EXHIBIT A

Letter from Charter Requesting Negotiations of a New Interconnection Agreement
Pursuant to Section 252
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August 14, 2007

VIA OVERNIGHT MAIL
CenturyTel, Inc.

Attn: Carrier Relations

100 CenturyTel Drive
Monroe, Louisiana 71203

Re: Request for Renegotiation of Interconnection Agreement Between
CenturyTel and Charter Fiberlink for the State of Missouri

Dear Sir or Madam:

This letter will serve to provide you Charter Fiberlink-Missouri, LLC’s (“Charter”) notice
of termination and request to renegotiate the current interconnection agreement, pursuant to 47
U.S.C. §§ 251 and 252 and applicable provisions of the agreement, between Charter and
CenturyTel of Missouri (“CenturyTel”) in the state of Missouri. Pursuant to Section 2 of the
parties’ interconnection agreement; Charter requests that the arrangements under the current
agreement remain in place until the agreement has been replaced by a new negotiated or
arbitrated agreement.

For purposes of these negotiations, Charter will be represented by its in-house counsel
and myself. To ensure a prompt and timely start to the renegotiation process please contact me
at your earliest convenience to discuss how the parties can exchange proposed contract language
and begin renegotiations. Ilook forward to hearing from you soon. Thank you.

Sincerely,

.C. Hal
Counsel for Charter Fiberlink

cC: Mr. Guy Miller, CenturyTel
Manager, Carrier Relations, CenturyTel
Ms. Carrie Cox, Charter
Mr. Michael Moore, Charter



EXHIBIT C

Disputed Issues List (Matrix) Showing Parties' Respective Positions, and
Proposed Contract Language, on All Disputed Issues
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to Charter Fiberlink, LLC MISSOURI Arbitration Petition

Charter — CenturyTel Disputed Issues/ Decision Point List

FILED: 7-31-08

Issue | Issues 8 Charter’s L anguage Charter’s Position CenturyTel’s L anguage CenturyTel’s Position
No.
ART.1l, DEFINITIONS

1 Should the 2.80 | Interconnected VolP Service Traffic is | The parties should utilize the FCC definition | IP-Enabled Voice Traffic means any IP- | The Parties should utilize the term IP-
parties’ traffic that is provisioned via a service | of the term “interconnected Vol P” service to | enabled, real-time, multi-directional voice | enabled voice traffic to refer to voice
Agreement use that: (1) enables real-time, two-way voice | define certain traffic that may be exchanged | call, including, but not limited to, service that | traffic delivered over facilities using
the definition of communications; (2) requiresabroadband | between the Parties. The FCC has formally | mimics traditional telephony. [P-Enabled | the Internet Protocol.
Interconnected connection from the user's location; (3) | adopted the term “interconnected VolP” for | Voice Traffic includes. voice traffic
VolP Service requires Internet protocol-compatible | purposes of establishing certain regulations, | originating on Internet Protocol Connection
traffic as customer premises equipment (CPE); and | and has codified the term, and its definition, at | (IPC), and which terminates on the Public
defined, and (4) permitsusersgenerally toreceivecalls | 47 CF.R. 8§ 9.3. This Commission should | Switched Telephone Network (PSTN); and
codified in that originate on the public switched | utilize the FCC’s definition because it | voice traffic originated on the PSTN, and
federa telephone network and to terminate callsto | accurately  describes the nature and | which terminates on IPC, and voice traffic
regulations? the public switched telephone network. characteristics of traffic that is provisioned | originating on the PSTN, which is transported

over the Charter network. Moreover, using a | through _an IPC, and which ultimately,

Seealso Art. V, definition that is codified under federal law, | terminates on the PSTN.
(Term used and used by the federal expert agency, will
therein to be ensure that the term that can be interpreted
inserted more clearly and consistently.
following
resolution of this
issue.)

2. How should the | 2.103 | A means of interconnecting Inside Wiringto | The definition of Network Interface Device | A means of interconnecting Inside Wiring to | The NID definition accurately reflects
Agreement CenturyTel’s distribution plant, such as a | (NID) should be consistent with FCC rules, in | CenturyTel’s distribution plant, such as a | the NID architecture, and applicable
define the term cross-connect device used for that purpose. | that it should not: alter or modify the location | cross-connect device used for that purpose. | regulations concerning ownership and
Network The NID houses the protector. of the demarcation point; imply that | The NID housesthe protector, the point from | control of inside wire, and the
Interface Device CenturyTel always owns and maintains control | which the Point of Demarcation is determined | demarcation point.
or “NID”? over inside wire; or imply that end users do not | between the loop (inclusive of the NID and

own inside wire on the customer side of the
NID.  CenturyTel’s proposed definition
contravenes FCC definitions in several ways,
and attempts to establish new substantive
rights and obligations for Century Tel under
the Agreement that do not exist under federal
law. The definitions should not be used as a

the End User Customer’s Inside Wire
pursuant to 47 CFR 68.105. For purposes of
this definition, the phrase “End User
Customer’s side of the NID” is descriptive
and does not convey any ownership or usage

rights.

1
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Issue | Issues 8 Charter’s L anguage Charter’s Position CenturyTel’s L anguage CenturyTel’s Position

No.

means to impose new substantive rights and
obligations, but instead should be used simply
to define terms consistent with FCC rulings.

3. How should the | 2.140 | Any applicable filed and effective Federal or | The definition of atariff should establish that | Any applicable filed and effective Federal or | The definition of atariff should include
Agreement and | statetariff (and/or State Price List) of aParty, | the Parties intend to incorporate only those | state tariff (and/or State Price List) of aParty, | the concept that no tariff is
define, and Art. | as amended from time-to-time, that the | provisions that are specificaly and expressly | as amended from time-to-time. Either Party’s | incorporated except where expressly
incorporate, 1,83 | Parties have specifically and expressly | identified in the Agreement. Without a | Tariffs and/or State Price Lists shall not apply | incorporated, or when a Party “orders
provisions from identified in this Agreement for the | specific, and express, statement by both Parties | to the other Party except to the extent that this | services” out of the other Party’s
the tariffs used purpose of incor porating specific rates or | of their mutual intent to incorporate provisions | Agreement expressly incorporates such | tariffs.
by both parties? terms set forth in such document by | fromeither parties’ tariffs, the Agreement may | Tariffs by reference or to the extent that the

mutual agreement.

Article|, Section 3;

Unless otherwise specifically determined by
the Commission, in case of conflict between
the Agreement and either Party’s Tariffs
relating to ILEC and CLEC’s rights or
obligations under this Agreement, then the
rates, terms and conditions of this Agreement
shall prevail. In no event shall a Tariff alter,
curtail, or expand the rights or obligations of
either Party under this Agreement, except by
mutual consent. Either Party’s Tariffsand/or
State Price Lists shall not apply to the other
Party except to the extent that this Agreement
expressly incorporates specific rates or
terms set forth in such Tariffs by reference
or to the extent that the other Party expressly

not be construed as incorporating such
provisions. Therefore, where the Parties
intend to incorporate specific provisions from
an externa document, including a specific
tariff, then the statement of incorporation
should be clear and uneguivocal.

Furthermore, the Parties should incorporate
only those specific tariff provisions that they
intend to be operative under this Agreement.
The Commission should not approve an
Agreement that simply purports to incorporate
any “applicable” tariff. Doing so will
inevitably lead to interpretive disputes as to
which tariffs are in fact “applicable” in any
given circumstance, and lead to potential
conflicts that can be resolved only with
burdensome litigation.

Consistent with its position concerning the
definition of a tariff (above), the Parties
Agreement should include specific language to
reflect their intent to incorporate only those
tariff provisions that are specificaly and

other Party expresdy orders services pursuant
to such Tariffs.

Article!, Section 3:

Unless otherwise specifically determined by
the Commission, in case of conflict between
the Agreement and either Party’s Tariffs
relating to ILEC and CLEC’s rights or
obligations under this Agreement, then the
rates, terms and conditions of this Agreement
shall prevail. In no event shall a Tariff alter,
curtail, or expand the rights or obligations of
either Party under this Agreement, except by
mutual consent. Either Party’s Tariffsand/or
State Price Lists shall not apply to the other
Party except to the extent that this Agreement
expressly incorporates such Tariffs by
reference or to the extent that the other Party
expressly orders services pursuant to such

2
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Issue | Issues 8 Charter’s L anguage Charter’s Position CenturyTel’s L anguage CenturyTel’s Position
No.
orders services pursuant to such Tariffs | expressly identified in the Agreement. Tariffsand/or State Price Lists.
and/or State Price Lists.
NOTE: Additional tariff incorporation
language proposed by Charter, and disputed
by CenturyTel, is shown attached hereto as
Exhibit C-1.
ART. 111, GENERAL TERMSAND CONDITIONS

4, Termination of Agreement (Sub-I1ssues 4(A) and (B))

4(a) Should the 2.6 | Suspension or Termination Upon Default. | Termination of the agreement should be | Suspension or Termination Upon Default. | Either party should be authorized to
Agreement Either Party may suspend or terminate this | subject to either Party’sright toinvokedispute | Either Party may suspend or terminate this | terminate the agreement, upon the other
include terms Agreement, in whole or in part, in the event | resolution procedures of the agreement, and | Agreement, in whole or in part, in the event of | party’s failure or refusal to perform
that allows one of a Default (defined below) by the other | only after this Commission specifically | a Default (defined below) by the other Party; | terms of agreement, following notice of
Party to Party; provided, however, that the non- | authorizes such action. Because termination of | provided, however, that the non-defaulting | intent to terminate. Default should be
terminate the defaulting Party has complied with the | the agreement could have severe potential | Party notifies the defaulting Party in writing | defined as the violation of any material
Agreement dispute resolution provisions of this | ramifications to end user subscribers of both | of the Default and the defaulting Party does | term or condition of the Agreement by
without any Agreement, including Section 20. parties, such action should only occur under | not cure the Default within thirty (30) | either Party, and/or either Party’s
oversight, the direct supervision and oversight of this | calendar days of receipt of written notice | failure to properly perform obligations
review, or Commission. thereof. Following CenturyTel’s notice to | under the Agreement. It isunnecessary
approval of such ** CLEC of its Default, CenturyTel shall not | for the Commission to be involved in
action, by the For that reason, Charter’s proposed language | be required to process new service orders | the contract termination process.

Commission?

“Default” is defined to include:

@ A Party’sinsolvency or theinitiation
of bankruptcy or receivership
proceedings by or against the Party;
or

The final revocation by the
Commission of a Party’s Certificate
of Operating Authority and
transition of End Usersto another

(b)

would establish that any potential action
deemed to condtitute a default of the
Agreement would be defined as both the action
congtituting the failure to perform, and the
resolution of a dispute proceeding arising out
of such aleged failure to perform. This
approach will ensure that neither Party could
use these provisions to threaten termination of
the Agreement on mere allegations of default.
Where the Commission finds that a Party has
in fact failled to perform, following an

until the Default istimely cured.

“Default” is defined to include:

@ A Party’sinsolvency or theinitiation
of bankruptcy or receivership
proceedings by or against the Party;
or

The revocation by the Commission of
a Party’s Certificate of Operating
Authority, or

A Party’s violation of any material

(b)

(©)

3
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Issue | Issues 8 Charter’s L anguage Charter’s Position CenturyTel’s L anguage CenturyTel’s Position
No.
carrier, or adjudicative proceeding, it can deem such term or condition of the Agreement;
(© A decision pursuant to the Formal | Party in default of the Agreement and approve or

Dispute Resolution provisions of | the other Party’s right to terminate the| (d) A Party’s refusa or falure in any
Section 20 of this Agreement that a | Agreement. That approach provides sufficient material respect properly to perform
Party has materially breached any | contractua protections for both Parties, while its obligations under this Agreement,
of the terms or conditions hereof, | at the same time ensuring that neither Party including but not limited to its refusal
except that in no event should | will be able to improperly use the or failure to pay undisputed charges
termination occur unless so | default/termination  provisions of the (pursuant to Section 9) within thirty
ordered by the Commission, or Agreement to gain an improper advantage. (30) calendar days after the bill date.

(d) Failure of a Party to pay | Furthermore, Commission oversight and
undisputed amountsor to properly | involvement will ensure that subscribers’
dispute unpaid amounts in | interests are properly protected in the event
accordance with Section 9, and | that the Agreement isterminated.
subject to either Party invoking its
rights under Section 20, Dispute
Resolution, except that in no event
should termination occur unless so
ordered by the Commission.

4(b) Should the 2.7 | Notwithstanding anything to the contrary | Neither Party should be authorized to | Notwithstanding anything to the contrary | CenturyTel should be alowed to
Agreement contained herein, a Party may terminate this | terminate the Agreement in conjunction with | contained herein, a Party may terminate this | terminate the Agreement when it sdlls
include terms Agreement as to a specific operating area or | the sale of an exchange or portion of the | Agreement asto a specific operating areaor | a single exchange, or distinct
that allow one portion thereof if such Party sells or otherwise | service area, unless the acquiring entity | portion thereof if such Party sells or otherwise | geographic area, following notice to
party to transfers the area or portion thereof to anon- | assumes the terms of the Agreement, and | transfersthe area or portion thereof to anon- | the other Party.
terminate the affiliate. Theright of termination provided | sufficient noticeis provide to the other Party. | affiliate. The selling or transferring Party
Agreement asto herein is expressy conditioned upon, and shall provide the other Party with at least
a“specific subject to, unconditional and prompt | Charter seeks a fair and equitable process to | ninety (90) calendar days’ prior written notice
operating area” acceptance of theterms of this Agreement | ensurethat if CenturyTel sells operations with | of such termination, which shall be effective
without any by the non-affiliated Party. The selling or | respect to a specific operating areato another | on the date specified in the natice.
assuranceto the transferring Party shall provide the other | entity  the  Parties’ interconnection | Notwithstanding  termination  of  this
other party that Party with at least ninety (90) calendar days’ | arrangements would continue in effect once | Agreement as to a specific operating area, this
the terms of the prior written notice of such termination, | the acquiring entity assumes operationsinthat | Agreement shall remain in full force and
Agreement will which shall be effective on the date the non- | area. Without such a processit is possible that | effect in the remaining operating areas. The
continue Affiliated Party provides formal, written | the acquiring entity could simply refuse to | Parties agree to abide by any applicable

4
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No.
uninterrupted notice of its acceptance and assumption of | interconnect and exchange traffic with Charter. | Commission Order regarding such sae or
with the new the rights, obligations, and duties of the | Should that occur, Charter’ssubscriberswould | transfer.

LEC that Party selling or transferring the area, and | be unable to send and receive calls to the
acquires the the other Party being reasonably satisfied | public switched telephone network. That
operating area? that the Party acquiring theareaisableto | result would be contrary to the public interest,
fulfill the obligations hereunder. Such | and inequitable. Accordingly, the Commission
acceptance and assumption shall be | should require that the Parties engage in afair
memorialized in a form mutually agreed | process to ensure that any acquiring entity
upon by both Parties. Notwithstanding | assumes the terms of this Agreement, or agrees
termination of this Agreement asto a specific | to some other equitable process.
operating area, this Agreement shall remainin
full force and effect in the remaining
operating areas.

5. Should the 5 | Anyassignment, inwhole or in part, by either | Assignment upon sale of all or substantially al | Any assignment, in whole or in part, by either | Assignment upon sde of al, or
Agreement Party of any right, obligation, duty or interest | assets shall not be unreasonably withheld, | Party of any right, obligation, duty or interest | substantially all, assets should be
alow either arising under the Agreement without the | conditioned or delayed. Either Party should be | arising under the Agreement without the | subject to the other Party’s prior
party to assign written consent of the other Party, which | permitted to assign al of its rights, and | written consent of the other Party, which | consent.
the Agreement consent shall not be unreasonably withheld, | delegate its obligations, liabilities and duties | consent shall not be unreasonably withheld,
to athird-party conditioned or delayed, shall be null and void, | under this Agreement, to athird party without | conditioned or delayed, shall be null and void,
in connection except that either Party may assign, in | being required to seek the consent of the other | except that either Party may assign, and to the
with asale, conjunction with the sale of all or | Party. Thereis no reason for either Party to | extent consistent with Applicable Law, al of

without having
tofirst obtain
the other party’s
consent?

substantially all assets, and to the extent
consistent with Applicable Law, al of its
rights, and delegate its obligations, liabilities
and duties under this Agreement, either in
whole or in part, to any entity that is, or that
was immediately preceding such assignment,
asubsidiary or Affiliate of that Party without
consent, upon ninety (90) calendar days’
written notification. The effectiveness of an
assignment shall be conditioned upon the
assignee’s written assumption of the rights,
obligations, and duties of the assigning Party,

have the right to withhold consent to the
assignment of this Agreement in amanner that
will have the effect of undermining the other
Party’s ability to freely contract with third
Parties for the purposes of the sale or al, or
substantialy all, assets.

its rights, and delegate its obligations,
liabilities and duties under this Agreement,
either inwhole or in part, to any entity that is,
or that was immediately preceding such
assignment, a subsidiary or Affiliate of that
Party without consent, upon ninety (90)
calendar days’ written notification. The
effectiveness of an assignment shall be
conditioned upon the assignee’s written
assumption of the rights, obligations, and
duties of the assigning Party, and the other
Party being reasonably satisfied that the
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and the other Party being reasonably satisfied assignee is able to fulfill the assignor’s

that the assignee is able to fulfill the obligations hereunder. Any attempt to make

assignor’s obligations hereunder.  Any an assignment or delegation in violation of

attempt to make an assignment or delegation this section shall congtitute a default of this

in violation of this section shall constitute a Agreement.

default of this Agreement.

