PR1Eund [owlliLinQ- BRI

Pocket No. 41: Ta the Matter of the Development of Regulations for the Implementation of ihe
Telecomnumications Technology [nvesiment Act.

Docket Nu, 96-32.3: Inihe Matier of the Application of Bell Atlantic-Delaware. Inc. for Approval of its
Statement of Terms and Conditions Under Section 232(17 ot the Telecommunications Act ot 1996 (Phase
.

Docket No. 02-001: 1n the Matter of the Inguiry into Verizon Delaware Inc.’s Complinnce with the
Condinons Sei Forth in 47 U.S.C.§ 27 1(c).

Florida Public Service Comniission

Docket No, $81257-TL: In Re: Proposed Tariff by Southern Bell w lntroduce New Featares for Digital
ESSN Service, and 1o Provide Siructural Changes for both ESSX Service and Digiial ESSX Service.

Docket No. 880812-TP: In Re: Investigation into Egual Access Exchange Areas (FAEAs). Toll Monopoly
Arcas (TMASs). 14+ Restriction to the Lacal Exchange Companies (LECs). and Elimination of the Access
D¥iscount.

Docket No. 890183-TL: In Re: Generic [nvestigation into the Operations of Alternate Access Vendors.

Docket No, §70347-TI: In Re: Petition of AT&T Communications of the Southern States for Comumission
Farbearance from Earnings Regulation and Waiver of Rule 23-4.495(1) and 25-24.480 (1) (b), F.A.C,, fora
trial period.

Docket No. 900708-TL: In Re: Investigation of Methodology to Account for Access Charges in Local
Eschange Company (LEC) Toll Pricing.

Docket No. 900633-TL: In Re: Development of Local Exchange Company Cost of Service Study
Methodology.

Docket No. 910757-TP: In Re: Investigation into the Regulatory Safeguards Required to Prevent Cross-
Subsidization by Telephone Companies.

Docket No. 920260-TL: In Re: Petition of Southern Bell Telephone and Telegraph Company for Rate
Stahilization, Implementation Orders, and Other Relief.

Docket No. 950935-TP: In Re: Resolution of Petitions 1o establish 1995 rates, terms, and conditions for
interconnection involving local exchange companies and alternative local exchange companies pursuant to
Section 364,162, Florida Statutes.

Docket No. 960846-TP: In Re: Petition by MCI Telecommunications Corporation and MCI Melro Access
Transmission Services, Inc. for Arbitration of Certain Terms and Cenditions of a proposed agreement with
BellSouth Telecommunications, Inc. Concerning Interconnection and Resale Under the
Telecommunications Act of 1996 and Docket No. 960833-TP: In Re: Petition by AT&T Communications
of the Southern States, Inc. for Arbitration of Certain Terms and Conditions of a Proposed Agreement with
BellSouth Telecommunications, Inc. Concerning Interconnection and Resale Under the
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Fxhibit DW=

Docket No, 9608-47-TF and Do098SD-TP: In Re: Pedtion by ATET Communicasions of the Sonthern Staies,
e, MCT Telecommunications Corpoiatzon, MCT Metro Aceess Transmission Service, (ov., for Arbiiation
ol Cenain Terms and Conditims of a Proposed Agreement with GTE Florida Incorporated Ine. Concerning
Interconnection and Resale Under the Teleconmunications Act of 1996 (consuliduted).

Docket No. 961230-TP: In Res Petiiion by MO Telecommumications Cerporation for Arbitraiion with
Linited Telepbone Company of Florida and Central Telephone Company aof Florida Concerning
Interconnection Rates. Terms. and Conditions. Purstiant o the Federal Telecommunications Act of 1996,

Docket No, 960786-T1: 1a Re: Consideration of BellSouth Telecommunications. ines Eniry fnio
[nterLATA Services Pussuant 10 Section 271 of the Federal Telecomnumications Act of 1990,

Dockel Nos. 960833 TP 96NEAG-TP. 960737-TP. and 971 140-TP: [nvestiganon 1o develap permanent
rates tor ceriain unbundled netwoik elements.

Docket No. 980696-TF: In Re: Deternmnation of the cost of basic local ieleconmmunications servive,
pursuant to Section 362,025 Florids Statuies.

Docket No. 990750-TP: Petition by 1TC*DeliaCom Communications, [nc., d:biaf I'TC DeliaCom, for
arbitraton of certain unresolved issues 1 interconnection negotiativns between I'TC DeliaCom and
BeliSauth Telecommunications. Inc.

Docket No, 991605-T¥: Petition of BeliSouth Telecommunications, [nc. for Arhitrauon of the
Interconnection Agreement Between Time Warner Telecom of Florida, L.P., pursuant to Section 232 (b) of
the Telecommunications Act of 1996.

Docket No, 030137-TP: In re: Petition for Arbitration of Unresolved Issues in Negotiation of
Interconnection Agreement with BellSouth Telecomnmunications, Inc. by ITC*DeliaCom Communications,
Inc. d/bfa I'TCDeltaCom.

Georgia Public Service Coinmission

Docket No. 3882-U: In Re: [nvestigation into Incentive Telephone Regulation in Georgia,

Docket No. 3883-U: In Re: Investigation into the Level and Structure of Intrastate Access Charges.
Docket No. 3921-U: In Re: Compliance and Implementation of Senate Bill 524,

Docket No. 3905-U: In Re: Southern Bell Rule Nisi.

Docket No. 3995-U: In Re: IntraLATA Tall Competition.

Docket No. 4018-U: I Re: Review of Open Network Architeciure {ONA) (Conunents).

Docket No. 325R8-U1: Tn Re: Petition of BellSouth Telecommunications for Consideration and Approval of
its "Georgians FIRST" (Price Caps) Proposal.

Docket Na. 5825-U: In Re: The Creation of a Universal Access Fund as Required by the
Telecommunications Competition and Development Act of 1995,

Docket No. 6801-U: In Re: Interconnection Negotiations Between BeliSouth Telecommunications, Inc. and

1-6



o ®

ATET Communteations o the Sowthern Steies, e Porsuant i Sccvions 2312232 and 271 ol the

Exhibit DJAW-1

Tetecommunications At of 19940,

Docket No. 6863-U: Tn Re: Petition by MCT for Adbiration of Certain Teri and Conditions of Proposcad
Agpeement with BellSouth Telecommunicanons. lne. Concerning Interconnection and Resole Under the

Telecommunicions Act of 1996,

Docket No, 7233-Us In Re: BellSouth Telecommunications. Tne)'s Stuement of Cenerally Available Terms
and Conditions Under Section 232 (0 of the Telecommunications Aci ot 1996,

Dockes No, 7061 -U: T Rez Review of Cost Studies amd Methodologies for Interconnection and Unbundling
of BellSouth Teleconmunications Seevices.

Docket Nou, 10692-Us Tn Re: Generie Proceeding to Establish Long-Term Pricing Policies for Unbundled
Network Blements,

Docket No. 108534.1J: In Re: Petition for Arbiteation of ITC*DeltaCom Communications. Inc. with
BellSouth Telecommunications. Ine. Pursuant o the Telecommunications Act of 1996.

Docket No, 16383-U: In Re: Petition for Arbitration of ITC*DeltaCom Communications, Inc. with
BellSouth Telecommmunications. Inc. Pursuant 1o the Telecommunications Act of 1996.

PPubiic Utilities Commission of Hawaii

Docket No. 7702: In the Matter of lustituting a Proceeding on Communications, Including an Investigation
of the Communications Infrasiructure of the State of Hawait,

Indiana Utifity Regulatory Commission

Cause No. 42303: In the Matter of the Complaint of the Indiana Payphone Associatton for a Commission
Determination of Just and Reasonable Rates and Charges and Compliance with Federal Regulations.

Cause No. 41052-LETC-43: In the Maticr of the Designation of Eligible Telecommunications Carriers by the

Indiana Utility Regulatory Commission Pursuant io the Telecommunications Act of 1996 and Related FCC
Orders. In Particutar. the Application of NPCR, Inc. d/b/a Nextel Partners to be Designated.

lowa Utilities Board

Docket No. RPU-95-10.

Docket No. RPU-95-11.

State Corporation Commission of the State of Kansas

Docket No. 00-GIMT-1034-GIT: In the Matter of a General Investigation to Determine Whether Reciprocal
Compensation Should Be Paid {or Traffic to an lnternet Service Provider.

Kentucky Public Service Commission
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Adimmistraiive Case No, 10321 Inihe Alader o the TaritT Filing of Sowth Cenral Bedl Telephone

Loxhibit DJY-]

Company e Establish and Ofter Pulselink Serviee.

Adinnisieive Case Noo 3230 I the Mater o An Ingury o T L ATA Toll Competition, An
Appropriate Campensation Scheme for Completion ol Tniral . ATA Cails by Interexchange Carriers. and
WATS Jurisdictionatity.

. Phase T Determination o whether mal, ATA woll competition is i ihe public interest,
- Phase 113: Determination of 2 method of implemenung intral. ATA competition,

- Rehearing on issuc of [mputation.

Adhminisiaiive Case No. 90-230. Phase 110 [n the Matier of A Review of the Raies and Charges and
Incentive Regwdanen Plan of South Ceniral Bell Telephone Company.

Administrative Case No. 336: [n the Matter of an [nvestigation inio the Elmunanon of Switched Access
Service Discounts and Adoption of Time of Day Swiich Access Service Rates.

Administrative Case No. 91-250: ia the Matter of South Centrat Bell Telephone Company's Proposed Arcea
Calling Service TaniiT.

Adminisirative Case No. 96-431: [n Re: Petition by MCI for Arbitration of Certain Terms and Conditions
of a Propased Agreement with BetlSouth Telecommunications, Inc. Concerning Interconnection and Resale
Uinder the Telecommunications Act of 1996.

Administrative Case No. 96-478: In Re: The Petition by AT&T Communications of the South Central
Staws, Inc. for Asbitration of Certain Terms and Conditions of a Proposed Agreement with GTE South
Incorporated Concerning Interconnection and Resale Under the Teleconumunications Act of 1996.

Administrative Case No. 26-482: In Re: The Interconnection Agreement Negotiations Between AT&T
Communications of the South Central States, Inc. and BellSouth Telecommunications, Inc., Pursuant 1o 47
US.C §252.

Admnistrative Case No. 360: In the Matter of: An Inquiry into Universal Service and Funding Issues.

Admunistrative Case No. 96-608: In the Matter of: Investigation Concerning the Provision of InterLATA
Services by BellSouth Telecommunications, [nc. Pursuant to the Telecommunications Act of 1996,

Administrative Case No. 382: An Inquiry into the Development of Deaveraged Rates for Unbundled
Network Elements.

Louisiana Public Service Commission

Docket No. 17970: In Re: Investigation of the Revenue Requirements, Rate Structures, Charges, Services,
Rate of Return, and Construction Program of AT&T Communications of the South Central States, Inc., in
its Louisiana Cperations.

Docket No. U-17949: In the Matter of an [nvestigation of the Revenue Requirements, Rate Structures,
Charges, Services, Rate of Return, and Construction Program of South Centrai Bell Telephone Company,
lts Louisiana Intrastate Operations, The Appropriate Level of Access Charges, and All Matters Relevant 1o

the Rates and Service Rendered by the Company.
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Exhibit DJW-1

- Subdocket A (SCB Earnings Phase)
. Subdocket I3 (Genere Competivon Phase)

Dogcker Nao T8UL3-Us e Re: South Central Bell's Request for Approval of Tarift Revisions to Restiucine
ESSN and Digital ESSX Service.

Docker No, U-18831: In Re: Petition for Elimimation of Disparity n Aceess Tarttt Rutes.

Docker No. U-22022: 1y Re: Review amd Considerution of BellSouth Felecomumunmieations, [ne's TSLRIC
and LRIC Cost Siudies Submitted Pursuant to Sections 901(CY and 10G1(1) of the Revulations for
Cuompeiition in the Local Teleconummications Market as Adopted by General Qrder Dated March 13, 1996
in Order 1o Deternune the Cost of Interconnection Services and Unbundled Network Components (o
Fsiabiish Reasonable. Non-Discriminaiory, Cosi Based Taritfed Rates and Docket No. U-22092: 1n Re:
Review and Consideration of BellSouth Teleconununications, Ine's Tarifl Filing of April [, 1996. Filed
Pursuaat to Section 901 and 1001 of the Regulations for Compelition in the Loecal Teleconunpunications
Market Which Tarilf Introduces Interconnection and Unbundled Services and Establishes the Rates, Terms
ane Conditions for Such Service Offerings {conselidated).

Docket No. U-22143: In the Matter of Interconanection Agreement Negotiations Between AT&T
Communications of the South Cenual States, Inc. and BellSouth Telecommunications. Inc.. Pursuant to 47
S.Co§ 252,

Docket No. U-22252: In Re: Consideration and Review of BSTs Preapplication Compliance with Section
271 of the Telecommunications Act of 1996, including but not limited to the fourteen requirements set forth
in Section 271 (¢} (2) (b} in order to verify compliance with section 271 and provide a recommendation 1o
the FCC regarding BST's application to provide interLATA services originating in-region.

Docket No. LJ-20883 Subdocket A: [n Re: Submission of the Louistana Public Service Conunission's
Forward Looking Cost Study to the FCC for Purposes of Calculating Federal Universal Service Support.

Docket No. U-24206: In Re: Petition for Arbitration of ITC*DeltaCom Communications, Inc. with
BellSouth Telecomimunications, Inc. Pursuant to the Teleconmumunications Act of 1996.

Docket No. U-22632: In Re: BellSouth Telecontmunications. Inc. Filing of New Cost Studies for Providing
Access Line Service for Customer Provided Public Telephones and Smartline Service for Public Telephone
Access.

Dockel No. Docket No. U-24714-A: In Re: Final Deaveraging of BellSouth Telecommunications, Inc. UNE
Rates Pursuant to FCC 96-45 Ninth Report and Order and Order on Eighteenth Order on Reconsideration
Released November 2, 1999,

Public Service Cominission of darvland

Case 8384, Phase [I: In the Matter of the Application of MFS [ntelenet of Maryland, Inc. for Authority to
Provide and Resell [.ocal Exchange and Intrastate Telecommunications Services in Areas Served by C&P
Telephone Company of Maryland.

Case 8715: [n the Matter of the [nquiry into Alternative Forms of Regulating Telephone Companies.

Case 8731: In the Matter of the Petitions for Approval of Agreements and Arbitration of Unresolved [ssues
Arising Under Section 252 of the Telecommunications Act of 1996.

1-9
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Exhibit DI

Assiehuseits Department of Telecommunications sod Eacergy

DU DUTTE 970889718 (Phase [T Tnvestigation by ihe Depariment of Telecommumications & Energy
on its owi metion regarding (1) implemeniation of section 276 of the Telecomnunications Act ul 1990
relative to public interest pavphones, (2) Entry and Exit Barriers for the Payphone Markeiplace, (3) New
England Telephone and Telegraph Compuay d bfa NYNEX's Public Access Smart-Pay Service. and (4 the

rate policy for operator service providers.

plinnesota Public Utilities Commissivn

PUC Docket No. PT6153/AM-02-656. OAH Docket No. 3-2500- 14980-2: In the Mauer of Petition of
Midwest Wireless Communications, LIC for Designation as an Eligible Communicaiions corvier under 47

U.S.C. § 214{e)(2).

PUC Docket No. PT-6182, 6181/M-02-1503: [n the Matter of RCC Minnesota, Inc. and Wireless Alliance.
ILLC for Designatien as an Eligible Telecommunications Carrier under 47 U.S.C.§ 214(e)(2).

pississippi Public Service Connnission

Docket No. U-3086: In Re: MCI Telecommunications Corporation’s Metered Use Service Option D (Prism
[y and Option E (Prism 11).

Docket No, U-5112: In Re: MCI Telecommunications Corporation’s Metered Use Option H (800 Service).

Docket No. U-3318: In Re: Petition of MCI for Approval of MCI's Provision of Service to a Specific
Commercial Banking Customers for Intrasiaie Interexchange Telecomnunications Service.

Docket 89-UN-3453: 1a Re: Notice and Application of South Central Bell Telephone Company for
Adoption and Implementation of a Rate Stabilization Plan for its Mississippi Operations.

Docket No. 90-UA-0280: In Re: Order of the Mississippi Public Service Commission Initiating Hearings
Concerning (1) IntraLATA Competition in the Telecommunications Industry and (2) Payment of

Compensation by Interexchange Carricrs and Resellers to Local Exchange Companies in Addition to
Access Charges.

Docket No. 92-UA-0227: In Re: Order Implementing IntraLATA Competition.

Docket No. 96-AD-0559: In Re: In the Matter of the Interconnection Agreement Negotiations Between
AT&T Communications of the South Central States, Inc. and ReltSouth Telecommunications, Inc., Pursuant
1047 U.S.C. § 252,

Docket No. 98-AD-035: Universal Service.

Docket No. 97-AD-544: In Re: Generic Proceeding to Establish Permanent Prices for BellSouth
Interconnection and Unbundled Network Elements.

Public Service Comumission of the State of Montana

Docket No. D2000.8.124: In the Matter of Touch America, Inc.'s Petition for Arbitration Pursuant to
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Fxhibit DWW
with Qwest Corporation. ko LS West Conmuaneations. Ine,

Docker Moo D2000.6.89: [ the Mater of Quwest Corporittion’s Application wo Establish Ries tor
Imerconnecnion. Unbundled Network Elements, Pransport ad Termination. and Resale Seivices.

Nebraska Public Serviee Commission

Docket No., C-1385: [nthe Matter of a Petition tor Arbitration of an Interconnection Agreement Between
ATET Communications of ithe Midwest. [ne., and US West Cominunications. bne.

New York Public Service Commission

Case No. 28:425: Procecding on Motton of the Conmussion as to the Tmpace of the Modification of Final
Judgement and the Federal Comnmunications Comimission's Dockel 78-72 on the Provision of Toll Service
in New York Siate.

North Carolina Public Utilities Conuuission

Docket No. P-100, Sub 72: In the Matter of the Petttion of ATET 0 Amend Conunission Rules Governing
Regulation of Interexchange Carriers (Comments).

Docket No. P-141, Sub 19: In the Matier of the Application of MCI Telecommunications Corporation to
Provide InterLATA Facilities-Based Telecommunications Services {Comments).

Docket No. P-33. Sub 1013: In the Maiter of Application of BellSouth Telecommunications, Inc. (or. and
Election of, Price Regulation.

Docket Nos. P-7, Sub 823 and P-10, Sub 479: In the Matter of Petition of’ Carelina Telephone and
Telegraph and Central Telephone Company for Approval of a Price Regulation Plan Pursuant to G.S, 62-

e
322,

Docket No. P-19. Sub 277: In the Matier of Application of GTE South Incorporated for and Election of,
Price Regulation,

Docket No. P-141, Sub 29: In the Matter of: Petition of MCI Telecormmunications Corporation for
Arbitration of Interconnection with BellSouth Teleconununications, Inc., Petition of AT&T
Communications of the Southern States, Inc. for Arbitration of Interconnection with BellSouth
Telecommunications, Inc. {consolidated).

Docket No. P-141, Sub 30: In the Matter of: Petition of MCI Telecormmunications Corporation for
Arbitration of Interconnection with General Telephone Company of North Carolina, Inc., Petition of AT&T
Comrmunications of the Southern States, Inc. for Arbitration of Interconnection with General Telephone
Company of North Carolina, Inc. (consolidated).

Docket No. P-100, Sub 133b: Re: In the Matter of Establishment of Universal Support Mcchanisms
Pursuant to Section 254 of the Telecommunications Act of 1996,

Docket No. P-100, Sub £33d: Re: Proceeding to Determine Permanent Pricing for Unbundled Network
Elements.
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Procket Mo, B-Tun, Sub S4h: Res Tnthe Maner of Pasion of Nath Caroling Payphone Associiion for

Fxhibit DWW -

Keview of Local Fxehange Compuny Taritts tor Basic Payphone Services (Comutientst,

Prockel No. P=361. Sub 100 Belsouth Telecommunicitivns, hre Complainant, vo US LEC of North
Carobing, LLC. and Metzcomm. LLC, Respundents,

Dacket No. P-472, Sub 15 In the Matter of ihe Interconnection Agreement Between BetlSouth
Teleconununications. Ine. and Tine Wamer Telecom of North Carolina, L.P. Parsuant to Section 232(b) of

the Teleconununications Act of 1996,

Daockel Nas. P27, Sub 995; P10, Sub 633 ALEC. Ine. v, Careling Telephone and Telewraph Company and
Cenmtral Telephone Company.

Docket No. 5300, Sub 18: In the Matwer of: Petition Tor Arhivation of ITC DeliaCom Conmmmications,
e, with HellSouth Telecommunicationg, Ine. uisuani (o the Telecommunications Act of 1996,

Public Utilities Commission of Ohio

Case No. 93-487-TP-ALT: [nthe Matler of the Applicativr of The Ohio Bell Telephone Company for
Approval of an Alternative Form of Regulation.

Oklahoma Corporation Conumissien

Cause No. PUD (1448: In the Malter of the r\p];lica[ion for an Order Limiting Collocation for Special
Access 10 Virtual or Physical Collocation at the Opiion of the Local Exchange Carrier.

Cause No. PUD 200300193 Application of United States Cellular Corporation for Designation as an
Eligible Telecommunicasions Carrier Pursuant to the Telecommunicaiions Act of 1996,

Cause No. PUD 200300239 Application of Dobson Cellular Systems. Inc. for Designation as an Eligibie
Telecommunications Carrier Pursuant to the Telecommunications Act of 1996.

Puplic Utility Commission of Oregon

Docket No. UT 119: In the Matter of an Investigation into Tariffs Fited by US West Communtcations, Inc.,
United Telephone of the Northwest, Pacific Telecom, Inc., and GTE Northwest, Inc. in Accordance with
ORS 759.185(4).

Docket No. ARB 3: In the Matter of the Petition of AT&T Communications of the Pacific Northwest. Inc.,
for Arbitration of Interconnection Rates, Terms, and Conditions Pursuant to 47 U.S.C.. § 252(b) of the
Telecommunications Act of 1996. Docket No. ARB 6: In the Matter of the Petition of MCIMetro Access
Transmission Services, Inc. for Arbitration of Interconnection Rates, Terms, and Conditions Pursuant to 47
U.S.C. § 252(b) of the Telecommunications Act of 1996 {consolidated).

Docket No. ARB 9: In the Matter of the Petition of an Interconnection Agreement Between MCIMetro
Access Transportation Services, Inc. and GTE Northwest Incorporated, Pursuant 10 47 U.S.C. Section 252,

Docket No. UT-125: In the Matter of the Application of US West Communications, Inc. for an Increase in
Revenues.
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Exhibit DJW-1

Docker No, 009 EG010: T Re: Generwe Investigation inio the Carrent Provision of TaterL. ATA Toll

SCrVIVY,

Docket No. F-00930713: In Re: The Bell Telephane Company of Peansylvania's Pention and Plun for
Alternative Form of Regulation under Chapter 31,

Docker Moo R-00942008: In Re: Pennsylvania Public Utility Commission v. Bell Adanne-Pemsyvlvania,
Ine. {Tnvestigation of Propused Promational OGferings TarilT).

Docket Nu. A-00940387: In Re: Investigaiion pursuant o Section 3003 of the Public Uhility Code. 00 Pa.
C. 8. §3005. and the Conunission's Gpinion and Ouder a1 Docker No. P-920715, 10 establish standards amd
safeguards to1 competitive services, with particular emphasis in the areas of cost allocations, cost studics.
anbundling. and imputation. and to consider generic issues for fuare rudemaking.

South Caroling Pubiic Service Commission

Duocket No. 90-626-C: Inn Re: Genuric Proceeding to Consider Intrastate Incentive Regulation,

Docket No. 90-321-C: [n Re: Petition of Southern Bell Telephone and Telegraph Company for Revisions to
its Access Service Tarifl Nos. E2 and E16.

Docket No. 88-472-C: [n Re: Petition of AT&T of the Southern States. Inc., Reguesting the Commission 1o
[nitiate an Investigation Concerning the Level and Siructure of Intrastate Carrier Common Line (CCL)
Access Charges,

Docker No. 92-163-C: In Re: Position of Certain Participating South Carolina Local Exchange Campanies
for Approval of an Expanded Area Calling (CAC) Plan.

Docket No. 92-182-C: In Re: Application of MCI Teleconununications Corporation, AT&T
Communications of the Southern States, Inc., and Sprint Communications Company, L.P., to Provide

InralLATA Telecommunications Services.

Docket No, 33-720-C: In Re: Application of BellSouth Telecommunications, Inc. d/bfa Southern Bell
Telephone and Telegraph Company for Approval of an Alternative Regulation Plan.

Docket No. 96-358-C; In Re: Interconnection Agreement Negotiations Between AT&T Communications of
the Southern States, Inc. and BellSouth Teleconmunications, Inc., Pursuant to 47 U.S.C. § 252.

Docket No. 96-375-C: In Re: Interconnection Agreement Negotiations Between AT&T Communications of
the Southern States, Tnc. and GTE South Tncorporated Pursuant to 47 11.5.C. § 252

Docket No. 97-101-C: In Re: Entry of BellSouth Telecommunications, Inc. into the InterLATA Toll
Market.

Docket No. 97-374-C: In Re: Proceeding to Review BellSouth Telecommunications, [ne. Cost for
Unbundled Network Elements.

Docket No, 97-239-C: Intrastate Universal Service Fund,

Docket No. 97-124-C: BellSouth Telecommunications, Inc, Revisions to its General Subscriber Services
Tariff and Access Service Tanff to Comply with the FCC's Implementation of the Pay Telephone
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Fxhibit DJW-j

Mocket Na, 1999-208-C Paiition of Myrule Beach Telephone. LLC, fur Arbitration Pursuant 1o Seetio
232 by of the Telecommunicaiions Act ol 1990 w0 Establish an Inferconnection Agrecinent wigh Horry

Telephone Cooperative. Ine,

Docket No, 1999.2590.C: Petition for Arbination of (TCDeltuCom Communications. [ne, with BeliSouth
Teleconmnunications. e, Parsuant o the Telecomummications Act of 1996,

Docket No. 2001-63-C: Generic Proceeding to Estzbhsh Prices for BellSouth’s Interconpection Services.
Unbundled Network Elements and Gther Related Elements and Services,

Tennessee Public Service Commission

Docker No, 90-03953: In Re: Earnings Investigation of South Ceniral Bell Telephone Company.
Docket Nos. §9-11065. 89-11733, 89-12677: AT&T Commumnications of the South Central Sixtes, MCI
Telecommunications Corporation, US Sprint Communications Company -- Application tor Limited
InralL ATA Telecommunications Cettilicate of Publiic Convenience and Necessily.

Docker No. 91-07501: South Cenual Bell Telephone Company's Application o Retlect Changes i its

Switched Access Service Tariff to Limit Use of the 700 Access Code,

Tennessee Regulatory Authority

Docket No. 96-01152: In Re: Petition by AT&T Comnunications of the South Ceniral States, Inc. for
Arbitration under the Telecommunications Act of 1996 and Ducket No. 96-01271: In Re: Petition by MCI
Telecommunications Corporation {or Arbitration of Certain Terms and Conditions of a Proposed
Agreement with BellSouth Telecommunications, Inc. Concerning Interconnection and Resale Under the
Telecommunications Act of 1996 (consolidaled).

Docket No. 96-01202: In Re: Interconuection Agrecinent Negotiations Between AT&T of the South Central
Staies, Inc. and BellSouth Tetecommunications, Inc. Pursuant to 47 U.S.C. § 252,

Docket No. 97-01262: Proceeding to Establish Permanent Prices for Interconnection and Unbundled
Network Elements.

Docket No. 97-00888: Universal Service Generic Conlested Case,

Docket No, 99-00430: Petition for Arbitration of ITC*DeltaCom Communications, Inc, with BellSouth
Telecommunications, Inc. pursuant to the Telecommunications Act of 1996.

Docket No, 97-00409: In Re: All Telephone Companies Tariff Filings Regarding Reclassification of Pay
Telephone Service as Required by Federal Communications Cemmission Docket No. 96-128.

Nocket Na. 02-00119: Tn Re: Petition for Arbitration of ITC*DeltaCom Communications, Inc, with
BellSouth Telecommunications, Inc.

Public Utility Commission of Texas

Docket No. 12879: Application of Southwestern Bell Telephone Company for Expanded Interconnection
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Exhibit DJwW-1

[I82 Services Pursusant to PO LL O Subse B 2320600

Docket No. 180827 Compluing of Time Warner Communications against Southwestera Bell Telephone

Compuny,

Dacket No. 21952 Proceeding 1o Exanmine Reciprocal Compensation Pursuant 1o Section 252 of the
Federal Telecommunications Act of 19906,

Docket No. 23396: Joint Petition of CoServ, LLC d.b.a CoSery Communications and Mubtiiechnology
Services. LP dbia CoServ Broadband Services tor Arbitution of Interconnection Kaies. Terms, Conditions.
and Redated Arrangements with Southwestern 3ell Tetephone Company,

Docket No, 2401 3: Consolidated Complaints and Requests of Posi-lnterconnection Dispuie Resolution
Regarding Inter-Carrier Compensation for FN-Tyvpe Treaitic Against Southwesiern Bell Telephone

Company.

PUC Docket No. 27709: Application of NPCR. Inc.. dba Nexiel Partners {or Eligible Telecommunications
Carrier Designation (ETC).

Yermont Pubiic Service Board

Docket No. 6333 Application of Verizon New LEngland lne. div'a Verizon Vermomt for a Favorable
Reconmmendation o Offer InterEATA Services Under 47 U.S.C. 271,

Virginia State Corporation Conunission

Case No. PUC920043: Application of Virginia Metrotel, Inc. for a Certificate of Public Convenience and
Necessity to Provide lnterLATA Interexchange Telecommunications Services.

Case No. PUCO2002%: Ex Parte: In the Matter of Evaluating the Experimental Plan for Alternative
Regulavon of Virgtnia Telephone Companies.

Case No. PUC930035: Application of Contel of Virginia. Inc. d/bfa GTE Virginia to implement community
calling plans in various GTE Virginia exchanges within the Richmond and Lynchburg LATAs.

Case No. PUC930036: Ex Parte: In the Matter of Investigating Telephone Regulatory Methods Pursuant to
Virgima Code § 56-235.5, & Ete.

Washinaton Utilities and Transportation Commissinon

Docket Nos. UT-941464, UT-941465, UT-930146, and UT-250265 (Consolidated): Washington Utilities
and Transportation Commisston, Complainant, vs. US West Communications, Inc., Respondent; TCG
Seattle and Drigital Direct of Seattle, Inc., Complainant, vs. 11S West Communications, Inc., Resprndent;
TCG Seatile, Complainant, vs, GTE Northwest Inc., Respoandent; Electric Lightwave, Inc., vs. GTE
Northwest, Inc., Respondent.

Docket No. UT-950200: In the Maiter of the Request of US West Communications, Inc. for an Increase i
its Rates and Charges.

Docket No. UT-000833: In the Matter of the Petition of U § West Communications, Inc. for Competitive
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Classitiention.

Public Service Conunission of West Vireinia

Case No, 02-1433-0-0C: Highland Cellular, (e, Pedtion for consem and approval o be designated as an
eligible teleconumunications carrter in the areas served by Citizens Telecommunications Company of Wesi

Virginin,

Public Serviee Commission of Wyoming

Docker No. 20000-TR-95-238: In the Mater of the General Rate/Price Cuse Application of US West

Conwnunications. Ine. (Phase 1),

Docket No. PSC-96-32: [n the Mateer of Proposed Rule Regarding Toial Serviee Long Run Incremental
Cost { TSLRIC Studlivs,

Docket No. 70000-TR-98-420: In the Matter of the Application of US West Communications, e, for
authority o implement prive ceifings in conjunction with its proposed Wyoming Price Regulation Plan for
essential and noncempetitive lelecommunications services ('hase [11).

Docket Ne. 70000-TR-99-480: In the Matter of the Application of US West Communications, lnc. for
authority to implement price ceilings in conjunction with 11s proposed Wyoming Price Regulation Plan for
essential and noncompetitive elecommunications services {Phase 1V),

Docket No. 70000-TR-00-536: In the Mauter of the Filing by US West Communications, Inc. for Authority

to File 1ts TSLRIC 2000 Annual Input Filing and Docket No. 70000-TR-00-570: In the Matter of the
Application of US West Communications. Inc. for Authority to File it5 2000 Annual TSLRIC Study Filing.

Pubilic Service Commiission of the District of Columbia

Formal Casc No. 814, Phase I'V: Iu the Matter of the Investigation into the Impact of the AT&T Divestiture
and Decisions of the Federal Communications Commission on Bell Atlaptic - Washington, D. C. Inc.'s
Jurisdictional Rates.

Puerto Rico Telecommunications Repulatory Board

Case No. 98-Q-0001: In Re: Payphone Tariffs,

Docket No.: JRT-2001-AR-0002: Tn the Matter of Interconnection Rates. Terms and Conditions between
WorldNet Telecommunications, Inc. and Puerto Rico Telephone Company.
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COMMENTS/DECLARATIONS - FEDERAL COMAMUNICATIONS COMMINSSION

CC Docket No, 9291 I the Matter ol Open Network Architecture Taritls of Bell Operating Companies,

CC Bocker No. 02-102: Local Exchange Carriers’ Rates. Terms. and Conditions tor Expanded

Intereanmection for Special Access.

CC Docket Mo, 91141 Common Cantter Bercaw lnguiry inio Local Exchange Company Ferm and Volunme
Biscount Plans tor Special Access.

CC Docket Noo94-97: Review ol Virwad Expanded Interconnection Service Tari(is.
CC Docket No. 94-128: Open Network Architecture Tarifls of US Wesi Communicaiions. Ine.

