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1. INTRODUCTION

On August 5, 2003, BCE Nexxia Corporation (“BCE” or “Applicant”) filed an
application for a Certificate of Convenience and Necessity (“CC&N”) to provide
facilities-based interexchange services within the State of Arizona. The Applicant
petitioned the Arizona Corporation Commission (“Commission”) for a determination that
its proposed services should be classified as competitive.

Staff’s review of this application addresses the overall fitness of the Applicant to

receive a CC&N. Staff’s analysis also considers whether the Applicant’s services should
be classified as competitive and if the Applicant’s initial rates are just and reasonable.

2. THE APPLICANT’S APPLICATION FOR A CERTIFICATE OF
CONVENIENCE & NECESSITY
This section of the Staff Report contains descriptibns of the geographic market to
be served by the Applicant, the requested services, and the Applicant’s technical and
financial capability to provide the requested services. In addition, this section contains
the Staff evaluation of the Applicant’s proposed rates and charges and Staff’s
recommendation thereon.
2.1  DESCRIPTION OF THE GEOGRAPHIC MARKET TO BE SERVED
BCE seeks authority to prov1de telecommunications services throughout the State
of Arizona.
2.2  DESCRIPTION OF REQUESTED SERVICES

BCE proposes to provide facilities-based interexchange services.

2.3 THE ORGANIZATION

BCE is incorporated under the laws of the State of Delaware and has authonty to
transact business in Arizona. :

24 TECHNICAL CAPABILITY TO PROVIDE THE REQUESTED SERVICES

BCE will conduct its operations using Bell Canada Enterprises Inc.’s staff of |
66,266 employees.
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2.5 FINANCIAL CAPABILITY TO PROVIDE THE REQUESTED SERVICES

 The Applicant did provide unaudited financial statements for the twelve (12)
months ending December 31, 2002. These financial statements list assets of $101
million; equity of $87 million; and a net loss of $10 million. The Applicant did not
provide notes related to the financial statements. Also, the Applicant did state in its
Application that it will rely on its ultimate Parent Company, Bell Canada Enterprises, Inc.
for financial support.

The Applicant stated in its Tariff (reference Section 2.7.4 on page 23) that it does
not collect from its customers an advance, deposit, and/or prepayment. Staff believes that
a bond is not needed to provide interexchange service. If at some future date, the
Applicant wants to collect from its customers an advance, deposit, and/or prepayment,
Staff recommends that the Applicant be required to file an application with the Arizona
Corporation Commission (“Commission”) for Commission approval. Such application
must reference the decision in this docket and must explain the applicant’s plans for
procuring a performance bond.

If this Applicant experiences financial difficulty, there should be minimal impact
to its customers because there are many companies that provide resold interexchange
telecommunications services or the customers may choose another facilities-based
provider. If the customer wants service from a different provider immediately, that
customer is able to dial a 101XXXX (dial around) access code.

2.6 ESTABLISHING RATES AND CHARGES

The Applicant would initially be providing service in areas where both resold and
other facilities based interexchange carriers are providing telephone service. Therefore,
the Applicant would have to compete with those providers in order to obtain subscribers
to its services. The Applicant would be a new entrant and would face competition from
competitive providers in offering service to its potential customers. Therefore, the
Applicant would generally not be able to exert market power. Thus, the competitive
process should result in rates that are just and reasonable.

Both an initial rate (the actual rate to be charged) and a maximum rate must be
listed for each competitive service offered, provided that the rate for the service is not
less than the Company’s total service long-run incremental cost of providing the service
pursuant to A.A.C. R14-2-1109. ' :

- The rates proposed by this filing are for competitive services. In general, rates for
competitive services are not set according to rate of return regulation. Staff obtained
information from the company and has determined that its fair value rate base is zero.
Accordingly, the company's fair value rate base is too small to be useful in a fair value
analysis. In addition, the rate to be ultimately charged by the company will be heavily
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influenced by the market. Therefore, while Staff considered the fair value rate base
information submitted by the company, it did not accord that information substantial
weight in its analysis.

3. COMPETITIVE SERVICES ANALYSIS

The Applicant has petitioned the Commission for a determination that the services
it is seeking to provide should be classified as competitive. The Applicant has published
legal notice of the application in all counties in which it requests authorization to provide
service. The Applicant has certified that all notification requirements have been
completed. Staff's analysis and recommendations are discussed below.

3.1 COMPETITIVE SERVICES ANALYSIS FOR INTEREXCHANGE SERVICES

3.1.1 A description of the general economic conditions that exist, which makes the
relevant market for the service one that, is competitive.

The interexchange market that the Applicant seeks to enter is one in which
numerous facilities-based and resold interexchange carriers have been authorized
to provide service throughout the State. The Applicant will be a new entrant in
this market and, as such, will have to compete with those companies in order to
obtain customers.

3.1.2 The number of alternative providers of the service.

There are a large number of facilities-based and resold interexchange carriers
providing both interLATA and intraLATA interexchange service throughout the

- State. In addition, various ILECs provide intraL ATA interexchange service in
many areas of the State.

3.1.3 The estimated market share held by each alternative provider of the service.

The large facilities-based interexchange carriers (AT&T, Sprint, MCI WorldCom,
etc.) hold a majority of the interLATA interexchange market, and the ILECs
provide a large portion of the intraLATA interexchange market. Numerous other

- interexchange carriers have a smaller part of the market and one in which new
entrants do not have a long history with any customers.

3.1.4 The names and addresses of any alternative providers of the service that are
also affiliates of the telecommunlcatlons Applicant, as defined in A.A.C. R14-
2-801.

None.
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3.1.5 Other indicators of market powef, which may include growth and shifts in
market share, ease of entry and exit, and any affiliation between and among
alternative providers of the service(s). -

The interexchange service market is:
a. One with numerous competitors and limited barriers to entry.

b. One in which established interexchange carriers have had an existing
relationship with their customers that the new entrants will have to
overcome if they want to compete in the market.

c. One in which the Applicant will not have the capability to adversely affect
prices or restrict output to the detriment of telephone service subscribers.

4. RECOMMENDATIONS

The following sections contain the Staff recommendations on the Applicant’s
Application for a CC&N and the Applicant’s Petition for a Commission Determination
that its Proposed Services Should be Classified as Competitive.

4.1 RECOMMENDATIONS ON THE APPLICANT S APPLICATION FOR A
CC&N

BCE is incorporated under the laws of the State of Delaware. BCE has
demonstrated that it has the capability to provide its proposed services, as requested, and
the provision of these would merely be an extension of its current activities in Canada.
Therefore, Staff recommends that the Applicant’s application for a CC&N to provide
intrastate telecommunications services, as listed in Section 2.2 of this Report, be granted

‘In addition, Staff further rccommends

1. The Applicant should be ordered to comply with all Commission rules, orders, and
other requirements relevant to the provision of intrastate telecommunications service;

2. The Applicant should be ordered to maintain its accounts and records as required by
- the Commission; :

3. The Applicant should be ordered to file with the Commission all financial and other
reports that the Commission may require, and in a form and at such times as the
Commission may designate;

4. The Applicant should be ordered to maintain on file with the Commission all current
tariffs and rates, and any service standards that the Commission may require;
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10.

1L

12.

The Applicant should be ordered to comply with the Commission’s rules and modify
its tariffs to conform to these rules if it is determined that there is a conflict between
the Applicant’s tariffs and the Commission’s rules;

The Applicant should be ordered to cooperate with Commission investigations |
including but not limited to customer complaints;

The Applicant should be ordered to participate in and contribute to a universal service
fund, as required by the Commission;

The Applicant should be ordered to notify the Commission immediately upon
changes to the Applicant’s address or telephone number; '

If at some future date, the Applicant wants to collect from its interexchange
customers an advance, deposit, and/or prepayment, Staff recommends that the -
Applicant be required to file an application with the Commission for Commission
approval. Such application must reference the decision in this docket and must
explain the applicant’s plans for procuring a performance bond;

The Applicant’s intrastztte interexchange service offerings should be classified as
competitive pursuant to AAC R14-2-1108;

The maximum rates for these services should be the maximum rates proposed by the
Applicant in its proposed tariffs. The minimum rates for the Applicant’s competitive
services should be the Applicant’s total service long run incremental costs of
providing those services as set forth in AAC R14-2-1109;

In the event that the Applicant states only ‘one rate in its proposed tariff for a

\ competitlve service, the rate stated should be the effective (actual) price to be charged

13.

for the service as well as the service’s max1murn rate;

The rates proposed by this filing are for competitive services. In general, rates for
competitive services are not set according to rate of return regulation. Staff obtained
information from the company and has determined that its fair value rate base is zero.-
Accordingly, the company's fair value rate base is too small to be useful in a fair

- value analysis. In addition, the rate to be ultimately charged by the company will be

heavily influenced by the market. Therefore, while Staff considered the fair value
rate base information submitted by the company, the fair value information provided
should not be given substantial weight in this analysis.

Staff recommends that the Applicant be ordered to comply with the following. If

it does not do so, the Applicant’s CC&N shall be null and void without further order of
the Commission and no time extens1ons shall be granted

1. The Applicant shall file conforming tariffs for each of its CC&Ns within 365 daysv -
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from the date of an Order in this matter or 30 days prior to providing service,
whichever comes first, and in accordance with the Decision; and

42  RECOMMENDATION ON THE APPLICANT’S PETITION TO HAVE ITS
PROPOSED SERVICES CLASSIFIED AS COMPETITIVE

Staff believes that the Applicant’s proposed services should be classified as
competitive. There are alternatives to the Applicant’s services. The Applicant will have
to convince customers to purchase its services, and the Applicant has no ability to
adversely affect the interexchange service markets. Therefore, the Applicant currently
has no market power in the interexchange service markets where alternative providers of
telecommunications services exist. Staff therefore recommends that the Applicant’s
proposed services be classified as competitive. . ~ ‘ :
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Application and Petition for Certificate of Convenience and Necessity to
Provide Intrastate Telecommunications Service

Dear Sir or Madam:

On behalf of BCE Nexxia Corporation (“BCE Nexxia™), please find enclosed for filing
in the above-referenced docket an original plus ten (10) copies of its Application for a
Certificate of Public Convenience and Necessity to Provide Intrastate Telecommunications

Services in the State of Arizona.

Please file-stamp and return the extra copy of this filing in the pre-addressed, stamped

envelope provided for this purpose.

Kindly direct any questions concerning this matter to the undersigned.

Enclosures

WASHINGTON 368072vi

Regards,

g b el —

William K. Coulter
Matthew Vitale

Counsel for BCE Nexxia
Corporation
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ARIZONA CORPORATION COMMISSION

Application and Petition for Certificate of Convenience and Necessity to Provide
Intrastate Telecommunications Services

Mail original plus 10 copies of completed application to: For Docket Control Only:
(Please Stamp Here)

Daocket Conrtrol Center

Arnizona Corporation Commussion

1200 West Washington Street

Phoenix, Arizona 85007-2927

Please indicate if you have cuitent applications pending
in Arizona as an Interexchange reseller, AOS provider,

or as the provider of other telecommunication services.

Type of Service:

Docket No.: Date: Date Docketed:

Type of Service:

Docket No.: Date: Date Docketed:

A. COMPANY AND TELECOMMUNICATION SERVICE INFORMATION

the appropriate numbered items:

D Resold Long Distance Telecommunications Services (Answer Sections A, B, Cj.

D Resold Local Exchange Telecommunications Services (Answer Sections A, B, C).
Facilities-Based i cng Distance Telecommuuications Services (Answer Sections 4, B, D).
D Facilities-Based Local Exchange Telecommunications Services (Answer Sections A, B, D, E)

D Alternative Operator Services Telecommunications Services (Answer Sections A, B)

(A-1)  Please indicate the type of telecommunications services that you want to provide in Anzona and answer

mail address. and World Wide Web address (if one is available for consumer access) of the Applicant:

BCE Nexxia Corporation

1000 de la Gauchetiere Qusst, Fioor 41

Montreal, Quebec Canada H3B 58H

Tel: 514-870-4637; Fax: 514-8B70-4877; http://www.bellnexxia.com

{A-2)  The name, address, teiephone number (including area code), facsimile number (including area code), e-

that lisied in Item (A-2):

{A-3)  The dbra ("Doing Business As”) name if the Applicant is doing busness under a name different from

usA17702


http://www.bellnexxia.com

R
e

(A-4)  The name, address, telephone number (including area code}, facsimile number (including area code), and
E-mail address of the Applicant's Management Contact:

David C. Kidd, Vice President Regulatory Law

Beil Canada, 105 Hotel de Ville, Room 6008

Hull, Quebec J8X 4E7 Canada

Tei: 819-773-58C7; Fax: 18-773-5158

(A-57  The name, address, telephone number {including area code), facsimile number (including area code), and
E-mail address of the Applicant's Attorney and/or Consultant:
William K. Coulter and Matthew Vitale
Coudert Brothers LLP, 1627 I St., N.W., Washington, D.C. 20006
Tel: 202-775-5100; Fax: 202-775-1168; E-mail: coulterw@coudert.ccm
E-mail: vitalem@coudert.com

(A-6)  The name, address, telephone number (including area code), facsimile number (including area code), E-
mail address of the Applicant's Complaint Contact Person:

Gail D. Veary, Director

Canadian Global Service Center, Bell Canada

110 O'Connor Street, Jttawa Ontario K1P 1H:I Canada

Tel: 888-897-2272; Fax: 613-560-2911; E-mail: gail.veary@bell.ca

(A-7)  What type of legal entity is the Applicant?
Sole proprietorshup
D Partnership:
D Limited Liability Company:  ____ Arizona, ____ Foreign
Corporation: “sT, “C”, Non-profit, _____ Arizona, Foreign
D Other, specify:

Limuted, General, Arizona, Foreign

(A-8)  Please include "Attachment A™:
Attachment “A” must include the following information:

1. A copy of the Applicant's Certificate of Good Standing as a domestc or foreign corporation, LLC, or
other entity 1n the State of Arizona.

[}

A list of the names of all owners, partners, limited liability cornpany managers (or if a member
managed LIC, all members), or corporation officers and directors (specify).

indicate percentages ol ownership.

See Exhibit A.

W
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{A-9)  Include your Tariff as "Attachment B".
Y our Tariff must include the following information:
1. Proposed Rates and Charges for each service offered (reference by Tariff page number).
2. Tariff Maximum Rate and Prices (o be Charged (reference by Tariff page number).
3. Terms and Conditions Applicable to provision of Service (reference by Tariff page number).

4. Deposits, Advances, and/or Prepayments Applicable to provision of Service (reference by Tarifl
page number).

5. The proposed fee that will be charged for returned checks (reference by Tariff page number).

See Exhibit B.

(A-10; Indicate the geographic market to be served:
Statewide. {Applicant adopts statewide map of Arizona provided with this application).
D Other. Describe and provide a detatled map depicting the area.

