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RESALE AGREEMENT
STAND-ALONE

This Agreement under Sections 251 and 252 of the Tdlecommunications Act of 1996
(the “Agreement”), is dated as of , 2002 and between one or more of the SBC
Communications Inc.-owned ILEC’s 1llinois Bell Telephone Company, Indiana Bdll Teephone
Company Incorporated, Michigan Bell Tdephone Company, Nevada Bdl Teephone
Company (a NEVADA corporation), The Ohio Bdl Teephone Company, Pacific Bel
Telephone Company (a California corporation), The Southern New England Teephone
Company (a Connecticut corporation) and Southwestern Bel Tdephone, L.P. d/b/a
Southwestern Bell Telephone Company (a Texas limited partnership), and Wisconsin Bdll,
Inc. d/b/a Ameritech Wisconsin, (only to the extent that such SBC ILEC(S) executes this Agreement
and provides sarvice in a state listed below) and Joy Lines, Inc. (CLEC), (a Michigan corporation),
shdl gpply to the date of Michigan.

WHEREAS, pursuant to the Telecommunications Act of 1996 (the "Act"), the Parties
wish to establish terms for the purchase by CLEC of certain 1llinois Bell Telephone Company,
Indiana Bell Teephone Company Incor porated, Michigan Bédl Teephone Company, Nevada
Bell Teephone Company (a Nevada corporation), The Ohio Bell Teephone Company, Pacific
Bel Tdephone Company (a California corporation), The Southern New England Teephone
Company (a Connecticut corporation) and Southwestern Bell Tdephone, L.P. d/b/a
Southwestern Bdl Tdephone Company (a Texas limited partnership), and Wisconsin Bdll,
Inc. d/b/a Ameritech Wisconsain, retail Telecommunications Services and certain other sarvices for
resde by CLEC to itsloca exchange End User(s) within the state(s) listed on page 1 in the preamble to
this Agreement;

NOW, THEREFORE, the Parties hereby agree as follows:

WHEREAS, for purposes of this Agreement, CLEC intends to operate where 1llinois Bell
Telephone Company, Indiana Bel Tdephone Company Incorporated, Michigan Bdl
Telephone Company, Nevada Bell Telephone Company (a Nevada corporation), The Ohio
Bdl Teephone Company, Pacific Bdl Tdephone Company (a California corporation), The
Southern New England Telephone Company (a Connecticut corporation) and Southwestern
Bell Telephone, L.P. d/b/a Southwestern Bell Tdephone Company (a Texas limited
partnership), and Wisconsn Bel, Inc d/b/a Ameritech Wisconsn are the incumbent Loca
Exchange Carrier(s) and CLEC, a competitive Loca Exchange Carrier, has or, prior to purchasing
resde services, Tdecommunications Services or any other functions, facilities, products or services
hereunder, will have been granted authority to provide certain local Telephone Exchange Servicesin the
foregoing ILEC Service areas by the appropriate State Commission(s);
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1. INTRODUCTION
1.1  This Agreement sets forth the rates, terms and conditions for those services available for

sde a retall to End Users that are made available by lllinois Bell Telephone
Company, Indiana Bdl Tdephone Company Incorporated, Michigan Bel
Telephone Company, Nevada Bdl Tdephone Company (a Nevada
corporation), The Ohio Bdl Tdephone Company, Pacific Bel Teephone
Company (a California corporation), The Southern New England Tdephone
Company (a Connecticut cor poration) Southwestern Bell Telephone, L.P. d/b/a
Southwestern Bell Teephone Company (a Texas limited partnership), and
Wisconsin Bell, Inc. d/b/a Ameritech Wisconsin to CLECsfor resde.

2. DEFINITIONS

21

2.2

Capitdized Terms used in this Agreement shdl have the respective meanings specified
herein, in the definition section of each Appendix, Attachment, Exhibit or Schedule
attached hereto, and/or as defined esawhere in this Agreement.

GENERAL DEFINITIONS

2.2.1 “A-link” means adiverse pair of facilities connecting loca end office switching
centerswith Signding Transfer Points.

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

2.2.3 “Affiliate’ isAsDefined inthe Act.

2.24 *“AlternateBilling Service (ABS)” means a service that alows End Users to
bill cdls to accounts that may not be associated with the originating line. There
arethree types of ABS cdls cdling card, collect and third number billed cdls.

225 AM-IL - Asused herein, AM-IL means the applicable SBC owned ILEC
doing businessin lllinois.

2.2.6 AM-IN - As used herein, AM-IN means the gpplicable SBC owned ILEC
doing busnessin Indiana

227 AM-MI - Asusd herein, AM-M 1 means the applicable SBC owned doing
busnessin Michigan.
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2.29

2.2.10
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2212
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2214

2215

2.2.16
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2.2.19
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AM-OH - As used herein, AM-OH means the applicable SBC owned ILEC
doing business in Ohio.

AM-WI - Asused herein, AM-WI means the applicable SBC owned ILEC
doing businessin Wiscongn.

“Applicable Law” means dl laws datutes, common law, regulations,
ordinances, codes, rules, guiddines, orders, permits, tariffs and approvals,
including those reating to the environment or hedth and safety, of any
Governmenta Authority that apply to the Parties or the subject matter of this
Agreement.

“As Defined in the Act” means as specificaly defined by the Act.
“AsDescribed in the Act” means as described in or required by the Act.

“ Automated Message Accounting” (AMA) is a gructure inherent in switch
technology that initidly records Telecommunication message information. AMA
format is contained in the Automated Message Accounting document published
by Telcordia (formerly known as Bellcore) as GR-1100-CORE, which defines
and amends the industry standard for message recording.

“Billed Number Screening” (BNS) means a vdidaion of toll hilling
exception (TBE) data and performance of public telephone checks i.e,
determining if a billed line is a public (including those dassified as semi-public)
telephone number.

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

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

“CABS’ meansthe Carrier Access Billing System.

“Calling Card Service’” means a sarvice that enables a calling End User to bill
atelephone cdl to acdling card number with or without the help of an operator.

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

“Calling Name Information” means a Telecommunications Carrier's
records of its End Users names associated with one or more assigned ten-digit
telephone numbers.

“Calling Number Ddivery” means a feature that enables an End
User to view the directory number of the caling party on adisplay unit.

“Calling Party Number” (CPN) means a Signding Sysem 7 “SS7’
parameter whereby the ten (10) digit number of the calling Party is forwarded
from the End Office.

“Centralized Message Distribution System” (CM DS) means the transport
system that LECs use to exchange outcollect and Carrier Access Billing System
“CABS’ access messages among each other and other Parties connected to
CMDS.

“CNAM Query” means a LIDB Service Application that dlows CLEC to
query a Cdling Name Database for Cdling Name Information in order to
deliver that information to CLEC' slocal CNDS subscribers.

“CNAM Query Rate” means a rate that applies to each CNAM Query
received at the SCP where the Calling Name Database resides.

“Commisson” means the applicable State agency with regulatory authority
over Tdecommunications. Unless the context otherwise requires, use of the
term " Commissions' means dl of the thirteen agencies ligted in this Section.
Thefollowing isalist of the appropriate State agencies.

2.2.26.1 the Arkansas Public Service Commission (AR-PSC);

2.2.26.2 thePublic Utilities Commission of the State of California
(CA-PUC);

2.2.26.3 the Connecticut Department of Public Utility Control (CT-
DPUC);

2.2.26.4 thelllinois Commerce Commission (IL-CC);

2.2.26.5 thelndiana Utilities Regulatory Commission (IN-URC);

2.2.26.6 the Kansas Corporation Commission (KS-CC);

2.2.26.7 theMichigan Public Service Commission (MI-PSC);

2.2.26.8 the Missouri Public Service Commission (M O-PSC);

2.2.26.9 the Public Utilities Commission of Nevada (NV-PUC);
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2.2.26.10 the Public Utilities Commission of Ohio (PUC-OH);
2.2.26.11 the Oklahoma Cor poration Commission (OK-CC);
2.2.26.12 the Public Utility Commission of Texas (PUC-TX); and
2.2.26.13 the Public Service Commission of Wisconsin

2.2.27 “Consequential Damages’ means Losses clamed to have resulted from any
indirect, incidenta, reliance, specid, consequentid, punitive, exemplary, multiple
or any other Loss, including damages clamed to have resulted from harm to
business, loss of anticipated revenues, savings, or profits, or other economic
Loss clamed to have been suffered not measured by the prevailing Party's
actual damages, and regardiess of whether the Parties knew or had been
advised of the possbility that such damages could result in connection with or
arigng from anything said, omitted, or done hereunder or related hereto,
induding willful acts or omissons.

2.2.28 “Customer Usage Data” means the Telecommunications Services usage data
of a CLEC End User measured in minutes, sub-minute increments, message
units, or otherwise, that is recorded by SBC-13STATE and forwarded to
CLEC.

2.2.29 “Custom Local Area Signaling Service Features’ (CLASS Features)
means certain Common Channd Signaling based features available to End
Users, incuding: Automatic Cdl Back; Cdl Trace Didinctive Ringing/Cal
Waiting; Sdlective Call Forward; and Sdective Call Rejection.

2.2.30 “End Users’ means a third-party residence or business that subscribes to
Telecommunications Services provided by any of the Parties a retail. As used
herein, the term "End Usars' does not include any of the Parties to this
Agreement with respect to any item or service obtained under this Agreement.

2.2.31 “Customer Name and Address Information” (CNA) means the name,
sarvice address and telephone numbers of a Party’s End Users for a particular
Exchange Area. CNA includes nonpublished ligtings, coin telephone information
and published ligtings.

2.2.32 “Delaying Event” means (a) any falure of a Party to perform any of its
obligations set forth in this Agreement, caused in whole or in part by:

2.2.32.1 thefalure of the other Party to perform any of its obligations set forth
in this Agreement, including but not limited to a Party’s falure to
provide the other Party with accurate and complete Service Orders,
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2.2.32.2 any dday, act or falure to act by the other Party or its End User,
agent or subcontractor; or

2.2.32.3 any Force Maeure Event.

2.2.33 “Dialing Parity” is As Defined in the Act. Asusad in this Agreement, Diding
Parity refersto both Loca Diding Parity and Toll Diding Parity.

2.2.34 “Digital Signal Level” isone of severd tranamission rates in the time-divison
multiplex hierarchy.

2.2.34.1 “Digital Signal Level 0" (DS-0) is the 64 Kbps zero-levd sgnd in
the time-divison multiplex hierarchy.

2.2.34.2 “Digital Signal Leve 1" (DS-1) isthe 1.544 Mbpsfirgt-level sgnd
in the time-divison multiplex hierarchy.

2.2.34.3 “Digital Signal Level 3" (DS-3) is the 44.736 Mbps third-level
sgnd in the time-divison multiplex hierarchy.

2.2.34.4 “Digital Subscriber Line” (DSL) is as defined in the gpplicable
Appendix DSL and/or the gpplicable tariff, as appropriate.

2.2.35 “Electronic File Transfer” is any system or process that utilizes an eectronic
format and protocol to send or receive datafiles.

2.2.36 “Enhanced Service Provider” (ESP) is a provider of enhanced services as
those services are defined in 47 CFR Section 64.702.

2.2.37 “Exchange Access’ isAs Defined inthe Act.

2.2.38 “Exchange Area” means an areg, defined by the Commission, for which a
distinct local rate schedule isin effect.

2.2.39 “Exchange Message Interface” (EMI) (formerly 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
Telcordia Practice BR-010-200-010, CRIS Exchange Message Record.

2.2.40 “Exchange Service’” means Telephone Exchange Service, As Defined in the
Act.
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“FCC” meansthe Federd Communications Commisson.

“Foreign Exchange’ (FX) means a service whereby calls ether originated by
or delivered to a customer who has purchased FX service from the gate or
intergate tariffs of ether Paty. FX dso includes, but is not limited to, FX-like
sarvices provided by ether Paty where cdls are originated from and/or
delivered to numbers which are assigned to a Rate Center within one loca
cdling area but where the Party receiving the call is physicaly located outsde of
that local cdling aea. FX sarvice can be ether interLATA or intraLATA.
InterLATA FX, where the originating and recelving parties are physcdly
located in different LATAS, is consdered equivaent to FGA and the intercarrier
compensation mechanism isthe same as FGA. IntraLATA FX, when provided
by two or more locd exchange cariers “LECS’, is consdered a jointly
provided service and meet-point billed by those providing it utilizing a mutualy
agreed to meet-point billing, or meet-point billing like procedure,

“Governmental Authority” means any federd, date, locd, foreign, or
international court, government, department, commisson, board, bureau,
agency, officd, or other regulatory, adminidrative, legidative, or judicid
authority with jurisdiction over the subject matter a issue.

“Group Record” means information in LIDB and/or the LIDB adminigtretive
system that is common to al telephone numbers in an NPA-NXX or dl Specid
Billing Numbersin an NPA-O/1XX.

“Incumbent Local Exchange Carrier” (ILEC) isAsDefined in the Act.

“Intellectual Property” means copyrights, patents, trademarks, trade-secrets,
mask works and al other intellectua property rights.

“Integrated Services Digital Network” (1SDN) means a switched network
sarvice that provides endto-end digita connectivity for the smultaneous
transmisson of voice and data Basc Rate Interface-ISDN (BRI-ISDN)
provides for a digitd transmission of two 64 Kbps bearer channels and one 16
Kbps data channel (2B+D).

“Interexchange Carrier” (IXC) means a carrier that provides, directly or
indirectly, interLATA or intraLATA Teephone Tall Services.

“Inter LATA” isAs Defined in the Act.
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“Internet Service Provider” (ISP) is an Enhanced Service Provider that
provides Internet Services, and is defined in paragraph 341 of the FCC's First
Report and Order in CC Docket N0.97-158.

“IntraLATA Toll Traffic’ means the IntraLATA traffic between two
locations within one LATA where one of the locations lies outsde of the norma
local caling area as defined by the gpplicable Commission.

“LIDB Editor” means a SCP tool that bypasses the LIDB adminigtrative
system and provides emergency accessto LIDB for data administration.

“Line Information Data Base” (LIDB) means a transaction-oriented
database system that functions as a centralized repository for data storage and
retrievdl. LIDB is accessible through CCS networks. LIDB contains records
associated with End User line numbers and specid billing numbers.  LIDB
accepts queries from other network elements and provides return result, return
error, and return reject responses as gppropriate. Examples of information that
Data Owners might sore in LIDB and in ther Line Records are ABS
Validation Data, Originating Line Number Screening (OLNS) data, ZIP Code
data, and Caling Name Informétion.

“LIDB Service Applications’ means the query types accepted for access to
LIDB informetion.

“Line Record” means information in LIDB and/or the LIDB adminidrative
system that is specific to a sngle telephone number or Specid Billing Number.

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

“Local Number Portability” meansthe ability of users of Telecommunications
Services to retain, a the same location, the presence of a previoudy existing
telephone number(s).

“Local Service Provider” (LSP) is the LEC that provides retal loca
Exchange Service to an End User. The LSP may or may not provide any
physical network components to support the provison of that End User's
service.
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“Loss” or “Losses” means any and dl losses, costs (including court costs),
clams, damages (induding fines, pendties, and crimind or civil judgments and
settlements), injuries, liabilities and expenses (including atorneys fees).

“North American Numbering Plan” (NANP) A numbering architecture in
which every gation in the NANP Areaisidentified by a unique ten-digit address
consgting of a three-digit NPA code, a three digit centrd office code of the
form NXX, and afour-digit line number of the form XXXX.

“Numbering Plan Area” (NPA) dso caled areacode. An NPA isthe 3-digit
code that occupiesthe A, B, C positionsin the 10-digit NANP format  that
applies throughout the NANP Area. NPAs are of the form NXX, where N
represents the digits 2-9 and X represents any digit 0-9. In the NANP, NPAs
are classfied as elther geographic or non-geographic. a) Geographic NPAs are
NPAs which correspond to discrete geographic areas within the NANP Area.
b) Non-geographic NPAs are NPAs that do not correspond to discrete
geographic areas, but which are instead assigned for services with attributes,
functiondities, or requirements that transcend specific geographic boundaries.
The common examples are NPAs in the NOO format, e.g., 800.

“Number Portability” is AsDefined in the Act.

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

“Ordering and Billing Forum” (OBF) is a forum comprised of loca
telephone companies and inter-exchange carriers whose responsibility is to
creste and document Telecommunication industry guidelines and standards.

“Party” means either CLEC or SBC use of the term “Party” includes each of
the ILECs that is a party to this Agreement. “ Parties’ means both CLEC and
SBC; use of theterm “Parties’ includes each of the ILECs that is a party to
this Agreement.

“Permanent Number Portability” (PNP) is a long term method of providing
LNPusing LRN.

“Reference of Calls’ refers to a process by which cals are routed to an
announcement that states the new telephone number of a Customer.

SBC Communications Inc. (SBC) means the holding company which owns
the following ILECs: Illinois Bell Telephone Company, Indiana Bell Telephone
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Company Incorporated, Michigan Bell Telephone Company, Nevada Bell, The
Ohio Bdl Telephone Company, Pecific Bdll Telephone Company, The Southern
New England Telephone Company, Southwestern Bell Teephone Company,
and/or Wisconsin Bdll, Inc. d/b/a Ameritech Wisconsin.

2.2.70 SBC-AMERITECH - As used herein, SBC-AMERITECH means the
gpplicable SBC owned ILEC(s) doing business in lllinais, Indiana, Michigan,
Ohio, and Wisconsin.

2.2.71 SBC-7STATE - Asused herein, SBC-7STATE means the applicable SBC
owned ILEC(s) doing business in Arkansas, Cdifornia, Kansas, Missouri,
Nevada, Oklahoma, and Texas.

2.2.72 SBC-8STATE - As used herein, SBC-8STATE means the gpplicable SBC
owned ILEC(s) doing business in Arkansas, Cdifornia, Connecticut, Kansas,
Missouri, Nevada, Oklahoma, and Texas.

2.2.73 SBC-10STATE - As used herein, SBC-10STATE means an the gpplicable
SBC owned ILEC(s) doing business in Arkansas, lllinois, Indiana, Kansas,
Michigan, Missouri, Ohio, Oklahoma, Texas, and Wisconsin.

2.2.74 SBC-12STATE - Asused herein, SBC-12STATE means the gpplicable SBC
owned ILEC(s) doing business in Arkansas, Cdifornia, lllinois, Indiana,
Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

2.2.75 SBC-13STATE - Asused herein, SBC-13STATE means the applicable SBC
owned ILEC(s) doing business in Arkansas, Cdifornia, Connecticut, Illinois,
Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and
Wiscongin.

2.2.76 “Seuth” means an off-line adminidration sysem that monitors suspected
occurrences of ABS-related fraud.

2.2.77 “Special Billing Number” SBN means a Line Record in LIDB that is based
on an NXX-0/2XX numbering format. NXX-0/2XX numbering formats are
amilar to NPA-NXX formats except that the fourth digit of an SBN is either a
zero (0) or aone (1).

2.2.78 “State Abbreviation” meansthe following:
2.2.78.1 “AR” means Arkansas

2.2.78.2 “CA” means Cdifornia
2.2.78.3 “CT" means Connecticut
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2.2.78.4 “IL" meanslllinois
2.2.78.5 “IN” meansIndiana
2.2.78.6 “KS' means Kansas
2.2.78.7 “MI” means Michigan
2.2.78.8 “MQO" means Missouri
2.2.78.9 “NV” means Nevada
2.2.78.10“OH" means Ohio
2.2.78.11“OK” means Oklahoma
2.2.78.12“TX" means Texas
2.2.78.13“WI” means Wisconsn

2.2.79 SWBT-AR - As used herein, SWBT-AR means the applicable SBC owned
ILEC doing businessin Arkansas.

2.2.80 SWBT-KS - As used herein, SWBT-KS means the gpplicable SBC owned
ILEC doing busnessin Kansas.

2.2.81 SWBT-MO - As used herein, SWBT-M O means the applicable SBC owned
ILEC doing businessin Missouri.

2.2.82 SWBT-OK - Asused herein, SWBT-OK means the gpplicable SBC owned
ILEC doing business in Oklahoma

2.2.83SWBT-TX - As used herein, SWBT-TX means the gpplicable SBC owned
ILEC doing businessin Texas.

2.2.84"“Tape Load Facility” means data entry points a the LIDB adminigrative
system and/or the SCPs where LIDB resides.

2.2.85 “Telecommunications’ is As Defined in the Act.

2.2.86 “Tdecommunications Carrier” isAsDefined in the Act.
2.2.87 “Telecommunications Service” isAs Defined in the Act.
2.2.88 “Teephone Exchange Service” isAsDefined in the Act.
2.2.89 “TelephoneToll Service” isAs Defined in the Act.

2.2.90 “Toall Billing Exception Service’ (TBE) means a sarvice that dlows End
Usersto restrict third number billing or collect calsto their lines.
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2.2.91 “Toll Free Service” issarvice provided with any diding sequence that invokes
toll-free, 800-like, service processing, for example for illustration only, 800 or
800-like services. Toll Free Service includes but is not limited to cals placed to
800/888 NPA Service Access Codes (SAC).

2.2.92 “Trandation Type’ means a code in the Sgnaling Connection Control Part
(SCCP) of the SS7 dgnding message. Signd Trandfer Points (STPs) use
Trandation Types to identify the routing table used to route a LIDB query. All
LIDB queries that use the same Trandation Type are routed to the same LIDB
for a particular Line Record or, prior to number portability, for a particular
NPA-NXX.

DEFINITIONSAPPLICABLE SBC-12STATE ONLY

2.3.1 “Permanent Number Portability” (PNP) is a database method of providing
LNP that is conggent with the Act and complies with the long-term LNP
performance criteria set forth in 47 C.F.R. Section 52.3(a).

2.3.2 “Plain Old Telephone Service’ (POTS) means telephone service for the
transmission of human speech.

DEFINITIONS APPLICABLE TO SBC-8STATE ONLY

24.1 *"Accessible Letters’ are correspondence used to communicate pertinent
information regarding SBC-8STATE to the dient/End User community.

DEFINITIONS APPLICABLE TO SBC-SWBT ONLY

251 *“Line Validation Adminigration Sysem” (LVAS) means the LIDB
adminigrative sysem for SBC-SWBT.

DEFINITIONS APPLICABLE TOSNET ONLY

26.1 "800 Series’ is a Tdecommunications Service for busness or resdence that
alows cdls to be made to a specific location a no charge to the caling party.
Use of the “800" Service Access Code (e.g., 800, 888) denotes calls that are
to be hilled to the receiving party. A computer database in the provider's
network trandates the 800 series number into a conventiond 7 or 10 digit
phone number for network switching and routing.
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2.6.2 *“Database Administrative Service LIDB Operating Guidelines’
(Operating Guiddines) means the document developed by SNET that
provides detalled ingructions as to the working parameters of SNET'’S
provision of the LIDB Adminigtrative System to CLEC, as may be updated by
SNET from time to time. SNET shdl provide such Operating Guiddines to
CLEC upon execution of this Agreement.

2.6.3 “LIDB/AS’ meansthe LIDB adminidrative sysem for SNET.

2.7 DEFINITIONSAPPLICABLE TO SBC-AMERITECH ONLY

2.7.1 *“Automatic Route Selection” or “ARS’ means a service feature associated
with a specific grouping of lines that provides for automatic selection of the least
expendgve or mogt appropriate transmission facility for each cdl based on
criteria programmed into the system.

2.7.2 *“Enhanced LECLInk” isa customer access sarvice to the national distribution
of hilling records via Tecordias Centradized Message Didribution System
(CMDYS).

2.8 DEFINITIONS APPLICABLE TO SNET and SBC-AMERITECH ONLY

28.1 “Centralized AMA” (CAMA) is an arangement where the AMA equipment
is centrdized in, for example, a Tandem and is used by offices that do not have
LAMA (Locd AMA). The End Office Switch must send ANI digits to the
CAMA office for billing a caling subscriber.

3. INTERPRETATION, CONSTRUCTION AND SEVERABILITY
31 Definitions

3.1.1 For purposss of this Agreement, certain terms have been defined in this
Agreement to encompass meanings that may differ from, or be in addition to,
the norma connotation of the defined word. Unless the context clearly indicates
othewise, any term defined or used in the sngular will include the plurd.
Whenever the context may require, any pronoun shal include the corresponding
masculineg, feminine and neuter forms.  The words “indude,” “indudes’ and
“including” shdl be deemed to be followed by the phrase “without limitation”
andlor “but not limited to’. The words "will" and "shdl" ae used
interchangegbly throughout this Agreement and the use of either connotes a
mandatory requirement. The use of one or the other will not mean a different
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degree of right or obligation for ether Paty. A defined word intended to
convey its specid meaning is capitdized when used. Other terms that are
capitalized and not defined in this Agreement will have the meaning in the Act,
or in the absence of ther incluson in the Act, their cusomary usage in the
Tdecommunications indugtry as of the Effective Date.

Headings Not Contralling

321

322

The headings and numbering of Sections, Parts, Appendices Schedules and
Exhibits to this Agreement are for convenience only and shal not be construed
to define or limit any of the terms herein or affect the meaning or interpretation
of this Agreement.

This Agreement incorporates severd Appendices which, together with their
associated Attachments, Exhibits, Schedules and Addenda, congtitute the entire
Agreement between the Parties. In order to facilitate use and comprehension of
the Agreement, the Appendices may be grouped under broad headings. It is
understood that these groupings are for convenience of reference only, and are
not intended to limit the gpplicability that any particular gppendix, attachment,
exhibit, schedule or addenda may otherwise have.

Referenced Documents

331

34.1

Unless the context shal otherwise specificdly require, and subject to Section
34, whenever any provison of this Agreement refers to a technica reference,
technicd publication, CLEC Practice, SBC-13STATE Practice, any
publication of telecommunications industry administrative or technical andards,
or any other document specificdly incorporated into this Agreement
(collectively, a* Referenced Instrument”), it will be deemed to be a reference to
the then-current verson or edition (including any amendments, supplements,
addenda, or successors) of each Referenced Instrument that is in effect, and will
include the then-current verson or edition (including any amendments,
supplements, addenda, or successors) of any other Referenced Instrument
incorporated by reference therein.

References

References herein to Sections, Paragraphs, Exhibits, Parts, Schedules, and
Appendices shal be deemed to be references to Sections, Paragraphs and
Parts of, and Exhibits, Schedules and Appendices to, this Agreement unless the
context shdl otherwise require.

Tariff References




3.6

3.7

3.8

351

352

RESALE AGREEMENT —SBC-13STATE
PAGE 19 OF 98

SBC-13STATE/JOY LINES, INC.

011402

Wherever any Commission approved tariff provison or rate is cited or quoted
herein, it is understood that said cite encompasses any revisons or modificaions
to sad tariff.

Wherever any Commisson approved tariff provision or rate is incorporated,
cited or quoted herein, it is understood that said incorporation or reference
aoplies only to the entity within the state whose Commisson gpproved that
tariff.

Conflict in Provisons

361

3.6.2

3.6.3

In the event of a conflict between the provisions of this Agreement and the Act,
the provisions of the Act shdl govern.

If any definitions, terms or conditions in any given Appendix, Attachmernt,
Exhibit, Schedule or Addenda differ from those contained in this Agreement, the
definitions, terms or conditions contained in the Appendix, Attachment, Exhibit,
Schedule or Addenda will supersede those contained in this Agreement, but
only in regard to the sarvices or activities ligted in that particular Appendix,
Attachment, Exhibit, Schedule or Addenda. In particular, if an Appendix
contains a Term length that differs from the Term length in this Agreement, the
Term length of that Appendix will control the length of time that services or
activities are to occur under that Appendix, but will not affect the Term length of
the remainder of this Agreement.

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 SNET, such DPUC-ordered tariffs will prevalil.

Joint Work Product

371

This Agreement isthejoint work product of the Parties and has been negotiated
by the Parties and their respective counsd and shal be fairly interpreted in
accordance with its terms and, in the event of any ambiguities, no inferences
shdl be drawn againg ether Party.

Severability
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If any provison of this Agreement is rgected or held to be illegd, invaid or
unenforceable, each Party agrees that such provision shal be enforced to the
maximum extent permissble so0 as to effect the intent of the Parties, and the
vaidity, legdity and enforceahility of the remaining provisons of this Agreement
shdl not in any way be affected or impaired thereby. If necessary to effect the
intent of the Parties, the Parties shal negotiate in good faith to amend this
Agreement to replace the unenforceable language with enforcesble language
that reflects such intent as closdly as possible. The Parties negotiated the terms
and conditions of this Agreement as atotd arrangement and it is intended to be
nonseverable.

3.9 Non-Voluntary Provisons

391

392

This Agreement incorporates certain rates, terms and conditions that were not
voluntarily negotisted by SBC-13STATE, but ingtead resulted from
determinations made in arbitration under Section 252 of the Act or from other
requirements of regulatory agencies or state law (individualy and collectively, a
“Non-Voluntary Arrangement”). SBC-13STATE has identified some, but not
dl, of the Non-Voluntary Arrangements contained in this Agreement, by
desgnating such provisions with asterisks. If any Non-Voluntary Arrangement
is modified as a result of any order or finding by the FCC, the appropriate
Commission or a court of competent jurisdiction, any Party may, by providing
written notice to the other Party, require that any affected Non-Voluntary
Arrangement (and any related rates, terms and conditions) be deleted or
renegotiated, as applicable, in good fath and this Agreement amended
accordingly. If such modifications to this Agreement are not executed within
sixty (60) days after the date of such notice, a Party may pursue its rights under
Section 19. Within thirty (30) days following receipt of a written request from
CLEC, SBC-13STATE will identify any Non-Voluntary Arrangements that
may not otherwise be designated such in this Agreemen.

The Parties acknowledge that the Non-Voluntary Arrangements contained in
this Agreement shdl not be avalable in any date other than the date tha
origindly imposed/irequired such Non-Voluntary Arrangement. By way of
example only, the Parties acknowledge that the PUCO’s impaosition in Ohio of
the Minimum Teephone Service Standards (and al terms and conditions
relating thereto) shal not gpply in or be “portable to" any state other than Ohio.

3.10 State-Specific Rates, Terms and Conditions

3.10.1 For ease of adminigtration, this multi-state Agreement contains certain specified

rates, terms and conditions that apply only in a designated state. To the extent
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that this Agreement contains specified rates, terms and conditions which apply
only in a given gate, such rates, terms and conditions shal not apply and shdl
have no effect in any other sate(s) to which this Agreement is submitted for
approval under Section 252(e) of the Act.

Successor Rates. Certain of the rates, prices and charges set forth in the
goplicable Appendix Pricing have been established by the appropriate
Commissons in cost proceedings or dockets initiated under or pursuant to the
Act. If during the Term that Commission or the FCC changes a rate, price or
charge in an order or docket that applies to any of the services available
hereunder, the Parties agree to amend this Agreement to incorporate such new
rates, prices and charges, with such rates, prices and charges to be effective as
of the date specified in such order or docket (including giving effect to any
retroactive gpplication, if so ordered). If ether Party refuses to execute an
amendment to this Agreement within sixty (60) days after the date of such order
or docket, the other Party may pursue its rights under Section 15.

311 Scope of Obligations

3111

Notwithstanding anything to the contrary contained herein, SBC-13STATE’sS
obligations under this Agreement shdl gpply only to:

3.11.1.1 the specific operating area(s) or portion thereof in which SBC-13
STATE is then deemed to be the ILEC under the Act (the “ILEC
Territory”), and

3.11.1.2 assatsthat SBC-13STATE owns or leases and which are used in
connection with SBC-13STATE's provison to CLEC of any
sarvices for resde provided or contemplated under this Agreement,
the Act or any taiff or ancillary agreement referenced herein
(individudly and callectively, the “ILEC Assets’).

4. DESCRIPTION AND CHARGES FOR SERVICES

4.1

A lig of Tdecommunications Services currently available for resde a the wholesde
discount rate set by the gppropriate Commission is set forth in Appendix Pricing.
Except as otherwise expressed herein, consstent with SBC-13STATE's obligation
under 8§ 251(c)(4)(A) of the Act and any other applicable limitations or redtrictions,

CLEC

may resdl other Teecommunications Services offered a retall by SBC-

13STATE & the discount st forth in the Appendix Pricing.

411

This section appliesonly to SWBT-KS:
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4.1.1.1 CLECshdl sdect either (1) auniform rate structure or (2) athree-tier
discount structure based on lines, vertica features and toll. The three-
tier discount structure will be made available upon written request
from CLEC negotiating an interconnection agreement with SWBT.
SWBT will respond within 30 days of the written request to initiate a
joint work effort with the CLEC to decide a mutudly agreeable
implementation date not to exceed Sx months.

SBC-13STATE will offer products and services to CLEC for resde pursuant to

relevant decisons of the gppropriate Commission.

Teecommunications Services will be offered by SBC-13STATE to CLEC for resde
on terms and conditions that are reasonable and nondiscriminatory.

GENERAL RESPONSIBILITIESOF THE PARTIES

5.1

At dl times duing the Term, each Party shdl keep and maintain in force at its own
expense the following minimum insurance coverages and limits and any additiona
insurance and/or bonds required by Applicable Law:

511

5.1.2

513

514

Commercid Generd Lidhility insurance with minimum limits of: $1,000,000
Generd Aggregate Limit; $500,000 each occurrence sub-limit for al bodily
injury or property damage incurred in any one occurrence; and $500,000 each
occurrence sub-limit for Persond Injury and Advertising. The other Party must
be named as an Additiona Insured on the Commercid Generd Liability policy.

Each Party shdl require each of its subcontractors that performs any of that
Party's obligations under this Agreement to maintain in force the insurance
coverage and limitsrequired in Section 5.1.

The Parties agree that companies affording the insurance coverage required
under Section 5.1 shdl have a rating of B+ or better and a Financid Size
Category rating of VII or better, as rated in the A.M. Best Key Rating Guide
for Property and Casudty Insurance Companies. Upon request from the other
Party, each Party shdl provide to the other Party evidence of such insurance
coverage.

Each Party agrees to provide the other Party with at least thirty (30) days
advance written notice of cancellation, materia reduction or non-renewal of any
of the insurance coverage required herein.
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5.1.5 Each Party agrees to accept the other Party's program of sdf-insurance in lieu
of insurance coverage if certain requirements are met.  These requirements are
agreed asfollows:.

5.1.5.1 The Party desiring to stidfy its generd liability obligations through sdf-
insurance must provide reasonably acceptable evidence to the other
Party that it maintains a least an investment grade (e.g., B+ or higher)
debt or credit rating as determined by a nationaly recognized debt or
credit rating agency such as Moody's, Standard and Poor's or Duff and
Phelps or that such sdf-insurance obligations are fully supported, in a
manner reasonably acceptable to the other Party, by abond, letter of
credit, guaranty or other security payable by an entity (which may
include a corporate dfiliate) domiciled in the United States tha
maintains such debt or credit rating.

516 ThisSection5.1isagenerd statement of insurance requirements and shall bein
addition to any specific requirement of insurance referenced esewhere in this
Agreement or a Referenced Insirumen.

The Parties acknowledge that calls will be placed to local service accounts of Third
Paties. To ensure that these cdls are properly accounted for and hilled to the
appropriate local service account of such Third Parties, the Parties have established
clearinghouse procedures to accomplish these objectives by various appendices to this
Agreement.

In the event that CLEC makes any corporate name change (including addition or
deetion of a d/b/a), change in OCN/AECN, or makes or accepts a transfer or
assgnment of interconnection trunks or facilities (including leased facilities), or a change
in any other CLEC identifier (collectively, a "CLEC Change'), CLEC shdl submit
written notice to SBC-13STATE within thirty (30) days of the firs action taken to
implement such CLEC Change. Within thirty (30) days following receipt of that notice,
the Parties shal negotiate rates to compensate SBC-13STATE for the costs to be
incurred by SBC-13STATE to make the CLEC Change to the gpplicable SBC-
13STATE databases, systems, records and/or recording announcement(s) for CLEC
branded/repair cals. In addition, CLEC shal compensate SBC-13STATE for any
service order charges and/or service request charges associated with such CLEC
Change. SBC-13STATE’s agreement to implement a CLEC Change is conditioned
upon CLEC's agreement to pay all reasonable charges hilled to CLEC for such CLEC
Change.

Each Party shdl be responsible for labor relations with its own employees. Each Party
agrees to notify the other Party as soon as practicable whenever such Party has
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knowledge that a labor dispute concerning its employees is delaying or threatens to
delay such Party’s timely performance of its obligations under this Agreement and shall
endeavor to minimize impairment of service to the other Party (for example, by usng its
management personnel to perform work or by other means) in the event of a labor
dispute to the extent permitted by Applicable Law.

Each Party shdl act in good faith in its performance under this Agreement and, in each
case in which a Party’s consent or agreement is required or requested hereunder, such
Party shdl not unreasonably withhold or delay such consent or agreement.

EFFECTIVE DATE, TERM, AND TERMINATION

6.1

6.2

6.3

6.4

This Effective Date of this Agreement shdl be ten (10) cdendar days &fter the
Commission gpproves this Agreement under Section 252(¢e) of the Act or, absent such
Commission approvd, the date this Agreement is deemed approved under Section
252(e)(4) of the Act.

The term of this Agreement shal commence upon the Effective Date of this Agreement
and shdl expire on June 10, 2003 (the “Term”). Absent the receipt by one Party of
written notice from the other Party at least within 180 days prior to the expiration of the
Term to the effect that such Party does not intend to extend the Term, this Agreement
ghdl remain in full force and effect on and after the expiraion of the Term until
terminated by either Party pursuant to Section 6.3 or 6.4.

Notwithgtanding any other provison of this Agreement, either Party may terminate this
Agreement and the provison of any Interconnection, Resde Services, Network
Elements, functions, facilities, products or services provided pursuant to this Agreement,
a the sole discretion of the terminating Party, in the event that the other Party fails to
perform a materia obligation or breaches a materid term of this Agreement and the
other Party falls to cure such nonperformance or breach within forty-five (45) caendar
days after written notice thereof. Any terminaion of this Agreement pursuant to this
Section 6.3 shal take effect immediately upon delivery of written notice to the other
Paty tha it faled to cure such nonperformance or breach within forty-five (45)
caendar days after written notice thereof.

