IN THE UNI TED STATES DI STRI CT COURT
FOR THE DI STRI CT OF COLUMBI A

UNI TED STATES OF ANMERI CA,
Pl aintiff,
V. Cvil Action No. 82-0912 (HHG

WESTERN ELECTRI C COVPANY,
I NC., ET AL., AND

AMERI CAN TELEPHONE &
TELEGRAPH COMPANY,

Def endant s.

N N N N N N N N N N N N N N

STI PULATI ON OF CONSENT TO PROPOSED ORDER

The United States has filed a notion, under section VII of
the decree, for entry of the attached proposed order to permt a
trial, supervised by the Departnent of Justice and the Court, in
whi ch Ameritech could provide interexchange service for a limted
geographic area, with appropriate saf eguards, when conpetitive
| ocal exchange services becone avail abl e.

Pursuant to Section VII of the Decree, the United States,
Anmeritech Corporation and AT&T Corp. hereby stipulate that the
attached proposed order is in the public interest and they
consent to its entry by the Court on that basis, in the form
attached hereto, at any tinme after the filing of the United
States' Menorandum and the responses and replies of other parties

and i nterested persons.



FOR THE UNI TED STATES:

ANNE K. BI NGAMVAN

Assi stant Attorney Ceneral
Antitrust Division

United States Departnent of Justice

FOR AMERI TECH CORPORATI ON:

THOVAS P. HESTER
Executive Vice President and General Counsel
Aneritech Corporation

FOR AT&T CORPORATI ON:

MARK C. ROSENBLUM
Vi ce-President - Law
AT&T Cor poration

DATED: April 3, 1995



UNI TED STATES DI STRI CT COURT
FOR THE DI STRI CT OF COLUMBI A

UNI TED STATES OF AMERI CA,

Plaintiff, Cvil Action
No. 82-0192
V. (HHG)

WESTERN ELECTRI C COVPANY, I NC., and
AMERI CAN TELEPHONE AND TELEGRAPH COVPANY,

Def endant s

ORDER

Upon consi deration of the notion of the United States,
pursuant to Section VIl of the Mdification of Final Judgnent, to
permt a trial, supervised by the Departnment of Justice and the
Court, in which Aneritech could provide interexchange service for
custoners within a limted geographic area, with appropriate
saf eguards, when conpetitive | ocal exchange services becone
avai |l abl e, and upon consideration of the responses of other
interested parties; and the Court being otherwi se fully advised
in the prem ses;

ITIS this day of , 199 | ORDERED as

foll ows:



Definitions

1. As used in this Oder, all terns defined in the
Modi fication of Final Judgnent entered August 24, 1982
(hereinafter “decree” or “MFJ”) shall have the sane nmeani ngs as
interpreted by the courts unless otherw se redefined herein.
Provi ded, however, for purposes of this Order, the follow ng
terns shall be defined as indicated:

(a) “Ameritech interexchange subsidiary” neans the separate
subsidiary of Aneritech that is authorized to offer interexchange
t el ecommuni cati ons and ot her services pursuant to this Order.

(b) “Ameritech | ocal exchange operations” neans the parts
or units of Ameritech’s business that are regulated as a | ocal
exchange carrier (“LEC’) by the Federal Communications Comm ssion
(“FCC") and the applicable state regulatory authorities in their
provi sion of | ocal exchange tel ecommunications and exchange
access service except that for the purposes of this Oder, the
term “Aneritech | ocal exchange operations” excludes the Ameritech
i nt erexchange subsidiary and other portions of Aneritech to the
extent that they are operating as an Exchange Carrier or are
provi di ng tel econmuni cati ons ot her than | ocal exchange
t el econmuni cati ons and exchange access services. The term “ ocal
exchange carrier” (“LEC’) is as defined by the FCC and the
applicable state regulatory authority(s) in the Trial Territory.

(c) “Dialing parity” with respect to interexchange or

i ntraLATA toll tel ecomruni cati ons neans that subscribers may



sel ect any avail abl e interexchange or intralLATA toll carrier,
including Aneritech, to receive interexchange and/or intralLATA
toll telecomunications traffic that is direct dialed (wthout an
access or other code) fromtheir |ocal exchange

t el econmuni cations service. "D aling parity" with respect to

| ocal exchange tel econmuni cations neans the ability of

subscri bers of other Exchange Carriers or exchange access service
providers to reach subscribers of Aneritech's |ocal exchange
operations or Aneritech's interexchange subsidiary by dialing the
same nunber of digits (wthout an access or other code) as an
Aneritech subscriber at that |ocation would have to dial to reach
the sane called party.

(d) “Exchange access” shall have the sanme neaning as set
forth in the Decree, except that in addition, for purposes of
this Order, the termincludes conparabl e exchange access provi ded
to the Aneritech interexchange subsidiary, or provided to other
intralLATA toll carriers, for the purposes of originating and
termnating intralLATA toll tel ecommunications.

(e) “Exchange Carrier” means a carrier, including a cable
or video dialtone system that provides, and is authorized by the
appropriate state regulatory authority to offer, | ocal exchange
t el econmuni cations as an alternative to those offered by a LEC

(f) “I'nterexchange carrier” means a carrier that provides
i nt erexchange tel econmuni cations. For purposes of this Oder, an

i nterexchange carrier may al so provi de other tel econmmunications.



(g) “Interexchange tel econmunications” and “l nter LATA
t el econmuni cati ons” neans i nterexchange tel ecommuni cations as
defined in the MFJ. Such interexchange tel ecomuni cati ons shal
not include exchange access.

(h) “I'ntraLATA toll tel ecomunications” nmeans
t el econmuni cati ons between points |ocated within the sane LATA,
but for purposes of this Order excludes |ocal exchange
t el ecomruni cati ons and exchange access servi ce.

(i) "Interimnunber portability" neans one or nore
mechani sms whereby a | ocal exchange tel econmuni cati ons subscri ber
at a particular location may change its | ocal exchange
t el econmuni cations service at that sane |ocation fromone carrier
to another without a change in the |ocal exchange subscriber’s
t el ephone nunber.

(J) “LATA” neans “exchange area” as defined in the MJ.

(k) “Local calling” is as defined in the statutes,
regul ations, rules, orders, and tariffs in each state and through
custom and usage in that state, but generally includes intralLATA
t el econmuni cations within the subscriber’s local calling area, or
ot her zone(s) that surround the end office serving the
subscri ber, and excludes intralLATA toll tel econmunications.

