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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONS ACT OF 1996

This Agreement, which shall become effective aghef day of

2006, is entered into by and between ACCESS ONE, Iin lllinois corporation havmg
an office at 820 W. Jackson Blvd, Suite 650, Chigaginois 60607 (“CLEC”) and
ILLINOIS BELL TELEPHONE COMPANY D/B/A AT&T ILLINOIS?, with offices at
227 West Monroe Street, 13th Floor, Chicago, 1isn@0606 (SBC-AMERITECH ” or
“Ameritech” or “SBC ILLINOIS” herein) through its authorized agent, AT&T Inc.

RECITALS

A. SBC ILLINOIS is an Incumbent Local Exchange @aras defined by the Act,
authorized to provide certain TelecommunicationwiSes within lllinois.

B. SBC ILLINOIS is engaged in the business of jlong, among other things, local
Telephone Exchange Service within lllinois.

C. CLEC has been granted authority to provideagerocal Telephone Exchange
Services within lllinois and is a Local Exchangeria as defined by the Act.

D. The Parties are entering into this Agreement tdasét the respective obligations
of the parties and the terms and conditions undaciwthe Parties will Interconnect
their networks and facilities and provide to eatfeo Telecommunications Services as
required by the Act as set forth herein.

WHEREAS, pursuant to Section 252(i) of the Act, for purg®®f this Agreement,
CLEC has adopted the AT&T Communications of lllgoilnc., Interconnection
Agreement for the State of lllinois (“the Separdtgreement”), and the Parties have
agreed to the following provisions contained in fgreement on a "negotiated” basis:
Amendment — Replacing Article 10, Resale of the &ftyihg Agreement (collectively
the “MFEN Agreement”) which are being added to th&NMAgreement by way of a
separate amendment entered into by the Partiesigent with CLEC’s adoption of the
Separate Agreement;

In entering into this MFN Agreement, AT&T lllinoidoes not waive, but instead
expressly reserves, all of its rights, remedies amgiiments with respect to any orders,
decisions, legislation or proceedings and any relmdhereof and any other federal or
state regulatory, legislative or judicial action(shcluding, without limitation, its
intervening law rights (including intervening lawghits asserted by either Party via

! llinois Bell Telephone Company (previously retairto as “lllinois Bell” or “SBC-AMERITECH” or “Amétech” or “SBC
lllinois” or “SBC”) now operates under the name “&T lllinois” pursuant to an assumed name filinglwihe State of lllinois.

11-13-03
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written notice as to the Separate Agreement) rgja the following actions, which the
Parties have not yet fully incorporated into thi$INM Agreement or which may be the
subject of further government revieWerizon v. FCC, et. ab35 U.S. 467 (2002))STA,

et. al v. FCC 290 F.3d 415 (D.C. Cir. 2002) and following rerdand appealJSTA v.
FCC, 359 F.3d 554 (D.C. Cir. 2004); the FCC'’s Triehitaview Order, CC Docket Nos.
01-338, 96-98 and 98-147 (FCC 03-36) including hait limitation, the FCC’s MDU
Reconsideration Order (FCC 04-191) (rel. Aug. 9080and the FCC’s Order on
Reconsideration (FCC 04-248) (rel. Oct. 18, 20@&H)d the FCC’s Biennial Review
Proceeding; the FCC’s Order on Remand (FCC 04-28@Q),Docket No. 04-313 and CC
Docket No. 01-338 (rel. Feb. 4, 2005) (“TRO Rema&nder”); the FCC’s Report and
Order and Notice of Proposed Rulemaking (FCC 05;16€C Docket Nos. 02-33, 01-
337, 95-20, 98-10 and WC Docket Nos. 04-242 an@Tb{rel. Sept. 23, 2005) (“Title |
Order”); the FCC’s Supplemental Order Clarificati®CC 00-183) (rel. June 2, 2000), in
CC Docket 96-98; and the FCC’s Order on RemandRequbrt and Order in CC Dockets
No. 96-98 and 99-68, 16 FCC Rcd 9151 (2001) (regdrilA27, 2001), which was
remanded i'WorldCom, Inc. v. FC(288 F.3d 429 (D.C. Cir. 2002), and as to the BCC
Notice of Proposed Rulemaking as to Intercarriem@ensation, CC Docket 01-92
(Order No. 01-132) (rel. April 27, 2001) (collealy “Government Actions”).
Notwithstanding anything to the contrary in this NIFAgreement (including any
amendments to this MFN Agreement), AT&T lllinoisaithave no obligation to provide
UNEs, combinations of UNEs, combinations of UNEfsd CLEC’s own elements or
UNEs in commingled arrangements beyond those rediury the Act, including the
lawful and effective FCC rules and associated F@GQ jadicial orders. Further, neither
Party will argue or take the position before argtesior federal regulatory commission or
court that any provisions set forth in the MFN Agreent constitute an agreement or
waiver relating to the appropriate routing, treatinend compensation for Voice Over
Internet Protocol traffic and/or traffic utilizingn whole or part Internet Protocol
technology; rather, each Party expressly resermgsrights, remedies, and arguments
they may have as to such issues including butimiteld, to any rights each may have as
a result of the FCC’s Ordén the Matter of Petition for Declaratory RulingahAT&T'’s
Phone-to-Phone IP Telephony Services are Exempt #kacess Charge$VC Docket
No. 02-361 (rel. April 21, 2004 Notwithstanding anything to the contrary in this NIF
Agreement and except to the extent that AT&T lli;mdnas adopted the FCC ISP
terminating compensation plan (“FCC Plan”) in Ildis in which this MFN Agreement is
effective, and the Parties have incorporated r&esis and conditions associated with the
FCC Plan into this MFN Agreement, these rights atsdude but are not limited to
AT&T lllinois’ right to exercise its option at angme to adopt on a date specified by
AT&T lllinois the FCC Plan, after which date ISPt traffic will be subject to the
FCC Plan's prescribed terminating compensatiorsrated other terms and conditions,
and seek conforming modifications to this MFN Agremt. It is AT&T lllinois’ position
that this MFN Agreement is subject to the chang&wf provisions permitted under the
Federal Rules except to the extent otherwise eglyrgsovided in the MFN Agreement
and also is subject to any appeals involving theNMEgreement. If any action by any
state or federal regulatory or legislative body aourt of competent jurisdiction
invalidates, modifies, or stays the enforcementofs or regulations that were the basis
or rationale for any rate(s), term(s) and/or caondis) (“Provisions”) of the MFN

11-13-03
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Agreement and/or otherwise affects the rights digabons of either Party that are

addressed by the MFN Agreement, specifically iniclgdut not limited to those arising

with respect to the Government Actions, the afféd®eovision(s) shall be immediately

invalidated, modified or stayed consistent with #ution of the regulatory or legislative

body or court of competent jurisdiction upon thetten request of either Party (“Written

Notice”). In such event, it is AT&T lllinois’ posiin and intent that the Parties

immediately incorporate changes from the Separatedment, made as a result of any
such action into this MFN Agreement. Where revisadguage is not immediately

available, it is AT&T lllinois’ position and intenthat the Parties shall expend diligent
efforts to incorporate the results of any suchaacinto this MFN Agreement on an

interim basis, but shall conform this MFN Agreemémtthe Separate Agreement, once
such changes are filed with the appropriate statanuission. With respect to any

Written Notices hereunder, any disputes between Baaties concerning the

interpretations of the actions required or the wions affected shall be handled under
the Dispute Resolution Procedures set forth inNA##N Agreement;

It is AT&T lllinois’ position that all of the ratesterms and conditions
("Provisions”) set forth in the MFN Agreement (mding any and all attachments,
appendices and/or schedules hereto) and everycomeection, service and network
element provided hereunder, are subject to allrofrevisions contained in the MFN
Agreement (including all attachments thereto), dhdt all of such provisions are
integrally related.

NOW, THEREFORE, in consideration of the mutualnpises and the covenants

contained herein and other good and valuable cerwtidn, the receipt and sufficiency
of which are hereby acknowledged, CLEC and SBC NQIS hereby agree as follows:
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ACCESS ONE, INC./AT&T ILLINOIS

ARTICLE 1
GENERAL TERMS AND CONDITIONS

1.1 Introduction

1.1.1 This Agreement sets forth the terms, conalitiand prices under which SBC ILLINOIS
agrees to provide: (a) services for resale (hefteingeferred to as Resale services), (b)
Unbundled Network Elements, or combinations of sNelwork Elements as set forth in
Article 9 (Combinations), (c) Ancillary Functiongand (d) Interconnection to CLEC.
This Agreement also sets forth the terms and comditfor the interconnection of
CLEC's network to SBC ILLINOIS’ network and recigad compensation for the
transport and termination of telecommunications.

1.1.2 Subject to the terms and conditions of thigre&ment, the Network Elements,
Combinationsor Resale services provided pursuant to this Ages¢rmay be connected
to other Network Elements, CombinatiasrsResale services provided by SBC ILLINOIS
or to any network components provided by CLEC fteelby any other vendor. Subject
to the requirements of this Agreement, CLEC mayrat time add, delete, relocate or
modify the Resale servicddetwork Elements or Combinations purchased hereunde

1.1.3 Except as provided in this Agreement, dutirggterm of this Agreement, SBC ILLINOIS
will not discontinue, as to CLEC, any Network EletheCombination, or Ancillary
Functions offered to CLEC hereunder. During themteof this Agreement, SBC
ILLINOIS will not discontinue any Resale servicese@atures offered to CLEC hereunder
except as provided in this Agreement. This Sectgpomot intended to impair SBC
ILLINOIS’ ability to make changes in its Networky $ong as such changes are consistent
with the Act and do not result in the discontinuanaf the offerings of Network
Elements, Combinations or Ancillary Functions mageéSBC ILLINOIS to CLEC as set
forth in and during the term of this Agreement.

1.1.4 SBC ILLINOIS may fulfill the requirements iroged upon it by this Agreement by itself
or may cause its Affiliates to take such actiontutfll the responsibilities.

1.1.5 This Agreement includes and incorporatesimehe Articles and Schedules listed in the
Table of Content®f this Agreement, and all accompanying Appendiédeldenda and
Exhibits.

1.1.6 Unless otherwise provided in the Agreementarequired by 47 U.S.C. 8224, SBC
ILLINOIS will perform all of its obligations concerning itdfering of Resale services
and Unbundled Network Elements under this Agreentierttughout the entire service
area in lllinois where SBC ILLINOIS is the incumhéocal exchange carrier.

Article1 -1
11-13-03
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ACCESS ONE, INC./AT&T ILLINOIS
1.2 EFFECTIVE DATE, TERM, AND TERMINATION

1.2.1 The effective date of this Agreement (theféEtive Date”) shall be as follows: (i) unless
this Agreement is a successor agreement to antigfemterconnection agreement
between the Parties under Sections 251/252 of tietAen the Effective Date of this
Agreement shall be ten (10) calendar days afterllitmmis Commerce Commission
(“ICC”) approves this Agreement under Section 252(ethe Act or, absent such ICC
approval, the date this Agreement is deemed apgrawneler Section 252(e)(4) of the
Act; or (ii) if this Agreement is a successor agneat to an effective interconnection
agreement between the Parties under Sections Z51it#&n the Effective Date shall be
the date upon which the ICC approves the Agreemedér the Act, or absent such ICC
approval, the date this Agreement is deemed apgronder Section 252(e)(4) of the Act.

1.2.2 The Agreement shall have a term (“Term”) bifee (3) years commencing on the
Effective Date. Absent the receipt by one Partwoften notice from the other Party not
earlier than 180 calendar days prior to the expinabf the Term to the effect that such
Party does not intend to extend the Term (Notic&xypiration), this Agreement shall

remain in full force and effect on and after th@ieation of the Term until terminated by
either Party.

1.2.2.1 If either Party serves Notice of Expiratjpmrsuant to Section 1.2.ZLEC shall have
twenty (20) calendar days to provide SBC ILLINOISitten confirmation if CLEC
wishes to pursue a successor agreement with SBONQIS or alternatively, if CLEC
wishes to allow the current Agreement to expireCLEC wishes to pursue a successor
agreement with SBC ILLINOIS, CLEC shall attach t® written confirmation or Notice
of Expiration, as applicable, a written requestctimmence negotiations with SBC
ILLINOIS under Sections 251/252 of the Act. Upaeeipt of CLEC’s Section 252(a)(1)
request, the Parties shall commence good faithtizigms on a successor agreement.

1.2.2.1.1 If CLEC does not affirmatively state titaivishes to pursue a successor agreement
with SBC ILLINOIS in its, as applicable, Notice dxpiration or the written
confirmation required after receipt of SBC ILLINOINotice of Expiration, then the
rates, terms and conditions of this Agreement st@itinue in full force and effect
until the later of: 1) the expiration of the Terrntlis Agreement, or 2) the expiration
of ninety (90) calendar days after the date CLEGVvigled or received Notice of
Expiration. Unless otherwise agreed by Bagties, if the Term of this Agreement has
expired, on the ninety-first (91st) day followind.lEEC provided or received Notice of
Expiration, the Parties shall have no further adiiigns under this Agreement except
those described in_Section 1.4# this Agreement, including but not limited tceth
obligations described in Section 1.2b&low.

1.2.3 The terms and conditions and rates and chagetained herein will continue to apply
until the earlier of: (i) termination by either Baunder the termsef this Agreement; (ii)
the date a successor agreement becomes effeati(ig) the date that is ten (10) months

Article 1 - 2
11-13-03
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1.2.4

1.2.5

1.2.6

1.2.7

1.3
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after the date on which SBC ILLINOIS received CLEC3ection 252(a)(1) request,
unless an arbitration petition has bééd by either Party, in which case (ii) applies.

CLEC may terminate this Agreement in wholéngpart at any time for any reason upon
sixty (60) days prior notice but its liabilitiesdwobligations shall continue in accordance
with Section 1.4%elow.

Notwithstanding any other provision of thigréement, either Party may terminate this
Agreement and the provision of any InterconnectiResale Services, Network Elements,
functions, facilities, products or services prodidmirsuant to this Agreement, at the sole
discretion of the terminating Party, in the evdmttthe other Party fails to perform a
material obligation or breaches a material ternthisf Agreement, other than as set forth
in Section 10, and the other Party fails to curehsmonperformance or breach within
forty-five (45) calendar days after written notiteereof. Any termination of this
Agreement pursuant to this Section 1.8Mall take effect immediately upon delivery of
written notice to the other Party that it failed dore such nonperformance or breach
within forty-five (45) calendar days after writt@ntice thereof.

As long as a non-paying Party has disputg@aidramounts in good faith and pursuant to
the terms of this Agreement, non- payment is notoéodeemed, nor should it be
construed as, a material breach of this Agreement.

In the event of expiration or terminatiortlus Agreement other than pursuant to Section
1.2.5 SBC ILLINOIS and CLEC shall cooperate in goodHaio effect an orderly and
timely transition of service under this Agreement_EC or to another vendor. So long
as CLEC fulfills said obligation to effect an ortyeand timely transition of service, SBC
ILLINOIS shall not terminate service to CLEC’s enders and such service shall be
provided pursuant to the terms of the interconnacagreement during this transition
period. SBC ILLINOIS and CLEC shall continue thesponsibilities under the terms
and conditions of the terminated or expired Agresinfer any order submitted to SBC
ILLINOIS in connection with this transition of sece.

Changes in Law; Reservation of Rights

The Parties acknowledge that the respective rightk obligations of each Party as set
forth in this Agreement are based on the followiag,they were on February 19, 2003:
the Act, the lllinois Public Utilities Act (includg but not limited to 220 ILCS Section
13-801) (“PUA"), the rules, regulations and ordpremulgated under the Act and the
PUA by the FCC and by the Commission, and judidedisions by courts of competent
jurisdiction interpreting and applying said stagjteules, regulations and orders. In the
event of any legally binding judicial decision bycaurt of competent jurisdiction,
amendment of the Act or the PUA, or legislativeleial or state regulatory action, rule,
regulation or other legal action that revises, reeg, modifies or clarifies the meaning of
the Act, the PUA or any of said rules, regulatiomslers, or judicial decisions that were
the basis of the negotiations for this Agreementwhich otherwise affect any of the
provisions set forth in this Agreement (individyadind collectively a “Change in Law”),

Article 1 - 3
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the Parties shall renegotiate the affected prowssio this Agreement in good faith and
amend this Agreement to reflect such Change in Laihe term “legally binding” means
that such judicial decision, amendment of the Acthe PUA, or legislative, federal or
state regulatory action, rule, regulation or othegal action has not been stayed, no
request for a stay is pending, and if any deadiimaequesting a stay is designated by
statute or regulation, it has passed.

If any amendment to this Agreement pursuanthts Section 1.3 affects any rates or
charges for the services provided hereunder, eady Reserves its rights and remedies
with respect to the collection of such rates orrgba on a retroactive basis. In the event
that any renegotiation under this Section 1.3 tscoacluded within ninety (90) days after

one Party gives the other notice that it demandsgetiation pursuant to this provision,

or if at any time during such ninety (90) day pdrithe Parties shall have ceased to
negotiate such terms for a continuous period aoédifi (15) business days, the dispute
shall be resolved as provided in Section 1.9.1.is Bection 1.3 sets forth terms and
conditions for change in law events that are suppldal to the terms and conditions set
forth in Section 1.30.4.