6. Under what 6.1- |6.1.1 When a Deposit/Assurance of | Charter should only be required to provide a | 6.1.1 When a Deposit/Assurance of | Charter should be required to provide a
conditions may 6.3 | Payment Is Requested. Such deposit or | deposit upon a specific, pre-defined event, not | Payment |s Requested. Such deposit or | deposit based upon CenturyTel’s
one party assurance of payment of charges may be | simply when CenturyTel deems it necessary. | assurance of payment of charges may be | analysisof Charter’s creditworthiness,
demand that the regquested by CenturyTel when Charter fails | CenturyTel should not be alowed to draw | requested by CenturyTel based on|and other “rdevant information”
other Party to timely pay (as defined by Section 9 of | upon the deposit at will, but may only do so | CenturyTel’s analysis of the CenturyTe | regarding Charter’scredit and financia
provide this Agreement, an undisputed invoice | after pre-defined events have occurred. Under | Credit Application (“Credit Application™) and | condition.
deposits, or rendered by CenturyTel) or if Charter has | CenturyTel’s proposal there is no apparent | other relevant information regarding Charter’s
assurance of commenced a voluntary case (or hashad a | standard by which a deposit could be required | credit and financial condition. In determining
payments? case commenced against it) under the U.S. | of Charter. Instead, whether a deposit is | whether an additional security deposit is

Bankruptcy Code or any other law relating
to bankruptcy, insolvency, reorganization,
winding-up composition or adjustment of
debtsor thelike, has made an assignment
for the benefit of creditorsor issubject toa
receivership or similar proceeding. Upon
the conclusion of this review, if CenturyTel
continues to require an additional security
deposit, at Charter’srequest, Century Tel will
provide awritten explanation to Charter.

6.1.2 The Parties will work together to
determine the need for or amount of a
reasonable initial or increase in deposit. If the
Parties are unable to agree, then either Party
may initiate dispute resolution proceedings

necessary rests solely within CenturyTel’s
discretion. That process leaves open the
possibility of potential abuse, or arbitrary
demands, by CenturyTel. Instead, the
Commission should adopt Charter’s proposal
that seeks to identify those specific instances
upon which a deposit may be required.

Any disputes regarding the need for, or amount
of, a deposit should be resolved via the
Agreement’s dispute resolution process, upon
either Party’sinitiative. However, the burden
for initiating a dispute should not rest entirely

required, CenturyTel may request an updated
Credit Application and will review Charter’s
credit rating and report details, any
documentation  relative  to  bankruptcy,
insolvency or similar_proceeding, Charter’s
payment history with CenturyTel affiliates,
and to the extent available, Charter’sfinancial
information. Upon the conclusion of this
review, if CenturyTel continuesto require an
additional security deposit, at Charter’s
request, CenturyTel will provide a written
explanation to Charter.

6.1.2 The Parties will work together to
determine the need for or amount of a
reasonable initial or increase in deposit. If the
Parties are unable to agree, then Charter must
file a petition for resolution of the dispute.

Charter is required to initiate dispute
resolution if the Parties can not agree
upon the proper amount, or need for, a
deposit.

6
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Charter’s Language

Charter’s Position

CenturyTel’s L anguage

CenturyTel’s Position

pursuant to Section 20 of this Agreement.
The Parties agree that any decision ordered by
the Commission will be binding for the state
covered by this Agreement. In the case of a
disputed initidl deposit, the Parties
acknowledge that CenturyTel will be required
to accept any orders for service during the
timein which the deposit dispute isongoing.
CenturyTel may not terminate service to
Charter on the basis of any dispute arising
between the Parties concer ning any security
deposits that may berequired of Charter.

6.2 Caculating the  Amount  of
Deposit/Assurance of Payment.  Unless
otherwise agreed by the Parties, such deposit
will be caculated based on CenturyTel’s
actual two-month charges to Charter
(including, but not limited to, both recurring
and non-recurring charges) in any two
consecutive month period within the last
six months.

upon Charter (as CenturyTel proposes), but
should instead be borne by either Party,
depending upon the outcome of the informal
dispute resolution process. CenturyTe’s
proposa would have the effect of forcing
Charter to bear the burden of filing a formal

petition; and improperly suggests that
CenturyTel invoices are presumptively
accurate.

Further, during the pendency of any dispute
over invoices, neither Party should take any
action that could threaten the exchange of
traffic, or other essential actions, between the
Parties. CenturyTel’s proposal that it be
allowed to terminate service during that period
of timeisinequitable and unreasonable. Any
disputes should be resolve on their terms, not
based upon CenturyTel’s ability to threaten to
discontinue services, or terminate the
Aqgreement.

Because Charter and CenturyTel are aready
interconnected in Texas, there is a history of
invoicing and payments between the Parties.
Therefore, because the Parties have actua
evidence of invoicing, payments and services
utilized, there is no reason for the Parties to
utilize projections of what may be invoiced
between the two Parties, i.e. forecasts, as
CenturyTel proposes. Where actual billing
history and data exists, asis the case here, the
Parties should use such data to determine the
amount of any deposit or assurance of payment

Such petition shall be filed with the
Commission. The Parties agree that any
decision ordered by the Commission will be
binding for the state covered by this
Agreement. In the case of a disputed initial
deposit, the Parties acknowledge that
CenturyTel will not be required to accept any
orders for service until such time as the
reguested deposit is paid or the dispute is
settled.  In the event Charter fails to file a
petition with the Commission or pay the
disputed deposit within 30 days of the request
for an additional deposit, then CenturyTel
may terminate service to Charter in
accordance with Sec. 2 and any security

deposits will be applied to Charter’s account.

6.2 Cdculating the Amount of
Deposit/Assurance of Payment.  Unless
otherwise agreed by the Parties, such deposit
will be calculated based on the greater of (1)
CenturyTel’s estimated two-month charges to
Charter (including, but not limited to, both
recurring and non-recurring charges) using
Charter’sforecast of interconnection facilities
and any other facilities or services to be
ordered from CenturyTel, or (2) $5,000. If

Charter does not provide a forecast of its
facility or service demand under this

CenturyTel should not be required to
accept any orders for service during a
dispute concerning deposits, and may
terminate service if Charter fails to pay
the deposit or initiate a dispute.

For purposes of calculating the deposit
the Parties should use the greater of
forecasts, or  projections,  of
interconnection facilities, or $5,000, to
determine the amount of deposit that
may be established under the
Agreement.

7
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that may be established under this Agreement. | Agreement, Charter shall provide, upon
CenturyTel’s request, a deposit or assurance
of payment of chargesin an amount of $5000.
6.3 Modifying the  Amount  of | Should CenturyTel wish to modify the amount | 6.3 Modifying the  Amount  of | CenturyTel should be alowed to
Deposit/Assurance of Payment. CenturyTel | of deposit required of Charter, it should only | Deposit/Assurance of Payment. CenturyTel | modify the amount of deposit requested
reserves the right to request an additional | be permitted to do so based upon certain | reserves the right to request an additional | of Charter based upon its own
amount of the deposit or assurance of | specific, pre-defined, events or actions. The | amount of the deposit or assurance of | discretion, whenit believes“conditions
payment required of Charter if Charter is | Agreement should not give CenturyTel the | payment required of Charter if Charter is | otherwise justify such action” based on
repeatedly delinquent in making its payments, | unfettered discretion to modify deposit | repeatedly delinquent in making its payments, | billing history and/or the credit rating
or Charter is being reconnected after a | amounts simply when CenturyTel believes | or Charter is being reconnected after a | of Charter, without consulting Charter
disconnection of service or discontinuance of | “conditions otherwise justify” such action. disconnection of service or discontinuance of | in anyway.
the processing of orders by CenturyTel dueto the processing of orders by CenturyTel dueto
Charter’s previous non-payment. Charter’s previous non-payment_or when
"Repeatedly delinquent” means any non- conditions otherwise justify such action based
disputed payment received thirty (30) on_actua billing history and/or the credit
calendar days or more after the bill due date, rating of Charter. "Repeatedly delinquent”
three (3) or more times during a twelve (12) means any non-disputed payment received
month period. thirty (30) calendar days or more after the bill
due date, three (3) or more times during a
twelve (12) month period.

7. Is Charter 8.4 | **CLEC Certification. Notwithstanding any | Charter should not be required to “represent | ** CLEC Certification. Notwithstanding any | Charter should be required to
obligated to other provision of this Agreement, | andwarrant” to CenturyTel thatitisacertified | other provision of this Agreement, CenturyTel | “represent and warrant” to Century Tel
“represent and CenturyTel shal have no obligation to | local provider of Telephone Exchange Service. | shall have no obligation to perform under this | that it is a certified local provider of
warrant” to perform under this Agreement until suchtime | There is no reason for Charter to make such | Agreement until such time as **CLEC has | Telephone Exchange Service.

CenturyTel the
existence of its
certification to
operatein the
State; orisit
sufficient to
simply state that
such

as **CLEC has obtained such FCC and
Commission authorization(s) as may be
required by Applicable Law for conducting
business in the State as **CLEC. **CLEC
will provide a copy of its Certificate of
Operating Authority or other evidence of its
status to CenturyTel upon request. **CLEC
shall not place any orders under this

assurancesthrough the use of a“representation
and warranty” clause, rather than a simple
statement that it is certified.

Indeed, Charter has aready provided such
proof to CenturyTel, and has contractually
agreed that it will provide such proof to
CenturyTel upon request. But CenturyTel’s

obtained such FCC and Commission
authorization(s) as may be required by
Applicable Law for conducting business in
the State as **CLEC. **CLEC must
represent and warrant to CenturyTel that it is
a_ certified local provider of Telephone

Exchange Servicein the State. ** CLEC will
provide a copy of its Certificate of Operating

CenturyTel believes that certification is
anecessary condition precedent to the
execution of the Agreement.

8
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certification Agreement until it has obtained such | requestthat Charter “represent and warrant” to | Authority or other evidence of its status to
exists, with authorization. its status is problematic because it istied to a | CenturyTel upon request. **CLEC shall not
Charter remedy that would allow CenturyTel to excuse | place any orders under this Agreement until it
providing proof itself from performing under this Agreement — | has obtained such authorization.
upon in effect voiding the terms of the Agreement.

CenturyTel’s That result could seriously undermine

request? Charter’s ability to serve its subscribers,
because it could eliminate Charter’s ability to
interconnect with, and exchange traffic to, the
PSTN. This Agreement should not include
provisions that have the potential to affect
subscribersin that way without prior approval
from the Commission; an outcome that is not
in the public’s interest.

8. Should the hill 9.4, | 9.4.2 Billing Disputes Related to Paid | Following the resolution of a billing dispute | 9.4.2 Billing Disputes Related to Paid | Any billing dispute resolved in favor of
payment terms 9.5 | Amounts If any portion of an amount paid to | the Party who prevails in the dispute should be | Amounts If any portion of an amount paid to | the Billed Party should result in a credit
be equitable; a Party under this Agreement is subject to a | “made whole.” Thus, if the billing party | a Party under this Agreement is subject to a | on future invoices, but CenturyTel is
and should they bona fide dispute between the Parties | prevails the billed party should pay any | bona fide dispute between the Parties | not obligated to provide arefund.
ensure that (“Disputed Paid Amount™), the billed Party | amount underpaid. At the same time, if the | (“Disputed Paid Amount”), the billed Party
neither party can may provide written notice to the billing Party | billed party prevails, and is found to have | may provide written notice to the billing Party
improperly of the Disputed Paid Amount, and seek a | overpaid the billing party, then the billed party | of the Disputed Paid Amount, and seek a
terminate the refund of such amount already paid, at any | should be entitled to request a refund of | refund of such amount aready paid, at any
Agreement ina time prior to the date that isone (1) year after | amounts that were overpaid. In addition, the | time prior to the date that is one (1) year after
manner that the date of the invoice containing the disputed | amounts overpaid should be subject to abasic | the date of the invoice containing the disputed
could impair amount that has been paid by the billed Party | rate of interest that isfair and equitable. Such | amount that has been paid by the billed Party
service to the (“Notice Period”). If the billed Party failsto | rate should be equal to the rate of interest that | (“Notice Period”). If the billed Party failsto
public? provide written notice of a Disputed Paid | would be assessed by the billing Party for any | provide written notice of a Disputed Paid

Amount within the Notice Period, the billed
party waivesits rights to dispute its obligation
to pay such amount, and to seek refund of
such amount. At the billed Party’srequest,
the billing Party will refund the entire
portion of any Disputed Paid Amounts
resolved in favor of the billed Party,

late payment charges (as CenturyTel has
proposed, and as Charter has agreed).

Amount within the Notice Period, the billed
party waivesits rights to dispute its obligation
to pay such amount, and to seek refund of
such amount.
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subject to a rate of interest equal to one
and one half (1 %%%) per month or the
highest rate of interest that may be
charged under  Applicable Law,
compounded daily, for the number of days
from the Bill Date until the date on which
such payment is made.

9.5 Effect of Non-Payment.

9.5.1 If the billed Party does not remit
payment of all undisputed charges on abill by
the Bill Due Date, the billing Party may
initiate dispute resolution procedures
under Section 20 of this Agreement.

Any and all disputes about the failure to pay
certain charges should be resolved through the
Dispute Resolution process of the Agreement.
That process allows for either Party to seek an
informal resolution thru negotiations, or
business discussions. In addition, that process
aso alows an aggrieved Party to file an
appropriate action seeking relief that it
believesis necessary for any aleged failuresto
pay. Under such circumstances, both Parties
interests are preserved, and protected.

In contrast, CenturyTel’s proposal simply
seeks to impose a process which isinequitable
and one-sided (in CenturyTel’s favor). For
example, under Century Tel’sproposal it would
have the right to discontinue processing orders,
and disconnect services and circuits
unilaterally, and without Commission
authorization. That result could have serious
ramifications for end user subscribers, as well
as for Charter’s reputation as a service
provider, and is thus contrary to the public
interest.

95 Effect of Non-Payment.

9.5.1 If the hilled Party does not remit
payment of all undisputed charges on abill by
the Bill Due Date, the billing Party may
discontinue processing orders for relevant or
like services provided under this Agreement
on or after the tenth (10th) calendar day
following the Bill Due Date. The billing
Party will notify the other Party in writing, via
email or certified mail, at least five (5)
Calendar Days prior to discontinuing the
processing of orders for the relevant services.

If the billing Party does not refuse to accept
additional orders for service(s) on the date
specified in such notice, and the billed Party’s
non-compliance continues, nothing contained
herein shall preclude the billing Party from
refusing to accept any or all additional orders
for service(s) from the non-complying Party
without further notice or from billing and
collecting the appropriate charges from the
billed Party. For order processing to resume,
the billed Party will be required to make full

payment of all past and current undisputed
charges under this Agreement for the relevant

CenturyTel should have certain self-
help remedies available, including
suspension of service or disconnection
of services under the Agreement, if
Charter does not pay invoices within

the period under

Agreement.

required

10
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services. Additionally, the billing Party may
reguire a deposit or assurance of payment (or
additional deposit or assurance of payment)
from the billed Party, pursuant to Section 6.
In_addition to other remedies that may be
available at law or equity, the billed Party
reserves the right to seek equitable relief,
including injunctive relief and specific

performance.
952 [INTENTIONALLY LEFT 9.5.2 Notwithstanding 9.5.1 above, if the
BLANK]. billed Party does not remit payment of all

undisputed charges on a bill by the Bill Due
Date, the billing Party may at its option
disconnect any and al relevant or related
services provided under this Agreement
following written notification to the billed
Party at least seven (7) Business Days prior to
disconnection of the unpaid service(s). Such
notification may be included in a notification

to refuse to accept additional orders so long as
the appropriate dates for each consequence
are listed therein. If the billed Party
subsequently pays al of such undisputed

charges and desires to reconnect any such
disconnected services, the billed Party shall

pay the applicable charge set forth in this
Agreement or_in the applicable Tariff for
reconnecting each service disconnected
pursuant to this paragraph. In case of such

disconnection, all applicable undisputed

charges, including termination charges, shall
become due and payable. If the billing Party

11
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does not disconnect the billed Party’s
service(s) on the date specified in such notice,
and the billed Party’s non-compliance
continues, nothing contained herein shall
preclude the billing Party from disconnecting
al service(s) of the non-complying Party
without further notice or from billing and
collecting the appropriate charges from the
billed Party. For reconnection of the non-paid
service to occur, the billed Party will be
required to make full payment of all past and
current undisputed charges under this
Agreement for the relevant services.
Additionally, the billing Party may require a
deposit or assurance of payment (or additional
deposit or assurance of payment) from the
billed Party, pursuant to Section 6. In
addition to other remedies that may be
available at law or equity, the hilling Party
reserves the right to seek eguitable relief,
including injunctive relief and specific

erformance.

Should Charter
be required to
pay apenalty
chargefor
facilitiesthat it
forecasts, but
which
CenturyTel
determines that
Charter has not
fully utilized?

11.6

[INTENTIONALLY LEFT BLANK]

CenturyTel should not be entitled to assess an
unspecified, and undefined, “service order
charge” for so-called stranded plant or
facilities. To the extent that any facility is
ordered by Charter, and deployed by
CenturyTel, the Parties should work
cooperatively to ensure that the facility is
utilized based wupon industry standard
utilization levels. To the extent that the Parties
believe that a facility is not fully utilized the
Parties should work cooperatively to re-

CenturyTel reserves the right to assess **
CLEC a TBD charge for stranded
interconnection plant/facility that are forecast
but not used by **CLEC within six (6)
months after a forecast period, to the extent
that the CenturyTel built plant/facility is
based on **CLEC’s order.

Where Charter orders an
interconnection facility, and
CenturyTel provisions such facility, but
Charter does not use the facility within
six months after a forecast period,
CenturyTé reserves the right to assess
acharge for so-called “stranded plant.”

12
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engineer the facility to ensure efficient
utilization of the facility, consistent with
industry-accepted standards.

