FILE
BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

tw telecotn of ohio llc ;
Complainant, }
V. ; Case No. 08-1215-TP-CSS8
AT&T Ohio, ;
Respondent. ;
COMPLAINT
AND

0dNd

ac i Wy 21 AN 18

REQUEST FOR EXPEDITED RULING

Now comes tw telecom of ohio llc (“TWTC”), pursuant to the Telecommunications Act .
of 1996 (hereinafter “TA-96),! Ohio Revised Code (“R.C.") Sections 4905.22 and 4905.26, and
Ohio Administrative Code (“OAC”) Rules 4901:1-7-08 and 4901:1-7-28 for its Complaint
against the Ohio Bell Telephone Company d/b/a AT&T Ohio (“AT&T”) on the basis that AT&T
is in violation of its statutory, regulatory, and contractual duties by refusing to execute TWTC’s
amendment to the parties’ interconnection agreement to incorporate the Public Utilities

Commission of Ohio's (“Commission” or “PUCO”) order on transit traffic in Case No. 06-1344-

TP-ORD.

For its Complaint, TWTC states as follows:

PARTIES AND JURISDICTION

1. TWTC is a Delaware limited liability company providing telecommunications

services to the public in the state of Ohio. TWTC has offices in Ohio located in Columbus at

¥ Telecommunications Act of 1996, Pub. L. No. 104-104, 110 Stat. 56 (1996) (codified at 47 U.5.C. §§ 151 et seq.).
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250 W. Old Wilson Bridge Road, Worthington, Ohio 4308S; in Dayton at 2 Prestige Place, Suite
440, Miamisburg, Ohio 45342; and in Cincinnati at 9490 Meridan Way, Cincinnati, Ohio 45069,
TWTC is a public utility as defined in R.C. Section 4905.02 and a telephone company as defined
in R.C. Section 4905.03(A)(2).

2. AT&T is an Ohio corporation with its principal place of business in Ohio. AT&T
provides telephone exchange service, exchange access, and other telecommunications and
information services within the state of Qhio. AT&T is a public utility as defined in R.C.
Section 4905.02 and a telephone company as defined in R.C. Section 4905.03(A)(2).

3. The Commission has jurisdiction over the subject matter of this Complaint
pursuant to Sections 252(d)(1) and 252(e) of TA-96 and R.C. Sections 4905.03, 4905.04,
4905.05, 4905.06, and 4905.26.

4. TWTC has complied with the dispute resolution processes set forth in Section 10
of its interconnection agreement, including sending formal written notice to AT&T and

participating in good faith negotiations regarding the proposed amendment to its interconnection

agreement.
FACTS
5. AT&T provides wholesale telecommunications services to TWTC pursuant to the

terms of an interconnection agreement (“Interconnection Agreement™) entered into under
Sections 251 and 252 of TA-96, effectively approved by the Commission on July 17, 2002 in
Case No. 02-911-TP-NAG.> A true and correct copy of the Interconnection Agreement is

attached hereto as Exhibit 1.

? When the Interconnection Agreement was executed and later became effective, AT&T operated under the name
Ameritech Ohio, and TWTC operated in Ohio under the name Time Warner Telecom of Ohio, L.P, Effective July
1, 2008, Time Warner Telecam of Ohio underwent a formal name change to tw telecom of ohio llc, and is referred
to herein as “TWTC.”
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b. The Commission has continuing jurisdiction 1o enforce the terms and conditions
of its July 17, 2002 Order and the Interconnection Agreement.?

7. Section 21.1 of the Interconnection Agreement (the “Change of Law Provision™)
states as follows:

In the event that any of the rates, terms and/or conditions herein, or any of
the laws or regulations that were the basis or rationale for such rates, terms
and/or conditions in this Agreement, are invalidated, modified or stayed
by any action of any state or federal regulatory or legislative bodies or
courts of competent jurisdiction *** the affected provision shall be
immediately invalidated, modified, or stayed, consistent with the action of
the legislative body, court, or regulatory agency upon the written request
of either Party. In such event, the Parties shall expend diligent efforts to
arrive at an agreement regarding the appropriate conforming modifications
to the Agreement. If negotiations fail, disputes between the Parties
concerning the interpretation of the actions required or provisions affected
by such governmental actions shall be resolved pursuant to the dispute
resolution process provided for in this Agreement.

8. As part of Case No. 06-1344-TP-ORD, the Commission adopted new *‘carrier-to-
carrier” rules having an effective date of November 30, 2007.

9, As adopted by the Commission in Case No. 06-1344-TP-ORD, new Rule 4901:1-
7-13(D) reads:

The intermediate telephone company(ies) must be compensated at the
intermediate telephone company’s total element long run incremental cost
(TELRIC) based transit traffic compensation rates. Until such time as the
commission approves telephone company-specific TELRIC-based transit
traffic compensation rates, an intermediate telephone company should be
compensated, on an interim basis, at its tariffed switched access rates
subject to a true up of these rates.

347 U8.C. §252(e); See, also, Ohio Bell Tel. Co. v. Glebal Naps Ohio, Inc. (S.D. Ohio 2008), 540 F. Supp.2d 914,
920 (holding that the “interpretation of the [TA-96] as a whole, and of § 252(e)(6), that is most consistent with
Congress’s broad grant of responsibility to state commissions is one which requires litigants like Ohio Bell to first
raise their breach-of-ICA claims before the state commissions™).
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10.  In January 2008, TWTC invoked its powers under the Change of Law Provision
and requested that AT&T amend the Interconnection Agreement to reflect the language in new
Rule 4901:1-7-13(D).

11. On April 8, 2008, counsel for TWTC sent a formal writlen request to AT&T
seeking an amendment to the Interconnection Agreement as required by the terms of the Change
of Law Provision. A true and accurate copy of the April 8, 2008 letter is attached hereto as
Exhibit 2.

12. In a letter dated July 29, 2008, AT&T refused to amend the Interconnection
Agreement, stating:

In the Public Utilities Commission of Ohio (PUCO) order dated
August 22, 2007 in Case No. 06-1344-TP-ORD Rule 4901:1-7-13 (E)
states that, “This section shall not be construed to preclude telephone
companies from negotiating other transit traffic interconnection and
compensation arrangements.,” [sic] The existing Transit Rates, as
reflected in the negotiated interconnection agreement effective April 17,
2002 and extended to December 15, 2009 at the request of Time Warner
Telecom pursuant to the BellSouth Merger Condition 4, meet the
requirements in Rule 4901:1-7-13 (E), therefore an amendment based on
change of law or Rule 4901:1-7-13(D) is unnecessary.
A true and accurate copy of the letter dated July 29, 2008 is attached hereto as Exhibit 3.

13.  In August 2008, AT&T again refused to amend the Interconnection Agreement on
the grounds that TWTC waived its ability to request an amendment under the Change of Law
Provision on the grounds that TWTC should have incorporated the “change in law,” i.e. new rule
4901:1-7-13(D), as part of its Seventeenth Amendment to the Interconnection Agreement,
executed on November 28, 2007 and filed on January 15, 2008 with the Commission in Case
No. 08-0041-TP-NAG. A true and accurate copy of the Seventeenth Amendment is attached

hereto as Exhibit 4.
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14.  The Seventeenth Amendment served the purpose of extending the duration of the
Interconnection Agreement through December 15, 2009.

15.  In an e-mail dated August 22, 2008, TWTC explained that, as part of the
Seventeenth Amendment to the Interconnection Agreement, both parties reserved their rights
regarding any future change of law. A true and accurate copy of the August 22, 2008 e-mail is
attached hereto as Exhibit 5.

16. In pariicular, the August 22, 2008 e-mail referenced Paragraph 4 of the
Seventeenth Amendment to the Interconnection Agreement, which stated:

In entering into this Amendment, neither Party waives, and each Party
expressly reserves, any rights, remedies or arguments it may have at law
or under the intervening law or regulatory change provisions in the
underlying Agreement (including intervening law rights asserted by either
Party via written notice predating this Agreement) with respect to any
orders, decisions, legislation or proceedings and any remands thereof,
which the Parties have not yet fully incorporated into this Agreement or
which may be the subject of further review.

17.  The August 22, 2008 e-mail also noted that, on February 29, 2008, AT&T availed
itself of the Change of Law Provision to incorporate the holding from the PUCO's Entry of
January 16, 2008 (and entered well after the filing of the Seventeenth Amendment) in Case
No. 06-1345-TP-ORD.

COUNT ONE

Declaratory Relief

Pursuant to the Interconnection Agreement, AT&T Must Honor the Change of Law
Provision and Agree to Jointly Amend the Interconnection Agreement to Reflect the Rates
Required by OAC Rule 4906:1-7-13(D)

18.  TWTC repeats and realleges, as if rewritten herein, the allegations set forth in

Paragraphs 1 through 17 of this Complaint.
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19.  The Change of Law Provision expressly guarantees the parties the power to
amend the rates in the Interconnection Agreement upon a change in the “rates, terms and/or
conditions herein, or any of the laws or regulations that were the basis or rationale” for those
rates.

20.  The adoption of OAC Rule 4901:1-7-13(D) constitutes a regulatory modification
that requires the rates charged by AT&T, and paid by TWTC, to be AT&T’s “tariffed switched
access rates.”

21. On April 8, 2008, counsel for TWTC sent a formal written request to AT&T
seeking an amendment under the terms of the Change of Law Provision.

22. AT&T refused to amend the terms of the Interconnection Agreement in
contravention of the clear and unambiguous language in the Change of Law Provision.

23.  AT&T continues to refuse the amendment of the terms of the Interconnection
Agreement in contravention of the clear and una:nbiguous language in the Change of Law

Provision.

COUNT TWO
47 U.S.C. § 251(c)(1)
and
QAC 4901:1-1-07-06(AX3)

24. TWTC repeats and realleges, as if rewritten herein, the allegations set forth in
Paragraphs 1 through 23 of this Complaint.

25.  The adoption of OAC Rule 4901:1-7-13(D) constitutes a regulatory modification
entitling TWTC to request, and to receive, an amendment to the Interconnection Agreement.

26.  On April 8, 2008, counsel for TWTC properly sent a formal written request to

AT&T seeking an amendment under the terms of the Change of Law Provision.
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27.  AT&XT continues to refuse to grant TWTC an amendment to the Interconnection
Agreement.

28. By failing to enter into good faith negotiations with TWTC to amend the
Interconnection Agreement, AT&T violates Sections 251(c)(1) of TA-96 and QAC 4901:1-1-07-
06(A)(3).

COUNT THREE
47 U.S.C. § 251(c}2)(D)

and
R.C. Section 4905.26

29. TWTC repeats and realleges, as if rewritten herein, the allegations set forth in
Paragraphs 1 through 28 of this Complaint.

30. TWTC pays AT&T the transit rates set forth in the Interconnection Agreement.

31.  The Change of Law Provision requires that, upon a change or amendment to
existing statutes or regulations, and upon the written request of either party, the terms of the
Interconnection Agreement must be modified to reflect that change in law.

32.  Based upon the adoption of OAC Rule 4901:1-7-13(D), as approved by order of
this Commission in Case No. 06-1344-TP-ORD, AT&T was required to allow TWTC to pay
“tariffed switched access rates” umtil such time as AT&T received Commission approval of
TELRIC-rates.

33.  Upon information and belief, the rates currently paid by TWTC are significantly
higher than AT&T’s “tariffed switched access rates” guaranteed under amended OAC Rule
4901:1-7-13(D).

34. By refusing to allow TWTC to amend the Interconnection Agreement to reflect

this change in law, AT&T continues to demand and collect unjust and unreasonable rates for
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telecommunications services, thereby violating Section Z51{cX2XD) of TA-96 and R.C. Section
4905.26.

COUNT THREE

R.C. Section 4905.22

35.  TWTC repeats and realleges, as if rewritten herein, the allegations set forth in
Paragraphs 1 through 34 of this Complaint.

36.  Based upon the language in OAC Rule 4901:1-7-13(D), as approved by order of
this Commission in Case No. 06-1344-TP-ORD, counsel for TWTC sent a formal written request
on April §, 2008 to AT&T seeking an amendment to the Interconnection Agreement.

37.  Inrefusing to grant TWTC’s amendment request, AT&T continues to charge rates
in excess of those mandated by OAC Rule 4901:1-7-13(E), thereby violating R.C. Section

4905.22.

CLAIMS FOR RELIEF

WHEREFORE, TWTC requests that the Commission do the following:

. Declare that the Commission’s adoption of OAC Rule 4906:1-7-13(E) is a change
in faw warranting amendment of the Interconnection Agreement;

. Order AT&T to honor the Change of Law Proviston and amend the terms of the
Interconnection Agreement;

. Expedite its ruling on this Complaint pursuant to OAC Rule 4901:1-7-28 and
based upon the actions of AT&T that violate the express language of the
Interconnection Agreement; and

. Order any other relief that the Commission deems appropriate, just and

reasonable.
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Respectfully submitted,
tw telecom of ohio ilc

e S

Thomas J. O’Brien

BRICKER & ECKLER LLP

100 South Third Street
Columbus, OH 43215-4291
Telephone: (614) 227-2335
Facsimile: (614)227-2390
e-mail: tobrien@bricker.com

CERTIFICATE OF SERVICE
The undersigned hereby acknowledges that a copy of the foregoing Complaint and
Request for Expedited Ruling was served either by hand delivery or electronic mail as well as by

o, SN

regular U.S. Mail this 12th day of October 2008.

Thomas J. O’Brien

Jon F. Kelly

AT&T Ohio

150 East Gay Street, Suite 198
Columbus, OH 43215

k2961 @att.com
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PUBLIC UTILITIES COMMISSION OF OHIO

M LOCAL EXCHANGE CARRIER
REGISTRATION FORM RECET i -DOCKETING DIV
EFFECTIVE: July 15, 1997

-

In the Matter of the Application of -} :
Ameritech Ohio for Approval of an Rgreement ] Case No. 02- ?// -TP?WAPR [T FH t: 1
Pursuant to Section 252 of the }

Telecommunications Act of 1996 } UCD
Name of Registrant: Ameritech Chic P

Registrant's Address: 150 E. Gay St., Room 4-C, Columbus, Ohio 43215

Contact Person: Jopn F. Kelly (Phone: 614/223-7928; Fax: 614/223;5955) or) )
y Ryan Fenlon {Phone: §14/224-7072; Fax: 614/223-5955 )

Date: 4’/7’@2

TRF Docket No. N.A.

Motion for protective order included with filing? U Yes, @ No
Request for waiver(s) included with filing? O Yes, ® No

NOTE: This form must accompany all applications filed by NECs. JLECs should utilize the appropriate form based on each ILEC's

EXHIBIT 1

currently applicable regulatory framework. However, an ILEC must use this form if it has been granted tariff filing parity pursuant to
Section VI.L. of the guidelines established in Case No, 95-845-TP-COI, or if the ILEC is filing an ARB or NAG case pursuant to the
guidelines established in Case No. 96-463-TP-UNC. It is preferable nof to combine different types of filings, but if you do so, you

must file under the process with the jongest applicable review period.

Indicate the reason for submitting this form (check only oney:

3 1. (AAC) Application to Amend Certificate to expand Serving Area (30-day approval, 7 copies)
Q 2. (ABN) Abandonment of all Services (NOT automatic, 10 copies)
Q 3. (ACE) New Operating Authority (60-day approval, 7 copies)
O 4. (ACO) Application to Change Ownership (30-day approval, 10 copies)
O 5. (ACN) Application to Change Name (30-day approval, 10 copies)
Q 6. (AEC) Application to Establish, Revise, or Cancel a Contract (30-day approval, 7 copies)
OFEnd User QCarrier-to-Carrier Contract Amendment to an agreement approved ina NAG or ARB case
3 7. (AMT) Merger (NOT automatic, 10 copies)
O 8. (ARB}Application for Arbitration (see 96-463-TP-COI for applicable process, 15 copies)
Q 9. (ATA) Application for Tariff Amendment (Automatic timeframes vary with typs of ATA filing - see below)
a. U New End User Service which has been preceeded by a 30-day prefiling with Staff and OCC (O-day filing,
10 copies)
b. Q New Carrier-to-Carrier Service which has been preceeded by a 30-day prefiling with Staff and OCC (0-day
filing, 10 copies)
c. O Change in Terms and Conditions (30-day approval, 10 copies)
d. O Withdrawal of Service {30-day approval, 10 copies)
e. Q Filing at Staff’s Direction (30-day approval, 10 copies)
f. Q Initial Carrier-to-Carrier Services Tariff subsequent to ACE approval (60-day approval, 10 copies}
Q 10. (ATC) Application to Transfer Certificate (NQT automatic, 7 copies)
Q9 11. (ATR) Application to Conduct a Transaction Between UtiliGes (NQT automatic, 10 copies)
@ 12, (NAG) Negotiated Interconnection Agreement Between Carriers (0-day effective, %0-day approval, 15 copies)
G 13. (UNC) Urclassified (explain) (NOT automatic, 15 coples)
Q2 14, Other (explain) (NOT automatic, 15 copies)

THE FOLLOWING ARE TRF FILINGS ONLY, NOT NEW CASES (0-day natice, 3 capies)

U 15. Introduction or Extension of Promotional Offering

Q 16. New Price List Rate for Existing Service ﬁi:: 1: t:'ngﬂﬂiﬂl' teat thgdimirea appearing are

Q 17. Designation of Regi ; ate and couplate raproduction of a case filn]

a 18 Upafﬁam Regis uﬂsm:;fm Agentle docuzent d“:imr in the regular goursoe of busin
Technlician Date Processed

IL Indicate which of the following exhibils have been filed. The numbers (corresponding to the list above) indicate,

at a minimum, the types of cases in which the exhibit is required:
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A copy of registrant’s proposed tariffs. (Carries-to-Carrier reszle tasiff also required if facilibies-based) (3)

Staterrient affumung thal the registtant has notified the Ohio Department of Taxation of its intent to conduct
operations as & lelephone utility in the State of Ohio. (3)

List of names, addresses, and phone numbers of officers and directors, or partners. (34,7,10)

Brief description of service(s} proposed. (3)

Explanation of whether applicant intends to provide Q resold services, O facilities-based services, or O both resold
and facilites-based services. (3)

Explanation as to whether NEC currently offers IXC services under separate CT5 authority, and whether it will be
including those services within its NEC filing, or maintaining such IXC services under a separate alfiliate, (3
Explanation of how the proposed services in the proposed market area are in the public interest. (3)

Description of the proposed market area. (3)

Description of the class of customers {e.g,, residence, business) that the applicant intends to serve. (3)

Documentation attesting 10 the applicant’s financial viability, including, 2f a minimum, a pre forma income statemnent
and a balance sheet. If the pro forma income siatement is based upon a certain geographical areals) or information in
other jurisdictions, please indicate. {3)

Documentation atiesting to the applicant’s technical expertise relative 10 the proposed service offering(s) and
proposed service area. (3)

Explanation of the applicant’s managerial expertise relative to the proposed service offering(s) and proposed service
area. {3}

Documentation indicating the applicant’s corporate structure and ownership. {3)
Information regarding any similar operations in other states. (3)

Verification that the applicant will maintain local telephony records separate and apart from any cther accounting
records in accordance with the USCA. (3) ' _

Verification of compliance with any affiliate transaction requirements. (3)
Letters requesting negotiation pursuant to Sections 251 and 252 of the Telecommunications Act of 1996 and a
timeline for construction, interconnection, and offering of services to end users. (3, 8, 10)

Copy of superseded tariff sheet(s) & price list(s), if applicable, marked as Exhibit A. (1-24,6,8-10,12-15)

Copy of revised tariff sheets & price lists, marked as Exhibit B. (1-2,4,6,8-10,12-15) _

Specify which notice procedure has been utilized: O real ime; or O newspaper. NOTE: Price list increases must be

within an appraved range of rates. {8-9,15)

Copy of real time or hewspaper notice which has been provided to customers. (2.4,6,9¢-f, 10, 15)

Copy of customer education and information material for new residential services, (8)

Description of and rationale for proposed tariff changes, including a complete description of the service(s) proposed

or affected. Specify for each service affected whether it is O business; (J residence; O or both. Also indicate whether it

is a Q switched Q or dedicated service. Include this information in either the cover Jetier or Exhibit C. (1-24-6,9-

10,12-15)

Explanation as to which service areas company currently has an approved interconnection or resale agreement.(1,3, 9)

Explanation as to whether rates are derived through (check all applicable): D interconnection agreement, O retai)

tariffs, or O resale tariffs. (3)

List of Ohjo counties or exchanges the applicant intends to serve within 24 months of obaining authorization. (1,3)

List of Ohjo counties specifically involved or affected. (24,6,9-10,12)

Certification from Ohio Secretary of State as to party’s propet standing (domestic or foreign corporation, suthorized

use of fictitious name, etc.). (3.4,6,9¢-1,10) In transfer of certificete cases, &rhnsfun’sgoodslamlhgmustbe

established.

Maps depicting the proposed serving and calling areas of the applicant. (13,7,10)

0 1f Mirroring JLEC exchanges for both serving area and local calling areas: # Serving ares must be clearly reflected
on an Chio map attached Iohﬁffsmdtexmnydescﬂ)edhhriffsbymﬁngﬁutitkuﬂecﬂngapuﬁndu
ILEC/NEC territory, and listing the involved counties. @ Local calling areas must be clearly reflected on an Ohio
map attached to the tariffs, and /or dearly delineated in tariffs, including a complete listing of each exchange being
served and all exchanges to which local calls can be made from each of those exchanges.

O }f Sclf-defining serving area and/or Jocal cailing area as an area other than that of the established ILEC
exchange(sk @ Serving Aree must be clearly reflected on an Chio map attached o the tariffs, and textually
described in taritis by listing the involved counties. & Local Calling Areas tmust be described in the tariff through
textual delineation and clear maps. Maps for sell-defined serving gnd Jocal calling areas are required to be traced
on United States Geological Survey topography maps. These maps are the Standard Topographic Quadrangle
maps, 7.5 minute 1:24,000. |

Other information requested by the Commission staff.
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111, Registrant hereby aHeals o its compliance with the fallowing requirements in the Service Requirements Form, as
" well as all pertintent entries and orders issved by the Commission with respect to these issues. Further, registrant

hereby atfirms that it will maintin with its TRF docket an up-te-date, properly marked, copy of the Service
Requirements Form available for public inspection.

Mandatory reguirements for all basic lacal exchange providers:
Ix] Sales tax

[x} Deposits

{x) Disconnection of Service

Ix] 1+

Service requirements for a NEC's provision of certain services (check all applicablek:

Discounts for Persons with Communication Disabilities and the Telecommunication Relay Service
Emergency Services Calling Plan

Alternative Operator Service (ADS) requirements

Limitation of Liability Language

Termination Liability Language

Service Connection Assistance (SCA} and Telephone Service Assistance (TSA)

Resale of Service [Required for facilities-based NECs]

Local Number Portability [Required for facilities-based]

ODOLOOD

2

List names, titles, phone numbers, and sddresses of those persons authorized 1o make and/or verify filings at
the Commission on behalf of the applicant:

Mary Ryan Fenlan, Aitorney Jon F. Xelly, Attorney
Lega) Department Legal Department
Ameritech hmeritech

180 E. Gay St., Rm. 4-C 180 E. Gay S5t., BEm. 4-C
Columbus, Chio 43215 Columbua, Ohio 43215
524/224-7072 . £14/223-7928

—— s

V. List names, titles, phone numbers, and addresses of those persons authorized to respond to inquiries from the
Consumer Services Department on behalf of the applicant regarding end-user complaints:

Iuforpation for Ameritech Dhio is already on tile in the Consumer Sexrvices
Department

———————— ,

Verificatien

I, Jon F. Kelly or Mary Ryan Fenlon, Attorney, verify that I have utilized,

verbatim, the Commission'e Local Exchange Carrier Registration Form effective
July 158, 1997 and that all of the information submitted here, and all

additiconal information submitted in connection with this cage is true and

correct to the best of my knowledge.
F.(CECE_ +~7-02.

gnature) * {Date)
* A verification is required for every filing. It may be signed by counsel or an officer of the applicant, or an aumonzea

agent of the applicant.

Send your compleied Regisiration Form, inchuding all required stiachments as well as the required number of copies, to:

Pubc Utilities Commission of Ohlo
Attenion: Docketing Divislon
120 East Brod Street
Columbus, OH 412153733
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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In The Matter Of The Joint Application

For Approval Of An Agreement and Amendment
Between Ameritech Ohio and Time Wamer
Telecom of Ohio, L.P. Pursuant To Section 252
of the Telecommunications Act of 1996.

Case No. 02-911-TP-NAG

ot S v v e

JOINT APPLICATION FOR APPROVAL OF AN AGREEMENT AND AMENDMENT
PURSUANT TO THE TELECOMMUNICATIONS ACT OF 1996

Ameritech Ohio and Time Warner Telecom of Ohio, L.P. {collectively refemred to
as the "Joint Applicants”) hercby file the attached agreement and amendment dated March 29,
2002 (“the Agreement™) between the Joint Applicants for review and approval by the
Commission pursuant to the provisions of Section 252(e) of the Telecommunications Act of
1996, Pub. L. No. 104-104, 110 Stat. 56 (1996) (codified at 47 U.S.C. 151 et. s2q.} ("the Act").

