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General Terms and Conditions

INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE COMMUNICATIONS
ACT OF 1934, AS AMENDED

This Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of 1996 (the
Agreement), is dated by and between Illinois Bell Telephone Company (dba SBC ILLINOIS) ("SBC
ILLINOIS'), and, MClmetro Access Transmission Services LLC ("MCIm") .

The effective date of this Agreement ("Effective Date") shall be

WHEREAS , the Parties want to interconnect their networks, to provide Telephone Exchange Services,
Exchange Access and ancillary services in ILLINOIS .

WHEREAS , the Parties are entering into this Agreement to set forth the respective obligations of the
Parties and the terms and conditions under which the Parties will Interconnect their networks and facilities
and provide to each other services and perform their obligations as required by the Communications Act
of 1934 as amended by the Telecommunications Act of 1996, the rules and regulations of the Federal
Communications Commission ("FCC'), and the orders, rules and regulations of the Illinois Commerce
Commission (the "Commission") and as specifically set forth herein ; and

WHEREAS, as of the Effective Date, for purposes of this Agreement, MCIm operates where SBC
ILLINOIS is the certified incumbent Local Exchange Carrier and MCIm is a certified competitive Local
Exchange Carrier .

NOW, THEREFORE, the Parties hereby agree as follows :

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 .

GENERAL TERMS AND CONDITIONS

1

	

SCOPE OF AGREEMENT

1 .1

	

This Agreement consists of this set of General Terms and Conditions and the following
appendices :

Appendix 1 : Definitions
Appendix II: Bona Fide Request
Appendix III: Intentionally Omitted
Appendix IV: Collocation (Physical & Virtual)
Appendix V: Directory Assistance Listing Information
Appendix VI : Directory Assistance Services
Appendix VII: Invoicing
Appendix VIII: INW
Appendix IX: Intentionally Omitted
Appendix X: Line Sharing
Appendix XI : Network
Appendix XII: Number Portability
Appendix XIII: Numbering
Appendix XIV : Operations Support Systems
Appendix XV : Operator Services
Appendix XVI : Performance Measurements
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11

	

INTENTIONALLY OMITTED

12

	

DISPUTE ESCALATION AND RESOLUTION

12.1

	

Intentionally Omitted .

12.2

	

Alternative to Litigation

12.2.1 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 to any controversy or claim arising out of or relating to
this Agreement or its breach .

12.3

	

Commencing Dispute Resolution

Dispute Resolution shall commence 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 claim unless such written notice has first been given to the other Party in
accordance with the Notice provisions herein . There are three (3) separate Dispute
Resolution methods :

•

	

LSC Billing Disputes / Billing Claims Process (see Appendix Invoicing)
•

	

Informal Dispute Resolution ; and
•

	

Formal Dispute Resolution, each of which is described below .

12.3 .1 Intentionally Omitted .

12.3.2 Informal Dispute Resolution

Upon receipt by one Party of notice of a dispute by the other Party pursuant
herein, each Party will appoint a knowledgeable, responsible representative to
meet and negotiate in good faith to resolve 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, provided, however,
and notwithstanding anything to the contrary, either Party may commence Formal
Dispute Resolution Procedures no sooner than forty-five (45) days after receipt of
the notice of dispute . In addition to the dispute resolution procedures detailed
herein, the Parties have the option to resolve any dispute arising out of this
Agreement through a state-supervised mediation process . Further, upon mutual
agreement of the Parties, the representatives may utilize other alternative dispute
resolution procedures to assist in the negotiations . Discussions and the
correspondence 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 .