(1) “Local exchange tel ecommunications” neans basic
t el ecommuni cati ons subject to the regulation of the states, as
specified by the Communications Act of 1934 as “tel ephone
exchange services,” and as defined in the statutes, rules,

orders, and tariffs in each state and through custom and usage in



that state. For purposes of this Oder, the termshall include
Centrex services offered within a LATA

(m “Loop” is the transm ssion facility between the network
interface on a subscriber’s prem ses and the main distribution
frame in the serving central office. This definition is w thout
prejudice to the power of a state to require further unbundling
of that facility or of the Departnent to consider the conpetitive
effects of such unbundli ng.

(n) “Port” for purposes of this Oder conprises the
entirety of |ocal exchange tel ecommunications with the exception
of the loop and, by way of exanple, includes dial tone, a
t el ephone nunber, local switching, local calling (if applicable)
directory assistance, a white pages |isting, operator services,
and access to interexchange and intraLATA toll carriers. This
definition is without prejudice to the power of the state to
require further unbundling of those functions or facilities, or
to use a different definition of a port for its own regul atory
pur poses not connected with this Oder.

(o) "Trial Territory" nmeans the exchanges within the
limted geographic area described in Exhibit A that are either
(i) Ameritech exchanges or (ii) other Local Exchange Carriers’
exchanges in which, because dialing parity for intralLATA tol
service has been inplenented or for other reasons, Aneritech does
not automatically receive interexchange or intralLATA toll traffic

for which no access code has been di al ed.



(p) “Transport” means facilities that carry
t el econmuni cations traffic fromone point to another point on a
carrier’s network and includes the functions offered as transport
in the duly published FCC exchange access service tariffs of the
Anmeritech | ocal exchange operations.

(q) "True nunber portability" means the capability for
| ocal exchange tel econmuni cations subscribers at a particul ar
| ocation to change their |ocal exchange tel ecommuni cations
service fromone provider to another at that same | ocation
wi t hout a change in the subscribers’ tel ephone nunber, while
preserving the full range of functionality that the subscribers
coul d have obtained had they not changed their providers, and
allowing carriers that so choose to deliver traffic directly to
that provider wthout first having to route traffic to Ameritech
or otherw se use Aneritech's transmi ssion or switching facilities
to conplete the call. The facilities for providing such
capability may be owned and/ or operated by Anmeritech for purposes
of this trial, but Ameritech shall continue to explore other
alternatives, including having those functions perfornmed by a
neutral third party.

(r) “Unbundling” neans the offering of a specified
t el ecommuni cations service, facility, or conponent on a stand-
al one basis, wthout requiring the user to subscribe to other

t el ecommuni cati ons servi ces.



G ant _of Wi ver Authority

2. ORDERED FURTHER, that Ameritech may commence to provide
i nt erexchange tel econmuni cations, subject to the provisions and
[imtations of this Oder.

3. ORDERED FURTHER, that nothing in this Order shall
preenpt the jurisdiction of the FCC and the applicable state
regul atory authorities or their successors in the Trial Territory
and that Aneritech’s authority to provide interexchange
t el econmuni cations pursuant to this Oder, and to provide
i ntraLATA toll, exchange access, and | ocal exchange
t el ecommuni cations, are subject to the applicable regul ations of
the FCC and the applicable state tel econmunications regul atory
authorities or their successors in the Trial Territory.

4. For the purposes of this Order, terns such as “may
commence to provide interexchange tel ecommuni cations” and
“authority to provide interexchange tel ecomruni cations” shall be
understood to nean only the tenporary and limted waiver of the
I ine of business restriction of Section Il (D)(1) of the Decree

and only to the extent specified in this O der.

Scope of Wi ver Authority

5. ORDERED FURTHER, that neither the authority granted nor
the restrictions inposed in this Order shall be construed to be

per manent except upon further order of the Court.



6. ORDERED FURTHER, that the trial authority to provide
i nt erexchange tel ecommuni cations granted in this Oder shall
relate only to the geographic area defined as the Tri al
Territory.

7. ORDERED FURTHER, that the trial authority to provide
i nt erexchange tel ecommuni cations granted in this Oder shall
include, and be |imted to:

(a) providing interexchange tel econunications
originating in the Trial Territory and term nating anywhere
in the United States or the world, including within the
Trial Territory (other than interexchange
tel ecommuni cations termnating outside the Trial Territory
that are of a type that is ordinarily carried by the
i nt erexchange carrier selected at the term nating
| ocation);

(b) providing collect, inbound 800, 900, 700, and
other services billed to the called party to subscribers’
| ocations in the Trial Territory;

(c) providing 500, third-nunber, calling card, and
debit card services marketed in the Trial Territory to
subscribers in the Trial Territory, including the
provi sion, in connection with those services, of resold
swi t ched i nterexchange services procured pursuant to tariff
or contract fromunaffiliated interexchange carriers;

(d) private Iine and other dedicated services with one

end of the communication in the Trial Territory; and
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(e) subject to the notification, objection, and
wi t hdrawal provisions of this subparagraph, providing other
i nt erexchange tel econmuni cations of a type that is
provi ded, or woul d reasonably be provided, by interexchange
carriers to their subscribers in the Trial Territory.
Ameritech shall fully describe, to the Departnent, the
appropriate state regulatory authorities, and all other
i nterested persons, all such other interexchange
tel ecommuni cations in a nonproprietary witing that shal
be used by the Departnent to solicit coments, at |east 30
days prior to their provision. Ameritech may al so provide
confidential information concerning the scope and nature of
t he proposed services to the Departnent, and the
appropriate state regulatory authorities, but not to other
persons, at the sane tine. 1In the event the Departnent
does not object to Areritech’ s provision of any such other
t el econmuni cati ons during said 30-day notification period,
Aneritech may offer such other tel ecomunications, subject
to any other applicable state or federal |aw and to the
| ater withdrawal of authority under Paragraphs 15 and 16.
8. ORDERED FURTHER, that the authority granted pursuant to
this Oder is limted to the provision of landline or wireline
i nt erexchange tel econmuni cati ons ot her than any interexchange
t el ecommuni cati ons service that originate on systens that provide
commercial nobile radio services. Nothing contained within this

Order exenpts or otherwi se relieves Aneritech or any of its
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affiliates fromany applicable restrictions relating to the

provi sion of wireless tel econmunications.