CC Docket No. 94-97. Phase 1 Investigation of Cust Issues, Virtwal Expanded Intercomnection Service
Turifis.

CC Docket No. 96-98: In the Matier of Implementanion of the Local Competition Provisions in the
Telecommunications Act of 1996

CC Docket No. 97-231: Application by BellSouih to Provide In-Region InterlLATA Services

CC Docker No. 98-121: Applicatian by BellSouth to Provide In-Region InterlLATA Services

CCB/CPD No. 99-27; In the Matter of Petition of North Carolina Payphone Association for Expedited
Review of. andror Declaratory Ruling Concerning, Local Exchange Company Tariffs tor Basic Payphone
Services.

CC Docket No. 96-128: In the Matter of the Pay Telephone Reclassification and Compensation Provisions
of the Telecommunications Act of 1996, CCB/CPD No. 99-31: Oklahoma Independent Telephone
Companies Petition for Declaratory Ruling {consolidated).

CCB/CPD No. 00-1: In the Maiter of the Wisconsin Public Scrvice Conunission Order Directing Filings.
CC Docket No. 99-68: In the Matier of Inter-Carrier Compensation for 1ISP-Bound Traffic

File No. EB-01-MD-020: In the Matter of Sprint Communications Company, L.P., Complainant v. Time
Warner Telecom, Inc, Defendant.

Request by the American Public Communications Council that the Commission Issue a Notice of Proposed
Rutemaking to Update the Dial-Around Compensation Rate

File Nos. EB-02-MBP-018-030: In the Matter of Communications Vending Corp. of Arizona, et. al,
Complainaats, v. Citizens Communications Co. f/k/a Citizens Utilities Co. and Citizens
Telecommunications Co., et. al., Defendants.

CC Docket Na. 96-43: In the Matter of Federal-State Joint Board on Universal Service, Cellular South
License. Inc.. RCC Holdings, Inc., Petitions for designation as an Eligtble Telecommunications Carrier in
the State of Alabama.

CC Docket No. 96-45: In the Malter of Federal-State Joint Board on Universal Service, Declaration in
Support of the Comments to the Federal-State Joint Board of the Rural Cellular Association and the

Alliance of Rural CMRS Carriers.
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REPRESENTATIVE TESTIMONY - STATE. FEDERALCAND OVERSEAS COURTS

Cuourt of Comnton Pleas. Philadelphia Couniv, Pennsvivianiz

Shared Communications Services of 1800-80 ITK Boulevard. Inc. PlaintiT, v, Bell Aslantc Properiies.

fnc.. Detendant.

Texay State Ollice of Administrative Hearinos

Olfice ol Customer Protection (OCP) Iivestigation of Axces. toe. for Continuing Viclations of PUC
Substantive Rule $206.130, Selection of Telecommunications Utilities, Pursuant 1o Procedural Rules 22,2446
Adnrinisirative Penalties.

Superior Court Tor the State ol Aluska. Fivst Judicial District

Richard K. Watson, David K. Brown and Keichikan Internet Seivices, a partnership of Richard R. Wauison
and David K. Brown, plaintiifs, v. Karl Amylon and the City of Ketchikan, Defendants.

United States District Court for the District of South Carolina, Columbia Division

Brian Wesley Jeffcoal, on behalt of himsell and others similarly situated, Plaintiffs, v. Time Warne
Cntertainment - Advance/Newhouse Parimership, Defendant,

United States District Court for the Northern District of Texas, Fort Worth Division

Multitechuelogy Services, L. P. d/bfa CoServ Broadband Services, Plaintiffs, v. Southwestera Bell
Telephone Company, Defendant.

Multitechnology Services, L. P. d/b/a CoServ Broadband Services, Plaintiffs, v. Verizon Southwest f7k/a
GTE Southwest [ncorporated.

High Court of the Hong Kong Special Administrative Region, Court of First Instance

Conunercial List No. 229 of 1999 Cable and Wircless HK'T International Limited, Plaintiff v. New World
Telephone Limited, Defendant.

REPRESENTATIVE TESTIMONY - PRIVATE COMMERCIAL ARBITRATION TRIBUNALS

American Arbitration Association

Southwestern Bell Telephone Company, Claimant vs. Time Warner Telecom, Respondent.

CPR Institute for Dispute Resolution

Supra Telecommunications and Infermation Systems, Inc., Claimant vs. BeliSouth Telecommunications,
inc., Respondent.
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SEA0S Forward-looking ceanomic cost.

(2) I general. The forward-looking cconomic cost of an clement
equils the sum of:

(1) The wotal element long-run incremental cost of the element, as
described i paragraph (b); and

(2) A reasonable allocation of forward-looking common coslts. as
described m paragraph {c).

(b) Total element long-rion inerementad cost. The total element
long-run incremental cost of an clement s the forward-looking cost over
the long run of the otal quantity of the facilitics and functions that are
directly atrtbutable to, or reasonablyvadentifiable as incremenial to,
such element, calculated aking as a given the incumbent LECs provision
ol other elements.

(1) Efficient neowvork configrrarion. The total element long-run
incremental cost of an element should be measured based on the usc of
the most efficient tclecommumcations technology currently availabic and
the fowest cost nctwork confliguration, given the existing location of
the incumbent LEC's wire centers.

(2) Forward-looking cost of capital. The forward-looking cost of
capital shall be used in calculating the total element long-run
incremental cost of an element.

(3) Depreciation rates. The depreciation rates used in calculating
forward-looking economic costs of elements shall be economic
depreciation rates.

(c) Reasonable allocation of forward-looking common costs--(1)
Forward-looking common costs, Forward-tooking common costs are
€Conormic
costs cfficiently mcurred in providing a group of clements or scrvices
(which may include all clements or services provided by the incumbent
LEC) that cannot be attributed directly to individual elements or
services.

(2) Reasonable allocation. (1) The sum of a reasonable allocation
of forward-looking common costs and the total element long-run
incremental cost of an element shall not exceed the stand-alone costs
associated with the element. In this context, stand-alone costs are the total
forward-looking custs, including corporate costs, that would be cutred to
produce a given element if that element were provided by an efficient firm
that produced nothing but the given element.

(1) The sum of the allocation of forward-locking common costs for
all elements and services shall equal the total forward-looking common
costs, exclusive of retail costs, attributable to operating the
incumbent LEC's total network, so as to provide all the elements and
services offered.

(d) Factors that may not be considered. The following factors shall
not be considered in a calculation of the forward-looking economic cost
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Pave 2

of an clement:

(1) Fmhedded cosis. Embedded costs are the costis thut (he
incumbent LEC incurred in the pasi and that are recorded i the ncumbent
LEC's hooks of accounis:

(2) Rerarl costy. Retatl costs include the cosls of marketig.
billing, collection, and oiher cosis associated with offering retail
elecommunications services to subscribers who are not '
telecommunications carricrs. described in Sec. 31.6049:

(3) Opportuniiv costs. Qpportunity costs include the revenues that
the incumbent LEC would have received for the sale of
telecommunteations
services, in the absence of competition from lelecommunications carmers
that purchase elements,; and

() Revenues 1o subsidize other services. Revenues 1o subsidize
other services include revenues associated with elements or
telecommunications service offerings other than the element for which a
rate is being established.

(e} Cost snecdy requirements. An incumbent LEC must prove o the
state commussion that the rates for each element it offers do not exceed
the forward-tooking economic cost per unit of providing the element,
using & cost study that complies with the methodology set forth iy this
section and Sec. 51.511.

(1) A state conumission may set a rate outside the proxy ranges or
above the proxy ceilings described in Sec. 51.513 only if that
commission has given full and fair effect to the economic cost bascd
pricing methodology described in this section and Sec. 51.511 ina
state proceeding thut meets the requirements of paragraph (¢)(2) of this
section.

(2) Any state procceding conducted pursuant to this scction shall
provide notice and an opportunity for conument to atfecled parties and
shall result in the creation of a written factual record that is
sufficient for purposes of review. The record ol any state procecding in
which a state commission considers a cost study for purposes of
establishing rates under this section shall include any such cost.study.
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Sec. 30501 Forward-looking ceonomic cost per unit,

{a} The torward-looking cconomic cost per unit of an clement
cquils
the forward-looking ccanomic cost of the element. as defined in See.
51.303. divided by a reasonable projection of the sum of the total
number of units of the clement that the incumbent LEC 15 fikelv to
provide to requesting telecommunications carriers and the total number
ol units of the clement that the incumbent LEC 1s likely 1o use in
offering s own services, during a reasonable measuring period.

(L)1) With respeci to elemenis that an incumbent LEC offers on a
fTat-rate basis, the number of units 1s defined as the discrete aumber
of elements (e.g., focal loops or local switch poris) ihat the mcumbent
LEC uses or provides.

(2) With respect to elements that an incumbent LEC offers on a
usage-sensitive basis, the number of units 1s defined as the unit of
measurement of the usage (c.g., minutes of use or call-related daiabase
queries) of the clement.
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Paga 1
End Office Switching Tosi] Tandem Switching Cost per| Tnterexchange Transport HostURemote Transport Type ZA Threci Type 2B Direcl Tndirect
Study Area per Minute Minute Cost per Minute Cost Per Minute Connection Connection Connection

Georgia Com $0.00623 $0.00358 $0.00494 $0.00826 $0.0230 $0.01.11¢ $0.02301
Georgia Telecom $0.00798 $0.00000 $0.00434 $0.00780 WE 500157k $0.02012
Georgia $0.00508 $0.00000 $0.00080 30.01128 n/a S0.01537 S0.01727
Georgia Telephone $0.01245 _ 50.60000 $0.01950 30.00830 n/a $0.02075| $0.0+4025
Georgia Standard $0.00351 $0.00558 $0.00507 $0.00225 $0.016-43 $0.00576| $0.01083
Georgia Accucom $0.00365 $0.00000 $0.00622 $0.00000 nia $0.00235 $0.00988
North Carolina $0.00508 $0.00053 $0.00270 $0.00268 50.01098 $0.00778 $0.01098
Pennsylvania $0.00689 $0.00749 $0.00493 $0.00573 $0.02505 30.01263 $0.02243
South Carglina $0.01140 $0.00000 $0.00668 $0.00253 nfa S$0.01343
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Type 2A Direct Connection
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Type 2B Direct Connection
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Indirect Connection
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Puge 1

ALLTEL Cost dModel
Limitations Arising from Protecting the Spreadsheet
When Password Prowecied

Formulas cannot be traced (precedent and dependent cells cannoi be identified)

o This is & key functionality that enables users to understand the way the
numbers {low through the model. Without i, the user’s ahihty 1o
manipulate the model in a knowledgeable and effective way greatly
diminishes. This restriction makes it extremely diffreuli if not impossible,
1o check the model’s calculations for accuricy.

Opuion settings have to be manuafly changed n order io see basic Lxcel
functionality, such as the formula bar.

Excel crashes 1f an attempt 1s made to copy and paste the spreadsheets into
ancther workbook,
o Such a process would allow more in-depth analysis without any possibility
of corrupting the model code.

Only a limited number of inputs can be changed. The subset of inputs that can be
changed does not imclude the inputs most likely to impact resuits.

The model has been preduced as scparate spreadsheels whose links have been
severed. Changes to the spreadsheet containing most of the primary inputs do not
ow through to the resuls. :
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Page 2

ALLTEL Cost Maodel
Limitations Arising from Protecting the Spreadsheet
With Password Proweeiion Removed

Option settings have 1o be manually changed in order 1o see basic Excel
functonality, such as the ftormula hor

Fxcel crashes if an attempt is made to copyv and paste the spreadsheets tnio
another workbook.
o Such a process would allow more in-depth analysis without any possibility
of corrupting the model code.

Only a limiicd number of inputs can be changed. The subsct of inputs that can be
changed does not include the inputs most Likely to tmpact results. '

The model has been produced as separate spreadsheets whose links have been
severed. Changes 1o the spreadsheet containing most of the primary inputs do not
flow through to the results.
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Type ZA Direct Type Z8 Threct Indirect
State Study Area Conneclion Connection Connection
Ga Gzorgia Com $0.02301 £0.01429 $0.023014
GA Geargia Telecom nla 50.01578 $0.02012
GA Georgia na 50.01837 50.01727
GA Georgia Telephong /a3 $0.02075 $0.04025
GA Georgiz Standard 50,0163 $0.060575 50.01083
GA Georgia Accucom n/a $0.00365 $0.00888
WC Horth Carolina $0.01098 50.00776 $0.01098
Pi Pennsylvania 50.02505 $0.01283 50.02243
SC Soulh Carolina n'a 30.01393 50.02061
Exisling VYerizon Wireless Interconnection Agreements
Type ZA Direcl Type ZB Uirecl Inairect
State LEC Connection Connection Connection
PA Sprint - United $0.01083 $06.00595 30.00778
PA Venzon - GTE $0.00780 50.00780 50.00780
Other Souwrces of Cost Information
} Type A Direct Type ZH Direcl Indtrect
State LEC Connection Connection Connection
PA Verizon $0.00275 $0.00176 $0.00196
PA Sprint $0.00668 $0.00434 $0.00524

' To calcutate the Interexchange Transport Cost for Type 2A and Indirect Connecticn, 20 miles of transport is

assumed.

** Fixed Inleroffice Transport Cosls are used as a proxy for the Host/Remote Transport Cost Element for Type
24, Type 2B, and Indirect Connection.
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Comparison of ALLTEL Proposed Rates and Existing Verizon ¥Wirgless Interconnection Agreements

PA - Sprint - United PA - ALLTEL Difference
Type 2A 30.01083 $0.02505 $0.01421
Type 28 30.00595 50.01263 $0.00668
Indirect $0.00778 50.02243 $0.01465
PaA - Verizon - GTE PA - ALLTEL Difference
Type 2A $0.00780 $0.0250% 30.01725
Type 2B 30.00780 $0.01263 50.00483
Indirect 50.00780 $50.02243 30.01463

Comparison of ALLTEL Proposed Rates and Other Sources of Cost Information

PA - Sprint PA - ALLTEL Difference
Type 2A $£0.00668 30.02505 $0.01837
Type 2B $0.00434 $0.01263 $0.00829
indirect $0.00524 $0.02243 $0.01719
PA - Verizon PA - ALLTEL Difference
Type 2A 50.00275 $0.02505 $0.02230
Type 2B $0.00176 $£0.012863 $0.01087
Indirect 50.00196 $0.02243 $0.02048




Ueri ron Wizeless

e DIW- T

g

. . Z2-/J=-0
1. The following macro runs when the spreadsheet is open, and “arranges™ what the user o

can see. Y bd"
-3

Sub ArrangeMain() A' OYST R 7004

On Error Resume Next

Sheets{"Main Menu™).Select

Sheets("Main Menu"). Unprotect Password:="UNE"

ClearLists

SheetList

Sheets(''Sheet List').Select * The sheet list is being deleted here
ActiveSheet.Delete and the user cannot see the list

Sheets("Main Menu").Select

CoName = Range("Company"). Value

ActiveSheet.Shapes("List Box 2").Cut 0
ActiveSheet.Shapes("List Box 4").Cut E U
Range("D7:E23").Select E A/[
Selection.Cut _

Range("T7").Select

ActiveSheet.Paste REOE/ !/‘é..

Range("D8:G8"). Select i
Selection.EntireColumn.Delete “ R ) FQ? 73 o
Range("C6:G25") Select S£C /0027 ("00 y
With Selection Rer, Ain,

MergeCells = False AR Yo OOM/L{/
End With BURe, 810y,

Selection.Clear

Selection.Interior.Colorlndex = 16 i D Ty r
Range("D6:F6").Select L@ D= HE
Selection.ColumnWidth = 30

ActiveSheet.Shapes("Check Box 88").Cut FEB 2 3200 4 '
ActiveSheet.Shapes("Check Box 89").Cut

ActiveSheet. Shapes("Check Box 90").Cut

ActiveSheet.Shapes("Check Box 91").Cut

ActiveSheet.Shapes("Check Box 144").Cut -

ActiveSheet.Shapes("Check Box 145").Cut ST -
Range("E9").Select

Selection.Interior.Colorlndex = 2

Selection.ColumnWidth = 50

ActiveCell.Value = "Print or View Selections”



The following error occurs when you try to click anywhere outside the menu on the
“main menu” page. In other words, it is impossible to select ceils that are “out of range”
and as a result the user cannot see what values/columns are hidden or why.

{4 o :cwmmmwxmwmwmb Troesametonforne « . 8 X
PE Y- E‘&%Bﬁl-‘“‘ by n i ]8T S 2| D] e, cam .

=
L) sheats11 0.ATA _ . 7
Lﬁmiz‘t‘i‘: Lc_imv-rwi&ck _;._'_._L_'f"_._ RN
} twumr-
Sheat$131 (MR T
L
_

Tott o-‘ el Se laot1onisy
Vith Selection
.Horirontaldlignment = xiCenter
Verticalhilignoent = xlCenter
VrupText = False
.Orientation = Q
! +3hrinkToFit = False
22 JHecgeCells = False
ERELT ST End @ich
¥ith Zelentviom.Tonmt
-Kame * “Times New Roman”
FoncScyle ~ "Bold”
«Sige = 12
Strikethrough = False
+Superscript = Falpe
-Subscript = Falae ,:I

2. The following macro, “EditScreen,” demonstrates how the spreadsheet was set up for
only one user to really be able to manipulate it (in this case, the programmer).

Sub EditScreen()
If Application.UserName = "sbrandon" Then
ScrollOff
RestoreScreen
UnHideUnProtect
End If
End Sub

3. This macro hides and protects the workbook. 1t changes what is viewable by the user
depending on who the user is.

Sub HideProtect()
Dim I As Integer



Sheets("Main Menu").Protect DrawingObjects:=True, Contents:=False,
Scenarios:=True
Sheets("Sheet List").Select
Sheets("Sheet List™).Unprotect Password:="UNE"
Range("Sheet_List").Select '
For I =2 To Sheets.Count
If ActiveCell.Offset(0, 5).Value = '"Yes" Then
Sheets(I).Protect
Else
Sheets(l). Unprotect Password:="UNE"
End If
If ActiveCell. Offset(0, 6).Value = "Yes" Then
Sheets(I).Visible = False
Else
Sheets(I).Visible = True
End If
Sheets("Sheet List").Select
ActiveCell.Offset(1, 0).Activate
Next
Range("Al").Select
End Sub

4. Some cells are “special” (red), and the formulas are then hidden.

Sub HideFormulas(}
Selection.SpecialCells(x1CellTypeFormulas, 23}.Select
Selection.Font.ColorIndex = 2

End Sub

5. This macro makes the calculation manual, so that if the user changes a value that
change will not flow through because the user would have to press F9 (manual
recalculate) to see the effect. The other thing is deactivating the CutCopyMode, which
basically does not allow the user to cut or copy certain parts of the workbook (if he/she
wants to take some model components to another workbook).

Sub SheetList()

Dim I As Integer
Dim Cell
Application.Calculation = xIManual
Sheets("Sheet List").Select
Sheets("Sheet List").Unprotect Password:="UNE"
Range("A4:B103").ClearContents
For 1 =2 To Sheets.Count - 1

Cells(I+2, 1).Value=1-1

Cells(l + 2, 2).Value = Sheets(I).Name
Next |

o



Range("B4").Select
Range(ActiveCell, ActiveCell. End(x1Down)).Select
ActiveWorkbook Names.Add Name:="Sheet List", RefersToR1C1:=Selection
Selection.Copy
Range("A1").Select
Sheets("Main Menu").Select
Range("View_List").Select
ActiveCell.Select
Selection.PasteSpecial xIPasteValues
ActiveWorkbook Names.Add Name:="View List", RefersToR1C1:=Selection
Application.CutCopyMode = False
Range("Al1").Select
End Sub

6. The following macro speaks for itself.

Sub HideActiveSheetReallyWell()
ActiveSheet.Visible = xIVeryHidden
End Sub
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Existing Verizon Wireless Interconnection Agreements
Type 2A Direct | Type 2B Direct
State LEC Connection Connection Indirect Connection

PA Sprint - United $0.01083 $0.00595 $0.00778

PA Verizon - GTE $0.00780 $0.00780 $0.00780

PA Alltel - corrected $0.00896 $0.00446 $0.00792
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Verizon Wireless

DOCUMENT Heasing Exhibit 1
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PETITION FOR ARBITRATION FEB 2 3 2004

OF CELLCO PARTNERSHIP d/b/a VERIZON WIRELESS

Pursuant to Section 252 of the Telecommunications Act of 1996, Pub. L. No. 104-
104, 110 Stat. 56 (1996) (codified at 47 U.S.C. § 151 et seq.) (“the Act”)., Cellco
Partnership d/b/a Verizon Wireless, on behalf of itself and its affiliates (together,
“Verizon Wireless”), hereby petitions the Pennsylvania Public Utility Commission
(“Commission”) to arbitrate certain unresolved issucs relating to an intcrconnection
agreement between Verizon Wireless and ALLTEL Pennsylvania, Inc. (“ALLTEL").

PARTIES

1. Verizon Wireless is a Commercial Mobile Radio Service (“CMRS”)
provider with its principal offices located at 180 Washington Valley Road, Bedminster,
New Jersey 07921. Verizon Wireless is licensed to provide CMRS within the
Commonwealth of Pennsylvania. All correspondence, notices, inquiries, and orders

regarding this Petition should be directed to Verizon Wireless’s counsel:
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Elaine D. Critides

Verizon Wireless .

1300 I Street, NW- Suite 400W
Washington, DC 20005

Voice: 202-589-3756
Fax: 202-589-3750
Email: elaine.critides@verizonwireless.com

with a copy to:

Christopher M. Arfaa
Drinker Biddle & Reath
One Logan Square

18th & Cherry Streets
Philadelphia, PA 19103

Voice: 215-988-2715
Fax: 215-988-2757
Email: christopher.arfaa@dbr.com

.2 ALLTEL is a local exchange carrier providing service in the
Commonwealth of Pennsylvania. All correspondence, notices, inquiries and orders
regarding this Petition should be directed to ALLTEL’s counsel:

D. Mark Thomas

Thomas, Thomas & Niesen
212 Locust Street
Harrisburg, PA 17108

Voice: (717) 255-7600
Fax:  (717)236-8278
Email: dmthomas@ttanlaw.com




BACKGROUND

| 3. On January 14, 2003, Venzon Wireless gave notice of its intent to negotiate
an interconnection agreement with ALLTEL for Pennsylvania. The parties’ then-existing
interconnection agreement was scheduled to terminate on March 16, 2003. Verizon
Wireless proposed amended terms on February 28, 2003 that would have prevented the
agreement from terminating on March 16 before a successor agreement could be
negotiated, but on March 14, 2003, ALLTEL rejected Verizon Wireless’s February 28,
2003 proposal. ALLTEL instead suggested the parties exchange letters stating that the
agreement would continue to be effective while the parties negotiated a successor
agreement. This exchange never occurred. ALLTEL made a subsequent offer during
negotiations on March 20, 2003 to amend the prior agreement to continue on a month-to-
month basis while proceedings then underway continued regarding ALLTEL’s dispute
with Verizon Communications over the IntraLATA Toll Originati.on Plan (“ITORP”).
Although ALLTEL offered to propose amendment language, ALLTEL never did so.

4. Despite the termination of the Agreement, the parties continued to
exchange correspondence. Verizon Wireless provided ALLTEL a proposal in response to
ALLTEL’s negotiation documents on April 4, 2003. ALLTEL requested further
negotiations on May 19, 2003 but did not provide a response to Verizon Wireless’s April

4, 2003 proposal.




5. Because of a number issues related to Verizon Wireless’s initial request
remained unresolved, Venzon Wireless made a second, formal request to négotiate a
successor interconnection agreement on June 23, 2003.' On August 15, 2003, ALLTEL
notified Verizon Communications that its prior agreement with Verizon Wireless was
effectively terminated. ALLTEL directed Verizon Communications to pay ALLTEL for
Verizon Wireless traffic terminated indirectly to ALLTEL through Verizon
Communications’ tandem transit service under the ITORP plan retroactively to March 17,
2003. On September 8, 2003, pursuant to the FCC’s Rules, Verizc;n Wireless offered to
compensate ALLTEL on an interim basis pursuant to the terms of the prior
interconnection agreement until the parties could negotiate or arbitrate a successor
interconnection agreement.2 Venzon Wireless offered to make these payments subject to
a true-up after a final rate is established pursuant to this procéeding. Verizon Wireless
paid ALLTEL pursuant to its interim symmetrical reciprocal compensation offer on

November 5, 2003, and will continue to make payments on a monthly basis until this

' A copy of this request was filed with the Conumnission on August 4, 2003, and docketed at docket number A-
310489, ALLTEL and Verizon Wireless have another pending dispute before the Commission over the application
of the prior interconnection agreement (now terminated) 1o traffic, which is indireciy exchanged through the tandem
switch and transport facilities (transit service) of Verizon Communications, an TLEC in the relevant exchanges.
However, the issues in this proceeding only relate to the negotiations of a successor interconnection agreement
between the parties,

? See 47 CF.R. § 51.715(a), (d).




proceeding is resolved. To date, ALLTEL has not accepted Verizon Wireless's interim
compensation offer.

6. Since that time, the parties have exchanged drafts of a successor
interconnection agreement and negotiated pursuant to Sections 252(a) of the Act. The
parties held negotiations telephonically on October 17, November 18, 20, and 21.
However, the parties have been unable to agree to terms and rates for all of the provisions
necessary to address the interconnection and reciprocal compensation arrangements
between the parties.* Therefore, in accordance with Section 252(b)(2) of the Act,
Verizon Wireless submits the instant petition requesting resolution of the disputed terms.

JURISDICTION

7. Verizon Wireless requested negotiations with ALLTEL on June 23, 2003.°

In accordance Section 252 of the Act and the Commission’s implementation orders,’ a
petition for arbitration must be filed between the 135th and 160th day after such a
request, inclusive, and in this case from November 5, 2003 through November 30, 2003,

respectively. Accordingly, this Petition is timely filed.

? Verizon Wireless's calculates its interim payment to ALLTEL by netting an amount for reciprocal compensation
for traffic terminated by Verizon Wireless. ALLTEL has not conceded that reciprocal compensation is due for
traffic in the {and to mobile direction pursuant to the interim arrangement.

? Verizon Wireless filed a letter reporting the status of negotiations on November 25, 2003,-at docket no.. A-310489.

5 The interconnection request was transmitied to ALLTEL via electronic mail message and overnight delivery on
June 23, 2003,

8 See Implementation of the Telecommunications Act of 1996, Docket No. M-00960799 (Order entered Juue 3, 199¢;
Order on reconsideration entered Seplember 9, 1996).




AGREEMENT

8. A copy of the current version of the Interconnection and Reciprocal
Compensation Agreement being negotiated by the Parties (the “Agreement”} is attached
hereto as Exhibit 1. The underlined text, in redline form, represents language that has not
been agreed to by both Parties.

ISSUES TO BE ARBITRATED

OVERVIEW

9. There is no threshold dispute that the Parties are each subject to the Act.

Thus, the parties agree that:

a) CMRS providers such as Verizon Wireless are “telecommunications
carriers” within the meaning of Section 251(a) of the Act;

b) ALLTEL is a “telecommunications carrier” within the meaning of Section
251(a) of the Act; and

c¢) ALLTEL is an incumbent local exchange carrier within the meaning of
Section 251(h) of the Act.

10.  There is considerable disagreement, however, over the scope of the Parties’
respective rights and obligations pursuant to the Act.

11.  Section 251(a) of the Act requires all telecommunications carriers to
interconnect, directly or indirectly, with the facilities and equipment of other
telecommunications carriers. 47 U.S.C. § 251(a). Section 251(b)(5) ofthc‘Act 1mposes a

duty on all local exchange companies to establish reciprocal compensation arrangements




for the transport and termination of telecommunications. 47 U.S.C. § 252(b)(5). Even
prior to the passage of the 1996 Act, the FCC’s rules required that ““a local exchange
carrier shall pay reasonable compensation to a commercial mobile radio service provider
in connection with terminating traffic that originates on facilities of the local exchange
carrier.”’ Despite these clear directives, the Parties have reached an impasse on whether
reciprocal compensation should apply to the exchange of traffic. Specifically, ALLTEL
denies any responsibility to pay the costs associated with transport and tandem switching
charges for traffic that originates on ALLTEL’s network and terminates on the network
of Verizon Wireless where the parties are interconnected indirectly.8

12.  Section 51.701(e) of the FCC’s rules defines the reciprocal compensation
required by Section 251(b) of the Act as an arrangement “in which each of the two
carriers receives compensation from the other carrier for the transport and termination on
each carrier’s network facilities of telecommunications traffic that originates on the
network facilities of the other carrier.” 47 C.F.R. § 51.701(e). Moreover, the FCC has
prohibited the imposition of access charges on intraMTA traffic exchanged between a
CMRS carrier and a LEC: “We reiterate that traffic between an incumbent LEC and a
CMRS network that originates and terminates within the same MTA (defined based on

the parties’ locations at the beginning of the call) 1s subject to transport and termination

? See 47 C.F.R. § 20.11(b)(1).

! Indirect interconnection refers to the situation where a telecommunications carrier utilizes the tandem switching
and transport facilities of ancther local exchange carrier for the completion of traffic to the terminaling carrier.
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rates under section 251(b)(5), rather than interstate or intrastate access charges.”9 The
FCC has made clear that access charges are only appropriate where LECs and CMRS
providers route traffic through the facilities of an interexchange carrier,'? ag opposed to a
transtting LEC.

13. ALLTEL abpears willing to provide dialing parity for Verizon Wireless’s
NPA-NXX codes that are locally rated for the purposes of ALLTEL’s own locally rated
numbers and numbers which are afforded EAS treatment. However, it is unclear whether
ALLTEL agrees that it is compelled to provide such dialing party pursuant to its LEC
obligations under Section 251(b)(3) of the Act. The parties’ disagreement may affect the
pricing that applies to indirect traffic, and the pricing for indirect traffic therefore
unquestionably remains open.

14.  Below are the issues that Verizon Wireless requests the Commission to
arbitrate. The discussion of each unresolved issue includes references to specific contract
sections relating to the dispute, where applicable.

INTERCONNECTION OBLIGATIONS

Issue I: Are Rural LECs subject to the negotiation and arbitration process set
forth in Section 252(b} for disputes under Sections 251(b)(5) for traffic
indirectly exchanged between with CMRS providers?

® In the Matter of Implementation of the Local Competition Provisions of the Telecommunicarions Acr of 1996, First
Report and Order, 11 FCC Rcd 154589 (1996) (“Local Competition Order™) at § 1043,

1 1




ALLTEL’s Position: No. Arbitration and pricing requirements of Section
252 do not apply to indirect interconnection unless specifically covered by
an interconnection agreement.

Verizon Wireless’s Position: Yes. The arbitration process of Section
252(b) applies to any disputes arising under Section 251(a)-(c).

15.  Section 251(b)(5) requires all LECs to negotiate reciprocal compensation
arrangements, and the FCC’s rules make no exception for traffic exchanged on an
indirect basis.'! Section 252(b) by its terms does not exempt disputes arising under
Section 251(b) from the arbitration remedy provided in the Act. In addition, Section
252(b) makes no distinction between disputes arising over direct interconnection and
indirect interconnection. Section 252(b) only provides that “[{d]uring the period from the
135" to the 160™ day (inclusive) after the date on which an incumbent local exchange
carrier receives a request for negotiation under this section, the carrier or any other party
to the negotiation may petition a State commission to arbitrate any open issues.” 47
U.S.C. § 252(b). ALLTEL therefore has no argument whatsoever that it is not subject to
Section 252(b) for this purpose.

16.  Itis unclear whether ALLTEL believes that its alleged rural status protects
it from arbitration of remaining Section 251(b)(5) disputes. Such a position is clearly

untenable in light of the fact that, as the Commission has noted, the suspension of

"' See 47 C.F.R. § 51.703(a); Section 51.703(a} expressly states that a LEC “shall” enter into reciprocal
compensation agrecments with requesting carriers and does not distinguish between carriers connected directly and
those connected indirectly.

9



ALLTEL’s interconnection obligations as a rural ILEC has expired.'? Furthermore, the
Act clearly requires that all LECs negotiate reciprocal compensation arrangements for
indirect traffic.'"> While rural carriers may be exempt from the arbitration and pricing
requirements of Sections 252(b) and 252(d) of the Act with respect to the direct
interconnection requirements of Section 251(c)(2), until a state commission terminates
the statutory exemption set forth in Sections 251(f)(1), the obligations set forth in
Sections 251(a) and 251(b) are not subject to this exemption. Therefore, any objection by
ALLTEL to the jurisdiction of this Commission to resolve this dispute under the process
set forth in Section 252(b) is meritless, and ALLTEL is required to comply with the
negotiation and arbitration process required by the Act for resolving disputes arising from
reciprocal compensation negotiations.

Issue 2: Do the FCC’s rules interpreting the scope of an ILEC’s reciprocal

compensation obligations under 251(b)(5) apply to IntraMTA traffic that
is exchanged indirectly through a third-party LEC’s tandem facilities?

12 See Order, In re Application of Full Service Computing Corp., d/b/a Full Service Nerwork, to Offer, Render,
Furnish or Supply Telecommunications Services as a Competitive Local Exchange Carrier, Docketl No. A-
310204F0002, slip op. (Mar. 26, 2003) {noting expiration of ALLTEL’s rural LEC suspension). The suspension of
ALLTEL’s obligations under Sections 251({b) and 251{c) pursuant 1o Section 251(f)(2) only applied to
interconnection requests from non-facilities-based carriers and, in any event, expired by its terms on July 10, 2002.
See In re Petition of ALLTEL Pennsylvania, Inc., for Commission Action Pursuant 1o Section 251(0(2) and 253(b) of
the Telecommunications Act of 1996, Docekt No. P-00971177 (July 17, 2001). Furthermore, any claim by ALLTEL
to rural LEC protection is belied undermined by the fact ALLTEL has already negotiated and entered into
interconnection agreements pursuant to the Act. See. e.g., Joint Petition of ALLTEL Communications Services
Corporation and Aerial Operating Company, Inc. For Approval of an Interconnection Agreement under Section
252(e) of the Telecommunications Act of 1996, Docket No. A-310663 (Aug. 12, 1999); Opinion and QOrder, Joint
Application for Approval of a Landline/CMRS Transport-& Termination Agreement benween ALLTEL Pennsylvania
Inc., and 360 Communications under § 252(e) of the Telecommunications Act of 1996, Docket No. A-
310424F0002 (Feb. 26, 1998).