10. | Should the 12.3 | If the Parties amend the terms and conditions | Where a change of law requires an | Except as set forth in Section 12.2 with | Where a change of law requires an
Agreement of this Agreement to add, remove, or modify | amendment, or modification, to the | respect to the addition of new services, if the | amendment, or modification to the
establish terms of the Agreement following a change | Agreement, any retroactive effect, or true up of | Parties amend the terms and conditions of this | Agreement, any retroactive effect, or
retroactive in Applicable Law, and pursuant to this | rates, should occur upon express direction by | Agreement to remove, or modify termsof the | true up of rates, should apply
application of Section 12, such amended terms and | the authority whose actions precipitated the | Agreement following achangein Applicable | retroactively to the date on which the
changes of law conditions shall apply retroactively to the | change of law event. In other words, if the | Law, such amended terms and conditions | Party first submitted the request, if the
where the effective date for the change specified by | Commission, a court, or the FCC directs the | shall apply retroactively to the effective date | governing authority dies not specify a
Parties do not Applicable Law, if so ordered by the FCC, | Partiesto give retroactiveeffect to its decision, | for the change specified by Applicable Law, if | retroactive date.
specifically court of competent jurisdiction, or the | then the Parties should do so. However, if | so ordered by the FCC, court of competent
agree to such Commission  (“Relevant  Authority”). | those decision making bodies do not direct the | jurisdiction, or the Commission (“Relevant
retroactive Further, to the extent a true-up of any | Parties to give retroactive effect to the | Authority”). If the Relevant Authority does
application, and billing or payment for existing services | decision, the Parties should do so only where | not specify a date certain for when such
where such and/or facilitiesisrequired by the change | mutually agreed upon. The Agreement should | change in Applicable Law shall take effect,
changes only in Applicable Law, the Parties shall include | not give one Party the unilateral right to | such amended terms and conditions shall
benefit one in the change in law amendment appropriate | establish aretroactive right or obligation where | apply retroactively to the date on which the
party? true-up terms and conditions, if so ordered | the other Party does not agree, and where the | Party that first submitted a written request to

by the Relevant Authority.

Commission, court or the FCC has not
specifically directed.

Moreover, CenturyTel’sproposd iseffectively
one-sided because it would apply only to those
amendments which result in the removal of
contractual obligations. If Charter proposed an
amendment that would have the effect of
imposing new, or additional, obligations upon
CenturyTel, then CenturyTel’s proposa would
not allow such new obligations to have any
retroactive effect. Thus, CenturyTel’s
proposal would have the effect of limiting
Charter’s rights to seek retroactive effect of
changes of law which may benefit Charter,

amend the Agreement pursuant to Section
12.1 delivered such notice to the other Party.
Further, the Parties shall include in the change
in law amendment appropriate true-up terms
and conditions for the billing or payment for
existing services and/or facilities affected by

the changein Applicable Law, if any.

13
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while at the same time giving CenturyTel the
full benefit of any retroactive effect of changes
in law that may benefit CenturyTel. This
Commission should not accept, or endorse, a
provision that favors one Party over the other
in thisway.

Should
CenturyTel be
alowed to
incorporate its
Service Guide as
ameans of
imposing certain
process
requirements
upon Charter,
even though
Charter has no
rolein
developing the
process and
procedural terms
in the Service
Guide?

41

411 The Parties acknowledge that
CenturyTel shall be adopting some industry
standard practices and/or establishing its own
standard practices to various requirements
hereunder applicable to the CLEC industry
which may be added in the CenturyTel
Service Guide. Charter agrees that
CenturyTel may implement such practices to
satisfy any CenturyTel obligations under this
Agreement. Where a dispute arises between
the Parties with respect to a conflict between
the CenturyTel Service Guide and this
Agreement, the terms of this Agreement shall
prevail. The CenturyTel Service Guideis
to beused asareferenceonly, and isnot a
part of the Agreement, and is not
contractually binding on **CLEC.

For purposes of establishing obligations under
the Agreement, the CenturyTel Service Guide
should be used as a reference only, and should
not be incorporated into the Agreement. As
such, the Service Guide should not be
contractually binding on Charter.

CenturyTel’s proposal that it be alowed to
implement practices in its “Service Guide”,
and in that way satisfy “any contractual
obligations” under this Agreement is
problematic for several reasons. First, the
Service Guide is developed and written by
Century Tel alone. It isaunilateral document
that CenturyTel prepares without input from
Charter, or any other competitive LECs. If the
Service Guide is incorporated into the
Agreement, as CenturyTel proposes, it will
have the effect of modifying contractua
obligations of both Parties. It is patently
unfair, and unreasonable, to allow one Party to
a contract to have the right to modify
contractual obligations by amending terms of
an incorporated document which is unilaterally
prepared by only one Party to the Agreement;
and which is not subject to oversight or review
by a state Commission.

411 The Parties acknowledge that
CenturyTel shall be adopting some industry
standard practices and/or establishing its own
standard practices to various requirements
hereunder applicable to the CLEC industry
which may be added in the CenturyTe
Service Guide, which is further described in
Section 53. Charter agrees that CenturyTel
may implement such practices to satisfy any
CenturyTel obligations under this Agreement.
Where a dispute arises between the Parties
with respect to a conflict between the
CenturyTel Service Guide and this
Agreement, the terms of this Agreement shall
prevail.

The CenturyTel Service Guide
establishes certain procedures which
should govern how the Parties engage
in certain activities including, placing
orders, submitting bill dispute notices,
and establishing rates for service order
charges. The Service Guide should be
contractually binding upon Charter,
such that Charter should be required to
follow all processes and obligations set
forth in the Service Guide.

14
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Furthermore, Charter’s proposal does not
prohibit CenturyTel from publishing a Service
Guide for use with Charter, or other LECs.
CenturyTel may continue to do so if it believes
that it is operationally efficient to do so. Thisis
consistent with the traditional use of a Service
Guide in the telecommunications industry,
where a Guide is written and provided to
facilitate the conduct of business between the
parties by informally documenting business
processes, but where the Guide is not itself a
contract between the parties and does not
contractually bind either party. Thus, while
Century Tel should be permitted to write and
provide a Service Guide, CenturyTel should
not be able to use its Service Guide as a
binding component of the Parties’ Agreement.
Again, alowing one Party to bind the other by
modifying a unilaterally controlled document
is unreasonable and unfair. Therefore, Charter
does not object to CenturyTel’s proposed use
of a Service Guide, but will not agree that such
document isincorporated into the Agreement,
or that the document is contractually binding
upon Charter.

11.
(cont’d)

Incorporation of
CenturyTel
Service Guide
(cont’d)

53

[INTENTIONALLY LEFT BLANK]

See Charter Position Statement above, under
Issue 11, Section 41.

53. CenturyTel Service Guide

53.1 The CenturyTel Service Guide
(“Guide”) is a handbook that contains

CenturyTel’s operating proceduresfor service
ordering, provisioning, billing, maintenance,

trouble reporting and repair for wholesale
services. In addition to setting forth
operational procedures to facilitate the

See CenturyTel Position Statement
above.
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implementation of this Agreement, the Guide
serves as a conduit for the conveyance of day-
to-day information that ** CLEC will need to
operate under this Agreement (e.g., repository
for CenturyTel’s contact and escalation lists
availableto **CLEC). **CLEC agrees that

where the terms of this Agreement

specifically reference the Guide, ** CLEC will

abide by the Guide with respect to such
specifically-referenced matters.  **CLEC

may receive email notification of any changes
made to the Guide so long as **CLEC
subscribes to such electronic notification
procedure, which subscription is at no cost to
**CLEC.

53.2 The Guide is intended to supplement the
terms of this Agreement where specifically
referenced in the Agreement; however, the
Guide shall not be construed as contradicting
or modifying the terms of this Agreement, nor
shall it be construed as imposing a substantive
term unrelated to operational procedure (e.g.
payment terms) upon **CLEC that is not
otherwise contained in this Agreement.
Where a dispute arises between the Parties
with respect to a conflict between the Guide
and this Agreement, the terms of this
Agreement shall prevail. If Charter believes
that a change to the Guide materially and
adversely impacts its  business, the
implementation of such change, upon

Charter’swritten request, will bedelayed asit
relates to Charter for no longer than sixty (60)

16
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days to provide the Parties with an
opportunity to discuss a resolution to the
dleged adverse impact, including but not
limited to other potential modifications to the
Guide. If the Parties are unable to resolve the

dispute regarding the change to the Guide, the
Parties will resolve the dispute pursuant to the

Dispute Resolution procedures set forth in
Section 20.3.

53.3 The Parties acknowledge that, under
their prior interconnection agreement, they
have or have had disputes pertaining to the
applicability and effect of certain provisions
in the Guide (“prior Guide disputes”).
Section 53.2 is intended to prevent such
disputes on a going-forward basis under this
Agreement. Nevertheless, neither this Section
53 nor any of the concessions reflected
therein shall be considered an admission by
either Party with respect to any prior Guide
dispute, and neither Party will attempt to use
Section 53.2 for that purpose. To that end,
each Party expressy reserves it rights with
respect to any position taken in any prior

Guide dispute, and nothing in this Agreement
shall be deemed or construed to limit or

prejudice any position a Party has taken or
may take before the Commission, the FCC, or
a court of applicable jurisdiction regarding
any prior Guide dispute.
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11. Should the 9.4.1 | If any portion of an amount billed by a Party | The Parties should specifically agree upon | If any portion of an amount billed by aParty | See CenturyTel Position Statement
(cont’d) | Century Tel under this Agreement is subject to a good | mutually acceptable processes for submitting | under this Agreement is subject to a good | above.

Service Guide faith dispute between the Parties, the billed | bill disputes to the other Party. To that end, | faith dispute between the Parties, the billed

be incorporated Party may withhold payment of such | Charter has proposed to use the current process | Party may withhold payment of such Disputed

for: Disputed Amounts only if it gives written | that is outlined in the Service Guide, with | Amountsonly if it gives written notice to the

establishing bill notice to the billing Party of the amounts it | several minor modifications. Charter proposes | billing Party of the amounts it disputes and

dispute disputes and includes in such notice the | to include the processin Attachment 1 to the | includes in such notice the specific details and

processes specific details and reasons for disputing each | Agreement, such that both Parties will be | reasonsfor disputing each item. Such written
item. Such written notice shall be submitted | contractually obligated to follow that process, | notice shall be submitted in accordance with
in accordance with the following agreed | unless a new process is developed and | the guidelines for submitting billing dispute
upon procedures;, as set forth in | implemented, by mutual agreement. clams set forth in CenturyTel’s CLEC
Attachment 1 to the Interconnection Service Guide.
Agreement.

[excerpt — remaining language not
[NOTE: Charter’s proposed Attachment 1 included...]
sets forth bill dispute processes that are
intended to mirror those processes in the
current CenturyTel Service Guidel]
[excerpt — remaining language not
included...]
11. Should the 16. | Each Party shall update its own contact | With respect to the provision of contact and | Each Party shall update its own contact | See CenturyTel Position Statement
(cont’d) | Century Tel information and escalation list and shall | escaation lists, Charter believes that the | information and escalation list and shall | above.
Service Guide provide such information to the other Party | Parties should be obligated to provide such | provide such information to the other Party

be incorporated
for: providing
escalation lists

for purposes of inquiries regarding the
implementation of this Agreement. Each
Party shall accept al inquiries from the other
Party and provide atimely response.

lists to the other Party, directly, rather than
publishing those lists in the Service Guide or
some other document (as CenturyTel
proposes). That approach ensures that the
Parties have current, updated, information
should the need for contact or escalation of
problems arise. Moreover, Charter believes
that CenturyTel’s proposal failsto contemplate
the exchange of information for contacts which
may be necessary on weekends and evenings,
should a service outage, or other service-

for purposes of inquiries regarding the
implementation of this Agreement. Each
Party shall accept all inquiries from the other
Party and provide a timely response.
CenturyTel will provide and maintain its
contact and escalation list in its CenturyTel
Service Guide ("Guide") as amended and
updated from time to time. The Guide is
provided to **CLEC on_CenturyTel’s
Website, and any updates also will be
provided on the Website in the event such
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affecting problem arise. In the event of such a
problem, Charter would need CenturyTel to
provide contact information for purposes of
contacting persons responsible for addressing
such issues on weekends, and in the evenings.

information changes. Information contained
in the Guide will include a single contact
telephone number for CenturyTel’s CLEC
Service Center (via an 800#) that **CLEC
may call for al ordering and status inquiries
and other day-to-day inquiries between 8 am.
and 5 p.m., Monday through Friday (except
holidays). In addition, the Guide will provide
**CLEC with contact information for the
personnel and/or organizations  within
CenturyTel capable of assisting ** CLEC with
inguiries regarding the ordering, provisioning
and billing of interconnection, UNE and
resale services. Included in this information
will be the contact information for a person or
persons to whom ** CL EC can escalate issues
dealing with the implementation of the
Agreement and/or for assistance in resolving

disputes arising under the Agreement.

11.
(cont’d

Should the
Century Tel
Service Guide
be incorporated
for: reporting
and resolving
circuit troubles
or repairs
(cont’d)

Art.
VIII,
24

Art. VIII 82.4 **CLEC agreesto follow the
process and procedures for reporting and
resolving circuit trouble or repairsas may be
agreed to by the Parties. Before contacting
CenturyTel’s Trouble Maintenance Center
(CTMC), **CLEC must first conduct trouble
isolation to ensure that the trouble does not
originate from ** CLEC’s own equipment or
network or the equipment of **CLEC’s
customer.

See Charter Position Statement above, under
Issue 11, Section 41.

Art. VIII §2.4 **CLEC agreesto follow the
process and procedures for reporting and
resolving circuit trouble or repairs set forth in
the CenturyTel Service Guide set forth in the
CenturyTel Service Guide, or as otherwise
agreed to by the Parties. Before contacting
CenturyTel’s Trouble Maintenance Center
(CTMC), ** CLEC must first conduct trouble
isolation to ensure that the trouble does not
originate from ** CLEC’s own equipment or
network or the equipment of **CLEC’s
customer.

See CenturyTel Position Statement
above.
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11. Should the Art. | A Party requesting a number to be ported | See Charter Position Statement above, under | A Party requesting a number to be ported | See CenturyTel Position Statement
(cont’d) | Century Tel IX 8 | must send the other providing Party aLoca | Issue 11, Section 41. must send the other providing Party a Loca | above.
Service Guide 1.2.2 | Service Request (LSR). If **CLEC requests Service Request (LSR). If ** CLEC requests
be incorporated that CenturyTel port a number, the Parties that CenturyTel port a number, the Parties
for: submitting shall follow the “Local Number Portability shall follow the “Local Number Portability
LNP requests Ordering Process” set forth in CenturyTel Ordering Process” set forth in CenturyTel
(cont’d) Service Guide. ** CLEC’sconsent tofollow Service Guide, which will comply with
the Local Number Portability Ordering applicable FCC rules, regulations and orders.
Process in the CenturyTel Service Guide
shall not be deemed as consent that the
Service Guide is incorporated into, or
otherwise made a part of, this Agreement.
Further, ** CLEC’s consent to follow the
Local Number Portability Ordering
Process in the CenturyTel Service Guide
shall not establish any liability upon
**CLEC, nor shall CenturyTel assess any
charges on **CLEC for number porting,
or service order charges associated with
such requests.
11. Should the Art. | Except as specifically provided otherwisein | See Charter Position Statement above, under | Except as specifically provided otherwisein | See CenturyTel Position Statement
(cont’d) | Century Tel X 8§ | this Agreement, service ordering, | Issue 11, Section 41. this  Agreement, service  ordering, | above.
Service Guide 6.3 | provisioning, billing and maintenance provisioning, billing and maintenance
be incorporated processes and procedures shall be governed processes and procedures shall be governed
for: “service by the CenturyTel Service Guide by the CenturyTel Service Guide. The
ordering, Notwithstanding the foregoing, the standard service order charges set forth
provisioning, CenturyTel Service Guideisto beused as pursuant to this agreement shall apply to all
billing and areference only, and is not a part of the orders placed via OSS or pre-OSS services.
maintenance Agreement, and is not contractually
processes and binding on CLEC. The service order
procedures” charges set forth pursuant to this agreement
(cont’d) shall apply to al orders placed via OSS or

pre-OSS services, except as specifically
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provided otherwisein this Agreement.

12. Should the 20.3 | Forma Dispute Resolution. If the | Disputes arising out of this Agreement should | Formal Dispute Resolution. If the | Disputes arising out of this Agreement
Agreement negotiations referenced in Section 20.2 above | be resolved and litigated before the | negotiations referenced in Section 20.2 above | should be resolve and litigated before
allow one party fail to produce an agreesble resolution within | Commission, the FCC, or a court of competent | fail to produce an agreeable resolution within | the Commission, the FCC, or a court of
to force the thirty (30) days, then either Party may | jurisdiction. Onlywhere both Parties mutually | thirty (30) days, then either Party may | competent jurisdiction. However, if
other Party into proceed with any remedy available to it | agree, should the dispute be submitted to | proceed with any remedy available to it | neither the FCC nor the Commission
commercial pursuant to law, equity or agency | binding commercial arbitration. Commercial | pursuant to law, equity or agency | accepts jurisdiction, then either Party

arbitration under
certain
circumstances?

mechanisms, including, but not limited to,
instituting an appropriate proceeding before
the Commission, the FCC, or a court of
competent jurisdiction. In addition, upon
mutual agreement of the Parties such
disputes may also be submitted to binding
commercial arbitration before a mutually
agreed upon arbitrator.

arbitration can be used as an aternative form
of dispute resolution, but only upon mutual
agreement. This Commission should be the
primary forum for interpreting and enforcing
the terms of this Agreement. See Sw. Bell Tel.
Co. v. Pub Util Comm’n of Texas, 208 F.3d
475, 479-80 (5" Cir. 2000).  For that reason,
there should not be any language in the
Agreement that could be construed as
depriving this Commission of the jurisdiction
to interpret and enforce agreements established
pursuant to 47 U.S.C. 252.