This filing is being made pursuant to the Act.

The Agreement, which provides for interconnection between the Joint Applicants'
networks, has been arrived at through negotiations between the Joint Applicants as contemplated

by Section 252(a) of the Act.

This agreement is filed pursuant to the procedures set forth in Section 252(e) of
the Act. Under Sections 252(e)(1) and (2), the Commission must approve the Agreement unless
the Agreement or a portion thereof ". . . discriminates against a telecommunicatians carrier not a

party to the agreement"” or ". . . implementation of such agreement or porticn is not consistent




with the public interest, convenience, and necessity." Since the Agreement is the result of
voluntary negotiations between the joint Applicants, the Agreement is not subject to review

under the standards set forth in Sections 252(b), 252(c) and 252(d) of the Act.

Ameritech Ohio represents that the attached agresment is not discriminatory and
that it will make the Agreement available to any other telecommunications carrier in Ameritech
QOhio’s service territory. However, the agreement does not preclude different arrangements with
other providers. In addition, this Agreerent does not impact any other company’s right to

negotiate or arbitrate issues pursuant to the Act.

The attached Agreement is in the public interest, convenience and necessity
because it establishes the terms and conditions for interconnection between the Joint Applicants'
networks. The agreement represents the end product of good faith negotiations by the parties.
This is the type of private negotiation and agreement envisioned by the Congress when it crafled
the Act. Thus, the implementation of the Agreement will be consistent with the public interest,

convenience and necessity.

In accordance with Section 252(e)(4) of the Act, the agreement will be deemed
approved if the Commission does not act to approve or reject the Agreement within 90 days from
the date of this Application. Under the Commission's Guidelines for Mediation and Arbitration,
as amended on March 27, 1997, the agreement shall be deemed approved on the 915t day after

filing unless the Commission orders otherwise (Guideline VLB).




WHEREFORE, the Joint Applicants request that the Commission approve the

agreement and the amendment.

Respectfully submitted,

AMERITECH OHIO TIME WARNER TELECOM OF
OHIO, L.P.

o O ALY, RGN

Jo6n F. Kelly Sally W. Bloomfield 7(6(
Ameritech Bricker & Eckler, LLP ’
150 E. Gay St Rm. 4-A 100 S. Third St oV
Columbus, OH 43215 Columbus, Ohio 43215-4291
(614) 223-7928 (614) 227-2368

5 Its Attomey Its Attorney

I Certificate of Service

| { hereby certify that a copy of the foregoing application has been served this 17th
day of April, 2002, by prepaid first class mail, on the parties shown on the attached service list.

e PO

Jon F. Kelly

252app.438.doc
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SERVICE LIST
Interconnection/Resale Agreements

John W. Bentine
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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONS ACT OF 1996

This Interconnection Agreement under Sections 251 and 252 of the Telecommumications Act
of 1996 (the Agreement), is dated as of JINCH A9, 2002 by and between SBC
Commumications, Inc. owned Ohio Bell Telephone Company Incorporated (“Ameritech
Ohio” or “AM-OH™) and, Time Warner Telecom of Ohio, L.P. (“TWTC”} {(a Limited
Partnership). Notwithstanding Paragraph 43 of the Merger Conditions approved by FCC
Memorandum Opinion and Order released October 8, 1999 in CC Docket No. 98-141 "In
re Applications of Ameritech Corp. and SBC Communications Jnc. for Consent to Transfer
Control of Corporations Holding Commission Licenses and Lines Pursvant to Sections 214
and 310(d) of the Communications Act and Parts 5, 22, 24, 25, 63 90, 95 and 101 of the
Commission's Rules," this Agreement is effective and available only in the State of Ohio
because of differences and limitations in regulatory, legal, technical, network and OSS8
attributes in other states. Other states’ terms and conditions are not included in this
Agreement as a result of a raling in the following state of Ohio Arbitration Award: In the
matter of AT&T Communications, Inc.’s Petition for Arbitration of Interconnection
Rates, Terms and Conditions, and Related Arrangements with Ameritech Ohio Cause
No. 00-1188-TP-ARB.

WHEREAS, TWTC represents that it is, or intends to become, @ provider of Telephone
Exchange Service to End Users offered exclusively over its own Telephone Exchange
Service facilities or predominantly over its own Telephone Exchange Service facilities in
combination with the use of unbundled Network Elements purchased from other entity(ics)
and the resale of Telecommunications Services of other carriers.

WHEREAS, the Parties want to Interconnect their netwarks at mutnally agreed upon points
of interconnection to provide, direcily or indirectly, Telephone Exchange Services and
Exchange Access to End Users over their respective Telephone Exchange Service facilities
in the states which are subject to this Agreement; and

WHEREAS, the Parties are entering into this Agreement to set forth the respective
obligations of the Parties and the terms and conditions wmder which the Parties will
Interconmect their networks and facilities and provide to each other services as required by
the Telecommunications Act of 1996 as specifically set forth herein; and

| WHEREAS, for purposes of this Agreement, TWTC intends to operate where Ohio Bell
Telephone Company Incorporated, ("Ameritech Ohio"}), is the incumbent Local
Exchange Carrier(s) and TWTC, a competitive Local Exchange Carrier, has or, prior to the
provisioning of any Inferconnection, access to unbundled Neiwork Elemens,
Telecommunications Services or any other functions, facilities, products or services
hereunder, will have been granted authority to provide certain local Telephone Exchange
Services in Ameritech-Ohio Service areas by the appropriate State Commission;
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NOW, THEREFORE, the Parties hereby agree as follows:

GENERAL TERMS AND CONDITIONS

This Agreement is composed of General Terms and Conditions, which are set forth below,
together with certain Appendices, Schedules, Exhibits and Addenda which immediately
follow this Agreement, all of which are hereby incorporated in this Agreement by this
reference and constitute a part of this Agreement.

1. DEFINITIONS

Capitalized Terms used in this Agreement shall have the respective meanings specified
below, in Section 1.x of each Appendix attached hereto, and/or as defined elsewhere in this
Agreement.

1.1 GENERAL DEFINITIONS

1.1.1 “A-link” means a diverse pair of facilities connecting local end office
switching centers with Signaling Transfer Points.

1.1.2  “Act” means the Communications Act of 1934 [47 US.C. 153(R)], as
amended by the Telecommunications Act of 1996, Public Law 104-104, 110
Stat. 56 (1996) codified throughout 47 U.5.C.

1.1.3 “Access Compensation” is the compensation paid by one Party to the other
Party for the origination/termination of intraLATA toll csalls to/from its End
User. Access compensation is in accordance with the LEC's tariffex access
rates.

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

, 1.1.5 “Account Owner” means a telecommunications corepany, including AM-
: OH, that stores and/or administers Line Record Information and/or Group
Record Information in a Party’s LIDB and/or Calling Name Database.

1.16 “Advanced Services” means inirastate or interstate wireline
Telecommunications Services, such as ADSL, IDSL, xDSL, Frame Relay,
Cell Relay and VPOP-Dial Access Service (an AM-OH Frame Relay-based
service) that rely on packetized technology and have the capability of
supporting transmissions speeds of at least 56 kilobits per second in both
directions. This definition of Advanced Services does not include:

1.1.6.1 Data services that are not primarily based on packetized technology,
such as ISDN, o

_—_—-J
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1.1.6.2 x.25-based and x.75-based packet technologies, or

1.1.6.3 Circuit switched services (such as circuit switched voice grade
service) regardless of the technology, protocols or speeds used for the
transmission of such services.

1.1.7 “Affiliate” is As Defined in the Act.

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

billed calls.

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

1.1.10 “Applicable Law” means all laws, statutes, common law, regulations,
ordinances, codes, rules, guidelines, orders, permits, tariffs and approvals,
including those relating to the environment or health and safety, of any
Governmential Authority that apply to the Parties or the subject maiter of this

Agreement.
1.1.11 “As Defined in the Act™ means as specifically defined by the Act.

1.1.12 “As Described in the Act” means as described in or required by the Act.

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

1.1.14 *Antomatic Route Selection” or “ARS”™ means a service feature associated
with a specific grouping of lines that provides for automatic selection of the
least expensive or most appropriate transmission facility for each call based
on criteria programmed into the system,

[.1.15 “Billed Number Screening” (BNS) means a validstion of toll billing
exception (TBE) data and performance of public telephone checks; i.e.,
determining if a billed line is a public (including those classified as semi-
public) telephone number.

1.1.16 “Bona ¥ide Request” (BFR) is the process described in the applicable
Appendix UNE.

1.1.17 “Business Day” means Monday through Friday, excluding holidays on which
AM-OH does not provision new retail services and preducts,
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1.1.18 “Busy Line Verification” (BL.V} means a service whereby an End User
requests an operator to confirm the busy status of a line.

1.1.19 “CABS” means the Carrier Access Billing System.

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

operator.

1.1.2]1 “Calling Name Database” means a Party’s database containing current
Calling Name Information, including the Calling Name Information of any
telecommunications company participating in that Party’s Calling Name
Database. A Calling Name Database may be part of, or separate from, a
LIDB.

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

1.1.23 “Calling Name Information” means a Telecommunications Carrier’s
recerds of its End Users names associated with one or more assigned ten (10)
digit telephone numbers.

1.1.24 “Calling Number Delivery™ means a feature that enables an End User to
view the directory number of the calling party on a display unit.

1.1.25 “Calling Party Number” (CPN) means & Signaling System 7 {“SS77)
parameter whereby the ten (10) digit number of the calling Party is forwarded
from the End Office.

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

1.1.27 “Central Office Switch” (Central Office) is a switching entity within the
public switched telecommunications network, including but not limited to:

1.1.27.1 “End Office Switch” or “End Office™ is a switching machine that
directly terminates traffic to and receives traffic from purchasers
of locel exchange services. An End Office Switch does not include
a PBX,
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1.130
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1.1.36
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1.1.27.2 “Tandem Office Switch” or “Tandem(s)” are used to connect and
switch trunk circuits between and among other Central Office
Switches. A Tandem Switch does not include a PBX,

1.1.27.3 “Centralized AMA* (CAMA) is an arrangement where the AMA
equipment is centralized in, for example, a Tandem and is used by
offices that do not have LAMA (Local AMA). The End Office
Switch must send ANI digits to the CAMA, office for billing a
calling subscriber.

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

“CNAM Query” means a Query that aflows TWTC to query a Calling
Name Database for Calling Name Information in order to deliver that
information to TWTC’s local CNDS subscribers.

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

“Collocation™ is As Described in the Act. Terms related to collocation are
defined in the applicable Appendix Collocation or applicable collocation
tariff, as appropriate.

“Commercial Mobile Radio Services” (CMRS) means Commercial
Mobile Radio Service, As Defined in the Act and FCC rules,

“Commission” means the Public Utilities Comumission of Ohio (PUC-
OH), the applicable State agency with regulatory authority over
Telecommunications.

“Common Channel Signaling” (CCS) means a out-of-band, packet-
switched, signaling network used to transport supervision signals, control
signals, and data messages. It is a special network, fully separate from the
transinission path of the public switched network. Unless otherwise agreed
by the Parties, the CCS protocol used by the Parties shall be S87.

“Control Office” means the Central Office providing Tendem Switching
Capability for E9-1-1 calls. The Contro] Office controls switching of ANI
information to the PSAP and also provides the Selective Routing feature,
standard speed calling features, call transfer capability and certain
maintenance functions for each PSAP.

“Consequential Damages” means Losses claimed to have resulted from
any indirect, incidental, reliance, special, consequential, punitive,
exemplary, multiple or any other Loss, inchuding damages claimed to have
resulted from harm to business, loss of anticipated revenues, savings, or
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profits, or other economic Loss claimed to have been suffered not measured
by the prevailing Party's actual damages, and regardiess of whether the
Parties knew or had been advised of the possibility that such damages could
result in connection with or arising from anything said, omitted, or done
hereunder or related hereto, including willful acts or omissions.

1.1.37 “Customer Usage Data® means the Telecommunications Services usage
daia of a TWTC End User measured in minutes, sub-minute increments,
message units, or otherwise, that is recorded by AM-OH and forwarded to
TWTC.

1.1.38 “Custom Local Area Signaling Service Features” (CLASS Featares)
means certain Common Channel Signaling based features available to End
Users, inchuding: Automatic Call Back; Call Trace; Distinctive Ringing/Call
Waiting; Selective Call Forward, and Selective Call Rejection.

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

1.1.40 “Data Base Administration Center” (DBAC) mezns an AM-OH location
where facility and adminisirative personnel are located for administering
LIDB and/or Sleuth.

1.1.41 THIS SPACE INTENTIONALLY LEFT BLANK
1.1.42 THIS SPACE INTENTIONALLY LEFT BLANK

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

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

1.1.432 any delay, act or failure to act by the other Party or its End User,
agent or subcontractor; or

1.1.43.3 any Force Majeure Event.

1.1.44 “Designated Central Office Document” (Document DCO) is a document
that is referenced in AM-OH Appendix NIM. The purpose of the DCO is to
document the physical architectural plan for interconnection and specifies the
TWTC Central Offices, TWTC Routing Points, Activation Dates, the POI(s)
and the applicable AM-OH Central Offices.
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1.1.45 “Dialing Parity” is As Defined in the Act. As used in this Agreement,
Dialing Parity refers to both Local Dialing Parity and Toll Dialing Parity.

1.1.46 “Digital Cross Connect Panel”™ (DSX Panel) means & cross-connect bay or
panel used for the termination of equipment and facilities operating at digital
rates.

1.1.47 “Digital Signal Level” is one of several transmission rates in the
time-division multiplex hierarchy.

1.1.47.1 “Digital Signal Level 0” (DS-0) is the 64 Kbps zero-level signal
in the time-division multiplex hicrarchy.

1.1.47.2 “Digital Signa) Level 1* (DS-1) is the 1.544 Mbps fitst-level signal
in the time-division multiplex hierarchy.

1.1.47.3 “Digital Signal Level 3” (DS-3) is the 44.736 Mbps third-level
gignal in the time-division multiplex hierarchy.

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

1.1.49 “Electronic File Transfexr™ is any system or process that utilizes an
electronic format and protocol to send or reccive data files,

1.1.50 “End Users™ means a third-party residence or business that subscribes to
Telecommunications Services provided by any of the Parties at retail. As
used herein, the {erm “End Users™ does not include any of the Parties to this
Agreement with respect to any item or service obtained under this
Agreement.

1.1.51 “Enhanced LECLink” is a customer access service io the national
distribution of billing records via Telcordia’s Centralized Message
Distribution System (CMDS).

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

1.1.53 “Exchange Access” is As Defined in the Act.

1.1.54 “Exchange Area® means an area, defined by the Commission, for which a
distinct focal rate schedule is in effect.

1.1.55 “Exchange Message Interface” (EMI) (formerdy Exchange Message Record
- EMR) is the standard used for exchange of Telecommunications message
information among Telecommunications Carriers for billable, non-billable,
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1.1.57

1,.1.58

1.1.59
1.1.60

1.1.61

1.1.62

GEMERAL TERMS AND CONDITIONS-AMERITECH OHIO

PAGE120F 78
AMIRITECH OHIO/TIME WARNER TELECOM OF OHIO, L.P.
05180}

sample, settlement and study data. EMI format is contained in Telcordia
Practice BR-010-200-010, CRIS Exchange Message Record.

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

“Feature Group A™ (FGA) means calls either originated by, or delivered to,
an End User who has purchased switched access FGA service from the
interstate or intrastate tariffs of either Party. FGA also includes, but is not
limited to, FGA-like sexvices provided by ecither Party, where calls are
originated from and/or delivered io numbers which are assigned to a Rate
Center within one LATA but where the Party receiving the call is physically
located in a LATA different than the LATA of the Party originating the call.
The intercarrier compensation mechanism as well as additional definitions
for FGA are specified in the appropriate Appendix FGA.

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

“FCC” means the Federal Communications Cornmission.

“Fiber Meet” means an Interconnection architecture method whereby the
Parties physicaily Interconnect their networks via an optical fiber interface
(as opposed to an electrical interface) at 2 mutnally agreed upon location, at
which one Party’s responsibility or service begins and the other Party’s
responsibility ends.

“Foreign Exchange” (FX) means & service whereby calls either originated
by or delivered to a customer who has purchased FX service from the state
or interstate tariffs of either Party. FX also includes, but is not limited to,
FX-like services provided by either Party where calls are originated from
and/or delivered to mumbers which are assigned to a Rate Center within one
local calling area but where the Party receiving the call is physically located
outside of that local calling area. FX service can be either interLATA or
intraLATA. InterLATA FX, where the originating and receiving parties are
physically located in different LATAS, is considered equivalent to FGA and
the intercarrier compensation mechanism is the same as FGA. Intral ATA
FX, when provided by two or more local exchange carriers (*LECs™), is
considered a jointly provided service and meet-point billed by those
providing it utilizing a mutually agreed to meet-point billing, or meet-point
billing like procedure.

“Governmental Authority™ means any federal, state, local, foreign, or
international court, government, department, commission, board, bureau,
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agency, official, or other regulatory, administrative, legislative, or judicial
authority with jurisdiction over the subject matter at issue.

“Group Record” means information in LIDB and/or the LIDB
administrative system that is common to all telephone numbers in an NPA-
NXX or all Special Billing Numbers in an NXX-0/133(

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

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

“Intellectual Property™ means copyrights, patents, trademarks, trade secrets,
mask works and all other intellectual property rights.

“Inter-wire Center Transport” means the transmission facilities between
serving wire centers.

"Interconnection” is As Defined in the Act.

“Interconnection Activation Date™ is the date that the construction of the
joint facility Interconnection arrangement has been completed, trunk groups
have been established, joint trunk testing is completed and trunks have been
mutually accepted by the Parties.

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

“InterLATA” is As Defined in the Act.

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

“Internet Service Provider” (ISP) is an Enhanced Service Provider that
provides Internet Services, and is defined in paragraph 341 of the FCC’s First
Report and Order in CC Docket No. 97-158 and defined in paragraphs 3-5 of
the FCC’s Declaratory Ruling in CC Docket 96-98 and Notice of Proposed
Rulemaking in CC Docket No. 99-68.

“IntralLATA Toll Traffic” means the Intral ATA traffic between two
locations within one LATA where one of the locations lies outside of the
normal local calling area as defined by the applicable Commission.
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1.1.75 “LIDB Editor” means a SCP tool that bypasses the LIDB administrative
system and provides emergency access to LIDB for data administration.

1.1.76 “Line Information Data Base” (LIDB) means a iransaction-oriented
database system that functions as a centralized repository for data storage and
retrieval. LIDB js accessible through CCS networks. LIDB contains records
associated with End User line numbers and special billing numbers. LIDB
accepts queries from other network elements and provides return result,
return error, and return reject responses as appropriate. Examples of
information that Account Owners might store in LIDB and in their Line
Records are: ABS Validation Data, Originating Line Number Screening
(OLNS) data, ZIP Code data, and Calling Name Information.

1.1.77 “LIDR Service Applications” means the query types accepted for eccess to
LIDB information.

1.1.78 “Lime Record” means information in LIDB and/or the LIDB administrative
system that is specific to a single telephone number or Special Billing
Number,

1.1.79 “Line Side” refers to the switch port toward the TWTC’s side of the
equipment.

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

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

1.1.83 “Local Loop Transmission”, “Unbundled Local Loop”, “Loop™ means
the transmission path which extends from the Network Interface Device or
demarcation point at an End User’s premise to the Main Distribution Frame
or other designated frame or panel in the AM-OH Serving Wire Center.

1.1.84 “Local Traffic® - Local Traffic, for purposes of intercompany
compensation, is if (i) the call criginates and terminates in the same AM-OH
exchange area; or (ii) originates and terminates within different AM-OH
Exchanges that share 2 common mandstory local calling area, e.g. mandatory
Extended Area Service (EAS), mandatory Extended Local Calling Service
(ELCS), or other like types of mandatory expanded local calling scopes

1.1.85 “Local Number Portability® means the ability of users of
Telecommunications Services to retain, at the same location, the presence of
a previously existing telephone number(s).
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1.1.86 “Location Routing Number” (LRN) 13 a ten (10) digit munber that is

1.1.87

1.1.88

1.1.89

1.1.90

1.1.91

1.1.92

1.1.93

assigned t0 the network switching elements (Central Office — Hosl and
Remotes as required) for the routing of calls in the network. The first six (6)
digits of the LRN will be one of the assigned NPA NXX of the switching
element. The purpose and functionality of the last four (4) digits of the LRN
have not yet been defined but are passed across the network to the
terminating switch.

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

service.

“Loss” or “Losses” means any and all losses, costs (including court costs),
claims, damages (including fines, penalties, and criminal or civil judgments
and settlements), injuries, liabilities and expenses (including attorneys® fees).

“Main Distribution Frame” (MDF) is termination frame for outside facility
and inter-exchange office equipment at the central office for DS-0 and DSL
services.

“MECAB?” refers to the Multiple Exchange Carrier Access Billing doctument
prepared by the Billing Committee of the Ordering and Billing Forum
(*OBF”), which functions under the auspices of the Carrier Liaison
Committee (“CLC™) of the Alliance for Telecommunications Industry
Solutions (“ATIS"). The MECAB document, published by ATIS as
ATIS/OBF- MECAB- Issue 6, February 1998, contains the recommended
guidelines for the billing of access services provided to an IXC by two or
more LECs, or by one LEC in two or more states within a single LATA.

“MECOD?” refers to the Multiple Exchange Carriers Ordering and Design
Guidelines for Access Services - Industry Support Interface, a document
developed by the Ordering/Provisioning Committee of the OBF, which
functions under the auspices of the CLC of ATIS. The MECOD docurnent,
published by ATIS as ATIS/OBF- MECAB- Issue 3, February 1993,
establishes methods for processing orders for access service which is to be
provided to an IXC by two or more telecommunications providers.

“Meet-Point Billing® (MPB) refers to the billing associated with
interconnection of facilities between two or more LECs for the routing of
traffic to and from an IXC with which one of the LECs does not have a direct
connection. In a multi-bill enviromment, each Party bills the appropriate
tariffed rate for its portion of & jointly provided Switched Exchange Access
Service.

“Meet-Point Tranks/Trunk Groups® (MPTGs) are used for the joint
provision of Switched Access services, pursunant to Telcordia Technical
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References GR-384-CORE “GR-394" eand GR-317-CORE “GR-317".
MPTGs are those between a local End Qffice and an Access Tandem as
described in FSD 20-24-0000 and 20-24-0300.

1.1.94 “Multiple BSI"MultipleTariff” is the meet-point billing method where each
LEC prepares and renders its own meet point bill to the IXC in accordance
with its own tarifl for that portion of the jointly provided Switched Access
Service which that LEC provides. The MECAB documents refer 1o this
method as Multiple Bill/reflecting a multiple tariff (MM).

1.1.95 “Mutual Compensation” as defined in the Amendment to Time Warner
Telecom Contracts Superseding Certain Compensetion, Interconnection and
Trunking Provisions.

1.1.96 “Network Data Mover” (NDM) is an indusiry standard protocol for
transferring information electrically.

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

1.198 “North American Numbering Plan"” (NANP) A numbering architecture in
which every station in the NANP Area is identified by & unique ten-digit
address consisting of a three-digit NPA code, a three- digit central office
code of the form NXX, and a four-digit line number of the forim XXXX.

1.1.99 “Numbering Plan Area” (NPA) also called area code. An NPA is the 3-
digit code that occupies the A, B, C positions in the 10-digit NANP format
that applies throughout the NANP Area. NPAs are of the form NXX, where
N represents the digits 2-9 and X represents any digit 0-9. In the NANP,
NPAs are classified as sither geographic or non-geographic. a) Geographic
NPAs are NPAs which correspond to discrete geographic areas within the
NANP Area. b) Non-geographic NPAs are NPAs that do not comrespond to
discrete geographic areas, but which are instead assigned for services with
atiributes, functionalities, or requirements that transcend specific geographic
boundaries. The cornmon examples are NPAs in the NOO format, e.g., B00.

1.1.100“Number Portability™ is As Defined in the Act.

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

1.1.102%Ordering and Billing Forum” (OBF) is a forum comprised of local
telephone companies and inter-exchange carriers whose responsibility is to
create and document Telecommunication industry guidelines and standerds.
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1.1.103“QOyiginating Point Code” (OPC) means a code assigned to identify

TWTC’s system(s) that originate SS7 messages, including LIDB Service
Queries.

1.1.104“Party” means either TWTC or the SBC-owned ILEC; use of the term

“Party” includes each of the SBC-owned ILEC(s) that is a party to this
Agreement. “Parties™ means both TWTC and the SBC-owned ILEC; use
of the term “Parties” includes each of the SBC-owned ILEC(5) that is a party
to this Agreement.

