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x INTERCONNECTION AND/OR RESALE AGREEMENT LIy
UNDER SECTIONS 251 AND 252 OF THE TELECOMMUNICATIONS ACT OF 1996

This Interconnection and/or Resale Agreement under Sections 251 and 252 of the Telecommunications Act of 1996
{the Agreement), by and between one or more of the SBC Communications Inc.-owned ILEC's lllinois Bell
Telephone Company d/b/a SBC llfinois, Indiana Bell Telephone Company Incorporated d/b/a SBC Indiana, Indiana,
Michigan Bell Telephone Company d/b/a SBC Michitan, Nevada Bell Telephone Company d/b/a SBC Nevada, ‘
The Ohio Bell Telephone Company db/a SBC Ohio, Pacific Bell Telephone Company d/b/a SBC California, ‘
The Southern New England Telephone Company and Southwesten Bell Telephone, L.P. d/b/a SBC '
Arkansas, SBC Kansas, SBC Missouri, SBC Okiahoma and/or SBC Texas, and Wisconsin Bell, Inc. d/b/a $BC

Wisconsin, (only to the extent that the agent for each such SBC-owned ILEC executes this Agreement for such

SBC-owned ILEC and only to the extent that such SBC-owned ILEC provides Telephone Exchange Services as an

ILEC in each of the state(s) fisted below) and, Now Acquisitiont Corporation (“CLEC"), (a Delaware comporation) shall

apply to the states of Arkansas and Missour.

WHEREAS, CLEC represents that it is, or intends to become, a provider of Telephone Exchange Service to

residential and business End Users offered exclusively over its own Telephone Exchange Service facilities or

.- predominantly over its own Telephone Exchange Service facilities in combination with the use of unbundted netwo:k
. elements purchased from other entity(ies) and the resale of Telecommunications Services of other camers :

: WHEREAS the Parties want fo Interconnect their networks at mutually agreed upon points of mterconnect[ow
' provide, directly or indirectly, Telephone Exchange Services and Exchange Access to resideritial and business: End-
:; Users over thelr respective Telephone Exchange Service facilities in the states whlch are subject o thts Agreement "_’
and L

L WHEREAS the Parties are entering into this Agreement to set forth the respective obligations of the F’artles and the
S terms and conditions under which the Parties will interconnect their networks and facilities and provide to each other
ot .serwces asrequired by the Telecommunications Act of 1996 as specifically set forth herein; and

. WHEREAS for purposes of this Agreement, CLEC intends to operate where one or more of lllinois Betl Tetepﬁon

Com@ng d/bfa SBC lilinois, Indiana Bell Telephone Company Incorporated d/b/a SBC Indiana; Michigan Beli :
“Telephone Company d/b/a SBC Michigan, Nevada Bell Telephone Company d/b/a SBC Nevada, The Ohio Béll -

Teleptione Company d/b/a SBC Ohio, Pacific Bell Telephone Company d/b/a SBC California, The ‘Souther
New England Telephone Company and Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas, SBC Kansas;
~SBC Missouri, SBC Oklahoma andlor SBC Texas, and Wisconsin Bell, Inc. d/b/la SBC Wisconsin is the
~incuribent Local Exchange Canier(s) and CLEC, a competitive Local Exchange Carier, has ‘or, prior tothe™
o _prows:omng of any Interconnection, access to unbyndled network elements, Telecommunications Sennces orany.
' ‘rother functions, facilities, products or services hereunder, will have been granted authonty to provide certain local-.
Telephone Exchange Services in the foregoing ILEC Service areas by the appropriate State Comm:ssuon(s) E

SRR NOW, TREREFORE, the Parties hereby agree as follows:

' Thls ‘Agreement is composed of General Terms and Conditions, which are set forth below, together W|th cettatn,';
Appendices, Attachments, Schedules, Exhibits and Addenda which immediately follow this Agreement, all of: wmch--
reby moorporated in this Agreement by this reference and constitute a part of this Agreement. .
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Capitalized Terms used in this Agreement shall have the respective meanings specified below, in Section 1.x-
of each Appendix attached hereto, and/or as defined elsewhere in this Agreement.

1.1 General Definitions
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1.1.2

1.1.3
1.14

115

116

117
118

1.1.9

1410
1A
1.1.12

1.1.13

“Act” means the Communications Act of 1934 [47 U.S.C. 153), as amended by the - R
Telecommunications Act of 1996, Public Law 104-104, 110 Stat. 56 (1996} codified throughout
47 US.C. '

“Access Compensation” is the compensation paid by one Party to the other Party for the -
originationftermination of intraLATA toll calls toffrom its End User. Access compensation is in
accordance with the LEC's tariffed accass rates. '

“Access Service Request” (ASR) is an industry standard form used by the Parties to add,
establish, change or disconnect trunks for the purposes of Interconnection.

“Accessible Letters” are comespondence used to communrcate pertanent mfo
regarding SBC-13STATE to the client/End User community. '

“Account Owner” means a telecommunications company, including SBC—1 3STAT
stores and/or administers Line Record Information and/or Group Recond Information in: a Parly‘s
LIDB and/or Calling Name Database. .

“Advanced Services” means intrastate or interstate wireline Telecommunlcahons Sennce ,
such as ADSL, IDSL, xDSL, Frame Relay, Cell Relay and VPOP-Dial Access Service (an SBC- SBC-
13STATE Frame Relay-based service) that rely on packetized technology and ‘have ‘the
capability of supporting transmissions speeds of at least 56 kilobits per seconid m “both
directions. This definition of Advanced Services does not include:

1.1.6.1 Data services that are not primarily based on packetized technology, such as: ISDN
1.1.6.2 x.25-based and x.75-based packet technologies, or :

1.1.6.3 Circuit switched services (such as circuit switched voice grade servrce) regardless
the technology, protocols or speeds used for the transmrssmn of such servrces

“Affiliate” is As Defined in the Act.

“Alternate Billing Service” (ABS) means a service that allows End Users to brll calls: to
accounts that may not be associated with the originating line. There are three types of A
calls: calling card, coliect and third number biiled calls.

“Applicable Law” means all laws, statutes, common law, regulations, ordmances,
rules, guidelines, orders, pemmits, tariffs and approvals, including those relalrng 10
environment or health and safety, of any Govemmental Authority that apply to the- i
subject matter of this Agreement.

“As Defined in the Act” means as specifically defined by the Act
“As Described in the Act” means as desctibed in or required by the Act.

“Automated Message Accounting” (AMA) is a structure inherent in switch: technology
initially records Telecommunication message information. AMA format is contained: i
Automated Message Accounting document published by Telcordia (formedy-known as Belicore
as GR-1100-CORE, which defines and amends the industry standard for message reoordlng :

“Billed Number Screening” (BNS) means a validation of toll billing exception (TBE).data

performance of public telephone checks; i.e., determining if a brlled lineisa puhltc (rncltmng

those classified as semi-public) telephone number ﬂ E} ‘ {
)




1114

1.1.15
1.1.16

1.1.17
1.1.18

1.1.19

1.1.20

1.1.21
1.1.22
11.23
1.1.24

1125

1.1.26

1127

1.1.28

- 1.1.29

1.1.30

- (10) digit number of the calling Party is forwarded from the End Office.

“Bona Fide Request” (BFR) is the process described in the applicable Appendix‘_

“Business Day” means Monday through Friday, excluding holidays on whrch the ap
SBC-owned ILEC does not provision new retail services and products.

“Busy Line Verification” (BLV) means a service whereby an End User requests an operat
to confirm the busy status of a line.

“CABS” means the Carrier Access Billing System.

“Calling Card Service” means a service that enables a calling End User to bill a telephone call
to a calling card number with or without the help of an operator.

“Calling Name Database” means a Parly's database containing cument Calling: Name S e
Information, including the Calling Name Information of any telecommunications company - : -
participating in that Party’s Calling Name Database. A Calling Name Database may be partof, " = .
or separate from, a LIDB. e

“Calling Name Delivery Service” (CNDS) means a service that enables a terminating End
User to identify the calling party by a displayed name before a call is answered. The calling
party’'s name is retrieved from a Calling Name Database and delivered to the End User's
premise between the first and second ring for display on compatible End User premises
equipment. -

“Calling Name Information” means a Telecommunications Carrier's records of |ts E
names associated with one or more assigned ten-digit telephone numbers

“Calling Number Delivery” means a feature that enables an End User to vrew the dlrectory'
number of the calling party on a display unit.

“Calling Party Number” (CPN) means a Signaling System 7 “SST" parameter whereby the ten

“Central Automatic Message Accounting (CAMA) Trunk” means a trunk that uses Multi- -

Frequency (MF) signaling to transmit calls from CLEC's swrtch to an SBC-138TATE E911
Selective Router.

“Centralized Message Distribution System” (CMDS) means the transport system that L
use fo exchange outcollect and Camier Access Billing System ‘CABS’ access‘ 552
among each other and other Parties connected to CMDS. - . :

“Central office switch” (Central Office) is a switching entity wrthln the publrc swrfched-_
telecommunications network, including but not limited to:

1.1.26.1 “End Office Switch” or “End Office” is a switching machine that drrectly termrnates-
traffic to and receives traffic from purchasers of local exchange servrces ‘AnEnd
Office Switch does not include a PBX. -

1.1.26.2 “Tandem Office Switch” or “Tandem(s)” are used to connect and swrtc k.

circuits between and among other Central Office Swrtches A Tandem Swite
not include a PBX. 1

“Charge Number” is a CCS signaling parameter that refers to the number transmrtted through'
the network identifying the billing number of the calling party. :

“Claim” means any pending or threatened claim, action, proceeding or suit.

“CNAM Query” means a Query that allows CLEC to query a Calling NameDatabas or
Calling Name Information in order to deliver that information to CLEC's local CNDS subs‘cribers"

“CNAM Query Rate” means a rate that applies to each CNAM Query recerved at th iSCP
where the Calling Name Database resides.
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1.1.31 “Collocation” is an arrangement is an arrangement where a CLEC leases space at an’ SBC-

13STATE premises for the placement of equipment necessary for interconnection or access to-'_
SBC-13STATE UNES. ;

B R ETIIE 1.1.32 “Commercial Mobile Radio Services” (CMRS) means Commercial Mobile Radio Serwce As™
’ Defined in the Act and FCC rules.

1.1.33 “Commission” means the applicable State agency with regulatory authority over
Telecommunications. Unless the context otherwise requires, use of the term “Commissions” .
means all of the thirteen agencies listed in this Section. The following is a list of the appropriate
State agencies:

1.1.33.1 the Arkansas Public Setrvice Commission (AR-PSC);
1.1.33.2 Public Utilities Commission of the State of California (CA-PUC);
1.1.33.3 the Connecticut Department of Public Utility Control (DPUC);
1.1.33.4 the Hlinois Commerce Commission (IL-CC);
1.1.335 the Indiana Utilities Regulatory Commission (IN-URC);
1.1.33.6 the Kansas Corporation Commission (KS-CC);
1.1.33.7 the Michigan Public Service Commission (MI-PSC);
1.1.33.8 the Missouri Public Service Commission (MO-PSC);
1.1.33.9 the Public Utilities Commission of Nevada (NV-PUC);
1.1.33.10 the Public Utilities Commission of Ohio (PUC-OH);
1.1.33.11 the Oklahoma Corporation Commission (OK-CC);
1.1.33.12 the Public Utility Commission of Texas (PUC-TX); and
1.1.33.13 the Public Service Commission of Wisconsin (PSC-WI).
" 1.1.34 “Common Channel Signaling” (CCS) means an out-of-band, packet-switched sugnalmg
network used to transport supervision signals, control signals, and data messages. itis &

special network, fully separate from the transmission path of the: public -switched: netwo
Unless otherwise agreed by the Parties, the CCS protocol used by the Parties shalltbc

- 1,1.35 “Common Language Location identifier’ (CLLI) codes provide & unique - A1¢h
representation of a network interconnection point. The first 8 characters identify-the city
and building location, while the last 3 characters identify the network component

- 1.1,36 “Consequential Damages” means Losses claimed to have resulted ‘from: any |nd|rect,_
incidental, reliance, special, consequential, punitive, exemplary, multiple or any other Loss,
including damages claimed to have resulted from harm to business, loss of anhcnpated‘
revenues, savings, or profits, or other economic Loss claimed to have been suffered. not-
measured by the prevailing Party's actual damages, and regardless of whether the Parti
knew or had been advised of the possibility that such damages could result in coninection
or arising from anything said, omitted, or done hereunder or related hereto, mcludmg ‘willful;
or omissions.

* 1.1.37 “Customer Usage Data” means the Telecommunications Services usage data cf a‘CLEC En
User measured in minutes, sub-minute increments, message units, or othermse that
recorded by SBC-13STATE and forwarded to CLEC. G

1.1.38 “Custom Local Area Signaling Service Features” (CLASS) means certain call- manageme
serwce features that are currently avallable from SBC-1 3sT. ATE’s local netwclks These_couk_f

Waiting; Setectwe Call Forward; and Selectwe Call Rejection.
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1.1.41

1142

1.1.43

1.1.44
1145

1.1.46

1147

1148
1.1.49

1.1.50
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“Customer Name and Address Information” (CNA) means the name, semce add
telephone numbers of a Party’s End Users for a particular Exchange Area. CNA 1n
nonpublished listings, coin telephoneg information and published listings. :

“Data Interexchange Carrier” (DIXC)} is a process designed to facilitate the‘* recrp
exchange of voice traffic load data between the SBC-13STATE and CLECs interconnecting
with its network. This reciprocal exchange of data enables SBC-13STATE and each CLEC to
have a complete view of traffic loads on both ends of two-way trunk groups. The knowledge of -
call attempt and overflow data counts on both ends of a two-way trunk group enables each
company to more accurately estimate the offered, and thereby better estimate, the required
quantities of trunks.

“Delaying Event” means any failure of a Party to perform any of its obligations set forth in this - '
Agreement, caused in whole or in part by:

1.1.41.1 the failure of the other Party to perform any of its obligations set forth in this
. Agreement, including but not limited to a Party’s failure to provide the other Party with
accurate and complete Service Orders; :

1.1.41.2 any delay, act or failure to act by the other Party or rts End User, ag '
subcontractor; or

1.1.41.3 any Force Majeure Event,

“Dialing Parity” is As Defined in the Act. As used in this Agreement Dlalrng Panty re
both Local Dialing Parity and Toll Dialing Parity.

“Digital Signal Level” is one of several transmission rates in the trme-drvrsron m
hierarchy.

1.1.43.1 “Digital Signal Level 0” (DS-0) is the 64 Kbps zero-leve! signal in the trme—drws:o

multiplex hierarchy. T
1.1.43.2 “Digital Signal Level 1" (DS-1) is the 1.544 Mbps ﬁrst-!evel‘srgnal m _thehme—d ;
multiplex hierarchy.
1,1.43.3 “Digital Signal Level 3" (DS-3) is the 44.736 Mbps thlrd—level srgna,_,,;
time-division multiplex hierarchy. .

“Digital Subscriber Line” (DSL) is as defined in the applicable Appendlx DSL- and/er._
applicable tariff, as appropriate.

“Electronic File Transfer” is any system or process that utilizes an electronlc forrnat'and‘
protocol to send or receive data files. :

“End Users” means a third-paty residence or business that subscnbes fo
Telecommunications Setvices provided by any of the Parties at retail. As used herein, t
“End Users” does not include any of the Parties to this Agreement with respect toan itemior:
service btained under this Agreement.

“Enhanced Service Provider” (ESP) is a provider of enhanced sennces as those serv!
defined in 47 CFR Section 64.702.

“Exchange Access” is As Defined in the Act.

“Exchange Area” means an area, defined by the Commission, for which a distinct Iocal rate-
schedule is in effect. :

“Exchange Message Interface” (EMI) (formery Exchange Message Record - EMR) is the
standard used for exchange of Telecommunications message information among:
Telecommunications Carriers for billable, non-billable, sample, settlement and study: data. EMI
format is contained in Teicordia Practice BR-010-200-010, CRIS Exchange Message Hecord"

“Exchange Service” means Telephone Exchange Service, As Defined in the Act.

IR
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1.1.52 “Feature Group A" (FGA) means calls either originated by, or delivered fo, an End User

has purchased switched access FGA service from the interstate or intrastate tariffs of erther
Party. FGA also includes, but is not fimited to, FGA-like services provided by elther Pa,
where calls are originated from and/or delivered to numbers which are assigned to a'Raté
Center within ons LATA but where the Party receiving the call is physically located in a LATA
different than the LATA of the Party originating the call. The intercarrier compensation - -
mechanism as well as addttmnal definitions for FGA are specified in the appropriate Appendix
FGA. '

1.1.53 “Feature Group D” (FGD) is access available to all customers, providing trunk side access to
a Party’s End Office Switches with an associated uniform 101XCXXX access code for customer’s
use in originating and terminating communications.

1.1.54 “FCC” means the Federal Communications Commission.

1.1.55 “Fiber Meet” means an Interconnection architecture method whereby the Parties physically
Interconnect their networks via an optical fiber interface (as opposed to an electrical interface) -
at a mutually agreed upon location, at which one Party’s responsibility or service begms and the
other Party’s responsibility ends.

1.1.56 “Foreign Exchange” (FX) means a service whereby calls either ongmated by or d'
customer who has purchased FX service from the state or interstate tariffs of either.P
also includes, but is not limited to, FX-like services provided by either Party where calls ‘are
originated from and/or delivered to numbers which are assigned to a Rate Center within one
local calling area but where the Party receiving the call is physically located outside of that local
calling area. FX service can be either interLATA or intralATA. InterLATA FX, where :the
originating and receiving parties are physically located in different LATAs, iis. cons:dered
equivalent to FGA and the intercarier compensation mechanism is the same ‘as: FG
IntraLATA FX, when provided by two or more local exchange carriers “LECs”, is considere
jointly provided service and meet-point billed by those providing it utxl:zmg a mutuall agreed
meet-point billing, or meet-point billing like procedure.

- 1,157 “Fraud Monitoring System” means an off-line administration system that momtors Su
-~ occumences of ABS-related fraud. SE

1.1.58 “Governmental Authority” means any federal, state, local, forergn or mtemahonat ‘cout,
govemment, department, commission, board, bureau, agency, official, or other regutatory,
administrative, legislative, or judicial authority with jurisdiction over the subject matter atissue

1150 “Group Record” means information in LIDB and/or the LIDB administrative" system that
common fo all telephone numbers in an NPA-NXX or all Special B:Ihng Numbers m a -
0A1XX. L

1.1.60 . “Incumbent Local Exchange Carrier” (ILEC) is As Defined in the Act

- 1.1.61 “Intellectual Property” means copyrights, patents, trademarks, trade secrets mas
all other intellectual property rights.

1.1.62 “Integrated Digital Loop Carrier” means a subscriber Ioop caier system that is twenty_.,_
(24) local Loop transmission paths combined into a 1.544 Mbps digital signal WhICh mtegrates
within the switch at a DS1 level.

1.1.63 “Integrated Services Digital Network” (ISDN) means a switched network "sery_tt__z_e
provides end-to-end digital connectivity for the. simultaneous transmission of voice arni
Basic Rate Interface-ISDN (BRI-ISDN) provides for a digital transmission of two 64 Kbp
channels and one 16 Kbps data channel (2B+D).