" See 47 U.S.C. § 251(b)(5); 47C.F.R. § 51.703(a).
. 10



ALLTEL’s Position: Unclear. While ALLTEL agrees that indirect traffic
may be subject to an interconnection agreement, it is unclear to what
extent it is required to pay for the costs of transport and termination in
the land to mobile direction.

Verizon Wireless’s Position: Yes. The FCC’s reciprocal compensation
rules apply to all traffic defined as “telecommunications traffic” by
51.701(b)(2) of the FCC’s rules.

17.  Indirect interconnection, as the term is used in the industry, refers to traffic
that one carrier sends to another through the tandem switching and transport of a third
party. CMRS providers routinely employ such interconnection when they exchange
traffic with small independent telephone companies. The volume of traffic that smali
independent telephone companies and CMﬁS providers cxlcl;ange often does not justify
the expense of direct interconnection trunks. This arrangement is standard in the industry
and 1s recognized in the Act and the FCC’s rules.

18.  ALLTEL argues that the FCC’s reciprocal compensation rules do not
require it to deliver and pay the associated costs of traffic it originates through the
transport and tandem facilities of a transit service provider unless it makes specific
arrangements with the transiting LEC for the delivery of such traffic. ALLTEL argues
that Section 251(b)(5) of the Act does not require ALLTEL to pay for the costs of
delivery of traffic through a transit provider because the CMRS provider chooses to
interconnection indirectly in this manner.

19.  Neither Section 251 nor the FCC’s definition of “telecommuntcations

traffic” subject to reciprocal compensation limits the application of a LEC’s reciprocal
11




compensation obligations to traffic routed directly between the Parties.'® ALLTEL’s
attempt to interpolate such a distinction is not supported by the clear language of the Act.
20.  The Act defines the duty of all telecommunications carriers “to interconnect
directly or indirectly with the facilities and equipment of other telecommunications
carriers,”"® The FCC reiterated this view when implementing the Act’s local competition
provisions:
[Wle conclude that telecommunications carriers should be permitted to
provide interconnection pursuant to section 251(a) either directly or
indirectly, based upon their most efficient technical and economic
choices.'®
21.  Section 251(a)(1) sets forth the obligation to interconnect indirectly, and it
applies to all telecommunications carriers, including the ILECs subject to rural
exemptions. The FCC issued a rule implementing the statutory requirement of Section

251(a)(1) and applied it to a/! telecommunications carriers.'” The FCC makes no

distinction based on whether the traffic is originated by a CMRS carrier or a LEC.

" See 47 CF.R. §51.701(b)(2) (“Telecommunications traffic exchanged between a LEC and a CMRS provider that, t
the beginning of the call, eriginates and terminates within the same Major Trading Area, as defined in § 24.202(a) of
this chapter.™).

'* 47 U.S.C. § 251(a)(1) (emphasis added).

' See Local Competition Order at 1997,
"7 See 47 C.F.R. §51.100(a)(1).




Several state commissions_including Oklahoma and Iowa have recognized that reciprocal
compensation applies to indirect traffic.'®

Issue 3(a): Does Section 251(b)(5) impose an obligation on the originating LEC to
pay a CMRS provider for its traffic when it transits the network of a
third party LEC and terminates on the network of a CMRS provider?

ALLTEL’s Position: Section 251(b)(5) does not require the originating
LEC to pay charges for indirect telecommunications traffic from its
subscribers that terminates on another carrier’s network.

~ Yerizon Wireless’s Position: Section 251(b)(5) obligates the originating
carrier to bear the costs of transport and termination, for
telecommunications traffic terminated on a CMRS providers network.

Issue 3(b): Pursuant to Section 251(b)(5), is a LEC required pay any transit
charges on traffic it originates indirectly to a CMRS provider?

ALLTEL’s Position: Section 251(b)(5) does not require originating
LEC to pay transit charges for indirect.telecommunications traffic
from its subscribers that terminates on another carrier’s network.

Verizon Wireless’s Position: The FCC’s rules obligate the originating
carrier to pay transit charges due third-party carriers for
telecommunications traffic terminated on a CMRS providers network.

A. Establishment of Reciprocal Compensation Rates in Accordance with
Section 251(b)(5).

22.  Pursuant to the FCC’s rules, originating carriers must pay terminating

carriers for the costs of transport and termination. The FCC’s rules define what

'® See Corporation Commission of the State of Oklahoma, /n the Matter of the Application of Southwestern Bell
Wireless L.L.C. et al. for Arbitration Under the Telecommunications Act of 1996, Cavse Nos. PUD 200200149,
PUD 200200150, PUD 200200151, and PUD 200200153, Final Order, Order No. 468958 (Oct. 22, 2002); lowa
Utilities Board, f#t Re. Exchange of Transit Traffic, Docket Nos. SPU-00-7, TF-00-275, (DRU-00-2), Order Denying
Application for Rehearing (May 3, 2002}.
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telecommunications traffic is subject to Section 251(b)(5) and which carrier is required to
pay the costs associated with terminating a call. Section 51.701(b)(2) of the FCC’s rules
defines “telecommunications traffic” for the purposes of the reci;zrocal compensation
requirement as “Telecommunications traffic exchanged between a LEC and CMRS
provider, that at the beginning of the call originates and terminates within the same Major
Trading Area as defined in 24.2b2(a) of this chapter.”'® The obligation to pay reciprocal
compensation is set forth in Section 51.703 of the FCC’s rules, which obligates every
“LEC” to enter into reciprocal compensation arrangements with a requesting carrier and
prohibits the LEC from, “assessing charges on any other telecommunication carrier for
telecommunications traffic that originates on the LEC’s network.””® Here again, there is
no exemption. for indirect traffic. Therefore, ALLTEL’s obligation to pay reciprocal
compensation for intraMTA traffic originated on its network is not permissive; ALLTEL
is clearly required to pay the costs associated with transport and termination of traffic
originated on its network.

B. Obligation to Pay Originating Transit Charges Pursuant to 47 C.F.R. §
703(b).

23. ALLTEL argues that it is not “obligated” under Section 251(b)(5), as interpreted

by the FCC’s rules, to pay transit charges or other “transport charges” assessed by third parlies

47 C.F.R. § 51.701(b)(2).

*47 CF.R. § 51.703. TSR Wireless v. U S WEST, Memorandum and Order, 15 FCC Red 11166, 11176-77 (2000)
(“TSR”). In TSR, the FCC affirmed that its rules prevent LECs from imposing, “charges for facilities used to deliver
LEC-originated traffic”.

i4



for the traffic it terminates on a Verizon Wireless’s network. ALLTEL apparently believes that
unless there are direct interconnection facilities in place between the carriers, ALLTEL is not
obligated to pay for the costs of transport and termination when it originates traffic in the land to
mobile direction where the parties are connected indirectly at the tandem of a third party carrier.
Instead, ALLTEL maintains the Act only provides LECs with a right to terminate traffic on other
carriers’ networks, and that if it does not exercise that right, it is not obligated to pay the costs
associated with transport, termination, or transiting a third party’s tandem when it originates
traffic indirectly.

24. At Section 2.1 of Attachment 2 of the Agreement, ALLTEL proposes language
thalt v'vould permit ALLTEL to charge Verizon Wireless to originate its traffic when 1t transits a
third party. Additionally, there are numerous references i_n the Agreement to ALLTEL’s
“interconnecied network™ that appear to reduce the reciprocal compensation obligations of
ALLTEL for traffic it originates to Verizon Wireless. (See Agreement Attachment 2, at §§ 1.5.1,
2.1.2.1, 2.1.2.2, Attachment 8, “Direct Interconnection Facilities”.) However, this is inconsistent
wit!l the FCC”s interpretation of it reciprocal compensation rules which require a LEC to bear

the expense of delivery of the traffic it originates to a terminating CMRS provider.”'

Issue 4: Does a third party transit provider “terminate” traffic within the meaning
of Section 251(b)(5)?

ALLTEL’s Position: Yes.

VYerizon Wireless’s Position: No. The FCC has ruled that a transiting
carrier is not the “terminating carrier” for the purposes of payment of
reciprocal compensation charges to the originating carrier, but the

! See TSR at §1.




originatihg carrier still must pay the terminating carrier for transport and
termination.

25.  Inits Texcom decision, the FCC held that where two carriers exchanged
traffic indirectly via a third party -- in that case, the Venizon ILEC -- the transiting carrier
was not the terminating carrier for the purposes of collecting termination charges under
reciprocal compensation.22 The FCC further affirmed, however, that its reciprocal
compensation rules do apply between the originating and terminating carrier.”? In an
earlier case, the FCC held that while its “reciprocal compensation rules do not provide for
such compensation to a transiting carrier,” those “rules provic_:le a mechanism for a
terminating carrier, . . . to recover from originating carriers the cost of the facilities at
issue (transport from the point of interconnection at the LEC tandem to the terminating
carrier’s switch”).”* And the FCC’s rules that specifically address CMRS carriers’ right
to interconnection and reciprocal compensation arrangements define interconnection to
include “[d]irect or indirect [inter]connection.”

26.  State commissions that have been asked to review this question have

similarly held that a local exchange carrier may not avoid its reciprocal compensation

2 See Texcom, Inc., d/b/a Answer Indiana v. Bell Adantic Corp., d/b/a Verizon Communications, 17 FCC Red 6275,
6276-77 Y4 (2002).

B4,

* See also Memorandum Opinion and Order, TSR Wireless v. U S WEST, 15 FCC Red 11166, 11176-77 19 & n.70
{2000) (recognizing that paging carriers receiving traffic in a three-pany scenario retain the benefits of the reciprocal
compensation rules, notwithstanding their obligation to pay the transit carrier for its transit service).

%47 CF.R. §20.3.
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obligations under the 1996 Act simply because traffic is exchanged indirectly. As the

Oklahoma commussion concluded, “each carrier must pay each other’s reciprocal
compensation for all intra-MTA traffic whether the carriers are directly or indirectly
connected, regardless of an intermediary carrier.”*® ALLTEL cannot argue that the
Act’s Section 251 reciprocal compensation obligations only apply to “direct
interconnection” between the networks of the two carriers, because it is demonstrably

false.

Issue 5: Where a third party provider provides indirect interconnection facilities,
must the interconnection agreement that establishes the terms and
conditions for the exchange of the traffic between the originating and
terminating carriers include the terms and conditions on which the
originating carrier will pay the third party transiting provider for
transiting service?

ALLTEL’s Position: Adequate contractual terms and conditions must be
included in the Interconnection Agreement.

Verizon Wireless: No. Reciprocal compensation sets up a system for two
parties to establish arrangements and bill each other for traffic
terminating on their respective networks.

27.  The Act envisions that all carriers will interconnect “directly or

027

indirectly,”’ such that an end user of any carrier may call an end user of any other

“ Interlocutory Order, Application of Southwestern Bell Wireless L.L.C. for Arbitration Under the

Telecommunications Act of 1996, Order No. 466613, at 4 (Okla. P.U.C. Aug, 9, 2002) (emphasis added). See also
Mark Twain, supra at * 42 (“[T]he Rural ILECs are nonetheless obligated under that Act to establish reciprocal
compensation arrangements for local traffic through the medium of interconnection agreements.. . . , [because]
intraMTA traffic (0 and from a CMRS carrier is local traffic, whether or not it is transported by one or more
intervening carriers.”) (emphasis added).

747 US.C. § 251(a)(1).
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carrier. Because indirect interconnection is allowed, such calls will often transit the
network of a third party. The third party may be any carner with connections to the
networks of the originating and terminating carriers.

28.  Because the permutations of potential call routing are vast, the Act does not
require interconnection agreements to include all carriers that may be involved in the
routing of any particular call. Instead, the Act requires ILECs to negotiate agreements

2% The Act thus presumes that each

with each “requesting telecommunications carrier.
ILEC will execute two-party agreements with other carrier pursuant to which traffic may
be sent or received. Accordingly, when a CMRS provider sends a call to Verizon
Communications, and Verizon Communications sends the call to a carner such as
ALLTEL for termination, compensation arrangements between the CMRS provider and
Verizon Communications will be governed by one agreement, and the arrangements
between the CMRS provider and the ALLTEL will be governed by another. Any other
contractual scheme would be unmanageable.

29.  ALLTEL seeks contractual language that would impose the obligations of
ALLTEL’S third-party transit provider on Verizon Wireless. (Agreement, Attachment 2,
§§ 2.1.5, 2.2, Attachment 3 §§1.1). Such interconnection and billing requirements are

typically handled between the transiting p‘rovider and the originating carrier. {See

Verizon Wireless — Verizon Pennsylvania Interconnection Agreement, § 6.2.) Verizon

18



Wireless’s proposed language would enable both parties to utilize thi.rd-party billing
records for traffic each party originates to the other party. Verizon Wireless’s language,
however, leaves the originating carrier free to negotiate billing arrangements directly with
the third-party carrier. ALLTEL’s attempt to force Verizon Wireless to take on the
billing functions of the transit provider amount to an attempt to legitimize its claim that
third-party transit providers must be part of the interconnection agreement.

Issue 6: Can CMRS traffic be combined with other traffic types over the same
trunk group?

ALLTEL's Position: ALLTEL traffic to CMRS should be segregated on
separate trunks.

Verizon Wireless’ Position: There is no technological reason for requiring
CMRS provider traffic to be delivered over segregated trunk groups. 1Itis
also economically inefficient to require separate and distinct trunk groups
for CMRS traffic.

30.  ALLTEL argues that indirect traffic it originates to Verizon Wireless
should not be combined with traffic routed on the existing facilities 1t has in place
between its network and the tandem of Verizon Communications. ALLTEL alleges that
it cannot originate traffic over these facilities without incurring additional costs for
transport and termination of traffic that are specific to these arrangements. Verizon
Wireless has not yet received any rate information or clarification with respect to the

extra facilities costs that would be involved. If ALLTEL alleges that it must construct

B 47 U.S.C. § 252(a)(1).
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additional facilities, Verizon Wireless objects to the imposition. of these costs on Verizon
Wireless.

31.  Under Section 51.703(b) of the FCC’s reciprocal compensation rules,
Verizon Wireless, as the terminating carrier, is not obligated to pay ALLTEL for costs it
incurs for originating indirect traffic that is terminated on the network of Verizon
Wireless.”” In any event, Verizon Wireless doubts that there are any such costs because
the use of multi-jurisdictional trunk groups is efficient and generally results in lower
interconnection costs given the fact that facilities are already in place. Given that traffic
is already flowing indirectly between the parties, Verizon Wireless does not believe
additional facilities need to be constructed in the land to mobile direction.

Issue 7: Is an incumbent local exchange provider required to provide dialing

parity to a CMRS provider’s NPA NXXs that are locally rated where
traffic is exchanged indirectly.

ALLTEL’s Position: ALLTEL has conceptually agreed to dialing parity
for locally rated numbers, but the parties have not agreed to language.

Verizon Wireless’s Position: Yes. Where Verizon Wireless has local rated
numbers to ALLTEL’s subscribers local calling areas and extended local
calling areas, CMRS originated calls should be afforded dialing parity and
be treated as local calls.

32. Where Verizon Wireless has NPA-NXX codes that are associated with the

local calling area of an ILEC, the ILEC should afford local treatment to its customer.

¥ See 47 C.F.R. § 703(b); TSR at 1. See also Opinion and Order, In re Petition of Global NAPS South, Inc. for
Arbitration Pursuant to 47 U.S.C. § 252(b) of Interconnection Rates, Terms and Conditions with Verizon
Pennsylvania, Inc., Docket no. A-310771F7000 (Apr. 31, 2003).
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This result will avoid consumer confusion which can occur where an ILEC’s customer
acquires Verizon Wireless’s service with a locally rated number, but is forced to dial
“1+” for landline originated calls to the wireless number. Often times wireless customers
perceive the lack of dialing parity to be caused by the wireless carrier and will seek
redress from the wireless carrier or state commission instead of its local exchange carrier.
33.  The Commission should order dialing parity for calls to locally rated
CMRS provider numbers which are indirectly routed through BellSouth’s tandems,
unless a LEC’s customer has chosen an [XC to complete the call. A number of state
commissions have ruled that ILECs cannot charge different end user rates for calls to
numbers associated with the same rate center. For example, the California Public
Utilities Commission rejected ILEC claims that they should be allowed to rate calls to a
CLEC NPA/NXX assigned to a local rate center as toll {even when the NPA/NXX was
assigned to foreign exchange service).’® Similarly in the context of foreign exchange
service, the New York Public Service Commission found that rating for calls to CLEC

NPA/NXXs should be based on tate center assignment. °'

' See Order Instituting Rulemaking on the Commission’s Own Motion Into Competition for Local Exchange
Service; Order Instituting Investigation on the Commission s Own Motion Into Competition for Local Exchange
Service, Rulemaking No. 95-04-043/Investigation No. 95-04-044, Interim Opinion, Decision No. 99-09-029, 1999
Cal. PUC LEXIS 649 (September 2, 1999) at Section IV.B; .

*! See Case 00-C-0789 - Proceeding on Motion of the Commission Pursuant to Section 97(2) of the Public Service
Law to Institute an Omnibus Proceeding to Investigate the Interconnection Arrangements Between Telephone
Companies, Order Establishing Requirements for the Exchange of Local Traffic (Issued December 22, 2000) at 4.
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34.  Accordingly, Verizon Wireless requests that the Commission adopt its
proposed language to further the public interest. (See Attachment 2 § 2.1.6).

Issue 8: Should a LEC be required to share in cost of dedicated two-way
interconnection facilities between its switch and the CMRS carriers
switch.

ALLTEL’s Position: No. A LEC is only required to share the costs of
facilities that are located within its franchise territory.

Yerizon Wireless’s Position: Yes. Where the parties have agreed to
construct or lease two-way interconnection facilities on a dedicated basis,
both parties should share in their proportionate use of such facilities,
regardless of whether such facilities extend beyond the LEC’s rate center
boundary or “interconnected network?”,

35.  The FCC has interpreted the MTA rule as requiring that an oniginating LEC
for the purposes of reciprocal comi:)cnsation pay the terminating LEC for the costs of
transporting and terminating its traffic where traffic is completed indirectly. According
to the 7SR case, ILECs must bear the cost of delivery of their traffic to CMRS carriers
anywhere within the MTA.?> Where Verizon Wireless has agreed to construct direct
trunking facilities to ALLTEL’s end offices, ALLTEL’s argument makes no sense. For
example, if Verizon Wireless implements two-way trunks for between its switch and
ALLTEL’s end office or tandem office, it would expect that ALLTEL pay for the use of
these facilities based upon the amount of traffic it oniginates. However, ALLTEL argues

that even in the case of dedicated two-way trunks, it does not have an obligation to carry

32 See TSR at § 31, “Section 51.703(b) when read in conjunction with Section 51.701{b)(2) requires LECs to deliver,
without charge, traffic to CMRS providers anywhere within the MTA in which the call originated, with the
exception of RBOCs, which are generally prohibited from delivery traffic across LATA boundaries.”
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its traffic beyond a point on its network. This interpretation violates the express language
of the FCC’s reciprocal compensation rule 51.703(b).*
36.  The Commission should rule that ALLTEL must share in its proportionate

costs of the facilities it utilizes to deliver its traffic to Verizon Wireless.

COMPENSATION

Issue 9: What is the appropriate pricing methodology for establishing a reciprocal
compensation rate for the exchange of indirect traffic?

ALLTEL?’s Position: CMRS carrier must compensate ALLTEL for
transport between the third party tandem and ALLTEL’s network in
addition to the reciprocal compensation rate that would apply for direct
interconnection. o

Verizon Wireless’s Position: Where a LEC uses a transit provider to
originate traffic to a CMRS provider, the LEC is responsible for the costs
of delivery and termination up to the network of the CMRS provider.

37.  Federal law mandates that rates for local interconnection be based on
forward-looking costs.®* Verizon Wireless believes the rates proposed by ALLTEL
include transport costs and other elements that are inconsistent with the cost-based

requirements set forth in Section 252(d}(2) of the Act. As such, it must be rejected.

3 See 47 C.F.R. § 51.703(b), “A LEC may not assess charges on any other telecommunications carrier for
tclecommunications traffic that originates on the LEC’s network.”

* See 47 U.S.C. §§ 251(c), 252(d); Developing a Unified Intercarrier Compensation Regime, Notice of Proposed
Rulemnaking,16 FCC Red 9610, 492 (rel. Apr. 27, 2001) (“Intercarrier Compensation NPRM™). (“Under both
types [direct and indirect] of LEC-CMRS interconnection, the LEC receives forward-looking economic cost-
(FLEC-) based reciprocal compensation for the LEC's additional costs of terminating CMRS-originated calls.”).

23




38.  To the extent that ALLTEL presents cost data and the Commission decides
to move forward with a cost study, the burden is on ALLTEL to produce an appropriate

cost study, not upon the CMRS providers. 47 C.F.R. § 51.505 provides:

Cost study requirements. An incumbent LEC must prove to the state
commission that the rates for each element it offers do not exceed the
forward-looking economic cost per unit of providing the element, using
a cost study that complies with the methodology set forth in this section
and §51.511 of this part.

39.  Verizon Wireless requests that the Commission establish cost-based rates
for transport and termination of traffic exchanged directly and indirectly between the

parties to this arbitration in accordance with all relevant requirements of the ACT and the

FCC’s rules.

Issue 10: Can the Parties implement a traffic factor to use as a proxy for the
mobile-to-land and land-to-mobile traffic balance if the CMRS provider

does not measure traffic?

ALLTEL’s Position: Unclear. ALLTEL may agree to the use of a traffic
factor to estimate the amount of mobile to land traffic terminating on its

network, but the actual ratio is still open.

Verizon Wireless’s Position: Yes. There are circumstances under which
the Parties may need to use factors.

40.  In situations in which a CMRS carrier does not measure traffic it receives
from an independent telephone company, or in cases in which the Parties agree that the
CMRS carrier will not measure such traffic, interconmection agreements usually contain a
so-called “traffic ratio” stipulating the proportion of total traffic originated by the

wireless and wireline carrier. The FCC has long recognized the use of factors as a
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manner ;o estimate the amount of traffic exchanged between a LEC and CMRS
provider.”

41.  The traditional assumption has been that more wireless to wireline calls are
originated than wireline to wireless calls, and the parties typically agree by contract to a
ratio, usually somewhe?e between eighty percent/twenty percent and sixty percent/forty
percent. In the recent past, however, more and more landline to mobile calls have been
originated. Verizon Wireless believes that the current ratio is closer to fifty/fifty.

42, The parties have not agreed to the use of a traffic factor in this instance.
Verizon Wireless believes that the approximate ratio for land to mobile traffic exchanged
with ALLTEL in Pennsylvania is approximately 60/40. This factor should be included in
the Agreement. (See Agreement, Attachment 4).

Issue 11: Where a CMRS provider’s switch serves the geographically comparable

area of LEC tandem, can it charge a termination rate equivalent to a
tandem rate for traffic terminated in the Mobile to Land direction?

ALLTEL’s Position: Only where the parties are interconnected at an
ALLTEL tandem.

Yerizon Wireless’s position: The switch of Verizon Wireless serves a
geographically equivalent area as an ILEC tandem.

43.  Vernizon Wireless’s network serves a large geographic area based upon its
FCC authorization to provide CMRS within ALLTEL’s service areas in the

Commonwealth of Pennsylvania. Regardless of whether Verizon Wireless 1s

3 See Local Competition Order at 1044, “We conclude that the parties may calculate overall compensation
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interconnected directly or indirectly with ALLTEL, the costs Verizon Wireless incurs for
terminating traffic originated by ALLTEL are the same. Therefore, the rate for
terminating traffic in the land-to-mobile direction should apply to all indirect and ’direct
traffic. ALLTEL, however, has argued that pursuant to the FCC’s reciprocal
compensation rules, the rate should be equivalent to the cost of end office termination
costs where interconnection is direct at the end office lével, and tandem costs only where
Verizon Wireless terminates traffic originated by an ALLTEL tandem switch.

44.  FCC rule section 51.711(a)(3)*° states that a carrier may charge a rate
equivalent to a tandem rate where its end office serves a geographic area comparable to a
LEC’s tandem switch. The FCC has reaffitmed that there is no “functional equivalency”
showing that is necessary for a CMRS to qualify for the tandem interconnection rate for
local call termination.”” In explaining the application of its rule to LEC-CMRS traffic, |
the FCC noted, “although there has been some confusion stemming from additional
language in the text of the Local Competition Order regarding functional equivalency,’
section 51.711(a)(3) requires only a geographic area test.”>” Therefore, a carrier

demonstrating that its switch serves “a geographic area comparable to that served by the

amounts by extrapolating from traffic studies and samples.”
¥ 47 CFR.§ 51.711(a)(3).

37 Intercarrier Compensation NPRM at para. 105.

* Local Competition Order, 11 FCC Red. 16042 at § 1090.

3 See Letter to Charles Mc Kee of Sprint PCS from Thomas Sugrue, Chief of the Wireless Telecommunications
Bureau, FCC DA-01-1201 (May 9, 2001) at 3.
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incumbent LEC’s tandem switch” is entitled to the tandem interconnection rate to
terminate local telecommunications traffic on its network.*

Issue 12: Should the Parties establish a factor to delineate what percentage of _
traffic is interMTA and thereby subject to access rates? If so, what should
the factor be? (Appendix A.II)

ALLTEL’s Position: ALLTEL has not agreed to a precise interMTA
factor, but have stated they could agree to a factor as part of an entire
reciprocal compensation arrangement. However, Verizon Wireless does
not know what ALLTEL would accept for a negotiated interMTA factor.

Verizon Wireless’s Position: Yes. Verizon Wireless has negotiated
interMTA factors with other similarly situated LECs in other states, and
Verizon Wireless would expect a negotiated interMTA factor to be three
percent (3%) or less.

45, - Under FCC regulations, re_ciprocal compensation principles apply to
“telecommunications traffic,” which in the case of CMRS providers is defined as “traffic
exchanged between a LEC and a CMRS provider that, at the beginning of the call,
originates and terminates within the same Major Trading Area.” 47 CFR § 51.701(b)(2).
By definition, traffic that, at the beginning of the call, originates and terminates in
different MTAs is not subject to reciprocal compensation principles. Instead, such traffic
is subject to access charges.

46.  With current technology, neither Verizon Wireless providers nor ALLTEL
can measure interMTA and intraMTA traffic. For that reason, interconnection

agreements between CMRS providers and ALLTEL have traditionally included an

® mtercarrier Compensation NPRM at {105.
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“interMTA factor” delineating the percentage of total ’Erafﬁc exchanged between the
Parties that, at the beginning of the call, originates in one MTA but terminates in another.
Verizon Wireless has traditionally estimated the level of interMTA traffic based upon the
configuration of its netv;rork, and the proximity of its switches to MTA boundaries.

Accordingly, Verizon Wireless is willing to agree to a factor of three percent.

GENERAL TERMS AND CONDITIONS

Issue 13: After a requesting carrier sends a formal request for interconnection
under Section 252(b) of the Act, what interim reciprocal compensation
terms apply to the parties until an agreement has been negotiated/ and
arbitrated by the Commission?

ALLTEL’s Position: Unclear.

Verizon Wireless’s Position: Section 51.715 of the FCC’s rules provides
for interim reciprocal compensation rates, where a requesting carrier has
requested negotiations of an interconnection agreement.

47. On June 23, 2003, Verizon Wireless sent a formal request to ALLTEL to
renegotiate rates, terms and conditions for an interconnection agreement in PA to replace
the previous agrecement that expired on March 17, 2003, Despite conversations between
ALLTEL’s and Verizon Wireless’s negotiators, no interim agreement or extension of the
prior agreement was ever memorialized. On August 15, 2003, ALLTEL sent a letter to
Verizon Communications secking payment for the termination of Verizon Wireless
originated traffic on the ALLTEL network through an intraLATA toll plan (ITORP). On

September 9, 2003, Verizon Wireless informed ALLTEL that it had invoked its rights to
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interim reciprocal compensation rates with pending resolution of the current
interconnection negotiations.

48.  Pursuant to Section 51.715(a) of the FCC’s Rules, after a
telecommunications carrier issues a formal request for negotiations, it can request interim
rates, subject to true-up, from a LEC.*' As of the date of this filing, ALLTEL has not
rejected or accepted this offer. Verizon Wireless had initially requested negotiations ofa
successor interconnection agreement in January of 2003 and relied on conversations
between the parties that the rates, terms, and conditions of the prior agreement would
remain in place until a new agreement was effective between the parties. Verizon
Wireless sent a second request in June of 2003 to give the parties more time to negotiate
an agreement. Once Verizon Wireless received notice of ALLTEL’s intent to reinstate
the application of the ITORP billing arrangement to Verizon Communications, Verizon
Wireless notified ALLTEL of its rights to interim reciprocal compensation rates.

Verizon Wireless offered to use the rates set forth in the prior agreement subject to true-
up, once new rates are established.

49.  Accordingly, Venzon Wireless requests that the Commission order that it is
entitled to interim compensation pursuant to Section 51.715 of the FCC’s rules.

Issue 14: Under what circumstances should either party be permitted to terminate
the agreement or block traffic as a remedy in cases of default or breach?

! See 47 C.F.R. §§ 51.715 (a), (d).
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ALLTEL’s Position: ALLTEL should be allowed to block traffic if the
CMRS provider defaults.

- Verizon Wireless’ Position: Unless there is a material breach of the
agreement, a party should not be able to block traffic or terminate service
under the Agreement. Adequate contractual remedies including dispute
resolution and legal remedies can protect the non-defaulting party.
Blocking of traffic should not be a remedy because it undermines the
ability of carriers to choose to interconnect indirectly under Section
251(a)(1) of the Act.

50. ALLTEL argues that any party should be able to terminate the Agreement
for any reason, upon notice, where the other party fails to cure after a thirty-day notice
provision. ALLTEL also claims the right to block traffic in case of a dispute with a
CMRS provider over non-payment.

51.  If ALLTEL prevails, then the.either party could terminate, or worse, block
the flow of traffic whenever a dispute arose. Dispute resolution procedures should
provide adequate assurance to ALLTEL for payment of charges not subject to a valid
dispute. Giving ALLTEL the right to terminate the contract or block traffic for any |
reason whatsoever would not be in the public interest, because this extreme remedy
would penalize consumers by stopping the free flow of traffic over the
telecommunications network. The dispute resolution provisions proposed by the CMRS
providers are similar to those already approved by the Commission and should be

adopted in this case.
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REQUEST FOR RELIEF

WHEREFORE, Verizon Wireless respectfully requests that the Commission :

1. Arbitrate the unresolved issues between Verizon Wireless and ALLTEL
identified in this Petition in accordance with Sections 251 and 252 of the Act;

2. Resolve the unresolved issues consistent with the positions of Verizon Wireless
set forth herein;

3. Adopt Verizon Wireless’s proposed contract language;

4, Order the Parties to incorporate the Commission’s determinations as described
above into the Agr;aement attached hereto and to file it for approval by the Commission
pursuant to Section 252(e) of the Act; and

5. Grant such further relief as may be just and proper.

Respectfully submitted,

o )
hrlﬁ'c»ﬁﬁ‘f?y{ Arfaa
Drinker Biddle & Reath

One Logan Square
18th & Cherry Streets

Philadelphia, PA 19103
(215) 988-2700

Counsel for Cellco Partnership d/b/a
Verizon Wireless
DATED: November 26, 2003
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VERIFICATION

1, Dudley K. Upton, hereby state that the facts above set forth are true and correct
to ihe best of my knowledge, information and belief and that [ expect to be able to prove
the same at a hearing held in this matter. I understand that the statements herein are made
subject to the penalties of 18 Pa. C.S. § 4904 (relating to unsworn falsification to

authorities).

.. Date: November 25, 2003 :{ "‘J)Q“‘\ (/" q:

~Trudley K. Upton
Director — Interconnection
Network Operations Support
Verizon Wireless
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GENERAL TERMS AND CONDITIONS

This Interconnection Agreement (“Agreement”) is entered into between Cellco Partnership d/b/a Verizon
Wireless, a Delaware general parmership, its affiliates and assigns on behalf of the FCC CMRS licensees and
markets listed in Attachment 1-A (all coliectively referred to as “CMRS Provider”), having an office at 180
Washington Valley Road, Bedminster, New Jersey, 07921 and ALLTEL Pennsylvania, Inc. (“ALLTEL"), a
corporation, having an office at One Allied Drive, Little Rock, Arkansas 72202, for and on
behalf of the affiliated local exchange carriers identified in Attachment [-B: 5. Hercinafter, CMRS Provider and
ALLTEL are referred to individually as "Party" and collectively as "the Parties."

WHEREAS, ALLTEL is a Local Exchange Carrier in the State(s) of 3¢

WHEREAS CMRS Provxder is a licensed Commercial Mobile Radic Service provider in the State(s) of

WHEREAS, pursuant to the Communications Act of 1934, as amended ("the Act"), and other applicable laws, the
Parties desire to enter into an agreement for the interconnection of their networks and payment of Reciprocal
Compensation, where required by law, for the termination of Telecommunications Traffic;

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement, the Parties
hereby agree as follows:

1.0 Introduction

1.1 This Agreement sets forth the terms, conditions and rates under which ALLTEL agrees to provide
interconnection to CMRS Provider, Further, this Agreement sets forth the terms, conditions and
rates under which CMRS Provider will provide interconnection and other services fo ALLTEL,
where applicable. This Agreement also sets forth the terms and conditions for the interconnection
of the Parties’ networks and for the payment of Reciprocal Compensation, where required by law,
for the transport and termination of Telecommunications Traffic between the Parties.