Preconditions to Waiver Authority

9. ORDERED FURTHER, that Aneritech shall not offer
i nt erexchange tel ecommuni cations pursuant to this Order until the
Depart ment has approved the offering of such tel econmunications
pursuant to the standards set forth in Paragraph 11. Aneritech
shal |l have the burden of initiating the process of seeking such
approval by reporting to the Departnent in witing, and providing
copies of the report to the appropriate state regul atory
authorities, and all other interested persons that within the
Trial Territory:
(a) the Ameritech | ocal exchange operati ons have
i npl enented the unbundling of |oops and ports for business
and residential custoners on terns approved by the
appropriate state regulatory authority;
(b) the Areritech | ocal exchange operati ons have nade
t he necessary technical, operational, admnistrative and
ot her changes to inplenent dialing parity for intraLATA tol
t el econmuni cations no |ater than 21 days prior to the
effective date of Aneritech’s authority pursuant to
Paragraph 13 of this Order, on terns approved by the

appropriate state regulatory authority;



(c) the Ameritech | ocal exchange operations have
filed, and the appropriate state regulatory authority has
approved, such tariff changes as are necessary to all ow non-
facilities-based conpetition (either through resale of the
bundl ed | ocal exchange tel econmuni cations, or resale of
unbundl ed | oops and ports, or both, so long as the neans
chosen all ow such conpetition) for all classes of service,

i ncludi ng residential service;

(d) the Ameritech | ocal exchange operations have made
and i npl enent ed reasonabl e and nondi scri m natory
arrangenments for sharing of pole attachnents and conduit
space, and reasonabl e and nondi scrimnatory arrangenents for
Exchange Carriers to secure access to entrance facilities,
risers, and tel ephone closets, to the extent such
arrangenents are under the control of Ameritech;

(e) the Ameritech |ocal exchange operations have
i npl enented and publicly filed arrangenents for
i nterconnection with Exchange Carriers on terns acceptable
to such Exchange Carriers or approved by the appropriate
state regul atory authority and nmade generally available to
all Exchange Carriers with respect to the sane type of
traffic, including arrangenents for reciprocal conpensation
(if any) for term nating tel ecommunications traffic,
provi sion of | ocal exchange tel ecomrunications support
functions, dialing parity for |ocal exchange

t el econmuni cati ons, and access to necessary services
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(i ncludi ng unbundl ed signalling and 611, 911, E911, cal
conpletion, and TRS rel ay services;

(f) the Ameritech | ocal exchange operations have
i npl emented arrangenents to offer all data necessary to
provi de 411 service under reasonable, nondiscrimnatory
t er ns;

(g) the Ameritech |ocal exchange operations have
i npl enent ed appropriate arrangenents, including obtaining
necessary regul atory approvals, if any, for true nunber
portability in the Trial Territory, with arrangenents for
all ocating the costs thereof that do not place an
unr easonabl e burden upon Exchange Carriers, except that if
Aneritech is unable to fulfill this condition as of the date
120 days before the anticipated inplenentation of intralLATA
dialing parity, this condition my be waived by the
Department for purposes of the initial inception of
i nterexchange authority under paragraphs 9-14 if (i)
Ameritech explains in witing and wth particularity why it
is unable to neet this condition and sets forth a plan
acceptable to the Departnent for achieving true nunber
portability and (ii) the Ameritech | ocal exchange operations
have i npl emented arrangenents, acceptable to such Exchange
Carriers or approved by the appropriate state regul atory
authority, for interimnunber portability fromits central
offices, with as little loss of functionality as reasonably

possi ble, and with arrangenents for allocating the costs
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t hereof that do not place an unreasonabl e burden upon
Exchange Carriers; and

(h) to the extent that Aneritech serves as the central
of fice code adm nistrator, the Aneritech | ocal exchange
operations have nmade reasonable efforts to transfer their
duties as the central office code adm nistrator to a neutral
third party, and to the extent such efforts are not yet
successful, have explained in witing why they are not yet
successful, outlined the further steps they plan to take,
and i npl emented a nondi scrim natory procedure for assigning
central office codes.

10. ORDERED FURTHER, that the Departnent shall not

aut horize Aneritech to offer interexchange tel ecommunications

pursuant to this Order until Aneritech shall also have filed, and

served on the appropriate state regulatory authorities and on al

ot her interested persons, a conpliance plan for the

i npl enentation of this Order. The conpliance plan shall include:

(a) a plan for inplenenting equal access to
i nt erexchange tel ecommuni cations sufficient to ensure that
Aneritech provides access on a nondi scrimnatory basis even
where Aneritech is also a conpeting interexchange carrier
(b) procedures for identifying to new Aneritech |oca
exchange tel ecomuni cati ons subscribers their choices for
i nterexchange and intraLATA toll tel ecomunicati ons;
(c) procedures, in conpliance with paragraph 23, for

di ssem nating to interexchange carriers, intralLATA toll

- 13 -



carriers and Exchange Carriers any plans for changes in its
tel econmuni cations facilities or for the inplenmentation of
new t el ecomruni cati ons, including signalling and support
functions, that may affect such carriers' interconnection
with the Areritech | ocal exchange operations;

(d) a plan for separating the Aneritech interexchange
subsidiary from Aneritech's other operations, as provided in
Par agraph 20 and ot her paragraphs of this O der;

(e) a plan setting out the conditions under and extent
to which the Areritech interexchange subsidiary shall be
allowed to offer pricing for |ocal exchange and
i nt erexchange tel ecomuni cati ons whose availability is
contingent upon the subscriber’s selection of Areritech for
both such services, when other carriers are offering simlar
pricing arrangenents;

(f) a plan setting out the terns whereby the Anmeritech
i nt erexchange subsidiary may offer pricing for intralLATA
toll and interexchange tel econmuni cati ons whose availability
is contingent upon the subscriber’s selection of Aneritech
for both such services, consistent wth practices conmon in
t he industry;

(g) to the extent that contingent pricing as described
i n subparagraphs (e) and (f) is not permtted, a plan for
notifying custoners of the availabililty of such services on

an unbundl ed basi s;



(h) a plan setting out the conditions under which the
Ameritech interexchange subsidiary will be allowed to own,
| ease, or control any of the facilities it uses to provide
| ocal exchange tel ecomuni cations and exchange access
services, including steps to ensure that any |ocal exchange
t el econmuni cations or facilities obtained fromthe Aneritech
| ocal exchange operations are available to unaffiliated
carriers on a nondiscrimnatory basis;

(i) a plan for detecting and reporting violations of
this Order or of this conpliance plan; and

(j) a plan for orderly withdrawal fromthe provision
of interexchange tel ecomnmunications in the event Aneritech's
authority to offer interexchange tel ecommunications is
di sconti nued pursuant to Paragraph 16 of this Order.