1.1.64 “Interconnection" is As Defined in the Act.
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“Interconnection Activation Date” is the date that the construction of the jolnt fa
Interconnection amrangement has been completed, trunk groups have been estabhshed joi
trunk testing is completed and trunks have been mutually accepted by the Parties. -~ =

“Interexchange Carrier” (IXC) means a canier that provides, directly or indirectly; |nterLAT
or intralLATA Tefephone Toll Setvices,

“InterLATA” is As Defined in the Act.

“Intermediate Distribution Frame” (IDF) is a second frame that augments an existing Main
Distribution Frame. Lines or outside cables do not terminate on the IDF.

“Internet Service Provider” (ISP) is an Enhanced Service Provider that provides Intemet _
Services, and is defined in paragraph 341 of the FCC's First Report and Order in CC Docket
No. 97-158.

“IntraLATA Toll Traffic” means the IntraLATA traffic between two locations within one LATA ~
where one of the locations lies outside of the normal local calling area as defined by the
applicable Commission.

“Jurisdictional Identification Parameter” (JIP) is an existing six (6) digit (NPA-NXX) field.in-
the SS7 message. This field designates the first point of switching. .

“LIDB Editor” means a SCP tool that bypasses the LIDB adrmmstratwe system
emergency access to LIDB for data administration. '

“Line Information Data Base” (LIDB} means a transaction- onented database syste
functions as a centralized repository for data storage and retrieval. LIDB is aocess:b_le hroug
CCS networks. LIDB contains records associated with End User line numbers and speci
billing numbers. LIDB accepts queries from other network elements and provides returm résu
retum error, and retum reject responses as appropriate. Examples of information that‘Ace
Owners might store in LIDB and in their Line Records are: ABS Validation Data, Onglnatmg'
Line Number Screening (OLNS) data, ZIP Code data, and Calling Name Information. -

“LIDB Service Applications” means the query types accepted for access to:LIDB: mfo‘

“Line Record” means information in LIDB and/or the LIDB administrative syste 1-thi
specific to a single telephone number or Specia! Billing Number. SR

“Local Access Transport Area” (LATA) is As Defined in the Act.
“Local Exchange Carrier” (LEC) is As Defined in the Act.

“Local Exchange Routing Guide” (LERG) is a Telcordia Reference document
Telecommunications Carriers to identify NPA-NXX routing and homing mformatlon ‘as well-as
Network element and equipment designations. :

“Local Calls”, for purposes of intercarrier compensation, is traffic where all cal|s are wuthl
same common local and common mandatory local calling area, i.e., within.the samé.or diff
SBC Exchange(s) that participate in the same common local mandatory local calhngﬂ
approved by the applicable state Commission. Local Calls must actually ongmate and actually.
terminate to parties physically located within the same common local or common;m '
local calling area. 4

“Local Interconnection Trunks/Trunk Groups” are used for the tenmnatlon
Exchange Traffic, pursuant to Telcordia Technlcal Reference GR- 317-00RE "GR 317

13STATE Servang Wire Center.
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- 1.1.82 “Local Number Portability” means the ability of users of Telecommunications Semces i
' retain, at the same location, the presence of a previously existing telephone number(s)

switching elements (Central Office ~ Host and Remotes as required) for the routing of calls in
the network. The first six (6) digits of the LRN will be one of the assigned NPA NXX of the
switching element. The purpose and functionality of the last four (4) digits of the LRN have not
yet been defined but are passed across the network to the terminating switch.

1.1.84 “Local Service Provider” (LSP) is the LEC that provides retail local Exchange Service to an
End User. The |.SP may or may not provide any physical network components to support the
provision of that End User's service.

1.1.85 “Loss” or “Losses” means any and all losses, costs (including court costs), claims, damages
{including fines, penalties, and criminal or civil judgments and setiements), injuries, liabiliies
and expenses (including attomeys’ fees).

1.1.86 “MECAB” refers to the Multiple Exchange Carrier Access Billing document prepared by the
Billing Committee of the Ordering and Billing Forum “OBF”, which functions under the auspices
of the Camier Liaison Committee “CLC of the Alliance for Telecommunications - Indus
Solutions “ATIS". The MECAB document, published by ATIS as ATIS/OBF- MECA&- '
February 1998, contains the recommended guidelines for the billing of access_
provided to an IXC by two or more LECs, or by one LEC in two or more states within a snng
LATA.

1.1.87 “MECOD” refers to the Multiple Exchange Carriers Ordering and Design Guidelines’ for Aocess:
* Services - Industry Support Interface, a document developed by the OrdenngIProwsmnmg
Committee of the OBF, which functions under the auspices of the CLC of ATIS. The-MECOD:
document, publlshed by ATIS as ATIS/OBF- MECAB- Issue 3, February 1393, establish
methods for processing orders for access seivice which is to be prowded to an IXC by twi
more telecommunications providers.

- 1.1.88 “Meet-Point Billing” (MPB) refers to the bifling associated with mterconnectlon of fa
between two or more LECs for the routing of traffic to and from an IXC with- which onie
LECs does not have a direct connection. [n a multi-bill environment, each Party: bills"t
appropriate tariffed rate for its portion of a jointly provided Switched Exchange Access Service

1.1.89 “Multiple BiliSingle Tariff” is a biling method used when Switched Exchange: Aecess
' Services is jointly provided by the Parties. As described in the MECAB document, each_ Pal
will render a bill in accordance with its own tariff for that portion of the service it provudes ‘Each
Party will bill its own network access service rates. : Py

1.1.90 “Mutual Compensation” as defined in Appendix Reciprocal Compensahon

- 1191 “Network Data Mover” (NDM) is an industry standard protacol for transtemng ol
electrically.

1.1.92 “Network Element” is As Defined in the Act.

1.1.93 “North American Numbenng Plan” (NANP) A numbering arch:tecture in which every sta on;
~in the NANP Area is identified by a unique ten-digit address consisting of a three-digit:
code, a three digit central office code of the form NXX, and a four-digit fine number of.th

XXX

1.1.94 “Numbering Plan Area” (NPA) also called area code. An NPA is the 3-d|g|t +(0de
occupies the A, B, C positions in the 10-digit NANP format that applies throughout ‘he NA

Area. NPAs are of the form NXX, where N represents the digits 2-9 and X represents any

0-9. In the NANP, NPAs are classified as either geographic or non-geographic..a). Geogra

NPAs are NPAs which comespond to discrete geographic areas within the NANP Area: D)
geographic NPAs are NPAs that do not correspond to discrete geographic areas, but which-are

v




1195 “Number Portabifity* is As Defined in the Act.
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instead assigned for services with atiributes, funclionalities, or requirements that tra
specific geographic boundaries. The common examples are NPAs in the NOO fcnnat_

1.1.96 “NXX” or “Central Office Code" is the three-digit switch antity indicator that is deﬁned by
fourth through sixth digits of 2 10-digit telephone number within the NANP.  Each NXX Code
contains 10,000 station numbers,

1.1.87 “Ordering and leling Forum" {OBF} is a forum comprised of focal te!ephone companies and

inter-exchange carers whose responsibility is o create and document Te!eccmmunmtm T .
industry guidelines and standards,

1.1.98 “Orginating Line Information” {OL)) i5 an SS7 Featurs Group © signaling parameter which
refers {o the number transmitted through the network identifying the billing number of the calling .
Party. _

1.1.99 “Originating Point Code” (OPC} means a code assigned to identify CLEC's system(s) that -
originate SS7 messages, including LIDB Service Queriss.

1.1.100 “Out of Exchange LEC {OE-LEC)” means <CLEC Name> operating within §B&12$TATE’S'
. incumbent Jocal exchange area and provides telecommunications services utiizing X
identified to reside in a Thind Party incumbent LEC’s local exchange area.

1.1,101“Out of Exchange Traffic™ is defined as local, transtt, or intral ATA traffic to or om 4,
SBC ILEC exchange area.

- 1.1.102“Party” means either CLEC or the SBC-owned {LEC; use of the term ‘Pany” mciudes each
the 8BC-owned JLEC(s) that is a party to this Agreement. “Parties” means both CLEC and the
SBC-owned ILEC; use of ths term “Parfies” includes each of the SBC-owned ILEG{s) that wa
party io this Agreement.

1.1.103 “Permanent Number Portability” (PNP} is a long term method of provzding LNP usmg LR

- 1.1.104“Person” maans an individual or a partnership, an association, a joint venture, acorpt)fatiﬂﬂ;
business or & frust or other enfity organized undar Applicable- iaw, an um'
organization or any Governmental Authority. s

1.1.105“Physical Coliocation” is as defined in Appendix Physical Collocation,

~ 1.1.106“Plain Old Telephone Service” (POTS) means telephone senvice for the. transm
human speech. ’

1.1.107“Point of interconmection” (POY) is a physical location at which the Parties’ networks megtfor
the pumpose of establishing interconnection. POIs include a number of different teohnoiogzes
and technicat interfaces based on the Parties’ mutual agresment.

| 1.1.108"Par’ IS the point of interfacefaccess connection to the SBC-IISTATE quisc
network. This may be a switch ling side intetface or switch trunk side interface.

1.1.108“Rate Center Area” means the following in each applicable area:
1.1.109.1 SBC MIDWEST REGION 5-STATE

1.1.109.1.1 “Rate Center” means the specific geographic point: that - hasbeea
designated by & given LEC as being associated with & pamcuiar NP,
NXX code that has been assigned to the LEC for its provision:
Telephone Exchange Service. The Rate Centsr is the finite’ geographic
point identified by a specific V&H coordinate, which is used by that LEC
to measure, for billing purposes, dxstance sensifive tmnsmrss&on £f
associated with the specific Rate Center. - ' -
@ % @ (J x:ﬁ%
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1.1.109.2 SBC NEVADA

1.1.109.2.1 “Rate Center” denotes the designated points, representing’ exchanges, .
(or locations outside exchange areas), between which . mileage.
measurements are made for the application of interexchange mlleage
rates. Rate Centers are defined in NV-PUC tariff AG 2.7.

1.1.109.3 SBC CALIFORNIA

1.1.109.3.1 “Rate Center” denotes the designated points, representing exchanges or .
district area (or locations outside exchange areas), between which
mileage measurements are made for the application of interexchange
and interdistrict mileage rates, as defined by the CA-PUC.A2, 2.1.1
Definition of Terms.

1.1.109.4 SBC SNET

1.1.109.4.1 “Rate Center means the specific geographic point and comresponding
area that have been identified by a given LEC as being associated with a
particular NPA-NXX code that has been assugned to the LEC for. i
provision of Exchange Services. ‘ s 3

1.1.109.5 SBC SOUTHWEST REGION 5-STATE

1.1.109.5.1 “Rate Center" means an uniquely defined geographical Iocatlon w:thm'an
exchange area (or a location outside the exchange area) for: which .
mileage measurements are determined for the applicatlon of |nterstate'~
tariffs. :

1.1.110“Rating Point” means the V&H coordinates associated with a particular telephone numbe
rating purposes.

1.1.111“Referral Announcement” refers to a process by which calls are routed lo an announeeme
: that states the new telephone number of an End User.

1.1.112"Routing Point” is a location which a LEC has designated on its own netwmk as the homif
routing point for traffic inbound to Exchange Service provided by the LEC which bears' a certain .
NPA-NXX designation. The Routing Point is employed to calculate mileage meastréments for--
the distance-sensitive transport element charges of Switched Access services. The: Routmg ;
Point need not be the same as the Rating Point, nor must it be located within the Rate Center
area, but must be in the same LATA as the NPA-NXX.

1.1.113°SBC Communications Inc.” (SBC) means the holding company, which dafectly or: md
owns the following ILECs: Minois Bell Telephone Company d/b/a SBC llinois; :adian Be
Telephone Company Incomporated d/b/a SBC Indiana, Michigan Bell Telephone. Compan
SBC Michigan, Nevada Bell Te[ephone Company d/b/a SBC Nevada, The Ohio Beli Teie

Arkansas, SBC Kansas, SBC Missouri, SBC QOklahoma and/or SBC Texas, and/or Wlsco
Bell, Inc. d/bfa SBC Wisconsin.

' 1.1.114“SBC-2STATE” - As used herein, SBC-2STATE means SBC CALIFQRNI and
NEVADA, the applicable SBC-owned ILEC(s) doing business in California and Nevada

1.1.115“SBC4STATE” - As used herein, SBC-4STATE means Southwestem Bell Telephon
d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, and SBC Oklahoma, thé apphcable
owned ILEC(s) doing business in Arkansas, Kansas, Missouri and Oklahoma.. -

| 1.1.116“SBC-7STATE” - As used herein, SBC-7STATE means SBC SgUTHWESf _REGIO|
STATE, SBC CALIFORNIA and SBC NEVADA, the applicable SBC-owned: ILEC(s) domg
business in Arkansas, Califomnia, Kansas, Missouri, Nevada, Oklahoma and Texas. -

@ﬁu&
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© 1.1.117“SBC-BSTATE” - As used herein, SBC-BSTATE moans M@TE@_
STATE, SBC CALIFORNIA, SBC NEVADA, and SBC SNET the appiicable SBC-gume

ILEC(s) doing business in Arkansas, Cafifomia, Connecticut, Kansas, Missour, Nevada
Oklahoma, and Texas.

1.1.118“SBC~10STATE” - As used herein, SBC-10STATE means SBC SOUTHWEST REGION 5 .
STATE and SBC MIDWEST REGION 5-STATE an the applicable SBC-owned ILEC(s) doing

business in Arkansas, lliinois, indiana, Kansas Michigan, Missouri, Ohio, Oklahoma, Texas..
and Wisconsin.

1.1.119“8BC-12STATE" - As used herein, SBC-12STATE means SBC SOUTHWEST REGION 5-
STATE, SBC MIDWEST REGION 5-STATE and SBC-2STATE the applicable SBC-owned
lLEC(s) doing business in Arkansas, Califomia, lliinois, Indiana, Kansas, Michigan, Missouri,
Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

1.1.120“SBC-13STATE” - As used herein, SBC-13STATE means SBC SOUTHWEST REGION B .
STATE, SBC MIDWEST REGION 5-STATE, SBC-2STATE and SBC SNET the apy applicable ~ - -
SBC-owned ILEC(s) doing business in Arkansas Califomia, Connecticut, Iliinois, Indlana
Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin. L :

1.1.121 “SBC ARKANSAS” - As used herein, SBC ARKANSAS means Southwestemn Ball Te_ ,
L.P.db/a SBC Arkansas, the applicable SBC-owned ILEC doing business in Arkansas.

1.1.122“SBC CALIFORNIA” - As used herein, SBC CALIFORNIA means Pacific Bell Teleph
Company d/ba/ SBC Califomia, the appllcable SBC-owned ILEC doing business in Callfomr 1

1.1.123“8BC KANSAS” - As used herein, SBC KANSAS means Southwestem . Bell Teleph
d/b/a SBC Kansas, the applicable SBC-owned ILEC doing business in Kansas. :

1.1.124“SBC ILLINOIS” - As used herein, SBC ILLINOIS means liiinois Belt Telephone Compan
db/a SBC lllinois, the applicable SBC-owned ILEC doing business in lllinois. .

: 1.1.125“GBC INDIANA” - As used herein, SBC INDIANA means Indiana Bell Telephone mpaiiy
Incorporated d/b/a SBC Indiana, the applicable SBC-owned ILEC doing business inlndiana

1.1.126“SBC_MICHIGAN” - As used herein, SBC MICHIGAN means Michigan Bell Tele: '
Company d/b/a SBC Michigan, the applicable SBC-owned doing business in Mlchlga

+ 1.1.127“SBC MIDWEST REGION 5-STATE” - As used herein, SBC MIDWEST REGION- !
means (llinois Bell Telephone Company db/a SBC Hiinois, Indiana Bell Telephong Company
Incomporated d/b/a SBC Indiana, Michigan Befi Telephone Company db/a SBC Mlchzgan?Th

Ohio Bell Telephone Company db/a SBC Ohio, and/or Wisconsin Bell, “Inc. dibfa BC
Wisconsin, the appiicable SBC-owned ILEC(s) doing business in llltn0|s lndlana?i'nal"'
Ohlo, and Wisconsin,

: - 1.1.128"SBC MISSOURI” - As used herein, SBC MISSOURI means Southwestem Bell Telephone
- L.P. db/a SBC Missouri, the applicable SBC-owned ILEC doing business in Missouti. *

1.1.129“SBC NEVADA” - As used herein, SBC NEVADA means Nevada Bell Telephone Compan
d/b/a SBC Nevada, the applicable SBC-owned ILEC doing business in Nevada.

' 1.1.130“SBC OHIO” - As used herein, SBC QOHIO means The Ohio Bell Telephone Company dhbf;
SBC Ohio, the applicable SBC-owned ILEC d doing business in Chio.

1.1.131“SBC_OKLAHOMA" - As used herein, SBC OKLAHOMA means Southwestern

Telephone, L.P. db/a SBC Oklahoma, the appllcable SBC-owned" ILEC ‘doing busmess
Oklahoma.

A' 1.1.132“8BC SNET™ - As used herein, SBC SNET means The Southem New England Telephene;ﬁ
Company, the applicable above llsted ILEC doing businass in Connecticut. : ;
Go ﬁ {) i




- 1.1.139“Service Switching Point” (SSP} is a telephone central office swrtch eqmpped- wi
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" 1.1.133“SBC SOUTHWEST REGION 5-STATE” - As used herein, SBC SOUTHWEST REGION o
: STATE means Southwestem Bell Telephone, L.P. db/a SBC Arkansas, SBC Kansas, SBI

Missouri, SBC Okiahoma and/or SBC Texas the applicable above Ilsted ILEC(s) domg busmess
in Arkansas, Kansas, Missouri, Oklahoma, and Texas.

1.1.134"SBC TEXAS" — As used herein, SBC TEXAS means Southwestem Bell Telephone, L.P. db/a
SBC Texas, the applicable SBC-owned ILEC d doing business in Texas.

1.1.135"“SBC WISCONSIN” - As used herein, SBC WISCONSIN means Wisconsin Bell, Inc. dlbla
SBC Wisconsin, the applicable SBC-owned ILEC doing business in Wisconsin.

1.1.136“Service Control Point” (SCP) is the node in the common channel signaling network that
accepts Queries for certain Database services. The SCP is a real time database system that - :
receives Queries from service platforms, performs subscriber or application-specific service - S
logic, and then sends a Response back to the Query-originating platform. Such service I
platforms can be Service Switching Points (SSPs) or other network nodes capable of property I
formatting and launching Queries.

1.1.137 “Service Management System™ (SMS) means an off-ine system used to acoess, create
modify, or update information in a Database. :

1.1.138 “Service Provider Number Portability” (SPNP) is synonymous with Permanent N
Portability “PNP".

Signaling System 7 (SS7) interface.
1.1.140“Signaling System 7” (SS7) means a signaling protoco! used by the CCS Network

1.1.141“Signal Transfer Point” (STP) performs a packet switching. function that routes signal
messages among Service Switching Points (SSP), Service Control Points (SCP), Sign:

Points (SP), and other STPs in order to set up calls and to query databases for Advan
Services. ‘

1.1.142“Speciat Billing Number” (SBN) means a Line Record in LIDB that is based on
0/1XX numbering format. NXX-0/1XX numbering formats are similar to NPA- NXX |
except that the fourth digit of a SBN is either a zero (0) or a one (1).