12 .3.3 Formal Dispute Resolution Procedures

12 .3 .3 .1

	

The Parties recognize and agree that the Commission has continuing
jurisdiction to implement and enforce all terms and conditions of this
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Agreement. The Parties agree that any dispute arising out of or
relating to this Agreement that the Parties themselves cannot resolve
by Informal Dispute Resolution, may be submitted to the Commission
for Formal Dispute Resolution, including arbitration or other
procedures as appropriate, not earlier than forty-five (45) calendar
days after receipt of the letter initiating Dispute Resolution, unless
otherwise agreed by the Parties . The Parties may seek expedited
resolution by the Commission, and if chosen, shall request that
resolution occur in no event later than sixty (60) days from the date of
submission of such dispute . If the Commission appoints an expert(s)
or other facilitator(s) to assist in its decision making, and the
Commission does not pay for such expert or other facilitator, each
Party shall pay half of the fees and expenses so incurred . During the
Commission proceeding each Party shall continue to perform its
obligations under this Agreement; provided, however that neither
Party shall be required to act in any unlawful fashion . This provision
shall not preclude the Parties from seeking relief available in any
other forum .

12.3.3 .2 Claims will be subject to final and binding commercial arbitration
pursuant to this Section if, and only if, the claim is not settled through
Informal Dispute Resolution and both Parties agree to arbitration . If
both Parties do not agree to arbitration, then either Party may pursue
a remedy for the Dispute with the Commission, a court, an agency or
regulatory authority of competent jurisdiction . Disputes subject to
arbitration under this section will be submitted to a single arbitrator
pursuant to the rules of The American Arbitration Association or by a
provider of arbitration services to which the Parties agree, pursuant
to the United States Arbitration Act, 9 USC Sec . 1 et seq . The Parties
agree that the arbitrator should be knowledgeable about
telecommunications issues . Such arbitration will be held in a
mutually agreeable location . The Parties agree to use commercially
reasonable efforts to begin the arbitration process within sixty (60)
calendar days of the written demand for arbitration with The
American Arbitration Association, with a copy provided to the other
Party . The arbitration will be conducted in accordance with the
provisions of The American Arbitration Association's Comprehensive
Arbitration Rules and Procedures or such other rules as the Parties
may agree that are in effect at the time of the filing of the demand for
arbitration. The Parties shall file the arbitrator's decision with the
Commission . Each Party will bear its own costs of these procedures,
including attorneys' fees . The arbitrator's award shall be final and
binding and may be entered in any court having jurisdiction thereof .
In an action to enforce a decision of the Arbitrator, the prevailing Parry
shall be entitled to its reasonable attorneys' fees, expert fees, costs,
and expenses without regard to the local rules of the district in which
the suit is brought. Judgment upon the award rendered by the
arbitrator may be entered in any court having jurisdiction .

12 .3.3.3 Notwithstanding any rule of the AAA Commercial Arbitration Rules to
the contrary, the Parties agree that the arbitrator shall have no power
or authority to make awards or issue orders of any kind except as
expressly permitted by this Agreement, and in no event shall the
arbitrator have the authority to make any award that provides for
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punitive, or 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 .

13

	

AUDITS

13 .1 Subject to restrictions regarding Proprietary Information set forth in this Agreement, a
Party (Auditing Party) may audit the other Party's (Audited Party) books, records, data and
other documents, as provided herein, two (2) times each Contract Year for the purpose of
evaluating the accuracy of Audited Party's billing and invoicing . For purposes of this
Section 13.1, "Contract Year" means a twelve (12) month period during the term of the
Agreement commencing on the Effective Date and each anniversary thereof .

13.2 The scope of any audit under this Section shall be limited to the services provided and
purchased by the Parties and the associated charges, books, records, data and other
documents relating thereto for the period which is the shorter of (i) the period subsequent
to the last day of the period covered by the audit which was last performed (or if no audit
has been performed, the Effective Date) and (ii) the twelve (12) month period immediately
preceding the date the Audited Party received notice of such requested audit . Any audit
under this Section shall be for the purpose of evaluating (i) the accuracy of Audited
Party's billing and invoicing of the services provided hereunder and (ii) 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. Except
as otherwise agreed upon by the Parties, such audit shall begin no fewer than thirty (30)
days after Audited Party receives a written notice requesting an audit and shall be
completed no later than forty-five (45) calendar days after the start of such audit .