(A-11) Indicate if the Applicant has been or if the Applicant is currently involved in any formal or informal
complaint proceedings pending before any State or federal Regulatory Commission:

D Yes No

If "Yes", please provide the following information:

1. States in which the Applicant has been or is involved in proceedings.
Detailed explanations of the Substance of the Complaints.

Commission Orders that reselved any and all Complaints.

el S

Actions taken by the Applicant to remedy and/or prevent the Comptaints from re-occurring.

(A-12) Indicate if the Applicant has been or is currently involved in any civil or criminal investigations AND/OR
had judgment entered against it in any civil matter or been convicted of any criminal acts related to the delivery of
telecommunications services within the last five (3) years:

D Yes No
If "Yes", please provide the following information.
1. States involved in the judgments and/or convictions.
2. Reasons for the investigation and/or judgment.

3. Copy of the Court order, if applicable.

05/17:02
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(A-13) Indicate if the Applicant's customers will be able to access alternative tell service providers or resellers
via 1+101XXXX access.

D Yes No

Applicant does not intend to provide presubscribed voice services.

(A-14) Isapplicant willing to post a Performance Bond? Please check appropriate box(s).

For Lone Distance Resellers, a $10.000 bond will be recommended for those resellers who collect
advances, prepavinents or deposits.

Ir"No”, continue to question (A-15).

Note: Amounts are cumulative if the Applicant is applying for more than one type of service.

(A-13) IfNo to any of the above, provide the following information. Clarify and explain the Applicant's deposit
policy (reference by tariff page number). Provide a detailed explanation of why the applicant’s superior financial
position limits any risk to Arizona consumers.

Applicant will not collect deposits or advance payments

from customers for services in Arizona.

(A-16) Submit copies of affidavits of publication that the Applicant has, as required, published legal notice of
the Application in all counties where the services will be provided.
Prior to issuance of the CC&N, the Applicant must complete and submit an Affidavit of Publication Form.
Refer to Attachrnent C - Legal Nouce Matenial (Newspaper Information, Sample Legal Notice and
Aflidavit of Publication). See Exhibit C.

657224402
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(A-17) Indicate if the Applicant is a switchless reseller of the type of telecommunications services thal the
Applicant will or intends to resell in the State of Arizona:

Yes No

I£"Yes", provide the name of the company or companies whose telecommunications services the
Applicant resells.

(A-18) List the States it which the Applicant has had an application approved or denied to offer
telecommunications services similar to those that the Applicant will or intends to offer in the State of Arizona:

None.

{A-19) List the States in which the Applicant currently offers telecommunications services similar to those that
the Applicant will or intends to offer in the State of Arizona.

None.

{A-207 List the names and addresses of any alicrnative providers of the service that are also aftiliates of the
teleconumuincations company, as defined in R14-2-801.

See Exnibit E.

B. FINANCIAL INFORMATION

(B-1)  Indicate if the Applicant has financial statements for the two (2) most recent years.

D Yes No
If "No," explain why and give the date on which the Applicant began operations.

Applicant does net currently have audited financial
statements. Although the Company was iancorporated
in 1998, it has only recently commenced operations
in the United States.

(B-2) Include "Attachment D".
Provide the Applicant's financial information for the two (2) most recent years.

1. Acopy of the Applicant’s balance sheet.

-

A copy of the Applicant's income statement.

3. A copy of the Applicant's audit report. See Exhibit D.

03/17/02



4. A copy of the Applicant's retained earnings balance.

S. A copy of all related notes to the tinancial statements and information.

(B-3)  Indicate il the Applicant will rely on the financial resources of its Parent Company, if applicable.

Yes, Applicant is controlled by Bell Canada
Enterprises Inc., the largest telecommunications
company in Canada.

(B4)

The Applicant must provide the following information.

1.

o

Provide the projected total revenue expected to be generated by the provision of
telecommunications services to Arizona customers for the first twelve months following certification,
adjusted to reflect the maximum rates for which the Applicant requesied approval. Adjusted
revenues may be calculated as the number of units sold times the maximum charge per unit.

Provide the operating expenses expected to be incurred during the first twelve months ol providing
telecommunications services to Arizona customers following certification.

Provide the net book value (originai cost less accurnulated depreciation) of all Arizona jurisdictional
assets expected to be used in the provision of telecommunications service to Arizona customers at
the end of the first twelve months of operation. Assets are not limited to plant and cquipment. Items
such as office equipment and office supplies should be included in this list.

If the projected value of all assets is zcro, please specifically state this in your response.

[f the projected fair value of the assets 1s different than the projected net book value, also provide
the corresponding projected fair value amounts.

See Exhibit F.

05717732




C. RESOLD LONG DISTANCE AND/OR LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

{C-1)  Indicate if the Applicant has a resale agreement in operation
D Yes No

If "Yes", please reference the resale agreement by Commission Docket Number or Commission Decision
Number.

D. FACILITIES-BASED LONG DISTANCE AND/OR FACILITIES BASED LOCAL EXCIANGE
TELECOMMUNICATIONS SERVICES

(D-1)  Indicate if the Applicant is currently selling facilities-based long distance telecommunications services
AND/OR facilities-based local exchange telecommunications services in the Staie of Arizona. This item applies to
an Applicant requesting a geographic expansion of their CC&N:

Yes No
1f"Yes," provide the following information:

1. The date or approximate date that the Applicant began selling facilities-based long distance
telecommunications services AND/OR facilities-based local exchange telecommunications services
for the State of Arizona.

2. Identify the types of facilities-based long distance telecommumcations services AND/OR facilities-
based local exchange telecommunications services that the Applicant sells in the State of Anizona.

It "No," indicate the date when the Applicant will begin to sell facilities-based long distance
telecommunications AND/OR facilities-based local exchange telecommunications services in the State of
Arizona:

Upon authorization.

05/27702



(D-2)  Check here if you wish to adopt as your petition a statement that the service has already been classified
as competitive by Commission Decision:

Decision # 64178  Resold Long Distance

N

Decision # 64178 Resold LEC

Decision # 64178  Facilities Based Long Distance

N

Decision # 64178  Facilities Based LEC

E. FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

(E-13  Indicate whether the Applicant will abide by the quality of service standards that were approved by the
Commussicon in Commission Decision Number 59241: N/A

D Yes D No

(F-2)  Indicate whether the Applicant will provide all customers with 911 and E911 service, where available, and
will coordinate with incumbent local exchange carriers ("ILECs") and emergency service providers to provide this

service: N/A.

Yes L—_J No

{E-3)  Indicate that the Applicant's switch is "fully equal access capable” (i.e., would provide equal accessto
facilities-based long distance companies) pursuant to A.A.C. R14-2-1111 (A): N/A |

D Yes D No

03717102



I certify that if the applicant is an Arizona corporation, a current copy of the Articles of
Incorporation is on file with the Arizona Corporation Commission and the applicant holds a Certificate of
Good Standing from the Commission. If the company is a foreign corporation or partmership, I certify that
the company has authority to transact business in Arizona. I certify that all appropriate city, county, and/or
State agency approvals have been obtained. Upon signing of this application, [ attest that I have read the
Commission's rules and regulations relating to the regulations of telecommunications services (A.A.C. Title
14, Chapter 2, Article 11) and that the company will abide by Arizona state law including the Arizona
Corporation Comumission Rules. [ agree that the Cornmission’s rules apply in the event there is a conflict
between those rules and the company’s tariff. unless otherwise ordered by the Commission. [ certify that
to the best of my knowledge the information provided in this Application and Petition is true and correct.

t“ aeking Y uecol}’

(Signaturx of Authorized %pmgaﬂ‘ﬁ)’

//-07-3023

(Date)

Martine Turcotte

(Print Name of Authorized Representative)

Secretary

(Title)

SUBSCRIBED AND SWORN to before me this_//__ dayof ___Dee /7 ,_ o003

A

NOTARY PUBLIC TZac i e - bayma P“;u.‘p_‘

My Commission Expires _4g)7 A Y, Deog

03717702
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BCE Nexxia Corporation
Directors and Officers
Officers:

Richard J. Mannion, President & CEO
BCE Nexxia Corporation

1000 de La Gauchetiere Street West
Montreal, Quebec

H3B 5H8 Canada

Tel: 514-870-8891

Fax: 514-870-2008

Martine Turcotte, Secretary

BCE Nexxia Corporation

1000 de La Gauchetiere Street West
Montreal, Quebec

H3B 5H8 Canada

Tel: 514-870-4637

Fax: 514-870-4877

Directors:

Richard J. Mannion, Director
(same as above)

Martine Turcotte, Director
(same as above)

Thomas R. Anderson, Director
BCE Nexxia Corporation

1600 Bausch & Lomb Place
Rochester, NY 14604

Tel: 585-232-6500

Fax: 585-232-2152

Gary L. Karl, Director

BCE Nexxia Corporation
1600 Bausch & Lomb Place
Rochester, NY 14604

Tel: 585-232-6500

Fax: 585-232-2152

Michael R. McEvoy, Director
BCE Nexxia Corporation
1600 Bausch & Lomb Place
Rochester, NY 14604

Tel: 585-232-6500

Fax: 585-232-2152

WASHINGTON 261247v2



SN

' }ect Owner of BCE Nexxia Corporaé; h

100% ownership

3522024 Canada, Inc.

c/o Bell Canada

Bureau 4100

1000 de La Gauchetiere Street West
Montreal, Quebec H3B S5H8 Canada
Tel: 514-870-4637

WASHINGTON 362174v1
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COMMISSIONERS

MARC SPITZER - Chairman BRIAN C. MCNEIL

JiM IRVIN , Executive Secretary
WILLIAM A MUNDELL <
JOANNE C. MACDONNEL!
JEFF HATCH-MILLER ARIZONA CORPORATION COMMISSION Director, Corpbrations bivision

March 29, 2003

CAPITOL DOCUMENT SERVICES
PO BOX 13461
PHOENIX, AZ 85002

RE: BCE NEXXIA CORPORATION
File Number: F-1070885-0

We are pleased to notify you that your Application for Authority
to transact business in Arizona was approved and filed on
March 26, 2003.

You must publish a copy of vour Application for Authority. The publi-
cation must be in a newspaper of general circulation in the county of
the known place of business in Arizona, as filed with the Commission
for three (3) consecutive publications. An affidavit from the newspaper,
evidencing such publication, must be delivered to the Commission for
£iling WITHIN NINETY (90) DAYS from the date of this letter.

All corporations transacting business in Arizona are required to file
an Annual Report with the Commission, on the anniversary of the E date
of incorporation. Each year, a preprinted Annual Report form will be
mailed to the corporation’s known place of business approximately two
months prior to the due date of the report. Should the report fail to
arrive, contact the Commission. It is imperative that corporations
notify the Commission immediately (in writing) if they change their
corporate address, statutory agent or agent address. Address change

.~ orders must be executed (signed) by a corporate officer. Postal for-
warding orders are not sufficient.

The Commission strongly recommends that you periodically check Commis-
sion records regarding the corporation. The Commission web site
www.cc.state.az.us/corp contains information specific to each
corporation of record and is a good general source of information.

If you have any questions or need further information, please contact us
at (602) 542-3135 in Phoenix, (520) 628-6560 in Tucson, or Toll Free
({Arizona residents only) at 1-800-345-5819.

Sincerely,

MARY BAINES

Examiner

Corporations Division

CF:07, Rev: 01/2003

1300 WEST WASHINGTON, PHOENIX, ARIZONA 85007-2929 / 400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701-1347
www.oc.state.az.ue ~ 802-642-3136
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L ARIZONA CORPORATION COMMISSIC! |
CORPORATIONS DIVISION
Phoenix Adéress: 1300 West Washington Tucson Address: 400 West Congress
Phoenix, Arizona 85007-2929 Tucsop, Arizons 85701-1347
PROFIT
CERTIFICATE OF DISCLOSURE

ARS. §10-202.D

BCE Nexxia Corporation

EXACT CORPORATE NAME
A. Has any person serving either by election or appointment as officer, director, trustee, incorporstor and persons controlling or holding over 10% of
the issued and outstanding common shares or 10% of any other proprietary, beneficial of membership interest in the corporation:

1. Been convicted of a felony involving a transaction in securities, consurner fraud or antitrust in any state or federal jurisdiction within the seven-year period
immedistely preceding the execution of this Certificate?

2. Been convicted of 2 felony, the essential elements of which consisted of fraud, misrepresentation, theft by false pretenses, or restraint of trade or monopoly
in any state or federa! jurisdiction within the seven-year period immediately preceding the execution of this Certificate?

3. Been or are subject to an injunction, judgment, decree or permanent order of any state or federul court entered within the seven-year period immediataly
preceding the execution of this Certificate wherein such injunction, judgment, decrec or permanent order:
(a) Involved the violation of fraud or registration provisions of the securities laws of that jurisdiction?; or
(b) lavolved the violation of the consumer fraud laws of that jurisdiction?; or
(c) Involved the violation of the antitrust or restraint of trade laws of that jurisdiction?

Yes[:] No

B. IF YES, the following at] ;ST be :
1. Full name, prior name(s) and aliases, if used. 6. Social Security number,
2. Full birth name. 7. The nawre and description of each conviction or judicial action, date
3. Present home address. and location, the court and public agency involved and file or cause
4. Prior addresses (for immediste preceding 7-year period). number of case.

5. Date and location of birth.

C. Hasany person serving as an officer, director, trustee or incorporator of the corporation served in any such capacity or held or controlled over 20% of the issued
and outstanding common shares, or 20% of any other proprietary, beneficial or membership interest in any corporation which has been placed in bankruptcy,
receivership or had its charter revoked, or administratively or judicially dissolved by any state or jurisdiction?

Yes N ]

IF YOUR ANSWER TO THE ABOVE QUESTION IS "YES", YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:

1. Name and address of the corporation. 3. State(s) in which the corporation:
2. Full pame (including aliases) and address of cach person (a) Was incorporated. (b) Has transacted business.
invoived, 4, Dates of corporate operation,

5. Date and case number of Bankruptoy or date of
revocation/edministrative dissolution.

D. The fiscal year end adopted by the corporationis Rec . 313t .

Under penalties of law, the undersigned incorporator(sVofficer(s) declare(s) that I(we) have examined this Certificate, including any attachments, and to the best
of my(our) knowiedge and belicf it is true, correct and complete, and hereby declare as indicated above. THE SIGNATURE(S) MUST BE DATED WITHIN
THIRTY (30) DAYS OF THE DELIVERY DATE.

BY. e‘ (Lu-&m BY.

.
PRINT NAME_Martin tte PRINT NAME
TITLE Secretary DATE Ll /O TITLE DATE

DOMESTIC CORPORATIONS: ALL INCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE. If within sixty days, any person
becomes an officer, director, trustse or person controlling or holding over 10% of the issued and outstanding shares or 10% of any other proprietary, bepeficial,
or membership interest in the corporation and the person was not included in this disclosure, the corporation must file aa AMENDED cenificate signed by at least
one duly authorized officer of the corporation.