11. ORDERED FURTHER, that:

(a) wthin 30 days following the filing of both the
report pursuant to Paragraph 9 and the conpliance plan
pursuant to Paragraph 10 of this Oder, the Departnent shal
issue to Aneritech its request for additional information,
if the Departnent elects to issue such a request. Wthin 60
days after Aneritech has substantially conplied with the
Department’ s request for additional information or 120 days
after the filing of both the report pursuant to Paragraph 9
and the conpliance plan pursuant to Paragraph 10 of this
Order, whichever date occurs later, the Departnent shal

issue its decision whether Areritech may begin to offer
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i nt erexchange tel ecomuni cations pursuant to this Order,
whi ch decision it shall file with the Court. Prior to
rendering said decision, the Departnment shall solicit
comments fromthe appropriate state regulatory authorities
and interested persons, investigate the accuracy and
sufficiency of the report and conpliance plan, and take al
ot her action reasonably necessary to the rendering of its
decision. In obtaining comments fromstate or federal
regul atory authorities, the Departnent may share any
information received from Aneritech or other interested
persons, subject to appropriate assurances agai nst further
di scl osure by those authorities of confidential business
i nformation.
(b) To render an affirmative decision on Aneritech's
application, the Departnment nust find that
(i) actual conpetition (including facilities-based
conpetition) in | ocal exchange tel ecommunications
exists in the Trial Territory,
(1i) the conditions specified in paragraph 9 have
been substantially satisfied, and that regul atory
devel opments (including but not limted to those
devel opnments set forth in Paragraph 9 and the terns and
conditions thereof) and market conditions offer
substantial opportunities for additional |ocal exchange

conpetition, as evidenced by, anong other things, the



t ake

increasing availability of |ocal exchange
t el econmuni cations alternatives for such custoners,
(1i1) the conditions described in (i) and (ii)
above, together with regulatory protections, the
Departnment's right to termnate Aneritech's
i nt erexchange tel ecommuni cati ons authority under
Par agraph 16, the transport facilities restrictions of
Par agraph 19, the conpliance plan, the limted
geogr aphi ¢ scope described in Exhibit A and the other
provisions of this Oder, are sufficient to ensure that
there is no substantial possibility that Ameritech
could use its position in |ocal exchange
t el ecommuni cations to inpede conpetition for the
provi sion of interexchange tel ecomunications to
busi ness or residential custoners in the Tria
Territory.
(c) In nmaking its decision, the Departnent may al so
into account:
(1) the extent of regulatory, statutory, and
ot her |l egal certification, |icensing, franchising, and
simlar requirenents and the effect of such
requi renents on the devel opnent of |ocal exchange
t el econmuni cations conpetition in the Trial Territory,
and
(i1) the extent to which the Aneritech | oca

exchange operations nake available to unaffiliated
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i nterexchange and intraLATA toll carriers and Exchange

Carriers in the Trial Territory electronic access to

ordering, provisioning, and repair systens equival ent

to the electronic access provided to its own | ocal
exchange operations' ordering, provisioning, and repair
activities.

(d) Prior to rendering an affirmative decision on
Aneritech's application, the Departnent shall ensure that
Anreritech has installed and tested the capability of
providing dialing parity for intralLATA toll teleconmmuni-
cations throughout the Trial Territory, and that Aneritech
has taken all steps necessary to carry out the terns and
conditions of its conpliance plan.

(e) An affirmative decision on Aneritech's application
may be conditioned on any other ternms that may be
appropriate to further the purposes of this O der.

12. ORDERED FURTHER, that the Departnent nay engage the
servi ces of independent experts, selected by the Departnment in
its sole discretion, to assist inits investigation, and
Anmeritech shall pay the reasonabl e expense incurred by the
Departnent resulting from said engagenent.

13. ORDERED FURTHER, that Aneritech shall not conmence to
provi de interexchange tel ecommuni cations under this Oder until
the effective date of its authority to do so. Said effective

date shall be at |east 30 days subsequent to the date on which



the Departnent issues its decision granting Areritech authority
under this Order.

14. ORDERED FURTHER, that Ameritech shall not publicly
advertise its ability to provide the interexchange
t el econmuni cations authorized by this Oder at any tinme prior to
10 days after issuance of the Departnent’s decision granting
Ameritech authority under this Order. Aneritech, however, may
i ssue press rel eases, circulate intracorporate conmuni cations,
make presentations to security analysts, and undertake simlar

activity regarding the subject matter of this Order at any tine.

Depart nent Supervi Si on

15. ORDERED FURTHER, that Ameritech shall report to the
Department any violations of this Order or of its Conpliance
Pl an, including corrective action taken, if any. |If the Depart-
ment, whether in response to such report or otherw se, determ nes
(a) that Ameritech is violating any of the terns of this O der
its conpliance plan, or terns inposed on Aneritech in connection
wi th paragraph 11, or (b) that other conduct by Anmeritech may
i npede conpetition for interexchange tel ecommunications in the
Trial Territory, the Departnment, by witten notice delivered to
Ameritech and signed by the Assistant Attorney General in charge
of the Antitrust Division, may require Ameritech to discontinue
such viol ations or other conduct forthwith, specifying with

particularity the violations or other conduct to be discontinued.
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If Aneritech seeks review of the Departnent’'s decision by the
Court, it shall have the burden of establishing that it is not in
violation of this Order, or, in the case of other conduct, that
there is no substantial possibility that such conduct wll inpede
conpetition in interexchange tel ecommunications in the Trial
Territory; provided further, that the Departnment may authorize
t he resunption of any conduct discontinued under this paragraph
upon recei pt of assurances from Aneritech satisfactory to the
Department that the objectionable aspects thereof will be
removed. |If Aneritech violates any of the terns of this Oder
its conpliance plan, terns inposed on Aneritech in connection
wi th paragraph 11, or requirenents inposed pursuant to paragraph
15, the Departnent may seek civil fines.