 1.1.105%Permanent Number Portabiltty” (PNF) is a long term method of

providing LNP using LRN.

1.1.106%“Person” means an individual or a partnership, an association, a joint
venture, a corporation, a business or a trust or other entity organized under
Applicable law, an unincorporeted organization or any Governmental
Aurthority.

1.1.107“Point of Interconnection” (POT} is a physical location at which the Parties”
networks meet for the purpose of establishing Interconnection. POIs include
a numnber of different technologies and technical interfaces based on the
Parties’ mutual agreement.

- 1.1.108*Physical Collocation™ is as defined in applicable Appendix Collocation or

applicable tariff, where applicable.

1.1.109%Plain Old Telephone Service™ (POTS) means telephone service for the
transmission of human speech. .

| 1.1.110°Rate Center Arca®” means the following in each applicable area:

1.1.110.1 AM-OH

1.1.110.1.1“Rate Center” means the specific geographic point that
has been designated by a given LEC as being associaied
with a particular NPA-NXX code that has been assigned
to the LEC for its provision of Telephone Exchange
Service. The Rate Center is the finite geographic point
identified by a specific V&H coordinate, which is used by
that LEC to measure, for billing purposes, distance
sensitive transmission services associated with the
specific Rate Center.

1.1.111“Rating Point™ means the V&H coordinates associated with a patticular
telephone number for rating purposes.
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1.1.112%“Referral Announcement” refers to a process by which calls are routed to
an announcement thal states the new telephone number of an End User.

1.1.113*Routing Point” is a location which a LEC has designated on its own
network as the homing or routing point for traffic inbound to Exchange
Service provided by the LEC which bears a certain NPA-NXX designation.
The Routing Point is employed to calculate mileage measurements for the
distance-sensitive transpori element charges of Switched Access services.
The Routing Point need not be the same as the Rating Point, nor must it be
located within the Rate Center area, but must be in the same LATA as the
NPA-NXX.

L1.114%“SBC Communications Inc.” (SBC) means the holding company which
owns the following ILECs: Dlinois Bell Telephone Company, Indiana Bell
Telephone Company Incorporated, Michigan Bell Telephone Company d/b/a
Ameritech Michigan, Nevada Bell Telephone Company, The Ohio Bell
Telephone Company, Pacific Bell Telephone Company, The Southern New
England Telephone Company, Southwestern Bell Telephone, L.P. d/b/a
Southwestern Bell Telephone Company, and/or Wisconsin Bell, Inc. d/b/a

1.1.115%Service Control Point” (SCP) is the node in the common channel signaling
network that accepts Queries for certain Database services. The SCP is a real
time database sysiem that receives Queries from service platforms, performs
subscriber or application-specific service logic, and then sends a Response
back to the Query-originating platform. Such service platforms can be
Service Switching Points (SSPs) or other network nodes capable of properly
formatting and launching Queries.

1.1.116*Service Management System” (SMS) means an off-line system used to
acoess, create, modify, or update information in a Database.

1.1.117%Service Provider Number Portability® (SPNP) is synonymous with
Permanent Number Portability (“PNP™).

1.1.118%Service Switching Point” (SSP) is a tclephone central office switch
equipped with a Signaling System 7 (S87) interface.

1.1.119“Signaling System 77 (SS7) means a signaling protocol used by the CC3
Network.

1.1.120*Signal Transfer Point” (STP) performs a packet switching function that
routes signaling messages among Service Switching Points (SSP), Service
Control Points (SCP), Signaling Points (SP), and other STP3 in order to set
up calls and to query databases for Advanced Services.
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1.1.121%Sleuth” means an off-line administration system that monitors suspected
occurrences of ABS-related fraud.

1.1.122%Special Billing Number” (SBN) means a Line Record in LIDB that is
based on an NX{-0/1XX numbering format, NXX-0/1XX numbering
formats are similar to NPA-NXX formats except that the fourth digit of a
SBN is either a zero (0) or a one (1).

1.1.123%“Switched Access Detail Usage Data” means a category 1101xx record as
defined in the EMI Telecondia Practice BR 010-200-010.

1.1.124“Switched Exchange Access Service” means the offering of transmission
or switching services to Telecommunications Carriers for the purpose of the
origination or termination of telephone toll service. Switched Exchange
Access Services include: Feature Group A, Feature Group B, Feature Group
D, 800/888 access, and 900 access and their successors or similar Switched
Exchange Access Services.

1.1.125“Synchronous Optical Network™ (SONET) is an optical interface standard
that allows inter-networking of transmission products from mubltiple vendors.
The base rate is 51.84 Mbps (“OC-1/8TS-1") and higher rates are direct
multiples of the base rate, up to 13.22 Gbps.

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

1.1.127%Telecommunications® is As Defined in the Act.
1.1.128%Telecommunications Carrier” is As Defined in the Act.
1.1.129“Telecommunications Service” is As Defined in the Act.
1.1.130*Telephone Exchange Service” is As Defined in the Act,
1.1.131“Telephone Toll Service” is As Defined in the Act.
1.1.132%Third Party™ means any Person other than a Party.

1.1.133*Toll Billing Exception Service” (TBE) means a service that allows End
Users to restrict third number billing or collect calls to their lines.

1.1.134“Toll Free Service” is service provided with any dialing sequence that
invokes toll-free, 800-lke, service processing, for example for illustration
only, 800 or 800-like services. Toll Free Service includes but is not limited
to calls placed to 800/888 NPA Service Access Codes (SAC).
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1.1.135%Translation Type” means a code in the Signaling Connection Control Part
(SCCP) of the 587 signaling message. Signal Transfer Points (STPs) use
Translation Types to identify the routing table nsed to route a LIDB Query
and/or CNAM Query. All LIDB Queries and/or CNAM Queries that use the
same Translation Type are routed to the same LIDB and/or CNAM Database
for a particular Line Record or, prior to number portability, for a particular
NPA-NXX.

1.1.136“Trunk”™ means a communication line between two switching systems.

1.1.137“Wire Center” is the location of one or more local switching systems. A
point at which End User’s loops within a defined geographic area converge.
Such loeal loops may be served by one (1) or more Central Office Swiiches
within such premises

2. INTERPRETATION, CONSTRUCTION AND SEVERABILITY
2.1 Definitions

2.1.1 For purposes of this Agreement, certain terms have been defined in this
Agreement to encompass meanings that may differ from, or be in addition to,
the normal connotation of the defined word. Unless the context clearly
indicates otherwise, any term defined or used in the singular will include the
plural. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neunter forms. The words “will” and
“shall” are used interchangeably throughout this Agreement and the use of
either connotes 8 mandatory requirement. The use of one or the other will not
mean a different degree of right or obligation for either Party. A defined word
intended to convey its special meaning is capitalized when used. Other terms
that are capitalized and not defined in this Agreement or lowercased térms not
defined will have the meaning in the Act, or in the absence of their inclusion
in the Act, their customary usege in the Telecommunications industry as of the
Effective Date.

22 Headi ot Controllin

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

222 ‘'This Agreement incorporaies a number of Appendices which, together with
their associated Attachments, Exhibits, Schedules and Addenda, constitute
the entire Agreement between the Parties. In order to facilitate use and
comprehension of the Agreement, the Appendices have been grouped under
broad headings. 1t is understood that these groupings are for convenience of
reference only, and are not intended to limit the applicability that any
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particular appendix, attachment, exhibit, schedule or addenda may otherwise
have.

Referenced Documents

2.3.1 Unless the context shall otherwise specifically require, and subject to Section
21, whenever any provision of this Agreement refers to a technical reference,
technical publication, TWTC Practice, AM-OH Practice, any publication of
telecommunications industry administrative or technical standards, or any
other document specifically incorporated into this Agreement (collectively,
a “Referenced Instrument™), it will, unless otherwise specified in this
Agreement, be deemed io be a reference to the most recent version or edition
(including any amendments, supplements, addenda, or successors) of each
document incorperated by reference in such Referenced Instrument at such
time. If a dispute about interpretation arises, the Parties shall submit the
matter for resolution pursuant to Section 10 of this Agreement.

References

2.4,1 References herein to Sections, Paragraphs, Exhibits, Parts, Schedules, and
Appendices shall be deemed to be references to Sections, Paragraphs and
Parts of, and Exhibits, Schedutes and Appendices to this Agreement unless
the context shall otherwise require.

Tariff References

2.5.1 Wherever any Commission ordered tariff provision or rate is cited or quoted
herein, it is understood that said cite encompasses any revisions or
modifications to said tariff.

2.5.2 Wherever any Commission ordered tariff provision or rate is incorporated,
cited or quoted herein, it is understood that said incorporation or reference

applies only to the entity within the state whose Commission ordered that
tariff.

2.5.3 Wherever the term “customer™ is used in connection with AM-OH retail
tariffs, the term “customer™ means the ultimate *consumer” or the “end user™
of any tariffed service.

Conflict in Provisions

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

2,62 If any definitions, terms or conditions in any given Appendix, Aftachment,
Exhibit, Schedule or Addenda differ from those contained in the main body
of this Agreement, those definitions, terms or conditions will supersede those
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contained in the main body of this Agreement, but only in regard to the
services or activities listed in that particular Appendix, Attachment, Exhibit,
Schedule or Addenda. In particular, if an Appendix contains a2 Term length
that differs from the Term length in the main body of this Agreement, the
Term length of that Appendix will control the length of time that services or
activities are to occur under that Appendix, but will not affect the Term
length of the remainder of this Agreement.

2.7 Joint Work Product
2.7.1 This Agreement is the joint work product of the Parties and has been

negotiated by the Parties and their respective counsel and shall be fairly
interpreted in accordance with its terms and, in the event of any ambiguities,
no inferences shall be drawn against either Party.

2.8  Severability

2.8.1

If any provision of this Agreement is rejected or held to be illegal, invalid or
unenforceable, each Party agrees that such provision shall be enforced to the
maximum extent permissible so as to effect the intent of the Parties, and the
validity, legality and enforceability of the remaining provisions of this
Agreement shall not in any way be affected or impuired thereby. If necessary
to effect the intent of the Parties, the Parties shall negotiate in good faith to
amend this Agreement to replace the unenforceable language with
enforceable language that reflects such intent as closely as possible. The
Parties ncpotiated the terms and conditions of this Agreement for
Interconnection, services and Network Elements as a total arrangement and
it is intended t0 be nonseverable.

29 Incorporation by Reference

29.1

The General Terms and Conditions of this Agreement, and every
Interconnection, Resale Service Network Element, function, facility, product
or service provided hereunder, shall be subject to all rates, terms and
conditions contained in the Appendices to this Agreement which are
legitimately related o such Interconnection, Resale Service, Network
Element, function, facility, product or service; and all such rates, terms and
conditions are incorporated by reference herein and deemed a part of every
Interconnection, Resale Sexvice, Network Element, function, facility, product
or sexvice provided hereunder. Without limiting the general applicability of
the foregoing, the following terms and conditions of the Getieral Terms and
Conditions are specifically agreed by the Parties to be legitimately related to,
and to be applicable to, each Interconnection, Resale Service, Network
Element, function, facility, product or service provided hercunder:
definitions; interpretation, construction and severability; notice of changes;
general responsibilities of the Parties; effective date, term and termination;
frand; deposits; billing and payment of charges; non-payment and procedures
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for disconnection; dispute resolution; audits; disclaimer of representations
and warranties; limitation of Hability, indemnity; remedies; intellectual
property; publicity and use of trademarks and service marks; no license;
confidentiality; intervening law; governing law; regulatory approval; changes
in End User local exchange service provider selection; compliance and
certification; law enforcement; relationship of the Parties/independent
contractor; no third Party beneficiaries, disclaimer of agency; assignment;
subcontracting; hazardous substances and responsibility for environmental
contamination; force majeure; taxes; non-waiver; network maintenance and
menagement; customer inquiries; expenses; conflict of interest; survival;
scope of agreement; amnendments and modifications; and entire agreement.

2.10 Non-Voluntary Provisions

2.10.1 This Agreement incorporates certain rates, terms and conditions that were not
voluntarily negotiated by AM-OH but instead resulted from determinations
made in arbitretions under Section 252 of the Act or from other requirernents
of regulatory agencies or state law (individually and collectively, a “Non-
Voluntary Amrangement™). If any Non-Voluntary Arrangement is modified
as a result of any order or finding by the FCC, the appropriate Commission
or 2 court of competent jurisdiction, any Party may, by providing written
notice to the other Party, require that any affected Non-Voluntary
Arrangement (and any related rates, terms and conditions) be deleted or
renegotiated to comport with the order or finding, as applicable, in good faith
and this Agreement amended accordingly. If such modifications to this
Agreement are not executed within sixty (60) calendar days after the date of
such notice, a Party may pursue its rights under Section 10.

2.11 State- ific Terms

2.11.1 State-specific terms have been negotiated (or in the case of 2.10.1 above,
included in the agreement per state requirement) by the Parties only as to the
states where this Agreement has been executed, filed end approved. When
the Parties negotiate an agreement for an additional state, neither Party shall
be precluded by any ianguage in this Agreement from negotiating state-
specific terms for the state in which are to apply.

2.11.2 Successor Rates. Certain of the rates, prices and charges set forth in the
applicable Appendix Pricing have been established by the appropriate
Commissions in cost procsedings or dockets initiated under or pursuant to the
Act. If during the Term that Commission or the FCC changes a rate, price
or charge in an order or docket that applies to any of the Interconnection,
Resale Services, Network Elements, functions, facilities, products and
services available hereunder, the Parties agree to amend this Agreement to
incorporate such new rates, prices and charges, with such rates, prices and
charges to be effective as of the date specified in such order or docket
(including giving effect to any retroactive application, if so orderad). If either
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Party; refuses to execute an amendment (o this Agreement within sixty (60)
calendar days after the date of such order or docket, the other Party may
pursug its rights under Section 10.

2.12 Scope of Obligations

2.12,} Notwithstanding anything to the contrary contgined herein, AM-OH’s
obligations under this Agreement shall apply only to:

2.12.1.1 the specific operating area(s) or portion thereof in which AM-OH
is then deemed to be the ILEC under the Act (the “ILEC
Territory™), and

2.12.1.2 assets that AM-OH owns or leases and which are used in
connection with AM-OH's provision to TWTC of any
Interconnection, Resale Services, Network Elements, fimctions,
facilities, products or services provided or contemplated under this
Agreement, the Act or any tariff or ancillary agreement referenced
herein (individually and collectively, the “TLEC Assets™),

2.13 Affiliates

2.13.1 These General Terms and Conditions and all attachments and Appendices
hereto (this Agreement), including subsequent amendments, if any, shall
bind AM-OH, TWTC and any entity that currently or subsequently is
owned or controlled by or under common ownership or control with
TWTC. TWTC further agrees that the same or substantially the same texms
and conditions shall be incorporated into any separate agreement between
AM-OH and any such TWTC Affiliate that continues to operate as 2
separate entity. This Agreement shall remain effective as to TWTC and
any such TWTC Affiliate for the term of this Agreement as stated herein
until either AM-OH or TWTC or any such TWTC Affiliate institutes
renegotiation consistent with the provisions of this Agreement for renewal
and term. Notwithstanding the foregoing, this Agreement will not
supercede a currenily effective inierconnection agreement between any
such TWTC Affiliate and SBC or AM-OH until the expiration of such
other agreement.

3. NOTICE OF CHANGES - SECTION 251(e)(5)

3.1  Nothing in this Agreement shall limit either Party's ability to upgrade its network
through the incorporation of new equipment, new software, the purchase of the assets
of another company or otherwise. Each Party agrees to comply with the Network
Disclosure rules adopted by the FCC in CC Docket No. 96-98, Second Report and
Order, codified at 47 C.F.R. 51,325 through 51.335, as such rules may be amended
from time to time {the “Network Disclosnre Rules”).
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4, GENERAL RESPONSIBILITIES OF THE PARTIES

4.1

42

43

4.4

4.5

Each Party is individually responsible to provide facilities within its network that are
necessary for routing, transporting, measuring, and billing traffic from the other
Party's network and for delivering such traffic to the other Party's network in the
standard format compatible with AM-~OH’s network as referenced in Telcordia BOC
Notes on LEC Networks Practice No. SR-TSV-002275, and to terminate the traffic
it receives in that standard format to the proper address on its network. The Parties
are each solely responsible for participation in and compliance with national network
plans, including the National Network Security Plan and the Emergency
Preparedness Plan.

The Parties shall exchange technical descriptions and forecasts of their
Interconnection and traffic requirements in sufficient detail necessary to establish the
Interconnections required to assure traffic completion to and from all End Users in
their respective designated service areas.

Each Party is solely responsible for all products and services it provides to its End
Users and to other Telecommunications Carriers.

Facilities-based carriers and UNE-based Switch Port providers are responsible for
administering their End User records in a LIDB.

At all times during the term of this Agreement, each Party shall keep and maintain
in force at its own expense the following minimum insurance coverage and limits
and any additional insurance and/or bonds required by Applicable Law:

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

4,5.2 Commercial General Lisbility insurance with mininyum limits of: $10,000,000
General Aggregate limit; $5,000,000 each occurrence sub-limit for all bedily
infury or property damage incurred in any one occurrence; $1,000,000 each
occurrence sub-limit for Personal Injury and Advertising; $10,000,000
Products/Completed Operations Aggregate limit, with a $5,000,000 each
occurrence sub-limit for Products/Completed Operations. Fire Legal Liability
sub-limits of $2,000,000 are also required if this Agreement involves
collocation. The other Party must be named as an Additional Insured on the
Commercial General Liability policy.

4.5.3 If use of an automobile is required, Automobile Liability insurance with
minimum limits of $1,000,000 combined single limits per occurrence for
bodily injury and property damage, which coverage shall extend to all owned,
hired and non-owned vehicles.
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45.4 Fach Party shall require subcontraciors providing services under this
Agreement to maintain in force the insurance coverage and limits required in
Sections 4.5.1 ithrough 4.5.3 of this Agreement.

4.5.5 The Parties agree that companies affording the insurance coverage required
under Section 4.7 shall have a rating of B+ or better and a Financial Size
Category rating of VII or better, as rated in the A.M. Best Key Rating Guide
for Property and Casualty Insurance Companies. Upon request from the other
Party, each Party shall provide to the other Party evidence of such insurance
coverage,

4.5.6 Each Party agrees to provide the other Party with at least thirty (30} calendar
days advance written notice of cancellation, material reduction or non-renewal
of any of the insurance policies required herein.

4.5.7 Each Party agrees to accept the other Party's program of self-insurance in lieu
of insurance coverage if certain requirements are met. These requirements are
as follows:

4.5.7.1 The Party desiring to satisfy its Workers' Compensation and Employers
Liability obligations through self-insurance shall submit to the other
Party a copy of its Certificate of Authority to Self-lasurs its Workers'
Compensation obligations issued by each state covered by this
Agreement or the employer's state of hire; and

4.5.7.2 The Party desiring to satisfy its automobile liability obligations through
self-insurance shall submit to the other Party a copy of the state-issued
letter approving self-insurance for antomobile liability issued by each
state covered by this Agreement; and

4.5.7.3 The Party desiring to satisfy its general liability obligations through
self-insurance must provide evidence acceptable to the other Party that
it maintains at least an investment grade (e.g., B+ or higher) debt or
credit rating as determined by a nationally recognized debt or credit
rating agency such as Moody's, Standard and Poor’s or Duff and
Phelps.

4.6 Section 4.5 is a general statement of ingurance requirements and shall be in addition
to any specific requirement of insurance referenced elsewhere in this Agreement or a
Referenced Instrument.

47 Upon TWTC signature of this Agreement, TWTC shall provide AM-OH with TWTC's
state-specific anthorized and nationally recognized OCN/AECNS for facilities-based
(Interconnection and/or unbundled Network Elements) and a separate and distinct
OCMN/AECN for Resale Services,
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4.8 In the event that TWTC makes any corporate name change (including addition or

deletion of a d/b/a), change in OCN/AECN, or makes or accepts a transfer or assignment
of interconnection trunks or facilities (including leased facilities), or a change in any
other TWTC identifier (collectively, a "TWTC Change"), TWTC shall submit written
notice to AM-OH within thirty (30) calendar days of the first action taken to implement
such TWTC Change. TWTC may make one (1) TWTC Change in any twelve (12)
month period without charge by AM-OH for updating its databases, systems, and
records solely to reflect such TWTC Change. In the event of any additional TWTC
Change, AM-OH reserves the right to seek recovery of the costs associated with
updating the applicable AM-OH databases, systems, and records to reflect TWTC
Change, Notwithstanding the above, for each TWTC Change the TWTC shall pay any
applicable cherges associated with recording and otherwise updating any TWTC
branding or announcement(s), and any applicable charges associated with any service
orders or requests submitted to AM-OH to make the TWTC Change.

4.9 When a End User changes its service provider from AM-0H to TWTC or from TWTC

to AM-OH and does not retain its original telephone number, the Party formerly
providing service to such End User shall fumish a referral announcement (“Referral
Announcement®) on the original telephone number that specifies the End User’s new
telephone number,

4.9.1. Referral Ammouncements shall be provided by a Party to the other Party for the
period specified in 170 IAC 7-1.1-11(I}3)=) and (b) and at the rates set forth
in the referring Party’s tariff{s). However, if either Party provides Referral
Amnouncements for a period different than the above period(s) when its End
Users change their telephone numbers, such Party shall provide the same level
of service to End Users of the other Party.

4.10  Each Party shall be responsible for labor relations with its own employees. Each

Party agrees to notify the other Party as soon as practicable whenever such Party has
knowledge thet & labor dispute concerning its employees is delaying or threatens to
delay such Party’s timely performance of its obligations under this Agreement and
shail endeavor to minimize impairment of service to the ather Party (for example, by
using its management personnel to perform work or by other means} in the event of
a labor dispute to the extent permitted by Applicable Law.

4,11  Bach Party shall act in good faith in its performance under this Agreement and, in

each case in which a Party’s consent or agreement is required or requested hereunder,
such Party shall not unreasonably withhold or delay such consent or agreement.

EFFECTIVE DATE, TERM, AND TERMINATION

5.1

5.2

THIS SPACE INTENTIONALLY LEFT BLANK

The term of this Agreement shall commence upon the Effective Date of this
Agreement and shall expire on date May 31, 2003 (the “Term™). Absent the receipt
by one Party of written notice from the other Party within 180 calendar days prior to
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the expiration of the Term to the effect that such Party does not intend to extend the
Term, this Agreement shall remain in full force and effect on and after the expiration
of the Term until terminated by either Party pursuant to Section 5.3 or 5.4,

5.3  Notwithstanding any other provision of this Agreement, either Party may terminate
this Agreement and the provision of any Interconnection, Resale Services, Network
Elements, functions, facilities, products or services provided pursuant to this
Agreement, at the sole discretion of the terminating Party, in the event that the other
Party fails o perform a material obligation or breaches a material term of this
Agreement and the other Party fails to cure such nonperformance or breach within
forty-five (45) calendar days after written notice thereof. Any termination of this
Agreement pursuant to this Section 5.3 shall take effect immediately upon delivery
of written notice to the other Party that it failed to cure such nonperformance or
breach within forty-five (45) calendar days after written notice thereof.

54  Ifpursuant to Section 5.2, this Agreement continues in full force and effect after the
expiration of the Term, either Party may terminate this Agrecment after delivering
written notice to the other Party of its intention to terminate this Agreement, subject
to Sections 5.5 and 5.6. Neither Party shall have any liability to the other Party for
termination of this Agreement pursuant to this Section 5.4 other than its obligations
under Sections 5.5 and 5.6.

5.5  Upon termination or expiration of this Agreement in accordance with Sections 5.2,
53er5.4:

5.5.1 Each Party shall continue to comply with its obligations set forth in Section
42, and

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

5.5.3 Each Party's confidentiality obligations shall survive; and
5.5.4 Each Party 's indemnification obligations shall survive.

5.6  If AM-OH serves notice of expiration pursuant fo Section 5.2 or Section 5.4, TWTIC
shall have fifteen (15) calendar days to provide AM-OH written confirmation if
TWTC wishes to pursue a successor agreement with AM-OH or terminate its
agreement. TWTC shall identify the action to be taken on each applicable (13)
state{s). If TWTC wishes to pursue a successor agreement with AM-OH, TWTC
will include its written confirmation or notice of expiration/termination, as
applicable, a written request to commence negotiations with AM-QH under Sections
2517252 of the Act and identify each of the state(s) the successor agreement will
cover. Upon receipt of TWTC's Section 252(a){1) request, the Parties shall
commence good faith negotiations on a successor agreement.
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The rates, lerms and conditions of this Agreement shall continue in full force and
effect until the earlier of (i) the effective date of its successor agreement, whether
such successor agreement is established via negotiation, arbitration or pursuant to
Section 252(f) of the Act; or (ii) the date that is ten (10) months after the date on
which AM-OH received TWTC’s Section 252(a)}(1} request unless the date is
extended by mutual agreement; provided, however, when a successor agreement
becomes effective, the terms, rates and charges of such successor Agreement shall
apply retroactively back to the date this Agreement of termination or expiration of
this agreement, whichever is later, and that the retro-active true-up shall be
completed within ninety (90) calendar days following the effective date of such
successor Agreement.