FOREIGN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORATION.
CF: 0022 - Business Corporations
Rev: 3/00



DO NOT PUBLISH
TEIS SECTION

1, The
corporate name
mus:s contain a
corporate endinq
which may be
“corporatiocn,”
saggociation,”
‘comany' ”
*limitegd,*
vincorporated”
or an
abbreviaticn of
any of these
words. IZ you
are the holder

or assignee of J

tradename or
trademark,
ctach
Declaration of
Tradename Holder]
form. 12 your
name is not
available for
use in Arizona,
you must adopt
£ictitious name
and provide a
resolution
adopting the
rame, which nmust]
be executed by
the corporation
Secretaxy.
3. You must
provide the
total duration
in years for
which your
corporation was
formed to
endure,
perpetual
succession, SO
irdicate in this
section. Do not
leave blark, or
state not
applicable.
5. The
sgtatutory acent
must provide
both a physical
and malling
address. If
statutory agent
has a P.O. Box,
then they must
also provide a
paysical
descripticn ©
their screet
address/

Iz

-

-

.

EXPEDITED
AZ CORP COMMISSION
DELIVERED
MAR 2 6 2003
FILED BYM@M
TERM APPLICATION FOR AUTHORITY
DATE 321 ]03 35 TRANSACT BUSINESS

F-{0708%5~-0 IN ARIZONA

The name of the corporation is: BCE Nexxia Corporation
A(n)Delaware

(State, Province or Country)

Corporation

¥ _ We are a foreign corporation applying for authority to transact business in the state of Arizons.

We are a foreign corporation currently authorized to transact business in Arizona and must now file
this Applicacion for New Authority pursuant to A.R.S. § 10-1504 because we have changed the
following in our domicile jurisdiction:

G Our actual corporate name {(or the name under which we originally obtained authority in Arizona).
G The period of our duration.

G The state, provinece or country of our incorporation.

The exact name of the foreign corporation is:

BCE Nexxia Corporation

if the exact name of the foreign corporation is not available for use in this state, then the fictitious
name adopted for use by the corporation in Arizona is:

N/A. (FN).
2. The pame of the state, province or country in which the foreign corporation is incorporated is:
Delaware
3. The forcign corporation was incorporated on the 15 __ day of December
1998 and the period of its duration is: perpetual
4. The streer address of the principal office of the foreign corporation in the state, province or country of
its incorporation is:
1000 de La Gauchetiere Street West, Bureau 4100
Montreal, Quebec, H3B 5H8 Canada
S.  The name and strest address of the statutory agent for the foreign corporation in Arizona is:

LexisNexis Document Soiutions Inc.

) 815 N 1st Avenue, Sulte 4
Phoenix, AZ 85003

location.



DO NOT PUBLISH
THIS SECTION

S.b. Indicate to which
address the Annua]
Report should be
mailed.

6. If the purpose of
your corporation has
any limitations with
regard to this section,
so indicate. If not,
state no limitations or
leave blank.

Name:
Address:
City, State, Zip:
Name:
Address:
City, State, Zip:
Name:
Address:
City, Staze, Zip:
8.The total number of
authorized shares
cannot be *“zero” or
“N/A”. Include

authorized, not issued
shares in this section.

S5a

The street address of the known place of business of the foreign corporation in Arizona IF
DIFFERENT from the street address of the statutory agent is:

N/A.

. The Annual Report and general correspondence should be mailed to the address specified above in

section4__ ¥ _or5a
The purpose of the corporation is to engage in any and all lawful business in which corporations may
engage in the state, province or country under whose law the foreign corporation is incorporated, with
the following limitations if any:
None.
The names and usual business addresses of the current directors and officers of the foreign
corporation are: (Attack sdditional sheets if necessary.)
See Attachment A. [title]

[dtle]

(title]
The foreign corporation {s authorized to issue 20,000 shares, itemized as follows:
{Atntach addirional sheets if necessary.)
20,000 shares of COMMoON [class or series] stock at

X _ _noparvalueorparvalueofS_________  pershare.

shares of {class or series] stock at

noparvalueorparvalueof S pershare.

ghares of {class or series] stock at

no par value or par value of § per share.



DO NOT PUBLISH
THIS SECTION

9. The totaf number of |
issued shares cannot be
NTA™,

The Application
must be
accompanied by the
following: A
Cerificate of
Disclosure, executed
within 30 days of
delivery to the
Commission, by a
duly authorized
officer

Attach a certified
copy of your articles
of incorporation, all
amendments and
mergers (AZ Const.
Arn. XTIV, §8)anda
certificate of
existence or
document of similar
import duly
authenticated (within
60 days) by the
official having
custody of corporate
records in the state,
province or country
under whose laws
the corporation is
incorporated.

The agent must
consent to the
appointment by
exccuting the
consent.

CF:0024
Rev. 7/2001

™
Thi )eign corporation has issued 1 430.221 1 shares, itemized as follows:

9.
1,430.221 shares of SOMmMON [class or series) stock at
x no par value or par valuc of § per sbarc.
shares of [ciass or series] stock at
no par value or par value of § pet share.
shares of fclass or series] stock at
no par value or par value of per share.
10. The character of business the foreign corporation initially intends to conduct in Arizona is:
DATED this __ 4" __dayof ____MARCH 2003
BCE Nexxia Corporation
[Name of Corporation}
Executed by M AR E D
Duly Auth Brized Officer or toxé———
Martine Turcotte, Secretary
{print name] [title]
PHONE 514-870-4637 FAX 514-870-4877
[optional} {optionsl]

ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

The undersigned hereby acknowledges and accepts the appointment as statutory agent of this corporation

effective this ! 8 day of n”ﬂ,i”d1 2003

Secrt Yo Legishlexis Decument So/m‘vms [ne.

nnifer Ashb

{Print Name]



BCE Nexxia Corporation
Directors and Officers
Officers:

Richard J. Mannion, President & CEO
BCE Nexxia Corporation

1000 de La Gauchetiere Street West
Montreal, Quebec

H3B 5HS8 Canada

Tel: 514-870-8891

Fax: 514-870-2008

Martine Turcotte, Secretary

BCE Nexxia Corporation

1000 de La Gauchetiere Street West
Montreal, Quebec

H3B 5HS8 Canada

Tel: 514-870-4637

Fax: 514-870-4877

Directors:

Richard J. Mannion, Director
(same as above)

Martine Turcotte, Director
(same as above)

Thomas R. Anderson, Director
BCE Nexxia Corporation

1600 Bausch & Lomb Place
Rochester, NY 14604

Tel: 585-232-6500

Fax: 585-232-2152

Gary L. Karl, Director

BCE Nexxia Corporation
1600 Bausch & Lomb Place
Rochester, NY 14604

Tel: 585-232-6500

Fax: 585-232-2152

Michael R, McEvoy, Director
BCE Nexxia Corporation
1600 Bausch & Lomb Place
Rochester, NY 14604

Tel: 585-232-6500

Fax: 585-232-2152.

WASHINGTON 261247v2
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Delaware - .

The First State

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY YBCE NEXXIA CORPORATION" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF MARCH,
A.D. 2003.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "BCE NEXXIA
CORPORATION" WAS INCORPORATED ON THE FIFTEENTH DAY OF DECEMBER,
A.D. 1998.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE. _

AND I DO HEREBY FURTHER CERTiFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

\2&L&~Jub xf%~¢¢449%2A4L44~J
" Harriet Smith Windsor, Secretary of Smte
AUTHENTICATION: 2312753

2979289 8300

030177971 DATE: 03-17-03
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elaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "BCE NEXXIA CORPORATION® AS
RECEIVED AND FILED IN THIS OFFICE.

THE POLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FIFTEENTH DAY OF
DECEMBER, A.D. 1998, AT 11:30 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "NATCO
TELECOMMUNICATIONS CORPORATION® TO "BCE NEXXIA INC.", FILED THE
SIXTE DAY OF JANUARY, A.D. 1908, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "BCE NEXXIA
INC.* TO "BCE NEXXIA CORPORATION", FILED THE FOURTH DAY OF
FEBRUARY, A.D. 1999, AT 12:30 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-EIGHTH DAY OF MARCEH,
A.D. 2000, AT 3 O'CLOCK P.M.

AND I DO HEREBY FURTEER CERTIFY THAT TEE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF TEHE
AFORESAID CORPORATION.

Harriet Smith Windsor, Secretary of State

2979289 81008 AUTHENTICATION: 2312761

030177985 | DATE: 03-17-03
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CERTIFICATE OF INCORPORATION
oF

NATCO TRLECOMMUNICATIONS CORPORATION

FIRST: The name of the Corporation is NATCO TELECOMMUNICATIONS
CORPORATION.

SECOND:  The Registered Office of the Corporation is 10 be located at 1209 Orange
Street, in the City of Wilmington, County of New Castle 19801, The Registered Agent is
The Corporation Trust Company.

THIRD:  The purpose of the Corporation i to engage in any lawful act or activity
for which corporations may be organized under the Delaware General Corporation Law.

FOURTH: The aggregate number of shares which the Corporation is authorized to
issue is 20,000 ali of which are ta bs shares of Common Stock, without par value.

FIFTR: The name and mailing address of the incorporator is as follows:

Name: Thomas R. Anderson
Mailing Address: 700 Midcown Tower
Rochester, New York 14604

SIXTH: The Board of Directors is authorized to make, alter or repeal the By-laws
of the Corporation. Election of directors need not be by written ballor.

SEVENTH: No stockholder of the Corporation shall be entitled as of right to
purchase or receive any new or additional shares of any class, whether now or hereafter
authorized, or any other securities convertible into, or carrying options or warrants to
purchase, shares of any class; and all such new or additional shares and all such other
securities convertible into, or carrying options or warranis to purchase, shares may be issued
or disposed of by the Board of Directors to such holder and on such terms as it, in its
absolute discretion, may deem advisable,

EIGHTH: A member of the Corporation's Board of Directors shall not be
-persanally liable to the Corporation of its stockholders for monctary damages for a breach of
fiduciary duty as a director, except for liability of the director (i) for any breach of the
director’s duty of loyalty to the Corporation or its stockholders, (i) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii)
under Section 174 of the Delaware General Corporation Law, relating to the payment of
unlawful dividends or unlawful stock repurchases or redcmpnons, or (iv) for any transaction
from which the director derived an improper personel benefit. If the Delaware General

STATE OF DELANARZ
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AN 12/15/1998
981482664 - 2979289
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Corporation Law is amended to suthorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the Corporation shalt be
eliminated or fimited 1o the fullest extent permitted by the Delaware General Corporation
Law, as 50 amended. Any repeal or modification of this Paragraph by the stockholders of
the Corporation shall not adversely affect any rigit or protection of a director of the
Corporation existing at the time of such repeal or modification.

NINTH: Indemnification,

(a) Right 10 Indemnification. Each person who was or is made a party or
is threatened to be made a party to or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (hercinafter 2 “proceeding"), by
reason of the fact that he or she is or was a director or officer of the Corporation or that he
or she is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation or of a partnership, joint venture, trust or other enterprise,
including service with respect to an employee benefit plan (hereinafter an “indemnitee™),
whether the basis of such proceeding is aileged action in an official capacity as a director,
officer, employee or ageut or in any other capacity while setving as a director, officer,
employee or agent, shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by the Delaware General Corporation Law, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than such law
permitted the Corporation to provide prior to such amendment), against all expense, Hability
and loss (including atrorneys’ fees, judgments, fines, ERISA excise taxes or penalties and
amounts paid in sctilement) reasonably incurred or suffered by such indemnitee in connection
therewith and such indemnification shall conrinue as to any indemnitec who has ceased to be
a director, officer, employee or agent and shall inure to the benefit of the indemnitee’s helrs,
executors and administrators; provided, however, that, except as provided in subparagraph
() bereof with respect to proceedings to enforce rights to indemnification, the Corporation
shalt indemnify any such indemnitee in connection with a proceeding (or part thereof)

" initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation, The right to indemnification conferred in this
Paragraph shall be a contract right and shall include the nght 10 be paid by the Corporation
the expenses incurred in defending any such proceeding in advance of its final disposition
(hereafter an "advancement of expenses®); provided, however, that, if the Delaware General
Corporation Law requires, an advancement of expenses incurred by an indemnitee in his or
her capacity as a director or officer (and not in any other capacity in which service was or is
rendered by such indemnitee, including, without limitation, service to an employee benefit
plan) shail be made only upon delivery to the Corporation of an undertaking (hereinafter an

~ ™undertaking™), by or on behalf of such indemnitee, to repay all amounts so advanced if it

. shall vitimately be determined by final judicial decision from which there is no further right
to appeal (hereinafter a “final adjudication") that such indernitee iz not entitied to be
indemnified for such expenses under this Paragraph or otherwise,

£ _ | WV 95:0 304 86-61-950
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(b) Right of indemnitee 10 Bring Suit. If a claim under subparagraph (a)
of this Paragraph is not paid in full by the Corporation within sixty days after & written claim
has been received by the Corporation, except in the case of a claim for an advancement of
expenscs, in which case the applicable period shall be twenty days, the indemmitee may at
any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim. If successful in whole or in part in any such suit, or in a suit brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the indemnitee shall be entitled to be paid also the expense of prosecuting or defending such
suit. In anmy suit brought by the indemnitee to enforce a right to indemnification hereunder

" (but not in a suit brought by the indemnitee 10 enforce a right to an advancemeat of
expenses) it shall be a defense that the indemmitee has not met the applicable stendard of
conduct set forth in the Delaware General Corporation Law. I any suit by the Corporation
10 recover an advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon & final adjudication that the
indemnitee has not met the applicable standard of conduct set forth in the Delaware General
Corporation Law. Neither the failure of the Corporation (inctoding its Board of Directors,
independent legal counsel, or its stockholders) to have made a determination prior 1o the
commencement of such suit that indemmification of the indemnicee is proper in the
circumstances because the indemnitee has met the applicable standard of conduct set forth i
the Delaware General Corporation Law, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel, or its stockholders) that the
indemnitee has not met such applicable standard of conduct, shall create a presumption that
the inderanitee has not met the applicable standard of conduct or, in the case of such a suit
brought by the indemnitee to enforce a right to indemnification or 10 an advancernent of
expenses hereunder, or by the Corporation to recover an advancement of expenses pursuant
to the terms of an undertaking, the burden of proving that the indemnitee is not entitied to be
indemunified, or to such advancement of expenses, under this Paragraph or otherwise shall be
on the Corporation.

(¢) Non-Exclusivily of Rights. The rights of indemnification and to the
advancement of expenses conferred in this Paragraph shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, this Certificate of
Incorporation, by-law, agreemant, vote of stockholders or disinterested directors or
otherwise.

(d) Insurance. The Corporation may maintain insurance, at its expense, 10
protect itself and any director, officer, employee or agent of the Corporation or another
corporation, parmership, joint venture, trust or other enterprise against any expense, liability
or loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Delaware General Corporation Law.