16. ORDERED FURTHER, that if the Departnent, irrespective
of whether it has previously taken action under paragraph 15,
determ nes that Ameritech has violated a provision of this O der
or that the Departnment no |onger believes that there is no
substantial possibility that continuation of Aneritech’s
provi sion of interexchange tel ecommuni cations pursuant to this
Order woul d i npede conpetition for interexchange or intralLATA
toll telecommunications, exchange access services or |ocal
exchange tel ecommunications in the Trial Territory, the
Departnment, by witten notice delivered to Aneritech and signed
by the Assistant Attorney CGeneral in charge of the Antitrust
Division, stating the reasons for its determ nation, may require
Ameritech to discontinue interexchange tel ecommuni cations

authorized by this Order on or before the effective date stated
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in such notice, which effective date shall be not |ess than sixty
days after the date such notice is delivered. Financial hardship
to Aneritech resulting from such disconi nuance shall not be a
ground for opposing such discontinuance. |f Anmeritech seeks
review of this determ nation by the Court, it shall have the
burden of establishing that it did not violate this Order and
that there is no substantial possibility that continuation of the
provi sion of interexchange tel ecommuni cations pursuant to this
Order woul d i npede conpetition in interexchange, intralLATA toll,
or | ocal exchange tel ecomuni cations or exchange access services.
The Departnent, having given such notice, may revoke or rescind
it at any tinme before its effective date or nmay supplenent its

st atenent of reasons.

17. ORDERED FURTHER, that Ameritech may petition the
Department for (a) the nodification or elimnation of any of the
provi si ons of paragraphs 7(e) and 19-47 of this Order upon a
show ng that devel opi ng conditions warrant such a change, or
(b) a geographic nodification of the Trial Territory within the
states listed in Exhibit A under the standard set forth in
par agraph 11(b), giving notice to interested persons, the
appropriate state regulatory authorities, and the Court. The
Department may, prior to rendering its decision, solicit comments
fromthe applicable state regulatory authorities and ot her
i nterested persons or take any other investigatory action,
including the sharing of information with state and federal

regul atory authorities as set forth in paragraph 11. The
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effective date of any decision allow ng such nodification or
elimnation shall be not | ess than 30 days after the date such
decision is rendered.

18. ORDERED FURTHER, that the Departnent shall conduct a
conprehensi ve review of all aspects of the tenporary waiver
described in this Oder and shall file a witten report of this
review wth the Court on or before the third anniversary of the

effective date of the authority provided under this O der.

| nt erexchange Facilities

19. ORDERED FURTHER, that Ameritech shall not own any of
the transport facilities used to provide interexchange
t el ecommuni cati ons authorized by this Order, but shall |ease or
ot herwi se procure the use of such facilities under tariffs or
contracts fromany provider not affiliated with Areritech. None
of the | eases or other contracts for the use of interexchange

transport facilities shall have a termin excess of five years.

Separate Subsidiary

20. ORDERED FURTHER, that all Ameritech interexchange
t el ecommuni cati ons authorized by this Order shall be provided by
the Ameritech interexchange subsidiary. As provided by Paragraph
10 of this Order, the conpliance plan required to be filed by

Ameritech shall describe in detail the separation of Ameritech’s

- 22 -



| ocal exchange operations fromthe Aneritech interexchange
subsidiary. The conpliance plan shall reflect and effectuate the
foll owi ng principles:

(a) The Aneritech interexchange subsidiary shall be
mai ntai ned as a separate corporate entity or partnership
wi th separate officers and personnel;

(b) The Aneritech interexchange subsidiary shal
mai ntai n separate financial, accounting, operating, and
ot her records;

(c) Aneritech shall not pledge or otherw se encunber
the assets of the Aneritech | ocal exchange operations as
security for the debts or other obligations of the Aneritech
i nt erexchange subsi di ary;

(d) Al Aneritech interexchange switching facilities
enpl oyed to provide the interexchange tel ecommuni cations
aut hori zed by this Order shall be owned and controlled by
the Ameritech interexchange subsidiary, or |eased from an
entity other than Aneritech's | ocal exchange operations, and
all transport facilities enployed to provide interexchange
t el ecommuni cati ons shall be | eased or otherw se procured by
the Ameritech interexchange subsidiary;

(e) Except as otherw se provided in this Oder, the
Ameritech | ocal exchange operations shall retain conplete
responsibility for all aspects of its |ocal exchange
t el econmuni cati ons and exchange access services and may not

del egate responsibility for the marketing of its |ocal
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exchange tel ecomuni cati ons and exchange access services to
the Ameritech interexchange subsidiary;

(f) The Ameritech | ocal exchange operations shal
promnently display in its Wite Pages tel ephone directories
t he tel ephone nunber for prospective subscribers of
Ameritech's | ocal exchange operations to call to request new
| ocal service, such calls to be handl ed in accordance with
t he equal access requirenents of paragraph 36; and

(g) Nothing within this paragraph shall prohibit the
Aneritech interexchange subsidiary fromsharing with any of
its affiliates, including the Anreritech | ocal exchange
operations, the foll ow ng:

(i) general corporate oversight inherent in the
parent/subsidiary rel ati onship,

(ii) accounting, auditing, |egal, human
resources, finance, tax, insurance, pension, public
affairs, and |l abor relations services and corporate
security policy and advice,

(iii) conmputer facilities not used to provide
| ocal exchange tel ecomuni cati ons, exchange access, or
i nt er exchange tel econmuni cati ons,

(iv) non-service-specific advertising and
pronoti on,

(v) bul k purchasing of supplies and equi pnent,

and



(vi) building space subject to the provisions of
par agr aph 24.

The foregoing terns shall have the same neaning as used and
interpreted by the FCCin its Conputer Inquiry II
proceedi ngs and rules. Any such sharing between the
Ameritech interexchange subsidiary and other Aneritech
affiliates, shall be subject to non-structural cost
accounting procedures, based upon normal cost accounting and
regul atory principles, and in conpliance with Part 64 of the
FCC s Rul es, designed to assure that an appropriate pro rata
share of costs are allocated to the Ameritech interexchange
subsidiary. The provisions of this paragraph are in
addition to any inputation requirenents inposed under

applicable federal or state regulatory statutes or rules.

Equal Access/ Non-Di scrim nation

21. ORDERED FURTHER, that the Ameritech | ocal exchange
operations shall offer to the Areritech interexchange subsidiary
and to unaffiliated interexchange and intralLATA toll carriers and
Exchange Carriers interconnection, exchange access services, and
| ocal exchange tel econmunications in the Trial Territory on an
unbundl ed basis that is equal as to each category of service
provider in type, quality and pricing.

22. ORDERED FURTHER, that the Ameritech | ocal exchange

operations shall not discrimnate between the Ameritech
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i nt erexchange subsidiary and unaffiliated interexchange and
intralLATA toll carriers and Exchange Carriers concerning | ocal
exchange tel ecommuni cati ons and exchange access services in the:
(a) establishment and di ssemi nation of technical
information and interconnection standards in the Trial

Territory;

(b) interconnection, including rates and conpensation
inthe Trial Territory; or
(c) provision of new tel econmuni cations or

nodi fication of facilities relating to the interoperability,

i nterconnection, |ocal exchange tel econmunications and

exchange access services in the Trial Territory.