If at any time during the Section 252(a)(1) negotiation process (prior to or after the
expiration date or termination date of this Agreement), TWTC withdraws its Section
252(a)1) request, TWTC must include in its notice of withdrawal a request to adopt
& successor agreement under Section 252(1) of the Act or affirmatively state that
TWTC does not wish to pursue a successor agreement with AM-OH for a given
state. The rates, terms and conditions of this Agreement shall continue in full force
and effect until the later of: 1) the expiration of the term of this Agreement, or 2) the
expiration of ninety (90) calendar days after the date TWTC provides notice of
withdrawal of its Section 252(a)(1) request. If the Term of this Agreement has
expired, on the earlier of (i) the ninety-first (91st) calendar day following AM-OH's
receipt of TWTC's notice of withdrawal of its Section 252(a)(1) request or (ii) the
effective date of the agreement following approval by the Cormmission of the
adoption of an agreement under 252(i), the Parties shall, have no further obligations
under this Agreement except those set forth in Section 5.5 of this Agreement.

If TWTC does not affirmatively state that it wishes to pursue a successor agreement
with AM-OH in its, as applicable, notice of expiration or termination or the written
confirmation required after receipt of the AM-OH’s notice of expiration or
termination, then the rates, terms and conditions of this Agreement shall continue in
firll force and effect until the later of 1) the expiration of the Term of this Agreement,
or 2) the expiration of ninety (90) calendar days after the date TWTC provided or
received notice of expiration or tetmination. If the Tenm of this Agreement has
expired, on the ninety-first (91st) day following TWTC provided or received notice
of expiration or termination, the Parties shall have no further obligations under this
Agreement except those set forth in Section 5.5 of this Agresment.

In the event of termination of this Agreement pursuant to Section 5.9; or 5.7(if) AM-
OH and TWTC shall cooperate in good faith to effect an orderly transition of service
under this Agreement; provided that TWTC shall be solely responsible (from a
finaneial, operational and adminisirative standpoint) to ensure that its End Users have
been transitioned to a new LEC by the expiration date or termination date of this
Agreement.
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6. END USER FRAUD

6.1

6.2

6.3

6.4

6.5

In the event of fraud associated with a TWTC End User’s account, the Parties agree
that liability should be determined based on the facts related to the incident of fraud.

AM-OH shall not be liable for any fraud associated with a TWTC End User's
account unless such fraud is determined to have been committed by an employee or
other person under the control of SBC-Ameritech.

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

In cases of suspected fraudulent activity by an End User, at a minimom, the
cooperation referenced in Section 6.2 will include providing to the other Party, upon
request, information concerning Customers who terminate services to that Party
without paying all outstanding charges. The Party seeking such information is
responsible for securing the End User's permission to obtain such information.

AM-OH will provide notification messages to TWTC on suspected cccurrences of
ABS-related fraud on TWTC accounts stored in the applicable LIDB. AM-OH will
provide via fax.

6.4.1 TWTC understands that Sieuth alerts only identify potential occurrences of
fraud. TWTC understands and agrees that it will need to perform its own
investigations to determine whether a fraud situation actually exists. TWTC
understands and agrees that it will also need to determine what, if any, action
TWTC should take as a result of a Sleuth alert.

6.42 The Partiez will provide contact pames and numbess to each other for the
exchange of Sleuth alert notification information twenty-four (24) hours per
day seven (7) days per week.

6.4.3 For each alert notification provided to TWTC, TWTC may request a
corresponding thirty-day (30-day) historical report of ABS-related query
processing. TWTC may request up to three reports per alert.

In AM-OH ABS-related aletts are provided to TWTC at no additional charge.

7. DEPOSITS

7.1

The deposit requirements set forth in this Section 7 apply to the Resale Services and
Network Elements furnished under this Agreement. TWTC fumishes both Resale
Services and Network Elements in one (1) state under this Agreement, TWTC shall
make two (2) separate deposits for that state, each calculated separately as set forth
below in Sections 7.2 through 7.9, inclusive.
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If TWTC has not established a minimum of twelve (12) consecutive months good
¢redit history with AM-OH TWTC shall remit an initial cash deposit to AM-OH
prior to the furnishing of Resale Services or Network Elements in each state covered
by this Agreement. The deposit required by the previous sentence shall be
determined as follows:

7.2.1 For AM-OH subject to external credit check verification and/or financial
statement review, AM-QH may require two (2) to four (4) months of
projected average monthly billings as a deposit.

7.2.2 I TWTC has established a minimum of twelve (12) consecutive months good
credit history with AM-OH, AM-OH shall waive the initial deposit
requirement; provided, however, that the terms and conditions set forth in
Section 7.1 through Section 7.9 of this Agreement shall continue to apply in
each state for the Term. In determining whether TWTC has established a
minimum of twelve (12) consecutive months good credit history with AM-
OH, TWTC’s payment record with AM-OH for the most recent twehve (12)
months ocourring within the twenty-four (24) month period immediately
prior to the Effective Date shall be considered.

Any cash deposit for one state shall be held by AM-OH as a guarantee of payment
of charges billed to TWTC, provided, however, AM-OH may exercise its right to
credit any cash deposit to TWTC's account upon the occurrence of any one of the
following events:

7.3.1 when AM-OH sends TWTC the second delinquency notification for that state
during the most recent twelve (12) months; or

73.2 when AM-OH suspends TWTC's ability to process orders in accordance with
Section 9.5.1.3; or

7.3.3 when TWTC files for protection under the bankruptcy laws; or

734 when an involuntary petition in bankruptcy is filed against TWTC and is not
dismissed within sixty (60) days; or

7.3.5 when this Agreement expires or terminates; or

73.6 during the month following the expiration of twelve (12) months after that
cash deposit was remitted, AM-OH shall credit any cash deposit to TWTC's

account so long as TWTC has not been sent more than one delinquency
notification letter for that state during the most recent twelve {12) months.

7.3.7 For the purposes of this Section 7.3, interest will be calculated as specified
in Section 8.1 and shall be credited to TWTC’s account at the time that the
cash depogit is credited to TWTC's account.
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So long as TWTC maintains timely compliance with its payment obligations, AM-
OH will not increase the deposit amount required. 1f TWTC fails to maintain timely
compliance with its payment obligations, AM-OH reserves the right to require
additional deposit(s) in accordance with Section 7.1 and Section 7.5 through Section
71.9.

¥f during the first six {6) months of operations TWTC has been sent one delinquency
notification letter by AM~OH, the deposit amount for that state shall be re-evaluated
based upon TWTC’s actual billing totals and shail be increased if TWTC’s actuat

billing average:

7.5.1 for AM-OH for a two (2} to four (4) month period exceeds the deposit
amount held.

Throughout the Term, any time TWTC has been sent two (2) delinquency
notification letiers by AM-OH, the deposit amount for that state shall be re-gvaluated
based upon TWTC’s actual billing totals and shall be increased if TWTC’s actual
billing average:

76.1 For AM-OH for a two (2) to four (4) month period exceeds the deposit
amount held.

Whenever a deposit is re-evaluated as specified in Section 7.5 or Section 7.6, such
deposit shall be calculated in an amount equal to the average billing to TWTC for
that state for a two (2) to four {4) month period. The most recent three (3) months
billing on all of TWTC's CBAS/ESBAs/ASBS (“*ASBS” is utilized in AM-OH only)
and BANSs for Resale Services or Network Elements, as appropriate within that state
shall be used to calculate TWTC's monthly average.

Whenever a deposit is re-evaluated as specified in Section 7.5 and Section 7.6,
TWTC shall remit the additional deposit amount to AM-OH within thirty (30)
calendar days of receipt of written notification from AM-OH requiring such deposit.
If TWTC fails to furnish the required deposit within thirty (30) calendar days of
receipt of written notice requesting such deposit AM-OH shali begin the process set
forth in Section 9 of this Agreement. If TWTC continues to fail to fumish the
required deposit at the expiretion of the fourteen (14) calendar days specified in
Section 9.3 of this Agreement, then AM-OH shall begin the procedure(s) set forth
in Section 9.5 of this Agreement

The fact that AM-OH holds either a cash deposit or irrevocable bank letter of credit
does not relieve TWTC from timely compliance with its payment obligations undex
this Agreement.

8. BILLING AND PAYMENT OF CHARGES

Unless otherwise siated, each Party will render monthly bill(s) to the other for
Interconnection, Resale Services, Network Elements, functions, facilities, products

8.1

|
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and services provided hereunder at the rates set forth in the applicable Appendix
Pricing, as set forth in applicable tariffs or other documents specifically referenced
herein and, as applicable, 8s agreed upon by the Parties or authorized by a Party.

8.1.]1 THIS SPACE INTENTIONALLY LEFT BLANK.

§.1.2 Remittance in full of all bills rendered by either Party is due within thirty
(30) calendar days of each bill date (the “Bill Due Date”) and shall be paid
in accordance with the terms of Section 8.3 of this Agreement.

8.1.3 If either Party fails to remit payment for any charges for services by the Bill

Due Date, or if a payment or any portion of a payment is received from either

Party after the Bill Due Date, or if a payment or any portion of a payment is

received in funds which are not immediately available to cither Party as of

the Bill Due Date (individually and collectively, “Past Due”), then a late

payment charge shall be assessed as provided in Section 8.1.4., as applicable.

If late cherges are assessed by TWTC, then Section 8.2 shall apply for the
computation of the late charges.

8.1.4 Ifany charge incurred under this Agreement that is billed out of any AM-OH
billing system is Past Due, the inpaid amounts shall accrue interest from the
Bill Due Date at the lesser of (i) one and one-half percent (1 14%) per month
and (ii) the highest rate of interest that may be charged under Applicable
Law, compounded daily from the day following the Bill Due Date to and
inchuding the date that the payment is actually made and available.

If any charge incurred by AM-OH under this Agreement, billed out of TWTC’s
billing system, is Past Due, the unpaid amounts shall bear interest from the day
following the Bill Due Date until paid. The interest rate applied shall be the lesser
of (i) the rate used to compute the Late Payment Charge contained in the applicable
Party's intrastate access services tariff in that staie and (if) the highest rate of interest
that may be charged under Applicable Law, compounded daily from the Bill Due
Date to and including the date that the payment is actually made and available.

Paymenis will be made in U.S. Dollars via electronic funds transfer (EFT) to an
appropriste AM-OH bank account. At least thirty (30) days prior to the first
transmission of billing data and information for payment, TWTC and AM-QH will
each provide the name and address of its bank, its account and routing number and
to whom billing payments should be made payable. If such banking information
¢hanges, each Party will provide the other Party at least thirty (30) days written
notice of the change and such notice will include the new banking information. AM-
OH desires electronically transferred funds and remittances via eutomated
clearinghouse (ACH) utilizing either a CCD+ or a CTX standard entry ¢lass code.

TWTC agrees to provide such automnated remittances. In the event TWTC receives
multiple and/or other bills from AM-OH which are payable on the same date, TWTC
mey remit one payment for the sum of all such bills using CTX. Each Party will
provide the other Party with a contact person for the handling of billing payment
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questions or problems. TWTC and AM-OH shall abide by the National Automated
Clearing House Association (NACHA) Rules and Regulations. Each ACH credit
transfer shall be received by AM-OHR no later than the Bill Due Date of each bill or
Late Payment Charges will apply. AM-OH shall not be liable for any delays in
receipt of funds or errors in entries caused by TWTC or Third Parties, including
TWTC's financia) institution. TWTC is responsible for its own banking fees,

If any portion of an amount due to a Party (the “Billing Party”) for Resale Services
or Network Elements under this A greement is subject to a bona fide dispute between
the Parties, the Party billed {the “Non-Paying Party™) shall, prior to the Bill Due
Date, give written notice to the Billing Party of the amounts it disputes (“Disputed
Amounts™) and include in such writien notice the specific details and reasons for
disputing each item listed in Section 10.4.1. The Non-Paying Party shall pay when
due (i) all undisputed amounts to the Billing Party, and (ii) all Disputed Amounts
into an interest bearing escrow account with a Third Party escrow agent mutually
agreed upon by the Parties. To be acceptable, the Third Party escrow agent must
meet all of the following criteria:

8.4.1 The financial institution proposed as the Third Party escrow agent must be
located within the continental United States;

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

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

844 In addition to the foregoing requirements for the Third Party escrow agent,
the disputing Party and the financial institution proposed as the Third Party
escrow agent must agree that the escrow account will meet all of the
following criteria:

8.44.1 The escrow account must be an interest bearing account;

8.4.4.2 All charges associated with opening and maintaining the escrow
account will be borne by the disputing Party;

8.44.3 That none of the funds deposited into the escrow account or the
interest eamed thereon may be subjected to the financial
institution’s charges for serving as the Third Party escrow agent;

84.44 All interest eamned on deposits to the escrow account shall be
disbursed to the Parties in the same proportion as the principal; and

8.4.4.5 Disbursements from the escrow account shall be limited to those:
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8.4.4.5.1  authorized in writing by both the disputing Party and
the Billing Pary (that is, signature(s) from
representative(s) of the disputing Party only are not
sufficient to properly authorize any disbursement); or

8.44.5.2 made in accordance with the final, non-appealable
order of the arbitrator appointed pursuant to the
provisions of Section 10.7; or

844.5.3 mede in accordence with the final, non-appealable
order of the court that had jurisdiction to enter the
arbitrator’s award pursuant to Section 10.7.

Disputed Amounts in escrow shall be subject to Late Payment Charges as set forth
in Section 8.1.

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

If the Non-Paying Party disputes any charges for Resale Services or Network
Elements and any portion of the dispute is resolved in favor of such Non-Paying
Party, the Parties shall cooperate to ensure that all of the following actions are taken:

8.7.1 the Billing Perty shall credit the invoice of the Non-Paying Party for that
portion of the Disputed Amounts resolved in favor of the Non-Paying Party,
together with any Late Payment Charges assessed with respect thereto no
later than the second Bill Due Date after the resolution of the Dispute;

8.7.2 within fifteen (15) calendar days after resolution of the Dispute, the portion
of the escrowed Disputed Amounts resolved in favor of the Non-Paying Party
shall be released to the Non-Paying Party, together with any accrued interest
thereon;

If the Non-Paying Party disputes any charges for Resale Services or Network
Elements and any portion of the dispute is resolved in favor of the Billing Party, the
Parties shall cooperate to ensure that all of the following actions are taken:

8.8.1 within fifteen (15) calendar days after resolution of the Dispute, the portion of
the Disputed Amounts resolved in favor of the Billing Party shall be released
to the Billing Party, together with any accrued interest thereon; and

8.8.2 no later than the third Bill Due Date after the resolution of the dispute
regarding the Disputed Amounts, the Non-Paying Party shall pay the Billing
Party the difference between the amount of accrued interest such Billing
Party received from the escrow disbursement and the amount of Late
Payment Charges such Billing Perty i3 entitled 10 receive pursnant to Section
8.1
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Failure by the Non-Paying Party to pay any charges determined to be owed to the
Billing Party for Resale and/or Network elements within the time specified in Section
8.8 shall be grounds for termination of this Agreement.

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

Exchange of Billing Message Information

8.11.1 AM-OH will provide TWTC a specific Daily Usage File (“DUF” or “Usage
Extract™) for Resale Services and Network Element usage sensitive services
provided hereunder (*Customer Usage Data”). Such Customer Usage Data
shall be provided by AM-OH in accordance with Exchange Message
Interface (EMI) guidelines supported by OBF. Any exceptions to the
supported formats will be noted in the DUF implementation requirements
documentation for AM-OH. The DUF shall include (i) specific daily usage,
including both Local Traffic (if and where applicable) and LEC-carried
Intral ATA Toll Traffic, in EMI format for usage sensitive services fumished
in cormection with each Resale Service and Network Element to the extent
that similar usage sensitive information is provided to reteil End Users of
AM-OH within that state, (i} with sufficient detail to enable TWTC to bill
its End Users for usage sensitive services furnished by -0H in
connection with Resale Services and Network Elements provided by AM-
OH. Procedures and processes for implementing the interfaces with AM-OH
will be inchided in implementation requirements documentation.

8.11.2, To establish file transmission for the Daily Usage File, TWTC must provide
a separate written request for each state to AM-OH no less than sixty (60)
calendar days prior to the desired first transmission date for each file.

8.11.3 Call detail for LEC-carried calls that are alternately billed to TWTC End
Users lines provided by AM-OH through Resale or Network Elements will
be forwarded to TWTC as rated call detail on the DUF,

8.11.4 Interexchange call detail on Resale Services or Network Elements (ports) that
is forwarded to AM-OH for billing, which would otherwise be processed by
AM-OH for its retail End Users, will be returned to the IXC and will not be
passed through to TWTC. This call detail will be retumed to the IXC with
a transaction code indicating that the returned call originated from a resold
account. Billing for Information Services and other ancillary services traffic
on Resale Services and Network Elements {ports) will be passed through
when AM-OH records the message.

8.11.5 AM-OH Ancillary Services messages originated on or billed {0 a Resale
Service or Network Element (port) shall be subject to the rates, terms and
conditions of Appendix MESSAGE EXCHANGE.
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8.11.6 TWTC shail be responsible for providing all billing information to each of its
End Users, regardless of the method used 1o provision the End User's service.

9. NONPAYMENT AND PROCEDURES FOR DISCONNECTION

9.1

9.2

9.3

Unless otherwise specified therein, Sections 9.1, 9.2, 9.3, 5.4 and 9.5 shall apply to

‘all charges billed for all services Intercomnection, Resale Services, Network

Elements, fumctions, facilities, products and services firnished under this A greement.

Failure to pay undisputed charges may be grounds for disconnection of
Interconnection, Resale Services, Network Elements, functions, facilities, products
and services furnished under this Agreement. If a Party fails to pay by the Bill Due
Date, any and all charges billed to it under this Agreement, including any Late
Payment Charges or miscellaneous charges (“Unpaid Charges™), and any portion
of such Unpaid Charges remain unpaid after the Bill Due Date, the Billing Party shall
notify the Non-Paying Party in writing that in order to avoid disruption or
disconnection of the applicable Interconnection, Resale Services, Network Elements,
functions, facilities, products and services furnished under this Agreement, the Non-
Paying Party must remit all Unpaid Charges to the Billing Party.

9.2.1 With respect to Resale Services and Network Elements, AM-OH will notify
TWTC of any Unpeid Charges that remain unpaid fifieen (15) calendar days
after the Bill Due Date and that TWTC must reinit payment within fourteen
(14) calendar days following receipt of AM-OH’s notice.

If the Non-Paying Party desires to dispute any portion of the Unpaid Charges, the
Non-Paying Party shall take all of the following actions not later than fourteen (14)
calendar days following receipt of the Billing Party's notice of Unpaid Charges:

9.3.1 mpotify the Billing Party in writing which portion(s) of the Unpaid Charges it

... disputes, including the total amount disputed (“Disputed Amounts™) and the

specific details listed in Section 10.4.1 of this Agreement, together with the
reasons for its dispute; and

9.3.2 irmmediately pay to the Billing Party all undisputed Unpaid Charges; and

9.3.3 pay all Disputed Amounts relating to Resale Services and Network Elements
into an interest bearing escrow account that complies with the requirements
set forth in Section 8.4.

9.3.4 With respect to Resale Services and Network Blements, evidence that the
Non-Paying Party has established an interest bearing escrow account that
complies with all of the terms set forth in Section 8.4 and deposited a sum
equal to the Disputed Amounts into that acoount must be furnished to the
Billing Party before the Unpaid Charges will be deemed to be “disputed”
under Section 10 of this Agreement.
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9.4  Issues related to Disputed Amounis shall be resolved in accordance with the -
procedures identified in the Dispute Resolution provision set forth in Section 10.

95 AM-OH

9.5.1 Notwithstanding anything to the contrary herein, if the Non-Paying Party fails
to (i) pay any undisputed amounts by the Bill Due Date, (ii) pay the disputed
portion of & past due bill for Resale Services or Network Elements into an
interest-bearing escrow account with a Third Party escrow agent, (iii) pay any
revised deposit or (iv) make a payment in accordance with the terms of any
mutually agreed upon payment amangement, the Billing Party may, in
addition to exercising any other rights or remedies it may have under
Applicable Law, provide written demand to the Non-Paying Party for failing
to comply with the foregoing. If the Non-Paying Party does not satisfy the
written demand within five (5) Business Days of receipt, the Billing Party
may exercise any, or all, of the following options:

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

9.5.1.2 require provigion of a deposit or increase an existing deposit
pursuant to a revised deposit request;

9.5.1.3 refuse to accept new, or complete pending, orders; and/or
9.5.1.4 discontinue service.
0.5.1.4.1 THIS SECTION INTENTIONALLY LEFT BLANK.

9.5.2 Notwithstanding anything to the contrary in this Agreement, the Billing
Party's exercise of any of the above options:

9.5.2.1 shall not delay or relieve the Non-Paying Party’s obligation to pay
all charges on each and every invoice on or before the applicable
Bill Due Date, and

9522 Sections 9.5.1.3 and 9.5.1.4 shall exclude any affected order or
service from any applicable performance interval or Performance
Benchmark.

9.5.3 Once disconnection has occurred, additional charges may apply.
10. DISPUTE RESOLUTION
10.1  Finality of Disputes

10.1.1 Except as otherwise specifically provided for in this Agreement, no claim
may be brought for any dispute arising from this Agreement more than




10.2

10.3

10.4
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twenty-four (24) months from the date the occurrence which gives rise to the
dispute is discovered or reasonably should have been discovered with the
exercise of due care and attention.

10.1.2 Notwithstanding anything contsined in this Agreement to the contrary, a
Party shall be entitled to dispute only those charges for which the Bill Due
Date occurred within the twelve (12) months inunediately preceding the date
on which the other Party received notice of such Disputed Amounts.

Alternative to Litigation

10.2.1 The Parties desire to resolve disputes arising out of this Agreement without
litigation. Accordingly, the Parties agree to use the following Dispute
Resolution procedures with respect ta any coniroversy or claim arising out
of or relating to this Agreement or its breach.

Di jion

10.3.1 Dispute Resolution shall conmence upon one Party’s receipt of written notice
of a controversy or claim arising out of or relating to this Agreement or its
breach. No Party may pursue any cleim unless such written notice has first
been given to the other Party. There are three (3) separate Dispute Resolution
methods:

10.3.1.1 Service Center (AM-OX)
10.3.1.2 Informal Dispute Resolution; and
10,3.1.3 Formal Dispute Resolution, each of which is described below.

Service Center Dispute Resolution, The following Dispute Resolution procedures
will apply with respect to any billing dispute arising out of or relating to the
Agreement,

10.4.1 If the written notice given pursuant to Section 10.3 discloses that a TWTC
dispute relates to billing, then the procedures set forth in this Section 10.4
shall be used and the dispute shall first be referred to the appropriate AM-
OH Service Center for resolution. In order to resolve a billing dispute,
disputing party shall furnish AM-OH written notice of (i) the date of the bill
in question, (ii) CBA/ ASBS or BAN number of the bill in question, (i)
telephone number, circuit ID number or trunk number in question, (iv) any
USOC information relating to the item questioned, (v) amount billed and (vi)
amount in question and (vii) the reason that TWTC disputes the billed
amount. To be deemed a “dispute™ under this Section 10.4, TWTC st
provide evidence that it has either paid the disputed amount or established an
interest bearing escrow account that complies with the requirements set forth
in Section 8.4 of this Agreement and deposited all Unpaid Charges relating
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to Resale Services and Network Elements into that escrow account. Failure
to provide the information and evidence required by this Section 10.4.1 not
later than twenty-nine (29) calendar days following the Bill Due Date shall
constitute TWTC’s irrevocable and full waiver of its right to dispute the
subject charges.

10.4.2 The Parties shall attempt to resolve Disputed Amounts appearing on the other

1043

Party's current billing statements thirty (30) to sixty (60} calendar days from
the Bill Due Date (provided the other Party fumishes all requisite information
and evidence under Section 10.4.1 by the Bill Due Date). If not resolved
within thirty (30) calendar days, upon request, the non-disputing Party will
notify the disputing Party of the status of the dispute and the expected
resolution date,

The Parties shall attempt to resolve Disputed Amounts appearing on
statements prior to the current billing statement within thirty (30) to ninety
(90) calendar days, but resolmtion may take longer depending on the
complexity of the dispute. If not resolved within thirty (30) calendar days
from the date notice of the Disputed Amounts was received (provided that
TWTC furnishes all requisite information and evidence under Section
10.4.1), AM-OH will notify TWTC of the status of the dispute and the
expected resolution date.