CenturyTel’sproposal contemplatesthat some
disputes will not be heard by this Commission.
But the Fifth Circuit, and every federa
appellate court to consider the issues has
determined or assumed that state commissions
have the authority to hear interpretation and
enforcement actions regarding approved
interconnection agreements. Therefore, it is
very unlikely, if not impossible, that this
Commission would simply refuse to hear
disputes arising out of this Agreement, as
CenturyTel’s proposal contemplates. Indeed,
because it is not clear when, or whether, this

mechanisms, including, but not limited to,
instituting an appropriate proceeding before
the Commission, the FCC, or a court of
competent jurisdiction. However, if neither
the FCC nor the Commission accepts
jurisdiction over the dispute, either Party may

submit such dispute to binding commercial
arbitration before a mutually agreed upon

arbitrator.

should be able to submit the dispute to
binding commercial arbitration.
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Commission would ever decline to accept
jurisdiction (as CenturyTel suggests), over a
dispute arising out of this Agreement,
CenturyTel’s proposal is without merit.
Furthermore, even if the Commission or the
FCC did not accept jurisdiction over adispute
arising from this Agreement, the appropriate
forum may then be federal or state courts.
Neither Party should be constrained in its right
to pursue relief before federal or state courts, if
both the Commission and FCC decline
jurisdiction over a dispute arising from this
Aqgreement.

13. Should the 94, | 94 Disputed Amounts. The following | The Parties should agree to limit the time | 9.4  Disputed Amounts. The following | Charter’s proposed limits on claimsis
parties agree to and | shall apply where a Party disputes, in good | period by which either Party can bring aclaim | shall apply where a Party disputes, in good | overly broad. However, CenturyTel
areasonable 20.4 | faith, any portion of an amount billed under | arising under the Agreement.  Charter | faith, any portion of an amount billed under | believes that the “billed Party” (which
limitation as to this Agreement (“Disputed Amounts”). | proposes that period of time be established as | thisAgreement (“Disputed Amounts”). Both | is more often the CLEC) should bear
the period of Both **CLEC and CenturyTel agree to | two years from the date of the occurrence of | **CLEC and CenturyTel agree to expedite | the burden of having to escalate and
time by which expedite the investigation of any Disputed | the action that gives rise to the dispute. the investigation of any Disputed Amounts, | litigate bill disputes submitted to
claimsarising Amounts, promptly provide all promptly provide al documentation | CenturyTel, or risk losing its rights to
under the documentation regarding the amount | This proposal benefits both Parties to the | regarding the amount disputed that is | submit such disputes after one year.
Agreement can disputed that is reasonably requested by the | contract because it provides a specific time | reasonably requested by the other Party, and
be brought? other Party, and work in good faith in an | frame by which either Party can make aclaim | work in good faith in an effort to resolve and

effort to resolve and settle the dispute
through informal means prior to initiating
formal dispute resolution

against the other. Upon the expiration of that
time period, al potential claims that arose
prior to that time would be waived. One
benefit of this approach is that it provides both
Parties certainty asto when, or if, claimswill
be brought. That, in turn, provides the
business and operations units of each company
greater assurance in the resolution of
intercompany disputes.

settle the dispute through informal means
prior to initiating formal dispute resolution.
If the Parties cannot resolve the dispute

through  established  billing  dispute

procedures within 180 days of the billed
Party providing written notice of Disputed

Amounts to the billing Party, the billed Party
shall file a petition for forma dispute
resolution pursuant to Section 20.3 of this
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Article (without regard for any further
informal dispute resolution negotiations that
may be referenced in Section 20.3). If the
billed Party fails to seek formal dispute
resolution pursuant to Section 20.3 within
one (1) year of the billed Party providing
written notice to the billing Party of such
Disputed Amounts, the billed Party waives
its aleged entitlement to and/or right to
withhold such Disputed Amount.

20.4 Except as otherwise specifically 20.4 [INTENTIONALLY LEFT BLANK]
provided in this Agreement, no Claims will
be brought for disputes arising from this
Agreement more than twenty-four (24)
months from the date of the occurrence
which gives rise to the dispute.
Notwithstanding the for egoing, Claimsfor
indemnification will be governed by the
applicable statutory limitation period.

[NOTE: ACCOMPANYING PROPOSED
DEFINITIONS, ART. 1, §2.26.1:

“CLAIMS”

The term Claims means any pending or
threatened claim, action, proceeding or
suit.
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14. Should 22, | 221[INTENTIONALLY LEFT BLANK] | Thecostsincurred by each Party in performing | 22.1 In performing under this Agreement, if | CenturyTel should be able to recover
CenturyTel be and under this Agreement are a consequence of | **CLEC makes a request not aready | its “reasonable and necessary” costs if
allowed to Art. their respective obligations to one another | provided for in this Agreement, CenturyTel | Charter requests for a service or facility
assess charges 1,83 under Section 251 of the Communications Act, | may be reguired to make expenditures or | not already provide for under the
upon Charter for and other applicable law. Neither Party should | otherwise incur costs that are not otherwise | Agreement. Prior to initiating such
asyet be allowed to recover its costs or “expenses” | reimbursed under this Agreement. In such | work CenturyTel will provide a quote
unidentified, and from the other Party unless specifically | event, CenturyTel is entitled to | to Charter, which Charter must agreeto
undefined, authorized to do so, as evidenced by the | reimbursement from **CLEC for all such | in order for the work to be performed.
potential inclusion of ratesin the pricelist. reasonable and necessary costs to the extent
“expenses” that pre-approved by **CLEC. For al such costs
CenturyTel may Should CenturyTel conclude at some pointin | and expenses, CenturyTel shall receive
incur at some the future that it incurs some costs for which it | through nonrecurring charges (“NRCs”) the
point in the is entitled to compensation, there is already a | actual costs and expenses incurred, including
future? process under this Agreement for which it can | labor costs and expenses, overhead and fixed

Art. I, 8 3 Notwithstanding any other
provision of this Agreement, neither Party
will assess a charge, fee, rate or any other
assessment (collectively, for purposes of this
provision, “charge”) upon the other Party
except where such charge is specificaly
authorized and identified in this Agreement,
and is (i) specificaly identified and set forth

seek to recover such costs.  Specifically,
pursuant to Sections 4 and 12 of the current
draft Agreement, CenturyTel can propose an
amendment to the Agreement which
specifically details the costs and expenses it
seeks to recover, and the basis for requiring
Charter to compensate CenturyTel. Under that
scenario Charter will be required to engagein
negotiations to amend the Agreement to
incorporate CenturyTel’s proposed cost
recovery scheme. For that reason, thereisno
need to include CenturyTel’s ambiguous
proposed language in the current Agreement.
Accordingly, because CenturyTel has
sufficient opportunity to address the potential
issue of unrecovered costs through the contract
amendment process, the Commission should
reject its proposed language here.

charges, and may include a reasonable
contribution to CenturyTel’scommon costs. | f
**CLEC makes a request that involves
expenditures or costs not otherwise covered
under this Agreement, CenturyTel will
provide a quote to **CLEC in a timely
manner and ** CLEC must agree to accept the
quoted charges prior to CenturyTel’s
initiation of work.

Art. I, 8 3 Notwithstanding any other
provision of this Agreement, neither Party
will assess a charge, fee, rate or any other
assessment (collectively, for purposes of this
provision, “charge”) upon the other Party
except where such charge is specificaly
authorized and identified in this Agreement,
and is (i) specifically identified and set forth
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in the Pricing Article, or (ii) specifically in the Pricing Article, or_(ii) specifically
identified in the Pricing Article as a“TBD” identified in the Pricing Article as a “TBD”
charge. Where this Agreement references a charge. Where this Agreement references a
Tariff rate or provides that a specific service Tariff rate or provides that a specific service
or facility shal be provided pursuant to a or facility shall be provided pursuant to a
Tariff, the Tariff rates associated with such Tariff, the Tariff rates associated with such
specifically referenced service or facility shall specificaly referenced service or facility shall
be deemed a charge that has been specifically be deemed a charge that has been specificaly
authorized under this provision. The Parties authorized under this provision. If aservice
do not intend for this provision to be or facility otherwise offered under the
construed to create any obligation upon Agreement does not have a corresponding
CenturyTel to provide, or for **CLEC to charge specifically set forth in the Pricing
pay, for a service that is not otherwise Article, or is not specifically identified in the
identified in this Agreement. Pricing Article as being subject to “TBD”
pricing, such service and/or facility is not
available to ** CL EC under this Agreement.
15. Indemnity, Warranties and Limitation of Liability |ssues
15(a) | Should Charter 30.1, | 30.1 Indemnification Against Third-Party | Each Party’sobligations to indemnify the other | 30.1  Indemnification Against Third-Party | Each Party should indemnify the other
be required to and | Claims. Each Party (the “Indemnifying | Party should be limited where theindemnified | Claims. Each Party (the “Indemnifying | against al losses arising from any
indemnify 30.4. | Party”) agreesto indemnify, defend, and hold | Party bears some responsibility for the alleged | Party”) agreesto indemnify, defend, and hold | claims against the indemnified Party,
CenturyTel even 3 harmless the other Party (the “Indemnified | harms which are the basis for the action for | harmless the other Party (the “Indemnified | regardless of whether the indemnified

where
CenturyTel’s
actions are
deemed to
constitute
negligence,
gross
negligence,
intentional or
willful
misconduct; or
if CenturyTel

Party”) and the other Party’s Subsidiaries,
predecessors, successors, Affiliates, and
assigns, and al current and former officers,
directors, members, shareholders, agents,
contractors and employees of all such persons
and entities (collectively, with Indemnified
Party, the“Indemnitee Group™), from any and
al Claims, except to the extent that such
Claimsarisefrom thelndemnified Party’s
negligence, gross negligence, intentional or
willful misconduct. For purposes of this
Section 30, “Claim” means any action, cause

relief. Put simply, where one Party has caused
the harm, whether due to negligent actions or
intentional misconduct, then that Party should
not be indemnified against any losses arising
from an action against that Party. Charter’s
proposal with respect to Section 30.1 in
particular, and elsewhere in Section 30,
introduces a concept of contributory
negligence in to the indemnity obligations,
such that indemnity obligations are limited
where the indemnified Party has contributed to
the alleged harm. The Commission should

Party”) and the other Party’s Subsidiaries,
predecessors, successors, Affiliates, and
assigns, and all current and former officers,
directors, members, shareholders, agents,
contractors and employees of al such persons
and entities (collectively, with Indemnified
Party, the “Indemnitee Group™), from any and
al Claims. “Claim” means any action, cause
of action, suit, proceeding, claim, or demand
of any third party (and al resulting
judgments, bona fide settlements, penalties,
damages, losses, liabilities, costs, and

Party contributes to the harm by its
own negligence or intentiona
misconduct.
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otherwise
contributes to
the harm that is
the subject of
the cause of
action?

of action, suit, proceeding, claim, or demand
of any third party (and al resulting
judgments, bona fide settlements, penalties,
damages, losses, liabilities, costs, and
expenses (including, but not limited to,
reasonable costs and attorneys’ fees)), (a)
based on alegations that, if true, would
establish (i) the Indemnifying Party’s breach
of this Agreement; (ii) the Indemnifying
Party’s misrepresentation, fraud or other
misconduct; (iii) the Indemnifying Party’s
negligence; (iv) infringement by the
Indemnifying Party or by any Indemnifying
Party product or service of any patent,
copyright, trademark, service mark, trade
name, right of publicity or privacy, trade
secret, or any other proprietary right of any
third party; (v) the Indemnifying Party’s
liability in relation to any material that is
defamatory or wrongfully discloses private or
personal matters; or (vi) the Indemnifying
Party’s wrongful use or unauthorized
disclosure of data; or (b) that arises out of (i)
any act or omission of the Indemnifying Party
or its subcontractors or agents relating to the
Indemnifying Party’s performance or
obligations under this Agreement; (ii) any act
or omission of the Indemnifying Party’s
customer(s) or End User(s); (iii) the bodily
injury or death of any person, or the loss or
disappearance of or damage to the tangible
property of any person, relating to the
Indemnifying Party’s performance or
obligations under this Agreement; (iv) the

recognize that reasonable limitation and order

the Parties to incorporate the principle in to the

Aqgreement.

expenses (including, but not limited to,
reasonable costs and attorneys’ fees)), (a)
based on alegations that, if true, would
establish (i) the Indemnifying Party’s breach
of this Agreement; (ii) the Indemnifying
Party’s misrepresentation, fraud or other
misconduct; (iii) the Indemnifying Party’s
negligence,; (iv) infringement by the
Indemnifying Party or by any Indemnifying
Party product or service of any patent,
copyright, trademark, service mark, trade
name, right of publicity or privacy, trade
secret, or any other proprietary right of any
third party; (v) the Indemnifying Party’s
liability in relation to any materia that is
defamatory or wrongfully discloses private or
personal matters; or (vi) the Indemnifying
Party’s wrongful use or unauthorized
disclosure of data; or (b) that arises out of (i)
any act or omission of the Indemnifying Party
or its subcontractors or agents relating to the
Indemnifying Party’s performance or
obligations under this Agreement; (ii) any act
or omission of the Indemnifying Party’s
customer(s) or End User(s); (iii) the bodily
injury or death of any person, or the loss or
disappearance of or damage to the tangible
property of any person, relating to the
Indemnifying Party’s performance or
obligations under this Agreement; (iv) the
Indemnifying Party’s design, testing,
manufacturing,  marketing,  promotion,
advertisement, distribution, lease or sale of
services and/or products to its customers, or
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Indemnifying Party’s design, testing,
manufacturing,  marketing,  promotion,
advertisement, distribution, lease or sae of
services and/or products to its customers, or
such customers’ use, possession, or operation
of those services and/or products; or (v)
personal injury to or any unemployment
compensation claim by one or more of the
Indemnifying Party’s employees,
notwithstanding any  protections the
Indemnifying Party might otherwise have
under applicable workers’ compensation or
unemployment insurance law, which
protections the Indemnifying Party waives, as
to the Indemnified Party and other persons
and entities to be indemnified under this
Section 30.1 (other than applicable employee
claimant(s)), for purposes of this Section
30.1. “Reasonable costsand attorneys’ fees,”
as used in this Section 30.1, includes without
limitation fees and costs incurred to interpret
or enforce this Section 30.1. The Indemnified
Party will provide the Indemnifying Party
with reasonably prompt written notice of any
Claim. Atthe Indemnifying Party’sexpense,
the Indemnified Party will provide reasonable
cooperation to the Indemnifying Party in
connection with the defense or settlement of
any Claim. The Indemnified Party may, at its
expense, employ separate counsel to monitor
and participate in the defense of any Claim.

Notwithstanding anything to the contrary in
this Section 30.1, a Party may not seek

such customers’ use, possession, or operation
of those services and/or products;, or (V)
persona injury to or any unemployment
compensation claim by one or more of the
Indemnifying Party’s employees,
notwithstanding any  protections the
Indemnifying Party might otherwise have
under applicable workers’ compensation or
unemployment insurance law, which
protections the Indemnifying Party waives, as
to the Indemnified Party and other persons
and entities to be indemnified under this
Section 30.1 (other than applicable employee
claimant(s)), for purposes of this Section 30.1.
“Reasonable costs and attorneys’ fees,” as
used in this Section 30.1, includes without
limitation fees and costs incurred to interpret
or enforce this Section 30.1. The Indemnified
Party will provide the Indemnifying Party
with reasonably prompt written notice of any
Claim. At the Indemnifying Party’s expense,
the Indemnified Party will provide reasonable
cooperation to the Indemnifying Party in
connection with the defense or settlement of
any Claim. The Indemnified Party may, at its
expense, employ separate counsel to monitor
and participate in the defense of any Claim.

Notwithstanding anything to the contrary in
this Section 30.1, a Party may not seek
indemnification with respect to any Claim by
that Party’s customer(s) or End User(s), but
rather shall be the Indemnifying Party with
respect to all Claims by its customer(s) and

FILED: 7-31-08
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indemnification with respect to any Claim by
that Party’s customer(s) or End User(s), but
rather shall be the Indemnifying Party with
respect to all Claims by its customer(s) and
End User(s).

The Indemnifying Party agrees to indemnify,
defend, and hold harmless the Indemnitee
Group and any third-party provider or
operator of facilitiesinvolved in the provision
of products, services or facilities under this
Agreement from all Claims suffered, made,
ingtituted, or asserted by the Indemnifying
Party’s End User Customer(s) arising fromor
relating to any products, services or facilities
provided by or through the Indemnified Party
or such third-party provider or operator,
except to the extent that any such Claims
wer e caused by thel ndemnified Party’sor
other third-party provider’sor operator’s
negligence, gross negligence, intentional
or willful misconduct. The Indemnifying
Party further agrees to indemnify, defend, and
hold harmless the Indemnitee Group from all
Claims, suffered, made, instituted, or asserted
by any third party against an Indemnified
Party arising from or in any way related to
actual or aleged defamation, libel, slander,
interference with or misappropriation of
proprietary or creative right, or any other
injury to any person or property arising out of
content transmitted by the Indemnifying
Party’s End User Customer(s).

End User(s).

The Indemnifying Party agrees to release,
indemnify, defend, and hold harmless the
Indemnitee Group and any third-party
provider or operator of facilitiesinvolved in
the provision of products, services or facilities
under this Agreement from all Claims, losses,
claims, demands, damages, expenses, suits, or
other actions, or any liability whatsoever,
including, but not limited to, costs and
attorneys’ fees, suffered, made, instituted, or
asserted by the Indemnifying Party’s End
User Customer(s) arising from or relating to
any products, services or facilities provided
by or through the Indemnified Party or such
third-party provider or operator. The
Indemnifying Party further agreesto release,
indemnify, defend, and hold harmless the
Indemnitee Group from al Claims losses
claims, demands, damages, expenses, suits, or
other actions, or any liability whatsoever,
including, but not limited to, costs and
attorneys’ fees, suffered, made, instituted, or
asserted by any third party against an
Indemnified Party arising from or in any way
related to actual or alleged defamation, libel,
slander, interference with or misappropriation
of proprietary or creative right, or any other
injury to any person or property arising out of
content transmitted by the Indemnifying
Party’s End User Customer(s).

