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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

InRe: Bright House Networks Information ‘
Services (Florida), LLC

Docket No. 06\7_05 0 \

of An Interconnection Agreement with Verizon Filed: November 3, 2009

Petition for Arbitration of Terms and Conditions
[lorida, LLL.C J

PETITION FOR ARBITRATION OF INTERCONNECTION AGREEMENT

Bright House Networks Information Services (Florida), LLC, (“Bright House™) brings
this arbitration petition pursuant to 47 U.S.C. §§ 251-252; to Florida Statutes §§ 364.013,
364.16, 364.161, and 364.162; to applicable regulations of the Federal Communications
Commission (“I'CC”); and to other applicable provisions of federal and state law. Bright [Touse
respectfully requests that the [Florida Public Service Commission (“Commission™) arbitrate the
unresolved issues between Bright House and Verizon Florida, LLC (“Verizon™), and establish

terms and conditions for an interconnection agreement between Bright House and Verizon.
I INTRODUCTION AND SUMMARY.
A. Regulation Of Interconnection Is Needed To Enable Retail Competition.

There are two basic requirements for consumers to have real and affordable choices for
reliable local phone service: it has to be easy to switch providers, and cverybody must be able 1o
call everybody else, both before and after they switch, no matter which provider they choosc. [f
these requirements are met, the only way to win and keep customers is to offer better service at

lower prices. Providers compete, and consumers win.

Unfortunately, in the telephone business, these two requirements do not come naturally.
With most retail products or services, if a customer wants to switch suppliers, they just switch.
But in the phone business, the old provider has to help move the customer to the new one. With
most retail products or services, if a customer switches, the old supplier is simply out of the
picture. But in the phone business, the old provider remains constantly involved, sending calls

to, and receiving calls from, its own former customers. Phone networks have to be
DOCUMENT NUMBER-DAT!
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interconnected, and calls have to flow back and forth between them, no matter which provider

has won or lost which customers.

Because of this unusual but unavoidable continuing interaction among providers, for
phone competition to work, competing providers have to cooperate behind the scencs, cven
though they are rivals and even though their economic incentive is to hinder, not help, each
other. This natural tension means that no matter how much retail competition there might be,

regulation is needed to make sure that the critical behind-the-scenes cooperation actually occurs.

The rules governing this situation are embodied in the legal provisions referenced above.
Under those rules, a competing phone provider has to try to negotiate a contract with the
incumbent to deal with the critical, if sometimes obscure, behind-the-scenes arrangements that
have to be worked out for competition to flourish. Where the two can agree, fine. Where they
can’t, the Commission is empowered (o arbitrate their differcnces, and is obliged to sct contract

terms that meet the requirements of federal and state law.

Setting those terms is not, by any means, a simple or mechanical process. At a high
level, the law requires the parties to interconnect their networks, to exchange traftic, to smoothly
and promptly “port” (transfer) a customer’s phone number from one carrier to the other, elc., and
there are a number of specific legal and regulatory requirements that must be fulfilled. But the
devil, as always, is in the details. To sort out those details, the law requires that interconnection,

3% &

traffic exchange, and related activities must occur on terms that are “just,” “reasonable.” “fair”
and “nondiscriminatory.”' This includes the physical, technical, and administrative
arrangements between the two carriers, as well as the rates (il any) they charge each other.
Because the two carriers have different interests and viewpoints, terms that seem reasonablc to
one may seem either inadequate, or unreasonably burdensome, to the other. The Commission’s

task is to apply the flexible, fact-specific standards just noted — justness, reasonableness, fairness

: E.g, 47 US.C. §§ 251(c)(2), (3) (requiring interconnection and access to network elements to be on

“just,” “reasonable,” and “nondiscriminatory” terms); Florida Statutes § 364.01(3) (“regulatory oversight™
is required to “provide for the development of fair and effective competition™); ['lorida Statutes §
364.01(4)(g) (the Commission “shall exercise its exclusive jurisdiction to: ... ensure that all providers of
telecommunications services are (reated fairly, by preventing anticompetitive behavior ...”).
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and nondiscrimination - to the particular network configurations, serving arrangements, and

competitive situation presented in each individual arbitration case.

While these standards give the Commission considerable discretion in resolving disputed
issues, that discretion is neither unguided nor unfettered. Federal and state law make clear that
the purpose of the law is to establish an interconnection agreement that promotes and enables
competition that benefits consumers.”> That purpose is the touchstone o guide the Commission’s
exercise of its discretion in resolving issues where the law does not dictate a particular answer,
and the parties cannot agree. Consumers are harmed if the behind-the-scenes processes that must
occur for competition to work are inefficient, antiquated, cumbersome, or expensive. Inefficient,
costly or burdensome carrier-to-carrier business or technical arrangements make it harder to
compete, harder to innovate, and harder to invest — thereby directly harming consumers. In
resolving disputed issues in this case, therefore, the Commission must impose terms that avoid
inefficiency, promote innovation, and encourage competition — all for the benefit of I‘lorida

consumers and the infrastructure upon which consumers and the economy of Florida rely.
B. Consumers Are Enjoying The Benefits of Retail Phone Competition.

Bright House provides wholesale telephone service. A separate company, our cable
affiliate, provides a retail voice service by means of Internet Protocol communications, on an

unregulated basis, to hundreds of thousands of Florida consumers.’

* In Re Implementation of the Local Compelition Provisions in the Telecommunications Act of 1996,

Interconnection between Local Exchange Carriers and Commercial Mobile Radio Service Providers,
First Report and Order, 11 FCC Red 15499 (1996) (“Local Competition Order”) at § 4 (““T'he opening of
all telecommunications markets to all providers [through interconnection under 47 U.S.C. § 251] will blur
traditional industry distinctions and bring new packages of services, lower prices and increased
innovation to American consumers.”); Consumer Choice and Protection Act, 2009 Fla. Adv. Leg. Service
226 (2009) (enacting, among other provisions, Fla. Stat. § 364.013, which provides CLECs with full
interconnection rights “regardless of the technology” used to provide service to end users); The Florida
Senate Bill Analysis and Fiscal Impact Statement of CS/SB 2626 (Apr. 20, 2009) at 8 (finding that
364.013 was amended to “provide that competitive local phone providers have the right to intcrconnect
calls with the existing local phone company regardless of the technology uscd to transmit calls—

traditional circuit-switched, the new Internet calls, or future technology.”).

! Bright House’s cable affiliate is called “Bright House Networks, LLLC.” To avoid confusion, we will

simply refer to that company as our “cable affiliate.” The relationship between Bright House and its cable
affiliate was discussed by the FCC and the federal court of appeals for the District of Columbia Circuit in
(note continued)...
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Our cable affiliate’s voice customers obtain connectivity that allows them to reach the
public switched network through, and by means of, the wholesale services Bright House
provides.” Our wholesale services also permit third-party voice service providers to deliver calls
from the Internet and the public switched telephone network to our cable affiliate’s customers.
As a result, those consumers cannot be ignored in assessing Bright House’s role in the Florida
telephone marketplace. For ease of discussion, we will refer to those voice customers as our

“end users.”

Our cable affiliate delivers voice service to consumers in the territories of all major
incumbent local exchange carriers, or “ILECs,” in Florida. In the Tampa Bay area, where we
compete with Verizon, our cable affiliate is the second largest residential landline voice service
provider, serving roughly one-third of the residential market. Statewide, well over a million
Florida households have chosen cable-delivered interconnected voice service for their landline

voice phone needs.’

...(note continued)

connection with our recent dispute with Verizon regarding Verizon’s so-called “retention marketing”
practices. See Bright House Networks, LLC, et al. v. Verizon California, Inc. et al., Memorandum
Opinion and Order, 23 FCC Rcd 10704 (2008) (“Retention Marketing Case”) at Y 3, 12, 17 37-41;
Verizon California, Inc. v. FCC, 555 F.3d 270, 275-76 (D.C. Cir. 2009).

* Put another way, like any local telephone company, we provide our cable affiliate-customer with the

ability to make calls (called “originating traffic” in phone industry jargon) and to receive calls (called
“terminating traffic”). By linking our basic telephone capability to its own unregulated voice service, that
service becomes “interconnected VolP” within the meaning of relevant federal law. See 47 C.F.R. § 9.3.
In addition to this basic local connectivity, we also provide a variety of related functions. Thesc include:
managing the porting of numbers in from Verizon (when a Verizon end user switches to our affiliate’s
voice service) or out to Verizon (when an end user moves to Verizon); arranging for directory listings;
providing “exchange access” service that connects the affiliate’s voice customers to long distance carriers
for incoming and outgoing calls; providing connections to the E911 system for emergency calls, and
obtaining from connected carriers, and passing through to our cable affiliate, the call signaling

information that identifies the calling party, so “Caller ID” service can work.

> According to a recent Commission report, as of December 2008 there were 4,786,237 traditional

residential telephone lines in service, with a paltry 131,725 of those — only 2.8% — served by competitive
local exchange carriers (“CLECs”). Florida Public Service Commission, Office of Strategic Analysis and
Governmental Affairs, “Report on the Status of Competition in the Telecommunications Industry as of
December 31, 2008,” at page 27. In contrast, the six largest providers of cable-delivered voice service
reported 1,233,829 residential lines in service — nearly ten times the amount of residential lines served by
traditional CLECs. /d. at 47. This amounts to 23.9% of residential lines (counting both traditional LECs,
cable-based providers, and other providers), and indicates strong and growing consumer acceptance ol
cable-delivered voice service.
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An important factor in our success in the marketplace is our unwavering commitment,
combined with that of our cable affiliate, to deliver top-quality customer service. Our cable
affiliate, Bright House Networks, LLC, continues to receive recognition for customer service for
its products and services, recently earning national attention by the highly respected J.D. Power
and Associates organization for its Digital Phone service, for the fourth year in a row. According
to the J.D. Power and Associates 2009 Residential Telephone Customer Satisfaction Study
released September 16, 2009, Bright House Networks® customer satisfaction scores in the South
Region were highest for all five factors that comprise Customer Satisfaction: Customer Service;

Performance and Reliability; Cost of Service; Billing, and Offerings and Promotions.

While solid customer service is the bedrock of marketplace success, another important
factor arises from the fact that we (along with our cable affiliate) offer a facilities-based service
in competition with Verizon. While Bright House and Verizon have to interconnect to permit
our respective end users to call each other, Bright House otherwise has little need for, and makes
little use of, Verizon’s network. This is quite different from the types of entities that came into
the market when competition was authorized in the mid-1990s. Aside from niche competitors
(dedicated to serving large businesses, or specialized customers like dial-up ISPs), the carliest
competitors were either resellers or dependent on Verizon for “unbundled network elements,” or
UNLEs. Resellers buy Verizon’s own services at a discount and resell them to end users, branded
in the name of the reseller. UNE-based competitors may own some telecommunications gear —
typically a switch — but still rely on Verizon’s network for the rest, including (among other
things) actual physical connections to their own end users (typically referred to as “the last
mile”). Time, however, has shown that competition can only go so far when the incumbent

controls the physical facilities on which its rivals re]y.6

In fairness, it would have been prohibitively expensive for a completely new competitor
to build its own network solely to offer telephone service — and Bright House did not do so. To

the contrary, as noted above, we provide wholesale telephone service, at present to an afliliated

Having our own facilities is not unrelated to our success in delivering high-quality customer service.

Because we “control our own destiny,” so to speak, it is possible for us and our cable affiliate to carelully
monitor and manage the services we provide, which is critical to providing service at the level that
customers demand and deserve.
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cable television provider, which uses the advanced capabilities of its already-existing hybrid
fiber-coax cable network to offer voice service.” The cable network connects to our telephone
facilities in order to indirectly interconnect its voice customers with the rest of the world.® This
facilities-based business model is one of the most significant, and sustained, success stories in
the efforts of the State of Florida (as well as the federal government) to promote local telephone

competition.”

The I'lorida Legislature has explicitly recognized the importance of Voice over Internet
Protocol (“VoIP”) services as competitive retail offerings, as well as the role that wholesale
providers like Bright House play in making such competitive offerings possible. See Florida
Statutes §§ 364.01(3), 364.011(3), 364.013. The Legislature has also explicitly recognized that a
wholesale provider like Bright House, supporting a retail voice provider, must have full
interconnection rights, like any other CLEC, when seeking to interconnect with an incumbent
like Verizon, “regardless of the technology by which the voice traffic is originated and
terminated to an end user.” Florida Statutes, § 364.013. This is consistent with federal law,
which grants interconnection rights to wholesale providers and extends essentially all regulatory

protections enjoyed by traditional telephone end users to nontraditional VoIP end users as well.'’

7 A hybrid fiber-coax network uses optical fiber from the cable system head-end out towards the end

users, and then, at “nodes” serving perhaps 500 homes, converts to coaxial cable.

¥ The FCC and the courts have both recognized that the serving arrangements we use — a wholesale

telecommunications carrier supporting unregulated retail voice scrvices provided by a cable affiliate —
constitute the type of “facilities-based competition” that the Telecommunications Act of 1996 was
intended to promote. Retention Marketing Case, supra, at \ 27, Verizon California v. FCC, supra, 555
[F.3d at 274.

’  Federal law imposes certain specific obligations on ILECs designed to permit non-facilities-bascd
competitors — resellers and UNE-based providers — to operate, even though they depend on the ILEC to a
much greater degree than we do. See 47 U.S.C. §§ 251(¢)(3), (¢)(4), (c)(6). Verizon and Bright House
have a small number of disagreements relating to these Verizon obligations, rcflecting the relatively

insignificant role that resale and UNEs play in our business model.
10

See, e.g., Time Warner Cable Request for Declaratory Ruling, Memorandum Opinion and Order, 22
FCC Red 3513 (FCC Wireline Competition Bureau Mar. 1 2007) (providers of wholesale
telecommunications services in support of VoIP providers are entitled to interconnection rights); 47
C.F.R. § 9.5 (VoIP providers must provide E911 functionality to their end users); Telephone Number
Requirements for IP-Lnabled Services Providers;, Local Number Portability Porting Interval and
Validation Requirements; IP-Enabled Services; Telephone Number Portability, CTIA Petitions for
Declaratory Ruling on Wireline-Wireline Porting Issues;, Final Regulatory Flexibility Analysis;
Numbering Resource Optimization, Report and Order, Declaratory Ruling, Order on Remand, and Notice
(note continued). ..
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We believe that this is one of the first arbitrations in Florida in which the CLEC
requesting arbitration provides local telephone service on a wholesale basis to an affiliated cable
television system operator, and one of the first in which the CLEC requesting arbitration serves
as many end users, and as large a portion of the residential market, as we do in the Tampa area.
Moreover, Florida is quite unusual (if not unique) in that — as noted above — the Legislature has
specifically addressed the issue of wholesale CLECs like Bright House that support the network
connectivity requirements of unregulated voice service providers. See Florida Statutes, §
364.013. The confluence of these factors means that one of the key goals of the Commission in
this arbitration must be to establish the interconnection arrangements between Verizon and
Bright House that are needed to support and expand the high level of retail competition that

residential consumers in the Tampa area enjoy today.

We emphasize that, while the rapid growth of cable-delivered, unregulated voice service
has gone far towards realizing the promise of direct, head-to-head retail competition for
residential phone service, this service is viable only because it i1s interconnected — that is,
because the end users can make calls to, and receive calls from, everyone else on the public
switched telephone network. As a provider of wholesale local telephone service, Bright House
plays the critical role of providing connectivity between unregulated retail voice service provided
by its cable affiliate, and the traditional, regulated telephone network — including Verizon. As a
result, ensuring that Bright House can obtain efficient and reasonable interconnection

arrangements with Verizon is essential to ensuring that the hundreds of thousands of consumers

...(note continued)

of Proposed Rulemaking, 22 FCC Red 19531 (FCC rel. Nov. 8, 2007) at 4 31 (VoIP end users have the
same number portability rights as direct customers of carriers); I/>-Lnabled Services, Report and Order,
FCC 09-40 (FCC rel. May 13, 2009) (VolP end users entitled to same pre-service-discontinuance notices
and procedures as direct customers of carriers); In Re IP-Enabled Services, Report and Order, 24 [FCC
Red 6039 (FCC rel. May 13, 2009) (VoIP end users entitled to same protection of their network usage
information as direct customers of carriers); In Re [P-Enabled Services WC Docket No. 04-36
Implementation of Sections 255 and 251(a)(2) of The Communications Act of 1934, as Lnacted by The
Telecommunications Act of 1996: Access to Telecommunications Service, Telecommunications
Equipment and Customer Premises Lquipment by Persons with Disabilities, Telecommunications Relay
Services and Speech-to-Speech Services for Individuals with Hearing and Speech Disabilities, The Use of
N1l Codes and Other Abbreviated Dialing Arrangements, Report and Order, 22 FCC Red 11275 (FCC
rel. June 15, 2007) (VoIP providers subject 1o same requirements regarding making equipment accessible
to persons with disabilities as are telecommunications carriers).
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in Tampa who have chosen to obtain service from Bright House’s cable affiliatc — and the
hundreds of thousands more who can do the same if they so choose — will continue to receive the

full benefits of innovation and lower prices that competition delivers.
C. Negotiations And Key Issues In Dispute Between Bright House And Verizon.

Bright House requested negotiation of a new agreement with Verizon on May 27, 2009,
as part of a confidential settlement of a dispute regarding fees for directory listings.'' Bright
House had understood that Verizon would revise its standard “template” contract before sending
it over for Bright House’s review, because that template was developed in response to the needs
of resellers, UNE-based providers, and carriers serving niche markets — not facilitics-bascd
competitors like Bright House.'” Instead, in early June 2009, Verizon sent Bright House its
standard 140-page template, along with various attachments.'® Bright House then had to review,
amend, and annotate that template, knowing that not only was it not optimized to Bright House's
situation, it was written with Verizon’s interests in mind and honed by Verizon over many years

to include language actively unfavorable to competitors. This was a formidable task.

On September 18, 2009, Bright House sent Verizon a marked-up version of the contract,
along with a chart, known as a “Decision Point List,” or DPL, that showed a side-by-side
comparison of Verizon’s language, Bright House’s suggested changes, and a justilication for
cach change.'"® Our hope was that Verizon would review and respond to our proposals promptly.

perhaps in writing, so that the parties could quickly identify where agreement might be possiblc

""" Bright House originally brought that directory listing dispute to the Commission for resolution, but,

under the terms of the parties’ current agreement, the Commission granted Verizon’s motion to refer the
dispute to private arbitration. In re Complaint and petition for resolution of interconnection pricing
dispute against Verizon Florida, LLC, by Bright House Networks Information Services, LLC. Order
Granting Request for Oral Argument and Granting Motion to Dismiss Complaint, Docket No. 0801 10-
TP; Order No. PSC-08-0391-FOF-TP, 2008 Fla. PUC LEXIS 238 (I'L PSC June 11, 2008) ("PSC Order
Dismissing Directory Listing Complaint™).

'* Exhibit 6 (email dated May 31, 2009 from C. Savage (Bright House) to M. Daly, e al. (Verizon)).

Please note that an index to the exhibits follows the body of this petition.

" Exhibit 5 (Verizon contract template).

* Exhibit 3 (current contract template showing Bright House’s proposed changes); Exhibit 2 (Bright

House current DPL). We are not providing copies of the original marked-up contract and DPL as part of
this petition, although we will of course make them available to the Commission should it desire to
review them.
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and where our disagreements were more fundamental. Unfortunately, that did not occur,
Instead, Verizon chose to discuss all of Bright House’s changes in “live” discussions. To that
end, the parties have held many negotiating sessions. Time, however, was not on our sidc.
Although we have covered the vast majority of the agreement, as of the date of this filing we
have not discussed the Glossary and certain aspects of the Additional Services Attachment.
Bright House understands that it must continue negotiating, notwithstanding the filing of this
arbitration petition, and plans to do so."> (In fact, we already have a negotiation session with

Verizon scheduled for the week following this filing.)

Even though we have not literally discussed each of our proposed changes with Verizon,
our negotiations have revealed what we believe to be the fundamental differcnces between the
parties — differences that became recurring themes during our negotiations. Thesc fundamental
dilferences permeate many provisions ol the draft contract. As a result, while the total number
of individual contract provisions in dispute is relatively large, the number of separate meaningful

“Issues” in dispute is rather small. In fact, there are only six “high-level” issues in dispute:

e The need for a definitive contract, i.e., on¢ that clearly and unambiguously lays out cach
party’s rights and duties, which actions under the contract are chargeable and which are

not, and, for chargeable items, what precise rate applies.

e The need for the contract to take note of Bright House’s role as a wholesale carrier
supplying regulated telephone service to a retail, unregulated voice service provider, and
to include provisions that ensure that our ultimate end users receive all the features,
capabilities, rights and benefits which they should receive to continue to promote

competition, and to which they are entitled under the law.

e The need for a specific and unambiguous resolution of whether Verizon may charge for
including our end users in its directorics. The correct answer is that no charge should be

imposed, but, if there is to be a charge, it needs to be very low, and clearly stated.

15

See 47 U.S.C. § 252(b)(5) (parties’ obligation to negotiate in good faith includes the obligation (o
“continue to negotiate in the presence, or with the assistance, of the State commission”™).
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* The need for robust, flexible and reasonably priced arrangements for physical
interconnection and traffic exchange. There should be no arbitrary restrictions on the
“types” of traffic that the parties exchange, and no restrictions on our ability to compete

with Verizon by providing tandem transport capabilities in the exchange access market.

e The need for clear, easy-to-follow provisions for handling transfers of customers from

one carrier to the other.

e The need for fair and symmetrical business terms, particularly in light of the size and

scope of Bright House’s presence in the Tampa market.

A more detailed discussion of these issues, along with the parties’ positions, is provided in

s)

Section VI, below. 16
11. DESIGNATED CONTACTS.

All communications, filings, and submissions in this proceeding, including but not
limited to, correspondence, notices, inquiries, and orders, should be served upon the following

designated contacts for Bright House:

Christopher W. Savage'’

Davis, Wright Tremaine, LLP

1919 Pennsylvania Avenue NW, Suite 200
Washington, D.C. 20006

202-973-4211 (work)

202-256-5445 (cell)

202-973-4311 (fax)
chrissavage@dwt.com

'® " In addition to the six issues noted here, there are a certain number of smaller, miscellaneous issucs

which certainly need to be resolved, but which cannot fairly be considered to be “major” in nature. These

issues, along with the major ones, are laid out in the DPL chart attached hereto as Exhibit 2.

" As of the date of this petition, Bright House is filing appropriate “Designated Representative” forms

and accompanying affidavits to include Mr. Savage, as well as his associate, Ms. Danielle ['rappicr, as
Designated Representatives for Bright House in this matter.

10
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With a copy to:

Beth Keating

Akerman Senterfitt
Highpoint Center, 12" floor
106 East College Avenue
Tallahassee, FL. 32301
850-224-9634 (work)
850-222-0103 (fax)
beth.keating@akerman.com

and to:

Marva B. Johnson

Vice President, Technology Policy & Industry Affairs
Bright House Networks

301 E. Pine Street, Suite 600

Orlando, Florida 32801

407-210-3175 (work)

813-362-2878 (cell)

407-210-3146 (fax)
Marva.Johnson@mybrighthouse.com

II1. THE PARTIES AND THEIR EXISTING RELATIONSHIP.

Bright House is a competitive local exchange carrier (“CLEC”) certified by this
Commission to offer telephone services in Florida. Bright House provides telephone exchange
service (traditional “local” service), exchange access (linking customers to long distance carriers,
and vice-versa), private line services, and a variety of subsidiary and related functions (such as
the assignment of telephone numbers) on a wholesale basis in the Tampa/St. Pctersburg and
Central Florida areas. Bright House is a “telecommunications carrier” and “local exchange
carrier” under federal law'® and a “competitive local exchange telecommunications company™

and a “telecommunications company” under Florida law.'® As a result, Bright Flouse enjoys the
pany g JOy

" 47US.C. § 153(44) (definition of “telecommunications carricr™); 47 U.S.C. § 153(26) (dclinition of
“local exchange carrier™).
" Florida Statutes § 364.02(5) (definition of “competitive local exchange telecommunications

company”); Florida Statutes § 364.02(14) (definition of “telecommunications company”).

11
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full panoply of interconnection-related rights and duties available to local exchange carriers

under federal and state law.?

Bright House’s cable affiliate provides voice services to end users by means of its hybrid
fiber-coax networks within its franchised cable service territories. As a physical, practical
matter, Bright House provides its wholesale services by connecting its teleccommunications
equipment to its affiliate’s cable networks, in order to connect the end users with the public

switched telephone network.

In addition to interconnecting with Verizon, we also have direct connections with long
distance carriers, wireless providers, and other entities. While in certain circumstances
Verizon’s network is involved in our receiving traffic from, or “transiting” traffic to, third-party
carriers, our preference is to establish connections with third-party carriers in a manner that docs

not involve Verizon.

Verizon is an incumbent local exchange carrier, or “ILEC,” within the¢ meaning ol
applicable federal law”' and a “local exchange telecommunications company” under Florida

law.??

As a result of its status as an ILEC, Verizon has all of the rights and duties established
under the law for “telecommunications carriers” and “local exchange carriers,” but also has
certain special duties, applicable only to ILECs, set out in 47 U.S.C. § 251(c). Verizon provides
local, long distance, and other services within its franchised territory in [Florida, including

Tampa/St. Petersburg and surrounding areas.

Bright House’s principal contacts with Verizon for purposes of the effort to ncgotiatc an

interconnection agreement have been:

William S. Carnell
Assistant General Counsel
Verizon

1320 N. Court House Road
Arlington, VA 22201

¥ See 47 U.S.C. §§ 251-252; Florida Statutes § 364.013.
- 47 U.S.C. § 251(h) (defining “incumbent local exchange carrier”).
IFlorida Statutes § 364.02(8) (definition of “local exchange teleccommunications company™).

12
DWT 13526135v2 0102548-000021




703-351-3180
william.s.carnell@verizon.com

and

Michael A. Daly

Manager - Interconnection Services

Verizon Partner Solutions

1320 N. Courthouse Road, 8th Floor

Arlington, VA 22201

703-974-4552 (work)

703-974-3714 (fax)

michael.a.daly@verizon.com

Bright House’s cable affiliate and Verizon compete for end users in the Tampa area. Our

network is interconnected with Verizon’s and we are exchanging calls and performing a variety
of administrative tasks for each other, such as processing number portability requests when end
users shift from one network to the other. The parties’ relationship is currently governed by an
interconnection agreement that was originally negotiated and arbitrated in 1997 between
Verizon’s predecessor entity, GTE Florida Incorporated, and AT&T of the Southern States.
Inc.”” Bright House adopted that agreement for use in governing its own dealings with Verizon,
as permitted under 47 U.S.C. § 252(i). That agreement was amended in a number of respccts

before Bright House adopted it, and Bright House adopted the amendments along with the initial

agreement.

Over the last several years, Bright House and Verizon have had a number of disputes that
have directly affected customers and our ability to serve them efficicntly. For example, some
years ago Verizon took the position that it could significantly delay transicrring a customer’s
telephone number to Bright House if the customer was obtaining unregulated digital subscriber
line (“DSL”) service from Verizon on their line. Bright House filed a complaint with this
Commission against Verizon regarding this problem, which became moot when the FCC ruled,

in a related matter, that the presence of DSL on a line did not justify delays in porting.**

2 AT&T of the Southern States, Inc. was a CLEC at that time.

Complaint and Request for Declaratory Ruling of Bright House Networks Information Services.
LLC (Florida), Docket No. 0401170-TP (filed with FL PSC Sept. 29, 2009); /n Re DBellSouth
(note continued), ..

24
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More recently, Bright House filed a complaint with the FCC and with this Commission
regarding Verizon’s use of confidential information obtained from “local service requests,” or
LSRs (that Bright House must submit to Verizon when it wins a customer), in order to market to
those customers who were in the process of being transferred to Bright House. After the 'CC
ruled that Verizon was violating federal law, and after that ruling was sustained by the federal
courts, the parties agreed that the state-law complaint before this Commission could be dismissed

without prejudice.”

Also recently, a dispute arose between Bright House and Verizon regarding Verizon's
authority to charge Bright House for establishing directory listings for the end users of our cable
affiliate, despite contract language stating that Verizon would establish listings (or Bright
House’s customers at no charge. Bright House filed a complaint regarding that dispute with the
Commission, but Verizon asserted its right to have the matter handled via private arbitration, and
the Commission, on that basis, dismissed Bright House’s complaint.?® As noted above, as part of
a settlement of that dispute, the parties agreed that Bright House would seek to negotiate a ncw

interconnection agreement with Verizon, which brings the parties before the Commission now.

Bright House has other monetarily significant disputes pending with Verizon which have
not (yet) erupted into litigation. We hope that these can be scttled. Regardless, thesc simmering
disputes simply confirm the need for a new agreement with Verizon that is tailored to our actual

business, technical and operational needs.

...(note continued)

Telecommunications, Inc. Request for Declaratory Ruling that State Commissions May Not Regulate
Broadband Internet Access Services by Requiring BellSouth to Provide Wholesale or Retail Broadband
Services to Competitive LEC UNE Voice Customers, 20 FCC Rcd 6830 (2005).

®  Verizon California, Inc. et al. v. FCC et al., 555 F.3d 270 (D.C. Cir. 2009), upholding Retention
Marketing Case; Bright House Networks’ Notice of Supplemental Authority and Request for Order,
Consolidated Docket Nos. 070691-TP and 080036-TP (filed with FL. PSC Feb. 11, 2009); Comcast’s
Response to Verizon’s Suggestion that Comcast’s Complaint be Dismissed, Consolidated Docket Nos.
070691-TP and 080036-TP (filed with FL. PSC Feb. 24, 2009); Verizon Florida LLC’s Response to
Notice of Supplemental Authority and Request for Order, Consolidated Docket Nos. 070691-TP and
080036-TP (filed with FL. PSC Feb. 18, 2009).

26

PSC Order Dismissing Directory Listing Complaint, supra.
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At bottom, all of these disputes arise from the competition between the voice service
provided by Bright House’s cable affiliate and Verizon’s traditional phone service. Fortunately,
because Bright House is a facilities-based competitor, Verizon’s opportunitics to interfere with
Bright House are somewhat limited. Verizon must focus on matters regarding interconnection
and traffic exchange, and on the process of transferring customers from Verizon to Bright House.
To the extent that Verizon can make those processes and activities cumbersome, slow, and
expensive, that will interfere with retail competition — and, therefore, will injure consumers. One
of our key objectives in this arbitration proceeding is to establish a contract with Verizon that

does not permit this to occur.
IV.  JURISDICTION AND APPLICABLE LEGAL STANDARDS.

The Commission has jurisdiction over Bright House’s petition pursuant to Section 252 of

the Communications Act”” and numerous provisions of Florida law.?® Under Section 252(b)(1),

7 47 US.C. §§ 252(b), (c) (empowering state regulators to arbitrate interconnection agreements

between ILECs and competitors; establishing arbitration procedures; establishing and substantive
arbitration standards).

% Florida Statutes § 364.01(3) (noting that the “transition” from monopoly to compctition in local

phone markets “will require appropriate regulatory oversight to protect consumers and provide for the
development of fair and effective competition”); I'lorida Statutes, § 364.01(4)(b) (direcling the
Commission to “exercise its exclusive jurisdiction in order to: ... encourage competition through flexible
regulatory treatment among providers of telecommunications services in order to ensure the availability
of the widest possible range of consumer choice in the provision of all telecommunications services”);
Florida Statutes, § 364.01(4)(g) (directing the Commission to “excrcise its exclusive jurisdiction in order
to: ... ensure that all providers of telecommunications services are treated fairly, by preventing
anticompetitive behavior and eliminating unnecessary regulatory restraint”):; Florida Statutes, §
364.012(2) (noting that Chapter 364 does not “Jimit or modify the Commission’s authority to arbitratc
and enforce interconnection agreements™); [Florida Statutes, § 364.013 (“notwithstanding” the lact that
retail VolP services are unregulated, “a competitive local exchange telecommunications company is
entitled to interconnection with a local exchange telecommunications company to transmit and route
voice traffic between both the competitive local exchange telecommunications company and the local
exchange telecommunications company regardless of the technology by which the voice traffic is
originated by and terminated to an end user. The commission shall afford such competitive local
exchange telecommunications company all substantive and procedural rights available to such companies
regarding interconnection under the law”); Florida Statutes, § 364.02(13) (“notwithstanding™ that VolP is
deregulated, “the Commission may arbitrate. enforce, or approve interconnection agreements, and resolve
disputes as provided by 47 U.S.C. §§ 251 and 252, or any other applicable federal law or regulation™);
Florida Statutes § 364.15 (Commission is authorized to direct “repairs,” “improvements,” “additions,”
and “extensions” to “any telecommunications facility” that reasonably need to be made); Florida Statutes,
§ 364.16 (local exchange carriers in Florida must interconnect and exchange traffic, and must attempt to
negotiate terms and conditions for such matters; Commission shall resolve disputes); Florida Statutcs §

(note continued)...
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a party’s request for arbitration to a state commission must be made between the 135"

day and
the 160" day after the date the ILEC receives a request for negotiations. Negotiations were
formally initiated between Bright House and Verizon as of May 27, 2009. The 160" day
following that request is Tuesday, November 3, 2009, so this petition is timely filed. Under
Section 252(b)(4)(C), the Commission is to complete its arbitration of open issues within ninc
months of the date on which negotiations commenced. That date is Saturday, February 27, 2010,

and we respectfully urge the Commission to complete this proceeding by that date.