10.4.4 Any notice of Disputed Amounts given by AM-OH to TWTC pursuant to

104.5

Section 10.3 shall furnish TWTC written notice of: (i) the date of the bill in
qusstion, (ii) the account number or other identification of the bill in
question, (iii) any telephone number, circuit ID number or trunk number in
question, (iv) any USOC (or other descriptive information) questioned, (v)
the amount billed, (vi) the amount in question, and (vii) the reason that AM-
OH disputes the billed amount. The Parties shall attempt to resolve Disputed
Amounts appearing on current billing statement(s) thirty (30) to sixty (60)
calendar days from the Bill Due Date (provided AM-OH fumnishes all
requisite information by the Bill Due Date) and Disputed Amounts appearing
on statements prior to the current billing statement within thirty (30) to ninety
(90} calendar days, but resolution may take longer depending on the
complexity of the dispute. 1fnot resolved within thirty (30) calendar days,
TWTC will notify AM-OH of the status of the dispute and the expected
resolution date.

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

10.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursnant
to Section 10.3 or Section 10.4.5, each Party will appoint a knowledgeable,
responsible representative with the authority to resolve the dispute, to meet
and negotiate in good faith to resclve any dispute arising under this
Agreement. The location, form, frequency, duration, and conclusion of these
discussions will be left to the discretion of the representatives. Upon
agreement, the representatives may uvtilize other alternative Dispute
Resolution procedures such as mediation to assist in the negotiations.
Discussions and the comrespondence among the representatives for purposes
of settlement are exempt from discovery and production and will not be
admissible in the arbitration described below or in any lawsuit without the
concurrence of both Parties. Documents identified in or provided with such
communications that were not prepared for purposes of the negotiations are
not so exempted, and, if otherwise admissible, may be admitted in evidence
in the arbitration or lawsuit.

10.6 Formal Dispute Resolution

10.6.1 If the Parties are unable to resolve the dispute through the informal
procedure described in Section 10.5, then either Party may invoke the
Formal Dispute Resolution procedures described in thiz Section 10.6.
Formal Dispute Resolition procedures, including arbitration or other
procedures as appropriate, may be invoked not earlier than sixty (60)
celendar days after receipt of the lefter imitiating Dispute Resolution
under Section 10.3, except that Formal Dispute Resolution may be invoked
after ten (10) calendar days if mutually agreed to by the Parties or if the
Parties mutnally agree that they have reached an impasse or if the dispute
affects the ability of a Party to provide uninterrupted service
to its End User(s) or preclndes the provisioning of service,
functionality, or network element, except that if the Commission has
adopted an expedited review process, the affected Party shall be
entitled to immediately exercise its rights thereunder.

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

agency mechanism.
10.6.3 Claims Not Subj itration. If the following claims are not resolved

through informal Dispute Resolution, they will not be subject to arbitfration
and must be resolved through any remedy available to a Party pursuant to
law, equity or agency mechanism.
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10.6.3.1 Actions secking & temporary restraining order or an injunction
related to the purposes of this Agreement

10.6.3.2 Actions to compel compliance with the Dispute Resolution process.

10.6.3.3 All claims arising under federal ot state statute(s), including
antitrust claims.

10.7 Asbitration

10.7.1 Disputes subject to elective arbitration under the provisions of this Agreement
will be submitted to 2 single arbitrator pursuant to the Commercial
Arbitration Rules of the American Arbitration Association or pursuant to the
non-procedural rules of the appropriate Commission or pursuant to such other
provider of arbitration services or rules as the Parties may agree. The
arbitrator shall be knowledgeable of telecorumunications issues. An
arbitration will be held in the state in which the dispute arose or in anothes
location agreed to by the Parties if the dispute is regional in pature , The
‘ arbitration hearing will be requested to commence within sixty (60) calendar
‘ days of the demand for arbitration. The arbitrator will control the scheduling
| s0 as to process the matter expeditiously. The Parties may submit written
| briefs upon a schedule determined by the arbitrator. The Parties will request
| that the arbitrator rule on the dispute by issuing a written opinion within
| thirty (30) calendar days after the close of hearings. The Federal Arbitration
Act, 9 U.S.C. Secs. 1-16, not state law, shall govem the arbitrability of all
disputes. The arbitrator will have no authority to awerd punitive damages,
exemplary damages, Consequential Damages, multiple damages, or any other
damages not measured by the prevailing Party’s actual damages, and may not,
in any event, make any ruling, finding or award that does not conform to the
terms and conditions of this Agreement. The times specified in this Section
may be extended or shortened upon mutual agreement of the Parties or by the
arbitrator upon a showing of good cause. Each Party will bear its own costs
of these procedures, including attorneys' fees. The Parties will equally split
the fees of the arbitration and the arbitrator. The arbitrator's award shail be
final and binding and may be entered in any court having jurisdiction thereof.
The Parties shall work cooperatively to implement the arbitration award
within the time parameters stated in the award. The Partiezs may submit the
arbitrator’s award to a Commission. Judgment upon the award rendered by
the arbitrator may be entered in any court having jurisdiction.

11. AUDITS - AM-OH

11.1  Subject to the restrictions set forth in Section 20 and except as may be otherwise
expressly provided in this Agreement, a Party (the “Anditing Party™) may andit the
other Party’s (the “Audited Party”) books, records, data and other documents, as
provided berein, once annually, with the audit period commencing not earlier than
the date on which services were first supplied uader this Agreement ("sexvice start
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date") for the purpose of evaluating (i) the accuracy of Audited Party’s billing and
invoicing of the services provided hereunder and (i) verification of compliance with
any provision of this Agreement that affects the accuracy of Auditing Party's billing
and invoicing of the services provided to Audited Party hereunder. Notwithstanding
the foregoing, an Auditing Party may audit the Audited Party’s books, records and
documents more than once annually if the previous audit found (i) previously
uncorrected net variances or errors in invoices in Audited Party’s favor with an
aggregate value of at least five percent (5%) of the amounts payable by Auditing
Party for audited services provided during the period covered by the audit or (i) non-
compliance by Audited Party with any provision of this Agreement affecting

Auditing Party's billing and invoicing of the services provided fo Audited Party with

an aggregate value of at least five percent (5%) of the ainounts payable by Audited
Party for audited services provided during the period covered by the audit.

11.1.1 The scope of the audit shall be limited to the period which is the shorter of
(i) the period suhsequent to the last day of the period covered by the audit
which was last performed (or if no audit has been performed, the service start
date and (ii) the twelve (12) month period immediately preceding the date the
Audited Party received notice of such requested audit, but in any event not
prior to the service start date. Such audit shall begin no fewer than thirty {30)
calendar days after Audited Party receives a written notice requesting an
audit and shall be completed no later than thirty (30) calendar days after the
start of such audit.

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

11.1.3 Each audit shall be conducted on the premises of the Audited Party during the
Audited Party’s normal business hows. Audited Party shall cooperate fully
in any such sudit and shall provide the auditor reasonable access to any and
all appropriate Audited Party employees and any books, records and other
documents reasonably necessary to assess (i) the accuracy of Audited Party's
bills and (i) Audited Party’s compliance with the provisions of this
Agreement that affect the accuracy of Auditing Party’s billing and invoicing
of the services provided to Audited Party hereunder. Audited Party may
redact from the books, records and other documents provided to the auditor
any Audited Party Proprietary Information that reveals the identity of End
Users of Audited Party.
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11.1.4 Each Party shall maintain reports, records and data relevant to the billing of
any services that are the subject matter of this Agreement for a period of not
less than twenty-four (24) months after creation thereof, unless a longer
period is required by Applicable Law.

11.1.5 If any audit confirms any undercharge or overcharge, then Audited Party shal
(i) promptly correct any billing esror, including making refund of any
overpayment by Auditing Party in the form of a credit on the invoice for the
first full billing cycle after the Parties have agreed upon the accuracy of the
audit results and (i} for any undercharge caused by the actions of the Audited
Party, immediately compensate Auditing Party for such undercharge, md (iii)
in each case, calculate and pay interest as provided in Section 8.1, for the
number of calendar days from the date on which such undercharge or
overcharge originated until the date on which such credit is issued or
payment is made and available.

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

11.1.7 Any disputes concerning audit results shall be referred to the Parties’
respective persormel responsible for informal resolution. Ifthese individuals
cannot resolve the dispute within thirty (30) calendar days of the referral,
cither Party may request in writing that an additional audit shall be conducted
by an independent auditor acceptable to both Parties, subject to the
requirements set out in Section 11.1. Any additional audit shail be at the
requesting Party’s expense.

12. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

12.1 EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO
PARTY MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED,
WITH RESPECT TO THE INTERCONNECTION, RESALE SERVICES,
NETWORK ELEMENTS, FUNCTIONS, FACILITIES, PRODUCTS AND
SERVICES IT PROVIDES UNDER OR IS CONTEMPLATED TO PROVIDE
UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND/OR OF FITNESS FOR A
PARTICULAR PURPOSE. ADDITIONALLY, NGO PARTY TO THIS
AGREEMENT ASSUMES RESPONSIBILITY WITH REGARD TO THE
CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY ANY OTHER
PARTY TO THIS AGREEMENT WHEN SUCH DATA OR INFORMATION IS
ACCESSED AND USED BY A THIRD PARTY.
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LIMITATION OF LIABILITY
13.1 Except as otherwise provided in Section 14 Indemnity, or in specific appendices,

13.2

133

134

13.5

each Party shall be responsible only for service(s) and facility(ies) which are
provided by that Party, its authorized agents, subcontractors, or others retained by
such parties, and neither Party shall bear any responsibility for the service(s) and
facility(ies) provided by the other Party, its agents, subcontractors, or others retained
by such parties.

In the case of any Loss alleged or made by a Third Party arising under the negligence
or willful misconduct of both Parties, each Party shall bear, and its obligation under
this Section shall be limited to, that portion (as mutuaily agreed to by the Parties) of
the resulting expense caused by its own negligence or willful misconduct or that of
its affiliates, agents, servants, contractors, or others acting in aid or concert with it.

In no event shall either Party have any Hability whatsoever to the other Party for any
indirect, special, consequential, incidental, or punitive damagm, inchwding but not
limited to, Joss of anticipated profits or revenue or other economic loss in comection
with or arising from anything said, omitted, or done hereunder (collectively,
Consequential Damages), even if the other Party has been advised of the possibility
of such damages; provided that the foregoing shall not limit a Party’s obligation
under this Agreement to indemnify, defend, and hold the other Party harmless against
any amounts payable to a Third Party, including any losses, costs, fines, penalties,
criminal or ¢ivil judgments or settlements, expenses (including attorney’s fees) and
Consequential Damages of such Third Party.

AM-OH shsll not be liable for damages to an End User's premises resulting from the
famishing of Imtercommection, Resale Services, Network Elements, functions,
facilities, products or services, in¢luding the installation and removal of equipment
and associated wiring, unless the damage is cansed by AM-OH’s gross negligence
or willful misconduct. AM-OH does not guarantee or make any warranty with
respect to unbundled elements when used in an explosive atmosphere.

Except for payments required pursuant to Section 15 Performance
Measurements,including but not limited to any penalties, damages, servics associated
credits with the SBC-AIT merger or other penalties assessed by any state, and except
for indemnity obligations under Section 14 Indemmity, each Party's liability to the
other Party for any Loss relating to or arising out of any negligent act or omission in
its performance under this Agreement, whether in contract, tort or otherwise, shall
not exceed in total the amount AM-OH or TWTC has or would have properly
charged to the other Party by such neghgeut or breaching Party for the service(g) or
ﬁmcnon(s) not performed or improperly performed. Notwithstanding the foregoing,
in cases mvolvmg any Claim for a Loss associated with the installation, provision,
termipation, maintenance, repair or restoration of an individual Network Element or
a Resale Service provided for a specific End User of the other Party, the negligent
or breaching Party’s liability shall be limited to the greater of: (i) the total amount
property charged to the oiher Party for the service or function not performed or
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improperly performed, and (ii) the amount such negligent or breaching Party would
have been liable to its End User if the eomparable retail service was provided directly
to its End User.

13.6 To the extent permitted by Applicable Law, a Party may, in its sole discretion,
provide in its tariffs and contracts with its End Users or Third Parties that relate to
any service, product or fimction provided or contemplated under thiz Agreement that,
to the maximum extent permitted by Applicable Law, such Party shall not be liable
to such End User or Third Party for: (i) any Loss relating to or arising out of this
Agreement, whether in contract, tort or otherwise, that exceeds the amount such
Party would have charged the appliceble person for the service, product or fimction
that gave rise to such Loss and (iiy any Consequential Damages (as defined in
Section 13.3). To the extent a Party elects not to place in its tariffs or contracts such
limitation(s) of liability, and the other Party incurs a Loss as & result thereof, the first
Party shall indemnify and reimburse the other Party for that portion of the Loss that
would have been limited had the first Party included in its tariffs and contracts the
limitation(s) of liability that such other Party included in its own tariffs at the time
of such Loss.

13.7 AM-OH shall not be liable for damages to an End User"s premises resulting from the
furnishing of any Interconmection, Resale Services, Network Elements, functions,
facilities, products or services, including, if applicable, the installation and removal
of equipment and associgted wiring, unless the damage is caused by AM-OH’s gross
negligence or willful misconduct, AM-OH does not garantee or make any warranty
with respect to unbundled elements when used in an explosive atmosphere.

13.8 TWTC hereby releases AM-OH from any and all lability for damages due to errors
or omissions in TWTC"s End User listing information as provided by TWTC to AM:
OH under this Agreement, including any emors or omissions occurring in TWTC's
End User listing information as it appears in the White Pages directory, including,
but not limited to, Consequential Damages, except to the extent caused by AM-OH's
own negligence or willful misconduct.

13.9 This Section 13 is not intended to excmpt any Party from all liability under this
Agreement, but oaly to set forth the scope of liability agreed to and the type of
damages that are recoverable. Both Parties acknowledge that they negotiated
alternate limitation of liability provisions but that such provisions would have altered
the cost, and thus the price, of providing the Interconnection, Resale Services,
Network Elements, functions, facilities, products and services available hereunder,
and no different pricing reflecting different costs and different limits of liability was
agreed to.

13.10 REMEDIES. Excapt as expressly provided herein, no remedy set forth in this
Agreement is intended to be exclusive and each and every remedy shall be
cumulative and in addition to any other rights or remedies now or hereafter existing
under Applicable Law or otherwise.
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14. INDEMNITY

14.1 Except as otherwise provided herein or in specific appendices, and to the extent not

142

14.3

14.4

prohibited by law and not otherwise controlled by tanff, each Party (the
“Indemnifying Party”) shall defend and indemmify the other Party, its officers,
directors, employees and permitted assignees (the “Indemnified Party™) and hold
such Indemnified Party harmless against any Loss to a Third Party arising out of the
negligence or willful misconduct (“Fault”) by such Indemnifying Party, its agents,
its end user, contractors, or others retained by such parties, in connection with the
indemnifying provision of services or functions under this Agrecment; provided,
however, that: (1) with respect to employees or agents of the Indemnifying Party,
such Fault ocours while performing within the scope of their employment, (2) with
respect to subcontraciors of the Indemnifying Party, such Fault occurs in the course
and scope of performing duties of the subcontractor under its subcontract with the
Indemnifying Party, and (3) with respect to the Fault of employees or agents of such
subcontractor, such Fault occurs while performing within the scope of their
employment by the subcontractor with respect to such duties of the subcontractor
under the subcontract.

Each Party, shall, to the maximum extent permitted by Appliceble Law, provide in
its tariffs and contracts with its End Users that relate to any Telecommunications
Service or Network Element provided or contemplated under this Agreement that
in no case shall either Party or any of its agents, contractors or others retained by
such parties be liable to any End User for (i) any Loss relating {0 or arising out of this
Agreement, whether in contract or tort, that exceeds the amount such Party would
have charged the applicable End User for the service(s) or function(s) that gave rise
to such Loss, and (ii) any Consequential Damages (as defined in Section 13.3). In
the event that a Party breaches its obligation under this Section, the breaching Party
shall be liable to the non-breaching Party for any and all Losses resulting from such
breach, including, without limitation, indemnification and/or reimbursement for
Losses arising from claims from such breaching Party’s End Users.

To the extent allowable by applicable law, TWTC agrees to indemnify, defend and
hold harmless AM-OH from any Loss arising out of AM-OH’s provision of 911
services or out of TWTC’s End Users® use of the 911 service, whether suffered,
made, instituted, or asserted by TWTC or its End Users, including for any personal
injury or death of any person or persons, except for Loss which is the direct result of
AM-OH’s own negligence or willful misconduct.

Each Party shall be indemnified, defended and held harmless by the other Party
against any Loss arising from a Party's disclosure of any End User-specific
information associated with either the originating or terminating numbers used to
provision vmbundled elements provided hereunder or all other claims arising out of
any act or omission of the End User in the course of using services or fimctions
provided pursuant to this Agreement.




14.5

14.6

GENERAL TERMS AND CONDITIONS-AMERITECH OHIO

PAGE4BOF 78
AMERITECH QHIQ/TIME WARNER TELECOM OF OHIO, L.P.
051301

The Indemnifying Party agrees to defend any suit brought against the Indemnified
Party for any Loss identified in this Section. The Indemnified Party agrees to nofify
the Indemnifying Party promptly in writing of any written claims, lawsuits or
demands for which the Indemnifying Party may be responsible vnder this
Agreement. The Indemnified Party shall cooperate in every reasonable way to
facilitate defense or settlement, The Indemnifying Party shall have the right to
control and conduct the defense and settlement of any action or claim subject to the
consultation of the Indemnified Party. The Indemnifying Party shall not be
responsible for any settlement unless the Indemnifying Party approved such
settlement in advance and agrees to be bound by the settlement agreement.

Indemmmification Procedures

14.6.1 Whenever a ¢laim shall arise for indemnificaticn under this Section 14, the
relevant Indemnified Party, as appropriate, shall promptly notify the
Indemnifying Party and request in writing the Indemmnifying Party to defend
the same. Failure to so notify the Indemnifying Party shall not relieve the
Indemnifying Party of any lability that the Indemnifying Party might have,
except to the extent that such failure prejudices the Indemnifying Party’s
ability to defend such claim.

14.6.2 The Indemnifying Party shall have the right to defend against such liability
or assertion, in which event the Indemnifying Party shall give written notice
to the Indemnified Party of acceptance of the defense of such claim and the
identity of counsel selected by the Indemmifying Party.

14.6.3 Until such time as Indemnifying Party provides written notice of acceptance
of the defepse of such claim, the Indemnified Party shall defend such claim,
at the expense of the Indemnifying Party, subject to any right of the
Indemnifying Party to seek reimbursement for the costs of such defense in
the event that it is determined that Indemnifying Party had no obligation to
indemnify the Indemnified Party for such claim.

14.6.4 Upon accepling the defense, the Indemnifying Party shall have exclusive
right to control and conduct the defense and settlement of any such claims,
subject to consuliation with the Indemnified Party. So long as the
Indemnifying Party is controlling and conducting the defense, the
Indemnifying Party shall not be liable for any settlement by the Indemnified
Party unless such Indemnifying Party has approved such settlement in
advance and agrees to be bound by the agreement incorporating such
seitlement.

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

14.6.6 With respect o any defense accepted by the Indemnifying Party, the
Indemnified Party will be entitled to participate with the Indemnifying Party
in such defense if the claim requests equitable relief or other relief that could
affect the rights of the Indemnified Party, and shall also be entitled to employ
separate counsel for such defense at such Indemnified Party's expense.

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

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

14.6.9 Bach Party agrees to cooperate and to cause its employees and agents to
cooperate with the other Party in the defense of any such claim and the
relevant records of each Party shall be available to the other Party with
respect to any such defense, subject to the restrictions and limitations set
forth in Section 20.

15. PERFORMANCE MEASURES

15.1

The Commission’s order, decision or findings regarding Performance Measures and
associated remedies will be applied for failure to meet specified performance
standands. AM-OH will apply the Commission’s order, decision or findings, which
shall constitute the sole obligation of AM-OH to pay damages or financial penalties
for failure to meet specified performence standards or measures set forth in the
Commission’s order.
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16. INTELLECTUAL PROPERTY

16.1

16.2

16.3

164

16.5

16.6

Any Intellectnal Property originating from or developed by a Party shall remain in
the exclusive ownership of that Party.

TWTC acknowledges that its right under this Agreement to Interconnect with AM-
OH’s network and to unbundle and/or combine AM-OH’s Network Elements
(including combining with TWTC’s Network Elements) may be subject to or limited
by Intellectual Property rights (including without limitation, patent, copyright, trade
secret, trade mark, service mark, trade name and trade dress righis) and contract
rights to Third Parties. TWTC understands that it is responsible for obtaining any
Intellectual Property rights associated with each network element purchased from
AM-OH, and further agrees to provide AM-OH, prior to using any such network
element, with either: (1) a copy of the applicable Intellectual Property rights (or letter
from the licenser attesting as such); or (2) an affidavit signed by TWTC attesting to
the acquisition of any known and necessary Intellectual Property rights.

To the extent not prohibited by contract with the vendor of the network element
sought by TWTC, AM-OH agrees to provide a list of the names of the vendors of
all known and necessary Intellectual Property licenses applicable to the subject
network elements(s) within seven days of & request for such a list by TWTC.

AM-OH agrees fo use its best efforts to obtain for TWTC, under commercially
reasongble terms, any necessary Intellectual Property rights to each unbundled
network element necessary for TWTC to use such unbundled network element in the
same manner as used by AM-OH. AM-OH shall have no obligation to attempt to
obtain any Intellectual Property right(s) that would permit TWTC to use any
unbundied network element in a different manner then used by AM-OH.

AM-OH hereby conveys no licenses to use such Intellectual Property rights and
makes no warranties, express or irplied, concerning TWTC’s {or any Third Party’s)
rights with respect to such Intellectual Property rights and contract rights, including
whether such rights will be violated by such Interconnection or unbundling and/or
combining of network elements (including combining with TWTC’s network
elements) in AM-OH’s network or TWTC's use of other functions, facilities,
products or services furnished under this Agreement. Any licenses or warrantics for
Intellectual Property rights associated with urbundled network elements are vendor
licenses and warranties and are a part of the Intellectual Property rights AM-OH
agrees herein to use its best efforts to obtain. In the event such an agreement is not
forthcoming for a network element ordered by TWTC, the Parties commit to
negotiate in good faith in an attempt to provision alternative elements or services that
shall be equivalent to the element for which TWTC is unable to obtain such license
Or agreement.

All costs associated with the extension of Inteflectual Property rights to TWTC as
stated hereinabove, including the cost of the license extension itself and the costs
associated with the effort to obtain the license, shall be a part of the cost of providing
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the unbundled network element to which the Intellectual Property rights relate and
apportioned to all requesting carriers using that unbundled network element. .

Each Party shall and hereby agrees to defend at the other’s request, indemnify, and
hold harmless the other Party and each of its officers, directors, employees, and
agents against and in respect of any loss, debt, Hability, damage, obligation, claim,
demand, judgment, or settlement of any nature or kind, knmown or unknown,
liquidated or unliquidated, including without limitation all reasonable costs and
expenses incurred (legal, account or otherwise) arising out of, resulting from, or
based upon any pending or threatened claim, action, proceeding or suit by any third
party for actual infringement of any patent, copyright, trademark, service mark, trade
name, trade dress, trade secret, or any other intellectual property right now know or
later developed to the extent that such claim or action arises from the actions of the
respective Parties, or failure to act, as required pursuant to the Agreement; provided,
however, that an Indemnifying Party’s obligation to defend and indemmify the
Indemnified Party shall not apply when an Indemnified Party or its End User
modifies Interconnection, Resale Services, Network Elements, function, products,
or services provided under this Agreement and no infringement would have occurred
without such modification.

17. NOTICES

17.1

Subject to Section 17.2, notices given by one Party to the other Party under this
Agreement shall be in writing (unless specifically provided otherwise herein), and
unless otherwise expressly required by this Agreement to be delivered to another
representative or point of contact, shall be

17.1.1 delivered personally;
17.1.2 delivered by express overnight delivery service,

17.1.3 mailed, vie certified mail U.S, Postal Service, with postage prepaid, and a
return receipt requested; or

17.1.4 delivered by facsimile; provided that a paper copy is also sent by a method
described in 17.1.1, 17.1.2, or 17.1.3.

17.1.5 Notices will be deemed given as of the date of the actual receipt, except if
delivered by facsimile, the notice will be deemed given on the date set forth
on the confirmation produced by the sending facsimile machine when
delivered by facsimile prior to 5:00 p.m. in the recipient’s time zone, but the
next Buginess Day when delivered by facsimile at 5:00 p.m. or laier in the
recipient’s time zone:
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17.1.6 Notices will be addressed to the Parties as follows:

NOTICE CONTACT Time AM-0OH CONTACT
WarnerTelecom Of
Ohio, L.P.

