
I 
1 
I 
1 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

GEhERAL TERMS AND CONOITIONSISBC.~STATE 
PAGE21 OF35 

SBC-ISTATEUCS 

10.1 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 
mention or display one anothets name and/or marks or contain language from which a connection to 
said name and/or marks may be inferred or implied; the Party to whom a request is directed 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. 

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

11. NO LICENSE 

11.1 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. 

12. CONFIDENTIALITY 

4s Describedin the Act) received from 
wided .  that notwithstanding any o! 

on on a confidential b a s s  to 

written notice of such 
er foiprotecfive relief or 

e Pafly that receives such 

12.2 Unless otherwise agreed. the obligations of confidentiality and non-use do not apply to such proprietary 
information that: 

12.2.1 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 

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

12.2.3 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 

12.2.4 Is independently developed by an agent. employee representative or Affiliate of the Receiving 
Party and such Party is not involved in any manner with the provision of sewices pursuant to this 
Agreement and does not have any direct or indirect access to the Proprietary Information: or 

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

12.2.6 Is approved for release by written authorization of the Disclosing Party, but only 10 the extent of 
the authorization granted: or 
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12.2.7 Is required io be made public or disclosed by the Receiving Party pursuant to Applicable Law or 
regulation or court order or lawlul process. 

Githis Section 12 would cause the 
~ Y I ,  a r d  agree that Disclosing 

ition to any other rights 
.e and monetary damages. In the 

nable attorneys' fees and 

13. CHANGE OFINTERVENING LAW 

!3, I of each Party as set forth in this 

: ,580 l j  (the 'PUA'); the rules, regulations 
the IL-CC. and judicial decisjons 

tes. rules, regulations and orders. 
etent jurisdiction, amendment of 

rule, regulation or other legal action 
k t ,  !he PUA or any of said rules, 

~ egotiations for this Agreement, or 
1 (individually and collectively a 

:"Written Notice') the Parties shall 
mend this Agreement to reflect 

I decision. amendment of the 
::!!e, regulation or other legal action has 

.. ::y deadline for requesting a stay is 

,Pa'any receives a Written Notice to 
forming modifications to the 

lly feasible, implement the 
aYected provisions become effective 

atwe of the Change of Law, as soon 
ies agree that any Change 

c!y apply to !his Agreement as of the 
usfments, as needed. to 

.'e!; ,;: i,re provisions affected by such order 
cd for in this Agreement. 
4greement neither Pafly waives any 

and/or application of 

siay pending appeal. 

13.1 This Aareement is the result of neaotiations between the Parties and may incorporate 
certain Drovisions that resulted from arbitration by the appropriate state Commission(s). In enterinq into 
this Aareement and any Amendments to such Aareement and carrvina out the provisions herein, 
neither Party waives, but instead expressly reserves, all of its riahts, remedies and arquments with 
respect to anv orders. decisions, leaislation or proceedinas and any remands thereof and any other 
federal or state reaulatotv leaislative or iudicial aclionls), includina. without limitation, its interveninq 
law riqhts relatinq to the followina actions. which the Parties have not yet fullv incorporated into this 
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Aareement or which may be the subiect of further aovernment review: the United States Supreme 
Court:s~ o@fl imh Verizon v. FCC, et al, 535 U.S. 467 (2002): the D.C. Circuit's decision in United 

~~~~~ ~~ ~~~ ~~ ~ 

Sa!es Teecom Assoc a!!! e' a . FCC 290 F ?c 415 C C C r 2002~ me FCC s Trern  a Reg e* 
me_!.j.e e a w  c r  ALaLsi 2.~03-.?_~t&'!et oi R e /  e2i of lne Sect on 251 J r n n a  nq OD Sa: o rs  
of Incumbent Local Exchanae Carriers, CC Docket No. 01.338, Implementation of the Local 
Competition Provisions of the Telecommunications Act of 1996, CC Docket No. 96-98, Deplovment of 
Wireline Services Ofterinq Advanced Telecommunications Capability, CC Docket No. 98-147 (FCC 03. 
361 and the FCC's Biennial Review Proceedina which the FCC announced, in its Triennial Review 
Order, is scheduled to commence in 2004; the FCC's Supplemental Order Clarification (FCC 00-1831 
@el. June 2, ZOOO), in CC Docket 96-98; the FCC's Order on Remand and Report and Order in CC 
Dockets No. 96-98 and 99-68, 16 FCC Rcd 9151 (ZOOI), (rel. April 27, 20011. which was remanded in 
WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002L and as to the FCC's Notice of Proposed 
Rulemakina on the topic of lntercarrier Compensation aenerally, issued In the Matter of Developina a 
Unified lntercarrier Compensation Reaime, in CC Docket 01-92 (Order No. 01-1322 on April 27. 2001: 
and the Public Utilities Act of Illinois. which was amended on Mav 9. 2003 to add Sections 13-408 and 
13-409. 220 ILCS 511 3-408 and 13-409. and enacted into law icollectivelv "Government Actions"L 