23. ORDERED FURTHER, that the Ameritech | ocal exchange
operations shall notify unaffiliated interexchange and i ntralLATA
toll carriers and Exchange Carriers of changes to existing
exchange access services and | ocal exchange tel ecommunications or
t he addition of new such services that affect such unaffiliated
carriers’ interconnection with the switching, transport, and
signalling facilities of, or ordering, provisioning, and repair
systens interfaces to, the Ameritech | ocal exchange operations in
the Trial Territory at |east 60 days prior to inplenentation, or
as soon as the Ameritech |ocal exchange operations gives any
information to the Aneritech interexchange subsidiary regarding
such actual or contenpl ated changes, whichever is sooner.

24. ORDERED FURTHER, that switching and transport

facilities of the Aneritech interexchange subsidiary shall be
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interconnected to the | ocal exchange and exchange access
switching and transport facilities of Aneritech’ s |ocal exchange
operations on nondiscrimnatory terns and rates conpared to those
avail abl e to unaffiliated interexchange and i ntralLATA tol
carriers and Exchange Carriers. The Aneritech interexchange
subsidiary may collocate its interexchange tel ecommuni cations
switching and transport facilities wwth the | ocal exchange and
exchange access switching and transport facilities of the
Anreritech | ocal exchange operations only on the sane terns and
rates available to such unaffiliated carriers, including, but not
[imted to, |easing space in the same building for the placenent
of such facilities and the sharing of power.

25. ORDERED FURTHER, that the Ameritech interexchange
subsidiary may purchase, subject to any applicable state
regul atory requirenents, exchange access services and | ocal
exchange tel ecommuni cati ons, at nondi scrimnatory terns and
rates, fromthe Aneritech |ocal exchange operations to the extent
that those services are available to unaffiliated interexchange
and intraLATA toll carriers and Exchange Carriers.

26. ORDERED FURTHER, that the Ameritech | ocal exchange
operations may nmake its | ocal exchange tel econmunications and
exchange access service order, mai ntenance, and ot her
t el econmuni cati ons support systens available to the Aneritech
i nt erexchange subsidiary, as long as the Areritech | ocal exchange
operations offer access, on nondiscrimnatory terns and rates, to

equi val ent order, mai ntenance, and other tel ecomunications

- 27 -



support systens for | ocal exchange tel econmunications and
exchange access services it provides to unaffiliated

i nterexchange and intraLATA toll carriers and Exchange Carriers
inthe Trial Territory. Anmeritech will nake parity reports
avai l abl e, on a confidential basis, to the Departnent, the
appropriate state regulatory authorities and unaffiliated
carriers whose services are the subject of the report, subject to
appropriate assurances against further disclosure, that conpare
the installation and provisioning intervals, and repair incidence
and intervals, for services provided by the Aneritech | ocal
exchange operations to Ameritech's own operations and to such
unaffiliated interexchange and intraLATA toll carriers and
Exchange Carriers. Such parity reports shall, to the extent
feasible, utilize the format of parity reports that Ameritech is
then filing with the FCC

27. ORDERED FURTHER, that if the Aneritech | ocal exchange
operations provides billing services to the Aneritech
i nt erexchange subsidiary, the Ameritech | ocal exchange operations
shal |l offer equivalent billing services to unaffiliated
i nterexchange and intralLATA toll carriers and Exchange Carriers
on nondi scrimnatory terns and rates.

28. ORDERED FURTHER, that to the extent the Ameritech |oca
exchange operations offer its custonmers the ability to retain the
sanme tel ephone nunber at a different |ocation within a geographic
area, and to the extent it is technically and practicably

feasi ble, Ameritech's |ocal exchange operations will make such
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capability available to other Exchange Carriers on
nondi scrimnatory terns and conditions.

29. ORDERED FURTHER, that the Ameritech | ocal exchange
operations shall undertake the follow ng actions regarding the
publication and distribution of the Aneritech | ocal exchange
operations’ \Wite Pages tel ephone directories in the Trial
Territory:

(a) offer to list all Iocal exchange

t el econmuni cations subscribers in the Trial Territory in

such White Pages directories under reasonable,

nondi scrim natory termnms, regardl ess of whether such

subscri bers purchase their |ocal exchange tel econmunications

froman Aneritech affiliate;
(b) meke available to the Aneritech interexchange

subsidiary and unaffiliated carriers operating within the

Trial Territory, upon request and on nondiscrimnatory ternms

and rates, listings of the nanes, addresses, and tel ephone
nunbers of Aneritech |ocal exchange tel ecommuni cations
subscribers that are published in such Wite Pages
directories;

(c) to the sanme extent and on the sane terns as
offered to Aneritech’s | ocal exchange operations, offer to

the Ameritech interexchange subsidiary and unaffiliated

carriers that have listings in such Wite Pages directories,

t he opportunity to place information in such directories



advi si ng subscri bers how to obtain custoner service, repair,
or simlar information from such carrier; and

(d) distribute within the | ocal distribution area of
each White Pages directory copies of such White Pages
directory to all |ocal exchange tel ecommuni cations

subscri bers of the Aneritech interexchange subsidiary and

unaffiliated Exchange Carriers on reasonabl e,

nondi scrimnatory terns and rates.

To the extent that the satisfaction of any of the
obl i gations inposed upon Aneritech pursuant to this paragraph
requires the provision by unaffiliated carriers of certain data
and other information or the reasonabl e performance of other
activities, Aneritech’s conpliance wth said obligations is
contingent upon the carriers having satisfied Aneritech’s
reasonabl e requirenents regarding the formatting and delivery of
said data and information or the performance of such other
activities.

30. ORDERED FURTHER, that for so long as this Oder renains
in effect, the Aneritech | ocal exchange operations shall continue
to make custonmer nane and address lists relating to their |ocal
exchange tel ecomuni cati ons subscribers that are listed in its
White Pages Directories commercially avail able on reasonabl e and
nondi scrimnatory terns and rates.

31. ORDERED FURTHER, that the Ameritech interexchange
subsidiary may not receive fromthe Aneritech |ocal exchange

operations any proprietary information of an unaffiliated carrier
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or Exchange Carrier, including, without limtation, such
carrier’s network interconnection arrangenents, exchange access
servi ce usage data, custoner preferred carrier selections, or
such carrier’s use of exchange access services or billing
services of the Ameritech |ocal exchange operations in the Trial
Territory. The Aneritech interexchange subsidiary shall not be
permtted access to proprietary information regarding
unaffiliated interexchange or intraLATA toll carriers' or
Exchange Carriers' subscribers that has cone into possession of
the Ameritech | ocal exchange operations by virtue of its
provision of billing services or other operations to these
unaffiliated carriers.