12 This Agreement inchudes and incorporates herein the Attachments of this Agreement and all
accompanying Appendices, Addenda and Exhibits.

2.0 Effective Date

2.1 This Agreement will be effective only upon execution and delivery by both Parties. The
“Effective Date” of this Agreement will be the date on which this Agreement is filed with the
appropriate Comniission, subject to approval by the Commission in accordance with Section 252
of the Act, or, where approval by a such Commission is not required, the date that the last Party
executes the Agreement,

3.0 Intervening Law

3.1 This Agreement is entered into as a result of private negotiation between the Parties, acting pursuant to
the Act, and/or other applicable state laws or Commission rulings. 1f the actions of state or [ederal
legislative bodies, courts or regulatory agencies of competent jurisdiction modify or stay the
enforcement of laws or regulations thal were the basis for a provision of the contract, the affecied
provision(s) will be modified in accordance with such action of the legislative body, court or
regulatory agency. In such event, either Party may send the other party wrillen notice of its intent 10
modify the Agreement to conform to the change in law, the Parties shall expend diligent efforts to
arrive at an agreement respecting the modifications within sixty days of either Party’s receipt of notice.
If private negotiations fail, disputes between the Parties concerning the interpretation of the aclions
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required or provisions affected by such governmental actions may be resolved pursuant to Section 252
of the Act or any remedy available to the Parties under law.

4.0 Term of Agreement

4.1

42

4.3

44

4.5

4.6

4.7

The Parties agree to interconnect pursuant to the terms defined in this Agreement for a term of two
(2) years from the Effective Date of this Agreement, and thereafter the Agreement shall renew on

‘2 month to month basis, unless and until terminated as provided herein.

Either Party may terminate or request renegotiations of this Agreement upon 60 days written
notice to the other Party; However, no such termination or request for renegotiations of a
successor interconnection agreement shall be effective prior to the date two (2) years from the
Effective Date of this Agreement.

By mutual agreement, the Parties may amend this Agreement in writing to modify its terms.
A Party may terminate this Agreement without penalty or liability, other than for amounts owed as

of the date of termination, by giving the other Party written notice of its desire to terminaie not
less than thirty, (30) calendar days prior to the intended date of termination if:

) the other Part); makes an assignment for the benefit of creditors;
(iD) the other Party makes an unauthorized assignment of this Agreement; or
(i) the other Party fails to perform any of its obligations under this Agreement in any

material respect, and such material failure continues without remedy for a period of thirty
(30} calendar days after written notice is given by the non-defaulting Party to the
defaulting Party.

Upon expiration or termination of this Agreement, if either Party desires uninterrupted service
under this Agreement during negotiations of a new agreement, the requesting Party shail provide
the other Party written notification appropriate under the Act. Upon receipt of such notification,
the same terms, conditions and prices in this Agreement will continue as were in effect at the end
of the latest term or renewal, so long as negoliations are continuing without impasse and only then
until resolution pursuant to this Section. If the Parties are actually in arbitration or mediation
before the appropriate state regulatory commission or the Federal Communications Commission
("FCC") prior to the expiration of this Agreement, this Agreement will continue in effect until a
successor interconnection agreement is approved by the state regulatory commission or the FCC
resolving the issues set forth in such arbitration or mediation request.

The Parties agree to resolve any disputed matter relating to this Agreement pursuant io Section
9.0: Dispute Resolution.

Upon either Party’s written request, the Party providing service shall fully cooperate in effecting
ah orderly and efficient transition of any services to another vendor. During any such (ransition,
the Party providing service warrants that the level and qualily of the services will not be degraded
and that it shall exercise its best, commercially reasonable efforts to effect an orderly and efficient
transition. To the extent that such transition is not completed by the expiration date of this
Agreement, the Party providing service shall continue to provide the service to be discontinued at
then effective rates, until such time as written notice is given that the transttion is complete.

5.0 Assignment

5.1

Neither Party may assign, subcontract or otherwise transfer its rights or obligations under this
Agreeiment, except under such terms and conditions as are mutually acceptable to the other Party
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5.2

and only with such Party's prior written consent, which consent shall not be unreasonably
withheld; provided, however, that either Party may assign this Agreement to a corporate affiliate
or management contract conducting business as a Local Exchange Carrier or Commercial Mobile
Radio Service provider, as appropriate, by providing prior written notice to the other Party of such

“assignment or transfer. Nothing in this Section is intended to impair the right of either Party to

utilize subcontractors.

Each Party will notify the other Party in writing not less than sixty (60) calendar days in advance
of anticipated assignment

6.0 Confidentiality and Proprietary Information

6.1

6.2

6.3

6.4

For the purposes of this Agreement, confidential information means confidential or proprietary
technical, customer, end user or network information given by one Party (the "Discloser") to the
other Party (the "Recipient™) which is disclosed by one Party to the other Party in connection with
this Agreement during negotiations and the term of this Agreement (“Confidential Information™).
Such Confidential Information will automatically be deemed proprietary to the Discloser and
subject to this Section 6.0, unless otherwise confirmed in writing by the Discloser. All other
information which is indicated and marked as Confidential Information at the time of disclosure
shall also be treated as Confidential Information under Section 6.0 of this Agreement. The
Recipient agrees: (i) to use such Confidential Information only for the purpose of perfornung
under this Agreement; (ii) to hold it in confidence and disclose it to no one other than (a) its
employees having a need to know for the purpose of performing under this Agreement, and (b) its
agents, including, without limitation, attorneys who are under a legal obligation to maintain the
confidentiality of disclosures; and (iii} to safeguard such Confidential Information from
unauthorized use or disclosure, using at least the same degree of care with which the Recipient
safeguards its own Confidential Information. If the Recipient wishes to disclose the Discloser's
Confidential Information to a third party agent or consultant, such disclosure must be agreed to in
writing by the Discloser prior to such disclosure, and the agent or consultant must have executed a
written agreement of nondisclosure and non-use comparable to the terms of this Section.

The Recipient may make copies of such Confidential Information only to the extent reasonably
necessary to perform its obligations under this Agreement. All such copies will be subject to the
same resirictions and protections as the original document(s) and will bear the same copyright and
proprietary rights notices as are contained on the original document(s).

The Reciptent agrees to return all such Confidential Information in tangible form received from
the Discloser, including any copies made by the Recipient, within thirty (30) calendar days afier a
writlen request is delivered to the Recipient, or to destroy all such Confidential Information if
directed to do so by Discloser, except for Confidential Information that the Recipient reasonably
requires to perform its obligations under this Agreement, If either Party loses or makes an
unauthorized disclosure of the other Party's Confidential Information, it will notify the other Party
immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed mnformation.

The Recipient will have no obligation to safeguard Confidential Information: (i) which was in the
possession of the Recipient free of restriction prior to its receipt from the Discloser; (i) after it
becomes publicly known or available through no breach of this Agreement by the Recipient; (iii)
after it is rightfully acquired by the Recipient free of restrictions on its disclosure; or (iv) after it is
independently developed by personnel of the Recipient to whom the Discloser’s Confidential
Information had not been previously disclosed. In addition, either Party will have the right to
disclose such Confidential Inforimation to any mediator, arbitrator, state or federal regulatory body
or a court in the conduct of any mediation, arbitration or approval of this Agrecment, so long as, in
the absence of an applicable protective order, the Discloser has been previously notified by the
Recipient in time sufficient for the Recipient to undertake lawful measures to avoid disclosing
such information and for Discloser to have reasonable time to seek or negotiate a protective order
before or with any applicable mediator, arbiirator, state or regulaiory body or a court.
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7.0

6.5

6.6

6.7

6.8

The Parties recogmze that an individual end user may simultaneously seek to become or in fact be
a customer of both Parties. Nothing in this Agreement is intended to limit the ability of either
Party 10 use customer specific information lawfully obtained from end users or sources other than

- the Discloser.

Each Party's obligations to safeguard such Confidential Information disclosed prior to expiration
o7 termination of this Agreement will survive such expiration or termination.

Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted
with respect to any patent, trademark or copyright, nor is any such license implied solely by virtue
of the disclosure of any such Confidential Information.

Each Party agrees that the Discloser may be irreparably injured by an unauthorized disclosure by
the Recipient or its representatives in breach of this Agreement, and the Parties agree that the
Discloser will be entitled to seck equitable relief, including injunctive relief and specific
performance, in the event of any breach or threatened breach of the confidentiality provisions of
this Agreement. Such remedies will not be deemed to be the exclusive remedies for a breach of
this Agreement, but will be in addition to al] other remedies available at law or in equity.

Liability and Indemnification

7.1

7.2

Limitation of Liabilities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in
transmission, interruptions, failures, delays or errors occurring in the course of furnishing any
service hereunder, the liability of the Party furnishing the affected service, if any, shall not exceed
an amnount equivalent to the proportionate charge to the other Party for the period of that particular
service during which time such mistakes, omissions, defects in transmission, interruptions,
failures, delays or errors occurs and continues; provided, however, that any such mistakes,
omissions, defects in transmission, interruptions, failures, delays or errors which are caused by the
negligence or willful act or omission of the complaining Party or which arise from the use of the
complaining Party’s facilities or equipment shall not result in the imposition of any liability
whatsoever upon the Party furnishing service.

No Coensequential Damages

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES
SUFFERED BY SUCH OTHER PARTY (INCLUDING, WITHOUT LIMITATION,
DAMAGES FOR HARM TO BUSINESS, LOST REVENUES, LOST SAVINGS CR LOST
PROFITS SUFFERED BY SUCH OTHER PARTY), REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT LIABILITY OR TORT,
INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OF ANY KIND, WHETHER
ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER THE PARTIES KNEW OF
THE POSSIBILITY THAT SUCH DAMAGES COULD RESULT. EACH PARTY
HEREBY RELEASES THE OTHER PARTY (AND SUCH OTHER PARTY'S
SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS) FROM ANY SUCH CLAIMS. NOTHING
CONTAINED IN THIS SECTION WILL LIMIT A PARTY’S LIABILITY TO THE
OTHER PARTY FOR: (i) WILLFUL OR INTENTIONAL MISCONDUCT (INCLUDING
GROSS NEGLIGENCE); OR (ii) BODILY INJURY, DEATH OR DAMAGE TO
TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY PROXIMATELY CAUSED
BY A PARTY’S NEGLIGENT ACT OR OMISSION, OR THAT OF THEIR RESPECTIVE
AGENTS, SUBCONTRACTORS OR EMPLOYEES.
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7.3

74

Obligation to Indemnify

7.3.1  Each Party shall be indemnified and held harmless by the other Party against claims,
losses, suits, demands, damages, costs or other expenses, including reasonable attorneys'
fees (“Claims™), that are asserted, suffered or made by third parties arising from: (i) any
act or omission of the indemnifying Party in connection with its performance or non-
performance under his Agreement; (ii) actual or alleged infringement by the
indemnifying Party of any patent, trademark, copyright, service mark, trade name, trade
secret or intellectual property right (now known or later developed); and {iii} provision of
the indemnifying Party's services or equipment, including, but not limited to, claims
ariging from the provision of the indemnifying Party's services to its end users {(e.g.,
claims for interruption of service, quality of service or billing disputes). Each Party shall
also be indemnified and held harmless by the other Party against Claims of persons for
services furnished by the indemnifying Party or by any of its subcontractors under
worker's compensation laws or similar statutes.

7.3.2  Each Party agrees to release, defend, indemnify and hold harmless the other Party from
any claims, demands or suits that assert any infringement or invasion of privacy or
confidentiality of any person or persens caused or claimed to be caused, directly or
indirectly, by the other Party's employees and equipment associated with the provision of
any service herein. This provision includes, but is not limited to, suits arising from
disclosure of the telephone number, address or name associated with the telephone called
or the telephone used in connection with any services herein.

7.3.3  Neither Party makes any warranty, express or implied, concerning either Party’s {or any
third party’s) rights with respect to intellectual property (including, without limitation,
patent, copyright and trade secret rights) or contract rights associated with either Party’s
right to interconnect, This Section 7.3.3 applies solely to this Agreement.. Nothing in
this Section will be deemed to supersede or replace other agreements, if any, between the
Parties with respect to either Party’s intellectual property or contract rights.

7.3.4  When the lines or services of another company or carrier are used in establishing
connections to and/or from points not reached by a Party's lines, neither Party shall be

liable for any act or omission of such other company or carrier.

Obligation to Defend; Notice; Cooperation

Whenever a claim arises for indemnification under this Section (the “Claim™), the relevant
Indemnitee, as appropriate, will promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same. Failure to so notify the Indemnifying Party will not
relieve the Indemnifying Party of any liability that the Indemnifying Party might have, except to
the extent that such failure prejudices the Indemnifying Party's rights or ability to defend such
Claim. The Indemnifying Party will have the right to defend agamst such Claim, in which event
the Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of
such Claim and the identity of counsel selected by the Indemnifying Parly. Except as set forth
below, such notice {o the relevant Indemnitee will give the Indemnifying Party full authority to
defend, adjust, compromise or settle such Claim with respect to which such notice has been given,
except to the extent that any compromise or settlement might prejudice the intellectual property
rights or other rights of the relevant Indemnities. The Indemmnifying Party will consult with the
relevant Indemmnilee prior to any compromise or settlement that would affect the intellectual
property rights or other rights of any Indemnitee, and the relevant Indemnitee will have the right to
refuse such compromise or settlement and, at such Indemnitee’s sole cost, to take over defense of
such Claim; provided, however, that in such event the Indemnifying Party will not be responstble
for, nor will it be obligated to indemmify the relevant Indemnitee against, any damages, costs,
expenses or labilities, including, without limitation, attorneys’ fees, in excess of such refused
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compromise or setilement. With respect to any defense accepied by the Indemnifying Party, the
relevant Indemnitee will be entitled to participate with the Indemnifying Party in such defense if
the Claim requests equitable relief or other relief that could affect the rights of the Indemnitee and
also will be entitled to employ separate counsel for such defense at such Indemnitee’s expense, In
the event the Indemnifying Party does not accept the defense of any indemnified Claim as
provided above, the relevant Indemnitee will have the right to employ counsel for such defense at
the expense of the Indemnifying Party, and the Indemnifying Party shall be liable for all costs
associated with Indemnitee’s defense of such Claim, including court costs, and any settlement or
damages awarded a third party. Each Party agrees to cooperate and to cause its employees and
agents 1o cooperate with the other Party in the defense of any such Claim.

8.0 Payment of Rates and Late Payment Charges

8.1

8.2

Either Party, at its discretion may require the other Party to provide a security deposit to ensure
payment of the Party’s account.

8.1.1  Such security deposit shall be a cash deposit or other form of security acceptable to the
Parties. Any such security deposit may be held during the continuance of the service as
security for the payment of any and all amounts accruing for the service.

8.1.2  If a security deposit is required, such security deposit shall be made prior to the activation
of service.

8.1.3  The fact that a security deposit has been provided in no way relieves the Party from
complying with the regulations as to advance payments and the prompt payment of bills
on presentation nor does it constitute a waiver or madification of the regular practices of
either Party providing for the discontinuance of service for non-payment of any sums due
the Party.

8.1.4  Both Parties reserve the right to increase the security deposit requirements when, in its
sole judgment, circumstances so warrant and/or gross monthly billing has increased
beyond the level initially used to determine the security deposit.

8-1-5——In-the-event-thar-CMRS—PBrovider—is—in-breach-ol-this—Agresment—service-to—CMRS
Previdermay-be-terminated-by-AlA-TFEL-any-seeurity-deposits-applied-to-its-aecoun-and
AbLLFEL-may-pursue-anv-otherremedies-available-at-law—oregquitv—{Proposed-change
to-lanouasesIn-the-event-that- CMRS-Provider-is-in-breach-ef-this-Asreement—ALLTEL
will srovide-30-days-writtennoticeto-allow- CMRS-to-cure-the-broach—H-the-breachis
not-eured-atthe-end-o£30-daysALLTEL may-tepminate service-to-CMRS Provider—any
security depesits applied—to-its—account-and ALLTEL-mav pursue_any-otherremedies
available-at-law-erequipe-t [
[VERIZON WIRELESS WANTS THIS SECTION DELETED. ALLTEL DOES NOT

AGREE}

8.1.6  In the case of a cash deposit, interest at a rate as set forth in the appropriate ALLTEL
tariff shall be paid to the Party during the possession of the security depesit by the other
Party. Interest on a security deposit shall accrue annually and, if requested, shall be
annually credited to the other Party by the accrual date.

The Parties agree to pay all undisputed rates and charges due and owing under this Agreement by
the—due—date—within-trirny—GE0) forty-five{43}-calendar—days—within thirty (30) calendar days of
receipt of the invoice_(“Due Date")-date, in immediately available funds. The Partics represent
and covenant to each other that all invoices will be promptly processed and mailed in accordance
with the Parties’ regular procedures and billing systems. 1f payment is not received by the
payment due date, a late penally in the form of interest, as set forth in subsection 8.3 below, shall

apply.
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[PARTIES DISAGREE. VERIZON WIRELESS BELIVES TERM “DUE DATE" SHOULD BE DEFINED]

9.0

8.3

8.4

Dispute

9.1

If the undisputed amount billed is received by the billing Party after the payment due date, or if
any portion of the payment is received by the billing Party in funds which are not immediately
available to the billing Party, then a late payment charge will apply to the unpaid balance.

The Parties agree that interest on overdue undisputed bills will apply at the lesser of the highest
interest rate (in decimal value) which may be levied by law for commercial transactions,
compounded daily and applied for each month or portion thereof thai an outstanding balance
remains, or 0.000325%, compounded daily and applied for each month or portion thereof that an
outstanding balance remains.

Resolution

Notice of Disputes

Notice of a valid disputewhether biiling or contractual in nature, must be in writing, specifically
documenting the nature of the dispute, and must include a detailed description of the underlying
dispute Billing disputes must be submitted on the Billing Dispute Form contained in Appendix A
or the dispute will not be accepted as a valid biiling dispute and therefore denied by the billing

Party

9.1.1  Billing Disputes

A Party must submit reasenable-and—valid-billing disputes (“Billing Disputes”) to the
other Party ion the Billing Dispute Formn contained in Appendix Awriting withinthirey
(30)-calendar-days—from-theby the due-dateDue Date on the disputed bill. The dispute
form must be complete, with all applicable fields populated with the required information
for the billable element in dispute. If the billing dispute form is not complete with all
requriedapplicable information, the dispute will be denied by the billing Party. After
receipt of a completed dispute, the billing Party will review to determine the accuracy of
the billing dispute. If the billing Party determines the dispute is valid, the billing Party
will credit the paying Party's bill by the next bill date. If the billing Party determines the
biling dipsute is not valid, the paying Party may escalate the dispute as outlined in section
9.1.1.1. Ifescalation of the billing dispute does not occur within the 60 days as outlined
below, the paying Party must remit payment for the disputed charge, included late
payment charges, to the billing Party by the next bil} date. The Partics will endeavor to
resolve all Billing Disputes within sixty (60} calendar days from receipt of the Dispute
Notice. _[VZW PROPOSES THAT IF BILLING DISPUTE FORM CANNOT BE
REJECTED BY ALLTEL FOR 'FAILURE TO POPULATE NON-RELEVANT
INFORMATION ON FORM],

9.1.1.1 Resolution of the dispule is expected to occur at the first level of management,
resulting in a recommendation for settlement of the dispute and closure of a
specific billing period. If the issues are not resolved within the allotted time
frame, the following resolution procedure will be implemented:

9.1.1.1.11f the dispute is not resolved within sixty (60) calendar days of receipt
of the Dispute Notice, the dispute will be escalated to the second level
of management for each of the respective Parties for resolution. If the
dispuic is not resolved within ninety (90) calendar days of the
notification date, the dispute will be escalated to the third level of
management for each of the respective Parties for resolution,

9.1.1.1.2If the dispute is not resolved within one hundred and twenty (120)
calendar days of the receipt of the Dispute Notice, the dispute will be

l
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9.1.1.2

2.1.13

9.1.1.4

9.1.1.5

escalated to the fourth level of management for each of the respective
Parties for resolution.

9.1.1.13Each Party will provide to the other Party an escalation list. for
resolving billing disputes The escalation list will contain the name,
title, phone number, fax number and email address for each escalation
point identified in this section 9.1.1.1.

If a Party disputes a charge and does not pay such charge by the payment due
date, such charges shall be subject to late payment charges as set forth in
subsection 8.3 above. If a Party disputes charges and the dispute is resolved in
favor of such Party, the other Party shall credit the bill of the disputing Party for
the amount of the disputed charges, along with any late payment charges
assessed, not later than the second billing cycle after the resolution of the
dispute. Accordingly, if a Party disputes charges and the dispute is resolved in
favor of the other Party, the disputing Party shall pay the other Party the amount
of the disputed charges and any associated late payment charges, to be pald not
later than the second billing cycle after the resolution of the dispute.

For purposes of this subsection 9.1.1,[aren’t all disputes billed by a party?]
“Benatide-Dispute—means—a—dispute-of aspecificamount-of-money-achually
billed-by-a Partoy—Thedispute-must-be-clearhyexplained-by-the-disputing-Pary
and-supported-by-written-doewnentation-from-the-disputingPartywhish-elearly
shiows—the-basis—fer—iis—dispute—of-the-charges— The-Dispute-Notice-must-be
itemized-to-show—the-account—number(s)-against-which-the disputed-amount
apphes—ﬁepdmput&s—m#ewiﬂg—usaa&the&llmwwpute-mus{—meluéewby—waa

Q-SQG(S—}—&mLa—det-aHed—deseﬁﬁHeﬂ—ef—me—éspute- [ALLTEL WANTS TQ

KEEP THE FOLLOWING LANGUAGE — OPEN-TO BE DISCUSSED]A
Bona-Fide-Dispute-does-not-include-the-refusal- to-pay-all-or-part-ofa-bill-erbills

when-no-wrillen—decumentation-is-provided-to-suppeort-the—dispute; norshalla
Bona-Fide—Dispute-include—the—refusal—to—pay—other—amounts—owed—bythe
disputing-Party-pendingresolutionof-the-dispute—Glaims-by-the-disputing-Rarty
for—damages—ol—any—kind—will-not—be—considered—a—Bona—Fide—Dispute—for
priposes-ofthissubsection 934 [PARTIES DISAGREE]

Once the-Bona-Fide-Disputea dispute[ALLTEL WANTS TO KEEP — OPEN-

TO BE DISCUSSED] has been processed in accordance with this subsection
9.1.1, the disputing Party will make imnediate payment on any of the disputed
amount owed to the billing Party by the next billing due date —er-the-billing
Rarty-shall-have-the-right-to-pursue-normal-treatinent-proeedures[what is this?].
Any credits due to the disputing Party resulting from the Bena—Fide
Pisputebilling dispute process will be applied to the Disputing Party's account
by the billing Party immediately-by the next billing cycle upon resolution of the
dispute.

[VERIZON DISAGREES AND OBJECTS TO USE OF “BONA FIDE
REQUEST” TO EXTENT LANGUAGE IS INTENDED TO RELATE TO
PRESERVE RIGHTS TO DISPUTED AMOUNTS UNDER PREVIOUS

CONTRACT

All Other Disputes
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Neither Party shall bill the other party for charges incurred more than nine {9)
months after the service is provided to the non-biiling party.

9.1.2  All Other Disputes

No action or demand for arbitration, regardless of form, arising out of the subject matter

82

93

94

of this agreement may be brought by either party more than two (2) vears after the cause
of action has accrued. The Parties waive the right to invoke any different limitation on the
bringing of actions provided under state or federal law unless such waiver is otherwise
barred by law. [ALLTEL IS CONSIDERING, BUT HAS NOT ADGREED TO THIS

PROVISION].

Alternative to Litipation

9.2.1 The Parties desire to resolve disputes arising out of this Agreement without litigation.
Accordingly, except for action seeking a temporary restraining order or an injunction
related to the purposes of this Agreement, or suit to compel compliance with this Dispute
Resolution process, The Parties agree to use the following Dispute Resolution procedure
with respect to any controversy or claim arising out of or relating to this Agreement or its
breach. '

9.2.2  Each Party agrees to promptly notify the other Party in writing of a dispute. and may, in
the Dispute Notice, invoke the informal dispute resolution process described in
subsection 9.3 below. The Parties will endeavor to informally resolve the dispute within
sixty (60) calendar days of receipt of the Dispute Notice.

Informal Resolution of Disputes

In the case of a dispute, and upon receipt of the Dispute Notice, each Party will appoint a duly
authorized representative knowledgeable in telecommunications matters to meet and negotiate in
good faith to resolve any dispute arising under this Agreement. The location, form, frequency,
duration and conclusion of these discussions will be left to the discretion of the representatives.
Upon agreement, the representatives may, but are not obligated to, utilize other alternative dispute
resolution procedures, such as mediation, to assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of settlement are exempt from discovery
and production and will not be admissible in the arbitration described below or in any lawsuit
without the concurrence of both Parties. Documents identified in or provided with such
communications which are not prepared for purposes of the negotiations are not so exempted and,
if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit. Unless
otherwise provided herein, or upon the Parties’ agreement, neither Party may invoke formal
Dispute Resolution procedures, including arbitration or other procedures as appropriate, sooner
than sixty {60) calendar days afier receipt of the Dispute Notice, provided the Party invoking the
formal dispute resolution process has negotiated in good faith with the other Party.

Formal Dispute Resolution

9.4.1  The Partics agrece that, for any dispute not resolved pursuant to the informal procedures
set forth in subsection 9.3 above, either Party may proceed with any remedy available to
il pursuant to law, equity or-agency mechanisms; provided that, upon mutual agreement
of the Parties, such disputes may alse be submitted to binding arbitration pursuant to
subsection 9.6 below.

9.4.2  The Parties agree that all billed amounts are to be paid when due, and that interest shall
apply to all overdue invoices as set forth in Section 8.0: Payment of Rates and Late
Payment Charges ol this Agreement,
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9.5

9.0

97

Conilicts
9.5.1  The Parties agree that the Dispute Resclution procedures set forth in this Agreement are
not intended to conflict with applicable requirements of the Act or the state regulatory

commission with regard to procedures for the resolution of disputes arising out of this
Agreement.

Arbitration

9.6.1

thirty-five—(35){none—ofwhich—may-have—subparts}-ofthe following—interrogatories:
requests-to-preduce-documents;-orrequests-for-admission—{Mark_can-you-explain-when
this-was-deleted—Sincethis-Jenzuase-applies-to-both-parties I am unelear of-the coneern
by VZ wils—ALLTEL-would like to-keep-this-languaget [VZW WILL ONLY AGREE
TO CONSENSUAL COMMERICAL ARBITRATION AS AN ELECTIVE REMEDY]

2
¥

9.6.2  Additional discovery may be permiited upon mutual agreement of the Parties. The
arbitration shall be commenced within ninety (90) calendar days of the request for
arbitration. The arbitration shall be held in Little Rock, Arkansas. The arbitrator shall
control the scheduling so as to process the matter expeditiously. The Parties shall submit
written briefs not less than five (5) business days before the proceeding. The arbitrator
shall rule on the dispute by issuing a written opinion within thirty (30) calendar days after
the close of the proceeding. The arbitrator shall have no authority to order punitive or
consequential damages. The times specified in this Section may be extended upon
mutual agreement of the Parties or by the arbitrator upon a showing of good cause.
Judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction, .

Costs
Each Party shall bear its own costs of these procedures. A Party seeking discovery shall reimburse

the responding Party for the costs of production of documents (including search time and
reproduction costs).

10.0 Termination of Service

10.1

Notwithstanding the notice and cure provisions, stated herein, failure of CMRS Provider to pay
billed charges shall be grounds for termination of this Agreement. Failure of either Party to pay
undisputed charges shall by grounds for termination of this Agreement. If either Party fails to pay
when due any undisputed charges billed to it under this Agreement,, and any portion of such
undisputed billed charges remain unpaid more than thirty (30} calendar days after the due date of
such charges, the billing Party will notify the non-paying Party in writing that, in order to avoid
having service disconnected, the non-paying Party must remit all undisputed billed charges to the
billing Parly within thirty (30) calendar days after receipt of said notice (the “Termination
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11.0

10.2

10.3

Notices

11.1

Notice”). Disputes hereunder will be resolved in accordance with the Dispute Resolution
Procedures set out in Section 9: Dispute Resolution of this Agreement.

Either Party may discontinue service to the other Party for failure to pay undisputed billed charges
as provided in this Section, and will have no liability to that Party in the event of such
disconnection.

After disconnect procedures have begun, ALLTEL will not accept service orders from CMRS
Provider until all undisputed past due amounts are paid in full, in immediately available funds.
ALLTEL will have the right to require a deposit equal to two months' charges (based on the two
highest-previousmost recent months of service from ALLTEL) prior to resuming service to CMRS
Provider after disconnect for nonpayment— [PARTIES DISAGREE]

Except as otherwise specifically provided in this Agreement, all contract notices, consents,
approvals, modifications or other communications, excluding billing notices, to be given under the
terms of this Agreement shail be in writing and sent postage prepaid by registered mail, retumn
receipt requested. Notice may also be effected by personal delivery or by overnight courier.
Billing disputes or inquiries may be provided by fax. All notices will be effective upon receipt.
All notices shall be directed to the following;

Contract Notices:

To ALLTEL;

Attn: Director — Negotiations
Mailstop BAFANB

One Allied Drive

Little Rock, Arkansas 72202

Copy to:

Attn: Legal Department

One Allied Drive, Mailstop: B1F06-B
Little Rock, Arkansas 72202

To CMRS Provider:

!V erwon%W e
®ne‘§VerlzoncP]aceﬁ%%:”?" ok
A

e

S S

Copy to:

Billing Inquires or Disputes:

To: ALLTEL

Attn: Manager CABS Department

Ome Allied Drive, Mailstop: B4F03-NA
Little Rock, AR 72022
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12.0

11.2

Taxes

S 1201

12.2

123

12.4

12.5

12.6

Fax: 501-905-7027
Phone: 1-800-351-4241

To CMRS Provider:

Either Party may unilaterally change its designated representative and/or address for the receipt of
notices by giving ten (10) business days' prior written notice to the other Party in compliance with
this Section.

Each Party purchasing services hereunder shall pay or otherwise be responsible for all federal,
state or local sales, use, excise, gross receipts, transaction or similar taxes, fees or surcharges
(hereinafter “Tax™) levied against or upon such purchasing Party (or the providing Party when
such providing Party is permitted to pass along to the purchasing Party such taxes, fees or
surcharges), except for any tax on either Party's corporate existence, status or income. Whenever
possible, these amounts shall be billed as a separate item on the invoice.

Purchasing Party may be exempted from certain taxes if purchasing Party provides proper
documentation from the appropriate taxing authority. Failure to timely provide said tax exemption
certificate will result in no exemption being available to the purchasing Party until such time as
the purchasing Party presents a valid certification.

With respect to any purchase of services, facilities or other arrangements, if any Tax 1s required or
permitted by applicable law to be collected from the purchasing Party by the providing Party,
then: (i) the providing Party shall bill the purchasing Party for such Tax; (ii) the purchasing Party

. shall remit such Tax to the providing Party; and (iii) the providing Party shall remit such collected

Tax to the applicable taxing authority, except as otherwise indicated below.

With respect to any purchase hereunder of services, facilities or arrangements that are resold to a
third party, if any Tax is imposed by applicable Jaw on the end user in connection with any such
purchase, then: (1) the purchasing Party shall be required to impose and/or collect such Tax from
the end user, and'(i1) the purchasing Party shall remit such Tax to the applicable taxing authority.
The purchasing Party agrees to indemnify and hold harmless the providing Party on an after-tax
basis for any costs incurred by the providing Party as a result of actions taken by the applicable
taxing authority to collect the Tax from the providing Party due to the failure of the purchasing
Party to pay or collect and remit such.tax to such authority.

If the providing Party fails to collect any Tax as required herein, then, as berween the providing
Party and the purchasing Party, (i) the purchasing Party shall remain liable for such uncollected
Tax and (ii) the providing Party shall be liable for any penalty and intesest assessed with respect {o
such uncollected Tax by such authority. However, if the purchasing Party fails to pay any Taxes
properly billed and submitted to the purchasing Party, then, as between the providing Party and the
purchasing Parly, the purchasing Paity will be solely responsible for payment of the Taxes,
penalty and interest.

If the purchasing Party fails to impose and/or collect any Tax from end users as required herein,
then, as between the providing Party and the purchasing Party, the purchasing Party shall remain
liable for such uncollected Tax and any interest and penally assessed thereon with respect to the
uncollected Tax by the applicable taxing authonity. With respect to any Tax that the purchasing
Party has agreed to pay or impose on and/or collect from end users, the purchasing Party agrees to
indemnify and hoid harmless the providing Party on an after-tax basis for any costs tncurred by
the providing Party as a resuli of actions taken by the applicable taxing authdrity to collect the Tax
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12.7

from the providing Party due to the failure of the purchasing Party to pay or collect and remit such
Tax to such authority.

All notices, affidavits, exemption certificates or other communications required or permitted to be
given by either Party to the other Party under this Section 12 will be made in writing and will be
delivered by certified mail, and sent to the addresses stated below:

Te ALLTEL:

Director - State and Local Taxes
ALLTEL Service Corporation
One Allied Drive

Little Rock, AR 72202

Copy to:

Wholesale Product Management
Mailstop B4F4N-B

One Allied Drive

Little Rock, AR 72202

To CMRS Provider:

12.7.1  Either Party may unilaterally change its designated representative and/or address for the
receipt of notices by giving ten (10) business days' prior written notice to the other Party
in compliance with this Section.