~~~~~~ ~ 

ho:wnsianc nc ar\ i i -  nc IO ine c o ~ ~ . a ~ ' ~ . ~ ' _ ~ . ~ . . A c r e e r e n i  , r c u a  ra arv amcrameris I O  i n s  
Acreemeri SBC-13STAIEsna Pave r c  co aa:on IC pro ice  JhEs comoraiors of L ~ E S  
combinations of UNEis) and CLEC's own elements or UNEs in comminaled arranaements beyond 
those required by the Act, includina the lawful and effective FCC rules and associated FCC and iudicial 

i r c  ,o nc inose_.rgid'orn e emeris 1'0 orcer r e w  'eo io oe so "nDLnc ecj or wi-ere -hEs are no1 
recLesiea lor Err ss 3 e p-rgcses Ehcepi ~a_me.e~!er! ihai SBC-13STATE nas acopiea ti-e FCC SP 

into this Aareement, these riqhts also include but are not limited to SBC-13STATE's riqht to exercise its 
option at any time to adopt on a date specified bv SBC-13STATE the FCC Plan, after which date ISP- 
oc_tnc irall c r"r 3e s..ec: !o !re .FCC P.a_ssesc~ ceo r e m  rat nc corpensai on raies ana oine' 
~safic c o g j o i s  arc see6 conlorr nc ro&ioors IO I n s  Aareerreni I arb aci or  D Y . ~  
or federal reaulatory or leaisiative body or court of competent iurisdiction invalidates. modifies, or stays 
the enforcement of laws or reaulations that were the basis or rationale for any rate(s1, term(s1 and/or 
corc io r ,s  , P-o~_sgx'.ol.!re Aareererr anc or olnerivse affects ibe r.anrs or OD qalons 01 errer 
- Pany-i[aia'eaoaressea 0,' ii- s AcreerrwL .s-!gc k a . . ~  .c,a %.gut noi rr iec!o-@@-_a&ng.!li_lL! 
respect io ti-e Gover_?Eeci..A:!,ns !ne afleciec Pro. s on6 sha De ,mrrea ale \I r va  iaaiec moa8f ea 
or staved consistent with the action of the reciulatory or leaislative body or court of competent 
jurisdiction upon the written request of either Partv ("Written Notice"). In addition. to the extent this 
Aareement is in effect in Illinois, the Parties aaree that any ICC orders implementina the Illinois Law, 
includina, without limitation, the ICC Rates, shall automatically apply to this Aareement (for the state of 
Illinois onlv) as of the effective date of any such order($ upon Written Notice, and as soon as practical 
thereafter, SBC ILLINOIS shall beqin billinq CLEC the ICC Rates: provided, however, the Parties 
acknowledqe and aqree that no later than sixtv (601 days from the Written Notice, the Parties will 
execute a conformina Amendment to this Aareement so that the Aareement accurately reflects the ICC 
Rates and SBC ILLINOIS will issue any adiustments, as needed, to reflect that the ICC Rates became 
effective between the Parties as of the effective date of the applicable ICC orderls). With respect to all 
other Written Notices hereunder, the Parties shall have sixty (601 days from the Written Notice to 
attempt to neqotiate and arrive at an aqreement on the appropriate conformina modifications to the 
Aareereni iii-e Pan es.a!~. .~~a~.e. toaarec a o n  ine rorlorm no r o o  lca i  ons reed rec w.lP r s i t 1  
,601 aays lrom it-e &!xr.?ot ce ary c spLies oeireeri 'i-e Par: es concerr na ihe nlerprelat o r  01 Ire 
actions required or the provisions affected by such order shall be resolved pursuant to the dispute 
resolution process provided lor in this Aareement. 
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14. INDEMNITY 