FILED: 7-31-08
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15(b) | Should the| 30.2 | 30.2 Disclaimer of Warranties. EXCEPT | The Parties should not disclam any | 30.2 Disclaimer of Warranties. EXCEPT | CenturyTel has not articulated a basis
Agreement FOR THOSE WARRANTIES EXPRESSLY | conceivable warranty that may exist under the | FOR THOSE WARRANTIES EXPRESSLY | for its proposed inclusion of the
include language PROVIDED IN THIS AGREEMENT OR | law, but should limit their disclaimer of | PROVIDED IN THIS AGREEMENT OR | following warranties in this disclaimer
whereby REQUIRED BY STATUTE, EACH PARTY | warranties to those that have some plausible | REQUIRED BY STATUTE, EACH PARTY | provision:

CenturyTel ON BEHALF OF ITSELF AND ITS | relationship to the actions and obligations of | ON BEHALF OF ITSELF AND ITS 1. reasonable care

purports to AFFILIATES AND SUPPLIERS | both Parties under the Agreement. Consistent | AFFILIATES AND SUPPLIERS 2. workmanlike effort

disclaim DISCLAIMS ALL WARRANTIES AND | with that principle Charter proposes to delete | DISCLAIMS ALL WARRANTIES AND 3. lack of negligence
warranties  that DUTIES, WHETHER EXPRESS OR | CenturyTel’s proposed language that the | DUTIES, WHETHER EXPRESS OR 4. accuracy or completeness of
have no IMPLIED, AS TO THE SERVICES, | Parties mutually disclaim certain warranties | IMPLIED, AS TO THE SERVICES, responses

application, PRODUCTS AND ANY OTHER/| listedinthis provision, such asthe warranties | PRODUCTS AND ANY  OTHER 5. quiet enjoyment

either potential INFORMATION OR MATERIALS | of “reasonablecare”, “lack of negligence”, and | INFORMATION OR MATERIALS 6. Quiet possession

or actual, to the EXCHANGED BY THE PARTIES, | “accuracy of completeness or responses” | EXCHANGED BY THE PARTIES 7. correspondence to description
exchange of INCLUDING BUT NOT LIMITED TOANY | Such  warranties are not expressy | INCLUDING BUT NOT LIMITED TO ANY

traffic under this IMPLIED WARRANTIES, DUTIES, OR | contemplated by either Party, and more | IMPLIED WARRANTIES, DUTIES, OR | Nor has CenturyTel offered any

interconnection
agreement?

CONDITIONS OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE.
EXCEPT FOR THOSE WARRANTIES
EXPRESSLY PROVIDED IN THIS
AGREEMENT OR REQUIRED BY
STATUTE, THERE IS NO WARRANTY
OF TITLE, AUTHORITY, OR NON-
INFRINGEMENT WITH RESPECT TO
THE SERVICES, PRODUCTS, AND ANY
OTHER INFORMATION OR MATERIALS
EXCHANGED BY THE PARTIES UNDER
THISAGREEMENT.

importantly, have no relation to each Party’s
obligations with respect to the interconnection
and exchange of traffic contemplated under
this Agreement.

CONDITIONS OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE,
REASONABLE CARE, WORKMANLIKE
EFFORT, RESULTS, LACK OF
NEGLIGENCE, OR ACCURACY OR
COMPLETENESS OF RESPONSES.
EXCEPT FOR THOSE WARRANTIES
EXPRESSLY PROVIDED IN THIS
AGREEMENT OR REQUIRED BY
STATUTE, THERE ISNO WARRANTY OF
TITLE, QUIET ENJOYMENT, QUIET
POSSESSION, CORRESPONDENCE TO
DESCRIPTION, AUTHORITY, OR NON-
INFRINGEMENT WITH RESPECT TO
THE SERVICES, PRODUCTS, AND ANY
OTHER INFORMATION OR MATERIALS
EXCHANGED BY THE PARTIES UNDER
THISAGREEMENT.

explanation as to how these potential
warranties may relate, if at al, to the
duties and obligations associated with

the exchange of

traffic in this

interconnection agreement.
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15(c) | How shouldthe | 30.3, | 30.3 Limitation of Liability; Disclaimer of | The Parties should not limit their damagesina | 30.3  Limitation of Liability; Disclaimer of | Each Party’s liability to the other
Agreement: (a) and | Consequential Damages; Exceptions. way that would preclude one Party from | Consequential Damages; Exceptions. should be limited to direct damages.
limit, and 30.4 | 30.3.1 Except asprovided in Section 30.3.3, | obtaining meaningful relief. Although Charter | 30.3.1 Except as provided in Section 30.3.3, | Such damages shall be defined as not
define, direct each Party’sliability to the other, whether in | agrees that damages should be limited to | each Party’s liability to the other, whether in | exceeding the total monthly charges,
damages ; and contract, tort or otherwise, shall be limited to | “direct damages’, it does not agree with | contract, tort or otherwise, shall be limited to | plus costs and expenses, that the other
(b) otherwise direct damages. CenturyTel’sproposal that damages be further | direct damages, which shall not exceed the | Party may recover from the other Party.
limit the liability limited to the monthly charges, plus expenses, | monthly  charges, plus any related
of each party in that either Party may recover from the other | costs/expenses the other Party may recover,
an equitable Party. Because this Agreement contemplates | including those under Section 22.1 above, and
manner? primarily the exchange of traffic, without | plusany costs/expenses for which the Parties

30.3.3 Section 30.3.1 and Section 30.3.2 do
not apply to the following:

[excerpt:

30.3.3.7 Liability for gross negligence,
and intentional or willful misconduct;

30.3.3.9 Liability arising under any

significant liabilities for leasing, resale or other
services, the amount of monthly charges that
the Parties are subject to is relatively small.
For that reason, Century Tel’s proposal to limit
direct damages to no more than an amount
equa to such monthly charges could
effectively preclude recovery of the amount of
direct damages that arise from a significant
harm or error that occurred to one Party’s
network, employees, or other assets.

The Parties agree that for some types of claims
their potential liability should not be limited.
Although the Parties agree as to the mgjority of
such claims, there are two instances in which
they do not agree. Charter’s position is that
neither Party should limit their liability for
claimsarising out of either Party’s acts which
are deemed to be grossly negligent, or which
constitute intentional or willful misconduct. In

specify reimbursement in this Agreement for
the services or facilities for which the claim of
liability arose. Except as provided in Section
30.3.3, each Party’s liability to the other
during any Contract Y ear resulting from any
and all causeswill not exceed the total of any
amounts charged to ** CLEC by CenturyTel
under this Agreement during the Contract
Year in which such cause accrues or arises.
For purposes of this Section 30.3.1, the first
Contract Y ear commences on the first day this
Agreement becomes effective, and each
subseguent Contract Y ear commences on the
day following the anniversary of that date.

30.3.3 Section 30.3.1 and Section 30.3.2 do
not apply to the following:

[excerpt:

30.3.3.7  Liability for intentional or willful
misconduct;

30.3.3.9 Liability arising under any

The Parties should limit their liability
with respect to gross negligence, and

with respect to the indemnity
obligations of other contractual
documents, but not under this
Agreement.
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indemnification provision contained in this
Agreement or any separate agreement or in
Section(s) [insert] of [insert relevant Tariff]
on file with the Missouri Public Service
Commission related to provisioning of
911/E911 services

30.3.3.13  Liability arising under any
indemnification provision contained in this
Agreement, a separate agreement or in
Section(s) [insert] of [insert relevant Tariff]
on file with the Missouri Public Service
Commission related to provisioning of
Directory Listing or Directory Assistance
Services.

30.4 Liability of Each Party.

In addition to the genera limitation
of liability in this Section 30, the following
shall also limit each Party’s liability under
this Agreement.

30.4.1 Inapplicability of Tariff Liability.
CenturyTel’sgeneral liability, asdescribedin
its local exchange or other Tariffs, does not
extend to **CLEC, **CLEC’s End User
Customer(s), suppliers, agents, employees, or
any other third parties. Liability of
CenturyTel to **CLEC resulting from any

such circumstances, the Party engaging in such
acts should be liable, and responsible for, the
entire cost of any damages which arise.
Further, Charter also proposes that liability not
be limited in those instances where liability
arises under the indemnity provisions of this
Aqgreement.

Additional liability limitations, whether arising
out of tariffs, other contracts, or errors, are
generally appropriate. However, where the
Agreement includes such additional limitations
they should be operative as to both Parties, not
unilateral, asto only protect CenturyTel. For
that reason, Charter proposes to make mutual
the additional limitations set forth in this
Section 30.4, in recognition of the fact that
such limitations should apply mutualy, not
simply to the benefit of CenturyTel alone.

indemnification provision contained in this
Agreement or any separate agreement or in
the applicable provisions of the Section(s)
[insert] of [insert relevant Tariff] on file with
the Missouri Public Service Commission
related to provisioning of 911/E911 services

30.3.3.13  Liability arising under any
indemnification provision contained in a
separate agreement or in the applicable
provisions of the [insert relevant Tariff] on
file with the Missouri Public Service
Commission related to provisioning of
Directory Listing or Directory Assistance
Services.

30.4 Liability of CenturyTel.

In addition to the general limitation of
liability in this Section 30, the following shall
aso limit CenturyTel’s liability under this
Agreement.

30.4.1 Inapplicability of Tariff Liability.
CenturyTel’sgeneral liability, asdescribed in
its local exchange or other Tariffs, does not
extend to **CLEC, **CLEC’s End User
Customer(s), suppliers, agents, employees, or
any other third parties.  Liability of
CenturyTel to **CLEC resulting from any

Additional liability limitations that
CenturyTel has proposed, and which
would only benefit CenturyTel, should
not apply to Charter. Thereisno need
to make these provisions mutual such
that both Parties are covered by these

provisions.
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and al causes arising out of services,
facilities or any other items relating to this
Agreement shall be governed by the liability
provisions contained in this Agreement and
no other liability whatsoever shall attach to
CenturyTel. **CLEC’sgeneral liability, as
described in its local exchange or other
Tariffs, does not extend to CenturyTd,
CenturyTel’s End User Customer(s),
suppliers, agents, employees, or any other
third parties. Liability of **CLEC to
CenturyTel resulting from any and all
causes arising out of services, facilities or
any other itemsrelating to this Agreement
shall be governed by the liability provisions
contained in this Agreement and no other

liability whatsoever shall attach to
**CLEC.
30.4.2 **CLEC Tariffs or Contracts.

Nothing in this Agreement shall be deemed to
create a third-party beneficiary relationship
between CenturyTel and any of **CLEC’s
End User Customers, suppliers, agents,
employees, or any other third parties.
Nothing in this Agreement shall be deemed
to create a third-party beneficiary
relationship between ** CLEC and any of
CenturyTel’s End User Customers,
suppliers, agents, employees, or any other
third parties.

Furthermore, with respect to Section 30.4.3,
Charter does not use CenturyTel signaling
networks or caling databases that are
identified in Section 30.4.3. For that reason,
thereis no reason to specifically carve out such
databases and networks for unique treatment
under this Section 30. Instead, the provision
should be eliminated from the Agreement
because it is not relevant to the Parties
respective operations, as they relate to the
interconnection and exchange of traffic.

and all causes arising out of services, facilities
or any other items relating to this Agreement
shall be governed by the liability provisions
contained in this Agreement and no other
liability ~whatsoever shall attach to
CenturyTel. CenturyTel shall not beliable for
any loss, claims, liability or damages asserted
by **CLEC, **CLEC’s End User
Customer(s), suppliers, agents, employees, or
any other third parties where **CLEC
combines or commingles such components
with those components provided by
CenturyTel to **CLEC.

3042 *CLEC Tariffs or Contracts.
Nothing in this Agreement shall be deemed to
create a third-party beneficiary relationship
between CenturyTel and any of **CLEC’s
End User Customers, suppliers, agents,
employees, or any other third parties.

Charter should accept some indemnity
obligations related to CenturyTel’s
signaling networks or calling databases,
even though Charter does not use such
networks or databases.
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30.4.3 No Liability for Errors. If **CLEC
uses the signaling networks and call-related
databases identified herein, then CenturyTel
is not liable for mistakes in CenturyTel’s
signaling networks (including but not limited
to signaling links and Signaling Transfer
Points (STPs) and cal-related databases
(including but not limited to the Line
Information Database (LIDB), Toll Free
Cdlling database, Local Number Portability
database, Advanced Intelligent Network
databases, Calling Name database (CNAM)),
911/E911 databases, and OS/DA databases).
If **CLEC usesthe signaling networks and
call-related databases identified herein,
then **CL EC shall indemnify, defend and
hold harmless  CenturyTe and
CenturyTel’sIndemnitee Group from any
and all Claims incurred on account
thereof, by or to **CLEC’s End User
Customer (s), suppliers, agents, employess,
or any other third parties. For purposes of
this Section 30.4.3, mistakes shall not
include matters arising out of the gross
negligence, intentional or  willful
misconduct of CenturyTel or itsemployees
or agents.

30.4.3 No Liability for Errors. If **CLEC
uses the signaling networks and call-related
databases identified herein, then CenturyTel is
not liable for mistakes in CenturyTel’s
signaling networks (including but not limited
to signaling links and Signaling Transfer
Points (STPs) and call-related databases
(including but not limited to the Line
Information Database (LIDB), Toll Free
Calling database, Local Number Portability
database, Advanced Intelligent Network
databases, Calling Name database (CNAM)),
911/E911 databases, and OS/DA databases).
** CLEC shall indemnify, defend and hold
harmless CenturyTel and CenturyTel’s
Indemnitee Group from any and all claims,
demands, causes of action and liabilities
whatsoever, including costs, expenses and
reasonable attorneys’ feesincurred on account
thereof, by or to **CLEC’s End User
Customer(s), suppliers, agents, employees, or
any other third parties based on any reason
whatsoever. For purposes of this Section
30.4.3, mistakes shall not include matters
arising exclusively out of the willful
misconduct of CenturyTel or its employees or
agents.

16.

Should both
parties be
alowed to
modify, and
upgrade, their
networks; and

47

Notwithstanding any other provision of this
Agreement, each Party shall have theright to
deploy, upgrade, migrate and maintain its
network at its discretion. Nothing in this
Agreement shall limit CenturyTel’s ability to
modify its network through the incorporation

Both Parties should be able to modify their
network through the incorporation of new
equipment or software, assuming such
modifications do not materially affect the other
Party, consistent with 47 U.S.C. sections 255
and 256. Those provisions of the

Notwithstanding any other provision of this
Agreement, CenturyTel shall have theright to
deploy, upgrade, migrate and maintain its
network at its discretion. Nothing in this
Agreement shall limit CenturyTel’s ability to
modify its network through the incorporation

Charter should not have the right to
upgrade its network through the
incorporation of new equipment or
software or otherwise.
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should the other of new equipment or software or otherwise. | Communications Act specifically and | of new equipment or software or otherwise.
Party be ** CLEC shall be solely responsible for the | expressly contemplate that entities will update | **CLEC shall be solely responsible for the
responsible for cost and activities associated with | their networks, and coordinate their actionsin | cost and activities associated with
assuming the accommodating such changes in its own | so doing. Thus the Telecommunications Act | accommodating such changes in its own
costs of such network. Nothing in this Agreement shall | aready ensures that the parties must update | network. Notwithstanding the foregoing, both
network limit **CLEC’s ability to modify its | their networks, and coordinate their upgrades, | Parties have the duty not to install network
upgrades or network through theincorporation of new | in a manner that optimally maintains | features, functions, or capabilities that do not
modifications? equipment or software or otherwise. | interconnection with interconnecting carriers. | comply with the guidelines and standards
CenturyTel shall be solely responsible for | Furthermore, both Parties should be | established pursuant to Section 255 or 256 of
the cost and activities associated with | responsible for the costs associated with | the Act.
accommodating such changes in its own | accommodating changes made by the other
network. Notwithstanding the foregoing, | Party. This principle of cost responsibility is
both Parties have the duty not to install | consistent with CenturyTel’soriginal proposd,
network features, functions, or capabilities | and principles of equitable allocation of cost
that do not comply with the guidelines and | obligations with respect to the cost of network
standards established pursuant to Section 255 | upgrades.
or 256 of the Act.
17. Should Charter 50 | 50. Unauthorized Changes This provision should not apply to Charter | 50. Unauthorized Changes The Parties should agree to include

be contractually
bound by terms
concerning
liability for
carrier change
reguests that
exceed its
obligations
under existing
law?

50.1 The Parties agree that each Party is
required to comply with End User
subscriber carrier change requests, as set
forth in 47 C.F.R. 8§ 64.1100, et. seq.
(“Changes in Preferred
Telecommunications Service Providers”),
and any applicable rules or regulations
promulgated by the Commission. Assuch,
each Party will comply with such rulesand
regulations to ensure that End User
subscribers are not changed without
required authorizations.

because FCC regulations establish the liability
and remedy obligations if a subscriber is
changed without necessary authorization. In
addition if necessary, the Parties can agree
upon procedures to exchange any necessary
letters of authorization, which would ensure
that Charter has necessary authorization before
submitting a carrier change requests on behal f
of asubscriber. Moreover, federal regulations,
47 C.F.R. 64.1100 et. seq., aready establish
liability obligations where one Party fails to
obtain proper authorization prior to submitting
a carrier change request on behaf of a
potential new subscriber.