The Parties further acknowledge and agree lthaexecuting this Agreement, neither
Party waives any of its rights to participate iny gsroceedings regarding the proper
interpretation and/or application of the Act, apable rules and regulations or the PUA
nor does it waive any rights, remedies, or arguseith respect to any provisions of this
Agreement or any rules, regulations, orders or lap@n which it is based, including its
right to seek legal review or a stay pending appeal

During the pendency of any renegotiation ispute resolution pursuant to Section 1.3
supra the Parties shall continue to perform their addiigns in accordance with the terms
and conditions in this Agreement, except as otrsyprovided in Section 1.3.

Intentionally left blank
Assignment

CLEC may assign or transfer this AgreemenitgoAffiliate(s) or a third party by
providing SBC- ILLINOIS written notice sixty (60)atendar days' prior to such
assignment or transfer; provided such assignmemioisinconsistent with Applicable
Law. As such, SBC ILLINOIS may not delay a tramgte any reason other than to make
the determination of the affiliate’s or Third Pastgbility to pay for the services provided.
Notwithstanding the foregoing, CLEC may not asgriransfer this Agreement (or any
rights or obligations hereunder) to its Affiliate( any Third Party if that Affiliate(s) or
Third Party is a party to a separate agreemerit 88C ILLINOIS under Sections 251
and 252 of the Act., However the Affiliate or TdhiParty may opt into any effective and
approved Agreement pursuant to Section 252(i) @fAbt. Any attempted assignment or
transfer of this Agreement by CLEC that is not egsty permitted or allowed shall be
void.

Article 1 -4
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Each Party will notify the other in writingtless than 60 days in advance of anticipated
assignment.

Confidentiality and Proprietary Information

For the purposes of this Agreement, “Confidentibrmation” means confidential or

proprietary technical or business Information gilnone Party (the “Discloser”) to the
other Party (the “Recipient”) and identified by thescloser as Confidential Information

in accordance with this Section 1.6Additionally, such Confidential Information shal

include any portion of any notes, analyses, daimpilations, studies, interpretations or
other documents prepared by any Receiving Partiygextent the same contain, reflect,
are derived from, or are based upon, any of therimétion described in this Section,
unless such information contained or reflected uths notes, analyses, etc. is so
commingled with the Receiving Party’'s informatidrmat disclosure could not possibly
disclose the underlying proprietary or confideniidlormation (such portions of such

notes, analyses, etc. referred to herein as “Derevénformation”).

All information which is to be treated as @dential Information under this Agreement
shall:

(a) if in written, graphic, electromagnetic, other tangible form, be marked as
“Confidential Information”; and

(b) if oral: (i) be identified by the Discloser the time of disclosure to be “Confidential
Information”, and (ii) be set forth in a written mmmary which identifies the
information as “Confidential Information” and whick delivered by the Discloser to
the Recipient within ten (10) days after the ofathkbsure.

Each Party shall have the right to correct anveaent failure to identify information as
Confidential Information by giving written notifitan within thirty (30) days after the
information is disclosed. The Recipient shall,nfradhat time forward, treat such
information as Confidential Information.

In addition, by way of example and not liida, information regarding orders for
Resale Services, Network Elements or Combinatidasepg by CLEC pursuant to this
Agreement, and information that would constitutes®©mer Proprietary Network
Information of CLEC’s customers pursuant to the &watl the rules and regulations of the
Federal Communications Commission (FCC), and Recbkdsage Data as described in
Article 27 concerning Recorded Usage Data, whether discldsedCLEC to SBC
ILLINOIS or otherwise acquired by SBC ILLINOIS ime course of the performance of
this Agreement, will be deemed Confidential Infotima of CLEC for all purposes under
this Agreement.

Article 1 -5
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For a period of five (5) years from the rptedsf Confidential Information from the
Discloser, except as otherwise specified in thise&gient, the Recipient agrees: (a) to
use it only for the purpose of performing understifigreement, (b) to hold it in
confidence and disclose it to no one other thaentployees having a need to know for
the purpose of performing under this Agreement, god to safeguard it from
unauthorized use or disclosure using at least #meesdegree of care with which the
Recipient safeguards its own Confidential Inforroati If the Recipient wishes to
disclose the Discloser's Confidential Informatioratthird-party agent or consultant, such
disclosure must be agreed to in writing by the Diser, and the agent or consultant must
have executed a written agreement of nondisclosndenonuse comparable in scope to
the terms of this Section.

The Recipient may make copies of Confidemtiimrmation only as reasonably necessary
to perform its obligations under this Agreementll such copies will be subject to the
same restrictions and protections as the origindl w&ill bear the same copyright and
proprietary rights notices as are contained orotignal.

The Recipient agrees to return all Confidgntformation in tangible form received

from the Discloser, including any copies made by Recipient within thirty (30) days

after a written request is delivered to the Reaipier to destroy all such Confidential

Information if directed to do so by Discloser extcep Confidential Information that the

Recipient reasonably requires to perform its ohicges under this Agreement. If either
Party loses or makes an unauthorized disclosurgéhef other Party's Confidential

Information, it will notify such other party immedely and use reasonable efforts to
retrieve the lost or wrongfully disclosed infornuati

The Recipient will have no obligation to saferd Confidential Information: (a) which
was in the possession of the Recipient free ofictisin prior to its receipt from the
Discloser, (b) after it becomes publicly known eaiable through no breach of this
Agreement by the Recipient; (c) after it is rigligfuacquired by the Recipient free of
restrictions on its disclosure; or (d) after itndependently developed by personnel of the
Recipient to whom the Discloser's Confidential mfation had not been previously
disclosed. In addition, either Party will have thight to disclose Confidential
Information to any mediator, arbitrator, statefaateral regulatory body, or a court in the
conduct of any mediation, arbitration or approvhtlos Agreement, so long as, in the
absence of an applicable protective order, thel@sc has been promptly notified by the
Recipient and so long as the Recipient undertakdésndul measures to avoid disclosing
such information until Discloser has had reasonéible to negotiate a protective order
with any such mediator, arbitrator, state or reguiabody or a court, and complies with
any protective order that covers the Confidentiédmation.

The Parties acknowledge that an individudl @éser may simultaneously seek to become
or be a customer of both Parties. Nothing in #igeement is intended to limit the
ability of either Party to use customer specifiibrmation lawfully obtained from end
users or sources other than the Disclosing Party.

Article 1 - 6
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1.6.8 Each Party's obligations to safeguard Confide Information disclosed prior to

expiration or termination of this Agreement willrgive such expiration or termination.

1.6.9 Except as otherwise expressly provided elsesvim this Agreement, no license is hereby

granted under any patent, trademark, or copyrigt,is any such license implied solely
by virtue of the disclosure of any Confidentialdmhation.

1.6.10 Each Party agrees that the Discloser magrdggarably injured by a disclosure in breach

1.7

of this Agreement by the Recipient or its represtvies and the Discloser will be entitled
to seek equitable relief, including injunctive efland specific performance, in the event
of any breach or threatened breach of the confialégtprovisions of this Agreement.
Such remedies will not be deemed to be the exdustvmedies for a breach of this
Agreement, but will be in addition to all other redres available at law or in equity.

Liability, Indemnification, Intellectual Property a nd Insurance

1.7.1 Limitation of Liabilities

1.7.1.1 Intentionally Left Blank.

1.7.1.2 Except for 1) indemnity obligations exphgs®et forth herein, 2) obligations under the

financial incentive or remedy provisions of anyvéeg quality plan required by the FCC
or the ICC, 3) bill credit remedies and damagesannection with failure to provide
adequate carrier-to-carrier service quality or teetrthe carrier-to-carrier service quality
standards (or “Performance Measurements”) as sttt ifo Article 32 to this Agreement,
or 4) obligations otherwise expressly provided peafic appendices or attachments,
each Party's liability to the other Party for anysk relating to or arising out of such
Party’s performance under this Agreement, includamy negligent act or inadvertent
omission, whether in contract, tort or otherwisegluding alleged breaches of this
Agreement and causes of action alleged to arism fatlegations that breach of this
Agreement also constitute a violation of a statirteluding the Act, shall not exceed in
total the amount SBC ILLINOIS or CLEC has chargedvould have charged to the other
Party for the affected Interconnection, Resale i8esy Network Elements, functions,
facilities, products and service(s) that were refqrmed or were improperly performed.
“Loss” is defined as any and all losses, costslfaing court costs), claims, damages
(including fines, penalties, and criminal or ciyldgments and settlements), injuries,
liabilities and expenses (including attorneys’ jees

1.7.1.3 Except as otherwise provided below or iecd#g Articles or Schedules or other
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attachments to this Agreement, in the case of asty &lleged or claimed by a third party
arising under the negligence or willful miscondottboth Parties, each Party shall bear,
and its obligation under this section shall be tiedito, that portion of the resulting
expense caused by its own negligence or willfulcargluct or that of its agents, servants,
contractors, or others acting in aid or concerhwtit

Article 1 -7
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1.7.1.4 SBC ILLINOISshall not be liable to CLEC for any loss arising otithe provision of

E911 Service or any errors, interruptions, defetaures or malfunctions of E911
Service, including any and all equipment and datacgssing systems associated
therewith. Damages arising out of such interrupgtjalefects, failures or malfunctions of
the system after SBC ILLINOISas been notified and has had reasonable time#orye
shall in no event exceed an amount equivalent i corarges made for the service
affected for the period following notice from CLE@Ltil service is restored.

1.7.1.5 In the event CLEC provides E911 Servic8B& ILLINOIS, CLEC shall not be liable to

SBC ILLINOIS, its end Users or its E911 calling fi@s or any other parties or persons
for any loss arising out of the provision of E91&nSce or any errors, interruptions,
defects, failures or malfunctions of E911 ServioeJuding any and all equipment and
data processing systems associated therewith. @esvaising out of such interruptions,
defects, failures or malfunctions of the systeneraLEC has been notified and has had
reasonable time to repair, shall in no event exaedmount equivalent to any charges
made for the service affected for the period follgyvnotice from SBC ILLINOISuntil
service is restored.

1.7.2 _No Consequential Damages

1.7.2.1 NEITHER CLEC NOR SBC ILLINOISVILL BE LIABLE TO THE OTHER PARTY
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FOR ANY INDIRECT, INCIDENTAL CONSEQUENTIAL, RELIANE, OR SPECIAL
DAMAGES SUFFERED BY SUCH OTHER PARTY (INCLUDING WHOUT
LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST REVENES, LOST
SAVINGS, OR LOST PROFITS SUFFERED BY SUCH OTHER PARS),
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRA,
WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING WITHOUT
LIMITATION, NEGLIGENCE OF ANY KIND WHETHER ACTIVE R PASSIVE,
AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THEOBSIBILITY
THAT SUCH DAMAGES COULD RESULT. EACH PARTY HEREBYRELEASES
THE OTHER PARTY (AND SUCH OTHER PARTY'S SUBSIDIARE AND
AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTGR EMPLOYEES,
AND AGENTS) FROM ANY SUCH CLAIM. NOTHING CONTAINEDIN THIS
SECTION WILL LIMIT SBC ILLINOIS’ OR CLEC'S LIABILITY TO THE OTHER
FOR: (i) WILLFUL OR INTENTIONAL MISCONDUCT (INCLUDNG GROSS
NEGLIGENCE); (i) BODILY INJURY, DEATH, OR DAMAGE T TANGIBLE
REAL OR TANGIBLE PERSONAL PROPERTY PROXIMATELY CAWED BY SBC
ILLINOIS’ OR CLEC'S NEGLIGENT ACT OR OMISSION OR THAT OF THEI
RESPECTIVE AGENTS, SUBCONTRACTORS OR EMPLOYEES, NORILL
ANYTHING CONTAINED IN THIS SECTION LIMIT THE PARTIES
INDEMNIFICATION OBLIGATIONS, AS SPECIFIED BELOW.ADDITIONALLY,

NOTHING CONTAINED IN THIS SECTION SHALL EXCLUDE OR LIMIT

THE LIABILITY OF EITHER PARTY WITH RESPECT TO OBLIG ATIONS
UNDER THE FINANCIAL INCENTIVE OR REMEDY PROVISIONS OF ANY
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SERVICE QUALITY PLAN REQUIRED BY THE FCC OR THE ICC OR BILL
CREDIT REMEDIES AND DAMAGES IN CONNECTION WITH FAIL URE TO
PROVIDE ADEQUATE CARRIER-TO-CARRIER SERVICE QUALITY OR TO
MEET THE CARRIER-TO-CARRIER SERVICE QUALITY STANDAR DS (OR
‘PERFORMANCE MEASUREMENTS”) AS SET FORTH IN ARTICLE 32 TO
THIS AGREEMENT.

1.7.3 _Obligation to Indemnify

1.7.3.1 Each Party will and hereby agrees to detdnthe other's request, indemnify, and hold

harmless the other Party and each of its offiadirectors, employees, and agents (each,
an Indemnitee) against and in respect of any ldsbf, liability, damage, obligation,
claim, demand, judgment, or settlement of any matr kind, known or unknown,
liquidated or unliquidated, including without liratton all reasonable costs and expenses
incurred (legal, account or otherwise) (collectyyeDamages) arising out of, resulting
from, or based upon any pending or threatened clagtion, proceeding or suit by any
third party (a Claim): (i) alleging any omissiorsegach of any representation, warranty,
or covenant made by such indemnifying Party (thdemnifying Party) in this
Agreement, (ii) based upon injuries or damages rig person or property or the
environment arising out of or in connection witlstAgreement that are the result of the
Indemnifying Party's actions, breach of Applicaklaw, or the actions, omissions or
status of its employees, agents, and subcontractors

1.7.3.1.1 In the case of any loss alleged or mgdmnkend user of either Party, the Party whose

end user alleged or made such loss (IndemnifyimgyPshall defend and indemnify
the other Party (Indemnified Party) against any athduch claims or loss by its end
users regardless of whether the underlying serwes provided or unbundled
element was provisioned by the Indemnified Pantyess the loss was caused by the
gross negligence or intentional or willful miscoetiwr breach of applicable law of
the other (Indemnified) Party.

1.7.3.2 Intellectual Property

1.7.3.2.1 CLEC acknowledges that its right under this Agreente interconnect with SBC

ILLINOIS’ network and to unbundle and/or combine GBLLINOIS’ network
elements (including combining with CLEC’s netwoilkraents) may be subject to or
limited by Intellectual Property rights (includingthout limitation, patent, copyright,
trade secret, trade mark, service mark, trade rearddrade dress rights) and contract
rights of third parties.

1.7.3.3  The Parties will abide by the April 270R20~CC ordein CC Docket No. 96-98 (File
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No. CCBPol. 97-4)]n the Matter of Petition of MCI for Declaratory Ruling. The
Parties further acknowledge and agree that by ¢ixercthis Agreement, neither Party
waives any of its rights, remedies, or argumentk vaspect to such decision and any
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remand thereof, including its right to seek legaliew or a stay pending appeal of
such decision.

1.7.3.3.1 SBC ILLINOIS agrees to use its best &fto obtain co-extensive rights for CLEC,

under commercially reasonable terms, fotellectual Property rights to each
unbundled network element necessary for CLEC to susgh unbundled network
element in the same manner as SBC ILLINOIS.

1.7.3.3.2 SBC ILLINOIS shall have no obligation #&itempt to obtain for CLEC any

Intellectual Property right(s) that would permit EXC to use any unbundled network
element in a different manner than used by SBCNIQIS.

1.7.3.3.3 Tothe extent not prohibited by a contract with the@da of the network element

sought by CLEC that contains Intellectual Propditgnses, SBC ILLINOIS shall

reveal to CLEC the name of the vendor, the Intali@cProperty rights licensed to
SBC ILLINOIS under the vendor contract and the temh the contract (excluding
cost terms). SBC ILLINOIS shall, at CLEC’s requesintact the vendor to attempt
to obtain permission to reveal additional contdetails to CLEC.

1.7.3.4 Except as may be required by state or &daw, nothing in this Agreement shall be

construed as licenses to use such IntellectualdPyopights or warranties, express or
implied, concerning CLEC’s (or any third party'syhits with respect to such Intellectual
Property rights and contract rights, including wieetsuch rights will be violated by such
interconnection or unbundling and/or combining oétwork elements (including
combining with CLEC’s network elements) in SBC INO®IS’ network or CLEC's use of
other functions, facilities, products or servicesnfshed under this Agreement. Any
licenses or warranties for Intellectual Properghts associated with unbundled network
elements are vendor licenses and warranties and @t of the Intellectual Property
rights SBC ILLINOIS agrees in Section 1.7.3.81use its best efforts to obtain.

1.7.3.5 Unless otherwise required by Applicable Laeither Party shall have any obligation to
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defend, indemnify or hold harmless, or acquire Egnse or right for the benefit of, or
owe any other obligation or have any liability tbe other Party or its Customers based
on or arising from any claim, demand, or proceednygany third party alleging or
asserting that the use of any circuit, apparatusystem, or the use of any software, or
the performance of any service or method, or tleipion of any facilities by either Party
under this Agreement, alone or in combination witat of the other Party, constitutes
direct, vicarious or contributory infringement anducement to infringe, misuse or
misappropriation of any patent, copyright, traddmatrade secret, or any other
proprietary or intellectual property right of angrB or third party. Each Party, however,
shall offer to the other reasonable cooperation aswistance in the defense of any such
claim that arises out of, is caused by, or relae€LEC’s interconnection with SBC
ILLINOIS’ network and unbundling and/or combinin®S ILLINOIS’ network elements
(including combining with CLEC’s network elements) CLEC's use of other functions,
facilities, products or services furnished undas tAgreement. Any indemnities for

Article 1 - 10
11-13-03



ACCESS ONE, INC./AT&T ILLINOIS

Intellectual Property rights associated with unbdeddetwork elements shall be vendor’s
indemnities and are a part of the Intellectual Brgprights SBC ILLINOIS agrees in
Section 1.7.3.3.10 use its best efforts to obtain.