14.1 Except as otherwise expressly provided herein or in specific appendices, each Party shall be 
responsible only !or the Telecommunications Services, functions, facilities, products and services 
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 Telecommunications Services, 
functions, facilities. products and services provided by the other Party, its agents. subcontractors. 
or others retained by such Parlies. 

Except as otherwise expressly provided herein or in specific appendices, and to the extent not 
prohibited by Applicable Law and not otherwise controlled bv tariff, each Party (the "Indemnifying 
Party") shall release, defend and indemnify the other Party (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") of such Indemnifying Party, its agents, its End Users: contractors, or 
others retained by such Parties, in connection with the Indemnifying Party's provision of Resale 
Services, functions, facilities, products and services under this Agreement: provided, however, that 
(i) with respect to employees or agents of the Indemnifying Party, such Fault occurs while 
performing within the scope of their employment, (ii) with respect to subcontractors of the 
Indemnifying Party. such Fault occurs in the course of performing duties of the subcontractor under 
its subcontract with the Indemnifying Party, and (iii) with respect to the Fault of employees or 
agents of such subcontractor, such Fault occurs while performing within the scope of their 
employment by the subcontractor with respect to such duties of the subcontractor under the 
subcontract. 

In the case of any Loss alleged or claimed by a End User of either Party, the Party whose End 
User alleged or claimed such Loss (the "Indemnifying Party") shall defend and indemnify the 
other Party (the "Indemnified Party") against any and all such Claims or Losses by its End User 
regardless of whether the underlying Resale Service function, facility, product or service giving rise 
to such Claim or Loss was provided or provisioned by the Indemnified Party, unless the Claim or 
Loss was caused by the gross negligence or willful misconduct of the Indemnified Party. 

A Party (the "Indemnifying Party") shall defend; indemnify and hold harmless the other Party 
("Indemnified Party") against any Claim or Loss arising from the Indemnifying Party's use of 
Resale Servicesl functions. facilities, products and services provided under this Agreement 
involving: 

14.4.1 

14.2 

14.3 

14.4 

any Claim or Loss arising from such Indemnifying Party's use of Resale Services, 
functions, facilities, products and services offered under this Agreement, involving any 
Claim for libel, slander, invasion of privacy, or infringement of Intellectual Property rights 
arising from the Indemnifying Party's or its End User's use. 

14.4.1.1 The foregoing includes any Claims or Losses arising from disclosure of any 
End User-specific information associated with either the originating or 
terminating numbers used to provision Resale Services, functions, facilities, 
products or services provided hereunder and all other Claims arising out of any 
act or omission of the End User in the course of using any Resale Services, 
functions, facilities, products or services provided pursuant to this Agreement. 

The foregoing includes any Losses arising from Claims for actual or alleged 
infringement of any Intellectual Properly right of a Third Party to the extent that 
such Loss arises from an Indemnifying Party's or an Indemnifying Party's End 
User's use of Resale Services, functions, facilities, products or services 

14.4.1.2 
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provided under this Agreement; provided, however, that an Indemnifying 
Party's obligation to defend and indemnify the Indemnified Party shall not 
apply: 

14.4.1 2 .1  where an Indemnified Party or its End User modifies Resale 
Services, functions: facilities, products or services; and 

14.4.1 2 . 2  no infringement would have occurred without such 
modification. 

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

14.5 

14.6 

A Party shall reimburse the other Party for damages to the Party's facilities utilized to provide 
Telecommunication Services caused by the negligence or willful act of a Party, its agents or 
subcontractors or a party's End User or resulting from the malfunction of either Party's facilities, 
functions. products. services or equipment provided by any person or entity other than the Parties. 
Upon reimbursement for damages, the Party will cooperate with the other Party in prosecuting a 
claim against the person causing such damage. The Party shall be subrogated to the right of 
recovery by the other Party for the damages to the extent of such payment. 