1.1.143“State Abbreviation” means the following:

1,1.143.1  “AR" means Arkansas
1.1.143.2 “CA” means Califomia
1.1.143.3 “CT” means Connecticut
1.1.143.4  “IL" means lllinois
1.1.1435 “IN" means Indiana
1.1.143.6 “KS" means Kansas
1.1.143.7 “MI” means Michigan
1.1.143.8 “MO” means Missoufi
11,1439 “NV" means Nevada
1.1.143.10 “OH" means Ohio
1.1.143.11 “OK" means Oklahoma
1.1.143.12 “TX" means Texas
1.1.143.13 “WI" means Wisconsin

' 1.1.144“Switched Access Detail Usage Data” means a category 1101xx reoord a5 deﬁned
EMI Telecordia Practice BR 010-200-010.

1.1.145“Switched Exchange Access Service” means the offering of transm;ssuon ‘or“switching
cervices o Telecommunications Carriers for the purpose of the origination or termination of}

@u@@f




 1.1.155"Toll Free Service” is sonvica provided with any dialing soquence that invokes tolHfree, -800-

12

122 “Serving Wire Center” (SWC) means a Wirs Center that sarves the atea in whsch,me_ :

1.1.146“Synchronous Optical Network” {(SONET) is an optical interface standard that:‘-aﬂo'.vs :

© 1.1.153“Third Party” means any Parson other than a Parly.

11157 “Trunk” means a communication fine between two swiiching systems. -

1.1,160“Virtual Collocation” is as defined in Appendix Virual Collocation.

" Defintons Applicable to SBC-12STATE Qnly
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telephona tolf service. Switched Exchange Access Services include: Feature GrnupA F i
Group B, Feature Group D, 80(/888 access, and 900 access and their suceessors or Sifj
Switched Exchange Access Services.

inter-networking of transmission products from multiple vendors. The base rate is 51,84 Mbps
{*OC-1/8TS-1"} and higher rates are diract multiples of the base rate, up to 13.22 Ghps.

1.1.147“Tape Load Facility” means data entry points at the LIDB administrative system and/or the
SCPs where LIDB resides.

1.1.148*Telecommunications” is As Defined in the Act.
1.1.149*Telecommunications Carvier” is As Defined in the Act.
1.1.150 “Telecommunications Service” is As Defined in the Act.
1.1.151 *Telephone Exchange Service” is As Defined in the Act.
1.1.152“Telephone Toll Service” is As Defined in the Acl

1.1,154*Toll Billing Exception Service” (TBE) means & service that allows End Users to. rastncmx ;
number bilfing or collect calls to their iines,

fike, senvice processing, for example for Hustration only, 800 or 800-ike services, . Toll Fie
Servica includes but is net limited to calls placed to 800/888 NPA Senvics Amess Codes {

1,1.156 “Translation Type” means a coda in the Signaling Connaction Control Part (SCCP) of the 5§
signaling message. Signal Transfer Points (STPs) use Translation Types o identifythe routing
table used to route a LIDB Query andior CNAM Query. All LIDB Queries.and/or CNAM Gue
that use the same Translation Type are routed to the same LIDB andior CNAM Database fora.
particular Ling Record or, prior $o number portability, for a particular NPA- NX)(

11,158 “Trunk-Side” refers to a Central Office Switch connection that is capable of, and has bee,
programmed 10 treat the circudt as connecting to another switching entity (for example: ancthé
Central Qffice switch). Trunk-Side connections offer those transmission and sighaling features
‘appropriate for the connsclion of switthing entities and cannot be used for the direct connécﬁo
of ordmaxy telephone station sets,

1,1.158"Unbundied Network Elentent’ (UNE) is as defined in Appemﬁx Unbundled Netwmc
Elements, .

1,1.161 “Wire Center” is the location of one or mors local switching systems A point at’ wmch I
User's loops within a defined geographic area converge. Such local ioaps may be sswed '
one (1} or more Central Office Switches within such premises, -

12.1 “Main Distribution Frame” (MDF} is termination frame for outside fammy and mt -excﬁ"
office equipment at the central office for D8-0 and DSL services. -

Party's or a third party's Wire Centar, aggregation point, point of termmanan or point ofprese
is located.

1.23 “{Universal Digital Loop Carier” {UDLC) describas a DLC system that has a Central Ofﬁce: :
terminal channel bank that is connected to the CO swilches on the analog side. C’” {} . 25
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Definitions Applicable to SBC-7STATE Only

1.3.1 “Line Side” refers to End Office switch connections that have been programmed to'treat
_ circuit as a local line connected to a terminating station (e.g., an ordinary subscriber's te'reph n
station set, a PBX, answering machine, facsimile machine or computer). Line Side connections

offer only those transmission and signal features appropriate for a connection between an End
Office and such terminating station.

1.4 Definitions Applicable to SBC MIDWEST REGION 5-STATE Only
1.4.1 “Line Side” refers to the switch port toward the CLEC's side of the equipment.

2. INTERPRETATION CONSTRUCTION AND SEVERABILITY
2.1 Definitions

2.1.1 For purposes of this Agreement, certain terms have been defined in this Agreement to -~ = -
encompass meanings that may differ from, or be in addition to, the normal connotation of the
defined word. Unless the context cleary indicates otherwise, any term defined or used in the
singular will include the plural. Whenever the context may require, any pronoun shall include the ..
correspondmg masculing, feminine and neuter forms. The words mclude “mcludes and

limited to”. The words “will” and “shall” are used interchangeably throughout this Agreement ,
the use of either connotes a mandatory requirement. The use of one or the other will not meari
different degree of right or abligation for either Party. A defined word intended to: convey its
special meaning is capitalized when used. Other terms that are capitalized and not definad in
this Agreement will have the meaning in the Act, or in the absence of their-inclusion’ in: th"
their customary usage in the Telecommunications industry as of the Effectwe Date

2 2 Headings Not Controlling

2.2.1 The headings and numbering of Sections, Parts, Appendices Schedules and Exhlbrts to thls
Agreement are for convenience only and shall not be construed to define or limit any ofthe terms
herein or affect the meaning or interpretation of this Agreement. ;i

. 2.2.2 This Agreement incorporates a number of Appendices which, together with their asspc'

; Attachments, Exhibits, Schedules and Addenda, constitute the entire Agreement betwee

Parties. In order to facilitate use and comprehension of the Agreement, the Appendmes _

been grouped under broad headings. It is understood that these groupings are for conveniel

- . of reference only, and are not intended to limit the applicability that: any pamcul appen
attachment, exhibit, schedule or addenda may otherwise have.

23 - Refarenced Documents

23.1 Unless the context shall otherwise specifically require, and subject to Section 21, whenever any
provision of this Agreement refers to a technical reference, technical publication, CLEC P
SBC-13STATE Practice, any publication of telecommunications industry adminis:
technical standards, or any other document specifically incorporated into this, Ag
(collectively, a “Referenced Instrument?), it will be deemed to be a reference tothe. th,
version or edition (including any amendments, supplements, addenda, or successors)
Referenced Instrument that is in effect, and will include the then-current version,
(including any amendments, supplements, addenda, or successors) of any other Refe nced
instrument incorporated by reference therein. :

24  References
2.4.1 References herein to Sections, Paragraphs Exhibits, Parts, Schedules, and Appendtces sh

deemed to be references to Sections, Paragraphs and Parts of, and Exhibits, Schedules nd
Appendices to, this Agreement unless the context shall atherwise require.
@ﬁ@&if
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28
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-+ Tariff References
. 25.1 To the extent a taniff provision or rate is mcorporated or otherwise applies. between
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due to the provisions of this Agreement, it is understood that said taniff- prowsaon or;
only in the jurisdiction in which such tariff provision or rate is filed, and-applies to the:C
only the SBC13-STATE ILEC(s) that operates within that jurisdiction. Further, it is understood-
that any changes to said tariff provision or rate are also automatically incorporated herein or
otherwise hereunder, effective hereunder on the date any such change is effective.

2.5.2 Wherever any Commission ordered tasiff provision or rate is incorporated, cited or quoted herein,
it is understood that said incorporation or reference applies only to the entity within the state
whose Commission ordered that tariff.

2.5.3 Wherever the term “customer” is used in connection with SBC SOUTHWEST REGION 5- .
STATE's retail tariffs, the term “customer” means the ultimate “consumer” or the “end usel" of -
. any tariffed service.

Conflict in Provisions

26.1 Inthe event of a confiict between the provisions of this Agreement and the Act the provisions of ;
the Act shall govem.

26.2 If any definitions, terms or conditions in any given Appendix, Attachment, Exhlb:t Schedule
Addenda differ from those contained in the main body of this Agreement, those: deﬁmt:ons, tern
or conditions will supersede those contained in the main body of this Agreement, but.on
regard to the services or activities listed in that particular Appendix, Attachment,- Exhlblt,"
Schedule or Addenda. In particular, if an Appendix contains a Term length that differs from
Term length in the main body of this Agreement, the Temm length of that Appendlx \_ml
length of time that services or activities are to occur under that Appendix, but will not if
Term length of the remainder of this Agreement. K

2.6.3 In SBC SNET only, in the event of a conflict between any provision in this Agreement and any
provision in the DPUC-ordered tariffs covering the services that are the- subject of this
Agreement with SBC SNET, such DPUC-ordered tariffs will prevail, :

Joint Work Product

2.7.1 This Agreement is the joint work product of the Parties and has been negotrated by the PameSi
and their respective counsel and shall be fairly interpreted in accordance with xts terms ‘an
the event of any ambiguities, no inferences shall be drawn against either. Party. -

Severabllly

281 if any provision of this Agreement is rejected or held to be illegal, invalid or unentorceable each'
Party agrees that such provision shall be enforced to the maximum extent permiissible sd:as to
effect the intent of the Parties, and the validity, legality and enforceability of the remaining:
provisions of this Agreement shall not in any way be affected or |mpa|red thereby. If nece: sary
to effect the intent of the Parfies, the Parties shall negotiate in good faith ta. am:
Agreement to replace the unenforceable language with enforceable language. thaf reflacts
intent as closely as possible. The Parties negotiated the terms and conditions of this Agre
for Interconnection, services and Unbundled Network Elements as a tota] arrangem ta
intended to be nonseverable, e

Incorporation by Reference

29.1 The General Terms and Conditions of this Agreement, and every Interconnection, -Resale
Service, Unbundled Network Element, function, facility, product or service provided hereuhder;
shall be subject to all rates, terms and conditions contained in the Appendices to this:Agreement:
which are legitimately related to such Interconnection, Resale Service, Unbundled. Network + -
Element function, facility, product or service; and all such rates, terms and condmons are :

Ut Gg
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incorparated by reference harein and deemed a part of every Interconnection, Resale Semce

Unbundied Network Element, function, factity, product or service provided hereunder. Withiout

limiting the general applicability of the foregoing, the following temns and conditions: of the
S General Terms and Conditions are specifically agreed by the Parties to be tegitimately related 10!
AR and to be applicable to, each Interconnection, Resale Service, Unbundied Network Element, ™
function, facility, product or service provided hereunder: definitions; interpretation, construction
and severability; notice of changes; general responsibiliies of the Parties; effective date, term
and termination; fraud; assurance of payment; billing and payment of charges; non-payment and
procedures for disconnection; dispute resolution; audits; disclaimer of representations and
waranties; fimitation of liability; indemnity; remedies; intellectual property; publicity and use. of
trademarks and service marks; no license; confidentiafity; intervening law; goveming law;
reguiatory approval; changes in End User focal exchange service provider selection; compliance
and cedification; law enforcement; relationship of the Partiesfindependent contractor; no third
Party beneficiaries, disclaimer of agency, assignment, subcontracting; hazardous substances ™ -
and responsibility for environmental contamination; force majeure; taxes; non-waiver, network
maintenance and management;  customer inquiries; expenses; conflict of interest; sumval
scope of agreement; amendments and modifications; and entire agreement. -

‘2,10 Non-Voluntary Provisions

2.10.1 This Agreement incorporates certain rtates, terms and conditions that wers. not: v,
. negotiated by SBC-13STATE, but instead resulted from determinations made in arbitrations
under Section 252 of the Act or from other requitements of regulatory agencies or_sfate law
{individually and collectively, a “Non-Voluntary Arangement”). SBC-13STATE has'i
some, but not al, of the Non-Voluntary Arangements contained in this Agteeme&
designating such provisions with asterisks. If any Non-Voluntafy Arrangement is mod_ ‘

renegotiated, as appiicable, in good faith and this Agreement amended accordingly. I st
modifications fo this Agreement are not executed within sixty (60) calendar days aﬂer‘
such notice, a Party may pursue its fights under Section 10.

© 2.10.2The Parties acknowledge that the Non-Voluntary Arrangements contained -in- ﬁus
shall not be available in any state other than the state that originally imposed/required such
Voluntary Arrangement By way of example only, the Parties acknowledge that the PUC
imposition in Ohio of the Minimum Telephone Service Standards {and afl terms_and cont
relafing thereto) shall not apply in or be “poriable to* any state other than Ohio.

e 211 State- -Specific Rates, Terms and Conditions

2.11.1 For ease of administration, this maltistate Agreement contains certain specified rates, terms and

' conditions which apply only in a designated state (“state-specific tesms”). To the extent tha
. this Agreement contains specified rates, terms and conditions which apply only in a.givan state

such rates, tems and conditions shall not apply and shall have no effect in any .ot’ca_e

which this Agreement is submitted for approvat under Section 252(g) of the Act. -~

2.11.2 State-specific terms, as the phrase is described in Section 2.11.1 above, have. been NRK

{or in the case of 2.10.2 abave, included in the agreement per state requitementy by:the:

only as to the states where this Agreement has been executed, filed and approved.:-Wh

Parties negotiate an agreement for an additionat state, neither Party shall be. prectud‘

fanguage In this Agreement from negoliating state-specific terms for the state in wh"

apply. S

212 Scope of Obfligations
2.12.1 Notwithstanding anything to the contrary contained herein except for the Out of Excha

‘ Appendix, SBC-13STATE's obligations under this Agreement shall apply only to: @ G {} 0 -




213 Affiliates -
" 2.13.1These General Terms and Conditions and afl attachments and Appendlcesf._ g
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2.12.1.1 the specific operating area(s) or portion thereof in which SBC-13$TATE IS then
fo be the ILEC under the Act (the “ILEC Temitory™), and only to the extent t
CLEC is operating and offering service to End Users ldent:ﬁed fo be reS|d|n ]
ILEC Teritory; and R

2.12.1.2 assets that SBC-13STATE owns or leases and which are used in connection with SBC-
13STATE's provision to CLEC of any Interconnection, Resale Services, Unbundled
- Network Elements, functions, facilities, products or services provided or contemplated
under this Agreement, the Act or any tariff or ancillary agreement referenced herem
{individualty and collectively, the “ILEC Assets™). '

2.12.1.3 The underlying Interconnection Agreement sets forth the terms and conditions pursuant
to which SBC-12STATE agrees to provide CLEC with access to unbundied network
elements under Section 251(c)(3) of the Act, Collocation under Section 251(c){6) of the
Act, Interconnection under Section 251(c)(2) of the Act andlor Resale under Section
251(c)(4) of the Act in SBC-12STATE's incumbent local exchange areas for the
provision of CLEC's Telecommunications Services. The Parties acknowledge and
agree that SBC-12STATE is only obligated to make available UNEs and access to
UNEs under Section 251(c){3) of the Act, Collocation under Section 251(c)(6) of th
Act, Interconnection under Section 251(c}(2) of the Act andfor Resale under:S
251(c){(4) of the Act to CLEC in SBC-12STATE's incumbent local ‘exchange:
SBC-12STATE has no obligation to provide such UNEs, Collocation, Interconnecti
and/or Resale 1o CLEC for the purposes of CLEC providing and/or extending se
outside of SBC-12STATE's incumbent local exchange areas.. . In- additic
12STATE is not obligated to provision UNEs or to provide-access fo:U!
Section 251(c)(3) of the Act, Collocation under Section 251{c)(6) o
Interconnection under .Section 251(c)(2) of the Act and/or Resale under Sectlo
251{c)(4) of the Act and is not otherwise bound by any 251(c) obligations - in
geographic areas other than SBC-12STATE's incumbent local exchange.-areas
Therefore, the Parties understand and agree that the rates, terms and conditions:set-
foth in SBC-12STATE's curent Interconnection Agreement, and any -asgoci
provisions set forth elsewhere in CLEC's current Interconnection Agreement (inc
but not fimited to the rates set forth in this Agreement associated with, UNEs
Section 251(c)(3) of the Act, Collocation under Section 251(c)(6) ‘of “the - A
Interconnection under Section 251(c)(2) of the Act andlor Resale | ‘under
251(0)(4) of the Act), shall only apply to the Parties and be available 't
provisioning telecommunication services within an SBC:12STATE incumb
exchange area(s) in the State in which CLEC's cument Interconnection Agre me
with SBC-12STATE has been approved by the relevant state Commass:on’
effect

Agreement), including subsequent amendments, if any, shall bind SBC-13STATE, CL!
any entity that currently or subsequently is owned or controlled by or under comion'a
or control with CLEC. CLEC further agrees that the same or substantially the same’te
conditions shall be incorporated into any separate agreement between SBC-13STA
such CLEC Affiliate that continues to operate as a separate entity. This Agreement shall
effective as to CLEC and any such CLEC Affiliate for the term of this Agreement as stated herein
until either SBC-13STATE or CLEC or any such GLEC Affiliate insfitutes renegotiation:corisistent
with the provisions of this Agreement for renewal and term. Notwithstanding the foregomg, th
Agreement will not supercede a curently effective interconnection agreement between an "
CLEC Affiliate and SBC-13STATE until the expiration of such other agreement. - @ G 0 r




NOTICE OF CHANGES - SECTION 251(c)(5)

a1

v GENERAL RESPONSIBILITIES OF THE PARTIES

T4t

4.2

44

- - acknowledge and agree that SBC-13STATE is only obl:gated to make ava|lable UNES, Coltocahon'and'*

 incorporation of new equipment, new software or otherwise. Each Party agrees to comply with

. Dates,
43

_ the traffic it receives in that standard format to the proper address on its network.” The Pames' are:gac

. Network Security Plan and the Emergency Preparedness Plan.

- completion to and from all End Users in their respective designated service areas.

" Telecommunications Carriers.