If pursuant to Section 6.2, this Agreement continues in full force and effect after the
expirdion of the Term, ether Paty may terminate this Agreement after deivering
written notice to the other Party of its intention to terminate this Agreement, subject to
Sections 6.5 and 6.6. Nether Party shdl have any liability to the other Party for
termination of this Agreement pursuant to this Section 6.4 other than its obligations
under Sections 6.5 and 6.6.
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Upon termination or expiration of this Agreement in accordance with Sections 6.2, 6.3
or 6.4:

6.5.1 Each Party shdl continue to comply with its obligations set forth in Section 46;
and

6.5.2 Each Party shdl promptly pay al amounts owed under this Agreement or place
any Disputed Amounts into an escrow account that complies with Section 9.3
hereof;

6.5.3 Each Paty's confidentidity obligations shdl survive; and
6.5.4 Each Party 'sindemnification obligations shdl survive.

If either Party serves notice of expiration pursuant to Section 6.2 or Section 6.4, CLEC

shal have ten (10) days to provide SBC-13STATE written confirmation if CLEC

wishes to pursue a successor agreement with SBC-13STATE or terminate its
agreement. CLEC shal identify the action to be taken on each applicable (13) sate(s).

If CLEC wishes to pursue a successor agreement with SBC-13STATE, CLEC shdll

attach to its written confirmation or notice of expiration/termination, as gpplicable, a
written request to commence negotiations with SBC-13STATE under Sections

251/252 of the Act and identify each of the tate(s) the successor agreement will cover.

Upon receipt of CLEC's Section 252(a)(1) request, the Parties shall commence good

faith negotiations on a successor agreement.

The rates, terms and conditions of this Agreement shal continue in full force and effect
until the earlier of (i) the effective date of its successor agreement, whether such
successor agreement is established via negotiation, arbitration or pursuant to Section
252(i) of the Act; or (ii) the date that is ten (10) months after the date on which SBC-
13STATE received CLEC's Section 252(a)(1) request; provided, however, when a
successor agreement becomes effective, the terms, rates and charges of such successor
Agreement shall apply retroactively back to the date this Agreement is terminated or
expires, whichever is later, and that the retro-active true-up shall be completed within
90 days following the effective date of such successor Agreement.

If a any time during the Section 252(a)(1) negotiation process (prior to or after the
expiration date or termination date of this Agreement), CLEC withdraws its Section
252(3)(1) request, CLEC mugt include in its notice of withdrawal a request to adopt a
successor agreement under Section 252(i) of the Act or affirmatively state that CLEC
does not wish to pursue a successor agreement with SBC-13STATE for a given date.
The rates, terms and conditions of this Agreement shal continue in full force and effect
for a period of ninety (90) days after the date CLEC provides notice of withdrawal of
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its Section 252(a)(1) request. On the ninety-first (91) day following SBC-13STATE's
receipt of CLEC's notice of withdrawal of its Section 252(a)(1) request, unless CLEC
provided SBC-13STATE notice of a Section 252(i) adoption in the interim, the Parties
shall, subject to Section 6.5, have no further obligations under this Agreement.

If CLEC does not affirmatively state that it wishes to pursue a successor agreement with
SBC-13STATE in its, as goplicable, notice of expiration or termination or the written
confirmation required after receipt of SBC-13STATE’s notice of expiration or
termination, then the rates, terms and conditions of this Agreement shdl continue in full
force and effect for a period of ninety (90) days after the date CLEC provided or
received notice of expiration or termination. On the ningty-first (91) day following
CLEC provided or received notice of expiration or termination, the Parties shall, subject
to Section 6.5, have no further obligations under this Agreement.

In the event of termination of this Agreement pursuant to Section 6.9, SBC-13STATE
and CLEC shdl cooperate in good faith to effect an orderly trangition of service under
this Agreement; provided that CLEC shdl be soldy respongble (from a financid,
operationd and adminidrative standpoint) to ensure that its End Users have been
trangitioned to anew LEC by the expiration date, termination date of this Agreement.

FRAUD BY END USER(S)

7.1

1.2

7.3

74

SBC-13STATE shdl not be ligble to CLEC for any fraud associated with CLEC's
End Usars accounts, including 1+ IntraLATA toll, ported numbers, and Alternate
Billing Service (ABS). ABS is a savice that dlows a customer to hill cdls to
account(s) that might not be associated with the originating line. There are three types
of ABScdls cdling card, collect, and third number billed cdls.

The Parties agree to cooperate with one another to investigate, minimize, and take
corrective action in cases of fraud involving 1+ IntraLATA toll cdls, ABS, and ported
numbers. The Parties fraud minimization procedures are to be cost-effective and
implemented so as not to unduly burden or harm one Party as compared with the other.

In cases of sugpected fraudulent activity by an End User, at a minimum, the cooperation
referenced in Section 20.2 will include providing to the other Party, upon request,
information concerning End Users who terminate services furnished by that Party
without paying dl outdanding charges. The Paty seeking such information is
responsible for securing the End User's permission to obtain such information.

SBC-AMERITECH, SBC-SWBT, PACIFIC and SNET will provide natification
messages to CLEC on suspected occurrences of ABS-related fraud on CLEC
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accounts stored in the applicable LIDB. PACIFIC will provide such dert messages by
emal. SBC-AMERITECH, SBC-SWBT and SNET will provide viafax.

74.1

742

74.3

744

SWBT (on behalf of itsdf and SNET) and PACIFIC will use a Seuth
system to determine suspected occurrences of ABS-related fraud for CLEC
using the same criteria SWBT _and PACIFIC use to monitor fraud on ther
respective accounts.

CLEC undergtands that Sleuth derts only identify potentia occurrences of
fraud. CLEC understands and agrees that it will need to perform its own
investigations to determine whether a fraud Stuation actudly exigs. CLEC
understands and agrees that it will dso need to determine what, if any, action
CLEC should take as aresult of a Seuth dert.

The Parties will provide contact names and numbers to each other for the
exchange of Seuth dert notification information twenty-four (24) hours per day
seven (7) days per week.

For each dert notification provided to CLEC, CLEC may request a
corresponding thirty-day (30-day) historical report of ABS-reated query
processing. CLEC may request up to three reports per dert.

In SBC-SWBT and PACIFIC, ABSrdated derts are provided to CLEC a no

additiond charge, except as st forth in Section 7.6.

In PACIFIC, 1+ IntraLATA toll fraud derts are offered for Resde only under the
product name Traffic Alert Referral Service (TARS). For TARS, CLEC agrees to pay
arecurring usage rate as outlined in Appendix Pricing.

7.6.1

Traffic Alet Referrd Service

7.6.1.1 Traffic Alet Refard Service (“TARS’) is a sarvice tha monitors
traffic patterns associated with a CLEC's resold lines. On no less
than thirty (30) cdendar days written notice, CLEC may order
PACIFIC's TARS. In providing TARS to CLEC, PACIFIC
notifies CLEC of traffic abnormdlities that indicate the posshble
occurrence of intraLATA fraud and furnishes to CLEC information on
al 1+ derts. CLEC understands and agrees that PACIFIC will use
electronic mail to provide such information and that such information
will only be available via dectronic mall & the present time. It isthe
responsibility of CLEC to provide PACIFIC with the correct emall
address. Information will be provided on a per-dert basis and will be
priced on a per-det bass. PACIFIC grants to CLEC a non-
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exclusve right to use the TARS information provided by PACIFIC.
CLEC will not permit anyone but its duly authorized employees or
agents to ingpect or use this information. CLEC agrees to pay
PACIFIC arecurring usage rate as st forth in Appendix Pricing in
the “Other (RESALE)” category liged as “Traffic Alet Referd
Service”

CLEC ghdll beligble for dl fraud associated with any resde service to
which it subscribes. PACIFIC takes no responghility, will not
investigate, and will make no adjustments to CLEC's account(s) in
cases of fraud or any other related End User dispute.

In addition to any other indemnity obligations in this Agreement or any
Appendix attached hereto, PACIFIC shdl not be lidble for any
damages to CLEC or to any other person or entity for PACIFIC's
actions or the conduct of its employeesin providing TARS to CLEC.
CLEC dhdl indemnify, defend, and hold PACIFIC harmless from any
and dl cams, lawsuits, cods, damages, liabilities, losses, and
expenses, including reasonable attorney fees, resulting from or in
connection with CLEC's use of PACIFIC's TARS, except when
such clams, lawsuits, costs, damages, liabilities, losses, or expenses
are proximately caused by the willful misconduct or gross negligence
of PACIFIC or itsemployees.

8. DEPOSITS (SBC-12STATE)

8.1

8.2

The deposit requirements set forth in this Section 8 gpply to the services furnished by
SBC-12STATE under this Agreement.

If CLEC has not established a minimum of twelve (12) consecutive months good credit
higory with dl tdephone company éffiliates of SBC (that iss AMERITECH,
NEVADA, PACIFIC, SNET and SWBT) where CLEC is doing or has done

business as a locd service provider, CLEC shal remit an initid cash deposit to SBC-
12STATE prior to the furnishing of services in each Sate covered by this Agreement.
The deposit required by the previous sentence shal be determined as follows.

8.2.1 for NEVADA, PACIFIC and SWBT, if immediatey prior to the Effective
Date, CLEC was not operating as a Local Service Provider in a state covered
by this Agreement, the initid depost for that sate shdl be in the amount of

8.2.2

$17,000; or

for NEVADA, PACIFIC and SWBT, if immediatdly prior to the Effective

Date, CLEC was operating as a Locd Service Provider in a ate covered by
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this Agreement, the deposit for that sate shdl be in the amount calculated using
the method set forth in Section 8.7 of this Agreement; or

for SBC-AMERITECH, subject to externad credit check verification and/or
financid statement review, SBC-AMERITECH may require two (2) to four
(4) months of projected average monthly billings as a deposit.

If CLEC has egtablished a minimum of twelve (12) consecutive months good
credit higory with dl ILEC Affiliaes of SBC (that iss AMERITECH,
NEVADA, PACIFIC, SNET and SWBT) with which CLEC is doing or has
done business as a Loca Service Provider, SBC-12STATE dhdl wave the
initia deposit requirement; provided, however, that the terms and conditions set
forth in Section 8.1 through Section 8.10 of this Agreement shdl continue to
apply in each gtate for the Term.  In determining whether CLEC has established
a minimum of twelve (12) consecutive months good credit history with each
ILEC Affiliste of SBC with which CLEC is doing or has done business,
CLEC's payment record with each ILEC Affiliate of SBC for the most recent
twelve (12) months occurring within the twenty-four (24) month period
immediately prior to the Effective Date shdl be consdered.

Any cash depost for one gate shal be held by SBC-12STATE as a guarantee of
payment of charges billed to CLEC, provided, however, SBC-12STATE may exercise
its right to credit any cash deposit to CLEC's account upon the occurrence of any one
of the following events.

831

8.3.2

8.3.3

8.34

8.35

8.3.6

when SBC-12STATE sends CLEC the second delinquency natification for that
gtate during the most recent twelve (12) months, or

when SBC-12STATE suspends CLEC's ability to process orders in
accordance with Section 10.5.1.1 or 10.6.1.1, as applicable; or

when CLEC filesfor protection under the bankruptcy laws; or

when an involuntary petition in bankruptcy is filed againgt CLEC and is not
dismissed within sixty (60) days; or

when this Agreement expires or terminaes; or

during the month following the expiraion of twelve (12) months after that cash
deposit was remitted, SBC-12STATE shdl credit any cash deposit to CLEC's
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account s0 long as CLEC has not been sent more than one delinquency
notification letter for that state during the most recent twelve (12) months.

8.3.7 For the purposes of this Section 8.3, interest will be caculated as specified
Section 9.1.4.1 through 9.1.4.3 and shall be credited to CLEC' s account at the
time that the cash deposit is credited to CLEC's account.

S0 long as CLEC maintains timdy compliance with its payment obligations, SBC-
12STATE will not increase the deposit amount required. If CLEC fails to maintain
timely compliance with its payment obligations, SBC-12STATE reserves the right to
require additional deposit(s) in accordance with Section 8.5 through Section 8.10,
indusve

If during the first 9x (6) months of operations in a state under this Agreement, CLEC
has been sent one ddinquency natification letter by SBC-12STATE, the deposit
amount for that state shdl be re-evaluated based upon CLEC' s actud hilling totals and
shdl beincreased if CLEC' s actud hilling average:

8.5.1 for NEVADA, PACIFIC or SWBT for atwo (2) month period exceeds the
deposit amount held; or
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8.5.2 for AMERITECH for atwo (2) to four (4) month period exceeds the deposit
amount held.

Throughout the Term, any time CLEC has been sent two (2) delinquency notification
letters for any one state by SBC-12STATE, the depost amount for that state shall be
re-evaluated based upon CLEC's actud billing totals and shdl be increased if CLEC's
actud billing average:

8.6.1 or NEVADA, PACIFIC or SWBT for a two (2) month period exceeds the
deposit amount held; or

8.6.2 for AMERITECH for atwo (2) to four (4) month period exceeds the deposit
amount held.

Whenever adeposit is re-evaluated as specified in Section 8.5 or Section 8.6, such
deposit shdl be cdculated in an amount equa to the average billing to CLEC for that
gate for atwo (2) to four (4) month period. The most recent three (3) months billing on
dl of CLEC's CBAYESBAYASBS (“CBA” is utilized in SWBT only; “ESBA” is
utilized in PACIFIC and NEVADA only; “ASBS’ is utilizedin AMERITECH only)
and BANSs for sarvices furnished within that state shall be used to caculate CLEC's
monthly average.

8.7.1 InSBC-7STATE only, after cdculaing the amount equd to the average hilling
to CLEC for that state for a two (2) month period, add the amount of any
charges that would be applicable to trandfer dl of CLEC's then-existing End-
Usars of resde sarvices to SBC-7STATE in the event of CLECSs
disconnection for non-payment of charges. The resulting sum is the amount of
the deposit.

Whenever a deposit is re-evauated as specified in Section 8.5 and Section 8.6, CLEC
shdl remit the additiond deposit amount to SBC-12STATE within thirty (30) cdendar
days of receipt of written natification from SBC-12STATE requiring such deposit. If
CLEC fails to furnish the required deposit within thirty (30) caendar days of receipt of
written notice requesting such deposit, SBC-12STATE shdl begin the process st forth
in Section 10.2. If CLEC continues to fail to furnish the required depost a the
expiration of the fourteen (14) caendar days specified in Section 10.2, then SBC-
12STATE shdl begin the procedure(s) set forth in Sections 10.5.1 and 10.6.1, as
appropriate for the State.

This cash deposit requirement may be satisfied in whole or in part with an irrevocable
bank letter of credit acceptable to SBC-12STATE. No interest shdl be paid by SBC-
12STATE for any portion of the deposit requirement satisfied by an irrevocable bank
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letter of credit. SBC-12STATE may demand payment from the issuing bank of any
irrevocable bank letter of credit upon the occurrence of any of the events listed in
Section 8.3.1 through 8.3.5 hereof.

The fact that SBC-12STATE holds either a cash deposit or irrevocable bank letter of
credit does not relieve CLEC from timely compliance with its payment obligations under
this Agreement.

For Deposit requirements for SNET, see the applicable DPUC ordered tariff.

BILLING AND PAYMENT OF CHARGES

9.1

Unless otherwise stated, SBC-13STATE will render monthly hill(s) to CLEC for
services provided hereunder at the rates set forth in the applicable Appendix Pricing, as
st forth in gpplicable tariffs or other documents specificaly referenced herein and, as
applicable, as agreed upon by the Parties or authorized by a Party.

9.1.1 Remittance in full of dl hills rendered by SBC-AMERITECH, SBC-SWBT
and PACIFIC is due within thirty (30) days of each hill date (the “Bill Due
Date”) and shdl be paid in accordance with the terms of Section 9.2 of this
Agreement.

9.1.2 Remittancein full of dl bills rendered by NEVADA is due in accordance with
the terms sat forth in the Commisson C2-A Taiff, with the date on which
amounts are due referred to herein asthe “ Bill Due Date”.

9.1.3 Remittancein full of dl bills rendered by SNET is due in accordance with the
terms set forth in the Connecticut Access Service Taniff approved by the
DPUC, with the date on which amounts are due referred to herein as the “Bill
Due Date’.

9.1.4 If CLEC fals to remit payment for any charges for services by the Bill Due
Date, or if a payment or any portion of a payment is received from CLEC after
the Bill Due Date, or if a payment or any portion of a payment is received in
funds which are not immediately available to SBC-13STATE as of the Bill Due
Date (individudly and collectivedy, “Past Due”), then a late payment charge
shal be assessed as provided in Sections 9.1.4.1 through 9.1.4.3, as

applicable.

9.14.1 If any charge incurred under this Agreement thet is billed out of any
SBC-8STATE hilling system other than the SBC-SWBT Customer
Records Information System (CRIS) is Past Due, the unpaid amounts
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shdl beer interest from 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 intragtate access services tariff in that state and (ii) the
highest rate of interest that may be charged under Applicable Law,
compounded daily from the Bill Due Date to and including the date
that the payment is actualy made and available.

9.1.4.2 If any charge incurred under this Agreement that is billed out of SBC-
SWBT's CRIS is Pagt Due, the unpaid amounts shdl bear interest
from the Bill Due Date until paid. The interest rate applied to SBC-
SWBT CRIS-hilled Past Due unpaid amounts shal be the lesser of
(i) the rate used to compute the Late Payment Charge contained in
the gpplicable SBC-SWBT intragtate retall Commission-approved
tariff governing Late Payment Charges to SBC-SWBT's retall End
Usarsthat are business End Usersin that state and (i) the highest rate
of interest that may be charged under Applicable Law, compounded
daly from the Bill Due Date to and including the date that the payment
isactudly made and available.

9.1.4.3 If any charge incurred under this Agreement thet is billed out of any
SBC-AMERITECH hilling sysem is Past Due, the unpaid amounts
shal accrue interest from the Due Date at the lesser of (i) one and
one-half percent (1 ¥%6) per month and (ii) the highest rate of interest
that may be charged under Applicable Law, compounded daily from
the Bill Due Date to and including the date that the payment is actudly
made and available.

CLEC dhdl make dl paymentsto SBC-12STATE via dectronic funds credit transfers
through the Automated Clearing House Association (ACH) network to the financia
inditution desgnated by SBC-12STATE. Remittance information will  be
communicated together with the funds transfer via the ACH network. CLEC shall use
the CCD+ or the CTX transaction set. CLEC and SBC-12STATE shdl abide by the
Nationa Automated Clearing House Association (NACHA) Rules and Regulations.
Each ACH credit transfer shall be received by SBC-12STATE no laer than the Bill
Due Date of each hill or Late Payment Charges will gpply. SBC-12STATE shdl not
be liable for any ddlaysin receipt of funds or errorsin entries caused by CLEC or Third
Parties, including CLEC's financid inditution. CLEC is responsgible for its own banking
fees.

9.21 CLEC ghdl make dl paymentsto SNET in “immediaidy avaladle funds” All
paymentsto SNET shdl be made using one of the methods set forth in the
Connecticut Access Service Tariff approved by the CT-DPUC or via
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eectronic funds credit trandfers through the Automated Clearing House
Asociation (ACH) network to the financid indtitution designated by SNET. If
CLEC makes payment through funds transfer via the ACH network, remittance
information will be communicated together with the funds trangfer via the ACH
network. If CLEC makes payment through funds transfer via the ACH
network, CLEC shall use the CCD+ or the CTX transaction set. CLEC and
SNET shal abide by the Nationd Automated Clearing House Association
(NACHA) Rules and Regulations. Each payment shall be recaeived by SNET
no later than the Bill Due Date of each hill or Late Payment Charges will apply.
SNET shdl not be lidble for any delays in receipt of funds or errors in entries
caused by CLEC or Third Parties, including CLEC's financid ingtitution. CLEC
is responsible for its own banking fees.

If any portion of an amount due to SBC-13STATE for sarvices furnished under this
Agreement is subject to a bona fide dispute, CLEC shdl, prior to the Bill Due Date,
give written notice to SBC-13STATE of the amounts it disputes (“ Disputed Amounts’)
and include in such written notice the specific details and reasons for disouting each
item, as listed in Section 184.1. CLEC shdl pay when due (i) dl undisputed amounts,
and (ii) dl Disputed Amounts into an interest bearing escrow account with a Third Party
escrow agent mutualy agreed upon by the Parties. To be acceptable, the Third Party
escrow agent must meet dl of the following criteria

931

9.3.2

9.33

9.34

The financid inditution proposed as the Third Paty escrow agent must be
located within the continental United States,

The financid inditution proposed as the Third Party escrow agent may not be
an Affiliate of either Party; and

The finandid inditution proposed as the Third Party escrow agent must be
authorized to handle Automatic Clearing House (ACH) (credit transactions)
(electronic funds) transfers.

In addition to the foregoing requirements for the Third Party escrow agent,
CLEC and the financid ingtitution proposed as the Third Party escrow agent
must agree that the escrow account will meet dl of the following criteria

9.34.1 Theescrow account must be an interest bearing account;

9.34.2 All charges associated with opening and maintaining the escrow
account will be borne by CLEC;
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9.34.3 Tha none of the funds deposited into the escrow account or the
interest earned thereon may be subjected to the financid indtitution’s
charges for serving asthe Third Party escrow agent;

9.34.4 All interest earned on depodts to the escrow account shdl be
disbursed to the Parties in the same proportion as the principd; and

9.3.4.5 Didursaments from the escrow account shdl be limited to those:

9.3451  aihorized in writing by both CLEC and SBC-
13STATE (that is, signature(s) from representative(s)
of CLEC only are not sufficient to properly authorize
any disbursement); or

93452 made in accordance with the find, non-gppedable
order of the arbitrator agppointed pursuant to the
provisons of Section 15.7; or

9.3453 made in accordance with the find, non-gppedable
order of the court that had jurisdiction to enter the
arbitrator’ s award pursuant to Section 15.7.

Disputed Amounts in escrow shal be subject to Late Payment Charges as set forth in
Section 9.1.

Issues related to Disputed Amounts shal be resolved in accordance with the procedures
identified in the Dispute Resolution provisons sat forth in Section 15.

If CLEC disputes any charges for services furnished under this Agreement and any
portion of the dispute is resolved in favor of CLEC, the Parties shal cooperate to
ensure tha dl of the following actions are taken:

9.6.1 SBC-13STATE ghdl credit the invoice of CLEC for that portion of the
Disputed Amounts resolved in favor of CLEC, together with any Late Payment
Charges assessed with respect thereto no later than the second Bill Due Date
after the resolution of the Dispute;

9.6.2 within fifteen (15) cdendar days &fter resolution of the Dispute, the portion of
the escrowed Disputed Amounts resolved in favor of CLEC shadl be released to
CLEC, together with any accrued interest thereon,
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within fifteen (15) cdendar days after resolution of the Dispute, the portion of
the Disputed Amounts resolved in favor of SBC-13STATE shall be released to
SBC-13STATE, together with any accrued interest thereon; and

no later than the third Bill Due Date after the resolution of the dispute regarding
the Disputed Amounts, CLEC shdl pay SBC-13STATE the difference
between the amount of accrued interest SBC-13STATE received from the
escrow dishursement and the amount of Late Payment Charges SBC-
13STATE isentitled to receive pursuant to Section 9.1.

Failure by CLEC to pay any charges determined to be owed to SBC-13STATE within
the time specified in Section 9.6 shdl be grounds for termination of this Agreement.

Exchange of Billing Message Information

981

9.8.2

9.8.3

SBC-13 STATE will provide CLEC a specific Dally Usage File ( DUF” or
“Usage Extract”) for usage sendtive sarvices furnished hereunder
(“ Customer Usage Data”). Such Customer Usage Data shdl be provided by
SBC-13STATE in accordance with Exchange Message Interface (EMI)
guidelines supported by OBF. Any exceptions to the supported formats will be
noted in the DUF implementation requirements documentation for each ILEC.
The DUF shdl indude (i) specific dally usage, incdluding both Locd Treffic (if
and where applicable) and LEC-carried IntraLATA Toll Traffic, in EMI format
for usage sengtive sarvices furnished in connection with each sarvice to the
extent that smilar usage sengtive information is provided to retall End Users of
SBC-13STATE within thet gate, (ii) with sufficient detail to enable CLEC to
bill its End Users for usage sendtive sarvices furnished by SBC-13STATE in
connection with services furnished by SBC-13STATE under this_ Agreement.
Procedures and processes for implementing the interfaces with SBC-
AMERITECH, PACIFIC, NEVADA, SNET, and SBC-SWBT will be
included in implementation requirements documentation.

To etablish file tranamisson for the DUF, CLEC must provide a separate
written request for each state to SBC-AMERITECH, PACIFIC, NEVADA,
SNET and SBC-SWBT no less than sixty (60) caendar days prior to the
desired firgt transmission date for each file.

Cdl detail for LEC-carried cdls that are dternately billed to CLEC End Users
will be forwarded to CLEC asrated call detail on the DUF.
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9.84 SBC-SWBT dhdl hill CLEC for DUF furnished by SBC-SWBT in
accordance with the price(s) provided in the applicable Appendix Pricing under
"Electronic Billing Informetion.”

9.8.5 Interexchange cal detail on services furnished to CLEC under this Agreement
for resde that is forwarded to SBC-13STATE for hilling, which would
otherwise be processed by SBC-13STATE for its retal End Users, will be
returned to the 1XC and will not be passed through to CLEC. This call detall
will be returned to the IXC with a transaction code indicating that the returned
cdl originated from aresold account. Billing for Information Services and other
ancillary services traffic on resold accounts will be passed through when SBC-
13STATE records the message.

9.8.6 SBC-AMERITECH, NEVADA and PACIFIC Ancillary Services messages
originated on or billed to a resold account in those seven (7) sates shdl be
subject to the rates, terms and conditions of Appendix Message Exchange.

9.8.7 CLEC dndl beresponsble for providing dl billing information to each of its End
Users, regardless of the method used to provision the End User’ s service.

10. NONPAYMENT AND PROCEDURES FOR DISCONNECTION

10.1

10.2

10.3

If CLEC is furnished services under the terms of this Agreement in more than one (1)
date, Sections 10.1 through 10.7, inclusive, shal be applied separately for each such
state.

Failure to pay charges may be grounds for termination of this Agreement. If CLEC fails
to pay by the Bill Due Dae, any and al charges billed to it under this Agreement,
including any Late Payment Charges or miscellaneous charges (“Unpaid Charges’),
and any portion of such Unpaid Charges remain unpaid fifteen (15) calendar days after
the Bill Due Date, SBC-13STATE shdl notify CLEC in writing that in order to avoid
disruption or disconnection of the services furnished under this Agreement, CLEC must
remit al Unpaid Charges to SBC-13STATE within fourteen (14) cadendar days
following receipt of SBC-13STATE'snotice.

If CLEC desires to dispute any portion of the Unpaid Charges, CLEC shdl take dl of
the following actions not later than fourteen (14) cdendar days following receipt of
SBC-13STATE's notice of Unpaid Charges.

10.3.1 notify SBC-13STATE in writing which portion(s) of the Unpaid Charges it
disputes, including the total amount disputed (“ Disputed Amounts’) induding
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al of the specific details listed in Section 10.4.1, together with the reasons for its
dispute; and

10.3.2 immediately pay to SBC-13STATE dl undisputed Unpaid Charges, and

10.3.3 pay dl Disputed Amounts into an interest bearing escrow account that complies
with al of the requirements set forth in Section 9.3.

10.3.4 Evidence that CLEC has established an interest bearing escrow account that
complies with al of the terms st forth in Section 9.3 of this Agreement and
deposited a sum equd to the Disputed Amounts into that escrow account must
be furnished to SBC-13STATE before the Unpaid Charges will be deemed to
be “disputed” under Section 15.4.1.

Issues related to Disputed Amounts shal be resolved in accordance with the procedures
identified in the Dispute Resolution provision st forth in Section 15.

SBC-AMERITECH only

10.5.1 Notwithstanding anything to the contrary herein, if CLEC fals to (i) pay any
undisputed amounts by the Bill Due Date, (ii) pay the disputed portion of a past
due bill into an interest-bearing escrow account with a Third Party escrow
agent, (iii) pay any revised deposit or (iv) make a payment in accordance with
the teems of any mutudly agreed upon payment arangement, SBC-
AMERITECH may, in addition to exerciang any other rights or remedies it
may have under Applicable Law, provide written demand to CLEC for failing
to comply with the foregoing. If CLEC does not satisfy the written demand
within five (5) Busness Days of receipt, SBC-AMERITECH may exercise
any, or dl, of the following options:

10.5.1.1 assess a late payment charge and where appropriate, a dishonored
check charge;

10.5.1.2 require provison of adeposit or incresse an existing deposit pursuant
to arevised deposit request;

10.5.1.3 refuseto accept new, or complete pending, orders; and/or
10.5.1.4 discontinue service.

10.5.2 Notwithganding anything to the contrary in this Agreement, SBC-
AMERITECH’sexercise of any of the above options.
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10.5.2.1 sndl not delay or relieve CLEC's obligation to pay dl charges on
each and every invoice on or before the applicable Bill Due Date, and

10.5.2.2 Sections 10.5.1.3 and 10.5.1.4 shall exclude any affected order or
sarvice from any applicable performance interva or Performance
Benchmark.

Once disconnection has occurred, additional charges may apply.

10.6 SBC-7STATE only

10.6.1

10.6.2

10.6.3

If any Unpaid Charges remain unpaid and undisputed twenty-nine (29) cadendar
days past the Bill Due Date of such Unpaid Charges, SBC-7STATE gl
notify CLEC and the Commission in writing that unless dl Unpaid Charges are
paid within sixteen (16) cdendar days following CLEC's receipt of such notice,
al sarvices furnished to CLEC under this Agreement shdl be disconnected.
This notice shal further specify that SBC-7STATE shdl cause any of CLEC's
End Users provisoned with such services to be defaulted to SBC-7STATE
local service.

10.6.1.1 On the same day that it sends the letter required by Section 13.6.1,
SBC-7STATE will suspend acceptance of any new order and
completion of any pending order (other than a disconnect order) from
CLEC for any service that could be furnished under this Agreement.

10.6.1.2 Section 10.6.1.1 shal exclude any affected order for service(s) from
any gpplicable peformance interval and computation of any
Performance Measurement.

If any Unpaid Charges remain unpaid and undisputed forty (40) calendar days
past the Bill Due Date of the Unpaid Charges, CLEC shall, at its sole expense,
notify its End Users and the Commission that the End Users service may be
disconnected due to CLEC's failure to pay Unpaid Charges, and that its End
Users mugt affirmatively sdect a new locd sarvice provider within five (5)
cdendar days. This notice shdl aso advise each of CLEC's End Users that
SBC-7STATE will trandfer provisoning of the End User’s account to SBC-
7STATE at the end of the five (5) cdendar day period should the End User fall
to sdlect anew loca service provider in the interim.

If any Unpaid Charges for services furnished to CLEC under this Agreement
reman unpaid and undisputed forty-five (45) cdendar days past the Bill Due
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Date of such Unpaid Charges, SBC-7STATE shdl disconnect dl services
furnished to CLEC under this Agreement.

10.6.3.1 On the same date that services are disconnected, SBC-7STATE
ghal cause CLEC's End Users to be transferred directly to SBC-
7STATE'slocd service. To the extent available &t retail from SBC-
7STATE, the End Users trandferred to SBC-7STATE's loca
savice dhdl recave the same sarvices provided through CLEC
immediately prior to the time of transfer; provided, however, SBC-
ISTATE reserves the right to toll redtrict (both interLATA and
intraLATA) such transferred End Users.

10.6.3.2 Applicable converson charges and service establishment charges for
transferring End Users from CLEC to SBC-7STATE as specified in
this Section 10.6 shdl be billed to CLEC.

10.6.3.3 SBC-7STATE dhdl inform the Commisson of the names of dl End
Userstransferred through this process.

Within five (5) cdendar days of the trandfer, SBC-7STATE dndl natify dl
transferred End Users that because of CLEC's failure to pay SBC-7STATE,
their locd service is now being provided by SBC-7STATE. SBC-7STATE
shdl aso notify each transferred End User that the End User has thirty (30)
calendar daysto select anew local service provider.

10.6.5 Within twenty (20) days of transfer, SWBT-K S shdl again notify dl transferred

10.6.6

Resdle End Users who have not exercised their option to select a new Loca
Service Provider that because of CLEC sfailure to pay SWBT-KS, their loca
service isnow being provided by SWBT-KS. SWBT-KS shdl dso natify the
End Usersthat they have fifteen (15) days to sdlect aloca service provider.

If any End User transferred to SBC-7STATE's locd service pursuant to
Section 10.6.3 of this Agreement fails to sdect a new locad service provider
within thirty (30) caendar days of the transfer to SBC-7STATE’slocd service,
SBC-7STATE shdl terminate the End User’s service.

10.6.6.1 The transferred End User shdl be responsible for any and al charges
incurred during the selection period.

10.6.6.2 SBC-7STATE shdl notify the Commission of the names of dl End
Usars whose sarvice has been terminated pursuant to this Section
10.6.5.
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10.6.7 SBC-7STATE may discontinue service to CLEC as provided in Section
10.6.3 and shdl have no ligbility to CLEC or CLEC's End Usersin the event of
such disconnection or any transfer of End Usersto SBC-7STATE's service in
connection with such disconnection.

10.6.8 Nothing in this Agreement shdl be interpreted to obligate SBC-7STATE to
continue to provide service to any transferred End User beyond the thirty (30)
cdendar day sdlection period. Nothing herein shadl be interpreted to limit any
and dl disconnection rights SBC-7STATE has with regard to such End Users
under Applicable Law; provided, however,

10.6.8.1 in PACIFIC only, following expiration of the sdection period and
disconnection of such End Users, where facilities permit, PACIFIC
will furnish transferred and subsequently disconnected residentia End
Userswith “quick did tone.”

10.6.9 Once the letter required by Section 10.6.1 has been sent to CLEC, SBC-
7STATE shdl not accept any order (other than a disconnect order) from
CLEC until

10.6.9.1 dl Unpaid Charges are paid, and
10.6.9.1.1 CLEC has furnished SBC-7STATE a cash depost

cdculated pursuant to the terms and conditions of
Section 8.

10.7 Disconnection for SNET, see the applicable DPUC ordered tariff.

11. TERMSAND CONDITIONSFOR RESALE OF SERVICES

111

Except as otherwise expresdy provided herein, for Telecommunications Services
included within this Agreement that are offered by SBC-13STATE to SBC-
13STATE's End Users through tariff(s), the rules and regulations associated with SBC-
13STATE's retall tariff(s) shdl apply when the services are resold by CLEC, with the
exception of any tariff resde redrictions, provided, however, any tariff resrictions on
further resde by the End User shdl continue to goply. Use limitations on any service
resold by CLEC to its End Users shdl be in parity with the use limitations gpplicable to
the same service offered by SBC-13STATE to its End Users.
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11.3
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CLEC ddl only sdl Plexara , Centrex and Centrex-like services to a single End User
or multiple End Users in accordance with the terms and conditions st forth in the
corresponding SBC-13STATE retal tariff(s) applicable within that date.

Except where otherwise explicitly permitted in SBC-13STATE’s corresponding retail
tariff(s), CLEC shdl not permit the sharing of a service by multiple End Usex(s) or the
aggregation of traffic from multiple End User(s) onto asingle service.

11.3.1 Thissection appliesonly to SWBT-TX:

11.3.1.1 Within the State of Texas, based upon the Texas Commisson’s
arbitration order, SWBT-TX will permit aggregation for purposes
of the resde of volume discount offers. Volume discount offers
include such items as intraLATA tall, but do not include such items
as packages of vertical features.

Grandfathered services are available per appropriate state specific tariff to CLEC for
resale at the applicable discount only to the same End User, at the existing End User's
location, to which SBC-13STATE provides the service, ether at retall or through
resde.

CLEC ghdl only resdll services furnished under this Agreement to the same category of
End Users to whom SBC-13STATE offers such services (for example, residence
service shal not be resold to business End Users).

SPECIAL NEEDS SERVICES

11.6.1 CLEC may only resdll specid needs sarvices’ as identified in associated State
specific tariffs to persons who are digible for each such service As used
herein, the term "gpecid needs sarvices' means sarvices for the physicaly
dissbled where the disability is related to vision, speech, hearing or motion.
Further, to the extent CLEC resdlls services that require certification on the part
of the End User, CLEC shdl ensure that the End User has obtained proper
certification and complies with dl rules and regulations as established by the
gppropriate Commission.

11.6.1.1 If the exiding retail Customer Service Record ("CSR") for an End
User's account currently provisoned at retail by SBC-13STATE
contains an indicator that the same telephone number for the same
named Person a the same address is currently being billed by
SBC-13STATE reail for the same “specid needs service” the
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End User has previoudy been certified as digible for that "specid
needs service."

If the indicator described in Section 11.6.1.1 is present on the End
User's current retail account with an SBC-13STATE company,
CLEC must make the determination whether the End User
continues to be digible for the program(s) specified in Section
11.6.1 hereof. CLEC is responsible for obtaining any End User
certification or re-certification required by the terms of the date
specific SBC-13STATE taiff for any "specid needs savice' it
resdls to any End User beginning on the date that CLEC submits
any order relating to that "specid needs service"" Thisrespongbility
includes obtaining and retaining any documentary evidence of each
such End User's digibility, in accordance with the gpplicable SBC-
13STATE retail tariff requirements.

If the indicator described in Section 11.6.1 is not present on the
End Us's current retall account with an SBC-13STATE
company, or if the gpplicant does not currently have locd telephone
sarvice, CLEC is respongble for ensuring that the End User is
digible for any "specid needs sarvice' in accordance with
applicable SBC-13STATE retal tariff requirements, for obtaining
and retaining any documentary evidence of such digibility and for
designating such End User or gpplicant as digible to participate in
such program(s).