Bright House requests that the Commission conduct an evidentiary hearing in this
proceeding. Many of the issues have significant business and competitive implications for
Bright House, Verizon, and the Florida telecommunications marketplace as a whole. Tndced.
probably the most important thing about this arbitration is the effect that Commission’s decisions
will have on the ability of Florida residential consumers to exercisc a real choice among retail
phone service providers. As of the filing of this petition, Bright Housc expects to provide
testimony both from its own employees and from outside economic/policy experts, to more [ully

explain the basis for, and implications of, its proposals and Verizon’s counter-proposals.’

Substantively, this arbitration must be resolved under the standards in 47 U.S.C. §§ 251
and 252, applicable rules and orders issued by the FCC, applicable [Florida statutes, and
applicable orders of this Commission. With respect to I'lorida law, since at least 1995, this state

has been on the forefront of encouraging competition in local telephone service, for the benefit of

...(note continued)

364.161 (Florida ILECs must unbundle their networks and offer their services for resale without
unreasonable restrictions; Commission shall resolve disputes the parties cannot negotiate); Florida
Statutes, § 364.162 (Florida local exchange carriers must negotiate terms and conditions of
interconnection and traffic exchange; Commission shall resolve disputes the parties cannot negotiate);
Ilorida Statutes, § 364.30 (in establishing interconnection arrangements for tralfic exchange, the carrier
initiating the traffic may choose the interconnection point to which to route calls); Florida Statutes, §
364.3381 (Commission has “continuing jurisdiction” to resolve issues of “cross-subsidization, predatory
pricing, or similar anti-competitive behavior™).

29 - . ; : ; 5
I'he parties have no dispute regarding many issues and contractual provisions, and, bascd on the

content of our negotiations with Verizon, we expect that some issues that we currently must list as in
dispute may well be resolved by negotiation by the time Verizon files its response, or shortly thereafter,
For this reason, Bright House suggests that the Commission schedule a pre-hearing conference in this
matter for some time during the first or second week of December, 2009, in order to identify the issues
that at that time still separate the parties, so that discovery, testimony, etc. may be focused on the issues
that are actually open then.
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Florida consumers.*" Also, while federal law “controls,” in that the Commission’s decision must
not contradict federal requirements or fail to effectuate federally-mandated rights and duties,
federal law expressly recognizes that states have the authority to develop state-specific, pro-
competitive interconnection and unbundling obligations as needed to reflect and accommodate
the specific competitive conditions in each individual state, with which each state commission
will be most familiar.>' The Commission, in short, is free to, and is expected to, develop Florida-

specific interconnection requirements that take account of, and reflect, competitive conditions in

Florida.*
V. NEGOTIATIONS.

As noted above, Bright House and Verizon had a dispute regarding dircctory listing
charges, which we settled on a confidential basis. As part of that settlement, we agreed to
negotiate a new interconnection agreement with Verizon. Bright House understood that Verizon
would review its standard “template” interconnection contract and provide a version for Bright

House’s consideration that would have been edited to reflect the fact that Bright House was a

* This is evidenced, in part, by the Florida legislature’s decisions both to deregulatc VoIP as a retail,

end-user service (Florida Statutes, §§ 364.01(3), 364.011(3), & 364.013) and to expressly declare that
local carriers are entitled to full interconnection rights regardless of the specific technology used to

provide voice services to end users. (IFlorida Statutes, § 364.013.)
31

See 47 U.S.C. § 251(d)(3) (FCC development of rules/regulations to implement local competition
“shall not preclude the enforcement of any [State] order, regulation or policy ... that (A) establishes
access and interconnection obligations of local exchange carriers; (B) is consistent with the requirements
of [Section 2517; and (C) does not substantially prevent implementation of the requirements of [Sections
251-261 of the Communications Act]™); 47 U.S.C. § 252(e)(3) (nothing in Section 252 “shall prohibit a
State commission from establishing or enforcing other requirements of State law” in connection with
reviewing an arbitrated or negotiated interconnection agreement); 47 U.S.C. § 26 1(b) (nothing in Sections
251-261 of the Communications Act “shall prohibit any State commission from ... prescribing
regulations ..., in fulfilling the requirements of [Sections 251-261 of the Communications Act], il such
regulations are not inconsistent with [those provisions]”); 47 U.S.C. § 261(¢) (“nothing in [Sections 25 |-
261 of the Communications Act] precludes a State from imposing requirements on a tclecommunications
carrier for intrastate services that are necessary to further competition in the provision ol telephone
exchange service or exchange access, as long as the State's requircments arc not inconsistent with [those

provisions] or the Commission's regulations to implement [those provisions]™).

32 . . . . . -
In this regard, as shown in note 28, supra, Tlorida law contains a wide array of provisions

empowering the Commission to regulate carriers, including Verizon, as needed to promote elfective and
efficient network interconnection and traffic exchange, as well as effective retail competition.
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large, facilities-based competitor.”® Specifically, Bright House had understood that “Verizon
was going to want to take some time to review its generic/template agreement with an eye
towards customizing it for the specific circumstances of a cable-based interconnector. whose

needs for (e.g.) resale and UNEs will be limited at best.”**

This made sense becausc Verizon's
template contract has evolved over the years as Verizon has encountered competitive challenges
from pure resellers; from niche-based CLECs serving dial-up ISPs; and from UNE-based CLICs
who lack critical “last mile” loop and other facilities and are therefore dependent on Verizon for
their ability to serve their own customers. The needs and concerns of a cable-alfiliated

competitor such as Bright House are obviously quite different.

Bright House was, evidently, misinformed. Verizon’s negotiator stated that he “*had not
planned [to] take the [irst shot at revising the template towards the specific needs ol [Bright

House] or of cable operators in general” and that he “[knew] of no other effort to do so.”™

When we delved into our review process, we found a template agreement replete with
provisions designed to give Verizon an unfair upper hand in its dealings with interconnecting
entities. On some level we can appreciate that these provisions were developed in response to
Verizon concerns that arose in dealing with small and, sometimes, potentially unreliable
resellers, niche competitors and UNE-based carriers. Even so, many provisions arc simply
inappropriate or unnecessary for a contract with a large, stable facilities-based competitor such as
Bright House, which has a large and growing base of end users and scant need to rely on

Verizon’s own network facilities to compete.

The upshot is that Bright House needed to make substantial changes to Verizon's
template in order to make the agreement reasonably applicable to — and reasonably fair to —
Bright House. Nevertheless, in order to make it easier for Verizon to review and respond to
Bright House’s proposal, Bright House did not merely send Verizon back a marked-up contract

(although we did do that). Instead, Bright Housc also undertook the task of generating a

See Exhibit 6 (email dated May 31, 2009 from C. Savage (Bright House) to M. Daly, et a/
(Verizon)).

34
Id.
¥ See Exhibit 7 (email dated June 1, 2009 from W. Carnell (Verizon) to C. Savage (Bright House)).
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“Decision Points List,” or DPL, showing, in a side-by-side chart, Verizon’s original proposed
language, Bright House’s proposed changes to it, and Bright House’s justification for each
change. By providing a concise and complete explanation for each change, Bright Housc made

it possible to negotiate in a speedy and efficient manner.

Bright House sent these materials to Verizon on Friday, September 18, 2009. The next
week, on September 24, the parties had a call in which, among other things, Bright ITouse
explained that, “while there are many different places where we think the wording ol the
agreement needs to be changed to reflect current market realities, there really are only a
relatively small number of ‘concerns’ or ‘issues’ that underlie the changes.”™® We explained that
our key concerns were that (a) the contract must be binding, and must delinitively cstablish
which functions are chargeable, and what the charges for each function would be; (b) thc
contract must expressly recognize that Bright House is a wholesale provider supporting a retail
voice service affiliate, and neither Bright House nor its ultimate end users should be
disadvantaged by virtue of that arrangement; and (c) the contract must provide for robust and
flexible interconnection arrangements appropriate (o the size and scope of the parties’

interconnection needs.

Telephonic negotiation sessions, nearly all lasting sevcral hours, ensued on October 7,
October 13, October 14, October 20, October 22, October 27, October 29, and October 30. In
addition, Bright House repeatedly urged Verizon to review the DPL chart and to respond in
writing (via email or otherwise) to Bright House’s specific suggestions.”” Verizon never did so.
Further, Bright House made clear to Vcrizon that Bright House negotiators were available (0
conduct negotiations more frequently than the twice-weekly sessions in which Verizon was

‘ ‘ i P9 9
prepared to eng,age.38 Verizon was not interested in more frequent neganUons.3

* Exhibit 8 (email dated September 21, 2009 from C. Savage (Bright House) to W. Carncll (Verizon))
(noting points to be discussed on September 24 call).

77 See, e.g., Exhibit 9 (email dated October 26, 2009 from C. Savage (Bright House) to W. Carnell &
M. Daly (Verizon)).

38 [d
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Evidently Verizon hoped that Bright House would agree to extend the deadline for
filing.*” Bright House could not agree, however, for several reasons. [irst, the negotiations that
had occurred as of the filing date demonstrated that there were significant, recurring issues where
the parties could not agree, and that would therefore have to be arbitrated. As a result, further
negotiations — no matter how potentially fruitful on some matters — would not obviate the necd
for an arbitration filing. Second, Bright House is aware (and Verizon apparently agrces) that
federal law requires that the parties continue to negotiate even after this petition is filed. *'
Indeed, now that this petition has been filed, the Commission may order the parties to negotiatc
in the presence of, and with the assistance of, its Staff. /d. We welcome this opportunity and
believe that such assistance might facilitate reaching agreement on certain issues. Third, our
experience with Verizon under the current agreement — including both the dispute regarding
Verizon’s retention marketing practices, and the dispute regarding charges for directory listings —
has shown that the current agreement is insufficiently protective of Bright House’s legitimate
rights, and in some instances, simply too unclear, to allow it to remain in effect any longer than
absolutely necessary. In these circumstances, Bright House did not view extending the

arbitration deadline to be a prudent or realistic option.*

Considering the history outlined above, Bright House submits that the parties have met

their obligation to negotiate in good faith. The matter is ripe for arbitration by the Commission,

...(note continued)

* Exhibit 10 (email dated October 26, 2009 from W. Carnell (Verizon) to C. Savage (Bright House)).
The exception was Verizon’s willingness to participate in a previously unplanncd negotiation session held
on October 30,

© Seeid

" See 47 U.S.C. § 252(b)(5). As noted above, the parties already have a negotiation session scheduled
for November 11, 2009.

“ We thus, obviously, disagree with Vcrizon’s assessment that the two companies “arc currently
operating just fine under our current [CA.” Exhibit 10 (email from Verizon counsel to Bright House
counsel). 1In the last two years alone, Bright House has been compelled to spend very large sums on
counsel and other fees to defend against erroneous bills from Verizon claiming approximately §8 million
in charges that Verizon asserted were consistent with the terms of our current agreement. Under an
appropriately crafted interconnection agreement, these disputes should never have arisen at all. While it
is true that there are not, at this exact moment, any new disputes in litigation between Bright House and
Verizon, the present negotiation arises directly from the most recent string of disputes under the current
agreement. [t is urgent that a new interconnection agreement be established as soon as possible.
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subject, as noted above, to the parties’ obligation to continue to negotiate while this matter is

pending.
VI.  UNRESOLVED ISSUES AND THE POSITIONS OF THE PARTILS.

As noted above, while Verizon’s template agreement requires a large number of “word
changes,” there are actually only six significant “issues” on which the parties disagree. In order
to assist the Commission and its Staff in their review of the matters to be resolved in this

proceeding, we present the following:

e [First, we provide a discussion below of the six high-level issues on which the parties
disagree, along with a summary of both parties’ positions. (Obviously, while Bright
House will do its best to state its understanding of Verizon’s position, Verizon’s own

response to this petition will more definitively state Verizon’s views.)

e Second, Exhibit 1 to this petition is a chart which “maps” each high-level issuc to
specific contractual provisions that bring that issue into play. [or examplc, the contract
must plainly state which of a party’s activities are chargeable to the other party and which
are not. Verizon would defeat this requirement by (among other things) litcrally
“incorporating by reference” the terms and conditions of all of its tariffs into the
substantive obligations of the contract. Exhibit 1 notes the overall issue, and then
references the specific contract provisions contract in which this issue is implicated (e.g.,

General Terms & Conditions, §§ 1.1 and 1.2; Pricing Attachment, §§ 1.2, 1.3).

e Third, Exhibit 2 to this petition is Bright House’s DPL, which gocs through the entire
Verizon template, showing on a side-by-side basis, for each provision where Bright
House is proposing a change, (a) Verizon’s original language; (b) Bright House's
proposed change; and (c) a brief explanation of why that change is justified. To the
extent that Bright House and Verizon have been able to narrow or climinate disputc

regarding a matter during negotiations, this fact is noted in the DPL.
o Fourth, Exhibits 3-5 provide three different versions of the agreement for purposes of

facilitating review of Bright House’s proposed changes with Verizon's template
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agreement. Exhibit 3 to this petition is a “clean” Bright House version of the agreement
that incorporates Bright House’s current proposed agreement, reflecting, to the best of
our ability, the matters on which we have been able to narrow or eliminate our disputes
with Verizon.” Exhibit 4 is a marked up version of Verizon’s template which shows in
the “track changes” mode of Word, such that this version shows the difference between
the “clean” Bright House version and the original template forwarded by Verizon.

Finally, Exhibit 5 is Verizon’s original template agreement.

We note that while in this petition we are presenting the issues as we see them, as well as
our positions on them, this petition does not present all of the evidence and legal/regulatory
analysis that supports our views. To the contrary, our effort here is to summarize the issues and
the parties’ positions in order to alert the Commission and its Staff to the scope and nature ol this
arbitration. In keeping with the Commission’s practice in prior arbitrations, Bright House
expects to submit additional detailed evidence with respect to the open issucs, as well as to
submit legal briefing identifying in more detail the legal and regulatory authoritics which support

its positions.
With those caveats, our summary of the open issues follows:
ISSUE NO. 1: THE NEED FOR A DEFINITIVE CONTRACT.

Statement of the Issue: Should the contract clearly state each party’s rights and duties,
including when services are chargeable and on what terms?
Should those rights and duties be clearly binding on the parties
in the absence of a material change in applicable law?

Bright House’s Position:

The contract should clearly and unambiguously state each party’s rights and dutics. This

is inherent in the federal requirement that the parties establish a “binding” agreemcnt. See 47

' With respect to a number of contract provisions, in negotiations, the parties appeared to have come

to a general agreement regarding how a particular matter should be handled, but were not yet able to
agree on specific language. In those cases, our DPL and marked-up contract show our revised proposal,
and the DPL indicates that the proposal reflects our attempt to capture the parties’ “agreement in
principle.” Our hope and expectation is that by the time Verizon files its responsc to this petition, many
of those specific contract provisions can be agreed upon.
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U.S.C. § 252(a)(1). It is also the only result consistent with Congress’s purpose, in establishing
the interconnection agreement process, to make interconnection arrangements as close 10

commercially negotiated deals — as opposed to regulated, tariffed transactions — as possible.

As a result, it is unjust and unreasonable (and thus legally impermissible) to incorporate
the terms and conditions of Verizon’s retail and wholesale tariffs into the agreement.” Such
incorporation of tariffs would make it impossible to ever know whether the terms of the contract
itself were actually binding and controlling. Moreover, Verizon is permitted to modify its tariffs
without our consent or approval, so incorporating tariffs by referencc would mean that our
contractual rights and duties could be changed unilaterally by Verizon. This is inconsistent with
the legal requirement that an interconnection agreement be a binding contract, and would also
make it impossible for us to plan and manage our business. Also, certain provisions appear to
allow Verizon to cease performing its contractual obligations any time Verizon subjectively
concludes that the contract terms are not themselves literally mandated by applicable law. This
approach is unjust and unrcasonable because one of the key functions of an interconnection
agreement is to nail down the details of how the parties will interact, beyond the gencral

obligations laid out in the law.

Moreover, to ensure clarity about each party’s operational duties, and (o understand
which functions are chargeable and which are not, the contract should include language thal
unambiguously states those duties, and that the only chargeable functions are those as to which

the contract itself expressly calls for a charge.

Finally, Verizon’s template includes a variety of provisions that have the cffect of
allowing Verizon to choose not to perform what would otherwise appear to be its binding

contractual duties. If there are functions identified in the contract that Verizon is not prepared (o

44

In re Petition by Global NAPS, Inc. for arbitration pursuant to 47 U.S.C. 252(b) of interconnection
rates, terms and conditions with Verizon Florida Inc., Final Order on Arbitration, Docket No. 01 1666-1P;
Order No. PSC-03-0805-FOF-TP, 2003 Fla. PUC LEXIS 428, (I'L PSC July 9, 2003) at 43; Qwes/ v.
Union Telephone, 495 F.3d 1187, 1192 (10th Cir. 2007) (holding that in light of the sections 251 and 252
interconnection agreement processes, intra-MTA wireless traffic was subject to reciprocal compensation
under an FCC order irrespective of the content of any rural ILEC tariff); Verizon North v. Strand, 367
[F.3d 577, 583-87 (6th Cir. 2004) (finding that the negotiation/arbitration process of sections 251 and 252
may not be sidestepped by tariffs, and tariffs dealing with such topics are void).
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perform during the contract’s term (barring a relevant change in law), Verizon should identily
those functions now, rather than waiting until Bright House attempts to obtain them. These

provisions must be removed in order for the contract to truly be binding on both partics.

Verizon’s Position:

Because many of the functions that Verizon is called upon to perform under the
agreement are similar if not identical to functions for which Verizon has a tariff, case of
administration, as well as concerns regarding nondiscrimination, indicate that its tari{fs and the

agreement should be harmonized; the best way to do that is to incorporate tariffs by reference.

Incorporating tariffs by reference also ensures that Verizon will be paid for functions for
which it incurs costs and has a tariffed charge in place, even if it is not clcar from the contract
language itself that such charges will be incurred. This is reasonable because Verizon should not
be called upon to incur costs for the benefit of an interconnecting entity like Bright Housc

without recovering those costs.

Finally, the provisions that Bright House seeks to eliminate either (a) permit Verizon (o
negotiate with Bright House regarding the performance of functions that it has not previously
been called upon to perform in Florida or (b) permit Verizon to cease providing functions that it

turns out that applicable law does not require Verizon to perform.

ISSUE NO. 2: RECOGNIZING BRIGHT HOUSE’S ROLE AS A WHOLESALE
PROVIDER OF TELECOMMUNICATIONS SERVICES TO ITS CABLE AFFILIATE.

Statement of the Issuc: Should the contract clearly recognize that Bright House is a
provider of wholesale telephone services to its cable affiliate and
ensure that (i) Bright House is not disadvantaged as compared to
a retail-serving CLEC, or (ii) its affiliate’s voice customers are
not disadvantaged as compared to direct customers of a CLEC?

Bright House’s Position:

The contract should expressly and clearly recognize that Bright [louse is a wholcsale
provider of telephone exchange service, exchange access service, and other telecommunications
services to its cable affiliate, and should ensure that neither Bright House nor its ultimate end
users are in any way disadvantaged by virtue of this arrangement. As we noted above, the

verdict of the market appears to be that only this business model actually delivers real
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competitive alternatives for residential consumers. It is therefore critical that the terms and
conditions of the contract recognize and accommodate this business model. In this regard. we
note that the parties’ retention marketing dispute and directory listing dispute, in whole or in
part, arose because of Verizon’s claim that Bright House’s wholesale-provider approach meant
that Verizon could violate otherwise plainly applicable rules or contractual provisions.” This
illustrates that it is critically important to deal with this issuc clearly and directly in the partics’

interconnection agreement.

Verizon’s Position:

Verizon owes various statutory duties to “telecommunications carriers” that seck (o
interconnect with Verizon. Those statutory duties do not differ based on the business model of
the carrier seeking interconnection. Therefore, there is no need, and it would be inappropriate,
to, in effect, modify or expand Verizon’s interconnection duties to accommodate Bright Housc's
specific business plan. That may produce some disadvantages in Bright House’s plan, but Bright

House can take those disadvantages into account when it decides how to proceed in the market.

ISSUE NO. 3: ESTABLISHING DIRECTORY LISTINGS FOR BRIGHT HOUSE’S END
USERS.

Statement of the Issue: In light of the substantial benefits that Verizon obtains from
having access to Bright House’s listing information, should
Verizon be permitted to charge Bright House when Bright House
undertakes the effort to provide that information to Verizon? If
so, what should the charge be?

Bright House’s Position:

Verizon benefits substantially {rom receiving Bright House’s customer listings for
Verizon’s directories. First, those directories become more useful to Verizon’s customers when
they include information about Bright House’s business and residential end users that Verizon’s
customers may wish to contact. Second, Verizon can and does sell the listings in its dircctories
to third-party providers of directory services. Thus, when Bright House provides Verizon with
listing information, Bright House is actually giving Verizon a productive asset. Third, IFlorida

® Retention Marketing Case at 14 3, 12, 17, 37-41, upheld by Verizon Cdlifornia, Inc. v. IFCC, 555
[7.3d 270, 275-76 (D.C. Cir. 2009).
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regulations require Verizon to publish a directory with the names of all persons wishing to be
listed who reside within Verizon’s service territory.*® Bright House’s provision ol listing
information for its own customers permits Verizon to meet this regulatory obligation. Fourth,
Bright House incurs costs in assembling the relevant listing information and providing it to
Verizon, a function from which Verizon clearly benefits, and for which Bright House receives no
compensation from Verizon. If Verizon can charge Bright House for processing Bright [ouse’s
listing information, then theoretically, Bright House should be permitted to charge Verizon for
assembling it, and should receive an appropriate share of the revenues Verizon gets for selling
listings to third parties. The better response is simply for there to be no charge in thesc

circumstances.

If some charge from Verizon is permissible, however, it should be very low. The process
by which Bright House submits directory listings is entirely automated, with human intervention
required only in the very rare cases where an LSR containing listing information “falls out™ duc
to some error. We note that Verizon only charges $0.16 to process entirely electronic LSRs in
California. The California PUC has explained that rates for such “fully-mechanized” order
processing already takes into account any “fall-out” orders that require manual intervention.*” In
this proceeding, however, Verizon is proposing a much, much higher rate, both for an initial
submission, and for a change or amendment to existing data. These proposed rates arc plainly
too high and, in any event, take no account of the benefits that Verizon obtains by rcceiving the
information, and the costs Bright House incurs in assembling and transmitting it, noted above. [n
these circumstances, if any charge from Verizon to Bright House were permissible — which, we
suggest, it is not — then the highest reasonable rate for establishing or changing a directory listing

would not exceed $0.42 (the rate for similar functions charged by another Florida ILEC).

® FL. ADMIN. CODE § 25-4.040.

47

Rulemaking on the Commission's Own Motion to Govern Open Access to Botileneck Services and
Establish A Framework for Network Architecture Development of Dominant Carrier Networks.
Investigation on the Commission's Own Motion into Open Access and Network Architecture Development
of Dominant Carrier Networks, Decision 03-03-033; Rulemaking 93-04-003, Investigation 93-04-002.
2003 Cal. PUC LEXIS 168 (Cal. PUC Mar. 13, 2003) at *91.
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Verizon’s Position:

Bright House benefits from being able to offer its customers a listing in Verizon's
directory. Verizon incurs costs in processing Bright House’s data to include its customers.
There is, therefore, justification for Verizon to charge Bright House a cost-based rate for that
activity. Verizon has conducted a cost study indicating that its proposed rates for an initial
submission of directory listing information and for an amendment to an existing listing, and the

Commission should establish those cost-based rates for this function.*®

ISSUE NO. 4: ESTABLISHING ROBUST, FLEXIBLE AND REASONABLY-PRICED
ARRANGEMENTS FOR PHYSICAL INTERCONNECTION AND THE EXCHANGE
OF TRAFFIC.

Statement of the Issue: Should the agreement permit Bright House to establish fiber
meet arrangements with Verizon where each party bears its own
costs of such an arrangement? Should there be any significant
restrictions on the types of traffic to be exchanged over fiber or
other interconnections?  Should there be any charges for
trunking or related functions (e.g., multiplexing)?

Bright House’s Position:

Given the large and growing number of calls exchanged between the parties, Bright
House should be permitted to use fiber meet point interconnection arrangements — the most
efficient means of transporting and exchanging large amounts of traffic — with each party bearing
its own costs to reach the meet point. Since both parties benefit from interconnection, therc
should be no artificial or arbitrary restrictions on the location of the meet points; each location
should be negotiated in good faith, with the Commission available to resolve disputes if the
partics cannot agree. Moreover, once a meet point is established, there should be no restrictions
on the types of traffic that may be transmitted using those facilities. To the contrary, the FCC

has long recognized that once an interconnection arrangement is established, it is anticompetitive

" Bright House understands that as of the date of the Filing of this petition, Verizon vicws its specilic

proposcd rates for these functions to be confidential. We are therefore omitting them from this petition.
Assuming that the parties cannot reach a settlement on this point, we expect that Verizon will explain its
rate proposals in its response to this petition.

27
DWT 13526135v2 0102548-000021


http:function.48

to require a competing carrier to establish duplicative physical arrangements to handle different

services or different types of traffic.*’

When two carriers exchange large volumes of calls, they typically divide the calls into
different groups based on, for example, the specific switch the calls are coming from or going to.
This makes the process of exchanging calls more efficient, and in some cases even [acilitates
proper billing. A specific traffic link running between two switches is known as a “trunk.”
When carriers exchange a lot of traffic, as Verizon and Bright House do, “trunk groups™ — often

very large — are established between different switches.*

Every trunk necessarily has two ends — one at each of the switches being connected. As a
result, in the context of interconnection to exchange traffic, there should be no charges to
establish or maintain trunks or trunk groups, nor any related charges, such as multiplexing, in
connection with the exchange of traffic between the parties. Because every trunk has two cnds.
trunking costs are essentially symmetrical — that is, for any cost Verizon incurs on its network,
Bright House incurs a corresponding cost on its own network. More fundamentally, both
Verizon and Bright House have hundreds of thousands of end users in the Tampa area,
exchanging hundreds of millions of minutes of traffic in both directions each month.
Interconnection is essential to both parties to be able to serve their own customer base. In these

circumstances there is no reason to permit either party to impose trunking charges.
Verizon’s Position:

Verizon may be required to incur somc small costs to accommodate a fiber mect
arrangement, but those costs must be minimal, and the contract should so reflect. Moreover, the
purpose of establishing a fiber meet, or other interconnection arrangement under the agreement,
is to exchange local traffic. Other types of traffic, such as interstate access traffic, should not

normally traverse local interconnection facilities. As to trunking charges, Verizon proposes 10

47 C.F.R.§ 51.100(b); Local Competition Order at 4 995.
*® Note that trunks are not the same as the physical facilities used to carry traffic. For example, a DS|-
level trunk group between two switches might be physically carried on copper facilities end-to-end; on
optical fiber facilities end-to-end; or on some combination of fiber and copper. In each case, it is still

treated as “the same” trunk group between those switches.
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charge a non-recurring charge to Bright House any time a trunk is established. Since
interconnection trunks are established to benefit Bright House, this is an appropriate charge, even
though Verizon is not willing to pay corresponding non-recurring charges from Bright House [or

establishing Bright House’s end of an interconnection trunk.

ISSUE NO. 5: THE NEED FOR PROVISIONS GOVERNING CUSTOMER
TRANSFERS.

Statement of the Issue: Should the contract contain a separate set of provisions
specifically laying out what procedures will be followed when a
customer is transferred from one party to another?

Bright House’s Position:

Yes. As noted above, when customers choose to switch to Bright [House [rom Verizon,
Verizon has a perverse incentive to slow down this competition by interfering with the smooth
and efficient transfer of the customers. It is therefore highly advisable to have a separate and
identified portion of the contract that clearly “choreographs” what is to occur during this
competitively sensitive time, and when it should occur. Our proposed “customer transfer

procedures” attachment accomplishes that purpose.
Verizon’s Position:

No. Verizon views customer transfer provisions to be administrative in naturc, It may be
appropriate to have a “‘side letter” dealing with these matters, but they should not be part ol the

actual interconnection agreement.
ISSUE NO. 6: FAIR AND SYMMETRICAL BUSINESS TERMS.

Statement of the Issue: Should the contract contain provisions that impose substantial
burdens on Bright House that are not imposed on Verizon, or
that give Verizon special rights that Bright Ilouse does not
receive?

Bright House’s Position:

No. Bright House is a large, growing, and stable competitor. It is inappropriate for the

agreement to impose burdens on Bright House, or o give protections to Verizon, that are not
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symmetrical. We understand that in the past Verizon may have had to deal with somc
undercapitalized CLECs, including some resellers, who may have exposed Verizon lo cerlain
business risks. The language of the agreement can be crafted so that if Bright House were to [all
into an economic or operational state in which Verizon’s concerns might reasonably arise,
appropriate protections would apply. However, given that Verizon and Bright House are each
facilities-based competitors, and that each sends very substantial amounts of traffic to the other
for termination, as between these two parties Verizon faces no more significant risks ol
nonperformance, network damage, etc., than does Bright House. Provisions of this sort should

either be eliminated or made symmetrical.
Verizon’s Position:

Yes. Even if Bright House is correct that Bright House itself is a large, stable and
responsible competitor, any contract Verizon enters into is subject to adoption by essentially any
requesting telecommunications carrier under the terms of 47 U.S.C. § 252(1). As a result, it
would be imprudent of Verizon to agree to, and inappropriate for the Commission to impose.
contract language that does not protect Verizon from, in effect, the most irresponsible and
unstable competitor imaginable. Otherwise, such a competitor could adopt the resulting
agreement and unreasonably subject Verizon to the risks that these provisions are intended to

protect against.

ISSUE NO. 7: MISCELLANEOUS PROVISIONS.
Bright House’s Position:

In a variety of individual provisions, Verizon is attempting either to avoid its own
obligations under applicable law or to impose extra obligations on Bright House. For examplec,
the FCC has clearly ruled that state Commissions may not impose on CLECs such as Bright
House those duties that are identified in the law (mainly, Section 251(c)) as applying solely to
ILECs. Yet Verizon proposes to include in the contract provisions that would oblige Bright
House to negotiate regarding the provision of unbundled elements of its own network to Verizon,
subject to binding dispute resolution before this Commission if Bright House chooses not to
provide such elements, even though the obligation of network unbundling plainly rests with

ILECs alone. The Commission should reject these proposals.

30
DWT 13526135v2 0102548-000021




Verizon’s Position:
Unknown. Verizon will explain its position on this issue in its response 1o this petition.
VII. CONCLUSION.

Bright House requests that the Commission arbitrate the unresolved issues described
above and in the attached DPL, and resolve each issue in Bright House’s favor. Bright House
also requests that the Commission find that Bright House’s proposed contract language, as set
out in Bright House’s proposed contract and its DPL, is reasonable and consistent with the law.
Accordingly, Bright House requests that the Commission approve Bright House's proposcd

contract language, and grant such other and further relief as the Commission deems appropriate.

Respectfully submitted,

/ 7

Christopher W. Savage Beth Keating

Danielle IFrappier Akerman Senterfitt

Davis Wright Tremaine, LLP 106 East College Ave., Suite 1200
1919 Pennsylvania Avenue, NW Tallahassee, Fl 32301

Suite 200 Tel: 850-521-8002

Washington, D.C. 20006 Fax: 850-222-0103
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

Issue No. I§SUE

AGREEMENT PROVISIONS

1. The contract must definitively state the parties’
obligations in a manner not subject to unilateral
avoidance or change; identify which functions are
chargeable, and what any charges are.