13.0 Force Majeure

13.1

Neither Party shall be liable for delays or failures in performance resulting from acts or
occurrences beyond the reasonable control of such Party, regardless of whether such delays or
failures in performance were foreseen or foreseeable as of the date of this Agreement, including,
without limitation: earthquake, tornado, hurricane, flood, fire, explosion, power failure, acts of
God, war (whether or not declared), revolution, civil commeotion, or acts of public enemies; or
labor unrest, including, without limitation, strikes, slowdowns, picketing, boycotts or delays
caused by the other Party or by other service or equipment vendors, or any other similar
circumstances beyond the Party's reasonable control. In such event, the Party affecied shall, upon
giving prompt notice to the other Party, be excused from such performance on a day-to-day basis
ta the extent of such interference (and the other Party shall likewise be excused from performance
of its obligations ¢n a day-for-day basis to the extent such Party's obligations relate to the
performance so interfered with). The affected Party shall use its commercially reasonable efforts
to aveid or remove the cause of non-performance, and both Parties shall proceed to perform with
dispatch once the causes are removed or cease. Notwithstanding anything herein to the conirary,
if any delay or non-performance described herein exceeds thirty (30) calendar days, the Party
owed such performance will have the right (but not the obligation) to terminate this Agreement
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14.0

15.0

16.0

17.0

18.0

without penalty or liability, other than amounts owed as of the date of termination. Such
termination must be in writing.

Publicity

14.1

142

The Parties agree not to use in any adverlising or sales promotion, press releases or other publicity
matters any endorsements, direct or indirect quotes or pictures implying endorsement by the other
Party or any of its employees, without such Party's prior wriiten approval. The Parties will submit
to each other for written approval, prior to publication, all such publicity endorsement matters that
mention or display the other Party’s name and/or marks or contain language from which a
connection to said name and/or marks may be inferred or implied.

Neither Party will offer any services uvsing the trademarks, service marks, trade names, brand
names, logos, insignia, symbols or decorative designs of the other Party or its affiliates without the
other Party’s prior written authorization.

Intentionally Left Blank

Law Enforcement and Civil Process

16.1

16.2

16.3

Intercept Devices

Local and federal law enforcement agencies periodically request information or assistance from
local service providers. When either Party receives a request associated with a customer of the
other Party, the receiving Party will refer such request to the appropriate Party, unless the request
directs the receiving Party to attach a pen register, trap-and-trace or form of intercept on the
Party's own facilities, in which case that Party will comply with any valid request, to the extent the
receiving Party is able to do so. If such compliance requires the assistance of the other Party, such
assistance will be provided.

Subpoenas

If a Party receives a subpoena for information conceming an end user that the Party knows to be
an end user of the other Party, the receiving Party will refer the subpoena to the requesting entity
with an indication to the court or law enforcement agency issuing the subpoena that the other Party
is the responstble company.

Law Enforcement Emergencies

If a Party receives a request from a law enforcement agency to implement at its switch a
temporary number change, temporary disconnect or one-way denial of outbound calls for an end
user of the other Party, the receiving Party will comply so long as it is a valid cmergency request,
as inlerpreted by the Party receiving such request. Neither Party will be held liable for any claims
or damages arising from compliance with such requests, and the Party serving the end user agrees
to indemnif{y and hold the other Party harmless against any and all such claims..

Intentionally Left Blank

Amendments or Waivers

18.1

18.2

Except as otherwise provided in this Agrecment, no amendment to this Agreemem will be
effective unless the same is in writing and signed by an authorized representative of each Party.

Failure of either Party (o insist on performance of any term or condition of this Agreement or to
exercise any right or privilege hereunder shall not be constreed as a continuing or future waiver of

such term, condition, right or privilege. The Parties recognize that ALLTEL 1is entifled to
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19.0

20.0

21.0

22.0

23.0

24.0

25.0

26.0

maintain that it is a Rura] Telephone Company and is entitled to all rights afforded Rural
Telephone Companies under the Act including, but not limited to, exemptions, suspensions, and
modifications under 47 USC § 251(f). This Agreement does not affect, and ALLTEL daes not
waive, any rights including, but not limited to, the rights afforded ALLTEL under 47 USC §

251(f).

{Currently being reviewed by ALLTEL’s lepal team}

Authority

19.1 Each person whose signature appears below represents and warrants that he or she has authority to
bind the Party on whose behalf he or she has executed this Agreement.

Binding Effect

20.1 This Agreement will be binding on and inure to the benefit of the respective successors and
permitted assigns of the Parties.

Consent

211 Where consent, approval or muftual agreement is required of a Party, it will not be unreasonably
withheld or delayed.

Expenses

22.1 Except as specifically set out in this Agrecment, cach Party will be solely responsible for its own
expenses involved in all activities related to the scope of this Agreement.

Headings

23.1 The headings in this Agreement are inserted for convenience and identification only and will not
be considered in the interpretation of this Agreement.

Relationship of Parties

24.1 This Agreement will not establish, be interpreted as establishing, or be used by either Party to
establish or to represent their relationship as any form of agency, partnership or joint venture.
Neither Party will have any authority to bind the other Party nor to act as an agent for the other
Party unless written authority, separate from this Agreement, is provided. Nothing in the
Agreement will be construed as providing for the sharing of profits or losses arising out of the
efforts of either or both of the Parties. Nothing herein will be construed as making either Party
responsible or liable for the obligations and undertakings of the other Party.

Conflict of Interest

25.1 The Parties represent that no employee or agent of either Party has been or will be employed,
retained or paid a fee, or otherwise has received or will receive any personal campensation or
consideration from the other Party or ils employees or agents in connection with the arranging or
negotiation of this Agreement or associated documents.

Multiple Counterparts

26.] This Agreement may be executed in multiple counterparts, each of which will be deemed an
original, but atl of which will together constitute but one and the same document.
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27.0

28.0

29.0

30.0

31.0

32.0

Third Party Beneficiaries

27.1 Except as may be specifically set forth in this Agreement, this Agreement does not provide and
will not be construed to provide third parties with any remedy, claim, liability, reimbursement,
cause of action or other privilege.

Regulatory Approval

28.1 Each Party agrees to cooperate with the other Party and with any state or federal regulatory
commission to obtain regulatory approval of this Agreement. During the term of this Agreement,
each Party agrees to continue to cooperate with the other Party and any regulatary commission so
that the benefits of this Agreement may be achieved.

28.2 Upon execution of this Agreement, it shall be filed with the appropriate state regulatory
commission pursuant to the requirements of §252 of the Act. If the state regulatory commission
imposes any filing(s) or public interest notice(s) regarding the filing or approval of the Agreement,
the Parties shall share the responsibility and associated costs in making such filings or notices.

Trademarks and Trade Names

29.1 Except as specifically set out in this Agreement, nothing in this Agreement will grant, suggest or
imply any authority for one Party to use the name, trademarks, service marks or trade names of the
other Party for any purpose whatsoever, absent written consent of the other Party.

Regulatory Authority

30.1 Each Party will be responsible for obtaining and keeping in effect all FCC, state regulatory
commission, franchise authority and other regulatory approvals that may be required in connection
with the performance of its obligations under this Agreement. FEach Party will reasonably
cooperate with the other Party in obtaining and maintaining any required approvals necessary for
fulfilling its obligations under this Agreement.

31-0——Most Favored Nation

3.1 Intentionally-Lefi Blank|f during he term of this Agreement, ALLTEL enters into an
interconnection agreement with another CMRS provider, MRS provider may adopt such other
agreement in the entirety upon written request pursuat to Section 252(i) of the Act.

[ALLTEL DISAGREES. ALTELL’S POSITION IS THAT ONLY UNDER CHANGE OF
LAW, OR AT EXPIRATION OF THIS AGREEMENT CAN A CMRS CARRIER ADOPT A
NEW AGREEMENT.] '

Verification Reéviews

32.1 Subject to each Party’s reasonable security requirements, and except as may be otherwise
specifically provided in this Agreement, either Party, at its own expensemay audit the other
Party’s relevant books, records and other documents pertaining o services provided under this
Agreement once in each contract year, solely for the purpose of evaluating the accuracy of the
other Party’s billing and invoicing. The Parties may employ other persons or firms for this
purpose. Such audit will take place at a time and place agreed on by the Parties, but not later than
sixty (60) calendar days after notice thereof.

32.2 The review will consist of an examination and verification of data involving records, systems,
procedures and other information related to the services performed by either Party, as related to
settlement charges or payments made in connection with this Agreement as determined by either
Party to be reasonably required. Each Party shall maintain reasonable records for a minimum of
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33.0

34.0

35.0

36.0

37.0

323

324

325

326

327

32.9

twelve (12) months and provide the other Party with reasonable access to such information as is
necessary io determine amounts receivable or payable under this Agreement.

Adjustments, credits or payments shall be made and any corrective action shall commence within
thirty {30) calendar days from the Requesting Party’s receipt of the final audit report to
compensate for any errors or omissions which are disclosed by such audit and are agreed to by the
Parties. Audit findings may be applied retroactively for not more than twelve (12) months from
the date the audit began. One and one-half percent (1 '4%) or the highest interest rate allowable
by law for commercial transactions shall be assessed and shall be computed by compounding
monthly from the time of the overcharge, not to exceed twelve (12) months from the date the audit
began, to the day of payment or credit. Any disputes concerning audit results will be resolved
pursuant to the Dispute Resolution procedures described in Section 9.0 above of this Agreement.

Each Party will cooperate fully in any such audit, providing reasonable access to any and all
appropriate employees and books, records and-other documents reasonably necessary to assess the
accuracy of the Party’s bills.

Verification reviews will be limited in frequency to once per twelve (12) month period, with
provision for staged reviews, as mutually agreed, so that all subject matters are not required to be
reviewed at the same time. Verification reviews will be scheduled subject to the reasonable
requirements and limitations of the audited Party and will be conducted in a manner that wiil not

- interfere with the audited Party’s business operations.

The Party requesting a verification review shall fully bear its costs associated with conducting a
review. The Party being reviewed will provide access to required information, as outlined in this
Section, at no charge to the reviewing Party. Should the reviewing Party request information or
assistance beyond that reasonably required to conduct such a review, the Party being reviewed
may, at its option, decline to comply with such request or may bill actual costs incurred in
complying subsequent to the concurrence of the reviewing Party. ’

For purposes of conducting an audit pursuant to this Agreement, the Parties may employ other
persons or firms for this purpose (so fong as said Parties are bound by this Agreement, as are the
principles). The Parties will bear their own reasonable expenses associaled with this inspection.
Subsequent audits will be scheduled when and il cause is shown.

Information obtained or received by a Party in conducting the inspections described in this Section
32.0 shall be subject to the confidentiality provisions of Section 6.0 above of this Agreement.

Complete Terms

331

This Agreement sets forth the entire understanding and supersedes all prior agreements between
the Parties relating to the subject matter contained herein and merges all prior discussions between
thern, and neither Party shall be bound by any definition, condition, provision, representation,
warranty, covenant or promise other than as expressly stated in this Agreement, or as is
contemporaneously or subsequently set forth in writing and executed by a duly authorized officer
or representative of the Party to be bound thereby.

Intentionally Left Blank

Intentionally Left Blank

Intentionally Left Blank

Responsibility of Each Party
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38.0

39.0

40.0

41.0

42.0

37.1

Each Party is an independent contractor, and has and hereby retains the right to exercise full
control of and supervision over its own performance of its obligations under this Agreement and
retains full control over the employment, direction, compensation and discharge of its employees
assisting in the performance of such obligations. Each Party will be solely responsible for ail
matters relating to payment of such employees, including compliance with social security taxes,
withholding taxes and all other regulations governing such matters. Each Party will be solely
responsible for proper handling, storage, transport and disposal at its own expense of all: (i)
substances or materials that it or its contractors or agents bring to, create or assume control over at
work locations, or (ii) waste resulting therefrom or otherwise generated in connection with its or
s contractors' or agents' activities at the work locations. Subject 1o the limitations on liability and
except as otherwise provided in this Agreement, each Party will be responsible for: (i) its own acts
and performance of all obligations imposed by applicable law in connection with its activities,
legal status and property, real or personal, and (i) the acts of its own affiliates, employees, agents
and centractors during the performance of the Party's obligations hereunder.

Intentionally Left Blank

Governmental Compliance

39.1

The Parties agree that each Party will comply at its own expense with all applicable laws that
relate to: (i} its' obligations under or activities in conmnection with this Agreement, or (ii) its
activities undertaken at, in connection with or relating to work locations. Each Party agrees to
indemnify, defend (at the other Party's request) and save hanmless the other Party, each of its
officers, directors and employees from and against any losses, damages, claims, demands, suits,
liabilities, fines, penalties and expenses (including reasonable attorneys' fees) that arise out of or
result from: (i) its failure or the failure of its contractors or agents to so comply, or (ii) any
activity, duty or status of its or its' contractors or agents that triggers any legal obligation to
investigate or remedy environmental contamination.

Management Contracts

40.1

Nothing in this Agreement shall prohibit either Party from enlarging its network through
contractual affiliations with third parties for the construction and operation of a CMRS or LEC
network under the Party’s brand name. Traffic originating and terminating via any such extended
network shall be treated as interconnection traffic, subject to the terms, conditions and rates of this
Agreement, in states where this Agreement is in effect. States not included in this Agreement may
be added upon mutual consent. '

Subcontracting

41.1

If any obligation is performed through a subcontractor, each Party will remain fully responsible
for the performance of this Agreement in accordance with its terms, including any obligations
cither Party performs through subcontractors, and each Parly will be solely responsible for
payments due the Parly's own subcontractors. No contract, subcontract or other Agreement
entered into by either Party with any third party in connection with the provision of services
hereunder will provide for any indemnity, guaraniee or assumplion of liability by, or other
obligation of, the other Party to this Agreement with respect to such arrangement, except as
consented to in writing by the other Party. No subcontraclor will be deemed a third party
beneficiary for any purposes under this Agreement. Any subcontractor who gains access to
Confidential Information covered by this Agreement will be required by the subcontracting Party
to protect such Confidential Information to the same extent the subcontracting Party is required to
protect the same under Lhe terms of this Agreement.

Referenced Documents




General Terms & Conditions
Page 19

43.0

44.0

45.0

46.0.

47.0

48.0

42.1

Whenever any provision of this Agreement refers to a technical reference, technical publication,
CMRS Provider practice, ALLTEL practice, any publication of telecommunications industry
administrative or technical standards or any other document specifically incorporated into this
Agreement, it will be deemed to be a reference to the most recent version or edition (including any
amendments, supplements, addenda or successors) of each document that is in effect, and will
include the most recent version or edition (including any amendments, supplements, addenda or
successors) of each document incorporated by reference in such a technical reference, technical
publication, CMRS Provider practice, ALLTEL practice or publication of industry standards.
However, if such reference material is substantially altered in a more recent version to
significantly change the obligations of either Party as of the effective date of this Agreement, and
the Parties are not in agreement concerning such modifications, the Parties agree to pegotiate in
good faith to determine how such changes will impact performance of the Parties under this
Agreement, if at all. Until such time as the Parties agree, the provisions of the last accepted and
unchallenged version will remain in force.

Severability

431

If any term, condition or provision of this Agreement is held to be invalid or unenforceable for any
reason, such invalidity or unenforceability will not invalidate the entire Agreement, unless such
construction would be unreasonable. The Agreement will be construed as if it did not contain the
invalid or unenforceable provision or provisions, and the rights and obligations of each Party will
be construed and enforced accordingly; provided, however, that in the event such invalid or
unenforceable provision or provisions are essential elements of this Agreement and substantially
impair the rights or obligations of either Party, the Parties will promptly negotiate a repiacement
provision or provisions. If impasse is reached, the Parties will resolve said impasse under the
dispute resolution procedures set forth in Section 9.0 of this Agreement.

Survival of Obligations

44.1

Any liabilities or obligations of a Party for acts or omissions prior to the cancellation or
termination of this Agreement, any obligation of a Party under the provisions regarding
indemmification, Confidential Information, limitations on hability, and any other provisions of this
Agreement which, by their terms, are contemplated to survive (or to be performed after)
termination of this Agreement, will survive cancellation or termination thereof.

Governing Law

45.1

This Agreement shall be governed by and construed in accordance with the Act and the FCC’s
rules and regulations, except insofar as state law may conitrol any aspect of this Agreement, in
which case the domestic laws of the state where the interconnection service is provided, without
regard to its conflicts of laws principles, shall govern. '

Intentionally Left Blank

Intentionally Left Blank

Disclaimer-of Warranties

48.1

EXCEFT AS OTHERWISE PROVIDED HEREIN, NEITHER PARTY MAKES ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS
FOR INTENDED OR PARTICULAR PURPOSE WITH RESPECT TO SERVICES
PROVIDED HEREUNDER. ADDITIONALLY, NEITHER PARTY ASSUMES ANY
RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF DATA OR
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49.0

50.0
51.0

52.0

53.0

INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA OR
INFORMATION IS ACCESSED AND USED BY A THIRD PARTY.

Definitions and Acronyms

49.1

49.2

Definitions

For purposes of this Agreement, certain terms have been defined in Attachment 8: Definitions and
elsewhere in this Agreement to encompass meanings that may differ from, or be in addition to, the
normal connotation of the defined word. Unless the context clearly indicates otherwise, any term
defined or used in the singular will include the plural. The words "will" and "shall” are used
interchangeably throughout this Agreement and the use of either connotes a mandatory
requirement. The use of one or the other will not mean a different degree of right or obligation for
either Party. A defined word intended to convey its special meaning is capitalized when used.

Acronyms

Other terms that are capitalized and not defined in this Agreement will have the meaning in the
Act. For convenience of reference only, Attachment 9: Acronyms provides a list of acronyms used
throughout this Agreement.

Intentionaly Left Blank

Intentianally Left Blank

Certification Requirements

52.1

CMRS Provider warrants that it has obtained all necessary jurisdictional certifications or licenses
required in those jurisdictions in which CMRS Provider has ordered services pursuant to this
Agreement. Upon request by any governmental entity, CMRS Provider shall provide proof of
certification to ALLTEL.

Other Requirements and Attachments

53.1

33.2

This Agreement incorporates a number of listed Attachments which, together with their associated
Appendices, Exhibits and Addenda, constitutes the entire Agreement between the Parties.

Appended to this Agreement and incorporated herein are the Attachments listed below. To the
extent that any definition, term or condition in any given Attachment differs from those contained
in the main body of this Agreement, that definition, term or condition will supersede those
contained in the main body of this Agreement, but only in regard to the services or activities listed
in that particular Attachment. In particular, if an Attachment contains a term length that differs
from the term length in the main body of this Agreement, the term length of that Attachment will
control the length of time that services or activities are to occur under the Attachment, but will not
alfect the term length of the remainder of this Agreement, except as may be necessary to interpret
the Attachment.
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THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE
ENFORCED BY THE PARTIES.

IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be executed as of this day of
, 2003.

Cellco Partnership d/b/a Verizon Wireless: ALLTEL Pennsylvania, Inc.:

Name (print or type) Name (print or type)

Signature Date Signature Date

Position/Title - Position/Title

CMRS Provider ALLTEL Pennsylvania, Inc.
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ATTACHMENT 1: INTENTIONALLY LEFT BLANK
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ATTACHMENT 2: NETWORK INTERCONNECTION ARCHITECTURE

This Attachment describes the network architecture with which the Parties to this Agreement may interconnect their

respective networks,

within the ALLTEL interconnected network, for the transmission and routing of

Telecommunications Traffic and Exchange Access. It also describes the ordering process and naintenance

requirements.

1.0 Network Architecture

1.1 Interconnection Facilities

1.1.1

1.1.3

Evpet

Type——faeilities—are—these—facilities—that-provide—a—trunk—side—connection-(line—side
treatnent)-between—an-ALLTELend-ofhce—and-CMRS Providers-MeobileSwitehing
Center {"MSE—Typetfacilities-provide-the-capabiity te-aecessal-ALLTEL- local-end
offices—within—the L-ATA Third Party—Providers—800/888—traffie 5 HH/AEM-1-- raffie;
Operator-Servicestraffic-and-Directory-Assistance-traffie—The-avallabilibv-and-provision
of Type-lfacilitios—is—subject-tochange—as—nandated-by-the LGS s-tinplementation-of
wireless-pumber-posling-und-portability:[ ALLTEL WILL NO LONGER OFFER TYPE
1, AND VERIZON WIRELESS ACCEPTS THIS, ONLY OPEN ISSUE HAS TO DO
WITH TRANSITION OF EXISTING TYPE 1S TO TYPE 2B TRUNKS.]

Type 24

A Type 2A Interconnection. is a trunk-side connection to an ALLTEL Tandem Swiich
that uses SS7 signaling and supervision. A Type 2A Interconnection provides access to
the valid NXX codes of the ALLTEL End Offices subtending the Tandem Switch and the
Remote Switches subtending those ALLTEL End Offices. A Type 2A Interconnection
cannot be used to reach Operator Services, Directory Assistance, 911/E911, or to carry
800 or 900 traffic. This interconnection type requires that the CMRS Provider establish
their own dedicated NXX. ALLTEL will not transit traffic for CMRS provider to a Third
Party network or from a Third Party network to CMRS provder. Traffic originated by a
telecommunications carrier, not subject to this agreement, delivered to one of the Parties,
regardless of whether such traffic is delivered through the Party’s end user customer, is
not considered o be originating on that Party’s network and may not be routed on lhis
type 2A direct interconnection..

Type 2B

A Type 2B Interconnection is a trunk-side connection to a ALLTEL End Office that uses
587 signaling and supervision. A Type 2B Interconnection only provides access to the
valid ALLTEL NXX codes served by that End Office and Remote Switches subtending
that ALLTEL End Office and cannot be used to reach EAS points, Operator
Services,Directory Assistance, S11/E911, or to carry 800 or 900 traffic. This
interconnection type requires that the CMRS Provider to establish their own dedicated
NXX. ALLTEL will not transit traffic for CMRS provider to a Third Party network or
from a Third Party network to CMRS provider. Traffic originated by a
telcommunications carrier, not subject to this agreement, delivered to one of the Parties,
regardless of whether such traffic is delivered through the Party’s end user customer, is
not considered to be originating on that Party’s network and may not be routed on this

type 2B direct interconnection.
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1.2

1.3.

1.4

1.5

1.6

LT

CMRS Provider may develop additional Interconnection Poims, within each of ALLTEL’s
interconnecied networks, other than the actal location of its MSC through the use of either
ALLTEL's Special Access facilities, its own facilities or the facilities of a third party.

CMRS Provider shall provide ALLTEL with an annual forecast of intended mobile to land usage
for each Interconnection Point. The Parties agree to work cooperatively to determine the number
of trunks needed to handle the estimated traffic.

Facility Location

141 '_l‘ec'hnical Feasibility

1.4.1.1 To the extent required by Section 25} of the Act, CMRS Provider may
interconnect within each of ALLTEL's interconnected networks at any
technically feasible point.

42— Ineumbent Loeal Exchange-Carrier Reguirement

The-Rartios-acknowledge that-the-terms-and-conditions speeified-in-this-Apreement-de-net
‘apply-to-the-provision-of services-orfaeilities-by-Ad-l-TBL-in-these-areas-where-ALLTEL
isnot-the-IncupbentLoeal-Exchange-Carrier—as-defined-by-the-Ast: _{Currently being
reviewed by ALLTEL’s legal team}

Additional Interconnection Methods Available to CMRS Provider

1.51 CMRS Provider may provide its own facilities and transport for the delivery of
Telecommunications Traffic from its MSC to the Interconnection Point on each of
ALLTEL's interconnected networks. Altematively, CMRS Provider may purchase an
entrance facility and transport from a third party or from ALLTEL for the delivery of
such traffic. Rates for entrance facilities and {ransport purchased from ALLTEL are
specified in the applicable interstate or intrastate Access TanifT.

1.53  The Parties may share ALLTEL's interconnection facilities at the rates specified in
ALLTEL’s applicable access tariffs. Charges will be shared by the Parties based on their

proportional (percentage) use of such facilities as specified in Artachment 4: Pricing.

Interconnection Methods Available to ALLTEL

1.6.1  ALLTEL rmay provide its own facilities and transport for the delivery of
Telecommunications Traific from its Interconnection Point to the Interconnection Point
on CMRS Provider’s network. Alternatively, ALLTEL may purchase an entrance facility
and transport from a third party for the delivery of such traffic.

Network Technical Requirements, Standards and Notices

1.7.1  Bach Party will provide the services in this Agreement to the other Party at a standard
equal in quality to that provided to itsell or to any subsidiary, affiliate or any other party
to which such Party provides interconnection. Either Party may request, and the other
Party will provide, to the extent technically feasible, services that are either superior or
lesser in quality than the providing Party provides to itself; provided, however, that such
services shall be considered Special Requests.
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1.7.2

1.7.3

1.7.4

Nothing in this Agreement is intended to limit either Party's ability to upgrade or modify
its network, including, without limitation, the incorporation of new equipment, new
software or otherwise, so long as such upgrades or modifications are not inconsistent with
the Parties' obligations under the terms of this Agreement.

The Parties agree to comply with §§51.325 through 51.335 of Title 47 of the Code of
Federal Regulations, as may be amended from time to time, regarding notifications,
network changes, upgrades and/or modifications.

Each Party will be solely responsible, at its own expense, for the overall design of its
telecommunications services and for any redesigning or rearrangement of its
telecommunications services which may be required because of the other Party’s
modifications, including, without limitation, changes in facilities, operations or
procedures, minimum network protection criteria or operating or maintenance
characteristics of facilities. Each Party agrees to waive nonrecurring charges associated
with either Party’s initiated rehoming of facilities; provided, however, that each Party
shall be responsible for any other costs associated with the reconfiguration of its network.

2.0 Transmission and Routing

This Section provides the terms and conditions for the exchange of wtraffic between the
Parties' respective netwarks for the transmission and routing by the Parties of local and
non-local traffic from the parties’ respective end user customers. Traffic originated by a
telecommunications carrier, not subject to this agreement, delivered to one of the Parties,
regardless of whether such traffic is delivered through the Party’s end user customer, is
not considered to be originating on that Party’s network and may not be routed on this
direct interconnection. The standard configuration for CMRS interconnection trunking
arrangements will be on a two-way basis at either the Tandem or the End Office.

2.1 Basic Terms

2.1.1

Direct Routed Mobile to Land Traffic

2.1.1.1 CMRS Provider shall be responsible for the delivery of local and non-local
Traffic from its network to ALLTEL’s network at the appropriate
Interconnection Point within—ALETEL s—interconnected—network—for the
transport and termination of such traffic by ALLTEL to an ALLTEL end user.

2.1.1.2 Unless CMRS Provider elects to provision its own facilities under subsection 1.5
of this Attachment, ALLTEL shall provide the physical plant facilities that
interconnect CMRS Provider’s [Interconnection Peint with ALLTEL's
Interconnection Point—within-ALETEL s—intercomected—network. ALLTEL
shall provision mobile-to-land connecting facilities for CMRS Provider under
the prices, terms and conditions specified in ALLTEL’s applicable access tariff,
as appropriate.

Direct Routed Land to Mobile Traffic -

2.1.2,1 ALLTEL shall be responsible for the delivery of Telecommunications Traffic
from its wnetwork to CMRS Provider’'s network at the appropriate
Interconnection Point__within—Ad LA s—intereonnected—netwoark—{or (he
transport and termination of such traffic by CMRS Provider to lhe handset of a
CMRS Provider end user.
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2.1

212 2Unless ALLTEL elects to have GMRS-Previderor-{deleted due to change in 1.6.1
above}a third party provision facilities under subsection 1.6 of this Attachment,
ALLTEL shall provide the physical plant facilities that interconnect ALLTEL's
Interconnection Point with CMRS Provider’s Interconnection Point._within
ALLTEL’s interconnected network— ALLTEL shall be responsible for the
physical plant facility from its network to the appropriate Interconnection Point
within ALLTEL’s interconnected network—which-may—inelude—athird -partyis
sandesr. {ALLTEL does not accept addition}

[PARTIES DISAGREE, VERIZON WIRELESS BELIEVES THAT RATE
CENTER  BOUNDARY IS IRRELEVANT TO _ RECIRPOCAL
COMPENSATION OBLIGATIONS.]

214  Sigpaling

ALLTEL will provide, at CMRS Provider’s request and where technically available,
Signaling System 7 ("SS7") to accommodate out-of-band signaling in conjunction with
the exchange of Telecommunications Traffic between the Parties' respective networks.
When ALLTEL provides SS7 Signaling services directly to CMRS Provider, ALLTEL
shall provide such service rates and conditions provided in ALLTEL’s applicable taniff.
These rates are for the use of ALLTEL STPs in the completion of mobile-to-land
Telecommunications Traffic. Charges for STP bridge links and port terminations used
when connection is required between CMRS Provider’s and ALLTEL’s STP shall be on

- the—proportional-(percentage)a bill and keep basis. CMRS Provider may, in its sole
discretion and at no additional charge, interconnect on an SS7 basis with ALLTEL using
a Third Party Provider’s SS7 network, provided that the third party has established S87
interconnection with ALLTEL.

2.1.5 Indirect Network Interconnection

When the Parties interconnect their networks indirectly via a third LEC's tandem,
compensation shall be in accordance with the terms of this Agreement as specified in
Attachment 3., Neither Party shall deliver: (i) traffic destined to terminate al the other
Party’s end office via another LEC’s end office, or (i) traffic destined to terminate at an
end office subtending the other Party’s access tandem via another LEC’s access tandem.
ALLTEL will only be responsible for the interconnection facilites Jocated within the
ALLTEL exchange boundary utilized in the routing of the indirect traffic. -When traffic
to_a specific ALLTLEL NPA-NXX exceeds a DS! [VZW BELIVES THRESHOLD
SHOULD BE 500, 00 MOUS PER MONTH] level, then CMRS Provider will establish a
direct connection to the ALLTEL end office serving that specific NPA-NXX, If the
ALLTEL end office is a remote switch, the CMRS provider will establish a direct
connection to the ALLTEL host switch serving the ALLTEL remote switch,

Routing Ppints

CMRS-Providerwill-desienate—a-ratine-peintand-reutine-sointtor-each- NPANMX-code-assiened
Fo-CMBS-Provideris-use—The-desiznated-routine-peint-for-a-paticwiar N PAMNXX-cods-assianed
Tor-GMRS Providers-use-need-nol-be-the-same-as-the-correspondine—rate—center—paint-forsuch
NPASNX N coda—Therputine—peint—may—bein-a—different_LATA—than-the-rating-—point—in
eircumstatices—wherea-routinepeintis-locateddin-the-same-Tandem-servine-territory-as-the-rating
point—Consistentwidrthis Sestion22-ALILEL-will deliver EMES - Providesistraffic-to-routing.
point-consistentwith-CMRS-Providers—instructions: ALLTEL will route.indirect traffic to an
NPA-NXX of CMRS Provider as specified in the Location Exchange Routing Guide (LERG) and
as specified in detail in section 2.1.5 above. When the rating point and routing point for an NPA-
NXX are not within the same rate center, ALLTEL-wili-not-beresponsible-foranv—charces-that
may—be_assessed—by_the-third -nary—lor—traffie[what charges? Transit? Toll?] originated from
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ALLTEL and termipating to CMRS provider. CMRS provider will be responsible for all charges
due to a third party for indirect traffic originated by CMRS provider. If ALLTEL can not record
the_traffic termmatme. to ALLTEL originating_from these NPA-NXX’s of the CRMS provider,

then ALLTEL will use meet-point billing records
or industry standard records from third party carrier. e#&he—tmnutes—&f—use—eﬁﬂma%me:ﬁem-these

for mas&—estabhshlransnon arrangements—aﬂ—aﬁﬁeemem with the third party for the transiting of the

traffic for these NPA NXX’s-. [ ALLTEL proposed laneuage is inconsistent with Attachinent 3.1
[TBE PARTIES DISAGREE]

[THIS SECTIGN NEEDS TO ADDRESS LOCAL TREATMENT OF ALLTEL-ORIGINATED
CALLS TO LOCAL AND EAS RATED CMRS NPAMNXXs]

2.1.6 ALLTEL shall treat CMRS NPA-NXXs which are local rated as focal calls to iis

subscribers . ALLTEL shall afford local dialing parity to locally rated CMRS NPA- NXXs.
[PROPOSED BY VERZION WIRELESS].

3.0 Ordering

31

3.2

Unless otherwise provided for in this Agreement, this provision shall apply for the ordering of
interconnection herein. Each Party shall be responsible for ordering from the other Party any
interconnection or other facilities as specified in this Agreement. The Parties shall mutually agree
upon the format for any orders and any reguired codes or other information that must be included
in any particular order. Subject to the paragraph immediately below, orders shail be processed as
follows: after the receipt of a request, a Party shall notify the ordesing Party, in a timely manner
and in agreement with published intervals, of any additional information it may require to
determine whether it is technically feasible to meet the request. Within forty-five (45) calendar
days of its receipt of said information, the Party shall notify the ordering Party if the request is
technically feasible ("Notification"). If the request is technically feasible, the Panty shall activate
the order ag mutually agreed to by the Parties after Notification (the "Activation Date"). The
penalty for the providing Party's non-compliant delivery of connecting facility by the specified due
date shall be a refund of nonrecurring charges of the connecting facility (o the other Party,

Special Requests

All requests for: (1) services covered by this Agrcement for which facilities do not exist; (ii)
facilities, equipment or technologies not in the providing Party's sole discretion considered
necessary to fulfill a request under this Agreement; or (iii) services not specifically enumerated in
this Agreement shall be handled as a "Special Request." Special Requests pursuant to this
subsection 3.2 may include, without limitation, requests for fiber, microwave, alternate routing,
redundant facilities and other non-standard facilities or services.