50.1 Procedures. If **CLEC submits an
order under this Agreement in order to
provide service to an End User Customer that
at the time the order is submitted is obtaining
its local services from CenturyTel or another
LEC using CenturyTel resold services or
Unbundled Network Elements, and the End
User Customer notifies CenturyTel that the
End User Customer did not authorize
**CLEC to provide local Telephone
Exchange Servicesto the End User Customer,
**CLEC must provide CenturyTel with
written documentation of authorization from

certain anti-samming terms in the
Agreement which apply only to
Charter, and which may not be
consistent with applicable federal
and/or state regulations.
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50.2 Any compensation that may be due
either Party for the other Party’s actions
associated with unauthorized subscriber
changes will be established by FCC
regulations governing subscriber change
proceduresat 47 C.F.R. § 64.1100, et. seq.

that End User Customer within thirty (30)
calendar days of notification by CenturyTel.
If **CLEC cannot provide written
documentation of authorization within such
time frame, ** CL EC must, within three (3)

Business Days thereafter:
(a direct CenturyTel to change the End

User Customer back to the LEC providing
service to the End User Customer before the
change to ** CL EC was made;

(b) provide any End User Customer
information and billing records ** CLEC has
obtained relating to the End User Customer to
the LEC previoudly serving the End User
Customer; and

(0] notify the End User Customer and
CenturyTel that the change back to the
previous L EC has been made.

50.2 CenturyTel will bill **CLEC fifty
dollars ($50.00) per affected line in lieu of
any additional charge in order to compensate
CenturyTel for switching the End User

Customer back to the original LEC.

FILED: 7-31-08
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ART.V,INTERCONNECTION

18. Should Charter | 2.2.2, | A Point of Interconnection (POIl) isapointin | Charter is entitled, under federal law, to | A Point of Interconnection (POIl) isapointin | Charter should not be alowed to
be entitled to 3.3.2 | the network where the Parties deliver Local | establish a single point of interconnection | the network where the Parties deliver Local | establish asingle POI on CenturyTel’s
interconnect & | Traffic to each other, and also serves as a | (POI) per LATA with CenturyTel asthe point | Traffic to each other, and also serves as a | network. Instead, Charter should be
with CenturyTel | 2.3.2. | demarcation point between the facilitiesthat | a¢ which it will exchange al traffic with | demarcation point between the facilities that | required to establish multiple POIs on
at asingle point 44 | each Party is responsible to provide. | CenturyTel inthat LATA. each Party is responsible to provide. | CenturyTel’s network, at every local

of
interconnection
(POI) within a
LATA?

**CLEC may interconnect at any single
technically feasible point on the
CenturyTe network withina LATA. The
technically feasible point at which **CLEC
elects to interconnect will be the
established POI for such LATA.

The governing statutory standard on thisissue
is 47 U.S.C. 8§ 251(c)(2). Interpreting this
statute, current FCC rules permit Charter to
insist on a single POI per LATA, if that is
Charter’s preference.  As the FCC has
explained, an ILEC “must allow a requesting
telecommunications carrier to interconnect at
any technically feasible point, including the
option to interconnect at a single POI per
LATA.” In the Matter of Developing a
Unified Intercarrier Compensation Regime,
Notice of Proposed Rulemaking, FCC 01-132
(released April 21, 2001) at 1 112 (footnote
omitted). Seealso, 47 C.F.R. §51.321;and In
the Matter of Application by SBC
Communications Inc. et al. to Provide In-
Region, InterLATA Services in Texas, CC
Docket No. 00-65, Memaorandum Opinion and
Order, FCC 00-238 at 1 78, n.174 (rel. June 30,
2000).

Notably, these authorities establish that a
competing carrier, like Charter, is entitled to
establish asingle POI per LATA, subject only
to limits where such arrangement is not
technically feasible. However, CenturyTel
proposes to limit Charter’sright to establish a

Requirements for alL ocal POI are set forth in
Section 3.3.2 of this Article. In some cases
multiple POI(s) may be necessary to provide
the best technical implementation of
Interconnection requirements to each End

Officewithin aCenturyTel company’sservice
area

3.3.2. Direct Network Connection and Point
of Interconnection (POI)

3.3.2.1 Unless the
Parties mutually agree otherwise, a Direct
Network Connection and a POl shall be
established upon occurrence of any of the
triggers set forth in Section 3.3.2.4 of this
Article.

3.3.2.2 A Direct
Network Connection shall be established by
connecting **CLEC’s network to
CenturyTel’snetwork at atechnically feasible
point on CenturyTel’s network within the
CenturyTel local exchange. The connection
can be established in any of the manners
described in Section 2 of this Article.

3323 The Direct

exchange area in which it provides
service, or exchanges traffic with
CenturyTel. Further, Charter should be
required to establish a so-called “Local
POI” wheretransiting chargesexceed a
de minimis threshold of charges.
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single POI per LATA in several ways, none of
which are supported by the statutory standard,
and the FCC’s orders. For this reason,
CenturyTel’s suggestion that the POI will be
“negotiated” based upon criteria that include
its network architecture, potential costs, future
capacity needs, etc., is not consistent with
federal law.  Furthermore, CenturyTel’s
proposal isinconsistent with federal law in that
it contemplates the establishment of a so-called
“Local POI.” Although the term is not well
defined, CenturyTel’s language suggests that
Charter would be obligated to establish
multiple POIs in each local exchange areain
which it provides service, or exchanges traffic.
Further, Charter should be required to establish
a so-caled “Loca POI” where transiting
charges exceed a de minimis threshold of
charges. Each of these limitations are, again,
inconsistent with the clear federal rule on this
issue, which establishes Charter’s right to
establish asingle POl per LATA.

Network Connection point _established in
Section 3.3.2.2 of this Article shall also be the
POIl. Each Party shall be responsible for
establishing and maintaining all facilities on

its side of the POI. Each Party isresponsible

for the appropriate sizing, operation, and
maintenance of the transport facility to the

POL.

3.3.2.4 Unless the Parties agree otherwise, a
Direct Network Connection and POI shall be
established upon the occurrence of either of
the following:

3.3.24.1 **CLEC has begun serving End

Users within a CenturyTel local exchange, or
has assigned to any End User numbers that

are rated to a Rate Center that is within the
Local Calling Area of a CenturyTel exchange
and the resulting Local Traffic that is to be
exchanged between the Parties is equal to or

greater than a DS-1 trunk equivalency as
described in Section 3.3.2.5 of this Article.

3.3.2.4.2 Either Party is assessed transiting
costs by a third party and such charges

associated with a single traffic exchange route
exceed $200.00 for one month.

3.3.2.5 A DS-1 trunk equivaency is deemed
established in any the following instances:

3.3.2.5.1 Traffic studies of peak busy CCS
indicate that the number of trunks necessary
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to achieve a.001 Grade of Service based upon
application of the Erlang B tableis equal to or
exceeds twenty-four (24) for three (3)
consecutive months, or for three (3) months of
any consecutive five (5) month period.

3.3.2.5.2 Combined two-way traffic between

two single Switches of each Party reaches

200,000 combined minutes of use per month
for two (2) consecutive months, or for any

two (2) months in a consecutive three-month
period.

3.3.2.5.3 At any point where atraffic forecast
prepared pursuant to requirements of Article
Ill, Section 11 or Article V, Section 3.5
indicates that combined two-way traffic
between two single Switches of each Party
will exceed 200,000 minutes of use per
month.

3.3.2.5.4 In any instance where ** CL EC has
requested to port a number or numbers
associated with an End User Customer and it
is known that local trunks previousy
associated with that customer and those
numbers equaled or exceeded 24. In any
other instance where it can be shown that a
customer that **CLEC is about to serve
previousdy had 24 or more local trunks
associated with the service that the customer
will disconnect or has disconnected in

migrating its serviceto **CLEC.
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23.24.4 Design Four: Upon mutual
agreement of the Parties, both ** CLEC and
CenturyTel may each provide two fibers
between their respective locations. This
design may only be considered where existing
fibers are Currently Available and thereis a
mutual benefit to both Parties. ILEC will
establish, deploy, maintain, and assume
responsibility for the fibers associated with
the “working” side of the system. **CLEC
will establish, deploy, maintain, and assume
responsibility for the fibers associated with
the “protection” side of the system. The
Parties will work cooperatively to terminate
each other’s fiber in order to provision this
joint SONET ring, or point-to-point linear
system. Both Parties will work cooperatively
to determine the appropriate technical handoff
for purposes of demarcation and fault
isolation. For purposes of this fiber meet
design option, the POI will be defined as
located at the POI location established by

3.3.2.5.5 In any instance where ** CLEC is
providing a tandem function then **CLEC
must direct connect to CenturyTel pursuant to
the terms of this section. |n such situations,
**CLEC also shall record and provide billing
records for that traffic transiting its Switch
and terminating to CenturyTel.

3.3.2.6 The Parties may mutually agree to
establish a Direct Network Interconnection
even where none of the conditions set forth in
Section 3.3.2.4 of this Article has occurred.

23244 Design Four: Upon mutual
agreement of the Parties, both **CLEC and
CenturyTel may each provide two fibers
between their respective locations. This
design may only be considered where existing
fibers are Currently Available and thereis a
mutual benefit to both Parties. ILEC will
establish, deploy, maintain, and assume
responsibility for the fibers associated with
the “working” side of the system. **CLEC
will establish, deploy, maintain, and assume
responsibility for the fibers associated with
the “protection” side of the system. The
Parties will work cooperatively to terminate
each other’s fiber in order to provision this
joint SONET ring, or point-to-point linear
system. Both Parties will work cooperatively
to determine the appropriate technical handoff
for purposes of demarcation and fault
isolation. For purposes of this fiber meet
design option, the POl will be defined as

FILED: 7-31-08
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the Parties pursuant to this Section 2 of located at CenturyTel’s switch |ocation.
Article V. Notwithstanding the Parties’ Notwithstanding the Parties’ decision to
decision to define the POl in the manner define the POI in the manner described above,
described above, the Parties agree that each the Parties agree that each Party will be solely
Party will be solely responsible for all of the responsible for al of the deployment and
deployment and ongoing maintenance costs ongoing maintenance costs associated with
associated with the fibers that it establishes the fibers that it establishes and deploys under
and deploys under this design option. this design option.

19. Should 3.3 | 3.3.1.1 Either Party may deliver Local | Charter has the right to avail itself of indirect | 3.3.1.1 Indirect Network Connection is | Charter should only be allowed to avail
Charter’sright Traffic and 1SP-bound Trafficindirectly to | interconnection pursuant to Section 251(a). | intended only for de minimis traffic | itself indirect interconnection
to utilize the other for termination through any | There are no limitations on such right, and | associated with **CLEC “start-up” market | methods if it agreesthat it will establish
indirect carrier towhich both Parties’ networksare | Charter should be entitled to utilize indirect | entry into a CenturyTel local exchange. | direct interconnection arrangements
interconnection interconnected directly or indirectly. The | interconnection as a means of exchanging | Therefore Indirect Network Interconnection | where certain triggers or traffic
as ameans of Originating Party shall bear all charges | EAS, and other traffic, with CenturyTel’s | will be allowed only on routes between | thresholds set by CenturyTel, are met.
exchanging payableto thetransiting carrier(s) for such | network. CenturyTel End Offices and a **CLEC
traffic with transit service with respect to Local Traffic Switch in instances where, and only so long
CenturyTel be and | SP-bound Traffic. To break down barriers to competition in the | as, none of the triggers set forth in Section
limited to only local phone market, the Act requires all | 3.3.2.4 of this Article have been reached.

those instances
where Charter is
entering a new
service area, or
market?

3.3.1.2 Unless otherwise agreed, the Parties
shall exchange all Local Traffic and | SP-
bound Traffic indirectly through one or
more transiting carriers until the total
volume of Local Traffic and 1SP-bound
Traffic being exchanged between the
Parties’ networ ksexceeds 240,000 minutes
per month for three (3) consecutive
months, at which time either Party may
request the establishment of Direct
Interconnection. Notwithstanding the
foregoing, if either Party is unable to
arrangefor or maintain transit servicefor

carriers to "interconnect, directly or indirectly"
with other carriers. See47 U.S.C. § 251(a)(1).
The FCC and the courts have both reaffirmed
that a competing carrier has the right to choose
to avail itself of either the right of indirect
interconnection under Section 251(c), or the
right of indirect interconnection under Section
251(a). Further, the use of direct
interconnection in one instance does not
preclude the use of indirect interconnection in
another instance. See Atlas Tel. v. Okla. Corp.
Comm’n, 400 F.3d 1256, 1268 (10" Cir. 2005).

3.3.1.2 Indirect Network Connection shall be
accomplished by CenturyTel and **CLEC
each being responsible for delivering Local
Traffic to and receiving Local Traffic at the
Tandem Switch serving the CenturyTel End
Office. Each Party is responsible for the

facilities to its side of the Tandem. Each Party

is responsible for the appropriate sizing,
operation, and maintenance of the transport

facility to the Tandem.

3.3.1.3 The Parties agree to enter into their
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its originated Local Traffic wupon | If Charter desiresto exchangelocal traffic with | own agreements with third-party providers.
commercially reasonable terms beforethe | CenturyTel from an existing point of | In the event that **CLEC sends traffic
volume of Local Traffic and |SP-bound | interconnection, and the indirect traffic | through CenturyTel’snetwork to athird-party
Traffic being exchanged between the | exchange threshold for the switch serving that | provider with whom ** CLEC does not have a
Parties’ networ ksexceeds 240,000 minutes | POI has been satisfied, Charter may elect to | traffic _interexchange agreement, then
per month, that Party may unilaterally, | establish adirect interconnection arrangement | ** CLEC agrees to indemnify CenturyTel for
and at its sole expense, utilize one-way | between such switch and CenturyTel’s | any termination charges rendered by athird-
trunk(s) for the delivery of its originated | network or to interconnect its switch to another | party provider for such traffic.
Local Traffictothe other Party. Charter switch in order to utilize an existing

direct interconnection arrangement already | 3.3.1.4 To the extent a Party combines Local
3.3.1.3 After the Parties have established | established between Charter Fiberlink and | Traffic and Jointly-Provided Switched Access
Direct Interconnection between their | CenturyTel. Traffic on a single trunk group for indirect
networks, neither Party may continue to delivery through a Tandem, the originating
transmit its originated Local Traffic and Party, at the terminating Party’s request, will
| SP-bound Traffic indirectly except on an declare quarterly Percentages of Local Use
overflow basisto mitigate traffic blockage, (PLUs). Such PLUs will be verifiable with
equipment failure or emergency situations. either call summary records utilizing Calling

Party Number (CPN) information for

3.3.14 Local Traffic and 1SP-bound jurisdictionalization of traffic or call detail
Traffic exchanged by the Partiesindirectly samples. Cal detail or direct
through a transiting carrier shall be jurisdictionalization using CPN information
subject to the same Reciprocal may be exchanged in lieu of PLU, if it is
Compensation, if any, asLocal Trafficand available. The terminating Party should
ISP-bound Traffic exchanged through apportion per minute of use (MOU) charges
Direct I nter connection. appropriately.

20. Should Charter 2.3.1 | Where facilities exist, Charter may lease | The FCC has ruled that competitive carriers, | Where facilities exist, Charter may lease | Charter is entitled to lease
be entitled to facilities from CenturyTel at cost-based | like Charter, are entitled to lease those | facilities from CenturyTel. Such facilities | interconnection facilities  from
lease rates pursuant to Section 251(c)(2). Upon | facilities used to interconnect two LEC | shall be provided pursuant to the CenturyTel | CenturyTel. However, Charter must
interconnection the Effective Date of this Agreement, the | networks for the exchange of traffic) at cost- | Tariff identified in Section 11, Article XI | pay for such facilities at the rates
facilitiesfrom Parties shall attempt to negotiate such cost- | based rates pursuant to Section 251(c)(2). The | (Pricing), which currently governs Charter’s | established in CenturyTel’s access
CenturyTel at based ratesfor up to ninety (90) days. If | FCC reaffirmed this ruling in its Triennial | leasing of such facilities pursuant its prior | tariff, rather than at rates established
cost-based rates the Parties cannot reach agreement with | Review Order. In that order the FCC | interconnection agreement with CenturyTel. | pursuant to Section 251(c)(2).
pursuant to respect to such cost-based rates within 90 | explained that interconnection facilities must | The rates set forth in such Tariff shal be
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CenturyTel’s Position

Section
251(c)(2) of the
Act?

days of the Effective Date, either Party
may seek to resolve the dispute by filing an
action with the Commission to determine
the appropriate rate pursuant to Section
251(c)(2) of the Act. If aparty filessuch an
action with the Commission, that action,
including resolution of any permissible
appeals thereto, shall be the sole
mechanism for resolving the dispute. Until
such time as the Commission finally
determinesthe appropriate rate pursuant
to Section 251(c) (2), such facilities shall be
provided pursuant toan “Interim Rate” as
defined herein.  For purposes of this
Section 2.3.1, the Interim Rate will be
established by applying the originated local
traffic factor of fifty percent (50%), set
forth in Article XI (Pricing), to therate set
forth in the section of the CenturyTel
Tariff that is identified in Section Il of
Article XI (Pricing). After the Commission
finally determines the appropriate cost-
based rate pursuant to Section 251(c) (2),
theratefor such facilities will be trued-up
back to the Effective Date of this
Agreement. Charter also may lease facilities
from a third party, or may construct or
otherwise self-provision facilities.

be provided to competitive carriers, when such
facilities are used for interconnection purposes
(but not when used as an unbundled network
element, or UNE). See In the Matter of
Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange
Carriers, Triennial Review Order, Report and
Order and Order on Remand and Further
NPRM, 18 FCC Rcd 16978 at para. 366 (2003)
(the “TRO”).