General Terms and Conditions:

General Terms § 1.1 (tariffs not part of ICA)

General Terms § 1.2 (tariffs don't apply to services ordered under ICA)

General Terms § 2.1 (term of {CA should be substantial to create stability and enable planning)

General Terms § 2.3 (orderly termination procedures; avoid any “gap” in ICA coverage)

General Terms § 2.4 (tariffs not part of ICA)

General Terms § 2.5 (ICA cannot be terminated in advance of initial term absent material breach or abandonment)
Generaf Terms § 4.6 (require that law change before ICA is affected)

General Terms § 4.6.1 {rale of tariffs if applicable law changes)

General Terms § 4.7 (require that law change before ICA is affected; role of tariffs)

General Terms § 9.5 (establish one-year contractual “statute of limitations” regarding both disputes and back-billing)

General Terms § 10 (passim) (change terminalogy to refer to “Recipient Party” to accommodate change in Glossary §
2.99, below)

General Terms § 12 (ICA must clearly chorecgraph procedures, including suspensions and terminations of service, in
cases of alleged default)

General Terms § 16 (change terminology to refer to “obtaining” services rather than “purchasing” services; see Glossary
§ 2.99, below)

General Terms § 18 (eliminate language implying that Verizon not strictly bound by commitments in ICA)

General Terms § 19 (change terminofogy to reflect that tariffs are not part of ICA)

General Terms § 23 (change terminclogy to reflect that tariffs are not part of ICA)

General Terms § 37.1 (change terminology to reflect clear definition of “Change in Applicable Law;” see Glossary § 2.20)

General Terms § 37.2 (eliminate Verizon claim to have advised Bright House that certain ICA terms (and, by implication,
not others) are “intended to reflect Applicable Law”)

General Terms § 41 (passim) (change terminology to refer to "Receiving Party” rather than "Purchasing Party,” see
Glossary § 2.99, below)

General Terms § 41.1 {remove reference to tariffs)

General Terms § 43.2 (Verizon can't walk away from contract obligations by selling territory; must assign duties to any
purchaser)

Generai Terms § 47 (change terminology to refer to “obtaining” service rather than “purchasing” services; see Glossary
§ 2.99, beiow)

Verizon-8right House Florida
Mapping Chart: Issues » Contract Sections
Page 1 of 1§
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

ISSUE No. {SSUE AGREEMENT PROVISIONS
1. The contract must definitively state the parties’ General Terms § 50 (eliminate Verizon language purporting to allow it to withdraw services at will if not literally required

obligations in a manner not subject to unilateral
avoidance or change; identify which functions are
chargeable, and what any charges are.

by Applicable Law)

General Terms § 51 (clarify that the only monetary charges are those specifically stated; clarify that if no charge stated,
senvice provided at no monetary charge; clarify that placing an “order” does not imply the “ordered” function is
chargeable; clarify that Verizon's standard “Pricing Attachment” funictions as a reference list of prices and does not
independently create any payment obligations)

Glossary:
Glossary § 2.20 (define “Change in Applicable Law” to require change in law after Effective Date)

Glossary § 2.92 (clarify definition of “Order” to ensure that references to a party “ordering” something from the other
party are not construed to imply the establishment of a payment abligation)

Glaossary § 2.99 {change the term “Purchasing Party” to “Receiving Party” to avoid erroneous implication that any receipt
of a “Service” (which is broadly defined) by a parly entails a payment obligation)

Glossary § 2.109 (modify definition of “Service” to ensure that it encompasses contract performance actually provided to
the other party, whether or not such performance is formally "offered”)

Glossary § 2.116 {clarify definition of *Tariff" to eliminate notion that a tariff might be “applicable” to performance under
the ICA)

Additional Services Attachment:
Additional Services § 4.2 {ensure no charges when customers are not included in directory databases)
Additional Services § 4.3 {ensure directory listings are free)

Additional Services § 8.2.3 {ensure that Verizon cannot impose payment obligations on Bright House by unilaterally
amending its “Change Management Guidelines”)

Additional Services § 13 (eliminate language implying that Verizon not strictly bound by commitments in ICA)

Interconnection Attachment:
Interconnection § 2.3.2 (administration of trunk groups; efimination of Verizon right to charge)
Interconnection § 2.4.10 (administration of trunk groups; elimination of “ordering” language)

interconnection § 3.1.4 (delete unneeded restrictions on use of fiber meets; clarify cost responsibility for fiber meet
arrangements)

Verizon-Bright House Florida
Mapping Chart: Issues = Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

lssue No. IssuE

AGREEMENT PROVISIONS

1. The contract must definitively state the parties’
obligations in a manner not subject to unilateral
avoidance or change; identify which functions are
chargeable, and what any charges are.

Interconnection § 5.2.2 (rephrase to avoid implication that establishment of trunks is a chargeable event)

interconnection § 6.1.1 (ensure that tariffed rates do not apply to traffic exchanged under ICA unless specified)

Interconnection § 6.2 (clarity in pricing of traffic, including ISP-bound traffic)

Interconnection § 7.1 {clarity in application of rates for transport and termination)

Interconnection § 7.2 (clarity in application of reciprocal compensation rates versus access rates)

Interconnection § 7.2.1 (clarity in application of reciprocal compensation versus access)

interconnection § 7.2.8 (clarity in application of reciprocal compensation)

interconnection § 8.1 (clarity in application of reciprocal compensation)

interconnection § 8.2 (elimination of references to tariffs and extension of tariffs to reciprocal compensation traffic)

interconnection § 8.4 (establish rule that traffic types with no specified rate are exchanged at bill and keep; eliminates
disputes regarding pricing)

Interconnection § 9.2.5 (new) (clarify that there is no inter-party charging in meet point billing situation)

interconnection § 10.6 {clarify that charges in meet point billing situation are to IXC, not each other)

Interconnection § 12.5 (clarify charging in cases where we send Verizon transit traffic)

Interconnection § 13.2 (ensure no charges for loading each other's NXX codes)

Intercannection § 16 (eliminate language implying that Verizon not strictly bound by commitments in ICA)

Resale Attachment:

Resale § 1 (remove reference to “applicable tariffs”)
Resale § 2.2 .4 (eliminate language suggesting that a vague group of Verizon restrictions on resale are permissible)
Resale § 7 (eliminate language implying that Verizon not strictly bound by commitments in ICA)

UNE Attachment:

LUNEs § 1.1 (ensure tariffs don't govern UNE rates; no “applicable tariffs” under ICA)

UNEs § 1.4 {eliminate Verizon language suggesting that it isn't obliged to provide the UNEs it offers in ICA)

UNEs § 1.5 (ensure tariffs don't apply to “customer not ready” situations; Verizon may include applicable charge in
pricing appendix)

UNESs § 9.8.1 (ensure no charges for disconnecting Verizon network from NiD)

UNESs § 9.8.2 {ensure no charges for disconnecting Verizon network from NID}

Verizon-Bright House Florida
Mapping Chart: Issues ¥ Contract Sections
Page 3 of 15




BRIGHT HOUSE ~ VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

IssuE No. IsSUE AGREEMENT PROVISIONS
1. The contract must definitively state the parties’ UNEs § 19 (eliminate language implying that Verizon not strictly bound by commitments in ICA)

ohligations in a manner not subject to unilateral
avoidance or change; identify which functions are
chargeable, and what any charges are.

Collocation Attachment:
Caollocation Attachment (passim) (entire section needs to be fleshed out rather than simply cross-referencing tariffs)

811 Attachment:
911 Attachment, § 5 (efiminate language implying that Verizon not strictly bound by commitments in ICA)

Pricing Attachment:
Pricing § 1.2 (eliminate ambiguity regarding application of tariffs versus ICA rates)

Pricing § 1.3 {eliminate importation of tariff rates to ICA)

Pricing § 1.4 (ensure that na charges apply unless specifically stated in iCA)

Pricing § 1.5 (confirm that prices are not affected by tariff changes; eliminate automatic updates due to regulatory action)
Pricing § 1.6 (delete now-unnecessary material)

Pricing § 1.7 (eliminate effort to have “FCC or Commission approved charges” apply automatically)

2. The contract must recognize and accommodate
Bright House's status as a wholesale provider.

Glossary:
Glossary § 2.30 (clarify that definition of “Customer” includes indirect/downstream "customers,” including VolIP end users
of Bright House’s cable affiliate)

Glossary § 2.35 (clarify that “Designated PSAP” is based on the physical location of the "End User,” including
downstream/indirect customers and, specifically, end uses of Bright House's cable affiliate)

Glossary § 2.46 (add definition of “End User” to refer to both direct customers and indirect/downstream customers,
including VolIP end users of Bright House's cable affiliate, but not entities acting as carriers)

Glossary § 2.87 (clarify definition of “911/E911 Calls” to ensure that 311 calls from end users of Bright House's cable
affiliate are covered)

Glossary § 2.133 (add definition of "VoIP" to clarify that end users obtaining interconnected VoiP through the network of
a party are treated the same as direct telephone exchange service customers of the party)

Additional Services:
Additionat Services § 4.2 (clarify that Bright House end users (which includes end users of cable affiliate) choose

Verizon-Bright House Florida
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAFPING HIGK-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

IssUE No. SSUE AGREEMENT PROVISIONS
2. The contract must recagnize and accommodate whether to be included in directories/databases; that directory distribution shall be nondiscriminatory; and that there
Bright House's status as a wholesale provider. are no charges either from Bright House for supplying listing information or from Verizon for processing and
including it)
Additional Services § 4.3 (clarify that establishing and maintaining basic listings for Bright House end users (which
includes end users of cable affiliate) is at no charge, but that tariffed rates apply for special listing treatment)
Interconnection Attachment:
Interconnection § 9.1 (clarify reference to cable affiliates’ end users)
Interconnection § 15.2.1 {clarify LNP-related rights of cable affiliate’s End Users)
Interconnection § 15.3 (clarifying language to ensure that cable affiliate’s end users are not disadvantaged in whole-NXX
porting scenario}
UNE Attachment:
UNESs § 7.1 (Bright House's cable affiliate has access to Verizon NIDs/house wire on Bright House's behalf)
UNEs § 9.8.1 (Bright House's cable affiliate may access NIDs on Bright House's behalf}
$11 Attachment:
911 Attachment §§ 2.2.1, 2.2.2, 2.3.1, 2.3.2, 2.4, 3.1 {conform use of now-defined term “End User” to ensure that cable
affiliate’s end users receive proper 811 service}
3. The contract must provide specific resolution of Additional Services Attachment:

directory listing arrangements,

Additional Services § 4 (clarify that Verizon must provide directory listing functions on just, reasonable and
nondiscriminatory terms as provided by law)

Additional Services § 4.2 (clarify that Bright House end users choose whether to be included in directories/databases;
that directory distribution shall be nondiscriminatory; and that there are no charges either from Bright House for
supplying listing information or from Verizon for processing and including it)

Additional Services § 4.3 (clarify that establishing and maintaining basic listings for Bright House end users is at no
charge, but that tariffed rates apply for special listing treatment)

Additional Services § 4.11 (if Bright House needs directory services not provided for in ICA, Verizon will reasonably
facilitate Bright House's efforts to work with Verizon’s third party directory publishing company)

Verizon-Bright House Florida
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BRIGHT HOUSE ~ VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

ISSUE NO. IsSUE

AGREEMENT PROVISIONS

4, The contract must provide for robust, flexible,
reasonably priced interconnection rights.

CGlossary:

Glossary § 2.50 (clarify the term “Exchange Access” to distinguish between meet-point-billing traffic (access billed to
IXCs) and toll traffic provided by a party (access billed to party))

Glossary § 2.60 (clarify definition of “Information Access” to conform with applicable law)

Glossary § 2.63 (clarify definition of “Internet Traffic for application of mirroring rule and transport charges)

Glossary § 2.79 (clarify definition of “Measured Internet Traffic” to comply with applicable law for application of mirroring
rule and transport charges)

Glossary § 2.82 (add definition of “Meet Point Billing Traffic,” to clarify that for such traffic access charges apply to IXC,
not to parties)

Glossary § 2.106 (modify definition of “Reciprocal Compensation Traffic” to reflect applicable law, including FCC'’s latest
ruling from November 2008)

Glossary § 2.123 (clarify definition of “Toll Traffic” to tie to appropriate statutory terminology and to distinguish toll
services provided to end users by a party (which may result in the parties charging each other access charges) and
such services provided by third party IXCs (which will result in access charges to the IXCs but no inter-party
charging)

Glossary § 2.126 (clarify definition of “Traffic Factor 2” to reflect updates to definitions of "Measured Internet Traffic” and
“Reciprocal Compensation Traffic”)

Interconnection Attachment:

Interconnection § 2.1.1 (clanfy means by which a party may establish facilities to bring traffic to a POI; clarify that
Verizon is obliged to provide such facilities to Bright House at TELRIC rates)

Interconnection § 2.1.2 (provide for SIP-format interconnection)
Interconnection § 2.2 (clarify in heading of section that it deals with trunk administration)

Interconnection § 2.2.1.1 (conforming change per § 2.2.1.4 to remove inbound transit traffic from general Interconnection
Trunks, to facilitate billing of transit traffic)

Interconnection § 2.2.1.2 (clarify that access toll connecting frunks may carry meet point billing traffic where either party
provides tandem functionality)

Interconnection § 2.2.1.4 (require separate trunks for inbound transit traffic, to facilitate billing of such traffic)

nterconnection § 2.2.2 (require that parties negotiate establishment of separate frunk groups to facilitate billing, upon
request of either party)

Interconnection § 2.2.3 (per applicable law, Bright House may elect either one-way or two-way trunks)
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

ISsue No.

issSuE

AGREEMENT PROVISIONS

4,

The contract must provide for robust, flexible,
reasonably priced interconnection rights.

Interconnection § 2.2.4 (clarify that trunks between Bright House and a Verizon tandem are required either if Bright
House sends traffic to end offices subtending the tandem, or if Verizon end offices subtending the tandem send
traffic to Bright House)

Interconnection § 2.2.5 (no need to establish direct end office trunks unless tandem-routed traffic exceeds designated
thresholds for three consecutive months)

Interconnection § 2.2.7 (clarify which party has administrative responsibility for trunks)
[nterconnection § 2.2.8 (reasonable forecasting obligation keyed fo large amount of traffic exchanged in both directions)

Interconnection § 2.2.9 (ctarify that use of industry-standard ASR to “order” trunks does not imply any payment
obligation, since trunks have two symmetrical ends and transport obligations are reciprocal}

Interconnection § 2.3.1 (delete language; conforming change in light of addition of material in § 2.1.1)

Interconnection § 2.3.2 (clarify administration of trunks, eliminate right to charge for unused trunks; simple disconnection
sufficient)

Intercannection § 2.3.3 (delete language; conforming change in light of addition of material in § 2.1.1)

Interconnection § 2.4.1 (delete language; conforming change in light of addition of materiaf in § 2.1.1)

Intercannection § 2.4.2 (delete language; conforming change in light of addition of material in § 2.1.1)

Interconnection § 2.4 4 (delete language; conforming change in light of addition of § 2.2.8}

Intercannection § 2.4.6 (interconnection can occur at higher than DS1 or DS3 levels)

{nterconnection § 2.4.10 (clarify administration of trunks}

Interconnection § 2.4.11 (trunk augmentation to Verizon tandem to occur within commercially reasonable time of
identification of congestion)

Interconnection § 2.4.12 (eliminate right to charge for unused trunks; simple disconnection sufficient}
Interconnection § 3.1.1 (clarify BHN right to establish fiber meets and clear dispute resolution if need be)
Interconnection § 3.1.2 {loosen unreasonable and arbitrary restrictions on where fiber meets may be established)
Interconnection § 3.1.3 (any traffic may flow over a fiber meet arrangement)

Interconnection § 3.1.4 (clarify that each party bears its own costs in a fiber meet arrangement)

Interconnection § 3.1.5 (conforming change regarding forecasting usage over fiber meets, in light of § 2.2.8's mutual
forecasting obligations)

Interconnection § 3.2 (passim) (provisions regarding good faith negotiation to establish SIP-format interconnection)

Interconnection § 4.1 (clarify that provision of either telephone exchange service or exchange access warrants
interconnection, to conform to applicable law}

Verizon-Bright House Florida
Mapping Chart: Issues -» Contract Sections
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BRIGHT HOUSE =~ VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

Issue No.

ISSUE

AGREEMENT PROVISIONS

4.

The contract must provide for robust, flexible,
reasanably priced interconnection rights.

Interconnection § 4.2 (conforming change reflecting availability of fiber meets)

Interconnection § 5 (modify heading tc reflect broader scope of traffic to be exchanged)

Interconnection § 5.2.1 (conforming change to reflect potential higher-data-rate interconnections, per § 2.4.6)
Interconnection § 5.2.4 (conforming change; move discussion of signaling to § 5.4)

Interconnection § 5.4 (confirm that parties will use SS7 signaling; confirm that parties will use JIP parameter)

Interconnection § 6.2 (ensure proper application of mirroring rule and transport charges given agreement to exchange
traffic at $0.0007)

interconnection § 6.5 (treat FX and VIFX traffic as de minimis and therefore not requiring special treatment)

interconnection § 7.1 {ensure proper application of mirroring rule and transport and termination charges given
agreement to exchange traffic at $0.0007)

interconnection § 7.2 (clarify application of reciprocal compensation to alf appropriate traffic, mirroring rule, and transport
charges)

Interconnection § 7.2.1 (clarify limitation on reciprocal compensation)

Interconnection § 7.2.2 {delete; clarifies application of mirroring rule and transport charges)

Interconnection § 7.2.9 (conforming change in light of change to § 6.5)

Interconnection § 7.3 {delete; moot in light of agreement on $0.0007 rate)

Interconnection § 8.1 (clarify application of recent FCC rulings regarding scope of reciprocal compensation)

interconnection § 8.2 (delete; language confuses application of reciprocal compensation and access rates under ICA, in
part by reference to tariffs)

Interconnection § 8.4 (establish rule that traffic types with no specified rate are exchanged at bill and keep; eliminates
disputes regarding pricing)

Interconnection § 8.5 (delete; language subject to interpretation and ambiguity)

Interconnection § 9.2.1 (clarify language regarding Bright House switch subtending Verizon tandem for purposes of meet
point billing to IXCs who do not directly connect to Bright House)

Interconnection § 12.4 {delete unworkable provision regarding transit traffic)

interconnection § 12.5 (delete language purporting to allow Verizon to charge Bright House whatever charges a third
party carrier might impose of Verizon for transit traffic originating with Bright House)

Interconnection § 14.2.2 {delete language re: forecasting; unnecessary in light of new § 2.2.8)

Interconnection § 16 (Bright House Version) (oblige Verizon to provide reasonable assistance to Bright House in
establishing direct connections with Verizon affiliates)

Verizon-Bright House Florida
Mapping Chart: Issues <» Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

IssuE No. ISSuE AGREEMENT PROVISIONS
4. The contract must provide for robust, flexible,
reasonably priced interconnection rights. Fiber Meet Exhibit:
Fiber Meet § 2.1 (remove unnecessary/unreasonable restriction on location of fiber meets)
Fiber Meet §§ 2.2 & 2.3 (clarify that each party bears its own costs of constructing to the fiber meet)
Fiber Meet § 8.3 (clarify that if a party causes the other party to bear costs due to a move in the location of the fiber
meet, the party causing the costs only pays the costs attributable to the move)
5. The contract must provide clear provisions for Interconnection Attachment:
handling transfers of customers from one carrier to | interconnection § 15.2 (clarify obligations regarding porting intervals, no charge for porting, classification of ports as
the other. simple or complex)
Interconnection § 15.2.4 (clarify procedures regarding retaining 10-digit trigger to accommodate possible missed ports)
Interconnection § 15.2.5 (require coordinated ports, at no charge, for customers with 12 or more lines)
Transfer Attachment:
Transfer Attachment (passim) (provide clear procedures for customer transfers)
UNE Attachment:
UNEs § 9.8.1 (confirm that Bright House or its cable affiliate may access NIDs without charge and without prior notice)
UNEs § 9.8.2 (confirm that Bright House or its cable affiliate may access NIDs without charge and without prior notice)
911 Attachment:
911 Attachment § 2.3.5 (require that parties comply with NANC guidelines regarding unlocking £911 records after
transfer of customer)
6. The contract must contain fair and symmetrical General Terms and Conditions:

business terms.

General Terms § 4.7 (aflow “commercially reasonable” time to wind down provision of services being terminate due to
change in law)

General Terms § 5 (permit routine assignments in connection with corporate reorganizations/refinancings)

General Terms § 6 (eliminate Verizon's unilateral ability to demand “assurance of payment”)

General Terms § 7.2 (clarify that audits may involve specialized professionals other than CPAs; orderly scheduling of

Verizon-Bright House Florida
Mapping Chart: issues -» Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

ISSUE No.

ISSUE

AGREEMENT PROVISIONS

6.

The contract must contain fair and symmetrical
business terms.

audits except in exigent circumstances)
General Terms § 9.2 (party being billed must always have 30 days from receipt of bill to pay it)
General Terms § 9.3 (explanation of a billing dispute must be in “commercially reasonable” detail)

General Terms, § 10.1.6 (specifically include information in Bright House-submitted LSRs to Verizon as confidential
information)

General Terms, § 10.2.1 (prohibit Verizan's retail/sales operations from using Bright House confidential information)

General Terms, § 10.7 (add specific references to subsections of 47 U.S.C. § 222, and refer to “carrier” confidential
information, not just CPNI)

General Terms § 12 (ICA must clearly choreograph procedures, including suspensions and terminations of service, in
cases of alleged default)

General Terms § 13 (passim) {procedures for handling a Party discontinuing service)
General Terms § 14.1 (initiation of a dispute must contain “commercially reasonable” level of detail)
General Terms § 16 (Verizon requests for “extra” forecasts must be reasonable; forecasts nonbinding)

General Terms § 17 (provision barring party from responsibility for fraud perpetrated by that party's end users should be
mutual)

General Terms § 21 {passim) (make insurance obligations mutual)
General Terms § 25.5.6 (exclude a party's gross negligence and intentional misconduct from [imitations of liability)

General Terms § 26.3.1 (require a “substantial” interference with/impairment of customer service before a party may
disconnect the other party’s service without prior notice)

General Terms § 26.4 (use industry-standard procedures, not Verizon's procedures, for isolating troubles)

General Terms § 30 (all ordering by either party fram the other should be via automated OSS, not manual)

General Terms § 41.6 (characterize degree of cooperation required when other party being audited as “reasonable”)
General Terms § 42 (make obligation to deal with each other’s technology upgrades mutual)

General Terms § 46 (any costs impased an Bright House as a result of exercising rights under 47 U.S.C. § 252(i) shall
be as required by applicable law)

Glossary:
Glossary § 2.82 (add definition of “meet point billing” clarifying that either party may provide tandem functions)

Verizon-Bright House Florida
Mapping Chart: Issues < Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

ISSUE NO.

ISSUE

AGREEMENT PROVISIONS

6.

The contract must contain fair and symmetrical
business terms.

Additional Services Attachment:

Additional Services § 4.5 (specifically include directory-related information as confidential information, untdl it becomes
public)

Additional Services § 8.1.1 (oblige Verizon to provide electranic O8S ordering for any service provided under the ICA)

Additional Services § 8.1.4 (ensure that Bright House’s information does not inadvertently become *Verizon OSS”
information)

Additional Services § 8.2.1 (oblige Verizon to provide electronic OSS ordering for any service provided under the ICA)}
Additional Services § 8.2.3 (require Verizon fo provide commercial reasonable advance notice of OSS changes)
Additional Services § 8.4.2 (delete restriction on use of Verizon 0SS that is not consistent with applicable law}
Additional Services § 8.4.5 (limit BHN obligation to comply to commercially reasonable practices and procedures)
Additional Services § 8.5.2 (ensure that Bright House's information does not become "Verizon OSS” information}

Additional Services § 8.6.1 (clarify that general dispute resolution provisions apply to assertions that Bright House has
materially breached terms of use of 0SS}

Additional Services § 8.7 (expand scope of reference to 47 U.S.C. § 222 to include carrier confidential information}
Additional Services § 8.8.1 (clarify that any Bright House forecasts of OSS use are non-binding)

Additional Services § 8.8.2 (clarify that any limitations Verizon imposes on volume of use of OSS are commercially
reasonable)

Additional Services, § 8.9 (confirm status of Bright House's ordering information as confidential)

Additional Services § 8.11 (delete vague provision regarding Verizon's right to cancel orders which Verizon itself allows
to languish)

Additional Services § 12 (add provision obliging parties to negotiate reasonable means to clear PIC freezes)

Interconnection Attachment:
Interconnection § 2.2.1.2 (ensure that in meet point billing situation, either party may provide tandem functions)

Interconnection § 2.4.13 (delete provision exempting Verizon from being subject to performance standards regarding
trunks)

Interconnection § 7.3 {ensure that reciprocal compensation rates are the same in both directions)
interconnection § 8.2.2 {modify language to accommodate mutuality of meet point billing arrangements)
Interconnection § 9.2.3 {(modify language to accommodate mutuality of meet point billing arrangements)
interconnection § 10 (passim) (modify language to reflect the fact that either party may perform tandem transport

Verizon-Bright House Florida
Mapping Chart: Issues ¥ Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

lssue No.

Issug

AGREEMENT PROVISIONS

6.

The contract must contain fair and symmetrical
business terms.

functionality in meet point billing arrangements)
Interconnection § 12.4 (no need for traffic exchange deal with any carrier to which we send traffic via VZN tandem)
Interconnection § 12.5 (eliminate automatic liability for any charges from 3" party at far end of transit service)
Interconnection § 14.2.1 (make traffic forecasting obligations mutual)

Resale Attachment:

Resale §4.1 (ensure that Bright House retains right to object to invalid bills from Verizon in connection with resold
services)

UNE Attachment:
UNEs § 1.3 (ensure that Bright House can use UNEs to the full extent permitted by applicable law)

811 Attachment:

911 Attachment § 1.2.3 (ensure that Bright House has electronic and free access to MSAG to ensure that its end users
are properly listed for purposes of receiving 911 services)

Miscellaneous problems with Verizon’s template
must be corrected.

Preface:
Preface (ICA should stand alone, not be an amendment/restatement of earlier ICA)

General Terms and Conditions:

General Terms § 1.3 (ICA should stand alone, not be an amendment/restatement of earlier ICA)
General Terms § 8.3 (Bright House already is a CLEC)

General Terms § 20.3 (clarify role of ban on impleader)

General Terms § 29.1.2 (clarify mere first class mailing is not sufficient for notice)

General Terms § 29.1.4 (parties should send email versions of alf notices)

General Terms § 33 (ICA should stand alone, not be an amendment/restaternent of earlier ICA)

Glossary:
Glossary § 1.2 (meanings may be found in FCC regulations as well as Communications Act itself, terms with specialized

Verizon-Bright House Florida
Mapping Chart: issues <» Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

IssuE No.

ISSUE

AGREEMENT PROVISIONS

7.

Miscellaneous problems with Verizon’s template
must be corrected.

meanings in the industry shall be given such meanings)

Glossary § 2.2 (delete term not used in ICA)

Glossary § 2.7 {clarify definition of “Ancillary Traffic” to include traffic with special routing requirements)

Glossary § 2.8 (clarify that “Applicable Law” includes FCC rulings, not just formal regulations)

Glossary § 2.13 (clarify that “Business Day" is Monday-Friday except federal holidays (rather than Verizon-observed
holidays)

Glossary § 2.18 (clarify that “Central Office” includes both traditional Central Offices as well as facilities or locations
performing similar functions)

Glossary § 2.22 (in definition of “CLEC,” clarify that Bright House is a CLEC)

Glossary § 2.25 (confirm that “Commission” means Florida Public Service Commission)

Glossary § 2.29 (in definition of “Cross Connect,” clarify that it may connect either CLEC €-»ILEC or CLEC€ 3 CLEC)

Glossary § 2.34 (clarify definition of “Default PSAP” in terms of inability to perform selective routing)

Glossary § 2.45 (clarify that “End Office” includes both traditional End Offices as well as equipment performing simifar
functions)

Glossary § 2.51 (clarify that “FCC Reguiations” inciudes FCC rulingsforders, because FCC often establishes substantive
obligations in such orders without including them in formal “rules”)

Glossary § 2.74 {clarify definition of “Line Side" to reflect that an “End Office” includes both traditional End Offices as
well as equipment performing similar functions)

Glossary § 2.76 (clarify definition of LSR to reflect that the form is used for porting and directory listings as well as
resale, UNEs, etc.)

Glossary § 2.78 (clarify definition of “Main Distribution Frame” 1o reflect the variety of equipment that might be present in
a collocation arrangement)

Glossary § 2.86 (clarify definition of “NiD)" to reflect that Bright House may also deploy NiDs to serve customers)
Glossary § 2.90 (ctarify definition of “NPA” (area code) to reflect existence of non-geographic/nomadic services)
Glossary § 2.95 (shorten definition of “POI" to avoid duplication of material covered in Interconnection Attachment)
Glossary § 2.97 (clarify definition of fiber-related term “Primary Reference Scurce” to aveid confusion with UNEs)
Glossary § 2.102 (modify definition of “Rate Center Area” to reflect existence of non-geographic/nomadic services)

Glossary § 2.105 (conforming change to definition of "Reciprocal Compensation” to reflect change to definition of “FCC
Regulations”)

Verizon-Bright House Fiorida
Mapping Chart: {ssues & Contract Sections
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BRIGHT HOUSE —~ VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

Issue No. ISSUE AGREEMENT PROVISIONS
7. Miscellaneous problems with Verizon's template Additional Services Attachment:

must be corrected,

Additional Services § 4.7 (clarify that indemnification process and provisions faid out in General Terms § 20 applies to
indemnification relating to directory listings)

Additional Services § 4.8 (clarify that limitation of liability rules and exceptions laid out in General Terms § 25 apply to
limitations of iiability in connection with directory listings)

Additional Services § 6 (clarify that neither party is obliged to provide referral services under the ICA)

! Additional Services § 8.8.2 (clarify that Verizon already uses Bright House's OSS for ordering, under separate contract)

Additional Services § 8.1 (clarify that Verizon and Bright House already have pole attachment agreement)

Additional Services § 8.2 (delete provision regarding Bright House providing pole/conduit access to Verizon, not called
for by applicable {aw)

Interconnection Attachment:

Intercannection § 1 (interconnection at any technically feasible point is ILEC-only obligation)

Interconnection § 6.3 {conform audit provisions regarding traffic exchange to General Terms)

Interconnection §§ 7.2.3 — 7.2.8 (conforming changes to reflect new introductory ianguage to § 7.2)
Interconnection §§ 13.2 — 13.4 (modify language to reflect allocation of numbering resources in 1000s blocks)
Interconnection § 15.2.7 (clarify language regarding what NXXs are exempt from porting requirements)
Interconnection § 15.4 (conforming change to reflect modified definition of “FCC Regulations”)

Resale Attachment:

Resale § 2.2.6 (conform audit provisions regarding resale to General Terms)
Resale § 4.2 (conform use of the now-defined term “End User” in context of Verizon resale customers)

UNE Attachment:

UNEs § 7.1.1 (clarify Verizon's obligation to provide access {o house/riser cable whenever it controls such cable)

UNEs § 7.1.1.1.3 (clarify that disputes regarding Verizon refusing to allow connection to housefriser cable referred to
Dispute Resolution provisions of General Terms)

UNEs § 14 (passim) (clarify that Bright House has no obligation to provide UNEs)

Verizon-Bright House Florida
Mapping Chart: Issues <» Contract Sections
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BRIGHT HOUSE — VERIZON ARBITRATION: CHART MAPPING HIGH-LEVEL ISSUES TO SPECIFIC CONTRACT PROVISIONS

ISSUE NO. ISSUE AGREEMENT PROVISIONS
7. Miscellaneous problems with Verizon's template Pricing Attachment:

must be corrected.

Pricing § 2.1.5.2 (clarify that “special access” circuits sold at retail are subject to a resale discount)

Verizon-Bright House Florida
Mapping Chart: issues - Contract Sections
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NOTES ON BRIGHT HOUSE’S DPL FOR {CA WITH VERIZON-FLORIDA

The following decument is the "Decision Point List™ or “DPL" for Bright House’s contract negotiation with Verizon-Florida, prepared as of the filing date of the arbitration petition (November 3,
2009). On a provision-by-provision basis, it shows Verizon's original language in one column, followed by Bright House's proposed modifications in the next column. In the last column, we
provide a brief explanation of why each of our proposed changes is appropriate.

To the extent that we understand Verizon's position with regard to a particular proposed change, we have attempted to state that position in italic font in the last column. Verizon has never
provided any written response to any of Bright House's proposals. In addition, in many cases, the parties discussed a provision, and Verizon provided some insight into ifs thinking, but did not
take a specific position that Bright House could identify. [n other cases, Verizon stated that it would “take back” or “consider” our proposal. In general in such cases, we simply state here that
Verizon will provide a definitive response to each proposal, in its response to the arbitration petition.

Also, on a variety of provisions the parties’ negotiations made some progress but have not reached closure on particular fanguage. in such cases, where Bright House agreed in negotiations to
attempt to craft language other than its orginal proposal, we have included new language in this document. When this situation exists, we note it in the last column as well.