Indemnification Procedures 

14.6.1 Whenever a claim shall arise for indemnification under this Section 14, the relevant 
Indemnified Party, as appropriate, shall promptly notify the Indemnifying Party and 
request in writing the Indemnifying Party to defend the same. Failure to so notify the 
Indemnifying Party shall not relieve the Indemnifying Party of any liability 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 
Indemnifying Party, 

14.6.3 Until such time as Indemnifying Party provides written notice of acceptance of the defense 
01 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 accepting the defense, the Indemnifying Party shall have exclusive right to control 
and conduct the defense and settlement of any such claims, subject to consultation 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 settlement. 

1:nhibit C~ ~ G m x a l  Turnis and Coiiditions 
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14.6.5 At any time: an Indemnified Party shall have the right to refuse a compromise or 
settlement, and, at such refusing Party's cost, to take over such defense; provided that, in 
such event the Indemnifying Party shall not be responsible 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 to 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 reasonable 
cash settlement not involving any admission of liability by the Indemnifying Party, though 
such settlement may have been made by the Indemnified Party without approval of the 
Indemnifying Party, it being the Parties' intent that no settlement involving a nonmonetary 
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 Each 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 [ZO]. 

14.6.10To the extent that state or federal law or regulations require SBC-4STATE to reimburse 
CLEC for credits, cellular telephone costs or other compensation for End Users resulting 
from failure to meet certain service quality standards, nothing in this Agreement shall be 
deemed to require CLEC to follow procedures to obtain such reimbursement other than 
those procedures set forth in the applicable state or federal law or regulations. Disputes 
shall be resolved pursuant to dispute resolution processes specified by such state or 
federal law or regulations, if any. In the absence of such specifically identified dispute 
resolution processes, disputes shall be resolved pursuant to the dispute resolution 
processes in this agreement. This paragraph does not create any additional liability for 
either Party and is only intended to clarify the processes for obtaining the reimbursement 
described herein where authorized by law or regulation. 

15. LIMITATION OF LIABILITY 

15.1 Except as otherwise provided in Section 14 Indemnity or in specific appendices, each Party shall 
be responsible only for services(s) and facility (ies) that 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, 
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1 5 2  Except as otherwise expressly provided in specific appendices. in the case of any Loss alleged or 
claimed by a Third Party to have arisen out of the negligence or willful misconduct of any Party, each 
Party shall bear, and its obligation shall be limited to, that portion (as mutually agreed to by the Parties 
or as otherwise established) of the resulting expense caused by its own negligence or willful 
misconduct or that 01 its agents. servants, contractors, or others acting in aid or concert with it. 

15.3 A Party may, in its sole discretion, provide in its tariffs and contracts with its End Users or Third Parties 
that relate to any Telecommunications Services functions, facilities, products and services provided or 
contemplated under this 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 End User or Third Parly for the Telecommunications Services, functions: facilities, 
products and services that gave rise to such Loss and (ii) any Consequential Damages. If a Party 
elects not to place in its tariffs or contracts such limitation(s) of liability, and the other Party incurs a 
Loss as a result thereof, the first Party 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 described in this Section 15.3. 

15.4 Neither CLEC nor SBC-4STATE shall be liable to the other Party for any Consequential Damages 
suffered by the other Party. regardless of the form of action, whether in contract, warranty, strict 
liability, tort or otherwise, including negligence of any kind, whether active or passive (and including 
alleged breaches of this Agreement and causes of action alleged to arise from allegations that 
breach of this Agreement constitutes a violation of the Act or other Applicable Law), and regardless 
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; provided that the foregoing shall not limit a Party's obligation 
under Section 14,Z to indemnify, defend, and hold the other Party harmless against any amounts 
payable to a Third Party, including any Losses, and Consequential Damages of such Third Party; 
provided, however: that nothing in this Section 15.4 shall impose indemnity obligations on a Party 
for any Loss or Consequential Damages suffered by a Party's End User in connection with any 
affected Telecommunications Services, functions, facilities, products and services. Except as 
provided in the prior sentence, each Party hereby releases and holds harmless the other Party 
(and such other Party's Affiliates: and their respective officers, directors, employees and agents) 

exclude or limit :he liabilip of 
we or remedy provisions of the any 

:f sill credit remedies or damages in 
.vice qua/ity or to meet the carrier- 

Performance Measurements, 

15.5 'Except for I :, !;on 14. (2) obligations under the 
w.v plar required by the FCC or any 