1.7.3.6 Intentionally not used.

1.7.3.7 CLEC acknowledges that services and faslito be provided by SBC ILLINOIS
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hereunder may use or incorporate products, seracésformation proprietary to third
party vendors and may be subject to third partglliettual property rights. In the event
that proprietary rights restrictions in agreementth such third party vendors do not
permit SBC ILLINOIS to provide to CLEC, without atidnal actions or costs, particular
unbundled Network Element(s) otherwise requiretdéanade available to CLEC under
this Agreement, then, as may be required by agpgcstate or federal law:

(a) SBC ILLINOIS agrees to provide written notéton to CLEC, directly or through a
third party, of such restrictions that extend beyoastrictions otherwise imposed
under this Agreement or applicable Tariff restdos; and

(b) For any new agreements that SBC ILLINOIS enieto or existing agreements that it
renews, SBC ILLINOIS shall use its best effortptocure rights or licenses to allow
SBC ILLINOIS to provide to CLEC the particular unizlled Network Element(s), on
terms comparable to terms provided to SBC ILLINGiBectly or on behalf of CLEC
(“Additional Rights/Licenses”).

(c) For any new agreements that SBC ILLINOIS enieto or existing agreements that it
renews, in the event that SBC ILLINOIS, after usitgy best efforts, is unable to
procure Additional Rights/Licenses for CLEC, SBAQINOIS will promptly provide
written notification CLEC of the specific faciliseor equipment (including software)
that it is unable to provide pursuant to the liegngs well as any and all related
facilities or equipment; the extent to which it s CLEC's use has exceeded (or
will exceed) the scope of the license; and theifipegrcumstances that prevented it
from obtaining the revised provisions.

(d) In the event CLEC provides in writing withihirty (30) calendar days of written
notice in section (c) above that SBC ILLINOIS ha# exercised such best efforts,
CLEC may seek a determination through an expedgetition to the lllinois
Commerce Commission as to whether SBC ILLINOISéwrcised such best efforts.

(e) If and to the extent SBC ILLINOIS is unablemake all warranties required pursuant
to this agreement without additional costs, inahgdpayment of additional fees, in
renegotiating with its vendors or licensors, SBCINOIS may seek recovery of such
costs as are reasonable. Such additional coslisb&hahared among all requesting
carriers, including SBC ILLINOIS, provided, howeyeaill costs associated with the
extension of Intellectual Property rights to CLE@Qrguant to_Section 1.7.3.3.1
including the cost of the license extension itsaifl the costs associated with the
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effort to obtain the license, shall be a part ad tost of providing the unbundled

network element to which the Intellectual Propergits relate and apportioned to all

requesting carriers using that unbundled netwagkneht including SBC ILLINOIS.
1.7.3.8 Intentionally not used.

1.7.3.9 Both Parties agree to promptly inform theeo of any pending or threatened Intellectual
Property Claims of third parties that may ariséhie performance of this Agreement.

1.7.4 Obligation to Defend; Notice; Cooperation

1.7.4.1 Whenever a Claim will arise for indemnifioa under this Section, the relevant
Indemnitee, as appropriate, will promptly notifyetindemnifying party and request the
Indemnifying Party to defend the same. Failuredmotify the Indemnifying Party will
not relieve the Indemnifying Party of any liabilifyat the Indemnifying Party might have,
except to the extent that such failure prejudibesihdemnifying Party's ability to defend
such Claim. The Indemnifying Party will have thght to defend against such liability or
assertion in which event the Indemnifying Partyl give written notice to the Indemnitee
of acceptance of the defense of such Claim anddéity of counsel selected by the
Indemnifying Party. Except as set forth below,hsmotice to the relevant Indemnitee
will give the Indemnifying Party full authority tdefend, adjust, compromise, or settle
such Claim with respect to which such notice wadlvl been given, except to the extent
that any compromise or settlement might prejudneelntellectual Property Rights of the
relevant Indemnities. The Indemnifying Party vatinsult with the relevant Indemnitee
prior to any compromise or settlement that woulgctfthe Intellectual Property Rights
or other rights of any Indemnitee, and the relevasmnitee will have the right to refuse
such compromise or settlement and, at the refu3arty's cost, to take over such defense,
provided that in such event the Indemnifying Pauwily not be responsible for, nor will it
be obligated to indemnify the relevant Indemnitgaiast any cost or liability in excess of
such refused compromise or settlement. With rdsfgeany defense accepted by the
Indemnifying Party, the relevant Indemnitee will leatitled to participate with the
Indemnifying Party in such defense if the Claimuests equitable relief or other relief
that could affect the rights of the Indemnitee afsb will be entitled to employ separate
counsel for such defense at such Indemnitee's sgpein the event the Indemnifying
Party does not accept the defense of any inderdnffiaim as provided above, the
relevant Indemnitee will have the right to emplayisel for such defense at the expense
of the Indemnifying Party. Each Party agrees tapevate and to cause its employees and
agents to cooperate with the other Party in therdef of any such Claim.

1.7.5 OSHA Statement

1.7.5.1 CLEC, in recognition of SBC ILLINOIS’ stat@as an employer, agrees to abide by and to
undertake the duty of compliance on behalf of SBANOIS with all federal, state and
local laws, safety and health regulations relatbiog CLEC’s activities concerning
Collocated Space, and to indemnify and hold SBCINIQIS harmless for any
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judgments, citations, fines, or other penaltiesclvhare assessed against SBC ILLINOIS
as the result solely of CLEC’s failure to complythwiany of the foregoing. SBC
ILLINOIS, in its status as an employer, will compiyth all federal, state and local laws,
safety and health standards and regulations wispext to all other portions of the
Premises, and agrees to indemnify and hold CLE@less for any judgments, citations,
fines or other penalties which are assessed ag@bBC as a result solely of SBC
ILLINOIS’ failure to comply with any of the foregng.

1.7.6 OSS

1.7.6.1 CLEC shall be responsible for and inderaaitBC ILLINOIS against any cost, expense
or liability relating to any unauthorized entry access into, or impropeuse or
manipulation of SBC ILLINOIS’ OSS by CLEC employees persons using
authorization granted to that person by CLEC teeascSBC ILLINOIS’ OSS and shall
pay SBC ILLINOIS for any and all damages causedumh unauthorized entrynproper
use or manipulation of SBC ILLINOIS’ OSS.

1.7.7 _Insurance At all times during the term of this Agreemeasch Party shall keep and
maintain in force at its own expense the followimgnimum insurance coverage and
limits and any additional insurance and/or bondgiired by Applicable Law:

1.7.7.1 Workers’ Compensation insurance with beémeffforded under the laws of each state
covered by this Agreement and Employers Liabilitgurance with minimum limits of
$1,000,000 for Bodily Injury-each accident, $50@06r Bodily Injury by disease-policy
limits and $1,000,000 for Bodily Injury by diseasaeh employee.

1.7.7.2 Commercial General Liability and, if ne@gs excess liability insurance with minimum
limits of: $10,000,000General Aggregate limit; $10,000,000 each occugeub-limit
for bodily injury, property damage, Personal InjuAdvertising injury and a separate
Products/Completed Operations Aggregate limith a $5,000,00@2ach occurrence sub-
limit for Products/Completed Operationg-ire Legal Liability sub-limits of $2,500,000
are also required if this Agreement involves caloan. Each Party must be included as
an Additional Insured on the other Party’'s ComnarGeneral Liability policy, but only
with respect to liability arising from the respeetiparties’ operations for which they have
assumed responsibility herein.

1.7.7.3 If use of an automobile is required, AutbiteoLiability insurance with minimum limits
of $1,000,000 combined single limits per occurrefae bodily injury and property
damage, which coverage shall extend to all ownieedand non-owned vehicles.

1.7.7.4 Each Party shall requpemary contractorgroviding services under this Agreement to
maintain in force the insurance coverage and lineitgiired in this Section 1.7.7

1.7.7.5 The Parties agree that companies afforttiagnsurance coverages required under this
Section 1.7./&hall have a rating of A- or better and a Findn8iae Category rating of
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VIl or better, as rated in the A.M. Best Key Rati@gide for Property and Casualty
Insurance Companies. Both at the time of executiothis Agreement and prior to the
expiration of any insurance policy required hereiach Party shall provide to the other
Party a certificate of insurance evidencing suduiance coverage. To the extent that
one Party is afforded coverage under an insuraotieypof the other Party, the other
Party’s insurance policy shall be primary and nontdbutory. Each Party agrees to
provide the other with at least thirty (30) daysate written notice of cancellation,
material reduction or non-renewal of any of thaumasice policies required herein, except
for cancellation due to non-payment of premium,vidwich such notice shall be ten (10)
days.

1.7.7.6 Intentionally Omitted.

1.7.7.7 Each Party agrees to accept the other '®gtpgram of self-insurance in lieu of

insurance coverage if certain requirements are mleese requirements are as follows:

1.7.7.7.1 The Party desiring to satisfy its Work&smpensation and Employers Liability

obligations through self-insurance shall submitthe other Party a copy of its
Certificate of Authority to Self-Insure its WorkéiGompensation obligations issued
by each state covered by this Agreement or the@yaps state of hire; and

1.7.7.7.2 The Party desiring to satisfy its autorneoability obligations through self-insurance

shall submit to the other Party a copy of the stgdaed letter approving self-
insurance for automobile liability issued by eatdtescovered by this Agreement; and

1.7.7.7.3 The Party desiring to satisfy its gendéeddility and property insurance obligations

through self-insurance must provide evidence aetdptto the other Party that it
maintains at least an investment grade debt oritcrating as determined by a
nationally recognized debt or credit rating agesagh as Moody's, Standard and
Poor's or Duff and Phelps.

1.7.7.8 For all locations other than those govermg@®@D agreements between SBC ILLINOIS

1.8

1.8.1
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and CLEC, each Party shall maintain All Risk Propérsurance with limits covering the
full replacement value of the building and conteother than the contents belonging to
the other Party, on either an agreed amount or 1€fisxsurance basis. This policy shall
include a waiver of subrogation in favor of the estliParty, except with respect to loss
arising from the other party's gross negligencevitlful misconduct. Each Party shall
have the right to self-insure this obligation, sdbjto providing proof of such insurance
as set forth in_Section 1.7.7 dbove, and agrees to waive any rights of recolvery the
other Party, other than for gross negligence dfuinisconduct.

Payment of Rates and Charges; Deposits

Except as otherwise specifically provideawlsere in this Agreement, including but not
limited to Section 1.8.,5the Parties will pay all rates and charges duwk@ming under
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this Agreement within thirty (30) days of the datethe invoice or withintwenty (20)
days of receipt of an invoice, whichever is lafgvided, the paying Party shall advise
the billing Party via fax or e-mail in the evenethill is received 10 or more days after
the bill date. For the purposes of this SectioB.1].each Parties’ respective billing
contact information shall be as designated in Sedtillof this Article.

1.8.1.1 If the payment due date is a Sunday or Moaday that has been designated a bank
holiday by the JP Morgan Chase Bank (or such dibek as the Parties agree), payment
will be made the next business day. If the paymiem date is a Saturday or is on a
Tuesday, Wednesday, Thursday or Friday that has tesignated a bank holiday by the
JP Morgan Chase Bank (or such other bank as the$agree), payment will be made
on the preceding business day.

1.8.2 If either Party fails to remit payment foryacharges for services by the applicable due
date, or if a payment or any portion of a paymemeceived by the billing Party from the
paying Party after the applicable due date, orpagment or any portion of a payment is
received in funds which are not immediately avaddaio the billing Party as of the due
date (individually and collectively, “Past Due”hen interest shall be assessed as follows
in Section 1.8.2.1No other late payment fee or charge applies &ydwe amounts.

1.8.2.1 If any charge incurred under this Agreememast dugincluding prior months’ unpaid
interest charges), such unpaid amounts shall marest from the applicable due date
until paid. The interest rate applied to Past Dopaid amounts billed out of any billing
system shall be the lesser of (i) and one and aifeplrcent (1 ¥2 %) per month or (ii) the
highest rate of interest that may be charged uagelicable law, compounded daily from
the applicable due date to and including the dad¢ the payment is actually made and
available.

1.8.3 Each Party shall make all Payments in U.SlaBoto the other party via electronic funds
credit transfers through the Automated Clearing $¢ofissociation (ACH) network to the
financial institution designated by Party receivihg payment. At least thirty (30) days
prior to the first transmission of billing data andormation for payment, SBC ILLINOIS
will provide the name and address of its bankatsount and routing number and to
whom billing payments should be made payable.uthsbanking information changes,
each Party will provide the other Party at leastyj60) days written notice of the change
and such notice will include the new banking infatimn. CLEC and SBC ILLINOIS
shall abide by the National Automated Clearing HoAssociation (NACHA) Rules and
Regulations. Each ACH credit transfer shall besireed by the billing Party no later than
the applicable due date of each bill or interest apply as provided in Section 1.8.2.1
above. The Party receiving payment shall not &lgldi for any delays in receipt of funds
or errors in entries caused by the paying Parthiod parties, including the paying Party's
financial institution. The paying Party is respibtes for its own banking fees. Each
Party will provide the other Party with a contaargon for the handling of billing
payment questions or problems.
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1.8.3.1 SBC ILLINOIS and CLEC shall provide eachestwith remittance advices, providing

detailed account information for proper applicatminthe payment made by the paying
Party. The remittance advice shall be transmigledtronically by 1:00 A.M. Eastern

Time on the date the payment is effective, via 201 BDI processor, if the Parties agree,

through the ACH network. Such process shall bkzet by the Parties beginning no
later than three (3) months after the EffectiveeDatt this Agreement, unless otherwise
agreed between the Parties.

1.8.3.2 In the event CLEC receives multiple anafbrer bills from SBC ILLINOISwhich are

payable on the same date, CLEC may remit one payfoethe sum of all such bills
payable to SBC ILLINOISbank account designated pursuant to Section Arf8&i3CLEC
will provide SBC ILLINOIS with a payment advice pwant to Section 1.8.3.1

1.8.4 Billing Disputes Related to Paid Amounts

1.8.4.1 In order for a Billed Party to disputealla portion of amounts it has paid, it must:

1.8.4.1.1 within eleven months of CLEC’s receiptloé bill in question, give written notice to

the Billing Party of the amounts it disputes (“Dused Amounts”) and include in such
written notice the total amount disputed and thecH details and reasons for
disputing each item (including, without limitatioand as applicable, the date of the
bill in question, CBA/BAN number of the bill, thelephone number, customer code,
circuit ID number or trunk number, and the USO@infation questioned); and

1.8.4.1.2 follow the dispute resolution procedwgessforth in_Section 1,%elow.

1.8.4.2 If a Billed Party brings a dispute pursuenthis _Section 1.8,4and any portion of the
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dispute is resolved, at the conclusion of the applie dispute resolution process pursuant
to Section 1.9in favor of the Billed Party, the Billing Partyhall pay or credit the
account of the Billed Party, as follows:

(a) the Billing Party shall determine if the Bdld?arty has any undisputed amount Past
Due (as defined under Section 1.8fZhis Article) and owing to the Billing Party;

(b) at the Billing Party’s discretion, the amouetermined through the dispute resolution
process, plus interest computed in the manner fegeecinder the dispute resolution
process (or under Section 1.8whichever is applicable), will be applied as adir
against the amount determined under subparagrapng@eding;

(c) the amount so credited shall be reflectedhéniinmediately next issued invoice with a
breakout of the dispute resolution credit and aatnaterest listed separately or other
supplemental report with appropriate detail; and
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(d) to the extent the amount of dispute resoluteiweeds the amount credited by the
Billing Party in (a) then the Billing Party will ssie a check to the Billed Party of that
difference at the same time that the credit isadgaursuant to subparagraph (b).

The Parties also agree that the foregoing craditgss will not apply to any significant
settlements that the Parties enter into that esjyrepecify a reconciliation process, in
which event the terms of such settlement agreemdéhtgovern the payment of the
settlement amounts.

1.8.5 Billing Disputes Related to Unpaid Disputemsdunts; Escrow Requirements

1.8.5.1 If any portion of an amount due to a Pétig “Billing Party”) under this Agreement is
subject to a bona fide dispute between the PattesParty billed (the “Billed Party”)
shall, five (5) business days prior to the applieadue date, advise the Billing Party in
writing of the amounts it disputes (“Disputed Amtsii and within ten (10) business
days after the applicable due date give the BiRedity written notice of the amount
disputed, specific details and reasons for disguteach item(including, without
limitation, as applicable, the date of the billgnestion, CBA/BAN number of the bill,
the telephone number, customer code, circuit ID memor trunk number, the USOC
information questioned), and pay to SBC ILLINO#8 undisputed unpaid charges by
their applicable due date. All disputes must bgaad faith and have a reasonable basis.