6 - Facilities-based carriers and UNE-based Switch Port providers are responsible for admlnlstenn ‘the
- End User records in a LIDB. :

GENERAL TERMS AND connmonszsac. ﬁfxgz'

Resale to CLEC in SBC-13STATE's incumbent local exchange areas. SBC-13STATE has no obligation

to provide UNEs, Collocation and Resale to CLEC for the purposes of CLEC providing and/or extending

service outside of SBC-13STATE's incumbent local exchange areas. In addition, SBC-13STATE is not

obligated to provision UNEs, Collocation and Resale or provide any other rights under Section 251 (¢)

of the Act outside of SBC-13STATE's incumbent local exchange areas. Therefore, the -Parties

understand and agree that the rates, terms and conditions set forth in this Interconnection Agreement,

and any associated provisions set in the Attachments, Appendices, Schedules and/or Exhibits in the .
CLEC's cument Interconnection Agreement (including but not iimited to the associated UNE, .. - -
Collocation and Resale rates set forth in this Agreement), shall only apply and be available to CLEC for . |
provisioning services within an SBC-13STATE incumbent local exchange area(s) in the State in which ~ : 1
the CLEC's Interconnection Agreement has been approved by the Commission and is in effect. :

Nothing in this Agreement shall limit either Party's ability to upgrade its network through‘;th'

Network Disclosure rules adopted by the FCC in CC Docket No. 96-98, Second- Report: and:-Q_:
codified at 47 C.F.R. 51.325 through 51.335, as such rules may be amended from hme to time {th
“Network Disclosure Rules™), Qe

Upon approval by the Commission, CLEC agrees to begin providing Te!ephone Exchange Ser
within its certificated service area to business End Users within _____ calendar days and to resmfentnal
End Users within ______ calendar days.

SBC-12STATE and CLEC shall each use their best efforts to meet the Interconnechon A ctiva

Each Party is individually responsmle to provide facilities within its network that are necessa
routing, transporting, measuring, and biling traffic from the other Party's network and for delivering:stic
traffic to the other Party's network in the standard format compatible with. SBC-138TATE's rietwol
referenced in Telcordia BOC Notes on LEC Networks Practice No. SR-TSV-002275; and’

solely responsible for participation in and compliance with national network plans, includinig the Nahonal:

The Parties shalt exchange technical descriptions and forecasts of their Imerconnectlon and traiﬁc-
requirements in sufficient detail necessary to establish the Interconnections required to assure-traffic

Each Parly is solely responsible for all products and services it provides to its End Users and‘t ot

46.1 SBC CALIFORNIA reserves the right on one hundred eighty (180) ca!endar days ‘notic fo
require UNE-Based Switch Port providers to administer their End User records in: SB¢
CALIFORNIA's LIDB.

4.6.2 SBC NEVADA does not have a line information database and/or Calling Name databasf L
- Information Database services can be purchased from SBC CALIFORNIA. 600 0_ £
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e 4 7 At all times during the term of this Agreement, each Paﬂy shall keep and malntam in force at: _'_
%7 - expense the following minimum insurance coverage and limits and any addmonaf msuran '
" bonds required by Applicable Law: '

471 Workers' Compensation insurance with benefits afforded under the laws of each state covered-
by this Agreement and Employers Liability insurance with minimum limits of $100,000 for Bodily
Injury-sach accident, $500,000 for Bodily Injury by disease-policy limits and $100,000 for Bodily
Injury by disease-each employee.

47.2 Commercial General Liability insurance with minimum limits of: $10,000,000 General Aggregate
limit; $5,000,000 each occurrence sublimit for all bedily injury or property damage incurred in
any one occurrence; $1,000,000 each occumence sub-limit for Personal Injury and Advertising;
$10,000,000 Products/Completed Operations Aggregate limit, with a $5,000,000 each
occurrence sub-limit for Products/Completed Operations. Fire Legal Liability sub-imits of-
$2,000,000 are also required if this Agreement involves collocation. The other Parly must be
named as an Additional Insured on the Commercial General Liability policy.

4.7.3 If use of an automobile is required, Automobile Liability insurance with minimum limits of
$1,000,000 combined single limits per occurrence for bodily injury and property damage, which .
coverage shall extend to all owned, hired and non-owned vehicles.

 47.4 Each Party shall require subcontractors providing services under this Agreement t to 'mal
force the insurance coverage and limits required in Sections 4.7 through 4.7.3 of tfis: Agree en

4.7.5 The Parties agree that companies affording the insurance coverage required under Sechc_;n
L shafl have a rating of B+ or better and a Financial Size Category rating of Vii.or beijer, g
IR : in the A.M. Best Key Rating Guide for Property and Casualty Insurance’ Compani
o . request from the other Party, each Party shall provide to the other Party ewdence of suc
insurance coverage.

4.7.6 Each Pary agrees to provide the other Party with at least thirty (30} calendar days ad
written notice of cancellation, material reduction or non-renewal of any of the insurance pOlICleS;_
required herein.

' 47.7 Each Party agrees to accept the other Party's program of self-insurance: in iy’ of i
coverage if certain requirements are met. These requirements are as follows: = ™~

4.7.7.1 The Party desiring to salisly its Workers' Compensation . and Employers _
obligations through self-insurance shall submit to the other Party.a copy of its.Cerificat
of Authority to Self-Insure its Workers' Compensation obligations issued by each sta
covered by this Agreement or the employer's state of hire; and ' :

4.7.7.2 The Party desiring fo satisfy its automobile liability obligations through self-lnsurancei:
shall submit to the other Party a copy of the state-issued letter approving. self-msumnce‘_ ‘
for automobile liability issued by each state covered by this Agreement; and ‘

4.7.7.3 The Parly deslring to satisfy its general fiability obligations through self-i msuran '
provide evidence acceptable to the other Party that it maintains at least an‘inve
grade (e.g., B+ or higher) debt or credit rating as determined by a- nattonally:recog
debt or credit rating agency such as Moody's, Standard and Poors orDuffan

4.7.8 This Section 4.7 is a general statement of insurance requ:rements and shal! bei addition
specific requirement of insurance referenced elsewhere in this Agreement ‘of. & He
lnstrument.

-Simultaneously with CLEC’s execution of this Agreement, CLEC shall insert the appropriate its 'stai
specific authorized and nationally recognized OCN/AECNS for facilities-based ({Interconnection: andlor:
Unbundled Network Elements) and a separate and distinct OCN/AECN for Resale Semces on the

" signature page of this Agreement and provide SBC-13STATE with a copy.
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transfers ownership or control of all or any portion of its telephone éxchanges th
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CLEC may not assign or transfer (whether by operation of law or othenmse) thls Ag 3
any rights or obligations hereunder) to a third person without the prior written consent--ofas
13STATE; provided that CLEC may assign or transfer this Agreement to its Affiliate by prowdmg
ninety {90} calendar days' prior written notice to SBC-13STATE of such assignment or transfer;
provided, further, that such assignment'is not inconsistent with Applicable Law (including the
Affiliate’s obligation to obtain proper Commission certification and approvals) or the terms and
conditions of this Agreement. Notwithstanding the foregoing, CLEC may not assign or transfer

this Agreement (or any rights or obligations hereunder) to its Affiliate if that Affiliate is a paty to a

separate agreement with SBC-13STATE under Sections 251 and 252 of the Act. Any attempted

assignment or transfer that is not permitted is void ab initio. -

As a minimum condition of any assignment or transfer of this Agreement (or any rights - -
hereunder) that is permitted under or consented to by SBC-13$TATE pursuant to this Section 5,

CLEC agrees that any change, modification or other activity required for SBC-13STATE to = . ™
accommodate or recognize the successor to or assignee of CLEC shall be a CLEC Change and -

shail be subject to Section 4.12, below. SBC-13STATE shall have no obligation to proceed wnth
such activities nor shall any otherwise acceptable assignment or transfer be effective- '
SBC-13STATE until the Parties agree upon the charges that apply to such CLEC Change

In the event that CLEC makes any corporate name change (whether it involves: a me
consolidation, assignment or transfer, and including addition or deletion of a d/b/a), change in
OCN/AECN, or makes or accepts a transfer or assignment of interconnection trunks or failit

(including leased faciliies), or a change in any other CLEC identifier (collectivel
Change"), CLEC shall submit written notice to SBC-13STATE within thirty (30) days
action taken to implement such CLEC Change. Within thirly (30) days followmg fecelpt of
notice, the Parties shall negotiate rates to compensate SBC-13STATE for the expenses'to be.
incurred by SBC-13STATE to make the CLEC Change to the applicable SBC-13STATE-
databases, systems, records and/or recording announcement(s) for CLEC branded/repair cz
Inaddition, CLEC shall compensate SBC-13STATE for any service order charges. and/
request charges associated with such CLEC Change. SBC-13STATE's agreement: to i
a CLEC Change is conditioned upon CLEC's agreement to pay all reasonable’ cha

CLEC for such CLEC Change. B

For purposes of this paragraph, if SBC-13STATE directly or indirectly (mcludm" ;
limitation through a transfer of control or by operation of law) sells, exchanges; sWaps

by this Agreement to any purchaser, operator or other transferee (colléctively, a “Transfet
such Transfer would negatively affect CLEC’s ability to serve its then-existing End Users ith
such telephone exchanges pursuant to this Agreement (excluding any effect on the G
CLEC to serve its then-existing End Users), such a Transfer shall be considered~a’ transﬁer:_
subject to this paragraph [and govemed by the consent language), unless it is appro"v by
Commission, in which case it shall not be considered subject to this paragraph.

If during the Term, SBC-13STATE sells, assigns or otherwise transfers any ILEC Terrrtory
ILEC Assets to a person other than an Affiliate or subsidiary, SBC-13STATE shall provide
not less than ninety (90) calendar days prior written notice of such sale, asmgnmen
Upon the consummation of such sale, assignment or transfer, CLEC acknowledges tha B'-:
13STATE shall have no further obligations under this Agreement with respect to” ¢

Tenitories and/or ILEC Assets subject to such sale, assignment or transfer, and that CLE
establish its own Section 251 and 252 arrangement with the successor to such lLEC' '
and/or ILEC Assets.




4.11

. 412

413

 terms, conditions and rates.

414

such End User shall fumish a referral announcement (“Referral Annoqneement”). on. the '

© 4.10.1The following pertains to SBC ILLINOIS, SBC WISCONSIN and SBC CALIFORNIA on}

the other Party as soon as practicable whenever such Party has knowledge that & labo
~ conceming its employees is delaying ot threatens to delay such Pardy’s. fimely perfonnance
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telephone number that specifies the End User's new telephone number.

4.10.1.1 Referval Announcements shall be provided by a Party to the other Party forthé petiod
of time and at the rates set forth in the reforring Party’s tariff(s); provided, however, if
either Party provides Referral Announcements for a period different (either shorter.or
longer) than the period(s} stated in its tariff(s) when its End Users change their
telephone nutbers, such Party shall provide the same level of setvice to End Users of
the other Party. A

4.10.2 The following applies to SBC INDIANA only:

4.10.2.1 Referral Announcements shafl be provided by a Party to the other Party for the penod‘
specified in 170 JAC 7-1.1-11()(3)(a) and (b) and at the rates set forth in the referring
Party’s tariff{s). However, if sither Party provides Referral Announcements for a period
different than the above period(s) when its End Users change their telephone numbers,
such Party shall provide the same level of service to End Users of the other Pany

4.10.3 The following applies to SBCMICHIGAN only:

4.10.3.1 Referal Announcements shall be provided by a Party to the other Party to
specified in Michigan Administrative Rule 484.134 and at the rates ‘set ‘forthy
referring Party’s tariff(s). However, if either Party provides Referral Announcements ¥
a period longer than the above period{s) when its End Users: change their: telephat
numbers, such Party shall pravide the same level of satvice t0 End Users of the. ot
Party. S T
4.10.4 The foliowing applies to SBC OHIO only:

4.10.4.1 Referval Annotncements shall be provided by a Party fo the other Party for the penod ‘
of time specified in Rule 4901:1-5-12, Ohio Administrative Code and at the:ratesiset.
forth in the refeming Party's tanfi(s). However, if either Party provides: Refema
Announcements for a period longer than the above period(s) when .its:End:
change their telephone numbers, such Party shatl provide the same Ievel of getvice
End Users of the other Party.

Each Party shall be responsible for labor relations with its own employees. Each Party agrees X!

obligations under this Agreement and shall endeavor to minimize impairment of service to the other.
Party {for example, by using its management personnel to perform work or by other means) in. the event
of a {abor dispute to the extent permitted by Applicable Law. o

Each Party shall act in good taith in #ts performance under this Agreement and, in each case’ mfwhich
Party’s consent or agreement is required or requested hereunder, such Patty shall not u ,
withhotd or delay such conseat or agreement.

This Agreement contains comprehensive OSS ferms and conditions; hawever CLEC repre_se’
covenants that it will only use OSS fumished pursuant to this Agreement for activitiss related
resold services or other services covered by this Agreement, for which this Agreement contams-

The Parties acknowledge and agree that they do not intend to include products and services in thls"
Agreement that do not have comesponding rates and charges. Accordingly, if this: Agreement JS‘
executed and/or approved by the Commission and the Parties later discover that a product’or service is
included in this Agreement without an associated rate or charge, the Parties agree that they.y wﬁl agree
upon a rate or charge to include in this Agreemem before the product or service 13 pf ‘,
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performed. If the Parties cannot agree, either Party may pursue dispute resolution under the applicable
provisions of this Agreement.

EFFECTIVE DATE, TERM, AND TERMINATION

5.1

5.2

53

- the provision of any Interconnection, Resale Services, Unbundled Network Elements,’ functions, :

- this Section 5.3 shall take effect immediately upon delivery of written notice to-the other Party that it

. intention to terminate this Agreement, subject to Sections 5.5 and 5.6. Neither Party-shall have any -

‘obligations under Sections 5.5 and 5.6.

5.5.4 Each Party 's indemnification obligations shall survive.

' If either Party serves notice of expiration pursuant to Section 5.2 or Section 5.4, CLEC shall
-(10) calendar days to provide SBC-13STATE written confirmation if CLEC wishes to pur

- . be taken on each applicable (13) state(s). If CLEC wishes io pursue a suceessor -agreement with B

' apphcable a written request to commence negotiations with SBC-13STATE under Sections 251/25 of.

In SBC-13STATE, with the exception of SBC OHIO, the Effective Date of this Agreement shall be ten
(10} calendar days after the Commission approves this Agreement under Section 252(e) of the Act or,
absent such Commission approval, the date this Agreement is deemed approved under Section
252(e)(d) of the Act. In SBC OHIO, based on the PUC-OH, the Agreement is Effective upon filing and is
deemed approved by operation of law on the 91+t day after filing.

The term of this Agreement shall commence upon the Effective Date of this Agreement and shall expire
on March 9, 2005, provided; however, should CLEC implement (i.e. provided assurance of payment,
ordered facilities, and submitted ASRs for trunking) this Agreement within six (6) months of the Effective
Date, then this Agreement will automafically renew for one additional year and expire on March 9, 2006
{the “Term™).  Absent the receipt by one Pary of written notice from the other Party within 180
calendar days prior to the expiration of the Term to the effect that such Party does not intend to extend
the Term, this Agreement shall remain in full force and effect on and after the expiration of the Tem
until terminated by either Party pursuant to Section 5.3 or 5.4.

Natwithstanding any other provision of this Agreement, either Party may terminate this Agreerr‘ient‘:ahd-' :

facilities, products or services provided pursuant to this Agreement, at the sole discretion of the.
terminating Party, in the event that the other Party fails to perform a material obligation or breaches: a -

material term of this Agreement and the other Party fails to cure such nonperformance or breach within J
forty-five (45) calendar days after written notice thereof. Any termination of this Agreement pursuant to-

failed to cure such nonperformance or breach within forty-five (45) calendar days after wntten notice
thereof. -
If pursuant to Section 5.2, this Agreement continues in full force and effect after the expiration of me_-, g
Term, either Party may terminate this Agreement after delivering written notice to the other Party.ofits.

liability to the other Party for termination of this Agreement pursuant to this Section 5.4 other than its -

Upon termination or expiration of this Agreement in accordance with Sections 5.2, 5'3 5 4 or 23'
55.t Each Party shall continue to comply with its obligations set forth in Section.42; and.

5.5.2 Each Party shall promptly pay all amounts owed under this Agreement or place any Dlsputed"
Amounts into an escrow account that complies with Section 8.4 hereof; . ]

5.5.3 Each Party's confidentiality obligations shall survive; and

successor agreement with SBC-13STATE or terminate its agreement. CLEC shall ldenufy the ac
13STATE, CLEC shall attach to its written confiation or notice of explratlonltenmnatl

the Act and identify each of the state(s) the successor agreement will cover. Upon receipt of CI:EC’
Section 252(a)(1) request, the Parties shall commence good faith negotiations on-a suocessor
agreement. . :

.l written notice is not issued pursuant to Section 5.2, the rates, terms and conditions of__th_is Agreeme

shall continue in full force and effect until the earlier of (i) the effective date of its successor agree
800027




5.9

5.10

EAN 6.1

- whether such successor agreement is established via negotiation, arbitration or pursuant:to. [
+ 252(i) of the Act; or (ii) the date that is ten (10) months after the date on which SBC-1 SSTATE recej

8- If at any time during the Section 252(a)(1) negotiation process (prior to or aﬂer the'expiratidn date ‘or

“after rece receipt of the SBC-owned ILEC's notice of expiration or termination, then the rates
. conditions of this Agreement shall continue in full force and effect until the:later of 1) the: OXpH

-CLEG shall be solely responsible (from a financial, operational and administrative standpomt) '
- that its End Users have been transitioned to a new LEC by the expiration date or termmatle
: this Agreement

‘ ‘;'-.END USER FRAUD
' —SBC-13STATE shall not be liable to CLEC for any fraud associated wsth CLEC’s End'Use
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CLEC's Section 252(a)(1) request.

termination date of this Agreement), CLEC withdraws its Section 252(a)(1) request, CLEC must include
in its notice of withdrawal a request to adopt a successor agreement under Section 252(j) of the Act or
affimatively state that CLEC does not wish to pursue a successor agreement with SBC-13STATE fora
given state. The rates, terms and conditions of this Agreement shall continue in full force and effect
until the later of: 1) the expiration of the term of this Agreement, or 2) the expiration of ninety {90)
calendar days after the date CLEC provides notice of withdrawal of its Section 252(a)(1) request. If the
Tem of this Agreement has expired, on the earier of (i) the ninety-first (91st) calendar day following
SBC-13STATE's receipt of CLEC's notice of withdrawal of its Section 252(a)(1) request or (i) the - "=
effective date of the agreement following approval by the Commission of the adoption of an agreement
under 252()), the Parties shall, have no further obligations under this Agreement except those set forth

in Section 5.5 of this Agreement.

If CLEC does not affimatively state that it wishes to pursue a successor agreement with SBC-A
13STATE in its, as applicable, notice of expiration or termination or the written confirnation: required -

the Tem of this Agreement, or 2) the expiration of ninety (90) calendar days after the date:
provided or received notice of expiration or termination. If the Term of this Agreement has explred
the ninety-first (91st) day following CLEC provided or received notice of expiration or termmatl'
Parties shall have no further obligations under this Agreement except those set forlh in: Sectl
this Agreement.

In the event of temination of this Agreement pursuant to Section 5.9, SBC-13STATE and CLEC sha[l'
cooperate in good faith to effect an orderly transition of service under this Agreement, prowded th

including 1+ intral ATA toll, ported numbers, and Alternate Billing Service (ABS). ABS is‘a e

~ allows End Users to bill calls to account(s) that might not be associated with the originating | hn ; Th '

. -one Party as compared to the other.

- who terminate services to that Party without paying all outstanding charges:” The: Palty seekin

* SBC-10STATE, SBC CALIFORNIA, and SBC SNET will provide notification messages to CLEC on:

_ 64.1 SBC SOUTHWEST REGION 5-STATE (on behalf of itself and SBC SNE!)'

are three types.of ABS calls: calling card, collect, and third number billed calls.