11.6.2 This section applies only to SBC-SWBT, AM-WI, AM-OH and AM-IN:

116.21

11.6.2.2

CLEC may only resell SBC-SWBT, AM-WI, AM-OH and AM-
IN low income assistance services, e.g. LifelLine and Link-Up
sarvices, according to associated retall state specific tariffs to persons
who are digible for each such sarvice. Further, to the extent CLEC
resdls services that require certification on the part of the End User,
CLEC gndl enaure that the End User medts dl associated tariff
eligibility requirements, has obtained proper certification and complies
with al rules and regulations as established by the appropriate
Commission.

When the End User is currently receiving SBC-SWBT, AM-WI,
AM-OH and AM-IN LifeLine and/or Link-Up benefit, the existing
SBC-SWBT, AM-WI, AM-OH and AM-IN CSR will cary the
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appropriate service indicator. CLEC may view this indicator on the
SBC-SWBT, AM-WI, AM-OH and AM-IN CSR.

11.6.2.3 If the indicator described in Section 11.6.2.2 is present on the End
User's current retail SBC-SWBT, AM-WI, AM-OH and AM-IN
CSR, CLEC mugt make the determination whether the End User
continues to be digible for the program(s) specified in Section
11.6.2.1 hereof. CLEC is responsible for obtaining any End User
certification or re-cetification required by the terms of the date
specific SBC-SWBT, AM-WI, AM-OH and AM-IN taiff for
LifeLine or Link-Up sarvice it resdlls to any End User beginning on
the date that CLEC submits any order relating to that service. This
respongbility includes obtaining and retaining any documentary
evidence of each such End Usar's digibility, in accordance with the
applicable SBC-SWBT, AM-WI, AM-OH and AM-IN reall tariff
requirements.

11.6.2.4 If the indicator described in Section11.6.2.2 is not present on the
CSR for the End User's current retall account with SBC-SWBT,
AM-WI, AM-OH and AM-IN or if the gpplicant does not currently
have locd telephone service, CLEC is respongble for ensuring that
the End User is digible for any LifeLine or Link-Up service in
accordance with applicable SBC-SWBT, AM-WI, AM-OH and
AM-IN real taiff requirements, for obtaining and retaining any
documentary evidence of such digihility and for desgnating such End
User or gpplicant as digible to participate in such program(s).

11.7 Thissection appliesonly to, PACIFIC, SNET AND SBC-AMIL :

11.7.1 PACIFIC, SNET AND SBC-AM-IL LifeLine and Link-Up services are not
available for resde.

11.7.2 When an End Usr is currently receiving PACIFIC, SNET or SBC-AM-IL
LifeLine or Link-Up sarvice, the exiging PACIFIC, SNET or SBC-AM -
| L Customer Service Record (CSR) will carry the appropriate service indicator.
CLEC may view thisindicator on the CSR.

11.7.21 CLEC may obtan LifeLine or Link-Up indicator data from
PACIFIC, SNET or SBC-AM-lL’sexiging retall CSR for the End
User for the sole purpose of enabling CLEC to determine whether the
End User may be digible for any smilar program(s) CLEC may offer.
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CLEC is exclusvely responsible for dl aspects of any smilar CLEC-
offered program, including ensuring that any smilar CLEC-offered
progran(s) complies with dl applicdble federd and date
requirements, obtaining al necessary End User certifications and re-
certifications, submitting written designation that any of CLEC's End
User or gpplicants are digible to participate in such programs,
submitting CLEC's cams for reémbursement to any goplicable
governmental  authority and any other activities required by any
applicable governmentd authority.

11.7.3 If no PACIFIC, SNET or SBC-AM-IL LifeLine and/or Link-Up indicator is

present on the CSR for the End User's current retail account, such End User is
not currently certified as digible to participate in any Lifeline or Link-Up
program offered by PACIFIC, SNET or SBC-AM-IL.

11.7.4 Thissection gppliesonly to NEVADA:

11.7.41

11.7.4.2

11.7.4.3

11.7.44

NEVADA low income assistance services, e.g., LifeLine and
Link-Up services are available for resdle for a maximum period of 90
days from contract approva date. The CLEC has 90 days from the
contract approva date to coordinate with the appropriate federal and
date government agencies to establish the CLEC's own low income
assigtance sarvice(s). At the end of the 90 day period, CLEC is
respongble for initiating Local Service Requests (LSR) to the ILEC
for converting any exigting ILEC Customer Service Records (CSR)
from low income designated services to normd resdentid service.
CLEC will be respongble for designating it own hilling records and
edtablishing and adminisering its low income assstance services
internaly.

When an End User is currently receiving NEVADA LifeLine or Link-
Up sarvice, theexisting NEVADA Customer Service Record (CSR)
will carry the appropriate service indicator. CLEC may view this
indicator on the CSR.

CLEC may obtan LifeLine or Link-Up indicator data from
NEVADA's exigting retail CSR for the End User for the sole purpose
of enabling CLEC to determine whether the End User may be digible
for any smilar program(s) CLEC may offer.

CLEC isexclusvey responsble for dl aspects of any smilar CLEC-
offered program, including ensuring that any smilar CLEC-offered
progran(s) complies with dl agpplicable federd and date
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requirements, obtaining al necessary End User certifications and re-
certifications, submitting written designation that any of CLEC's End
User or goplicants are digible to participate in such programs,
submitting CLEC's clams for rembursement to any agpplicable
governmental  authority and any other activities required by any
applicable governmenta authority.

11.7.4.5 If no NEVADA LifeLine and/or Link-Up indicator is present on the
CSR for the End User's current retail account, such End User is not
currently certified as digible to participate in any Lifeline or Link-Up
program offered by NEVADA.

11.8 Cusomer Specific Pricing

11.8.1 Thissection appliesonly to SWBT-KS and SWBT-TX:

11.8.1.1 CLEC may convert current SWBT-KS and SWBT-TX End User(s)
that have exising term, volume, termination ligbility or any customer
specific pricing contracts (collectively referred to hereinafter as “ CSP
Contracts’) for services offered within the State of Kansas or Texas,
and

11.8.1.2 SWBT-KS and SWBT-TX and any other resdler of SWBT-KS or
SWBT-TX locd service may convert current CLEC End Usex(s) that
have existing CSP Contracts for services offered within the State of
Kansas or Texas.

11.8.1.3 In the event of a converson under ether Section 11.8.1.1 or
11.8.1.2, CLEC and SWBT-KS or SWBT-TX shdl comply with dl
of the terms and conditions set forth in Sections 11.8.2 and 11.8.3
hereof.

11.8.1.4 Responghbilities of CLEC in connection with CSP Contract
Conversions.

11.8.1.4.1 CLEC ghdl dgn an “Assumption of Exiging Agreement:
assuming the baance of the terms, including volume, term

and termingtion ligbility remaning on any current retal

SWBT-KS or SWBT-TX or resold End User CSP

Contract at the time of converson. CLEC may assume the

CSP Contract at the wholesale discount of 5.0% in Kansas

and 5.62% in Texas for customer specific pricing plan
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contracts and at the wholesale discount of 8.0% in Kansas
and 8.04% in Texas for tariffed volume and term contracts.

11.8.1.4.2 CLEC ghdl not charge CLEC's End User termination
ligbility when an exigting CSP contract between CLEC and
its End User is converted to SWBT-KS or SWBT-TX or
any other loca sarvice provider resdling SWBT-KS or
SWBT-TX locd service.

11.8.1.4.3 If another resdler of SWBT-KS or SWBT-TX loca
service converts a current CLEC End User(s) that has an
exiging CSP Contract, it is CLEC's responghility to
address assumption of the CSP contact and termination
liability with the other resdler. CLEC agrees that SWBT -
KS or SWBT-TX has no responghbilitiesin such a Stuetion,
and CLEC further agrees that it will not make any Clam
agangt SWBT-KS or SWBT-TX in connection with any
converson by another resdler of SWBT-KS or SWBT-
TX locd service of any CLEC End User(s) that has an
existing CSP contract.

11.8.1.5 Regponghilitiesof SWBT-K S or SWBT-TX in connection with CSP
Contract Conversions

11.8.1.5.1 SWBT-KS or SWBT-TX will not charge its retail End
User termingtion lidbility when an existing CSP contract is
converted to CLEC for resde.

11.8.1.5.2 SWBT-KS or SWBT-TX will assume in writing the
baance of the terms, including volume, term and termination
ligbility remaining on a current CSP contract between
CLEC and its End User at the time that CLEC's End User
is converted to SWBT-KS or SWBT-TX.

11.8.1.5.3 SWBT-MO taiffed and Individud Cese Bass (ICB)
contracts may be assumed, but receive no wholesde
discount.

11.8.2 This section appliesonly to SBC-AMERITECH:
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11.8.2.1 SBC-AMERITECH retall contracts may be assumed unless
expresdy prohibited by the contract. Contracts for grandfathered
and/or sunsetted services may not be assumed.

11.8.2.2 Subject to the provisons of Section 11.8.2.1, the following shall
apply:

11.8.2.2.1 AM-IL taiffed and Individuad Case Basis (ICB) contracts
that are assumed receive a wholesa e discount of 3.16%.

11.8.2.2.2 AM-MI tariffed and Individual Case Basis (ICB) contracts
that are assumed receive a wholesa e discount of 3.39%.

11.8.2.2.3 AM-OH, and AM-W| tariffed and Individua Case Basis
(ICB) contracts may be assumed, but receive no wholesdle
discount.

11.8.2.2.4 AM-IN tariffed and Individud Case Basis (ICB) contracts
that are assumed will receive an interim wholesde discount
of 3.39%. Fina wholesde discount will be applied on a
going forward basis awaiting the outcome of the pending
cost docket.

11.8.2.2.5 SBC-AMERITECH Non-Standard Service contracts
may be assumed, but receive no wholesde discount.

11.8.2.3 If CLEC dects to terminate a SBC-AMERITECH retail contract
which CLEC had previoudy assumed, CLEC will be assessed the
applicable termination charges remaining unless CLEC dects to
smultaneoudy replace the existing contract with a contract of greeter
term and/or volume at the same discount CLEC receives for the
previousy assumed but now terminated contract.

11.9 Payphone Sarvices

11.9.1 CLEC may provide certain loca Teecommunications Services to payphone
service providers (“PSPS’) for PSPS use in providing payphone service. Loca
Teecommunications Services which PSPs use in providing payphone service
that are provided to PSPs by CLEC by means of resdlling SBC-13STATE's
services offered pursuant to the gppropriate payphone section(s) of SBC-
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13STATE's date specific tariff(s) gpplicable in each date covered by this
Agreement are referred to in this Agreement as “Payphone Lines” In its
Common Carrier Docket No. 96-128, the FCC ordered SBC-13STATE to
compensate PSP customers of CLECs that resell SBC-13STATE'S services
for certain cdls originated from pay telephones and received by the resde-
based carriers. (mplementation of the Pay Telephone Reclassfication and
Compensation Provisons of the Telecommunications Act of 1996, FCC
Docket No. 96-128, Report and Order, para. 86 (1996)). This compensation
isreferred to in this Agreement as * Payphone Compensation.”

11.9.2 The Parties desire that SBC-13STATE satisfy the obligation to pay Payphone
Compensation to PSPs that are customers of CLEC by paying the Payphone
Compensation to CLEC, who will then forward the Payphone Compensation
directly to the PSPs.

11.9.2.1 SBC-13STATE will pay Payphone Compensation due with respect
to Payphone Lines in compliance with the current or any future order
of the FCC. SBC-13STATE will pay Payphone Compensation to
CLEC only for:

11.9.2.1.1 IntraLATA subscriber 800 calls for which SBC-13STATE
provides the 800 service to the subscriber and carries the
cdl; and

11.9.2.1.2 IntraLATA cdls placed usng SBC-13STATE’s prepaid
cdling card platform and carried by SBC-13STATE.

11.9.2.2 SBC-13STATE will not pay any Payphone Compensation for non-
sent paid cdls.

11.9.2.3 SBC-13STATE will pay CLEC the Payphone Compensation due to
CLEC's PSP customer(s) within sixty (60) cdendar days &fter the
close of the cdendar quarter during which the cdl(s) for which
Payphone Compensation is due were made. However, payment may
be made later than sixty (60) cdendar daysif SBC-13STATE deems
it necessary to investigate acal or calsfor possble fraud.

11.9.2.3.1 SBC-13STATE will make payment of any Payphone
Compensation due to CLEC under this Agreement by
crediting CLEC s hill for the Payphone Line over which the
cdl that gives rise to the Payphone Compensation was
placed. SBC-13STATE will not issue a check to CLEC if
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the credit for Payphone Compensation exceeds the balance
dueto SBC-13STATE onthehill.

Nothing in this Agreement entittes CLEC to receive or obligates
SBC-13STATE to provide any cal detail or other cal record for any
call that givesrise to Payphone Compensation.

CLEC represents and warrants that the only SBC-13STATE
sarvices that CLEC will make available to PSPs as Payphone Lines
are the payphone services that SBC-13STATE offers pursuant to the
appropriate payphone section(s) of SBC-13STATE's state specific
tariff(s) applicable in each state covered by this Agreement.

Except as provided otherwise in Section 11.9 of this Agreemernt,
CLEC ghdl pay the entire amount of the Payphone Compensation
due with respect to each Payphone Line to the PSP that is CLEC's
customer for that Payphone Line. CLEC shal make such payment on
or before the last business day of the cdendar quarter following the
cdendar quater during which the cal(s) for which Payphone
Compensation is due to the PSP were made. If SBC-13STATE
pays any Payphone Compensation to CLEC laer than sixty (60)
caendar days after the close of the calendar quarter during which the
cdl(s) for which Payphone Compensation is due were made, then
CLEC shdl pay the entire amount of such Payphone Compensation
to the PSP that is CLEC' s customer for that Payphone Line within ten
(10) calendar days after receiving such Payphone Compensation from
SBC-13STATE.

11.10 Suspenson of Service

11.10.1 CLEC may offer to resdll Customer Initisted Suspension and Restord Service
to its End Users at the associated state specific retal tariff rates, terms and
conditions for sugpension of service a the request of the End User.

11.10.2

SBC-13STATE will offer CLEC loca service provider initisted suspension

sarvice for CLEC' s purposes at the associated SBC-13STATE date specific
retall tariff rate for company initiated suspension of service. Service specifics
may be obtained in ate specific CLEC Handbooks.
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11.10.2.1 CLEC dhdl be exclusvey responsble for placing vdid aders for
the suspension and the subsequent disconnection or restord of
service to each of its End Users.

11.10.2.2 Should CLEC suspend service for one of its End Users and fail to
submit a subsequent disconnection order within the maximum
number of cadendar days permitted for a company initiated
suspension pursuant to the state specific retail tariff, CLEC shdl be
charged and shall be respongble for al appropriate monthly service
charges for the End User's service from the suspension date through
the disconnection date.

11.10.2.3 Should CLEC suspend service for one of its End Users and
subsequently issue a restoral order, CLEC shall be charged the
date specific tariff rate for the restora plus al gppropriate monthly
service charges for the End User's service from the suspension date
through the restoral date.

11.11 Promotions

11.11.1 Promotions are avalable for the Tdecommunications Services outlined in
Appendix Pricing in the “Resd€’ category and in accordance with State
gpecific Commission requirements.

11.11.2 This section applies only to NEVADA and SWBT-MO:
11.11.2.1 NEVADA and SWBT-MO promotions of eighty-nine (89) days
or lessare not available to CLEC for resde.

11.11.3 This section applies only to PACIFIC, SBC-AMERITECH, SNET,
SWBT-AR and SWBT-OK:

11.11.3.1 PACIFIC, SBC-AMERITECH, SNET, SWBT-AR ad
SWBT-OK promotions of ninety (90) days or less are not available
to CLEC for resale.

11.11.4 This section applies only to SWBT-KS:

11.11.4.1 Promoations on Telecommunications Services are avalableto CLEC
for resde. A wholesae discount (14.9% or 21.6%, as applicable)
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will be applied to those promotions of ninety-one (91) days or
more,

11.11.5 This section applies only to SWBT-T X:

11.11.5.1 Promotions on Telecommunications Services are available to CLEC
for resde. A wholesde discount will be applied to those
promotions of ninety-one (91) days or more.

ADDITIONAL TERMSAPPLICABLE TO RESALE OF SERVICES

121

12.2

12.3

12.4

12.5

12.6

CLEC shdl not use aresold service to avoid the rates, terms and conditions of SBC-
13STATE's corresponding retall tariff(s).

CLEC ghdl not use resold locd Telecommunications Services to provide access or
interconnection services to itsdf, interexchange carriers (IXCs), wirdess cariers,
competitive access providers (CAPS), or other telecommunications providers, provided
however, that CLEC may permit its End Users to use resold locd Telecommunications
Services to access IXCs, wireless carriers, CAPs, or other retail telecommunications
providers.

A federd End User Common Line charge and any other appropriste Commisson-
approved charges, as set forth in the appropriate SBC-13STATE federd and
applicable state tariff(s) will apply to each local exchange line furnished to CLEC under
this Agreement.

To the extent dlowable by law, CLEC shdl be responsible for Primary Interexchange
Carrier (both PIC and LPIC) change charges associated with each local exchange line
furnished to CLEC for resale. CLEC shall pay dl charges for PIC and LPIC changes
at the tariffed rate(s).

SBC-13STATE’s services are not available at wholesale rates to CLEC for its own
use or for the use of any CLEC's affiliates and/or subsidiaries or the use of CLEC's
parent or any affiliate and/or subsidiary of CLEC' s parent company, if any.

If CLEC isin violation of any provison of this Appendix, SBC-13STATE will natify
CLEC of the violaion in writing. Such notice shdl refer to the specific provison being
violated. CLEC will have thirty (30) cdendar days to correct the violation and notify
SBC-13STATE in writing that the violation has been corrected. [If the violation affects
billing, SBC-13STATE will hill CLEC a sum equd (i) the charges tha would have
been billed by SBC-13STATE to CLEC or any Third Party but for the stated violation
and (ii) the actud revenues CLEC hilled its End User(s) in connection with the stated
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violation, whichever is greater. Should CLEC dispute the stated violation, CLEC mugt
notify SBC-13STATE in writing of the specific details and reasons for its dispute within
fourteen (14) caendar days of receipt of the notice from SBC-13STATE and comply
with Sections 12.3 and 12.3. Resolution of any dispute by CLEC of the stated violation
shdl be conducted in compliance with the Disoute Resolution provisons of this
Agreement.

13.  ANCILLARY SERVICES

131

13.2

13.3

134

Where available, SBC-13STATE will afford CLEC's End Users the ability to make
911 cdls. CLEC shdl be responsble for collecting and remitting al applicable 911 fees
and surcharges on a per line bass to the appropriate Public Safety Answering Point
(PSAP) or other Governmental Authority responsible for collection of such fees and
surcharges. When requested by SBC-13STATE, CLEC sndl provide SBC-
13STATE with accurate and complete information regarding CLEC's End User(s) ina
format and time frame prescribed by SBC-13STATE for purposes of E911
adminigtration.

Subject to SBC-13STATE's practices, as well as the rules and regulations applicable
to the provision of White Pages directories, SBC-13STATE will include in gppropriate
White Pages directories the primary aphabeticd ligings of dl CLEC End Users located
within the local directory scope. The rules, regulations and SBC-13STATE practices
are subject to change from time to time.

Additiond Ligting services, as st forth in Appendix Pricing, may be purchased by
CLEC for its End Users on a per listing basis.

Each CLEC subscriber will receive one copy per primary End User listing of SBC-
13STATE's White Pages directory in the same manner and at the same time that they
are ddivered to SBC-13STATE's subscribers during the annud ddivery of newly
published directories. For White Page directories and/or White Page directories that are
co-bound with Yelow Pages, CLEC may provide to SBC-13STATE written
specifications of the total number of directories that it will require, a least sixty (60)
days prior to the directory close. In that event, SBC-13STATE will ddiver the
remaining directories included in the CLEC's order in bulk to an address specified by
the CLEC.

13.4.1 If CLEC' s End User dready has a current SBC-13STATE locd White Pages
directory, SBC-13STATE shdl not be required to ddliver a directory to that
End User until new White Pages directories are published for that End User's
location.
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SBC-8STATE will provide CLEC with 1/8" page in each directory (where the CLEC
has or plans to have locd telephone exchange customers) for the CLEC to include
CLEC specific-information (i.e., business office, resdence office, repair bureau, etc.) in
the White Pages directory on an “index-type’ informationa page. No advertisng will be
permitted on such informational page. This page will dso include specific information
pertaining to other CLECs. At its option, CLEC shdl provide SBC-8STATE with its
logo and information in the form of a camera-ready copy, sized at 1/8" of a page. The
content of CLEC's camera-ready copy shall be subject to SBC-8STATE approva. In
those directories in which SBC-13STATE includes Spanish Customer Guide Pages,
this informationa page will aso be provided in Spanish a CLEC's request, subject to
the guidelines st forth above.

At its request, CLEC may purchase “Informationa Page(s)” in the informational section
of the White Pages directory covering a geographic area where CLEC provides loca
telecommunications exchange service. Such page(s) shdl be no different in syle, sze,
color and format than SBC-8STATE “Informationa Pages’. Sixty (60) cdendar days
prior to the directory close date, the CLEC shdl provide to SBC-8STATE the
“Informationa Page’ in the form of camera-ready copy.

Except where expressy stated the terms and conditions for including CLEC End User
ligingsin SBC-AMERITECH White Page directories as well as digtribution of such
directoriesto CLEC and/or CLEC End User’s is a product offering available through a
non-regulated subsidiary of. SBC-AMERITECH.

NETWORK AND SERVICE ORDER CONDITIONS

141

14.2

SBC-13STATE shdl provide the services covered by this Agreement subject to
availahility of exising facilities and on a nondiscriminatory basis with its other customers.
CLEC shdl resdl the services provided herein only in those service areas in which such
services or any festure or capability thereof are offered to End Users at retail by SBC-
13STATE astheincumbent loca exchange carrier.

When an End User converts existing service to CLEC resold service of the same type
without any additions or changes, charges for such conversion will apply as set forth in
Appendix Pricing in the “Other (Resde)” category, listed as "conversion charges,” and
are gpplied per billable telephone number.

14.2.1 When an End User(s) subscribes to CLEC resold service, recurring charges for
the service shdl gpply at the wholesdle discount sat forth in Appendix Pricing.
The tariff rates for such resold service shal continue to be subject to orders of
the appropriate Commission.
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When CLEC converts an End Users existing service and additions or changes are made
to the service a the time of conversion, the norma service order charges and/or non-
recurring charges associated with said additions and/or changes will be applied in
addition to the converson charge.  CLEC will receive a wholesde discount on dl non-
recurring service order charges for the services listed in Appendix Pricing under the
heading “Resde” no wholesale discount is available for the non-recurring service order
charges for those services lised in Appendix Pricing under the heading “Other
(Resdle).”

For the purposes of ordering service furnished under this Agreement, each request for
new service (thet is, service not currently being provided to the End User on SBC-
13STATE's network, without regard to the identity of that End User's non-facilities
based loca service provider of record) shall be handled as a separate initial request for
service and shdl be charged per billable telephone number.

Where available, the tariff retall additiona line rate for Service Order Charges, shdl
apply only to those requests for additiona residentiad service at the End User premises
to which aresdentid line is currently provided on SBC-13STATE's network, without
regard to the identity of that End User’s non-facilities based locd service provider of
record.

DISPUTE RESOLUTION

151

152

Findity of Disputes

15.1.1 Except as otherwise specificdly provided for in this Agreement, no daim may
be brought for any dispute arisng 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.

15.1.2 Notwithgtanding anything contained in this Agreement to the contrary, a Party
shdl be entitled to dispute only those charges for which the Bill Due Date
occurred within the twelve (12) months immediately preceding the date on
which the other Party received notice of such Disputed Amounts.

Alternative to Litigation

15.2.1 The Paties dedre to resolve digputes arisng out of this Agreement without
litigetion. Accordingly, the Parties agree to use the following Dispute Resolution
procedures with respect to any controversy or clam arisng out of or relating to
this Agreement or its breach.
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15.3 Commencing Dispute Resolution

15.3.1 Dispute Resolution shall commence upon one Party’s receipt of written notice

of a controversy or clam arisng out of or rdating to this Agreement or its
breach. No Paty may pursue any clam unless such written notice has firgt
been given to the other Party. There are three (3) separate Dispute Resolution
methods:

15.3.1.1 Service Center / LSC Dispute Resolution,

15.3.1.2 Informd Dispute Resolution; and
15.3.1.3 Formd Dispute Resolution,

each of which is described below.

154 LSC/Service Center Digpute Resolution - The following Dispute Resolution procedures

will apply with respect to any billing dispute arisng out of or relating to the Agreement.

15.4.1 If the written notice given pursuant to Section 15.3 discloses that a CLEC

154.2

dispute relates to billing, then the procedures st forth in this Section 15.4 shdl
be used and the dispute shall first be referred to the gppropriate SBC-7STATE
Center [SBC-AMERITECH Service Center; SBC-7STATE Local
Service Center (LSC)] for resolution. In order to resolve a hilling dispute,
CLEC gndl furnish SBC-7STATE and SBC-AMERITECH written notice of
(i) the date of the bill in quetion, (i) CBA/ESBA/ASBS or BAN number of the
bill in question, (iii) telephone number, circuit ID number or trunk number in
question, (iv) any USOC information questioned, (v) amount billed (vi) amount
in question and (vii) the reason that CLEC disputes the billed amount. To be
deemed a “dispute’ under this Section 15.4, CLEC must provide evidence that
it has established an interest bearing escrow account that complies with the
requirements set forth in Section 9.3 of this Agreement and deposited dl
Unpaid Charges into that escrow account. Failure to provide the information
and evidence required by this Section 15.4.1 not later than twenty-nine (29)
days following the Bill Due Date shdl conditute CLEC's irrevocable and fulll
waiver of itsright to digpute the subject charges.

The Parties shdl attempt to resolve Disputed Amounts appearing on SBC-
7STATE’sand SBC-AMERITECH’s current hilling statements thirty (30) to
gxty (60) cadendar days from the Bill Due Date (provided the CLEC furnishes
dl requiste information and evidence under Section 15.4.1 by the Bill Due
Date). If not resolved within thirty (30) calendar days, upon request, SBC-
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7STATE and SBC-AMERITECH will notify CLEC of the datus of the
dispute and the expected resolution date.

15.4.3 The Parties shdl attempt to resolve Disputed Amounts appearing on statements
prior to the current billing statement within thirty (30) to ninety (90) cdendar
days, but resolution may take longer depending on the complexity of the
dispute. If not resolved within thirty (30) caendar days from the date notice of
the Digputed Amounts was received (provided that CLEC furnishes dl requisite
information and evidence under Section 15.4.1), SBC-7STATE and SBC-
AMERITECH will notify CLEC of the status of the digpute and the expected
resolution dete.

15.4.4 If CLEC isnot stisfied by the resolution of the billing dispute under this Section
18.4, CLEC may notify SBC-7STATE and SBC-AMERITECH writing that
it wishes to invoke the Informa Resolution of Disputes afforded pursuant to
Section 18.5.

15,5 Informd Resolution of Disputes

15.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant to
Section 14.3 or Section 14.4.5, each Party will appoint a knowledgeable,
responsible representative to meet and negotiate in good fath to resolve any
dispute arisng under this Agreement. The location, form, frequency, duretion,
and concluson of these discussons will be left to the discretion of the
representatives.  Upon agreement, the representatives may  utilize other
dternative Dispute Resolution procedures such as mediation to asss in the
negotiations. Discussions and the correspondence among the representatives for
purposes of settlement are exempt from discovery and production and will not
be admissble in the arbitration described below or in any lawsuit without the
concurrence of both Parties. Documents identified in or provided with such
communications that were not prepared for purposes of the negotiations are not
S0 exempted, and, if otherwise admissble, may be admitted in evidence in the
arbitration or lawsuit.

15.6 Formal Dispute Resolution

15.6.1 If the Parties are unable to resolve the dispute through the informa procedure
described in Section 15.5, then either Party may invoke the forma Dispute
Resolution procedures described in this Section 15.6. Unless agreed among all
Parties, forma Dispute Resolution procedures, including arbitration or other
procedures as appropriate, may be invoked not earlier than sixty (60) calendar
days after receipt of the letter initiating Dispute Resolution under Section 15.3.
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15.6.2 Claims Subject to Mandatory Arbitration. The following clams, if not settled
through informa Dispute Resolution, will be subject to mandatory arbitration
pursuant to Section 15.7 below:

15.6.2.1 Each unresolved hilling disoute involving one percent (1%) or less
of the amounts charged to CLEC under this Agreement in the sate
in which the dispute arises during the twelve (12) months
immediatdy preceding receipt of the letter initisting Dispute
Resolution under Section 15.3. If CLEC has not been billed for a
minimum of twelve (12) months immediatdy preceding receipt of
the letter initiating Dispute Resolution under Section 15.3, the
Parties will annudize the actua number of months billed.

15.6.3 Clams Subject to Elective Arbitration Clams will be subject to eective
arbitration pursuant to Section 15.7 if, and only if, the clam is not seitled
through informa Dispute Resolution and both Parties agree to arbitration.  If
both Parties do not agree to arbitration, then either Party may proceed with any
remedy available to it pursuant to law, equity or agency mechanism.

15.6.4 Claims Not Subject to Arbitration. If the following dams are not resolved
through informa 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.

15.6.4.1 Actions seeking a temporary restraining order or an injunction
related to the purposes of this Agreement.
15.6.4.2 Actionsto compe compliance with the Dispute Resolution process.

15.6.4.3 All damsaisng under federd or Sate satute(s), including antitrust
cdams.

15.7 Arbitration

15.7.1 Disputes subject to mandatory or dective arbitration under the provisions of this
Agreement will be submitted to a Sngle arbitrator pursuant to the Commercia
Arbitration Rules of the American Arbitration Association or pursuant to such
other provider of arbitration services or rules as the Parties may agree. The
arbitrator shal be knowledgesble of teecommunications issues.  Each
arbitration will be held in Dallas, Texas (SBC-SWBT); Chicago, lllinois
(SBC-AMERITECH), San Francisco, California (PACIFIC); Reno,
NEVADA (NEVADA)) as appropriate, unless the Parties agree otherwise.
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The ahbitration hearing will be requested to commence within sixty (60)
cdendar days of the demand for arbitration. The arbitrator will control the
scheduling 0 as to process the matter expeditioudy. The Parties may submit
written briefs upon a schedule determined by the arbitrator. The Parties will
request that the arbitrator rule on the dispute by issuing a written opinion within
thirty (30) cdendar days after the close of hearings. The Federal Arbitration
Act, 9 U.SC. Secs. 1-16, not gate law, shdl govern the arbitrability of al
disputes. The arbitrator will have no authority to award punitive damages,
exemplary damages, Consequentid Damages, multiple damages, or any other
damages not measured by the prevailing Party's actua damages, and may not,
in any event, make any ruling, finding or award that does not conform to the
terms and conditions of this Agreement. The times specified in this Section may
be extended or shortened upon mutud agreement of the Parties or by the
arbitrator upon a showing of good cause. Each Party will bear its own costs of
these procedures, including attorneys fees. The Parties will equaly split the fees
of the arbitration and the arbitrator. The arbitrator's award shdl be find and
binding and may be entered in any court having jurisdiction thereof. Judgment
upon the award rendered by the arbitrator may be entered in any court having
juridiction.

16. AUDITS—Applicablein SBC-12STATE only

16.1 Subject to the redtrictions set forth in Section 27 and except as may be otherwise
expresdy provided in this Agreement, a Party (the “ Auditing Party”) may audit the
other Party’s (the “ Audited Party”) books, records, data and other documents, as
provided herein, once annudly, with the audit period commencing not earlier then the
date on which services were firgt supplied under this Agreement (“ service start date”)
for the purpose of evauating (i) the accuracy of Audited Party’s hilling and invoicing of
the services provided hereunder and (i) verification of compliance with any provision of
this Agreement that affects the accuracy of Auditing Party's billing and invoicing of the
services provided to Audited Party hereunder. Notwithstanding the foregoing, an
Auditing Party may audit the Audited Party’ s books, records and documents more than
once annudly if the previous audit found (i) previoudy uncorrected net variances or
erors in invoices in Audited Party’s favor with an aggregate vaue of a leest five
percent (5%) of the amounts payable by Auditing Party for audited services provided
during the period covered by the audit or (ii) non-compliance by Audited Party with any
provison of this Agreement affecting Auditing Party's billing and invoicing of the services
provided to Audited Party with an aggregate value of a least five percent (5%) of the
amounts payable by Audited Party for audited services provided during the period
covered by the audit.
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The scope of the audit shal be limited to the period which is the shorter of (i)
the period subsequent to the last day of the period covered by the audit which
was lagt performed (or if no audit has been performed, the service sart date
and (ii) the twelve (12) month period immediately preceding the date the
Audited Party received notice of such requested audit, but in any event not prior
to the sarvice dtart date. Such audit shdl begin no fewer than thirty (30) days
after Audited Party receives a written notice requesting an audit and shal be
completed no later than thirty (30) days after the start of such audit.

Such audit shdl be conducted either by the Auditing Party's employeg(s) or an
independent auditor acceptable to both Parties;, provided, however, if the
Audited Party requests that an independent auditor be engaged and the Auditing
Party agrees, the Audited Party shall pay one-quarter (1/4) of the independent
auditor's fees and expenses. If an independent auditor is to be engaged, the
Paties shdl sdect an auditor by the thirtieth day following Audited Party’s
receipt of a written audit notice.  Auditing Party shdl cause the independent
auditor to execute a nondisclosure agreement in a form agreed upon by the
Parties.

Each audit shdl be conducted on the premises of the Audited Party during
norma business hours. Audited Party shdl cooperate fully in any such audit and
shall provide the auditor reasonable access to any and al appropriate Audited
Party employees and any books, records and other documents reasonably
necessary to assess (i) the accuracy of Audited Party's bills and (ii) Audited
Paty's compliance with the provisons of this Agreement that affect the
accuracy of Auditing Party's billing and invoicing of the services provided to
Audited Party hereunder. Audited Party may redact from the books, records
and other documents provided to the auditor any Audited Party Proprietary
Informetion that reveds the identity of End Users of Audited Party.

Each Party shal maintain reports, records and data relevant to the billing of any
sarvices that are the subject matter of this Agreement for a period of not less
than twenty-four (24) months after creetion thereof, unless a longer period is
required by Applicable Law.

If any audit confirms any undercharge or overcharge, then Audited Party shdl
() promptly correct any billing eror, incduding meking refund of any
overpayment by Auditing Party in the form of a credit on the invoice for the first
full billing cycle &fter the Parties have agreed upon the accuracy of the audit
results and (ii) for any undercharge caused by the actions of the Audited Party,
immediately compensate Auditing Party for such undercharge, and (iii) in each
case, calculate and pay interest as provided in Section 9.1.4 (depending on the
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SBC Paties and billing systems involved), for the number of days from the date
on which such undercharge or overcharge originated until the date on which
such credit isissued or payment is made and available.

Except as may be otherwise provided in this Agreement, audits shdl be
performed a Auditing Party’s expense, subject to reimbursement by Audited
Party of one-quarter (1/4) of any independent auditor's fees and expensesin the
event that an audit finds, and the Parties subsequently verify, a net adjustment in
the charges paid or payable by Auditing Party hereunder by an amount that is,
on an annualized bas's, greater than five percent (5%) of the aggregate charges
for the audited services during the period covered by the audit.

Any disputes concerning audit results shdl be referred to the Parties' respective
personnd respongble for informal resolution. If these individuas cannot resolve
the dispute within thirty (30) days of the referrd, ether Paty may request in
writing that an additiond audit shal be conducted by an independent auditor
acceptable to both Parties, subject to the requirements set out in Section 16.1.
Notwithstanding anything contained in this Agreement to the contrary, any
additional audit shall be at the requesting Party’ s expense.

16.2 Audits- SNET only

16.2.1

16.2.2

16.2.3

SNET shall arrange for one (1) annua independent audit to be conducted by a
“Big SX” independent public accounting firm or an accounting firm mutudly
agreedto by SNET, CLEC and dl other loca service providers doing business
with SNET under the terms of an agreement adopted pursuant to Sections 251
and 252 of the Act for the purpose of evaluating the accuracy of SNET's hilling
and invoicing.

SNET will cooperate fully with the independent auditor in such audit and
provide reasonable access to any and all appropriate SNET employees, books,
records and other documents reasonably necessary to perform the audit.

SNET ghdl promptly correct any hilling error that is reveded in the audit,
including making refund of any overpayment to CLEC in the form of a credit on
the invoice for the firg full billing cyce after the audit report is issued; such
refund shal include interest on the overpayment at the rate of eight percent (8%)
per year. In the event that the audit reveds any underbilling and resulting
underpayment to SNET by CLEC, the underpayment shdl be reflected in
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CLEC's invoice for the firg full billing cyce after the audit report is issued.
SNET will not be entitled to recover interest on any underbilling to CLEC
revealed by the audit for the time preceding the amount appearing on CLEC's
bill from SNET, however, SNET shdl be entitled to recover interest &t the
interest rate referenced in Section 9.1.4.1 on such underbilling and CLEC shdll
pay interest for the number of days from the Bill Due Date of the bill on which
such underbilling was rectified until the date on which payment is made and
avallableto SNET.

RESPONSIBILITIES OF SWBT

171

17.2

17.3

174

SBC-13STATE shdl dlow CLEC to place service orders and receive phone number
assignments (for new lines). These activities shal be accomplished by facamile or
eectronic interface. SBC-13STATE shdl provide interface specifications for eectronic
access for these functions to CLEC. However, CLEC shdl be responsble for
modifying and connecting any of its sysems with SBC-13STATE-provided interfaces,
asoutlined in Appendix OSS.

SBC-13STATE shdl implement CLEC service orders within the same time intervas
SBC-13STATE uses to implement service orders for smilar services for its own End
Users.

17.2.1 Methods and procedures for ordering are outlined in the Customer Handbook,
available on-line, as amended by SBC-13STATE in its sole discretion from
timeto time. All Parties agree to abide by the procedures contained therein.