* _  ,he ,Pa,?;& agree !c,z.?  IS 
from the ioiiowing: 3 r ~ e r :  O r d e ~  
Teiezomrnui;jca:;~iis Servkes -!:::erconnection Rates, Terms and 

Company (Amer i tech Illinois) 
6. Docket 01-0623. R e f e r  to 

mications of Illinois, lnc., TCG 
nnect ion  Rates,  Terms and 
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nv i!: connection with fhe failure 
carrier-io-carrier service qua/ity 

s:iremcnts. applicable ResaIe Tariif or 
,povided in an Appendix, attachment. 

sd herein or therein payments required 
pursuant to Section 3.7, includinq but not limited to any oenalties, damaaes. service associated 
credits with the SBC and Ameritech merqer or other penalties assessed by any state, and except 
for indemnity obliaations under Section 14 Indemnity, each Parly's liability to the other Party for 
any Loss relating to or arising out of any negligent act or omission in its pertorrnance under this 
Agreement whether in contract, tort or otherwise, shall not exceed in total the amount SBC- 
4STATE or CLEC has or would have properly charged to the other Party by such negligent or 
breaching Party for the service(s) or function(s) not performed or improperly performed. unless the 
damage is caused by SBC-4STATE's gross negligence or willful misconduct. Notwithstanding the 
foregoing, in cases involving any Claim for a Loss associated with the installation, provision 
termination, maintenance; repair or restoration of an individual Resale Service provided for a 
specific End User of the other Party. the negligent or breaching P a w s  liability shall be limited to 
the greater of: (i) the total amount properly charged to the other Party for the sewice or function not 
performed or improperly perlormed, and (ii) the amount such negligent or breaching Party would 
have been liable to its End User if the comparable retail service was provided directly to its End 
User. 

GOVERNING LAW 

16.1 Unless otherwise provided by Applicable Law, this Agreement shall be governed by and construed 
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 Resale Services, functions, facilities, products and sewices 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 Chicago, Illinois: Indianapolis, Indiana; Detroit, Michigan; and Milwaukee, Wisconsin, and waive any and all 
objection to any such venue. 

17. REGULATORY APPROVAL 

17, ?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 thereafter be 
filed with the FCC. The Parties believe in good faith and agree that the sewices to be provided under this 
Agreement are in the public interest. Each Party covenants ana agrees to fully support approval of this 
Agreement by the Commission or the FCC under Section 252 of the Act without modification. 

? 7 ' ,  , , viih the Comnission /or ap roval by 
ani fo Seciion 252,of the A% E a p  

iement under Sections 251 and 232 

Ccnri!t!or?s ana Company (SBC Illinois) 

Am>'m?m? 3ec j  
TERMS f iND c 
E.;liibit C Gcncral Terms and Conditions 
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the approval of this Agreement, to ~ ~ . .  

18. COMPLIANCE AND CERTIFICATION 

18.1 Each Patty 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. 

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

18.3 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. 

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

19. LAW ENFORCEMENT 

19.1 Each Party shall reasonably cooperate with the other Party in handling law enforcement requests as 
follows: 

19.1.1 InterceDt Devices: 
19.1.1.1 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 Party to attach 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. 

19.1.2 Subaoenas: 

19.1.2,i 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 Party was the End 
Users service provider, in which case that Party will respond to any valid request. 

19.1.3 Emeraencies: 

19.1.3.1 If a Party receives a request from a law enforcement agency for a temporary number 
change, temporary disconnect, or one-way denial of outbound calls by the receiving 
Partys 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 liable 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. 