1.8.5.2 Intentionally left blank

1.8.5.3 The Billed Party shall pay (i) when dué,ualdisputed amounts to the Billing Party, and
(i) within thirty (30) days after its written nat of dispute, except as otherwise provided
in Section 1.8.7below, place all Disputed Amounts into an interbetring escrow
account with a third party escrow agent mutuallyead upon by the Parties. To be
acceptable, the third party escrow agent must alkef the following criteria:

1.8.5.3.1 The financial institution proposed as tiied party escrow agent must be located
within the continental United States;

1.8.5.3.2 The financial institution proposed as thied party escrow agent may not be an
affiliate of either Party; and

1.8.5.3.3 The financial institution proposed astthied party escrow agent must be authorized
to handle Automatic Clearing House (ACH) credihgactions transfers.

1.8.5.3.4 In addition to the foregoing requiremefds the third party escrow agent, the
disputing Party and the financial institution prepd as the third party escrow agent
must agree that the escrow account will meet atheffollowing criteria:

1.8.5.3.5 The escrow account must be an inter@sirigeaccount;
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1.8.5.3.6 All charges associated with opening araintaining the escrow account will be
borne by the disputing Party;

1.8.5.3.7 That none of the funds deposited into ékerow account or the interest earned
thereon may be subjected to the financial insttusi charges for serving as the third
party escrow agent;

1.8.5.3.8 All interest earned on deposits to tlweoss account shall be disbursed to the Parties
in the same proportion as the principal; and

1.8.5.3.9 Disbursements from the escrow accourl lsddimited to those:
1.8.5.3.9.1 authorized in writing by both the dispg Party and the Billing Party (that is,
signature(s) from representative(s) of the disguftarty only are not sufficient to

properly authorize any disbursement); or

1.8.5.3.9.2 made in accordance with the final, appealable order or award of an arbitrator
appointed pursuant to the provisions of Sectiofs11or 1.9.6.1 or

1.8.5.3.9.3 made in accordance with the final, appealable order of the court that had
jurisdiction to enter an arbitrator’'s award purduanSection 1.9.6.1

1.8.5.4 Disputed Amounts in escrow shall be suligeatterest as set forth in Section 1.8.2.1

1.8.6 Intentionally left blank.

1.8.7 The Billed Party shall not be required tocpl®isputed Amounts in escrow, as required
by Section 1.8.5above, if: (i) the Billed Party does not haveraven history of late
payments and has established a minimum of twelmsemutive (12) months good credit
history with the Billing Party (prior to the datenotifies the Billing Party of its billing
dispute); and (iijhe Billed Party has not filed more than three mes billing disputes
within the twelve (12) months immediately precedihg date it notifies the Billing Party
of its current billing dispute, which previous digps were resolved in Billing Party’'s
favor or, if the bill containing the disputed ches is not the first bill for a particular
service to the Billed Party, the Billed Party’'smlite does not involve 50% or more of the
total amount of the previous bill out of the sanikny system.

1.8.8 Issues related to Disputed Amounts shall ésolved in accordance with all of the
applicable procedures identified in the DisputedRéson provisions set forth in Section
19

1.8.9 If the Billed Party disputes in accordancthv8ection 1.8.5any charges and any portion

of the dispute is resolved in favor of such Billedrty, the Parties shall cooperate to
ensure that all of the following actions are taken:
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1.8.9.1 no later than the second bill date afterrésolution of the dispute, the Billing Party $hal

credit the invoice of the Billed Party for that pon of the Disputed Amounts resolved in
favor of the Billed Party, including a credit fonyainterest assessed or applied with
respect to such portion of the Disputed Amounts;

1.8.9.2 within fifteen (15) calendar days afterotaon of the dispute, the portion of the

escrowed Disputed Amounts, if any, resolved in faxfahe Billed Party shall be released
to the Billed Party, together with any accrued ries¢ thereon, and any portion of the
Disputed Amounts not in escrow and resolved in fafdhe Billed Party shall be paid to
Billed Party, together with any interest assessegpplied with respect thereto; and

1.8.9.3 within fifteen (15) calendar days afterotason of the dispute, any portion of the

escrowed Disputed Amounts resolved in favor ofBiking Party shall be released to the
Billing Party, together with any accrued interdstreon (and if the accrued interest does
not equal any interest that would have been as$grgsuant to Section 1.8.2hhd the
Disputed Amounts remained undisputed and unpaiohgldine period of the Dispute, the
Billed Party shall remit payment of the differertcethe Billing Party within this same
time period) and, as applicable, any portion of Bhgputed Amounts not in escrow and
resolved in favor of the Billing Party shall be ¢ghdb Billing Party, together with any
interest assessed or applied with respect thereto.

1.8.10 Failure by the Billed Party to knowingly take akaessary actions to effect a release of

escrowed Disputed Amounts determined at the coiciuef the applicable dispute
resolution process to be owed to the Billing Partyo pay any charges determined to be
owed to the Billing Party within the time specified Section 1.8.%hall be grounds for
termination of this Agreement as specified in Seci.10.] following.

1.8.11 Deposits

1.8.11.1 The deposit requirements set forth in Bestion 1.8apply to SBC ILLINOIS’

providing the Resale Services and Network Elemants collocation (exclusive of
interconnection facilities, collocation cage counstron and reciprocal compensation)
furnished under this Agreement. SBC ILLINOIBay, in order to safeguard its
interests, require that CLEC, if it has a provestdry of late payments or has not
established a minimum of twelve consecutive mowgihad credit history with SBC
ILLINOIS, make a reasonable deposit to be held BE 3_LINOIS as a guarantee of
the payment of charges. For purposes of this prawvj a Party shall not be deemed to
have “a proven history of late payments” or “ndiabtished credit” based in whole or
in part on the failure to pay amounts which suchyPaas properly disputed in good
faith in accordance with all applicable provisi@isSections 1.8.%hrough_1.8.10

1.8.11.2 Intentionally not used.

1.8.11.3 Unless CLEC is not required to make a siégmayment as described in Section
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written request by SBC ILLINOIS. The deposit reqdi by the previous sentence, if
any, shall be determined as follows: (i) if, immegely prior to the Effective Date,
CLEC was not operating as a local service providditinois, the initial deposit shall
be in the amount of $17,000; or (ii) if, immedigtekior to the Effective Date, CLEC
was operating as a local service provider in lisnehe deposit shall be in the amount
calculated using the method set forth in Secti@ill.7of this Agreement. This cash
deposit will be held by SBC ILLINOI&s a guarantee of payment of charges billed to
CLEC. If CLEC is not required to make a deposiymant as set forth in_Section
1.8.11.1 above, SBC ILLINOISshall not require an initial deposit requirement;
provided, however, that the terms and conditiorisf@ag¢h in Section 1.8.11.And
Sections 1.8.11.through_Section 1.8.11.16¥ this Agreement shall continue to apply
for the term of this Agreement and any extensiohggof. In determining whether
CLEC has established the minimum twelve (12) mogtisd credit history, CLEC’s
payment record for the most recent twelve (12) m®rnmmediately prior to the
Effective Date shall be considered.

So long as CLEC maintains timely complkamgth its payment obligations, SBC
ILLINOIS will not increase any deposit amount required CLEC fails to maintain
timely compliance with its payment obligations, SBELINOIS reserves the right to
require additional deposit(s) determined in accoecdawith Section 1.8.11.and
Section 1.8.11.6hrough Section 1.8.11.14 this Agreement.

If during the first six (6) months of ogeons under this Agreement, CLEC has been
sent one valid delinquency notification letter €tdr notifying CLEC of charges that
remain unpaid more than fifteen (15) days past tthe¢ date (30 days from the date
of the invoice or 20 days from CLEC's receipt, wieger due date applies to the bill
in question, pursuant to, Section 1,8above) by SBC ILLINOISwhere at least a
portion of the charges addressed by the delinquaentyication letter are not the
subject of a dispute under Section 1,8 deposit amount for the service(s) subject
to such delinquency notification letter shall beewaluated based upon CLEC's
actual billing totals and shall be increased if Cl&actual billing average for a two
month period exceeds the deposit amount held.

Throughout the term of this Agreement amg extension(s) thereof, any time CLEC
has been sent two (2) delinquency notificationelstt(letters notifying CLEC of
charges that remain unpaid more than fifteen (Eyp @ast their due date) by SBC
ILLINOIS within the immediately preceding twelve A}l months, where at least a
portion of the charges addressed by each delingueoitification letter are not the
subject of a dispute under Section 1,8t deposit amount for the service subject to
such delinquency naotification letters shall be vateated based upon CLEC'’s actual
billing totals and shall be increased if CLEC’suattbilling average for a two month
period exceeds the deposit amount held.

Whenever CLEC'’s deposit is re-evaluatedpasified in_Section 1.8.11d Section
1.8.11.6 above, such deposit shall be calculated in anuaimequal to the average
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billing to CLEC for Resale service and/or unbundédements, as applicable, for a
two month period. With respect to CLEC, the mesent three (3) months billing on
all of CLEC’s BANs or CBAS numbers, as applicalite, resale services or network
elements shall be used to calculate CLEC’s mordfigrage, which monthly average
shall be multiplied by two (2) to arrive at the amoof deposit permitted by Sections
1.8.11.5and 1.8.11.6

Whenever a deposit is re-evaluated asifigaeen Section 1.8.11.5and _Section
1.8.11.6 above, CLEC shall remit the additional deposibant to SBC ILLINOIS
within thirty (30) calendar days of receipt of \en notification SBC ILLINOIS
requiring such deposit.

The deposit requirements of this Secti@l1 may be satisfied in whole or in part
with an irrevocable bank letter of credit reasogauceptable to SBC ILLINOIS. No
interest shall be paid by SBC ILLINOIS for any pont of the deposit requirement
satisfied by an irrevocable bank letter of credit.

1.8.11.10 The fact that SBC ILLINOISolds a cash deposit or irrevocable bank letteredit

does not relieve CLEC from timely compliance with payment obligations under
this Agreement.

1.8.11.11 Any cash deposit held by SBC ILLINGIsall be credited to CLEC’s account during

the month following the expiration of twelve (12pnths after the cash deposit was
remitted, so long as CLEC has not been sent mare @éhe delinquency notification
letter (as defined in_Section 1.8.1{1during the most recent twelve (12) months, in
which case such cash deposit will be credited dutire first rolling twelve (12)
month period in which CLEC has been sent less thandelinquency notifications.
For the purposes of this Section 1.8.11ihferest will be applied from the date paid
and calculated as defined in Section 1.8@bbve, and shall be credited to CLEC’s
account on an annual basis.

1.8.11.12 Any cash deposit shall be held by SBCINIKRIS as a guarantee of payment of

charges billed to CLEC, provided, however, SBC NOIS may exercise its right to
credit any cash deposit to CLEC's account uponottwirrence of any one of the
following events:

1.8.11.12.1 when SBC ILLINOIS sends CLEC the secwalid delinquency notification

under this Agreement during the most recent twéh&® months (provided that a
delinquency notification shall be deemed valid of dispute has been filed under
Section 1.8.@s to any amount covered by the delinquency notice

1.8.11.12.2 when SBC ILLINOISuspends CLEC's ability to process orders in accuel

with Section 1.10.1:20r

1.8.11.12.3 when CLEC files for protection undex tfankruptcy laws; or
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1.8.11.12.4 when an involuntary petition in bankeypis filed against CLEC and is not
dismissed within sixty (60) days; or

1.8.11.12.5 when this Agreement expires or terremafprovided, upon expiration or
termination of this Agreement, any deposit monieg applied under this
Agreement against charges payable by CLEC shakfomded to CLEC by SBC
ILLINOIS);

1.8.11.12.6  during the month following the expmwatiof twelve (12) months after that cash
deposit was remitted, SBC ILLINOIShall credit any cash deposit to CLEC's
account so long as SBC ILLINOIS has not sent to CLBEore than one
delinquency notification letter under this Agreemeluring the most recent
twelve (12) months; or

1.8.11.12.7 upon mutual agreement of the Parties.
1.8.11.13 For the purposes of this Section 1.83drterest will be calculated as specified in

Section 1.8.2and shall be credited to CLEC’s account at the tihat the cash deposit
is credited to CLEC'’s account.

1.8.12 Assuming that the previous payment and creskiory of a Party (a “Requesting Party”)
justifies doing so, upon request the other Pahg (Acknowledging Party”) will issue a
written acknowledgement that the Requesting Paatysfees the condition that the
Requesting Party does not have a proven historyatef payments and that it has
established a minimum of twelve consecutive morgbsd credit history with the
Acknowledging Party. Such an acknowledgement, whengiven, shall not be barred
by Section 1.33below, and shall be enforceable pursuant tows terms. Such an
acknowledgement shall not be required in order doParty to meet the conditions
necessary to avoid imposition of a deposit requartnunder this Agreement, assuming it
otherwise meets the conditions.

1.9 Dispute Resolution

1.9.1 Finality of Disputes

1.9.1.1 Except as otherwise specifically providadthis Agreement (for example, in_Section
1.8.5.1 above), no claims will be brought for disputeisiag from this Agreement more
than 24 months from the date the occurrence whigksgise to the dispute is discovered
or reasonably should have been discovered witlexbecise of due care and attention.

1.9.1.2 During the pendency resolution of any dispaised in accordance with this Section 1.9
of this Agreement, whether by settlement or by llgdainding arbitration award, ruling,
order or judgment, each Party shall continue tdoper all of its obligations under this
Agreement, and shall not, based upon an act orstonighat is the subject of the dispute
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that is pending resolution, discontinue or ceaggaoide all or any portion of obligations
pursuant to this Agreement, unless otherwise dickby the other Party. Legally binding
means that such award, ruling, order or judgmestri been stayed, no request for a
stay is pending, and if any deadline for requestingtay is designated by statute or
regulation, it has passed

1.9.2 Alternative to Litigation

1.9.2.1 Dispute resolution under the proceduresviped in this _Section 1.%hall be the
preferred, but not the exclusive, remedy for afipdites between SBC ILLINOI&nd
CLEC arising out of this Agreement or its breadach Party reserves its rights to resort
to the Commission or to a court, agency, or regwaduthority of competent jurisdiction
with respect to disputes as to which the Commiseiosuch court, agency, or regulatory
authority specifies a particular remedy or procedurHowever, except for an action
seeking a temporary restraining order or an injonctelated to the purposes of this
Agreement, or suit to compel compliance with thisgdte Resolution process, no action
or complaint may be filed in the Commission or artpoagency or regulatory authority of
competent jurisdiction before the Informal Resantdf Disputes procedures set forth in
Section 1.9.3elow have been followed, in good faith, by thetfPaommencing such
action or complaint.

1.9.3 Informal Resolution of Disputes

1.9.3.1 Upon receipt by one Party of written noti€e dispute, including billing disputes, each
Party will appoint a knowledgeable, responsiblergsentative to meet and negotiate in
good faith to resolve any dispute arising undes thgreement. The location, form,
frequency, duration, and conclusion of these dsons will be left to the discretion of
the representatives. Upon agreement, the repegse® may utilize other alternative
informal dispute resolution procedures such as atiedi to assist in the negotiations.
Discussions and the correspondence among the espaéises for purposes of settlement
are exempt from discovery and production and woll be admissible in the arbitration
described below or in any lawsuit without the canence of both parties. Documents
identified in or provided with such communicatiomdjich are not prepared for purposes
of the negotiations, are not so exempted andhigrgtise admissible, may be admitted in
evidence in the arbitration or lawsuit.

1.9.3.2 If the Parties are unable to resolve autiesghrough the informal procedures described
above, then either Party may invoke the Formal Résa of Disputes or the Parties may
agree to invoke Arbitration processes set fortlowel Unless the Parties otherwise agree,
Formal Resolution of Disputes processes, includingtration or other procedures as
appropriate, may be invoked not earlier than s(®) days after the date of the letter
initiating informal dispute resolution under thiscion 1.9.3

1.9.3.3 Either Party may notify the other Partyuriting at any time after the 60th day after the
date of the letter initiating informal dispute rkgmn under this_Section 1.9at it
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considers the matter to be at impasse. Such nsiiak be provided by any acceptable
means under Section 1,1elow, other than via facsimile. If the othertaloes not
pursue additional dispute resolution measures puatsto this_Section 1.9vithin 10
business days of the date of the notice letterndidying Party may exercise its rights to
disconnection and termination in accordance wighpgfocesses set forth in Section 1.10

1.9.4 If a bill closure process is mutually agréedy the Parties, the procedures involved in
such processes will not be deemed to place a pltidilling item in dispute for
purposes of this Section.

1.9.5 Formal Resolution of Disputes

1.9.5.1 Except as otherwise specifically set fantthis Agreement, for all disputes arising out of
or pertaining to this Agreement, including but hotited to billing disputes and matters
not specifically addressed elsewhere in this Agesgmwhich require clarification,
renegotiation, modifications or additions to thigréement, either Party may invoke
dispute resolution procedures available pursuantht dispute resolution rules, as
amended from time to time, of the applicable consiois. Also, upon mutual agreement,
the Parties may seek commercial binding arbitragi®specified in Section 1.9.6

1.9.5.2 The Parties agree that the Dispute Resalyiocedures set forth in this Agreement are
not intended to conflict with applicable requirertgenf the Act or the state commission
with regard to procedures for the resolution opdtes arising out of this Agreement.