There are a few exceptions to this normal format. First, where the only change to Verizon's proposed template language is merely to indicate that the parly contracting with Verizon is Bright
House, or that the agreement relates to Florida, we have made the change in the marked-up contract but not addressed it in the DPL. These changes do show up in the “Track Changes™ mode in
the underlying contract. That said, where we have included a provision because it is changing in some other way, we do indicate the inclusion of “Bright House™ and “Florida” as changes.

Second, normatly, when presenting our response to Verizon's suggested language, we have used “legislative format,” with Verizon's suggested language in standard font, Bright House’s proposed
additional language in bold underline font, and Bright House's suggested deletions in sirike-through-font. The exception is when Bright House proposes to delete an entire numbered section or
subsection of Verizon's initial proposal. In those cases, we either lay out Verizon's suggested language and simply indicate Bright House's suggested replacement: “[Intentionally left blank],” or, in
some cases, simply indicate that an entire section is to be deleted.

Verizon-Bright House Florida DPL
Cover Sheet




DecisioN PoOINT LisT — VERIZON-BRIGHT HOUSE 2008 [CA NEGOTIATIONS ~ FLORIDA

Section Verizon Proposal Bright House Response Notes/ExplanationsiComments
PREFACE
Preface This [Amended, Extended and Restated] Agreement This Amended-Exended-and Restaled] Agreement Bright House Comment;
ISSUE 7: MISC, | ("Agreement") shall be deemed effective as of ***Date DT*** (the | ("Agreement”) shali be deemed effective as of ***Date DT*** (the
MATTERS ‘Effective Date”), between ***CLEC Full Name TE*™* (™ CLEC *Effective Date”), between 22 L LR The insertion of Bright House's name/address is uncontroversial,
NEEDING Acronym TE*™*"}, a corporation organized under the laws of the x>, BRIGHT HOUSE NETWORKS
CORRECTION ***CLEC Incorporation State-Commonwealth TE*** of *CLEC INFORMATION SERVICES (FLORIDA) LLC {"Bright House™ | Verizon will provide its incorporation state, address, efc.

State of Incorparation MC***, with offices at ***CLEC Address 1
TE**, ***CLEC City TE™*, ***CLEC State MC*** ***CLEC Zip
TE*** and ***Verizon Company Full Name 1 TXT*** (“Verizan"),
a corporation organized under the laws of the ***Incorporation
State-Commonwealth TXT*** of “**incorporation State TXT***
with offices at ***Verizon Address TXT*** {(Verizon and “**CLEC
Acronym TE** may be referred fo hereinafter, each, individually
as a "Party”, and, coliectively, as the “Parties”)

a limited liability corporation organized under the laws of the

2GR ton-Siate-Com ith-TE2** State of
e!aware %&E@Sla&e-eﬂnee«pe;a&m—m with offices at

12985 Telecom Parkway, Temple Terrace, Florida, 33637,

ey TN LTINS

2% ang 22>
X2 VERIZON FLORIDA, LLC (“Verizon®), a corporation
organized under the laws of the ***Incorporation State-
Commonwealth TXT*** of ***Incorporation State TXT*** with
offices at **Verizon Address TXT*** {(Verizon and Bright House
may be referred to hereinafter, each, individually as a "Party”,
and, collectively, as the “Parties”)

Irk kb

Bright House does not believe this contract should be treated as
an “amended, extended [or] restated” version ¢f its existing
agreement with Verizon. That agreement stands on ifs own, as
will this one.

Verizon has stated that it will provide an explanation of why, in
its view, treating this agreement as an “amended, extended and
restated” version of the existing contract is appropnate.

GENERAL TERMS AND CONDITIONS

General Terms
§ 1.1

1SSUE 1: NEED
DEFINITIVE
1CA

This Agreement includes: (a) the Principal Document; (b) the
Tariffs of each Party applicable to the Services that are offered
for sale by i in the Principal Document (which Tariffs are
incorporated into and made a part of this Agreement by
reference); and, (c) an Order by a Party thal has been accepted
by the other Party.

This Agreement includes: (a) the Principal Document; and (b)
hista.tha 5. A ik, M

the-Tarifis of-each Pany H
PP

: an Order by a Party that has been accepled
by the other Party

Bright House Comment:

Tariffs are legally separate documents that are established by an
entirely different legal process than ICAs. The Florida
Commission has ruled that, while the parties may agree to
incorporate tariffed rates by reference, normally tariffs are not
incarporated into an ICA. Case faw from other states supports
this result. Note that tariffed rates are generally set on a basis
other than TELRIC, and that tariffed terms and conditions can be
madified essentially unilaterally by the carrier, via processes not
applicable to [CAs. Tariffs are therefore not appropriately
viewed as part of the ICA. The ICA can specifically point to or
incorporate specific tariffs if need be.

Venzon has stated that it is appropriate for aclivities that are
available under a tanff to be deemed io be being provided under
tanff, even if they arise under the auspices of the fCA. Also,
applying the tariff rates, tarms and conditions to a tanffed
function, even if under the ICA, ensures nondiscrimination.

Verizon-Bright House Florida DPL
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Decision POINT LIST - VERIZON-BRIGHT HousE 2009 ICA NEGOTIATIONS =~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§1.2

ISSUE 1: NEED
DEFINITIVE
IcA

Except as otherwise expressly provided in the Principal
Cocument (including, but not timited {o, the Pricing Attachment),
conflicts among provisions in the Principal Document, Tariffs,
and an Order by a Party that has been accepted by the other
Party, shall be resolved in accordance with the following order of
precedence, where the document identified in subsection “(a)"
shall have the highest precedence: (a) the Principal Document;
(b) the Tariffs; and, (c) an Order by a Party that has been
accepted by the other Party. The fact that a provision appears in
the Principal Document but not in a Tarift, orin a Tariff but not in
the Principal Document, shall not be interpreted as, or deemed
grounds for finding, a conflict for the purposes of this Section
1.2,

Except as otherwise expressly provided in the Principal
Document (including, but not limited 1o, the Pricing Attachment),
conflicts among provisions in the Principal Document and an
Order by a Party that has been accepted by the other Party,
shall be resolved in accordance with the following order of
precedence, where the document identified in subsection “{a)”
shall have the hlghest precedence (a) the Principal Document;
and, (b) the-Fari : an Order by a Party
that has been accepted by lhe other Party I—he—faeﬁha*a

nl‘hm o oot 1 ey

MMEMM
he constrund to prohibit a Party from purchasing a service

under the terms of the other Party’s Tariff. A Party's Order
or request for a Service that is offered by the other Party
both under this Agreement and under the other Party’s
Tariff shall be deemed to be an Order or request governed
entirely by the terms of this Agreement, and not by any
Tariff, unless such Order or request specifically states that
it is an Order for a service under the other Party’s Tariff. No
terms of any Party's Tariff{s] shall apply to any Service
provided or to be provided under this Agreement except o
the extent that this Agreement expressly states that the
terms of such Tariff apply. No Tariffed charge for any
Service provided or to be provided under this Agreement
shall apply except to the extent that this Agreement
expressiy states that such Tariffed charge(s] shall apply.

Bright House Comment:

As noted under § 1,1, above, the 1ariff regime is entirely legally
distinct from the ICA regime. These proposed changes clarify
the relationship between tariffs and the ICA and efiminate any
possible ambiguity regarding functions that may be available
under both.

Venizon: see comment under § 1.1, above.

Verizon-Bright House Florida DPL
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DECtSION POINT LIST = VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS = FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

Generai Terms
§1.3

ISSUE 7: MISC.

MATTERS
NEEDING
CORRECTION

This Agreement constitutes the entire agreement between the
Parties on the subject matter hereof, and supersedes any prior
or contemporaneous agreement, understanding, or
representation, on the subject matter hereof, provided, however,
notwithstanding any other provision of this Agreement or
otherwise, this Agreement is an amendment, extension and
restatement of the Parties’ prior interconnection and resale
agreement(s), if any, and, as such, this Agreement is not
intended to be, nor shall it be construed to create, a novation or
accord and satisfaction with respect to any prior interconnection
or resale agreements and, accordingly, all monetary obligations
of the Parties to one another under any prior interconnection or
resale agreements shall remain in full force and effect and shall
constitute monetary obligations of the Parties under this
Agreement (provided, however, that nothing contained in this
Agreement shall convert any claim or debt that would otherwise
constitute a prepetition claim or debt in a bankruptcy case into a
postpetition claim or debt). In connection with the foregoing,
Verizon expressly reserves all of its rights under the Bankruptcy
Code and Applicable Law to seek or oppose any relief in respect
of the assumption, assumption and assignment, or rejection of
any interconnection or resale agreements between Verizon and
***CLEC Acronym TE***,

This Agreement constitutes the entire agreement between the
Parties on the subject matter hereof, and supersedes any prior
or contemporaneous agreement, understanding, or
representation, on the subject matter hereof. provided-heoweves;
notwithstanding-any-other-provision-of-this-Agreement-of

and rneﬂln

agreement{s).-#-any,-and--as-such; This Agreement is not
intended to be, nor shall it be construed to create, a novation or
accord and satisfaction with respect to any prior interconnection
or resale agreements. and.-accordingly All monetary
obligations of the Parties to one another under any prior
interconnection or resale agreements shall remain in full force
and effect sub|ect to the terms of such prior agreement. ard

tute. y ofthe- RPari nndnr this

- In connection with the foregoing,
Verizon each Party expressly reserves all of its rights under the
Bankruptcy Code and Applicable Law to seek or oppose any
relief in respect of the assumption, assumption and assignment,
or rejection of any interconnection or resale agreements
between Verizon and Bright House.

Bright House Comment:

The prior agreement is legally distinct from this one. The prior
agreement has provisions regarding the survival of critical terms,
including obligations to pay. If there are particular matters that
Verizon wishes to incorporate from the prior agreement into this
one it may specify them and we can negotiate with respect to
them.

See also discussion of General Terms § 33.

Verizon has stated that it would get back to Bright House with
regard to the legal grounds for characterizing this agreement as
an "amendment, extension and restatement” of the prior
agreement.

General Terms
§2.1

{SSUE 1: NEED
DEFINITIVE
ICA

This Agreement shall be effective as of the Effective Date and,
unless cancelled or terminated earlier in accordance with the
terms hereof, shall continue in effect until ***Date CO*** {the
“Initial Term”). Thereafter, this Agreement shall continue in force
and effect uniess and until cancelled or terminated as provided
in this Agreement

This Agreement shall be effective as of the Effective Date and,
unless cancelled or terminated earlier in accordance with the
terms hereof, shall continue in effect until April 30, 2013 (the
“Initial Term"). Thereatfter, this Agreement shall continue in force
and effect unless and until cancelled or terminated as provided
in this Agreement.

Bright House Comment:

Bright House understands that the parties have compromised on
a three-year term for this agreement. We note that Bright House
would prefer a longer term (5 years), and that, as we understand
it, Verizon would prefer a shorter term (2 years). If our
understanding regarding agreement with Verizon on this point is
not correct, we reserve the right to explain to the Commission
why a five-year ferm is more appropriate.

Verizon-Bright House Florida DPL
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DecisioN POINT LIST - VERIZON-BRIGHT HOUSE 2008 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§23

{SSUE 1: NEED
DEFINITIVE
iCA

if either Bright House or Verizon provides notice of termination
pursuant to Section 2.2 and on or before the proposed date of
termination either Bright House or Verizon has requested
negotiation of a new interconnection agreement, unless this
Agreement is cancelled or terminated earier in accordance with
the terms hereof {including, but not limited 1o, pursuant to
Section 12}, this Agreement shall remain in effect until the earlier
of: (a) the effective date of a new interconnection agreement
between Brght House and Venzon; or, (b) the date one (1) year
after the proposed date of termination,

If either Bright House or Verizon provides notice of termination
pursuant to Section 2.2 and on or before the proposed date of
termination either Bright House or Verizon has requested
negotiation of & new inferconnection agreement, unless this
Agreement is cancelled or terminated earlier in accordance with
the terms hereof (including, but not limited to, pursuant to
Section 12), this Agreement shall remain in effect until the earfier
of: (a) the effective date of a new interconnection agreement
between Bright House and Venizon; or, (b) the date one (1) year
after the proposed date of termination, except that {c) if on the
date one {1) year after the proposed date of termination,
elther Party has filed an arbitration proceeding at the
Commission to establish a new agreement and such
proceeding remalns pending at the Commission, this
Agreement shall remain in effect until the Commission, in
such proceeding, establishes a new agreement.

Bright House Comment:

We agree that the new {CA (unlike the current oney should have
a well-defined termination date, However, the applicable
termination date falls during the time that the Parties are in the
process of arbitrating a new agreement before the Commission,
then this Agreement should continue in effect untit the new one
is established, allowing for a legally orderly transition from one to
the next.

Verizon believes that a firm termination date is appropriate. If
the circumstance of concemn to Bright House actually arises in
the future, the parfies can address it with the Commission at that
time, without the need for a specific contract provision regarding
it.

General Terms
§2.4

ISSUE 1: NEED
DEFINITIVE
ICA

If either ***CLEC Acronym TE*** or Verizon provides notice of
termination pursuant to Section 2.2 and by 11:59 PM Eastern
Time an the proposed date of termination neither ***CLEC
Acronym TE*™* nor Verizon has requested negotiation of a new
interconnection agreement, {a) this Agreement will terminate at
11:59 PM Eastern Time on the proposed date of termination,
and (b} the Services being provided under this Agreement at the
time of termination will be terminated, except to the extent that
the Purchasing Party has requested that such Services continue
to be provided pursuant o an applicable Tanff or Statement of
Generally Available Terms (8GAT).

If either {GLEG] Bright House or Verizon provides notice of
termination pursuant to Section 2.2 and by 11:59 PM Eastern
Time on the proposed date of termination neither [GLEG] Bright
House nor Verizon has requested negotiation of a new
interconnection agreement, {a) this Agreement will terminate at
11:59 PM Eastern Time on the proposed date of termination,
and (b) the Services being provided under this Agreement at the
time of termination will be terminated, except to the extent that
the Rurchasing Receiving Party has requested that such
functionally equivalent services continue to be provided
pursuant to a a-applicable-Tariff or Statement of Generally
Available Terms (SGAT).

Bright House Comment:

“Receiving Party™: Under the ICA each party will perform
many functions for which the consideration is performance of
similar or other functions for the other party and for which there
is no monetary consideration. As a result, the term “Purchasing
Party” is ill-advised in that it suggests that a “purchase” —
implying monetary payments — will occur. To avoid any such
general suggestion, we propose fo change the term to
“Receiving Party.” See Glossary § 2.99. (Note: this requires a
slight change 1o the terminology used in General Terms § 10,
relating to confidential information.)

Tariffing: As described above in connection with General
Terms §§ 1.1 and 1.2, because tariffs are legally distinct from
the ICA, refering to a tariff as “applicable” to a "Service” under
the ICA is legally incorrect and a source of enarmous potential
ambiguity and dispute, We therefare remove that word from this
provision.

Verizan does not befieve the change in terminology is
necessary. Verizon opposes the change regarding tanffs as
stated above.

Verizon-Bright House Florida DPL
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DECISION POINT LIST — VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/IComments

General Terms
§ 2.5 (new)
ISSUE 1: NEED
DEFINITIVE
ICA

[no Verizon language; new proposal by Bright House]

2.5 Other than termination for material defauit by the other

Bright House Comment:

Party as provided for in Section 12 hereof, or termination
based on the other Party’s abandonment of the Agreement
as described below, neither Party may terminate this

Agreement with an effective date of termination earlier than
the expiration of the Initial Term. For purposes of this

section, “abandonment” means that for a period of sixty
(60) continuous days, a Party has sent no traffic to and
received no traffic from the other Party and has neither
provided nor received any other Service under this
Agreement. If a Party believes that the other Party has
abandoned this Agreement, the Party may terminate this
Agreement upon thirty {30) days written notice to the other
Party.

Our original suggestion was that, in order to be clear that the
contract is binding under its own terms, the right to terminate in
advance of the end of the initial term must be limited to
situations of default. In negotiations, Verizon indicated that it
needed a provision for terminating an ICA based on an
interconnector’s “abandonment” of any performance under the
{CA. The language regarding abandonment reflects our attempt
to accommodate Verizon’s concern.

Verizon expressed concern about the need to terminate an
agreement in cases of abandonment. Venzon has not yet
reviewed Bright House’s proposed language to that effect.

General Terms
§4.1

[SSUE 7: MiSC.
MATTERS
NEEDING
CORRECTION

The construction, interpretation and performance of this
Agreement shall be governed by (a) the faws of the United
States of America and (b) the laws of the State of [State], without
regard to its conflicts of laws rules. All disputes relating to this
Agreement shall be resolved through the application of such
laws.

The construction, interpretation and performance of this
Agreement shall be governed by (a) the laws of the United
States of America and (b) the laws of the State of Florida,
without regard to its conflicts of laws rules. All disputes relating
to this Agreement shall be resolved through the application of
such laws.

Bright House Comment:

This change is agreed to.

General Terms
§4.6

ISSUE 1: NEED
DEFINITIVE
ICA

If any legislative, regulatory, judicial or other governmental
decision, order, determination or action, or any change in
Applicable Law, materially affects any material provision of this
Agreement, the rights or obiigations of a Party hereunder, or the
ability of a Party to perform any material provision of this
Agreement, the Parties shall promptly renegotiate in good faith
and amend in writing this Agreement in order to make such
mutually acceptable revisions to this Agreement as may be
required in order to conform the Agreement to Applicable Law. If
within thirty (30) days of the effective date of such decision,
determination, action or change, the Parties are unable to agree
in writing upon mutually acceptable revisions to this Agreement,
either Party may pursue any remedies available to it under this
Agreement, at law, in equity, or otherwise, including, but not
limited to, instituting an appropriate proceeding before the
Commission, the FCC, or a court of competent jurisdiction,
without first pursuing dispute resolution in accordance with
Section 14 of this Agreement

n the event of any Change in Applicable Law,lf—any

rnnula(nn’: iudicial-oroether

it the Pames
shaﬂ promptly renegotlate in good faith and amend in writing this
Agreement in order to make such mutually acceptabte revisions
to this Agreement as may be required in order to conform the
Agreement to Applicable Law. {f within thirty (30) days of the
effectlve date of such Change in Applicable Law, & ;

i “»ntoh.g-ls
Y ViSH

- the Parties are unable to agree
in writing upon mutually acceptable revisions to this Agreement,
either Party may pursue any remedies available to it under this
Agreement, at law, in equity, or otherwise, including, but not
limited to, instituting an appropriate proceeding before the
Commission, the FCC, or a court of competent jurisdiction,
without first pursuing dispute resolution in accordance with
Section 14 of this Agreement

Bright House Comment:

Verizon's language regarding applicable law is vague, and
creates the prospect that Verizon could unilateraily attempt
escape its contractual obligations simply because its opinion of
the meaning of Applicable Law changes. We believe this logic
underlay Verizon's ill-fated attempt to avoid federal restrictions
on retention marketing. To avoid this problem, Bright House
proposes make "Change in Applicable Law” a defined term in
the Glossary. See Glossary § 2.20. Note that the phrase
"change in Applicable Law” is used in several locations in
Verizon's draft. We propose that all of those be changed to the
defined term “Change in Applicable Law.” While we believe we
have caught each use of the term in Verizon's template, please
note that our proposal is to change all such usage, even if we
missed one or mare in this DPL.

Venzon: Bright House is not certain of Verizon's view on this
change.

Verizon-Bright House Florida DPL
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DEecisIoN POINT LIST — VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS =~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§4.6.1

ISSUE 1: NEED
DEFINITIVE
{CA

Notwithstanding Section 4.6 above, to the extent Verizon is
required by a change in Applicable Law to provide to ***CLEC
Acronym TE*** a Service that is not offered under this
Agreement to ***CLEC Acronym TE***, the terms, conditions
and prices for such Service (including, but not limited to, the
terms and conditions defining the Service and stating when and
where the Service will be available and how it will be used, and
terms, conditions and prices for pre-ordering, ordering,
provisioning, repair, maintenance and billing) shall be as
provided in an applicable Verizon Tariff, or, in the absence of an
applicable Verizon Tariff, as mutually agreed by the Parties in a
written amendment to the Agreement that, upon the request of
either Party, the Parties shall negotiate in accordance with the
requirements of Section 252 of the Act. In no event shall
Verizon be required to provide any such Service in the absence
of such a Verizon Tariff or amendment.

Notwithstanding Section 4.6 above, to the extent Verizon is
required by a Change in Applicable Law to provide to Bright
House a Service that is not offered under this Agreement to
Bright House, but where the terms, conditions and prices for
such Service (including, but not limited to, the terms and
conditions defining the Service and stating when and where the
Service will be available and how it will be used, and terms,
conditions and prices for pre-ordering, ordering, provisioning,
repair, maintenance and billing) are provided in a ar-applicable
Verizon Tariff, of then the terms and conditions of such Tariff
shall apply on an interim basis while the Parties negotiate
permanent terms and conditions applicable to such Service,
with any payments for such Service made pursuant to the
terms of such Tariff subject to retroactive true-up to
conform to the final terms and conditions. In the absence of
such a an-applicable Verzoen Tariff, as-mutually-agreed-by the
Parties shall mutually agree on applicable terms and
conditions in a written amendment to the Agreement that, upon
the request of either Party, the Parties shall negotiate in
accordance with the requirements of Section 252 of the Act. In
no event shall Verizon be required to provide any such Service
in the absence of such a Verizon Tariff or amendment, except
to the extent specifically required by Applicable Law.

Bright House Comment:

This change clarifies the refationship between the ICA and
Verizon tariffs. If a change in law obliges Verizon to provide a
service not reflected in the contract then a tariff that might cover
the service can provide interim terms and conditions, under the
ICA, while negotiation of replacement contract terms occurs.
While the tariff terms are used on an interim basis, the tariff itself
does not govern services provided under the [CA. Due to the
legal distinction between tariffs and the ICA (see discussion
under General Terms §§ 1.1 and 1.2}, referring to an
“applicable” tariff creates ambiguity. As a result, we have
changed such, references to, simply, a “tariff.”

The final phrase conditions Verizon's broad “in no event”
language by noting that Applicable Law (such as an FCC order
relieving Verizon of providing some function under its [CAs) may
impose transitional or other obligations with respect to such
function.

Verizon disagrees with Bright House's view that tanffs cannot be
directly applicable to services under the agreement and so views
these changes as unnecessary.

Verizon-Bright House Florida DPL
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DEecISION POINT LisT = VERIZON-BRIGHT HOusE 2009 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§47

ISSUE 1: NEED
DEFINITIVE
ICA

ISSUE 6: FAIR
BUSINESS
TERMS

Notwithstanding anything in this Agreement to the contrary, if, as
a result of any legislative, judicial, regulatory or other
governmental decision, order, determination or action, or any
change in Applicable Law, Verizon is not required by Applicable
Law to provide any Service, payment or benefit, otherwise
required to be provided to ***CLEC Acronym TE*** hereunder,
then Verizon may discontinue the provision of any such Service,
payment or benefit, and ***CLEC Acronym TE*** shall reimburse
Verizon for any payment previously made by Verizon to ***CLEC
Acronym TE*** that was not required by Applicabie Law.
Verizon will provide thirty (30) days prior written notice to
***CLEC Acronym TE*** of any such discontinuance of a
Service, unless a different notice period or different conditions
are specified in this Agreement (including, but not limited to. in
the Networks Element Attachment or an applicable Tariff) or
Applicable Law for termination of such Service in which event
such specified period and/or conditions shall apply. For the
avoidance of any doubt, this Section 4.7 is self-effectuating and
no amendment to this Agreement shall be required to implement
it.

Notwithstanding anythlng |n thls Agreement to the contrary, if, as
a result of T T

tald

order OF —;nhnn oF any

Change in Appllcable Law, Verizon is fst no longer requlred by
Applicable Law to provide any Service, payment or benefit,
otherwise required to be provided to Bright House hereunder,
then Verizon may discontinue the provision of any such Servu:e
payment ar benefit. L =

retroactive liability from Bright House to Verizon with
respect to any Service, payment or benefit provided by
Verizon prior to such Change in Applicable Law shall be
determined based on Applicable law, including the order,

decision or ruling that changed Applicable Law. Verizon will
provide thirty (30) days prior written notice to Bright House of

any such discontinuance of a Service, unless a different notice
period or different conditions are specified in this Agreement
(including, but not limited to, in the Networks Element
Attachment er-an-applicable-Fariff), or by Applicable Law for
termination of such Service, or in cases where a commercially

reasonable process for the discontinuance of such Service
reasonably requires a fonger notice period prior to
termination, in which event such specified period and/or
conditions shall apply. —Fo;—%he—aveodanse@@aﬂy—deubt—thos

Segti 4. 7.i6-6 {_off, Mnahng nnd RO t-io. Hue

Agreement shall-be required-fo-implement-it:

Bright House Comment:

Bright House's fanguage eliminates ambiguity, and achieves the
correct result, by specifying that any change in Applicable Law
has prospective effect only under the ICA, unless otherwise
required by applicable law. Verizon’s language could be read to
create a regime in which changes in Applicable law are treated
as relating back to the original date of the ICA, which would
destroy the certainty regarding rights and obligatians that any
contract is supposed to create.

We eliminate references to “an applicable Tariff’ for the reasons
stated above.

We propose a “commercial reasonableness” standard for
handling any termination of a Service so that if a longer period
than 30 days is required, an arbitrary 30-day period cannot be
impased.

Finally, there is no reason for this or any other Change-in-Law
process to be “"self-effectuating.” If Verizon concludes that its
interests are being harmed by an inability to reach an
understanding with Bright House it may promptly bring the
matter to the Commission for resolution.

Note that the deletion of the word “specified” in the next-to-last
sentence was made by Bright House following our negotiations,
in order to clarify Bright House’s proposal.

Verizon indicated that Bright House's initial proposal regarding
retroactive liability by Bright House could ever exist, and sought
a more neutral phrasing of that point. Verizon has not yet
reviewed the specific Bright House language proposed above.

Verizon does not agree that the term for ceasing provision of a
Service affected by this provision should be subject to the
“‘commercially reasonable” limitation proposed by Bright House,
30 days will normally be sufficient; if not, Bright House may seek
relief from the Commission during the 30-day period.

Verizon-Bright House Florida DPL
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DecISION POINT LIST — VERIZON-BRIGHT HOUSE 2008 ICA NEGOTIATIONS ~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/ExplanationsiCommaents

General Terms
§5

ISSUE 6: FAIR
BUSINESS
TERMS

5. Assignment

Neither Party may assign this Agreement or any right or interest
under this Agreement, nor delegate any obligation under this
Agreement, without the prior written consent of the other Party,
which consent shall not be unreasonably withheld, conditioned
or delayed, Any attempted assignment or delegation in violation
of this Section 5 shall be void and ineffective and constitute
default of this Agreement.

5. Assignment

Neither Party may assign this Agreement or any right or interest
under this Agreement, nor delegate any obligation under this
Agreement, without the prior written coensent of the other Party,
which consent shall not be unreasonably withheld, conditioned
or delayed. Any aftempted assignment or delegation in violation
of this Section S shall be void and ineffective and constitute
default of this Agreement.  Notwithstanding the foregoing,
either Party may assign this Agreement upon written notice
to the other Party, as provided for in Section 29, to an
Affiliate of that Party as part of a corporate or similar

reorganization or refinancing.

Bright House Comment:

Either party should be permitted to undertake reorganizations or
refinancing, which may affect the entity actually performing
obligations under the agreement, without having such
transactions subject to the other party’s pre-approval. The
purpose of this provision is o prevent a party from shifting the
burdens of its performance to an unrelated third parly.

Verizon has slated that it does not object in principal fo this
propased change, and stated that it would propose altemnative
tanguage fo accomplish this resufl.  As of the date of the
arbitration petition, no such alternative language has been
provided.

General Terms
56 and all
subsections
ISSUE 8: FAIR
BUSINESS
TERNS

§. Assurance of Payment

6. [intentionally Left Blank]

Bright House Comment:

Bright House's original suggestion is to efliminate this provision
entirely. Nothing in Verizon's relationship with Bright House
suggests or has suggested any need for these draconian
provisions. Verizon and Bright House pay each other substantial
amounts each manth in infercarrier compensation. Bright House
could just as well demand “assurance of payment” from Verizon
as vice versa.

Venzon is concemed that even if Bright House is stable and
unfikely to encounter financial difficulties, a third party adopting
the {CA might not be.

Bright House has agreed to consider a version of this
*Assurance of Payment” section that requires Verizon to
acknowledge that there is no present need for assurances, that
allows assurances only when Verizon had reasonable grounds
to require them, and that places limits on Verizon's asserted
unitateral ability to cease performing under the contract if
requested assurances were not forthcoming. Bright House will
generate a version of this section that effectuates those
concems for Verizon's consideration.

Verizon-Bright House Florida DPL
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DECISION POINT LIST = VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS = FLORIDA

Section

Verizon Proposat

Bright House Response

Notes/Explanations/Comments

General Terms
§7.2

ISSUE 6: FAIR
BUSINESS
TERMS

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

7.2 The audit shall be performed by independent certified public
accountants, assisted by such other persons with
specialized knowledqge or expertise as such accountants
reasonably deem necessary, selected and paid by the Auditing
Party. The accountants shall be reasonably acceptable to the
Audited Party. Prior to commencing the audit, the accountants
shall execute an agreement with the Audited Party in a form
reasonably acceptable to the Audited Party that protects the
confidentiality of the information disclosed by the Audited Party
to the accountants. The audit shall take place at a time and
place agreed upon by the Parties; provided, that, except in
exigent circumstances, the Auditing Party shall require that
the audit commence no later earlier than sixty (60) days and no
later than ninety (30) days after the Auditing Party has given
notice of the audit to the Audited Party.

Bright House Comment:

This provision reflects changes from Bright House's initial
suggestion, agreed to in principal (we believe) during
negotiations. Verizon has not yet reviewed this specific
language, but Bright House believes that this proposed change
is acceptable to Verizon.

General Terms
§83

ISSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

8.3 ***CLEC Acronym TE*** Certification.

Notwithstanding any other provision of this Agreement, Verizon
shall have no obligation to perform under this Agreement until
such time as ***CLEC Acronym TE*** has obtained such FCC
and Commission authonzation as may be required by Applicable
Law for conducting business in the State of [State]. ***CLEC
Acronym TE*** shall not place any Orders under this Agreement
untit it has obtained such authonzation. ***CLEC Acronym TE***
shall provide proof of such authorization to Verizon upon
request.

8.3 [CLEC] Bright House Certification.

Bright House represents and warrants
that as of the Effective Date, it has obtained such FCC and
Commission authorization as may be required by Applicable Law
for conducting business in the State of {State}Florida. Any
dispute regarding Bright House’s authorization to operate
and to place orders under this Agreement shalil be subject
to the dispute resolution provisions of Section 14. ***GLEC
Acronym-TE* shall-net-place-any Orders-underthis-Agreement

ey
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request:
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Bright House Comment:

Bright House's original suggestion was to delete this provision
on the grounds that it is not needed or appropriate for two
parties already interconnected and exchanging traffic. Following
negotiations, Bright House now proposes simply to represent
and warrant that it has the relevant certification. We believe this
should address Verizon's concerrns.

Verizon has not seen this language.

Verizon-Bright House Florida DPL
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Decision POINT LIST — VERIZON-BRIGHT House 2009 ICA NEGOTIATIONS ~ FLORIDA

Section

Verizon Proposal

Bright House Response

HNotes/Explanations/Comments

General Terms
§9.2

ISSUE 6: FAIR
BUSINESS
TERMS

9.2 Except as otherwise provided in this Agreement, payment of
amounts billed for Services provided under this Agreement,
whether billed on a monthly basis or as otherwise provided in
this Agreement, shail be due, in immediately available U.S.
funds, on the later of the following dates (the *Due Date’}): (a)
the due date specified on the billing Party’s statement; or ()
twenty (20) days after the date the statement is received by the
billed Party. Payments shall be transmitted by electronic funds
transfer.

9.2 Except as otherwise provided in this Agreement, payment of
amounts billed for Services provided under this Agreement,
whether billed on a monthly basis or as otherwise provided in
this Agreement, shali be due, in immediately available U.S.
funds, on the later of the following dates (the "Due Date"): (a)
the due date specified on the billing Party's statement; or (b)
twanty420} thirty {30) days after the date the statement is
received by the billed Party. Payments shall be transmitted by
electronic funds transfer.