20. RELATIONSHIP OF THE PARTIESANDEPENDENT CONTRACTOR 

20.1 Each Party is an independent contractor, and has and hereby retains the right 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 obligations. Each Party and each Partys contractor(s) shall be solely responsible 
for all matters relating to payment of such employees, including the withholding or payment of all 
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applicable federal, state and local income taxes, social security taxes and other payroll taxes with 
respect to 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 control its employees. 

20 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 responsible or liable for the obligations and 
undertakings of the other Party. Except for provisions herein expressly authorizing 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. Except as otherwise expressly provided in this 
Agreement, no Party undertakes to perform any obligation of the other Party whether regulatory or 
contractual, or to assume any responsibility for the management of the other Party's business. 

21. NO THIRD PARTY BENEFICIARIES; DISCLAIMER OF AGENCY 

21.1 This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing herein 
expressed or implied shall create or be construed to create any Third Party beneficiary rights 
hereunder. This Agreement shall not provide any Person not a party hereto with any remedy, claim, 
liability, reimbursement, cause of action, or other right in excess of those existing without reference 
hereto. 

22. SUBCONTRACTING 

22.1 If 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 perlormance of this Agreement in 
accordance with its terms, including any obligations either Party performs through subcontractors. 

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

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

22.4 No contract, subcontract or other agreement entered into by either Party with any Third Party in 
connection with the provision of Resale Sewices, functions, facilities, products and services hereunder 
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. 

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

23. FORCE MAJEURE 

23.1 No Party shall be responsible for delays or failures in performance of any part of this Agreement (other 
than an obligation to make money payments) resulting from acts or occurrences beyond the reasonable 
control of such Party, including acts of nature, acts of civil or military authority, any law, order: 
regulation, ordinance of any Governmental Authority. embargoes, epidemics. terrorist acts, riots, 
insurrections. fires, explosions, earthquakes, nuclear accidents, hurricanes, floods, work stoppages, 
equipment failures. cable cuts, power blackouts, volcanic action, other major environmental 
disturbances, unusually severe weather conditions, inability to secure products or services of other 
persons or transportation facilities or acts or omissions of transportation carriers (individually or 
collectively, a "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 
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24. 

affected shall give prompt notice to the other Party of such Force Majeure Event specifying the nature, 
date of inception and expected duration of such Force Majeure Event, whereupon such obligation or 
performance shall be suspended lo 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 its reasonable efforts to avoid or remove the cause of 
nonperlormance and the Parties shall give like notice and proceed to perform with dispatch once the 
causes are removed or cease. 

TAXES 

24.1 Each Party purchasing Resale Services, functions, facilities, products and sewices under this Agreement 
shall pay or otherwise be responsible 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 Resale Services, 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, Taxes shall be billed as a separate item on the invoice. 

24.2 With respect to any purchase of Resale Services, 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 (iii) the providing Party shall remit 
such collected 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 shall 
prevent the providing Party from paying any Tax to the appropriate taxing authority prior to the time: (i) 
it bills the purchasing Party for such Tax, or (ii) it collects the Tax from the purchasing Party. The 

ing Party for any costs incurred by 
e taxing authority to collect the Tax 

to pay and remit such tax to such 
asing Pady to the providing Parfy. 
hasing Party shall be liable 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. 

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

24.4 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 authority. 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. 

24.5 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 
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such uncollected Tax and any interest and penalty assessed thereon with respect to the uncollected 
Tax by the applicable taxing authority. With respect to any Tax that the purchasing Party has agreed to 
pay or impose on and/or collect from End Users. the purchasing Party agrees to indemnify and hold 
harmless the providing Party for any costs incurred by the providing Party as a result of actions taken 
by the applicable taxing authority to collect the Tax from the providing Party due to the failure of the 
purchasing Party to pay or collect and remit such Tax to such authority. 

24.6 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. 

24.7 To the extent a sale is claimed to be for resale and thus subject to tax exemption, the purchasing Party 
shall furnish the providing Party a proper resale tax exemption certificate as authorized or required by 
statute 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 io the date that the purchasing Party presents a valid certificate. If Applicable Law 
excludes or exempts a purchase of Resale Services, 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 Tax if the purchasing Party (a) furnishes the providing Party with a letter signed by 
an officer GI 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 indemnification 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. 