NAME/TITLE Tina Davis, VP & Contract Administration
Deputy General ATTN: Notices Manager
Counsel

Cc: Pamela Sherwood
Regulatory VP-

Mid West Region
Time Wamer
Telecom
4625 West 86™ Strest
Suite 500
[ndianapolis, IN
46268
Fax: 317-713-8923

STREET ADDRESS 10475 Park Meadows | 311 S. Akard, 9° Floor
Drive Four Bell Plaza

CITY, STATE, ZIP CODE | Littleton, CO 80124 | Dallas, TX 75202-5398

FACSIMILE NUMBER 303-566-1010 214-464-2006

17.1.7 Either Party may unilateraily change its designated comtact, address,
telephone number and/or facsimile number for the receipt of notices by
giving written notice to the other Party in compliance with this Section. Any
notice to change the designated contact, address, telephone and/or facsimile
number for the receipt of notices shail be deemed effective ten (10) calendar
days following receipt by the other Party.

AM-OH

17.2.1 AM-OH communicates official information to TWTC via its CLEC Online
notification process. This process covers a variety of subjects, including
updates on products/services promotions; deployment of new
products/services; modifications and price changes to existing
products/services; cancellation or retirement of existing products/services;
and operational issues.

18. PUBLICITY AND USE OF TRADEMARKS OR SERVICE MARKS

18.1

Neither Party nor its subcontractors or agents shall use in any advertising or sales
promotion, press releases, or other publicity matters any endorsements, direct or
indirect quotes, or pictures that imply endorsement by the other Party or any of its
employees without such first Party's prior written approval. The Parties will submit
to each other for written approval, prior to publication, all publicity matters that
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mention or display one another's name and/or marks or contain language from which
a connection to said name and/or marks may be inferred or implied; the Party to
whom 2 request is directed shall respond promptly. Nothing herein, however, shall
be construed as preventing either Party from publicly stating the fact that it has
executed this Agreement with the other Party.

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

NO LICENSE

19.1

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

CONFIDENTIALITY

20.1

All information, including specifications, microfilm, photocopies, magnetic disks,
megnetic tapes, audit information, models, system interfaces, forecasts, computer
programs, software, documentation, drawings, sketches, models, samples, tools,
technical information, data, employee records, maps, financial reports, and market
data shall be deemed "Confidential" or "Proprietary” (collectively "Proprietry
Information") if:

20.1.1 Fumnished or made available or oiherwise disclosed by one Party (the
“Disclosing Party™) or its agent, employee, representative or Affiliate to the
other Party (the “Receiving Party™) or its agent, employee, represzentative or
Affiliate dealing with End User-specific, facility-specific, or usage-specific
information, other than End User information conmunicated for the purpose
of publication or directory database inclusion, 911, call processing, billing or
settlement or for such other purposes as mutually ag:eed upon;

20.1.2 In written, graphic, electromagnetic, or other tangible form and marked at the
time of delivery as "Confidential” or “Proprietary"; or

20.13 Communicated orally and declared to the Receiving Party at the time of
delivery to be "Confidential" or "Proprietary”, and which shall be
summarized in writing and marked "Confidential” or "Proprietary” and
delivered to the Receiving Party within ten (10) calendar days following such
disclosure; and

20.1.4 Any portion of any nofes, analyses, data, compilations, studies, interpretations
or other documents prepared by any Receiving Party to the extent the same
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contain, reflect, are derived from, or are based upon, any of the information
described in this Section 20, unless such information contained or reflected
in such notes, analyses, eic. is so commingled with the Receiving Party’s.
information that disclosure could not possibly disclose the underiying
proprietary or confidential information (such portions of such notes, analyses,
ete. referred to herein as “Derivative Information®).

202 Proprietary Information Shall be Held in Confidence
20.2,1 Each Receiving Party agrees that:

(a) all Proprietary Information communicated to it or any of its agents,
employees, representatives and Affiliates in connection with this
Agreement shall be held in confidence to the same extent as such
Receiving Party holds its own confidential information of like
importance; provided that such Receiving Party and its agents,
employees, representatives and Affiliates shall not use less than a
reasonable standard of care in maintaining the confidentiality of such
information;

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

(c) it wilt disclose Proprietary Information only to those of its agents,
employees, representatives and Affiliates who have a need for it in
connection with the use or provision of any services required to
fulfill this Agreement; and

2022 A Receiving Party may disclose Proprietary Information of a Disclosing Party
to the Receiving Party’s agents, employees, representatives and Affiliates who
need to know such information to perform their obligations under this
Agreement; provided that before disclosing any Proprietary Information to
any agent, employee, representative or Affiliate, the Receiving Party shall
notify such agent, employee, representative or Affiliate of such Party’s
obligation to comply with this Agreement. Any Receiving Party so0
disclosing Proprietary Information shall be jointly and severally liable for any
breach of this Agreement by any of its agents, employees, representatives and
Affiliates and such Receiving Party agrees, at it sole expense, to use its
reasonable efforts (including court proceedings) to restrain its agents,
employees, representatives and Afffliates from any prohibited or
wnauthorized disclosure or use of the Proprietary Information. Each

- Receiving Party making such disclosure shall notify the Disclosing Party as
soon as possible if it has knowledge of a breach of this Agreement in any
material respect. A Disclosing Party shall not disclose Proprietary
Information directly to an agent, employee, representative or Affiliate of the
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Receiving Party without the prior written authorization of the Receiving
Party.

20.2.3 Proprietary Information shall not be reproduced by any Receiving Party in
any form except to the extent (i} necessary to comply with the provisions of
Section 20.5 and (ii) reasonably necessary to perform its obligations under
this Agreement. All such reproductions shall bear the same copyright and
proprietary rights notices as are contzined in or on the original.,

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

20.3.1 Was at the time of receipt, already known to the Receiving Party, free of any
obligation to keep confidential and evidenced by written records prepared
prior to delivery by the Disclosing Party; or

20.3.2 Is, or becomes publicly known through no wrongful act of the Receiving
Party; or

20.3.3 Is rightfully received from a Third Party having no direct or indirect secrecy
or confidentiality obligation to the Disclosing Party with respect to such
information; provided that such Receiving Party has exercised commercially
reasonable efforts to determine whether such Third Party has any such

obligation; or

20.3.4 Is independently developed by an agent, employee representative or Affitiate
of the Receiving Party and such Party is not involved in any manner with the
provision of services pursuant to this Agreement and does not bave any direct
or indirect access to the Proprietary Information; or

20.3.5 Is disclosed to a Third Party by the Disclosing Party without similar
restrictions on such Third Party's rights; or

20.3.6 Is approved for release by written authorization of the Disclosing Party, but
only to the extent of the authorization granted; or

20.3.7 Isrequired to be made public by the Receiving Party pursuant to Applicable
Law or regulation, provided that such production or disclosure shall have
been made in accordance with Section 20.5.

20.4.1 If a Receiving Party desires to disclose or provide to a Commission, the FCC
or any other governmental authority any Proprietary Information of the
Disclosing Party, such Receiving Party shall, prior to and as a condition of
such disclosure, (i) provide the Disclosing Party with written notice and the
form of such proposed disclosure as soon as possible but in any event early
enough fo allow the Disclosing Party to protect its imterests in the Proprietary
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Information to be disclosed and (ii) attempt to obtain in accordance with the
applicable procedures of the intended recipient of such Proprietary
Information an appropriate order for protective relief or other reliable
assurance that confidential treatment shall be accorded to such Proprietary
Information.

20.4.2 If a Receiving Party is required by any Governmental Authority or by
Applicable Law to disclose any Propriefary Information, then such Receiving
Party shall provide the Disclosing Party with written notice of such
requirement as soon as possible, and in no event later than five (5) calendar
days after receipt of such requirement, and prior to such disclosure. Upon
receipt of written notice of the requirement to disclose Proprietary
Information, the Disclosing Party at its expense, may then either seek
appropriate protective relief in advance of such requirement to prevent all or
part of such disclosure or waive the Receiving Party’s compliance with this
Section 20.4 with respect to all or part of such requirement.

20.4.3 The Receiving Party shall use all commercially reasonable efforts to cooperate
with the Disclosing Party in attempting to obtain any protective relief which
such Disclosing Party chooses to seek pursuant to this Section 20.4. In the
absence of such relief, if the Receiving Pasty is legally compelled to disclose

‘any Proprieiary Information, then the Receiving Party shall exercise ail
commercially reasonable efforts to preserve the confidentiality of the
Proprietary information, including cooperating with the Disclosing Party to
obtain an appropriate order for protective relief or other reliable assurance that
confidential treatment will be accorded the Proprietary Information.

20.5 Notwithstanding any of the foregoing, AM-OH shall be entitled to disclose
Proprietary Information on a confidential basis to regulatory agencies upon request
for information as to AM-OH’s activitics under the Act and AM-OH need not
provide prior written notice of such disciosure to TWTC if AM-OH has obtained an
appropriate order for protective relief or other reliable assurance that confidential
treatiment shall be accorded to such Proprietary Information.

20.6 Return of Proprictary Information

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




21.

20.7

20.8

20.9

20.10

GENERAL TERMS AND CONDITIONS-
PAGES7TOF 78

AMERITECH OHIQ/TIME WARNER TELECOM OF OHIO, L.P.
051801

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

20.6.3 The Receiving Party may at any time either return the Proprietary
Information to the Disclosing Party or destroy such Proprietary Information.
If the Receiving Party elects to destroy Proprietary Information, all copies
of such information shall be destroyed and upon the written request of the
Disclosing Party, the Receiving Party shall provide to the Disclosing Party
written certification of such destruction. The destruction or return of
Proprietary information shall not relicve any Receiving Party of its obligation
to continue to treat such Proprietary Information in the manner required by

this Agreement.

Notwithstanding any other provision of this Agreement, the Proprietary Information
provisions of this Agreement shall apply to all information furnished by either Party
to the other in furtherance of the purpose of this Agreement, even if furnished before
the date of this Agreement and each Party's obligation to safeguard Proprietary
Information disclosed prior to expiration or termination of this Agreement will
survive such expiration or termination.

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

Each Party has the right to refuse to accept any Confidential Information under this
Apreement, and nothing herein shall obligate either Party to disclose to the other
Party any particuler information. ‘

The Parties agree that an impending or existing violation of any provision of this
Section 20 would cause the Disclosing Party irreparable injury for which it would
have no adequate remedy at law, and agree that Disclosing Party shall be entitled to
obtzin immediate injunctive relief prohibiting such violation, in addition to any other
rights and remedies available to it at law or in equity, including both specific
performance and monetary damages. In the event of any breach of this Section 20
for which legel or equitable relief is sought, all reasonable attorney’s fees and other
reasonable costs associated therewith shall be recoverable by the prevailing Party.

INTERVENING LAW

21.1 This Agreement is entered into as a result of both private negotiation between the

Parties and the incorporation of some of the results of arbitration by the Commission.
In the event that any of the rates, terms and/or conditions herein, or any of the laws
ot regulations that were the basis or rationale for such rates, tenms and/or conditions
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in this Agreement, are invalidated, modified or stayed by any action of any state or
federal regulatory or legislative bodies or courts of competent jurisdiction, including
but not limited to any decision by the Eighth Circuit relating to any of the
costing/pricing rules adopted by the FCC in its First Report and Order, In re:
Implementation of the Local Competition Provisions in the Telecommunications Act
of 1996, 11 FCC Red 15499 (1996)(e.g., Section 51.501, et seq.), upon review and
remand from the United States Supreme Court, in AT&T Corp. v. Jowa Utilities Bd.,
525 U.S. 366 (1999) (and on remand lowa Ultilities Board v. FCC, 219 F.3d 744 (8th
Cir. 2000} or Ameritech v. FCC, No. 98~1381, 1999 WL 116994, 1999 Lexis 3671
(June 1, 1999}, the aifected provision shall be inunediately invalidated, modified, or
stayed, congistent with the action of the legislative body, court, or regulatory agency
upon the written request of either Party. In such event, the Parties shall expend
diligent efforts to amrive at an agreement regarding the appropriate conforming
modifications to the Agreement. If negotiations fail, disputes between the Parties
conceming the inierpretation of the actions required or provisions affected by such
governmental actions shalt be resolved pursuant to the dispute resolution
provided for in this Agreement. Without limiting the general applicability of the
foregoing, the Parties acknowledge that on January 25, 1999, the United States
Supreme Court issued its opinion in AT&T Corp. v. Iowa Ukilities Bd,, 525 U.8. 366
(1999) (and on remand, Jowa Utilities Board v. FCC, 219 F.3d 744 (8th Cir. 2000))
and on hune 1, 1999, the United States Supreme Court issued its opinion in 4meritech
v, FCC, No. 98-1381, 1999 WL 116994, 1999 Lexis 3671 (1999). In addition, the
Parties acknowledge that on November 5, 1999, the FCC issued its Third Report and
Order and Fourth Further Notice of Proposed Rulemaking in CC Docket No. 96-96
(FCC 99-238), including the FCC's Supplemental Order issued In the Matter of the
Local Competition Provisions of the Telecommunications Act of 1996, in CC Docket
No. 96-98 (FCC 96-370) (rel. November 24, 1999), portions of which become
effective thirty (30) days following publication of such Order in the Federal Register
(February 17, 2000) and other portions of which become effective 120 days following
publication of such Order in the Federal Register (May 17, 2000). The Parties further
acknowledge that on April 27, 2001, the FCC released its Order on Remand and
Report and Order in CC Dockets No. 96-98 and 99-68, In the Matter of the Local
Competition Provisions in the Telecommunications Act of 1996; Intercarrier
Compensation for ISP-bound Traffic (the “ISP Intercarrier Compensation Order.™)
By executing this Agreement and cartying out the intercarrier compensation rates,
terms and conditions herein, AM-OH does not waive any of its rights, and expressly
reserves ali of ifs rights, under the ISP Intercarmier Compensation Order, including but
not limited to its right to exercise its option 2t any time in the future to invoke the
Intervening Law or Change of Law provisions and to adopt on a date specified by
AM-OH the FCC ISP terminating compensation plan, after which date ISP-bound
traffic will be subject to the FCC's prescribed terminating compensation rates, and
other terms and conditions except as specifically set forth in Section 1 of the
“Amendment to Time Wamer Contracts Superseding Certain Compensation,
Interconnection and Trunking Provisions™, executed by the Parties April 30, 2001 and
re-executed by the Parties concurrently with the execution of this Agreement. The
Parties further acknowledge and agree that by executing this Agreement, neither Party
waives any of its rights, remedies, or arguments with respect to such decisions and
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any remand thereof, including its right to seek legal review or a stay pending appeal
of such decisions or its rights under this Intervening Law paragraph.

21.2 Pursuant to Paragraph 43 of the Merger Conditions approved by FCC Memorandum

Opinion and Order released October 8, 1999 in CC Docket No. 98-141 "In re
Applications of Ameritech Corp. and SBC Communications In¢. for Consent to
Transfer Control of Corporations Holding Commission Licenses and Lines Pursuant
to Sections 214 and 310(d) of the Communications Act . . .," this Agreement is
effective and available only in the State of Ohio because of differences and limitations
in regulatory, legal, technical, network and OSS attributes in other states. The Parties
acknowledge that pursuant to the Arbitrator’s Order in: In the Matter of AT&T
Communications, Inc.”s Petition for Arbitration of Intercormection Rates, Terms and
Conditions, and Related Arrangements with Ameritech Ohio. Cause No. 00-1188-
TP-ARB that Ameritech’s Multi-State language shall not be included in this
Agreement and that this Agreement shall only include interconnection terms and
conditions specific to Ohio and thet the terns changed pursuent to the Arbitrator’s
Order (“Multi-State Terms™) shall be considered to have been arbitrated and such
Multi-State Terms will not be considered portable to another state pursuant to the

. SBC/Ameritech Merger Conditions.

22. GOVERNING LAW

221

Unless otherwise provided by Applicable Law, this Agreement shall be govemned by
end constrred in accordance with the Act, the FCC Rules and Regulations
interpreting the Act and other applicable federal law. To the extent that federal law
would apply state law in interpreting this Agreement, the domestic laws of the state
in which the Imterconnection, Resale Services, Network Elements, functions,
facilities, products and services at issue are furnished or sought shall apply, without
regard to that state’s conflict of laws principles. The Parties submit to personal
jurisdiction in Columbus, Ohio.

23. REGULATORY APPROVAL

23.1

23.2

The Parties understand and agree that this Agreement and any amendment or
modification hereto will be filed with the Commission for approval in accordance
with Section 252 of the Act and may thereafier be filed with the FCC. The Parties
believe in good faith and agree that the sexvices to be provided under this Agreenent
are in the public interest. Each Party covenants and agrees to fully support approval
of this Agreement by the Commission or the FCC under Section 252 of the Act
without modification,

Unless otherwise agreed, if the designated Party fails to file this Agreement with the
appropriate Commission within sixty (60) days of both Parties’ signatures, then this
signed Agreement is null and no longer valid. In such event, the designated Party
maey not file this signed Agreement for approval unless it obtains the express written
permission of the other Party. If the other Party objects to the filing of this signed
Agreement following the expiration of the sixty (60) days referenced above, then
either Party may initiate negotiations for a successor Agreement under Section
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251/252 of the Act. If negotiations are commenced by either Party, then the Parties
will determine what rates, terms and conditions, if any, will apply until such titne as
a successor Agreement is reached. In any event, upen approval of the successor
Agreement by the Commission, the rates, terms and conditions of such successor
Agreement shall retroactively apply back to the expiration and/or effective
termination date of the last Commission approved agreement between the Parties or
the effective date of any interim Agreement entered into between the Parties,
whichever is earlier.

24. CHANGES IN END USER LOCAL EXCHANGE SERVICE PROVIDER SELECTION

24.1 AM-OH

24.1.1 Each Party will abide by applicable federal and state laws and regulations in
obtaining End User authorization prior to changing an End User’s Local
Exchange Carrier to iteelf and in assuming responsibility for any applicable
charges as specified in the FCC’s rules regarding Subscriber Caryier Selection
Chenges (47 CFR 64.1100 through 64.1170) and any applicable state
regulation. Each Party shall deliver to the other Party a representation of
authorization that applies to all orders submitted by a Party under this
Agreement requiring a LEC chenge. A Party's representation of authorization
shall be delivered to the other Party prior to the first order submitted to the
other Party. Each Party shall retain on file all applicable letters and other
documentation of authorization relating to its End User’s selection of such
Party as its LEC, which documentation shall be available for inspection by
the other Party at its request during normal business hours and at no charge.

24,1.2 Only an End User can initiate a challenge to a change in its LEC. If an End
User notifies one Party that the End User requests local exchange service, and
the other Party is such End User’s LEC, then the Party receiving such request
shail be free to immediately access such End User’s CPNI subject to the
requirements of the applicable Appendix OSS restricting access to CPNI in
order to immediately provide service to such End User.

24.1.3 When an End User changes or withdraws authorization from its LEC, each
Party shall release End User-specific facilities belonging to the ILEC in
accordance with the End User’s direction or that of the End User’s authorized
agent. Further, when an End User abandons its premise (that is, its place of
business or domicile), AM-QH is free to reclaim the unbundied Network

Element facilities for use by another End User and is free to issue service
orders required to reclaim such facilities.

24.1.4 Neither Party shall be obligated by this Agreement to investigate any
allegations of unauthorized changes in local exchange service (slamming) at
the request of the other Party; provided, however, that each Party shall
cooperate with any investigation of a complaint alleging an unauthorized
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change in local exchange service at the request of the FCC or the
Commission.

COMPLIANCE AND CERTIFICATION

25.1

252

253

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

Each Party warrants that it has obtained all necessary state certification required in
each state covered by this Agreement prior to ordering any Interconnection, Resale
Services, Network Elements, functions, facilities, products and services from the
other Party pursuant to this Agreement. Upon request, each Party shall provide proof
of certification.

Each Party shall be responsible for obtaining and keeping in effect all approvals from,
and rights granted by, Governmental Authorities, building and property owners, other
carriers, and any other Third Parties that may be required in connection with the
performance of its obligations under this Agreement.

25.4 Each Party represents and warrants that any equipment, facilities or sexvices provided

to the other Party under this Agreement comply with the CALEA.

LAW ENFORCEMENT

26.1

AM-OH and TWTC shall reasonably cooperate with the other Party in handling law
enforcement requests as follows:

26.1.1 Intercept Devices:

26.1.1.1 Local and federal law enforcement agencies periodically request
information or assistance from local telephone service providers.
When either Party receives a request associated with an End User
of the other Party, it shall refer such request to the Party that serves
such End User, unless the request directs the receiving Pesty to
aitach a pen register, trap-and-trace or form of intercept on the
Party's facilities, in which case that Party shall comply with any
valid request.

26.1.2, Subpoenas:

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

26.1.3 Emerpencies:

26.1.3.1 If a Party receives a request from a law enforcement agency fora '

temporary number change, temporary disconnect, or one-way
denial of outhound calls by the receiving Party’s switch for an End
User of the other Party, that Receiving Party will comply with a
valid emergency request. However, neither Party shall be held
liabie for any claims or Losses arising from compliance with such
requests on behalf of the other Party's End User and the Party
serving such End User agrees to indemnify and hold the other Party
harmless against any and all such claims or Losses.

27. RELATIONSHIP OF THE PARTIES/INDEPENDENT CONTRACTOR

27.1 Each Party is an independent contractor, and has and hereby retains the night to
exercise full control of and supervision over its own performance of its obligations
under this Agreement and retains full control over the employment, direction,
compensation and discharge of its employees assisting in the performance of such
cobligations. Each Party and each Party’s contracior(s) shall be solely responsible for
all matters relating to payment of such employees, including the withholding or
payment of all applicable federal, state and local income taxes, social security taxes
and other payroll taxes with respect 1o its employees, as well as any taxes,
contributions or other obligations imposed by applicable state unemployment or
workers' compensation acts and all other regulations governing such matters. Each
Party has sole authority and responsibility to hire, fire and otherwise contro} its
employees,

27.2 'Nothing contained herein shall constitute the Parties as joint venturers, partners,
employees or agents of one another, and neither Party shall have the right or power
to bind or obligate the other. Nothing herein will be construed as making either Party
respansible or liable for the obligations and undertakings of the other Party. Except
for provisions herein expressly anthorizing a Party to act for another, nothing in this
Agreement shall constitute a Party as a legal representative or agent of the other
Party, nor shall a Party have the right or authority to assume, create or incur any
liability or any obligation of any kind, express or implied, against or in the name or
on behalf of the other Party unless otherwise expressly permitted by such other Party.

Exeept as otherwise expressly provided in this Agreement, no Party undertakes to
perform any obligation of the other Party, whether regnlatory or contractual, or to
assume any responsibility for the management of the other Party's business.

28. NO THIRD PARTY BENEFICIARIES; DISCLAIMER OF AGENCY

28.1  This Agreement is far the sole benefit of the Parties and their permitted assigns, and
nothing herein expressed or implied shall create ar be construed to create anry Third




29.

GENERAL TERMS AND CONDITIONS-
PAGE 63 OF 78
AMERITECH QHIQ/TIME WARNER TELECOM OF OHIO, LF.
051801

Party beneficiary rights hereunder, This Agreement shall not provide any Person not
a party hereto with any remedy, claim, liability, reimbursement, cause of action, or
other right in excess of thoze existing without reference hereto.

ASSIGNMENT

29.1

232

203

TWTC may not assign or transfer (whether by operation of law or otherwise) this
Agreernent (or any rights or obligations hersunder) to a third person without the prior
written consent of AM-OH, which may not be unreasonably withheld; provided that
TWTC may assign or transfer this Agreement to its Affiliate by providing ninety (90)
calendar days' prior written notice to AM-QH of such assignment or transfer;
provided, further, that such assignment is not inconsistent with Applicable Law
(including the Affiliate’s obligation to obtain proper Commission certification and
approvals) or the terms and conditions of this Agreement, Any attempted assignment
or transfer that is not permitted is void ab initio.

As a condition of any assignment or transfer of this Agreement (or any rights
hereunder) that is permitted under or consented to by AM-OH pursuant to this
Section 29, TWTC agrees that any change, modification or other activity required for
AM-OH to accommodate or recognize the successor to or assignee of TWTC shali
be a TWTC Change and shall be subject to Section 4.8.

If AM-OH directly or indirectly (including without limitation through a transfer of
control or by operation of law) sells, exchanges, swaps, assigns, or transfers
ownership or control of all or any portion of Ameritech’s telephone operations {any
such transaction, a “Transfer) to any purchaser, operator or other fransferee (a
"Transferee™), AM-OH must provide TWTC with at least ninety (90) calendar days
prior written notice. AM-OH shall not engage in any Transfer unless the Transferes
thereof shall agree in writing (in form and substance reasonably satisfactory to
TWTC), for the bepefit of TWTC:

(i)  tobebound by all of AM-OH’s obligations in this Agreement with
respect to the portion of Ameritech’s telephone operations so
transferred (the “Transferred Operations™), including but not limited
to, any operating agreements, OSS, performance standards, or
ancillary or third party arrangements relating to the provision of
services under this Agreement;

(i)  to ensure that the Transfer shall not have a material adverse impact
on the operations or functionality of any of the Services provided
under this Agreement to TWTC or its End Users to the extent that
such impact would not have been permitted uader this Agreement;

(i)  to waive any claim of rural exemption with respect to the Transferred
Operations pursuant to Section 251 (f) of the Act or other applicable
law; and
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(iv)  to engage in good faith negotiations with TWTC prior to the
expiration of any inlerconnection agreement governing the
Transferred Operations,

30. DELEGATION TO AFFILIATE

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

31. SUBCONTRACTING

31.1 ¥ either Party retains or engages any subcontractor to perform any of that Party’s
obligations under this Agreement, each Party will remain fully responsible for the
performance of this Agreement in accordance with its terms, including amy
obligations either Party performs through subcontractors.