Bright House Commaent:

Intercarrier compensation constitutes and will constitute the bulk
of the charges as between Verizon and Bright House. Thirty
days has always been the standard billing/payment interval for
CABS bills.

in negotiations, Verizon indicated that it understood Bright
House’s concem but would propose altemnative language. It has
not done so as of the date of the filing of the arbitration petition.

General Terms
§9.3

ISSUE &: FAIR
BUSINESS
TERMS

9.3 If any portion of an amount billed by a Party under this
Agreement is subject to a good faith dispute between the
Parties, the billed Party shall give notice to the billing Party of the
amounts it disputes (“Disputed Amounts™) and include in such
notice the specific details and reasons for disputing each item,

A Party may also dispute prospectively with a single notice a
class of charges that it disputes. Notice of a dispute may be
given by a Parly at any time, either before or after an amount is
paid, and a Party's payment of an amount shall not constitute a
waiver of such Party's right to subsequently dispute its obligation
{o pay such amount or to seek a refund of any amount paid. The
billed Party shall pay by the Due Date all undisputed amounts,
Billing disputes shall be subject to the terms of Section 14,
Dispute Resolution.

9.3 If any portion of an amount billed by a Parly under this
Agreement is subject to a good faith dispute between the
Parties, ihe billed Party shail give notice fo the billing Party of the
amounts it disputes {"Disputed Amounts”) and include in such
notice the-specific-detalls-and an expianation in a
commercially reasonable level of detail, considering the
circumstances, of the reasons for disputing each item. A Party
may also dispute prospectively with a single notice a class of
charges that # disputes. Notice of a dispute may be given by a
Party at any time, either before or after an amount is paid, and a
Party's payment of an amount shall not constitute a waiver of
such Parly's right to subsequently dispute ifs obligation 1o pay
such amount or fo seek a refund of any amount paid. The billed
Party shall pay by the Due Date all undisputed amounts. Billing
disputes shall be subject to the terms of Section 14, Dispute
Resolution,

Bright House Comment:

The phrase “the specific details” is vague. How much detail is
appropriate in an explanation of a billing dispute will depend on
the circumstances, Bright House's language establishes a
standard of *commercial reasonableness” to guide a Parly in
framing a billing dispute, and to determine, in the event of a
disagreement as to the adequacy of a dispute notice, whether an
explanation was sufficient.

Verizon believes that # needs the “specific details” language in
order to protect itself against purported disputes that are
insufficiently specific.

Verizon-Bright House Florida DPL
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DEecIsiON POINT LIST — VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS ~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§9.5

ISSUE 1: NEED
DEFINITIVE
ICA

9.5 Although it is the intent of both Parties to submit timely
statements of charges, failure by either Party to present
statements to the other Party in a timely manner shall not
constitute a breach or default, or a waiver of the right to payment
of the incurred charges, by the billing Party under this
Agreement, and, except for assertion of a provision of Applicable
Law that limits the period in which a suit or other proceeding can
be brought before a court or other governmental entity of
appropriate jurisdiction to collect amounts due, the billed Party
shall not be entitled to dispute the billing Party's statement(s)
based on the billing Party's failure to submit them in a timely
fashion.

9.5 Although it is the intent of both Parties to submit timely
statements of charges, failure by either Party to present
statements to the other Party in a timely manner shall not
constitute a breach or default, or a waiver of the right to payment
of the incurred charges, by the billing Party under this
Agreement, and, except for assertion of a provision of Applicable
Law that limits the period in which a suit or other proceeding can
be brought before a court or other governmental entity of
appropriate jurisdiction to collect amounts due, the bilied Party
shall not be entitled to dispute the billing Party's statement(s)
based on the billing Party’s failure to submit them in a timely
fashion._Notwithstanding the foregoing, it is expressly
agreed that {a) neither Party may submit a bill to the other

Party for any Service hereunder more than one (1) year after
the Service was provided, it being expressly agreed that any
right to bili or collect any payment for Services not bifled
within one year of their being rendered is irrevocably
waived, and (b) neither Party may dispute any charges on
any bill more than one (1) year after such bill is received,
irrespective of the merits of the dispute, it being expressly
agreed that any right to dispute any bill more than one {1}
year after such bill is received, is irrevocably waived.

Bright House Comment:

Although it is not always possible to bill in a completely timely
manner or to analyze bills received, in order to dispute them, in a
completely timely manner, it is necessary that there be a
reasonable private “statute of limitations” on bills or protests, in
order to provide certainty to the parties regarding their financial
obligations to each other.

Venzon opposes establishing a contractual “statute of
limitations.” Verizon wishes to retain the right to send bills
and/or dispute charges indefinitely, subject only to statutorily-
established limitations periods.

General Terms
§10.1

ISSUE 1: NEED
DEFINITIVE
{CA

As used in this Section 10, “Confidential Information” means the
following information that is disciosed by one Party (“Disclosing
Party”) to the other Party (“Receiving Party”) in connection with,
or anticipation of, this Agreement;

As used in this Section 10, “Confidential Information™ means the
following information that is disclosed by one Party (“Disclosing
Party") to the other Party (“Recipient Reeeiving Party”) in
connection with, or anticipation of, this Agreement:

Bright House Comment:

See comment to General Terms § 2.4 above, and Glossary §
2.99, regarding change in terminology. "Receiving Party” is
being redefined to mean the party receiving the benefit of
contractual performance by the other party. In the context of the
confidential information provisions, it is therefore necessary to
use a different term to refer to the party that obtains confidential
information from the other party.

Venzon does not believe that the underlying change in
terminology (from “Purchasing Party” to "Receiving Party”) is
needed, so does not view this change as needed either.

Verizon-Bright House Florida DPL
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DECISION POINT LiST — VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS ~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§10.1.3

ISSUE 1: NEED
DEFINITIVE
ICA

Customer Information (except to the extent that (a) the Customer
information is published in a directory, (b) the Customer
information is disclosed through or in the course of furnishing a
Telecommunications Service, such as directory assistance,
operator service, Caller ID or similar service, or LIDB service, or
(c) the Customer to whom the Customer [nformation is related
has authorized the Receiving Party to use and/or disclose the
Customer Information)

Customer Information (except to the extent that (a) the Customer
information is published in a directory, (b) the Customer
information is disclosed through or in the course of fumishing a
Telecommunications Service, such as directory assistance,
operator service, Caller ID or similar service, or LIDB service, or
(c) the Customer to whom the Customer Information is related
has authorized the Receiving Recipient Party to use and/or
disclose the Customer Information)

Bright House Comment:

See comment to General Terms § 10.1, above.

General Terms
§10,16

[SSUE 1: NEED
DEFINITIVE
ICA

ISSUE 6: FAIR
BUSINESS
TERMS

[Bright House is proposing new language; Verizon's § 10.1.6
becames new § 10.1.7]

[confidential information includes]: any information reqarding
or contained in any Orders placed by a Party, including
information relating to specific Customers who are
choosing to obtain any goods, services, atrangements, or
facilities from a Party, the dates on which Customer(s) will
cease taking service from one Party and/or begin taking
service from another Party, until and unless it becomes
publicly known that such specific Customers have aiready
bequn to receive such goods, services, arrangements,
andlor facilities

Bright House Comment:

Verizon and Bright House recently litigated a dispute
surrounding certain now-discontinued Verizon retention
marketing practices. In that case Verizon asserted that the fact
that Bright House was placing orders to terminate a customer’s
service and port the customer's number to Bright House, and
information contained in those orders, was not “confidential”
information. While the FCC and the courts ruied that such
information was “confidential” for purposes of certain federal
law, in order to avoid any ambiguity or possibility of repeated
problems, it is necessary that the ICA clearly state that such
information is confidential.

General Terms
§10.1.7

ISSUE 1: NEED
DEFINITIVE
ICA

[Note: this is § 10.1.6 in Verizon's original draft] any information
that is communicated orally or visually and declared to the
Receiving Party at the time of disclosure, and by written notice
with a statement of the information given to the Receiving Party
within ten (10) days after disclosure, to be “Confidential” or
“Proprietary”

any information that is communicated orally or visually and
declared to the Receiving Recipient Party at the time of
disclosure, and by written notice with a statement of the
information given to the Reeeiving Recipient Party within ten
(10) days after disclosure, to be "Confidential” or “Proprietary”

Bright House Comment:

See above re: terminology.

General Terms
§§ 10.2, 10.2.2,
10.3,10.4.1,
10.4.2,1046,
10.5, 10.6,

["...Receiving Party..."]

[“...Receiving Recipient Party...”]

Bright House Comment:

In each of the listed sections, the only proposed change is the
conforming change regarding terminology, noted above.

Verizon-Bright House Florida DPL
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DECISION POINT LIST — VERIZON-BRIGHT HOUSE 2009 {ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Expianations/Comments

General Terms
§ 10.2.1

ISSUE 1: NEED
DEFINITIVE
ICA

ISSUE 6: FAIR
BUSINESS
TERMS

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

use the Confidential Information received from the Disclosing
Party only in performance of this Agreement, including, without
limitation, preventing the Recipient Party’s retail or sales
operations from learning any information provided by the
Disclosing Party to the Recipient Party’s wholesale
operations; and

Bright House Comment:

See note above re: § 10.1.6 and Verizon’s retention marketing
practices. In light of the history of disputes about this topic it is
prudent to include specific and unambiguous restrictions on the
use of a Party's confidential information by the other Party’s
retail or sales operations.

General Terms
§10.7

{SSUE 1: NEED
DEFINITIVE
ICA

ISSUE 6: FAIR
BUSINESS
TERMS

The provisions of this Section 10 shall be in addition to and not
in derogation of any provisions of Applicable Law, including, but
not limited to, 47 U.S.C. § 222, and are not intended to
constitute a waiver by a Party of any right with regard to the use,
or protection of the confidentiality of CPNI provided by
Applicable Law

The provisions of this Section 10 shall be in addition to and not
in derogation of any provisions of Applicable Law, including, but
not limited to, 47 U.S.C. § 222 and are not intended to constitute
a waiver by a Party of any right with regard to the use, or
protection of the confidentiality of carrier proprietary
information or CPNI provided by Applicable Law

Bright House Comment:

Bright House originally proposed additional changes to this
section but agreed in negotiations to remove them.

We believe that the change remaining is acceptable to Verizon
(note that 47 U.S.C. § 222(a) and {b) call for protection of carrier
proprietary information as well as CPNI). Verizon will clarify its
views in its response to the petition, if need be.

General Terms
§12

ISSUE 1: NEED
DEFINITIVE
ICA

ISSUE 6: FAIR
BUSINESS
TERMS

12. Default

If either Party ("Defaulting Party") fails to make a payment
required by this Agreement {including, but not limited to, any
payment required by Section 9.3 of undisputed amounts to the
billing Party) or materially breaches any other material provision
of this Agreement, and such failure or breach continues for thirty
(30) days after written notice thereof from the other Party, the
other Party may, by written notice to the Defaulting Party, (a)
suspend the provision of any or all Services hereunder, or (b)
cancel this Agreement and terminate the provision of all
Services hereunder.

12. Default

(a] Default is defined as (a} a Party's material breach of any
material term or condition of this Agreement; or {b] any
other event specifically identified as a Defautlt in this

Agqreement.

(b) In the event of Default, including without limitation non-
payment of undisputed amounts due under the terms of
Section 8 of this Agreement, the non-defaulting Party may
suspend its performance under this Agreement or may
terminate this Aareement, in whole or in part, when: {i} the
non-defaulting Party provides written Notice of the Default
under the terms of Section 29, which written notice shall
reasonably set forth the nature of the Default and shall
indicate a specific term or condition of this Agreement that
constitutes the grounds for the Default; and (ii} the
defaulting Party does not, within a commercially reasonable
period in light of the nature of the claimed default, but in no
event less than thirty (30) days after receiving written notice

Bright House Comment:

While Bright House does not expect to default, and does not
expect Verizon to default, prudence dictates that the agreement
contain specific and orderly procedures for handling both claims
of default (which may well occur in a dispute) and the potential
of an actual default. Specifically:

«  There must be notice and time to cure, which time
period must be commercially reasonable in light of the
nature of the default, but not less'than 30 days.

« If a party disputes the assertion that it is in default, the
matter goes to dispute resolution and the party claiming
default may not terminate or suspend service while the
dispute is being resolved.

« If the agreement is to be terminated, the Parties must
make commercially reasonable efforts to minimize the
impact on the defaulting party's customers.

Verizon-Bright House Florida DPL
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DecISION POINT LIST = VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS ~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

of the Default under Section 28, either: (i) remedy the
Default or (ii) dispute, in writing and in a commercially
reasonable level of detail, the assertion that it is in Default,
under the dispute resolution provisions of Section 14 of this
Adgreement. A non-defauiting Party may not suspend
performance under this Agreement or terminate this
Adgreement with respect to a claimed Defauit that is being
resolved subject to the dispute resolution provisions of
Section 14 of this Agreement.

(cl In the event that a non-defaulting Party chooses to
terminate this Agreement, in whole or in part, the Parties
shall take commercially reasonable efforts to minimize the
impact of such termination on the defaulting Party’s End

Users and/or Customers.

1. 5".':‘. L’ inate-the. Fr vision-of-all

Services-hereunder:

(Note: the original DPL sent to Verizon, in place of the second
reference to notice ‘under Section 29, referred to notice "under
Section 31.2.1." This was a typo that has been corrected here.)

Verizon will explain its views on this provision in its response to
the arbitration petition.

General Terms
§13.1

ISSUE 6: FAIR
BUSINESS
TERMS

If ***CLEC Acronym TE*** proposes to discontinue, or actually
discontinues, its provision of service to all or substantially all of
its Customers, whether voluntarily, as a resulft of bankruptcy, or
for any other reason, ***CLEC Acronym TE*** shall send written
notice of such discontinuance to Verizon, the Commission, and
each of ***CLEC Acronym TE***'s Customers. ***CLEC
Acronym TE*** shall provide such notice such number of days in
advance of discontinuance of its service as shall be required by
Applicable Law. Unless the period for advance notice of
discontinuance of service required by Applicable Law is more
than thirty (30) days, to the extent commercially feasible,
“**CLEC Acronym TE*** shall send such notice at least thirty
(30) days prior to its discontinuance of service.

If {cLEC] a Party proposes to discontinue, or actually
discontinues, its provision of service to all or substantially all of
its Customers, whether voluntarily, as a result of bankruptcy, or
for any other reason, {GEEG] that Party shall comply with all
Applicable Law regarding such discontinuance. send-wsitten

notice-of-such-di 4 'Olma C

and

rance-te-\

s g Lre

ble-l aw—Lirless-the-perod-forad Rotice-of
App - e-PeH ¥ ¥
di tinuance-of reauired-by-Applicable-Law-is-more
= Y PP

Bright Hotise Comment:

It is no more likely that Bright House will discontinue service than
that Verizon will, so this provision should be mutual. There is no
need to provide for anything, in such an event, than that the
Party discontinuing service comply with Applicable Law (which
would include the FCC’s discontinuance-of-service provisions,
afong with any Florida PSC obligations).

Veenzon believes that in practical terms it will be deemed the
“camier of last resort” and called upon to serve the customers of
any CLEC existing the market, so that it needs specific advance
notice of any Bright House plan to exit the market.

Verizon-Bright House Florida DPL
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Decision POINT LisT - VERIZON-BRIGHT HOUSE 2008 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§§ 132,133, &
13.4

{SSUE 8: FAIR
BUSINESS
TERMS

13.2 Such notice must advise each ***CLEC Acronym TE™*
Customer that unless action is taken by the ““*CLEC Acronym
TE™* Customer to swilch fo a different carrier prior fo **CLEC
Acronym TE***'s proposed discontinuance of service, the
***CLEC Acronym TE** Customer will be withoul the service
provided by ***CLEC Acronym TE™ to the **CLEC Acronym
TE** Customer.

13.3 Should a **CLEC Acronym TE** Customer subsequently
become a Verizon Customer, ***CLEC Acronym TE*** shall
provide Verizon with all information necessary for Verizon 1o
establish service for the “**CLEC Acronym TE*** Custamer,
including, but not limited to, the ***CLEC Acronym TE***
Customer's billed name, listed name, service address, and
billing address, and the services being provided to the **CLEC
Acronym TE*** Customer.

13.4 Nothing in this Section 13 shall limit Verizon's right to
cancel or terminate this Agreement or suspend provision of
Services under this Agreement.

13.2 [Intentionally Left Blank]
13.3 {Intentionally Left Blank]
13.4 [Intentionally Left Blank]

Bright House Comment:

None of these provisions is necessary or appropriate,
Discontinuation of service is governed by federsl and state
rules/regulations.

See Verizon comment above.

General Terms
§ 144

ISSUE 6: FAIR
BUSINESS
TERMS

Except as otherwise provided in this Agreement, any dispute
between the Parties regarding the interpretation or enforcement
of this Agreement or any of its terms shall be addressed by good
faith negotiation between the Parties. To initiate such
negotiation, & Party must provide to the other Party written
notice of the dispute that includes both a detailed description of
the dispute or alleged nonperformance and the name of an
individual who wili serve as the initiating Party’s representative in
the negotiation. The other Party shall have ten Business Days
to designate its own representative in the negotiation. The
Parties’ representatives shall meet at least once within 45 days
afler the date of the initiating Party’s written notice in an attempt
o reach a good faith resolution of the dispuie. Upon agreement,
the Parties' representatives may ufilize other alternative dispute
resolution procedures such as private mediation to assist in the
negotiations

Except as otherwise provided in this Agreement, any dispute
between the Parties regarding the interpretation or enforcement
of this Agreement or any of its terms shall be addressed by good
faith negotiation between the Parties. To initiate such
negotiation, a Party must provide to the other Party written
notice of the dispute that includes beth {a} a description in
commercially reasonable detall, considering the
circumstances, of the dispute or alleged nonperformance and
{b] the name of an individual who will serve as the initiating
Party's representative in the negotiation. The other Party shall
have ten Business Days to designate its own representative in
the negotiation, The Parties’ representatives shall meet at least
once within 45 days after the date of the initiating Party's written
notice in an attempt to reach a good faith resolution of the
dispute. Upon mutual agreement, the Parties” representatives
may utilize cther afternative dispute resolution procedures such
as private mediafion o assist in the negotiations

Bright House Comment:

Bright House's language provides a standard to guide the
Parties in providing an explanation of a billing or other dispute,
This standard wouild also guide a court or commission if a
disagreement as to the adequacy of a description of a hilling or
other dispute were to arise.

Adding the word “mutual” before agreement clarifies and
emphasizes that both Parlies must consent to using any
alternative dispute resclution procedures. We understand that
Verizon agrees to this proposed change.

Verizon does not agree that the “commercially reasonabie”
standard should be used. Verizon agrees that the term "mutual”
may be added.

Verizon-Bright House Florida OPL
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DecISION POINT LIST = VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS ~ FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§16

ISSUE 1: NEED
DEFINITIVE
ICA

{SSUE 6: FAIR
BUSINESS
TERMS

16. Forecasts

In addition to any other forecasts required by this Agreement,
upon request by Verizon, “**CLEC Acronym TE*** shall provide
to Verizon farecasts regarding the Services that **CLEC
Acronym TE*** expects to purchase from Verizon, including, but
not limited o, forecasts regarding the types and volumes of
Services that ***CLEC Acronym TE*** expects to purchase and
the focations where such Services will be purchased

16. Forecasis

In addition to any other forecasts required by this Agreement,
upon reasonable request by Verizon, [GEEG] Bright House shall
provide to Verizan reasonable, nonbinding forecasts regarding
the Services that [GLEG] Bright House expects fo obtain
purehase from Verizon under this Agreement, including, but
not limited to, reasonable, nonbinding forecasts regarding the
types and volumes of Services that [cLEG] Bright House
expects fo gbtain purshase and the locations where such
Bervices will be gbtained. purchased

Bright House Comment:

There are several matters at issue here. First, forecasts must be
subject to a “reasonableness” test, both in Verizon's requesting
them and Bright House's providing them.

Second, to avoid any ambigully, by their nature forecasts are
nonbinding.

Third, as noted above, it is not necessarily accurate toreferto a
Party "purchasing” services from the other Party since in some
cases {here will not be money changing hands. The term
“purchase” had therefore been changed to the more neutral
“obfain.”

Verizon will provide fts response to these proposals in ifs
response to the arbitration pelition.

General Terms
§17

[SSUE 6: FAIR
BUSINESS
TERMS

17. Fraud

“**CLEC Acronym TEY** assumes responsibility for all fraud
associated with its Customers and accounts. Verizon shall bear
no responsibility for, and shall have no obligation o investigate
ar make adjustrents to **CLEC Acronym TE**'s account in
cases of, fraud by ***CLEC Acronym TE***'s Customers ar other
third parties

17. Fraud

Each Party [GLEG] assumes responsibility for alf fraud
committed by means of services provided by that Party to
associated-with its Customers andfor through that Party’s
accaunts. A Party Verizen shall bear no responsibility for, and
shall have no obligation fo investigate or make adjustments to
the other Party’s [CLEG s} account in cases of, fraud by the
other Party’s {CLEG s} Customers or other third parties.

Bright House Comment:

This provision should be mutual, Also, the term “associated
with” is too vague; Bright House's language clarifies the
meaning.

Venzon will not agree to assume responsibility for fraud that its
own customers might somehow perpetrate. As an
interconnector, Bright House must assume aff nsks associated
with its interconnection, including the prospect of fraud by
Verizon's custorners.

Verizon-Bright House Florida BPL
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DEecISION POINT LIST — VERIZON-BRIGHT HOUSE 2009 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/E xplanations/Comments

General Terms
§18

ISSUE 1: NEED
DEFINITIVE
ICA

18. Good Faith Performance

The Parties shall act in good faith in their performance of this
Agreement. Except as otherwise expressly stated in this
Agreement (including, but not limited to, where consent,
approval, agreement or a similar action is stated to be within a
Party’s sole discretion), where consent, approval, mutual
agreement or a similar action is required by any provision of this
Agreement, such action shall not be unreasonably withheld,
conditioned or delayed. [f and, to the extent that, Verizon, prior
to the Effective Date of this Agreement, has not provided in the
State of [State] a Service offered under this Agreement, Verizon
reserves the right to negotiate in good faith with ***CLEC
Acronym TE*** reasonable terms and conditions (including,
without limitation, rates and implementation timeframes) for such
Service; and, if the Parties cannot agree to such terms and
conditions (including, without limitation, rates and
imptementation timeframes), either Party may utilize the
Agreement's dispute resolution procedures.

18. Good Faith Performance

The Parties shall act in good faith in their performance of this
Agreement. Except as otherwise expressly stated in this
Agreement (including, but not limited to, where consent,
approval, agreement or a similar action is stated to be within a
Party's sole discretion), where consent, approval, mutual
agreement or a similar action is required by any provision of this
Agreement, such action shall not be unreasonably withheld,
conditioned or delayed .—if-and-io-the-exent-that-\erzonrprior

T ¥

Bright House Comment:

The deleted language is entirely inappropriate. [f there are any
“Services offered under this Agreement” by Verizon that Verizon
is not actually prepared to provide to Bright House, in Florida, as
of the Effective Date, then Verizon needs to identify any such
“services” in advance of entering into the contract so that
Bright House can determine whether Verizon's inability to
actually deliver its purported contractual offering is material to
Bright House, and to negotiate appropriate substitute
arrangements in advance.

Venzon is not willing to review the agreement prior to its
execution to identify which functions it might be calied upon to
perform under the agreement that it is not, in fact, prepared to
perform as of the effective date. Venzon does not believe that it
should be required to do so. If the situation arises the parties
can negotiate regarding it then.

General Terms
§19

ISSUE 1: NEED
DEFINITIVE
ICA

19. Headings

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

19. Headings

The headings used in this Agreement the Rrincipal-Dacument
are inserted for convenience of reference only and are not
intended to be a part of or to affect the meaning of this

Agqreement. the-Reincipal-Document:

Bright House Comment:

The general rule that headings are for convenience only shouid
apply to the entire agreement. Verizon's language leaves open
the prospect that in some portion of the Agreement that doesn't
count as “the Principal Document,” headings might have
substantive significance. Bright House's proposal eliminates
that ambiguity.

Venzon will provide its response to these proposals in its
response to the arbitration petition.

General Terms
§20.3

ISSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

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

In light of the indemnification provided for in this Section
20, each Each-Party agrees that it will not implead or bring any
action against the other Party, the other Party’s Affiliates, or any
of the directors, officers or employees of the other Party or the
other Party's Affiliates, based on any claim by any person for
personal injury or death that occurs in the course or scope of
employment of such person by the other Party or the other
Party's Affiliate and that arises out of performance of this
Agreement.

Bright House Comment:

This proposed modification is the outcome of the parties’
negotiations. Bright House believes that this proposed change
is acceptable to Verizon.

Verizon-Bright House Florida DPL
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DEecistoN POINT LIST = VERIZON-BRIGHT HousE 2009 [CA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§ 21

{SSUE &: FAIR
BUSINESS
TERMS

21. Insurance

[

21. Insurance

[..]

Bright House Comment:

The point of the changes in the specific insurance sections is to
make the insurance obligation mutual.

Based on negotiations, we believe that Verizon is prepared to
represent that its insurance (which may include large amounts of
self-insurance) is adequate for Bright House's needs. As a
result, Bright House’s specific proposed changes will be
unnecessary; instead, the parties will add language reflecting
Verizon's insurance/self-insurance as appropriate. Final
language has not yet been determined.

Verizon will provide its response to these proposals in its
response to the arbitration petition.

General Terms
§21.1

ISSUE &: FAIR
BUSINESS
TERMS

***CLEC Acronym TE*** shall maintain during the term of this
Agreement and for a period of two years thereafter all insurance
required to satisfy its obligations under this Agreement
(including, but not limited to, its obligations set forth in Section
20 hereof) and all insurance required by Applicable Law. The
insurance shall be obtained from an insurer having an A M. Best
insurance rating of at least A-, financial size category VIl or
greater. Ata minimum and without limiting the foregoing
undertaking, **CLEC Acronym TE*** shall maintain the
following insurance

Each Party (the “Insuring Party”) {[GLEC] shall maintain during
the term of this Agreement and for a period of two years
thereafter all insurance required to satisfy its obligations under
this Agreement (including, but not limited to, its obligations set
forth in Section 20 hereof) and all insurance required by
Applicable Law. The insurance shall be obtained from an
insurer having an A.M. Best insurance rating of at least A-,
financial size category VIl or greater. At a minimum and without
limiting the foregoing undertaking, the Insuring Party {G+EG}

shall maintain the following insurance:

Bright House Comment:

See above re: mutuality of insurance obligations.

General Terms
§21.1.5
ISSUE &: FAIR
BUSINESS
TERMS

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

For Bright House, all risk property insurance on a full
replacement cost basis for all of Bright House’s real and
personal property located at any Collocation site or otherwise
located on or in any Verizon premises (whether owned, leased
or otherwise occupied by Verizon), facility, equipment or right-of-
way

Bright House Comtnent:

This particular insurance requirement refates specifically to
collocation, and so may appropriately be limited to Bright House
rather than applying to both parties.

General Terms
§21.2

ISSUE 6: FAIR
BUSINESS
TERMS

Any deductibles, self-insured retentions or loss limits
(“Retentions™) for the foregoing insurance must be disclosed on
the certificates of insurance to be provided to Verizon pursuant
to Sections 21.4 and 21.5, and Verizon reserves the right to
reject any such Retentions in its reasonable discretion. All

Retentions shail be the responsibility of ~*CLEC Acronym TE*"*.

Any deductibles, self-insured retentions or loss limits
("Retentions”) for the foregoing insurance must be disclosed on
the certificates of insurance to be provided to Merizen the non-
Insuring Party pursuant to Sections 21.4 and 21.5, and Verizon
the non-Insuring Party reserves the right to reject any such
Retentions in its reasonable discretion. All Retentions shall be

the responsibility of {GEEG] the Insuring Party.

Bright House Comment:

See above re: mutuality of insurance obligations.
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DEeCISION POINT LIST — VERIZON-BRIGHT HOUSE 2008 ICA NEGOTIATIONS = FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§21.3

ISSUE 6: FAIR
BUSINESS
TERMS

***CLEC Acronym TE*** shall name Verizon and Verizon's
Affiliates as additional insureds on the foregoing liability
insurance.

The Insuring Party [CLEG] shall name Merizen the other Party
and Merzer's the other Party’s Affifiates as additional insureds
on the foregoing liability insurance.

Bright House Comment:

See above re: mutuality of insurance obligations.

General Terms
§214

ISSUE 6: FAIR
BUSINESS
TERMS

***CLEC Acronym TE*** shall, within two {2} weeks of the
Effective Date hereof at the time of each renewal of, or material
change in, ***CLEC Acronym TE***'s insurance policies, and at
such other times as Verizon may reasonably specify, furmish
certificates or other proof of the foregoing insurance reasonably
acceptable fo Verizon. The cerlificates or other proof of the
foregoing insurance shall be sent fo: Director-Negotiations,
Vernzon Partner Solutions, 600 Hidden Ridge,
HOQEWMNOTICES, Irving, TX 75038.

The Insuring Party [GLEG] shall, within two (2) weeks of the
Effective Date hereof at the time of each renewal of, or material
change in, the Insuring Party's {CEEG's] insurance policies, -
and at such other times as the other Party Verzen may
reasonably specify, furnish certificates or other proof of the
foregoing insurance reasonably acceptable to the other Party
Marizon, inthe case of Bright House as Insuring Party, the
certificates or other proof of the foregoing insurance shall be
sent to: Director-Negotiations, Verizon Fartner Solutions, 600
Hidden Ridge, HQEWMNOTICES, frving, TX 75038, Inthe
case of Verizon as insuring Party, the certificates or other
proof of the foreqoing insurance shall be sent to: fspecify
address].

Bright House Comment:

See above re; mutuality of insurance obligations.

General Terms
§215

ISSUE 6: FAIR
BUSINESS
TERMS

“**CLEC Acronym TE*** shall require its contractors, if any, that
may enter upon the premises or access the facilities or
equipment of Verizon or Verizon's affiliates to maintain
insurance in accordance with Sections 21.1 through 21.3 and, if
requested, to furnish Verizon certificates or other adequate proof
of such insurance acceptable to Verizon in accordance with
Section 21.4.

The Insuring Party {6EEG] shall require its contractors, if any,

that may enter upon the premises or access the facilities or
equipment of the other Party Mesizen or the other Party’'s
Vedzon's atfiliates {o maintain insurance in accordance with
Sections 21.1 through 21.3 and, i requested, to furnish the
ather Party Vesdzon cerificates or other adequate proof of such
insurance reasonably acceptable fo the other Party Vedzea in
accordance with Section 21.4.

Bright House Commant:

See above re: mutuality of insurance obligations.

General Terms
§2186

ISSUE 6: FAIR
BUSINESS
TERMS

Faflure of ***CLEC Acronym TE*** or ***CLEC Acronym TE**'s
contractors to maintain insurance and provide certificates of
insurance as required in Sections 21.1 through 21.5, above,
shall be deemed a material breach of this Agreement.

Failure of a Party {GLEG] or its {GEEG s} contractors to maintain
ingurance and provide cerfificates of insurance as required in
Sections 21.1 through 21,5, above, shall be deemed a material
breach of this Agreement.

Bright House Comment:

See above re: mutuality of insurance obligations,

General Terms
§217

{SSUE 6: FAIR
BUSINESS
TERMS

Certificates furnished by ***CLEC Acronym TE*™* or **CLEC
Acronym TE***'s contractors shall contain a clause stating:
“**Verizon Company Full Name 1 TXT*** shall be notified in
writing af least thitty (30) days prior to canceilation of, or any
material change in, the insurance.”

Certificates furnished by Bright House or Bright House's
contractors shall contain a clause stating: ****Verizon Company
Full Name 1 TXT™ shall be notified in writing at least thirty (30)
days prior ta cancellation of, or any material change in, the
insurance.” Certificates furnished by Verizon or Verizon's
contractors shall contain a clause stating: “Bright House

Bright House Comment:

See above re: mutuality of insurance obligations,

Verizon-Bright House Florida DPL
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DEeCISION POINT LIST — VERIZON-BRIGHT HoUSE 2008 ICA NEGOTIATIONS — FLORIDA

Section Verizon Proposal Bright House Response Notes/ExplanationsiCommenis
Networks Information Services (Florida) LLC shall be
notified in writing at least thirty {30) days priorto
gancellation of, or any material change in, the insurance.”
GTs &Cs §23 23, Joint Work Product 23. Joint Work Produst Bright House Comment:
ISSUE 1: NEED
DEFINITIVE The Principal Document is the joint work product of the Parties, This Agreement the-Prncipal Document is the joint work This change implicates the discussion above regarding the role
iICA has been negotiated by the Parties, and shall be fairly product of the Parties, has been negotiated by the Parties, and of, and inclusion by reference of, Verizon tariffs. Obvicusly

interpreted in accordance with its terms. in the event of any
ambiguities, no inferences shall be drawn against either Party,

shall be fairly interpreted in accordance with its terms. In the
even! of any ambiguities, no inferences shall be drawn against
either Party.