CLEC will have the ability to report trouble for its End Users to appropriate SBC-
13STATE trouble reporting center(s) twenty-four (24) hours a day, 7 days a week.
CLEC will be assigned customer contact center(s) when initid service agreements are
made. CLEC End Userscaling SBC-13STATE for service will be referred to CLEC
a the number provided by CLEC. Nothing herein shdl be interpreted to authorize
CLEC to repair, maintain, or in any way touch SBC-13STATES network facilities,
including those on End User premises.

17.3.1 Methods and procedures for trouble reporting are outlined in the CLEC
Handbook, available on-line, as amended by SBC-13STATE in its e
discretion from time to time. All Parties agree to abide by the procedures
contained therein.

SBC-13STATE will provide CLEC with detalled hilling information necessary for

CLEC to issue hill(s) to its End User(s). CLEC has the option of receiving a daily
usage file (“DUF’) in accordance with the terms and conditions set forth in Section 9.8.
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Should CLEC dect to subscribe to the DUF, CLEC agreesto pay SBC-13STATE the
charges specified in Appendix Pricing under the “Other (Resde)” category lised as
“Electronic Billing Information Data (daily usage) (per message).”

175 SBC-13STATE shdl meke Tdecommunications Services that SBC-13STATE
provides a retail to subscribers who are not Telecommunications Carriers available for
resde congstent with the obligation under Section 251(c)(4)(A) of the Act and other
goplicable limitations. SBC-13STATE will notify CLEC of any changes in the terms
and conditions under which SBC-13STATE offers Telecommunications Services a
retall to subscribers who are not Telecommunications Carriers, including but not limited
to, the introduction of any new features, functions, services, promotions, grandfathering
or the discontinuance of current features or services a the time a tariff filing is
tranamitted to the appropriate State Commission, or, in Stuations where a tariff filing is
not so transmitted, within sixty (60) calendar days of the expected effective date of such
change.

17.5.1 SBC-13STATE currently makes such natification as described in Section 24.
Notification of any new service available to CLEC for resdle shdl advise CLEC
of the category in which such new service shdl be placed, and the same
discount dready applicable to CLEC in that category shdl apply to the new
sarvice.

17.6 CLEC's End User's activation of Cal Trace shdl be handled by the SBC-13STATE
operations center(s) responsble for handling such requests. SBC-13STATE dndl
notify CLEC of requests by its End Users to provide cal records to the proper
authorities.  Subsequent communication and resolution of esch case involving one of
CLEC's End Usars (whether that End User is the victim or the suspect) will be
coordinated through CLEC.

17.6.1 CLEC acknowledges that for services where reports are provided to law
enforcement agencies (for example, Cal Trace) only billing number and address
information shall be provided. It shdl be CLEC's responshility to provide
additiond information necessary for any police investigation.

17.6.1.1 In addition to any other indemnity obligations in this Agreement or any
Appendix attached hereto, CLEC shdl indemnify SBC-13STATE
agang any Clam tha insufficient information led to inadequate
prosecution.

17.6.2 SBC-13STATE shdl handle law enforcement requests consistent with the Law
Enforcement Section of this Agreement.

17.7 Thissection applies only to PACIFIC:
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17.7.1 PACIFIC will make avallable to CLEC an optiona service, Repar Trandfer
Service (“RTS’). In the event a CLEC's End User dias 611 (811-8081 for
Priority Business customers) for repair, PACIFIC will provide a recorded
announcement of the CLEC name and number and PACIFIC will automaticaly
transfer the caller to the CLEC designated 800/888 number for repair service.
CLEC mug provide written notification to PACIFIC at least thirty (30)
cdendar days prior to the implementation of RTS. Written notification must
include the CLEC name and 800/888 numbers for RTS to the CLEC repair
bureau and business office. There will be no charges associated with the initia
set-up for RTS, however, charges will apply to any subsequent changes to the
recorded name announcement and telephone number. Rates for subsequent
changes are set forth in the Appendix PRICING in the “Other (Resde)”
category liged as “Repar Transfer Sarvice” Subsequent charges include:
Recorded Name Announcement, 800/888 Telephone Number and Name
Announcement & Telephone Number.

18. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

181 EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO
PARTY MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED,
WITH RESPECT TO THE SERVICES, FUNCTIONS, FACILITIES AND
PRODUCTS IT PROVIDES UNDER OR IS CONTEMPLATED TO PROVIDE
UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND/OR OF FITNESS FOR A
PARTICULAR PURPOSE. ADDITIONALLY, NEITHER
SBC NOR CLEC ASSUMES RESPONSIBILITY WITH REGARD TO THE
CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY THE OTHER
WHEN THIS DATA OR INFORMATION IS ACCESSED AND USED BY A
THIRD PARTY.

19. LIMITATION OF LIABILITY

19.1 Except for indemnity obligations expresdy set forth herein or as otherwise expressy
provided in specific gppendices, each Party's liability to the other Party for any Loss
relating to or arisng out of such Party’s performance under this Agreement, including
any negligent act or omission (whether willful or inadvertent), whether in contract, tort or
otherwise, including aleged breaches of this Agreement and causes of action aleged to
arise from alegations that breach of this Agreement dso conditute a violaion of a
datute, including the Act, shdl not exceed in totd the amount SBC-13STATE or
CLEC has charged or would have charged to the other Party for the services, functions,
facilities and products that were not performed or were improperly performed.
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Except as otherwise expresdy provided in specific appendices, in the case of any Loss
dleged or damed by a Third Party to have arisen out of the negligence or willful
misconduct of any Party, each Party shdl bear, and its obligation shall be limited to, that
portion (as mutually agreed to by the Parties or as otherwise established) of the resulting
expense caused by its own negligence or willful misconduct or that of its agents,
servants, contractors, or others acting in aid or concert with it.

A Party may, in its sole discretion, provide in its tariffs and contracts with its End Users
or Third Parties that relate to any services, functions, facilities and products provided or
contemplated under this Agreement that, to the maximum extent permitted by
Applicable Law, such Party shdl not be ligble to such End User or Third Party for (i)
any Loss rdating to or arisng 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 services, functions, facilities and products that gave rise to such
Loss and (ii) any Consequentid Damages. If a Party eects not to place in its tariffs or
contracts such limitation(s) of liability, and the other Party incurs a Loss as a result
thereof, the first Party shdl indemnify and reimburse the other Party for that portion of
the Loss tha would have been limited had the firs Party included in its tariffs and
contracts the limitation(s) of liability described in this Section 19.3.

Neither CLEC nor SBC-13STATE shdl be lidble to the other Paty for any
Consequentid Damages suffered by the other Party, regardless of the form of action,
whether in contract, warranty, gtrict ligbility, tort or otherwise, including negligence of
any kind, whether active or passive (and including dleged breaches of this Agreement
and causes of action dleged to arise from dlegations that breach of this Agreement
condtitutes a violation of the Act or other statute), and regardless of whether the Parties
knew or had been advised of the posshility that such damages could result in
connection with or arisng from anything said, omitted, or done hereunder or related
hereto, including willful acts or omissons; provided that the foregoing shdl not limit a
Party’s obligation under Section 21 to indemnify, defend, and hold the other Party
harmless againg any amounts payable to a Third Party, including any Losses, and
Consequentid Damages of such Third Party; provided, however, that nothing in this
Section 194 shdl impose indemnity obligations on a Paty for any Loss or
Consequentiad Damages suffered by a Party’s End User in connection with any affected
sarvices, functions, facilities and products. Except as provided in the prior sentence,
each Party hereby releases and holds harmless the other Party (and such other Party’s
Affiliates, and their respective officers, directors, employees and agents) from any such
Clam.

SBC-13STATE shdl not be lidble for damages to an End User’s premises resulting
from the furnishing of any sarvices functions fadilities and products, incduding, if
goplicable, the ingalation and remova of equipment and associated wiring, unless the
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damageis caused by SBC-13STATE’s gross negligence or willful misconduct. SBC-
13STATE does not guarantee or make any warranty with respect to services,
functions, facilities and products when used in an explosive amosphere.

CLEC hereby releases SBC-13STATE from any and dl ligbility for damages due to
errors or omissons in CLEC's End User listing information as provided by CLEC to
SBC-13STATE under this Agreement, including any errors or omissions occurring in
CLEC's End User liging information as it appears in the White Pages directory,
including, but not limited to, specid, indirect, Consequentid, punitive or incidenta
damages.

SBC-13 STATE shdl not be ligble to CLEC, its End User or any other Person for any
Loss aleged to arise out of the provision of access to 911 service or any errors,
interruptions, defects, failures or malfunctions of 911 service.

This Section 19 is not intended to exempt any Paty from al lidbility under this
Agreement, but only to set forth the scope of liability agreed to and the type of damages
that are recoverable. Both Parties acknowledge that they negotiated regarding dternate
limitation of ligbility provisons but that such provisions would have dtered the cogt, and
thus the price, of providing the services, functions, facilities and products available
hereunder, and no different pricing reflecting different costs and different limits of liability
was agreed to.

RESPONSIBILITIESOF CLEC

20.1

20.2

CLEC is soldly respongible for the payment of dl charges for al services furnished under
this Agreement, including but not limited to, cdls originated or accepted & CLEC's
location and its End Users service locations, provided, however, CLEC shdl not be
responsible for payment of charges for any retail services furnished by SBC-13STATE
directly to End Users and billed by SBC-13STATE directly to End Users,

20.1.1 Interexchange caried traffic (for example, sent-paid, information services and
dternate operator services messages) received by SBC-13STATE for hilling to
resold End User accounts will be returned as unbillable and will not be passed
to CLEC for hilling. An unbillable code will be returned with those messages to
the carrier indicating that the messages originated from a resold account and will
not be billed by SBC-13STATE.

SBC-13STATE shdl not be respongble for the manner in which utilization of resold
sarvices or the associated charges are dlocated to End Users or others by CLEC. All
gpplicable rates and charges for services provided to CLEC under this Agreement will
be hilled directly to CLEC and shall be the respongbility of CLEC; provided, however,
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that CLEC shdl not be responsible for payment of charges for any retail services
furnished by SBC-13STATE directly to End Users and hilled by SBC-13STATE
directly to End Users.

20.2.1 Charges hilled to CLEC for dl services provided under this Agreement shall be
paid by CLEC regardless of CLEC's ahility or ingbility to collect from its End
User(s) for such services.

If CLEC does not wish to be responsible for payment of charges for collect, third
number billed, toll and information services (for example, 900) cdls, it must order the
appropriate blocking for lines provided under this Agreement and pay any applicable
charges. It is the responghility of CLEC to order the appropriate toll restriction or
blocking on lines resold to End Users. CLEC acknowledges that blocking is not
available for certain types of cdls, including 800, 888, 411 and Directory Assstance
Express Cdl Completion. Depending on the origination point, for example, cals
originating from correctiond facilities, some cals may bypass blocking sysems. CLEC
acknowledges dl such limitations and accepts dl respongbility for any charges
associated with calls for which blocking is not available and any charges associated with
cdlsthat bypass blocking systems.

CLEC sndl be respongble for modifying and connecting any of its systems with SBC-
13STATE-provided interfaces as described in this Agreement and Appendix OSS to
this Agreement.

CLEC shdl be responsible for providing to its End Users and to SBC-13STATE a
telephone number or numbers that CLEC' s End Users may use to contact CLEC in the
event that the End User desires arepair/service call.

20.5.1 In the event that CLEC's End Users contact SBC-13STATE with regard to
repair requests, SBC-13STATE shdl inform such End Usersto cal CLEC and
will provide CLEC' s contact number furnished by CLEC.

CLEC acknowledges and agrees that, in the event CLEC makes any “CLEC Change”
asthat term is defined in Section 5.3, CLEC shdl comply with the provisons st forth in
Section 5.3.

For the purposes of establishing, provisioning and billing services to be furnished CLEC
under this Agreement, prior to the Effective Date, CLEC shdl provide SBC-13STATE
with CLEC's authorized and nationaly recognized distinct Company Code/Operating
Company Number (“OCN”)/Alternate Exchange Carrier Number (*AECN”) for resde
of services.
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CLEC will provide forecasts to SBC-13STATE evey January and July usng the
SBC-13STATE network information form, or a format mutudly agreed to by the
Parties. These written forecasts will be based on CLEC's best estimates and will
include al resde products CLEC will be ordering within the forecast period.

On no less than sixty (60) calendar days advance written notice, CLEC may, a its
option, subscribe to the Loca Disconnect Report ("LDR"). SBC-13STATE will
furnish the following information via the LDR: the Billing Telephone Number (“BTN”),
Working Telephone Number “WTN”), and termind number of al End Users who have
disconnected CLEC's sarvice.  Information furnished eectronicaly will be provided
daily on a per WTN basis and priced on a per WTN basis. CLEC shall pay SBC-
13STATE for the LDR per WTN plus any agpplicable transmisson charges for the
LDR; current WTN prices are as st forth in Appendix Pricing in the “Other (Resde)”
category, listed as*“Local Disconnect Report.”

20.9.1 CLEC agreesthat SBC-13STATE may change the per WTN charge, a SBC-
13STATE's sole discretion, so long as SBC-13STATE provides CLEC no
less than thirty (30) caendar days notice prior to any change in the per WTN
charge.

20.9.2 SBC-13STATE grants to CLEC a non-exclusve right to use the LDR
information provided by SBC-13STATE. CLEC will not permit anyone but its
duly authorized employees or agents to inspect or use this information.

21. INDEMNITY

211

21.2

Except as otherwise expresdy provided herein or in specific appendices, each Party
shdl be responsible only for the services, functions, facilities and products that are
provided by that Party, its authorized agents, subcontractors, or others retained by such
Paties, and neither Party shdl bear any responshility for the services, functions,
facilities and products provided by the other Party, its agents, subcontractors, or others
retained by such Parties.

Except as otherwise expresdy provided herein or in specific gppendices, and to the
extent not prohibited by Applicable Law and not otherwise controlled by tariff, each
Party (the “Indemnifying Party”) shdl rdease, indemnify, hold harmless and defend
the other Party (the “Indemnified Party”) aganst any Lossto a Third Party arising out
of the negligence or willful misconduct (“ Fault”) of such Indemnifying Party, its agents,
its End Users, contractors, or others retained by such Parties, in connection with the
Indemnifying Party’s provison of services, functions, facilities and products under this
Agreement; provided, however, that (i) with respect to employees or agents of the
Indemnifying Party, such Fault occurs while performing within the scope of ther
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employment, (ii) with respect to subcontractors of the Indemnifying Party, such Fault
occurs in the course of performing duties of the subcontractor under its subcontract with
the Indemnifying Party, and (iii) with respect to the Fault of employees or agents of such
subcontractor, such Fault occurs while performing within the scope of their employment
by the subcontractor with respect to such duties of the subcontractor under the
subcontract.

In the case of any Loss aleged or clamed by an End User of ether Party, the Party
whose End User dleged or clamed such Loss (the “Indemnifying Party”) shdl
release, indemnify, hold harmless and defend the other Party (the “Indemnified
Party”) againg any and dl such Clams or Losses by its End User regardless of
whether the underlying service, function, facility or product giving rise to such Claim or
Loss was provided or provisioned by the Indemnified Party, unless the Claim or Loss
was caused by the gross negligence or willful misconduct of the Indemnified Party.

A Party (the* Indemnifying Party”) shal release, indemnify, hold harmless and defend
the other Party (“Indemnified Party”) agang any Clam or Loss aising from the
Indemnifying Party’s use or resde of services, functions, facilities and products provided
under this Agreement involving:

21.4.1 any Clam or Loss arisng from such Indemnifying Party’s use or resde of
sarvices, functions, facilities and products provided under this Agreement,
involving any Clam for libel, dander, or invason of privacy arisng from the
Indemnifying Party’s own communications or the communications of such
Indemnifying Party’s End Users.

21.4.1.1 Theforegoing includes any Claims or Losses arising from disclosure
of any End User-specific information associsted with dther the
originating or terminaing numbers used to proviSon SEvices,
functions, facilities and products provided hereunder and dl other
Clams arisng out of any act or omisson of the End User in the
course of usng any savices, functions, facilities or products
provided pursuant to this Agreement.

21.4.2 any and dl pendties imposed on ether Paty because of the Indemnifying
Paty's falure to comply with the Communications Assgsance to Law
Enforcement Act of 1994 (CALEA); provided that the Indemnifying Party shdll
adso, a its sole cost and expense, pay any amounts necessary to modify or
replace any service, product or equipment provided to the Indemnified Party
under this Agreement to ensure that such services, products and equipment fully
comply with CALEA.
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In addition to any other indemnity obligations contained in this Agreement, CLEC shdl
release, indemnify, protect, save harmless and defend SBC-13STATE from and
agang any and dl Losses, codts, liability, damages and expense (including reasonable
attorney’s fees) arising out of any demand, Claim, suit or judgment by any Third Party,
including a PSP, in any way rdating to or arising from any of the following:

21.5.1 CLEC sfallure to comply with dl the terms and conditions of this Agreemernt;
or

21.5.2 Use by a PSP customer of CLEC of any service other than a Payphone Line to
provide pay telephone service; or

21.5.3 Faserepresentation by CLEC.

In addition to any other indemnity obligations contained in this Agreement, CLEC shall
release, indemnify, protect, hold harmless and defend SBC-13STATE from and againgt
any and dl Losses, liability, damages and expense arising out of any demand, Claim, suit
or judgment by a Third Party in any way related to any error or omisson in CLEC's
End User liging informetion, including any error or omission related to non-published or
non-lised End User liging information. Notwithstanding anything contained in this
Agreement to the contrary, if such demand, claim or suit specificdly aleges that an error
or omisson gppears in CLEC's End User liging information in the White Pages
directory, SBC-13STATE may, a its option, assume and undertake its own defense,
or assg in the defense of CLEC, in which event CLEC shdl remburse SBC-
13STATE for reasonable attorney’s fees and other expenses incurred by SBC-
13STATE in handling and defending such demand, claim and/or suiit.

In addition to any other indemnity obligations contained in this Agreement, CLEC shdll
release, indemnify, protect, hold harmless and defend SBC-13STATE from any Loss
aigng out of SBC-13STATE’s provison of access to 911 service or CLEC's End
Usars use of 911 service, whether suffered, made, ingtituted or asserted by CLEC, its
End User, or by any other Person, for any personal injury or desth of any Person(s) or
for any loss, damage or destruction of any property, whether owned by CLEC, its End
User or any other Person, unless the act or omisson proximately causing the Loss
congtitutes gross negligence, recklessness or intentional misconduct of SBC-13STATE.

In addition to any other indemnity obligations contained in this Agreement, CLEC shall
release, indemnify, protect, hold harmless and defend SBC-13STATE from any Loss
involving an dlegaion of the infringement or invason of the right of privacy or
confidentiaity of any Person caused or clamed to have been caused, directly or
indirectly, by the ingdlation, operation, falure to operate, maintenance, removd,
presence, condition, occason or use of the 911 service features and the equipment
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associated therewith, including the identification of the telephone number, address or
name associated with the telephone used by the Person accessing 911 service, unless
the act or omisson proximaey causng the Loss conditutes gross negligence,
recklessness or intentional misconduct of SBC-13-STATE.

CLEC acknowledges that its rights under this Agreement to may be subject to or limited
by Intellectud Property rights and contract rights of Third Parties.

Subject to SBC-13STATE’s obligations under any Commission decison and except as
expressy dated in this Agreement, CLEC shdl rdease, indemnify, hold harmless and
defend SBC-13STATE from and againg dl Losses arisng out of, caused by, or
relating to any red or potentid claim that CLEC' s use of services, functions, facilities or
products furnished under this Agreement violates or infringes upon any Third Party
Intellectua Property rights or congtitutes a breach of contract. In no event shal SBC-
13STATE be lidble for any actud or Consequentid Damages that CLEC may suffer
arisng out of same,

CLEC dhdl reimburse SBC-13STATE for damages to SBC-13STATE's services,
functions, facilities or products furnished 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 services, functions, facilities or products furnished under this
Agreement or due to mafunction of any services, functions, facilities, products or
equipment provided by any Person other than SBC-13STATE. Upon reimbursement
for damages, SBC-13STATE will cooperate with CLEC in prosecuting a clam againgt
the Person causing such damage. CLEC shdl be subrogeated to the right of recovery by
SBC-13STATE for the damages to the extent of such payment.

Indemnification Procedures

21.12.1 Whenever a dam shdl arise for indemnification under this Section 21, the
rlevant Indemnified Party, as appropriate, shdl promptly notify the
Indemnifying Party and request in writing the Indemnifying Party to defend the
sane. Falure to so notify the Indemnifying Paty shdl not reieve the
Indemnifying Party of any ligbility that the Indemnifying Party might have,
except to the extent tha such falure prgudices the Indemnifying Party’s
ability to defend such dlam.

21.12.2 The Indemnifying Party shal have the right to defend againg such ligbility or
assertion, in which event the Indemnifying Party shdl give written notice to the
Indemnified Party of acceptance of the defense of such clam and the identity
of counsd selected by the Indemnifying Party.
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Until such time as Indemnifying Party provides written notice of acceptance of
the defense of such claim, the Indemnified Party shal defend such dam, at the
expense of the Indemnifying Party, subject to any right of the Indemnifying
Party to seek reimbursement for the costs of such defense in the event that it
is determined that Indemnifying Party had no obligation to indemnify the
Indemnified Party for such clam.

Upon accepting the defense, the Indemnifying Party shal have exdusive right
to control and conduct the defense and settlement of any such claim, subject
to conaultation with the Indemnified Party. So long as the Indemnifying Party
is controlling and conducting the defense, the Indemnifying Party shal not be
lidble for any settlement by the Indemnified Party unless such Indemnifying
Party has gpproved such settlement in advance and agrees to be bound by the
agreement incorporating such settlement.

At any time, an Indemnified Party shall have the right to refuse a compromise
or settlement, and, at such refusing Party’s cod, to take over such defense;
provided that, in such event the Indemnifying Party shal not be responsible
for, nor shdl it be obligated to indemnify the refusing Party againgt, any cost
or liability in excess of such refused compromise or settlement.

With respect to any defense accepted by the Indemnifying Paty, the
Indemnified Party will be entitled to participate with the Indemnifying Party in
such defense if the clam requests equitable rdief or other relief that could
affect the rights of the Indemnified Party, and shall aso be entitled to employ
separate counsd for such defense a such Indemnified Party's expense.

If the Indemnifying Party does not accept the defense of any indemnified claim
as provided above, the Indemnified Party shdl have the right to employ
counsd for such defense at the expense of the Indemnifying Party.

In the event of a falure to assume the defense, the Indemnified Party may
negotiate a settlement, which shal 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 settlement and refuses to take over the
defense, the Indemnifying Party shdl be lidble for any reasonable cash
settlement nat involving any admisson of ligbility by the Indemnifying Party,
though such settlement may have been made by the Indemnified Party without
goprovd of the Indemnifying Party, it being the Parties intent that no
settlement involving a non-monetary concession by the Indemnifying Party,
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including an admission of liability by such Party, shdl take effect without the
written gpprova of the Indemnifying Party.

21.12.9 Each Party agrees to cooperate and to cause its employees and agents to
cooperate with the other Party in the defense of any such clam and the
relevant records of each Party shdl be available to the other Party with
respect to any such defense, subject to the restrictions and limitations set forth
in Section 27.

PERFORMANCE MEASURES

22.1 Attachment Performance Measures provides monetary payments for falure to meet
gpecified performance standards. The provisions of that Attachment congtitute the sole
obligation of SBC-13STATE to pay damages or financid pendties for falure to meet
Specified performance standards identified in such Attachment and al other Attachments
to this Agreement.

INTELLECTUAL PROPERTY

23.1 Intellectua Property - SBC-8STATE

23.1.1 Any Intelectud Property that originates from or is developed by a Party shall
remain in the exclusve ownership of thet Party.

NOTICES

24.1 Subject to Section 24.2, notices given by one Party to the other Party under this
Agreement shdl be in writing (unless specificdly provided otherwise herein), and unless
otherwise expresdy required by this Agreement to be ddivered to another
representative or point of contact, shal be
24.1.1 ddivered persondly;
24.1.2 ddivered by express overnight delivery sarvice,

24.1.3 mailed, via certified mail or first class U.S. Postd Service, with postage prepaid,
and areturn recei pt requested; or

24.1.4 delivered by facsmile; provided that a paper copy is dso sent by a method
described in (&), (b) or (c) of this Section 24.
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24.1.5 Noticeswill be deemed given as of the earliest of:
24.1.5.1 the date of actud receipt,

24.1.5.2 the next Busness Day when sent via express overnight ddivery
savice,

24.1.5.3 five (5) days dafter mailing in the case of firg class or certified U.S.
Postal Service, or

24.1.5.4 on the date set forth on the confirmation produced by the sending
facamile machine when ddlivered by facamile prior to 5:00 p.m. in the
recipient's time zone, but the next Business Day when délivered by
facamile a 5:00 p.m. or later in the recipient's time zone.

24.1.6 Noticeswill be addressed to the Parties as follows:

NOTICE CONTACT CLEC CONTACT SBC-13STATE
CONTACT

NAME/TITLE Tyrus Toles/ President Contract Administration
ATTN: Notices Manager

STREET ADDRESS 19310 Joy Road 311 S. Akard, 9" Floor
Four SBC Plaza

CITY, STATE, ZIP CODE | Detroit, M| 48228 Dalas, TX 75202-5398

FACSIMILE NUMBER 313-273-5646 214-464-2006

24.1.7 Either Party may unilaterdly change its desgnated contact, address, telephone
number and/or facamile number for the receipt of notices by giving written
notice to the other Party in compliance with this Section. Any notice to change
the designated contact, address, tedephone and/or facsmile number for the
receipt of notices shall be deemed effective ten (10) days following receipt by
the other Party.

SBC-8STATE communicates officid information to CLECSs via its Accessble Letter

notification process. This process covers a variety of subjects, including updates on
products/services promotions, deployment of new products/services, modifications and
price changes to exiding productsservices, cancellation or retirement of existing
products/services; and operationa issues.
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24.2.1 In SBC-8STATES, CLEC may dect in writing to receive Accessible Letter

notification via dectronic mall (“e-mail”) didribution, ather in lieu of or in
addition to United States Postal Service (postage prepaid) distribution. CLEC
acknowledges that United States Postal Service (postage prepaid) delivery will
delay receipt of the information for a minimum of three (3) to five (5) days from
the date the information is made avalable via emall. Accessble Letter
natification viae-mail will be deemed given as of the erlier of the date of actud
receipt and the date set forth on the e-mail receipt.

24.2.2 In SBC-8STATE, CLEC may desgnate an unlimited number of recipients for

Accessble Letter natification via email, but CLEC is limited to designating a
maximum of four (4) recipients (in addition to the CLEC contact designated in
Section 24.1) for Accessible Letter notification via United States Postal Service

(postage prepaid).

24.2.3In SBC-8STATE, CLEC shdl submit a completed Notices / Accessible Letter

Recipient Change Request Form (available on the applicable SBC-8STATE's
CLEC Handbook website) to the individual specified on that form to designate
in writing each individua (other than the CLEC contact designated in Section
24.1) to whom CLEC requests Accessible Letter notification be sent, whether
via emall or United States Postd Service. CLEC shal submit a completed
Notices/ Accessible Letter Recipient Change Request Form to add, remove or
change recipient information for any CLEC recipient of Accessible Letters
(other than the CLEC contact designated in Section 24.1). Any completed
Notices / Accessible Letter Recipient Change Request Form shdl be deemed
effective ten (10) days following receipt by SBC-8STATE.

SBC-SWBT only:

24.3.1 SBC-SWBT dhdl provide a toll free facamile number to CLEC for the

submission of requests for services under this Agreement; CLEC shall provide
SBC-SWBT with a tall free facsmile number for notices from SBC-SWBT
relating to requests for services under this Agreement.

SBC-AMERITECH only:

2441 SBC-AMERITECH communicates officid information to CLECs via its

TCNet notification process. This process covers avariety of subjects, including
updates on  productg/services promotions, deployment  of new
productssarvices;, modifications and  price changes to  exiding
products/services, cancellation or retirement of existing products/'services, and
operationd issues.
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PUBLICITY AND USE OF TRADEMARKSOR SERVICE MARKS

251

Nether Party nor its subcontractors or agents shal use in any advertisng or saes
promotion, press releases, or other publicity matters any endorsements, direct or
indirect quotes, or pictures that imply endorsement by the other Party or any of its
employees without such first Party's prior written gpprova. The Parties will submit to
each other for written approvd, prior to publication, dl publicity matters that mention or
display one another's name and/or marks or contain language from which a connection
to said name and/or marks may be inferred or implied; the Party to whom a request is
directed shal respond promptly. Nothing herein, however, shal be construed as
preventing either Party from publicly stating the fact thet it has executed this Agreement
with the other Party.25.2Nothing in this Agreement shdl 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 materias or for any other commercid purpose
without prior written gpprova from such other Party.

NO LICENSE

26.1

Except a otherwise expresdy provided in this Agreement, no license under patents,
copyrights or any other Intellectual Property right (other than the limited license to use
conggtent with the terms, conditions and redtrictions of this Agreement) is granted by
ether Party or shdl be implied or arise by estoppel with respect to any transactions
contemplated under this Agreement.

CONFIDENTIALITY

27.1

All informetion, induding specifications, microfilm, photocopies, magnetic  disks,
magnetic tgpes, audit information, modds, system interfaces, forecasts, computer
programs, software, documentation, drawings, sketches, models, samples, tools,
technical information, data, employee records, maps, financia reports, and market data
shdl be deemed “Confidentid” or “Proprietary” (collectively “Proprietary
Information™) if:

27.1.1 Furnished or made avalable or otherwise disclosed by one Paty (the
“Disclosing Party”) or its agent, employee, representative or Affiliate to the
other Party (the “ Receiving Party”) or its agent, employee, representative or
Affiliate deding with End User-specific, facility-specific, or usage-specific
information, other than End User information communicated for the purpose of
publication or directory database inclusion, 911, cdl processing, billing or for
such other purposes as mutudly agreed upon;
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27.1.2 In written, graphic, eectromagnetic, or other tangible form and marked at the
time of deivery as"Confidentid" or "Proprietary;” or

27.1.3 Communicated orally and declared to the Receiving Party at the time of ddlivery
to be "Confidentid" or "Proprietary”, and which shdl be summarized in writing
and marked "Confidentid" or "Proprietary” and delivered to the Recelving Party
within ten (10) days following such disclosure; and

27.1.4 Any portion of any notes, andyses, data, compilations, studies, interpretations
or other documents prepared by any Receiving Party to the extent the same
contain, reflect, are derived from, or are based upon, any of the information
described in this Section 27, unless such information contained or reflected in
such notes, andyses, ec. is so commingled with the Receving Paty’s
information that disclosure could not possibly disclose the underlying proprietary
or confidentia information (such portions of such notes, andyses, etc. referred
to herein as“ Derivative Information™).

27.2 Proprietary Information Shall be Held in Confidence

27.2.1 Each Receiving Party agrees that:

27211

27212

27.2.1.3

27214

al Proprigtary Information communicated to it or any of its agents,
employees, representatives and Affiliates in connection with this
Agreement shdl be held in confidence to the same extent as such
Recaving Paty holds its own confidentid information of like
importance; provided that such Receiving Paty and its agents,
employees, representatives and Affiliates shall not use less than a
reasonable standard of care in maintaining the confidentiaity of such
informetion;

it will not permit any of its agents, employees, representatives and
Affiliates to disclose such Proprietary Information to any Third
Party;

it will disclose Proprigtary Information only to those of its agents,
employess, representatives and Affiliates who have a need for it in
connection with the use or provison of any services furnished under
this Agreement; and

it will cause each of its agents, employees, representatives and
Affiliates, to use such Proprigtary Information only to perform its
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obligations under this Agreement or to use services provided by the
Disclosing Party hereunder and for no other purpose, including its
own marketing purposes.

27.2.2 A Receiving Paty may disclose Proprigtary Information of a Disclosing Party to

the Recalving Party's agents, employees, representatives and Affiliates who need
to know such informéation to perform their obligations under this Agreemernt;
provided that before disclosng any Proprietary Information to any agent,
employee, representative or Affiliate, the Receiving Party shdl notify such agent,
employee, representative or Affiliate of such Party’s obligation to comply with
this Agreement. Any Receiving Party so disclosing Proprietary Information shall
be jointly and severdly ligble for any breach of this Agreement by any of its
agents, employees, representatives and Affiliates and such Recelving Party
agrees, a its sole expense, to use its reasonable efforts (including court
proceedings) to restrain its agents, employees, representatives and Affiliates
from any prohibited or unauthorized disclosure or use of the Proprietary
Information. Each Receiving Paty making such disclosure shdl notify the
Disclosing Party as soon as posshle if it has knowledge of a breach of this
Agreement in any materid respect. A Disclosng Paty shdl not disclose
Proprietary Information directly to an agent, employee, representative or
Affiliate of the Receiving Party without the prior written authorization of the
Receiving Party.

27.2.3 Proprietary Information shell not be reproduced by any Receiving Party in any

form except to the extent (i) necessary to comply with the provisions of Section
27.4.2 and Section 27.5 and (ii) reasonably necessary to perform its obligations
under this Agreement. All such reproductions shall bear the same copyright and
proprietary rights notices as are contained in or on the origind.

Unless otherwise agreed, the obligations of confidentidity and non-use set forth in this
Agreement do not gpply to such Proprietary Information that:

27.3.1 Was a the time of receipt, dready known to the Receiving Party, free of any

obligation to keep confidential and evidenced by written records prepared prior
to ddivery by the Disclosing Party; or

27.3.2 s, or becomes publicly known through no wrongful act of the Recelving Party;

or

27.3.3 Isrightfully recaived from a Third Party having no direct or indirect secrecy or

confidentidity obligation to the Disclosng Paty with respect to such
information; provided that such Receiving Paty has exercised commercidly
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reasonable efforts to determine whether such Third Party has any such
obligation; or

27.3.4 |Isindependently developed by an agent, employee representative or Affiliate of
the Recalving Party and such Paty is not involved in any manner with the
provison of services pursuant to this Agreement and does not have any direct
or indirect access to the Proprietary Information; or

27.3.5 Isdisclosed to a Third Party by the Disclosing Party without Smilar restrictions
on such Third Party'srights; or

27.3.6 Isapproved for release by written authorization of the Disclosing Party, but only
to the extent of the authorization granted; or

27.3.7 Is required to be made public by the Receiving Party pursuant to Applicable
Law or regulation, provided that such production or disclosure shdl have been
made in accordance with Section 27.4.2 or Section 27.5.

Proposed Disclosure of Proprietary Information to a Governmenta Authority

27.4.1 If aRecaving Party desires to disclose or provide to a Commission, the FCC
or any other Governmentd Authority any Proprietary Information of the
Disclosing Party, such Receiving Party shdl, prior to and as a condition of such
disclosure, (i) provide the Disclosing Party with written notice and the form of
such proposed disclosure as soon as possible but in any event early enough to
dlow the Disclosing Party to protect its interests in the Proprietary Information
to be disclosed and (ii) atempt to obtain in accordance with the gpplicable
procedures of the intended recipient of such Proprietary Information an
gppropriate order for protective relief or other reiable assurance that
confidentia treatment shal be accorded to such Proprietary Information.

27.4.2 If a Receving Paty is required by any Governmenta Authority or by
Applicable Law to disclose any Proprietary Information, then such Receiving
Party shdl provide the Disclosing Party with written notice of such requirement
as soon as possible, and in no event later than five (5) cdendar days after
receipt of such requirement, and prior to such disclosure. Upon receipt of
written notice of the requirement to disclose Proprietary Information, the
Disclosng Party at its expense, may then ether seek gppropriate protective
relief in advance of such requirement to prevent dl or part of such disclosure or
waive the Recelving Party’s compliance with this Section 27.4.2 with respect to
al or part of such requirement.
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The Receiving Party shdl use dl commercidly reasonable efforts to cooperate
with the Disclosing Party in attempting to obtain any protective relief which such
Disclosing Party chooses to seek pursuant to this Section 27.4. In the absence
of such rdidf, if the Recaving Paty is legdly compeled to disclose any
Proprietary Information, then the Receiving Party shdl exercise dl commerciadly
ressonable efforts to preserve the confidentidity of the Proprietary information,
including cooperating with the Disclosing Party to obtain an gppropriate order
for protective relief or other reliable assurance that confidentid trestment will be
accorded the Proprietary Information.

Notwithgtanding any of the foregoing, SBC-13STATE shdl be entitled to disclose
Proprietary Information on a confidentid bas's to regulatory agencies upon request for
information asto SBC-13STATE’s activities under the Act and SBC-13STATE need
not provide prior written notice of such disclosure to CLEC if SBC-13STATE has
obtained an appropriate order for protective relief or other reliable assurance that
confidentia trestment shal be accorded to such Proprietary Information.

Return of Proprietary Information

27.6.1

27.6.2

27.6.3

All Proprietary Information, other than Derivative Information, shal remain the
property of the Disclosng Party, and dl documents or other tangible media
delivered to the Recelving Party that embody such Proprietary Information shdll
be, at the option of the Disclosing Party, either promptly returned to Disclosing
Party or destroyed, except as otherwise may be required from time to time by
Applicable Law (in which case the use and disclosure of such Proprietary
Information will continue to be subject to this Agreement), upon the earlier of (i)
the date on which the Receiving Party’s need for it has expired and (ii) the
expiration or termingtion of this Agreement.

At the request of the Disclosing Party, any Derivetive Information shal be, at
the option of the Receaiving Party, either promptly returned to the Disclosing
Party or destroyed, except as otherwise may be required from time to time by
Applicable Law (in which case the use and disclosure of such Derivative
Information will continue to be subject to this Agreement), upon the earlier of (i)
the date on which the Receiving Party’s need for it has expired and (ii) the
expiration or termination of this Agreement.