24.8 With respect to any Tax or Tax controversy covered by this Section 24, the purchasing Party is entitled 
to contest with the imposing jurisdiction, pursuant to Applicable Law and at its own expense, any Tax 
that it is ultimately obligated to pay or collect. The purchasing Party will ensure that no lien is attached 
to any asset of the providing Party as a result of any contest. The purchasing Party shall be entitled to 
the benefit of any refund or recovery of amounts 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. 

24.9 All notices, affidavits, exemption certificates or other communications required or permitted to be given 
by either Party to the other under this Section 24 shall be sent in accordance with Section 9 hereof. 

25. NON-WAIVER 

25, i  Except as otherwise specified in this Agreement. no waiver of any provision of this Agreement and no 
consent to any default under this Agreement shall be effective 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 Agreement in any instance shall be construed as a general waiver or 
relinquishment of such term. right or condition. 

26. CONFLICT OF INTEREST 

26.1 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. 
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27. SURVIVAL 

27.1 
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, Section 6, Section 7; Section 10: Section 11 ~ Section 12; Section 14: Section 16.4; Section 
17.1.3: Section 21: Se ?!ns acknowledge that the terms and 

p$y to Fiesale Services purchased 

The Parties' obligations under this Agreement which by their nature are intended to continue beyond the 

.7greemeii; and continue to apply to 
i %vice Agreement entered into or 

28. SCOPE OF AGREEMENT 

28.1 This Aqreement is intended to describe and enable specific Interconnection and comDensation 
arranaements 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 such arrangement under Section 252 of the Act. ExceDt as aoreed w o n  in writing, neither 
Party shall be reauired to Drovide the other Party a function, facilitv, product, service or arranaement 
described in the Act that is not exDressly provided herein. 

28.2 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. 

29. AMENDMENTS AND MODIFICATIONS 

29.1 No provision of this Agreement shall be deemed amended or modified by either Party unless such an 
amendment or modification is in writing, dated, and signed by an authorized representative oi both 
Parties. The rates, terms and conditions contained in the amendment shall become effective upon 
approval of such amendment by the appropriate Commissions. SBC-4STATE and CLEC shall each be 
responsible for its share of the publication expense (i.e. filing fees, delivery and reproduction expense, 
and newspaper notification fees). to the extent publication is required for filing of an amendment by a 
speciiic state. 

29.2 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. 

30. AUTHORITY 

30.1 Each of the SBC-owned ILEC(s) for which this Agreement is executed represents and warrants that it is 
a corporation or limited partnership duly organized, validly existing and in good standing under the laws 
of its state of incorporation or formation. Each of the SBC-owned ILEC(s) for which this Agreement is 
executed represents and warrants that SBC Telecommunications, Inc. has full power and authority to 
execute and deliver this Agreement as agent for that SBC-owned ILEC. Each of the SBC-owned 
ILEC(s) for which this Agreement is executed represents and warrants that it has full power and 
authority to perform its obligations hereunder. 

30.2 CLEC represents and warrants that it is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Illinois and has full power and authority to execute and deliver 
this Agreement and to perform its obligations hereunder. CLEC represents and warrants that it has 
been or will be certified as a LEC by the 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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30.3 Each Person whose signature appears below represents and warrants that he or she has authority to 
blnd the Party on whose behalf he or she has executed this Agreement. 

31. COUNTERPARTS 

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

32. ENTIRE AGREEMENT 

32.1 The terms contained in this Agreement and any Appendices, Attachments, Exhibits, Schedules, Service 
4grex t .w and Addenda constitute the entire agreement between the Parties with respect to the 
subject matter hereof, superseding all prior understandings, proposals and other communications, orai 
or written between the Parties during the negotiations of this Agreement and through the execution 
and/or Effective Date. This Agreement shall not operate as or constitute a novation of any agreement or 
contract between the Parties that predates the execution and/or Effective Date. 
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Need signafure gags wliii appr;;wr-,e , ":;zz ' 2 -  CLES sctcii!c dCMAECNs as prescribed by Section 3.3. 

On signature page: THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE 
ENFORCED BY THE PARTIES. 
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