1.9.5.3 Claims Not Subject to Commercial Arbitratidf the following claims are not resolved
through informal Dispute Resolution, they will ne# subject to commercial arbitration
as provided in Section 1.9&low and must be resolved through any remedyadblaito
a Party pursuant to law, equity or agency mechanism

1.9.5.3.1 Actions seeking a temporary restrainirtigoor an injunction related to the purposes
of this Agreement.

1.9.5.3.2 Actions to compel compliance with theddi® Resolution process.
1.9.5.3.3 All claims arising under federal or sttgute(s), including antitrust claims.

1.9.6 Commercial Arbitration

1.9.6.1 When both Parties agree to binding comraleatbitration, disputes will be submitted to
a single arbitrator pursuant to the Commercial #hation Rules of the American
Arbitration Association for commercial disputes pursuant to such other provider of
arbitration services or rules as the Parties mageagThe place where each separate
arbitration will be held will be Chicago, lllinoisinless the Parties agree otherwise. The
arbitration hearing will be requested to commendathivv 60 days of the demand for
arbitration. The arbitrator will control the schididg so as to process the matter
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expeditiously. The Parties may submit written fsrigoon a schedule determined by the
arbitrator. The Parties will request that the @abor rule on the dispute by issuing a
written opinion within 30 days after the close efhngs. The arbitrator has no authority
to award punitive damages, exemplary damages, goasgal damages, multiple
damages, or any other damages not measured bydtailimg Party's actual damages,
and may not, in any event, make any ruling, findingward that does not conform to the
terms and conditions of this Agreement. The timpscified in this Section may be
extended or shortened upon mutual agreement dPainges or by the arbitrator upon a
showing of good cause. Each Party will bear it$1 mwssts of these procedures. The
Parties will equally split the fees of the arbitatand the arbitrator. Judgment upon the
award rendered by the arbitrator may be enteraghyncourt having jurisdiction.

1.10 Non-payment and Procedures for Disconnection

1.10.1 Either Party may terminate this Agreemertha event of a Party's refusal or failure to
pay all or any portion of any amount required topagl to the other Party as and when
due and payable as provided except that:

(a) A Party may only terminate this Agreement andfisconnect interconnection with
the other Party’'s network upon obtaining an ordeomf a governmental,
administrative, or regulatory body or a court ofngetent jurisdiction approving such
termination and/or disconnection;

(b) Notwithstanding Section 1.10.1(apove, in the event of CLEC’s refusal or failtome
pay all or any portion of any amount required todaed for Resale and/or UNE
services as and when due and payable as providadgiAgreement, SBC ILLINOIS
may cease providing and may disconnect such seraoly in accordance with the
processes set forth below.

1.10.1.1 Where CLEC has refused or failed to pagradny portion of any amount required to
be paid to SBC ILLINOIS as and when due and payabl@ has not presented a
dispute under_Section 1.8d@ this Agreement, the applicable procedures fatice
and disconnection as set forth_in Sections 1.ftr@ugh_1.10.1below shall apply.

1.10.1.2 Where CLEC has refused or failed to pagradny portion of any amount required to
be paid to SBC ILLINOIS as and when due and payaht& has presented a dispute
as to those amounts (the “Previously Disputed Ansfyiminder_Section 1.8.6f this
Agreement, but has not requested Formal Disput®l&®&s under_Section 1.9.5
above, within the later of 90 days of the datehaf letter initiating informal dispute
resolution under Section 1.9.30t within 10 business days of receipt of noticeem
Section 1.9.3.3then SBC ILLINOIS shall notify CLEC and the Conssion that
unless the Previously Disputed Amounts are paithiwisixteen (16) calendar days,
the resale services and/or network elements fuedisbh CLEC under this Agreement
for which the Previously Disputed Amounts are auriging (i.e. delinquent) shall be
disconnected. On the same day it sends the nigiter required by this Section
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1.10.1.2 SBC ILLINOIS will suspend acceptance of any ordether than a
disconnect order) from CLEC for any resale seraicaetwork element that could be
furnished under this Agreement. Furthermore, thavipions of Sections 1.10.5
through_1.10.15hall apply, but Sections containing specific tipggiods relative to
the obligations shall be modified as follows:

() In Section 1.10.5the phrase “forty (40) calendar days past thedhte of the
undisputed Unpaid Charges” shall be modified tal rghairty-two (32) days past
the expiration of the 90-day period;”

(i) In Section 1.10.6the phrase “forty-five (45) calendar days pastdoe date of
such Unpaid Charges” shall be modified to readt{kseven (37) days past the
expiration of the 90-day period;”

(i) Further, Sections 1.10.&hrough_1.10.1Khall be modified to read “Previously
Disputed Amounts” where the phrase “Unpaid Chargefiund.

Where CLEC has refused or failed to pbagrahny portion of any amount required to
be paid to SBC ILLINOIS as and when due and pay#dlewing the conclusion of
any Formal Dispute Resolution process initiateé Barty or employed by the Parties
pursuant to Sections 1.9d6 1.9.6above, then, no sooner than fifteen (15) days afte
the Formal Dispute Resolution process has conclu88€ ILLINOIS shall notify
CLEC and the Commission that unless the amountsireztjto be paid to SBC
ILLINOIS following the conclusion of the Formal nate Resolution process (“FDR
Amounts”) are paid within sixteen (16) calendar sjathe resale services and/or
network elements furnished to CLEC under this Agreet for which the FDR
Amounts are outstanding (i.e. delinquent) shaltiseonnected. On the same day it
sends the notice letter required by this Sectid®.1.3 SBC ILLINOIS will suspend
acceptance of any order (other than a disconneldrpfrom CLEC for any resale
service or network element that could be furnislhweder this Agreement. For
purposes of this Section 1.10.1.8onclusion” of the Formal Dispute Resolution
process initiated by a Party or employed by thdiésapursuant to Sections 1.956
1.9.6above shall occur on the day any ruling, ordesward in that process becomes
final and non-appealable. Furthermore, the prowussiof _Sections 1.10.8rough
1.10.11 shall apply, but Sections containing specific tiperiods relative to the
obligations shall be modified as follows:

() In Section 1.10.5the phrase “forty (40) calendar days past thedhte of the
undisputed Unpaid Charges” shall be modified tal rgirty-two (32) days past
the conclusion of the Formal Dispute Resolutiorcpss;”

(i) In Section 1.10.6the phrase “forty-five (45) calendar days pastdioe date of
such Unpaid Charges” shall be modified to readt{kseven (37) days past the
conclusion of the Formal Dispute Resolution progess
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(i) Further, Sections 1.10.%hrough 1.10.11shall be modified to read “FDR
Amounts” wherever the phrase “Unpaid Charges” isith

1.10.2 Pending the resolution of any dispute raisedccordance with Section 1& this
Agreement, whether by settlement or by final and-appealable arbitration award,
ruling, order or judgment, each Party shall corgitm perform all of its obligations under
this Agreement, and shall not, based upon an aotnossion that is the subject of the
dispute that is pending resolution, exercise aghtriof termination or disconnection
under this Section 1.1@nless otherwise directed by the other Party.

1.10.3 If CLEC fails to pay when due, any and Blrges, including any applicable interest, that
are billed to CLEC for resale services and netwel&ments furnished under this
Agreement and are not disputed under Section,laB&ve (“Unpaid Charges”), and any
portion of such Unpaid Charges remain unpaid dfterdue date, SBC ILLINOIS shall
provide written notification to CLEC’s billing depganent (with a copy to the address for
CLEC pursuant to Section 1.bklow) that in order to avoid having service distected,
CLEC must remit all such Unpaid Charges to SBC N@QIS. With respect to resale
services and network elements, SBC ILLINOIS willtiyo CLEC that such Unpaid
Charges remain unpaid fifteen (15) calendar daigs #ie due date and that CLEC must
remit payment within fourteen (14) calendar daysmirthe date CLEC’s billing
department receives SBC ILLINOIS’ notice, exceptotiserwise provided in_Sections
1.8.5through_1.8.10governing bona fide billing disputes. No paymerade by CLEC
following notice by SBC ILLINOIS as provided in thiSection shall prejudice or
otherwise adversely affect CLEC’s right to dispdaltbe® Unpaid Charges, once paid,
pursuant to Section 1.8.4bove. For the purposes of this Section 1,198 ILLINOIS
may give notice to CLEC billing department as foltp unless CLEC notifies SBC
ILLINOIS otherwise:

Access One, Inc.

820 W. Jackson Blvd., Suite 650
Chicago, IL 60607

Attn: AC&R Access Bill Coordinator

1.10.4 If any Unpaid Charges for resale servicasetwork elements remain unpaid twenty-nine
(29) calendar days past the due date of such Uriaédges, SBC ILLINOIS shall notify
CLEC and the Commission that unless all such Ungdidrges are paid within sixteen
(16) calendar days, the resale services and netelerkents furnished to CLEC under
this Agreement for which undisputed Unpaid Charges outstanding (i.e., delinquent)
shall be disconnectedOn the same day that it sends the letter requiyethis Section
1.10.4 SBC ILLINOIS will suspend acceptance of any ordether than a disconnect
order) from CLEC for any resale service or netwet&ment that could be furnished
under this Agreement.

1.10.5 If any undisputed Unpaid Charges for resatgices or network elements remain unpaid
forty (40) calendar days past the due date of titesputed Unpaid Charges, CLEC shall,
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at its sole expense, notify its end users and t@r@ission that the end users’ service
will be disconnected due to CLEC's failure to pagls Unpaid Charges, and that its end
users must affirmatively select a new Local SerAoevider within five (5) calendar days
of the notice date.

1.10.6 If any undisputed Unpaid Charges for resalwices or network elements furnished to
CLEC under this Agreement remain unpaid forty-fi@8) calendar days past the due date
of such Unpaid Charges, SBC ILLINOIS shall discartrtbe resale services or network
elements for which such undisputed charges remapaid. Where CLEC is purchasing
resale under SBC ILLINOIS’ Resale tariff, SBC ILLINS shall transfer the Resale end
users in accordance with the lllinois resale tdG€ No. 19 Part 22 and ICC No. 20, Part
22. Provided however, nothing herein shall berpreted to restrict SBC ILLINOIS’
right to amend its tariff, including changes toyson on transfer of resale end users.

1.10.7 Intentionally not used.

1.10.8 Intentionally not used.

1.10.9 SBC ILLINOIS may discontinue service to CLBE provided in Section 1.10d this
Agreement only after SBC ILLINOIS has sent all nef it is required to send as

provided in_Sections 1.8nd_1.10 and shall have no liability to CLEC or CLEC’s end
users in the event of such disconnection.

1.10.10 Intentionally not used.

1.10.11  Once all notices SBC ILLINOIS is requiredsend under Sections 1afd 1.1Chave
been sent, SBC ILLINOIS shall not be required toept any order (other than a
disconnect order) relating to resale services twark elements from CLEC until: (i)
all undisputed Unpaid Charges for resale servicek reetwork elements under this
Agreement are paid; and (ii) CLEC has furnished $SBANOIS a deposit calculated
pursuant to the terms and conditions of Sectioril1.8f this Agreement.

1.11 Notices

1.11.1 In the event any notices are required tsdmg under the terms of this Agreement, they
may be sent by mail via certified mail or first £aU.S. Postal Service, with postage
prepaid, and a return receipt requested and amaatbéo have been given on the date
received. Notice may also be effected by persdelvery or by overnight courier, and
will be effective upon receipt. Notice may alsofrevided by facsimile, which will be
effective on the next business day following theed# transmission; provided, however,
notices to a Party's 24-hour maintenance contactbeu will be by telephone and/or
facsimile and will be deemed to have been receorethe date transmitted. The Parties
will provide the appropriate telephone and facgmlumbers to each other. Unless
otherwise specifically provided in this Agreementtice will be directed as follows:

Article 1 - 28
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1.11.2 If to CLEC:

Page 43 of 533

Billing Notices:

For SBC Notices Involving Billing by CLEC
US Postal Service or Overnight Delivery:
Access One, Inc.

Mark Jozwiak, EVP

820 W. Jackson Blvd.

Suite 650

Chicago, IL 60607

For SBC Notices Regarding Bills to CLEC
US Postal Service:

Access One, Inc.

Mark Jozwiak, EVP

820 W. Jackson Blvd.

Suite 650

Chicago, IL 60607

For SBC Notices Regarding Bills to CLEC
Overnight Delivery:

Access One, Inc.

Mark Jozwiak, EVP

820 W. Jackson Blvd.

Suite 650

Chicago, IL 60607

All Notices Other than Billing:

Access One, Inc.

Mark Jozwiak, EVP

820 W. Jackson Blvd.

Suite 650

Chicago, IL 60607

312 441-1010 (Fax); 312 441-1000 (voice contact)

With a copy of all notices to the following:

Jeff Sobek

Senior Attorney

Access One, Inc.

820 W. Jackson Blvd., Suite 650

Chicgo, IL 60607

312 441-1010 (Fax); 312 441-9966 (voice contact)
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1.11.3 If to SBC ILLINOIS:

SBC 13-State Contact

Contract Management

Attn: Notices Manager

311 S. Akard, 91th Floor

Dallas, TX 75202-5398

214-464-2006 (Fax); 214-464-1246 (Voice contact)

1.11.4 Either Party may unilaterally change its iglested representative and/or addyess
telephone contact number or facsimile number ferréteipt of notices by giving seven
(7) days' prior written notice to the other Pamycompliance with this Section. Any
notice or other communication will be deemed giwdren received.

1.12 Taxes

1.12.1 Each Party purchasing Interconnection, ReSakvices, Network Elements, functions,
facilities, products and services under this Agreemshall pay or otherwise be
responsible for all federal, state, or local sals®, excise, gross receipts, municipal fees,
transfer, transaction or similar taxes, fees, oclsarges (hereinafter “Tax”) imposed on,
or with respect to, the Interconnection, Resalevies, Network Elements, functions,
facilities, products and services under this Agreetmprovided by or to such Party,
except for: (@) any Tax on either party’s corpoetestence, status, or income; or (b) any
corporate franchise Taxes. Whenever possiblegtfiages shall be billed as a separate
item on the invoice.

1.12.2 With respect to any purchase of InterconoectResale Services, Network Elements,
functions, facilities, products and services urntties Agreement if any Tax is required or
permitted by applicable law to be collected frore ffurchasing Party by the providing
Party, then: (i) the providing Party shall bill tberchasing Party for such Tax; (ii) the
purchasing Party shall remit such Tax to the progdParty; and (iii) the providing Party
shall remit such collected Tax to the applicablging authority. The following
provisions govern the backbilling of Taxes by theviding Party:

1.12.2.1 Taxes for which the purchasing Partyabl&: with respect to Taxes for which the
purchasing Party is liable, the providing Partyllshse reasonable best efforts to bill
the purchasing Party for such Tax simultaneousiy whe bill for service to which
the Tax relates; however, the purchasing Partyl shiaain responsible for such Tax
for the applicable statute of limitations period.

1.12.2.2 Taxes for which the providing Party idblea With respect to Taxes for which the
providing Party is liable, the providing Party miagckbill the purchasing Party for
any surcharges based on such Taxes and permittdg@icable Law, subject to the
same time limits that apply to the services to Wwhite Taxes relate, as set forth in
Section 27.2.3f Article 27, (Comprehensive Billing).

Article 1 - 30
11-13-03

Page 44 of 533



ACCESS ONE, INC./AT&T ILLINOIS

1.12.2.3 Notwithstanding Section 1.12.2above, if as a result of a notice of proposed

adjustment by a taxing authority, the taxing autgomposes a Tax on the providing
party, the providing party may back bill the Taxthe purchasing party for a period,
not to exceed four years from the date of the eadicproposed adjustment. In order
for the providing party to be permitted to backhalltax under this Section, the
purchasing party must be notified of the audit deteation from which the surcharge
results, within 30 days of the notice of proposdpistment but in no event less than
ten days before the last day, under applicable flamthe purchasing party to exercise
any rights it might have to contest the notice @posed adjustment.

1.12.3 With respect to any purchase hereunder tefdonnection, Resale Services, Network

Elements, functions, facilities, products and ssgsiunder this Agreement that are resold
to a third party, if any Tax is imposed by appliealaw on the End User in connection
with any such purchase, then: (i) the purchasegyPshall be required to impose and/or
collect such Tax from the End User; and (ii) thechasing Party shall remit such Tax to
the applicable taxing authority. The purchasingtyPagrees to indemnify and hold
harmless the providing Party for any costs incutygdhe providing Party as a result of
actions taken by the applicable taxing authorityctdlect the Tax from the providing
Party due to the failure of the purchasing Partpay or collect and remit such tax to
such authority.

1.12.4 If the providing Party fails to bill or tooleect any Tax as required herein, then, as

between the providing Party and the purchasingyPé&it the purchasing Party shall
remain liable for such uncollected Tax to the ekf@ovided in_Section 1.12&bove and
all subsections thereunder; and (ii) the providiagty shall be liable for any penalty and
interest assessed with respect to such uncoll@@rdy such authority. However, if the
purchasing Party fails to pay any Taxes properliedhi then, as between the providing
Party and the purchasing Party, the purchasingyRaitt be solely responsible for
payment of the Taxes, penalty and interest.