The Recelving Party may at any time ether return the Proprigtary Information to
the Disclosing Party or destroy such Proprietary Information. If the Receiving
Party elects to destroy Proprietary Information, al copies of such information
shal be destroyed and upon the written request of the Disclosing Party, the
Receiving Party shdl provide to the Disclosing Party written certification of such
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degtruction. The destruction or return of Proprietary information shall not
relieve any Recealving Party of its obligation to continue to treet such Proprietary
Information in the manner required by this Agreement.

27.7 Notwithstanding any other provison of this Agreement, the Proprigtary Information
provisons of this Agreement shal gpply to dl information furnished by ether Party to
the other in furtherance of the purpose of this Agreement, even if furnished before the
date of this Agreement and each Party's obligation to safeguard Proprietary Information
disclosed prior to expiration or termination of this Agreement will survive such expiration
or termination.

27.8 Pursuant to Section 222(b) of the Act, both Parties agree to limit therr use of
Proprietary Information received from the other to the permitted purposes identified in
the Act.

27.9 Each Paty has the right to refuse to accept any Proprietary Information under this
Agreement, and nothing herein shal obligate either Party to disclose to the other Party
any particular information.

27.10 The Parties agree that an impending or exigting violation of any provison of this Section
27 would cause the Disclosing Party irreparable injury for which it would have no
adequate remedy at law, and agree that Disclosng Party shal be entitled to obtain
immediate injunctive reief prohibiting such violation, in addition to any other rights and
remedies avalable to it a law or in equity, incuding both specific performance and
monetary damages.  In the event of any breach of this Section 27 for which legd or
equitable relief is sought, al ressonable attorney’s fees and other reasonable costs
associated therewith shall be recoverable by the prevailing Party.

28. INTERVENING LAW

28.1 This Agreement is entered into as a result of both private negotiations between the
Paties and the incorporation of some of the results of arbitration by the STATE
COMMISSION. If the actions of the State(s) of Michigan or federd legidative bodies,
courts, or regulatory agencies of competent jurisdiction invdidate, modify, or stay the
enforcement of laws or regulations that were the basis or rationde for a provison of the
contract, the affected provision shal be invdidated, modified, or stayed, consistent with
the action of the legidative body, court, or regulatory agency upon the written request of
gther paty. In such event, the Parties shdl expend diligent efforts to arive a an
agreement respecting the appropriate modifications to the Agreement. If negotiations
fail, digoutes between the Parties concerning the interpretation of the actions required or
provisons affected by such governmental actions shdl be resolved pursuant to the
dispute resolution process provided for in this Agreement. Without limiting the generd
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gpplicability of the foregoing, the Parties acknowledge that on January 25, 1999, the
United States Supreme Court issued its opinion in AT& T Corp. v. lowa Utilities Bd.,
525 U.S. 366 (1999) (and on remand lowa Utilities Board v. FCC, 219 F.3d 744
(8" Cir. 2000) and on June 1, 1999, the United States Supreme Court issued its
opinion in Ameritech v. FCC, No. 98-1381, 1999 WL 116994, 1999 Lexis 3671
(1999). The Parties further acknowledge and agree that by executing this Agreemernt,
neither Party waives any of its rights, remedies, or arguments with respect to such
decisons and any remand thereof, including its rights under this paragraph.

29. GOVERNING LAW

29.1 Unless otherwise provided by Applicable Law, this Agreement shal be governed by

and congtrued in accordance with the Act, the FCC Rules and Regulations interpreting
the Act and other gpplicable federd law. To the extent that federa law would apply
dae law in interpreting this Agreement, the domestic laws of the gate in which the
sarvices, functions, facilities and products at issue are furnished or sought shal apply,
without regard to that state's conflict of law principles. The Parties submit to persona
jurigdiction in Little Rock, Arkansas, San Francisco, Cdifornia; New Haven,
Connecticut; Chicago, lllinois, Indiangpolis, Indiana; Topeka, Kansas, Detrait,
Michigan; St. Louis, Missouri; Reno, Nevada;, Columbus, Ohio; Oklahoma City,
Oklahoma; Ddlas, Texas and Milwaukee, Wisconsin, and waive any and al objection
to any such venue.

30. REGULATORY APPROVAL

30.1

30.2

The Parties understand and agree that this Agreement and any amendment or
modification hereto will be filed with the Commisson for approva in accordance with
Section 252 of the Act and may theregfter be filed with the FCC. The Parties believein
good faith and agree that the services to be provided under this Agreement are in the
public interest. Each Party covenants and agrees to fully support gpprova of this
Agreement by the Commission or the FCC under Section 252 of the Act without
modification.

Unless otherwise agreed, if the Party respongble for filing this Agreement with the
Commission fails to file the jointly Sgned Agreement with the Commisson within forty-
five (45) days following execution by both Parties, then the executed Agreement is
rendered null and void. If the Agreement is rendered null and void, either Party may
initiate negotiations for a new agreement.
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CHANGES IN END USER LOCAL EXCHANGE SERVICE PROVIDER
SELECTION

31.1

31.2

31.3

314

315

Prior to submitting an order under this Agreement, CLEC shdl obtan End User
authorization as required by gpplicable federd and dtate laws and regulations, and
assumes responsibility for gpplicable charges as specified in Section 258(b) of the Act.
SBC-13STATE shdl abide by the same applicable laws and regulations.

Only an End User can initiate a challenge to a change in its loca service provider. If an
End User notifies SBC-13STATE or CLEC that the End User requests loca exchange
sarvice, the Party receiving such request shal be free to provide service to such End
User, except in those instances where the End User's account is local PIC protected. 1t
is the respongbility of the End User to provide authorization in a FCC approved format
to the current provider of record to remove local service provider protection before any
changesin local service provider are processed.

31.2.1 SBC-13STATE shdl be free to connect an End User to any competitive loca
exchange carrier based upon that competitive local exchange carrier’s request
and that competitive loca exchange carrier’s assurance that proper End User
authorization has been obtained. CLEC shdl make any such authorization it has
obtained available to SBC-13STATE upon request and at no charge.

31.2.2 Thefoallowing gopliesto AM-M 1 only:

31.2.2.1 The Paties will adhere to the requirements adopted by the
Commission in its Case No. U-11900 with respect to the selection of
primary loca exchange carriers and primary interexchange carriers.

When an End User changes or withdraws authorization, each Party shdl release
customer-specific facilities in accordance with the End User's direction or the direction
of the End User's authorized agent. Further, when an End User abandons its premise,
SBC-13STATE isfreeto reclam the facilities for use by another customer and is free
to issue service orders required to reclaim such facilities.

Nether Paty shdl be obligated by this Agreement to investigate any dlegations of
unauthorized changes in local exchange service (damming) on behdf of the other Party
or a Third Party. If SBC-13STATE, on behdf of CLEC, agrees to invedtigate an
dleged incidence of damming, SBC-13STATE shdl charge CLEC an investigation fee
as st forth in Appendix Pricing in the “Other (Resale)” category, listed as “Samming
Investigation Fee”

Should SBC-13STATE receive an order from CLEC for services under this
Agreement, and SBC-13STATE is currently providing the same services to another
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locd service provider for the same End User, CLEC agrees that SBC-13STATE may
notify the loca service provider from whom the End User is being converted of CLEC's
order coincident with or following processng CLEC's order. It shdl then be the
responsibility of the former local service provider of record and CLEC to resolve any
issues related to the End User. This Section 31.5 shall not apply to new or additiond
lines and services purchased by the End User from multiple CLECs or from SBC-
13STATE.

31.5.1 If SBC-13STATE receives an order from another loca service provider to
convert services for an End User for whom CLEC is the current loca service
provider of record, and if CLEC aready subscribes to the Loca Disconnect
Report (“LDR”), described in Section 20.9, then SBC-13STATE dhdl natify
CLEC of such order coincident with or following processing such order. It shall
be the responsbility of CLEC and the other locd service provider to resolve
any issues related to the End User. This Section 31.5.1 shadl not apply to new
or additiona lines and services purchased by an End User from multiple CLECs
or from SBC-13STATE.

In addition to any other indemnity obligations in this Agreement or any Appendix
attached to this Agreement, CLEC shdl release, indemnify, hold harmless and defend
SBC-13STATE againg any and dl liability and Claims, including reasonable atorney’s
fees, which may result from SBC-13STATE acting under this Section 31.

Notwithstanding anything contained in this Section 31, nothing herein shdl be
interpreted or construed to apply to the transfer of provisoning of CLEC End Users
accounts pursuant to Section 10.6.

When a End User changesits service provider from SBC-13STATE to CLEC or from
CLEC to SBC-13STATE and does not retain its origina telephone number, the Party
formerly providing service to such End User shdl furnish a referrd announcement
(“Referral Announcement”) on the origind telephone number that specifies the End
User’s new telephone number.

31.8.1 Thefalowing pertainsto AM-IL, AM-WI and PACIFIC only:

31.8.1.1 Referrd Announcements shdl be provided by a Party to the other
Party for the period of time and at the rates set forth in the referring
Party’s tariff(s); provided, however, if ether Party provides Referrd
Announcements for a period different (either shorter or longer) than
the period(s) sated in its tariff(s) when its End Users change their
telephone numbers, such Party shall provide the same leve of sarvice
to End Users of the other Party.



RESALE AGREEMENT —SBC-13STATE
PAGE 85 OF 98

SBC-13STATE/JOY LINES, INC.

011402

31.8.2 Thefollowing gppliesto AM-IN only:

31.8.2.1 Referrd Announcements shal be provided by a Party to the other
Party for the period specified in 170 IAC 7-1.1-11(1)(3)(a) and (b)
and at the rates set forth in the referring Party’ s tariff(s). However, if
ether Party provides Referrad Announcements for a period different
than the above period(s) when its End Users change their telephone
numbers, such Party shal provide the same level of service to End
Users of the other Party.

31.8.3 Thefallowing gppliesto AM-M1 only:

31.8.3.1 Referrd Announcements shdl be provided by a Party to the other
Paty for the period specified in Michigagn Adminidrative Rule
484.134 and at the rates set forth in the referring Party’s tariff(s).
However, if ether Paty provides Referrd Announcements for a
period longer than the above period(s) when its End Users change
their telephone numbers, such Party shdl provide the same leve of
sarvice to End Users of the other Party.

31.8.4 Thefallowing gppliesto AM-OH only:

31.8.4.1 Referrd Announcements shdl be provided by a Party to the other
Party for the period of time specified in Rule 4901:1-5-12, Ohio
Adminigrative Code and & the rates set forth in the referring Party’s
tariff(s). However, if ether Party provides Referrd Announcements
for a period longer than the above period(s) when its End Users
change their telephone numbers, such Party shdl provide the same
level of serviceto End Users of the other Party.

32. COMPLIANCE AND CERTIFICATION

321

32.2

Each Party shdl comply at its own expense with dl Applicable Laws that rate to that
Party’s obligations to the other Party under this Agreement. Nothing in this Agreement
shdl be construed as requiring or permitting either Party to contravene any mandatory
requirement of Applicable Law.

CLEC warrants that it has obtained al necessary state certification required in each
date covered by this Agreement prior to ordering any services, functions, facilities or
productsfrom SBC-13STATE pursuant to this Agreement. Upon request, CLEC shall
provide proof of certification.
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32.3 Each Party shdl be respongble for obtaining and keeping in effect dl goprovas from,

32.4

and rights granted by, Governmental Authorities, building and property owners, other
cariers, and any other Third Parties that may be required in connection with the
performance of its obligations under this Agreement.

Each Party represents and warrants that any equipment, facilities or services provided to
the other Party under this Agreement comply with the CALEA.

LAW ENFORCEMENT

33.1 SBC-12 STATE and CLEC shdl reasonably cooperate with the other Party in handling

law enforcement requests as follows:

33.1.1 Intercept Devices.

33.1.1.1 Locd and federd law enforcement agencies periodicaly request

information or assgtance from locad telephone service providers.
When either Party receives a request associated with an End User of
the other Party, it shal refer such request to the Party that serves such
End User, unless the request directs the receiving Party to attach a
pen register, trgp-and-trace or form of intercept on the Party's
fadlities, in which case that Party shal comply with any vaid request.

33.1.2 Subpoenss.

33.1.2.1 If a Paty receives a subpoena for information concerning an End

User the Party knows to be an End User of the other Party, it shall
refer the subpoena to the Requesting Party with an indication that the
other Party is the responsible company, unless the subpoena requests
records for a period of time during which the receiving Party was the
End User's service provider, in which case that Party will respond to
any vdid request.

33.1.3 Emergencies.

33.1.3.1 If a Party receives a request from a law enforcement agency for a

temporary number change, temporary disconnect, or one-way denid
of outbound calls by the receiving Party’s switch for an End User of
the other Paty, that Receving Paty will comply with a vdid
emergency request. However, neither Party shdl be held liable for
any clams or Losses arisng from compliance with such requests on
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behdf of the other Party's End User and the Party serving such End
User agrees to indemnify and hold the other Party harmless againgt
any and dl such clams or Losses.

SNET and CLEC shdl reasonably cooperate with the other Party in handling law

enforcement requests as follows:

33.2.1 Each of the Parties agree to comply with the gpplicable sate and federd law
enforcement authorities, laws, and requirements, including the CALEA, and to
report to gpplicable State and Federd law enforcement authorities as required
by law, the Telecommunications Services and related information provided by
each of the Partiesin Connecticut.

RELATIONSHIP OF THE PARTIESINDEPENDENT CONTRACTOR

34.1

Each Party is an independent contractor, and has and hereby retains the right to
exercise full control of and supervison over its own performance of its obligations under
this Agreement and retains full control over the employment, direction, compensation
and discharge of its employees asssting in the performance of such obligations. Each
Party and each Party's contractor(s) shal be solely respongble for dl matters reating to
payment of such employees, including the withholding or payment of al applicable
federd, state and local income taxes, socid security taxes and other payroll taxes with
repect to its employees, as well as any taxes, contributions or other obligations
imposed by applicable state unemployment or workers compensation acts and dl other
regulations governing such matters. Each Party has sole authority and respongihility to
hire, fire and otherwise contral its employees.

Nothing contained herein shdl conditute the Parties as joint venturers, partners,
employees or agents of one another, and neither Party shdl have the right or power to
bind or obligate the other. Nothing herein will be congtrued as making either Party
responsible or liable for the obligations and undertakings of the other Party. Except for
provisons herein expressy authorizing a Paty to act for another, nothing in this
Agreement shall condtitute a Party as alegd representative or agent of the other Party,
nor shal a Party have the right or authority to assume, creste or incur any liability or any
obligation of any kind, express or implied, againg or in the name or on behdf of the
other Party unless otherwise expressly permitted by such other Party. Except as
otherwise expresdy provided in this Agreement, no Party undertakes to perform any
obligation of the other Party, whether regulatory or contractud, or to assume any
respongbility for the management of the other Party's business.

NO THIRD PARTY BENEFICIARIES, DISCLAIMER OF AGENCY
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This Agreement is for the sole benefit of the Parties and their permitted assigns, and
nothing herein expressed or implied shdl cregte or be construed to create any Third
Party beneficiary rights hereunder. This Agreement shall not provide any Person not a
party hereto with any remedy, clam, liability, rembursement, cause of action, or other
right in excess of those exigting without reference hereto.

36. ASSIGNMENT

36.1

36.2

36.3

CLEC may not assign or trandfer (whether by operation of law or otherwise) this
Agreement (or any rights or obligations hereunder) to a third person without the prior
written consent of SBC-13STATE; provided that CLEC may assign or trandfer this
Agreement to its Affiliate by providing ninety (90) days prior written notice to SBC-
13STATE of such assgnment or trandfer; provided, further, that such assgnment is not
inconggent with Applicable Law (including the Affiliate's obligation to obtain proper
Commission certification and gpprovals) 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 party to a sparae
agreement with SBC-13STATE under Sections 251 and 252 of the Act. Any
attempted assgnment or transfer that is not permitted isvoid ab initio.

As acondition of any assgnment or transfer of this Agreement (or any rights hereunder)
that is permitted under or consented to by SBC-13STATE pursuant to this Section 36,
CLEC agrees that any change, modification or other activity required for SBC-
13STATE to accommodate or recognize the successor to or assgnee of CLEC shdll
be a CLEC Change and shall be subject to Section 5.3. SBC-13STATE shdl have no
obligation to proceed with such activities nor shal any otherwise acceptable assgnment
or transfer be effective againg SBC-13STATE until the Parties agree upon the charges
that apply to such CLEC Change.

If during the Term, SBC-13STATE <dls, assigns or otherwise trandfers any ILEC
Territory or ILEC Assets to a person other than an Affiliate or subsdiary, SBC-
13STATE shdl provide CLEC not less than ninety (90) days prior written notice of
such sde, assgnment or transfer. Upon the consummation of such sde, assgnment or
transfer, CLEC acknowledges that SBC-13STATE shdl have no further obligations
under this Agreement with respect to the ILEC Territories and/or ILEC Assets subject
to such sde, assgnment or transfer, and that CLEC must establish its own Section 251
and 252 arrangement with the successor to such ILEC Territory and/or ILEC Assets.
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DELEGATION TO AFFILIATE

37.1

Each Paty may without the consent of the other Party fulfill its obligations under this
Agreement by itsdf or may cause its Affiliate(s) to take some or dl of such actions to
fulfill such obligations. Upon such delegetion, the Affiliate shdl become a primary
obligor hereunder with respect to the delegated matter, but such delegation shall not
relieve the ddlegating Party of its obligations as co-obligor hereunder. Any Party that
elects to perform its obligations through an Affiliate shdl cause its Affiliate to teke dl
action necessary for the performance of such Party’ s obligations hereunder. Each Party
represents and warrants that if an obligation under this Agreement is to be performed by
an Affiliate, such Paty has the authority to cause such Affiliate to peform such
obligation and such Affiliate will have the resources required to accomplish the
delegated performance.

SUBCONTRACTING

38.1

38.2

38.3

38.4

38.5

If a Party retains or engages any subcontractor to perform any of that Party’s
obligations under this Agreement, that Party will remain fully responsble for the
performance of this Agreement in accordance with its terms, including any obligations
that Party performs through subcontractors.

Each Party will be solely responsible for payments due that Party's subcontractors.

No subcontractor will be deemed a Third Party beneficiary for any purposes under this
Agreement.

No contract, subcontract or other agreement entered into by either Party with any Third
Party in connection with the provison of services, functions, facilities and products
hereunder will provide for any indemnity, guarantee or assumption of ligbility by the
other Party to this Agreement with respect to such arrangement, except as consented to

in writing by the other Party.

Any subcontractor that gains access to Customer Proprietary Network Information
("CPNI") or Proprietary Information covered by this Agreement shal be required by
the subcontracting Party to protect such CPNI or Proprietary Information to the same
extent the subcontracting Party is required to protect such CPNI or Proprietary
Information under the terms of this Agreement.

FORCE MAJEURE

39.1

No Party shdl be responsble for ddays or falures in performance of any part of this
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Agreement (other than an obligation to make money payments) resulting from acts or
occurrences beyond the reasonable control of such Party, including acts of nature, acts
of civil or military authority, any law, order, regulaion, ordinance of any Governmenta
Authority, embargoes, epidemics, terrorist acts, riots, insurrections, fires, explosions,
earthquakes, nuclear accidents, hurricanes, floods, work stoppages, equipment failures,
cable cuts, power blackouts, volcanic action, other mgjor environmental disturbances,
unusually severe weether conditions, inability to secure products or services of other
persons or trangportation facilities or acts or omissons of trangportation carriers
(individudly or collectively, a“ Force Majeure Event”) or any Deaying Event caused
by the other Party or any other circumstances beyond the Party’ s reasonable control. If
a Force Mgeure Event shdl occur, the Party affected shdl give prompt notice to the
other Party of such Force Mgeure Event specifying the nature, dete of inception and
expected duration of such Force Mgeure Event, whereupon such obligation or
performance shdl be suspended to the extent such Party is affected by such Force
Mageure Event during the continuance thereof or be excused from such performance
depending on the nature, severity and duration of such Force Mgeure Event (and the
other Party shdl likewise be excused from performance of its obligations to the extent
such Party’s obligations relate to the performance so interfered with). The affected
Party shdl use its reasonable efforts to avoid or remove the cause of nonperformance
and the Parties shdl give like notice and proceed to perform with dispatch once the
causes are removed or cease.

40. TAXES

40.1

40.2

Each Party services under this Agreement shal pay or otherwise be responsible for al
federal, dtate, or locd sdes, use, excise, gross receipts, municipa fees, trander,
transaction or Smilar taxes, fees, or surcharges (hereinafter “Tax”) imposed on, or with
respect to, the services under this Agreement provided by or to such Party, except for
(@ any Tax on ether paty’s corporate exisence, satus, or income or (b) any
corporate franchise Taxes. Whenever possible, Taxes shdl be billed as a separate item
on theinvoice.

With respect to any purchase of services under this Agreement if any Tax is required or
permitted by Applicable Law to be collected from the purchasing Party by the providing
Party, then: (i) the providing Party shdl hill the purchasing Party for such Tax; (i) the
purchasing Party shal remit such Tax to the providing Party; and (iii) the providing Party
shdl remit such collected Tax to the applicable taxing authority. Falure to include Taxes
on an invoice or to date a Tax separatey shdl not impair the obligation of the
purchasing Party to pay any Tax. Nothing shal prevent the providing Party from paying
any Tax to the appropriate taxing authority prior to the time: (1) it bills the purchasing
Paty for such Tax, or (2) it collects the Tax from the purchasing Party.
Notwithgtanding anything in this Agreement to the contrary, the purchasing Party shall
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be liable for and the providing Party may collect Taxes which were assessed by or paid
to an gppropriate taxing authority within the statute of limitations period but not included
on an invoice within four (4) years after the Tax otherwise was owed or due.

With respect to any purchase hereunder of services under this Agreement that are
resold to a third party, if any Tax is imposed by Applicable Law on the End User in
connection with any such purchase, then: (i) the purchasing Party shdl be required to
impose and/or collect such Tax from the End User; and (ii) the purchasing Party shdll
remit such Tax to the gpplicable taxing authority. The purchasng Party agrees to
indemnify and hold harmless the providing Party for any costs incurred by the providing
Party as a result of actions taken by the applicable taxing authority to collect the Tax
from the providing Party due to the failure of the purchasing Party to pay or collect and
remit such tax to such authority.

If the providing Party fails to bill or to collect any Tax as required herein, then, as
between the providing Party and the purchasing Party: (i) the purchasing Party shdl
remain liable for such uncollected Tax; and (ii) the providing Party shdl be lidble for any
pendty and interest assessed with respect to such uncollected Tax by such authority.
However, if the purchasng Party fals to pay any Taxes properly billed, then, as
between the providing Party and the purchasing Party, the purchasing Party will be
soldly responsible for payment of the Taxes, pendty and interest.

If the purchasing Party fals to impose and/or collect any Tax from End Users as
required herein, then, as between the providing Party and the purchasing Party, the
purchasing Paty shdl remain liable for such uncollected Tax and any interest and
penalty assessed thereon with respect to the uncollected Tax by the applicable taxing
authority.  With respect to any Tax that the purchasing Party has agreed to pay or
impose on and/or collect from End Users, the purchasing Party agrees to indemnify and
hold harmless the providing Party for any costs incurred by the providing Party as a
result of actions taken by the gpplicable taxing authority to collect the Tax from the
providing Party due to the falure of the purchasing Party to pay or collect and remit
such Tax to such authority.

If either Party is audited by a taxing authority or other Governmental Authority, the
other Party agrees to reasonably cooperate with the Party being audited in order to
respond to any audit inquiries in a proper and timely manner so that the audit and/or any
resulting controversy may be resolved expeditioudy.
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To the extent a sde is claimed to be for resde and thus subject to tax exemption, the
purchasing Party shdl furnish the providing Paty a proper resde tax exemption
certificate as authorized or required by statute or regulation of the jurisdiction providing
sad resde tax exemption. Failure to timely provide said resde tax exemption certificate
will result in no exemption being available to the purchasing Party for any period prior to
the date that the purchasing Party presents a vdid cetificate. If Applicable Law
excludes or exempts a purchase of services under this Agreement from a Tax, but does
not aso provide an exemption procedure, then the providing Party will not collect such
Tax if the purchasing Party (&) furnishes the providing Party with a letter signed by an
officer of the purchasing Party claming an exemption and identifying the Applicable Law
that both alows such exemption and does not require an exemption certificate; and (b)
supplies the providing Party with an indemnification agreement, reasonably acceptable
to the providing Party, which holds the providing Party harmless from any tax, interest,
pendlties, loss, cost or expense with respect to forbearing to collect such Tax.

With respect to any Tax or Tax controversy covered by this Section 40, the purchasing
Party is entitled to contest with the imposing jurisdiction, pursuant to Applicable Law
and a its own expense, any Tax that it is ultimately obligated to pay or collect. The
purchasing Party will ensure that no lien is attached to any asset of the providing Party
as aresult of any contest. The purchasing Party shal be entitled to the benefit of any
refund or recovery of amounts that it had previoudy paid resulting from such a contest.
Amounts previoudy pad by the providing Party shdl be refunded to the providing
Party. The providing Party will cooperate in any such contest.

All notices, affidavits, exemption certificates or other communications required or
permitted to be given by either Party to the other under this Section 40 shdl be sent in
accordance with Section 24 hereof.

NON-WAIVER

411

Except as otherwise specified in this Agreement, no waiver of any provison of this
Agreement and no consent to any default under this Agreement shdl be effective unless
the same is in writing and properly executed by or on behdf of the Party against whom
such waiver or consent is claimed. Waiver by either Party of any default by the other
Party shal not be deemed awaiver of any other default. Failure of either Party to indst
on performance of any term or condition of this Agreement or to exercise any right or
privilege hereunder shal not be congtrued as a continuing or future waiver of such term,
condition, right or privilege. No course of deding or falure of any Party to drictly
enforce any term, right, or condition of this Agreement in any instance shdl be construed
asagenerd waiver or reinquishment of such term, right or condition.

CUSTOMER INQUIRIES
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Each Party will refer adl questions regarding the other Party’s services or products
directly to the other Party at a telephone number specified by that Party.

Each Party will ensure that al of its representatives who receive inquiries regarding the
other Party’ s services.

42.2.1 Provide the number described in Section 44.1 to calers who inquire about the
other Party’ s services or products; and

42.2.2 Do not in any way disparage or discriminate againgt the other Party or its
products or services.

Except as otherwise provided in this Agreement, CLEC shdl be the primary point of
contact for CLEC's End Users with respect to the services CLEC provides such End
Users.

CLEC acknowledges that SBC-13STATE may, upon End User request, provide
sarvices directly to such End User smilar to those offered to CLEC under this
Agreement.

EXPENSES

43.1

43.2

Except as expresdy st forth in this Agreement, each Party will be soldly responsible for
its own expensss involved in al activities rdaed to the matters covered by this
Agreement.

SBC-12STATE and CLEC shdl each be responsible for one-haf (1/2) of expenses
payable to a Third Party for Commission fees or other charges (including regulatory fees
and any cogts of notice or publication, but not including attorney’ s fees) associated with
thefiling of this agreement.

CONFLICT OF INTEREST

4.1

The Parties represent that no employee or agent of ether Party has been or will be
employed, retained, paid a fee, or otherwise received or will receive any persona
compensation or consderaion from the other Party, or any of the other Party’s
employess or agents in connection with the negotiation of this Agreement or any
associated documents.

AMENDMENTSAND MODIFICATIONS

45.1

No provison of this Agreement shall be deemed amended or modified by ether Party
unless such an amendment or modification is in writing, dated, and sgned by an
authorized representative of both Parties. The rates, terms and conditions contained in
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the amendment shal become effective upon gpprova of such amendment by the
appropriate Commissions.

Nether Party shdl be bound by any preprinted terms additiond to or different from
those in this Agreement that may appear subsequently in the other Party's form
documents, purchase orders, quotations, acknowledgments, invoices or other
communications.

46. IN-REGION MOST FAVORED NATIONS (MFN) BETWEEN SBC STATES

46.1

46.2

46.3

Subject to the conditions and limitations specified in Paragraph 43 of the
SBC/Ameritech Merger Conditions!, SBC-13STATE shdl make avalable to any
requesting telecommunication carier in the SBC/Ameritech Area within any
SBC/Ameritech State any interconnection arrangement or UNE in the SBC/Ameritech
Service Area within any other SBC/Ameritech dtate that (1) was negotiated with a
telecommunications carrier, pursuant to 47 U.S.C. 252(a)(1), by an SBC/Ameritech
incumbent LEC that at dl times during the interconnection agreement negotiations was
an dfiliate of SBC and (2) has been made available under an agreement to which
SBC/Ameritech is a party.

The Parties acknowledge and agree that it may require additional time to implement an
interconnection arrangement or UNE ported from one SBC dtate to another SBC dtate
pursuant to Paragraph 43 of the SBC/Ameritech Merger Conditions. Thus, when a
CLEC exercises its option to adopt an interconnection arrangement or UNE in
accordance with Paragraph 43 of the SBC/Ameritech Merger Conditions, the Parties
shal meet within thirty (30) days of state commisson gpproval of the interconnection
agreement or amendment containing such interconnection arrangement and/or UNE to
agree upon an implementation schedule for such interconnection arrangement and/or
UNE.

Paragraph 43 of the SBC/Ameritech Merger Conditions as well as this Section 45 shdll
expire the earliest of October 8, 2002 or the termination date outlined in section 5 of the
Generd Terms and Conditions of this Agreement, whichever is earlier.

1 see the FCC's Memorandum Opinion and Order gpproving the SBC/Ameritech Merger Conditions, In
re Applications of Ameritech Corp., Transferor and SBC Communications, Inc., Transferee, For
Consent to Transfer Control of Corporations Holding Commission Licenses and Lines Pursuant
to Sections 214 and 310(d) of the Communications Act and Parts 5, 22, 24, 25, 63, 90, 95 and
101 of the Commission's Rules, CC Docket 98-141, issued on October 8, 1999 ("FCC 99-279).
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SURVIVAL

47.1

The Parties obligations under this Agreement which by their nature are intended to
continue beyond the termination or expiration of this Agreement shdl survive the
termination or expiration of this Agreement. Without limiting the genera gpplicability of
the foregoing, the following terms and conditions of this Agreement are specificdly
agreed by the Parties to continue beyond the termination or expiration of this
Agreement: Section 11.8; Section 11.9, Section 31.6; Section 15.3; Section 9.1;
Section 9.2; Section 9.3; Section 9.4; Section 9.5, Section 9.6; Section 10.2; Section
10.3; Section 10.4; Section 10.5; Section 10.6; Section 15; Section 16; Section 18;
Section 19; Section 21 Section 22; Section 23; Section 26; Section 25; Section 27;
Section 33; Section 42.4, Section 28; Section 29; Section 40; Section 6.5; Section 6.6;
Section 6.7; Section 6.8; Section 6.9; Section 6.10 and Section 46.

APPENDICESINCORPORATED BY REFERENCE

48.1

48.2

48.3

Directory Assstance (DA)

48.1.1 SBC-13STATE will provide nondiscriminatory access to Directory Assstance
services under the terms and conditions identified in the applicable Appendix
DA, which ig/are attached hereto and incorporated herein by reference.

Operator Sarvices (0S)

48.2.1 SBC-13STATE shdl provide nondiscriminatory access to Operator Services
under the terms and conditions identified in the gpplicable Appendix OS, which
is/ar e attached hereto and incorporated herein by reference.

Operations Support Systems (0OSS)

48.3.1 SBC-13STATE shdl provide nondiscriminatory access to Operations Support
Systems (OSS) “functions’ to CLEC for pre-ordering, ordering, provisoning,
maintenancelrepair, and billing under the terms and conditions identified in the
applicable Appendix OSS, which igare attached hereto and incorporated
herein by reference.
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AUTHORITY

49.1

49.2

49.3

Each of the SBC-owned ILEC(s) for which this Agreement is executed represents and
warrantsthat it is a corporation or limited partnership duly organized, vaidly exigting and
in good standing under the laws of its State of incorporation or

formation. Each of the SBC-owned ILEC(s) for which this Agreement is executed
represents and warrants that SBC Teecommunications, Inc. has full power and
authority to execute and deliver this Agreement as agent for that SBC-owned ILEC.
Each of the SBC-owned ILEC(s) for which this Agreement is executed represents and
warrants that it has full power and authority to perform its obligations hereunder.

CLEC represents and warrants thet it is a corporation duly organized, vaidly exigting
and in good standing under the laws of the State of Michigan and has full power and
authority to execute and ddliver this Agreement and to perform its obligations hereunder.
CLEC represents and warrants that it has been or will be certified as a LEC by the
Commisson(s) prior to submitting any orders hereunder and is or will be authorized to
provide the Telecommunications Services contemplated hereunder in the territory
contemplated hereunder prior to submission of orders for such services.

Each Person whose signature appears below represents and warrants that he or she has
authority to bind the Party on whose behaf he or she has executed this Agreement.

COUNTERPARTS

50.1

This Agreement may be executed in counterparts. Each counterpart shall be considered
an origina and such counterparts shdl together condtitute one and the same instrument.

ENTIRE AGREEMENT

51.1 SBC-12STATE

51.1.1 The terms contained in this Agreement and any Appendices, Attachmerts,
Exhibits, Schedules, and Addenda congtitute the entire agreement between the
Paties with respect to the subject matter hereof, superseding al prior
undergtandings, proposas and other communications, ora or written.
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51.2 SNET

51.2.1 The terms contained in this Agreement and any Appendices, Attachments,
Exhibits, Schedules, Addenda, Commisson gpproved tariffs and other
documents or ingruments referred to herein and incorporated into this
Agreement by reference conditute the entire agreement between the Parties
with respect to the subject matter hereof, superseding dl prior understandings,
proposas and other communications, ord or written.
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SBC-13 STATE Resale Agreement Signatures

Joy Lines, Inc. Michigan Bell Telephone Company, by
SBC  Telecommunmications, Inc., its
authorized agent

Signature: W/Zf Jr— ‘{7,‘-@_\ Signature; @Q /‘E:éq

Name: Twn s o leg Name: ©. R. Stanley
(Print or Thpe)

Title: pre, 51 c‘: en “(* itle: President - Industry Markets
(Print or Type)

Date:_ >~ 15-07_ Date: MAR 21 m___
AECN/OCN#

(Facility Based - if applicable)
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APPENDIX DA
(DIRECTORY ASSISTANCE SERVICE)

INTRODUCTION

11

1.2

13

14

15

1.6

17

1.8

1.9

This Appendix sats forth the terms and conditions for Directory Assgtance (DA)
Services for CLEC provided by the applicable SBC Communications Inc.  (SBC)
owned Incumbent Local Exchange Carrier (ILEC).

SBC Communications, Inc. (SBC) means the holding company which owns the
falowing ILECs lllinois Bel Teephone Company, Indiana Bell Telephone Company
Incorporated, Michigan Bell Telephone Company, Nevada Bell Telephone Company,
The Ohio Bdl Teephone Company, Pecific Bdl Teephone Company, The Southern
New England Teephone Company, Southwestern Bell Teephone, L.P. d/b/a
Southwestern Bell Telephone Company and/or Wisconsin Bell, Inc. d/b/a Ameritech
Wiscongn.

As used herein, SBC-13STATE means the gpplicable above lisged ILECs doing
busness in Arkansas, Cdifornia, Connecticut, Illinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

As used herein, SBC-12STATE means the gpplicable above lised ILECs doing
business in Arkansas, Cdifornia, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Oklahoma, Texas, and Wisconsin.

As used herein, SBC-SWBT means the gpplicable above listed ILEC doing busnessin
Arkansas, Kansas, Missouri, Oklahoma, and Texas.

As used herein, SBC-AMERITECH means the applicable above listed ILECs doing
busnessin Illinois, Indiana, Michigan, Ohio, and Wiscongn.

As used herein, PACIFIC means the gpplicable above lised ILEC doing business in
Cdifornia

As used herein, NEVADA means the gpplicable above lised ILEC doing business in
Nevada.

As used herein, SNET means the applicable above liged ILEC doing business in
Connecticut.
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1.10 Thepricesa which SBC-13STATE agrees to provide CLEC with Directory Services
are contained in the applicable Appendix Pricing and/or the applicable Commissioned
ordered tariff.

2. SERVICES

2.1  Wheretechnicdly feasible and/or available, SBC-13STATE will provide the following
DA Services.

2.1.1 DIRECTORY ASSISTANCE (DA)
Conggs of providing subscriber liging information (name, address, and
published telephone number or an indication of “non-published status’) where
available to CLEC's End Users who dial 411, 1/0+411, 555-1212, 1/0+555-
1212, or 1/0+NPA-555-1212.

2.1.2 DIRECTORY ASSISTANCE CALL COMPLETION (DACC) or Express
Cal Completion (ECC)
A savice in which alocd or an intraLATA cdl to the requested number is
completed on behdf of CLEC's End User, utilizing an automated voice system
or with operator assistance.

2.1.3 DIRECTORY ASSISTANCE Nationwide Ligting Service (NLS)

A sarvice in which listed telephone information (name, address, and telephone
numbers) is provided for resdentid, business and government accounts
throughout the 50 states to CLEC End Users. CLEC acknowledges that the
Federa Communications Commisson has issued an order that could affect
SBC-12 STATE's aility to offer NLS and that SBC-12STATE may have to
stop providing NLS a any time. CLEC releases SBC-12STATE from any
and dl clams, cods, damages, lidbilities, losses, and expenses (including
reasonable atorney fees), if SBC-12STATE sops providing NLS. CLEC
aso agrees to indemnify, defend, and hold harmless SBC-12STATE from any
and dl third paty clams, codts, damages, liabilities, losses, and expenses
(including reasonable atorney fees), arising from any SBC-12STATE decison
to stop providing NLS.

3. DEFINITIONS
3.1  Thefollowing terms are defined as set forth below:

3.1.1 *“Call Branding” -The procedure of identifying a provider's name audibly and
digtinctly to the End User a the beginning of each DA Services cdl.



4.

BRANDING

4.1

4.2

312

313

314

APPENDIX DA - RESALE-SBC-13STATE
PAGES5OF9

SBC-13STATE/JOY LINES, INC.