3.2.1  Ifeither Party requires direct interconnection at additional locations within the ALLTEL
interconnected network, then it shall submit a Special Request in writing to the other
Party specifying: (i) the point of interconnection; (ij) an estimated activation date; and
{iil) a forecast of intended use, Within twenty (20) business days of its receipt of the
ordering Party's request {the "Request Date"), the providing Parly shall notify the
ordering Party of any addiuonal information il may require to determine whether it is
technically feasible to meet the request. Within sixty (60} calendar days of its receipt of
said information (or sixty {60) calendar days from the Request Date if the providing Parly
does not ask for additional information), the providing Party shall notify the ordering
Party ("Notification") if its request is technically feasible. If the request is technically
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feasible, the providing Party shall activate the interconnection within fifieen (135) business
days of the Notification (the "Activation Date"), as specified by the ordering Party.

3.2.2  The Parties recognize that Special Requests may be made of the other Party pursuant to
Attackment 3. Billing, Compensation and Charges, subsection 3.3 therein. The providing
Party shall have seventy-five (75) business days to notify the ordering Party ("Special
Nofification") if the ordering Panly's Special Request, in the providing Pary's sole
discretion, will be fulfilled and what the cost of fulfilling such request will be. If the
Special Request will be fulfilled, the providing Party shall activate the order at a time
agreed to by the Parties.

323  An ordering Party may cance! a Special Request at any time, but will pay the providing
Party's reasonable and demonstrable costs per the rates as specified in the Party’s access
tariff, of processing and/or implementing the Special Request up to the date of
cancellation.

4.0 Network Maintenance and Management

4.1

4.2

43

4.4

43

The Parties will work cooperatively to install and maintain a reliable network in order to
implement this Agreement. The Parties will exchange appropriate information (e.g., maintenance
contact numbers, network information, information required to comply with law enforcement and
other security agencies of the Government) to achieve this desired reliability.

Each Party will provide a 24-hour contact number for Network Traffic Ménagement issues to the
other's surveillance management center. A facsimile humber must also be provided to facilitate
event notifications for planned mass calling events. Additionally, both Parties agree that they will
work cooperatively to ensure that all such events will attempt to be conducted in such 2 manner as
to avoid disruption or loss of service to other end users.

42.1 24 Hour Network Management Contact:

For ALLTEL :

State-specific contacts are provided at http:/www.alltel.con

To CMRS Provider;

Neither Party will use any service provided under this Agreement in a manner that impairs the
quality of service to olher carriers or to either Party’s subscribers, Either Party will provide the
other Party notice of said impairment at the earliest practicable time,

Either Parties' use of any of the other Party's facilities, or of its own equipment or that of a third
party in conjunction with any of the other Party's facilities, shall not materially interfere with or
impair service over any facilities of the other Party, its affiliated companies or its connecting and
concurring carriers involved in its services, cause damage to their plant, timpair ihe privacy of any
conununications carrier over their facilities or create hazards to the employees of any of them or
the public.

After written notice and thirty (30) calendar days' opportunity to cure, the Party whose facilities
are being used may discontinue or refuse to provide service 1o the other Party if the Party using the
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4.6

facilities breaches subsections 4.3 or 4.4 above and fails to cure such breach with the thirty (30)
day cure period; provided, however, such termination of service will, where appropriate, be
limited to the facility being used that is the subject of the breach.

Trouble clearing procedures of both Parties shall include mechanisms for escalation of restoration
efforts appropriate to the critical impact on the other Party's network. Both Parties agree that each
will use its best, commercially reasonable efforts to clear troubles on its network that materially
affects the other Party's end users.
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ATTACHMENT 3: BILLING, COMPENSATION AND CHARGES

This Attachment describes the terms and conditions under which billing, compensation and charges will be applied
to the Parties under this Agreement.

10

Billing

1.1

Each Party shall deliver monthly settlement statements for terminating the other Party's
Telecommunications Traffic_for both locatl and non-local.usage. and for the proportionate share of
the interonnection facilities used in routing, direct traffic between each Party’s end user customers.

. Subject to Section 8.0: Payment of Rates and Late Payment
Charges and Section 9.0: Dispute Resolution of this Agreement, bills rendered by either Party
shail be paid within thirty (30Mertv-fiveS3{ALLTEL bills according to OBF standards and
cannot _agree to this changel calendar days of receipt of the invoice—date. For direct
interconnection, the billing Party will record the traffic originating from the other Party’s end user
customers and termipating to the billing Party’s end user customers that is routed over the direct
interconenection facilities. In the event the Parties use indirect interconnection arrangements to
terminate Felecommunnications-local and non-local Traffic_ between their networks, the Parties
apree to use meet point billing records or a report detailing the minutes of usage provided by the
third party for compensation of usage routed indirectly to the other Party. The originating Party
will be responsible for any transit charges assessed by the thriird party. Indirect routed waffic for
CMRS Provider’s NPA-NXXs that have different rating and routing points, as specified in the
LERG. will be billed in accordance with Attachement 4-, section 2.1, note-the-extent-the-Party
whese-euitomeroriainated-the—call-is—eapable-of measuringthe traffic it originates-to-the-other
Party—the-oricinating-Parby-will-beresponsibleforprovidingusage-to-the-Party-terminating—the

eatHHorpurposes-efbilling Reciprocal-Compensation-pursuani-te-subsection-2-0-below:

VERIZON WIRELESS PROPOSES: “Where either Party cannot measure traffic which it originates to the

1.2

1.3

other Party directly or indirectly, the Parties agree to use a traffic ratio that represents the amount
of traffic which is originated in the land to mobile direction as a percentage. This ratio will be
applied to the total amount of iraffic exchanged between e parties tg approximate the amount of
fraffic originated by each Party for the purposes of delermining reciprocal compensation. See
Attachment 4 for Land to Mobile factor.”

For the purposes of establishing service and providing efficient and consolidated billing to CMRS
Provider, CMRS Provider is required to provide ALLTEL its authorized and nationally recognized
Operating Company Number(s).

Bills rendered to either Party will be delivered to the following locations:

To: ALLTEL:
Atim: Manager Telecom Service Group
1 Allied Drive, Mailstop: B4F03-SC
Little Rock, AR 72022

To: CMRS Provider:
Attn:
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2.0

3.0

Compensation

2.1

Charges

31

3.2

Reciprocal Compensation

2.1.1 Rates

The Parties shall provide each other Reciprocal Compensation for the transport and
termination of Telecommunications Traffic at the rates specified in Attachment 4.
Pricing. ALLTEL shall compensate CMRS Provider for the transport and termination of
Telecommunications Traffic originating on ALLTEL's network_at type 2 A rate to the
extent the CMRS switch serves the same geographic area as a tandem switch; CMRS
Provider shall compensate ALLTEL for the transport and termination of
TFelecommunications—local and non-local Traffic originating on CMRS Provider's
network. Compensation by CMRS Provider to ALLTEL shall vary'based on the method
of interconnection used by the Parties will vary based on the type of interconnection used
by ALLTEL to originate traffic to CMRS. {ALLTEL can not agree to this deletion since
rates will be different by type 2A, 2B, and indirect,} [Parties disagree]

2.1.2  Exclusions

Reciprocal Compensation shall apply solely to the transport and termination of
Telecommunications Traffic, as defined in Artachment : Definitions, and shall not apply
to any other traffic or services, including, without limitation:

2.1.2.1 InterMTA traffic;

2.1.2.2 Traffic which neither originates nor terminates on either Party's
network by the Party’s end user customers; or

2.1.2.3 Paging Traffic.

213 Measuring Calls ag Telecommunications Traffic

In order to detemmine whether traffic is Telecommunications Traffic subject to Reciprocal
Compensation, the Parties agree as follows: for ALLTEL, the origination or termination
point of a call shall be the end office that serves, respectively, the calling or called party.
For CMRS Provider, the origination or termination point of a call shall be the cell site
that serves, respectively, the calling or called party at the beginning of the call.

2.1.4  Conversation Time

For purposes of billing compensation for the interchange of Telecommunications Traffic,
billed minutes will be based upon conversation time. Conversation time will be
determined from actual usage recordings. Conversation time begins when the originating
Party's network receives answer supervision and ends when the originating Party's
network recetves disconnect supervision,

Late Charges

Late Charges will be applied as specified in Section 8.0: Payment of Rates and Late Payment
Charges of this Agreement.

Access Charges
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33

3.21

322

When Applicable

Charges for the transport and termination of InterMTA traffic shall be in accordance with
the Parties' respective intrastate or interstate access tariffs, or other applicable rates as
appropriate. The Parties will develop an initial factor representative of the share of traffic
exempt from Reciprocal Compensation. )

InterMTA Factor

The Parties have agreed upon the InterMTA factor specified in Attachment 4: Pricing,
which represents the percent of total minutes to be billed access charges, The InterMTA
factor identified in Attachment 4: Pricing shall be used until revised by mutual
agrecment. The Parties agree to review the percentage on a periodic basis no more than
once per year, and, if warranted by the actual usage, revise the percentage appropriately
oft a prospective basis. This factor will be applied to both direct and indirect traffic
oniginated by CMRS provider and terminated by ALLTEL

Miscellaneous Charges

A

In addition to any other charges specified in this Agreement, the following charges may be
applicable as specified in this Agreement at the rates listed in Attachiment 4: Pricing. Charges
listed are in addition to, and not exclusive of, any other charges that may be applicable under this
Agreement.

3.3

333

Facilities Charges

Each Party shall compensate the other Party {on a proportionate usage basis, as set forth
in Attachment 4: Pricing) for the use of the providing Party's direct interconnection
facilities between the Parties' Interconnection Points, in either direction, as the case may
be. Type-1-Type 2A and Type 2B facilities may be cither one-way or two-way when
both Parties agree to share the facility. For both one-way or two-way facilities, the terms,
conditions, recurring and nonrecurring charges will apply as specified in Attachment 3:
Billing, Compensation and Charges, and at the rates specified in ALLTEL s applicable
interstate or intrastate access tariff. When both Parties agree to utilize two-way
facilities, the Parties on a proportional (percentage) basis as specified in Attachment 4:
Pricing will share such charges, including non-recurring charges {ALLTEL accepts
languapge}. To the extent Telecommunications Traffic is transmitted over high capacity
facilities {DS3s and SONET rings), the cost associated with the portion of such facilities
used to carry Telecommunications Traffic (based on slot assignmentg) will be shared
between ALLTEL and CMRS Provider based upon the Shared Facilities percentages
specified in Attachment 4: Pricing. The Parties shall review actual billed minutes
accrued on shared two-way facilities and modify, as needed, at a point six (6) months
from the Effective Date of this Agreement and every twelve (12) months thereafier, the
percentages specified in Arrachment 4: Pricing.

Maintenance of Service Charge

When either Party reports trouble to the other Party for clearance and no trouble is found
in the network of the Party to whom the trouble was reported, the reporting Party shall be
responsible for payment of a Maintenance of Service Charge, as listed in ALLTEL’s
access tariff, for the period of time when the reporled Party’s personne! were dispaiched.
In the event of an intermittent service problem that is eventually found to be in the
reported Party's network, the other Party shall receive a credit for any Maintenance of
Service Charges applied in conjunction with this service problem.
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If either Party reporis trouble to the other Party for clearance and the reported Party’s
personnel are not allowed access 1o the reporting Party’s premises, the Maintenance of
Service Charge will apply for the time that the reported Party's personnel are dispatched,
provided that the Parties have arranged a specific time for the service visit.

Additiopal Engineering Charges

Additional engineering charges, as listed in ALLTEL’s access tariff, will be billed to
CMRS Provider when ALLTEL incurs engineering time to custiomize CMRS Provider’s
service at CMRS Provider’s request pursuant to Attachment 11, Section 3.2.

Additional Labor Charges

Additional labor, as listed in ALLTEL’s access tariff, will be charged when ALLTEL
installs facilities outside of normally scheduled working hours at the customer’s request.
Additional labor also includes all time in excess of one-half (1/2) hour during which
ALLTEL personnel stand by to make installation acceptance test or cooperative test with
CMRS Provider to verify facility repair on a given service.

Access Service Order Charge

An Access Service Order charge, as listed in ALLTEL’s access tariff, applies whenever
CMRS Provider request installation, addition, rearrangement, change or move of the
interconnection services associated with this Agreement.

Desipn Change Charge

A Design Change Charge, as listed in ALLTEL’s access tariff, applics when ALLTEL
personne! review CMRS Provider’s interconnection service to determine what changes in
the design of the service are required as a result of request(s) by CMRS Provider.
ALLTEL will notify CMRS Provider when the Design Change Charge would apply prior
to performing any work that would incur a Design Change Charge.

Service Date Change Charge

The Service Date Change Charge, as listed in ALLTEL’s access tariff, applies when
CMRS Provider requests a change in the previously scheduled date of installation or
rearrangement of interconnection service. The customer may request changes previded
that the new date is no more than forty-five (45) calendar days beyond the original
service date, unless the requested changes are associated with an order which has been
designated as a "special project.” If a change or rearrangement of interconnection is
necessary beyond forty-five (45) calendar days, then the order must be canceled and
reordered.

Access Customer Name and Address ("ACNA'), Billing Account Number ("BAN")
and Circuit Identification Change Charges

These charges, as listed in ALL:TEL’s access tariff, apply whenever CMRS Provider
requests changes in its ACNA, its BAN number or its Circuit IDs, respectively.
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ATTACHMENT 4: PRICING

INOTE: Further discussion needed on rates (e.g., will there be different direct vs indirect
rates). Also, facilities factors, interMTA factors, and PIU factors may vary by state.]

Meobile-to-l-and-Intecconnestion

RuteReciprocal Compensation Rate

Typet-{per- ot $001000
Type 2A {per MOU) 5004000
Type 2B (per MOL} 5001080
TFransiting-{por-MOL) £0:-00300
Indirect

Land-to-Mobile-Interconnection-Rute
Fype--(per-MOH) $0-04000
Type-2a-{per-MOU) $0-01000
Pype-2B-{per MO $0.04000
Shared Facilitics

CMRS Provider 3970%
ALLTEL 2030%-
CMRS InterMTA Factor 3%
Interstaie Factor

Interstate 30%
Intrastate 0%

[Verizon Wireless proposes: 60/40 Land to mobile factor, InterMTA factor of 3 %4]

InterMTA and inter/intrastate factors may vary by state




Attachment 5: Intentionally Lefi Blank
Page |

ATFTACHMENT 5: INTENTIONALLY LEFT BLANK




Attachment 6: Intentionally Lefi Blank
Page |

ATTACHMENT 6: INTENTIONALLY LEFT BLANK




Attachment 7: Intentionally Left Blank
Page |

ATTACHMENT 7: INTENTIONALLY LEFT BLANK




Attachment 8. Definitions
Page |

ATTACHMENT 8: DEFINITIONS

Definitions of the terms used in this Agreement are listed below. The Parties agree that certain terms may be
defined elsewhere in this Agreement as well. Terms not defined shall be construed in accordance with their
customary meaning in the telecommunications industry as of the effective date of this Agreement.

“Act” means the Commupications Act of 1934 (47 U.S.C. Section 151 ef seq.), as amended, or as from time to time
interpreted in the duly authonized rules and regulations of the FCC or the Commission having awthority to imerpret
the Act within its state of jurisdiction,

"Cell Site" means the location of fixed radio transmitting and receiving facilities associated with the origination and
termination of wireless traffic to a wireless end user and may be used as a point of interconnection to the landline
network.

"Commercial Mobile Radio Service” or "CMRS" has the meaning given to the term in the Part 20, FCC Rules.
"Commission" means the state public utilities commission.

"Direct Goanecting Interconnection Facilities” means dedicated facilities provided either under this or applicable
ALLTEL tariff used to connect CMRS Provider's network and ALLTEL's interconnected network for the purposes
of interchanging traffic.

"Conversation Time" means thie time (in full second increments) that both Parties' equipment is used for a call,
measured from the receipt of answer supervision to disconnect supervision.

"Customer" means, whether or not capitalized, any business, residential or governmental customer of services
provided by either Partycovered-by—the-Agreenent {ALLTEL does not accept change.} [VZW disagrees. What

services are and are not covered by this agreement needs to be delineated.], and includes the term "End User." More

specific meanings of either of such terms are dependent upon the context in which they appear in the Agreement and
the provisions of the Act.

"End Office” means a local ALLTEL switching point where ALLTEL end user customer station loops are
ternunated for purposes of interconnection 1o each other and to the network.

"End User" means, whether or not capitalized, any business, residential or governmental customer of services
eavered-by-he-Agreemeniprovided by either Party ALLTEL does not accept changel [VZW disagrees. What

services are and are not covered by this agreement needs 1o be delineated.] and includes the term "Customer.” More

specific meanings of either of such terms are dependent upon the context in which they appear in the Agreement and
the provisions of the Act.

"Exchange Access" has the meaning given the term in the Act.

"FCC" means the Fedcral Communications Comumission.

“Incuntbent Local Exchange Carrier” or “ILEC™ has the meaning given the term in the Act,

“Interconnection” has (he meaning given the term in the Act and refers 1o the physical connection of separate
pieces of equipment, facilities, or platforms between or within networks for the purpose of ransmission and routing
of Telecommunications Traffic.

“Interconnection Point™ or "[PZmeans-the-physical-point-on-the-network-where-the-lwe-Rarties-intereonneet-— T he

IP is the demarcation point between-ownership-of the transmission facility_for the purposes of determining the
Panies’ wransport costs for traffic exchanged between the Parties.-




Attachment 8: Definitions
Page 2

"Interexchange CarrierorXC meansacarrierother than-a-CMRS-previder-ora-LEC-that-provides; direstiy-or
indireethy—interb-ATA—andlor—intral-ATA-~for-lrire —telecommuiNeations—serviee—to—subseribers—who—are—hot
telecommunications-earriers:{OPEN — VZW wants IXC defined.]

"InterLATA" has the meaning given the term in the Act.

"InterMTA Traffic" means all calls that originate in one MTA and terminate in another MTA.
"Local Access and Transport Area"” or "LATA" has the meaning given to the term in the Act.
"Locai Exchange Carrier" or "LEC" has the meaning given to the term in the Act.

"Loeal Service Provider" means a carrier licensed by the Commission with the appropriate certification (e.g., a
Certificate of Authorization or Service Provider Certificate of Authorization).

"Meabile Switching Center” or "MSC" means CMRS Provider's facilities and related equipment used to route,
transport and switch commercial mobile radio service traffic to, from and among its end users and other
telecommunications companies.

“"Major Trading Area” or "MTA" has the meaning given o the term in 47 CFR §24.202(a).

"NXX" or "NXX Code" is the 3-digit switch indicator that is defined by the D, E and F digits of a 10-digit
telephone number within the North America Numbering Plan. Each NXX Code contains 10,000 telephone numbers.

"Party" means either ALLTEL or CMRS Provider, as applicable.

"Parties" means ALLTEL and CMRS Provider.

"Reciprocal Compensation” means the arrangement for recovering, in accordance with §251(b)5) of the Act, the
FCC Internet Order and other applicable FCC orders and regulations, costs incurred for the transport and termination
of Telecommunications Traffic originated on one Party's network and terminating on the other Party's network.
"Service Area" means the geographic area, e.g., Major Trading Area, Basic Trading Area, Metropolitan Service
Area, Geographic Service Area and Rural Service Area, served by the cellular systern within which CMRS Provider
is licensed to provide service.

"Signaling System 7" or "$§7" means a signaling protocol used by the CCS network.

"Signaling Transfer Point" or "STP" means the point where a Party interconnects, either directly or through
facilities provided by ALLTEL, or a through a Third Party Provider, with the CCS/SS7 network.

"Synchroncus Qptical Network” or "SONET" means an optical interface standard that allows inter-networking of
transmission products from multiple vendors.
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"Tandem" means the following:

"Access Tandem” means a switching system that provides a concentration and distribution function for
originating or terminating traffic between ALLTEL end offices.

"Telecommunications Traffic," for purposes of the application of Reciprocal Compensation, means
telecommunications traffic exchanged between a LEC and a CMRS provider that, at the beginning of the call,
originates and terminates within the same Major Trading Area, as defined in 47 C.F.R. §24.202(a).

“Telephene Exchange Service” means wircline exchange connections amongst LEC end users.
"Telecommunications" has the meaning given in the Act.

"Telecommunications Carrier” has the meaning given in the Act.

"Termination" means the switching of Telecommunications Traffic at the terminating carrier's end office switch, or
equivalent facility, and delivery of such traffic to the called party.

"Third Party Provider" shall mean any other facilities-based telecommunications carrier that transits indirect
traffic berween the Parties.

"Transport” means the transmission and any necessary tandem switching of Telecormmunications Traffic subject to
§251{b)(5) of the Act from the interconnection point between two carTiers to the terminating carrier’s end office
switch that directly serves the called party, or equivalent facility provided by Third Party Provider. :

"Trunk Group" means a set of trunks of common routing, origin and destinations, and which serve a like purpose
or function.

“Trunk Side" means a Party's connection that is capable of and has been programmed to treat the circuit as
connecting to another switching entity, for example another ALLTEL to CMRS Provider switch. Trunk Side
connections offer those transmission and signaling features appropriate for the connections of switching entities.
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AAA
CMRS
FCC
ILEC
IXC
LATA
LEC |
LERG
MOU
MSC
MTA
OCN
SONET
$S7
STP

ATTACHMENT 9: ACRONYMS

American Arbitration Association
Commercial Mobile Radio Service
Federal Communications Commission
Incumbent Local Exchange Carrier
Interexchange Carrier

Local Access and Transport Area
Local Exchange Carrier

Local Exchange Routing Guide
Minute of Use

Mobile Switching Service

Major Trading Area

Operating Company Number
Synchronous Optical Network
Signaling System 7

Signaling Transfer Point
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APPENDIX A — Blllm st ute Forrn

i —
TR PR T b n o Te. | 1w T
AP PN T WO O LI

1. Biiling Company Name: 2. Billing Contact Name:

3. Billing Contact Address: 4. Billing Contact Phone:
B 5. Billing Contact Fax #:

6 Bnlhng Contact Email:

——

ADiSpu utl""ﬁcpmpanﬁ()ogtﬁ"ﬂ :

7. Disputing Company Name: 8. Disputing Contact Name:

9. Disputing Contact Address: 10 Disputlng Contact Phone:

11. Disputing Contact Fax #:

12. Dispuling Contact Email:

W e — e a— m—
HGeneraliDiSputeiSEction R {8 L TR i R Rl e T i e Tl e 1T o TR
13. Date of Claim: 14. Status: 15. Claim/Audit Number:

{yyyy-mm-dd):
16. Service Type:

17. ACNA: 18. OCN: 19. ClC 20. BAN: ) 21. Invoice Number{s):
22. Bill Date: & 24. Dispute Reason 25. Dispute Desc:
23. Bifled Amount: § Code: .

26. Disputed Amount: §
27. Disputed Amount Withheld: $
28. Dispuled Amount Paid: $

_BisputejinformatioRSeetion - L.

29. Dispute Bill Date From:
Dispute Bill Date Thru:

'ﬂ %51.1“%,_’ ‘: rcﬂ 33%ﬂ S‘;ﬁ 21, ;,gm*v ‘%tg{w t" i :f $ ,‘;"‘:4...

30. Rate Element¥USOC: 31. Rate: Billed Correct
36: Jurisdiction

Factor Information: Nen 37. Mileage: Billed Correct

32. PIU: SBilled Correct Jurisdictional 38. Contract Name/#:

33. PLU: Billed Correct Ointer/Interstate | 38. Business/Residence Indicator:

34, BIP: Billed Correct [Jintra/Interstate | 40: State:

35. Other Factors: Olintra/Intrastate | 41: LATA:

Billed Correct Ointer/Intrastate

[ Local

_Facililies/DedicateelCIToUit Dis puteInioTmaUusRISeation;, __Tr mro o 7 e

42. PON:

43 SON:

44, EC Circuit 1D:
45 Circuit Location:
48. IC Circuit 1D:
47. CFA

48. TN/AlL;

49. Point Code:
50. USOC Quantity:
51. Two-Six Code:

52. Facilities From Date: Thru Date:
L
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2USagE DiSputelInfOrmationt Sect on-Gu:

53. End Office CLLL:

54. TN/AI:

55. Usage Billed Units/Quantity:

56. Usage Bilted Units/Quantity Disputed:

57. Directionality: L] NJA [] Orig. [ Term.

{ [ Combination 58. Query: 59. Query Type:
60. OC&C SON: 61 OC&C PON:

82. Usage From Date: Thru Date:

Sl GrmationiSection:

63. Tax Dispute Amount:

64. Tax exemption form attached : []

65. Invoice(s) LPC billed:

66. LPC paid, date of payment;

LOTHE Ry vy
B7. Cther remarks
HRESGIGtioAHRforMationiSection:

68. Resolution Date:

69. Resolutioﬁ Amount: §

70. Resolution Reason:

71. Adjustment Bill Date:

72. Adjustment Invoice Number:

73, Adjustment Phrase Code(s):

74. Adjustment BAN/

75. Adjustment SON:

76. Disputed Amount: §

77. Amount Credited: $

78. Bill Section Adjustment will appear on: OC&C Adjustment

79. Resolution remarks:

o e e e

e T A e R e e W B L ST R e
e oy . ad




CERTIFICATE OF SERVICE

I hereby certify that I have this day caused to be served a copy of the foregoing
document upon the persons listed below by the means indicated in accordance with the
requirements of 52 Pa. Code § 1.54:

Via hand delivery: Via overnight delivery service:

D. Mark Thomas, Esq. Mandy Jenkins

Thomas Thomas Armstrong & Niesen Staff Manager — Wholesale Services
212 Locust Street ALLTEL Communications, Inc.
Harrisburg, PA 17108-9500 One Allied Drive

Little Rock, AR 72202
Charles F. Hoffman, Esq.
Office of Trial Staff
Pennsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Street

Harrisburg, PA 17105

Irwin A. Popowsky, Esq.
Office of Consumer Advocate
555 Walnut Street, 5th Floor
Forum Place

Harrisburg, PA 17101-1923

Carol Pennington, Esq.

Office of Small Business Advocate
1102 Commerce Building

300 North Second Street
Harrisburg, PA 17101

Dated: November 26, 2003

Drinker Biddle & Reath
One Logan Square

18th & Cherry Streets
Philadelphia, PA 19103
(215) 988-2700

Counsel for
Ceilco Partnership d/b/a Verizon Wireless

NS
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Docket No. A-310489F7004
Yooy HLp VX

PENNSYLVANIA PUBLIC UTILITY COMMISSION

In the matter of:

Wireless For Arbitration Pursuant to Section

)
. . )
Petition of Cellco Partnership d/b/a Verizon ) Docket No. A-310489F7004
)
252 of the Telecommunications Act of 1996 )

DIRECT TESTIMONY OF LYNN HUGHES

Please state your name and business address.

My name is Lynn Hughes. My busmess.address 1s One Allied Drive, Little Rock,

Arkansas 72202. @j E:"
FEB 23 2004

By whom are you employed and in what capacity?

I am employed by ALLTEL Communications as Director of Negotiations.

Please describe your experience in the telecommunications industry.

I have been employed with ALLTEL since 1989. 1 hz.we held several managerial
positions in ALLTEL’s Wholesale Billing Services and Account Management
organizations. Iwas named Director of Negotiations in 2002. My responsibilities
in this position include management and oversight of the negotiation of
interconnection agreements with Wireless Providers and Competitive Local

Exchange Carriers. 8 ‘5 p\\jlﬂ\d’\?\
AR P
o gt
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What is the purpose of your testimony in this proceeding?

I am testifying on behalf of ALLTEL Pennsylvama, Inc. (ALLTEL). I will
address the unresolved issues, except for issue 9 regarding the pricing
methodology, including those identified in the Petition filed by Verizon Wireless
in this matter, as well as those identified in ALLTEL’s Response. These issues
include routing and compensation of indirect traffic between the Parties and
compensation to a third party transit provider, dialing parity for local rated calls
routed indirectly between the Parties, sharing of costs for dedicated
interconnection facilities, utilization of ;1 traffic factor for billing of reciprocal
compensation between the parties, and the proposed application of a tandem rate
by Verizon Wireless for all land to mobile traffic. Initially, I incorporate

ALLTEL’s Response on these issues as part of my direct testimony.

What is ALLTEL’s position on whether a Rural LEC is subject to Section
252(b) arbitration? (Verizon Issue 1).
ALLTEL’s position is that this issue is moot in as much as ALL.TEL has agreed

to submit to arbitration.

What is ALLTEL’s position on including terms and conditions in the
interconnection agreement for both direct and indirect traffic? (Verizon
Issues 2 and 3a).

This is moot, as the parties have agreed to terms and conditions for both types of

interconnection in the agreement. The parties have agreed to apply reciprocal
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compensation between them, thereby providing compensation for transport and
termination of telecommunications traffic that originates and terminates within

the same Major Trading Area between a LEC and a CMRS provider.

What is ALLTEL?’s position on Verizon Issue 4?
The issue posed by Verizon Wireless is very uncertain. To the extent that it

relates to other issues, our position on those issues are incorporated in response to

this 1ssue.

What facilities should be utilized in routing indirect traffic between the
Parties? (Verizon Issues 6 and 8).

At the request of Verizon Wireless, and only on the condition that Verizon
Wireless pick up any costs associated with taking this traffic beyond ALLTEL’s
service territory, ALLTEL agrees to continue to route the traffic indirectly to
Verizon Wireless through the facilities currently established between ALLTEL
and the third party tandem provider, Verizon ILEC. ALLTEL has not agreed to
be responsible for costs associated with delivering traffic to a point outside its
service territory. ALLTEL’s responsibility for the facilities used in transporting
the indirect traffic would only include those facilities within ALLTEL’s
franchised territory. ALLTEL and Verizon Wireless have agreed to include terms
in the interconnection agreement for establishing direct facilities when the volume
of indirect traffic reaches an agreed threshold. As later noted on page 21, an issue
exists as to the appropriate threshold for establishing direct trunking between the

parties. Verizon Wireless is proposing a threshold of 500,000 minutes of usage
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(MOUSs) per month to a specific ALLTEL end office; however, industry standard
indicates that an end office direct interconnection should be established when the

volume of traffic to an ALLTEL NPA-NXX is at a DS level.

Which party is responsible for compensating the third party transit provider
for land to mobile local traffic transported indirectly from ALLTEL to
Verizon Wireless? (Verizon Issue 3b).
Verizon Wireless argues that ALLTEL is responsible to pay for the transit charges
assessed by a third party for local traffic originating on the ALLTEL network
terminating to Verizon Wireless which transits a Verizon ILEC tandem. While
Verizon attempts to rely on 47 C.F.R. §51.701(b)(2), that rule clearly outlines the
requirements only between a LEC and CMRS provider and does not address the
third party transit provider

In fact, responsibility for any compensation due third party transit
providers is an issue being decided at the state commission level. For example,
the New York Public Service Commission has ruled on the issue of compensation
to the third party carrier for indirect traffic originating from an Independent
Telephone Company and terminating to a CLEC or a CMRS Provider. The New
York decision provides that Independent Telephone Companies are responsible
for bringing meet-point facilities only to their borders, consistent with the long
standing arrangements in place today for trunks used in the provision of local
calling between the Independent ILECs and the RBOC. Thus, in New York,

ILEC responsibility is limited to delivering traffic to its service area borders.
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Competing carriers must either provide their own interconnection facilities or
lease facilities to that meet point. Verizon Wireless has signed interconnection
agreements with Independent ILECs in New York agreeing to pay any third party
tandem switching and tandem transport charges that may be assessed by the
tandem operator to deliver land-originated traffic from the Independent LEC’s
exchange boundary to the wireless carrier. The same result must be reached here.

It must be recognized that Verizon Wireless is the party requesting the use
of a third-party tandem provider in lieu of establishing a direct interconnection in

each of ALLTEL’s service territories.

Please explain how the transit cost issue relates to Verizon Wireless’s
demand to utilize virtual NXXs?

Verizon Petition Exhibit 1, Attachment 2, Section 2.1, addresses transport and
termination of traffic to a Verizon Wireless Virtnal NPA-NXX within an
ALLTEL rate center. In that situation Verizon Wireless proposes to establish an
NPA-NXX within an ALLTEL rate center to receive local calling from ALLTEL
customers, while the associated switch for this NPA-NXX i1s located outside of
the ALLTEL territory, thus causing indirect routing of all traffic to a distant
location via this virtually rate centered NPA-NXX. The costs ansing
connection with this indirect routing are costs directly attributable to Verizon

Wireless and should not be borne by ALLTEL.
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Is the traffic routing and cost imposition proposed by Verizon Wireless
comparable to any other existing arrangement between TLECs and other
carriers (ALLTEL Issue 28)?

No. Verizon’s proposed routing configuration and cost imposition has not
historically existed in the telecommunications industry. In establishing local
calling between telecommunications companies, for example in an EAS
arrangement, each of the LECs’ NPA-NXXs that are included in the local calling
area are in separate and distinct rate centers that are directly connected. In this
situation, Verizon Wireless has established an NPA-NXX within an ALLTEL rate
center to receive local calling from ALLTEL customers and the associated switch
for this NPA-NXX is located outside of the ALLTEL territory thus causing
indirect routing of all traffic to this NPA-NXX. ALLTEL should not incur any
third party transit charges associated with the routing of traffic to Verizon merely
due to Verizon’s choice, for purely Verizon’s own economic reasons, of a distant
network location. To my knowledge, an independent ILEC has never been
required to incur additional costs to carry traffic to a point outside its service
territory simply to suit the economic choice of a competitor.