The Parties agree to cooperate with one another to investigate, minimize, and take comective actlon in
cases of fraud involving 1+ IntraLATA toll calls, ABS, and ported numbers. The :Pari
minimization procedures are to be cost-effective and implemented so as not to unduly. burde,

In cases of suspected fraudulent activity by an End User, at a minimum, the cooperahon Tefé
Section 6.2 will include providing to the other Party, upon request, information conceming G

information is responsible for securing the End User's pemission to obtain such mformatlon

suspected occurrences of ABS-related fraud on CLEC accounts stored in the applicable LIDE: - SBC
CALIFORNIA will provide such alert messages by e-mail. SBC-10STATE and SBC SNET will
via fax.

CALIFORNIA will use a Fraud Monitoring System to determine suspected o%cﬁngae{?s :
q- ‘A




6.5

66

-7, - ASSURANCE OF PAYMENT
S &

7.2

7.3

* 6.42 CLEC understands that Fraud Monitoring System alerts only identify potential occtIrrenc'es of

" Traffic Alert Referral Service (TARS). For TARS, CLEC agrees to pay a recuing us

* payment of amounts due (or to become due) to SBC-13STATE.

7.22 in SBC-12STATE's reasonable judgment, at the Effective Date or at any time thereaﬂer

' 724 CLEC admits its inability to pay its debts as such debts become due has eom
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related fraud for CLEC using the same criteria SBC SOUTHWEST: REGION 5-STATE and 5B
CALIFORNIA use to monitor fraud on their respective accounts. :

fraud. CLEC understands and agrees that it will need to perform its own investigations to
determine whether a fraud situation actually exists, CLEC understands and agrees that it wilt
also need to determine what, if any, action CLEC should take as a result of a Fraud Moniton'ng
System alert. '

6.4.3 The Parties will provide contact names and numbers to each other for the exchange of Fraud :
Monitoring System alert notification information twenty-four (24) hours per day seven (7) days
per week,

6.4.4 For each alert notification provided to CLEC, CLEC may requeet a comresponding thirty-day (30-
day) historical report of ABS-related querty processing. CLEC may request up to three reports
per alert.

In SBC SOUTHWEST REGION 5-STATE and SBC_CALIFORNIA ABS-related alerts are provided to
CLEC at no additional charge, except as related in 6.6 below.

In SBC CALIFORNIA 1+ Intral ATA toll fraud alerts are offered for Resale only under the product A

outlined in Appendix Pricing. For terms and conditions for TARS, see Appendix Resale: ¢ _

Upon request by SBC-13STATE, CLEC will provide SBC-13STATE wnh adequate assurance: of

Assurance of payment may be requested by SBC-12STATE if:

7.2.1 at the Effective Date CLEC had not already established satisfactory credit by havmg mad at.
least twelve (12) consecutive months of timely payments to SBC-13STATE for charges incarred:
as a CLEC; or

has been an impairment of the established credit, financial health, or credit worthiness of
Such impaiment will be determined from information available from financial sources; incl idi
but not limited to Moody's, Standard and Poor's, and the Wall. Street Joumal.: Fir C
information about CLEC that may be considered includes, but is not limited to mvestor wamn
briefs, rating downgrades, and articles discussing pending credit problems; or

723 CLEC fails to timely pay a bill rendered to CLEC by SBC-12STATE (except such portion, of a blll_‘
- that is subject to a good faith, bona fide dispute and as to which CLEC has oompl‘ed with-all
requirements set forth in Section 9.3); or

voluntary case (or has had an involuntary case commenced. against. it} under.
‘Bankruptcy Code or any other law relating to msolvency, reorganization, winding-up, composm,
or adjustment of debts or the like, has made an assignment for the beneﬁt of credlto :
subject to a recaivership or similar proceeding.

Unless otherwise agreed by the Parties, the assurance of payment will, at SBC-TZSTATEs optlon ;
consist of ;

7.3.1 acash security depositin U.S. doliars held by SBC-12STATE (“Cash Deposit”)'or;-; :

7.3.2 an unconditional, irrevocable standby bank letter of credit from a financial ins‘ututiou acce)__
to SBC-12STATE naming the SBC-owned ILEC(s) designated by SBC-12STATE:
beneﬁcnary(les) thereof and otherwise in form and substance sat:sfactory to. SBC-125TA

(“Latter of Credit.
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75

76

~ 7.3.3 The Cash Deposit or Letter of Credit must be in an amount equal to three (3) months ant|c1pat'

- 7.6.1 CLEC owes SBC-12STATE undisputed charges under this Agreement that are more thanthl '.

* requirements of Section 7.3.

~_ assurance of payment in accordance with the terms of this Section, then SBC-128TATE. shall h

~ CLEC a minimum of ten (10) Business Days to respond to a request for assurance of payment before'
- invoking this Section. :

GENEHAL TERMS AND CONDITION
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charges (including, but not limited to, recuming, non-recurring and usage sensitive charges,
termination charges and advance payments), as reasonably determined by SBC-12STATE, for:
the Interconnection, Resale Services, Unbundied Network Elements, Collocation or any other
functions, facilities, products or services to be fumished by SBC-12STATE under this
Agreement.

7.3.3.1 Notwithstanding anything else set forth in this Agresment, SBC SOUTHWEST REGION g
5-STATE will not request assurance of payment of charges reasonably anticipated by
SBC SOUTHWEST REGION 5-STATE to be incurred in Arkansas in an amount that -
would exceed one (1) month’s projected bill for CLEC's initial market entry; provided,
however, that after three (3) months of operation, SBC SOUTHWEST REGION 5
STATE may request assurance of payment of charges reasonably anticipated by SBC
SOUTHWEST REGION 5-STATE to be incurred in Arkansas in an amount not to exceed -
two times projected average monthly billing to CLEC.

7.3.3.2 Notwithstanding anything else set forth in this Agreement, SBC SOUTHWEST REGION
5-STATE will not request assurance of payment of charges reasonably ant10|pated by
SBC SOUTHWEST REGION 5-STATE to be incurred in Oklahoma in ‘an-amou
would exceed two times projected average monthly billing to CLEC. -

To the extent that SBC-128TATE elects to require a Cash Deposit, the Parties intend that the pr
of such Cash Deposit shalt constitute the grant of a security interest in the Cash Deposnt purs
Article 9 of the Uniform Commercial Code in effect in any relevant jurisdiction.

A Cash Deposit will accrue interest, however, SBC-128TATE will not pay interest on a Letter of C

SBC-12STATE may, but is not obligated to, draw on the Letter of Credit or the Cash Deposrtf-as‘
applicable, upon the occurrence of any one of the following events:

(30) calendar days past due; or

7.6.2 CLEC admits its inability to pay its debts as such debts become due has oomm
voluntary case (or has had an involuntary case commenced -against: 1t) under::
Bankruptcy Code or any other law relating to insolvency, reorganization, winding-up; ‘comp
or adjustment of debts or the like, has made an assignment for the beneﬁt of credlto
subject to a receivership or similar proceeding; or e

7.6.3 The expiration or termination of this Agreement.

if SBC-12STATE draws on the Letter of Credit or Cash Deposit, upon request by SBC-12$TATE
CLEC will provide a replacement or supplemental letter of credit or cash deposit oonformmg

‘Notwithstanding anythmg else set forth in this Agreement, if SBC-12STATE makes d foq

obligation thereafter to perform under this Agreement until such time as CLEC has’ fumlsh
12STATE with the assurance of payment requested; provided, however, that SBC-1 2STATE will- pem

7.8.1 1f CLEC fails to fumish the requested adequate assurance of payment on or-before the date‘aset
forth in the request, SBC-128TATE may also invoke the provisions set forth in- Sect:on 5.
through Section 9.7.

The fact that a Cash Deposit or Letter of Credit is requested by SBC-12STATE shal! in no way
‘CLEC from timely compliance with all payment obligations under this Agreement (includin
limited to, recurring, non-recuming and usage sensitive charges, termination. -charges and a

gouoee




GENERAL TERMS AND oonernousrsscqﬁn
SBC-13STATE/ NOW ACQUISITION conponmcu

payments), nor does it constitute a waiver or modification of the terms of this- Agreement penammg to""ﬁ
disconnection or re-entry for non-payment of any amounts required to be paid hereunder. 4

7.10 For adequate assurance of payment of amounts due (or to become due) to SBC_SNET, see the
applicable DPUC ordered tariff.

8.  BILLING AND PAYMENT OF CHARGES

8.1  Unless otherwise stated, each Party will render monthly bill(s) to the other for Interconnection, Resale
Services, Unbundled Network Elements, Collocation, functions, facilities, products and services
provided hereunder at the rates set forth in the applicable Appendix Pricing, as set forth in applicable
tariffs or other documents specifically referenced fierein and, as applicable, as agreed upon by the
Parties or authorized by a Party.

8.1.1 Remittance in full of all bills rendered by SBC-10STATE and SBC CALIFORNIA is due within
thirty (30) calendar days of each bill date (the “Bill Due Date”). Payment must be made in
accordance with the terms set forth in Section 8.3 of this Agreement, '

8.1.2 Remittance in full of all bills rendered by SBC NEVADA is due in accordance with the terms Y
forth in the Commission C2-A Tariff, with the date on which amounts are due referred to h 'rer' :
as the “Bill Due Date.” T

~8.1.3 Remittance in full of all bills rendered by SBC SNET is due in accordance with the terms-se _..orth
in the Connecticut Access Service Tariff approved by the DPUC, with the date on which amounts
are due referred to herein as the “Bifl Due Date.”

8.1.4 Remittance in full of all bils rendered by CLEC is due within thitty (30) calendar days of each blll.;
date (the “Bill Due Date™).

" 8.1.5 If CLEC fails to remit payment for any charges by the Bill Due Date, or if payment for any poracn-
of the charges is received from CLEC after the Bill Due Date, or if payment for any portion-of the

- charges is received in funds which are not immediately availabls to SBC-12STATE as-of the.Bill -

Due Date (individually and coliectively, “Past Due”), then a late payment. charge il
assessed as provided in Sections 8.1.5.1 through 8.1.5.3, as applicable. *

8.1.5.1 If any chargs incurred under this Agreement that is billed out of any SBC-&ST ATE billing-
system other than the SBC_SOUTHWEST REGION 5-STATE Customer.Records -
Information System (CRIS) is Past Due, the unpaid amounts will accrue interest from the -
day following the Bill Due Date until paid at the lesser of (i) the rate used to compute the -
Late Payment Charge in the applicable SBC-8STATE intrastate access services tarjff for-
that state and (i) the highest rate of interest that may be charged under Applicabl .
The method and timing for application of interest to any charge incurred under thrsg_
Agreement that is billed out of any SBC-8STATE biling system other ‘than::SBC
SOUTHWEST REGION 5-STATE's CRIS will comply with the process set forth inv‘th
applicable SBC-8STATE  SBC-8STATE intrastate access services tariff for that state.

8.1.5.2 If any charge incurred under this Agreement that is billed out of SBC SOUTHWEST ﬂ
REGION 5-STATE's CRIS is Past Due, the unpaid amounts will accrue interest from-the
day following the Bill Due Date untit paid. The interest rate applied to- SBC '
SOUTHWEST REGION 5-STATE CRIS-billed Past Due unpaid amounts will :be.the:
lesser of (i) the rate used to compute the Late Payment Charge contalned in
applicable SBC SOUTHWEST REGION 5-STATE intrastate retail tariff-goveming Lat
Payment Charges to SBC SOUTHWEST REGION 5-STATE's retail End Users thiat-are
business End Users in that state and (u) the highest rate of interest that may be c al
under Applicable Law. The method and timing for application. of interest to any chiarg e
incurred under this Agreement that is billed out of SBC SOUTHWEST.: REGIE)N ‘5=
STATE's CRIS will be governed by the SBC SQUTHWEST REGION 5-STATE mtrastate-

eee .:s




8.2

8.3

. 8.3.1 Processing of payments not made via electronic funds credit transfers through the ACH netwo

4 - If any portion of an amount due to a Party (the “Billing Party") under this Agreement is subject

- Billing Party to communicate disputes to the Billing Party. On or before the Bill Due-Daté
" Non-Paying Party must pay (i) all undisputed amounts to the Billing Party, and (ii) all Dlsputed :

: Drsputed Amounts in escrow will be subject to Late Payment Charges as set forth in Sechon 8 £
6 . Requirements to Establish Escrow Accounts. @ G5 @
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retail tariff governing Late Payment Charges to SBC SOUTHWEST REGION 5-STATE' o
retail End Users that are business End Users in that state. '

8.1.5.3 If any charge incurred under this Agreement that is billed out of any SBC MIDWEST"
REGION 5-STATE billing system is Past Due, the unpaid amounts will accrie. intérest
from the Bill Due Date at the lesser of (i) one and one-half percent (1 1%%) pér rionth "
and (ii) the highest rate of interest that may be charged under Applicable Law,
compounded daily from the day following the Bilf Due Date to and including the date that
the payment is actually made and available.

If any charge incurred by SBC-13STATE under this Agreement is Past Due, the unpaid amounts will
accrue interest from the day following the Bill Due Date until paid. The interest rate applied will be the
lesser of (i) the rate used to compute the Late Payment Charge contained in the applicable SBC-
13STATE intrastate access services tariff for that state and (ii) the highest rate of interest that may be
charged under Applicable Law, compounded daily from the Bilt Due Date to and including the date that
the payment is actually made and available.

CLEC shall make all payments to SBC-12STATE via electronic funds credit transfers through the
Automated Clearing House Association (ACH) network to the financial institution deS|gnated by.SBC- -
12STATE. Remittance information will be communicated together with the funds transfer via. the‘
network. CLEC must use the CCD+ or the CTX transaction set. CLEC and SBC-128TATE will-abid
by the National Automated Clearing House Association (NACHA) Rules and Regulations.: Each 'CH_'{
credit transfer must be received by SBC-12STATE no later than the Bill Due Date of each bill o Late
Payment Charges will apply. SBC-12STATE is not liable for any delays in receipt of funds or-emors:in
entries caused by CLEC or Third Parties, including CLEC's financial institution. CLEC is respcmsuble for
its own banking fees.

may be delayed. CLEC is responsible for any Late Payment Charges resu!tmg from LEC’s -
failure to use electronic funds credit transfers through the ACH network. :

8.32 CLEC must make ali payments to SBC SNET in “‘immediately available funds.” All payme
SBC SNET must be made using one of the methods set forth in the Connecticut Access Service
Tariff approved by the DPUC or via electronic funds credit transfers through-the Automated:
Clearing House Association {ACH) network to the financial institution designated by SBC SNET."
If CLEC makes payment through funds transfer via the ACH network, remittance mformatmn '
be communicated together with the funds transfer via the ACH network. If CLEC.makes
payment through funds transfer via the ACH network, CLEC must use the CCD+ or the CTX
transaction set. CLEC and SBC SNET will abide by the National Automated Cleanng Ho
Association (NACHA) Rules and Regulal Regulations. Each payment must be received by _B_gﬁNﬂ
later than the Bill Due Date of each bil or Late Payment Charges will apply. SBC SNET:i
liable for any delays in receipt of funds or errors in entries caused by CLEC or Third P
including CLEC's financial institution. CLEC is responsible for its own banking fees,

bona fide dlspute between the Parties, the Party billed (the “Non-Paying Party”) must, prior to the:
Due Date, give written notice to the Billing Party of the amounts it disputes (“Disputed Amounts") and ;
include in such written notice the specific details and reasons for disputing each item listed. in Sectlon
10.4.1, The Disputing Party should utilize any existing and preferred form provided . by th

[other than disputed charges arising from Appendix Reciprocal Compensation)] into an mterest b fir
escrow account with a Third Party escrow agent mutually agreed upon by the Partles
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- .86.1 Tobe aoceptab!e the Third Party escrow agent must meet all of the totlowin'g crtteria"-=

8.6.1.1 The financial institution proposed as the Third Parly escrow agent muist 'be
within the continental United States; -

8.6.1.2 The financial institution proposed as the Third Party escrow agent may not be an ) ‘
Affiliate of either Party; and

8.4.1.3 The financial institution proposed as the Third Party escrow agent must be authonzed R
to handle ACH (credit transactions) (electronic funds) transfers. -

8.6.2 [n addition to the foregoing requirements for the Third Party escrow agent, the disputing Party
and the financial institution proposed as the Third Party escrow agent must agree in writing
fumished to the Billing Party that the escrow account will meet alf of the following criteria:

8.6.2.1 The escrow account must be an interest bearing account;

8.6.2.2 all charges associated with opening and maintaining the escrow account will be bome by
the disputing Party;

8.6.2.3 that none of the funds deposited into the escrow account or the lnterest eamed t_hereon
may be used to pay the financial institution’s charges for semng as the Th'“
escrow agent; -

8.6.2.4 all interest eamed on deposits to the escrow account will be. disbursed to- thePa
the same proportion as the principal; and

8.6.2.5 disbursements from the escrow account will be limited to those:-

8.6.2.5.1 authorized in writing by both the disputing Party and the Billing Party (that
signature(s) from representative(s) of the disputing Party onty are not sufﬁ
to properly authorize any disbursement); or

8.6.2.5.2 made in accordance with the final, non-appealable order of the arb.
appointed pursuant to the provisions of Section 10.7; or .. R

8.6.2.5.3 made in accordance with the final, non-appealable order of the COurt tha had;
jurisdiction to enter the arbitrator's award pursuant to Section10.7." .- '

8.6.3 Disputed Amounts in escrow will be subject to Late Payment Charges as set forth |n'Sect|o:"
' 8.1.5.

8.6.4 Issues related to Disputed Amounts shall be resolved in accordance with. the proeedure
identified in the Dispute Resolution provisions set forth in Section 10. Clal

If the Non-Paying Party disputes any charges and any portion of the dispute is resolved in: favor of suc
Non-Paying Party, the Parties will cooperate to ensure that all of the following actlons are; oompte

8.7.1 the Billing Party will credit the invoice of the Non-Paying Party for that porhon ot the’ Dls_’,
Amounts resolved in favor of the Non-Paying Party, together with any Late Payment Ch ges:
assessed with respect thereto no later than the second Bill Due Date after- resotuttent___ the
dispute; S

8.7.1.1 within ten {10) Business Days after resolution of the dispute, the portion of the escro |
Disputed Amounts resolved in favor of the Non-Paying Party will be released' ’
Paying Party, together with any interest accrued thereon;

8.7.1.2 within ten (10) Business Days after resolution of the dispute, the pomon of the esc
Disputed Amounts resolved in favor of the Billing Party w:[l be released to
Party, together with any interest accrued thereon; and

8.7.1.3 no later than the third Bill Due Date after the resolution ot the dtspute the Non-
Party will pay the Billing Party the difference between the amiount of accrued iriter

hee&““?j
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Billing Party received from the escrow disbursement and the amount of Late Sayn
Charges the Billing Party is entitied to receive pursuant to Section 8.1.5.

o 88 "If the Non-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing

Parly, the Parties will cooperate to ensure that all of the actions required by Section 8.7.1.1 and Section
8.7.1.3 are completed within the times specified therein.