011402

“Non-List Telephone Number or DA only Telephone Number” -A
telephone number that, at the request of the telephone subscriber, is not
published in ateephone directory, but is available from a DA operator.

“Non-Published Number” - A telephone number that, at the request of the
telephone subscriber, is neither published in a telephone directory nor available
from a DA operator.

“Published Number” - A telephone number that is published in a telephone
directory and is available upon request by caling a DA operator.

Except where otherwise required by law, CLEC shdl not, without SBC-13STATE'’s
prior written authorization, offer the services covered by this Agreement usng the
trademarks, service marks, trade names, brand names, logos, insignia, symbols or
decorative desgns of SBC-13STATE or its Affiliates, nor shal CLEC gate or imply
that there is any joint business associaion or Smilar arangement with SBC-13STATE
in the provison of Telecommunications Servicesto CLEC's End Users.

Branding Requirements

42.1

4.2.2

4.2.3

Where technicdly feasble and/or avalable, SBC-13STATE will brand
Operator Services (OS) and/or Directory Assistance (DA) in CLEC's name as
outlined below:

4.2.1.1 Provide its brand at the beginning of each telephone cdl and before the
consumer incurs any charge for the cal; and

4.2.1.2 Disclose immediately to the consumer, upon request, a quote of its rates
or chargesfor the cal.

Where SBC-13STATE provides CLEC OS and DA sarvices via the same
trunk, both OS and DA calls will be branded with the same brand. Since SBC-
13STATE’'s DA and OS utilize the same trunk group, CLEC will receive the
same brand for both DA and OS.

CLEC agrees and warrants that it will provide to SBC-13STATE anameto be
used for branding covered by this Agreement that matches the name in which
CLEC is cetified to provide locd Telecommunications Services by the
applicable state Commission.
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4.3  Cdl Branding

43.1

SBC-13STATE will brand OSDA in CLEC's name based upon the

information provided by CLEC and as outlined below:

4.3.1.1 SBC-SWBT and SNET - CLEC will provide written specifications of
its company name to be used by SBC-SWBT or SNET to create
CLEC gpecific branding announcements for its OSDA cdls in
accordance with the process outlined in the Operator Services OS/DA
Questionnaire (OSQ). CLEC attests that it has been provided a copy
of the OSQ.

4.3.1.2 PACIFIC/NEVADA — CLEC will provide recorded announcement(s)
of its company name to be used to brand CLEC's OSDA cdls in
accordance with the process outlined in the OSQ. CLEC attests that it
has been provided a copy of the OSQ.

4.3.1.3 SBC-AMERITECH — CLEC will provide written specifications of its
company name to be used by SBC-AMERITECH to brand CLEC
OSDA cdls, when technicdly feasble and available, in accordance
with the process outlined in the OSQ. CLEC attedts that it has been
provided a copy of the OSQ.

4.4  Branding Load Charges.

441

4.4.2

SBC-SWBT - Aninitid non-recurring charge applies per state, per brand, per
Operator assstance switch for the establishment of CLEC specific branding.
An additiona non-recurring charge applies per state, per brand, per Operator
assstance switch for each subsequent change to the branding announcement. In
addition, a per cal charge gpplies for every OS/DA cdl handled by SBC-
SWBT on behdf of CLEC when multiple brands are required on a single
Operator Servicestrunk. These charges are sat forth in Appendix Pricing under
the “Other (Resd€)” category.

PACIFIC/NEVADA/SNET — An initid non-recurring charge applies per
dtate, per brand, per Operator assistance switch for the establishment of CLEC
specific branding. An additional non-recurring charge applies per dtate, per
brand, per Operator assistance switch for each subsequent change to branding
announcement.  These charges are set forth in Appendix Pricing under the
“Other (Resale)” category.

DA RATE/REFERENCE INFORMATION
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CLEC will furnish DA Rate and Reference Information in amutually agreed to format or
media thirty (30) calendar days in advance of the date when the DA Services are to be
undertaken.

CLEC will inform SBC-13STATE, in writing, of any changes to be made to such
Rate/Reference Information fourteen calendar days prior to the effective Rate/Reference
change date. CLEC acknowledges that it is responsible to provide SBC-13STATE
updated Rate/Reference Information in advance of when the Rate/Reference
Informetion is to become effective.

Aninitid non-recurring charge will apply per state, per Operator assistance switch for
loading of CLEC's DA Rate/Reference Information. An additiond non-recurring
charge will apply per state, per Operator assistance switch for each subsequent change
to either CLEC's DA Services Rate or Reference Information. These charges are set
forth in Appendix Pricing under the “ Other (Resale)” category.

When an SBC-13STATE Operator receives a rate request from a CLEC End User,
where technically feasible and avalable, SBC-13STATE will quote the gpplicable DA
rates as provided by the CLEC.

54.1 PACIFIC/NEVADA/SBC-AMERITECH - In the interim, when an
Operator receives a rae requet from a CLEC End User,
PACIFIC/NEVADA/SBC-AMERITECH will trandfer the CLEC End User
to a customer care number specified by the CLEC on the OSQ. When
PACIFIC/NEVADA/SBC-AMERITECH has the capability to quote
gpecific CLEC rates and reference information, the Parties agree that the
trandfer option will be diminated.

RESPONSIBILITIESOF THE PARTIES

6.1

6.2

6.3

6.4

CLEC agrees that due to customer quality and work force schedule issues, SBC-
13STATE will be the sole provider of DA Servicesfor CLEC' slocd serving are(s).

CLEC will furnishto SBC-13STATE a completed OSQ thirty (30) caendar days in
advance of the date when the DA Services are to be undertaken.

CLEC will provide SBC-13STATE updates to the OSQ fourteen (14) caendar days
in advance of the date when changes are to become effective.

CLEC agreesthat SBC-13STATE may utilize CLEC's End User’s listings contained in
SBC-13STATE directory assstance database in providing existing and future SBC-
13STATE directory assstance or DA related services.
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6.5  CLEC further agrees that SBC-13STATE can release CLEC's directory assistance
ligingsstored in SBC-13STATE directory assstance database to competing providers.

METHODSAND PRACTICES

7.1  SBC-13STATE will provide DA Services to CLEC's End Users in accordance with
SBC-13STATE DA methods and practices that are in effect at the time the DA cal is
made, unless otherwise agreed in writing by both parties.

PRICING

8.1  Subject to any blocking that may be ordered by CLEC for its End Users, to the extent
Directory Assistance (DA) services are provided to SBC-13STATE End Users, SBC-
13STATE shdl provide CLEC's End Users access to SBC-13STATE Directory
Assstance sarvices. CLEC shall pay SBC-13STATE the charges atributable to
Directory Assstance services utilized by CLEC's End Users.  Discounts associated
with utilization of Directory Assstance Services are set forth in Appendix Pricing and/or
the gpplicable Commission ordered tariff.

MONTHLY BILLING

9.1  For information regarding billing, non-payment, disconnection, and dispute resolution,
see the Generd Terms and Conditions of this Agreement.

9.2  SBC-13STATE will accumulate and provide CLEC DA usage data on CLEC's
monthly bill for CLEC to hill its End Users.

LIABILITY

10.1 The provisons st forth in the Generd Terms and Conditions of this Agreement,
induding but not limited to those rdating to limitation of ligbility and indemnification, shal
govern performance under this Appendix.

10.2 CLEC dso agrees to rdease, defend, indemnify, and hold harmless SBC-13STATE
from any clam, demand or suit that asserts any infringement or invason of privacy or
confidentiaity of any person or persons caused or claimed to be caused, directly, or
indirectly, by SBC-13STATE employees and equipment associated with provision of
DA Services, including but not limited to suits arisng from disclosure of the telephone
number, address, or name associated with the telephone called or the telephone used to
cal DA Services.
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TERM OF APPENDIX

111

11.2

This Appendix will continue in force for the length of the Resale Agreement, but no less
than twelve (12) months. At the expiration of the term of the Resdle Agreement to
which this Appendix is atached, or twelve months, which ever occurs later, either Party
may terminate this Appendix upon one hundred-twenty (120) calendar days written
notice to the other Party.

If CLEC terminates this Appendix prior to the expiration of the term of this Appendix,
CLEC dhdl pay SWBT, within thirty (30) days of the issuance of any bills by SBC-
13STATE, dl amounts due for actud services provided under this Appendix, plus
esimated monthly charges for the unexpired portion of the term. Estimated charges will
be based on an average of the actua monthly service provided by SBC-13STATE
pursuant to this Appendix prior to its termination.

APPLICABILITY OF OTHER RATES, TERMSAND CONDITIONS

121

Every resde sarvice provided hereunder, shall be subject to al rates, terms and
conditions contained in this Agreement which are legitimately related to such resde
service. Without limiting the generd gpplicahility of the foregoing, the following terms
and conditions of the Generd Terms and Conditions are specificadly agreed by the
Parties to be legitimately related to, and to be applicable to, each resde service
provided hereunder:  introduction, definitions, interpretetion, condruction and
severdbility; description and charges of sarvice, notice of changes, generd
responsbilities of the Parties; effective date, term and termination; fraud by end users,
depogits, billing and payment of charges, non-payment and procedures for
disconnection; services, additionad terms gpplicable to resde of services, ancillary
savices, network and sarvice order conditions, dispute resolution; audits;
responghbilities of SWBT; disclamer of representations and warranties; limitation of
ligbility; respongbilities of CLEC; indemnification; remedies, intellectud property;
notices; publicity and use of trademarks or service marks, no license; confidentidlity;
intervening law; governing law; regulatory approvd; changesin End User locd exchange
service provider sdlection; compliance and certification; law enforcement; no third party
beneficiaries; disclamer of agency; reationship of the Parties/independent contractor;
subcontracting; delegation to affiliate; assgnment; force mgeure; taxes, non-waiver;
customer inquiries; expenses, conflicts of interest; surviva; appendices incorporated by
reference; authority; counterparts, amendments and modifications; and entire agreement.
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APPENDIX MERGER CONDITIONS

1 MERGER CONDITIONS

11

1.2

13

14

For purposes of this Appendix only SBC-13STATE is defined as one of the following
ILECs as appropriate to the underlying Agreement (without reference to this
Appendix) in those geographic areas where the referenced SBC owned Company is
the ILEC: lllinois Bdl Tdephone Company, Indiana Bdl Tdephone Company
Incorporated, Michigan Bell Telephone Company, Nevada Bell Teephone Company,
The Ohio Bdl Teephone Company, Pecific Bell Telephone Company, The Southern
New England Tedephone Company, Southwestern Bell Telephone, L.P. d/b/a
Southwestern Bell Telephone Company, and/or Wisconsin Bell, Inc. d/b/a Ameritech
Wiscongn.

111 Asusd herein, SBC-AMERITECH means the gpplicable listed ILEC(S)
doing businessin lllinois, Indiana, Michigan, Ohio and Wisconsin.

1.1.2 Asusad herein, SBC-13STATE means an ILEC doing business in Arkansss,
Cdifornia, Connecticut, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Oklahoma, Texas and Wisconsin.

1.1.3 Asused herein, SBC-8STATE means an ILEC doing business in Arkansss,
Cdlifornia, Connecticut, Kansas, Missouri, Nevada, Oklahoma, Texas.

SBC-13STATE will provide to CLEC certan items as set out in the Conditions for
FCC Order Approving SBC/AMERITECH Merger, CC Docket No. 98-141 (FCC
Merger Conditions), including certain carrier-to-carrier promotions for use by CLEC to
provison loca service to resdentid end user customers on terms and conditions
described in the FCC Merger Conditions, an dternative dispute resolution ("ADR")
process designed to resolve carrier-to-carrier disputes before such disputes become
forma complaints before the Commisson and other items as specified herein.

The Parties agree to abide by and incorporate by reference into this Appendix the FCC
Merger Conditions.

This Appendix terminates the earlier of (1) the date this Agreement itself terminates
without reference to this Appendix or (2) the date SBC-13STATE obligations cease
under the FCC Merger Conditions.
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DEFINED TERMS; DATES OF REFERENCE

Unless otherwise defined in this Appendix, capitdized terms shdl have the meanings
assgned to such terms in the Agreement without reference to this Appendix and in the
FCC Merger Conditions.

For purposes of cdculaing the intervas st forth in the FCC Merger Conditions
concerning carrier to carrier promations:

2.2.1 theMerger Closing Date is October 8, 1999; and
2.2.2 the Offering Window begins November 7, 1999.

"FCC Merger Conditions' means the Conditions for FCC Order Approving
SBC/Ameritech Merger, CC Docket No. 98-141.

INTENTIONALLY LEFT BLANK

OSS: CHANGE MANAGEMENT PROCESS

Upon request by CLEC, within one month of the Merger Closng Date, SBC-
13STATE and CLEC shdl begin to negotiate dong with other interested CLECs a
uniform change management process for implementation in the SBC-13STATE
Service-Area to the extent required by paragraph 32 of the FCC Merger Conditions.
For purposes of this Paragraph, “change management process’ means the documented
process that SBC-13STATE and the CLECs follow to facilitate communication about
OSS changes, new interfaces and retirement of old interfaces, as wdl as the
implementation timeframes; which incdludes such provisons as a 12-month
developmentd view, release announcements, comments and reply cycles, joint testing
processes and regularly scheduled change management meetings. SBC-13STATE will
follow the uniform change management process agreed upon with interested CLECs.

5. OSS: ELIMINATION OF CERTAIN FLAT-RATE MONTHLY CHARGES

5.1

Effective with the firgt billing cycle that begins after the Merger Closng date, SBC-
13STATE hereby diminatesin the SBC-13STATE Service Area, on a going-forward
bass, dl flat-rate monthly charges for access to the Remote Access Fecility and the
Information Services Cal Center. The intent of this Paragraph is to iminate the fla-
rate monthly charges (amounting to gpproximately $3600 per month per CLEC per
State) that SBC-13STATE charged CLECs prior to the Merger Closng Date.
Effective with the firgt billing cycle that begins after the Merger Closng date, SBC-
13STATE ds0 hereby diminates in the SBC-13STATE Service Area, on a going-
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forward bass, any flat-rate monthly charges for access to standard, non-electronic
order processing facilities that are used for orders of 30 lines or less. This Paragraph
does not limit SBC-13STATE 's right to charge CLEC for the cost of processing
service orders received by dectronic or non-eectronic means, whether on an ectronic
or non-dectronic bads, to charge CLEC for the cost of providing loop make-up
information, or to recover the cods of developing and providing OSS through the
pricing of UNESs or resold services, in accordance with agpplicable federd and dtate
pricing requirements.

INTENTIONALLY LEFT BLANK

INTENTIONALLY LEFT BLANK

PROMOTIONAL DISCOUNTSON RESALE

8.1

8.2

SBC-13STATE will provide CLEC promotiond resde discounts on
telecommunications services that SBC-13STATE provides at retail to subscribers who
are not telecommunications carriers, where such sarvices are resold to resdentiad end
user customers at the rates and on the terms and conditions set forth in the FCC Merger
Conditions for the period specified therein. Such provison of promotiond resae
discounts is subject to CLEC's qudification and compliance with the provisons of the
FCC Merger Conditions.

If CLEC does not qudify for the promotiona resde discounts set forth in the FCC
Merger Conditions, SBC-13STATE 's provison, if any, and CLEC's payment for
promotional resde discounts shdl continue to be governed by Appendix Resde as
currently contained in the Agreement without reference to this Appendix. Unless SBC
receives thirty (30) days advance written notice with ingtructions to terminate service
provided viaa Promationd discount on resde or to convert such service to an available
dternaive service provided by SBC-13STATE, then upon expiration of any
Promotiona discount, the service shdl automaticaly convert to an appropriate SBC-
13STATE product/service offering pursuant to the terms and conditions of the
Agreement or, in the absence of terms and conditions in the Agreement, the gpplicable
tariff. Where there are no terms for such offering in the Agreement without reference to
this Appendix and there is no gpplicable tariff, the Parties shal meet within 30 days of a
written request to do so to negotiate mutualy acceptable rates, terms and conditions
that shdl apply retroactively. If the Parties are unable to reach agreement within 60
days of the written request to negotiate, any outstanding disputes shal be handled in
accordance with the Dispute Resolution procedures in the Agreement.

INTENTIONALLY LEFT BLANK
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INTENTIONALLY LEFT BLANK

ALTERNATE DISPUTE RESOLUTION

111

In addition to the foregoing, upon CLEC's request, the Parties shal adhere to and
implement, as gpplicable, the Alternative Dispute Resolution guideines and procedures
described in the FCC Merger Conditions including Attachment D.

CONFLICTING CONDITIONS

121

If any of the FCC Merger Conditions in this Appendix and conditions imposed in
connection with the merger under state law grant smilar rights against SBC-13STATE,
CLEC shdl not have a right to invoke the rdevant terms of these FCC Merger
Conditions in this Appendix if CLEC has invoked subgtantidly related conditions
imposed on the merger under state law in accordance the FCC Merger Conditions.

SUSPENSION OF CONDITIONS

131

If the FCC Merger Conditions are overturned or any of the provisons of the FCC
Merger Conditions that are incorporated herein by reference are amended or modified
as aresult of any order or finding by the FCC, a court of competent jurisdiction or other
governmenta and/or regulatory authority, any impacted promotiond discounts and other
provison described in this Appendix shdl be automaticdly and without notice
sugpended as of the date of such termination or order or finding and shal not gpply to
any product or service purchased by CLEC or provisoned by SBC-13STATE after
the date of such termination or order or finding. Thereafter, SBC-13STATE 's
continued provison and CLEC's payment for any service or item origindly ordered or
provided under this Appendix shdl be governed by the rates, terms, and conditions as
currently contained in the Agreement without reference to this Appendix. In the event
that the FCC changes, modifies, adds or deletes any of the FCC Merger Conditions set
forth herein, the Parties agree that the FCC's fina order controls and takes precedence
over the FCC Merger Conditions st forth herein.

INTENTIONALLY LEFT BLANK

PROMOTIONAL PAYMENT PLAN FOR UNE AND RESALE-OHIO AND
ILLINOISONLY

15.1 SBC-AMERITECH will provide, in the states of Ohio and Illinois, a promationa

eighteen (18) month ingtalment payment option to CLECs for the payment of non-
recurring charges associated with the purchase of unbundled Network Elements used in
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the provision of resdentid services and the resale of services used in the provision of
resdentia services.

SBC-AMERITECH will provide, in the states of Ohio and Illinois, a promationa
payment plan option to CLECs for the payment of non-recurring charges associated
with the purchase of unbundled Network Elements used in the provison of resdentia
sarvices and the resale of sarvices used in the provison of residentid services. The
promotion is available on the terms and conditions st forth in the Ameritech — Ohio and
[llinois Merger Conditions for the period specified therein.  Such provison of the
promotiona payment plan is subject to CLEC's qudification and compliance with the
provisons of the Ameritech — Ohio and Illinois Merger Conditions.
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APPENDIX OS
(OPERATOR SERVICES)

INTRODUCTION

11

1.2

13

14

15

1.6

17

1.8

1.9

This Appendix sets forth the terms and conditions for Operator Services (OS) provided
by the applicable SBC Communiceations Inc. (SBC) owned Incumbent Loca Exchange
Carrier (ILEC).

SBC Communications Inc. (SBC) means the holding company which owns the
falowing ILECs lllinois Bel Teephone Company, Indiana Bell Telephone Company
Incorporated, Michigan Bell Telephone Company, Nevada Bell Telephone Company,
The Ohio Bdl Telephone Company, Peacific Bdl Teephone Company, The Southern
New England Teephone Company, Southwestern Bel Teephone, L.P. d/b/a
Southwestern Bell Telephone Company and/or Wisconsin Bell, Inc. d/b/a Ameritech
Wiscongin.

As used herein, SBC-13STATE means the gpplicable above listed ILECs doing
busness in Arkansas, Cdifornia, Connecticut, Illinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

As used herein, SBC-12STATE means the gpplicable above listed ILECs doing
business in Arkansas, Cdifornia, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Oklahoma, Texas, and Wisconsin.

As used herein, SBC-10STATE means the gpplicable above listed ILECs doing
business in Arkansas, lllinois, Indiana, Kansas, Michigan, Missouri, Ohio, Oklahoma,
Texas, and Wiscongn.

As used herein, SBC-8STATE means the applicable above liged ILECs doing
business in Arkansas, Cdifornia, Connecticut, Kansas, Missouri, Nevada, Oklahoma,
and Texas.

As used herein, SBC-7STATE means the applicable above liged ILECs doing
businessin Arkansas, California, Kansas, Missouri, Nevada, Oklahoma, and Texas.

Asused herein, SBC-SWBT means the applicable above listed ILEC doing businessin
Arkansas, Kansas, Missouri, Oklahoma, and Texas.

As used herein, SBC-AMERITECH means the gpplicable above listed ILECs doing
busnessin Illinais, Indiana, Michigan, Ohio, and Wisconan.
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1.10 As used herein, SBC-2STATE means the applicable above lised ILECs doing
businessin Cdiforniaand Nevada

111 Asused herein, SNET means the applicable above lised ILEC doing business in
Connecticut.

1.12 Asused herein, PACIFIC means the gpplicable above listed ILEC doing business in
Cdifornia

1.13 Asused herein, NEVADA means the applicable above listed ILEC doing business in
Nevada.

SERVICES

21  Wheretechnicaly feasible and/or available, SBC-13STATE will provide the following
(O0F

2.1.1 Fully Automated Cal Processng

2.1.1.1 Allows the cdler to complete a cdl utilizing equipment without the
assistance of an SBC-13STATE operator, hereafter called "Operator.”

2.1.1.1.1 SBC-10STATE and PACIFIC - This dlows the cdler the
option of completing cals through an Automated Alternate
Billing Sysem (AABS). Automated functions can only be
activated from a touch-tone telephone. Use of a rotary
telephone or falure or dow response by the cdler to the
audio prompts will bridge the cdler to an Operator for
assistance.

2.1.1.1.2 NEVADA — This dlows the cdler the option of hilling cdling
cad cdls through a Mechanized Cdling Card Service
(MCCYS). Automated functions can only be activated from a
touch-tone telephone.

2.1.2 Opeator-Asssted Cal Processing

2.1.2.1 Allows the cdler to complete a cal by receiving assstance from an
Operator.
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3. DEFINITIONS

31

3.2

Fully Automated Call Processing - Where technicaly feasible and/or available, SBC-

13STATE can support the following fully automated call types as outlined below:

311

312

313

Fully Automated Cdling Card Service.

3111  SBC-13STATE -This service is provided when the cdler dids
zero (*0"), plus the desred telephone number and the caling card
number to which the cal is to be charged. The cdl is completed
without the assstance of an Operator. An authorized cdling card
for the purpose of this Appendix, is one for which billing vaidation
can be performed.

Fully Automated Collect and Bill to Third Number Services or Mechanized
Cdling Card System

3.1.21  SBC-12STATE - The cdler dids zero (0) plus the telephone
number desired, and sdlects the Collect or Bill To Third Number
billing option as ingructed by the automated equipment. The cal is
completed without the assistance of an Operator.

SBC-8STATE will trest the following Stuations as Fully Automated service:
3.1.31 Whenthecdler identifies himsdf or hersdf as disabled.
3.1.3.2  Whenthe cdler reports trouble on the network.

3.1.3.3  When the Operator reestablishes an interrupted call.

Operator-Assisted Call Processing - Where technicaly feasble and/or available, SBC-

13STATE will support the following Operator-assisted cal types for CLEC:

321

322

Semi-Automated Caling Card Service. A sarvice provided when the cdler
dids zero (0) plus the telephone number desired and the calling card number to
which the cdl isto be charged. The cdl is completed with the assstance of an
Operator. An authorized caling card for the purpose of this Appendix, is one
for which SBC-13STATE can perform billing validetion.

Semi-Automated Collect and Bill to Third Number Services. The cdler dids
zero (0) plus the telephone number desired, and selects the Callect or Bill To
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41

4.2

323

324

3.25

3.26

3.2.7
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Third Number billing option as ingtructed by the automated equipment. The call
is completed with the assistance of an Operator.

Semi-Automated Person-To-Person Service. A sarvicein which the caller dids
zero (0) plus the teephone number desired and asks the Operator for
assgance in reaching a particular person, or a paticular PBX dation,
department or office to be reached through a PBX attendant. This service
applies even if the caller agrees, after the connection is established, to spesk to

any party other than the party previoudy specified.

Operator Handled Services. Services provided when the caler dias zero (0)
for Operator assstance in placing a sent paid, caling card, collect, third number
or person to person call.

Line Status Verification A service in which the Operator, upon request, will
check the requested line for conversation in progress and advise the caller.

Busy LineInterrupt. A servicein which the caler asks the Operator to interrupt
a conversation in progress, to determine if one of the parties is willing to spesk
to the cdler requesting the interrupt. Busy Line Interrupt service applies even if
no conversation is in progress a the time of the interrupt attempt, or when the
parties interrupted refuse to terminate the conversation in progress.

Operator Trandfer Service: A sarvice in which the loca caler requires
Operator Assgtance for completion of a cal terminating outsde the originating
LATA.

Except where otherwise required by law, CLEC shdl not, without SBC-13STATE's
prior written authorization, offer the services covered by this Agreement usng the
trademarks, service marks, trade names, brand names, logos, insignia, symbols or
decorative designs of SBC-13STATE or its Affiliates, nor shal CLEC date or imply
that there is any joint business associaion or Smilar arangement with SBC-13STATE
in the provision of Tdecommunications Servicesto CLEC' s End Users.

Branding Requirements

42.1

Where technicdly feasble and/or avalable, SBC-13STATE will brand
Operator Services (OS) and/or Directory Assistance (DA) in CLEC's name as
outlined below:
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4.4

4.2.2

4.2.3
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4.2.1.1 Provide its brand at the beginning of each telephone call and before the
consumer incurs any charge for the cal; and

4.2.1.2 Disclose immediately to the consumer, upon request, a quote of its rates
or chargesfor the call.

Where SBC-13STATE provides CLEC OS and DA sarvices via the same
trunk, both OS and DA cals will be branded with the same brand. Since SBC-
13STATE’s DA and OS utilize the same trunk group, CLEC will receive the
same brand for both DA and OS.

CLEC agrees and warrants thet it will provideto SBC-13STATE anameto be
used for branding covered by this Agreement that matches the name in which
CLEC is cetified to provide locad Teecommunicatiions Services by the
gpplicable state Commission.

Cdl Branding

43.1

SBC-13STATE will brand OSDA in CLEC's name based upon the
information provided by CLEC and as outlined below:

4.3.1.1 SBC-SWBT and SNET - CLEC will provide written specifications of
its company name to be used by SBC-SWBT or SNET to create
CLEC gpecific branding announcements for its OSDA cdls in
accordance with the process outlined in the Operator Services OS/DA
Questionnaire (OSQ). CLEC attests that it has been provided a copy
of the OSQ.

4.3.1.2 PACIFIC/NEVADA — CLEC will provide recorded announcement(s)
of its company name to be used to brand CLEC's OSDA cdls in
accordance with the process outlined in the OSQ. CLEC attests that it
has been provided a copy of the OSQ.

4.3.1.3 SBC-AMERITECH — CLEC will provide written specifications of its
company name to be used by SBC-AMERITECH to brand CLEC
OSDA cdls, when technicdly feasble and available, in accordance
with the process outlined in the OSQ. CLEC attedts that it has been
provided a copy of the OSQ.

Branding Load Charges.

4.4.1 SBC-SWBT - Aninitid non-recurring charge applies per state, per brand, per

Operator assistance switch for the establishment of CLEC specific branding.
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An additiona non-recurring charge applies per ate, per brand, per Operator
assstance switch for each subsequent change to the branding announcement. In
addition, a per cdl charge applies for every OSDA cdl handled by SBC-
SWBT on behdf of CLEC when multiple brands are required on a single
Operator Servicestrunk. These charges are set forth in Appendix Pricing under
the “Other (Resdle)” category.

442 PACIFIC/NEVADA/SNET — An initid non-recurring charge applies per
sate, per brand, per Operator assistance switch for the establishment of CLEC
specific branding. An additional non-recurring charge applies per dtate, per
brand, per Operator assistance switch for each subsequent change to branding
announcement.  These charges are &t forth in Appendix Pricing under the
“Other (Resdle)” category.

OSRATE/REFERENCE INFORMATION

5.1

5.2

5.3

54

CLEC will furnish OS Rate and Reference Information in amutudly agreed to format or
media thirty (30) calendar days in advance of the date when the OS Services are to be
undertaken.

CLEC will inform SBC-13STATE, in writing, of any changes to be made to such
Rate/Reference Information fourteen calendar days prior to the effective Rate/Reference
change date. CLEC acknowledges that it is responsible to provide SBC-13STATE
updated Rate/Reference Information in advance of when the Rae/Reference
Information is to become effective.

An initid non-recurring charge will apply per date, per Operator assistance switch for
loading of CLEC's OS Rate/Reference Information. An additional non-recurring
charge will apply per state, per Operator assistance switch for each subsequent change
to either CLEC's OS Services Rate or Reference Information. These charges are set
forth in Appendix Pricing under the “ Other (Resale)” category.

When an SBC-13STATE Operator receives a rate request from a CLEC End User,
where technicaly feasible and available, SBC-13STATE will quote the applicable OS
rates as provided by the CLEC.

5.4.1 PACIFIC/NEVADA/SBC-AMERITECH - In the interim, when an
Operator receives a rae request from a CLEC End User,
PACIFIC/NEVADA/SBC-AMERITECH will transfer the CLEC End User
to a customer care number specified by the CLEC on the OSQ. When
PACIFIC/NEVADA/SBC-AMERITECH has the capability to quote
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gpecific CLEC rates and reference information, the Parties agree that the
trandfer option will be diminated.

INTRALATA MESSAGE RATING

6.1

SBC-SWBT - Upon request, CLEC may opt to purchase intraLATA Message Rating
Sarvice. This service provides the message rating function on al SBC-SWBT Operator
assiged intraL ATA cdls. With this service, SBC-SWBT will compute the gpplicable
charges for each message based on CLEC's schedule of rates provided to SBC-
SWBT.

HANDLING OF EMERGENCY CALLSTO OPERATOR

7.1

SBC-13STATE asks a cdler placing an emergency cal to Operator for the name of
his’her community and attempts to trandfer the caller to the appropriate emergency
agency for the cdler's area. When the cdler is unable to provide the name of higher
community, SBC-13 STATE tranders the cdler to a default emergency agency
number. When the assstance of another Carrier's operator is required, SBC-
13STATE will atempt to reach the appropriate operator if the network facilities for
inward assistance exist. CLEC agrees to indemnify, defend, and hold harmless SBC-
13STATE from any and dl actions, clams, costs, damages, lawsuits, liahilities, losses
and expenses, including reasonable attorney fees, arising from any misdirected cdls.

RESPONSIBILITIESOF THE PARTIES

8.1

8.2

8.3

CLEC agrees that due to quality of service and work force schedule issues, SBC-
13STATE will be the sole provider of OS for CLEC'slocd serving arex(s).

CLEC will furnishto SBC-13STATE a completed OSQ, thirty (30) cadendar days in
advance of the date when the OS are to be undertaken.

CLEC will provide SBC-13STATE updates to the OSQ fourteen (14) caendar days
in advance of the date when changes are to become effective.

METHODSAND PRACTICES

9.1  SBC-13STATE will provide OS to CLEC's End Users in accordance with SBC-
13STATE OS methods and practices that are in effect at the time the OS call is made,
unless otherwise agreed in writing by both Parties.

PRICING



11.

12.

13.

10.1

APPENDIX OS—RESALE - SBC-13STATE
PAGE 100F 11

SBC-13STATE/JOY LINES, INC.

011402

Subject to any blocking that may be ordered by CLEC for its End Users, SBC-
13STATE will provide access to Operator Services (OS) to CLEC' s End Usersto the
same extent it provides OS to its own End Usars. CLEC shdl pay the charges
associated with the utilization of OS by CLEC's End Users. Discounts associated with
the utilization of OS are set forth in Appendix Pricing and/or the applicable Commission
ordered tariff.

MONTHLY BILLING

11.1  For information regarding billing, non-payment, disconnection, and dispute resolution,
see the Generd Terms and Conditions of this Agreement.

11.2 SBC-13STATE will accumulate and provide CLEC OS usage data on CLEC's
monthly bill for CLEC to bill its End Usars

LIABILITY

12.1 The provisons st forth in the Generd Terms and Conditions of this Agreement,
induding but not limited to those rdating to limitation of ligbility and indemnification, shal
govern performance under this Appendix.

12.2 CLEC dso agrees to reease, defend, indemnify, and hold harmless SBC-13STATE

from any clam, demand or suit that asserts any infringement or invasion of privecy or
confidentiaity of any person or persons caused or claimed to be caused, directly, or
indirectly, by SBC-13STATE employees and equipment associated with provison of
the OS Services, including but not limited to suits arisng from disclosure of the
telephone number, address, or name associated with the telephone cdled or the
telephone used to call Operator Services.

TERM OF APPENDIX

131

13.2

This Appendix will continue in force for the length of the Resde Agreement, but no less
than twelve (12) months. At the expiration of the term of the Resde Agreement to
which this Appendix is atached, or twelve months, which ever occurs later, either Party
may terminate this Appendix upon one hundred-twenty (120) caendar days written
notice to the other Party.

If CLEC terminates this Appendix prior to the expiration of the term of this Appendix,
CLEC shdl pay SBC-13STATE, within thirty (30) days of the issuance of any hills by
SBC-13STATE, dl amounts due for actud services provided under this Appendix,
plus esimated monthly charges for the unexpired portion of the term. Edtimated
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charges will be based on an average of the actua monthly service provided by SBC-
13STATE pursuant to this Appendix prior to its termination.

14. APPLICABILITY OF OTHER RATES, TERMSAND CONDITIONS

141

Every resde sarvice provided hereunder, shall be subject to dl rates, terms and
conditions contained in this Agreement which are legitimately rdated to such resde
sarvice. Without limiting the generd gpplicability of the foregoing, the following terms
and conditions of the Generd Terms and Conditions are specificadly agreed by the
Parties to be legitimately related to, and to be agpplicable to, each resde service
provided hereunder:  introduction, definitions, interpretetion, condruction and
severability; description and charges of sarvice, notice of changes, generd
responsbilities of the Parties; effective date, term and termination; fraud by end users,
depogits, billing and payment of charges, non-payment and procedures for
disconnection; services, additiona terms gpplicable to resde of services, ancillary
savices, network and service order conditions, dispute resolution; audits;
responghbilities of SWBT; disclamer of representations and warranties; limitation of
ligbility; respongbilities of CLEC; indemnification; remedies, intellectud property;
notices; publicity and use of trademarks or service marks, no license; confidentiality;
intervening law; governing law; regulatory approvd; changesin End User locd exchange
service provider sdection; compliance and certification; law enforcement; no third party
beneficiaries; disclamer of agency; rdationship of the Parties/independent contractor;
subcontracting; delegation to affiliate; assgnment; force mgeure; taxes, non-waiver;
customer inquiries, expenses, conflicts of interest; surviva; appendices incorporated by
reference; authority; counterparts; amendments and modifications; and entire agreement.
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APPENDIX OSS
(ACCESSTO OPERATIONS SUPPORT SYSTEMSFUNCTIONYS)

INTRODUCTION

1.1  This Appendix seis forth terms and conditions for nondiscriminatory access to
Operations Support Systems (0SS) “functions’ to CLEC for pre-ordering, ordering,
provisoning, maintenancerepair, and billing provided by the applicable SBC
Communications Inc. (SBC) owned Incumbent Loca Exchange Carrier (ILEC) and
CLEC.

1.2  SBC Communications Inc. (SBC) means the holding company which owns the
falowing ILECs lllinois Bel Teephone Company, Indiana Bell Telephone Company
Incorporated, Michigan Bell Telephone Company, Nevada Bell Telephone Company,
The Ohio Bdl Teephone Company, Pecific Bdl Teephone Company, The Southern
New England Teephone Company, Southwestern Bel Teephone, L.P. d/b/a
Southwestern Bell Telephone Company and/or Wisconsin Bell, Inc. d/b/a Ameritech
Wiscongn.

13  SBC-13STATE - Asused herein, SBC-13STATE means the applicable above listed
ILEC(s) doing businessin Arkansas, Cdifornia, Connecticut, Illinois, Indiana, Kansas,
Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

14  SBC-12STATE - Asused herein, SBC-12STATE means the applicable above listed
ILEC(s) doing business in Arkansas, Cdifornia, lllinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

15 SBC-8STATE - As used herein, SBC-8STATE means an gpplicable above listed
ILEC(s) doing business in Arkansas, Cdifornia, Connecticut, Kansas, Missouri,
Nevada, Oklahoma, and Texas.

16  SBC-7STATE - Asusad herein, SBC-7STATE means the gpplicable above listed
ILEC(s) doing businessin Arkansas, Cdifornia, Kansas, Missouri, Nevada, Oklahoma,
and Texas.

17 SBC-SWBT - As used herein, SBC-SWBT means the gpplicable above listed
ILEC(s) doing business in Arkansas, Kansas, Missouri, Oklahoma, and Texas.

1.8 SBC-AMERITECH - As used herein, SBC-AMERITECH means the applicable
above liged ILEC(s) doing businessin Illinais, Indiana, Michigan, Ohio, and Wisconan.
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19 PACIFIC -Asused herein, PACIFIC means the gpplicable above listed ILEC doing
busnessin Cdifornia

110 NEVADA - Asused hereiny NEVADA means the applicable above listed ILEC doing
businessin Nevada

1.11 SNET - Asused herein, SNET means the gpplicable above listed ILEC doing business
in Connecticui.

112 SBC-13STATE has edadlished peformance measurements to illustrate non-
discriminatory access. These measurements are represented in Appendix Performance
Measurements.

DEFINITIONS

21 “LSC” means (i) the Loca Service Center (LSC) for SWBT, PACIFIC, and
NEVADA,; (ii) Loca Exchange Carrier Center (LECC) for SNET; and (iii) Information
Industry Service Center (11SC) for SBC-AMERITECH.