32. ORDERED FURTHER, that the Ameritech interexchange
subsidiary may not have access to custoner proprietary network
information (“CPNI”) as defined by the FCC, except in the sane
manner that CPNl is available to unaffiliated carriers, providers
or vendors providing conparabl e services, products or equi pnent.
Each interexchange or intralLATA toll carrier or Exchange Carrier,
i ncluding Areritech’ s interexchange subsidiary, may otherw se
receive fromthe Aneritech | ocal exchange operations information
relating to its own custoner’s usage of such tel econmuni cations
or general information on |ocal exchange tel ecomunications and
exchange access services that is nmade available to al
i nterexchange and intraLATA toll carriers and Exchange Carriers

on nondi scrimnatory ternmns.



Mar ket i ng- Gener al Provi si ons

33. ORDERED FURTHER, that tel econmunications of the
Anmeritech | ocal exchange operations and those of the Anmeritech
i nt erexchange subsidiary shall be sold under separate nanes that
may contain the word “Aneritech.”

34. ORDERED FURTHER, that the Ameritech | ocal exchange
operations shall not treat the Ameritech interexchange subsidiary
as the default carrier for a new | ocal exchange
t el econmuni cati ons subscriber that fails to nmake a selection of a
presubscri bed i nterexchange carrier for interexchange
t el econmuni cations. Subscribers who fail to select an
i nterexchange carrier nust dial an access code to nmake an
i nt erexchange tel ecommuni cations call and will not receive
presubscri bed i nterexchange tel ecommuni cations service in the
Trial Territory.

35. ORDERED FURTHER, that to the extent any authority of
Ameritech, including the Aneritech interexchange subsidiary, is
contingent upon an unaffiliated carrier offering any conbination
of | ocal exchange, intraLATA toll, and interexchange telecommuni-
cations, said contingency will be satisfied if a joint venture or
ot her conbination or joint activity of two or nore carriers
unaffiliated with Areritech offers such services.

36. ORDERED FURTHER, that except as otherw se expressly
provided in this Order, the Aneritech | ocal exchange operations’

service representatives who receive inquiries from prospective
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| ocal exchange tel ecomruni cati ons subscribers in the Trial
Territory shall not reconmmend, sell, or otherw se market the

i nterexchange, intraLATA toll, or |ocal exchange

t el econmuni cations of any other carrier, including the Areritech
i nt erexchange subsidiary, and shall adm nister such intralLATA
toll and interexchange tel econmuni cations carrier selection on a
carrier-neutral and nondi scrimnatory basis, pursuant to the
requi renents of this Order, the conpliance plan, and other
appl i cabl e | aws.

37. ORDERED FURTHER, that the Ameritech | ocal exchange
operations’ service representatives nmay continue to market, sel
and provide intraLATA toll and | ocal exchange tel ecomuni cations
subject to applicable statutes, rules, orders, and tariffs
wi t hout any additional obligations relating to carrier selection
not specified in this Oder.

38. ORDERED FURTHER, that after commencenent of Aneritech's
i nt erexchange tel econmuni cati ons pursuant to paragraphs 9-14,
when exi sting subscribers of the Ameritech | ocal exchange
operations raise a question concerning the availability of
i nt erexchange tel ecomuni cations from Aneritech, the Ameritech
| ocal exchange operations may, in accordance with witten
instructions and/or a script to be approved by the Departnent in
advance, advise the subscribers that a different subsidiary of
Aneritech is anong the conpanies offering interexchange
t el econmuni cati ons. The Aneritech | ocal exchange operations may

then offer the subscriber the option of being transferred on-1line
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to the subscriber’s choice of interexchange carriers that have
made arrangenments for such on-line transfer, including the
Ameritech interexchange subsidiary, and effect said transfer upon
the subscriber’s request. |If the subscriber requests to be
transferred to an i nterexchange carrier that has not made such
arrangenents, the Aneritech |ocal exchange operations shal
provide to the subscriber the tel ephone nunber for that carrier,
if such tel ephone nunber has been provided to the Aneritech | ocal
exchange operati ons.

39. ORDERED FURTHER, that the waiver granted February 4,
1994, authorizing Aneritech to provide on-line transfer service
to interexchange carriers, is hereby anended (to the extent such
amendnent may be necessary) to provide that, after comencenent
of Ameritech's interexchange tel ecommuni cations pursuant to
par agraphs 9-14, the Aneritech |ocal exchange operations’ sales
force may transfer callers to the Ameritech interexchange
subsidiary’s sales force, subject to all conditions specified in
said February 4, 1994 Order and this Order.

40. ORDERED FURTHER, that the Anmeritech interexchange
subsidiary’s aggregate rates for its interexchange services shal
be designed to recover, at a mninmm the costs to it of
provi di ng those services, including all goods, services and
facilities obtained fromthe Ameritech | ocal exchange operations.

Mar keting - Business Subscribers




41. ORDERED FURTHER, that after commencenent of Ameritech's
i nt erexchange tel econmuni cati ons pursuant to paragraphs 9-14, the
Anmeritech interexchange subsidiary nmay market, sell and provide
i nterexchange and intraLATA toll tel ecommunications to business
subscribers within the Trial Territory, pursuant to the
requi renents set forth in this Order, the conpliance plan, and
ot her applicable | aws.

42. ORDERED FURTHER, that after commencenent of Ameritech's
i nt erexchange tel econmuni cati ons pursuant to paragraphs 9-14, the
Ameritech interexchange subsidiary nay commence nmarketing,
selling, and providing | ocal exchange tel ecommunicati ons and
exchange access services in the Trial Territory and providing
ongoi ng custoner servicing activities, and may have access to the
under | yi ng dat abases related thereto to the extent equival ent
access to the information contained therein is made available to
unaffiliated carriers, provided that (1) |ocal exchange
t el econmuni cati ons and exchange access services of the Anmeritech
| ocal exchange operations purchased by the Ameritech
i nterexchange subsidiary are tariffed or otherw se the subject of
publicly available prices, terns, and rate plans established by
Ameritech’ s | ocal exchange operations prior to the tinme at which
the Ameritech interexchange subsidiary begins to market services
under such prices, terns, and rate plans, and (2) at |east one
unaffiliated carrier has begun to offer, other than solely
t hrough the resale of Centrex services of the Aneritech | oca

exchange operations, both |ocal exchange and interexchange
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t el econmuni cations, to business subscribers in a conparable
portion of the Trial Territory.