1.12.5 If the purchasing Party fails to impose andbllect any Tax from End Users as required

herein, then, as between the providing Party aedptivchasing Party, the purchasing
Party shall remain liable for such uncollected Bad any interest and penalty assessed
thereon with respect to the uncollected Tax by dpplicable taxing authority. With
respect to any Tax that the purchasing Party haesddo pay or impose on and/or collect
from End Users, the purchasing Party agrees tomndg and hold harmless the
providing Party for any costs incurred by the pdovy Party as a result of actions taken
by the applicable taxing authority to collect thaxTrom the providing Party due to the
failure of the purchasing Party to pay or colleatl @&mit such Tax to such authority.

1.12.6 If either Party is audited by a taxing autigoor other governmental entity, the other
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Party agrees to reasonably cooperate with the Bartyg audited in order to respond to
any audit inquiries in a proper and timely manneittsat the audit and/or any resulting
controversy may be resolved expeditiously.
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1.12.7 To the extent a sale is claimed to be fsaleetax exemption, the purchasing Party shall

furnish the providing Party a proper resale taxngxon certificate as authorized or
required by statute or regulation of the jurisdintiproviding said resale tax exemption.
Failure to timely provide said resale tax exempgertificate will result in no exemption
being available to the purchasing Party for anyggeprior to the date that the purchasing
Party presents a valid certificate. If applicale® excludes or exempts a purchase of
Interconnection, Resale Services, Network Elemdnts;tions, facilities, products and
services under this Agreement from a Tax, but do&salso provide an exemption
procedure, then the providing Party will not callsach Tax if the purchasing Party: (a)
furnishes the providing Party with a letter sigrisdan officer of the purchasing Party
claiming an exemption and identifying the applieadbw that both allows such
exemption and does not require an exemption ceatdi and (b) supplies the providing
Party with an indemnification agreement, reasonalglgeptable to the providing Party,
which holds the providing Party harmless from aawy, interest, penalties, loss, cost or
expense with respect to forbearing to collect siech

1.12.8 With respect to any Tax or Tax controveisyeced by this Section 1.1fhe purchasing

Party is entitled to contest with the imposinggdiction, pursuant to applicable law and
at its own expense, any a Tax that it previousligd or was billed that it is ultimately
obligated to pay or collect. The purchasing Parill ensure that no lien is attached to
any asset of the providing Party as a result ofamest. The purchasing Party shall be
entitled to the benefit of any refund or recovefyamounts that it had previously paid
resulting from such a contest. Amounts previoyslid by the providing Party shall be
refunded to the providing Party. The providingti?arill cooperate in any such contest.

1.12.9 All notices, affidavits, exemption certifiea or other communications required or

permitted to be given by either Party to the otlngdler this Section 1.1ghall be sent in
accordance with Section 1.bé&reof.

1.13 Force Majeure
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Except as otherwise specifically provided in tAgreement, neither Party will be liable
for any delay or failure in performance of any pafrthis Agreement caused by a Force
Majeure condition, including acts of the United t8saof America or any state, territory,
or political subdivision thereof, acts of God orpablic enemy, fires, floods, labor
disputes such as strikes and lockofisight embargoes, earthquakes, volcanic actions,
wars, civil disturbances, cable cuts, or other eauseyond the reasonable control of the
Party claiming excusable delay or other failur@éoform. Provided, Force Majeure will
not include acts of any Governmental Authority tielg to environmental, health, or
safety conditions at work locations. If any Foldajeure condition occurs the Party
whose performance fails or is delayed becauseatf Borce Majeure conditions will give
prompt notice to the other Party, and upon cessaifosuch Force Majeure condition,
will give like notice and commence performance beder as promptly as reasonably
practicable.
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1.14 Publicity

1.14.1 The Parties agree not to use in any adveyte sales promotion, press releases or other
publicity matters, any endorsements, direct or reai quotes or pictures implying
endorsement by the other Party or any of its eng@sywithout such Party's prior written
approval. The Parties will submit to each otherfatten approval, prior to publication,
all such publicity endorsement matters that mentomlisplay the other's name and/or
marks or contain language from which a connectmsaid name and/or marks may be
inferred or implied.

1.14.2 Neither Party will offer any services usithg trademarks, service marks, trade names,
brand names, logos, insignia, symbols or decoradlesigns of the other Party or its
affiliates without the other Party’s written autlzation.

1.15 Network Maintenance and Management

1.15.1 The Parties will work cooperatively to implent this Agreement. The Parties will
exchange appropriate information (e.g., maintenamomtact numbers, network
information, information required to comply withwaenforcement and other security
agencies of the Government, etc.) to achieve #sgeld reliability.

1.15.2 Each Party will provide a 24-hour contactber for Network Traffic Management
issues to the other's surveillance managementrcedtdacsimile (FAX) number must
also be provided to facilitate event notificatiof planned mass calling events.
Additionally, both Parties agree that they will \warooperatively to ensure that all such
events will attempt to be conducted in such a maaseto avoid disruption or loss of
service to other end users. Each party will mainthe capability of respectively
implementing basic protective controls such as ‘&@hamo" or "Call Gap."

1.15.3 Neither Party will use any service providewer this Agreement in a manner that
impairs the quality of service to other carrierstoreither Party’s subscribers. Either
Party will provide the other Party notice of sampairment at the earliest practicable
time.

1.16 Law Enforcement and Civil Process

1.16.1 Intercept Devices

1.16.1.1 Local and federal law enforcement agenpiesodically request information or
assistance from local telephone service provide¥8hen either Party receives a
request associated with a customer of the othewy,Phe receiving Party will refer
such request to the appropriate Party, unlessettngest directs the receiving Party to
attach a pen register, trap-and-trace or form @fraept on the Party's own facilities,
in which case that Party will comply with any vatehuest, to the extent the receiving

Article 1 - 33
11-13-03

Page 47 of 533



ACCESS ONE, INC./AT&T ILLINOIS

party is able to do so; if such compliance requthes assistance of the other Party
such assistance will be provided.

1.16.2 Subpoenas

1.16.2.1 If a Party receives a subpoena for infdonaconcerning an end user the Party knows

to be an end user of the other Party, the receivengy will refer the subpoena to the
requesting entity with an indication that the otRerty is the responsible company.
Provided, however, if the subpoena requests redordsperiod of time during which
the receiving Party was the end user's serviceigegvthe receiving Party will
respond to any valid request to the extent theivige party is able to do so; if
response requires the assistance of the other gartyassistance will be provided.

1.16.3 Law Enforcement Emergencies

1.16.3.1 If a Party receives a request from a lafereement agency to implement at its switch

a temporary number change, temporary disconneabnerway denial of outbound
calls for an end user of the other Party, the weagiParty will comply so long as it is
a valid emergency request. Neither Party will ddhliable for any claims or
damages arising from compliance with such requestd,the Party serving the end
user agrees to indemnify and hold the other Patynless against any and all such
claims.

1.17 Changes in Subscriber Carrier Selection

1.17.1 Line sharing and line splitting are goverbgdArticle 9of this Agreement. With respect

to Resale servicedetwork Elements provided to end users, each Faunist obtain end
user authorization prior to requesting a changethm end users' provider of local
exchange service (including ordering end user fipebletwork Elements) and must
retain such authorizationspursuant to FCC and state rule$he Party submitting the
change request assumes responsibility for appécebarges as specified in Subscriber
Carrier Selection Changes at 47 CFR 64.1100 thr@4gh170 and any applicable state
regulations.

1.17.2 Intentionally Left Blank.

1.17.3 When an end user authorizes a change irsdlestion of local service provider or
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discontinues service, each party shall releasectistomer specific facilities. SBC
ILLINOIS shall be free to connect the end userng Bcal service provider based upon
the local service provider’s request and assuréimaieproper end user authorization has
been obtained. Further, when an end user abaralgmiemise (i.e.,vacates a premise
withoutdisconnecting service), SBC ILLINOIS is freereclaim the facilities for use by
another customer and is free to issue service ®reguired to reclaim such facilities.
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1.17.4 Neither Party shall be obligated by this e&gnent to investigate any allegations of
unauthorized changes in local exchange servicar(iisling”) on behalf of the other Party
or a third party other than as required by federadtate law. At CLEC's written request,
SBC ILLINOIS will investigate an alleged incidenoé slamming involving CLEC, and
only in such CLEC authorized instances shall SBONIOIS charge CLEC; providing
such charge shall be a cost-based or mutually ddeecfor providing the investigation.

1.18 Amendments or Waivers

1.18.1 Except as otherwise provided in this Agregmm@o amendment or waiver of any
provision of this Agreement and no consent to agfaualt under this Agreement will be
effective unless the same is in writing and sigbg@n officer of the Party against whom
such amendment, waiver or consent is claimed. dbhtian, no course of dealing or
failure of a Party strictly to enforce any ternght or condition of this Agreement will be
construed as a waiver of such term, right, or comdli

1.18.2 Amendment Process.

1.18.2.1

1.18.2.2

1.18.2.3
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In order to execute an amendment to tlgedment, a Party shall request such
amendment in writing. Such request shall includeaits regarding the Section or
Sections to be amended and shall include the peapl@siguage changes.

Within 30 days from its receipt of the uest, the other Party shall accept the
proposed amendment in writing or shall deliver t@ntnotice to the other Party either
rejecting the requested amendment in its entiredy, inviting the prompt
commencement of good faith negotiations to arrivenatually acceptable terms. If
the non-requesting Party rejects the requested é@mam in its entirety, the
requesting Party may request the prompt commendemhgood faith negotiations to
arrive at mutually acceptable terms, but therel $leho obligation on either Party to
continue such negotiations longer than a periogbodlays if the Parties cannot arrive
at mutually acceptable amendment terms.

If mutually acceptable terms are not ajrgeon within 45 days after the delivery of
the written notice requesting the commencementegfotiations, or if at any time
during this period (or a mutually agreed upon esi@m of this period), the Parties
have ceased to negotiate (other than by mutualeagret) for a period of 10
consecutive days, the amendment shall be resolvetaordance with the Dispute
Resolution provisions set forth in Section dfothis Agreement. Neither Party may
pursue dispute resolution pursuant to this Secid8.2.3with respect to any matter
that, if agreed to by the other Party, would hawe eéffect of incorporating into the
Agreement a provision that the Party proposingaimendment had unsuccessfully
sought in any arbitration pursuant to Section 2bthe Act leading to the adoption of
this Agreement. Further, neither Party may invtike provisions of this Section
1.18.2.3more than once during the term of the Agreement.
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1.18.2.4 Nothing in this _Section 1.18shall affect the right of either Party to pursue a
amendment to this Agreement pursuant to Section(th&rvening Law), or Section
252(i) of the Act.

1.19 Authority

1.19.1 Each person whose signature appears belmwsents and warrants that he or she has
authority to bind the Party on whose behalf heher lsas executed this Agreement.

1.20 Binding Effect

1.20.1 This Agreement will be binding on and intoehe benefit of the respective successors
and permitted assigns of the Patrties.

1.21 Consent

1.21.1 Where consent, approval, or mutual agreensenéquired of a Party, it will not be
unreasonably withheld or delayed.

1.22 Expenses

1.22.1 Except as specifically set out in this Agneat, each party will be solely responsible for
its own expenses involved in all activities relatedhe subject of this Agreement.

1.23 Headings

1.23.1 The headings in this Agreement are insddedonvenience and identification only and
will not be considered in the interpretation oktigreement.

1.24 Relationship of Parties

1.24.1 This Agreement will not establish, be intetpd as establishing, or be used by either
party to establish or to represent their relatignsts any form of agency, partnership or
joint venture. Neither Party will have any autliypto bind the other or to act as an agent
for the other unless written authority, separadenfthis Agreement, is provided. Nothing
in the Agreement will be construed as providingtfer sharing of profits or losses arising
out of the efforts of either or both of the Partieothing herein will be construed as
making either Party responsible or liable for tiigations and undertakings of the other
Party.

1.25 Conflict of Interest
1.25.1 The Parties represent that no employee entagf either Party has been or will be

employed, retained, paid a fee, or otherwise reckier will receive any personal
compensation or consideration from the other Partgny of the other Party’'s employees
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or agents in connection with the arranging or nagjoh of this Agreement or associated
documents.

1.26 Multiple Counterparts

1.26.1 This Agreement may be executed in multiplenterparts, each of which will be deemed
an original but all of which will together consti¢ubut one, and the same document.

1.27 Third Party Beneficiaries

1.27.1 Except as may be specifically set forth in this égmnent, this Agreement does not
provide and will not be construed to provide thpdrties with any remedy, claim,
liability, reimbursement, cause of action, or otpevilege.

1.28 Regulatory Approval

1.28.1 Each Party agrees to cooperate with ther @@ with any regulatory agency to obtain
regulatory approval. During the term of this Agremt, each Party agrees to continue to
cooperate with each other and any regulatory agesmythat the benefits of this
Agreement may be achieved.

1.28.2 The Parties understand and agree that ¢ineefent will be filed with the Commission for
approval by such Commission (or the FCC if the Caossion fails to act) pursuant to
Section 252 of the Act. Each Party agrees thatAbreement is satisfactory to them as an
agreement under Sections 251 and 252 of the Adrbitrated, in whole or in part, each
Party agrees that this Agreement conforms to theiQof the Commission approving the
Agreement, and agrees to fully support approvahigfAgreement by the Commission (or
the FCC) under Section 252 of the Act without miodiion; provided however that each
Party may exercise its right to judicial review an&ection 252(e)(6) of the Act, or any
other available remedy at law or equity, with respe any matter included herein by
arbitration under the Act. If the Commission, #@C or any court rejects any portion of
this Agreement, the Parties agree to meet and iaggat good faith to arrive at a mutually
acceptable modification of the rejected portion asldted provisions; providetthat such
rejected portion shall not affect the validity bétremainder of this Agreement. The Parties
acknowledge that nothing in this Agreement shatitla Party's ability, independent of such
Party's agreement to support and participate inapggoval of this Agreement, to assert
public policy issues relating to the Act.

1.29 Trademarks and Trade Names

1.29.1 Except as specifically set out in this Agneat, nothing in this Agreement will grant,
suggest, or imply any authority for one Party te tltee name, trademarks, service marks,
or trade names of the other for any purpose whatspabsent written consent of the
other Party.
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1.30 Regulatory Authority

1.30.1 SBC ILLINOIS will be responsible for obtaining and keeping ifeef all Federal
Communications Commission, state regulatory comomsgranchise authority and other
regulatory approvals that may be required in cotimecwith the performance of its
obligations under this Agreement. CLEC will bepassible for obtaining and keeping in
effect all Federal Communications Commission, statgilatory commission, franchise
authority and other regulatory approvals that mayréquired in connection with its
offering of services to CLEC Customers contempldigdhis Agreement. CLEC will
reasonably cooperate with SBC ILLINOIS in obtainiagd maintaining any required
approvals for which SBC ILLINOIS is responsible da®BC ILLINOIS will reasonably
cooperate with CLEC in obtaining and maintaininy aaquired approvals for which
CLEC is responsible.

1.30.2 Except as provided in Section 1.30.4 belww, Parties agree that the rates, terms and
conditions of this Agreement will not be supercetigdhe rates, terms and conditions of
any tariff SBC may file, absent Commission ordetht® contrary. The Parties agree that
CLEC is not precluded from ordering products angtises available under any effective
SBC tariff or any tariff that SBC may file in thattire provided that CLEC satisfies all
conditions contained in such tariff and providedttthe products and services are not
already available under this Agreement. (In whigsec CLEC may incorporate such
products and services including legitimately redatates, terms and conditions by
amendment into this Agreement). If CLEC choosesrtter products or services under
an SBC lllinois tariff, it is bound by all applickbterms and conditions of the tariff and
shall not seek to apply terms and conditions af Agreement to the items it orders from
the tariff. CLEC is not precluded from amendings thgreement to incorporate by
reference individual and independent rates, terms eonditions available to other
carriers through Agreement or tariff, even whenhspooducts or services are already
available under this Agreement, provided such ipeation by reference must include
material terms and conditions that are applicabtlagitimately related to the requested
product or services.

1.30.3 SBC will provide CLEC direct notice of argyiff or filing which concerns the subject
matter of this Agreement whether or not SBC ILLINKOhakes a voluntary filing or is
required by any governmental authority to file aftar make another similar filing in
connection with the performance of any action thatild otherwise be governed by this
Agreement. The notice shall be served to CLEC coeotwith SBC ILLINOIS making
the filing with the governmental authority.

1.30.4 The rates set forth in the Pricing Schetuléis Agreement are subject to change based
upon the outcome of lllinois Commerce Commissioacpedings affecting wholesale
prices which are given general applicability by hiemmerce Commission, including
carrier-specific dockets that are given generaliegipility, where the outcome produces
rates different than the rates set forth in theiRgi Schedule. Absent a stay of such an
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outcome, the affected rate(s) shall be modifiedsstent with the outcome via written
amendment to the Agreement and/or its Pricing Sdeecs appropriate, within thirty
(30) days after receipt of written notice by onetyP&rom the other Party. Where such
rate differences are accompanied by or are thdtresuhanges to terms and conditions
that are legitimately related to the item(s) asstec with the affected rates, then the
Parties shall include in their amendment conformingdifications to such terms and
conditions. If the Parties disagree as to the @ppate terms and conditions requiring
modification due to a price change requested putstmathis Section, either Party may
seek resolution of the dispute in accordance with grovisions of Section 1.9 of this
Article. The modified rates and any associated ifrestiterms and conditions shall take
effect upon the effective date set forth in the Gussion order that approves the rate. If
the order approving the rate is silent as to tiecegbe date, then the rate would become
effective upon the approval of the amendment byGbenmission or within sixty (60)
days after receipt of the written notice descriladxbve, whichever is sooner, unless
otherwise agreed to by the parties. Nothing iis tBection is intended to limit either
Party’s right to obtain modification of any ratesthis Pricing Schedule or any associated
terms and conditions in accordance with other teshithis Agreement, including but not
limited to the Agreement’s “Change in Law; Reseomabf Rights” provision Section.