22 “LOC” means (i) the Locad Operations Center (LOC) for SWBT, PACIFIC,

NEVADA, and SNET; and (ii) the Customer Response Unit (CRU) for SBC-
AMERITECH.

GENERAL CONDITIONS

31

3.2

Resde functions will be accessible via éectronic interface(s), as described herein, where
such functions are available. The Parties agree that eectronic order processing is more
efficient than manua order processing. During implementation the Parties will negotiate
athreshold volume of orders after which eectronic ordering isrequired. Once CLEC is
submitting more than the agreed to threshold amount, but not later than twelve (12)
months from the Effective Date of this Agreement, CLEC will no longer submit orders
manualy (and SBC-13 STATE shdl not be required to accept and process orders
manualy) except when the dectronic order processing is unavailable for a substantia
period of time, or where a given order cannot be processed eectronically.

Proper Use of OSSinterfaces:

321 For SBC-7STATE, CLEC agrees to utilize SBC-7STATE dectronic
interfaces, as described herein, only for the purposes of establishing and
maintaining Resale Sarvices through SBC-7STATE. In addition, CLEC agrees
that such use will comply with the summary of SBC-7STATE's Operating
Practice No. 113, Protection of Electronic Information, titled *“Competitive
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Locd Exchange Carier Security Policies and Guiddines’. Failure to comply
with such security guidelines may result in forfeiture of eectronic access to OSS
functiondity. In addition, CLEC shal be respongible for and indemnifies SBC-
7STATE againgt any cogt, expense or ligbility reating to any unauthorized entry
or access into, or use or manipulation of SBC-7STATE’s OSS from CLEC
systems, workstations or terminals or by CLEC employees or agents or any
third party gaining access through information and/or facilities obtained from or
utilized by CLEC and shdl pay SBC-7STATE for any and al damages caused
by such unauthorized entry.

3.2.2 For SNET region, CLEC agrees to access and utilize SNET's Enhanced
Services Access Platform, (ESAP), only for the purposes described herein.
CLEC agrees that its access and use of ESAP shdl, a al times, comport with
SNET’s“Wholesale CIWin User Guide’, “EF User Guide’, “ESAP Ingdlation
Guide’, “ESAP Help Dex Guide’, “CLEC Mechanized Interface
Specification”, and any other guide describing the interface or interface
requirements that SNET may, from time to time, provide CLEC (collectively,
the “Guides’). Falure materidly to adhere to any materia provison of such
Guides may result, among other things, in forfeiture of dectronic access to
SNET’s OSS functionality via ESAP upon notice. In addition, CLEC shdl be
respongble for and indemnifies SNET againgt any cog, expense or liability
relating to any unauthorized entry or access into, or use or manipulaion of
SNET’s OSS or ESAP from CLEC complimentary systems, workstations or
terminals or by CLEC employees or agents any third party gaining access
through information and/or facilities obtained from or utilized by CLEC and shall
pay SNET for any and al damages caused by such unauthorized entry.

Within SBC-7STATE regions, CLEC's access to pre-order functions described in
4.2.2 and 4.3.2 will only be utilized to view Customer Proprietary Network Information
(CPNI) of another carrier’s End User where CLEC has obtained an authorization for
release of CPNI from the End User and has obtained an authorization to become the
End User's Loca Service Provider. Within SNET, and SBC-AMERITECH regions,
CLEC s access to pre-order functions described in 4.2.2 and 4.3.2 will only be utilized
to view Customer Proprietary Network Information (CPNI) of the applicable ILEC's
or requesting CLEC's End User account where CLEC has obtained an authorization
for release of CPNI from the End User and has obtained an authorization to become
the End User's Loca Service Provider. The authorization for release of CPNI must
subgtantidly reflect the following:

3.3.1 Within SBC-7STATE regions, “This written consent serves as indruction to al
holders of my locd exchange tdecommunications Customer Proprietary
Network Information (CPNI) and account identification information to provide
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such information to the undersigned CLEC. Specificdly, | authorize disclosure
of my account billing name, billing address, and directory listing informetion, and
CPNI, including, service address, service and feature subscription, long
distance carrier identity, and pending service order activity. | have authorized,
CLEC to become my locd service provider. This Authorization remains in
effect until such time tha | revoke it directly or appoint another
individua/company with such capacity or undersgned receives notice to
disconnect my loca exchange service or notice that a service disconnect has
been performed. At and from such time, this Authorization is null and void.”

Within SNET region, “This written consent serves asingruction to al holders of
any loca exchange tdecommunications Customer Proprigtary Network
Information (“CPNI”) and account identification information to provide such
information to [Name of CLEC]. Specificdly, | authorize disclosure of any
account billing name, billing address, and directory liging information, and
CPNI, including, service address, service and fesature subscription and long
distance carrier identity. This Authorization remains in effect until such time as|
[Name of Customer] revoke(s) it directly or appoint(s) another
individua/company with such capacity or [Name of CLEC] receives notice to
disconnect my loca exchange service or notice that a service disconnect has
been performed. At and from such time, this Authorization is null and void.”

In SBC-13STATE regions, the CLEC may choose to use this CPNI language
(in Section 3.3.3) in lieu of using the CPNI language in sections 3.3.1 or 3.3.2
above (depending on region). CLEC must have documented authorization for
change in loca exchange service and release of CPNI that adheres to Al
requirements of state and federd law, as applicable.

3.3.3.1 This section gpplies to PACIFIC ONLY for those CLECs who
opted to use CPNI language in Section 3.3.3. For residence End
Users, prior to accessing such information, CLEC shdl, on its own
behdf and on behdf of PACIFIC, comply with dl applicadle
requirements of Section 2891 of the Cdifornia Public Utilities Code
and 47 USC 222 (and implementing FCC decisions thereunder), and,
where accessng such information via an dectronic interface, CLEC
ghal have obtained an authorization to become the End User’s locd
savice provider.  Accessng such information by CLEC shdl
condiitute certification that CLEC is in compliance with gpplicable
requirements of Section 2891 and Section 222 (and implementing
FCC decisions thereunder) and has complied with the prior sentence.
CLEC dhdl recelve and retain such information in conformance with
the requirements of 47 USC 222 (and implementing FCC decisions
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thereunder). CLEC agrees to indemnify, defend and hold harmless
PACIFIC againg any clam made by a resdence End User or
governmentd entity againg PACIFIC or CLEC under Section 2891
or Section 222 (and implementing FCC decisons thereunder) or for
any breach by CLEC of this section.

3.34 Throughout SBC-13STATE region, CLEC is soldy responsble for
determining whether proper authorization has been obtained and holds SBC-
13STATE harmless from any loss on account of CLEC's failure to obtain
proper CPNI consent from an End User.

By utilizing eectronic interfaces to access OSS functions, CLEC agrees to perform
accurate and correct ordering as it relates to the gpplication of Resde rates and
charges, subject to the terms of this Agreement and gpplicable tariffs dependent on
region of operation. CLEC is dso responsible for dl actions of its employees using any
of SBC-13STATE's OSS systems. As such, CLEC agrees to accept and pay dl
reasonable costs or expenses, including labor codts, incurred by SBC-13STATE
caused by any and al inaccurate ordering or usage of the OSS, if such cods are not
aready recovered through other charges assessed by SBC-13STATE to CLEC. In
addition, CLEC agrees to indemnify and hold SBC-13STATE hamless agang any
cdam made by an End User of CLEC or other third parties againg SBC-13STATE
caused by or related to CLEC s use of any SBC-13STATE OSS. In addition, SBC-
13STATE retains the right to audit dl activities by CLEC using any SBC-13STATE
OSS. All such information obtained through an audit shal be deemed proprietary and
shal be covered by the Parties Non-Disclosure Agreement signed prior to or in
conjunction with the execution of this Agreemen.

In areas where Resde Service order functions are not available via an electronic
interface for the pre-order, ordering and provisioning processes, SBC-13STATE and
CLEC will use manua processes. Should SBC develop eectronic interfaces for these
functions for itsdf, SBC will make dectronic access available to CLEC within the

Specific operating region.

The Information Services (1.S.) Call Center for the SBC-8STATE region, and the
Resource Center for the SBC-AMERITECH region provides for technica support
function of eectronic OSS interfaces. CLEC will dso provide a single point of contact
for technical issues related to the CLEC' s eectronic interfaces.

SBC-13STATE and CLEC will establish interface contingency plans and disaster
recovery plansfor the pre-order, ordering and provisoning of Resde services.
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The Parties will follow the fina adopted guiddines of Change Management, as may be
modified from time to time in accordance with the Change Management principles.

SBC-13STATE will and CLEC may participate in the Order and Billing Forum (OBF)
and the Telecommunications Industry Forum (TCIF) to establish and conform to
uniform industry guidelines for dectronic interfaces for pre-order, ordering, and
provisoning. Neither Party waives its rights as participants in such forums or in the
implementation of the guiddlines. To achieve system functiondity as quickly as possible,
the Parties acknowledge that SBC-13STATE may deploy interfaces with requirements
developed in advance of industry guidelines. Thus, subsequent modifications may be
necessary to comply with emerging guiddines. CLEC and SBC-13STATE are
individualy respongble for evaluating the risk of developing ther respective sysems in
advance of guiddines and agree to support their own system modifications to comply
with new reguirements. In addition, SBC-13STATE has the right to define Loca
Service Request (LSR) Usage requirements according to the General Section 1.0,
paragraph 1.4 of the practices in the OBF Loca Service Ordering Guiddines (LSOG),
which gates. “Options described in this practice may not be applicable to individud
providers tariffs; therefore, use of ether the fidd or valid entries within the field is based
on the providers tariffs/practices.”

Due to enhancements and on-going development of accessto SBC-13STATE’s OSS
functions, certain interfaces described in this Appendix may be modified, temporarily
unavailable or may be phased out after execution of this Appendix. SBC-13STATE
shal provide proper notice of interface phase-out as required by the Change
Management process.

CLEC is responsible for obtaining operating system software and hardware to access
SBC-13STATE OSS functions as specified in: “Requirements for Access to
Southwestern Bell OSS Functions’ and “ Requirements for Access to Pecific Bl OSS
Functions” and “SNET W-CIWin Inddlation Guide’ and “Ameritech Electronic
Service Order Guide’, or any other documents or interface requirements subsequently
generated by SBC-13STATE for any of itsregions.

PRE-ORDERING

41

SBC-13STATEwWill provide red time access to pre-order functions to support CLEC
ordering of Resde sarvices. The Parties acknowledge that ordering requirements
necessitate the use of current, real time pre-order information to accurately build service
orders. The following lists represent pre-order functions that are available to CLEC so
that CLEC order requests may be created to comply with SBC-13STATE region-
specific ordering requirements.




4.2

4.3

APPENDIX OSS-RESALE - SBC-13STATE
PAGE 9 OF 27

SBC-13STATE/JOY LINES, INC.

011402

Pre-ordering functionsfor Resale Servicesinclude:

4.2.1

4.2.2

4.2.3

4.2.4

4.2.5

4.2.6

4.2.7

For SBC-7STATE, features and sarvices available at a vaid service address
(asapplicable) or, for SNET, features will be available based on NPA-NXX;

Accessto SBC-13STATE retail or resold CPNI and account information for
pre-ordering will include: billing name, service address, hilling address, service
and feature subscription, directory listing information, long distance carrier
identity, and for SBC-12STATE only, pending service order activity. CLEC
agrees that CLEC' s representatives will not access the information specified in
this subsection until after the End User requests that his or her Loca Service
Provider be changed to CLEC, and an End User authorization for release of
CPNI complies with conditions as described in section 3.2 of this Appendix.

A tdephone number (if the End User does not have one assigned) with the End
User on-line;

Service availability datesto the End User (where available);
Information regarding whether digpaich is required;

For SBC-12STATE, Primary Interexchange Carrier (PIC) options for
intraLATA toll and interLATA toll; and

Service address verification.

Electronic Accessto Pre-Order Functions:

43.1

SBC-SWBT Resale Services Pre-order System Availability: SBC-
SWBT will provide CLEC access to one or more of the following systems

4.3.1.1 Reddentid Easy Access Sdes Environment (R-EASE): R-EASE is
an ordering entry system through which SBC-SWBT provides CLEC
access to the functions of pre-ordering to order SBC-SWBT
residentiad Resale services.

4.3.1.2 Busness Easy Access Sdes Environment (B-EASE): B-EASE is an
ordering entry system through which SBC-SWBT provides CLEC
access to the functions of pre-ordering to order SBC-SWBT
business Resale services.
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PACIFIC and NEVADA Resale Services Pre-Order System
Availability: PACIFIC will provide CLEC accessto the following system:

4.3.2.1 Sevice Order Retrievd and Didribution (SORD) is available for the
pre-order function of viewing the CPNI, when SORD is used to
order PACIFIC Resde service.

4.3.2.2 SaWriter is avallable for the pre-ordering functions listed in section
4.2 when StarWriter is used to order PACIFIC dngle ling, basc
exchange, resdential Resade services.

SNET Resale Service Pre-Order System Availability:
SNET will provide CLEC access to the following applications through its
proprietary W-CIWin interface.

4331 W-SNAP is an order entry application through which SNET
provides CLEC access to pre-ordering functiondity embedded in the
ordering tool.

4.3.3.2 CCTOOLS is atoolbar that provides icons for accessing pre-order
GUI agpplications.

4.3.3.3 Electronic Forms (EF) is an automated workflow process for
obtaining pre-order information for specific complex resde products.

ET Resale Services Pre-Order System Availability:
SNET will provide CLEC accessto its MSAP.

4.3.4.1 MSAPisan Electronic Data Interchange (EDI) based interface which
provides access to pre-order functions.

SBC-AMERITECH Resale Services Pre-Order System Availability:
SBC-AMERITECH will provide CLEC access to the following system:

4.35.1 TCNe and EDI are available for the pre-ordering functions listed in
section 4.2.

Resale Pre-order System Availability: SBC-7STATE will provide CLEC

access to the following systems (except as noted in section 4.3.6.3):

4.3.6.1 DataGate is a transaction-based data query system through which
SBC-7STATE provides CLEC access to pre-ordering functions.
This gateway shdl be a Transmisson Control Protocol/Internet
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Protocol (TCP/IP) gateway and will, once CLEC has developed its
own interface, allow CLEC to access the pre-order functions for
Resde services. An industry standard EDI/CORBA Pre-ordering
Gateway is aso provided by SBC-7STATE. This pre-ordering
gateway supports two structural protocols, EDI and CORBA, as
recommended by the technica industry committees. EDI/CORBA,
like DataGate, is an application-to-gpplication interface that can be
integrated with the CLEC's own negotiation system and that supports
both Resdle sarvices. Where DataGate follows industry guideines,
but is based on SBC-7STATE's proprigtary pre-ordering
functionality, EDI/CORBA is an industry-wide standard pre-ordering
interface.

4.3.6.2 Veigae is a CLEC interface developed by SBC-7STATE tha
provides access to the pre-ordering functions for Resae Services.
Verigate is accessble via Toolbar.

4.3.6.3 CESARisa PACIFIC and NEVADA sysem which is available on
an interim basis provides pre-order functions for Resde service, with
the exception of viewing CPNI. The pre-order functiondity of
CESAR will be replaced by Verigate.

4.4  Other Pre-order Function Availability:

44.1

4.4.2

Where pre-ordering functions are not available dectronicaly, CLEC will
manudly request this information from the LSC, dependent on operating region,
for inclusion on the service order request.

Upon request, but not more frequently than once a month, SBC-SWBT will
provide CLEC certain pre-order information in batch transmisson for the
purposes of back-up data for periods of system unavailability. Specificaly for
SBC-SWBT and SBC-AMERITECH, the following database information
may be dectronicaly provided: Street Address Guide (SAG) Guide, Service
and Feature Avallability by NXX, and a PIC list, to support address
verification, service and feeture availability and PIC availability, respectively.
Spedificlly for PACIFIC, the following database information may be
eectronicaly provided: Stregt Address Guide (SAG) Guide (with planned
availability no later than June ¥, 2000), and a PIC ligt, to support address
verification, service and feeture availability and PIC availability, respectively.
The Parties recognize such information must be used to construct order requests
only in exception handling Stuaions.
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S. ORDERING/PROVISIONING

5.1

5.2

SBC-13STATE provides access to ordering functions (as measured from the time
SBC-13STATE receives accurate service requests from the interface) to support
CLEC provisoning of Resde services via one or more dectronic interfaces. To order
Resde sarvices, CLEC will format the service request to identify what festures,
sarvices, or dements it wishes SBC-13STATE to provison in accordance with
goplicable SBC-13STATE ordering requirements. SBC-13STATE will provide
CLEC accessto one or more of the following systems or interfaces:.

Resale Service Order Request System Availability:

521 InSBC-SWBT:
5.2.1.1 R-EASEisavailablefor the ordering of residentid Resde services.
5.2.1.2 B-EASE isavailablefor the ordering of business Resde services.

5.2.1.3 SORD interface provides CLECs with the ahility to create Resde
orders as well as certain complex Resde orders that cannot be
ordered through Easy Access Sdes Environment (EASE), Electronic
Data Interchange (EDI) or Local Exchange (LEX). In addition, the
SORD interface supports the modification of service orders submitted
dectronicdlly by CLEC. The Paties agree tha the following
conditions are gpplicable to dectronically generated service orders
with errors corrected via SORD: If CLEC chooses to use SORD to
issue orders, then CLEC becomes responsible for correction of all
sarvice order errors between order application and order completion
that occur on mechanicaly generated service orders created or
modified by CLEC. CLEC may need to cal the LSC to obtan
additional information. CLEC may aso choose to clear service order
errors, even though CLEC is not initiating service orders via SORD.
CLEC would then become responsible for correction of dl errors, as
detailed above. For terms and conditions for service order error
correction within SORD, see section 5.4.3.

5.2.2 InNEVADA only:

5.2.2.1 Pafic Bdl Service Manager (PBSM) is avalable for ordering
Centrex and ISDN Resale services.
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5.2.2.2 When avalable, SORD system will support the ordering of dl Resde
Services.

In PACIFIC only:

5.2.3.1 StarWriter supports the ordering of sngle line, basic exchange, and
resdential Resde services.

5.2.3.2 Pafic Bdl Service Manager (PBSM) is available for ordering
Centrex and ISDN Resale services.

5.2.3.3 SORD system supports the ordering of al Resde Services.

In SNET, Resdle ordering is supported by W-CIWin GNET’s proprietary
GUI interface).

5.24.1 W-SNAP is made available for the ordering of non-complex Resde
products and services.

5.2.4.2 Order Negotiation (as part of CCTOOLY) is made available for the
ordering of complex Resale products and services.

5.24.3 Electronic Forms (EF) is an automated workflow process for
ordering of specific complex Resade products and services.

53 Resale Service Order Request Ordering System Availability:

531

532

SBC-13STATE makes avalable to CLEC an Electronic Data Interchange
(EDI) interface for transmisson of SBC-13STATE ordering requirements via
formats provided on the Loca Service Request (LSR) as defined by the OBF
and via EDI mapping as defined by TCIF. In ordering and provisoning Resale,
CLEC and SBC-13STATE will utilize industry guiddines developed by OBF
and TCIF EDI to transmit data based upon SBC-13STATE’s Resde ordering
requirements, dependent on operating region. In addition, Loca Number
Portability (LNP) and, where applicable, Interim Number Portability (INP), will
be ordered consistent with the OBF L SR and EDI process.

For SBC-SWBT the SORD interface supports the modification of service
orders submitted dectronicaly by CLEC. The Parties agree that the following
conditions are gpplicable to eectronicaly generated service orders with errors
corrected via SORD: If CLEC chooses to use SORD to issue orders, then
CLEC becomes respongble for correction of &l service order errors between
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order application and order completion that occur on mechanicaly generated
service orders created or modified by CLEC. CLEC may need to cdll the LSC
to obtain additiond information. CLEC may aso choose to clear service order
errors, even though CLEC is not initiating service orders via SORD. CLEC
would then become responsible for correction of al errors, as detailed above.
For terms and conditions for service order error correction within SORD, see
section 5.4.3.

In SBC-PACIFIC region, any service order errors will be corrected by the
LSC. CLEC will be given alist generated by the LSC of CLEC order errors,
and CLEC will be responsible for contacting their customer when necessary to
clear an error. With CLEC being the point of contact for their customer, the
CLEC agrees to respond timely to the LSC with correct information in order
for LSC to complete the correction of the error and subsequent completion of
the order. For terms and conditions for service order error correction within
SORD, see section 5.4.3.

For SBC-SWBT and PACIFIC, LEX is an End User interface that provides
access to the ordering functions for Resale Services.

INnSNET, MSAP (SNET's EDI-based industry standard app-to-app interface)
isavailable for the ordering of both complex and non-complex Resde Services.

Provisioning for Resale Services in SBC-SWBT: SBC-SWBT will provison
Resale services as detailed in CLEC order requests. Access to status on such orders
will be provided via the following eectronic interfaces

54.1

54.2

54.3

Order Status will allow CLEC to check service order status. Order Status and
Provisoning Order Status are both accessible via SBC-SWBT Toolbar. In
addition, pending orders can be viewed in SORD.

For EDI ordering, SBC-SWBT will provide, and CLEC shdl use, an EDI
interface for transferring and receiving orders, Firm Order Confirmation (FOC),
service completion, and, as available, other provisoning data and information.
SBC-SWBT will provide CLEC with a FOC for each Resale service request.

As detailed in sections 5.2.1 and 5.3.2, the Parties agree that the following
timelines are gpplicable to dectronicaly generated service orders with errors
corrected via SORD:
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5.4.3.1 Errors occurring between application and didribution must be
corrected within five (5) hours for a smple order and within twenty
four (24) hours for acomplex order;

5.4.3.2 Error Service Order Image (ESOI) errors must be corrected within
three (3) business hours.

5.4.3.3 Savice orders will be excluded from cdculaion of the results for dl
rlated peformance measurements, described in Appendix
Performance Measurements, if CLEC fails to correct service order
errors within the timeframes specified in this Section 5.4.3.

5.4.3.4 Additiondly, service orders with errors that occur after order
generation, but prior to didribution will not qualify for an SBC issued
FOC.

A file transmisson may be provided to confirm order completions for R-EASE
or B-EASE order processing. Thisfile will provide service order information of
al digtributed and completed orders for CLEC.

Provisoning for Resde sarvices in PACIFIC and NEVADA: PACIFIC ad
NEVADA will provison Resale services as detailed in CLEC order requests. Access
to status on such ordersis provided via the following eectronic interfaces:

551

552

553

Pecific Bdl Order Digpatch (PBOD) functions via DataGate dlows CLEC to
check datus of basc exchange service orders that require fied work.
PACIFIC dso offers Provisoning order status to check the status of service
orders.

For EDI ordering, PACIFIC shdl provide CLEC, and CLEC shdl use, an EDI
interface for transferring and receiving orders, Firm Order Confirmation (FOC),
service completion, and, as available, other provisoning data and information.
PACIFIC will provide CLEC with a FOC for each Resde service.

For terms and conditions for service order error correction within SORD, see
section 5.4.3.

Provisioning for Resale Services in SBC-AMERITECH and SNET: SBC-
SMERITECH and SNET will provison Resdle services as detailed in CLEC order
requests. Access to status on such orders will be provided via the following dectronic
interfaces:
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For EDI ordering, SBC-AMERITECH and SNET provide CLEC, and
CLEC ghdl use, an EDI interface for transferring and receiving orders, FOC,
Service Order Completion (SOC), and, as available, other provisoning data
and information. SBC-AMERITECH and SNET will provide CLEC with a
FOC for each Resdle service.

6. MAINTENANCE/REPAIR

6.1

Two red time eectronic interfaces are accessible in each region to place, and check the
dtatus of, trouble reports for both Resale services. Upon request, CLEC may access
these functions via the following methods:

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

In SBC-SWBT, Trouble Adminigtration (TA) system access provides CLEC
with SBC-SWBT software that alows CLEC to submit trouble reports and
subsequently check status on trouble reports for CLEC End-Users. TA will
provide the &hility to review the maintenance history of a converted Resale
CLEC account. TA isaccessbleviaSBC-SWBT Toolbar.

In PACIFIC and NEVADA, Pecific Bel Service Manager (PBSM) dlows
CLECs to perform MLT, issue trouble tickets, view status, and view trouble
higtory on-line.

In SBC-AMERITECH, Electronic Bonding for Trouble Adminigration
(EBTA-GUI) dlows CLEC to issue trouble tickets, view status, and view
trouble higtory on-line,

In SNET the mantenance and repar functiondity for Resde sarvices is
avalable via the MSAP EDI interface. In addition, for Resale products and
sarvices, trouble higory and trouble daus functions are avalable via
CCTOOLS.

In SBC-12STATE, Electronic Bonding Interface (EBI) is an interface thet is
available for trouble report submisson and satus updates. EBI conforms to
ANSl guiddines T1.227:1995 and T1.228:1995, Electronic Communications
Implementation Committee (ECIC) Trouble Report Format Definition (TFRD)
Number 1 as defined in ECIC document ECIC/TRA/95-003, and dl guiddines
referenced within those documents, as mutualy agreed upon by CLEC and
SBC-12STATE. Functions currently implemented include Enter Trouble,
Request Trouble Report Status, Add Trouble Information, Modify Trouble
Report Attributes, Trouble Report Attribute Vaue Change Noatification, and
Cance Trouble Report, as explained in 6 and 9 of ANSI T1.228:1995. CLEC
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and SBC-12STATE will exchange requests over a mutualy agreegble X.25-
based network.

1. BILLING

7.1

7.2

SBC-7STATE will bill CLEC for Resold services SBC-7STATE will sd
associated billing information to CLEC as necessary to dlow CLEC to perform hilling
functions. At minimum SBC-7STATE will provide CLEC billing information in a paper
format or viamagnetic tape, as agreed to between CLEC and SBC-7STATE.

7.1.1 For Resde Servicesin PACIFIC, CLEC may dect to receive Custom Billing
Disk/ CD Bill. Custom Billing Disk/ CD Bill provides an dectronic bill with the
same information as a paper bill dong with various reporting options.

7.1.2 For Resde Searvicesin SBC-AMERITECH, CLEC may dect to receive its
bill on CD.

Electronic access to hilling information for Resde services will dso be available via the
following interfaces.

7.2.1 InSBC-SWBT, CLEC may receive Bill Plus™, an dectronic version of its bill,
as described in, and in accordance with, SBC-SWBT’s Loca Exchange Tariff.

7.2.2 In SBC-SWBT, CLEC may dso view billing information through the Bill
Information interface.  Bill Information will be accessble via SBC-SWBT
Toolbar.

7.2.3 In SBC-7STATE, CLEC may receive a mechanized bill format via the EDI
811 transaction set.

7.24 InSBC-12STATE, CLEC may receive dectronicaly a Usage Extract Feed, or
in SNET, a Daily Usage Feed (DUF). On a daily basis, this feed provides
information on the usage billed to its accounts for Resale sarvicesin the industry
sandardized EMR format.

7.25 InSBC-7STATE, CLEC may receive Locd Disconnect Report records (via
CARE records) or, in SNET Loss Notification File (via CARE-like records),
eectronicdly, that indicate when CLEC's End Users change their Competitive
Local Exchange Carrier. In SBC-AMERITECH this information is provided
viathe EDI 836 transaction set.
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7.26 In SNET, CLEC may receive a Billing Detal File on cartridge or magnetic
tape.

7.27 In SBC-AMERITECH, CLEC may receive a mechanized hill via the SBC-
AMERITECH Electronic Billing Sysem (AEBS) transaction set.

REMOTE ACCESSFACILITY

8.1

8.2

8.3

8.4

For the SBC-SWBT region, CLEC mugt access the following OSS interfaces via a
CLEC Remote Access Fecility (LRAF) located in Ddlas, Texas R-EASE; B-EASE;
DataGate; EDI-Ordering; SORD; Electronic Bonding via EDI/SSL or CORBA; and
via Toolbar, Trouble Administration, Order Status, Provisoning Order Status, Verigate,
LEX, and Bill Information. Connection to the LRAF will be established via a “port”
ether through dia-up or direct connection as described in Section 8.3. CLEC may
utilize a port to access these interfaces to perform the supported functions in any SBC-
SWBT gate where CLEC has executed an Appendix OSS.

In PACIFIC and NEVADA regions, CLEC must access the following OSS interfaces
viaa CLEC Remote Access Facility (PRAF) located in Fairfidd, Cdiforniac StarWriter;
DataGate; EDI-Ordering; SORD; Electronic Bonding via EDI/SSL or CORBA; and
via Toolbar Verigate, LEX, Order Status, PBSM, and Provisoning Order Status.
Connection to the PRAF will be established via a“port” ether through dia-up or direct
connection as described in Section 83. CLEC may utilize a port to access these
interfaces to perform the supported functionsin PACIFIC or NEVADA where CLEC
has executed an Appendix OSS and purchases System Access in that state.

For SBC-7STATE, CLEC may use three types of access. Switched, Private Line, and
Frame Relay. For Private Line and Frame Relay “Direct Connections,” CLEC shdll
provide its own router, circuit, and two Channd Service UnitgData Service Units
(CSU/DSV). The demarcation point shal be the router interface at the LRAF and/or
PRAF. Switched Access “Did-up Connections’ require CLEC to provide its own
modems and connection to the SBC-SWBT LRAF and the PACIFIC PRAF. CLEC
shdl pay the cost of the cdll if Switched Accessis used.

For SBC-7STATE, CLEC shal use TCP/IP to access SBC-7STATE OSS via the
LRAF and the PRAF. In addition, each CLEC shdl have one valid Internet Protocol
(IP) network address per region. CLEC shdl maintain a user-id /password unique to
esch individua for accessng a SBC-SWBT OSS and PACIFIC OSS on CLEC's
behdf. CLEC shdl provide estimates regarding its volume of transactions, number of
concurrent users, desired number of private line or did-up (switched) connections, and
length of atypica sesson.
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For SBC-7STATE, CLEC shdl attend and participate in implementation meetings to
discuss CLEC LRAF/PRAF access plans in detal and schedule testing of such
connections.

For SBC-AMERITECH, CLEC may use four types of access. DSO (56KB), DS1
(1.5MB), dedicated and Frame Relay (DSO and DS1). CLEC shdl provide its own
router, circuit, and two Channel Service UnitsData Service Units (CSU/DSU). CLEC
must use alega 1P address for its end of the connection.

For SNET region, CLEC may use a private line connection. The CLEC shal provide
and maintain own router and CSU/DSU.

DATA CONNECTION SECURITY REQUIREMENTS

9.1

9.2

CLEC agrees that interconnection of AT&T data facilities with SBC-13STATE data
facilities for access to OSS will be in compliance with SBC-13STATE’s Compeitive
Locd Exchange Carier (CLEC) Operations Support System Interconnection
Procedures document current at the time of initia connection to a RAF. The following
additiona termsin this Section 8 govern direct and dia up connections between AT& T
and the PRAF and LRAF for access to OSS Interfaces.

Joint Security Requirements:

9.2.1 Both Parties will maintain accurate and auditable records that monitor user
authentication and machine integrity and confidentidity (eg., password
assignment and aging, chronologica logs configured, system accounting deta,
efc.).

9.2.2 Both Paties shdl maintan accurate and complete records detailing the
individual data connections and systems to which they have granted the other
Party access or interface privileges. These records will include, but are not
limited to, userlD assgnment, user request records, system configuration, and
time limits of user access or system interfaces. These records should be kept
until the termination of this Agreement or the termination of the requested access
by the identified individud. Either Party may initiate a compliance review of the
connection records to verify that only the agreed to connections are in place and
that the connection records are accurate.

9.2.3 Each Paty dhdl notify the other paty immediady, upon termination of
employment of an individua user with approved access to the other Party’s
network.
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Both Parties shdl use an industry standard virus detection software program at
dl times. The Parties shdl immediatdly advise each other by telephone upon
actua knowledge that a virus or other malicious code has been transmitted to
the other Party.

All physical access to equipment and services required to transmit data will be
in secured locations. Verification of authorization will be required for access to
al such secured locations. A secured location is where wdls and doors are
constructed and arranged to serve as barriers and to provide uniform protection
for adl equipment used in the data connections which are made as a result of the
user's access to ether the CLEC or SBC-13STATE network. At a minimum,
this shal include access doors equipped with card reader control or an
equivalent authentication procedure and/or device, and egress doors which
generate a red-time darm when opened and which are equipped with tamper
resstant and panic hardware as required to meet building and safety standards.

Both Parties shal maintain accurate and complete records on the card access
system or lock and key adminidration to the rooms housing the equipment
utilized to make the connection(s) to the other Party’s network. These records
will include management of card or key issue, activaion or digribution and
desctivetion.

Additional Responsibilities of Both Parties:

931

9.3.2

933

Modem/DSU Maintenance And Use Palicy: To the extent the access provided
hereunder involves the support and maintenance of AT& T equipment on SBC-
13STATE’s premises, such maintenance will be provided under the terms of
the Competitive Local Exchange Carrier (CLEC) Operations Support System
I nterconnection Procedures document cited above.

Monitoring: Each Party will monitor its own network relating to any user's
access to the Party’s networks, processng systems, and gpplications. This
information may be collected, retained, and analyzed to identify potentia
security risks without notice. This information may include, but is not limited to,
trace files, datistics, network addresses, and the actud data or screens
accessed or transferred.

Each Party shdl notify the other Party’ s security organization immediately upon
initid discovery of actud or suspected unauthorized access to, misuse of, or
other “at rik” conditions regarding the identified deta facilities or information.
Each Party shdl provide a specified point of contact.  If ether Party suspects
unauthorized or inappropriate access, the Parties shal work together to isolate
and resolve the problem.
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In the event that one Party identifies inconastencies or lgpses in the other
Party’ s adherence to the security provisions described herein, or a discrepancy
is found, documented, and delivered to the non-complying Party, a corrective
action plan to address the identified vulnerabilities must be provided by the non-
complying Party within thirty (30) cdendar days of the date of the identified
inconggtency. The corrective action plan mugt identify what will be done, the
Party accountable/responsible, and the proposed compliance date. The non-
complying Party must provide periodic status reports (minimally monthly) to the
other Party's security organization on the implementation of the corrective action
plan in order to track the work to completion.

In the event there are technologica condtraints or Stuations where either Party’s
corporate security requirements cannot be met, the Parties will ingtitute mutualy
agreed upon aternative security controls and safeguards to mitigate risks.

All network-related problems will be managed to resolution by the respective
organizations, AT& T or SBC-13STATE, as appropriate to the ownership of a
faled component. As necessary, AT&T and SBC-13STATE will work
together to resolve problems where the respongibility of either Party is not easily
identified.

Information Security Policies And Guidelines For Access To Computers,
Networks and Information By Non-Employee Personndl:

94.1

9.4.2

Information security policies and guiddlines are designed to protect the integrity,
confidentidity and availability of computer, networks and information resources.
Section 9.5 — 9.11 summarizes the generd policies and principles for individuas
who are not employees of the Party that provides the computer, network or
information, but have authorized access to that Party’s systems, networks or
information. Questions should be referred to AT&T or SBC-13STATE,
repectively, as the providers of the computer, network or information in
question.

It is each Party’ s responsibility to notify its employees, contractors and vendors
who will have access to the other Party’s network, on the proper security
respongbilities identified within this Attachment. Adherence to these policiesisa
requirement for continued access to the other Party’s systems, networks or
information. Exceptions to the policies must be requested in writing and
approved by the other Party’ s information security organization.

General Policies:

951

Each Party’ s resources are for approved business purposes only.
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Each Party may exercise a any time its right to ingpect, record, and/or remove
dl information contained in its sysems, and take gppropriate action should
unauthorized or improper usage be discovered.

Individuas will only be given access to resources that they are authorized to
receive and which they need to perform their job duties.  Users must not
attempt to access resources for which they are not authorized.

Authorized users must not develop, copy or use any program or code which
circumvents or bypasses system security or privilege mechanism or distorts
accountability or audit mechanisms.

Actual or suspected unauthorized access events must be reported immediately
to each Party’s security organization or to an dternate contact identified by
that Party. Each Party shal provide its respective security contact information
to the other.

User Identification:

9.6.1

9.6.2

9.6.3

Access to each Party’s corporate resources will be based on identifying and
authenticating individud users in order to maintain cear and persond
accountability for each user’s actions.

User identification shdl be accomplished by the assgnment of a unique,
permanent userlD, and each userlD shdl have an associated identification
number for security purposes.

Users will be revdidated on amonthly basis.

Usar Authentication:

971

9.7.2

9.7.3

9.74

Users will usudly be authenticated by use of a password. Strong authentication
methods (e.g. one time passwords, digital sSgnatures, etc.) may be required in
the future.

Passwords must not be stored in script files.
Passwords must be entered by the user in redl time.

Passwords must be at least 6-8 charactersin length, not blank or arepest of the
userlD; contain at least one letter, and at least one number or specid character
must be in a pogtion other than the firgt or last one. This format will ensure that
the password is hard to guess. Mogt systems are capable of being configured
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to automaticaly enforce these requirements. Where a system does not
mechanically require this format, the users must manualy follow the format.

9.7.5 Sygemswill require usersto change their passwords regularly (usudly every 31
days).

9.7.6 Systems are to be configured to prevent users from reusing the same password
for 6 changes/months.

9.7.7 Persona passwords must not be shared. A user who has shared his password
is responsible for any use made of the password.

Access and Session Control:

9.8.1 Dedtination redrictions will be enforced a remote access facilities used for
access to OSS Interfaces.  These connections must be approved by each
Party’ s corporate security organization.

9.8.2 Teminds or other input devices must not be left unattended while they may be
used for system access. Upon completion of each work sesson, terminas or
workgtations must be properly logged off.

User Authorization:

9.9.1 On the degtination system, users are granted access to specific resources (e.g.
databases, files, transactions, eic.). These permissons will usudly be defined
for an individua user (or user group) when a userlD is approved for access to
the system.