Charter’s proposed languageis consistent with
the FCC’s decision in this regard because
Charter is proposing that the interconnection
facilities deployed under this section be used
for the purposes of interconnection, not as an
UNE. Therefore, Charter is entitled to obtain
such facilities at cost-based rates pursuant to
Section 251(c)(2). The Seventh Circuit
recently affirmed this principlein its review of
an interconnection arbitration decision
requiring the incumbent LEC, SBC, to provide
interconnection facilities to a competitive LEC
at cost-based rates pursuant to Section
251(c)(2). See lllinois Bell v. Box, Nos. 07-
3557, 07-3683 (dlip op.) (7" Cir. May 23,
2008).

deemed “interim rates.” Upon the Effective
Date of this Agreement, the Parties shall
attempt to negotiate new rates for such
facilities, which rates shall be cost-based

pursuant to Section 251(c)(2) of the Act and
shall replace the interim rates once agreed
upon by the Parties. |If the Parties cannot
reach agreement with respect to such new
rates within six (6) months of the Effective
Date of this Agreement, either Party may seek
to resolve the dispute pursuant to the formal
dispute resolution procedures set forth in
Articlelll, Section 20. Once such new rates
are established, either by agreement or

pursuant to a dispute resolution proceeding,

such new rates shall apply retroactively to the
Effective Date of this Agreement, and shall be

trued-up accordingly. Charter also may lease
facilities from athird party, or may construct
or otherwise self-provision facilities.

21

Should Charter
be alowed to
deploy one-way
trunks at its
discretion; and
without having

3.2.3

Notwithstanding 3.2 above, the Parties
recognize that certain technical and billing
issues may necessitate the use of one-way
trunking for an interim period. Either Party
may provision its own one-way trunks.
Notwithstanding any other provision of

Charter should be allowed to establish one-
way trunks, at its discretion, for the purpose of
delivering itstraffic to CenturyTel’s network.
FCC regulations, 47 C.F.R. 8§ 51.305(f),
establishes that one-way trunks are available
by default, to the competitive LEC.

Notwithstanding 3.2 above, the Parties
recognize that certain technical and billing
issues may necessitate the use of one-way
trunking for an interim period. Either Party
may provision its own one-way trunks.
Regardless of whether one-way or two-way

The use of one-way trunksis inefficient
and actually increases the total costs of
interconnection. Charter should only
be alowed to use one-way trunks
where both Parties agree to such use.
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to assume the this Article V, (including those provisions | Specifically, the regulation requires that | facilities are provisioned each Party is
entire cost of which establish that each Party is|incumbent LECs provide two-way trunking, | individually responsible to provide facilities
interconnection individually responsible to provide | upon request. For that reason, it isclear that | to the POI. The Parties will negotiate the
facilities used to facilities to the POI), where one-way | federal law establishes that one-way trunks are | appropriate trunk configuration, whether one-
carry traffic trunks are deployed then each Party is | available by default. Or, put differently, the | way or two-way giving consideration to
between the responsible for establishing any necessary | competitive LEC may deploy one-way trunks | relevant factors, including but not limited to,

Parties’ inter connection facilities, over which such | at its discretion. See also In the Matter of | existing network configuration, administrative
respective one-way trunks will be deployed to the | Petition of WorldCom, Inc. Pursuant to | ease, any billing system and/or technical
networks? other Party’sswitch. Subject totheterms | Section 252(€)(5) of the Communications Act | limitations and network efficiency. Any

herein, each Party isindividually responsible | for Preemption of the Jurisdiction of the | disagreement regarding appropriate trunk

to provide facilities to the POI. The Parties | Virginia Sate Corporation Commission | configuration shall be subject to the dispute

will implement the appropriate trunk | Regarding Interconnection Disputes with | resolution processin Section 20 of Articlelll.

configuration, whether one-way or two-way | Verizon Virginia, Inc., and for Expedited

giving consideration to relevant factors, | Arbitration, Memorandum Opinion and Order,

including but not limited to, existing network | 17 FCC Rcd 27039 at para. 147 (2002). See

configuration, administrative ease, any billing | also USWest v. MFSIntelenet, 193 F.3d 1112,

system and/or technical limitations and | 1124-25 (9" Cir. 1999).

network efficiency. Any disagreement

regarding appropriate trunk configuration

shall be subject to the dispute resolution

process in Section 20 of Articlelll.

22, What threshold | 3.4.2. | The Parties shall establish a direct End | The threshold test for determining when the | As described in 3.3.1.1, the Parties have | Direct end office trunk groups should
test should be 1.1 | Office primary high usage Local | Partieswill establish direct end office trunks | established a direct End Office primary high | be established where “actual or
used to Interconnection Trunk Groups for the | must be based on actual traffic volumes, rather | usage Local Interconnection Trunk Groups | projected” traffic demand “is or will
determine when exchange of Local Traffic, where actua | than simply potential, or speculative, volumes | for the exchange of Local Traffic, where | be” at a certain level. In other words,
the Parties will traffic volume reaches twenty four (24) or | of traffic that may exist in the future. | actual or projected traffic demandis or will be | the threshold test should be tied to
establish direct more trunks, for three consecutive months. | Charter’s proposal tiesthethreshold test to the | twenty four (24) or more trunks, as described | either forecasted traffic levels in the
end office concept of actual, rather than potential, traffic. | in Section 3.3.2.5 of this Article. future, or existing traffic levels.
trunks? Further, Charter’s proposed language includes

a consecutive three month to ensure that such
traffic volume is sustained, and truly
representative of consistent traffic flows, rather
than ssimply a single month of high-volume
traffic, which would represent an anomaly.
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23. Should Charter | 4.6.5 | When CenturyTel receives an ungueried call | Where CenturyTel routes an unqueried call on | When CenturyTel receives an unqueried call | Charter should pay CenturyTel the
pay CenturyTel from ** CLEC to atelephone number that has | Charter’sbehalf, it should be compensated for | from ** CLEC to atelephone number that has | transit rate and LNP dip (query) charge
atariffed access been ported to another local service provider, | such transit service at an appropriate cost- | been ported to another local service provider, | set forth in CenturyTel’s applicable
charge for CenturyTel will complete such callsto the | based rate listed in this agreement. However, | Charter shall pay CenturyTel the applicable | intrastate access tariffs for all

transiting traffic
where
CenturyTel end
office switches
perform atransit
functionality for
unqueried calls
that have been
ported to
another carrier?

new local service provider and Charter shall
pay CenturyTel the applicable transit rate and
NP query charge set forth in Article XI
(Pricing).

the Parties should use a reasonabl e proxy rate
for the transit, or transit-like functions, in these
circumstances. Charter proposes that the
Parties utilize the specific rate of $.005 per
MOU, previously negotiated, and
implemented, in other pending agreements
between the Parties.

transit rate and NP dip charge set forth in
Article XI (Pricing).

unqueried calls sent to CenturyTel for
delivery to another service provider.
These are callsto formerly CenturyTel
customers who have subsequently
ported their numbers to another local
service provider.

ART. VI, UNBUNDLED NETWORK ELEMENTS
24, Should Charter 3.4, | 3.4 Maintenance and control of the End User | The question of who owns and maintains | 3.4  Except in those multi-unit tenant | This Agreement should reflect the fact
have access to 3.5, | Customer’s Inside Wiring (i.e., on the End | control over Inside Wiring is a question of | properties where CenturyTel owns and | that CenturyTel owns and maintains
the customer 3.5.1 | User Customer’s side of the NID) is under the | federal and state law, to which the Parties can | maintains control over Inside Wire within a | control over certain Inside Wiring
side of the control of the End User Customer. Conflicts | not simply contract around. CenturyTel’s | building, maintenance and control of the End | within a building.
Network between telephone service providers for | language suggeststhat CenturyTel may in fact | User Customer’s Inside Wiring (i.e., on the

Interface Device
(“NID”) without
having to
compensate
CenturyTel for
such access?

access to the End User’s inside wire on the
End User’s side of the NID must be resolved
by the End User.

3.5 Charter may access the NID on
CenturyTel’s network side or the End User

own and maintain control over Insider Wire
within certain buildings, which is contrary to
applicable law.

Charter should be alowed to access the
customer side of the NID, for the purpose of

End User Customer’s side of the NID) is
under the control of the End User Customer.
Conflicts between telephone service providers
for access to the End User’s inside wire on
the End User’s side of the NID must be
resolved by the End User.

3.5 Charter may access the NID on
CenturyTel’s network side or the End User

Any access to the customer side of the
NID by Charter constitutes a “use” of
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Customer’s side on a stand-alone basis to
permit Charter to connect its own loop
facilities to the premises wiring at any
customer location. Any repairs, upgrade
and/or rearrangements to the NID requested
or required by Charter will be performed by
CenturyTel based on the Time and Materia
Charges set out in Article X1 (Pricing).
CenturyTel, at the request of Charter, will
disconnect the CenturyTel Local Loop from
the NID, at charges reflected in Article XI
(Pricing). Charter may elect to disconnect
CenturyTel’s Local Loop from the NID on
the customer’s side of the NID, but Charter
shall not perform any disconnect on the
network side of the NID. Under no
circumstances, however, shall Charter
connect to either side of the NID, even asan
ordered UNE, unless the CenturyTel network
isfirst disconnected from the NID as set forth
inthisArticle.

35.1 Notwithstanding any  other
provision of this Agreement, when
*CLEC is connecting a **CLEC

provided loop to the inside wiring of a
customer’spremisesthrough thecustomer
side of the CenturyTel NID, **CLEC does
not need to submit arequest to CenturyTel
and CenturyTel shall not charge**CLEC
for accessto the CenturyTel NID.

connecting its own loop facilities to the
customer’sinside wire. Such access does not
constitute the use of the NID as an unbundled
network element, and does not create any
obligation for Charter to pay CenturyTel.

Customer’s side on a stand-alone basis to
permit Charter to connect its own loop
facilities to the premises wiring at any
customer location. Charter may not connect
the End User Customer side of the NID
except in accordance with these terms. Any
repairs, upgrade and/or rearrangements to the
NID requested or required by Charter will be
performed by CenturyTel based on the Time
and Material Charges set out in Article XI
(Pricing). CenturyTel, at the request of
Charter, will disconnect the CenturyTel Local
Loop from the NID, at charges reflected in
Article XI (Pricing). Charter may elect to
disconnect CenturyTel’sLoca Loop from the
NID on the customer’s side of the NID, but
Charter shall not perform any disconnect on
the network side of the NID. Under no
circumstances, however, shal Charter
connect to either side of the NID, even as an
ordered UNE, unless the CenturyTel network
isfirst disconnected from the NID as set forth
inthisArticle.

35.1[INTENTIONALLY LEFT BLANK ]

FILED: 7-31-08

CenturyTel’s Position

the NID, for which Charter must pay
monthly recurring charges.
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UNE chargelisted in Pricing Article XI: Finally, Charter should not be required to pay | UNE charge listed in Pricing Article XI: Charter should be required to pay for
“Outside Facility Connection” applies in | for “incremental fieldwork” unless Charter | “Outside Facility Connection” applies in | any “incrementa fieldwork” that is
addition to the SO charge when incremental | specifically requests that CenturyTel perform | addition to the ISO charge when incremental | performed by CenturyTel to Charter’s
fieldwork is required, and where ** CLEC | such work on Charter’s behalf. fieldwork is required. benefit, whether or not such work is
specifically requests that CenturyTel requested by Charter or not.
perform such incremental fieldwork.
ART.1X, ADDITIONAL SERVICES
25. How shouldthe | 1.2.2. | For purposes of this Article, the Donor Party | The Parties should define any unique number | For purposes of this Article, the Donor Party | The Parties should define any unique
parties define 3 may request to use a project management | port requests which would require specia | may request to use a project management | number port requests which would
certain approach for the implementation of LSRsfor | processes known as a “project management” | approach for the implementation of LSRsfor | require special processes known as a
extraordinary, large quantities of numbers ported from a | approach asthose involving the transfer of one | large quantities of numbers ported from a | “project management” approach as
and unique, port single End User location. For purposes of | hundred or more numbers from any single end | single End User location. For purposes of this | those involving the transfer of fifty or
reguests which this provision, “large quantities” shall mean | user location. It is appropriate to define such | provision, “large quantities” shall mean fifty | more numbers from any single end user
may require a one hundred (100) or more numbers. The | processes in thisway because that presents the | (50) or more numbers. The Donor Party also | location.
unique process Donor Party also may request to use aproject | appropriate threshold by which either Party | may request to use a project management
known as management approach for the implementation | should be excused from its established number | approach for the implementation of LSRs for
“project of LSRs for complex ports, which shall be | porting operational obligations under this | complex ports, which shal be defined as

management”?

defined as those ports that include complex
switch tranglations (e.g., Centrex, ISDN, AIN
services, remote call forwarding, or multiple
services on the loop). Under such managed
projects (“projects”), the Parties may
negotiate implementation details including,
but not limited to: due dates, cutover
intervals and times, coordination of technical
resources, and completion notice.

Agreement, and applicable law.

those ports that include complex switch
trandations (e.g., Centrex, ISDN, AIN
services, remote call forwarding, or multiple
services on the loop). Under such managed
projects (“projects’), the Parties may
negotiate implementation details including,
but not limited to: due dates, cutover
intervals and times, coordination of technical
resources, and completion notice..
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its intent to modify certain rules associated
with operational requirements of number
porting. Specifically, in October of 2007 the
FCC issued a notice of proposed rulemaking,
in which it has announced its consideration of
a rule that would reduce the current porting
“interval” from four days to forty-eight (48)
hours. See In the Matter of Local Number
Portability Porting Interval and Validation
Requirements, 22 FCC Rcd 19531, at paras.
59-63 (2007). There has been a significant
amount of support for the FCC’s tentative
conclusion, and there is some possibility that
this conclusion could be adopted as afinal rule
later this year. For that reason, it is not
appropriate, or wise, to adopt a specific
timeframe in Section 1.2.2.1, as CenturyTel
has proposed.

Furthermore, CenturyTel’s proposal that
confirmation of receipt of port requests, known
as firm order confirmations (or “FOCs”), be
delivered in 48 hours. However, current FCC

Issue | Issues 8 Charter’sLanguage Charter’s Position CenturyTel’s L anguage CenturyTel’s Position

No.

26. Should the 1.2.2.1 The LSR will have a requested due | Where the Parties intend to include specific | 1.2.2.1 The LSR will have a requested due | The Parties should agree that they will
Parties agree to date that is not less than the standard interval | contract language concerning the specific | date that is not less than the standard interval | not request that ports be completed in
complete that isrequired by Applicable L aw. technical and operational requirements | of four (4) Business Days. anything less than the ‘“standard”
number port associated with porting a number, such interval of four business days.
reguests 1.2.2.2 Both Parties agree to provide a Firm | requirements should be guided by binding | 1.2.2.2 Both Parties agree to provide aFirm | Furthermore, confirmation of number
pursuant to the Order Confirmation (FOC) to the Recipient | FCC precedent, which is covered under | Order Confirmation (FOC) to the Recipient | port requests should be provided within
intervals and Party within the time frame required by | “Applicable Law” (as defined in the | Party within 24 hoursfrom thetimeal SR is | 48 hours of receipt of the request,
confirmation Applicable Law. Agreement). Rather than refer to specific | received. despite the fact that the FCC requires
periods required timeframes in such proposals, the Parties are such confirmation within 24 hours of
by applicable better served by ssmply referring to Applicable receipt.
law? Law because the FCC has recently announced
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regulations require that such confirmations be
provided in 24 hours. See In the Matter of
Local Number Portability Porting Interval and
Validation Requirements, 22 FCC Rcd 19531,
a para. 61 (2007). Therefore, CenturyTel’s
proposal conflicts with applicable law. For
that reason, CenturyTel’s proposals should be
rejected and the Agreement should agree to
meet these deadlines consistent with applicable
law.

27. Should 1.2.3 | Notwithstanding any other provision of | Neither Party should be permitted to assess | The Party receiving the LSR will bill the | Charter should be required to pay
CenturyTel be this Agreement, the Pricing Appendices, | charges upon requests from the other Party to | service order charges set forth in Pricing | service order charges associated with
alowed to and any attachment or appendix | fulfill asubscriber’s number porting requests. | Article X1 for each LSR received. The Party | number porting because CenturyTel
assess a charge incorporated herein, the Parties shall not | In several orders implementing 47 U.S.C. 8 | receiving the LSR will bill an Initial Service | incurs costs in performing this
for assess charges on one another for porting | 251(e)(2) shortly after enactment of the | Order Charge for each initial LSR submitted. | administrative service necessary to
administrative telephone numbers, or for processing | Telecommunications Act of 1996, the FCC | A Subseguent Service Order Charge applies | complete port requests.
costs for porting service order s associated with requestsfor | held that carriers are required to recover their | to any modification to an existing LSR.
telephone porting numbers. Neither Party will bill | costs of implementing local number portability
numbers from the other Party any service order charge | (“LNP”) through tariffed end user charges.
its network to for aL SR, regardless of whether that LSR | See Telephone Number Portability, Third
Charter’s is later supplemented, clarified or | Report and Order, 13 FCC Rcd 11701 (1998)
network? cancelled. Notwithstanding the foregoing, | (the“Cost Recovery Order”), aff 'd, Telephone

neither Party will bill an additional service
order chargefor supplementsto any L SR
submitted to clarify, correct, change or
cancel a previously submitted L SR.

Number Portability, Memorandum Opinion
and Order on Reconsideration and Order on
Application for Review, 17 FCC Rcd 2578
(2002) (the “Cost Recovery Reconsideration
Order”). See also Telephone Number
Portability Cost Classification Proceeding,
Memorandum Opinion and Order, 13 FCC
Recd 24495 (1998). In these orders the FCC
determined that recovery by ILECs through
end user charges of carrier-specific costs
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directly related to providing number portability
best serves the statutory goa of competitive
neutrality. Cost Recovery Order, at 1 8, 39
and 135.