8.8.1 Failure by the Non-Paying Party to pay any charges determined to be owed to the Billing Party '
within the time specified in Section 8.7 shall be grounds for termination of the Interconnection,
Resale Services, Unbundled Network Elements, Collocation, functions, facilities, products and
services provided under this Agreement.

8.9  If either Party requests one or more additional copies of a bill, the requesting Party will pay the Bifling
Party a reasonable fee for each additional copy, unless such copy was requested due to failure in
- delivery of the original bill or correction(s) to the original bill.

8.9.1 Each additional copy of any bill provided for billing from SBC SOUTHWEST REGION 5-STATE's .
CABS billing system will incur charges as specified in Access Service Tariff FCC No. 73 Section
13 Altemate Bill Media.

8.9.2 Bills provided to CLEC from SBC SOUTHWEST REGION 5-STATE’s CRIS system th
: Plus will incur charges as specified in Appendix Pricing.

" 8.10 Exchange of Billng Message Information

8.10.1 SBC-13STATE will provide CLEC a specific Daily Usage File (“DUF” or. “Usage Extract") for'=
Resale Services and Unbundled Network Element usage sensitive services provided héreund
(“Customer Usage Data™). Such Customer Usage Data will be provided by SBC-1 3ST. ATE i
accordance with Exchange Message Interface (EMI) guidelines supported- by /OBF: Ar
exceptions to the supported formats will be noted in the DUF implementation - requirsmen
documentation for each SBC-owned ILEC. The DUF will include {i) specific daily . usa
including both Local Traffic (if and where applicable) and LEC-camried Intral.ATA: Toll.Ti
EMI format for usage sensitive services fumished in connection with each Resale Serv,
Unbundled Network Element to the extent that similar usage sensitive information. is prov
retail End Users of SBC-13STATE within that state, (i) with sufficient detail to enable CLE

S bill its End Users for usage sensitive services fumished by SBC-13STATE in connection. with -

" v - Resale Services and Unbundled Network Elements provided by SBC-13STATE. Procedi d:.

processes for implementing the interfaces with SBC-13STATE will be included in' mplementaho
requirements documentation.

8.10.2To establish file transmission for the Daily Usage File, CLEC must provide to, SBC-13$TATE
separate written request for each state no less than sixty (60) calendar days pnorto the d
first transmission date for each file.

. 8.10.3 Unless otherwise specified in Appendix Message Exchange, cafl detail for LEC-camed that:
are aftemately billed to CLEC End Users lines provided by SBC-13STATE through Hesale or"-
Unbundled Network Elements will be forwarded to CLEC as rated call detait on the DUF. - i

8.10.4 SBC SOUTHWEST REGION 5-STATE will bill CLEC for Usage Extract fumlshed-by;SB
' SOUTHWEST REGION 5-STATE in accordance with the price(s) prowded in the"
Appendlx Pricing under "Electronic Billing Information.”

8.10.5 Interexchange call detail on Resale Setvices or Unbundled Network Elements (port
forwarded to SBC-13STATE for bifling, which would otherwise be processed by SBC-13STA
for its retail End Users, will be retumed to the IXC and will not be passed through to CLECG
call detail will be retumned to the IXC with a transaction codé indicating that the ‘retur
originated from a resold account. Billing for Information Services and other. ancillary- servsces
traffic on Resale Services and Unbundled Network Elements {ports) will be passed through when‘»

BC-13STATE r e message.
SBC-13STATE records the messag @3@@51
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8.10.6 SBC MIDWEST REGION 5-STATE and SBC-2STATE Ancillary Services messages ongm
on or billed to a Resale Service or Unbundled Network Element {port) in those seven s
are subject to the rates, terms and conditions of Appendix MESSAGE EXCHANGE

8.10.7 CLEC is responsible for provndmg all billing information to each of its End Users regardlessoﬂ
the method used to provision the End User's service.

‘9. NONPAYMENT AND PROCEDURES FOR DISCONNECTION

9.1

9.2

.94

.95

- fumished under this Agreement, the Non-Paying Party must remit all Unpaid Charges. tothe- Bluing..
. 9.2.2 SBC KANSAS will also provide any written notification to the Kansas Corporanon Commlss(

9.2.3 SBC MISSOUR! will also provide any written notification to the Missouri Public emce

e et f_ V 9.3 o
.- - must complete all of the following actions not later than ten (10) Business Days followmg receipt ofthe.

932 pay all undisputed Unpaid Charges to the Billing Party; and

- 9.34 fumish written evidence to the Billing Party that the Non-Paying Party has estabhshed an int

if a Party is fumished Interconnection, Resale Services, Unbundled Network Elements, Collocation,
functions, facilities, products and services under the terms of this Agreement in more than one (1) state,
Sections 9.1 through 9.7, inclusive, shall be applied separately for each such state.

Failure to pay charges shall be grounds for disconnection of Interconnection, Resale Services,
Unbundied Network Elements, Collocation, functions, facilities, products and services fumished under
this Agreement. If a Party fails to pay any charges billed to it under this Agreement, including but not
limited to any Late Payment Charges or miscellaneous charges (“Unpaid Charges”), and any portion
of such Unpaid Charges remain unpaid after the Bill Due Date, the Billing Party will notify the Non-
Paying Party in writing that in order to avoid disruption or disconnection of the Interconnection, Resale .. -
Services, Unbundled Network Elements, Collocation, functions, facilities, products and. services,

Party within ten (10} Business Days following receipt of the Billing Party's notice of Unpaid Charges

9.2.1 SBC INDIANA will also provide any written notification to the Indlana Utlhty Flegulatory;
Commission as required by nule 170 IAC 7-6.

as required by Order Number 5 {dated March 25, 2002) in Docket 01-GIMT-649-GIT.. -

Commission as required by Rule 4 CSR 240-32.120.
If the Non-Paying Party desires to dispute any portion of the Unpaid Charges,.the Non- Paymg Party;

Billing Party's notice of Unpaid Charges: v

8.3.1 notify the Billing Party in writing which portion(s) of the Unpaid Charges it dtsputes mcludmg the.
total amount disputed (“Disputed Amounts”) and the specific details ||sted in Sechdn 1 of
this Agreement, together with the reasons for its dispute; and oL

9.3.3 pay all Disputed Amounts [other than disputed charges arising from Appendlx'ﬂemprocal
Compensation] into an interest bearing escrow account that complies with the, requnre ents set
forth in Section 8.4; and

bearing escrow account that compiies with all of the terms set forth in Sechon 84 and. depéslted,

a sum equal to the Disputed Amounts [other than disputed charges arising from .Appendix
Rer:[procal Compensation] into that account. Until evidencs that the full amount-of: the Dnsp
Charges [other than disputed charges arising from Appendix Reciprocal Compensatlon]
been deposited into an escrow account that complies with Section 8.4 is fumished: to lhe Ballmg
Party, such Unpaid Charges will not be deemed to be “disputed” under Section 10:.

Issues related to Disputed Amounts shall be resolved in accordance with the procedures |dentiﬁed An
the Dispute Resolution provision set forth in Section 10. S

SBC-12STATE

9.5.1 if the Non-Paying Party fails to (a) pay any undisputed Unpaid Charges in response to the Bi ling
Party's Section 9.2 notice, (b) deposit the disputed portion of any Unpaid Charges into an

00*5‘03"’
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inferest bearing escrow account that complies with all of the tenms set forth in Sectron 847 \
the time specified in Section 9.3, (¢) timely fumish any assurance of payment requested
accordance with Section 7 or (d) make a payment in accordance with the terms of ary m
agreed payment arrangement, the Billing Party may, in addition to exercising any other sights‘or-
remedies it may have under Applicable Law, provide written demand to the Non-Paying Party for -
payment of any of the obligations set forth in (a) through (d) of this Section within ten {10)
Business Days. On the day that the Billing Party provides such written demand to the Non-
Paying Party, the Billing Party may also exercise any or all of the following options:

9.5.1.1 suspend acceptance of any application, request or order from the Non-Paying Party for
new or additional Interconnection, Resale Services, Unbundled Network Elements,
Collocation, functions,_ facilities, products or services under this Agreement; and/or

9.5.1.2 suspend completion of any pending application, request or order from the Non-Paying AT
Party for new or additional Interconnection, Resale Services, Unbundled Network ~ -~ =+~
Elements, Collocation, functions, facilities, products or services under this Agreement. =~

9.5.2 Notwithstanding anything to the contrary in this Agreement, the Billing Party’s exercise of any of
its options under Section 9.5.1, Section 9.5.1.1 and Section 9.5.1.2:

9.5.2.1 will not delay or relieve the Non-Paying Party’s obligation to pay al charges on: ea" ‘ ani.'
every invoice on or before the applicable Bill Due Date, and

9.5.2.2 will exclude any affected application, request, order or service from any olherwrs
applicable performance interval, Performance Benchmark or Perfonnance Measu

8, 6 'SBC MIDWEST REGION 5-STATE only

. 96.1 If the Non-Paying Party fails to pay the Biling Party on .or before the date specrﬁ d
demand provided under Section 9.5.1 of this Agreement, the Billing. Party may, i i
exercising any other rights or remedies it may have under Applicable Law, -

9.6.1.1 cancel any pending application, request or order from the Non-Payrng Party for new.0
additional Interconnection, Resale Services, Unbundled Network Elements, Colloca I,
functions, facilities, products or services under this Agreement; and

9.6.1.2 discontinue providing any Interconnection, Resale Services, Unbundled N”
Elements, Collocation, functions, facilities, products or. services fumrshed und
Agreement.

9.6.1.2.1 Notwithstanding any inconsistent provisions in this Agreement 7drscp
of service by SBC_INDIANA will comply with lndlana Utrhty Fleg atory
Commission rule 170 1AC 7-6.

9.6.1.2.2 The Billing Party has no liability to the Non- Payrng Party or rts End Users -the
event of discontinuance of service.

9.6.1.2.3 Additional charges may become applicable under the tem'rs of thrs Agreement
following discontinuance of service. :

.'9.7 SBC-TSTATE only
~. 871 Any demand provided by SBC-7STATE to CLEC under Section 9.5.1 will further sp

upon disconnection of CLEC, SBC-7STATE will cause CLEC's End Users that.are pr
through Resale Services to be transferred to SBC-7STATE local servrce :

9.7.1.1 A copy of the demand provided to CLEC under Section 971 wrll be provrded  th
Commission.

- 9.7.2 If the Non-Paying Party fails to pay the Billing Parly on or before the date specrﬁed_ .
demand provided under Section 9.5.1 of this Agreement, the Billing Party may, in addrtron§ to
exercising any other rights or remedies it may have under Applicable Law, 69 @ 0 o
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. Resale End User that the End User has thirty (30) calendar days from the date ot transfe
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9.7.2.1 cancel any pending application, request or order for new or additional Intercef
Resale Services, Unbundled Network Elements, Coltocatron funcnons facili
products or services under this Agreement; and

9.7.2.2 disconnect any interconnection, Resale Services, Unbundled Network Etements.
Collocation, functions, facilities, products or setvices fumished under this Agreement.

9.7.2.2.1 Notwithstanding any inconsistent provisions in this Agreement, disconnection
of service by SBC KANSAS will comply with Kansas Corporation Commission
Order Number 5 (dated March 25, 2002) in Docket 01-GIMT-649-GIT. :

On the same date that Resale Services to CLEC are disconnected, SBC-7STATE wil transfer

CLEC’s End Users provisioned through Resale Services to SBC-7STATE's local service. To the

extent available at retail from SBC-7STATE, the Resale End Users transferred to SBC- - .
ISTATE's local service will receive the same services that were provided through CLEC . - -
immediately prior to the time of transfer; provided, however, SBC-7STATE reserves the rightto

toll restrict (both interLATA and intraLATA) such transferred End Users,

9.7.3.1 Notwithstanding any inconsistent provisions in this Agreement, the transfer of Ftesale
End Users to SBC MISSOURI will comply with Missouri Public Service Commissron Rule "
4 CSR 240-32.120.

9.7.3.2 SBC-7STATE will inform the Commission of the names of all Fiesate End sters"
transferred through this process. .

9.7.3.3 Conversion charges and sewvice establishment charges for transfemng Flesal '
Users to SBC-7STATE as specified in Section 9.7.3 will be billed to CLEG. -

9.7.3.4 The Billing Party has no liabiiity to the Non-Paying Party or its End Users in the event of
disconnection of service in compliance with Section 9.7.2. SBC-7STATE has no liability
to CLEC or CLEC's End Users in the event of disconnection of service to CLEC-and the -
transfer of any Resale End Users to SBC-7STATE local service in oonnectron W|th such -
disconnection.

Within five (5) calendar days following the transfer, SBC-7STATE wrtl notify. eaoh transferred ‘
Resale End User that because of CLEC's failure to pay SBC-7STATE, the End. User's:local
sefvice is now being provided by SBC-7STATE. This notice will also advise each transfe

select a new Local Setvice Provider.

9.7.4.1 Notwithstanding any inconsistent provrsrons in this Agreement notlce ot transfe
. Missouri Resale End Users will comply with Missouri Public Seivice Commrssron Rule N
CSR 240-32.120.

9.7.4.1.1 Notwithstanding any inconsistent provisions in this Agreement nottce ot'
transfer to Kansas Resale End Users will comply with Kansas Gorporatronf
Commission Order No. 5 (dated March 25, 2002) in Docket 01-GIMT-849-GIT.

The transferred Resale End User shall be responsible for any and all charges mcurred dunng th
selection period other than those billed to CLEC under Sectren 9.7.33. .

If any Resale End User transferred to SBC-7STATE's local service. under Sectton 9 73 of this:
Agreement fails to select a new Local Service Provider within thirty (30) calendar days
transfer, SBC-7STATE may terminate the transferred Resale End User's servrce ‘

9.7.6.1 SBC-7STATE will notify the Commission of the names of all transferred - Ftesal : nd‘-
Users whose local service was terminated pursuant to Section 9.7.5. :

9.7.6.2 Nothing in this Agreement shall be interpreted to obligate SBC-7STATE to contrnue to
provide locat service to any transferred Resale End User beyond the thirty (30) calendar.
day selection period. Nothing herein shall be interpreted to limit. any.. and::all

GooU3
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disconnection rights SBC-7STATE has with regard to such transferred Resale End -
Users under Applicable Law; provided, however, ‘

9.7.6.2.1 in SBC CALIFORNIA only, following expiration of the selection- penod and
disconnection of such transferred Resale End Users, where facilities pemit,” -~
SBC CALIFORNIA will fumish transferred and subsequently disconnected
local residential End Users with “quick dial tone.”

SBC SNET only

9.8.1 For nonpayment and procedures for disconnection for SBC SNET, see the applicable DPUC
ordered tariff.

10. DISPUTE RESQLUTION

10.1

102

. 104

" 10.3.1 Dispute Resolution shall commence upon one Party's receipt of written notice of a conlrove

~ 10.4.11f the written notice given pursuant to Section 10.3 discloses that a CLEC drspute relate

Finality of Disputes

10.1.1 Except as otherwise specifically provided for in this Agreement, no claim may be brought for any
dispute arising from this Agreement more than twenty-four (24) months from the date the
occurrence which gives rise to the dispute is discovered or reasonably should have been
discovered with the exercise of due care and attention.

10.1.2 Notwithstanding anything contained in this Agreement to the contrary, a Party shall be. entrﬂ'l ;3 10
dispute only those charges which appeared on a bill dated within the twelve (12)° months-
immediately preceding the date on which the Billing Party received notice of such Drsp:
Amounts. R

Alternative to Litigation

10.2.1The Parties desire to resolve disputes arising out of this Agreement wrthout Imghf __
Accordingly, the Parties agree to use the following Dispute Resolution procedures with: respect to
any controversy or claim arising out of or relating to this Agreement or its breach. - ‘

Commencing Dispute Resolution

claim arising out of or relating to this Agreement or its breach. No Party may pursue-any’
unless such written notice has first bean given to the other Party. There are three (3) sep rate
Dispute Resolution methods: .
10.3.1.1 Service Center (SBC MIDWEST REGION 5-STATE), LSC (8 BC-?STATE or |

(SBC SNET); L

10.3.1.2 Informal Dispute Resolution; and
10.3.1.3 Formal Dispute Resolution, each of which is described below.

LSC/ Service Center/LEC-C Dispute Resolution - the following Dispute Resolution procedures will: apply,;
with respect to any billing dispute arising out of or relating to the Agreement. Witten notree sén
SBC-13STATE for Disputed Amounts must be made on the “13 Billing Claims Dispute Form”. .

bitling, then the procedures set forth in this Section 10.4 shall be used and the dispute : shall
be referred to the appropriate service center [SBC MIDWEST REGION 5-STATE® Servrce_.-.
Center; SBC-7STATE Local Service Center (LSC); SBC SNET Local Exchange Carrier. Cénter :
(LEC-C)] for resolution. In order to resolve a billing dispute, dispute, CLEC shall furnish SBC-13$TATE'
written notice of (i) the date of the bill in question, (i) CBA/ESBA/ASBS or BAN numberof the:
bill in question, (jii) telephone number, circuit ID number or trunk number in questron {v) any,‘
USOC information relating to the item questioned, (v) amount billed and (vi) amount in questro
and (vii) the reason that CLEC disputes the billed amount. To be deemed a “dispute”.u
Section 10.4, CLEC must provide evidence that it has either paid the disputed :ami
established an interest bearing escrow account that complies with the requrrements o
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Section 8.4 of this Agreement and deposited all Unpaid Charges relating to Heséle Se
Unbundled Network Elements into that escrow account, Failure to provide the iiriformati
evidence required by this Section 10.4.1 not later than twenty-nine (29} calendar:days folk
the Bilt Due Date shall constitute CLEC’s imevocable and full waiver ‘of rts nght to
subject charges.

10.4.2The Parties shall attempt to resolve Disputed Amounts appeanng on SBC-133TATE’s ctirrent

" billing statements thirty (30) to sixty (60) calendar days from the Bill Due Date {provided the

CLEC fumishes all requisite information and evidence under Section 10.4.1 by the Bill Due-

Date). If not resolved within thirty (30) calendar days, upon request, SBC-13STATE will notrfy
CLEC of the status of the dispute and the expected resolution date.

10.4.3The Parties shall attempt to resolve Disputed Amounts appearing on statements prior to the B
current billing statement within thirty (30} to ninety (90) calendar days, but resolution may take * ~ © .~ "~
longer depending on the complexity of the dispute. If not resolved within thirty (30) calendar -
days from the date notice of the Disputed Amounts was received (provided that CLEC fumishes
all requisite information and evidence under Section 10.4.1), SBC-13STATE will notify CLEC of
the status of the dispute and the expected resolution date.

" 10.4.4 Any notice of Disputed Amounts given by SBC-13STATE to CLEC pursuant to Section 10 sthal
fumish CLEC written notice of. {i) the date of the bill in question, (ii} the account number g
identification of the bill in question, (iii) any telephone number, circuit ID-number or trunk-rfumbi
in question, (iv) any USOC {or other descriptive information) questioned, {v) the amount:billéd
{vi) the amount in question, and {vii) the reason that SBC-13STATE disputes the billed -
The Parties shall attempt to resolve Disputed Amounts appearing on current blllrng $
thirty (30} to sixty (60) calendar days from the Bill Due Date (provided SBC-1 SSTATE,_.M
all requisite information by the Bill Due Date) and Disputed Amounts appearing on state
prior to the current billing statement within thirty (30) to ninety (90) calendar days, but resolutio
may take longer depending on the complexity of the dispute. If not resolved within_thirty."(;
calendar days, CLEC will notify SBC-13STATE of the status of the drspute and the expect_:
resolution date.