Verizon's tariffs are not “joint work product” and so if they are
legally “part of” the ICA then our change is incorrect, If, as we
propose, tariffs are not “part of” the [CA then our change is
appropriate,

Venzon's views on this change parallel its views regarding the
incorporation of tarniffs.

General Terms
§25586
{SSUE 6: FAIR
BUSINESS
TERMS

[Bright House is proposing new fanguage; Verizon's § 25.5.6
becomes new § 25.5.7)

25.5 Nothing contained in Sections 25.1 through 25.4 shall
exclude or limit fiability:

25.5.6 for damages arising out of the grossly nealigent or
intentional misconduct of a Party;

Bright House Comment:

While broad limitations of liability in ICAs are generally
appropriate, there should not be any limitation or exclusion of
liability for damages a Party causes by virtue of its gross
negligence or intentional misconduct.

Verizon oppoeses this provision on the grounds that "gross”
negligence is not well defined, and on the grounds that aff
conduct is, in some sense, "intentional.”

General Terms
§26.3.1
ISSUE 6: FAIR
BUSINESS
TERMS

Except in emergency situations (e.g., situations involving a risk
of bodily injury o persons or damage to tangible property, or an
interruption in Customer service) or as otherwise provided in this
Agreement, the Impaired Party shall have given the Interfering
Party at least ten (10) days’ prior written notice of the
interference or impairment or potential interference or
impairment and the need to correct the condition within said time
period; and taken other actions, if any, required by Applicable
Law; and

Except in emergency situations (e.g., situations involving a risk
of bodily injury 1o persons or damage to tangible property, ora
substantial interruption in Customer service} or as otherwise
provided in this Agreement, the Impaired Party shall have given
the Interfering Party at least ten {10} days’ prior written notice of
the interference or impairment or potential interference or
impairment and the need to correct the condition within said time
period; and taken other actions, if any, required by Applicable
Law; and

Bright House Comment:

Both Verizon and Bright House have hundreds of thousands of
customers. The prospect of a very minor service issue should
not be sufficient fo allow a Party to dispense with notice of a
problem or justify treating it as an emergency.

Verizon will provide its response fo these proposals in its
response {o the arbitration petition.

General Terms
§26.4

ISSUE 7: MISC,
MATTERS

Qutage Repait Standard. In the event of an outage or trouble in
any Service being provided by a Party hereunder, the Providing
Party wilf follow Verizon's standard procedures for isolating and
clearing the outage or trouble.

Qutage Repair Standard. In the event of an outage or trouble in
any Service being provided by a Party hereunder, the Providing
Party will follow industry Vedzon's standard procedures for
isolating and clearing the outage or trouble,

Bright House Comment:

This proposed change arises from negotiations. We believe it is
acceptable to Verizon.

Verizon-Bright House Florida DPL
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
NEEDING
CORRECTION
General Terms 29.1.2 shall be delivered {a) personally, (b) by express delivery 29,1.2 shall be delivered (a) personally, (b) by express delivery Bright House Comment:
§29.1.2 service with next Business Day delivery, (c) by first class, service with next Business Day delivery, {c) by first-slass,
ISSUE 7: MISC, | certified or registered U.S. mail, postage prepaid, or (d) by certified or registered first class U.S. mail, postage prepaid, or We believe that this proposed change is acceptable to Verizon,
MATTERS facsimile telecopy, with a copy delivered in accordance with (a), (d) by facsimile telecopy, with a copy delivered in accordance
NEEDING {b) or {c), preceding; and with (a)}, (b) or (¢}, preceding; and
CORRECTION
GTs& Ls § [no Verizon language at issue] 29.1.4 In addition to the formal Notice procedure provided | Bright House Comment:
28.1.4 ahgve, each Party shall provide the other Party with
ISSUE 7: MISC. notification via email {which shail not cgnstitute formal Even though email is not normally viewed as providing formal
MATTERS notice tinder this Agreement}, including electronically “natice” under an ICA, email has become the dominant form of
NEEDING readable copies of any relevant documents, of all business-ig-business communication. The contract should
CORRECTION communications which are provided via formal notice, For provide that any significant commurications will be sent via

urposes of email notification, the Parties shall use the
following email addresses {which may be changed by
Notice as provided in this _section 29}:

Bright House: [email addressesl]

v n: email addresses

email in addition to whatever “formai” notice is required.

Verizon opposes any use of email under the contract or
recognition of communication by emall as having any status
under the contract. Email is too unreliable for this purpose.
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Decision POINT LisT ~ VERIZON-BRIGHT HOusE 2008 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Caomments

General Terms
§ 30

ISSUE 6: FAIR
BUSINESS
TERMS

30. Ordering and Maintenance

**CLEC Acronym TE*** shall use Verizon's electronic
Operations Support System access platforms to submit Orders
and requests for maintenance and repair of Services, and o
engage in ather pre-ordering, ordering, provisioning,
maintenance and repair transactions, If Verizon has not yet
deployed an electronic capability for ***CLEC Acronym TE*** to
perform a pre-ordering, ordering, provisioning, maintenance or
repair, transaction offered by Verzan, ***CLEC Acronym TE***

30. Ordering and Maintenance

Each Party GLEG shall use the gther Party’s Veszen's

electronic Operafions Support System access platforms to
submit Orders and requests for maintenance and repair of
Services, and to engage in uther pre-ordering, ordering,
provisioning, maintenance and repair transactions involving the

other Party’s facilities or Services,
1 o, < Tys

) Py

shall use such other processes as Verizon has made ilable
for perfarming such transaction (including, but not fimited, to
submission of Orders by telephonic facsimile transmission and
placing trouble reporis by voice telephone transmission).

i abind
Poe? 1, cdari T HA) OF- PO
dering. o Vg g--Fraind £ ~
t¢ ion-offered-by-Veri
ae \lari,znn Iaoee el Hoabdo £ %7 sueh
p as-Verzon-has-ma

Bright House Comment:

it certainly makes sense for Bright House o use Verizon's
electronic 0SS when Bright House needs Verizon to do
something with respect to a service, facility, or functionality that
Verizon is providing. It makes no sense to suggest that
Verizon's electronic 0SS would be relevant when Yerizon needs
Bright House to do something with respect {o a service, facility,
or functionality that Bright House is providing. In that situation
Verizon should use Bright House's systems.

Separately, if there are any material limitations on Verizon's
electronic interfaces for ordering, etc. in Florda, Verizon needs
to disclose and discuss those limitations in advance so that
Bright House may consider their significance and attempt to
work out a solution,

Verizon will provide ifs response to these proposals in its
response fo the arbitration pelition.

General Terms
§33

ISSUE 7: MISC,
MATTERS
NEEDING
CORRECTION

33. Predecessor Agreements

3341 Except as stated in Section 33.2 or as otherwise
agreed in writing by the Parties:

33.1.1 Further to the provisions of Section 1 of the General
Terms and Conditions of this Agreement, any prior
interconnection or resale agreement between the Parties for the
State of [State] pursuant to Section 252 of the Act and in effect
prior ta the Effective Date is hereby amended, exiended and
restated; and

33.1.2  any Services that were purchased by one Party from
the other Parly under a prior interconnection or resale
agreement between the Parties for the State of [State] pursuant
to Section 282 of the Act and in effect prior to the Effective Date,
shall as of the Effective Date be subject to and purchased under
this Agreement.

332 Except as otherwise agreed in writing by the Parlies, if
a Service purchased by a Party under a prior interconnection or

33. Predecessor Agreements

331 Except as stated in Section 33.2 or as otherwise agreed in
writing by the Parties,

I Conditi { this A ‘ .

ing 41, SLrasEan. ng{ {.het the Radi fosihe

priorie-the-Effective-Datels-hersby ded;-extended-and
2 ¥ 7
restatedand

3342 any Services that were being purchased by one Party
from the other Party under & prior interconnection or resale
agreement between the Parties for the State of Florida pursuant
fo Section 252 of the Act and in effect prior to the Effective Date,
shall as of the Effective Date be subject o and purchased under
this Agteement.

[no change to §§ 33.2 and 33.3]

Bright House Comment:

Given that Bright House and Verizon are presently
interconnected and providing services to each other, in order to
ensure legal continuity of service, it makes sense to indicate that
such services will automatically "roll over” to the new agreement.

Bright House understands that Verizon agrees with Bright
House's suggested change to § 33.1.2. Venzon will provide its
response in its response to the arbitration petition,

Bright House continues to note that there is no need to treat the
new agreement as an amendment, restatement, etc. of the old
ane. The relevant provisions of the old one (payment
obligations, protection of confidential information, elc.) will
survive its termination. See also discussion of General Terms §
1.3, above. See comments to Preface, and General Terms §
1.3

Verizon will provide its response to these proposals in its
response to the arbilration petition.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments

resale agreement between the Parties pursuant to Section 252
of the Act was subject to a contractuat commitment that it would
be purchased for a period of langer than one month, and such
period had not yet expired as of the Effective Date and the
Service had not been terminated prior to the Effective Date, fo
the extent not inconsistent with this Agreement, such
commitment shall remain in effect and the Service will be
purchased under this Agreement; provided, that if this
Agreement would materially alter the terms of the commitment,
either Party may elect to cancel the commitment.

333  If either Party elects to cancel the commitment pursuant
to the proviso in Section 33.2, the Purchasing Party shall not be
liable for any termination charge that would otherwise have
applied. However, if the commitment was cancelled by the
Purchasing Party, the Providing Party shall be entitled to
payment from the Purchasing FParty of the difference between
the price of the Service that was actually paid by the Purchasing
Party under the commitment and the price of the Service that
would have applied if the commitment had been fo purchase the
Service only until the time that the commitment was cancelled.,

Verizon-Bright House Florida DPL
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Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§37.1

ISSUE 1: NEED
DEFINITIVE
ICA

Notwithstanding anything to the contrary in this Agreement,
neither Party waives, and each Parly hereby expressly reserves,
its rights: (a} to appeal or olherwise seek the reversal of and
changes in any arbitration decision associated with this
Agreement; (b) to challenge the lawfulness of this Agreement
and any provision of this Agreement; {c) to seek changes in this
Agreement (including, but not limited 1o, changes in rates,
charges and the Services that must be offered) through changes
in Applicable Law; (d] to challenge the lawfulness and propriety
of, and te seek to change, any Applicable Law, including, but not
limited to any rule, regulation, order or decision of the
Commission, the FCC, or a court of applicable jursdiction; and
(e} to collect debts owed to it under any prior intercannection or
resate agreements. Nothing in this Agreement shall be deemed
to limit or prejudice any position a Party has taken or may take
before the Commission, the FCC, any other state or federal
regutatory or legislative bodies, courts of applicable jurisdiction,
or industry fora. The provisions of this Section shall survive the
expiration, cancellation or termination of this Agreement.

Notwithstanding anything to the contrary in this Agreement,
neither Party waives, and each Party hereby expressly reserves,
its rights: (a) to appeal or otherwise seek the reversal of and
changes in any arbitration decision associated with this
Agreement; (b} to challenge the lawfulness of this Agreement
and any provision of this Agreement; (¢} to seek changes in this
Agreement {including, but not lirmited to, changes in rates,
charges and the Services that must be offered) through changes
a Change in Applicable Law; (d) to challenge the lawfulness and
propriety of, and to seek to change, any Applicable Law,
including, but not limited to any rule, regulation, order or decision
of the Commission, the FCC, or a court of applicable jurisdiction;
and (&) to collect debts owed to it under any prior
intercannection or resale agreements. Nothing in this
Agreement shall be deemed to limit or prejudice any position a
Party has iaken or may take before the Commission, the FCC,
any other state or federal regulatory or legislative bodies, courts
of applicable jurisdiction, or industry fora. The provisions of this
Section shall survive the expiration, cancellation or termination
of this Agreement.

Bright House Comment:

As noted in the discussion of General Terms § 4.6, above, Bright
House proposes ta establish "Change in Applicable Law” as a
defined term. This modification to § 37.1 is simply a conforming
change.

Verizon will provide ifs response fo these proposals in its
response fo the arbitration pefition.
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Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§37.2

{SSUE 1: NEED
DEFINITIVE
ICA

37.2 **CLEC Acronym TE*** acknowledges **CLEC Acronym
TE** has been advised by Verizon thet it is Verizon's position
that this Agreement contains certain provisions which are
intended fo reflect Applicable Law and Commission andfor FCC
arbitration decisions.

37.2 [intentionally Left Blank]

Bright House Comment:

The deleted language creates ambiguity and “wiggle room” for
Verizon. It suggests that there are other aspects of the
Agreement that are nof required by Applicable Law, opening up
possibilities for dispute in fight of other provisions suggesting
that Verizon can unilaterally cease performing contractual
obligations that it lzter decides are not required by Applicable
Law. Qur view is that once the contract is established, Verzon
is bound by all of its terms ~ whether any particular tarm is or is
not fiterally required by Applicable Law — uniess that term is
renegotiated, or is affected by a Change in Applicable Law, in
which case the Parties must negotiate any needed changes fo
the fCA, and bring the matter to the PSC if they cannot agree.

The deleted language is also false: other than a general
statement, Verizon has not advised Bright House of any
particular provisions that it believes are, or are not, intended to
reflect Applicable Law.

Verzon will provide its resporise fo these propoesals in ifs
responise fo the arbitration petition.

General Terms
§ 41 (and
subsections)
ISSUE 1: NEED
DEFINITIVE
CA

[*...Purchasing Party..."]

’ [“...Rurchasing Receiving Party...”]

Bright House Comment:

In all piaces in General Terms § 41 (and subsections) where the
term "Purchasing” Parly appears, it should be changed to
“Receiving” Parly. This is a conforming change regarding
terminology, noted above in connection with General Terms §
2.4,

Venzon will provide its response to these proposals in its
response to the arbitration petition.
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Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

General Terms
§41.1

ISSUE 1: NEED
DEFINITIVE
ICA

41. Taxes

41.1 In General. With respect to any purchase of Services
under this Agreement, if any federal, state or local tax, fee,
surcharge or other tax-like charge, excluding any tax levied on
property or net income, {a "Tax") is required or permitted by
Applicable Law or a Tariff to be collected from the Purchasing
Party by the Providing Party, then (a) the Providing Party shall
bill the Purchasing Party for such Tax, as a separately stated
item on the invoice, (b) the Purchasing Party shall timely remit
such Tax to the Providing Party and (c) the Providing Party shall
timely remit such collected Tax to the applicable taxing authority
as and to the extent required by Applicable Law.

41, Taxes

41.1 In General. With respect to any purchase of Services
under this Agreement, if any federal, state or local tax, fee,
surcharge or other tax-like charge, excluding any tax levied on
property or net income, (a "Tax") is required or permitted by
Applicable Law eraTasif to be collected from the Receiving
Party by the Providing Party, then (a) the Providing Party shall
bill the Receiving Party for such Tax, as a separately stated item
on the invoice, (b} the Receiving Party shall timely remit such
Tax to the Providing Party and (c) the Providing Party shall
timefy remit such collected Tax to the applicable taxing authority
as and to the extent required by Applicable Law

Bright House Comment:

The treatment of taxes on items purchased under a Tariff will be
governed by the terms of that Tariff. Tariffs are legally distinct
from the ICA and do not legally constitute any part of the ICA.
Therefore the reference to a “Tariff” in this context is
inappropriate. See discussion of General Terms § 1.1, above.

General Terms
§41.4

ISSUE 1: NEED
DEFINITIVE
ICA

41.4 Tax Exemptions and Exemption Certificates. [f Applicable
Law clearly exempts a purchase hereunder from a Tax, and if
such Applicable Law also provides an exemption procedure,
such as an exemption certificate requirement, then, if the
Purchasing Party complies with such procedure, the Providing
Party shall not collect such Tax during the effective period of
such exemption. Such exemption shall be effective upon receipt
of the exemption certificate or affidavit in accordance with the
terms set forth in Section 41.7. If Applicable Law clearly
exempts a purchase hereunder from a Tax, but does not also
provide an exemption procedure, then the Providing Party shall
not collect such Tax if the Purchasing Party (a) furnishes the
Providing Party with a letter signed by an officer requesting such
an exemption and citing the provision in the Applicable Law
which clearly allows such exemption and (b} supplies the
Providing Party with an indemnification agreerment, acceptable
to the Providing Party, which holds the Providing Party harmiess
on an after-tax basis with respect to its forbearing to collect such
Tax.

41.4 Tax Exemptions and Exermption Certificates. |f Applicable
Law clearly exempts a purchase hereunder from a Tax, and if
such Applicable Law also provides an exemption procedure,
such as an exemption certificate requirement, then, if the
Burchasing Receiving Party complies with such procedure, the
Providing Party shall not collect such Tax during the effective
period of such exemption. Such exemption shall be effective
upon receipt of the exemption certificate or affidavit in
accordance with the terms set forth in Section 41.7. If
Applicable Law clearly exempts a purchase hereunder from a
Tax, but does not also provide an exemption procedure, then the
Providing Party shall not colfect such Tax if the Purchasing
Receiving Party (a) furnishes the Providing Party with a letter
signed by an officer requesting such an exemption and citing the
provision in the Applicable Law which clearly allows such
exemption and (b) supplies the Providing Party with an
indemnification agreement, acceptable to the Providing Party,
which holds the Providing Party harmless on an after-tax basis
with respect to its forbearing to collect such Tax.

Bright House Comment:

The change from "Purchasing” Party to “Receiving” Party is a
conforming change; see discussion under General Terms § 2.4,
above.

General Terms
§416

ISSUE 1: NEED
DEFINITIVE
ICA

ISSUE 6: FAIR

41.6 Audit Cooperation. in the event either Party is audited by a
taxing authority, the other Party agrees to cooperate fully with
the Party being audited in order to respond to any audit inquiries
in a proper and timely manner so that the audit and/or any
resulting controversy may be resolved expeditiously

416 Audit Cooperation. In the event either Party is audited by a
taxing authority, the other Party agrees to cooperate reasonably
fully with the Party being audited in order to respond to any audit
inquiries in a proper and timely manner so that the audit and/or
any resulting controversy may be resolved expeditiously.

Bright House Comment:

We believe that this change reflects a negotiated agreement with
Verizon.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
BUSINESS
TERMS
General Terms | 42. Technology Upgrades 42, Technology Upgrades Bright House Comment:
§42
[SSUE 6: FAIR | Notwithstanding any other provision of this Agreement, Verizon Notwithstanding any other provision of this Agreement, Verizen This provision should be mutual. Verizon and Bright House are
BUSINESS shall have the right to deploy, upgrade, migrate and maintain its each Party shall have the right to deploy, upgrade, migrate and probably equally likely to deploy major technology upgrades, and
TERMS network at its discretion. The Parties acknowledge that Verizon, maintain its network at its discretion. Each Party i there is no reason for any asymmetric treatment of the costs

at its election, may deploy fiber throughout its network and that
such fiber deployment may inhibit or facilitate ***CLEC Acronym
TE***'s ability to provide service using certain technologies.
Nothing in this Agreement shall limit Verizon's ability to modify its
network through the incorporation of new equipment or software
or otherwise. ***CLEC Acronym TE*** shall be solely
responsible for the cost and activities associated with
accommodating such changes in its own network

acknowledges that Verizen a Party, at its election, may deploy
fiber throughout its network and that such fiber deployment may
inhibitor-facilitate [CLEG's} materially affect the other Party’s
ability to provide service using certain technologies. Nothing in
this Agreement shall limit erizen a Party’s ability to modify its
network through the incorporation of new equipment or software
or otherwise. Each Party {GLEG] shall be solely responsible for
the cost and activities associated with accommodating, such
changes in its own network, such changes in the other Party’s

network.

such upgrades might impose on the other party.

The change from “inhibit or facifitate” to “materially affect” is a
clarification. Immaterial impacts are possible but immaterial.

Bright House would be willing to simply delete this provision
entirely if Verizon would prefer that to our suggested changes to
it.

Verizon opposes these changes. Interconnectors have to take
Verizon's network as they find it and cannot have its technology
decisions affected by any interconnector. Interconnectors bear
the risk that they will incur costs to accommodate any changes
Verizon might make in its network.

General Terms
§43.2

ISSUE 1: NEED
DEFINITIVE
iICA

43.2 Notwithstanding any other provision of this Agreement,
Verizon may terminate this Agreement as to a specific operating
territory or portion thereof if Verizon sells or otherwise transfers
its operations in such territory or portion thereof to a third-
person. Verizon shall provide ***CLEC Acronym TE™** with at
least 90 calendar days prior written notice of such termination,
which shall be effective upon the date specified in the notice.

43.2 Notwithstanding any other provision of this Agreement,
Verizon may terminate this Agreement as to a specific operating
territory or portion thereof if Verizon sells or otherwise transfers
its operations in such territory or portion thereof to a third-
person, provided, however, that such termination shall be
permissible only if Verizon assigns its duties and
obligations under this Agreement, in accordance with
Section 5 of this Agreement, to the third person and the
third person agrees in writing to assume all of Verizon's
duties and obligations hereunder with respect to such
territory or portion thereof. Verizon shall provide Bright House
with at [east 90 calendar days prior written notice of such
termination, which notice shall not be effective unless it is
accompanied by the written assignment and acknowledgement

by the third person noted above. upen-the-date-spesified-in-the
rotice-

Bright House Comment:

There is no reason that Verizon should be permitted to “walk
away from" its commitments under the Agreement simply by
selling off some portion of its territory. To the contrary, once this
Agreement is in place, it should be completely clear that any
purchaser of some or all of Verizon’s territory will take over such
territory subject to the obligations in the Agreement. {f
Verizon cannot find a buyer willing to take on those obligations
then Verizon should come to Bright House to negotiate over
potential modifications to the Agreement, if any are possible, in
order to accommodate Verizon’s potential buyer.

Venzon disagrees with this provision. Any sale of Venzon
territory would have to be approved by the PSC. Any
appropriate conditions regarding such sale, including handling of
ICA obligalions, can be dealt wilh at the P5C.
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Section

Verizon Proposal

Bright House Response

Notes/ExplanationsiComments

General Terms
§46

(SSUE 6: FAIR
BUSINESS
TERMS

46, Section 252(i) Obligations

To the extent required by Applicable Law, each Party shall
comply with Section 252(i) of the Act. To the exient that the
exercise by **CLEC Acronym TE*** of any rights it may have
under Section 252(i) results in the rearrangement of Services by
Verizon, ***CLEC Acronym TE*** shall be solely fiable far alf
costs associated therewith, as well as far any termination
charges associated with the termination of existing Verizon
Services,

46, Section 252(i) Obligatians

To the exient required by Applicable Law, each Party shall
comply with Section 252(i) of the Act. Bright House shall bear
rearrangement costs, termination charges, and similar

costs and charges arising from its exercise of its Section
252{i) rights, to the extent required by Applicable Law. Feo
the-extent-that the-exerciss by "> CLEC-Acronym TE™of-any

ey

Bright House Comment:

It may well be that Applicabie Law regarding Bright House's
exercise of § 252(1) rights would normally place liability for
rearrangement costs onto Bright House rather than Verizon. In
cases where that is true, Bright House will bear any such costs.
But there may be situations in which it is not appropriate to
impose such costs on Bright House and in which Applicable Law
does not require Bright House to bear such costs, in which case
Bright House should not bear them.

Verizon's purpose in inchuding this provision is to ensure that if a
third party adopts this agreement, that CLEC will have ta bear
any cosis necessary to bring that third-party CLEC's operstions
into conformity with this agreement.

In response, Bright House notes that those concerns do not
really relate to the ICA between Verizon and Bright House; they
relate to the scope of Section 252(i) rights of hypothetical third-
parly CLECs as against Verdzon. As a result, we believe our
proposal remains appropriate.

General Terms
§47

[SSUE 1: NEED
DEFINITIVE
ICA

47. Use of Service

Each Parly shall make commercially reasonable efforts to
ensure that its Customers comply with the provisions of this
Agreement {including, but not limited to the provisions of
applicable Tarifis) applicable ta the use of Services purchased
by it under this Agreement.

47, Use of Service

Each Party shall make commercially reasonable efforts to
ensure that its Customers comply with the provisions of this
Agreement {including, but not limited to the provisions of
applicable Tariffs) applicable to the use of Services purchased
obtained by it under this Agreement

Bright House Comment:

As noted above in connection with General Terms §§ 2.4 and
16, many services, functions, etc. will be provided between the
Parties with no explicit charges between them. It is therefore
more appropriate to refer {o Services being “obtained” by a Parly
under the Agreement, rather than "purchased.”

Verizon-Bright House Florida DPL
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Verizon Proposal

Bright House Response

Notes/ExplanationsfComments

General Terms
§50

ISSUE 1: NEED
DEFINITIVE
ICA

50, Withdrawal of Services

50.1 Notwithstanding anything contained in this Agreement,
except as otherwise required by Applicable Law, Verizon may
terminate its offering andfor provision of any Service under this
Agreement upon thirty (30) days prior written notice to ***CLEC
Acronym TE***.,

50.2 Notwithstanding anything contained in this Agreement,
except as otherwise required by Applicable Law, Verizon may
with thirty (30) days prior written notice to **CLEC Acronym
TE*** terminate any provision of this Agreement that provides for
the payrment by Verizon to "*CLEC Acronym TE*** of
compensation related to traffic, inctuding, but not limited to,
Reciprocal Compensation and other types of compensation for
fermination of traffic delivered by Verizon to ***CLEC Acronym
TE™*. Following such termination, except as otherwise agreed
in writing by the Parties, Verizon shall be obligated to provide
compensation to **CLEC Acronym TE*™ related to traffic only
to the extent required by Applicable Law. If Verizon exercises its
right of termination under this Section, the Parties shall negotiate
in good faith appropriate substitute provisions for compensation
related to traffic; provided, however, that except as otherwise
voluntarily agreed by Verizon in writing in its sole discretion,
Verizon shall be obligated fo provide compensation to ***CLEC
Acronym TE*™* related to traffic only o the extent required by
Applicable Law. f within thirly (30} days after Verizon's notice of
termination the Parties are unable fo agree in writing upon
mutually acceptable substitute provisions for compensation
related fo traffic, either Party may submit their disagreement to
dispute resolution in accordance with Seclion 14 of this
Agreement.

50. [intentionally Left Blank],
50.1 [Intentionally left blank],
50.2 [intentionally left blank].

Bright House Comment:

This entire provision is completely inappropriate and undermines
the legitimacy and legality of the entire Agreement. Federal law
requires Verizon to volurtarily enter into "binding" contract terms
with Bright House or to have the PSC impose such binding
terms on Verizon. Section 5§0.1 essentially says that if there is
anything in the Agreement that Verizon agrees to do, but which
is not literally “required by Applicable Law,” Verizon can stop
doing it at any time, on 30 days notice. Such a provision
infroduces boundless unceriainty into the Parties’ contractual
arrangement. The point of having the Agreement is to give
certainty fo the Parties’ interconnection and business dealings.
We agree that if Applicable Law changes to relieve Venzon of
some obligation to do something, if can (after appropriate
negoliation and transition arrangements) stop doing it. But in the
absence of a change in law, Verizon should be bound by the
terms of its deal.

Section 50.2 seems to be a one-way provision setling 3 special
change-in-law rule for changes relaling to inlercarrier
compensation. This probably is addressing Verzon's worries
about paying compensation for [SP-bound iraffic, an issue that
does not particularly concern Bright House. But as a general
proposition, changes in the law regarding intercarrier
compensation are just like any other changes in law: If they
occur, the Parties should try 1o agree on how to make
corresponding changes in their agreement and, #f they cannol do
so, they can bring the matter to the PSC for resolution.

Verizon will provide its response to these proposals in its
response to the arbitration petition.

General Terms
§ 61

ISSUE 1: NEED
DEFINITIVE
ICA

[no corresponding language in Verizon draft]

51. Payment for Services

51.1_This Agreement contains numerous provisions
requiring performance of multiple functions by each Party
that provide benefits to the other Party and/or the other
Party’s Customers and End Users. By way of example and
not limitation, each Party provides the other Party with

Bright House Comment:

Verizon's draft is fundamentaily vague and ambiguous about
when one Party’s provision of some function or service
generates a payment obligation on the part of the other Party.
This is bad draftsmanship and is essentially guaranteed (o
generate disputes (and, indeed, has generated such disputes

Verizon-Bright House Florida DPL
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Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

interconnection arrangements, transport and termination of
traffic, number portability, and dialing parity.

$1.2 Because of these multiple offsetting obligations, no
performance of an obligation by one Party under this
Adgreement shall be construed to create an obligation on the
other Party to pay the performing Party for performing that
obligation, including without limitation the provision of any
Service, activity, function, or performance under or relating
to this Agreement. Any and all payment obligations that
exist or arise under this Agreement are expressly set forth
in this Agreement using (anguage that expressly states that
payment for the particular activity is required and that
states what specific payment is required.

51.3 For the avoidance of doubt, the fact that a Party places
an Order under this Agreement, whether by means of an
LSR, an ASR, or otherwise, shall not be construed to mean
or imply that the Party placing the Order has an obligation
under this Agreement, or at all, to make any payments to
the other Party in compensation for the Service. Any
payment obligations that exist under this Aqreement are
expressly stated in this Agreement.

51.4 For the convenience of Verizon, the Pricing
Attachment to this Agreement is Verizon’s standard Pricing
Attachment as of the Effective Date of this Agreement for
Florida. The Parties acknowledge that they have made no
effort to eliminate from the Pricing Attachment references to
or prices for activities, functions, and/or Services that are
not chargeable or otherwise subject to any payment
obligation under this Aqreement. For avoidance of doubt,
notwithstanding anything in the Pricing Attachment to the
contrary, nothing in the Pricing Appendix creates or shall
be construed to create any obligation on the part of either
Party to pay for any particular activity, function,
performance, or Service under this Agreement. instead, the
Pricing Attachment is for reference only, and the fact that
the Pricing Attachment may contains a price for a particular
activity, function, performance and/or Service shall not be

under the Parties’ existing agreement). Verzon's use of terms
such as “Purchasing Party” and "purchase” and “order” all
contribute to this ambiguity. Yet, a fundamental requirement of a
binding contract is that it unambiguously specify what prices will
be imposed for which activities.

To correct this problem, Bright House's language makes crystal
clear that (a) many functions will be provided by one Party for
the benefit of the other Party without any obligation to pay being
thereby created; and (b) when an obligation to pay exists, it will
be clearly and unambiguously stated.

This language is not in any way intended 1o deprive Venzon (or
Bright House) of the right to receive payment when payment is
appropriate and required by the contract. Itis simply intended to
make all such payment obligations entirely explicit. This is
simply good draftsmanship.

We riote that we are suggesting that Verizon's current Pricing
Appendix may be used even though it contains prices for items
that may well not be subject to a charge under the substantive
terms of the Agreement. We take this idea from fanguage
contained in Verizon's standard “adoption letter,” which
effectively “slaps on” the current pricing appendix to an adopted
agreement. The alternative to this approach is to save the
editing of the Pricing Appendix until the conclusion of the entire
negotiation/arbitration process, and then edit out any and all
prices that are not appropriately included under the substantive
terms of the Agreement.

Venzon disagrees with these proposals. It will provide its
detailed response in its response to the arbitration petition.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
construed to create any payment obligation. Instead, as
provided in Section 51.2, each and every payment
obligation established in this Aqreement is expressly stated
In the substantive terms of this Agreement.
GLOSSARY
Glossary § 1.2 1.2 Unless the context clearly indicates otherwise, when a term 1.2 Unless the context clearly indicates otherwise, when a term Bright House Comment:
ISSUE 7: MISC. | listed in this Glossary is used in the Principal Document, the listed in this Glossary is used in the Principal Document, the
MATTERS term shall have the meaning stated in this Glossary. A defined term shall have the meaning stated in this Glossary. A defined The reference to “the Act” should be expanded to include 47
NEEDING term intended to convey the meaning stated in this Glossary is term intended to convey the meaning stated in this Glossary is C.F.R., which includes definitions of particular terms or concepts
CORRECTION capitalized when used. Other terms that are capitalized, and not | capitalized when used. Other terms that are capitalized, and not | enacted by the FCC.
defined in this Glossary or elsewhere in the Principal Document, | defined in this Glossary or elsewhere in the Principal Document,
shall have the meaning stated in the Act. Additional definitions shall have the meaning stated in the Act or, if applicable, in There are various terms used in the Agreement with specialized
that are specific to the matters covered in a particular provision Title 47 of the Code of Federal Requlations. Additional meanings in the telecommunications industry. If a dispute anses
of the Principal Document may appear in that provision. To the definitions that are specific to the matters covered in a particular | in which those terms are relevant, the Agreement should clearly
extent that there may be any conflict between a definition set provision of the Principal Document may appear in that direct the decision-maker to look to the specialized industry
forth in this Glossary and any definition in a specific provision, provision. To the extent that there may be any conflict between meanings of the relevant terms. Otherwise the actual intent of
the definition set forth in the specific provision shall control with a definition set forth in this Glossary and any definition in a the Parties may be ignored or misconstrued.
respect to that provision. specific provision, the definition set forth in the specific provision
shall contro{ with respect to that provision._QOtherwise, words Venizon will provide its response to these proposals in its
shall be given their normal English language meaning, response to the arbitration petition.
except that terms with a specialized or generally
understood meaning or application within the United States
telecommunications industry as of the Effective Date shall
be interpreted in light of that meaning.
Glossary § 2.2 2.2 Advanced Services. 2.2 fintentionally Left Biank} Bright House Comment:
ISSUE 7: MISC.
MATTERS As a general matter, shall have the meaning set forth by the The term “advanced services” is not used in any substantive
NEEDING FCC. provision of the Agreement. |n addition, Verizon's proposed
CORRECTION definition is vague, and its intention is covered by the sentence

that Bright House proposes to add to the end of Glossary § 1.2.