(e) Indemnification of Employees and Agents of the Carporation. The
Corporation may, to the extent authorized from time to time by the Board of Directors, grant
rights o indemnification, and to the advancement of expenses to any employes or agent of

-3-
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the Corporation to the fullest extent of the provisions of this Paragraph with respect to the
{ndemnification and sdvancement of expenses of directors and officers of the Corporation.

IN WITNESS WHEREOF, 1 have signed this Certificate this 15th day of December,
1998 and hereby affirm the truth of the statements contained herein under penalty of perjury.

! Thomas R. Anderson
700 Midtown Tower

Rochester, NY 14604

§ | o AV 20:11 30) 86-61-230
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Natco Telecommunications Corporation, a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware (the "Corporation”),
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7157 G . . STAT® OF DELANAREZ
: SECRETARY OF STAZY.
DIVISION OF CORPORATIONS
FILED 10:00 AN 01,/06/1999

991004514 ~ 2979289

CERTIFICATE OF AMENDMENT
of the
CERTIFICATE OF INCORPORATION
of
NATCO TELECOMMUNICATIONS CORPORATION

Duly Adopted in Accordance with Sections 242 and 228 of the
Delaware General Corporation Law

DOES HEREBY CERTIFY:

FIRST: That by the upanimous written consent of the Board of Directors of the
Corporation, resolutions were duly adopied setting forth a proposed amendment of the
Centificatc of Incorporation of the Corporation, declaring said amendment to be advisable, The

resolutions setting forth the proposed amendment are as follows:

RFSOLVED, that the Certificate of Incorporation of the Corporation
be amended at Article "FIRST" thereof 10 change the name of the
Corporation to BCE Nexxla Inc. and that, a5 amended saxd Article shall
be and read as follows:;

"FIRST: The name of the Corporation is BCE Nexxia

Inc.

RESOLVED, that such amendment of the Certificate of
Incorporation be submitted to the sole sharcholder of the Corporation for
its approval and authorization.

REBSOLVED, that if such amendment of the Certificate of
Incorporation shall be duly epproved and suthorized by the sole
sharehoider of the Corporation, then the officers of the Corporation are
hereby authorized, empowered and directed to canse & duly executed
Certificate of Amendment of the Certificate of Incorporation effecting
such amendment to be presented 10 the Secretary of State of the State of
Delaware for filing, all in accordance with the provisions of Delaware
law,




SECOND; That thereafter, pursuant to resolutions duly adopted by the written consent
of the sole shareholdcr of the Corporation in accordance with Scction 228 of the General
Corporation Law of the State of Delaware, the amendment was approved and authorized by the
sole sharebolder of the Corporation.

. THIRD: That said amendment was duly adopted in eccordance with the provisions of
Scction 242 of the General Corporstion Law of the State of Delaware.

FOURTH: That the capital of the Corporation shall not be reduced‘uxxler or by reason
of said amendment. :

IN WITNESS WREREOF, the Corporation has caused this Certificate of Amenoment
10 be signed by Timothy E. McGee, its president, and Marc J. Ryan, its secfetary, as of the
5th_day of Jamuary, 1999. ‘

/8/ Timothy B. McGee
Tunothy BE. McGee, President

| +f
Marc J. Ryan, Secretary

- — s et———, e oo 4 e
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CERTIFICATE OF AMENDMENT
of the
CERTIFICATE OF INCORPORATION
of
BCE NEXXIA INC.

Duly Adopted in Accordance with Sections 242 and 228 of the
Delaware General Corporation Law

BCE Nexxia Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the *Corporation”),

DOES BEREBY CERTIFY:

FIRST: That by the upanimons written consent of the Board of Directors of the
Corporation, resolutions were duly adopted setting forth 2 proposed amendment of the
Certificate of Incorporation of the Corporation, declaring said amendment to be advisable. The
resolutions setting forth the proposed amendment are as follows:

RESOLVED, that the Certificate of Incorporation of the Corporation
be amanded at Article "FIRST® thercof to change the name of the
Corporation 10 BCE Nexxia Corporation and that, as amended, said
Article shall be and read as follows: .

"EIRST: The name of the Corporation is BCE Nexaia
Corporation.” '

RESOLVED, that such amendment of the Certificate of
Incorporation be submitted to the sole sharsholder of the Corporation for
its approval and authorization.

RESOLVED, that if such amendment of the Certificare of
Incorporation shall be duly epproved and authorized by the sole
sharcholder of the Corporation, then the officers of the Corporation are
hereby anthorized, empowered and directed 10 cause a duly executed
Certificate of Amendment of the Certificate of Incorporation effecting
such axendment to be presented to the Secretary of State of the State of
Delaware for filing, all in accordance with the provisions of Delaware
law.
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SECOND: That thereafter, pursuant m resolutions duly adopted by the written consent
of the sole shareholder of the Corporation in accordance with Section 228 of the General
Corporation Law of the State of Delaware, the amendment was approved and suthorized by the
sale shareholder of the Corporation.

THIRD: That said amendment was dnly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the Sate of Delaware.

FOURTH: That the capital of the Corporation shall not be réduced under or by reason
of said amendment.

IN WITNESS WHEREOF, the Corporation bas caused this Certificate of Amendment

to be signed by Terrence J. Jarman, its president, and David Masse, its secretary, 2s of the 4th
day of February, 1999.

s/ Terrepce J. Jarman

Tegence J. Jarman, Presideat

Isf David Masse
David Masse, Secretary

[ 'R
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CERTIFICATE OF MERGER
oF
BCE Nexxia Corporation (1999)
AND
BCE Nexzia Corporation

It is hereby certified that:

1. The constiluent business corporations paticipating in the merger herein ceatified
are:

() BCE Nexxia Corporation (1999), which is incorporated under the laws of
the State of Delaware; and

(ii) BCE Nexxin Corparation, which is mcorparatad under the laws of the
Sigte of Delaware.

2. An Agreement of Merger has been approved, adopted, certified, executed, and
acknowledged by each of the aforesald constituens corporations in accordance with the provisions
of subsection (¢) of Sectiom 251 of the General Corporation Law of the State of Delaware.

3. The name of the sirviving corporstion in the mergar herein certified is BCE
Nexxia Corporation, which will contimue its existence as said surviving corpocration undeg its
present name upon the effective date of said merger pursuant to the provisions of the General
Corporation Law of the State of Delaware,

4, The Cerlificate of Incorparation of BCE Nexxia Carporation, as now in force and
effect, shall continue (o be the Certificate of Incorporation of said surviving corporation until
amended and changed pursuant to the provisions of the General Corporution Law of the State of
Delaware.

5. The execuled Agreement of Merger between the aforesaid constituent
corporations is on fle 3+ an office of the afuresaid nurviving corporation, the address of which is as

follows:

BCE Nexxia Corporation

c/o Bell Canada

1009, rue de la Gauchetiere Ouest, Bureau 4100
Mantread, Quebec H3B 5HS, Caneda

6. A copy of the aforesaid Agreemerst of Mexger will be fumished by the aforesaid
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surviving cazporation, on request, and without cost, to any stockbolder of each of the aforesaid
constinient corporations.

7. The Agreement of Mezger between the aforesaid constinient corporations
provides that the merger herein certified shall be effective on the day of the 8ling of the Certificate
and Plan of Merger in the Delaware Department of State.

Dated: March 2§, 2000.
BCE Nexxia Corporation (1999)

By /% Tdrrea > Ta
Tesrence J, Jarmnan, President

Dated: March 2§, 2000.
BCE Nexxig Cotporation

By J. Ty
Terence J. Jarman, President
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- _Jjrect Owner of BCE Nexxia Corporé-})n

100% ownership

3522024 Canada, Inc.

c/o Bell Canada

Bureau 4100

1000 de La Gauchetiere Street West
Montreal, Quebec H3B SH8 Canada
Tel: 514-870-4637

WASHINGTON 362174v1
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BCE Nexxia Corporation ? } L) Arizona C.C. Tariff No. 1
Original Title Page

TITLE PAGE

BCE NEXXIA CORPORATION

REGULATIONS AND SCHEDULE OF INTRASTATE CHARGES
APPLYING TO INTEREXCHANGE COMMUNICATIONS SERVICES WITHIN

THE STATE OF ARIZONA

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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Original Page No. 1

CHECK SHEET

The Title Page and pages listed below of this Tariff are effective as of the date shown.
Revised pages contain all changes from the original Tariff that are in effect as of the date
indicated.

Page Numberof Page Numberof Page Number of Page Number of
No. Revision No. Revision No. Revision No. Revision

ALL PAGES ARE ORIGINAL.

* New or Revised Page.

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H



BCE Nexxia Corporation ; ) L \} Arizona C.C. Taniff No. 1

Original Page No. 2
TABLE OF CONTENTS

TITLE PAGE ...ttt st sbeshasa ettt s an et e nenas Cover
CHECK SHEET ... .ottt ceeetentetesietereseeseesteseesne st esaeas ot ss s sasssesmnesaesstessessesmsssssssnenssasssnans 1
TABLE OF CONTENTS ..ottt ettt s ssten st ss s s evesta s s ansnsnans 2
PRELIMINARY STATEMENT .....c..ociiittinntiictinienectentenscscstssessssssss et s s senssssssessonans 3
APPLICABILITY ..oteiitieteeteerteteeteneeteuteseetssees et esterte st sesaessesessessessessensessnsensensesssesserssssssancesssaess 3
AVAILABILITY ..ititeeeteitesteitrteeeeetstestee e testecne e e s eesessesaseseesanesnesnesatsmtensesaeessessnosessesatonnensess 3
EXPLANATION OF SYMBOLS ...ttt ietcsses e rese e eeeesessssssaassessesses 4
TARIFF FORMALT ..ottt testee et en e s et emneassnbe st es st ssas e sossn st camnonteansssinnessssssseonnon 4
SECTION 1 - DEFINITIONS ..ottt eesetee e seee st nssessseest s st sresesssassnssnssnnans 6
SECTION 2 - RULES AND REGULATIONS ..ottt cicicsssensssnssnsons 11
SECTION 3 - SERVICE DESCRIPTIONS......coiiiiitiietententencenteceeseensesseseeetessesneeseenesasesasnnes 47
SECTION 4 - RATES ...ttt ettt et ra et cn s saes s e et n e e e s n s neaeesassnsnnes 53
SECTION 5 - SPECIAL PROMOTIONAL OFFERINGS......cccoriiiiiiiieniccrececcereccecneaes 59
SECTION 6 - CONTRACT SERVICES ....ooooooooeeeceeeessseresssesesesseseeseeeeeeeeeeseeesesseseseseseesereremsrenneens 60
SECTION 7 - LEGISLATIVE, REGULATORY OR JUDICIAL ACTIVITY ...cccoovvneniecneane 61
Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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PRELIMINARY STATEMENT

This Tanff sets forth rates and rules of BCE Nexxia Corporation (“BCE” or the
“Company”) applicable to its provision of facilities-based interexchange service within
the State of Arizona. '

This Tariff sets forth the service offerings, rates, terms and conditions that apply to
interexchange telecommunications service provided by Company to business customers
within the State of Arizona. This Tariff applies only for use of services provided by
Company for communications between points within the State of Arizona, including use
of Company’s network to complete an end-to-end intrastate communication.

The rates and rules contained herein are subject to change pursuant to the rules and
regulations of the Commission.

APPLICABILITY

This Tanff applies to interexchange telephone service between points in Arizona. Such
service is provided 24 hours per day, seven days per week. Service is offered using the
facilities of the Company and its underlying facilities-based carriers. Service is provided
subject to the availability and economic feasibility of necessary service, equipment and
facilities. :

AVAILABILITY

The Company offers this service in the service areas in which it has been certified by the
Arizona Corporation Commission and in which the Company has available required
network facilities or is able to lease required network facilities to enable the offering of
long distance service. Only Customers which have also subscribed to Company’s
interstate and international services pursuant to an agreement with the Company are
eligible to apply for the service offerings contained in this Tariff. Interstate and
international services are subject to the jurisdiction of the Federal Communications
Commission (“FCC”).

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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EXPLANATION OF SYMBOLS

(C)  To signify a changed regulation.

(D)  To signify discontinued material, including listing, rate, rule or condition.

4] To signify an increase in a rate.

(M)  To signify material relocated from or to another part of Tariff schedule with no change in
text, rate, rule, or condition.

(N)  To signify new material including listing, rate, rule or condition.

(R)  To signify reduction.

(T)  To signify change in wording of text but no change in rate, rule or condition.

TARIFF FORMAT

A. Page Numbering — Page numbers appear in the upper right comer of the page. Pages are
numbered sequentially. However, new Pages are occasionally added to the Tariff. When
a new Page is added between Pages already in effect, a decimal point is added. For
example, a new Page added between Pages 14 and 15 would be 14.1.

B. Page Revision Numbers — Revision numbers also appear in the upper right corner of each
page. These numbers are used to determine the most current Page version on file with the
Commission. For example, the 4™ revised Page 14 cancels the 3™ revised Page 14.
Because of various suspension periods, deferrals, etc. the Commission follows in their
Tariff approval process, the most current Page number on file with the Commission is not
always the Tariff page in effect.

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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’ Original Page No. 5
TARIFF FORMAT (Cont’d)
C. Paragraph Numbering Sequence — There are six levels of paragraph coding. Each level is
subservient to its next higher level:
1.
1.1
1.1.1
1.1.1(a)
1.1.1(a)l.
1.1.1(2)1.(a)
1.1.1(a)1.(a)(h)
D. Check Sheets — When a Tariff filing is made with the Commission, an updated check
Page accompanies the Tariff filing. The check sheet lists the pages contained in the
Tariff, with a cross reference to the current revision number. When new pages are added,
the check sheet is changed to reflect the revision. All revisions made in a given filing are
designated by an asterisk (*). The Tariff user should refer to the latest check sheet to find
out if a particular page is the most current on file with the Commission.
Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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SECTION 1 -DEFINITIONS
8XX Number — A number beginning with 800, 888, 877 or 866.

Access Line — A communications path, provided by a person other than the Company on the
customer side of the demarcation point, which connects a demarcation point to another point.

Authorization — The process of granting or denying access to a network resource.

Authorization Code — A pre-defined series of numbers to be dialed by the Customer or
Authorized User upon access to the Carrier’s Travel Service or Prepaid Calling Card network to
identify the Caller and validate the Caller’s authorization to use the services provided. The
Customer is responsible for charges incurred through the use of his or her assigned Authorization
Code.

Authorized User — A person, firm, corporation, or any other entity authorized by the Customer
to utilize the Carrier’s service under the terms and conditions of this Tariff. The Customer
remains responsible for payment of services.

BCE - BCE Nexxia Corporation.
Bit — The smallest unit of information in the binary sys%em of notation.
BPS - Bits per second.

Call — Telephonic communication originated by a person or mechanical or electrical device from
a number to another number that is answered by a person or mechanical or electrical device. The
numbers may be located any distance apart within Arizona. Communication may consist of
voice, data, a combination of both, or other transmission, may be by wire or wireless medium and
may be for any duration of time. An attempted or incomplete Call is an unsuccessful attempt by
a Customer to place a Call.