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

31.3 No subcontracior will be decmed a Third Party beneficiary for any purposes under
this Agreement.

314 No contract, subcontract or other agreement entered into by either Party with any
Third Party in connection with the provision of Interconnection, Resale Services,
Network Elements, functions, facilities, products and services hereynder will provide
for any indemnity, guarantee or assumption of liability by the other Party to this
Agreement with respect to such arrangement, except as consented to in writing by
the other Party,

31.5 Any subcontractor that gains access to CPNI or Proprietary Information covered by
this Agreement shail be required by the subcontracting Party to protect such CPNI
or Proprietary Information to the same extent the subcontracting Party is required to
protect such CPNI or Proprietary Information under the terms of this Agreement.

32. HAZARDOUS SUBSTANCES AND RESPONSIBILITY FOR ENVIRONMENTAL
CONTAMINATION

32.1 Each Party will be solely responsible at it own expense for the proper handling,
storage, transport, treatment, disposal and use of all Hazardous Substances by such
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Party and its contractors and agents. “Hazardous Substances™ includes those
substances:

32.1.1 included within the definition of hazardous substance, hazardous waste,
hazardous material, toxic substance, solid waste or pollutant or contaminant
under any Applicable Law, and

32.1.2 listed by any governmental agency as a hazardous substance.

TWTC will in no event be liable to AM-0OH for any costs whatsoever resulting from
the presence or release of any environmental hazard, including Hazardous
Substances, that TWTC did not mtroduce to the affected work location. AM-OH will
indemnify, defend (at TWTC's request) and hold TWTC and each of its officers,
directors and employees harmiess from and against any Loss that arises out of or
results from:

32.2.1 Any environmental hazard that AM-OH, its contractors or agents introduce
to the work locations, or

32.2.2 The presence or release of any envirorunental hazard for which AM-OH is
responsible under Applicable Law.

AM-0H will in no event be liable to TWTC for any costs whatsoever resulting from
the presence or release of any environmental hazard that AM-OH did not introduce
to the affected work location. TWTC will imdemnify, defend (at AM-OH's request)
and hold AM-OH and each of its officers, directors and employees harmless from
and against any Loss that arises out of or results from:

323.1 any environmental hazard that TWTC, its contractors or agents introduce to
the work locations, or

32.3.2 the presence or release of any environmental hazard for which TWTC is
responsible under Applicable Law.

33. FORCE MAJEURE

33.1

No Party shall be responsible for delays or failures in performance of any part of this
Agresment (other than an obligation to make money payments) resulting from acts
or occurrences beyond the reasonable control of such Party, including, but not
limited to acts of nature, acts of civil or military authority, any law, order, regulation,
ordinance of any Governmental Authority, embargoes, epidemics, terrorist acts, riots,
insurrections, fires, explosions, earthquakes, nuclear accidents, hurricanes, ﬂoods,
work stoppages, power blackouts, volcanic action, other major environmental
disturbances, unusually severe weather conditions, or omissions of transportation
carriers (individually or collectively, 2 “Force Majeure Event”) or any Delaying
Event caused by the other Party or any other circumstances beyond the Party’s
reasonable control. If a Force Majeure Event shall occur, the Party affected shail




GENERAL TERMS AND CONDITIONS-AMERITECH OHIO

PAGEG6 OF 78
AMERITECH OHIQ/TYME WARNER TELECOM OF OHIO, L.P.
051801

give prompt written natice to the other Party of such Force Majeurc Event specifying
the nature, date of inception and expected duration of such Force Majeure Event,
whereupon such obligation or performance shall be suspended to the extent such
Party is affected by such Force Majeure Event during the continuance thereof or be
excused from such performance depending on the nature, severity and duration of
such Force Majeure Event (and the other Party shall likewise be excused from
performance of its obligations to the extent such Party’s obligations relate to the
performance so interfered with). The affected Party shall use reasonable and diligent
efforts to avoid or remove the cause of nonperformance and the Parties shall give like
notice and proceed to perform with dispatch once the causes are removed or cease.

34. TAXES

34.)]

34.2

343

Each Party purchasing Interconnection, Resale Services, Network Elements,
functions, facilities, products and services under this Agreement shall pay or
otherwise be responsibie for all federal, state, or local sales, use, excise, gross
receipts, municipal fees, transfer, transaction or similar taxes, fees, or surcharges
(hereinafter “Tax™} imposed on, or with respect to, the Interconnestion, Resale
Services, Network Elements, functions, facilities, products and services under this
Agreement provided by or to such Party, except for (a) any Tax on either Party’s
corporate existence, status, or income or (b) any corporate franchise Taxes.
‘Whenever possible, Taxas shall be billed as a separate item on the invoice.

With respect to any purchase of Interconnection, Resale Services, Network Elements,
functions, facilities, products and services under this Agreement if any Tax is
required or permitted by Applicable Law to be collected from the purchasing Party
by the providing Party, then: (i) the providing Party shall bill the purchasing Party
for such Tax; (ii} the purchasing Party shall remit such Tax to the providing Party;
and (iif) the providing Party shall remit such coliected Tax to the applicable taxing
authority. Failure to include Taxes on an invoice or to state a Tax separately shall not
impair the obligation of the purchasing Party to pay any Tax. Nothing shail prevent
the providing Party from paying any Tax to the appropriate taxing authority prior to
the time: (1) it bills the purchasing Party for such Tax, or (2) it collects the Tax from
the purchasing Party. Notwithstanding anything in this Agreement to the contrary,
the purchasing Party shall be lieble for and the providing Party may collect Taxes
which were assessed by or paid to an appropriate taxing authority within the statute
of limitations period but not included on an invoice within four (4) years after the
Tax otherwise was owed or due,

With respect to any purchase hereunder of Interconnection, Resale Services, Network
Elements, functions, facilities, products and services under this Agreement that are
resold to a third party, if any Tax is imposed by Applicable Law on the End User in
comection with any such purchase, then: (i) the purchasing Party shall be required
to nnposc and/ar coliect such Tax from the End User; and (ii) the purchasing Party
shall remit such Tax to the applicable taxing authority. The purchasing Party agrees
10 indemnify and hold harmless the providing Party for any costs incurted by the
providing Party as a result of actions taken by the applicable taxing authority to




34.4

34.3

34.6

347

34.8

GENERAL TERMS AND CONDITIONS-AMERTTECH QHIO
PAGE 67 OF 78

AMERITECH OHIOQ/TIME WARNER TELECOM OF OHIO, L.P.
051801

collect the Tax from the providing Party due to the failure of the purchasing Party to
pay or collect and remit such tax to such authority.

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

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

If either Party is audited by a taxing authority or other Governmental Authority, the
other Party agrees to reasonably cooperate with the Party being audited in order to
respond to any audit inquiries in a proper and timely manner so that the audit and/or
any resulting controversy may be resolved expeditiously.

To the extent a sale is claimexd to be for resale and thus subject to tax exemption, the
purchasing Party shall famish the providing Party & proper resale tax exemption
certificate as authorized or required by staute or regulation of the jurisdiction
providing said resale tax exemption. Failure to timely provide said resale tax
exemption certificate will result in no exemption being available to the purchasing
Party for any period prior to the date that the purchasing Party presents a valid
certificate. If Applicable Law excludes or exempts a purchase of Interconnection,
Resale Services, Network Elements, functions, facilities, products and services under
this Agreement from a Tax, but does not also provide an exemption procedure, then
the providing Party will not collect such Teax if the purchasing Party (s) furnishes the
providing Party with a letter signed by an officer of the purchasing Party claiming
an exemption and identifying the Applicable Law that both allows such exemption
and does not require an exemption certificate; and (b) supplies the providing Party
with an indemmification agreement, reasonably acceptable to the providing Party,
which holds the providing Party harmless from any tax, interest, penalties, loss, cost
or expense with respect to forbearing to collect such Tax.

With respect to any Tax or Tax controversy covered by this Section 34, the
purchasing Party is entitied to contest with the imposing jurisdiction, pursuant to
Applicable Law and at its own expense, any Tax that it is ultimately obligated to pay
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or collect. The purchasing Party will ensure that no lien is attached to any asset of
the providing Party as a result of any contest. The purchasing Party shail be entitled
to the benefit of any refund or recovery of amaounts that it had previously paid
resulting from such a contest. Amounts previously paid by the providing Party shall
be refunded to the providing Party. The providing Party will cooperate in any such
contest.

All notices, affidavits, exemption certificates or other communications required or
permitted to be given by either Party to the other under this Section 34 shall be sent
in accordance with Section 17 hereof.

NON-WAIVER

35.1

Except as otherwise specified in this Agreement, no waiver of any provision of this
Agreement and no consent to any default under this Agreerent shall be sffective
unless the same is in writing and properly executed by or on behalf of the Party
against whom such waiver or consent is claimed. Waiver by either Party of any
default by the other Party shall not be deemed a waiver of any other default. Failure
of either Party to insist on performance of any term or condition of this Agreement
or to exercise any right or privilege hereunder shall not be construed as a continuing
or future waiver of such term, condition, right or privilege. No course of dealing or
failure of any Party to strictly enforce any term, right, or condition of this Agrecment
in any instance shall be construed as a general waiver or relinguishment of such texm,
right or condition.

NETWORK MAINTENANCE AND MANAGEMENT

36.1

362

36.3

The Parties will work cooperatively to implement this Agreement. The Parties will
exchange appropriate information (for example, maintenance contact numbers,
network information, information required to comply with law enforcement and
other security agencies of the Government, escalation processes, efc.) to achieve this
desired result.

Each Party will administer its network to ensure acceptable service levels to all users
of its network services. Service levels are generally considered acceptable only
when End Users are able to establish connections with little or no delay encountered
in the network. Each Party will provide a 24-hour contact number for Neiwork
Traffic Management issues to the other’s surveillance management center.

Each Party maintains the right to implement protective network traffic management
controls, such as "cancel to”, "call gapping” or 7-digit and 10-digit code gaps, to
selectively cancel the completion of traffic over its network, including traffic
destined for the other Party’s network, when required to protect the public-switched
network from congestion as a result of occurrences such as facility failures, switch
congestion or failure or focused overload. Each Party shall immediately notify the
other Party of any protective control action planned or exectited.
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Where the capability exists, originating or terminating traffic reroutes may be
implemented by either Party to temporarily relieve network congestion due to facility
failures or abnormal calling patterns. Reroutes shall not be used to circumvent
normal trunk servicing. Expansive controls shall be used only when mutually agreed
to by the Parties.

The Parties shall cooperate and share pre-planning information regarding cross-
network call-ins expected to generate large or focused temporary increases in call
volumes to prevent or mitigate the impact of these events on the public-switched
network, including any disruption or loss of service to the other Party’s End Users.
Facsimile (FAX) numbers must be exchanged by the Parties to facilitate event
notifications for planned mass calling events.

Neither Party shall use any Interconnection, Resale Service, Network Element,
fumction, facility, product or service provided under this Agreement or any other
service related thereto or used in combination therewith in any manner ithat interferes
with or impairs service over any facilities of AM-OH, its affilisted companies or
other connecting telecommunications carriers, prevents any carrier from using its
Telecomumumnications Service, impairs the quality or the privacy of
Telecommunications Service to other carriers or to either Party’s End Users, causes
hazards to either Party’s personne] or the public, damage to either Party’s or any
connecting carrier’s facilities or equipment, including any malfunction of ordering
or billing systems or equipment. Upon such ocaurrence either Party may discontinue
or refuse service, but only for so long as the other Party is violating this provision.
Upon any such violation, either Party shall provide the other Party notice of the
violation at the earliest practicable time.

37. SIGNALING

37.1

37.2

The Parties will Interconnect their networks using S87 signaling as defined in GR-
000317-CORE and GR-000394-CORE, including ISDN User Part (ISUP) for trunk
signaling and Transaction Capabilities Application Part (TCAP) for CCS-based
features in the Inferconnection of their networks. Each Party may establish CCS
interconnections cither directly and/or through a Third Party. If CCS interconnection
is established through a Third Party, the rates, terms, and conditions of the Parties®

respective tariffs will apply. If CCS interconnection is established directly between
TWTC and AM-OH, the rates, terms, and conditions of Appendix S87 will apply.

The Parties will cooperate in the exchange of TCAP messages to facilitate full
interoperability of CCS-based features between their respective networks, including
all CLASS features and fimctions, to the extent each Party offers such features and
functions to its own End Users. All CCS signaling parameters deployed by both

Parties will be provided including CPN. Al privacy indicators will be honored.
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TRANSMISSION OF TRAFFIC TO THIRD PARTIES

38.1 TWTC will not send io AM-OH local traffic that is destined for the network of a
Third Party unless TWTC has the authority to exchange traffic with that Third Party.

CUSTOMER INQUIRIES

39.1 Except as otherwise required by Section 24.1, each Party will refer all questions
regarding the other Party’s services or products directly to the other Party at a
telephone number specified by that Party.

392 Except as otherwise required by Section 24.1, each Party will ensure that all of its
representatives who receive inquiries regarding the other Party’s services:

39.2.1 Provide the number described in Section 39.1 to callers who inquire about the
other Party’s services or products; and

39.2.2 Do not in any way disparage or discriminate against the other Party or its
products or services.

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

394 TWTC acknowledges that AM-OH may, upon End User request, provide services
directly to such End User similar to those offered to TWTC under this Agreement.

EXPENSES

40.1 Except as expressly set forth in this Agrecmerit, each Party will be solely responsible
for its own expenses involved in all activities related to the matters covered by this
Apreement,

40.2 AM-OH and TWTC shall each be responsible for one-half (1/2) of expenses payable
to a Third Patty for Commission fees or other charges (including regulatory fees and
any costs of notice or publication, but not including attorney’s fees) associated with
the filing of this agreement.

CONFLICT OF INTEREST

41,1 The Parties represent that no employee or agent of either Party has been or will be
employed, retained, paid a fee, or otherwise received or will receive any personal
compensation or consideration from the other Party, or any of the other Party’s
employees or agents in connection with the negotiation of this Agreement or any
associated documents,




42,

43.

GENERAL TERMS AND COMDITIONS-,
PAGE71 OF 73

AMERITECH QHIQ/ TIME WARNER TELECOM OF OHIO, 1L.P.
051801

SURVIVAL

42.1

The Parties' obligations under this Agreement which by their nature are intended to
continue beyond the termination or expiration of this Agreement shall survive the
termination or expiration of this Agreement. Without limiting the general
applicability of the foregoing, the following terms and conditions of the General
Terms and Conditions are specifically agreed by the Parties to continue beyond the
termination or expiration of this Agreement: Section 5.5; Section 5.6, Sectior 7.3;
Section 8.1; Section 8.4; Section 8.5; Section 8.6; Section 8.7; Section 10, Section
11; Section 13; Section 14; Section 15; Section 16.1; Section 18; Section 19; Section
20; Section 22; Section 25.4; Section 26.1.3; Section 32; Section 34 and Section 42.

SCOPE OF AGREEMENT

43.1

432

This Agreement is intended to describe and enable specific Interconnection and
compensation arrangements between the Parties. This Agreement is the arrangement
under which the Parties may purchase from each other the products and services
described in Section 251 of the Act and obtain approval of snch arrangement under
Section 252 of the Act. Except as agreed upon in writing, neither Party shall be
required to provide the other Party a function, facility, product, service or
arrangement described in the Act that is not expressly provided berein.

Except as specifically contained herein or provided by the FCC or any Commission
within its lawful jurisdiction, nothing in this Agreement shall be deemed to affect any
access charge arrangement.

AMENDMENTS AND MODIFICATIONS

44.1

44.2

No provision of this Agreement shall be deemed mneudedormod:ﬁedbyather Party
unless such an amendment or modification is in writing, dated, and signed by an
authorized representative of both Parties. The rates, terms and conditions contained
in the amendment shall become effective upon approvel of such amendment by the
appropriate Commission.

Neither Party shall be bound by any preprinted terms additional to or different from
those in this Agreement that may appear subsequently in the other Party's form

documents, purchase orders, quotations, acknowledgments, invoices or other
communications.
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45. IN-REGION MOST FAVORED NATIONS (MFN) BETWEEN SBC STATES

45.1 Subject to the conditions and limitations specified in Paragraph 43 of the
SBC/Ameritech Merger Conditions!, AM-OH shall make available to any requesting
telecommunication carrier in the SBC/Ameritech Area within any SBC/Ameritech
State any interconnection arrangement or UNE in the SBC/Ameritech Service Area
within any other SBC/Ameritech state that (1) was negotiated with a
telecommunications carrier, pursuant to 47 U.S.C. 252(a)1), by AM-OH (that at ali
times during the interconnection agreement negotiations was an SBC-owned ILEC)
and (2) has been made available under an agreement to which AM-OH is a party.

45.2 The Parties acknowledge and agree that it may require additional time to implement
an interconnection arrangement or UNE ported from one SBC-owned ILEC state to
another SBC-owned ILEC state pursuant to Paragraph 43 of the SBC/Ameritech
Merger Conditions. Thus, when TWTC exercises its option to adopt an
interconnection arrangement or UNE in accordance with Paragraph 43 of the
SBC/Ameritech Merger Conditions, the Parties shall meet within thirty (30) calendar
days of Commission approval of the interconnection agreement or amendment
containing such interconnection arrangement and/or UNE to agree upon an
implementation schedule for such interconnection arrangement and/or UNE.

45.3 Paragraph 43 of the SBC/Ameritech Merger Conditions as well as this Section 45
shall expire the earliest of October 8, 2002 or the termination date outlined in section

S of the General Terms and Conditions of this Agreement, whichever is earlier.

46. APPENDICES INCORPORATED BY REFERENCE
46,1 ACCESS TO RIGHTS-OF-WAY -- SECTION 251(b)4)

46.1.1 AM-OM shall provide to TWTC access to poles, conduits and rights of ways
pursuant to the applicable Appendix Structure Access, which is attached
hereto and incorporated herein by reference.

462 COLLOCATION -- SECTION 251(c)(6)

46.2.1 Collocation will be provided pursuant to the applicable Appendix Collocation,

which is attached hereto and incorporated herein by reference.

46.3 DATABASE ACCESS

1 See the FCC's Memorandum Opinion and Order approving the SBC/Ameritech Merger Conditions,

In re Applications of Ameritech Corp., Transferor and SBC Communications, Inc., Transferee, For

Consent to Transfer Control of Corporations Holding Commission Licenses and Lines Pursuant o

Sections 214 and 310(d) of the Communications Act and Parts 5, 22, 24, 25, 63, 90, 95 and 101 of
the Commission's Rules, CC Docket 98-141, issued on October 8, 1999 ("FCC 99-279).
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46.3.1 AM-OH shall provide to TWTC nondiscriminatory access to databases and
associated signaling necessary for call routing and completion pursuant to the
applicable Appendix UNE, which is ettached hereto and incorparated herein
by reference.

DIALING PARITY - SECTION 251(b)(3)

46.4.1 The Parties shall provide Local Dialing Parity to each other as required under
Section 251(b)(3) of the Act.

46.4.2 AM-OH shall provide IntraLATA Dialing Parity in accordance with Section
271{e)(2) of the Act.

46.5.1 AM-OH shall provide to TWTC Interconnection of the Parties’ facilities and
equipment for the transmission and routing of Telephone Exchange Service
traffic and Exchange Access traffic pursuant to the applicable Appendix ITR,
which is attached hereto and incorporated herein by reference. Methods for
Interconnection and Physical Architecture shall be as defined in the
applicable Appendix NIM, which is attached hereto and incorporated herein
by reference.

NUMBER PORTABILITY - SECTIONS 251(b)2)

46.6.1 The Parties shall provide to each other Permanent Number Portability (PNP)
on a reciprocal basis as outlined in the applicable Appendix Number
Portability, which is attached hereto and incorporated herein by reference.

OTHER SERVICES

46.7.1 81 and E911 Services

46.7.1.1 AM-OH will make nondiscriminatory access to 911 and E911
services available under the terms and conditions of the applicable
Appendix 911, which is attached hereto and incorporated herein by
reference,

46.7.12 The Parties agree that for any switch or application used to provide
only data services, the following rules concerning 911 requirements
apply:

46.7.1.2.1 Having represented and warranted io AM-OH that it
will only transmit data services over a particular
switch or application, TWTC agrees that it will not
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provide voice service to its End Users by means of
such switch or application; and

46.7.1.2.2 TWTC understands and agrees that, should it decide
to provide voice service, it is required to meet all
applicable Commission 911 service requirements; and

45,7.1.2.3 TWTC agrees to begin implementing access to 911
sufficiently io advance of the planned implementation
of voice service to meet its 911 requirements. TWTC
understands that the steps it must take to fulfill its 911
obligation include, but are not limited to, obtaining
NXX(s) from NECA for the exchange area(s) TWTC
plans to serve, submission of the appropriate form(s)
to AM-OH, ard, following AM-OH's processing of
such form(s), obtaining approval from the appropriate
PSAP(s) for the TWTC’s 911 service architecture.
TWTC further understands that PSAP approval may
include testing 911 trunks with appropriate PSAP(s).

TWTC understands that, based on AM-OH’s prior
experience with TWTC implementation of 911, these
steps require 2 minimum of sixty {60) days.

46.7.2.1 One or more of the I[LECs making up AM-OH has deployed a set

of AIN features and functionalities unique to the particular ILEC(s).
As such, the AIN network architecturs, methods of access and
manner of provisioning are specific to that ILEC or those ILECs.
Accordingly, any request for AIN access pursuant to this
Agreement must be reviewed for technical feasibility, with all rates,
terms and conditions related to such request to be determined on an
individual case basis and to be negotiated between the Parties.
Upon request by TWTC, and where technically feasible, AM-OH
will provide TWTC with access to AM-OH’s Advanced Intelligent
Network (AIN) platform, AIN Service Creation Environment
(SCE) and AIN Service Management System {SMS) based upon
JLEC-specific rates, terms, conditions and means of access to be
negotiated by the Parties pursuant to Section 252 of the Act, and
incorporated into this Agreement by Appendix or amendment, as
applicable, subject to approval by the appropriate state
Commission,
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46.7.3 Directory Assistance (DA)

46.7.3.1 AM-OH will provide nondiscriminatory access to Directory
Assistance services under the terms and conditions identified in the
applicable Appendix DA, which is attached hereto and incorporated
herein by reference.

46.7.4 Hosting

46.74.1 At TWTC’s request, AM-OH shall perform hosting responsibilities
for the provision of billable message data and/or access usage data
received from TWTC for distribution to the appropriate billing
and/or processing location or for delivery to TWTC of such data via
AM-OH's internal network or the nationwide CMDS network
pursuant to the applicable Appendix HOST, which is attached
hereto and incorporated herein by reference.

46.7.5 Operator Services (OS)
46.7.5.1 AM-OH shall provide nondiscriminatory access to Operator
Services imder the terms and conditions identified in the applicable
Appendix OS, which is attached hereto and incorporated herein by

46.7.6.1 At TWTC’s request, AM-OH shall perform S87 interconnection
services for TWTC pursuant to the applicable Appendix SS7, which
is attached hereto and incorporated herein by reference,

46.7.7 Publishing and Directory

46.7.7.1 AM-OH will make nondiscriminatory access to Publishing and
Dxred.ory service available under the terms and conditions of the
applicable Appendix White Pages, which are attached hereto and
incorporated herein by reference.

46.7.8 RESALE-SECTIONS 251(b}(1)

46.7.8.1 AM-OH shall provide to TWTC Telecommunications Services for
resale at wholesale rates pursnant to the applicable Appendix
Resale, which is attached hereto and incorporated herein by
reference.
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46.7.9 TRANSMISSION AND ROUTING OF SWITCHED ACCESS TRAFFIC
PURSUANT TO 251{c)(2)

46.7.9.1 AM-QH shall provide to TWTC certain trunk groups (Meet Point
Trunks) under certain parameters pursuant to the applicable
Appendix I'TR, which is attached hereto and incorporated herein by

reference.
46.7.10 TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE
ICP E: N C :
and (2); 47 CFR § 51.305(a)}5).

46.7.10.1 The applicable Appendix Compensation, which is attached
hereto and incorporated herein by reference, prescribe traffic
routing parameters for Local Intercoimection Trunk Group(s) the
Parties shall establish over the Interconnections specified in the
applicable Appendix ITR, which is attached hercto and
incorporated herein by reference.

46.7.11 UNDLED NETW: S -- SE

46.,7.11.1 Pursuant to the applicable Appendix UNE, which is attached
hereto and incorporated herein by reference, AM-OH will
provide TWTC access to Unbundled Network elements for the
provision of Telecommunications Service as required by
Sections 251 and 252 of the Act and in the Appendices hereto.
TWTC agrees to provide access to its Network Elements to AM-
OH under the same terms, conditions and prices contained
herein and in the applicable Appendices hereto.