Verizon will provide its response to these proposals in its
response to the arbitration petition.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
Glossary § 2.7 2.7 Ancillary Traffic 2.7 Ancillary Traffic Bright House Comment:
ISSUE 7: MISC.
MATTERS All traffic that is destined for ancillary services, or that may have | All fraffic that is destined for ancillary services, or that may have | Traffic may qualify for treatment as “ancillary” if it needs special
NEEDING special billing requirements, including but not limited to the special billing or routing requirements, including but not limited routing arrangements irrespective of billing arrangements
CORRECTION | following: directory assistance, 911/E-811, operator services to the following: directory assistance, 911/E-911, operator applicable fo it.
(IntralLATA call completion), IntraLATA third party, collect and services (IntraLATA call completion), IntraLATA third party,
calling card, 800/888 database query and LIDB. collect and calling card, 800/888 database query and LIDB. Venizon will provide its response to these proposals in its
response to the artitration petition.
Glossary § 2.9 2.9 Applicable Law 2.9 Applicable Law Bright House Comment:
ISSUE 7: MISC.
MATTERS All effective laws, government regulations and government All effective [aws, government regulations and government The first proposal clarifies and emphasizes that rulings by the
NEEDING orders, applicable to each Party's performance of its obligations orders, including, without limitation, orders of the FCC and FCC and the Florida PSC count as “Applicable Law” under the
CORRECTION under this Agreement. For the avoidance of any doubt, when the Commission, applicable to each Party's performance of its Agreement. The second proposal clarifies that, while the

used in relation to unbundled Network Elements or
Combinations of unbundled Network Elements, the term
"Applicable Law” means the Federal Unbundling Rules

obligations under this Agreement. For the avoidance of any
doubt, when used in relation to unbundled Network Elements or
Combinations of unbundled Network Elements, the term
"Applicable Law" means includes the Federal Unbundling
Rules.

Federal Unbundling Rules {another defined term) are certainly
part of “Applicable Law” in the context of UNEs and
combinations, those Federal Unbundling Rules do not constitute
the entirety of such “Applicable Law.” Verizon's proposed
language would lead to the absurd result that if, for example, a
dispute arose regarding unbundled Network Interface Devices
(NIDs), only the Federal Unbundling Rules, and not the
numerous other FCC rulings regarding NIDs, would count as
“Applicable Law."

Venzon will provide its response to these proposals in its
response to the arbitration petition.

Glossary § 2.13
ISSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

2.13 Business Day

Monday through Friday, except for holidays observed by
Verizon.

2.13 Business Day

Monday through Friday, except for Federal holidays. -oebserved
by Verizon-

Bright House Comment:

There is no reason to tie our contractual relationship to either
Party's observances. Federal holidays provide an objective
determinant for what constitutes a “Business Day.”

Venizon will provide its response to these proposals in its
response to the arbitration petition.
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Verizon Proposal

Bright House Response

Notes/Explanations/Comments

Glossary § 2.19

ISSUE 7: MISC.

MATTERS
NEEDING
CORRECTION

2.19 Central Office

An End Office or Tandem. Sometimes this term is used to refer
to a telephone company building in which switching systems and
telephone equipment are installed.

2.19 Central Office

An End Office or Tandem, or a facility or location that
performs generally similar functions within a
communications network. Sometimes this term is used to
refer to a telephone company building in which switching
systems and telephone equipment are installed.

Bright House Comment:

It is not always clear that the specific technology used by a
CLEC such as Bright House meets each aspect of the technical
definition of legacy ILEC terms, including “End Office” and
“Tandem.” This is increasingly true for ILECs as well as they
modify their networks with new technology. The added
language clarifies that any facility or location that does
essentially what a traditional “Central Office” does, will be
included within the term as it is used in the Agreement.

Verizon will provide its response to these proposals in its
response to the arbitration petition.

Glossary § 2.20
ISSUE 1: NEED
DEFINITIVE
{CA

2.20 {Intentionally Left Blank]

2.20 Change {n Applicable Law.

Any legislative, requlatory, judicial or other governmental
decision, order, determination or action, that changes
Applicable Law, that occurs on or after the Effective Date,
and that materially affects any material provision of this
Agreement, the rights or obligations of a Party hereunder
or the ability of a Party to perform any material provision of
this Agreement.

Bright House Comment:

A “Change in Applicable Law" is a significant contractual event
that entities a Party to renegotiate its obligations under the
Agreement. It is therefore necessary to clearly define it so that
the Parties will know unambiguously that one has occurred, and
that a decision maker will have a standard to refer to if the
Parties dispute whether one has occurred. Bright House's
proposed definition meets these criteria.

Verizon will provide its response to these proposals in its
response to the arbitration petition.

Glossary § 2.22
{SSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

2.22 CLEC (Competitive Local Exchange Carrier)

Any Local Exchange Carrier other than Verizon that is operating
as a Local Exchange Carrier in the territory in which Verizon
operates as an ILEC in the State of [State]. ***CLEC Acronym
TE*** is or shortly will become a CLEC

2.22 CLEC (Competitive Local Exchange Carrier)

Any Local Exchange Carrier other than Verizon that is operating
as a Local Exchange Carrier in the territory in which Verizon
operates as an ILEC in the State of {State] Florida. Bright
House [GLEC] is ersherdly-willbecome a CLEC

Bright House Comment.

These are obvious and should be noncontroversial. That said, in
a recent FCC litigation Verizon contended that Bright House was
not actually a LEC by virtue of its providing PSTN connectivity
indirectly to VolP End Users rather than directly to such End
Users. The FCC, affirmed by the federal courts, concluded that
Bright House was, indeed, a2 LEC.

Verizon will provide its response to these proposals in its
response to the arbitration petition.
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Glossary § 2.25
ISSUE 7: MISC.

2.25 Commission

2.256 Commission

Bright House Comment:

MATTERS ***State Commission TXT** The Florida Public Service Commission. This is obvious and noncontroversial,

NEEDING

CORRECTION

Clossary § 2.28 | 2.29 Cross Connect 2.29 Cross Connect Bright House Comment:

ISSUE 7;: MISC.

MATTERS For a collocation arrangement, the facilities between the For Within a collocation arrangement, the facilities between {a} | The definiticn of cross connect should recognize Bright House's
NEEDING collocating Party's equipment and the equipment or facilities of the collocating Party's equipment and the equipment ot facilities | right to connect to third parties at a collocation site.
CORRECTION | the housing Party (such as the housing Party’s digital signal of the housing Party (such as the housing Party’s digital signal

cross connect, Main Distribution Frame, or cther suitable frame
or panel),

cross connect, Main Distribution Frame, or other suitable frame

or panel) or {b) the eguipment or facilities of another
collocating party,

Verizon will provide its response to these proposals in its
response fo the arbitration petition.

Glossary § 2.30
ISSUE 2:
WHOLESALE
CLEC

2.30 Customer

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

2.30 Customer

subscriber to

A third-partyresidence-or-business-end-user

Telephone-Exchange-Telecommunications Services or
interconnected VolP Services provided directly by either of
the Parties, or indirectly, by means of third parties andior
affiliates (including but not limited to resellers} who obtain
Telecommunications Services from a Party. For avoidance
of doubt, the term “Customer” includes third party
residence, business or governmental End Users who
receive interconnected VolP Service from an affiliate of a
Party, and also includes reseliers or other entities to which
aPa rovides Telecommunicatio ervices on a
wholesale basis that are then used in connection with the
provision by such entity of voice communications services
to End Users.

Bright House Comment:

Bright House provides its Telecommunications Services directly
to its cable affiliate, which uses those services 1o provide VolP
service to End Users, who, as a result, obtain their PSTN
connectivity through Bright House. In order to avoid ambiguity
and confusion in the application of various provisions of the
Agreement, it is necessary to specify that Bright House's VolP
End Users are "Customers” for purposes of the Agreement.

Note that Bright House proposes to add a definition of the term
“End User” in order to further clarify this and refated points. See
discussion below of Glossary § 2.46

Verizon will provide ifs response to these proposals in its
response to the arbitration petition.

Glossary § 2.34
ISSUE 7: MmISC.
MATTERS
NEEDING
CORRECTION

2.34 Defaull PSAP

The PSAP designated by the Contralling 911 Authonty to receive
a 911/E-911 Call when i is not feasible fo route that 911/E-811
Call to the Designated PSAP.

2.34 Default PSAP

The PSAP designated by the Controlling 911 Authority to receive
a 911/E-911 Call when i cannot be se!ecﬂvelg routed, due to
an ANVkey failure, gr other cause lsnotdfoasibledotoutethat

BHHE-611-Gall fo the Designated PSAP.

Bright House Comment:

The contract definition of “default PSAP™ should accurately

specify the conditions under which a PSAP becomes the default,

Venzon will provide its response to these proposals in its
response {g the arbitration pefition.
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Glossary § 2.35
ISSUE 2;
WHOLESALE
CLEC

2.35 Designated PSAP

The primary PSAP designated by the Contralling 911 Authority
to receive a 811/E-811 Call based upon the geagraphic location
of the end user.

2.35 Designated PSAP

The primary PSAP designated by the Controling 911 Authority
{o receive a 811/£-811 Call based upon the selective routing
assigned to the geographic jocation of the End User.

Bright House Commaent:

The definition of *designated PSAP” is deiermined by the
selective routing assignment, not literafly by the geographic
location of the customer,

Verizon will provide its response to these propasals in its
response to the arbitration petition.

Glossary § 2.45

ISSUE 7: MISC,

MATTERS
NEEDING
CORRECTION

245 End Office

A switching entity that is used for connecting fines to fines or
lines to trunks for the purpose of originating/terminating calls.
Sometimes this term is used to refer to a telephone company
building in which switching systems and telephane equipment
are installed,

245 End Office

A switching entity that is used for connecting lines to lines or
fines ta trunks, or reasonably equivalent functions, for the
purpose of originatingflerminating ealls telecommunications,
Sometimes this term is used to refer {o a telephone company
building in which switching systems and telephone equipment
are installed.

Bright House Comment:

ft is not always clear that the specific technology used by a
CLEC such as Bright House meets each aspect of the technical
definition of legacy ILEC terms, including “End Office,” This is
increasingly true for ILECs as well as they modify their networks
with new technology. The first added phrase clarifies that any
facdlity or location that does essentially what a fraditional “End
Office” does, will be included within the term as it is used in the
Agreement.

As fo the second change, the term “calls” is undefined (in the
Agreement, in the Acl, or in FCC regulations} and is increasingly
ambiguous as the technology of local communications conlinues
to evolve. By contrast, the term “telecommunications” is defined
in the Act and, indeed, is used in the Act's definition of
“telephone exchange service.” It is therefore a betler term fo
use in this context than “calls.”

Verizon will provide its response to these proposals in its
response to the arbitration petition.
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Glossary § 2.46
ISSUE 2;
WHOLESALE
CLEC

2.46 [Intentionally Left Blank].

2.46 End User

A business, governmental, consumer/residential or other
entity that is not acting in the capacity ofa
Telecommunications Carrier that subscribes to a
Telecommunications Service of a Telecommunications
Carrier {including but not limited to a Party) and/or
subscribes to VolP Service offered by a provider of such
service [(including but not limited to a Party or an affiliate of
a Party]. For avoidance of doubt, references to a “Bright
House End User” refer to End Users that obtain connectivity
to the PSTN directly or indirectly through Bright House’s
network, and references to a “Verizon End User” refer to
End Users that obtain connectivity to the PSTN directly or
indirectly through Verizon's network.

Bright House Comment:

This definition is needed to clarify the status under the
Agreement of Bright House's VolP customers, who do not
literally receive service directly from Bright House, but who, in
practical effect, constitute Bright House's end user customer
base.

Note that under Bright House's proposed definitions, the
distinction between a “Customer” and an *End User” is that an
"End User” is not acting in the capacity of a telecommunications
carrier, while a “Customer” can be.

Verizon will provide its response to these proposals in its
response to the arbitration petition.

Glossary § 2.50
ISSUE 4:
INTER-
CONNECTION
RIGHTS

2.50 Exchange Access

Shall have the meaning set forth in the Act.

2.50 Exchange Access

Shall have the meaning set forth in the Act. For purposes of
this Agreement, “Exchange Access” traffic shall fall into
one of two exhaustive and mutually exclusive categories:
“Toll Traffic,” as defined herein, in which one of the Parties
is the IXC; and “Meet Point Billing Traffic” as defined herein

in which the Parties jointly provide exchange access
service to a third-party IXC.

Bright House Comment:

Because of potential confusion surrounding when it might be
appropriate for a party to apply rates from its “access service”
tariff, or to apply that tariff itself, it is important to be extremely
precise about the use of the term "exchange access.” Bright
House's proposed change eliminates ambiguity on that point.

Verizon will provide its response to these proposals in its
response to the arbitration petition.

Verizon-Bright House Florida DPL

Page 36 of 131




DecISION POINT LIST ~ VERIZON-BRIGHT HOUSE 2008 ICA NEGOTIATIONS - FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

Glossary § 2.51
ISSUE 7: MISC.

2.51 FCC Regulations

2.51 FCC Regulations/Rufings

Bright House Comment:

MATTERS The unstayed, effective regulations promulgated by the FCC, as | The unstayed, effective regulations promulgated by the FCC, as | The language to "FCC Reguiations” needs to be expanded due
NEEDING amended from time to time. amended from time to time,_including both FCC rules and to that agency’s practice of establishing ofien very specific
CORRECTION requlations formally codified in the Code of Federal requirements and obligations without ever formally codifying
Requlations and FCC requirements imposed in FCC orders them into the Code of Federal Regulations. For example, the
and rulings but not so codified. FCC's intercarrier campensation rule establishing a
$0.0007/minute rate for ISP-bound traffic, and the associated
"mirroring rule” requiring an ILEC to apply that rate to both ISP-
bound and “normal” traffic is nowhere to be found in the C.F.R.;
it exists enfirely in FCC orders. There is no reason {o draw any
legal distinclion, in the Parties’ Agreement between the two
different “ypes" of FCC-imposed reguirements.
Verizon will provide its response fo these proposals in its
response to the arbitration petition.
Glossary § 260 | 2.60 Information Access 2.60 information Access Bright House Comment;
ISSUE 4:
INTER- The provision of specialized exchange telecommunications The provision of specialized exchange telecommunications This definition is drawn from the "Modification of Final
CONNECTION | services in connection with the origination, termination, services in_a LATA in connection with the origination, Judgment,” which is the decree that broke up the oid Belt
RIGHTS transmission, switching, forwarding or routing of termination, transmissian, switching, forwarding or routing of System in 1984, The modifications Bright House is proposing

telecommunications traffic 1o or from the facilities of a provider of
information services, including a provider of Internet access or
Internet transmission services.

telecormmunications traffic to or from the facilities of a provider of
information services. including-a-provider-efdriemet oF
lmtemet-iransmissi d Such specialized exchange
telecommunications services include, where necessary, the
provision of network control signaling, answer supervision,
automatic calling number identification, catrier access
codes, testing and maintenance of facilities, and the
provision of information necessary to bill customers.

mainly entail conforming the definition in the Agreement to the
definition in the decree. See United States v. AT&T, 552 F.
Supp. 131, 229 (D.D.C. 1882).

Delefing the fanguage that includes calls to ISPs within the
definition of Information Access is necessary in light of the
FCC’s November 5, 2008 Internet Ruling. In that ruling the FCC
clearly and unambiguously ruled that calls to {SPs are embraced
within Section 2581(b)(5), albeit also subject to special
compensation rules (the $0,0007/minule limitation and mirroring
rule) established by the FCC under § 201,

Verizon will provide its respunse lo these proposals in its
response fo the arbitration pelition.
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Verizon Proposal

Bright House Response

Notes/Explanations/Comments

Glossary § 2.63
ISSUE 4:
INTER-
CONNECTION
RIGHTS

2.63 Internet Traffic

Any traffic that is transmitted to or returned from the Internet at
any point during the duration of the transmission.

2.63 Internet Traffic

Traffic in which a Customer or End User of a Party

establishes a dial-up connection to the modems or

functionally equivalent equipment or facilities of an [nternet
Service Provider by means of connections to the public

switched telephone network provided to the {nternet Service

Provider by the other Party.

Bright House Comment:

Verizon's proposed language is vague. The traffic that is subject
to controversy is a dial-up call from one Party’s Customer or End
User to an ISP served by the other Party. The definition should
clearly define that traffic in order to avoid disputes and confusion
in unrelated circumstances.

Verizon will provide its response to these proposals in its

transmission: response to the arbitration petition.
Glossary § 2.74 | 2.74 Line Side 2.74 Lline Side Bright House Comment:

ISSUE 7: MiSC.

MATTERS
NEEDING
CORRECTION

An End Office connection that provides transmission, switching
and optional features suitable for Customer connection to the
public switched network, including loop start supervision, ground
start supervision and signaling for BRI-ISDN service.

An End Office connection that provides transmission, switching
and optional features, or equivalent functions, suitable for
Customer connection to the public switched telephone network,
including which may include, without limitation, loop start
supervision, ground start supervision, and signaling for BRI-
ISDN service.

It is not always clear that the specific technology used by a
CLEC such as Bright House is exactly the same as paralle!
legacy ILEC technology; these changes aflow for technical
change in the manner in which the noted functions are
performed.

The more common industry term is “public switched telephone
network” rather than “public switched network,” so we have
added the word “telephone” here.

Verizon will provide its response to these proposals in its
response to the arbitration pefition.

Glossary § 2.76

ISSUE 7: MISC.

MATTERS
NEEDING
CORRECTION

2.76 LSR (Local Service Request)

An industry standard form, which contains data elements and
usage rules, used by the Parties to establish, add, change or
disconnect resald Telecommunications Services and Network
Elements.

2.76 LSR (Local Service Request)

An industry standard form, which contains data elements and
usage rules, used by the Parties to establish, add, change or
disconnect certain Services provided under this Agreement,
including without limitation resold Telecommunications
Services, and Network Elements, requests for Number

Porting, the establishment of Directory Listings, and other
functions.

Bright House Comment:

The LSR is used for a wide variety of functions by different
CLECs. The two functions listed in Verizon's definition are
irrelevant to Bright House, which uses the LSR for (among other
things) submitting number porting requests and requests to
establish or modify directory listings for its end users. Bright
House’s proposed language refiects this broader use of the LSR
form.

Venzon will provide its response to these proposals in its
response to the arbitration petition.
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Bright House Response

Notes/ExplanationsiComments

Glossary § 2.78
ISSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

2.78 MDF (Main Distribution Frame)

The primary point at which outside plant facilities terminate
within an Interconnection Wire Center, for interconnection to
other Telecommunications facilities within the Interconnection
Wire Center. The disiribution frame used to interconnect cable
pairs and line trunk equipment terminating on a switching
systermn.

2.78 MODF (Main Distribution Frame)

The primary poini at which outside plant facilities terminate
within an Interconnection Wire Center, for interconnection to
other Telecommunications facilities within the Interconnection
Wire Center. The distribution frame used to interconnect cable
pairs and line frunk equipment ferminating on a switching
system.

Bright House Comments:

The definition of “Interconnection Wire Cenler” (which Bright
House does nol propose to change) reflects the fact that a
variety of different types of faciliies may exist at such a locafion.
HBetween the advent of VolP and other technologies, limifing the
types of facilities to which outside plant may or may not be
connecied is both unnecessary and likely, over time, to provoke
disputes. Note that removing this word does not expand or
contract the Parties’ substantive inferconnection rights and
obligations; it simply makes the definition of MDF neutral as
regards those rights and obligations.

Verizon will provide its response to these proposals in its
response lo the arbitration petition.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
Glossary § 2.79 | 2.79 Measured Internet Traffic 2.79 Measured Internet Traffic Bright House Comments:
ISSUE 4:
INTER- Dial-up, switched Internet Traffic originated by a Customer of Dial-up-switched Internet Traffic originated by a Customer of First, Bright House's clarification of the definition of Internet
CONNECTION | one Party on that Party’s network at a point in a Verizon focal one Party on that Party's network at a point in Verzen's that Traffic” makes the reference to “dial-up, switched” traffic, and the
RIGHTS calling area, and delivered to a Customer or an internet Service | Party’s local calling area, and delivered to a-Gustemeror the reference to delivery of traffic to “a Customer” unnecessary.

Provider served by the other Party, on that other Party’s network
at a point in the same Verizon local calling area. Verizon local
calling areas shall be as defined by Verizon. For the purposes
of this definition, a Verizon local calling area includes a Verizon
non-optional Extended Local Calling Scope Arrangement, but
does not include a Verizon oplional Extended Local Calling
Scope Arrangement. Calls originated on a 1+ presubscription
basis, or on a casual dialed {1OXXXMG1XXXX) basis, are not
considered Measured Internet Traffic. For the avoidance of any
doubt, Virtual Foreign Exchange Traffic (i.e., VIFX Traffic) (as
defined in the Interconnection Attachment) does not constitute
Measured Internet Traffic.

modems or functionally equivalent equipment or facilities of
an Internet Service Provider served by the other Party en-that
otherParty's-netwerk at a point in the same Merizen local calling
area. For the purposes of this definition, a Verizon local calling
area includes a Verizon non-optional Extended Local Calling
Scope Arrangement, but does nol include a Verizon optional
Extended Local Calling Scope Arrangement. Calls originated on
a 1+ presubscription basis, or on a casual dialed
(1OXXXIM01XXXX) basis, are not considered Measured intemel
Traffic. Forthe avoidance of any doubt, Virtual Foreign
Exchange Traffic (i.e., VIFX Traffic} (as defined in the
tnterconnection Attachment) does not constituie Measured
internet Traffic. For avoldance of doubt, the Parties
expressly acknowledge that in the November § 2008 FCC
Internet Order, the FCC ruled that Internet Traffic is subject
to Reciprocal Compensation and that, as a result,
Reciprocal Compensation Traffic includes Internet Traffic,
subject to the FCC’s rules and rulings regarding intercarrier

compensation applicable to such traffic,

Second, given changing technology it is necessary to refer fo
“modems or functionally equivalent” equipment. That is the
equipment which effectively "converts” a dial-up PSTN call to an
information service function, and so is the relevant location for
purposes of this definition,

Third, while Bright House does not serve dial-up 1ISPs on its
network, Verizon does, and today a non-rivial amaunt of traffic
flows from Bright House customers establishing dial-up
connections to dial-up ISFs served by Verizon. As a resuli, the
{anguage needs to be changed to make the definifion work for
{raffic that fiows in both directions. For Verizon-to-Brighi-House
dial-up ISP calls {if any were to exist), the relevant local calling
area is Verizon's. For Bright-House-to-Verizon dial-up ISP calls,
the relevant locat calling area is Bright House's,

Finally, Verizon's language does not effect the clear ruling by the
FCC in its November 5 order establishing that dial-up calls to
1SPs are subject to reciprocal compensation under Section
251(b)(5) of the Act. Our language corrects that error.

Verizon will pravide its response fo these proposals in its
response {o the anbilration petition,

Glossary § 2.82
ISSUE 4:
INTER-
CONNECTION
RIGHTS

ISSUE 6: FAIR
BUSINESS
TERMS

2.82 fintentionally left blank]

2.82 Meet Point Bilfing Traffic

Traffic that (g} originates on the network of one Party, is
exchanged with the other Party at a POI established under
this Agreement, and is delivered by the other Party to an
{nterexchange Cartier or {b] is delivered by an
{nterexchange Carrier to gne Parly, is exchanged with the
other Party at a PO! established under this Agreement, and
terminates on the network of the other Party.

Bright House Comment:

Meet point biling arrangements apply to access traffic (that is,
the origination or termination of toll calls) where one Party
provides end office and termination functions, but the other Party
provides the “transport” function (which may include switching)
linking the IXC's point-of-presence to end office of the criginating
or terminating calier (as the case may be). As currently
configured and into the future, either Bright House or Verizon
may, in particular cases, provide either portion of the overall
access service. It is therefore important to clearly define it so
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Varizon Proposal

Bright House Response

Notes/Explanations/Comments

that appropriate intercarrier compensation arrangements among
the Parties and the affected IXC wilf be established,

Venzon will provide ils response to these proposals in its
response to the arbilration pelition. '

Glossary § 2.86

ISSUE 7: MISC.

MATTERS
NEEDING
CORRECTION

2.86 NID {(Network Interface Device)

The Verizon provided interface terminating Verizon's
Telecommunications network on the property where the
Customer’s service is located at a point determined by Verizon,
The NID contains an FCC Part 68 registered jack from which
Inside Wire may be connected to Verizon's network

2.86 NID (Network interface Device)

An interface The-Verdzon provided by a Party terminating
Merizor's that Party’s communications network an the property
where the Customer's service is located, at a point determined
by Mesizon the Party placing the NID. A Verizon NID shail
contaln The NiD-cortains an FCC Part 68 registered jack from
which Inside Wire may be connected to Verizon's network,

Bright House Comment:

Depending on the parficular service configuration, Bright House
may provide NIDs or equivalent devices in connection with the
provision of VolP services to its end users. Provisions in the
Agreement relating to the use of Verizon NIDs as UNEs reflect
that Bright House may place #ts own NIDs. The definition of NID
should reflect that potential. Of course, only Verizon is obliged
to offer its NID as a UNE.

Verizon will provide its response fo these proposals in ils
response fo the arbitration petition.

Glossary § 2.87
ISSUE 2:
WHOLESALE
CLEC

2.87 911/E-911 Cali(s)

Call{s) made by the ***CLEC Acronym TE*** end user by dialing
the three digit telephone number *211 to facilitate the reporting
of an emergency requiring response by a public safety agency.

2.87 911/E-911 Call(s)

Call(s) made by the {GLEG] Bright House End User by dialing
the three digit telephone number *911° to facilitate the reporting

of an emergency requiring response by a public safety agency.

Bright House Comment:

Aside from inserting Bright House's name, here we capitalize the
term “End User” in light of its inclusion as a defined term. See
Glossary § 2.46, above.

Venzon will pravide its response to these proposals in its
response lo the arbitration petition,
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Verizon Proposal

Hright House Response

Notes/ExplanationsiComments

Glossary § 2.80
{SSUE 7: MISC,
MATTERS
NEEDING
CORRECTION

2.90 NPA (Numbering Plan Area)

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

2.80 NPA (Numbering Plan Area)

Also sometimes referred to as an area code, is the first three-
digit indicator of each 10-digit telephone number within the
NANP. There are two general categories of NPA, "Geographic
NPAs" and "Non-Geographic NPAs". A Geographic NPA is
associated with a defined geographic area. and-alHelephone

also known as a "Service Access Code” ar "SAC Code” is
typically associated with a specialized Telecommunications
Service that may be provided across mulliple geographic NPA
areas. 500, 700, 800, 888 and 900 are examples of Non~
Geographic NPAs.

Bright House Comment:

The deleted language is simply inaccurate. While (for example)
“813" is the Tampa NPA and is indeed “associated” with a
defined area around Tampa, a large amount of telephone
services with “813” area code — including wireless calls and
nomadic VoIP calls — are not “pravided within that geographic
area.”

Verizon will provide its response to these proposals in its
respaonse to the arbilration petition.

Glossary § 2.92
ISSUE 1: NEED
DEFINITIVE
iICA

2.92 Order

An order or application to provide, change or terminate a Service
(including, but not fimited 10, a commitment to purchase a stated
number or minimum number of lines or other Services for a
stated period or minimum period of time).

2.92 Qrder

An order or application to provide, change, obtain maintenance
with respect to, or terminate a Service {including, but not
limited o, a commitment to purchase gbtain a stated number or
minimum number of lines or other Services for a stated period ar
minimum period of time). For the avoidance of doubt, the
term “Order” as used in this Agreement, whether such
“Order” is placed by means of an LSR, an ASR, or
otherwise, shall not be construed to mean or imply that the
Party placing the Order has an gbfigation under this
Agreement, or at all, fo make any payments to the other

payment obligations that exist under this Agreement are
expressly stated in this Aqreement,

Bright House Comment:

The first proposed change clarifies that a Pary may submit an
“prder” fo obtain maintenance functions with respect to a
Service.

The second propesed change relates to the need for the
Agreement to be clear and unambiguous regarding when
payment obligations exist and when they do not. As noted
above {(see General Terms § 51), many functions by Party will
be without charge, so, many if not most “Orders” will not result in
payment obligafions. {For example, the most common form of
LSR "Order” that Bright House submits {o Venzon is & non-
chargeable "Order’ to terminate a Verizon customer’s service
and port the customer's number o Bright House.) it is therefore
preferable not to refer to “purchasing” anything ~ which could be
construed to imply a payment abligation ~ in the definition of
*Order.”

The third change provides clarification regarding interpretation of
the term “order.”

Verizon will provide its response to these proposals in its
response to the arbitration petition, Verizon asked to review the
language Bright House has provided in the third change.

Verizon-Bright House Florida DPL

Page 42 of 131




Decislon POINT LisT = VERIZON-BRIGHT House 2009 ICA NEGOTIATIONS — FLORIDA

Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

Glossary § 2.95

ISSUE 7: MISC.

MATTERS
NEEDING
CORRECTION

2.95 POl (Point of Interconnection}

The physical focation where the Parties' respective facilities
physically interconnect for the purpose of mutually exchanging
their traffic. As set forth in the Interconnection Attachment, a
Point of Interconnection shall be at (i) a technically feasible point
on Verizon's network in a LATA and/or (i) a fiber meet point to
which the Parties mutually agree under the terms of this
Agreement. By way of example, a technically feasible Point of
Interconnection on Venzon's network in a LATA would include
an applicable Verizon Tandem Interconnection Wire Center or
Verizon End Office Interconnection Wire Center but,
notwithstanding any other provision of this Agreement or
otherwise, would not include a **CLEC Acronym TE***
{interconnection Wire Center, ***CLEC Acronym TE*** switch or
any portion of a transport facility provided by Verizon to ***CLEC
Acronym TE*™* or another party between (x) a Verizon
Interconnection Wire Center or switch and (y) the
Interconnection Wire Center or switch of ***CLEC Acronym
TE™* or another party.

2.95 POI (Paint of Interconnection)

The physical focation where the Parties' respective facilities
physicaily interconnect for the purpose of mutually exchanging
their traffic. As-setiorh-in-the-lpterconnection-Aitachmenta
Roint-olinterconnection-shall-be-at POls include: (i) a
technically feasible point on Verizon's network in a LATA and/or
(ii) a fiber meet paint to which the Parties mutually agree under
the terms of this Agreement. The Interconnection Attachment

sets forth the Parties’ obligations with respect to the
establlshment of POls. ,

ibl Dnnnl nl' i

Bright House Comment:

Good contract draftsmanship does not include statements of
parties’ substantive obligations within definitions. Instead, such
obligations are set forth in the appropniate “substantive” sections
of the contract. Here, Verizon is confusing the definition of a
POl with the obligations and limitations established by applicable
law regarding where POls may or may not be established. Our
changes here praperly refer questions about where POls might
be established to the Interconnection Attachment, which
expressly deals with those questions.

Verizon will provide its response to these proposals in its
response to the arbitration pelition.

Glossary § 2.97

ISSUE 7: MISC.

MATTERS
NEEDING
CORRECTION

2.97 Primary Reference Source

Equipment that provides a timing signat to synchronize network
elements

2.97 Primary Reference Source

Equipment that provides a timing signal to synchronize network
elemenis different equipment within a network.

Bright House Comment:

This is a “technical” change. Because “Network Element” is a
defined term relating to UNEs, the use of the (uncapitalized)
phrase “network element” in this definition (which relates to
certain functions involved in establishing fiber meet points) is
potentially confusing. Our revisions are intended to convey the
actual intended meaning of the definition without using the
potentially ambiguous phrase “network elements.”