Software And Data I ntegrity:

9.10.1 Each Party shdl use a comparable degree of care to protect the other Party’s
software and data from unauthorized access, additions, changes and deletions
as it uses to protect its own Smilar software and data This may be
accomplished by physica security at the work location and by access control
software on the workstation.

9.10.2 Untrusted software or data shall be scanned for viruses before use on a Party’s
corporate facilities that can be accessed through the direct connection or dia up
access to OSS interfaces.

9.10.3 Unauthorized use of copyrighted software is prohibited on each Party’s
corporate systems that can be access through the direct connection or did up
access to OSS Interfaces.
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9.10.4 Proprietary software or information (whether electronic or paper) of a Party
shdl not be given by the other Party to unauthorized individuds. When it is no
longer needed, each Party’s proprietary software or information shal be
returned by the other Party or disposed of securely. Paper copies shdl be
shredded. Electronic copies shall be overwritten or degaussed.

Monitoring And Audit:

9.11.1 To deter unauthorized access events, a warning or no trespassing message will
be displayed at the point of initid entry (i.e., network entry or gpplications with
direct entry points). Each Party should have severa approved versions of this
message. Users should expect to see awarning message smilar to this one:

"This is a (SBC-13STATE or AT&T) system restricted to Company
official business and subject to being monitored at any time. Anyone using
this system expressly consents to such monitoring and to any evidence of
unauthorized access, use, or modification being used for criminal
prosecution.”

9.11.2 After successful authentication, each sesson will display the last logon datetime
and the number of unsuccessful logon atempts. The user is responsble for

reporting discrepancies.

10. OPERATIONAL READINESS TEST (ORT) FOR ORDERING/PROVISIONING
AND REPAIR/ MAINTENANCE INTERFACES

10.1

10.2

Prior to live access to interface functiondity, the Parties must conduct Operationa
Readiness Tegting (ORT), which will alow for the testing of the systems, interfaces, and
processes for the OSS functions. ORT will be completed in conformance with agreed
upon processes and implementation dates.

Prior to live system usage, CLEC must complete user education classes for SBC-
13STATE-provided interfaces that affect the SBC-13STATE network. Course
descriptions for dl available classes by region are posted on the CLEC website in the
Customer Education section. CLEC Training schedules by region are aso available on
the CLEC website and are subject to change, with class lengths varying. Classes are
train-the-trainer format to enable CLEC to devise its own course work for its own
employees. Charges as specified below will apply for each class.

Training Rates

5day 45day 4day 35day 3day 25day 2day 15day 1lday 1/2day
class class class class class class class class class class

1to 5 students
6 students

$4050 $3650 $3240 $2835 $2430 $2025 $1620 $1,215 $310 $405
$4.860 $4380 $3890 $3402 $2915 $2430 $1945 $1455 $970 $490
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$670 $5100 $M535  $3969 $3400 $2836 $2270 $1,705 $L135 $570
$6,480 $5830 $5185 $4536 $3890 $3240 $2590 $1,950 $1,300 $650
$7290 $6570 $5830 $5103 $M375 $3645 $2915 $2190 $1460 $730
$3100 $7300 $6480 $5670 $M860 $4050 $3240 $2430 $1,620 $310
$3910 $8030 $7130 $6237 $5345 $4455 $3565 $2670 $1,780 $390
$9,720 $8760 $7,780 $6804 $5830 $4860 $3890 $2920 $1945 $970

10.3

10.4

10.5

10.6

A separate agreement will be required as a commitment to pay for a specific number of
CLEC dudents in each class. CLEC agrees that charges will be billed by SBC-
13STATE and CLEC payment is due thirty (30) days following the bill date. CLEC
agrees that personnd from other competitive Loca Service Providers may be scheduled
into any classto fill any seats for which the CLEC has not contracted. Class availability
is firg-come, first served with priority given to CLECs who have not yet atended the
specific class.

Class dates will be based upon SBC-13STATE availability and will be coordinated
among CLEC, the CLEC's SBC-13STATE Account Manager, and SBC-13STATE
Industry Markets CLEC Training Product Management.

CLEC agrees to pay the cancdlation fee of the full price noted in the separate
agreement if CLEC cancels scheduled classes less than two (2) weeks prior to the
scheduled dstart date. CLEC agrees to provide to SBC-13STATE completed
registration forms for each student no later than one week prior to the scheduled training
class.

CLEC agrees that CLEC personnd attending classes are to utilize only training
databases and training presented to them in class. Attempts to access any other SBC-
13STATE system are drictly prohibited.
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10.7 CLEC further agrees that training materid, manuads and ingtructor guides can be
duplicated only for internd use for the purpose of training employees to utilize the
cgpabilitiesof SBC-13STATE’s OSS in accordance with this Appendix and shdl be
deemed “ Proprietary Information” and subject to the terms, conditions and limitations of
Section 20 of the Generd Terms and Conditions.

MISCELLANEOUS CHARGES

11.1  For SBC-SWBT region only, CLEC requesting the Bill Plus™, as described in 7.2.1,
agreesto pay applicable tariffed rate, less Resde discount.

11.2 For SBC-7STATE, CLEC requegting the billing function for Usage Billable Records,
as described in 7.2.4 and 7.3.3, agrees to pay established rates pursuant to Appendix
Pricing.
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For SBC-7STATE, CLEC requesting the Loca Disconnect Report, as described in
7.2.5 and 7.3.4, agrees to pay established rates pursuant to Appendix Pricing.

For SBC-13STATE, should CLEC request cusom development of an exclusve
interface to support OSS functions, such development will be considered by SBC-
13STATE on an Individual Case Basis (ICB) and priced as such.

SNET will charge for the Billing Detail File, Dally Usage Feed, and Loss Natification
File at ratesfiled and approved by DPUC.

APPLICABILITY OF OTHER RATES, TERMSAND CONDITIONS

121

Every resde sarvice provided hereunder, shal be subject to dl rates, terms and
conditions contained in this Agreement which are legitimately rdated to such resde
sarvice. Without limiting the generd gpplicability of the foregoing, the following terms
and conditions of the Generd Terms and Conditions are specificdly agreed by the
Parties to be legitimately related to, and to be agpplicable to, each resde service
provided hereunder: introduction, definitions, interpretation, congruction and
severability; description and charges of sarvice, notice of changes, generd
respongbilities of the Parties, effective date, term and termination; fraud by end users,
depogits, hilling and payment of charges, non-payment and procedures for
disconnection; services, additionad terms gpplicable to resde of services, ancillary
savices, network and service order conditions, dispute resolution; audits;
responshilities of SWBT; disclamer of representations and warranties; limitation of
ligbility; responghbilities of CLEC; indemnification; remedies, intdlectud property;
notices; publicity and use of trademarks or service marks, no license; confidentiality;
intervening law; governing law; regulatory approva; changesin End User locd exchange
service provider sdection; compliance and certification; law enforcement; no third party
beneficiaries; disclamer of agency; rdationship of the Parties/independent contractor;
subcontracting; delegation to affiliate; assgnment; force mgeure; taxes, non-waiver;
customer inquiries; expenses, conflicts of interest; surviva; appendices incorporated by
reference; authority; counterparts; amendments and modifications, and entire agreemen.
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APPENDIX PERFORMANCE MEASUREMENTS

1 INTRODUCTION

11

1.2

13

14

15

16

1.7

1.8

1.9

This Appendix sets forth the measurements, if met by the gpplicable SBC
Communications Inc. (SBC) owned Incumbent Local Exchange Carier (ILEC)
demongtrate non-discriminatory access to SBC-13STATE’s Operations Support
Systems (OSS) and cover the five recognized OSS functions (Pre-Ordering,
Ordering, Provisioning, Maintenance and Repair, and Billing).

SBC Communications Inc. (SBC) means the holding company which owns the
folowing ILECs lllinois Bel Teephone Company, Indiana Bel Teephone
Company, Michigan Bdl Tdephone Company, Nevada Bell Teephone Company,
The Ohio Bdl Tedephone Company, Pecific Bel Tedephone Company, The
Southern New England Telephone Company, Southwestern Bell Tedephone
Company and/or Wisconsin Bdll, Inc. d/b/a Ameritech Wisconsin.

As used herein, SBC-13STATE means the gpplicable above lised ILEC doing
business in Arkansas, Cdifornia, Connecticut, 1llinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

As used herein, SBC-SWBT means the gpplicable above lisged ILEC doing
busnessin Arkansas, Kansas, Missouri, Oklahoma, and Texas.

As used herein, SBC-AMERITECH means the gpplicable above lised ILEC
doing busnessin lllinais, Indiana, Michigan, Ohio, and Wiscongn.

As used herein, SNET means the applicable above listed ILEC doing business in
Connecticut.

As used herein, PACIFIC means the applicable above listed ILEC doing business
in Cdifornia

Asused herein, NEVADA means the gpplicable above listed ILEC doing business
in Nevada
The performance measurements contained herein, notwithstanding any provisonsin

! On December 30, 2001, Southwestern Bell Telephone Company (a Missouri corporation) was merged with and
into Southwestern Bell Texas, Inc. (a Texas corporation) and, pursuant to Texas law, was converted to
Southwestern Bell Telephone, L.P., a Texas limited partnership, doing business as Southwestern Bell Telephone
Company (“SWBT").
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any other gppendix in this Agreement, are not intended to create, modify or
otherwise affect parties rights and obligations with respect to OSS access. The
exigence of any particular performance measure, or the language describing that
measure, is not evidence that CLEC is entitled to any particular manner of access,
nor isit evidence that SBC-13STATE is limited to providing any particular manner
of access. The parties’ rights and obligations to such access are defined elsewhere,
including the rdevant laws, FCC and PUC decisongregulations, tariffs, and within
this interconnection agreement.

2. DEFINITIONS

2.1  Whenusad in this Appendix, the fallowing terms will have the meanings indicated:

2.1.1 Peaformance Criteria

212

2.13

2.1.1.1 Thetarget level of SBC-13STATE performance specified for each

Performance  Measurement. Genedly, the Peformance
Measurements contained in this Appendix specify performance
equd to that which SBC-13STATE achieves for itsdf in providing
equivaent end user service as the Performance Criterion.

2.1.1.2 Performance Measurements for which parity caculations are not

possible have a specified standard as the Performance Criterion.
Compliance is assessed by comparing the result obtained by the
CLEC with the applicable standard using an appropriate Satistica
test. For certain Performance Measurements, a specific quantitetive
target has been adopted as the Performance Criterion. The
determination of compliance is through the comparison of the
measured performance delivered to CLEC and the applicable
benchmark.

Performance Measures

2.1.2.1 The set of measures listed in @l of Section 5 of this Appendix.

Non-compliance

2.1.3.1 Thefalure by SBC-13STATE to meet the Performance Criteria
for any performance measure identified as an available measurement

typein Section 5.
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3. SPECIFIED PERFORMANCE STANDARDS

31

SBC-13STATE will meet the Performance Criteria contained in this Appendix,
except for noncompliance with a performance measurement to the extent that such
noncompliance was the result of actions or events beyond SBC-13STATE's
contral, including but not limited to the following: (i) a Force Mgeure event; (ii) an
act or omisson by a CLEC that is contrary to any of its obligations under its
interconnection agreement with SBC-13STATE or law; (iii) environmentd events
beyond SBC-13STATE's control even though not consdered "Force Mgeure’;
and (iv) problems associated with third-party systems or equipment which could not
be avoided by SBC-13STATE through the exercise of reasonable diligence,
regardless of whether or not such third-party systems or equipment were sold to or
otherwise being provided to SBC-13STATE.

4, RECORDSAND REPORTS

4.1

4.2

4.3

4.4

SBC-13STATE will not levy a separate charge for provison of the datato CLEC
cdled for under this Appendix. Notwithsanding other provisons of this
Agreement, the Parties agree that such data and associated records will be deemed
Proprietary Information.

Reports are to be made available to the CLEC by the 20th day following the close
of the cdendar month. If the 20th day fals on a weekend or holiday, the reports
will be made available the next business day.

CLEC will have access to monthly reports through an interactive Website.

UNE measurement categories included on the reports will be zero filled as that data
isnot applicable to resde services.

5. PERFORMANCE MEASUREMENTS

SBC-13STATE will provide the following Performance Measurements, in accordance with

the Business Rules, under this Agreement:

5.1

Pre-Ordering/Ordering

511 Measurement: FOC Timdiness
Benchmarks:
*SBC-SWBT/SBC-AMERITECH
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All Res and Bus - 95%°

Complex Bus - 94%

*PACIFIC/NEVADA

Fully dectronic flow through - average 20 minutes
Electronicdly received/Manudly handled - average 6 hours
Manudly received/Manualy handled — average 12 hours
SNET

Manua Intervention - 95%

Electronic - 95% Within 1 Hour

51.2 M easur ement:
Pre-Order Response Time
Benchmarks:
*SBC-SWBT/SBC-AMERITECH
Address Veification 4.7 sec
Request for Tdlephone 4.5 sec

Number

Request for Customer 6.6 sec.
Service Record (CSR)

Sarvice Avallability 6.6 sec.

Service Appointment 1.0 sec.
Scheduling (Due Date)

Digpatch Required 12.6 sec.

PIC Diagnodtic only

*PACIFIC/NEVADA
Mechanized:
Address Veification 4.5 sec
Request for Telephone 4.5 sec

Number

Request for Customer 10.0 sec.
Service Record (CSR)

Service Avalability 8.0 sec.

Service Appointment 2.0 sec.
Scheduling (Due Date)

Dispatch Required 11.0 sec.
Manud:
CSRs Standard — 95% in 4 hours®
SNET

2 *Refer to INTERCONNECTION AGREEMENT: General Terms and Conditions, paragraph 2.10.1.
% *Refer to INTERCONNECTION AGREEMENT: General Terms and Conditions, paragraph 2.10.1.
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WCIWIN MSAP
Address Veification 4.7 s=C 4.7 sec
Request for Telephone Number  NA 4.5 sec
Svc App'tm't Sched (Due Date) NA 1.0 sec
Dispatch Required 12.6 sec. 12.6 sec.
513 Measurement:  Percentage of Flow-Through Order
Benchmarks:
*SBC-SWBT/SBC-AMERITECH
Diagnogtic only
*PACIFIC/NEVADA
Diagnogtic only
SNET
Diagnogtic only
514 Measurement:  OSS Interface Availability
Benchmarks:
*SBC-SWBT/SBC-AMERITECH
99.5%
*PACIFIC/NEVADA
Parity for systems used by both PACIFIC/NEVADA and CLEC.
99.25% for OSS interfaces used exclusively by CLECs.
SNET
99.5%
515 Measurement:  Completion Notice Timeliness

Benchmarks:

*SBC-SWBT/SBC-AMERITECH

97%

*PACIFIC/NEVADA

Fully dectronic (orders that flow through) (LEX, EDI) — average 20
minutes

All other interfaces — 90% within 24 hours

SNET

97% Within 1 Day (MSAP Only)
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5.2  Provisoning

521 Measurement: Inddlaion Appointment Commitment
Benchmarks:
*SBC-SWBT/SBC-AMERITECH
POTS?
Resde POTS parity between Field Work compared to SBC-SWBT
Field Work (N, T, C order types) and No Field Work compared to
SBC-SWBT Retail No Fiedd Work (N, T, and C order types). Design:
Parity with SBC-SWBT retail
*PACIFIC/NEVADA

POTS.  Paity

Dedgn: Parity

SNET

POTS: Parity
Desgn:  Paity

Andog Specids.  Parity

522 Measurement: Ingdlation Trouble Reports
Benchmarks:
*SBC-SWBT/SBC-AMERITECH
POTS:
Resde POTS parity between Field Work compared to SBC-SWBT
Field Work (N, T, C order types) and No Field Work compared to
SBC-SWBT Retail No Fiedd Work (N, T, and C order types). Design:
Parity with SBC-SWBT retail
*PACIFIC/NEVADA

POTS: Parity
Dedgn: Parity
SNET
POTS: Parity
Desgn:  Paity

523 Measurement: Inddlation Interval
Benchmark:
*SBC-SWBT/SBC-AMERITECH
POTS:

Resde POTS parity between Field Work compared to SBC-SWBT
Fidd Work (N, T, C order types) and No Fiddd Work compared to
SBC-SWBT Retail No Field Work (N, T, and C order types). Design:

**Refer to INTERCONNECTION AGREEMENT: General Terms and Conditions, paragraph 2.10.1.
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Parity with SBC-SWBT retall
*PACIFIC/NEVADA

POTS:  Parity’
Desgn:  Parity
DSL: Parity

SNET

POTS.  Parity

Desgn:  Paity

DSL: Parity/Benchmark

524 Measurement: Deayed Order Interva
Benchmark:
*SBC-SWBT/SBC-AMERITECH
POTS:
Resde POTS parity between Field Work compared to SBC-SWBT
Field Work (N, T, C order types) and No Field Work compared to
SBC-SWBT Retail No Fiedd Work (N, T, and C order types). Design:
Parity with SBC-SWBT retail
*PACIFIC/NEVADA
POTS: Parity
Dedgn: Parity
SNET
POTS. Parity
Desgn: Parity

53 Maintenance

531 M easurement: Repar Appointment Commitment
Benchmark:
*SBC-SWBT/SBC-AMERITECH
POTS.

Parity with Retall
*PACIFIC/NEVADA
POTS. Parity

SNET

POTS. Parity

53.2 Measurement:  Repeated Trouble Reports
Benchmark:
*SBC-SWBT/SBC-AMERITECH

®*Refer to INTERCONNECTION AGREEMENT: General Terms and Conditions, paragraph 2.10.1.
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POTS:

Parity with Retall
Dedgn:

Parity with Retall
*PACIFIC/NEVADA
POTS: Parity
Dedgn: Parity
SNET

POTS: Parity
Desgn:  Parity

Measurement: Mean Timeto Repair
Benchmark:
*SBC-SWBT/SBC-AMERITECH

POTS:

Parity with Retall
Dedgn:

Parity with Retall
*PACIFIC/NEVADA
POTS: Parity
Dedgn: Parity
SNET

POTS: Parity
Deggn:  Parity

Measurement:  Customer Trouble Report Rate
Benchmark:
*SBC-SWBT/SBC-AMERITECH

POTS:

Parity with Retall
Dedgn:

Parity with Retall
*PACIFIC/NEVADA
POTS: Perity
Dedgn: Parity
SNET

POTS: Parity
Desgn:  Parity

Measurement: Wholesde Bill Timdiness

021902
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Benchmark:
*SBC-SWBT/SBC-AMERITECH
95% within 6™ work day
*PACIFIC/NEVADA

99% within 10 days

SNET

95% within 6™ work day

6. APPLICABILITY OF OTHER RATES, TERMS, AND CONDITIONS

6.1

Every resale service provided hereunder, shdl be subject to dl rates, terms and
conditions contained in this Agreement which are legitimately related to such resde
sarvice. Without limiting the generd gpplicability of the foregoing, the following
terms and conditions of the Generd Terms and Conditions are specifically agreed
by the Parties to be legitimately related to, and to be applicable to, each resde
service provided hereunder: introduction, definitions, interpretation, construction and
severability; description and charges of service; notice of changes, generd
respongbilities of the Parties; effective date, term and termination; fraud by end
users, deposits; billing and payment of charges, non-payment and procedures for
disconnection; services, additiona terms applicable to resde of services, ancillary
savices, network and service order conditions, dispute resolution; audits;
responsbilities of SBC-13STATE; disclamer of representations and warranties,
limitation of ligbility; responghilities of CLEC; indemnification; remedies; intdllectud
property; notices, publicity and use of trademarks or service marks, no license;
confidentidity; intervening law; governing law; regulatory gpprova; changesin End
User locd exchange service provider sdection; compliance and certification; law
enforcement; no third party beneficiaries, disclamer of agency; rdaionship of the
Partiesindependent contractor; subcontracting; delegation to affiliate; assgnment;
force mgjeure; taxes, non-walver; customer inquiries, expenses, conflicts of interest;
survival; appendices incorporated by reference; authority; counterparts,
amendments and modifications; and entire agreement.



APPENDIX PRICING-RESALE -SBC-13STATE
PAGE1OF7

SBC-13STATE/JOY LINES, INC.

011402

APPENDIX PRICING



APPENDIX PRICING-RESALE -SBC-13STATE

PAGE2OF7
SBC-13STATE/JOY LINES, INC.
011402

TABLE OF CONTENTS
INTRODUCTION w.coosos e seeeeovoeesvsosssssseseeeeesssssssssssssssssssssssssssssseeesssssssssssssssssssssssssssones 3
RECURRING CHARGES..........coooomveorereeeeeeeeeeesssesesssssssssssmmssssssssssseeeesssssssssssssssssssesonenees 5
NONRECURRING CHARGES..............ooveeeeeeeessssssssssssssssssssssssssssssseeeessssssssssssssssssssssssssnees 5
BILLING TIMELINES- THISSECTION APPLIESTO PACIFIC ONLY ...coccovvrrrnnneee 6
BILLING ...vvvvvvveeeeeeeeeeessssssssssssssssssssssssssssssseeeesssssssssssssssssssssssssssssssseeessssssssssssssssssssssssssnoes 6

APPLICABILITY OF OTHER RATES, TERMS, AND CONDITIONS..........ccciiiiiinnne 8



APPENDIX PRICING-RESALE -SBC-13STATE
PAGE3OF7

SBC-13STATE/JOY LINES, INC.

011402

APPENDIX PRICING

INTRODUCTION

11

1.2

13

14

1.5

1.6

1.7

1.8

This Appendix sets forth he terms and conditions under which the applicable SBC
Communications Inc. (SBC) owned Incumbent Loca Exchange Carrier (ILEC) offers
services and products to CLEC at the rates, prices and/or charges set forth in the
gpplicable dtate pricing sheet(s) attached hereto. The services and products offered to
CLEC have been divided into two categories. Resdle and Other (Resde). These
categories are for convenience only and shdl not be construed to define or limit any of
the terms herein or affect the meaning or interpretation of this Agreement.

SBC Communications Inc. (SBC) means the holding company which owns the
falowing ILECs lllinois Bel Teephone Company, Indiana Bell Telephone Company
Incorporated, Michigan Bell Telephone Company, Nevada Bell Telephone Company,
The Ohio Bdl Teephone Company, Pecific Bdl Teephone Company, The Southern
New England Teephone Company, Southwestern Bell Teephone, L.P. d/b/a
Southwestern Bell Telephone Company and/or Wisconsin Bell, Inc. d/b/a Ameritech
Wiscongn.

SBC-13STATE - Asused herein, SBC-13STATE means the gpplicable above listed
ILEC(s) doing businessin Arkansas, Cdifornia, Connecticut, Illinois, Indiana, Kansas,
Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

SBC-SWBT - As used herein, SBC-SWBT means the gpplicable above listed ILEC
doing businessin Arkansas, Kansas, Missouri, Oklahoma, and Texas.

SBC-AMERITECH - As used herein, SBC-AMERITECH means the gpplicable
above listed ILEC(s) doing businessin Illinais, Indiana, Michigan, Ohio, and Wisconan.

PACIFIC -Asused herein, PACIFIC means the applicable above lised ILEC doing
busnessin Cdifornia

NEVADA -Asused herein, NEVADA means the applicable above listed ILEC doing
businessin Nevada

AM-IL -As used herein, AM-IL means the applicable SBC owned ILEC doing
busnessin lllinois
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SNET -Asused herein, SNET means the gpplicable above listed ILEC doing business
in Connecticuit.

This section gppliesto SNET only

1.10.1 Other than as specificaly set out esewhere in this Agreement, SNET resde
prices are available as described in DPUC ordered CT Access Service Tariff
Section 18.

1.10.2 Operator Services (OS) and Director Assstance (DA) Monthly Recurring
Charges (MRCs) and Nonrecurring Charges (NRCs) are set forth in the
Connecticut rate sheet attached.

This section gppliesto AM-IL only

1.11.1 Other than as specificaly set out elsewhere in this Agreement, AM-IL resde
prices are available as described in ILL.C.C. No. 20 Tariff Part 22.

This section gppliesto SBC-AMERITECH only

1.12.1 If arate element, price and/or charge for a product or service contained in,
referenced to or otherwise provided by SBC-AMERITECH under this
Agreement (including any attached or referenced Appendices) is not listed in
this Appendix Pricing, including any rates, prices and/or charges developed in
response to a CLEC Bona Fide Request(s) (BFR), such rates, prices and
charges shall be determined in accordance with Section 252(d) of the Act;
provided however, if SBC-AMERITECH provides a product or service that
is not subject to the pricing principles of the Act, such rate(s), prices(s) and/or
charges shdl be as negotiated by SBC-AMERITECH and CLEC.

1.12.2 Except as othewise agreed upon by the Parties in writing, SBC-
AMERITECH shdl not be required to provide CLEC a product or service
under this Agreement unless and until the Parties have agreed upon a rae
element, price or charge (whether a fina rate/price/charge or, as agreed upon
by the Parties, an interim rate/price/charge subject to a true-up, true-down)
applicable to the requested product and/or service.

1.12.3 Certain of the rates, prices and charges st forth in this Appendix Pricing were
established by the Commission. If during the Term the Commission or the FCC
changes arate, price or charge in an order or docket that generally applies to
the products and services available hereunder, the Parties agree to amend this
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Appendix Pricing to incorporate such new rates, prices and charges with such
rates, prices and charges to be effective as of the date specified in such order or
docket.

RECURRING CHARGES

21

2.2

2.3

Unless otherwise identified in the Pricing Tables, where rates are shown as monthly, a
month will be defined as a caendar month.  The minimum term for each monthly rated
Resde or Other (Resale), and Other element service or product will be one (1) month.

After theinitid month, billing will be on the basis of whole or fractional months used.

Where rates, prices or charges consst of usage sendtive charges or per occurrence
charges, such rates, prices or charges are classified as “recurring charges’.

CLEC sndl pay for al usage on usage sendtive or per occurrence cdls including those
that are not completed due to “busy” or “don't answer” status.

NONRECURRING CHARGES

31

3.2

3.3

34

Nonrecurring Charges are applicable for both categories of services and products.
For Resde, when a CLEC migrates an End User’'s exigting service and the migration
service request dso includes the addition of new service or features and/or changes or

disconnects some portion of the existing service or features, the norma service order
charges and/or non- recurring charges associated with said additions and/or changes

will apply.

The gppropriate nonrecurring charges shall apply for each service request processed by
SBC-8STATE, induding but not limited to the following:

3.3.1 Ingdlation (Service Order and Connect);
3.3.2 Disconnection (Disconnect);

3.3.3 Rearangement/modification (Change);
3.3.4 Record Order (Record)

Some items, which must be individualy charged, are billed as nonrecurring charges.
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CLEC shdl pay aservice order processing/administration charge for each service order
submitted by CLEC to SBC-AMERITECH to process a request for ingalation,
disconnection, rearrangement, changes to or record orders for Resde.

Time and Materid charges (ak.a additiona labor charges) are defined in the document
specified below for the ILEC indicated.

3.6.1 Taiff Schedule Ca P.U.C. No.175-T for PACIFIC.

3.6.2 FCC Taiff 73for SBC-SWBT and NEVADA.

3.6.3 The gpplicable pricing gppendix for SBC-AMERITECH.

BILLING TIMELINES- This section appliesto PACIFIC only

4.1

4.2

4.3

4.4

To the extent that any billing for services or products offered under this Agreement is
made through PACIFIC's Carier Access Billing Sysem (CABYS), the prices for
monthly recurring charges (MRCs) and nonrecurring charges (NRCs) provided for in
this Agreement may take a substantia period of time from the Effective Date of this
Agreement to implement in PACIFIC’s CABS.

To the extent that any billing for services or products offered under this Agreement is
made through PACIFIC's CABS, any prices for MRCs and NRCs subsequently
adopted by the CPUC may take a substantia period of time from the date of the find
order to implement in CABS and shdl comply with any Commission timeline.

Until such time as any prices discussed in Section 5.1 or Section 5.2 above are
implemented in CABS, PACIFIC may continue to bill at the established prices
contained within the most recent prior interconnection agreement between the Parties, if
any. If thereisno prior interconnection agreement between the Parties, PACIFIC shdl
bill & the prices PACIFIC is currently billing one or more of its other CLEC customers
that, in PACIFIC’s good faith judgment, most closely match the prices applicable
hereunder.

Due to this CABS hilling implementation time period, a true-up or true-down of al such
prices, without interest, retroactive to the effective date specified in the order or docket,
will be due upon billing implementation of the new prices.

BILLING
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51  For information regarding billing, non-payment, disconnection, and dispute resolution,
see the Generd Terms and Conditions of this Agreement.
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6. APPLICABILITY OF OTHER RATES, TERMS, AND CONDITIONS

6.1

Every resde sarvice provided hereunder, shdl be subject to dl rates, terms and
conditions contained in this Agreement which are legitimately related to such resde
sarvice. Without limiting the generd gpplicability of the foregoing, the following terms
and conditions of the Generd Terms and Conditions are specificadly agreed by the
Parties to be legitimately related to, and to be applicable to, each resde service
provided hereunder: introduction, definitions, interpretation, condruction and
severability; description and charges of sarvice notice of changes, generd
responshilities of the Parties; effective date, term and termination; fraud by end users,
depodits; hilling and payment of charges, non-payment and procedures for
disconnection; services, additionad terms gpplicable to resde of services, ancillary
savices, network and service order conditions, dispute resolution; audits;
responsbilities of SWBT; disclamer of representations and warranties; limitation of
ligbility; responghilities of CLEC; indemnification; remedies, intellectud property;
notices, publicity and use of trademarks or service marks, no license; confidentidity;
intervening law; governing law; regulatory approvd; changesin End User locd exchange
service provider sdection; compliance and certification; law enforcement; no third party
beneficiaries; disclamer of agency; reationship of the Parties/independent contractor;
subcontracting; delegetion to affiliate; assgnment; force mgeure; taxes, non-waiver;
customer inquiries, expenses, conflicts of interest; surviva; appendices incorporated by
reference; authority; counterparts, amendments and modifications; and entire agreement.
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RESALE
RESALE DISCOUNTS

BUSINESS RECURRING | NON-RECURRING
LOCAL EXCHANGE SERVICE
Business 1 Party 18.15% 18.15%
Business - Measured 18.15% 18.15%
Customer Operated Pay Telephone (COPT) 18.15% 18.15%
EXPANDED LOCAL CALLING
Interzone 18.15% 18.15%
VERTICAL SERVICES
Anonymous Call Rejection 18.15% 18.15%
Repeat Dialing (Auto Redial) 18.15% 18.15%
Repeat Dialing-Per Use (Auto Redial - Usage Sensitive) 18.15% 18.15%
Call Blocker 18.15% 18.15%
Call Forwarding 18.15% 18.15%
Call Forwarding - Busy Line 18.15% 18.15%
Call Forwarding - Busy Line/Don’t Answer 18.15% 18.15%
Call Forwarding - Don't Answer 18.15% 18.15%
Automatic CallBack (Call Return) 18.15% 18.15%
Automatic CallBack-Per Use (Call Return - Usage Sensitive) 18.15% 18.15%
Call Trace | 18.15% 18.15%
Call Waiting 18.15% 18.15%
Caller ID With Name (Calling Name) 18.15% 18.15%
Caller ID (Calling Number) 18.15% 18.15%
MultiRing Service -1 (Personalized Ring -1 Dependent Number) 18.15% 18.15%
MultiRing Service -2 (Personalized Ring - 2 Dependent Numbers) 18.15% 18.15%
Remote Access to Call Forwarding (Grandfathered) 0% 0%
Selective Call Forwarding 0% 0%
Multi-Path Call Forwarding (Simultaneous Call Forwarding) 18.15% 18.15%
Remote Call Forwarding-Per Feature 18.15% 18.15%
RCEF, Interstate, Interexchange 18.15% 18.15%
RCEF, Intrastate 18.15% 18.15%
RCF, Interstate, International 18.15% 18.15%
RCF, Intrastate, Interexchange 18.15% 18.15%
RCF to 800 18.15% 18.15%
RCF Additional 18.15% 18.15%
Speed Calling 8 18.15% 18.15%
Speed Calling 30 18.15% 18.15%
Three Way Calling 18.15% 18.15%
Call Screening 18.15% 18.15%
Busy Line Transfer 18.15% 18.15%
Alternate Answer 18.15% 18.15%
Message Waiting - Tone 18.15% 18.15%
Easy Call 18.15% 18.15%
Prime Number Service 18.15% 18.15%
AMERITECH Privacy Manager 18.15% 18.15%
Name and Number Delivery Service 18.15% 18.15%
DID
DID 18.15% 18.15%
TRUNKS
Trunk 18.15% 18.15%
AIN
Area Wide Networking 18.15% 18.15%
Ameritech Switch Alternate Routing (ANSAR) 18.15% 18.15%
Ameritech Customer Location Alternate Routing (ACLAR) 18.15% 18.15%
OTHER
Grandfathered Services 0.00% 0.00%
Promotions (Greater than 90 days) 18.15% 18.15%
TouchTone (Business) 18.15% 18.15%
TouchTone (Trunk) 18.15% 18.15%
900/976 Call Blocking (900/976 Call Restriction) 0% 0%
976 (976 Information Delivery Service) 0% 0%
Access Services (See Access Tariff) 0% 0%
Additional Directory Listings 18.15% 18.15%
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Carrier Disconnect Service (Company Initiated Suspension Service) 0% 0%
Connection Services 18.15% 18.15%
Premise Services/Line Backer (Maintenance of Service Charges) 0% 0%
Shared Tenant Service 0% 0%
ISDN
ISDN 18.15% 18.15%
OS/DA
Directory Assistance Services 18.15% 18.15%
Local Operator Assistance Service 18.15% 18.15%
OS/DA Reseller Branding - Initial Load Subsequent Load $1,800.00
OS/DA ‘OS/DA Reseller Branding - Per Call $0.025
OS/DA Reseller Rate Reference - Initial Load $2,200.00
OS/DA Reseller Rate Reference - Subsequent Rater Load or Reference Load $1,000.00
TOLL
TOLL 18.15% 18.15%

OPTIONAL TOLL CALLING PLANS

Optional Toll Calling Plans 18.15% 18.15%
CENTREX (PLEXAR)

Ameritech Centrex Service ACS 18.15% 18.15%
Ameritech Centrex Network Manager 0% 0%
PRIVATE LINE

Analog Private Lines 18.15% 18.15%
Private Line Channel Services 18.15% 18.15%
RESIDENCE RESALE DISCOUNTS
LOCAL EXCHANGE SERVICE RECURRING | NON-RECURRING
Life Line | 0% 0%
Residence 1 Party 18.15% 18.15%
Residence Measured 18.15% 18.15%

EXPANDED LOCAL CALLING
Interzone 18.15% 18.15%

VERTICAL SERVICES

Anonymous Call Rejection 18.15% 18.15%
Repeat Dialing (Auto Redial) 18.15% 18.15%
Repeat Dialing -Per Use (Auto Redial - Usage Sensitive) 18.15% 18.15%
Call Blocker 18.15% 18.15%
Call Forwarding 18.15% 18.15%
Call Forwarding - Busy Line 18.15% 18.15%
Call Forwarding - Busy Line/Don’t Answer 18.15% 18.15%
Call Forwarding - Don't Answer 18.15% 18.15%
Automatic Call-Back (Call Return) 18.15% 18.15%
Automatic Call-Back Per Use (Call Return - Usage Sensitive) 18.15% 18.15%
Call Trace | 18.15% 18.15%
Call Waiting 18.15% 18.15%
Caller ID with Name (Calling Name) 18.15% 18.15%
Caller ID (Calling Number) 18.15% 18.15%
Multi-Ring Service - 1 (Personalized Ring- 1 dependent number) 18.15% 18.15%
Multi-Ring Service - 2 (Personalized Ring - 2 dependent numbers - 1st dependent number) 18.15% 18.15%
Priority Call 18.15% 18.15%
Remote Access to Call Forwarding (GF) 0% 0%
RCEF, Interstate, Interexchange 18.15% 18.15%
RCF, Intrastate 18.15% 18.15%
RCF, Interstate, International 18.15% 18.15%
RCEF, Intrastate, Interexchange 18.15% 18.15%
RCF to 800 18.15% 18.15%
RCF Additional 18.15% 18.15%
Selective Call Forwarding 18.15% 18.15%
Speed Calling 8 18.15% 18.15%
Three Way Calling 18.15% 18.15%
Call Screening 18.15% 18.15%
Busy Line Transfer 18.15% 18.15%
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Alternate Answer 18.15% 18.15%
Message Waiting - Tone 18.15% 18.15%
Easy Call 18.15% 18.15%
AMERITECH Privacy Manager 18.15% 18.15%
Name and Number Delivery Service 18.15% 18.15%
ISDN
ISDN 18.15% 18.15%
OS/DA
Directory Assistance Services 18.15% 18.15%
Local Operator Assistance Service 18.15% 18.15%
OS/DA Reseller Branding - Initial Load Subsequent Load $1,800.00
OS/DA ‘OS/DA Reseller Branding - Per Call $0.025
OS/DA Reseller Rate Reference - Initial Load $2,200.00
OS/DA Reseller Rate Reference - Subsequent Rater Load or Reference Load $1,000.00
OTHER
Grandfathered Services 0% 0%
Promotions (Greater than 90 Days) 18.15% 18.15%
TouchTone 18.15% 18.15%
Home Services Packages 18.15% 18.15%
900/976 Call Blocking (900/976 Call Restriction) 0% 0%
976 (976 Information Delivery Service) 0% 0%
Access Services (See Access Tariff) 0% 0%
Additional Directory Listings 18.15% 18.15%
Carrier Disconnect Service (Company Initiated Suspension Service) 0% 0%
Connection Services 18.15% 18.15%
Premise Services/Line Backer (Maintenance of Service Charges) 0% 0%
Shared Tenant Service 0% 0%
TOLL
Toll 18.15% 18.15%
Electronic Billing Information Data (daily usage) $0.00
per message
Local disconnect Report (LDR)
Per WTN $0.00
Line Connection Charge
Residence $34.38
Business $34.38
Service Order/Service Request Charge
Residence N/A
Business N/A
Non-Electronic (Manual) Service Order Charge
Residence $8.91
Business $8.91
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