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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SECTION 1 - DEFINITIONS (CONT’D)

Circuit — A communications path provided by Company between two or more demarcation
points, at a transmission speed agreed to between Company and Customer.

Channel — A communications path between two or more points of termination. Such
termination points may be located anywhere in Arizona. Communication may consist of voice,
data, a combination of both, or other transmission and may be by a wire or wireless medium.
Channel capacity may be any size and is typically measured in bits per second, with 1.5 megabits
per second equal to one voice channel. Duration is typically of unlimited duration.

Commission — Arizona Corporation Commission, the regulatory agency within the State of
Arizona.

Committed Information Rate — The Committed Information Rate (“CIR”) is the amount of
bandwidth that the Company agrees to make available to the Customer’s Frame Relay Data
Terminal Equipment through the Network enabling the transfer of data between any given Frame
Relay Permanent Virtual Circuit ingress and egress points during normal network operational
conditions. CIRs are provided on a per individual Data Link Channel basis.

Company or Carrier — BCE unless otherwise clearly indicated by the context.

Customer — The person, firm or corporation which orders service and is responsible for the
payment of charges, compliance with the terms and conditions of this Tariff, and compliance
with the laws of the State of Arizona.

Customer Premises — A location occupied by Customer, or which Customer has the right to
occupy, for the purposes of transmitting or receiving communications signals, and which is made
available to Company for the maintenance and operation thereon or therein of a Company
terminal location.

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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SECTION 1 - DEFINITIONS (CONT’D)

Dedicated — A facility or equipment system or subsystem set aside for the sole use of a specific
Customer.

Demarcation Point — The point of interconnection of an Access Line or other connecting
communications path or equipment provided by Customer or any person to company-provided
equipment.

Excess Information Rate — The Excess Information Rate (“EIR”), or Sustained Burst, is the
additional bandwidth that the Company agrees to make available, to enable the transfer of data
between any given Frame Relay Permanent Virtual Circuit ingress and egress points on a per
Data Link Channel basis. The value of the EIR will be an additional 300 percent of the CIR or
the Access Line bandwidth, dependent on whichever sum is the lesser. The EIR will be made
available as a sustained Network resource during normal Network operations. All data submitted
within the EIR range shall be eligible to be discarded under adverse Network conditions.

Facilities — Cables, wires, poles, conduits and other Company equipment that is used to provide
service to Customers including wire center distribution frames and central office switching
equipment.

Fiber Optic Cable — A thin filament of glass with a protective outer coating through which a
light beam carrying communications signals may be transmitted by means of multiple internal
reflections to a receiver, which translates the message.

Individual Case Basis (“ICB”) — A service arrangement in which the regulations, rates and
charges are developed based on the specific circumstances of the Customer and at the Company’s
sole discretion.

Initial — The Initial Period denotes the interval of time allowed at the rate specified for a
connection between given service points.

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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SECTION 1 - DEFINITIONS (CONT’D)

Integrated Services Digital Network — The Integrated Services Digital Network (“ISDN”) is a
digital network that permits the switched interconnection of voice, data and video transmissions
requiring differing capacities over common facilities.

LATA - A Local Access and Transport Area established pursuant to the Modification of Final
Judgment entered by the United States District Court for the District of Columbia in Civil Action
No. 82-0192; or any other geographic area designated as a LATA in the National Exchange
Carrier Association, Inc. Tariff F.C.C. No. 4.

Mbps — Megabits per second, denotes millions of bits per second.

NXX - The designation for the first three digits of a local telephone number where N represents
2-9 and X represents 0-9.

Permanent Virtual Circuit — The Permanent Virtual Circuit (“PVC”) is the logical connection
from one port of a Frame Relay network to another port of the same Frame Relay network. The
sizing of the PVC is determined by its CIR and its EIR.

Port — A facility or equipment system or subsystem set aside for the sole use of a specific
Customer.

Premises — The space occupied by the Customer or Authorized User in a building or buildings or
contiguous property not separated by a public or quasi-public right-of-way.

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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SECTION 1 - DEFINITIONS (CONT’D)

Recurring Charges — The monthly charges to the Customer for services, facilities and
equipment, which continues for the agreed upon duration of the service.

Service - Any means of services offered herein by the Company or any combination thereof.

Service Order ~ The written request for Company services executed by the Customer and the
Company in the format devised by the Company. The signing of a Service Order Form by the
Customer and acceptance by the Company initiates the respective obligations of the parties as set
forth therein and pursuant to this Tariff.

Shared - A facility or equipment system or subsystem which can be used simultaneously by
several Customers.

Special Facilities — Any facilities, goods, supplies, products, equipment, fixtures or other
installation specifically installed or constructed for Customer by Company pursuant to a
negotiated agreement between Company and Customer.

Subscriber — See Customer.
Tariff —- BCE’s Arizona C.C. Tariff No. 1.

Terminal Equipment — Any telecommunications equipment other than the transmission or
receiving equipment installed at a Company Terminal Location.

Transmission Speed — Transmission speed or rate, in bits per second (bps), as agreed to by
Company and Customer for each circuit.

United States — The forty-eight states contained within the mainland United States, the District
of Columbia, Alaska, Hawaii, Puerto Rico, the U.S. Virgin Islands, Guam and the
Commonwealth of the Northern Mariana Islands.

Virtual Private Network — A Virtual Private Network (“VPN”) is a switched network with
special services such as abbreviated dialing, which allows customers to call between offices in
different area codes without dialing all digits.

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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2.1

2.2

2.3

SECTION 2 -RULES AND REGULATIONS
Undertaking of BCE

BCE’s services are furnished for interexchange communications originating and
terminating within the State of Arizona under the terms of this BCE’s services are
available twenty-four (24) hours per day, seven (7) days per week.

BCE arranges for installation, operation and maintenance of the communications services
provided in this Tariff for Customers in accordance with the terms and conditions set
forth under this Tariff. BCE may act as the Customer’s agent for ordering access
connection facilities provided by other carriers or entities, when authorized by the
Customer, to allow connection of a Customer’s location to BCE’s network.

Use

Services provided under this Tariff may be used by the Customer for any lawful
telecommunications purpose for which the service is technically suited.

2.2.1 Any entity which uses, appropriates or secures the use of services from
BCE other than under the terms and conditions of this Tariff shall be liable
for an amount equal to the accrued and unpaid charges for services
received pursuant to this Tariff, plus all applicable court costs and
attorneys fees.

Limitations of Service, Equipment or Facilities

2.3.1 Service is offered subject to the availability of the necessary facilities
and/or equipment and subject to the provisions of this Tariff. The
Company may decline applications for Service to or from a location where
the necessary facilities or equipment are not available. The Company may
discontinue furnishing Service in accordance with the terms of this Tariff.

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de 1a Gauchetiere O
Floor 41
- Montreal, Canada H3B 58H
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2.3

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Limitations of Service, Equipment or Facilities (Cont’d)

2.3.2

233

2.34

235

The Company reserves the right to discontinue or limit Service when
necessitated by conditions beyond its control. Examples of these
conditions are more fully set forth elsewhere in this Tariff or when Service
is used in violation of the provisions of this Tariff or the law.

The Company does not undertake to generate content messages, but offers
the use of its Service when available. As more fully set forth elsewhere in
this Tariff, the Company shall not be liable for errors in transmission or for
failure to establish connections.

The Company reserves the right to discontinue Service, limit Service, or to
impose requirements as required to meet changing regulatory or statutory
rules and standards, or when such rules and standards have an adverse
material affect on the business or economic feasibility of providing
Service, as determined by the Company in its reasonable judgment.

The furnishing of Service under this Tariff is subject to the availability on
a continuing basis of all the necessary facilities and/or equipment are not
available. BCE may decline applications for service to or from a location
where the necessary facilities or equipment are not available.

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
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Montreal, Canada H3B 58H
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2.3

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Limitations of Service, Equipment or Facilities (Cont’d)

2.3.6

2.3.7

BCE reserves the right to deny service to any person or entity: (A) who, in
BCE’s judgment, presents an undue risk of nonpayment, refuses to comply
with the deposit requirements set forth in this Tariff, or does not pass a
credit check; or (B) if BCE believes that the person’s or entity’s use of the
Service would violate the provisions of this Tariff or any applicable law or
regulation, or if any applicable law or regulation restricts or prohibits
provision of the Service to that person or entity; or (C) if BCE determines
in its sole discretion that facilities are not available to provide the Service;
or (D) if BCE determines in its sole discretion that any order for Service,
letter of authorization and/or third party verification is not in conformance
with any applicable law or regulation; or (E) the Service requested has
been discontinued; or (F) if an order for the Service may be denied under
the terms of any carrier, switched or independent sales representative
agreement.

Service may be discontinued by BCE, at any time and without notice to its
Customers, by blocking traffic to or from certain cities, NXX exchanges,
or individual telephone stations, by blocking call origination for BCE’s
services, or by blocking calls using certain Customer Authorization Codes
and/or access codes, when BCE deems it necessary to take such action to
prevent unilawful and/or unauthorized use of its services. In addition, BCE
may take any of the foregoing actions in the case of actual or anticipated
non-payment for its service. In order to control fraud, BCE may refuse to
accept Calling Card, Collect Calling, and/or Third Party calls which it
reasonably believes to be unauthorized or invalid and/or may limit the use
of these billing options to or from certain areas within the State of
Arizona.
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SECTION 2 — RULES AND REGULATIONS (CONT’D)
2.3  Limitations of Service, Equipment or Facilities (Cont’d)

2.3.8 BCE reserves the right to refuse to provide service to or from any location
where it has not ordered access facilities, installed network
interconnections, or the necessary facilities and/or equipment are not
available, acceptable, or justifiable. BCE also reserves the right to make
changes to equipment, service components, and/or network configurations
as may be required.
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SECTION 2 — RULES AND REGULATIONS (CONT’D)

2.3 Limitations of Service, Equipment or Facilities (Cont’d)

2.3.9 The provision of service will not create a partnership or joint venture
between BCE and the Customer nor result in joint service offerings to their
respective authorized users.

2.3.10 Use of Service Mark
(a) No Customer shall use any service mark or trademark of the

Company or refer to Company in connection with any product,
equipment promotion, or publication of the Customer without the
prior written consent of the Company.

2.4  Location of Service

24.1 Originating Areas — areas in this state where service has been established
by the Carrier.

24.2 Terminating Areas ~ all areas of Arizona State.

2.5  Assignment or Transfer

Al service provided under this Tariff is directly or indirectly controlled by BCE and

neither the Customer nor its Authorized Users may transfer or assign the use of service
without the express prior written consent of BCE. Such transfer or assignment shall only
apply where there is no interruption of the use or location of service. All terms and
conditions contained in this Tariff shall apply to all such permitted transferees or
assignees.
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2.6

Liability

2.6.1

2.6.2

2.6.3

SECTION 2 — RULES AND REGULATIONS (CONT’D)

The liability of BCE for damages of any nature arising from errors,
mistakes, omissions, interruptions, or delays of BCE, its agents, servants,
or employees, in the course of establishing, furnishing, rearranging,
moving, terminating, maintaining, restoring, or changing the service or
facilities or equipment shall not exceed an amount equal to the charges
applicable under this Tariff (calculated on a proportionate basis where
appropriate) to the period during which such error, mlstake omission,
interruption or delay occurs.

In no event shall BCE or any of its affiliates be liable to Customer, its
customers or any of their affiliates under this Tariff for any loss of profit or
revenue or for any incidental, consequential, indirect, punitive or similar or
additional damages incurred or suffered as a result of incorrect or defective
transmissions, or any direct or indirect consequences thereof, while using
the Services, performance, non-performance, termination, breach, or other
action or inaction, on the part of BCE, under this Tariff, even if Customer
advises BCE of the foreseeability, possibility, likelihood, probability or
certainty of such loss or damage.

When the services or facilities of other entities are used separately or in
conjunction with BCE’s facilities or equipment in establishing connection
to points not reached by BCE’s facilities or- equipment, BCE shall not be
liable for any act or omission of such other entities or their agents, servants
or employees. BCE shall not be liable for any act or omission of vendors
supplying equipment to Customer nor for claims regarding the
performance of such vendor supplied equipment.
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2.6

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Liability (Cont’d)

2.64

2.6.5

BCE shall not be liable for any failure of performance hereunder if such
failure is due to any cause or causes beyond its reasonable control as
determined by BCE. Such causes shall include, without limitation, acts of
God, fire, explosion, vandalism, cable cut, storm or other similar
occurrence, any law, order, regulation, direction, action or request of the
United States government or of any other government or of any civil or
military authority, national emergencies, insurrections, riots, wars, strikes,
lockouts or work stoppages or other labor difficulties, supplier failures,
shortages, breaches or delays, unavailability of rights-of-way or materials,
or preemption of existing service to restore service in compliance with the
decisions, rules, regulations and orders of the Commission or any other
federal, international, state, or local governmental agency or authority.

BCE shall not be liable for interruptions, delays, errors, or defects in
transmission, or for any injury whatsoever, caused by the Customer, the
Customer’s agents, or Authorized Users, or by facilities or equipment
provided by the Customer. BCE shall not be liable for any act or omission
by any entity furnishing to the Company or to the customer facilities or
equipment used for or with the services the Company offers. The
Company shall not be liable for the claims of vendors supplying
equipment to Customers of the Company which may be instalied at the
premises of the Company. The Company shall not be liable for the
performance of said vendor or vendor’s equipment.

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de 1a Gauchetiere O
Floor 41
Montreal, Canada H3B 58H



BCE Nexxia Corporation

) Arizona C.C. Tariff No. 1
Original Page No. 18

N

2.6

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Liability (Cont’d)

2.6.6

2.6.7

2.6.8

BCE does not guarantee or make any warranty with respect to any
equipment provided by it where such equipment is used in locations
containing an atmosphere which is explosive, prone to fire, dangerous, or
otherwise unsuitable for such equipment. Customers and Authorized
Users indemnify and hold BCE harmless from any and all loss, claims,
demands, suits or other action, or any liability whatsoever, whether
suffered, made, instituted, or asserted by any party or persons, for any
personal injury to or death of any person or persons, and for any loss,
damage, or destruction of any property, whether owned by the Customer,
Authorized User, or others, caused or claimed to have been caused directly
or indirectly by the installation, operation, failure to operate, maintenance,
removal, presence, condition, location, or use of such equipment so used.

The Company is not liable for any defacement of or damage to the
premises of a Customer or end-user (or authorized or joint user) resulting
from the furnishing of services or equipment on such premises or the
installation or removal thereof, when such defacement or damage is not
the result of the gross negligence or willful misconduct on the part of the
agents or employees of the Company.

The Company shall not be liable for any damages resulting from delays in
meeting any service dates due to delays resulting from normal construction
procedures. Such delays shall include, but not be limited to, delays in
obtaining necessary regulatory approvals for construction, delays in
obtaining right-of-way approvals and delays in actual construction work.
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2.6

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Liability (Cont’d)

2.6.9

2.6.10

2.6.11

The Company shall not be liable for any damages whatsoever to property
resulting from the installation, maintenance, repair or removal of
equipment and associated wiring unless the damage is caused by the
Company’s willful misconduct or gross negligence.