AUTHORITY

47.1

47.2

AM-OH represents and warrants that it is a corporation duly organized, validly
existing and in good standing under the laws of its state of incorporation. AM-OH
represents and wamrants that SBC Telecommunications, Inc. has full power and
suthority to execute and deliver this Agreement as agent for AM-OH. AM-OH
represents and warrants that it has full power and authority to perform its obligations
hereundet.

TWTC represents and warrants that it is a lega! entity duly organized, validly existing
and in good standing under the laws of the State of Delaware and has full power and
authority to execute and deliver this Agreement and to perform its obligations
hereunder. TWTC represents and warrants that it has been or will be certified as a
LEC by the Commission(s) prior to submitting any orders hereunder and is or will
be authorized to provide the Telecommunications Services contemplated hereunder
in the territory contemplated hereunder prior to submission of orders for such
Service.
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473 Each Person whose signature appears below represents and warrants that he or she
has authority to bind the Parly on whose behalf he or she has executed this

Agreement.
COUNTERPARTS

48.1 This Agreement may be executed in counierparts. Each counterpart shall be
considered an original and such counterparts shall together constitute one and the
same instrument,

ENTIRE AGREEMENT

49.1 The terms contained in this Agreement and any Appendices, Attechiments,
Exhibits, Schedules, and Addenda constitute the entire agreement between the
Parties with respect to the subject matter hereof, superseding all prior
understandings, proposals and other communications, oral or written.
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Signatures
Time Warner Telecom of Ohio, L.P. Ohio Bell Telephone Company Incorporated
by SBC Telecommunications, Inc., its
by Time Warner Telecom General authorized agent
Partnership, its general partmer
by Time Warner Telecom Holdings, Inc.,
its general partner ?
Signature: f/( \@/(v‘ Signature: )
Name: L/’—\ Name: O- R. Stanley
(Print or ﬁ@ Vics President
General Counsel & Regulatory Policy
Title: Title: President - Industry Markets
(Print or Type)
AECN/OCN# 7178/1436

(Facility Based — if applicable)
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EXHIBIT 2

April 8, 2008

Mr. G. James Soto, Lead Negotiator
AT&T Industry Markets

3t1 S. Akard, Room 2030.06
Dallas, TX 75202

Dear Mr. Soto,

I write on behalf of my client, Time Warner Telecom, concerning the
question of whether the change of law provision in the interconnection
agreement between AT&T and Time Wamer Telecom may properly be
invaked due to the Public Utilities Commission of Ohio’s promulgation of
Ohio Admimstrative Code 4901:1, Rule 7-13.

Time Warner Telecom’s position on this question ts that the appropriate rate
that AT&T may charge Time Wamer Telecom for transit traffic is a
TELRIC-based rate; and, on an interim basis in the absence of an established
TELRIC-based rate, AT&T may charge the tarifted switched access rate,
subject to true-up. This compensation regiine was established by the PUCO
in Case No. 06-1344-TP-ORD and became effective only on November 30,
2007.

The rate contained in the currently-effective price list well-predates the
PUCO’s new rule concerning transiting rates. At the time that Time Warner
Telecom negotiated its agreement with AT&T, no alternative rates were
available and rates generally are offered by AT&T—either as the result of
state or federal regulation, or on a “take it or leave it” basis.

AT&T has, in the past, relied upon changes in regulation (o invoke the
change of law provisions in its negotiated interconnection agreements with
CLECs. The most notable example is with respect to the changes that AT&T
insisted upon in response to the FCC’s TRRO decision. When relieved of the
lawful obligation to provide certain network elements at TELRIC prices,
AT&T chose to invoke the change of law provision of its agreements in order
to eliminate the affected provisions, despite the fact that the agreements had
been negotiated under Section 252(a). Tune Warner Telecom is seeking
nothing different. The law in Ohio changed as a result of the Commission’s
rulemaking in Case No. 06-1344-TP-ORD, and Time Warner Telecom now
seeks to avail itseif of the benefit of that rule pursuant to Section 21.1 of its
agreement with AT&T.


http://www.bricker.cofn
mailto:tnfo@bricker.cam
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Bnicker & Eckler

ATTORNEYS AT LAW

Mr. G. James Soto
April 8, 2008
Page 2

Please consider this letter as Time Warner Telecom’s formal request, pursuant to Section 21.1 of
the agreement between AT&T and Time Warner Telecom, to modify said agreement’s rate for
Transit Service to reflect AT&T’s tariffed switched access rate, in accordance with Ohio Admin.
Code Section 4901:1-7-13.

Very truly yours,

Thomas J. O’Bnen

jb

cC: Dan McKenzie (via regular U.S. Mail)
Jon Kelly (via regular U.S. Mail)
Allen Francis (via regular U.S. Mail}
Pamela Sherwood (via regular U.S. Mail)
Julie Mendenhall-Harris (via e-mail)

2366963 vi



EXHIBIT 3
G. James Soto 214 358-0T16:
Wheolasalie 214 §58-124%
311 S.Akard Roomn 2030.05 054508 att.com:

Dallas, TX 75202

Sent via Electronic Mail

July 28, 2008

Pamela Sherwoad

Vice President- Regulatory
4625 W. 86" St., Ste, 500
indianapalis, IN 46268

RE:  Time Wamer Telecom’s request for a Transit Amendment for Ohio

Dear Ms. Sherwood:

AT&T is in receipt of your letters dated April 8, 2008 and July 10, 2008. AT&T respectiully denies your request for a
Transit Amendment to the Interconnection Agreement signed between Time Warner Telecom and AT&T in the State
of Ohio. The fransit rates that are part of the current interconnection agreement are comrect and justified. In the
Public Utilities Commission of Ohio (PUCO) order dated August 22, 2007 in Case No. 06-1344-TP-ORD Rule
4901:1-7-13 (E) statas that , “This section shall not be consfrued fo preclude telephone companies from negoliating
other transit traffic interconnection and compensation arrangements.,”.

The existing Transit Rates, as reflected in the negotiated interconnection agreement effective April 17, 2002 and
extended to December 15, 2009 at the request of Time Wamer Telecom pursuant to the BellSouth Merger Condition

4, meet the requirements in Rule 4901:1-7-13 (E), therefore an amendment based on change of law or Rule 4901:1-
7-13(D) is unnecessary. Should you have additional questions or concerns please do not hesitate fo contact me.

Sincerely,
G. James Sota

Lead Negotiator

. Julie Mendenhall
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The Public Utilities Commission of Ohio EXHIBIT 4

TELECOMMUNICATIONS APPLICATION FORM for ROUTINE PROCEEDINGS
(Effective: 10/26/2007)
{Pursuant to Casg Mo. #-1245-TF-ORD}

In the Matter of the Application of AT&T Ohio ) TRF Docket No. 90-____

for the Review and Approval of an Agreememt Amendment ) CaseNo. 08 - 0041 -TP -NAG
Pursuant to Section 252 of the Telecommounications ) NOTE: Unless yon bave reserved & Case #ar are flling s Coatrart,
Actof1996. _ } leave the *Case No™ fiekls SLANK,

Name of Registrani(s) The Ohio Bell Telephone Company

DBA(s) of Registrant{s) AT&T Ohio

Address of Registrant(s) 150 E. Gay Stroct., Room 4-C, Colwnbus, Ohio 43215
Company Web Address www.att.com

Regulatory Contact Person(s) Jon F. Kelly

Regulatory Contact Person's Email Address k2961 @att.com
Contact Pesson for Annual Report Michael R. Schaedler
Address {if different from above) 45 Erieview Plaza, Room 1600, Cleveland, Ohio 44114
Consumer Contact Information Kathy Gentile-Klein

Address (if different from above) 45 Erieview Plaza, Room 1600, Cleveland, Ohio 44114
Motion for protective order included with fiting? [[] Yes & No

M'utian for Waiver(s) filed affecting this case? [] Yes = No [Note: Waivers may toll any automatic timeframe.)

Phone 614-223-7928 Fax 614-223-5955

Phone 216-822-8307

Phone 216-822-2393

| Section I - Pursuant to Chapter 4901:11-6 OAC - Part 1~ Please indicate the Carrier Type and the reason for
submitting this form by checking the bozes below. CMRS providers: Please see the botiom of Section I,
‘NOTES: (1) For requirements for vkriows applicalions, see the identified section of Ohio Administrative Code Section 4901 andtor the supplemental

o q:phcatianﬁmmvfez!
‘ Q)lqﬁrnmtwarcgndmg the number of captes required by the Commission may & obtained from the Commission's web sife at www puco.chio.gow

- under the docketing information system secticn, by calling the docketing division at 614-466-4095, or by visiting fhe docketing division at tﬁu oﬂi’ces

ofthe Cmm:ssmt. , _
“Carvier Tm'a' D_5ﬂ'~er (explain below) s ILEC [T CLEC [T cTs [T AGSTOS
Tior 1 Regulatory Treatment ' o
e g vtk e § [J TRF 16048 | L] TRF 1-8048) =2
Change Rates within &pprpv,_eq Range (3 ey Notice) (0 day Notice) =1 g
New Service, expanded local calling [ zTA t-s04B) L] ZTA 1s.048) [~
area, comsction of textual error (0 day Nofice) (0 dlary Natios) Ulz 5 |
Change Terms and Conditions, Ll ATA 16-048) LI ATA 16048 (-l &
Introduce non-recurring service charges § (Auto 30 days) {Auto 30 days) Pl B - |
introduce or Incraase Late Payment of [ ATA 1ecee | L] ATA 16048 1 =
Returned Check Charge (Auto 30 days) {Auto 30 days) O :: 3
, [JCTR 1417 [1CTR 1017 1% s
Business Contract - E’-fa Notios | @ cay Notice Q e
T ATW 1614 i | ATW 151204 o <
Withdrawal - (Non-Aufo) %uin 30 days) )
.y . SLF 1-604(8)
| Ralsem:Ceuiangofa Ratew I:J“Q;Ar.xplp.a'f?le | to 30 4oy _
' Residential - Introduce non-recurring L] TRF 1s0sy | [} TRF 16050
servica charges {0 ciay Notice) (0 day Nofice)
Residentiol - Introduce New Tariffed Tier § L] TRF r.606c) | L] TRF 1.6050) L1 TRF 15050
.| 2 Service(s) (0 cay Notice) {0 day Notice) (0 day Noice)
| Residential - Change Rates, Terms and ] TRF 15059 | TRF 1605 ][] TRF 1508
Conditicns, Promotions, of Withdrawai {0 day Notice) (0 day Notica) {0 day MNolice)
L] CTR 1617 L} CTR ra-17 ] CTR 1617
Residential - Tier 2 Semce Contracts @ iy Notice) (5 ciay Notios) @ day Nolics)
Commercial (Business) Gontracts Not Filed Not Filed Not Filed
Businags Services sse “Ofher” below) Detariffed Detariffed Detariffed
Regidential & Business Toll Services Detariffed Detariffed Datariffed

{s0e “Other” below)

This 1s to gertify cthat the immy=s appensilLg Are an

accurats and canplete reproduction of a case file

document delivered ia the regular course of bugine
— Date Frocassed

fechnician

L)

A


http://www.att.oom

L3

Section I ~ Part II — Certificate Status and Procedural

Certificate Status ILEC CLEC CTS AOSHNDS
o CJACE t-¢10 [JACE 7¢10 | ] ACE 1870
Cerlificalion {See Supplemental ACE farm) - (AEIWWWI Aogtn 30 davs) (Pt 30 days)
; ATA 1.5.00C) AAC 1-6-10(F) | CLECs must sitach a cument CLEC
Add Exchanges o Certificate %m 30 days) D{w 2y Notice) Exchange Listing Forn -
f e L ARE ABN 1811084 ABN 1-611(4) | L] ABN 1-6-71(8) HBN 1-6-11(8)
Abandoen all Services - With Customers (Nom-Auto) (ol 90 das) o 14 day] (Auto 14 day)
Abandon all Servicas - Without ] ABN 1-8-14¢4y | ] ABN t-8118; § ] ABN 1-8.28)
Customers (Auto 30 days) (Aubo 14 day) {Auto 14 day)
: [ ACN 161%3 | [] ACN 1-&-14m) | [] CIO 2-51485 | L3 CIO 16140
Change of Official Nama (See befow) (E]m 30 dave) %w 30 doya) (E] day Natic) {Eilaé:;m]
: ACO r-6-14(8) ACO 1.6-1a) ClO 1-5-148) 1-6-14(A}
Change in Ownership {See bofow) E uto 30 days) %um 30 deya) |@_~| day Naica) % day Notice {
AMT 1-6-14(8) AMT 1-5-1408) ClO 1-6-19(A4) ClO 16144
ATC 1.6-14(8) ATC 1.5-14(8) CIO 161448 1-8-14(4)
Tranafer a Ceriificate {See baiow) (Auto 30 days) (o 30 days) (@ day Notioe) {3 day Notics)
Transaction for transfer or lease of L1 ATR 76248 | L] ATR 16148 | ] CIO 18144 | [ CIO 1-6-148)
property, plant or business {See below} | {Autc 30 days) [Auto 30 deys) (0 day Notice) {0 day Hoticu)
 Procedural
Designation CITRF J TRF O TRF CITRF
of Procass Agent(s) {0 day Notice) (0 day Netice) @ day Notico) OdayNotice) |
Section II — Carrier to Carrier (Pursuaat to 95-845-TP-COI), CMRS and Other
- bl TSy —_-s. Faruy r— - —— rl Yy
[ Carrier o Carrior ILEC CLEC
Interconnection agreement, or » NAG (7 NAG
amendment to an appoved agreement | (Austo M day) (Eiuﬂo 90 day)
T ARD ARB
Request for Arbitration (Elon Auol {E]b"' Auko)
- ATA
Infroduce or change c-t-c seivice tariffs, (Auta 30 day) )
Introduce or change access sefvice {1 ATA
pursuant o 07-464-TP-COI tAwio 30 day)
Request rural carrier exemplion, rural (] UNC L] UNC
carrier supansion or modifiction {Non-Auto} (Non-Auto)
Pole attachment changes interms and | 1] UNC ] unc
condiions and price changes (a1 Glon it} .
LJRCC EINAG
[Registration & Changs in Opaerations] (Interconnaction Agreemard of Amandmant]

CMRS Providers See 4901:1-6-15

(0 day)

{Aulo 90 days)

*NOTE: Durirg the interim period between the effective date of the rules and an Applicant’s Detariffing Filing, changes to existing
business Tier 2 and all toll services, including the addition of new business Tier 2 and all new toll services, will be processed as 0-day
TRF filings, and brigfly described in the “Other” section above.

All Section I and II applications that result in a change to one or more tariff pages require, at a
minimnm, the follewing exhibits. Other exhibits may be required under the applicable rnle(s). ACN,

ACO, AMT, ATC, ATR and CIO applications see the 4901:1-6-14 Filing Requirements on the

Commi ¥ ¢ for a complete list of exhibits.
Exhibit | Description:
A The tariff pages subject to the proposed change(s) as they exist befors the change(s)

the night margin.

The Tariff pages subject to the proposed change(s), reflecting the change, with the change{s) markad in

A short description of the nature of the change(s), the intent of the change(s), and the customers affacted.

DIy w

to the applicable rule{s).

A copy of the nolice provided to customers, along with an affidavit that the notice was provided according
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-« Section Il - Attestation
Registrant hereby attests to its compliance with pertinent entries and orders issued by the Commission.

AFFIDAVIT
Compliance with Commission Rudes and Service Standards

1 am an officer/agent of the applicans corporation, » and am puthorized to make this stajernent on its behalf,
(Name)

I attest that these teriffs comply with all applicable mies, including the Minimnm Telephone Service Standards {(MTSS) Pursuant o Chapter
4901:1-53 OAC for the state of Chio. [ understand that tariff notification filings do not imply Comraission approval and that the Commission™s
rules, including the Minimum Telephone Serviee Standards, as modified and clarified from time to time, supersede any contradictory provisions in
our teriff. We will fully comply with the roles of the state of Ohio and understand that noncompliance ean resull in variony penaities, including
the suspeasion of cur certificate 10 opexate within the state of Ohio.

1 declare under penalty of perjury that the foregoing is trve and comect.

Executed on(Date) t (Location)
*{Signwure md Titke) Dage} _____
e This giftdavit is reqared for every trvifi-affecting filing. It nay be stgned by counsel or am officer of the opplicant, or an mahortzed agent of the

VERIFICATION

L, fon F. Kelly,
verify that Fhave utilized the Telecomanmications Application Form for Routine Proceedings provided by ¢the Commission and that alt of the information submized
here, and all addidonal infsrmation submined in connection i ig trne and correcs 10 she best of my knowledge,

'(Sigmiurelnd'l'ltle)_z%; /w’( - General Actomcy {Date) Janvary 15, 2003
__*Veryflcmion Is required for-every fillng. Itmay be signed by @wiﬁw@vﬁ the applicont, or onauthorized epeniof hegpplom. . -

Send your compieted Applicirion Form, incinding all required anachments as well as the required msmbzer of coples, to:

Public Utilities Commisvion of Ohio
Attention: Decketing Division
138 East Broad Street, Columbus, OH 43215-3793

or
Make such filing electronically as directed in Case No 06-900-AU-WVR




BEFORE ,
THE PUBLIC UTILITIES COMMISSION OF OHIO

In The Matter Of The Application

For Approval Of An Agreement Amendment
Betwesn AT&T Ohio and

Time Warner Telecom of Ohio, LLC
Pursuant To Section 252 of the
Telecommunications Act of 1996.

Case No. 08-0041-TP-NAG

S e St S ey’

APPLICATION FOR APPROVAL OF AN AGREEMENT
AMENDMENT PURSUANT TO THE TELECOMMUNICATIONS ACT OF 19%6

AT&T Ohio hereby files the attached Seventeenth Amendment dated
November 28, 2007 ("the Amendment”) to the agreement between AT&T Obhio and Time
‘Warner Telecom of Ohie, LLC dated March 29, 2002 ("the Agreement™) for review and
approval by the Commission pursuant to the provisions of Section 252(e) of the
Telecommunications Act of 1996, 47 U.S.C. § 252(e) ("the Act'"). The Amendment

extends the term of the Agreement to December 135, 2009,

The Agreement was approved by the Commission on July 17, 2002 in
Case No. 02-911-TP-NAG. AT&T Ohio requests that the Commission approve the

Amendment.




Respectfuily submitted,
AT&T Ohio

Jon F. Kelly
AT&T Ohio
150 E. Gay St., Rm. 4-A

Columbus, OH 43215

(614) 223-7928

its Atiorney
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AMENDMENT TC
INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE
TELEGOMMUNICATIONS ACT OF 1996
BETWEEN
THE OHIO BELL TELEPHONE COMPANY dfbia AT&T OHIO
AND
TIME WARNER TELECOM OF OHIO LLC

The interconnection Agreement dated March 29, 2002 by and between The Ohio Bell Telephone Company dibéa

ATAT Ohio ("AT&T Ohio")! and Time Warner Telecom of Ohlo LLC (“TWTC){*Agreement’) eflectiva In the Stata af Ohio
is hereby amended as fallows:

1.

Seciion § Effective Dale, Terrn and Termination of the General Terms and Condilions is amended by adding the

following section:

521 Notwithstanding anything 1o the contrary in this Section 5, the original expiration date of this Agreement, as
modified by this Amendment, will be extended for a peried of three (3) years from December 15, 2006 until
December 15, 2009 (the "Extended Expiralion Daie”). The Agreement shall expire on the Extended
Expiration Date; provided, however, that during the period from the effective date of this Amendment until the
Exiended Expiration Date, the Agreement may be terminated earier either by written notice from TWTC, by
AT&T Ohio pursuant o tha Agreement's eardy terminalion provisions, by mutual agreemsnt of the partias, or
upon the effective date of a written and signed superseding agreement between the paries.

The Parties acknowledge and agree: that AT&T Chio shall permit the extension of this Agreement, subjectfo amendment
to reflect futwe changes of law as and when they may arise.

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING AGREEMENT
SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

In eniering into this Amandmsent, nelther Party waives, and each Parly axpressly reserves, any rights, remedies or
arguments it may heve at law or under the intervening law or regulalovy change provisions in the underlying
Agresment (including imervening law rights asserted by either Party via written notice predating this Amendmant}
with respect 1o any orders, decisions, legislation or proceedings and any remands thereof, which the Parties have
not yet fully incorporated into this Agreement or which may be the subject of further review.

Basad on the practice of the Public Utiliias Commissicn of Ohio, the Amendmant s effactive upon filing and is
deemed approved by operation of iaw on the 312 day after fiflng.

17he Ohlo Bail Telephane Cotmpany (praviously referred to as "Ghie Bel® or *SBC Ohio™) now operatas under the rame ‘AT&T Chio.”



o
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2007, by AT&T Qhio, signing by and through its duly authorized represesiative, signing
by and through its duly authorized representative.
Time Wamer Telecom of Ohio LLC The Ohio Belf Telephone Company (Ava ATAT Ohia by

By: Time Wamer Télecam Holdings, Inc., its sole ATAT Operations, Inc., its authorized agent

membear
o o Dol AT

e o Ema;mﬁi
Eﬁgm {Prnt ar Type)

Tite: Titte: Diraclor-Contract Management

{Print or Typa)

Dot 11419 /00 vate:___ {1118 -0F

FACILIVIES-BASED OCN # 7436

UNE OCN # _
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- EXHIBITS

Beeson, Jill

From: Mendenhall, Julie [Julie. Mendenhall@iwtelecom.com]
Sent:  Friday, August 22, 2008 11:40 AM

To: SOTO, G JAMES (ATTSWBT)

Cc: Sherwood, Pamela; Leonard, Adrienne

Subject: OH Transit

James,

. wanted to follow up with you regarding the meeting at&t had on August 15, 2008 with Pamela
- Sherwood and Adrienne Leonard of tw telecom ("“TWTC"). We have researched atét's
contention that we are not entitted to a change in law amendment on the basis that we
executed an extension to our interconnection agreement after the date the PUCO's transit
order was issued. The PUCO’s transit order on reconsideration was issued on October 17,
2007 and TWTC submitted its extension amendment request to at&t on October 10, 2007.
Even though the extension amendment was executed by TWTC on November 19, 2007,
which date is subsequent to the PUCO's transit order, the request was made prior to the
issuance of the order. Additionally, both parties expressly reserved their rights regarding any
change of law in the extension amendment, whether it was change of law pre OR post
signature of this amendment. 1 have included the language from the amendment below for
your review.

“4. In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights, remedies or
arguments it may have at law or under the intervening law or regulatory change provisions in the underlying Agreement
{(including intervening law rights asserted by either Party via written notice predating this Amendment) with respect to any
orders, decisians, legislation or proceedings and any remands thereof, which the Parties have not yet fully incorporated into
this Agreement or which may be the subject of further review.”

Moreaver, on February 29, 2008, at&t has availed itself of the ability to invoke a change in law
that occurred before the extension amendment was executed. at&t requested that TWTC
execute a change of law amendment post extension amendment signature regarding Case No.
06-1345-TP-ORD dated June 6, 2007 regarding rates, terms and conditions of resale (the
PUCQO's retail deregulation case). We have negotiated at&t's request for that amendment
pursuant to the intervening law language in our Interconnection Agreement, and we will be
executing that amendment once the signature block is revised. | have included at&t's
language below regarding the order.

“WHEREAS, in its Opinion and Order in Case No. 06-1345-TP-ORD), dated June 6, 2007, the Public Utilities
Commission of Ohio held that all regulated nonresidential Tier 2 services and all regulated toll services shall no longer be
included in tariffs filed with the Commission, and,

WHEREAS, on April 1, 2008, AT&T Ohio will move the rates, terms and conditions for certain of its regulated retail
services (as defined by Ohio faw) from the retail tariff to the AT&T Ohio Guidebook (the “Guidebook™)"

Both at8&t’s amendment request and TWTC’s amendment request are similar in nature and are
valid requests pursuant to the Interconnection Agreement's GT&Cs Intervening Law provisions
and the reservation of rights in the extension amendment. We do not feel that either party in
extending those terms forfeited its rights to be compliant with commission orders.

Furthermore, the extension amendment made NO changes to the pricing attachment. The
pricing attachment contains the following provision:

“The Parties acknowledge and agree that the rates set forth are interim and subject to true-up

11/1 170608
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pending state established rates.”

This language in combination with the reservation of rights language supports TWTC’s right to
request a change of law provision regarding the transit rates.

We reaffirm our request to negotiate an amendment to the Interconnection
Agreement pursuant to the PUCO’s transit order. If you have any questions regarding the
information that | have provided, please let me know. We look forward to your response.

Thanks
Julie

Julic Mendenhall-Harris
Interconnection Manager
tw telecom inc.

10475 Park Meadows Drive
Littleton, Colorado 80124
Phone: 303-566-1227

11/11/2008