1.31 Intentionally Left Blank.
1.32 Verification Reviews

1.32.1 Subject to each Party’s reasonable security reapgnés and except as may be otherwise
specifically provided in this Agreement, either |8l (auditing) Party may audit the
Billing Party’s books, records and other documaearise in each Contract Year for the
purpose of evaluating the accuracy of the Billiagdited) Party’s billing and invoicing.
The Billing Party may audit the Billed Party’s bakecords and other documents once
in each Contract Year for verification of the a@my of information that the Billing
(auditing) Party is entitled, under this Agreemeatrely on in billing and invoicing for
services provided to the Billed (audited) Partyclnader. The Parties may employ other
persons or firms for this purpose. Such audit taitle place at a time and place agreed on
by the Parties no later than thirty (30) days aitgtice thereof.

1.32.2 The Billing Party will promptly correct any billingrror that is revealed in an audit,
including making refund of any overpayment by thikeB Party in the form of a credit on
the invoice for the first full billing cycle aftehe Parties have agreed upon the accuracy
of the audit results. The credit shall includesest on the overpayment, which interest
shall be computed in accordance with Section 1.8a2.this Article. Any disputes
concerning audit results will be resolved pursuanthe Dispute Resolution procedures
described in Section 1¢f this Article.

1.32.3 Each Party will cooperate fully in any audit perf@d pursuant to_Section 1.32.1
providing reasonable access to any and all ap@t@pemployees and books, records and
other documents reasonably necessary to asseasdtiacy of the Billing Party’s bills.
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The audit will be conducted during normal businiessrs at an office designated by the
Party being audited. The Parties agree to retuards of call detail for two years from
when the calls were initially reported to the otRarty.

1.32.4 Either Party may audit the other Party’'s bookspreés and documents more than once
during any Contract Year if the audit pursuant_tectton 1.32.1found previously
uncorrected net variances or errors in invoicégbénother Party’s favor with an aggregate
value of at least two percent (2%) of the amoumatgaple by the Billed Party for Resale
services, Network Elements, Combinations or usaged charges provided during the
period covered by the audit.

1.32.5 Except as may be otherwise provided in this Agregnadits will be at the auditing
Party’s expense.

1.32.6 Intentionally not used.
1.32.7 Intentionally not used.

1.32.8 This Section 1.3@s0 applies to the audit by the Billing Partytleé Billed Party’s books,
records, and other documents related to the dewmopof the percent local usage (PLU)
used to measure and settle jurisdictionally unidiedttraffic, including but not limited to
calls for which calling party number (CPN) is n@rtsmitted, in connection with Article
21 Intercarrier Compensation. If the PLU is adgdsbased upon the audit results, the
adjusted PLU will apply for the remainder of cutrequarter and for the subsequent
guarter following the completion of the audit. iietPLU is adjusted based upon the audit
results, the Billing Party may audit the Billed §asgain during the subsequent nine (9)
month period, notwithstanding any other provisiomshe Agreement. If as a result of
the audit, either Party has overstated the PLUnagletreported the call detail usage by
twenty percent (20%) or more, that Party shall eirse the auditing Party for the cost of
the audit and will pay for the cost of the subsedqj@idit which is to happen within nine
(9) months of the initial audit.

1.32.9 Information obtained or received by either Partyconnection with_Sections 1.32.1
through_1.32.6and_1.32.8will be subject to the confidentiality provision$ Section 1.6
of this Agreement.

1.33 Complete Terms

1.33.1 This Agreement constitutes the entire ages¢nbetween the parties concerning the
subject matter hereof and supersedes any prioemgmas, representations, statements,
negotiations, understandings, proposals or undagskoral or written, with respect to
the subject matter expressly set forth herein.

1.33.2 Neither Party will be bound by an amendmmaidiification or additional term unless it is
reduced to writing signed by an authorized repriegime of the Party sought to be bound.

Article 1 - 40
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Unless otherwise agreed by the Parties, the regeas and conditions contained in the
amendment shall become effective upon approval wéh samendment by the
Commission

1.34 Cooperation on Preventing End User Fraud

1.34.1 The Parties agree to cooperate with onehandb investigate, minimize, and take
corrective action in cases of fraud. The Parfresid minimization procedures are to be
cost-effective and implemented so as not to unduwyden or harm one Party as
compared to the other.

1.34.2 In cases of suspected fraudulent activitymyend user, at a minimum, the cooperation
referenced in the above Section will include prowydto the other Party, upon request,
information concerning end users who terminateisesvto that Party without paying all
outstanding charges. The Party seeking such irgtom is responsible for securing the
end user's permission to obtain such information.

1.35 Notice of Network Changes/Notification of Othelnformation

1.35.1 SBC ILLINOISagrees to provide CLEC reasonable notice consistéht applicable
FCC rules of changes in the information necessatife transmission and routing of
services using SBC ILLINOIS’ facilities or networkss well as other changes that affect
the interoperability of those respective facilitisd networks. This Agreement is not
intended to limit SBC ILLINOIS’ ability to upgradés network through the incorporation
of new equipment, new software or otherwise so l@sgsuch upgrades are not
inconsistent with SBC ILLINOIS’ obligations to CLEQnder the terms of this
Agreement.

1.35.2 SBC ILLINOIS communicates official informaiti to competitive local exchange carriers
via its Accessible Letter notification process. isThrocess covers a variety of subjects,
including updates on products/services promotidapjoyment of new products/services;
modifications and price changes to existing prosfsetrvices; cancellation or retirement
of existing products/services; and operationalassu

1.35.3 SBC ILLINOIS will provide CLEC Accessible Letter tification via electronic mail (“e-
mail”) distribution.

1.35.4 CLEC may designate a maximum of ten (10) recipiéotsSBC ILLINOIS Accessible
Letter notification via e-mail.

1.35.5 CLEC shall submit a completed Notices / Asdde Letter Recipient Change Request
Form (available on the applicable SBC ILLINOIS’ GCEOnline website) to the SBC
ILLINOIS individual specified on that form to desigte in writing each individual (other
than the CLEC contact designhated in Section 1)1d.&vhom CLEC requests Accessible
Letter notification be sent, via e-mail CLEC shalibmit a completed Notices /

Article 1 - 41
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Accessible Letter Recipient Change Request Forradth remove or change recipient
information for any CLEC recipient of Accessiblettiegs (other than the CLEC contact
designated in_Section 1.1).2 Any completed Notices / Accessible Letter Resip
Change Request Form shall be deemed effectivelt®ndays following receipt by SBC
ILLINOIS.

1.36 Good Faith Performance

1.36.1 In the performance of their obligations urithées Agreement the Parties will act in good

faith and consistently with the intent of the A&/here notice, approval or similar action
by a Party is permitted or required by any provismf this Agreement, (including,
without limitation, the obligation of the parties further negotiate the resolution of new
or open issues under this Agreement) such actidhnet be unreasonably delayed,
withheld or conditioned.

1.37 Responsibility of Each Party

1.37.1 Each Party is an independent contractorhasdand hereby retains the right to exercise

1.38

1.39

full control of and supervision over its own perf@ance of its obligations under this
Agreement and retains full control over the emplegin direction, compensation and
discharge of its employees assisting in the perdoice of such obligations. Each Party
will be solely responsible for all matters relatitogpayment of such employees, including
compliance with social security taxes, withholditexes and all other regulations
governing such matters. Each party will be solegponsible for proper handling,
storage, transport and disposal at its own expehat: (i) substances or materials that it
or its contractors or agents bring to, create sui@® control over at Work Locations or,
(i) Waste resulting there from or otherwise getestain connection with its or its
contractors' or agents' activities at the Work ltimces. Subject to the limitations on
liability and except as otherwise provided in thAgreement, each Party will be
responsible for: (i) its own acts and performantalloobligations imposed by applicable
law in connection with its activities, legal stataisd property, real or personal and, (ii)
the acts of its own affiliates, employees, agents@ntractors during the performance of
the Party's obligations hereunder.

Intentionally left blank.

Governmental Compliance

1.39.1 CLEC and SBC ILLINOI®&ach will comply at its own expense with all apphbte law
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(including, but not limited to, Part 64 of the rsll®f the Federal Communications
Commission) related to: (i) its obligations under axtivities in connection with this
Agreement, or (ii) its activities undertaken at,donnection with or relating to Work
Locations. CLEC and SBC ILLINOIS each agree toemaify, defend (at the other
Party’s request) and save harmless the other,adathofficers, directors and employees
from and against any losses, damages, claims, dinanits, liabilities, fines, penalties

Article 1 - 42
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and expenses (including reasonable attorneys’ teas)rise out of or result from: (i) its
failure or the failure of its contractors or agettso comply, or (ii) any activity, duty or
status of it or its contractors or agents thatggrg any legal obligation to investigate or
remediate environmental contamination. SBC ILLISQAt its own expense, will be
solely responsible for obtaining from governmerdathorities, building owners, other
carriers, and any other persons or entities, ghtsi and privileges (including, but not
limited to, space and power), which are necessarySBC ILLINOIS to provide the
Network Elements and Resale services pursuantsdtreement.

1.40 Responsibility for Environmental Contamination

1.40.1 Disclosure of Potential Hazardd/hen and if CLEC notifies SBC ILLINOIfhat CLEC

intends to enter or perform work pursuant to thige®ement in, on, or within the vicinity
of any particular SBC ILLINOISuilding, manhole, pole, duct, conduit, right-ofywar
other facility (hereinafter "Work Location"), SBCUINOIS shall timely notify CLEC of
any Environmental Hazard at that Work Location dfiekh SBC ILLINOIS has actual
knowledge, except that this duty shall not applyatty Environmental Hazard: (i) of
which CLEC already has actual knowledge, or (iiswaused solely by CLEC, or (iii)
would be obvious and apparent to anyone comingagdNork Location. For purposes of
this Agreement, "Environmental Hazard" shall mggrthe presence of petroleum vapors
or other gases in hazardous concentrations in ehot@aror other confined space, or
conditions reasonably likely to give rise to suamaentrations; (i) the presence of
electrical cable in a conduit system; (iii) asbestontaining materials; (iv) emergency
exit routes and warning systems, if and to the réxtewvned or operated by SBC
ILLINOIS; and (v) any potential hazard that wouldtrbe obvious to an individual
entering the Work Location or detectable using wandctices standard in the industry.

1.40.2 Evaluation of Potential Hazard$Vithout limiting the foregoing, after providingrior

notice to SBC ILLINOIS, CLEC shall have the rightihspect, test, or monitor any Work
Location for possible Environmental Hazards as s&mg or appropriate to comply with
law or to protect its employees, contractors orerghfrom the possible effects of
Environmental Hazards. CLEC shall be responsiblecbnducting such inspections,
testing or monitoring in a way that does not unoeasly interfere with SBC ILLINOIS’
business operations after consultation with SBCINQIS, and shall return SBC
ILLINOIS’ property to substantially the same condition awauld have been without
such inspections, testing or monitoring.

1.40.3 Managing Disturbed Materials and Medi& and to the extent that CLEC’s activity at
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any Work Location involves the excavation, extractior removal of asbestos or other
manmade materials or contaminated soil, groundwateother environmental media,
then CLEC rather than SBC ILLINOIShall be responsible in the first instance for the
subsequent treatment, disposal, or other manageshenth materials and media.

Article 1 - 43
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1.40.4 Indemnification

1.404.1

1.40.4.2

1.40.4.3
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Each party shall indemnify, on requesenef and hold harmless the other party and
each of its officers, directors and employees faomg and all suits, claims, demands,
losses, damages, liabilities, fines, penaltiegxmenses, of every kind and character
(including reasonable attorneys’ fees), on accofiior in connection with any injury,
loss, or damage to any person or property, ordcetivironment, to the extent any of
them arise out of or in connection with the viaatior breach, by any employee of
the indemnifying party or other person acting oe thdemnifying party’s behalf, of
this Section 1.40 or any federal, state, or loc@irenmental statute, rule, regulation,
ordinance, or other applicable law or provision tbfs agreement dealing with
hazardous substances or protection of human heallie environment.

CLEC shall indemnify, on request defenttj &old harmless SBC ILLINOI&nd
each of its officers, directors and employees faomg and all suits, claims, demands,
losses, damages, liabilities, fines, penaltiegxenses, of every kind and character
(including reasonable attorneys’ fees), on accofiior in connection with any injury,
loss, or damage to any person or property, ordcetivironment, to the extent any of
them arise out of or in connection with: (i) théesese or discharge, onto any public or
private property, of any hazardous substances,rdksgs of the source of such
hazardous substances, by any employee of CLEG; anypperson acting on CLEC'’s
behalf, while at a Work Location, or (ii) the renabwor disposal of any hazardous
substances by any employee of CLEC or by any pemsting on CLEC’s behalf, or
the subsequent storage, processing or other hgnaflisuch hazardous substances by
any person or entity, after such substances hawe lteen removed from a Work
Location, or (iii) any environmental contaminatiam Environmental Hazard or
release of a hazardous substance caused or ci®at€dEC or its contractors or
agents.

SBC ILLINOISshall indemnify, on request defend, and hold hasmlELEC and
each of its officers, directors and employees faomg and all suits, claims, demands,
losses, damages, liabilities, fines, penaltiegxenses, of every kind and character
(including reasonable attorneys’ fees), asserte@ryy government agency or other
third party on account of or in connection with anjry, loss, or damage to any
person or property, or to the environment, to tkierg any of them arise out of or in
connection with: (i) the release or discharge, arg public or private property, of
any hazardous substances, regardless of the solusteh hazardous substances, by
any employee of SBC ILLINOIS or by any person agtom SBC ILLINOIS’ behalf,
at a Work Location, or (ii) the removal or disposélany hazardous substances by
any employee of SBC ILLINOIS or by any person agtom SBC ILLINOIS’ behalf,
or the subsequent storage, processing or othelihgrad such hazardous substances
by any person or entity, after such substances trawebeen removed from a Work
Location, or (iii) any environmental contaminatiam Environmental Hazard or
release of a hazardous substance either: (x) mgyisir occurring at any Work

Article 1 - 44
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Location on or before the date of this agreemeniyp caused or created by SBC
ILLINOIS or its contractors or agents.

Subcontracting

1.41.1 If any obligation is performed through a cuiiractor, each party will remain fully

1.42

1.43

responsible for the performance of this Agreemeradcordance with its terms, including
any obligations either party performs through sulb@rtors, and each party will be
solely responsible for payments due the party's@utipactors. No contract, subcontract
or other Agreement entered into by either Partyhary third party in connection with
the provision of Resalservices or Network Elements hereunder will provide any
indemnity, guarantee or assumption of liability by,other obligation of, the other Party
to this Agreement with respect to such arrangenexagpt as consented to in writing by
the other Party. No subcontractor will be deemethiad party beneficiary for any
purposes under this Agreement. Any subcontractbo wains access to CPNI or
Confidential Information covered by this Agreementll be required by the
subcontracting Party to protect such CPNI or Canftchl Information to the same extent
the subcontracting Party is required to protect Hagne under the terms of this
Agreement.

Intentionally left blank.

Severability

1.43.1 If any term, condition or provision of thisgreement is held to be invalid or

unenforceable for any reason, such invalidity oenfarceability will not invalidate the
entire Agreement, unless such construction wouldriyeasonable. The Agreement will
be construed as if it did not contain the invaliduaenforceable provision or provisions,
and the rights and obligations of each party waldonstrued and enforced accordingly;
provided, however, that in the event such invatidreenforceable provision or provisions
are essential elements of this Agreement and sutbadtg impair the rights or obligations
of either Party, the Parties will promptly negatiat replacement provision or provisions.
If impasse is reached, the Parties will resolvel saipasse under the dispute resolution
procedures set forth in Section 1.9.5

1.44  Survival of Obligations

1.44.1 Any liabilities or obligations of a Partyrfacts or omissions prior to the cancellation or
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termination of this Agreement, any obligation oParty under the provisions regarding
indemnification, Confidential Information, limitatns on liability, and any other
provisions of this Agreement which, by their terrase contemplated to survive (or to be
performed after) termination of this Agreement,lwiirvive cancellation or termination
thereof.
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1.45 Governing Law

1.45.1 The validity of this Agreement, the constiart and enforcement of its terms, and the
interpretation of the rights and duties of the iearwill be governed by the laws of the
State of lllinois other than as to conflicts of Bwexcept insofar as federal law may
control any aspect of this Agreement, in which daskeral law will govern such aspect.
The Parties submit to personal jurisdiction in @gie, Illinois and waive any and all
objections to an lllinois venue.