The Company shall not be liable for any damages whatsoever associated
with service, facilities, or equipment which the Company does not furnish
or for any act or omission of Customer or any other entity furnishing
services, facilities or equipment used for or in conjunction with service.

THE COMPANY MAKES NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED EITHER IN FACT OR
BY OPERATION OF LAW, STATUTORY OR OTHERWISE,
INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR USE, EXCEPT THOSE EXPRESSLY
SET FORTH HEREIN.
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2.6

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Liability (Cont’d)

2.6.12

The Customer and any authorized or joint users, jointly and severally, shall
indemnify and hold the Company harmless from claims, loss, damage,
expense (including attorney’s fees and court costs), or liability for patent
infringement arising from (1) combining with, or using in connection with
facilities the Company furnished, facilities the Customer, authorized user,
or joint user furnished; (2) use of facilities the Company furnished in a
manner the Company did not contemplate and over which the Company
exercises no control and from all other claims, loss, damage, expense
(including attorneys’ fees and court costs); or (3) liability arising out of
any commission or omission by the Customer, authorized user, or joint
user in connection with the Service. In the event that any such infringing
use is enjoined, the Customer, authorized user, or joint user, at its option
and expense, shall obtain immediately a dismissal or stay of such
injunction, obtain a license or other agreement so as to extinguish the
claim of infringement, terminate the claimed infringing use, or modify
such combination so as to avoid any such infringement. In addition and
without limitation, the Customer, authorized user, or joint user, shall
defend, on behalf of the Company and upon request by the Company, any
suit brought or claim asserted against the Company for any such slander,
libel, infringement, or other claims.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.6  Liability (Cont’d)

2.6.13 The Company shall not incur any liability, direct or indirect, to any person
who dials or attempts to dial the digits “9-1-1" or to any other person who
may be affected by the dialing of the digits “9-1-1”. Customer agrees to
advise its users that as to Company’s data services, the “9-1-1" emergency
dialing does not connect to the local public safety answering point.

2.7  Billing and Payment for Service
2.7.1° Application for Service

(a)  Customers desiring to obtain Service must complete service
application forms provided by Company. Company may require
Customers or potential customers to provide information pertaining
to their ability to pay for Service. Company may deny Service to
Customers or potential customers which do not provide the
requested information or who fail to meet Company’s financial
criteria. Only Customers which have subscribed to Company’s
interstate and international services pursuant to an agreement with
the Company may apply for the service offerings contained in this
Tariff.

2.7.2 Cancellation of Application for Service

(a) Where installation of Service has been started prior to the
cancellation of an application for Service, a cancellation charge
equal to the costs incurred by the Company may apply.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.7  Billing and Payment for Service (Cont’d)
2.7.3 Cancellation of Service

(a) The Customer may have service discontinued upon thirty (30) days
written notice to the Company. The Company shall hold the
Customer responsible for payment of all bills for service furnished
until the cancellation date specified by the Customer or until the
date that the written cancellation notice is received, whichever is
later. Upon early cancellation of a term agreement, the Customer
agrees to pay Company for the balance due under the contract for
the entire term of the agreement. Unless the Customer notifies
Company at least thirty (30) days prior to the end of the initial term
of the agreement, the agreement shall be automatically extended
for a term equivalent to the initial term.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.7 Billing and Payment for Service (Cont’d)
2.7.4 Deposits

(a) The Company does not collect deposits or advanced payments
from customers.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.7  Billing and Payment for Service (Cont’d)
2.7.5 Payment of Charges

(a) The Company shall bill on a current basis all charges incurred by
and credits due to the Customer. The billing date shall be printed
on the bill and the date rendered shall be the mailing date. The
Customer may receive its bill in: 1) a paper format, or 2) via
electronic transmission. Such bills are due upon receipt regardless
of the media utilized. The Company shall bill in advance charges
for all services to be provided during the ensuing billing period
except for charges associated with service usage. Adjustments for
the quantities of Service established or discontinued in any billing
period beyond the minimum period will be prorated to the number
of days based on a 30-day month. The Company will, upon request
and if available, furnish such detailed information as may
reasonably be required for verification of the bill. All payments
shall be mailed to the office of the Company at the address
specified on the bill. ‘

(b) All bills for Service provided to the Customer by the Company are
due 15 days from the date the bill is rendered. Delinquent accounts
for which payment has not been received may be terminated 22
days after the date the bill is rendered. If any portion of the
payment is received by the Company after the payment due date as
set forth above, or if any portion of the payment is received by the
Company in funds which are not immediately available to the
Company, then a late payment penalty shall be due to the
Company. The late payment penalty shall be a portion of the
payment not received by the payment due date times a late factor.
The late factor shall be 1.5% per month (or 18% annually), or the
highest rate allowed by law, whichever is the lesser. The late
factor will be applied for the number of days from the payment due
date to and including the date that the Customer actually makes the
payment to the Company.
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2.7

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Billing and Payment for Service (Cont’d)

2.7.5 Payment of Charges (Cont’d)

(©)

d

Customer shall be responsible for payment of all sales, use, gross
receipts, excise, access, bypass or other local, state and federal
taxes, charges or surcharges, however designated, imposed on or
based upon the provision, sale or use of the services rendered by
Company. Such taxes and surcharges shall be separately stated on
the Customer’s bill.

When a check which has been presented to Company by a
customer in payment for charges is returned by the bank, the

" customer shall be responsible for the payment of a Returned Check

Charge of $20.00.
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2.7

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Billing and Payment for Service (Cont’d)

2.7.6 Non-Recurring Charges
(a) Non-recurring charges are payable when the service for which they
are specified has been ordered. If an entity other than BCE (e.g.,
another carrier or supplier) imposes or will impose charges on BCE
in connection with an ordered service, those costs will also be
charged to the Customer.
2.7.7 Customer Overpayments
(a) Company will provide interest on customer overpayments that are

not refunded within 30 days of the date Company receives the
overpayment. An overpayment is considered to have occurred
when payment in excess of the correct charges for service is made
because of erroneous Company billing. The customer will be
issued reimbursement for the overpayment, plus interest, or, if
agreed to by the customer, credit for the amount will be provided
on the next regular Company bill. The rate of interest shall be the
greater of the customer deposit interest rate or Company’s
applicable late payment penalty.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.7  Billing and Payment for Service (Cont’d)
2.7.7 Customer Overpayments (Cont’d)

(b)  Interest shall be paid from the date when overpayment was made,
adjusted for any changes in the deposit rate or late payment rate,
and compounded monthly, until the date when the overpayment 1s
refunded. The date when overpayment is considered to have been
made will be the date on which the customer’s overpayment was
originally recorded to the customer’s account by Company.
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2.7

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Billing and Payment for Service (Cont’d)

2.7.8 Disputed Bills

(@)

(b)

(c)

In the event that a billing dispute occurs concerning any charges
billed to the Customer by the Company, the Customer must submit
a written documented claim for the disputed amount. The
Customer must submit all documentation as may reasonably be
required to support the claim. All claims must be submitted to the
Company within thirty (30) days of receipt of billing for those
services. If the Customer does not submit a claim as stated above,
the Customer waives all rights to filing a claim thereafter.

Unless disputed, the invoice shall be deemed to be correct and
payable in full by Customer. If the Customer is unable to resolve
any dispute with the Company, then Customer may file a complaint
with the Arizona Corporation Commission, 1200 West
Washington, Phoenix, AZ 85007-2996.

If the dispute is resolved in favor of the Customer, no interest
credits or penalties will apply.
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2.8

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Service Connections and Facilities on Customer’s Premises

2.8.1

2.8.2

2.8.3

All Service along the facilities between the point identified as the
Company’s origination point and the point identified as the Company’s
termination point will be furnished by the Company, its agents or
contractors.

Customer shall allow Company continuous access and right-of-way to
Customer’s premises to the extent reasonably determined by the Company
to be appropriate to the provision and maintenance of services, equipment,
facilities and systems relating to this Tariff.

The Company may undertake to use reasonable efforts to make available
services to a Customer, on or before a particular date subject to the
provisions of and compliance by the Customer with the regulations
contained in this Tariff. The Company does not guarantee availability by
any such date and shall not be liable for any delays in commencing Service
to any Customer.
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2.8

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Service Connections and Facilities on Customer’s Premises (Cont’d)

2.84

2.8.5

2.8.6

2.8.7

The Company undertakes to use reasonable efforts to maintain only the
facilities and equipment that it furnishes to the Customer. The Customer,
joint user, or authorized user may not, nor may the Customer permit others
to, rearrange, disconnect, remove, attempt to repair, or otherwise tamper
with any of the facilities or equipment installed by the Company, except
upon the written consent of the Company.

Title to all facilities provided by Company, including Terminal
Equipment, shall remain with the Company. The operating personnel and
the electric power consumed by such equipment on the premises of the
Customer shall be provided by and maintained at the expense of the
Customer.

Equipment the Company provides or installs at the Customer’s premises
for use in connection with the Services the Company offers shall not be
used for any purpose other than that for which the Company provided it.

Customer is responsible for ensuring that Customer-provided equipment
connected to Company equipment and facilities i1s compatible with such
equipment and facilities. The magnitude and character of the voltages and
currents imposed on Company-provided equipment and wiring by
connection shall be such as not to cause damage to the Company-provided
equipment and wiring or injury to the Company’s employees or other
persons.
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SECTION 2 — RULES AND REGULATIONS (CONT’D)
2.8 Service Connections and Facilities on Customer’s Premises (Cont’d)

2.8.8 The Company shall not be responsible for the installation, operation, or
maintenance of any Customer-provided communications equipment.
Where such equipment is connected to the facilities furnished pursuant to
this Tariff, the responsibility of the Company shall be limited to the
furnishing of facilities offered under this Tariff and to the maintenance and
operation of such facilities; subject to this responsibility, the Company
shall not be responsible for:

(a) the transmission of signals by Customer-provided equipment or for
the quality of, or defects in, such transmission of; or

(b)  the reception of signals by Customer-provided equipment.
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2.8

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Service Connections and Facilities on Customer’s Premises (Cont’d)

2.8.9

2.8.10

2.8.11

Company is solely responsible for operating Company-provided
equipment. In the event that Customer attempts to operate any Company-
provided equipment without first obtaining Company’s written approval,
in addition to any other remedies of Company for a breach by Customer of
Customer’s obligations hereunder, Customer shall pay Company for any
damage to Company-provided equipment caused or related to Customer’s
improper operation of Company-provided equipment upon receipt by
Customer of a Company invoice therefor. In no event shall Company be
liable to Customer or any other person for interruption of the Service or for
any other loss, cost or damage caused or related to Customer’s improper
use of Company-provided equipment.

Customer agrees to allow Company to remove all Company-provided
equipment from Customer’s premises:

(a) upon termination, interruption or suspension of the Service in
connection with which the equipment was used; and

(b) . for repair, replacement or otherwise as Company may determine is
necessary or desirable.

At the time of such removal, such equipment shall be in the same
condition as when delivered to Customer or installed on Customer’s
premises, normal wear and tear only excepted. Customer shall reimburse
Company for the unamoratized cost of any such equipment in the event the
foregoing conditions are not met.
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2.8

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Service Connections and Facilities on Customer’s Premises (Cont’d)

2.8.12

2.8.13

The Customer, authorized user, or joint user is responsible for ensuring
that Customer-provided equipment connected to Company equipment and
facilities is compatible with such Company equipment and facilities. The
magnitude and character of the voltages and currents impressed on
Company-provided equipment and wiring by the connection, operation, or
maintenance of such equipment and wiring shall be such as not to cause
damage to the Company provided equipment and wiring or injury to the
Company’s employees or to other persons. In advance, Customer will
submit to Company a complete manufacturer’s specification sheet for each
item of equipment that is not provided by the Company and which shall be
attached to the Company’s facilities. The Company shall approve the use
of such item(s) of equipment unless such item is technically compatible
with Company’s facilities. Any additional protective equipment required
to prevent such damage or injury shall be provided by the Company at the
Customer’s expense.

Any special interface equipment necessary to achieve compatibility
between the facilities and equipment of the Company used for furnishing
Service, and the channels, facilities, or equipment of others shall be
provided at the Customer’s expense.
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2.9

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Interconnection

2.9.1

2.9.2

Service furnished by BCE may be interconnected with services or facilities
of other authorized communications common carriers and with private
systems, subject to technical limitations established by BCE. Service
furnished by BCE is not part of a joint undertaking with such other
common carriers or systems. BCE does not undertake to provide any
special facilities, equipment, or services to enable the Customer to
interconnect the facilities or the equipment of BCE with services or
facilities of other common carriers or with private systems.

Interconnection with the services or facilities of other common carriers
shall be under the applicable terms and conditions of this Tariff and the
other common carrier’s Tariffs.
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2.10

SECTION 2 - RULES AND REGULATIONS (CONT’D)
Inspection, Testing and Adjustment

BCE may, upon reasonable notice, make such tests and inspections as may be necessary
to determine whether the terms and conditions of this Tariff are being complied with in
the installation, operation or maintenance of the Customer’s facilities or equipment. BCE
may interrupt service at any time, without penalty or liability, due to the departure from or
reasonable suspicion of the departure from any of these terms and conditions.
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2.11

SECTION 2 — RULES AND REGULATIONS (CONT’D)
Credit Allowances for Interruption of Service

Credit allowances for interruptions of service which are not due to BCE’s inspection or
testing, to the negligence of the Customer, or the failure of channels, equipment and/or
communications systems provided by the Customer, are subject to the general liability
provisions set forth in this Tariff.

It shall be the obligation of the Customer to notify BCE immediately of any interruption
in service for which the Customer desires a credit allowance. Before giving such notice,
the Customer shall ascertain that the trouble is not within his or her control, or is not in
wiring or equipment, if any, furnished by Customer.

For purposes of credit computation, every month shall be considered to have 30 days.
The Customer shall be credited for an interruption of one day (24 hours) or more at the
rate of 1/30™ of the monthly charge for the services affected for each day that the
interruption continues.

Credit Formula:

Credit=A/30x B

A = outage time in days

B = total monthly charge for affected service.
No credit allowances shall be made for:

Interruptions that are caused by the negligence of the Customer or others authorized by
the Customer to use the Customer’s service;

Interruptions that are due to the failure of power, equipment, systems, or services not
provided by BCE;
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.11 Credit Allowances for Interruption of Service (Cont’d)
Interruptions during any period during which BCE or its agents are not afforded access to
the premises where Access Lines associated with the Customer’s service are located,
Interruptions during any period when the Customer or user has released the service to
BCE for maintenance, rearrangement, or the implementation of a Customer order;
Interruptions during any period when the Customer or user has refused to release the
service for testing or repair;
Interruptions during any period when the non-completion of calls is due to network busy
conditions; or
Interruptions not promptly reported to the BCE.