Here Verizon Wireless has specifically chosen not to establish direct
interconnection facilities to ALLTEL and is attempting to place the costs of
reaching Verizon’s network on ALLTEL and ultimately upon ALLTEL’s
customers. Verizon Wireless argues that ALLTEL must be financially responsible
for either constructing or using a transport facility to transport traffic originated

by its customers to a point of interconnection with Verizon Wireless at any point
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designated by Verizon Wireless, irrespective of the distance from ALLTEL’s
network to that point of interconnection. There is no logical basis for Verizon
Wireless’s demand that ALLTEL obtain a service from Verizon ILEC for which
ALLTEL must pay Verizon ILEC to transport traffic beyond ALLTEL’s network.
Nor does ALLTEL have any obligation to establish an interconnection point with
Verizon Wireless at a point outside of ALLTEL’s network. Section 251(c)(2)(B)
of the Act requires ALLTEL to interconnect with Verizon “at any technically
feasible point within [ALLTEL’s] network.” ALLTEL has no obligation to
establish and pay for interconnection with other requesting carriers at any point
outside ALLTEL’s network due to Verizon Wireless® desire not to establish a
direct interconnection. While Verizon Wireless has the choice to interconnect
indirectly in lieu of a direct interconnection, it cannot force ALLTEL to undertake
obligations beyond ALLTEL’s own network responsibilities and to incur costs to
deliver traffic outside its network simply to accommodate Verizon Wireless’
choice.

While Bell operating companies have established a single point of
interconnection (“POI”) with CMRS providers in a LATA, even though the POI
may be outside the local calling area it is still on Verizon ILEC’s network.
Verizon ILEC’s network in Pennsylvania is not synonymous with ALLTEL’s
network. While Verizon Wireless may wish otherwise, the FCC has not required
a LEC to establish an interconnection point with another carrier at a point not on
the LEC’s network. The imposition of such a requirement on ALLTEL to

establish interconnection beyond its own network would be a requirement that is
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more onerous than any requirement that has been imposed on RBOCs or that is

imposed for direct interconnections under Section 251(c) of the Federal Act.

If ALLTEL had to pay any costs to transport traffic outside its network,

" where will ALLTEL recover those costs?

The only means for recovery of these traffic sensitive costs would be to recover
those costs from its customers. Those would be new costs not previously incurred
by ALLTEL and that it has not reflected in end user charges. Therefore, these
calls would have to be surcharged or in effect converted to toll calling to be paid
by the customers making those calls. Verizon Wireless also opposes allowing
ALLTEL to bill its end users for these costs. It must be recognized that such
costs would be imposed upon ALLTEL on a per minute of use basis while

ALLTEL charges its end users on a flat rate basis.

Should the terms and conditions for compensation to a third party transit
provider that provides imdirect interconnection between the parties be
included in the interconnection agreement? (Verizon Issue 5).

Yes. Because the third party transit provider may attempt to impose charges for
handling transit traffic, it is important and necessary, as between originating and
terminating carriers (here ALLTEL and Verizon Wireless), to establish

responsibility in their agreement for payment of any transiting charges that may

be imposed. This is essential in this instance, because ALLTEL is not responsibie
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for charges resulting from Verizon Wireless’s choice to demand interconnection

at a location somewhere outside ALLTEL’s network.

How are the minutes of use determined for billing of both direct and indirect
traffic termination (mobile to land and land to mobile)? (Verizon Issue 10;
ALLTEL Additional Issues 29 and 30).

ALLTEL can bill direct routed traffic originating from Verizon Wireless and
terminating to ALLTEL (mobile to land) through actual call detail records
recorded at an ALLTEL end office or the ALLTEL tandem, depending on
whether Verizon’s traffic comes through an ALLTEL tandem, or comes to an
ALLTEL end office through a Verizon ILEC tandem. ALLTEL can bill indirect
routed traffic originating from Verizon Wireless and terminating to ALLTEL
{mobile to land) via the meet point billing records that must be provided by the
third party transit provider.

Verizon Wireless proposes the use of factors, however, for billing both
direct and indirect traffic (land to mobile and mobile to land) because Verizon
does not measure the traffic originating from ALLTEL and terminating to
Veﬁéon Wireless (land to, mobile).  This proposal conflicts with proposed
language the parties have agreed upon. Attachment 3, Section 1.1 of Verizon
Exhibit 1 provides that the parties should use either actual call recordings or data
(either Meet Point Billing records or a report) provided by the transit provider for
billing the other party. ALLTEL does not need a factor for billing Verizon

Wireless. Consistent with the parties’ negotiated language, actual recordings
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should be used where available. The billing of traffic based upon actual call
detail records or a report from the transit provider produces an accurate and
auditable bill for the traffic terminated to each party. The utilization of factors
only provides an estimate for the billing of the traffic terminated on a party’s
network. ALLTEL does not oppose Verizon’s use of traffic factors for billing
ALLTEL, if Verizon must do so; however, ALLTEL can bill based on actual data
and, accordingly, should not be forced to use an estimate.

If the parties were to use a land to mobile factor {(which ALLTEL opposes
because it has the ability to bill based on actual minutes), Verizon Wireless 1s
inconsistent as to the factor proposed in Attachment 4 to Verizon Exhibit 1. In
1ts Attachment 4, Verizon proposes a 60/40 land to mobile factor. In that same
Attachment, Verizon Wireless agreed to a shared facilities factor of 70/30 land to
mobile traffic. The shared facilities factor is based upon the balance of traffic in a
land to mobile direction, therefore the 60/40 land to mobile factor proposed by
Verizon is inconsistent with the shared facilities factor agreed to by the parties
during negotiations and Verizon Wireless has not provided any basis for changing

this agreed to factor.

What is the billing process for facilities utilized in routing direct and indirect
traffic terminated mobile to land and land to mobile? (Verizon Issue 8).

ALLTEL 1s responsible for facilities utilized in transporting traffic to Verizon
Wireless for both direct and indirect interconnection within the ALLTEL
interconnected network. ALLTEL cannot be responsible for any facilities or

expenses associated with the use of any third party’s facilities outside ALLTEL’s
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interconnected network for local calls between the parties. Today, when there is
a mandatory Extended Area Service (EAS) arrangement between two local
exchange carriers (LECs), each LEC is responsible for the facilities contained in
its respective franchise territory and recovers its’ costs from its’ end users. Each
LECs’ facilities and costs responsibility end at the meet point. This is precisely
the scenario envisioned by the FCC in 47 CFR §51.5 where “meet point” is
defined as “a point of interconnection between two networks, designated by two
telecommunications carriers, at which one carrier’s responsibility for service
begins and the other carrier’s responsibility ends.” In the EAS scenario, neither
company is assessed a charge for the use of any facilities outside its franchise
territory. To make ALLTEL interconnect at a point outside its network and be
responsible for the costs of constructing or using facilities beyond its network,

would be totally inconsistent with §251(¢)(2)(B) of the Act.

How has responsibility for these costs been assigned historically?

Today, the arrangement is exactly how ALLTEL is proposing in this preceeding.
ALLTEL and Verizon Wireless have agreed to share in the cost of the direct
interconnection facilities established in Pennsylvania that are located within the
ALLTEL network. ALLTEL does not share in any of the cost of the facilities

outside of ALLTEL’s franchised territory.
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Is it not a fact that the indirect interconnection for which Verizon Wireless is
seeking the application of reciprocal compensation rates with ALLTEL is
already in place?

Yes. At the present time, the indirect traffic is being exchanged between Vertzon

Wireless and ALLTEL through the ITORP process.

Please briefly explain the ITORP process?

ITORP is an intrastate intraLATA toll settlement process between Pennsylvania
local exchange companies (LECs) that was started on January 1, 1986, whereby
each ILEC including ALLTEL applies its toll tariff to their customers for
origination of intraLATA toll calls and records the revenues collected from these
calls as its intraLATA toll revenues and applies its access charge tariffs to other
ILECs for terminating toll calls in their territory.

The incumbent local exchange carriers in Pennsylvania implemented the
ITORP process through execution of a company-specific Telecommunications
Services and Facilities Agreement or TSFA. This TSFA specifies terms and
conditions for the joint provision of certain services and facilities between
Verizon ILEC and each independent company. The TSFA provides for the
services and facilities associated with intralLATA telecommunications services,
including toll and exchange access services, and each carrier has been assigned
only cost responsibility for services and facilities in its respective operating area.
Specifically, in Appendix 1 to the TSFA provides:

C. Each party will provide such services and facilities in its
operating area as are necessary to terminate IntraLATA
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Telecommunications Services traffic originated by other parties.

These services and facilities are to be provided as specified in the

Telecommunications Services and Facilities Agreement in effect

between the parties.

What does ITORP have to do with the exchange of wireless traffic?
Beginning in 1991, the ITORP process, specifically the TSFA, was amended to
accommodate wireless traffic, including specifically the terms and conditions for
the provision of billing to ceilular carriers, compensation to the independent
carriers such as ALLTEL for the access services they perform in the termination
of wireless traffic through a Verizon ILEC tandem over the ITORP joint-use toll
trunks. These terms and conditions are identified in Exhibit G to Appendix 2 to
the TSFA.

On or about January 26, 1993, ALLTEL and Verizon ILEC executed
Exhibit G to Appendix 2 ("Exhibit G") and made it an integral part of ITORP to
govern the termination by Verizon ILEC of CMRS traffic from the Venzon ILEC
tandem and intra-LATA joint use trunk group to ALLTEL. Exhibit'G addresses
compensation obligations of Verizon ILEC with respect to termination of CMRS
traffic that originates on a CMRS carrier’s network and transits a Verizon ILEC
tandem and intra-LATA. joint use trunk group. In recognition that the wireless
traffic is being carried over an access network, Section ILA.S. of Exhibit G
obligates Verizon ILEC (i.e., the tandem owning local exchange carrier) to bill
the appropriate CMRS carrier based upon the terminating carrier’s access charges

and remit the appropriate revenues to the terminating carrier.
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Is Verizon Wireless proposing any changes in the three-party indirect

ITORP facilities?

No. However, contrary to the cost responsibility upon which [TORP was based,
Verizon Wireless is seeking to force ALLTEL to bear the cost of transporting the
traffic beyond its service territory. This proposal, as before stated, Is
objectionable and contrary to the basis upon which the ITORP network was

developed.

What is ALLTEL’s position on Verizon Wireless’s proposal to charge a
termination rate equivalent to a tandem rate for all local traffic terminated
in the land to mobile direction. (Verizon Issue 11).

As outlined in 47 CFR §51.711(a), rates must be reciprocal and symmetrical.

Verizon Wireless is proposing to charge ALLTEL a tandem rate for terminating

all local calls it receives from ALLTEL, regardless of the transport arrangement,
i.e., regardless of whether the call is received through indirect interconnection,
end office direct interconnection or tandem direct interconnection. In some areas
of Pennsylvania, ALLTEL’s network does not include an ALLTEL tandem, but
instead the ALLTEL end office subtends another ILEC’s tandem, ALLTEL will,
therefore, not be billing Verizon Wireless the tandem rate in those areas. If
Verizon Wireless were to bill ALLTEL tandem rates at those locations as it is
attempting to do, Verizon’s rate would exceed ALLTEL’s rate and, therefore, the
rates charged each other at those locations would not be reciprocal and

symmetrical.. For end office direct interconnection, an ALLTEL tandem is not
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used at all. In seeking to charge ALLTEL the tandem rate Verizon refers to 47
CFR §51.711(a)(3), which provides that “a carrier may charge a rate equivalent to
a tandem rate where its end office serves a geographic area comparable to a
LEC’s tandem switch.” This reliance is misplaced, as ALLTEL will not send any
traffic to Verizon Wireless through an ALLTEL tandem, execpt where the parties
establish direct trunking through ALLTEL’s tandem.

Verizon’s proposal violates the basic premise of §51.711 in its entirety
because the parties’ rates would not be symmetrical and reciprocal. 47 C.F.R. §
51.711(a)(3) refers to the “geographic area comparable to the area served by the
incumbent LEC’s tandem switch.” When ALLTEL originates traffic that travels
to Verizon through a Verizon ILEC tandem, the ILEC with the comparable
geographic area and the tandem switching charge (Verizon ILEC in this case) will
not be a party to this interconnection agreement. Since the traffic won’t be going
through an ALLTEL tandem, ALLTEL will not be charging Verizon a tandem
rate. Under §51.711 (which provides for symmetrical reciprocal compensation),
Verizon Wireless should not charge a tandem rate to ALLTEL either. ALLTEL
appropriately proposes to include its tandem rate in the reciprocal rates only when
the network layout for ALLTEL traffic includes an ALLTEL tandem and Verizon

Wireless s connecting directly to the ALLTEL tandem.

Have the courts addressed this issue?

Yes. In US West Communications, Inc. v. Washington Utilities and

Transportation Commission, et.al, 255 F.3d 990 { Cir., 2001), AT&T Wireless
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was allowed to charge the tandem rate to US West when AT&T connected to the
US West tandem. This decision did not provide for the unilateral assessment of a
tandem charge to US West for all types of interconnection, i.e. direct to the end
office and indirect. To allow Verizon Wireless to charge a tandem rate in all
circumstances would violate the principal of symmetrical rates as outlined in 47

C.FR. §51.711(a).

After a requesting carrier sends a formal request for interconnection under
Section 252 (b) of the Act, what interim reciprocal compensation terms apply
to the parties until an agreement has been negotiated and arbitrated by the
Commission? (Verizon Issue 13).
The question concerning whether and what interim rate may be applicable is
ultimately a legal question. I will limit my te§timony to outlining certain facts
that may be relevant to the determination. Direct traffic was subject to an
interconnection agreement between the parties dated September 17, 1997. The
rate specified in that agreement was 1.2¢ per minute of use and was applied
reciprocally and symmetrically between the parties. That agreement was
terminated on or before March 17, 2003. Subsequent to the termination of that
interconnection agreement, the parties have continued to exchange traffic and
compensate one another consistent with the rate and terms of that agreement for
direct traffic only. Neither party has billed or paid one another for any traffic
other than direct traffic under that agreement.

With respect to indirect traffic, prior to April 2002, ALLTEL was paid

approximately 3¢ per minute of traffic that Verizon Communications terminated on
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ALLTEL including all wireless traffic originated by Verizon Wireless. This termination
and compensation arrangement was pursuant to the Commission approved ITORP
process. Prior to April, 2002 only direct traffic was addressed by the interconnection
agreement between Verizon Wireless and ALLTEL, and indirect traffic was terminated
and compensated pursuant to the ITORP process.

However, in early 2002, Verizon Wireless, contending that indirect traffic was also to be
terminated and compensated pursuant to the interconnection agreement that had
previously only been applied to direct traffic, directed Verizon Communications to no
longer compensate ALLTEL pursuant to ITORP. While ALLTEL disagreed and
protested, Verizon Communications ceased paying ALLTEL anything for indirect traffic.
ALLTEL filed a comp]aint.at Docket No. C-20039321. No decision in that proceeding
has been issued. If ALLTEL prevails in the complaint proceeding, then ITORP is still in
effect and the applicable rate for indirect traffic today would be the ITORP rates. In
these negotiations and this proceeding, ALLTEL has agreed to negotiate and present to
the Commission for approval a new agreement that would address both direct and
indirect traffic and that would in part modify the ITORP process as it pertains to
ALLTEL’s exchange of traffic with Verizon Wireless. Of course, before any
modifications could be implemented, there would have to be a new agreement with

Verizon ILEC.,
Are there unresolved issues not identified in Verizon Wireless’s Petition?

Yes. ALLTEL has identified additional issues that have not been agreed to by the

Parties during contract negotiations. Each of these issues is addressed below.
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When should the Parties submit payment for undisputed bills? (ALLTEL
Additiona] Issue 15

ALLTEL’s position is payment for all undisputed charges should be due 30 days
after the date of the invoice. This is industry standard. To accept Verizon’s
position that payrﬁent should be due 30 days from receipt of the invoice, the
billing company would not know the date from which to determine the due date
because it would not know when the billed company received the invoice. The
billing company must have a date certain from which to calculate a due date. The
invoice date is the most practical and accepted date for this purpese. ALLTEL’s
billing system is Ordering and Billing Forum (OBF) standard and calculates the
payment due date of 30 days from the invoice date to all the carriers. Verizon
Wireless has stated this extended time is needed for the bill verification process in
place within their company. Contrary to this assertion, Verizon Wireless is
refusing to agree to terms it has agreed to with other local exchange carriers in
Pennsylvania. For example, in the executed interconnection agreement between
Verizon Wireless and Bell Atlantic — Pennsylvania, Inc. (now Verizon ILEC),
section 23.8.1 requires payment of billed amounts under the agreement, whether
billed on a monthly basis or as otherwise provided, shall be due in immediately

available U.S. funds within thirty (30} days of the date of such statement.
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Have the terms for 2 Bona Fide dispute been agreed to by the Parties?
(ALLTEL Additional Issue 16 and 17).

No, the interconnection agreement should include terms and conditions governing
a Bona Fide dispute regarding payment. The language proposed by ALLTEL
provides that neither party fnay withhold payment to the other party pending
resolution of another dispute. It also requires both parties to pay all undisputed
amounts by the due date. If the undisputed amounts were not paid, then the party

may pursue normal collection procedures. This language applies to both parties.

Should Verizon Wireless be allowed to opt out of the proposed agreement
and into a totally different interconnection agreement during the term of the
agreement that results from this proceeding? (ALLTEL Additional Issue 20).
No. The Act-does not provide Verizon Wireless the right to simply walk away
from a valid effective agreement in favor of another agreement. The basis for
negotiating and executing an interconnection agreement between two parties is to
provide a commitment by both parties to the terms and conditions of the
agreement as well as certainty to the relationship during the term of the
agreement. The interconnection agreement provides for a contract term that
specifies the duration of the contract. Contrary to this demand by Verizon
Wireless, it has agreed in the General Terms and Conditions, §4.2 not to seek

termination or renegotiation within the two-year duration window of the contract.

Should the agreement define the ALLTEL network for purposes of direct

interconnection? (ALLTEL Additional Issues 24 and 25).
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Being the product of a merger of several independent telephone companies,
ALLTEL’s franchise territories are for the most part segregated and may only be
connected through a third party tandem. In this network layout, ALLTEL’s
various Service areas are not necessarily interconnected by ALLTEL owned
facilities. ALLTEL has provided contract language that allows for Verizon
Wireless to directly interconnect with ALLTEL within ALLTEL’s interconnected
network. This proposed language allows Verizon Wireless to establish a single
point of interconnection within ALLTEL’s network that utilizes ALLTEL owned
facilities to connect the local exchange areas. If Verizon Wireless chooses to
establish a direct facility to an ALLTEL end office that is not connected to the
ALLTEL network through ALLTEL owned facilities, then Verizon Wireless
would only receive calls from ALLTEL end users or send calls to ALLTEL end
users located in that specific end office. To allow Verizon Wireless to remove
the language “interconnected network™ could impose additional costs upon
ALLTEL for transporting traffic outside of the ALLTEL network that utilizes a
third party provider. Furthermore, this would no longer be direct interconnection
between the Parties since a third party would be involved in the transport of the
call. The interconnection point for exchange of direct traffic is no different than
the interconnection point for the exchange of indirect traffic; it has to be within
ALLTEL’s network. The only difference is Verizon’s choice of who provides the

transpott back to its switch.
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What is the appropriate threshold for establishing a direct interconnection
facility between the Parties instead of utilizing indirect interconnection?
(ALLTEL Additional Issue 27).

ALLTEL has proposed additional contract language requiring the establishment
of a direct interconnection facility when the volﬁme of indirect traffic reaches a
DS1 level. A DS1 level is a reasonable standard for triggering dedicated transport
because a DS1 is a standard unit of network capacity, is an efficient network
design and is generally accepted in the industry. A 500,000 MOU threshold,
which appears to be Verizon Wireless’ actual proposal (assuming “500.00” is a
typographical error in the Verizon Petition) would equate to approximately two

DS1s.

Have all definitions in the interconnection agreement been agreed to by the
parties? (ALLTEL Additional Issues 31 and 32).

The definitions for interconnection point and interexchange carrier are
unresolved. Verizon is proposing a vague definition for interconnection point,
which does not appropriately define the parties’ responsibilities. While the
definition.does not need to limit use of this term to direct interconnection only, it
must reflect that the Point of Interconnection divides the network responsibilities
between the parties, and in ALLTEL’s case the POI must be on its network. A
vague definition could result in compensation and provisioning disputes since the
demarcation point of ownership would not be specifically provided for in the

definition.

21



A definition for interexchange carrier is not needed since the term is not used in

the agreement.

Does this conclude your testimony?

Yes.
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Please state your name, business address and employment position.
My name is Lynn Hughes. My business address is One Allied Drive, Little Rock,

Arkansas 72202. 1 am employed by ALLTEL Communications as Director of

Negotiations. QM E 57

FEB 2.3 2004

What is the purpose of this rebuttal testimony?

The purpose of this testimony is to rebut, on behalf of ALLTEL Pennsylvania,
Inc. ("ALLTEL"), certain aspects of the direct testimor-iy bfofféred by Marc B.
Sterling on behalf of Cellco Partnership d/b/a Verizon Wireless. Mr. Sterling's
testimony contains generic arguments preceding his discussion of individual
issues. My rebuttal to his testimony will follow his format. While I will touch
upon each of Mr. Sterling’s issues, specific rebuttal to Mr. Sterling’s conclusion
that the FCC’s rules require ALLTEL to pay costs associated with meeting
Verizon Wireless at a point of interconnection that is off of ALLTEL’s network

and outside its certificated service territory is presented by Mr. Steven Watkins.



10

11

12

13

14

15

16

17

18

19

20

21

22

23

Do you have any comments on Mr. Sterling’s direct testimony regarding
certain issues which he contends require a ruling from the Commission
before the parties can successfully negotiate an interconnection agreement?

Yes. On page 4, beginning on line 21, Mr. Sterling claims that "Verizon Wireless
and ALLTEL need the Commission to determine whether indirect traffic subject
to Section 251(a){1) of the Act is subject to the reciprocal compensation
requirement of Section 251(b)(5) and the pricing requirement of 252(d)(2) of the
Act." In my opinion, Mr. Sterling's position is not correct. ALLTEL has agreed
to provide Section 251(b)(5) reciprocal compensation and to employ the pricing
standard in Section 252(d)(2) in negotiating the rates for indirect traffic between
Verizon Wireless and ALLTEL. Consequently, whether the 1996 Act mandates
the application of Section 251(b)(5) reciprocal compensation and Section
252(d)(2) forward-looking costs on this indirect traffic is a legal question that
need not be addressed by the Commission in this proceeding. As Verizon
Wireless acknowledges in its responses to discovery, Verizon Wireless has been
unable to arbitrate certain indirect interconnection issues in Pennsylvania because
of the pending remand proceeding before your Honor regarding the scope of the
rural LECs' exemptions. As Verizon Wireless states, however, "[t]he substantive
disputes over indirect interconnection [in the pending remand] are virtually
identical to this proceeding." Thus, ALLTEL believes that rather than requiring a
ruling in this proceeding to facilitate negotiations between ALLTEL and Verizon
Wireless, in fact all Verizon Wireless seeks with regard to those issues to which

ALLTEL has already agreed to provide Verizon Wireless - namely access to
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arbitration, reciprocal compensation and cost-based pricing for indirect
interconnections - is a ruling in a case where those matters are not in issue that
Verizon Wireless could apply in the pending rural remand proceeding where
those matters are squarely contested, thereby undermining and shortcutting the
Commission's remand process in that proceeding and potentially affecting other

negotiations.

Please be more specific about what ALLTEL has agreed to.

A. On page 5, lines 10 — 1[5, Mr. Sterling states that ALLTEL agrees to
provide "some type" of reciprocal compensation for indirect traffic. The truth of
the matter is that ALLTEL has agreed to provide symmetrical and reciprocal
compensation to Verizon Wireless for both indirect and direct traffic. Indirect
traf;ﬁc would originate from one of the parties, and be transported through
facilities and a tandem switch owned by Verizon ILEC for termination to the
other party. There are no exceptions in the interconnection agreement proposed
by ALLTEL that would preclude or alter ALLTEL's payment of reciprocal
compensation to Verizon Wireless for this indirect traffic. Thus, there is no issue.
Mr. Sterling asserts that the reason this issue remains open is due to the need for
adequate terms and conditions for rates, the measurement of traffic applicable to
the reciprocal compensation rate, and the parties’ obligations to share two-way
facilities charges which have not been agreed to by the parties. Each of the
reasons stated by Mr. Sterling however, is included in other issues (issues 8, 9,

and 10) as detailed in the arbitration petition. Mr. Sterling responds to issue 8 on
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pages 14 and 19, to issue 9 on pages 15 and 20, and to issue 10 on page 21 of his
direct testimony. Clearly, all Mr. Sterling is seeking is to have the Commission
provide an advisory opinion on an issue that is not outstanding as between
ALLTEL and Verizon Wireless, since both of these parties have agréed to include
rates, terms and conditions for symmetrical and reciprocal compensation for
indirect traffic based upon forward-looking costs. Since that advisory opinion
may impact other rural ILECs not party to this proceeding, the Commission
should withhold decision on the issue until it is squarely presented.

Mr. Sterling also states, on page 5, lines 21 — 23, that ALLTEL argues that unless
the interconnection agreement covers the third-party transit arrangements used in
indirect interconnection, ALLTEL is not subject to cost based reciprocal
compensation obligations. As documented in Mr. Caballero’s testimony,
ALLTEL has provided cost based reciprocal compensation rates to Verizon
Wireless. In the Verizon Wireless interconnection agreement attached as Exhibit
1 to the arbitration petition filed by Verizon Wireless, Attachment 2, section 2.1.5
states: “When the Parties interconnect their networks indirectly via a third LEC’s
tandem, compensation shall be in accordance with the terms of this Agreement as
specified in Attachment 3.” Attachment 3, section 2.1.1 provides the terms that
will be used in billing both direct and indirect. Specifically, section 2.1.1 states
“The Parties shall provide each other Reciprocal compensation for the transport
and termination of Telecommunications traffic at the rates specified in
Attachment 4, Pricing." Neither of these statements is in dispute between the

parties, therefore, there is no basis for Mr. Sterling’s statement and no need to rule
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on issues not in dispute. Mr. Sterling continues to make these same allegations on
page 6. Again, this is another attempt by Verizon Wireless to have the
Commission provide a decision on an issue that is not in dispute between the
parties to this arbitration, so that Verizon Wireless can use the arbitration with

ALLTEL to impact Verizon Wireless’ negotiations with other companies.

Mr. Sterling makes the statement on page 6, line 1-5 of his direct testimony,
that ALLTEL's interpretation of its obligations under Sections 251 and 252
of the Act appears to be motivated by a desire to maximize the rate
applicable to indirect traffic exchanged between ALLTEL and Verizon
Wireless? Do you have a response to this statement?

Well, his comment is a bit odd, since it is clear that Verizon Wireless’s
misapplication of the rules demonstrates that it is more than motivated by the
desire to achieve the best rate applicable to that party. However, ALLTEL has
offered Verizon Wireless compensation rates for the exchange of direct and
indirect traffic that are reciprocal and, as identified further by ALLTEL witness
Cesar Caballero, that are cost based. Moreover, we note that ALLTEL’s rate is
lower than the rate agreed to by Verizon Wireless for other carriers in

Pennsylvania.
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Do you have any comments on Mr. Sterling's direct testimony stating that
"Verizon Wireless expects that ALLTEL will argue the ITORP arrangement
governs the indirect exchange of traffic between the parties unless ITORP is
superseded or amended."?

Yes. This statement by Mr. Sterling on page 6, line 20 through page 7, line 1, is
incorrect as it relates to prospective interconnection between the parites.
ALLTEL is clearly willing and has been attempting to renegotiate the ITORP
arrangement as it relates to Verizon Wireless. ITORP is the intrastate intraLATA
toll and access settlement process between the ILECs in Pennsylvania that started
on January 1, 1986, at the direction of and with the approval of the Commission.
ITORP, which was implemented through a series of agreements between Verizon
ILEC with independent carriers, provides the intraLATA toll and access network
between the carriers and the settlement process applicable to that process.
Wireless traffic transited through third-party tandems was subsequently brought
into ITORP effective January 1, 1991, through agreements between Verizon ILEC
and the Independent carriers. These agreements address the terms and conditions
for Verizon ILEC to compensate the Independent companies for the exchange
access services they perform in terminating wireless traffic transited and
transported by Verizon ILEC over the ITORP access/toll trunks and the provision

of billing wireless carriers by Verizon ILEC.
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Do you have any comments on Mr. Sterling’s direct testimony on the method
of reciprocal compensation Verizon Wireless would propose absent, as
Verizon Wireless asserts, facts sufficient to establish cost-based rates?

Yes. On page 8 of his testimony, Mr. Sterling sets forth what appear to be
alternative positions as to the basis on which this Commission should base
reciprocal compensation absent facts sufficient to establish cost based rates.
ALLTEL believes that it has presented facts sufficient to establish cost based rates
as set forth in the testimony of ALLTEL witness Cesar Caballero. Mr. Sterling's
alternatives to ALLTEL’s cost based rates, however, each lacks support or
applicability to ALLTEL.

Mr. Sterling first posits that a state commission may adopt a bill-and-keep
arrangement, whereby instead of billing the originating carrier, the terminating
carrier recovers its costs from its own end vsers. As Mr. Sterling acknowledges,
this method of compensation is appropriate if traffic between the originating and
terminating carriers is "roughly balanced."

The traffic exchanged between ALLTEL and Verizon Wireless is not
"roughly balanced" and Mr. Sterling's claim that it should be presumed to be is
based upon a misrepresentation of the negotiations that occurred between the
parties prior to Verizon Wireless' filing its arbitration petition with respect to
unresolved issues. In his testimony on lines 9-14 on page 8, Mr. Sterling states
that when asked in discovery for the basis of its claimed traffic ratios, ALLTEL
responded that "the only basis for its claimed ratios was a provision in the draft

agreement between the parties." From this, Mr. Sterling concludes that ALLTEL
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"represented it does not have any factual evidence to rebut the presumption” that
traffic is roughly balanced.

In fact, what ALLTEL actually stated in its discovery response to Verizon
Wireless' request for support for the claimed 70% mobile to land and 30% land to
mobile traffic ratios was that the ratio was appropriate because it "was agreed to
by both parties during negotiation of the interconnection agreement." ALLTEL
Response 1-18. The background and status of ALLTEL's negotiations with
Verizon Wireless are necessary to understand why ALLTEL believed this issue
was resolved, and why Verizon Wireless should be held to the 70%/30% factor.

To begin the negotiation process, ALLTEL provided Verizon Wireless the
ALLTEL standard interconnection agreement. ALLTEL’s standard
interconnection agreement utilizes an 80/20 default traffic ratio: 80% mobile to
land (traffic originated by Verizon Wireless and terminated to ALLTEL);, 20%
land to mobile (traffic originated by ALLTEL and terminated to Verizon
Wireless). Verizon Wireless changed this percentage to 70% mobile to land and
30% land to mobile on the revised interconnection agreement, containing Verizon
Wireless's responsive proposal on this and other issues, which Mr. Sterling sent
back to ALLTEL by email dated 11/14/03. The 70%/30% factor is Verizon
Wireless’s own counter proposal to ALLTEL, as evidenced by the insert
identified in the Word version of the agreement itself, which tracked and
identified Verizon Wireless’s change as “critiel, 11/13/2003 4:12 PM: Inserted.”
ALLTEL accepted this change during the negotiation conference call held

11/21/03 and the issue was closed. Thus, there was no need for ALLTEL to
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conduct detailed and time consuming traffic studies or provide actual traffic
counts. This, in fact, was the basis for ALLTEL's response to Verizon Wireless's
discovery. However, to ALLTEL's dismay, Verizon Wireless apparently reneged
on their commitment by submitting this issue as unresolved in the arbitration
petition. It is unclear to ALLTEL why Verizon Wireless would change position
on an issue clearly agreed to by the Parties. Since the purpose of negotiations that
precede arbitration is to narrow the issues between the parties and only seek
arbitration of unresolved issues, at a minimum Verizon Wireless’s reversal on this
issue at this stage is very troubling and in my opinion represents bad faith
negotiations by Verizon Wireless. Although in discovery Verizon Wireless
requested ALLTEL to provide the traffic studies supporting the ALLTEL
proposed traffic factor, Verizon Wireless in essence asked ALL.TEL to provide
factual evidence for a factor that ALLTEL neither changed nor proposed during
the negotiations, but rather was a factor proposed by Verizon Wireless and agreed
to by ALLTEL. Therefore, prior to arbitration ALLTEL did not have any need to
conduct traffic studies to support the factor after Verizon Wireless’s surprise
reversal after arbitration, ALLTEL did not have the time to conduct a proper
study. Mr. Sterling’s statement on lines 12 —14 that ALLTEL thus has
represented that it doesn’t have any actual factual evidence to rebut the
presumption that the traffic between the carriers is roughly balanced is inaccurate.
Further, for Mr. Sterling to contend that the traffic is roughly balanced after

offering a 70/30 factor isfurther a sign of bad faith negotiations.



10

11

12

13

14

15

16

17

18

19

20

21

22

What is Mr. Sterling’s other proposal for a reciprocal compensation method
in lieu of facts sufficient to establish cost based rates?

On page 8, lines 15 — 18, Mr. Sterling claims the Commission may adopt Verizon
ILEC’s cost-based transport and termination rates as an interim rate pending
determination of permanent cost-based rates for ALLTEL in this proceeding.
This, however, is not correct. The Verizon ILEC rates established in a totally
separate proceeding have no application whatsoever to the current arbitration
petition as Verizon ILEC’s costs, network and operations bear no similarity to
ALLTEL. ALLTEL has provided rates to Verizon during the negotiation process
and the pricing methodology used in the development of these rates listed as issue
9 in the arbitration petition. To require ALLTEL, a rural telephone company, to
adopt the rates of Verizon ILEC, a Regional Bell Operating Company, would not
be appropriate since the network, demographics, and geographic territories for
example, are significantly different as discussed by Mr. Cabellero. This is simply
not needed, since ALLTEL has provided rates and has supported these rates

through Mr. Caballero’s testimony and costs models.