10.4.5If the Non-Paying Party is not satisfied by the resolution of the billing dispute under thrs
10.4, the Non-Paying Party may notify the Billing Party in writing that it wishes 10.invo
Informal Resolution of Disputes afforded pursuant to Section 10.5 of this Agreement

o 105 Informal Resotution of Disputes

10.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant 'to éctio
Section 10.4.5, each Party will appoint a2 knowledgeable, responsible representatwe tomeek
negotiate in good faith to resolve any dispute arising under this Agreement: The location,’
frequency, duration, and conclusion of these discussions will be left to the discretion of h
representatives. Upon agreement, the representatives may utilize other altemative. Drspute
Resolution procedures such as mediation to assist in the negotiations. Drscussron_s an
comespondence among the representatives for purposes of seltlement are . exemp
discovery and production and will not be admissible in the arbitration described below
fawsuit without the concurrence of both Parties. Documents identified in or provided.with
communications that were not prepared for purposes of the negotiations are not.
and, if otherwise admissible, may be admitted in evidence in the arbitration or la

' : 10.6 Formal Dispute Resolution
e 10.6.11f the Parties are unable to resolve the dispute through the informial procedure ‘desc_n
Section 10.5, then either Party may invoke the formal Dispute Resolution procedures: des

in this Section 10.6. Unless agreed among all Parties, formal Dispute Resotution proced

including arbitration or other procedures as appropriate, may be invoked not earier than. six
(60) calendar days after receipt of th letter initiating Dispute Resolution'under Section10.3:'+**

.f@{}a.x{__
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- 10.6.2 lalms Subject to Mandatory Arbitration. The following claims, if not setﬂed throug,
Dispute Resolution, will be subject to mandatory arbitration pursuant to Section 10,7 betow:

10.6.2.1 Each unresolved billing dispute involving one percent (1%) or less of the amounts
charged to the Disputing Party under this Agreement in the state in which the dispute
arises during the tweive (12) months immediately preceding receipt of the ietter
initiating Dispute Resolution under Section 10.3. If the disputing Party has not been
billed for a minimum of twelve {12} months immediately preceding receipt of the letter
initiating Dispute Resolution under Section 10.3, the Parties will annualize the actual
number of months bifled.

10.6.3 Claims Subject to Elective Arbitration. Claims will be subject to elective arbitration pursuant to
Saction 10.7 if, and only if, the claim is not settled through informal Dispute Resolution and both
Parties agree to arbitration. If both Parties do not agree to arbitration, then either Party may
proceed with any remedy avallable to it pursuant to law, equity or agency mechanism.

10.6.4 Claims Not Subject to Arbitration. If the following claims are not resolved through informal
Dispute Resolution, they will not be subject to arbitration and must be resolved through any
remedy available to a Party pursuant to law, equity or agency mechanism. .

10.6:4.1 Actions seeking a temporary restraining order or an injunction refated to the pupos
this Agreement. 7

10.6.4.2 Actions to compet compliance with the Dispute Resolution process -
10.6.4.3 All claims arising under federal or state statute(s), mcludlng antitrust clalms
10. 7 Arbitration '

10.7.1 Disputes subject to mandatory or elective arbitration under the provisions of this Agreement will

be submitted to a single arbitrator pursuant to the Commercial Arbitration Rules of the Amenca .
Arbitration Association or pursuant to such other provider of arbitration services. or ru!es

Parties may agree. The arbitrator shall be knowledgeable of telecommiunications i lssu ]
arbitration will be held in Dallas, Texas (SBC SOUTHWEST REGION 5-STAT_E) “Chi¢
lllinois {SBC MIDWEST REGION 5-STATE), San Francisco, Califomia (SBC CALIFOR B)

Reno, Nevada (SBC NEVADA); or New Haven, Connecticut (SBC SNET), as*appr

unless the Parties agree otherwise. The arbitration hearing will be requested to ccom

within sixty (60) calendar days of the demand.for arbitration. The ‘arbitrator -will contr
scheduling so as to process the matter expeditiously. The Parties may submit wiitte

upon a schedule determined by the arbitrator. The Parties will request that the arbitrator. m!e on’

the dispute by issuing a written opinion within thirty (30) calendar days after the clos
hearings. The Federal Arbitration Act, 9 U.S.C. Secs. 1-16, not state law, shall govem the

_ arbitrability of ail disputes. Notwithstanding any rule of the AAA Commercial Arbitration Rules to
Co the contrary, the Parties agree that the arbitrator will have no authority to award
s damages, exemplary damages, Consequential Damages, multiple damages,‘*"dﬁfggy

make any nding, finding or award that does not conform to the terms anxd oondmons
S Agreement. The times specified in this Section may be extended or shortened ‘upon:
S agreement of the Parties or by the arbitrator upon a showing of good cause. Each’ Pany \

: : its own costs of these procedures, including attomeys' fees. The Parties will equally splitthe fees:
of the arbitration and the arbitrator. The arbitrator's award shall be final and binding.and ma:
entered in any court having jurisdiction thereof. Judgment upon the award rendemd
arbitrator may be entered in any court having jurisdiction.

AUDITS - Applicable in SBC-12STATE only

11 1 Subject to the restrictions set forth in Section 20 and except as may be othermse expressly
. this Agreement a Party (the “Auditing Party”) may audit the other Party’s (the “Audite

§ | o boeer
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~ books, records, data and other documents, as prmuded hargin, anca annually, with me aucﬁt
- cormencing not sarfier than the dale on which services wers first supplied under this Agred!
{"service start date") for the purpose of evaluating () the accuracy of Audited Parly's billing

Agreemant that affects the accuracy of Auditing Party's billing and invoicing of the services providedto
Audited Party hereunder. Notwithstanding the foregoing, an Auditing Party may audit the Audited
Party's books, records and documents more than once atnually f the previous audit found ()
previcusly uncorrected net variances or enors in invoices in Audited Party's favor with an aggregate

value of at least five percent {5%) of the amounts payable by Audifing Parly for audited services
provided during the period covered by the audit or (i} non-compliance by Audited Party with any -
provision of this Agresment affecting Auditing Party's billing and involcing of the services provided to =
Audited Party with an aggregate value of at least five percent (5%} of the amounts payable by Audited
Party for audited services provided during the period covered by the audit,

11,1 The scope of the audit shall be limited to the perod which is the shortdr of (i} the period
subsequent to the last day of the period covered by the avdit which was last parformad {or i no
audit has been periormed, the sarvice start date and (i} the iwelve (12} month period
immediately preceding the date the Audited Party received notice of such requested audt, butin: -
any avent not prior to the service start date. Such audit shall begin no fewer than thirty.{30):
calandar days after Audited Party receives a written notice requesting an audit and
completed no later than thiy (30) calendar days after the start of such audit. -

1.1 28uch audit shall be conducted either by the Auditing Party's employes(s) or an inde
auditor acceptable to both Patlies; provided, however, if the Audited Party requests
independent auditor be engaged and the Auditing Party agress, the Audited Party shall pay’
quarter (14} of the independent auditor's fees and expanses. If an independent: auditor isto
engaged, the Parties shall salect an auditor by the thirtieth day following Audited Party's racsipt-
of a written audit notice. Auditing Party shall cause the independent audlter to execute a
nondisclosure agreament in 2 form agreed upon by the Parties. '

11.1.3Each audit shalf be conducted on the prentises of the Audited Party during, nonuai- '
hours. Audited Party shall cooperate fully in any such audit and shall provide.
reasonable access t0 any and all appropriate Audited Party employees and any books

ard other documents reasonably neCessary to assess {i) the accuracy of Audited- Part;r(“_

and {ii) Audited Party's compliance with the provisions of this Agreement that affect the accy

of Audfting Party's biling and invoicing of the services provided 1o Audited Party hers

* Audited Party may redact from the books, records and other documents provided 1o the. audzi
any Audited Parly information that reveals the identity of End Users of Audited Party.

11.1.4 Each Party shall maintain reports, records and data ralevant to the billing of any sénvioss th t#gat arg \
the subject matter of this Agreament for a period of not less than twenty-four (24) month ' aﬁa'
creation thereof, unless a longer period is required by Applicable Law. -

11.1.51f any audit confims any undercharge of overchargs, then Audited Party shai! (1)

: comect any billing enor, including making refund of any overpayment by Auditing: Parly-in
form of a credit on the invoice for the first fulf bilfing cycle after the Parties have agreegi :
Parly, immediately compensate Audting Party for such undercharge, -and. (i} m_each
calcufate and pay inferest as provided In Section 8.1 (depending on the SBC-owned
involved), for the number of calendar days from the date on which -such undemharge o
overcharge originated unti! the date on which such credit is issued or payment i made anﬂ
available.

11.1.6 Except as may be otherwise provided in this Agreement, audits shall be pefformed at Audmn' o
Paity's expense, subject fo reimbursement by Audited Party of one-guarter (1)
independent auditor's fees and expenses in the event that an audit finds, and:the
subsequently verify, a net adjustment in the charges paid or payable by Auditing Party he

QGoh4t
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by an amount that is, on an annualized basis, greater than five percent (5%) of rhe agg
chargas fot the audited services during the period covered by the audit. .

11.1.7 Any disputes conceming audit results shall be refemed to the Parties’ respecbve personn _
responsibie for informal resolution. If these tndividuals cannot resalve the dispute within thirty
(30} calendar days of the refemal, either Party may request in writing that an additional audit shafl
be conducted by an independent auditor acceptabie to both Parties, subject o the requirements
set outin Section 11.1. Any additional audit shall be at the requesting Party’s expense.

112 Audits - SBC SNET anly

11.2.1 Except as provided in Appendix Compensation, SBC SNET shall arrange for one (1) annual ‘
independent audit to be conducted by a “Big Six* indepec independent public accounting firm or an
accounting firm mutually agreed to by SBC SNET, CLEC and all other CLECs doing business
with SBC SNET under the terms of an agreement adopted pursuant to Sections 251 and 252 of
the Act for the p purpose of evaluating the accuracy of SBC SNET's billing and invoicing.

11.229BC SNET wil cooperate fully with the independent auditor in such audit and provide
reasanable access to any and all appropriate SBC SNET employeas, books, records and other_
documents reasonably necessary to perform the audit. =

11 2.3 SBC SNET shall promplly comect any biling eror that is revealed in tha audit, mc!udrn
refund of any overpayment to CLEC in the form of a credit on the invoice for the: first: ful
cycle after the audit report is issued; such refund shall include intarest on the avemaymerit
rate of eight percent (8%) per year. In the event that the audit reveals any underbilling ‘a7
resuﬂmg underpayment to SBC SNET by CLEC, the underpaymant shall be reflected in- CLEG‘
invoice for the first full brllmg cycla after the audit report is issued. SBC SNET will not be- entrﬂed
to recover interest on any underbiliing to CLEC revealed by the audit udit for the time- precedrng the
amount appearing on CLEC's bill from SBC SNET, however, SBC SNET shall be-entitled:to"
recover interest at the interest rate referenced in Section 8.1.5.1 on such underbiling and CLEC
shalt pay interest for the number of calendar days from the Bill Due Date of the bilt dn-whichesuch
underbiliing was rectified until the dale on whrch payment is made and available to SBC SNET. SNET.

g 12 DISCLMMER OF REPRESENTATIONS AND WARRANTIES

121 EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO PARTY MAKES
RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT . T
INTEACONNECTION, RESALE SERVICES, UNBUNDLED NETWORK ELEMENTS, FUNCT[
FACILITIES, PRODUCTS AND SERVICES T PROVIDES UNDER OR IS CONT EMPLATED 1O
PROVIDE UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE IMPLIED WAHHANTiES g
OF MERCHANTABILITY AND/OR OF FITNESS FOR A PARTICULAR PURPOSE.- ADD]TIONA- {Y
NO PARTY TO THIS AGREEMENT ASSUMES RESPONSIBILITY WITH.REGARD.TQ
CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY ANY OTHER PARTY TO

. . AGREEMENT WHEN SUCH DATA OR INFORMATION IS ACCESSED AND USED B

RN f- - 'PARTY. .

13 LIMITATION OF LIABILITY

131 Except for indemnity obligations expressly set forth herein or as otherwrse expressly prov
specific appendices, each Party's hability to the other Party for any Loss relatmg to of arising

- such Party’s performance under this Agreement, including any negligent act or amigsion (whemermn

: B or inadvertent), whether in contract, tort or otherwise, including alfeged breaches of this Agresment i
SO : causes of action alleged to arise from allegations that breach of this Agraement also'constitute
Vil BLe T T violation of a statute, including the Act, shall not exceed in fotal the amount SBC-13§TATE or
has charged or would have charged o the other Party for the affected inferconnectia

.. .. Services, Unbundled Network Elements, functions, facilities, products and semce(s) lhat were
performed or were impropedy performed. @ A g
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. Party shal bear, and its obligation shall be limited to, that portion {as mutually agreed to by the Parties

- sisconduct of that of its agents, servasts, contractors, or others acting in aid or concen with it.

133

184

* Party’s End User in connection with any affected tnterconnection, Resale Services, Unbund!ed [
Elements, functions, facllities, products and services, Except as provided in the prior sentence;gach

13.5

136

13.7

138

 suffered by the other Party, regardiess of the form of action, whether in contract, wamanty, strict:
tort or otherwise, including negligence of any kind, whether active or passive (and including alleged

* Unbundled Network Elemants, functions, faciliies, products or services when used i an;

- maliunctions of 911 service.

‘'set forth the scope of liability agreed to and the type of damages that are recoverable. Both Pam b
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Except as otherwise expressly provided in specific appendices, in the case of any Loss aHeged
claimed by a Third Party to have arisen out of the negligence or willtul misconduct of any Pa

or as oiherwise established) of the resulting expense caused by its own negligancs of Willhl

A Party may, in its sole discretion, provide in its taniffs and contracts with its End Users or Third Parties

that relate to any Interconnection, Resale Services, Unbundled Network Elements, functions, facllities, . = -
products and services provided or contemplated under this Agresment that, fo the maximum extent = = - - .
permitted by Applicable Law, such Party shall not ba liable to such End User or Third Party for {ij any -

Loss relating to or arising out of this Agreement, whether in contract, tort or otherwise, that exceeds the

amount such Party would have charged the End User or Third Party for the interconnection, Resale

Services, Unbundied Network Elements, functions, facilities, products and services that gave rise to
such Loss and (fi) any Consequential Damages. if a Party elects not to place in #s tarifts or contracts
such limitation{s} of tiability, and the other Parly incurs 2 Loss as a resuft thereof, the first Party shalf
indemnify and reimburse the other Party far that portion of the Loss that would have been limited had
the first Party included in its tariffs and contracts the limitation(s) of liability described m this Sectlon
133.

Neither CLEC nor SBC-13STATE shall be fiable to the ofher Party for any Consaquentiaj

breaches of this Agreement and causes of action afleged to arise from allegations that breach of f this
Agreement constitutes a violation of the Act or ottier statute), and regardiess of whether the’ @ _
knew or had been advised of the possibifity that such damages could result in connection with or aris
from anything said, omitted, or done hereunder or related hereto, including wiltiut acts or _omjs:
provided that the foregoing shall not limit a Party’s obfigation under Section 14 to mdemnrty defend
and hold the other Party harmless against any amounts payable to & Third Party, including any Losses;
and Consequentiat Damages of such Third Paxty; provided, hawever, that nothing in this Section: t:
shall impose indemnity obligations on a Party for any Loss or Consequential Damages suffere

Parly {“indemnitying Party”) hereby roleases and holds harmiess the other Party (“Indemint
{and Indemnitee’s Affiliates, and its respective officers, directors, employees and agems) agam' any
Loss or Claim made by the indemnifying Party's End User. :

SBC-13STATE shall not be fiable for damages to an End User's premises resuinng fmm the fumgs )
of any Interconnection, Resale Services, Unbundied Network Elements, functions, facilities, products o
services, including, if applicable, the installation and removal of equipment and associated  wirlng

unless the damage is caused by SBC-13STATE's gross negligence or willfut misconduct, * §8_c-_-_
13STATE does not guaraniee or make any warranty with respect to Interconnection, Resate. Services

atmasphere.

CLEC hereby releases SBC-13STATE from any and all liability for damages dus 10’60 Of 0
in CLEC’s End User listing information as provided by CLEC to SBC-13STATE under this Agreem
including any errors or omissions occuming in CLEC's End User listing information as # appears
White Pages directoty, including, but not limited to, special, indirect, Consequenha} pum
mcadental damages.

§BC~133TATE shall not be hable to CLEC, its End User or any other Petson for any Loss alteged
arise out of the provision of access to 811 service or any errors, mtenuptlons, defects failures or -

This Section 13 is not intended o exempt any Party from all liability under this Agreement.

{#@E“fb
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_.~and to unbundie and/or combine SBC-13STATE's Unbundied Network Elements (including:¢
- with CLEC's Network Elements) may be subject to or limited by Intellectual Property rights

rights) and contract rights of Third Parties.
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Loss arises from an Indemnifying Party’s or an Indemnifying Perty’s End Ué’e’r“s
Interconnection, Resale Services, Unbundled Network Elements, functions, facrtmes
products or services provided under this Agreement; provided, however,- that
Indemnifying Party’s obligation to defend and indemnify the Indemnrﬁed Party sha]l

apply: i
14.4.1.2.1 where an Indemnified Party or its End User modifies Interconnectlon Flesale

Services, Unbundied Network Elements, functions, facilities, products or
services; provided under this Agreement; and

14.4.1.2.2 no infringement would have occurred without such modification.

14.4.2 Any and all penallies imposed on either Party because of the Indemnifying Party's failure to
comply with the Communications Assistance to Law Enforcement Act of 1994 (CALEA);
provided that the Indemnifying Party shall also, at its sole cost and expense, pay any amounts
necessary to modify or replace any equipment, facilities or services provided to the Indemnified
Party under this Agreement to ensure that such equipment, facilities and services fully comply
with CALEA,

CLEC acknowledges that its right under this Agreement to Interconnect with SBC-13ST. ATE‘s network'"'

without limitation, patent, copyright, trade secret, trade mark, service mark, trade nhame and trade

14.5.1 The Parties acknowledge that on April 27, 2000, the FCC released its Memorandum Opma
Order in CC Docket No. 96-98 (File No. CCBPol. 97-4), In the Matter of Petition of
Declaratory Aufing. The Parties further acknowledge and agree that by executing: thi
Agreement, neither Party waives any of its rights, remedies, or arguments with respect 10-sug
decision and any remand thereof, including its right to seek legal review ora stay pendrng appe
of such decision,

14.5.1.1 SBC-13STATE agrees to use its best efiorts to obtain for CLEC, under. co
reasonable terms, Intellectual Property rights to each UNE necessary for CLEC
such UNE in the same manner as SBC-13STATE.

14.5.1.2 SBC-13STATE shall have no obligation to attempt to obtain for CLEC any Intel ectu:
Property right(s) that would permit CLEC to use any UNE in a drﬂerent manne“"tha
used by SBC-13STATE.