13.3 As mutually agreed upon by the Parties, such audit shall be conducted by one (1) or more
independent auditor(s) . The Parties shall select such auditor(s) by the thirtieth day
following Audited Party's receipt of a written audit notice . The Auditing Party shall cause
the independent auditor(s) to execute a nondisclosure agreement in a form consistent
with the Confidentiality requirements set forth below . Notwithstanding the foregoing, an
Auditing Party may audit as provided herein not more than two (2) times during any
Contract Year with a non-auditing period not to exceed twelve months if (1) the previous
audit found previously uncorrected net variances or errors in invoices in Audited Party's
favor with an aggregate value of at least one and one-half percent (1 1/2%) of the
amounts payable by Auditing Party for audited services provided during the period
covered by the audit . or (ii) non-compliance by Audited Party with any provision of this
Agreement affecting Auditing Party's billing and invoicing of the services provided to
Audited Party with an aggregate value of at least five percent (5%) of the amounts
payable by Audited Party for audited services provided during the period covered by the
audit .

13.4 Each Party shall bear its own expenses in connection with the conduct of the audit . Each
audit shall be conducted on the premises of Audited Party during normal business hours .
Audited Party shall cooperate fully in any such audit, providing the auditor reasonable
access to any and all appropriate Audited Party employees and books, records and other
documents reasonably necessary to assess the accuracy of Audited Party's billing and
invoicing . No Party shall have access to the data of the other Party, but shall rely upon
summary results provided by the auditor . Audited Party may redact from the books,
records and other documents provided to the auditor any confidential Audited Party

18



General Terms and Conditions

obligations under this Agreement . Notwithstanding the immediately preceding sentence,
neither Party's obligations under such sentence shall exceed those required by law,
regulation or regulatory or judicial decision .

Any intellectual property, which originates from or is developed by a Party, shall
remain in the exclusive ownership of that Party .

Except as provided hereunder, or as otherwise expressly provided elsewhere in
this Agreement, no license is hereby granted under any patent, trademark, or
copyright, nor is any such license implied, solely by virtue of the disclosure of any
Confidential Information . This provision shall not require either Party to grant a
license in violation of any law . Nothing in this paragraph shall relieve the Parties
of their obligations and responsibilities set forth in Section 18 .

22.9 The Parties agree that an impending or existing violation of any provision of this Section
22 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 obtain
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 .

22.10 Nothing in this Section 20 or anywhere else in this Agreement shall prevent SBC Illinois
from using recorded usage data for the limited purposes of designing and/or maintaining
SBC Illinois's telecommunications network and/or ensuring that SBC Illinois's
telecommunications network performs properly in providing its intended
telecommunications functions and services . SBC Illinois shall not use recorded usage
data for any other purpose except as mutually agreed upon .

23

	

INTERVENING LAW

23 .1 In the event any legislative or administrative body of competent jurisdiction (including the
FCC and the Commission) or any court of competent jurisdiction promulgates legally
effective statutes, rules, regulations or orders which materially affect any provision of this
Agreement or either Party's obligations under Applicable Law, then the Parties, upon the
written request of either Party, shall negotiate promptly and in good faith in order to
amend the Agreement in accordance with such statutes, rules, regulations or orders . In
the event the Parties cannot agree on an amendment within sixty (60) days after the date
of a written request to negotiate, then the Parties shall resolve their dispute under the
applicable procedures set forth in Section 12 (Dispute Escalation and Resolution) .
Anything to the contrary in this Agreement notwithstanding, the Parties shall continue to
comply with all obligations set forth in this Agreement during the pendency of any
negotiations or dispute resolution pursuant to this Section 23 .

23.2

	

The Parties agree that amendments to the rates and prices contained in this Agreement
shall be subject to the requirements set forth in Sections 1 .5 and 1 .6 of Appendix Pricing .

23.3 Except as specifically set forth in this Agreement, the Parties do not waive their rights to
pursue legal challenges or appeals of the statutes, rules, regulations and orders that form
the basis for the provisions of this Agreement.

23.4

	

As provided in Section 45 of these general terms and conditions, any amendments to this
Agreement must be in writing and signed by both Parties .
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