1.46 Performance Criteria

1.46.1 Specific provisions governing failure to mé&®erformance Criteria are contained in
Article 32, (Performance).

1.47 Other Obligations of CLEC

1.47.1 For the purposes of establishing servicepradiding efficient and consolidated billing
to CLEC, CLEC is required to provide SBC ILLINOI®& authorized and nationally
recognized Operating Company Number (OCN) for #aed-based (Interconnection
and/or unbundled Network Elements) and a separate distinct OCN for Resale
Services.CLEC is responsible for costs of implementing ahgrges to its OCN/ACNA
whether or not it involves a merger, consolidatiassignment or transfer of assets shall
be determined through the BFR process set forthLin C.C. No. 20, Part 19, Section 1.

1.48 Dialing Parity

1.48.1 SBC ILLINOISwill ensure that all CLEC Customers experiencedhime dialing parity
as similarly-situated customers of SBC ILLINO$8rvices, such that, for all call types:
(i) an CLEC Customer is not required to dial angager number of digits than a
similarly-situated SBC ILLINOISustomer; (ii) the post-dial delay (time elapsetiieen
the last digit dialed and the first network respnsall completion rate and transmission
quality experienced by an CLEC Customer is at legstal in quality to that experienced
by a similarly-situated SBC ILLINOISustomer; and (iii) the CLEC Customer may retain
its local telephone number in accordance with thenerPortability Article.

1.49 Branding

1.49.1 Specific provisions concerning the brandaigservices provided to CLEC by SBC
ILLINOIS under this Agreement are contained in the followiAgachments and
Appendices to this Agreement: Article, {®esale); Article 22(Market Based OS/DA);
and_Schedule 9.2.90S/DA as UNE).

Article 1 - 46
11-13-03
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1.50 Customer Inquiries

1.50.1 Each Party will use its best efforts to ensure #ihbf its representatives who receive
inquiries regarding the other Party’s service9:rdfer repair inquiries to the other Party
at a telephone number provided by that Party;f@r) other inquiries about the other
Party’s services or products, refer callers topietee number(s) provided by that Party;
and (iii) do not in any way disparage or discriméagainst the other Party or its
products or services.

1.51 Disclaimer of Warranties

1.51.1 TO THE EXTENT CONSISTENT WITH ITS OBLIGATIGBIUNDER THE ACT, NO
PARTY MAKES REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR INTENDED OR PARTICUAR PURPOSE
WITH RESPECT TO SERVICES PROVIDED HEREUNDER.

1.52 No Waiver

1.52.1 Except as otherwise provided in this Agregmm@o amendment or waiver of any
provision of this Agreement and no consent to agfaualt under this Agreement will be
effective unless the same is in writing and dulga@ied on behalf of the Party against
whom the waiver or consent is claimed. Waiver higeg Party of any default by the
other Party shall not be deemed a waiver of angradlefault. In addition, no course of
dealing or failure of a Party strictly to enforcayaterm, right or condition of this
Agreement will be construed as a waiver of suchmterght, or condition. By entering
into this Agreement neither Party waives any rigitemted to them pursuant to the Act.

1.53 Definitions

1.53.1 Unless the context clearly indicates othsgwany term defined or used in the singular
will include the plural. The words "will* and "shiaare used interchangeably throughout
this Agreement and the use of either connotes alatary requirement. The use of one
or the other will not mean a different degree ghtior obligation for either Party. A
defined word intended to convey its special meamsngapitalized when used. Other
terms that are capitalized and not defined in Agseement will have the meaning in the
Act.

1.54 Resale
1.54.1 At the request of CLEC, and pursuant to tequirements of the Act, any
telecommunications service that SBC ILLINQd8rrently provides or hereafter offers to

any customer in the geographic area where SBC IOL8\s the incumbent LEC will be
made available to CLEC by SBC ILLINOIf®r Resale in accordance with the terms,

Article 1 - 47
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conditions and prices set forth in this Agreeme8pecific provisions concerning Resale
are addressed in Article 1(Resale), and other applicable Attachments.

1.55 Unbundled Network Elements

1.55.1 At the request of CLEC and pursuant to the requarsof the Act, SBC ILLINOIS will
offer in the geographic area where SBC ILLINGES the incumbent LEC Network
Elements to CLEC on an unbundled basis on ratesstand conditions set forth in this
Agreement that are just, reasonable, and non-thgwiory. Specific Provisions
concerning Unbundled Network Elements are address@dticle 9 and Schedules 9.2.1
through_9.5and other applicable Attachments.

1.56 Ordering and Provisioning, Maintenance, Conndivity Billing and Recording, and
Provision of Customer Usage Data

1.56.1 In connection with its Resale of services to CLEEBC ILLINOIS agrees to provide to
CLEC Ordering and Provisioning Services, Maintemaservices, Connectivity Billing
and Recording services and Provision of CustomegbPata services pursuant to the
terms specified in this Agreement.

1.56.2 In connection with its furnishing Unbundl@étéetworks Elements to CLEC, SBC
ILLINOIS agrees to provide to CLEC Ordering and \Rsmning Services, Maintenance
services, Connectivity Billing and Recording seed@and Provision of Customer Usage
Data services pursuant to the terms specifiedignAgreement.

1.57 This section intentionally not used.
1.58 Compensation for Delivery of Traffic

1.58.1 The Parties agree to compensate each athtref transport and termination of traffic as
provided in_Article 2] (Reciprocal Compensation).

1.59 Ancillary Functions

1.59.1 Ancillary Functions may include, but are tiatited to, Collocation, Rights-of-Way,
Conduit and Pole Attachments. SBC ILLINOIS agreeprovide Ancillary Functions to
CLEC as set forth in Articles 126 and related Schedules.

1.60 Other Requirements and Attachments

1.60.1 This Agreement incorporates a number oddisirticles and Schedules which, together
with their associated Appendices, Exhibits, and &udth (collectively, “attachments” and
individually, “an attachment”), constitute the eatAgreement between the Parties. Itis
understood that the titles of these attachment$oareonvenience of reference only, and

Article 1 - 48
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are not intended to limit the applicability whichyaparticular attachment may otherwise
have.

1.60.2 Appended to this Agreement and incorporhé&zdin are the Articles and Schedules listed
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in the Table of Contents. To the extent that agiynitions, terms or conditions in any
given attachment differ from those contained in nii&n body of this Agreement, those
definitions, terms or conditions will supersedest@ontained in the main body of this
Agreement, but only in regard to the services diviies listed in that particular
attachment. In particular, if an attachment corgtaa term length that differs from the
term length in the main body of this Agreement, tigyen length of that attachment will
control the length of time that services or adgtare to occur under the attachment, but
will not affect the term length of the remainder tbfs Agreement, except as may be
necessary to interpret the attachment.

Article 1 - 49
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ARTICLE 2
GENERAL SERVICE RELATED PROVISIONS

General Service Related Provisions.

Interconnection Activation Date. Subject to the terms and conditions of this
Agreement, Interconnection of the Parties' faeditiand equipment pursuant to
Articles 3 and _4for the transmission and routing of Telephone Bxrge Service
traffic and Exchange Access traffic, and Intercatioa of the Parties' facilities and
equipment to provide CLEC access to SBC ILLINOISbundled Network Elements
pursuant to _Article 9 shall be established on or before the correspgndi
“Interconnection Activation Date” shown for each TA and Wire Center in the
trunking plans attached to the Notices of Interemtion and agreed to by the Parties.
The Parties shall refine estimated Interconnect#ativation Dates and identify
additional Interconnection Activation Dates usihg principles set forth in Article 3,
Section 3.10.4 Trunking plans exchanged by the Parties may ésésed and
supplemented from time to time upon the mutual egent of the Parties to reflect
the Interconnection of additional LATAs and Wiren@ss.

Bona Fide Request. Any request by CLEC that is not otherwise provitgdthe
terms of this Agreement or by order or rule of @@mmission at the time of such
request shall be made pursuant to the Bona Fided3eprocess set forth on Schedule
2.2

Use of Services. Subject to the requirements of this Agreemeng, Att, the
Commission and the FCC, CLEC may, subject to tlyenpat to SBC ILLINOIS of

all applicable charges, add to, delete from or gham purchased Resale Service or
Network Element in the provision of service toGisstomer.

Article 2 -1
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ARTICLE 3
INTERCONNECTION PURSUANT TO SECTION 251(c)(2)

Interconnection Pursuant to Section 251(c)(2).

Scope.Article 3 describes the physical architecture for Intercohoe of the Parties’
facilities and equipment for the transmission aadting of Telephone Exchange
Service traffic and Exchange Access traffic betwé®n respective business and
residential Customers of the Parties pursuant totid®e 251(c)(2) of the Act.
Interconnection may not be used solely for the psepof originating a Party's own
interexchange traffic. Articles @nd Sprescribe the specific logical trunk groups (and
traffic routing parameters) which will be configdreover the physical
Interconnections described in this Articleedated to the transmission and routing of
Telephone Exchange Service traffic and Exchangegsctraffic, respectively. Other
trunk groups, as described in this Agreement, may cbnfigured using this
architecture.

Interconnection Points

In each LATA where the Parties interconn@itEC and SBC ILLINOIS shall
Interconnect their networks at the correspondimdgytified SBC ILLINOIS Tandem
Switch CenterPOIs and CLEC Switch Center POIs in sucATAs for the
transmission and routing within that LAT&f Telephone Exchange Service traffic
and Exchange Access traffic pursuant to Sectioic2&) of the Act.

As provided in Section 251(c)(2) of the ACLEC, at its option, may request and
SBC will provide Interconnection of its facilitiesd equipment to SBC ILLINOIS’
network at any technically feasible point in SBA.INOIS’ network including a
mid-span meetrrangement.

With respect to the POI selected for thevee)i of traffic, each party may: (1)
designate either a DS-1 or DS-3 interface at anyl&€tion, (2) designate an OC-
3, OC-12, OC-24 or OC-48 interface for any POI tedaat an SBC ILLINOIS

tandem or facility hubbing location, or CLEC switoty center, or (3), with the
mutual agreement of the Parties, select anothenieally feasible interface. The
interface will be commensurate with reasonabledase of interconnection traffic
at that POI

Each Party shall: (i) provide trained persbnmith adequate and compatible test
equipment to work with each other's techniciansl, @ provide maintenance and
provisioning for their respective sides of the deration point.

Point of Interconnection (POIs): A Point of Intemcection (POI) is a point in the
network where the Parties deliver Interconnectiafiit to each other, and also serves

Article 3-1
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as a demarcation point between the facilitiesehah Party is responsible to provide.
In many cases, multiple POI(s) may be necessairctease operating efficiency for
both parties. Both parties may negotiate the secture in each location.

3.2.5.1 Where SBC ILLINOIS’ end offices subtend teo ILEC’s tandem switch for
local traffic and/or exchange access, CLEC maitsatiscretion, interconnect with
SBC ILLINOIS for local traffic and/or exchange asseutilizing the other ILEC’s
tandem switch or at the SBC ILLINOIS end officé.CLEC elects interconnection
via the third party tandem switch, it shall designa POI within the operating
territory of SBC ILLINOIS and deliver its originaiy traffic to SBC ILLINOIS at
this POIl. Each party is responsible for the féesi on its side of any POI(s)
established under such conditions. Each partgspansible for ensuring that any
facilities provided by a third party on its sideasfy POI in such an interconnection
arrangement comply with the provisions of this iot&nection agreement. In such
circumstances, SBC ILLINOIS shall remain resporesital deliver its originating
traffic to CLEC at CLEC'’s switch or such other maity agreeable POI(s).
However, such switch or POI(s), whichever is amllle, must be within the
LATA and within SBC ILLINOIS’ operating territory tvere the traffic originates.

3.2.5.2Each Party is responsible for the facilities tositde of the POI(s). Each Party is
responsible for the appropriate sizing, operataond maintenance of the transport
facility(ies) between its switch locations, and #ygplicable POI(s). The Parties
agree to provide sufficient facilities for the Intennection trunk groups for the
exchange of traffic between CLEC and SBC ILLINOIS.

3.2.6 If CLEC elects Collocation as an Interconnectiorthod or the Parties agree to a
network architecture that requires SBC ILLINOIS hderconnect with CLEC's
facilities via Collocation, CLEC agrees to provideSBC ILLINOIS Collocation for
purposes of that Interconnection set forth in $acB8.4.2 CLEC agrees that the
provisions in _Section 3.4.2nd any future Interconnection methods are non-
discriminatory and no less favorable than CLEC ples to other similarly situated
Telecommunications Carriers. Any such future baanection methods shall be
submitted in the form of an amendment to the Corsiomnsfor approval.

3.2.7 In each LATA the Parties agree to providea aminimum, sufficient facilities so
that a local Interconnection trunk group can batdsthed from each CLEC Switch
Centerin the LATA to each, SBC ILLINOIS, combined localcdhAccess Tandem
or local Tandem, where CLEC originates or termisdbeal and/or toll traffic with
SBC ILLINOIS.

3.2.8 CLEC is solely responsible for the facilitteat carry OS/DA, 911 or mass calling,
and Meet-Point trunk groups.

3.2.9 Either Party may combine originating locald antraLATA toll with exchange
access traffic on Feature Group B and D exchangesadrunks it obtains from the
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other Party. CLEC will not send any Local traffic to an SBC IINOIS Tandem
that has been designated by SBC ILLINOIS as an gganly Tandem This
traffic will be billed at access rates.

3.3 CLEC Methods of Interconnection. In addition to Collocation in SBC ILLINOIS'
Switch Center or Fiber Meet as currently provided if the Agreement, CLEC
may interconnect with SBC ILLINOIS for purposesdafivering Local Traffic and
IntraLATA Toll Traffic originating in CLEC's netwdr for termination on SBC
ILLINOIS' network by using the methods of Intercection described below:

3.3.1 CLEC will transport Local Traffic and Intrad/A Toll Traffic to SBC ILLINOIS's
Tandem Offices by using trunks (i.e., DS1's) onseémxg DS3 access facilities
between CLEC's Switch Center POls and the SBC IIQIBI Tandem Office POI.
Such facilities may be provided by SBC ILLINOIS, BEC, other vendors used by
CLEC or SBC ILLINOIS, or a combination thereof.

3.3.2 CLEC may obtain facility capacity for netwarkerconnection trunking: (i) from
SBC ILLINOIS under its access tariff, (ii) from SBCLINOIS under Article 9 of
the Agreement, (iii) from CLEC's own facility invemy, or (iv) from an alternative
access vendor.

3.3.3 Intra-building Interconnection. Where bptrties have a presence within a central
office building (e.g., condominium arrangement,paf presence or POP hotel) or
between two adjacent central office buildings mitilg an intra-building cable.

The following terms and conditions will apply tdra-building connections:

3.3.3.1 CLEC may designate the use of either ar fdyic cable or coax (i.e., DS-3
ABAM) cable;

3.3.3.2 such cable will be installed via the shairfgractical route between the SBC lllinois
and CLEC’s equipment;

3.3.3.3 CLEC will be responsible for the reasonabburred installation and maintenance
costs for such cable;

3.3.3.4CLEC will have sole use of the cable unless théigmmutually agree to joint use
and an allocation of financial responsibility andpartionment of the facility
capacity of the cable; and

3.3.3.5 No other charges shall apply to CLEC’safgbe facilities over such arrangement.

3.3.4 Physical Collocation Interconnection. WhdrEC provides its own facilities or

uses the facilities of a third party to an SBC INOIS Tandem or, at CLEC’s
option, End Office and wishes to place its own transparnhieating equipment at
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that location, CLEC may Interconnect using the mions of Physical Collocation
as set forth in Article 12

3.3.5 Virtual Collocation Interconnection. When BEXL provides its own facilities or
uses the facilities of a third party to an SBC INOIS Tandem or, at CLEC’s
option, End Officeand wishes for SBC ILLINOIS to place transport terating
equipment at that location on CLEC’s behalf, CLE@yninterconnect using the
provisions of Virtual Collocation as set forth inrtiéle 12 Virtual Collocation
allows CLEC to choose the equipment vendor and doesequire that CLEC be
Physically Collocated.

3.3.6 Leased Facility Interconnection. Where facilitiesist, either Party may lease
facilities from the other Party as defined in Saet8.50f this Article.

3.3.7 Third Party Facilities — Where the Party esjing interconnection utilizes the
facilities provided by a source other than the iBarto this agreement. The Party
utilizing this option shall comply with industry astdards to maintain network
integrity and will be solely responsible for anyactjes or fees assessed by the third
party for use of its facilities.

3.3.8 Fiber Meet Interconnection as described tiiGe 3.8

3.3.9 Any other technically feasible Interconnactimethod which is consistent with the
Act.

34 SBC ILLINOIS Methods of Interconnection.

3.4.1 SBC ILLINOISwill Interconnect with CLEC for purposes of deliveringchl
Traffic and IntraLATA Toll Traffic originating in BC ILLINOIS' network for
termination on CLEC's network by using one of tb#ofving methods or such
other methods as may be agreed upon by the Parties:

a) Subject to the mutual agreement of the Partreshose CLEC Switches
where SBC ILLINOIS does not have an existing LECcéss Equipment
Room by terminating in space allocated for Intereantion in such CLEC
Switches; the prices for such Interconnectionsldi®lthe same as for the
method or interconnection described in_ Section 23.4elow, and the
process for such I