14.5.1.3 To the extent not prohibited by a contract with the vendor of the network L.
sought by CLEC that contains Intellectual Property licenses, SBC-13STATE 'sha
reveal to CLEC the name of the vendor, the Inteliectual Property rights, trcensed to-
SBC-13STATE under the vendor contract and the terms of the contract: {excluding cost.
terms) SBC-13STATE shall, at CLEC's request, contact the vendor to attempt
permission to reveal additional contract details to CLEC... ’

14.5.1.4 All costs associated with the extension of Intellectual Property- nghts to CLEC pursua
to Section 14.5.1.1, including the cost of the license extension itself and -the-costs
associated with the effort to obtain the license, shall be a part of the cost of providin
the UNE to which the Intellectual Property rights relate and apportroned to aI[ requ"' ‘
carriers using that UNE including SBC-13STATE.

14.5.2 SBC-13STATE hereby conveys no licenses to use such Intellectual Property nghts
no warranties, express or implied, conceming CLEC's (or any Third Parties’) rights wi
to such Intellectual Property rights and contract rights, including whether such rights:
violated by such Interconnection or unbundling and/or combrnmg of Unbundled
Elements (including combining with CLEC's Network Elements) in SBC-13STATE s righ orK:Qr
CLEC's use of other functions, facilities, products or services fumished under this- Agreement.

@ @ ﬂﬂ {) ‘_i 5 tﬂ‘;,_,-i‘,-.:
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Any licenses or warranties for Intellectual Property rights assocuated with UNEs are vend
licenses and warranties and are a part of the Intellectual Property rights SBc-tasTATE agree
in Section 14.5.1.1 to use its best efforis to obtain.

-14.5.3 SBC-13STATE does not and shall not indemnify, defend or hold CLEC harmless ‘nor: be'
responsible for indemnifying or defending, or holding CLEC harmless, for any Claims or Losses
for actual or alleged infringement of any Intellectual Property right or interference with or violation
of any contract right that arises out of, is caused by, or relates to CLEC's Interconnection with
SBC-13STATE's network and unbundling and/or combining SBC-13STATE's Unbundled
Network Elements (including combining with CLEC's Network Elements) or CLEC's use of other
functions, facilities, products or services fumished under this Agreement. Any indemnities for .
Intellectual Property rights associated with UNEs shall be vendor's indemnities and are a part of
the Intellectual Property rights SBC-13STATE agrees in Section 14.5.1.1 to use its best efforts to
obtain.

14.6 CLEC shall reimburse SBC-13STATE for damages to SBC-13STATE's facilities utilized to provide
Interconnection or UNEs hereunder caused by the negligence or willful act of CLEC, its agents or
subcontractors or CLEC's End User or resulting from CLEC's improper use of SBC-13STATE's .
facilities, or due to malfunction of any faciliies, functions, products, services or equipment provided b

* “any person or entity other than SBC-13STATE. Upon reimbursement for damages, SBC-135T
cooperate with CLEC in prosecuting a claim against the person causing such damage. -CLEC
subrogated to the right of recovery by SBC-13STATE for the damages to the extent of such payment..

14.7. Notwithstanding any other provision in this Agreement, each Party agrees that should it cause any '
' standard digital subscriber line ("xDSL") technologies (as that term is defined in the appltcabte Appendlx.?
DSL and/or the applicable commission-ordered tariff, as appropriate) to be deployed or used in.
connection with or on SBC-13STATE faciliies, that Party (‘Indemnifying Party’) will pay ail costs;
. associated with any damage, service interruption or other Tetecommumcatlons Service. degrad '
damage to the other Party's (‘Indemnitee’s”) facilities. :

“* 148 Indemnification Procedures .
' 14.8.1 Whenever a claim shall arise for indemnification under this Section 14 the relevant
Party, as appropriate, shall promptly notify the Indemnifying Party and request in writ
Indemnifying Party to defend the same. Failure to so notify the Indemmtymg Paﬂy-sh i

relieve the Indemnifying Party of any liability that the Indemnifying Party might have; ex
the extent that such failure prejudices the Indemnifying Party's ability to defend such claim

14.8.2 The Indemnifying Party shall have the right to defend against such liability or assertion, in which
" event the Indemnifying Party shall give written notice to the Indemnified Party of acce,
the defense of such claim and the identity of counsel selected by the Indemmfylng Party

14 8. 3Until such time as Indemnifying Party provides written notica of acceptance of the
such claim, the Indemnified Party shall defend such claim, at the expense of the.
Party, subject to any right of the Indemnifying Party to seek reimbursement for; thec
defense in the event that it is determined that Indemnifying Party had no obllgatlon to md
the Indemnified Party for such claim.

14.8.4 Upon accepting the defense, the Indemnifying Party shall have exclusnve nght to control
conduct the defense and settiement of any such claims, subject to consultation W
Indemnified Party. So long as the Indemnifying Party is controlling and conducting the
the Indemnifying Party shalt not be fiable for any settfement by the indemnified Party.un
Indemnifying Party has approved such settiement in advance and agrees to‘be"b‘o‘u ‘
agreement incorporating such settlement. e

1 1485At any time, an Indemnified Party shall have the right to refuse a compromise o, settieme
at such refusing Party's cost, to take over such defense; provided that, ini:such:¢ve)
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Indemnifying Party shall not be responsible for, nor shall it be obllgated to indemnify the refusm
Party against, any cost or liability in excess of such refused compromise or settiement. -

. 14.8.6 With respect to any defense accepted by the Indemnifying Party, the Indemnified Party wull be-
T 7 entitled to participate with the Indemnifying Party in such defense if the claim requests equitab
relfief or other relief that could affect the rights of the Indemnified Party, and shall also be entitled

to employ separate counsel for such defense at such indemnified Party's expense.

14.8.7f the Indemnifying Party does not accept the defense of any indemnified claim as provided
above, the Indemnified Party shall have the right to employ counsel for such defense at the
expense of the Indemnifying Party.

14.8.8In the event of a failure to assume the defense, the Indemnified Party may negotiate- a
settiement, which shall be presented to the Indemnifying Party. If the Indemnifying Party refuses
to agree to the presented settlement, the Indemnifying Party may take over the defense. If the
Indemnifying Party refuses to agree to the presented settiement and refuses to take over the
defense, the Indemnifying Party shall be liable for any reasonable cash settlement not involving
any admission of liability by the Indemnifying Party, though such settlement may have been:
made by the Indemnified Party without approval of the Indemmfylng Party, it being the Parties'
intent that no settiement involving a non-monetary concession by the Indemnltym '
including an admission of liability by such Party, shall take effect wdhout the wntten ap
the Indemnifying Party.

14.8.9 Each Party agrees to cooperate and to cause its employees and agents to cooperate wath thet
other Party in the defense of any such claim and the relevant records of each Party shall-be
available to the other Party with respect to any such defense, subject to the restnct:ons and_
limitations set forth in Section 20. .

'PERFORMANCE MEASURES

- performance standards. The provisions of that Attachment constitute the sole. obltgatl
13STATE to pay damages or financial penalties for failure to meet spemﬁed peltormance“
‘identified in such Attachment and al other Attachments to this Agreement.

INTELLECTUAL PROPERTY

~16.1 Any Intellectua! Property originating from or developed by a Party shall remain in ﬂ]e excu i
ownership of that Party. '

. NOTICES

17 1 Subject to Section 17.2, notices given by one Party to the other Party under this Agreement sh
- wiiting (unless specifically provided otherwise herein), and unless otherwise expressly requured
Agreement o be delivered to ancther representative or point of contact, shall be - :

17.1.1 delivered personally;
17.1.2 delivered by express ovemight delivery service;

. 17.1.3mailed, via certified mail or first class U.S. Postal Service, with postage prepatd an'
receipt requested; or

. 17.1.4delivered by facsimile; provided that a paper copy is also sent by a method descnbed in. sect:
1711,17.12,0r171.3. .

e 17.1 5 Notices will be deemed given as of the earliest of:
17.1.5.1 the date of actual receipt, : :
17.1.5.2 the next Business Day when sent via express ovemight dellvery semce




Servnce or

17.1.5.4 on the date set forth on the confirmation produeed by the sendrng facsrmrle machrne?
when delivered by facsimile prior to 5:00 p.m. in the recipient's time zons; but thenext::
Business Day when delivered by facsimile at 5:00 p.m. or later in the recipient's time .

zone,
17.1.6 Notices will be addressed to the Parties as follows:
NOTICE CONTACT CLEC CONTACT SBC-13STATE CONTACT
NAMEMITLE Scott Ketlogg ~ Attomey - | Contract Management
ATTN: Notices Manager
STREET ADDRESS 180 N. Wacker Dr., Lower Level, 311 S. Akard, 9t Floor
Suite 3 Four SBC Plaza

CITY, STATE, ZIP CODE Chicago, IL 60606 Dallas, TX 75202-5398
FACSIMILE NUMBER 312-658-5487 214-464-2006

. -17.1.7 Either Party may unilaterally change its designated contact, address, telephone number. andl T
facsimile number for the receipt of notices by giving written notice to the--other. P
compliance with this Section. Any notice to change the designated contact, address, telephon
and/or facsimile number for the receipt of notices shall be deemed effective ten’ (10) cal_;
days following receipt by the other Party. !

© 172 SBC-13STATE communicates official information to CLECs via its Accessible Letter nohﬁeauo

o process. This process covers a variety of subjects, mcludzng updates on products/services promotions;
deployment of new products/services; modifications and price changes to existing productslservrces,
cancellation or retirement of existing products/services; and operational issues.

. j7.3 in the SBC-13STATE's Accessible Letter notification will be via electronic mail (“e-marl") dlstnbutlon
* . Accessible Letter notification via e-mail will be deemed given as of the date set forth on. the-e-mail
message. :

-+ 17.4 In SBC-13STATE CLEC may desngnate uptoa maximum of ten {10) recrprents for Accesslble_;f lter
: notification via e-mail. ‘

- 17.5 In SBC-13STATE, CLEC shall submit a completed Accessible Letter Recipient Change’ Request Form
: fo the individual specified on that form to designate in writing each individual's e-mail address to who
CLEG requests Accessible Letter notification be sent. CLEC shall submit a completed Accessibl
Letter Recipient Change Request Form to add, remove or change recipient information for:any. GLE
- . recipient of Accessible Letters. Any completed Accessible Letter Recipient Change Request Form: sh
. .. be deemed effective ten (10) calendar days following receipt by SBC-13STATE. SBC-135TATE~'may;
"‘at its discretion, change the process by which the CLEC provides Accessible Letter
information. Changes to this process will be developed through the CLEC User Forum process an
be implemented only with the concurrence of the CLEC User Forum Global Issues group.

- 176 SBCSOUTHWEST REGION 5-STATE only:

- 17.6.1 SBC SOUTHWEST REGION 5-STATE shall provide a toll free facsimile number.to. CLEC fonthe
submission of requests for Resale Services and Unbundied Network Elements:-under
Agreement; CLEC shall provide SBC SOUTHWEST REGION 5-STATE with a toll free faesr
number for notices from SBC § SOUTHWEST REGION 5-STATE relating to requests for Flesa
Senvices and Unbundied Network Elements under this Agreement.

8. PUBLICITY AND USE OF TRADEMARKS OR SERVICE MARKS

- 18.1 Neither Party nor its subcontractors or agents shall use in any advertising or sales prometlon p ess.
releases, or other publicity matters any endorsements, direct or indirect quotes, or pictures that’ rmply

@{ r\f_='
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, endorsement by the other Party or any of its employees without such first Party's prior written, approval
The Parties will submit to each other for written approval, prior to publication, ail publicity matters-that

- mention or display one another's name and/or marks or contain language from which a. connectro

- ~said name and/or marks may be inferred or implied; the Party to whom a request is directed”shall =
respond promptly. Nothing herein, however, shall be construed as preventing either Party from publicly -
stating the fact that it has executed this Agreement with the other Party.

18.2 Nothing in this Agreement shall grant, suggest, or imply any authority for one Party to use the name,
trademarks, service marks, logos, proprietary trade dress or trade names of the other Party in any
advertising, press releases, publicity matters, marketing and/or promotional materials or for any other
commercial purpose without prior written approval from such other Party.

19. NO LICENSE

19.1 Except at otherwise expressly provided in this Agreement, no license under patents, copyrights or any
other Intellectual Property right (other than the limited license to use consistent with the terms,
conditions and restrictions of this Agreement) is granted by either Party or shall be implied or arise by
estoppel with respect to any transactions contemplated under this Agreement,

20.1 Both Parties agree to treat Proprietary Information received from the other in.accordance wrth the
provisions of Section 222 of the Act. i

20.2 Unless otherwise agreed, the obligations of confidentiality and non-use do not apply to such Propnetary .
‘ Information that:

20.2.1 Was at the time of receipt, already known to the Ftecervmg Party, free of any ob!rgatto
confidential and evidenced by written records prepared prior to delivery by the Drsc[osmg“ ny,
or 3

. 20.2.21s; or becomes publicly known through no wrongful act of the Receiving Party; or

20.2.31s rightfully received from a Third Party having no direct or indirect secrecy. or t:onﬁden
obligation to the Disclosing Party with respect to such information; provided that such Hecervrng

Party has exercised commercially reasonable efforts to determine whether such Third Pafty has
any such obligation; or

20 2 4ls independently developed by an agent, employee representatlve or Affiliate of the Hecelvmg
- Party and such Parly is not involved in any manner with the provision of services pursuant {o this .-
Agreement and does not have any direct or indirect access to the Proprietary Informahon,

20251s disclosed to a Third Party by the Disclosing Party without similar restrictioris on such Thrrd
- Party's rights; or

- 20:2.61s approved for release by written authorization of the Disclosing Party, but only to the extent of
the authorization granted; or g

20.2.7 Is required to be made public or disclosed by the Receiving Party pursuant to Applrcable Law or’ 5 -
regulation or court order or lawful process. :

21 INTERVENING LAW

21.1 This Agreement is the result of negotiations between the Parties and may mcorporate oertarn provrsrons
that resulted from arbitration by the appropriate state Commrssron(s) In entering into this Agreement

~ and any Amendments to such Agreement and carrying out the provisions herein, neither Party waives,

but instead expressly reserves, all of its rights, remedies and arguments with respect to any orders,
.decisions, legislation or proceedings and any remands thereof and any other federal or state- regutatory,
legislative or judicial action(s), including, without limitation, its intervening law rights relating- to the
following actions, which the Parties have not yet fully incorporated into this Agreement or which may be-’
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the subject of further govemment review: the United States Supreme Court’s opinion in Venzon V. FOC s
~ et al, 535 U.S. 467 (2002); the D.C. Circuit’s decision in United States Telecom Association, et.-alv. -
FCC, 290 F.3d 415 (D.C. Cir. 2002}; the FCC's Triennial Review Order, released on August 21,2003, .
In the Matter of Review of the Section 251 Unbundling Obligations of incumbent Local Exchange -
Camiers, CC Docket No. 01-338, Implementation of the Local Competition Provisions of -the -
Telecommunications Act of 1996, CC Docket No. 96-98, Deployment of Wireline Services Offering
Advanced Telecommunications Capability, CC Docket No. 98-147 (FCC 03-36) and the FCC's Biennial
Review Proceeding which the FCC announced, in its Triennial Review Order, is scheduled to
commence in 2004; the FCC's Supplemental Order Clarification (FCC 00-183) (rel. June 2, 2000), in
CC Docket 96-98; the FCC's Order on Remand and Report and Order in CC Dockets No. 96-98 and
99-68, 16 FCC Red 9151 (2001), (rel. April 27, 2001), which was remanded in WorldCom, Inc. v. FCC,
288 F.3d 429 (D.C. Cir, 2002), and as to the FCC's Notice of Proposed Rulemaking on the topic of
Intercamier Compensation generally, issued In the Matter of Developing a Unified Intercarrier
Compensation Regime, in CC Docket 01-2 (Order No. 01-132), on April 27, 2001; and the Public
Utilities Act of lllinois, which was amended on May 9, 2003 to add Sections 13-408 and 13-409, 220
ILCS 5/13-408 and 13-409, and enacted into law (collectively “Govemment Actions”). Notwithstanding

~ anything to the contrary in this Agreement (including any amendments to this Agreement},. SBC- .
13STATE shall have no obligation to provide UNEs, combinations of UNEs, combinations. of UNE(s
and CLEC's own elements or UNEs in commingled arrangements beyond those required by__,,
including the lawful and effective FCC rules and associated FCC and judiciat orders. The preced:n
includes without limitation that SBC-13STATE shall not be obligated to provide oomblnahons (whether
considered new or existing) or commingled amangements involving SBC-13STATE network elemen :
that do not constitute required UNEs under 47 U.S.C. § 251(c)(3) (including those network eIements no.
longer required to be so unbundied), or where UNEs are not requested for perrmss“ble pu
Except to the extent that SBC-13STATE has adopted the FCC ISP terminating compensaho
(‘FCC Plan”) in an SBC-13STATE state in which this Agreement is effective, and the Parties
-~ incorporated rates, terms and conditions associated with the FCC Plan into this Agreement, thess
. -also include but are not limited to SBC-13STATE's right to exercise its option at any time to” adopt
* date specified by SBC-13STATE the FCC Plan, after which date ISP-bound traffic will bé subject
'FCC Plan's prescribed terminating compensation rates, and other terms and cond:tions, and seek”
conforming modifications to this Agreement. If any action by any state or federal regutatory '
" legislative body or court of competent jurisdiction invalidates, modifies, or stays the enforcement Jaws:
or reguiations that were the basis or rationals for any rate(s), term(s) and/or condition(s) (“Prov:su' ns

" of the Agreement and/or otherwise affects the rights or gbligations of either Party that are address
this Agreement, specifically including but not limited to those arising with respect to the Govemmen :
‘Actions, the affected Provision(s) shall be immediately invalidated, modified or stayed conmste
the action of the regulatory or legislative body or court of compatent ]UﬂSdlCt[OI‘I upon the wntte
of either Party (“Written Notice”). In addition, to the extent this Agreement is in effect i in "1l
' 'Parties agree that any ICC orders implementing the lllinois Law, including, without. Ilmrtatlon
Rates, shall automatically apply to this Agreement (for the state of lllinois only) as of the: eﬁectw
of any such order(s) upon Written Notice, and as soon as practical thereafter, SBC ILLINOI
begin billing CLEC the ICC Rates; provided, however, the Parties acknowledge and agree that no.later:.
than sixty (60) days from the Written Notice, the Parties will execute a conforming Amendment
~ Agreement so that the Agreement accurately reflects the ICC Rates and SBC ILLINOIS will i ISS
adjustments, as needed, to reflect that the ICC Rates became effective between the Pames as
effective date of the applicable ICC order(s). With respect to all other Written Notices’ hereu
Parties shall have sixty (60) days from the Written Notice to attempt to negofiate’ and
-agreement on the appropriate conforming modifications to the Agreement. [f the Pames al
* agree upon the conforming modifications required within sixty (60) days from the Wiitten N
disputes-between the Parties conceming the interpretation of the actions required or thi
affected by such order shall be resolved pursuant to the dispute resolution process prowded _

Agreement. R
@M”; 53‘
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