Do you have any response to Mr. Sterling’s direct testimony that ALLTEL
must agree to indirect interconnection at the LEC tandem?

Mr. Watkins explains in his testimony why Rule 20.11 is not applicable.
Moreover, | note that on page 10, line 2, Mr. Sterling inaccurately represents FCC
Rule 20.11(a) by stating “except where indirect interconnection is technically

infeasible or commercially unreasonable.” The rule provides that ALLTEL must
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provide the interconnection requested by Verizon Wireless, unless, as stated in
FCC Rule 20.11(a), “such interconnection is not technically feasible or
economically reasonable.” The words commercially and economically have two
different meanings. By interchanging these terms, Verizon Wireless changes the

definition of the rule.

What is ALLTEL’s response to Mr. Sterling’s direct testimony regarding
which party to interconnection should bear the transit rate for traffic it
originates?

Mr. Sterling relies on Rule 51.703(b) as the basis for requiring ALLTEL to pay
any transit charges Verizon ILEC may impose. As Mr. Sterling recognizes,
however, this FCC rule applies to reciprocal compensation, not payment of transit
charges to a third party for transporting indirect traffic on the third party’s
network. Reciprocal compensation defines the compensation process between
two parties. Payment of transit charges to a third party cannot be defined as
reciprocal since there is no reciprocal charge that would be assessed the third
party. This transit rate can only be charged to Verizon Wireless by the third
party.

Mr. Sterling also states that ALLTEL can establish direct connections to carry its
originated traffic to Verizon Wireless if ALLTEL does not want to pay Verizon
Pennsylvania for transiting service. Establishing direct interconnection facilities
to the Verizon Wireless switch likewise does not address this issue which is who

should bear the costs associated with Verizon Wireless’s choice of an

11



10

11

12

13

14

15

16

17

18

19

20

21

22

23

interconnection point that is off of ALLTEL’s network. ALLTEL should not be
forced to bear additional costs due to Verizon Wireless’s election to use an
indirect interconnection. Furthermore, if ALLTEL were required to pay the
transit charges or establish a direct interconnection facility to Verizon
Pennsylvania outside of the ALLTEL service territory, ALLTEL would have no
means of cost recovery for the expense incurred. This could ultimately force
ALLTEL to recover these costs by increasing end users’ rates associated with
these calls.

Mr. Sterling also states or; page 12, lines 11-13, that establishing a volume
threshold should mitigate ALLTEL’s concerns about transit charges on high
volume of land-to-mobile traffic. Verizon Wireless is confusing the issue by
stating that ALLTEL’s concern is related to the amount of compensation that is
due to the third party. Instead, the actual issue is who is the responsible party for
the payment to the third-party tandem provider arising from Verizon Wireless’s
economical decision to employ an indirect interconnection.

Mr. Watkins further addresses Mr. Sterling’s misplaced reliance on existing FCC
rules and why ALLTEL cannot be held responsible for the payment of costs
incurred purely as a result of Verizon Wireless’s choice of an indirect
interconnection at a point of interconnection off of ALLTEL’s network and
outside of ALLTEL’s certificated service territory.

On page 13 of Mr. Sterling’s direct testimony, lines 17-20, Mr. Sterling again
comments on the type of traffic between wireless carriers and LECs that is

subject to reciprocal compensation and whether the FCC’s rules for
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reciprocal compensation apply to both land-to-mobile traffic and mobile-to-
land traffic. What is your response?

Mr. Sterling here raises the same issue he raised on page 5 of his testimony. As
stated earlier in this rebuttal testimony, this issue is resolved between the parties
as ALLTEL agreed during negotiations to incorporate provisions for reciprocal

compensation for both indirect and direct traffic.

What is your response to Mr. Sterling’s direct testimony regarding how the
parties should apportion the cost of direct interconnection facilities?

On page 14, lines 19-22 of his direct testimony, Mr. Sterling states that it is
Verizon Wireless’s position that federal law requires LECs to bear the cost of
delivering traffic to CMRS carriers anywhere within the MTA in which the call
originated. Mr. Sterling does not cite a specific federal law or regulation
requiring the LEC to bear any costs of facilities outside its franchised territory,
since no such law or regulation exists. In the regulation of local exchange
carriers, LECs have been responsible for the network facilities within their
franchised service territories. Verizon Wireless now seeks to expand the LEC’s
cost responsibilities to include transport facilities to a Verizon Wireless switch
that 1s within the MTA If Verizon Wireless succeeds in this proposal even
without a federal rule requiring this, the CMRS provider could change the

location anywhere within the MTA and demand the LEC be required to pay

transport to their switch, which could be out of state. For the reasons stated in

Mr. Watkins® testimony, Mr. Sterling’s conclusions are unsupportable.
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Do you have a response to Mr. Sterling’s direct testimony regarding the
appropriate rate to be charged by Verizon Wireless for the termination of
ALLTEL originated traffic?

Yes. On page 15, lines 17 — 20 of his direct testimony, Mr. Sterling states that
there is no justification for requiring Verizon Wireless to charge the lower end
office rate for land-to-mobile calls delivered over an end office connection,
because Verizon Wireless’s costs for terminating the traffic remain the same.
From this statement, Mr. Sterling is stating that Verizon Wireless’s costs for
terminating to ALLTEL would only be covered by the higher tandem (Type 2A)
rate and not the end office (Type 2B) rate Mr. Sterling contradicts this position in
his next sentence by stating “if ALLTEL proposes one blended rate as opposed to
one rate for the tandem and another lower rate for the end office, Verizon
Wireless would not be seeking compensation at the tandem rate.” Because a
blended rate would be a weighted average calculation between the end office rate
and the tandem direct rate based on traffic percentages, the resultant blended rate
would always fall between the end office and tandem direct rates and therefore
will always be less than the tandem rate of $0.01891.

Has Verizon Wireless executed interconnection agreements with other LECs
in Pennsylvania that contain a tandem rate and an end office rate?

Yes. Verizon Wireless has executed an interconnection agreement with The
United Telephone Company of Pennsylvania (“Sprint). That rate structure, as

shown in Exhibit A, provides for different termination rates when interconnecting
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directly  through the Sprint tandem or  through the Sprnt
end office. The specific rate elements that would be charged are:

Tandem Direct Interconnection (Type 2A). Tandem Switching,
Common Transport, and End Office Switching.

End Office Direct Interconnection (Type 2B}): End Office Switching
and Common Transport . (Common Transport is only charged
when the call terminates to a Sprint remote office.)

The contract language requiring Verizon Wireless to charge different rates based

upon type of interconnection is located in Exhibit [A, section 4.2.3.1.

On Page 16 of his direct testimony, Mr. Sterling frames Issue 1 as whether
Rural LECs are subject to the negotiation and arbitration process set forth in
Section 252(b) for disputes under Section 251(b)(5) for traffic indirectly
exchanged between CMRS providers. What is your response?

As I have explained, ALLTEL in this proceeding need not express an opinion as
to whether Section 251(b)(5) reciprocal compensation is mandated under the 1996
Act for traffic indirectly exchanged between a CMRS carrier and LEC, because
ALLTEL has agreed to the application of reciprocal compensation and the
Section 252 arbitration process for establishing its rates on indirect traffic with
Verizon Wireless. Therefore, the question raised by Verizon Wireless is not at
issue in this proceeding. In fact, as it is posed by Verizon Wireless, the issue is
clearly presented by Verizon Wireless within the context of this arbitration with
ALLTEL purely to secure a ruling applicable to all “Rural LECs” in an effort to
circumvent the pending remand proceeding involving twenty one rural ILECs,

and directly affect whatever negotiations may occur between those parties.
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Furthermore, ALLTEL’s rural exemption under Section 251(f)(1) is not relevant
to Section 251(b)(5) reciprocal compensation. ALLTEL’s rural exemption is only
applicable to Section 251(c) services. Therefore, there is no reason for the
Commission to rule on Verizon Wireless’s Issue 1. ALLTEL does have the right
to seek Section 25!(f)(2) relief depending on the result of this proceeding.

Obviously, it is premature until the need for such is known.

What is your response to Mr. Sterling’s direct testimony regarding Issue 2,
whether the FCC’s rules regarding reciprocal compensation apply to
IntraMTA traffic that is exchanged indirectly through a third party LEC’s
tandem facilities?

As [ state earlier in my rebuttal, ALLTEL believes this issue is moot. Moreover,
in his discussion on page 16, lines 14 — 23, Mr. Sterling has clearly confused the
issue. This issue states “Do the FCC’s rules interpreting the scope of an ILEC’s
reciprocal compensation obligations under 252(b)(5) apply to IntraMTA traffic
that is exchanged indirectly through a third-party LECs’ tandem facilities.” Mr.
Sterling states on line 15 that ALLTEL has agreed to reciprocal compensation for
indirect traffic, but Verizon Wireless doesn’t agree to the rates proposed by
ALLTEL. Thus, this is a rate issue. The appropriate rate to be applied to
reciprocal compensation is a separate issue (Issue 9). Ttherefore, Mr. Sterling’s
reasoning for this issue to remain open has no basis. Furthermore, on line 17, Mr.
Sterling states that the scope of transport charges which ALLTEL agrees to pay

are inconsistent with Verizon Wireless’s interpretation of the FCC’s reciprocal
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compensation requirements. While it is unclear what transport charges Mr.
Sterling is referencing, these charges are appropriately addressed as a part of the
resolution of issue 9. Mr. Sterling also states that during the course of
negotiations, ALLTEL asserted that certain costs of transport facilities are not
recoverable under the reciprocal compensation requirements. Mr. Sterling’s
recollection is incorrect, asALLTEL did not make such a comment.

Mr. Cabellero further discusses this in his testimony since, again, this

relates to issue 0.

Do you have any comments to respond to Mr. Sterling’s direct testimony
regarding Issue 3(a): Does Section 251(b)(5) impose an obligation on the
originating LEC to pay a CMRS provider for its traffic when it transits the
network of a third party LEC and terminates on the network of a CMRS
provider?

Yes. [ address this issue earlier in my rebuttal testimony. ALLTEL has agreed to
indirect interconnection at reciprocal compensation rates and there is no issue to

address.

What is your response to Mr. Sterling’s direct testimony regarding Issue
3(b): Pursuant to Section 251(b)(5), is a LEC required to pay any transit
charges on traffic it originates indirectly to a CMRS provider?

I touch upon this issue earlier in my rebuttal testtmony. As addressed in greater

detail by Mr. Watkins, ALLTEL is not required to pay to transport traffic outside
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its network to some third party selected by Verizon Wireless for Verizon

Wireless’s convenience and own economic benefit.

What is your response to Mr. Sterling’s direct testimony regarding Issue 8:
Should a LEC be required to share in the cost of dedicated two-way
interconnection facilities between the switch and the CMRS carrier’s switch?
M. Sterling states both parties should share in their proportionate use of such
facilities, regardless of whether such facilities extend beyond the LEC’s rate
center boundary or “interconnected network.” Mr. Sterling’s request goes well
beyond a rate center boundary. Mr. Sterling is stating that ALLTEL must incur
the costs associated with two-way facilities outside of and off the ALLTEL
network. As I state earlier in my rebuttal testimony and as also addressed by Mr.
Watkins, no FCC rule or any court decision has required incumbent LECs to pay

for facility costs outside their networks.

Do you have any response to Mr. Sterling’s direct testimony regarding Issue
4: Does a third party transit provider “terminate” traffic within the meaning
of Section 251(b)(5)?

Yes. As stated previously in this rebuttal testimony, ALLTEL has agreed to
provide reciprocal compensation to Verizon Wireless for indirect
telecommunications trafficthat transits a Verizon ILEC tandem. Therefore, Issue
4 is not a question relevant to this proceeding as this issue is not in dispute

between the parties. The contract language providing for this compensation can
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be located in Verizon Wireless’s Exhibit | in the arbitration petition n
Attachment 2, section 2.1.5; Attachment 3, section 2.1.1 and Attachment 4

(pricing appendix).

Do you have any comments to Mr. Sterling’s direct testimony regarding
Issue 5: Where a third party provider provides indirect interconnection
facilities, must the interconnection agreement that establishes the terms and
conditions include the terms and conditions on which the originating carrier
will pay the third party transiting provider for transiting service?

Yes. It is the position of ALLTEL that the ITORP process and agreements cannot
be unilaterally changed by ALLTEL and Verizon Wireless without the
participation of Verizon ILEC and the approval of the Commission. ALLTEL
thus needs an interconnection or other agreement with Verizon ILEC to assure the
call record detail and to establish other required terms and conditions. This issue

is also addressed as a part of Mr. Watkins’ testimony.

What is your response to Mr. Sterling’s direct testimony regarding Issue 8:
Should a LEC be required to share in the cost of dedicated two-way
interconnection facilities between the switch and the CMRS carrier’s switch?
Mr. Sterling states both parties should share in their proportionate use of such
facilities, regardless of whether such facilities extend beyond the LEC’s rate
center boundary or “interconnected network.” Mr. Sterling’s request goes well

beyond a rate center boundary. Mr. Sterling is stating that ALLTEL must incur
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the costs associated with two-way facilities outside of and off the ALLTEL
network. As I state earlier in my rebuttal testimony and as also addressed by Mr.
Watkins, no FCC rule or any court decision has required incumbent LECs to pay

for facility costs outside their networks.

Do you have any comment to Mr. Sterling’s direct testimony regarding Issue
10: Can the parties implement a traffic factor to use as a proxy for the
mobile-to-land and land-to-mobile traffic balance if the CMRS provider does
not measure traffic?

Yes. ALLTEL is not opposed to Verizon Wireless using a factor for billing
reciprocal compensation to ALLTEL. ALLTEL will record the traffic originating
from Verizon Wireless and terminating to ALLTEL that is transported on a direct
interconnection facility. ALLTEL will use these records to base the billing of
direct transported calls between ALLTEL and Verizon Wireless. ALLTEL will
use an actual report or industry standard billing records provided by Verizon
ILEC for the billing of calls indirectly transported, provided that Verizon ILEC
acknowledges or agrees to an ongoing responsibility to continue providing the
traffic records. It is imperative that Verizon ILEC continue to provide the billing
data ALLTEL receives today under the ITORP agreement for reciprocal
compensation for indirect traffic. ALLTEL can not record the Verizon Wireless
indirect traffic that is currently transported through the facilities between
ALLTEL and Verizon ILEC. Traffic is commingled from multiple providers on

this trunk group. In fact, different types of calls (local from a wireless provider
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and access from an interexchange carrier) are transported over this facility.
ALLTEL and Verizon Wireless have not agreed to the factor that will be used by

Verizon Wireless.

Do you have a response to Mr. Sterling’s direct testimony regarding Issue 11:
Where a CMRS provider’s switch serves the geographically comparable area
of a LEC tandem, can it charge a termination rate equivalent to a tandem
rate for traffic terminated in the Land to Mobile direction?

Yes. On page 22, lines 10 — 14 of his direct testimony, Mr. Sterling states 7that
Verizon Wireless is not proposing to utilize asymmetrical rates, since the rates
would not be derived from Verizon Wireless costs. This is contradictory to the
testimony provided by Mr. Sterling on page 15, lines 15-- 18. Mr. Sterling states
that Verizon Wireless’s costs for terminating the traffic remain the same whether
the call is terminated through an end office direct facility or through a tandem
office facility. With this statement, Verizon Wireless has determined the rate
from the costs Verizon Wireless incurs in terminating a call originating from
ALLTEL. The FCC rules clearly offer two alternative types of rate structure,
symmetrical and asymmetrical. If Verizon Wireless is allowed to charge a
different rate than ALLTEL for calls that are transported over the very same
facility, then this would not be a symmetrical rate structure. Verizon Wireless

cannot have it both ways.
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What is your response to Mr. Sterling’s direct testimony regarding Issue 13:
After a requesting carrier sends a formal request for interconnection under
Section 252(b) of the Act, what interim reciprocal compensation terms apply
to the parties until an agreement has been negotiated and arbitrated by the
Commission?

On page 23, lines 10 — 13, Mr. Sterling states that the Pennsylvania Commission
has approved transport and termination rates for Verizon ILEC, an incumbent
LEC, and therefore this Commission could adopt those rates to use as an interim,
subject to true up to the final rates approved in the interconnection agreement.
These rates are inapplicable for several reasons. Verizon ILEC’s reciprocal
compensation rates approved by this Commission would only apply to calls
transported over direct connections between Verizon ILEC and a CMRS provider
connection, established at a Verizon ILEC end office or a Verizon ILEC tandem.
Since Verizon ILEC does not utilize a third party for tandem switching, these
rates would not include any costs associated with calls transported indirectly.
Further, as 1 previously stated and as addressed in the testimony of ALLTEL
witness Caballero, the Verizon ILEC rates have no applicability to ALLTEL
because the companies are not comparable, there is no precedent for using RBOC
rates for a rural ILEC, the companies have different demographics and ALLTEL’s

cost structure is entirely different.
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What is your response to Mr. Sterling’s direct testimony regarding Issue 15:
What is Verizon Wireless’s position with respect to “Payment due date,
General Terms and Conditions,” at paragraph 8.2 and Attachment 3,
paragraph 1.1 of Verizon’s Exhibit 1?

On page 24, lines 7 — 9, Mr. Sterling states that ALLTEL’s position puts Verizon
Wireless at risk should there be delays between the invoice date and when the
invoice is mailed or received. Verizon Wireless receives an industry standard
mechanized bill known as the Bill Data Tape. The Bill Data Tape was established
by the national Ordering and Billing Forum (OBF). The OBF includes
participants from Local Exchange Carriers, Interexchange Carriers, Competitive
Local Exchange Carriers and Wireless Carriers. These participants establish
Carrier Access Billing (“CABs”) standards for both a paper bill and the Bill Data
Tape (“BDT”). The BDT is expressed mailed (overnight delivery) to TEOCO (a
company that provides bill verification) the same day the bill is processed.
Therefore the concern by Verizon Wireless that the bill will not be timely
received and puts them at risk is not warranted since the vendor hired by Verizon
Wireless to verify their bill receives the mechanized bill the day after the bill is
processed. On the other hand, Verizon Wireless’s proposal puts ALLTEL in a
position of never knowing when a payment would be late, unless it individually
queried every Verizon Wireless bill to ascertain Verizon Wireless’s receipt date.
This position is clearly untenable. Under ALLLTEL’s proposal, Verizon Wireless
would have 30 days from a date certain in which to pay. Thirty days to turn

around a bill is more than sufficient to cover any potential lag in receipt that
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Verizon Wireless may experience. However, as | stated, given the use of an
industry standard CABs billing system, any delay between ALLTEL's bill date

and its receipt date by Verizon Wireless should be mimimal at most.

Please respond to Mr. Sterling’s direct testimony regarding Issues 16 and 17:
What is Verizon Wireless’s position regarding “Bona Fide Dispute, General
Terms and Conditions,” at paragraph 9.1.1.3 of the draft agreement?

On page 24, lines 13 — 17, Mr. Sterling states that Verizon Wireless has offered
language to ALLTEL revising paragraph 9.1.1.3, which is the contractual language
in dispute. Mr. Sterling is incorrect. Verizon Wireless has not provided the
language. ALLTEL’s language is set forth in the agreement attached to
ALLTEL’s response. The statement by Mr. Sterling that Verizon Wireless also
seeks to allow for recovery, by either party of lost interest for amounts paid by a
disputing party was never proposed by Verizon Wireless during the negotiation
process. As is evident from Verizon Wireless’s Exhibit 1, General Terms and
Conditions paragraph 9.1.1.3, attached to Verizon Wireless’s arbitration petition,
while Verizon Wireless deleted ALLTEL’s proposed language, Verizon Wireless

offered none for ALLTEL to consider as an alternative.

Do you have any response to Mr. Sterling’s direct testimony regarding Issue
20: What is Verizon Wireless’s position with respect to “Most Favored
Nation, General Terms and Conditions,” at paragraph 31.1 of the draft

agreement?
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Yes. On page 23, lines 17 — 20, Mr. Sterling states that Verizon Wireless would
be at a competitive disadvantage if other CMRS carriers received more favorable
rates and terms and Verizon Wireless was forced to wait until the end of its
contract term to receive those same rates and terms. The Most Favored Nation
rules provide a means for a CMRS provider or a Competitive Local Exchange
Carrier to adopt an existing interconnection agreement instead of negotiating with
the Local Exchange Carrier. To allow Verizon Wireless to change the terms of a
negotiated interconnection agreement that both parties would be currently
operating under based upon this rule, would establish the precedent that Verizon
Wireless does not have fulfill the commitment it agreed to upon execution of the
interconnection agreement. If a change in law occurs, provisions are established
in the interconnection agreement that provide either party the right to request

renegotiations of the agreement.

What is your response to Mr. Sterling’s revised direct testimony regarding
Issue 30; What is Verizon Wireless’s position with respect to Land to Mobile

traffic factor, Attachment 4, of Verizon’s Exhibit 1.

. On page 28 of Mr. Sterling’s revised direct testimony, lines 12 — 17, Mr. Sterling

states Verizon Wireless has three direct interconnection facilities established with
ALLTEL. Each of these facilities is directly connected to an ALLTEL tandem,
which are located in Meadville, Kittanning, and St. Marys, PA. As stated by Mr.
Sterling, Verizon Wireless is only transporting traffic directly to ALLTEL at the

Meadyville tandem. Thus, Verizon Wireless is sending traffic indirectly to
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Verizon ILEC that will terminate to ALLTEL customers in Kittanning and St.
Marys even though Verizon Wireless is connected directly to ALLTEL tandems
in those areas. This makes it clear that Verizon Wireless is already using its
indirect interconnection election to avoid paying ALLTEL. Byrouting the traffic
indirectly to ALLTEL, Verizon Wireless avoids a direct reciprocal compensation
charge from ALLTEL. Also, since Verizon Wireless stopped compensating
Verizon ILEC for indirect traffic as required under the ITORP agreement, and
Verizon Wireless ILEC thus stopped compensating ALLTEL for terminating this
traffic to ALLTEL (the subject of ALL.TEL’s pending complaint at Docket No.
C-20039321), Verizon Wireless is not charged by anyone for terminating this
traffic. There is no other explanation as to why Verizon Wireless would pay for a
direct interconnection facility to ALLTEL and not utilize the facility.

Further, the information provided by Mr. Sterling in his late filed revised direct
testimony is not reliable. Foremost, as a measurement of traffic on one tandem
between the parties, it is not representative of the entire traffic flow between the
companies. Verizon Wireless could be transporting traffic indirectly and directly
to ALLTEL for termination in Meadville. The results shown in Mr. Sterling’s
late filed testimony are also inconsistent with and in fact directly contrary to
otherwise generally accepted land to mobile industry traffic factors. While Mr.
Sterling presents aggregate MOU data, ALLTEL cannot substantiate the factor
provided in Mr. Sterling’s testimony and he provided no support. Finally, it is
clear from the information provided by Verizon Wireless in Mr. Sterling’s

supplemental testimony, that Verizon Wireless is routing traffic indirectly to
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ALLTEL where direct interconnection facilities exist. While ALLTEL reserves
the right to respond further to this late filed testimony, for these reasons alone,
ALLTEL believes the conclusions presented in Mr. Sterling’s revised direct
testimony cannot be supported.

As [ also stated earlier in this rebuttal testimony, we believe Verizon Wireless’s
sudden turn around on this issue represents bad faith negotiations by Verizon
Wireless by agreeing to a factor, but submitting this issue as unresolved in the
arbitration. Under the negotiation concept, all issues that were agreed to by the

parties during the negotiation process could be included in the arbitration.

Does this conclude your rebuttal testimony?

Yes. However, as of the date this rebuttal testimony was due, ALLTEL was still
awaiting a significant amount of discovery responses from Verizon Wireless.
Therefore, 1 reserve the right to supplement this testimony to reflect Verizon
Wireless’s answers to ALLTEL’s interrogatories as soon as practical after I have

received and had a chance to review such answers
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Q. Please state your name and business address.

My name is Cesar Caballero. I am the Director of Access and Costing for ALLTEL

Communications. My business address is One Allied Drive, Little Rock, Arkansas

72202.

Q. ‘What is the purpose of your testimony?

The purpose of my testimony is to discuss the reciprocal compensation rates and

underlying cost support for the direct and indirect connections with ALLTEL

Pennsylvania, Ine. I will describe the specific costing methodologies utilized by

ALLTEL and demonstrate that they are consistent with the pricing standards of the

Telecommunications Act of 1996 (“1996 Act” or “Act”).
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Are the interconnection rates proposed by ALLTEL consistent with current federal
law?

Yes. The reciprocal compensation rates determined by ALLTEL to be appropriate are
consistent with current federal law. As will be explained in gfeater detail below,
ALLTEL’s proposed rates are based on an assumed rebuild of a forward looking network
reflecting advanced technologies and route optimization. The model’s simulated rebuild
of the network estimated the forward-looking investment, expense and demand. Similar
to most TELRIC models, the ALLTEL model uses embedded investment and costs only
as a starting point for developing carrying charges and network requirements. Forward-
looking factors take into account expected future network efficiencies. This methodology
certainly satisfies the pricing standard in Section 252 (d)(2) of the Act.

Would you please explain the pricing standard in Section 252(d)(2) of the Act?

Yes. Section 252(d)(2) of the 1996 Act provides that state commissions shall set terms
and conditions for reciprocal compensation to provide for the mutual and reciprocal
recovery by each carrier of costs associated with the transport and termination on each
carrier's network facilities.

Section 252(d)(2) of the Act further provides that reasonable rates for Section 251 (b)(5)
reciprocal compensation shall be developed as follows:

(2) CHARGES FOR TRANSPORT AND TERMINATION OF TRAFFIC.--
(A) IN GENERAL.--For the purposes of compliance by an incumbent
local exchange carrier with section 251(b)(5), a State commission
shall not consider the terms and conditions for reciprocal

compensation to be just and reasonable unless--
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(i) such terms and conditions provide for the mutual and
reciprocal recovery by each carrier of costs associated with
the transport and termination on each carrier's network
facilities of calls that originate on the network facilities of
the other carrier; and

(1) such terms and conditions determine such costs on the basis
of a reasonable approximation of the additional costs of
terminating such calls

Consistent with this language, ALLTEL’s direct and indirect rates for reciprocal

compensation purposes have been based on a TELRIC methodology reflecting forward-

looking cost plus a reasonable profit, as well as a factor for recovery of joint and common

costs, to be incurred in terminating Verizon Wireless's calls. For the purpose of this
arbitration, ALLTEL is employing the TELRIC methodology to satisfy the Section
251(d)(2) pricing standard for the development of reciprocal compensation rates.

Has the ALLTEL cost model been attached to your direct testimony?

Yes. ALLTEL has developed a model that is consistent with the provisions of the Act as
described above. A proprietary copy of the model is attached to my testimony as Exhibit
CC-1.

Please briefly describe the model that was used to determine the appropriate rates.
The model that we utilized estimates forward-looking costs in a multiple step process:

1) Based on inputs from existing network planning and design, the model] estimates
the transport and termination investmnent necessary to provision the network.
ALLTEL simulates the rebuild of the network based on actual customer locations,
rights of way, and up-to-date technologies. The resulting simulated network is

based on the most cost effective and efficient technology. As a result, the model’s
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simulated hypothetical network is based on certain network parameters that differ
significantly from those in the embedded network.

2) The model then estimates forward-looking annual or monthly costs (expenses plus
capital costs) based on the estimated level of forward-looking investment. The
model uses expense factors based on the historical relationship between
investment and expense. Retail costs have been removed from the factors. The
factors are then adjusted consistent with the FCC’s approach in its Universal
Service Proceeding Tenth Report and Order to more closely reflect the expected
future relationship.

3) The model produces per unit costs by dividing estimated annual costs (expenses
plus capital costs) by the estimated forward-looking total demand for the element.

Q. Please explain in more detail the methodology used by ALLTEL for developing
reciprocal compensation rates for interconnection?

A. In developing its rates for interconnection elements, ALLTEL actually used a TELRIC
pricing methodology. ALLTEL’s model:

1) develops forward-looking network investment on an element by element
basis assuming the use of the currently available best technology,

2) develops forward-looking expenses (both direct and joint) by applying the
ratio of the current actual expense balance by network function to the
corresponding total current actual investment balance to the estimated
forward-looking investment balance,

3) develops return to capital by using the federal authorized cost of capital,

forward-looking depreciation expense based on economic asset lives and

' Federal-State Joint Board on Universal Service; Forward-L.ooking Mechanism for High Cost Suppert for Non-

Rural LECs, Tenth Report and Order, CC Dockets 96-45 & 97-160 (FCC 99-304), Released November 2, 1999
(Tenth Report & Order), par. 346.
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income taxes as a function of a composite federal and state income tax
rate,

4) uses the three steps above to develop the annual or monthly forward
looking cost for the element,

5) divides the estimate of total forward-looking cost of an element by the
estimate of the forward-looking total network demand for an element to

yield the per unit forward-looking cost, and

6) does not develop rates that consider embedded costs, retail costs,
opportunity costs or uses revenues to subsidize other services.
In my opinion, this methodology is in total compliance with the Section 252(d)(2) pricing

standard for Section 251(b)(5) reciprocal compensation.

Q. What rates has ALLTEL determined are appropriate with respect to the transport

and termination of direct and indirect traffic exchanged with Verizon Wireless?
A. ALLTEL is proposing the following reciprocal compensation rates for transport and
termination of traffic with Verizon Wireless:

[BEGIN PROPRIETARY]

. Type 2A Direct Connection: ******
Type 2B Direct Connection: *****#*
Type 1 Direct Connection: =~ **¥***

Indirect Connection: g ,
[END PROPRIETARY]

Q. Why are the rates different depending on the type of interconnection utilized?

The rates differ with the manner of interconnection because different network elements

are utilized by each of the means of interconnection. Consistent with the FCC TELRIC
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methodology, each of the rates is based on the particular network elements that would be
used. Below is a list of network elements used in the calculation of rates for types 2A,
2B, 1 and indirect connections:

Type 2A:  end-office switching, tandem switching, inter-exchange transport and

host-remote transport.

Type 2B:  end-office switching and host-remote transport.

Type 1: Same as Type 2B.

Indirect: end-office  switching, inter-exchange transport, host-remote

transport.

Is it unusual that ALLTEL’s rate for direct traffic in the terminated interconnection
agreement dated September 17, 1997 was 1.2¢ and now you are proposing a rate of
[BEGIN PROPRIETARY)] #*** [END PROPRIETARY)] for Type 2A connections
and [BEGIN PROPRIETARY] **** [END PROPRIETARY] for type 2B
connections?
No. This is not unusual and easily explained. The 1.2¢ former rate was merely a
negotiated rate. It was not derived from any cost studies or cost analysis. When we
negotiated that rate, ALLTEL was able to do so and not concern itself with cost
justification because much of the wireless traffic was terminated indirectly through the
ITORP process and ALLTEL was receiving over 3¢ per minute for that traffic. Direct
traffic was simply not given much attention. We are now faced with a dramatically
changed situation which requires us to look at costs. We are currently receiving no
compensation for indirect Verizon Wireless traffic. This is a reduction of approximately
$1.8 million dollars per year. It is essential therefore to re-price all Verizon Wireless

traffic on a go-forward basis. Because Verizon Wireless is demanding that such be cost-

based and is refusing to pay ITORP rates on the indirect traffic, we prepared costs studies
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and have presented the results to provide cost-based rates for reciprocal compensation
purposes.

How do your proposed rates compare to rates that Verizon Wireless is paying other
rural ILECs?

Verizon Wireless is paying most rural LECs over 3¢ per minute. In recent agreements,
Verizon Wireless has agreed to pay 3¢ until May 31, 2004 and 2¢ thereafter.

Am I correct that ALLTEL through its employment of a TELRIC methodology is
not raising its Section 251(f)(1) rural telephone company exemption for the
development of Section 251(b)(5) reciprocal compensation rates?

ALLTEL’s Section 251(f)(1) rural exemption is not applicable to Section 251(b) services.
However, ALLTEL reserves the right to raise its exemption should a Section 251(c)
condition be mandated and to seek a Section 251(f)(2) suspension should a condition be
mandated that has a significant adverse economic impact or is unduly economically
burdensome.

Please describe ALL.TEL’S service territory in Pennsylvania?

ALLTEL serves 83 exchange areas in Pennsylvania covering a total of 5,618 square
miles. On average, each exchange serves 3,000 access lines and covers 68 square miles.
The largest exchange is Export serving 21,067 access lines and the smaller is Spraggs
serving 348 lines.

What is ALLTEL Pennsylvania’s line density?

ALLTEL serves an average of 44 lines (business and residence) per square mile.

ALLTEL serves close to 32 residential lines per square mile compared to other small
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local exchange carriers with 67 residential lines per square mile. ALLTEL serves
approximately 30 households per square mile as compared to 62 for other smaller local

exchange carriers and 104 for Verizon-ILEC.

ALLTEL’s business base is also significantly smaller than many other companies.
ALLTEL has approximately 1/10 of the business lines per square mile of Verizon-ILEC,

1/4 the number of businesses per square mile and 1/8 the number of businesses with 20 or

more employees per square mile.

The above statistics show that ALLTEL has very low line density, both at the business
and residential level. ALLTEL customer densities in Pennsylvania are similar to or less
than those of other rural carriers. Therefore, it would be difficult to describe ALLTEL as
anything but a rural telephone company with the higher costs associated with serving

such a rural territory.

Based on the densities described above whose cost structure and rates would you
expect ALLTEL to more closely resemble, Verizon Pennsylvania or other rural
LECs?

Clearly, ALLTEL is like the other rural LECs. ALLTEL’s density 6f lines, households
and businesses resemble those of other rural LECs and not those of Verizon-ILEC. Asa
result, ALLTEL’s network design and therefore its costs will also bear more resemblance

to those of other rural LECs rather than those of Verizon-ILEC.



1 Q. Does this conclude your testimony?

2 A Yes at this time.