2.12 Obligations of the Customer
2.12.1 The Customer shall be responsible for:

(a) The payment of all applicable charges as set forth in this Tariff.

(b) Damage or loss of the Company’s facilities or equipment caused by
the acts or omissions of the Customer, authorized user, or joint
user or the non-compliance by the Customer, authorized user, or
joint user with these regulations; or by fire or theft or other casualty
on the premises of the Customer, authorized user, or joint user
unless caused by the negligence or willful misconduct of the
employees or agents of the Company.

(©) Providing as specified from time to time by the Company any
needed personnel, equipment, space and power to operate
Company facilities and equipment installed on the premises of the
Customer, authorized user, or joint user and the level of power,
heating and air conditioning necessary to maintain the proper
environment on such premises.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.12 Obligations of the Customer (Cont’d)
2.12.1 The Customer shall be responsible for: (Cont’d)

(d) Obtaining, maintaining, and otherwise having full responsibility
for rights of way and conduit necessary for installation of fiber
optic cable and associated equipment to provide Service to the
Customer, authorized user or joint user from the cable building
entrance or the property line of the land on which the structure
wherein any termination point or origination point used by the
Customer, authorized user or joint user is placed or located,
whichever is applicable, through the point of entry into the
structure, throughout the structure, to the location of the equipment
space. Any and all costs associated with the obtaining and
maintaining of the rights of way described herein, including the
costs of altering the structure to permit installation of the
Company-provided facilities, shall be borne entirely by, or may be
charged by the Company to the Customer. The Company may
require the Customer to demonstrate its compliance with this
section prior to accepting an order for Service.

(e) Providing a safe place to work and complying with all laws and
regulations regarding the working conditions on the premises at
which Company employees and agents shall be installing or
maintaining the Company’s facilittes and equipment.  The
Customer may be required to install and maintain Company
facilities and equipment within a hazardous area if, in the
Company’s opinion, injury to Company employees or property
might result from installation or maintenance by the Company.
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2.12

SECTION 2 - RULES AND REGULATIONS (CONT’D)

Obligations of the Customer (Cont’d)

2.12.1 The Customer shall be responsible for: (Cont’d)

®

Complying with all laws and regulations applicable to, and
obtaining all consents, approvals, licenses and permits as may be
required with respect to, the location of Company facilities and
equipment in any Customer premises or the rights of way for which
the Customer is responsible and obtaining permission for Company
agents or employees to enter the premises of the Customer,
authorized user, or joint user at any reasonable hour for the purpose
of installing, inspecting, repairing, or upon termination of Service

~as stated herein, removing the facilities or equipment of the

Company.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.12 Obligations of the Customer (Cont’d)

2.12.1 The Customer shall be responsible for: (Cont’d)

(@

(h)

o

Making Company facilities and equipment available periodically
for maintenance purposes at a time agreeable to both the Company
and the Customer. No allowance will be made for the period
during which Service is interrupted for such purposes.

Keeping the Company’s equipment and facilities located on the
Customer’s premises of rights-of-way obtained by the Customer
free and clear of any liens or encumbrances relating to the
Customer’s use of the Company’s services or from the locations of
such equipment and facilities.

Customer provided terminal equipment on the premises of the
Customer, authorized user, or joint user, the operating personnel
there, and the electric power consumed by such equipment shall be
provided by and maintained at the expense of the Customer,
authorized user, or joint user. Conformance of Customer provided
station equipment with Part 68 of the FCC Rules is the
responsibility of the Customer.

The Customer, authorized user, or joint user is responsible for
ensuring that Customer-provided equipment connected to
Company equipment and facilities is compatible with such
equipment and facilities. The magnitude and character of the
voltages and currents impressed on Company-provided equipment
and wiring by the connection, operation, or maintenance of such
equipment and wiring shall be such as not to cause damage to the
Company-provided equipment and wiring or injury to the
Company’s employees or other persons.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.13 Refusal or Discontinuance by the Company

2.13.1

2.13.2

2.13.3

2.134

2.13.5

2.13.6

The Company, by written notice to the Customer and in accordance with
applicable law, may discontinue Service or cancel an application for
Service without incurring any liability when there is an unpaid balance for
Service that is overdue and not disputed.

The Customer whose check or draft is returned unpaid for any reason, after
two attempts at collection, shall be subject to discontinuance of Service in
the same manner as provided for nonpayment of overdue charges.

The Customer shall be subject to discontinuance of Service, without
notice, for any violation of any law, rule, regulation or policy of any
government authority having jurisdiction over Service, or by reason of any
order or decision of a court or other government authority having
jurisdiction which prohibits the Company from furnishing such Service, or
for any violation of any of the provisions governing the furnishing of
Service under this Tariff.

The Company may immediately discontinue service to any Customer,
without notice, in order to protect against fraud or to otherwise protect
Company personnel, agents, facilities, or services.

The Customer shall be subject to discontinuance of Service, without
notice, for the Company to comply with any order or request of any
governmental authority having jurisdiction.

If any Customer files for bankruptcy or reorganization or fails to discharge
an involuntary petition therefor within the time permitted by law, the
Company may immediately discontinue or suspend Service under this
Tariff without incurring any liability.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.13 Refusal or Discontinuance by the Company (Cont’d)

2.13.7

2.13.8

2.13.9

2.13.10

Upon the Company’s discontinuance of Services to the Customer, the
Company, in addition to all other remedies that may be available to the
Company at law or in equity or under any other provision of this Tariff,
may declare all future monthly and other charges which would have been
payable by the Customer under this Tariff during the remainder of the
minimum term for which such Services would have otherwise been
provided to the Customer to be immediately due and payable.

If Service has been discontinued for nonpayment or as otherwise provided
herein and the Customer wishes it continued, Service shall, at the
Company’s discretion, be restored when all past due amounts are paid or
the event giving rise to the discontinuance (if other than nonpayment) is
corrected and the Customer pays a deposit in advance at Company’s
discretion. Non-recurring charges apply to restored Services.

Any notice the Company may give to a Customer shall be deemed properly
given when delivered, if delivered in person, or when deposited with the
U.S. Postal Service, addressed to the Customer’s billing address or to such
address as may be subsequently given by Customer to the Company.

Except for cancellation of Service or as otherwise provided by these rules,
any notice from any Customer may be given by the Customer or any
authorized representative to the Company’s business office orally or by
written notice mailed to the Company’s business address. Cancellation of
Service must be by written notice.

2.14 Restoration of Service
If service has been discontinued for nonpayment or as otherwise provided herein and the
Customer wishes it continued, service shall, at BCE’s discretion, be restored when all
past due amounts are paid or the event giving rise to the discontinuance (if other than
nonpayment) is corrected.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.15 Schools and Libraries Discount Program

2.15.1

General

The Schools and Libraries Discount Program permits eligible schools
(public and private, grades Kindergarten through 12) and libraries to
purchase BCE services offered in this Tariff at a discounted rate, in
accordance with the Rules adopted by the FCC in its Universal Service
Order 97-157, issued May 8, 1997. The Rules are codified at 47 Code of
Federal Regulation (C.F.R.) 54.500 et. seq.

As indicated in the Rules, the discounts will be between twenty (20) and
ninety (90) percent of the pre-discount price, which is the price of services
to schools and libraries prior to application of a discount. The level of
discount will be based on an eligible school or library’s level of economic
disadvantage and by its location in either an urban or rural area. A
school’s level of economic disadvantage will be determined by the
percentage of its students eligible for participation in the national school
lunch program, and a library’s level of economic disadvantage will be
calculated on the basis of school lunch eligibility in the public school
district in which the library is located. A non-public school may use either
eligibility for the national school lunch program or other federally
approved alternative measures to determine its level of economic
disadvantage. To be eligible for the discount, schools and libraries will be
required to comply with the terms and conditions set forth in the rules.
Discounts are available only to the extent that they are funded by the
federal universal service fund. Schools and libraries may aggregate
demand with other eligible entities to create a consortium.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)
2.15 Schools and Libraries Discount Program (Cont’d)
2.15.2 Regulations
(a) Obligation of eligible schools and libraries:
1. Requests for service:

(a) Schools and libraries and consortia shall participate in a
competitive bidding process for all services eligible for discounts,
in accordance with any state and local procurement rules.

(1) Schools and libraries and consortia shall submit requests
for services to the Schools and Libraries Division, as
designated by the FCC, and follow established procedures.

(1)  Services requested will be used for educational purposes.

(1)  Services will not be sold, resold or transferred in
consideration for money or any other thing of value.
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.15 Schools and Libraries Discount Program (Cont’d)

2.15.2

2.15.3

Regulations (Cont’d)
(b) Obligations of BCE:

BCE will offer discounts to eligible schools and libraries on commercially
available telecommunications services contained in this Tariff.

BCE will offer services to eligible schools, libraries and consortia at prices
no higher than the lowest price it charges to similarly situated non-
residential customers for similar services (lowest corresponding price).

In competitive bidding situations, BCE may offer flexible pricing or rates
other than in this Tariff, where specific flexible pricing arrangements are
allowed.

Discounted Rates for Schools and Libraries

(a) Discounts for eligible schools and libraries and consortia shall be
set as a percentage from the pre-discount price, which is the price
of services to schools and libraries prior to application of a
discount.

(b)  The discount rate will be applied to all commercially available
telecommunications services purchased by eligible schools,
libraries or consortia.

(c) The discount rate is based on each school or library’s level of
economic disadvantage as determined in accordance with the
Commission’s Rules and by its location in either urban or rural
area. \
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SECTION 2 - RULES AND REGULATIONS (CONT’D)

2.15 Schools and Libraries Discount Program (Cont’d)

2.153 Discounted Rates for Schools and Libraries (Cont’d)
(d The discount matrix for eligible schools, libraries and consortia are
as follows:

% Of Students Eligible For % Of U.S. Urban Rural
National School Lunch Program Schools Discount  Discount

<1% 3% 20% 25%

1% - 19% 31% 40% 50%

20% - 34% 19% 50% 60%

35% - 49% 15% 60% 70%

50% - 74% 16% 80% 80%

75% - 100% 16% 90% 90%
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3.1

SECTION 3 -SERVICE DESCRIPTIONS

General

BCE offers intrastate interexchange telecommunications services for communications
originating and terminating within the State of Arizona under terms of this Tariff.

Customers are billed based on their use of BCE’s services. Charges may vary by service
offering, class of call, service, and/or service location.

Some services offered by BCE are available only pursuant to Individually Negotiated
Contract (“ICB”). Rates for these services are listed as “ICB”.
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3.2

SECTION 3 - SERVICE DESCRIPTIONS (CONT’D)

Global Internet Protocol Virtual Private Network Service

3.21

Nature of Service

The Global Internet Protocol Virtual Private Network (“IP VPN™) service
is a suite of digital data network services compliant with international
Internet Protocol standards that provides digital data transmission paths
between multiple customer locations based on a variety of Service
Connections to the BCE Global IP VPN network and the public Internet as
well as customer premises equipment provided and/or managed by BCE.
Service configurations are dedicated to a customer and available in a
variety of industry standard speeds and feature sets.

Access facilities between the BCE Global IP-VPN network or the public
Internet and a customer’s premises can be arranged for separately by the
customer or procured by BCE through a 3rd party vendor of local
exchange services and/or public Internet services.

Rates and charges for Service Connections, service configurations,
equipment and local access arrangements vary depending on customer
locations, features selected and bandwidth requirements. Rates include
non-recurring charges for set-up and installation of service elements plus
monthly recurring charges for a minimum one year term.
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33

SECTION 3 - SERVICE DESCRIPTIONS (CONT’D)

Frame Relay Service

3.3.1

Nature of Service

Global Frame Relay service is a high-speed digital data network service
compliant with international Frame Relay interface standards that provides
a digital data transmission path between two customer locations based on a
Service Connection to the BCE Global Frame Relay network and a
Permanent Virtual Circuit (“PVC”) between two Service Connections.
The Service Connection at one end of a circuit path may be of a different
service type. Service Connections and PVCs are dedicated to a customer
and available in a variety of industry standard speeds and PVC Committed
Information Rate (“CIR”) speeds.

Access facilities between the BCE Global Frame Relay network and a
customer’s premises can be arranged for separately by the customer or
procured by BCE through a 3rd party vendor of local exchange services.

Rates and charges for Service Connections, PVCs and local access
arrangements vary depending on customer locations and bandwidth
requirements. Rates include non-recurring charges for set-up and
installation of service elements plus monthly recurring charges for a
minimum one year term.
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34

SECTION 3 - SERVICE DESCRIPTIONS (CONT’D)

Global Private Line Service

34.1

Nature of Service

Global Private Line service is a high-speed digital data network service
compliant with international digital Private Line interface standards that
provides a dedicated digital data transmission path between two customer
locations based on a Service Connection to the BCE Global Private Line
network. The Service Connection at one end of a circuit path may be of a
different service type or provided and billed by another supplier as a half-
circuit. Service Connections are dedicated to a customer and available in a
variety of industry standard speeds.

Access facilities between the BCE Global Private Line network and a
customer’s premises can be arranged for separately by the customer or
procured by BCE through a 3rd party vendor of local exchange services.

Rates and charges for Service Connections and local access arrangements
vary depending on customer locations and bandwidth requirements. Rates
include non-recurring charges for set-up and installation of service
elements plus monthly recurring charges for a minimum one year term.
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3.5

SECTION 3 - SERVICE DESCRIPTIONS (CONT’D)

Global ATM Service

35.1

Nature of Service

Global ATM service is a high-speed digital data network service
compliant with international Asynchronous Transmission Mode interface
standards that provides a digital data transmission path between two
customer locations based on a Service Connection to the BCE Global
ATM network and a Permanent Virtual Circuit (“PVC”) between two
Service Connections. The Service Connection at one end of a circuit path
may be of a different service type. Service Connections and PVCs are
dedicated to a customer and available in a variety of industry standard
speeds. Two types of PVCs are offered; Constant Bit Rate (“CBR”) and
Variable Bit Rate (“VBR”) in a variety of industry standard Sustained Cell
Rate (“SCR”) speeds.

Access facilities between the BCE Global ATM network and a customer’s
premises can be arranged for separately by the customer or procured by
BCE through a 3rd party vendor of local exchange services.

Rates and charges for Service Connections, PVCs and local access
arrangements vary depending on customer locations and bandwidth
requirements. Rates include non-recurring charges for set-up and
installation of service elements plus monthly recurring charges for a
minimum one year term.
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3.6

SECTION 3 - SERVICE DESCRIPTIONS (CONT’D)

Broadcast and Image Services

3.6.1

Nature of Service

The BCE Broadcast and Image Services is a suite of on-demand digital
video transport services, from 8 Mbps to 270 Mbps. Services are available
on a full-time dedicated facility basis or an occasional ad-hoc basis
(hours/days) for media event coverage. Interfaces to the television facility
are compliant with SMPTE (Society of Motion Picture and Television
Engineers), ISO-MPEG (Intemational Standards Organization — Motion
Picture Experts Group), ITU-R (International Telecommunications Union
- Radio Communication Sector), ETSI (European Telecommunications
Standards Institute) and AES/EBU (Audio Engineering Society / European
Broadcast Union) standards.