43. ORDERED FURTHER, that with respect to business
subscribers in the Trial Territory, the Aneritech interexchange
subsidiary may begin to market, sell and provide Centrex service
to these subscribers in conjunction with the provision of
i nterexchange and intraLATA toll tel econmunications inmediately
upon the effective date of Aneritech’s authority to offer
i nt erexchange tel ecomuni cations services under this O der,
provi ded that Ameritech's | ocal exchange operations continue to
provide to end users such Centrex services. Such Centrex
services may be provided through the resale of the Aneritech
| ocal exchange operations’ Centrex services, provided that the
resal e of such Centrex services is offered under the sane terns
and conditions to unaffiliated carriers.

44. ORDERED FURTHER, that Ameritech personnel outside of
the Ameritech interexchange subsidiary nay appear with
representatives of the Ameritech interexchange subsidiary at
joint presentations to existing or prospective business
subscribers, or provide information for use in preparing such
presentations or preparing responses to Requests for Proposals or
simlar materials, provided that equival ent, nondiscrimnatory
arrangenents are already afforded to interexchange and intralLATA
toll carriers and Exchange Carriers not affiliated with

Ameritech. Such arrangenents will be nore fully set forth in the



conpliance plan to be filed pursuant to Paragraph 10 of this

Or der.

Mar keti ng - Residential Subscribers

45. ORDERED FURTHER, that after comrencenent of
Aneritech's interexchange tel ecommuni cati ons pursuant to
par agr aphs 9-14, the Anmeritech interexchange subsidiary may
mar ket, sell and provide interexchange and intralLATA tol
t el econmuni cations to residential subscribers wthin the Trial
Territory, pursuant to the requirenents set forth in this O der
t he conpliance plan, and other applicable |aws.

46. ORDERED FURTHER, that after comrencenent of
Aneritech's interexchange tel ecommuni cati ons pursuant to
par agraphs 9-14, the Anmeritech interexchange subsidiary may
commence marketing, selling, and providing | ocal exchange
t el econmuni cati ons and exchange access services of the Anmeritech
| ocal exchange operations in the Trial Territory, and providing
ongoi ng custoner servicing activities, and may have access to the
under | yi ng dat abases related thereto to the extent equival ent
access to the information contained therein is made available to
unaffiliated carriers, provided that (1) |ocal exchange
t el econmuni cati ons and exchange access services of the Anmeritech
| ocal exchange operations purchased by the Ameritech
i nt erexchange subsidiary are tariffed or otherw se the subject of

publicly available prices, terns, and rate plans established by
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Areritech’ s | ocal exchange operations prior to the tinme at which
t he i nterexchange subsidiary begins to market services under such
prices, terns, and rate plans, and (2) at |east one unaffiliated
carrier has begun to offer in the Trial Territory, other than

t hrough the resale of Centrex service of the Ameritech | oca
exchange operations, both |ocal exchange and i nterexchange

t el econmuni cations to residential subscribers in a conparable
portion of the Trial Territory.

47. ORDERED FURTHER, that with respect to residential
subscribers in the Trial Territory, the Aneritech interexchange
subsidiary may begin to market, sell, and provide Centrex service
to these subscribers in conjunction with the provision of its
i nterexchange and intraLATA toll tel ecommunicati ons when at | east
one unaffiliated carrier has begun to offer in the Trial
Territory both | ocal exchange tel econmuni cations (whether through
resale of Centrex service or otherw se) and interexchange
t el econmuni cations to residential subscribers in a conparable
portion of the Trial Territory. Such Centrex services may be
provi ded through the resale of the Aneritech | ocal exchange
operations’ Centrex service, provided that the resale of such
Centrex service is offered under the sane terns and conditions to
unaffiliated carriers.

M scel | aneous

48. ORDERED FURTHER, that in the event this Oder is

vacated or revoked, in whole or in part, or the furnishing of
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i nt erexchange tel ecommuni cations is term nated pursuant to

Par agraph 16 hereof, and no Order granting Ameritech a pernmanent
wai ver of the interexchange tel ecommunications restriction
throughout its territory has by that tine been granted, Aneritech
shall be all owed 180 days to di spose of the assets deployed to
provi de the interexchange tel ecommuni cations authorized by this
Order, or such lesser part of such assets as shall have becone
unl awful , by sale of such assets or by other neans of separation
of ownership, and no such sale or disposition shall be deenmed to
violate either the prohibition against providing tel econmuni ca-
tions products contained in Section II1(D)(2) of the Decree,

provi ded, that the Court nmay extend the 180-day period provided
for above for good cause shown.

49. ORDERED FURTHER, that the nonitoring and visitorial
provi sions of Section VI of the Decree shall apply to al
Ameritech activities authorized by this Order and to al
i nvestigative, decisional, and reporting activities that the
Departnment is to undertake pursuant to this Order. The
Departnent is further authorized to conduct, pursuant to the
Federal Rules of Cvil Procedure, all third-party discovery
necessary to carry out such investigative, decisional, and
reporting activities and to enter into appropriate stipul ations
to ensure the confidentiality of trade secrets or other
confidential research, devel opnent, or commrercial information
The Departnent may share with state and federal regulatory

authorities any information received from Aneritech or other
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i nterested persons, subject to appropriate assurances agai nst
further disclosure by those authorities of confidential business
i nformation.

50. ORDERED FURTHER, that except as specifically
provi ded herein, nothing within this Oder limts or otherw se
affects any authority to provide tel ecommuni cations granted to
Anmeritech under applicable state and federal statutes, rules,
tariffs, orders, or other governing |laws, including other orders
of this Court.

51. ORDERED FURTHER, that nothing in this Oder shall
affect the Court's authority to issue necessary orders and
interpretations of the Decree or this Order with respect to
Anmeritech and ot her persons affected by this Order, including but
not limted to review, in the Court's discretion, of the
Departnent's determ nations under this Order, provided, however
that Aneritech shall not have the right to seek review of the
Departnent's deci si ons under paragraphs 7(e), 11, and 17(a).

This restriction on Aneritech's ability to seek reviewis w thout
prejudice to its ability to seek Court action under sections VII

or Vi1i(c) of the Decree.

UNI TED STATES DI STRI CT JUDGE



Exhibit A
The Trial Territory consists of the follow ng | ocal access
transport areas (LATAs) and portions of LATAs in the states of

[I'linois and M chi gan:

1. The portion of the Chicago LATA in the state of Illinois;

2. The Grand Rapids LATA, in the state of M chigan.