Venzon will provide its response to these proposals in its
response to the arbitration petition.
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Section Verizon Proposal Bright House Response Notes/ExplanationsiComments
Glossary § 2.99 | 2.99 Purchasing Parly 2.99 Furchasing Receiving Party Bright House Comment:
FSSUE 1: NEED
DEFINITIVE A Parly requesting or recelving a Service from the other Party A Parly requesting or receiving a Service from the other Party As noted above (see discussion under General Terms § 51 and
ICA under this Agreement under this Agreement Glossary § 2.92), the Agreement must be clear and
unambiguous regarding when payment obligations exist and
when they do nol. As noted, a wide variety of functions each
Party will provide to the other will be without charge, As a result,
itis potentially highly misleading to refer to a Party requesting or
receiving a service as a *purchasing” parly. Note that the actual
definition in Verizon's proposed language is unobjectionable; it
is the use of the term "purchasing” that creates the misleading
ambiguity.
Venzon will provide its response to these proposals in its
response to the arbitration petition.
Glossary § 2.102 Rate Center Area 2.102 Rate Center Area Bright House Comment;
2,102
ISSUE 7: MISC. | The geographic area that has been identified by a given LEC as | The geographic area that has been identified by a given LEC as | The stricken language is inaccurate. Between number portability
MATTERS being associated with a particular NPA-NXX code assigned to being associated with a particular NPA-NXX code assigned to (including intermodal number portability), wireless traffic, and the
NEEDING the LEC far its provision of Telephone Exchange Services. The | the LEC for its provision of Telephone Exchange Services, The | availability of nomadic VolP services, the strict correspondence
CORRECTION | Rate Center Area is the exclusive geographic area that the LEC | Rate-CenterArea-i i : of an NPA-NXX with a defined "exchange area” is becoming
has identified as the area within which it will provide Telephone tenuous at best. Furthermare, there is no need for this language
Exchange Services bearing the particular NPA-NXX designation that Bright House can identify. See Interconnection Attachment,
associated with the specific Rate Center Area. §13.
Verizon will provide its response to these proposals in its
response fa the arbitration petition.
Glossary § 2.105 Reciprocal Compensation 2.105 Reciprocal Compensation Bright House Comment:
2.105
{SSUE 7: MISC. | The arrangement for recovering, in accordance with Section The arrangement for recovering, in accordance with Seclion This is a conforming change {o reflect the definition of "FCC
MATTERS 251(b}(5) of the Act, the FCC Internet Orders, and other 251(b){5) of the Act, the FCC Internet Orders, and other Regulations/Rulings.” See discussion of Glossary § 2.51.
NEEDING applicable FCC orders and FCC Regulations, costs incurred for applicable FCC orders and FCC Regulations/Rulings, costs
CORRECTION | the transport and termination of Reciprocal Compensation Traffic | incurred for the transport and termination of Reciprocal Verizon will provide its response to these proposaly in its

originating on one Party's network and terminating on the other
Party's network {as set forth in Section 7 of the Interconnection
Attachment),

Compensation Traffic originating on one Party’s network and
terminating on the other Party’s network (as set forth in Seclion
7 of the Interconnection Attachment).

response to the arbitration petition.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
Glossary § 2.106 Reciprocal Compensation Traffic 2.106 Reciprocal Compensation Traffic Bright House Comment:
2.106
ISSUE 4: Telecommunications traffic originated by a Customer of one Telecommunications traffic exchanged between the Parties Verizon's definition is attempting to pack in a number of
INTER- Party on that Party's network and terminated to a Customer of and subject to Reciprocal Compensation under Applicable restrictions and limitations that are not consistent with Applicable
CONNECTION the other Party on that other Party’s network, except for Law. Foravoidance of doubt, the Parties expressly Law. For example, the FCC's November 5, 2008 Internet Order
RIGHTS Telecommunications traffic that is interstate or intrastate acknowledge that in the November §, 2008 FCC Internet expressly ruled that ISP-bound calls (aka “Internet Traffic”) is

Exchange Access, Information Access, or exchange services for
Exchange Access or Information Access. The determination of
whether Telecommunications traffic is Exchange Access or
Information Access shall be based upon Verizon's local calling
areas as defined by Verizon. Reciprocal Compensation Traffic
does not include the following traffic (it being understood that
certain traffic types will fall into more than one (1) of the
categories below that do not constitute Reciprocal
Compensation Traffic): (1) any Internet Traffic; (2) traffic that
does not originate and terminate within the same Verizon local
calling area as defined by Verizon, and based on-the actual
originating and terminating points of the complete end-to-end
communication; (3) Toll Traffic, including, but not limited to, calls
originated on a 1+ presubscription basis, or on a casual dialed
(10XXX/101XXXX) basis; (4) Optional Extended Local Calling
Scope Arrangement Traffic; (5) special access, private line,
Frame Relay, ATM, or any other traffic that is not switched by
the terminating Party; (6} Tandem Transit Traffic; (7) Voice
information Service Traffic (as defined in Section 5 of the
Additional Services Attachment); or, (8) Virtual Foreign
Exchange Traffic (or VIFX Traffic) (as defined in the
interconnection Attachment). For the purposes of this definition,
a Verizon local calling area includes a Verizon non-optional
Extended Local Calling Scope Arrangement, but does not
include a Verizon optional Extended Local Calling Scope
Arrangement.

Order, the FCC ruled that Internet Traffic is subject to
Reciprocal Compensation and that, as a result, Reciprocal
Compensation Traffic includes internet Traffic, subject to
the FCC'’s rules and rulings reqarding intercarrier
compensation applicable to such traffic. eriginated-bya

te-Exch Acceselnf 1 Access—or

for-Exch A e orlnf 4 Accecs— Thy
ge-+4 FHATOFf } he

Adeterminati o N e .
deter of whether Telecommuni trafficis

Arrangement:

subject to reciprocal compensation under Section 251(b)(5), and
that Section 251(b)(5) is not limited to “local” traffic, whether
defined by reference to Verizon’s local calling areas or
otherwise. Rather than try to lay out (much less litigate) each of
the (largely erroneous and unnecessary) restrictions that Verizon
seeks to impose, Bright House proposes to simply state that
“Reciprocal Compensation Traffic" is whatever traffic the FCC
has deemed to be subject to Section 251(b)(5). If there are
items where the intercarrier compensation arrangements
applicable to particular types of traffic are of special concern to
Verizon, Bright House will work with Verizon to specify the
compensation (which may be no compensation at all, as
between Verizon and Bright House) applicable to such types of
traffic. Such language would propery appear in the
Interconnection Attachment.

Verizon will provide its response to these proposals in its
response to the arbitration petition.
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Glossary § 2.108 Service 2.108 Service Bright House Comment:

2,109

ISSUE 1: NEED | Any Interconnection arrangement, Network Element, Any interconnection arrangement, Network Element, As noled at various points above, the Parties will each provide a

DEFINITIVE Telecommunications Service, collocation arrangement, or other Telecommunications Service, collocation arrangement, or other wide variety of functions to the other in the course of performing

ICA service, facility or arrangement, offered by a Parly under this service, facility or arrangement, offered or provided by & Parly their obligations under the Agreement. Limiting the definition of

Agreement. under this Agreement. *Service” to functions “offered” by one Party to the other could

create ambiguities with respect to functions that are necessary
to the fulfiliment of a Party’s obligations but which occur, in
effect, “in the background” and so might not fiterally be "offered”
(depending on how one inferprets the term), Our language
eliminates this potential ambiguity.
Verzon will provide its response to these proposals in its
response o the arbitration petition.

Glossary § 2,116 Tariff. 2.116 Taniff. Bri use Commant;

2118

ISSUE 1: NEED | 2.116.1 Any applicable Federal or state tariff of a Party, as 2.116.1 Any applicable Federal or siate tariff of a Party, as As noted above, Verizon's proposed language is seversly

DEFINITIVE amended from time 1o time; or amended from time to time; or compromised and ambiguous by virtue of its confusion between

ICA obligations that exist under the Agreement itseif and obligations

2.116.2 Any standard agreement or other document, as
amended from time to time, that sets forth the generally
awvailable terms, conditions and prices under which a Party offers
a Service.

The term *Tanff” does not include any Verizon Statement of
Generally Available Terms (SGAT) which has been approved or
is pending approval by the Commission pursuant fo Section
252{f) of the Act.

2.116.2 Any standard agreement or other document, as
amended from time to time, that sets forth the generally
available terms, conditions and prices under which a Party offers

to provide a service, function, or arrangement, a-Sandce:

2.116.3 For avoidanc doubt ervi fered or
provided under this Agreement shall be subject to either
Party's Tariff except to the extent that this Agreement
expressly states that a Party's Tariff, rather than, orin

addition to, the provisions of this Aqreement, shail apply to
such Service.

The term *Tariff" does nol include any Verizon Stalement of
Generally Available Terms (SGAT) which has been approved or
is pending approval by the Commission pursuant to Section
252() of the Act.

that might exist under a tariff. It is particularly confusing in many
instances to refer to an "applicable” tadff in relation to a function
to be provided under the auspices of the Agreement, including,
in particular, on the topic of when or whether a rate specified in a
tariff might apply. This confusion is exacerbated when Verizon
refers o a “arif” as being “applicable” to a “Service” (with a
capital "S”, indicating a function provided under the Agreement).

The changes proposed here to eliminate that confusion and
ambiguity.

See discussion under General Terms §§ 1.1 and 1.2,

Verizon wifl provide its response to these praposals in its
response o the arbilration petilion. As noted elsewhere, Verizon
believes that it is appropriate to incorporate tariffs by reference
into the ICA.
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Section Verizon Proposal Bright House Response Notes/ExplanationsfComments
Glossary § 2.123 Toll Traffic 2.123 Toll Traffic Bright House Comment: <
1.123
ISSUE 4: Traffic that is originated by a Customer of one Parly on that Verizon's definition inappropriately uses the term “Toll Traffic” as
INTER- Party’s network and terminates to a Custamer of the other Party arty's-netwerk-and h a catch-all for any type of {raffic that doesn't fall into certain
CONNECTION | on that other Party’s network and is not Reciprocat onthat-otherRary's-network-and-is-net-Resip | specific categories, The implication {inconsistent with applicable
RIGHTS Compensation Traffic, Measured Internet Traffic, or Ancillary G ton-Trafiic-Moasured-int +Fraffie; i faw) is that any traffic that does nat fit into the specific categories

Traffic. Toll Traffic may be either “Intral ATA Toll Traffic” or
“InterLATA Toll Traffic”, depending on whether the originating
and terminating points are within the same LATA.

Hio-ar-Ansillary
g

Traffie. Traffic that meets the definition set forth in the Act
for the term “Telephone Toll Service” and as to which one
of the Partles is providing the service to the affected End
User{s] and imposing on such End User(s] the separate

charge referred to in that definition,  Toll Traffic may be
either “Intral ATA Toll Traffic” or "InterLATA Toll Traffic”,
depending on whether the originating and terminating points are
within the same LATA. For avoidance of doubt, traffic that
meets the definition set forth in the Act for the term
“Tefepho Service” but o which a third pa

carrler provides the service to the affected End User(s) and
imposes on such End User{s} the separate charge referred
fo In that definition shall be treated as Meet Point Billing
Traffic for purposes of this Agreement,

and exchanged between the parties Is subject lo access charges
In fact, the Act plainly defines what constitutes “Toli” traffic —
traffic that crosses the boundaries of a local calling zone and for
which there is a toll charge. Departing from that simple and
straightforward definition will only lead to confusion and
disputes. Moreaver, the FCC's November S, 2008 ruling
regarding intercarrier compensation establishes that all traffic
exchanged between LECS is subject to reciprocal compensation,
unless such iraffic is expressly excluded from Section 251(b)(5).
So the “default case” should be reciprocal compensation, not
access charges.

Note that in general a “toll call” may be one that is simply
exchanged between the two Parties, or may be one in which a
third-party IXC is involved. Our proposed addition at the end of
the definition clarifies that “Toll Traffic” refers to traffic involving
only the two Parties, while "Meet Point Billing Traffic” covers toll
calfs where a third party is an IXC. This preserves the important
distinction between traffic where the intercarrier compensation
between the Parties would appropriately be the applicable
access charges, and traffic where there is no intercarrier
compensation between the Parties at all, because they both
charge the third party IXC for the access services they provide
that IXC.

Verizon will provide ils response lo these proposals in its
response o the arbilration petition.
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Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

Glossary §
2.126

ISSUE 4:
INTER-
CONNECTION
RIGHTS

2.126 Traffic Factor 2

For traffic exchanged via Interconnection Trunks, a percentage
calculated by dividing the combined total number of minutes of
Reciprocal Compensation Traffic and Measured Internet Traffic
by the combined fotal number of minutes of intrastate traffic and
Measured internet Traffic. ([{Reciprocal Compensation Traffic
Total Minutes of Use + Measured Internet Traffic Total Minutes
of Use} + {Intrastate Traffic Total Minutes of Use + Measured
Internet Traffic Total Minutes of Use}] x 100}, Until the formof a
Party's bills is updated to use the term “Traffic Factor 2°, the
term "Traffic Factor 2" may be referred to on the Party’s bills and
in billing refated communications as “Percent Local Usage” or
“PLU.

2.126 Traffic Factor 2

For traffic exchanged via Interconnection Trunks, a percentage
calculated by dividing the combined tfotal number of minutes of
Reciprocal Compensation Traffic and {to the extent not already
counted] Measured Internet Traffic by the combined total
number of minutes of intrastate traffic and Measured internet
Traffic. {[{Reciprocal Compensation Traffic Total Minutes of Use
+ Measured Internet Traffic Total Minutes of Use} + {Intrastate
Traffic Total Minutes of Use + Measured Internet Traffic Total
Minutes of Use}] x 100), Until the form of a Party's bills is
updated to use the term *Traffic Factor 27, the term *Traffic
Factor 2" may be referred to on the Party’s bills and in bilfing
refated communicafions as “Percent Local Usage” or “PLU"

Bright House Comment:

As noted above, the FCC's November 5, 2008 internet Ruling
plainly held that dial-up calls to {SPs were subject to recipracal
compensation under Section 261(b}(5). Such fraffic therefore
properly counts as “Recipracal Compensation Traffic.” See
discussion under Glossary §§ 2.79 and 2.106. As a result, the
change noted here is “technical” in nature, intended to ensure
that any relevant 1ISP-bound calls (which in cur case would be
from Bright House {o Verizon) are not double-counted.

Verizan will provide its response fo these proposals in its
response to the arbitration petition.

Glossary §
2.133 (Bright
House draft)
ISSUE 2:
WHOLESALE
CLEC

ino corresponding language in Verizon draft]

2.133 Voice over Internet Protocol Service or VoIP Service

Shall have the meaning set forth for the term
“Interconnected VolP Service” in 47 C.F.R. § 8.3. For
avoidance of doubt, to the extent that a Party provides
connectivity to the public switched telephone network to an
entity [affiliated or otherwise} that provides interconnected
VolIP Service to End Users, such End Users shall be treated
for all purposes under reement in the same manner
as such Party's Telephone Exchange Service customers
would b ated, and such Party shall be treated, for all
purposes under this Agreement, as though it were
providing such Service to such End Users,

Bright House Comment:

Bright House serves its End Users indirectly by providing PSTN
connectivity to its affiliate that provides those End Users with
VoiP Service. This provision ensures that Bright House's VoIP
end users are treated appropnately, and that Bright House's
interconnection and related rights are not compromised by virtue
of this serving arrangement.

Verizon will provide its response fo these proposals in its
response to the arbitration petition.

Glossary § 1.34
(renumbered)

{no change; retain Verizon definition; simple renumbering]
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
ADDITIONAL SERVICES ATTACHMENT

Add Services 4. Directory Listing and Directory Distribution 4. Directory Listing and Directory Distribution Bright House Comment:
Attach. § 4
ISSUE 3: To the extent required by Applicable Law, Verizon will provide To-the-extentroquired-by-Applicable-Law; Verizon will provide Verizan is required by Section 251(b}(3) and associated FCC
DIRECTORY directory services to **CLEC Acronym TE**. Such services will | directory and listing services to {CLEC] Bright House —Such rulings to include Bright House’s end users in Verizon directories
LISTING be provided in accordance with the lerms set forth herein. BRAIGes Wi i ¢ i | and databases, and to distribute directories to Bright House:
TERMS on a fust, reasonable and nondiscriminatory basis as customers, an just, reasonable and nondiscriminatory terms.

reguired by Applicable Law and as specified herein

Verizon will provide its response o these propuosals in its
response lo the arbilration petition.
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments

Add’l Services 4.2 Listing information Supply 4.2 Listing information Supply Bright House Comment:

Attach. § 4.2

ISSUE 1:; NEED | *»*CLEC Acronym TE*** shall provide o Verizon on a regularly [GEEG) Bright House shall provide to Verizon on a regularly Bright House is under no obligation to provide Verizon with any

DEFINITIVE scheduled basis, at no charge, and in a format required by scheduled basis, at no charge, and in a format reasonably directory-related information with respect to Bright House end

ICA Verizon or by a mutually agreed upon industry standard (e.g., required by Verizon or by a mutually agreed upon industry users who do not wish to be included in a Verizon printed
Ordering and Billing Forum developed) all Listing Information standard (e.g., Ordering and 8illing Forum developed) all Listing | directory or database. Our proposed changes reflect that

ISSUE 2: and the service address for each ***CLEC Acronym TE*** {nformation {including additions, changes and deletionst and | situation.

WHOLESALE Customer whose service address location falls within the the service address for each {GLEGC] Bright House Customer

CLEC geographic area covered by the relevant Verizon directory. whose service address location falls within the geographic area | Bright House does not object to providing Verizon with its
**CLEC Acronym TE** shall also provide 1o Verizon on adaily | covered by the relevant Verizon direclory and who wishes to valuable listings at no charge as part of an overall agreement

ISSUE 3: basis: {a) information showing ***CLEC Acronym TE™** be included in a Verizon directory or directory listing under which Verizon does not impose any charges on Bright

DIRECTORY Customers who have disconnected or terminated their service database, [CLEC] Bright House shali alsc provide to Verizon House for receiving, processing, and mainiaining the listings.

LISTING with ***CLEC Acronym TE***; and (b) delivery information for i is as promptly as commercially reasonable, but | Due to recent litigation surrounding this topic # is important that it

TERMS each non-listed or non-published ***CLEC Acronym TE™* no less frequently than daily: (a) information showing {GEEG} | be entirely unambiguous in this Agreement going forward.

Customer to enable Vedzon fo perform its directory distribution
responsibililies. Verizon shall prompily provide to “**CLEC
Acronym TE*** {normaily within forty-eight (48) hours of receipt
by Verizon, exciuding non-business days) a query on any listing
that is nol accepiable.

Bright House Customers listed in a Verizon directory or
included in a Verizon directory information database who
have discannected or terminated their service with [GLEG]
Bright House; and (b) delivery information for each ren-isied-or
non-published Bright House Customer not included in a
Verizon directory or directory information database, to
enable Verizon to perform its directory distribution
responsibiliies. Verizon shall distribute directaries {o Bright
House End Users on the same basis and on the same
schedule as Verizon distributed directories to its own End
Users. Verizon shall promptly provide to [GEEG} Bright House
{normally within forty-eight (48) hours of receipt by Verizon,
excluding non-business days) a guery on any listing that is not
acceptable. _Bright House shall impose no charges on
Varizon for providing this information, and Verizon shail
impose no charges of any nature on Bright House for
ingluding this information in its directories and databases, it
being acknowledqged by both Parties that each Party
benefits from the mutual provision of these functions.

See Addilional Services Attachment § 4.3,

Verizon will provide its response to these proposals in its
response fo the arbifration petition. Bright House believes that
Ver'zon agrees in principle with these changes, other than the
provisions at the end stating that Verizon will include Bright
House's listings at no charge. Verizon has proposed a rate for
an L8R indicating an additional Bright House fisting and a
separale, lower rate for changing an existing listing.

If any rate could be applied at all, Bright House views Vernzon's
suggested rates to be inappropriate in tight of the $0.42 rate for
this function imposed by ancther ILEC in Fiorida and the $0,16
rale for this function imposed on Verizon in California,
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Section Verizon Proposal Bright House Response Notes/Explanations/Comments
:gd‘l t?;r\gc;s 4.3 Listing Inclusion and Distribution 4.3 Listing Inclusion and Distribution Bright House Comment:
ach. § 4,
ISSUE 1: NEED | Verizon shali include each “*CLEC Acronym TE** Customer's Verizon shall include, at no nonrecurring, monthly recurring, | There should be no charge to Bright House for including a basic
DEFINITIVE primary listing in the appropriate alphabetical directory and, for ordering or order processing, or other charge, elther to | fisting for one of its customers in Verizon's directories. The cost
iCA business Customers, in the appropriate classified (Yellow Bright House or Bright House's Customers or End Users, | of processing the order — which is handled entirely electronically
Pages) directory in accordance with the directory configuration, the primary listing, In the appropriate | —is frivial, at most a few cents, The cost of maintaining the
ISSUE 2: scope and schedules determined by Verizon in its sole alphabetical directory and, for business Customers, in the | listing is immeasurably small. Moreover, Bright House listings
WHOLESALE discretion, and shall provide initial distribution of such directories | appropriate classified (Yellow Pages) directory in accordance | are valuable to Verizon in many ways. First, Verizon has a
CLEC yo sucp “*CLEC Acronym TE*** Customers in the same manner | with the directory configuration, scope and schedules | regulatory obligation to put together as complete a ditectory as
it provides initial distribution of such directories to its own determined by Verizon in its sole discretion, for each Bright | possible consistent with consumer desires not to be listed.
1SSUE 3 Customers. *Primary Listing” means a Customer's primary House Customer/End User who wishes to be Included in | Second, having Bright House’s listings makes Verizon's
DIRECTORY name, address, and telephone number. Listings of **CLEC Verizon's directories, and shall provide initial distribution of | directories more valuable to Verizon's own customers. Third,
LISTING Acronym TE***‘s Customers shall be interfiled with listings of such directories to such [CLEG] Bright House Customers in the | Verizon can and does sell its directory listing databases on a
TERMS Verizon's Customers and the Customers of other LECs included | same manner it provides initial distribution of such directories to | per-listing basis fo third party directory providers.
in the Verizon directories. “**CLEC Acronym TE*** shail pay its own Customers. “Primary Listing” means a Customer's
\fefizon's Tariffed charges for additional, foreign, and other primary name, address, and telephone number. Listings of | Venzon will provide its response to these proposals in its
tistings products (as documented in local Tariff) for ***CLEC [GLEGs] Bright House’s Customers shall be interfled with | response to the arbilration petition. See discussion regarding
Acranym TE**“’s Customers. listings of Verizon's Customers and the Customers of other | Additionai Services § 4.2 re: current state of negotiations
LECs included in the Verizon directories. Bright House shall | regarding a possible rate for listings.
be entitled to direct Verizon to provide, for Bright House
Customers/End Users, any additional fgn, and other
listings products as may be available fo Verizon's
Customers under a Verizon Tarlff, if and to the extent that
Bright House orders such additional, foreign or other
listinas products, Verizon shall bill,_and {CLEG] Bright
House shall pay, the same rates for such listing products as
would apply to a Verzon Customer ordering the same service,
Other than the same tariffed charges that would apply to a
Verizon End User ordering such a directory  service,
Verizon shall impose no charqes of any nature on Bright
House for including any Bright House information In
Verizon’s directories and databases or for distributing its
directories. Metizon's—Tadnffed-chargos—for-additional.foreign;
el iy : “' LLoaucis {Qe daes tod e M_‘Qf
Qgg" :er?s 4.5 Confidentiality of Listing Information 4.5 Confidentiality of Listing Information Bright House Comment:
ch. § 4.
{SSUE 6: FAIR | Verizon shall accord **CLEC Acronym TE*** Listing Information {a] Subject to subsection (b), below, Verizon shall accord Litigation with Verizon surrounding its now-abandoned retention
BUSINESS the same level of confidentiality that Verizon accords its own [GLEG] Bright House Listing Information the same level of marketing program based on LSRs submitted by Bright House
TERMS listing information, and shall use such Listing Information solely confidentiality that Verizon accords its own listing information, has created a heightened need for explicit protection of the
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Section

Verizon Proposal

Bright House Response

Notes/Explanations/Comments

for the purpose of providing directory-related services; provided,
however, that should Verizon elect to do so, it may use or
license ***CLEC Acronym TE*** Listing Information for directory
publishing, direct marketing, or any other purpose for which
Verizon uses or licenses its own listing information, so long as
***CLEC Acronym TE*** Customers are not separately identified
as such; and provided further that ***CLEC Acronym TE*** may
identify those of its Customers who request that their names not
be sold for direct marketing purposes and Verizon shall honor
such requiests to the same extent that it does for its own
Customers. Verizon shall not be obligated fo compensate
***CLEC Acronym TE™* for Verizon's use or licensing of
"**CLEC Acronym TE** Listing Infermation.

and shall use such Listing Information solely for the purpose of
providing directory-related services; provided, however, that,
except as provided in (b} below, should Verizon elect to do so,
it may use or license [GLEG] Bright House Listing Information
for directory publishing, direct marketing, or any other purpose
for which Verizon uses or licenses its own listing information, so
long as [GLEG] Bright House Customers are not separately
identified as such; and provided further that [CLEG] Bright
House may identify those of its Customers who request that
their names not be sold for direct marketing purposes and
Verizon shall honor such requests to the same extent that it
does for its own Customers. Verizon shall not be obligated to
compensate {GEEG] Bright House for Verizon's use or licensing
of [GLEG) Bright House Listing Information.

{b} Information regarding the name andfor location of Bright
House customers provided to Verizon In connection with
facilitating the establishment of directory listings andfor
delivery of directories shall be treated as Confidential
Information and shall be used by Verizon solely for the
purpose of establishing a listing andlor delivery of
directories, as the case may be. For the avoidance of
doubt, until such time as the information becomes publicly

available by being included in a directory or directory
database, it shall be a material b of this Agreement for
Verizon to provide information obtained from Bright House
in connection with the establishment of listings or the
delivery of directories to any person, dlvision, unit, or
operation within Verizon or any affiliate or contractor of
Verizon other than such persons, divisions, units or
operations involved establishina/malntaining directories
and/for the distribution of directories, Including without
limitation any persons, divisions, units or operations with a
role in or responsibility for the sale or marketing of Verizon
services to End Users. Verizon expressly agrees that in the
event of an actual or threatened breach of this provision,
and without limiting or excluding any other remedies that
Bright House may have under this Agreement or under
Applicable Law, Bright House shall be entitied to an
immediate injunction prohibiting Verizon from providing

confidentiality of, and limitations on the competitive use of,
information that Bright House provides to Verizon regarding
Bright House's customers. The language we propose in
subsection (b) addresses this need.

During negotiations Verizon pointed out that once the
information is in a directory or directory database it is effectively
public. Bright House agrees and has added language to its
proposed subsection (b) to address that point. Our primary
concern is that Verizon not use advance knowledge of a
customer's leaving Verizon and/or sighing up with Bright House
for any marketing purpose.

Verizon will provide its response to these proposals in its
respornise to the arbitration petition. See discussion regarding
Additional Services § 4.2 re: current state of negotiations
regarding a possible rate for listings.
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Section

Verizon Proposal

Bright House Response

Nuotes/ExplanationsiComments

such information to any such person, division, unit or
operation within Verlzon or any affiltate or contractor of
Verizon and directing the immediate return or destruction of
any such information that was previously so provided,

Add'l Services
Attach, § 4.7
ISSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

4.7 Indemnification

***CLEC Acronym TE*** shall adhere to all practices, standards,
and ethical requirements established by Verizon with regard to
listings. By providing Verizon with Listing Information, ***CLEC
Acronym TE*** warrants to Verizon that **CLEC Acronym TE***
has the right to provide such Listing Information to Verizon on
behalf of its Customers. "™*CLEC Acronym TE** shail make
commercially reasonable efforts to ensure that any business or
person to be listed is authorized and has the right (a) to provide
the praduct or service offered, and (b) to use any personal or
corporate name, trade name, trademark, service mark or
language used in the listing. ***CLEC Acronym TE*** agrees ta
release, defend, hold harmless and indemnify Verizon from and
against any and all claims, losses, damages, suits, or other
actions, or any liability whatsoever, suffered, made, instituted, or
asserted by any person arising out of Verizon’s publication or
dissemination of the Listing Information as provided by *“*CLEC
Acronym TE*** hereunder,

4.7 indemnification

{61LEG] Bright House shall adhere to all generally applicable
practices, standards, and ethical requirements established by
Verizon with regard to listings. By providing Verizon with Listing
Information, {6126} Bright House warrants to Verizon that
{6-EG] Bright House has the right ta provide such Listing
Information to Verizon on behalf of its Customers, {GLEG)
Bright House shall make commercially reasonable efforts to
ensure that any business or person to be listed is authorized and
has the right (a) to provide the product or service offered, and (b)
to use any personal or corporate name, trade name, trademark,
service mark or language used in the listing. [GLEG] Bright
House agrees to release, defend, hold harmiess and indemnify
Vetizon, in accordance with Section 20 of the General Terms
and Conditions, from and against any and all claims, losses,
damages, suits, or ather actions, or any [iability whatsoever,
suffered, made, instituted, or asserted by any person arising aut
of Verizon's publication or dissemination of the Listing
inforrmation as provided by [GLEG] Bright House hereunder.

Bright House Comment:

Verizon's language does not establish any constraints or
standards with respect to the “practices, standards and ethical
requirements” that Verizon might impose and that, under
Verizon's language, Bright House must automatically follow.
Bright House cannot reasonably be expected to accept such an
open-ended commitment. Qur original proposal was that we
only be subject to “reasonable” practices, etc. Following
discussion with Verizon, we believe that the parties can agree on
the qualifying term "generally applicable” instead.

After discussion with Verizon, we believe that the cross-
refarence to Section 20 of the General Terms (regarding
indemnification) is acceptable to Verzon.

Verizon will provide its response to these proposals in ifs
respuonse fo the arbitration pelition.
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Bection

Verizon Proposal

Bright House Respanse

Notes/Explanations/Comments

Add’l Services
Aftach. § 4.8
ISSUE 7: MISC.
MATTERS
NEEDING
CORRECTION

4.8 Liability

Verizon's {iability to ***CLEC Acronym TE*** inthe event of &
Vetizon error in or omission of a **CLEC Acronym TE***
Customer listing shall not exceed the amount aclually paid by
“**CLEC Acronym TE*** to Verizon for such fisting. ***CLEC
Acronym TE*** agrees to take all reasonable steps, including,
but not limited to, entering into appropriate contractual provisions
with its Customners, to ensure that its and Verizon's liability to
“**CLEC Acronym TE***'s Customers in the event of a Verizon
errof in or omissian of a listing shall be subject to the same
limitations of liability applicable between Verizon and its own
Customers as set forth in Verizon's applicable Tariffs.

4.8 Liability

In accordance with Section 25 of the General Terms and
Conditions, Verizan's tiability to {5:8C] Bright House in the
event of a Verizon error in or amission of a {6EEG] Bright
House Customer listing shall not exceed the amount actually
paid by {GEEC] Bright House to Verizon for such listing.

{eLEG] Bright House agrees to take all reasonable steps,
including, but not limited to, entering into appropriate contractual

provisions with its Customers, to ensure that its and Verizon’s
liability to {GLEG's} Bright House's Custorners in the event of &
Verizon arror in or omission of a listing shall be subject to the
same fimitations of liability applicable between Verizon and its
own Customers as set forth in Verizon's applisable Tariffs.

Bright House Comment:

Section 25 of the General Terms provides detailed terms
regarding limitations of liability. It should be clear that those
provisions apply to directory issues. Following discussions with
Verizon, we believe that this praposed change is acceptable to
Verizon.

Mote: we propose rernoving the term “applicable” in advance of
the term "Tariffs” for the reasons stated above in connection
with, e.g., General Terms §§ 1.1 and 1.2.

Yerizon will provide its response to these proposals in its
response fo the arbilration petition. For reasons stated above,
Verizon does not believe that references o “applicable” tanffs
are inappropriate.

Add' Services
Attach. § 4.11
ISSUE 3:
DIRECTORY
LISTING
TERMS

4.11 Other Direclory Services

*"*CLEC Acronym TE*** acknowledges that if ***CLEC Acronym
TE™* desires directory services in additian to those described
herein, such additional services must be obtained under
separate agreement with Verizon's direciory publishing
company.

4.11 Other Directory Services

{cLEG] Bright House acknowledges that if [6LEG] Bright
Hause desires directory services in addition to those described

her