Service configurations can either be dedicated to a customer or utilized on
a customer shared basis. Services are available in a variety of industry
standard bandwidths and feature sets.

Access facilities between the BCE Digital Video network and a customer’s
premises can be arranged for separately by the customer or procured by
BCE through a third party vendor of local video exchange services.

Rates and charges for service connections, service configurations,
equipment and local access arrangements vary depending on customer
locations, features selected, duration of service event and bandwidth
requirements.  Rates include non-recurring charges for set-up and
installation of service elements plus monthly recurring charges.
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SECTION 4 -RATES
4.1 Global Internet Protocol Virtual Private Network Service
4.1.1 Recurring and Non-recurring Charges

(a) The following per minute rates apply to all virtual private network
switched and dedicated calls as specified below:

Service Options Monthly Recurring Non-recurring
Charge Service Charge
Service Connection ICB ICB
IP Security ICB ICB
Class of Service ICB ICB
Dedicated Internet ICB ICB
Remote Access ICB ICB
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SECTION 4 - RATES (CONT’D)

4.2 Global Frame Relay Service
4.2.1 Recurring and Non-recurring Charges
Monthly Recurring Non-recurring
Service Connection Charge Service Charge
56 Kbps $ 280.00 $ 450.00
64 Kbps $ 290.00 $ 450.00
128 Kbps $ 525.00 $ 550.00
256 Kbps $ 760.00 $ 550.00
384 Kbps $ 895.00 $ 550.00
512 Kbps $1,175.00 $ 550.00
768 Kbps $ 1,345.00 $ 550.00
1,544 Kbps (DS1) $2,110.00 $ 550.00
45 Mbps (DS3) $6,180.00 $ 1,800.00
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SECTION 4 - RATES (CONT’D)
4.2 Global Frame Relay Service (Cont’d)

4.2.1 Recurring and Non-recurring Charges (Cont’d)

PVC* CIR Monthly Recurring Non-recurring
(duplex/bi-directional) Charge Service Charge
4 Kbps $ 20.00 $ 200.00
8 Kbps $ 24.00 $ 200.00
16 Kbps $ 35.00 $ 200.00
32 Kbps $ 60.00 $ 200.00
48 Kbps $ 75.00 $ 200.00
64 Kbps $ 85.00 $ 200.00
128 Kbps $ 170.00 $ 200.00
192 Kbps $ 230.00 $ 200.00
256 Kbps $ 300.00 $ 200.00
384 Kbps $ 440.00 $ 200.00
512 Kbps $ 590.00 $ 200.00
768 Kbps $ 875.00 $ 200.00
1024 Kbps $1,100.00 $ 200.00
1536 Kbps $1,590.00 $ 200.00

* PVCs between available BCE network locations
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4.3 Global Private Line Service

SECTION 4 - RATES (CONT’D)

4.3.1 Recurring and Non-recurring Charges

Monthly Recurring Charge

(each) Service Mileage Non-recurring
Service Connection Connection (rate per mile) Service Charge
56/64 Kbps (DS0) ICB ICB ICB
1,544 Kbps (DS1) ICB ICB ICB
45 Mbps (DS3) ICB ICB ICB
Issued: Effective:
By: Martine Turcotte

Secretary

BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41 :
Montreal, Canada H3B 58H



BCE Nexxia Corporation {7 ' j Arizona C.C. Tariff No. 1
Original Page No. 57

SECTION 4 - RATES (CONT’D)

4.4 Global ATM Service

44.1 Recurring and Non-recurring Charges
Monthly Non-Recurring
Service Connection Recurring Charge Service Charge
DS1 $ 495.00 $ 550.00
DS3 $ 2,175.00 $ 1,800.00
0C3 $ 5,300.00 $2,200.00
CBR PVCs* SCR Monthly Non-Recurring
(duplex/bi-directional)  Recurring Charge Service Charge
Constant Bit Rate (CBR)
1 $ 2,750.00 $ 200.00
2 $ 5,495.00 $ 200.00
5 $ 13,735.00 $ 200.00
10 $ 27,470.00 $ 200.00
15 $ 34,340.00 $ 200.00
20 $ 41,205.00 $ 200.00
45 $ 55,480.00 $ 200.00
Variable Bit Rate (VBR)
1 $ 905.00 $ 200.00
2 $ 1,810.00 $ 200.00
5 $ 4,520.00 $ 200.00
10 $ 6,775.00 $ 200.00
15 $ 9,050.00 $ 200.00
20 $ 11,295.00 $ 200.00
45 $ 19,892.00 $ 200.00
* PVCs between available BCE network locations
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SECTION 4 - RATES (CONT’D)

4.5 Broadcast and Image Services

4.5.1 Full-Time Recurring Charges
Service Options Monthly Recurring Non-recurring
Charge Service Charge
Service Connection ICB ICB
Access local loops ICB ICB
SDI/SDTI (270 Mbps) ICB ICB
DVB-ASI (8 — 270Mbps) ICB ICB
MPEG (8 — 50Mbps) ICB ICB
4.5.2 Occasional Charges — Uni-directional
Service Options Initial Additional Hour
15 Minutes 15 Minutes Reference
Service Connection ICB ICB ICB
Access local loops ICB ICB ICB
SDI/SDTI (270 Mbps) $200 $190 $800
DVB-ASI (270Mbps) $200 $190 $800
DVB-ASI (100 Mbps) ICB ICB ICB
DVB-ASI (50 Mbps) ICB ICB ICB
DVB-ASI (20 Mbps) ICB ICB ICB
DVB-ASI (8 Mbps) ICB ICB ICB
MPEG (50 Mbps) $150 $150 $500
MPEG (20 Mbps) $125 $100 $380
MPEG (8 Mbps) $100 $60 $275

Bi-directional rates = 1.7 X uni-directional rate

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
* Montreal, Canada H3B 58H
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SECTION 5 -SPECIAL PROMOTIONAL OFFERINGS

5.1 General
From time to time BCE shall, at its option, promote subscription or stimulate network
usage by offering to waive some or all of the nonrecurring or recurring charges for the
Customer (if eligible) of target services for a limited duration. Such promotions shall be
made available to all similarly situated Customers in the target market area(s).

Issued: Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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6.1

SECTION 6 -CONTRACT SERVICES
General

At BCE’s option, service may be offered on an Individual Case Basis to meet specialized
requirements of the Customer not contemplated in this Tariff. The terms of each contract
shall be mutually agreed upon between the Customer and BCE and may include discounts
off of rates contained herein, waiver of recurring or nonrecurring charges, charges for
specially designed and constructed services not contained in BCE’s general service
offerings, or other customized features. The terms of the contract may be based partially
or completely on the term and volume commitment, type of originating or terminating
access, mixture of services or other distinguishing features.

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de 1a Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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7.1

SECTION 7 -LEGISLATIVE, REGULATORY OR JUDICIAL ACTIVITY

General

Notwithstanding any statement to the contrary contained in this Tariff, in the event that
any regulatory agency, legislative body or court of competent jurisdiction promulgates
regulations or modifies existing ones including, without limitation, regulations regarding
payphone compensation, access charges and/or universal service (“Regulatory Activity”),
BCE reserves the right, at any time and without notice to: (i) pass through to the
Customer all, or a portion of, any charges or surcharges directly or indirectly related to
such Regulatory Activity; or (ii) modify the rates, including any rate guarantees, and/or
terms and conditions contained in this Tariff to reflect the impact of such Regulatory
Activity.

Issued:

Effective:

By: Martine Turcotte
Secretary
BCE Nexxia Corporation
1000 de la Gauchetiere O
Floor 41
Montreal, Canada H3B 58H
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EXHIBIT C
AFFIDAVITS OF PUBLICATION
Applicant is in the process of publishing the required notices and obtaining the

required affidavits of publication. Applicant shall supplement its application with such
information as soon as it is available.

WASHINGTON 361360v1
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BCE Nexxia Corporation
Demonstration of Financial Capability

As a company which is majority owned and controlled by Bell Canada Enterprises Inc.
(“BCE”), the largest communications company in Canada, BCE Nexxia Corporation’s financial
information is incorporated in the consolidated financial statements of its parent company.' A
copy of BCE’s consolidated audited financial statements for the last two years is attached.

BCE is a leading integrated communications company which is publicly-traded on both
the Toronto Stock Exchange and the New York Stock Exchange under the symbol (BCE). BCE
currently owns numerous telecommunications companies, including Bell Canada, Bell Mobility,
and Bell Nexxia. As indicated in the attached 2001 consolidated financial statements, BCE’s
consolidated revenue for the year was CAN$21.7 billon, and EBITDA was CANS$7.5 billion.
For the fourth quarter of 2002, the company reported operating revenue of CANS$S5.2 billion, and
EBITDA of CAN$1.9 billion.

The attached financial documents demonstrate that BCE Nexxia Corporation clearly
possesses the requisite financial capability to provide intrastate telecommunications services in
this State.

! See Consolidated Financial Statements — BCE Inc., 2001 Annual Report at p. 28 (entities
that the Corporation has the ability to significantly influence are accounted for using the equity
method).

WASHINGTON 257110v]
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EXHIBIT E



0)

BCE Nexxia Corp

Affiliated Telecommunications Service Providers in the USA'

Company Jurisdiction of Area of Operation
Incorporation
Infosat Communications, Inc. (USA) Delaware United States
MarineSat Communications Network, Inc. Delaware United States
Satellite Distribution Services Inc. Delaware United States
Stratos Mobile Networks, Inc. Delaware United States
Stratos Offshore Service Company Delaware United States
Stratos Telecom, Inc. Delaware United States
Stratos VSAT Inc. Colorado United States

! All of these companies are authorized to provide interstate or international communications by the Federal
Communications Commission. None of these companies have authority to provide intrastate
telecommunications services in any state, and do not offer intrastate common carrier services in any state.

WASHINGTON 258715v]




EXHIBIT F



REVENUE/EXPENSES/ASSETS INFORMATION
1. Projected total revenue to be generated by the provision of telecommunications
services to Arizona customers for the first twelve months following certification,

adjusted to reflect the maximum rates for which the Applicant requested approval:
$100,000.

2. Operating expenses expected to be incurred during the first twelve months of
providing telecommunications services to Arizona following certification:
$85.000.

3. N/A. Applicant does not have assets in Arizona.

4. N/A. Applicant does not have assets in Arizona.

5. N/A. Applicant does not have assets in Arizona.
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STAMP AND RETURN

Docket Control

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007-2927

Re: BCE Nexxia Corporation: Response to Data Request; Docket No. T-042000A -
03-0550

Dear Sir or Madam:

BCE Nexxia Corporation (“BCE”), by its undersigned counsel, hereby supplements its
application to provide services in Arizona with its responses to the Data Request as mailed to
us on August 7, 2003. Per your request, we have filed an original plus thirteen (13) copies of
this response. .

For ease of reference, this supplement is organized in the same manner as your data
request. FTCS’ response follows each point as stated in the Request.

1 Please include affidavits of publication for the counties which BCE is
requesting authority to provide service in.

Response: See Tab No. | attached.

2) BCE will need to indicate the total number of employees and their total
years of combined experience.

Response: None. BCE's operations are currently supported through
its parent company s employees.

3) Indicate if the Applicant or any of its officers, directors, or partners
have been or are currently involved in any formal or informal complaint
proceedings before any state or federal regulatory commission,
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administrative agency, or law enforcement agency. Describe in detail
any such involvement.

Response: The Applicant nor any of its officers, directors, or partners
have been nor are currently involved in any formal of informal
complaint proceedings before any state or federal regulatory
commission, administrative agency, or law enforcement agency.

4) Indicate if the Applicant or any of its officers, directors, partners have
been or are currently involved in any civil or criminal investigation.
Describe in detail any such involvement.

Response: The Applicant nor any of its officers, directors, partners
have been nor are currently involved in any civil or criminal
investigation.

(5) Indicate if the Applicant or any of its officers, directors, or partners had
judgments entered in any civil matter, judgments levied by any
administrative or regulatory agency, or been convicted of any criminal
acts within the last ten (10) years. Describe in detail any such
judgments or convictions.

Response: The Applicant nor any of its officers, directors, or partners
have had judgments entered in any civil matter, judgments levied by
any administrative or regulatory agency, nor have been convicted of
any criminal acts within the last ten (10) years.

(6) Please submit a copy of BCE’s Certificate of Good Standing as a
foreign corporation in Arizona.

Response: See Tab No. 2 attached.

(7 Please indicate BCE'’s total assets, equity and net/income loss for the
calendar year ending 2002.

Response: See Tab No. 3 attached.

The information provided to the Arizona Corporation Commission in response to the
above data request is accurate and complete, and contains no material misrepresentations or
omissions based upon the facts known to the Applicant. The Applicant agrees to immediately
inform the Commission during the remainder of the current matter before the Commission, if
any matters are discovered that would materially affect the accuracy or completeness of the
information contained in the application, any information subsequently provided to the Staff,
or information provided in response to a data request.
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Kindly direct any questions regarding this filing to the undersigned.

Best regards,
U gt~

William K. Coulter
Matthew Vitale

Counsel for BCE Nexxia
Corporation

WASHINGTON 368746v1
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JAKARTA, SINGAPORE, SYDNEY, TOKYO

ASSOCIATED OFFICES
BUDAPEST, MEXICO CITY, PRAGUE, SHANGHAI

Re:  BCE Nexxia Corporation; Supplement to its Application

Docket No. T-042000A-03-0550

Dear Sir or Madam:

BCE Nexxia Corporation ("BCE"), by its undersigned counsel, hereby files an
original plus thirteen (13) copies of its Supplement, as set forth below, to its Application to
provide services in Arizona. This Supplement is to insure completeness and accuracy of the
information contained in the Application and to keep the Commission fully informed.

1. Mr. Matthew Vitale, previously listed as BCE secondary co-counsel in the
Application and in subsequent correspondence, should be removed as co-counsel. Coudert
Brothers and Mr. William K. Coulter will continue as primary counsel.

2. In its Application, at Exhibit A, Martine Turcotte was listed as Secretary of
BCE. Subsequently, the Board appointed Linda Caty to this position. Thus, BCE would like
to revise Exhibit A as follows:

Linda Caty, Secretary

BCE Nexxia Corporation
1000 de La Gauchetiere Ouest
37™ Floor

Montreal, Quebec

H3B 4Y7 Canada

Tel: 514-870-8144

Fax: 514-786-3801

This change also will be reflected in BCE's Tariff (Exhibit B to the Application) prior to its
effective date, or at such time as requested by the Commission.
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Please file stamp and return the extra copy of this filing in the pre-addressed, stamped
envelope provided for this purpose.

Should there be any questions, please contact the undersigned.

Sincerely,

Lo iliows 1< (o™

William K. Coulter
Counsel for BCE Nexxia Corporation

WKC:clz

Enclosures
Cc:  Michael Patten, Esq.
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