Accordingly, the FCC promulgated its current
rule, codified at 47 C.F.R. § 52.33, entitled
“Recovery of carrier-specific costs directly
related to providing long-term number
portability.” The rule states that ILECs may
recover their carrier-specific costs directly
related to providing long-term number
portability by establishing in tariffs filed with
the FCC, certain charges over afive (5) year
term assessed against end users. See 47 C.F.R.
8 52.33(a)(1)(i) & (8)(3). Rule 52.33(a)(1)(ii)
also allows ILECsto assess charges on carriers
that purchase switching ports as UNEs or
resell the ILECs’ local services. Charter does
not purchase switching ports and is not
reselling CenturyTel’s services. In addition,
the number portability “query service” charge
described in 47 C.F.R. § 52.33(a)(2) may be
assessed againgt carriers. Charter, however, is
not requesting that CenturyTel perform a
“guery-service.” No other cost recovery from
carriers like Charter is authorized by the rule
for LNP charges. See Cost Recovery
Reconsideration Order, 1 62. Consequently,

under the FCC’s rules, CenturyTel cannot
assess any charges, including service order

charges, on Charter to process a LNP request.
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ART. X, OSS

28. Should 8.3.1, | 831 CenturyTel shal havetheright (but | Where Charter uses the CenturyTel OSS | 8.3.1 CenturyTel shall have the right (but | CenturyTel has the right to “monitor”
CenturyTel be 8.3.2, | not the obligation) to ascertain whether | (Operations Support System) databases to | not the obligation) to audit **CLEC to | and “audit” Charter’s use of
entitled to 8.3.3 | **CLEC is complying with the requirements | submit orders, request information, or other | ascertain whether ** CLEC is complying with | CenturyTel’s OSS systems. There
monitor, and of Applicable Law and this Agreement with | wise communicate with CenturyTel, Charter | the requirements of Applicable Law and this | should be no limitations on such rights,
audit, Charter’s regard to ** CLEC’s access to, and use and | has agreed to a number of specific limitations | Agreement with regard to ** CLEC’s access | and they should not be subject to
use of OSS disclosure of, CenturyTel OSS Information. | and restrictions with respect to the use of such | to, and use and disclosure of, CenturyTel OSS | mutual  agreement. Furthermore,
systems which databases. Indeed, Section 8 of Article X, | Information. CenturyTel isnot under any obligation
Charter may use OSS, setsforth alengthy list of limitations of to explain, with any precision, the
to make a 8.3.2 Without in any way limiting any | use and restrictions upon Charter with respect | 8.3.2  Without in any way limiting any other | specific types of actions it would

service request,
or other similar
reguest, of
CenturyTel?

other rights CenturyTel may have under the
Agreement or Applicable Law, CenturyTel
may, upon CLEC’s consent, monitor
**CLEC’s access to and use of CenturyTel
OSS Information which is made available by
CenturyTel to **CLEC pursuant to this
Agreement, to ascertain whether **CLEC is
complying with the requirements of
Applicable Law and this Agreement, with
regard to ** CLEC’s access to, and use and
disclosure of, such CenturyTd OSS
Information. The foregoing right shall
include, but not be limited to, the right (but
not the obligation) to electronically monitor
** CLEC’s access to and use of CenturyTel
OSS Information which is made available by
CenturyTel to ** CLEC through CenturyTel
OSS Facilities.

8.3.3 Information obtained by CenturyTel
pursuant to this Section 8.0 shall be treated by
CenturyTel as Confidential Information of
** CLEC pursuant to Section 14.0, Articlelll

to access, and use of, the OSS. For example,
Charter has agreed to treat all OSS information
as confidential, that it has no license rightsin
such information, that its right of access is
limited in time, and that it will destroy or
return al information upon expiration or
termination of the Agreement. Thus, Charter
has agreed to a number of very specific terms
which strictly limits its use of, and access to,
CenturyTel’s OSS.

Degpite these existing safeguards, CenturyTel
also proposes that it have the right to “audit”
and “monitor” Charter’s use of the OSS.
However, other than an ambiguous and open-
ended statement in Section 8.3.2, CenturyTel
has refused to define how it would propose to
“monitor” Charter. Nor has CenturyTel
explained precisely what would be required of
any audit of Charter’s use of the OSS. For
these reasons, Charter will only agree to
CenturyTel’s  monitoring and  auditing
proposals if such action is conditioned upon
mutual consent. Because CenturyTel has

rights CenturyTel may have under the
Agreement or Applicable Law, CenturyTel
shall have the right (but not the obligation) to,
monitor **CLEC’s access to and use of
CenturyTel OSS Information which is made
available by CenturyTel to ** CLEC pursuant
to this Agreement, to ascertain whether
** CLEC is complying with the requirements
of Applicable Law and this Agreement, with
regard to ** CLEC’s access to, and use and
disclosure of, such CenturyTel OSS
Information. The foregoing right shall
include, but not be limited to, the right (but
not the obligation) to electronically monitor
** CLEC’s access to and use of CenturyTel
OSS Information which is made available by
CenturyTel to ** CLEC through CenturyTel
OSS Facilities.

8.3.3 Information obtained by CenturyTel
pursuant to this Section 8.0 shall be treated by
CenturyTel as Confidentia Information of
** CLEC pursuant to Section 14.0, Articlelll

undertake when monitoring Charter’s
use of the OSS.
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of the Agreement; provided that, CenturyTel | failed to provide a sufficient explanation of its | of the Agreement; provided that, CenturyTel
may, upon CLEC’s consent, use and | intent with respect to monitoring and audits, | shall have the right (but not the obligation) to,
disclose information obtained by CenturyTel | the Commission should reject its proposals. use and disclose information obtained by
pursuant to this Article to enforce CenturyTel pursuant to this Article to enforce
CenturyTel’s rights under the Agreement or CenturyTel’s rights under the Agreement or
Applicable Law. Applicable Law.

29. Should 15.2 | [INTENTIONALLY LEFT BLANK.] Except as specificaly set forth inthe pricelist | CenturyTel is entitled to recover its | CenturyTel is entitled to recover its
CenturyTel be of this Agreement, CenturyTel does not have | unrecovered costs of providing accessto new, | costs of providing accessto the OSSin
alowed to the right to assess any charges upon Charter | upgraded or enhanced CenturyTel Operations | a competitively neutral manner.
recover certain for the recovery of any OSS costs that | Support Systems via the CenturyTel OSS
unidentified, and CenturyTel may incur. Services, CenturyTel Pre-OSS Services, or
undefined, costs CenturyTel OSS Facilities, or other means
at some point in As noted above with respect to Issue 13, the | pursuant to rates or other charges (“OSS
the future? costs incurred by each Party in performing | charges”) determined by or otherwise

under this Agreement are a consequence of
their respective obligations to one another
under Section 251 of the Communications Act,
and other applicable law. Neither Party should
be alowed to recover its costs or “expenses’
from the other Party unless specifically
authorized to do so, as evidenced by the
inclusion of ratesin the pricelist.

Should CenturyTel conclude at some point in
the future that it incurs some costs for which it
is entitled to compensation, there is aready a
process under this Agreement for which it can
seek to recover such costs.  Specificaly,
CenturyTel can propose an amendment to the
Agreement which specifically details the costs
and expenses it seeks to recover, and the basis
for requiring Charter to compensate
CenturyTel. Under that scenario, Charter will

approved by the Commission upon
CenturyTel’s submission in accordance with
Applicable Law. Should CenturyTel incur the

costs of providing access to new, upgraded or
enhanced CenturyTel Operations Support
Systems during the Term of this Agreement,
** CLEC will be responsible for paying such
OSS charges under this Agreement only if
and to the extent determined by the
Commission.
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be required to engage in negotiations to amend
the Agreement to incorporate CenturyTel’s
proposed cost recovery scheme. For that
reason, there is no need to include
CenturyTel’sambiguous proposed languagein
the current Agreement. Accordingly, because
CenturyTel has sufficient opportunity to
address the potential issue of unrecovered
costs through the contract amendment process,
the Commission should reject its proposed
language here.
ART. XIl , DIRECTORY SERVICES
30. Should 2.1.2. | CenturyTe shall provide **CLEC with | CenturyTel currently playsasignificant rolein | Directory Close Date. ** CLEC must submit | Because CenturyTel does not actually
CenturyTel be 3 publication schedules, including Directory | facilitating the inclusion of Charter’sdirectory | all listing information intended for publication | publish directories it is under no
required to close dates (and changesto those dates) for | listingsin the CenturyTel published directory. | by the applicable Directory close date. | obligation to provide Charter with
provide the Directories associated with the areas | Although CenturyTel subcontracts with its | CenturyTel shall provide **CLEC with | notice of the publisher’s publication
information to where Charter is providing local service. | vendors to undertake the actual task of | publication schedules, including Directory | schedules.
Charter This publication information shall include | publication, it should continue to assume | close dates for the Directories associated with
concerning key the name of the directory, the close date, | responsibility for ensuring the reasonable and | the areas where Charter is providing local
dates, and and, where the close date has changed, | accurate exchange of information between | service.
deadlines, for both the original close date and the new | competitive LECs, like Charter, and
submitting close date. Century Tel shall provide | CenturyTel’s publisher. Because CenturyTel
information to notification of changesin close datesin a | isthe entity that bears the duties under federal
directory format that specifically identifies the | law, including Section 251(b)(3), it should
publishers? notification as relating to Directory | contractually agree to facilitate the exchange

publication. Where Charter has not
forwarded itsflat fileof listing information
for a Directory to Century Td two weeks
prior to the date that the listing

of information necessary to ensure that Charter
can accurately, and efficiently, convey
information to the directory publisher. Such
obligations should include notice of key dates,
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information is due to the publisher, | with a sufficient amount of detail to provide

Century Tel will notify Charter. meaningful guidance to Charter.

31 How should 7.1- | 7.1 CenturyTel’s liability to **CLEC or | CenturyTel should beliable for itsown errors | The following provision shall apply in | CenturyTel should not be liable to
each party’s 7.3 | any **CLEC End User Customer for any | or omissions that result in subscriber listing | addition to the Liability and Indemnity | Charter for any errors or omissionsin
liability be errors or omissions in Directories | errors in CenturyTel’s published directories. | provisions set forth in Articlel11, Section 30. | any subscriber or Charter listing
limited with published by CenturyTel and/or Publisher | The Agreement should alocate risk fairly, and published by Charter. Charter should
respect to (including, but not limited to, any error in | in a manner that is proportionate to each | 7.1 CenturyTel’s liability to **CLEC or | indemnify CenturyTel against any
information any End User Customer or **CLEC | Party’s  respective  obligations  and | any **CLEC End User Customer for any | claimsrelated to such errors.
included, or not listing), or for any default or breach of this | responsibilities. Specifically, where one Party | errors or omissions in Directories published
included, in Article, or for any other claim otherwise | actsin a manner that is deemed to constitute | by CenturyTel and/or Publisher (including,
directories? arising hereunder, shall be limited to | negligence, gross negligence, or intentional or | but not limited to, any error in any End User

actual damages, except to the extent that
such errors or omissions, default, breach,
or Claimsarise from the CenturyTél’s, or
itsPublisher’snegligence, grossnegligence,
or intentional or willful misconduct.
However, notwithstanding any other
provision of thisAgreement, CenturyTel’s
liability shall not be limited in any instance
in which **CLEC accurately and timely
conveysto CenturyTd or its Publisher that
its End User Customers desire not to be
published in a directory and CenturyTel,
or its Publisher, causes the publication of
such End User Customer data or listings.
** CLEC shall fully indemnify CenturyTel
in accordance with the provisions of
Section 7.2 below as to any errors or
omissions in a **CLEC End User
Customer listing for which CenturyTel is
not liable under this Section. CenturyTe
shall fully indemnify **CLEC in
accor dance with the provisions of Section

willful misconduct, then that Party should not
be allowed to contract away its liability to end
user subscribers, or to the other Party.

Charter believes that CenturyTel should not be
permitted to limit its liability to the extent that
CenturyTel engagesin behavior that is deemed
to constitute negligence, gross negligence, or
intentional or willful misconduct, or otherwise
contributes to the events that give rise to the
action for damages. If CenturyTel’s actions
create a problem in the listing of a Charter
subscriber, then it should be liable to the extent
that such actions arise from CenturyTel’s
failure to ensure that its employees did not act
in anegligent, grossly negligent, intentional or
willful manner. The Agreement should,
therefore, include such concepts in any
provisions limiting liability of one Party.

Customer or **CLEC listing), or for any
default or breach of this Article, or for any
other claim otherwise arising hereunder, shall
be limited to amounts paid by **CLEC to
CenturyTel under this Article. CenturyTel
shall have no liahility to **CLEC’s or it’s
End User Customers for any errors or
omissions in any End User Customer or
** CLEC listing published by CenturyTel, or
for the publication of any End User Customer
data where such End User Customer does not
desire apublished listing. **CLEC shall fully
indemnify CenturyTel in accordance with the
provisions of Section 7.2 below as to any
errors or omissions in a **CLEC End User
Customer listing. **CLEC  expressly
represents that it is authorized to enter into
this provision on behalf of itself and its End
User Customers.
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7.2 below asto any errorsor omissionsin a
**CLEC End User Customer listing for
which CenturyTéel is liable under this
Section.

7.2 ** CLEC agreesto indemnify, defend,
and hold harmless CenturyTd, its
directors, officers, employees, agents and
their affiliates  (collectively, the
“Indemnified Parties”) from all losses,
claims, damages, expenses, suits, or other
actions, or any liability whatsoever
including, but not limited to, damages,
liabilities, costs and attorneys’ fees, made
or asserted by any third party (including,
but not limited to End User Customers)
against the Indemnified Parties and arising
out of any error or omission for which
CenturyTel is not liable pursuant to
Section 7.1 above. CenturyTe agreesto
indemnify, defend, and hold harmless
**CLEC, itsdirectors, officers, employees,
agents and their affiliates (collectively, the
“Indemnified Parties”) from all losses,
claims, damages, expenses, suits, or other
actions, or any liability whatsoever
including, but not limited to, damages,
liabilities, costs and attorneys’ fees, made
or asserted by any third party (including,
but not limited to End User Customers)
against the Indemnified Partiesand arising
out of any error or omission for which
CenturyTd isliable pursuant to Section 7.1
above.

Where the Parties agree to limit liability for
special damages, including incidental, indirect,
or consequential damages, then that limitation
should not include a carve-out for claims
which require Charter to indemnify
CenturyTel. The liability limitations
provisions should apply equitably, without
imposing greater obligations on one Party in
favor of the other Party (as CenturyTel
proposes). For that reason the Commission
should adopt Charter’s proposed language, to
ensure the fair and eguitable application of this
provision.

7.2 **CLEC agrees to indemnify, defend,
and hold harmless CenturyTel, its directors,
officers, employees, agents and their affiliates
(collectively, the “Indemnified Parties”) from
all losses, claims, damages, expenses, suits, or
other actions, or any liability whatsoever
including, but not limited to, damages,
liabilities, costs and attorneys’ fees, made or
asserted by any third party (including, but not
limited to End User Customers) against the
Indemnified Parties and arising out of
CenturyTel’s performance under the terms of
this Article, from **CLEC’s or any third
party’s use of the information provided, or
from ** CLEC’s performance.

Indemnity obligations in this section
7.2 should be unilateral, benefiting only
CenturyTel. CenturyTel should have
no indemnity obligations that match
those obligations agreed to by Charter.
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7.3 To the maximum extent permitted by 7.3 To the maximum extent permitted by
the applicable law, in no event shall the applicable law, in no event shal
CenturyTel or **CLEC be liable for any CenturyTel or **CLEC be liable for any
special, incidental, indirect, or consequential special, incidental, indirect, or consegquential
damages whatsoever including, without damages whatsoever including, without
limitation, damages for loss of profits or any limitation, damages for loss of profits or any
other pecuniary loss arising out of or in other pecuniary loss arising out of or in
connection with this Article, even if such connection with this Article, even if such
Party has been advised of the possibility of Party has been advised of the possibility of
such damages, except where such damages such damages, except where such damages
occur as the result of a breach of occur as the result of a breach of
confidentiality, or relate to an indemnity confidentiality, or relate to a CenturyTel
claim made against either Party that is indemnity claim covered by Section 7.2
covered by Section 7.2 above above.

Notwithstanding the foregoing, or any

other provision of this Agreement, neither

Party’s liability shall be limited in any

instance in which such Party, or its

Publisher, causes the publication of End

User Customer data or listings, where such

End User Customer requests that such

data or listings not be published in a

directory.

32. How should the 8 To ensure that each Party’s subscribers | Pursuant to Section 251(b)(3) of the Act, both | Neither Party is a Directory Assistance (DA)- | Each Party should contract with third-
Agreement have non-discriminatory access to | Parties have the duty to ensure non- | provider, but rather obtains DA servicesfrom | party directory assistance providers to
define each directory assistance listings of the other | discriminatory accessto directory listingsand | athird-party vendor(s) that uses or maintains | ensurethat their respective subscribers’
party’s Party’s subscribers, the Parties’ agree to | directory assistance databases. a national DA database(s) (“nationa | information is included in such third
obligations with provide each other all necessary End User database”™). Nevertheless, as each Party has | party databases. The Parties do not
respect to subscriber listing information for inclusion | FCC has recognized that carriers may agreeto | the obligation to ensure that its End User | have any need to contract with one
fulfilling in each Party’s relevant directory | have DA databases administered by athird Customers’ DA listingsare made availableto | another directly on this issue, or
directory assistancelisting databases, asrequired by | party. Implementation of the Local | the other Party’s End User Customers, the | provide one another  directory
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assistance Section 251(b)(3) of the Act. Competition Provisions of the | Parties agree asfollows: assistance listing information.

obligations Telecommunications Act of 1996, CC Docket

consistent with 8.1 CenturyTel Obligations: CenturyTel | No. 96-98, Second Report and Order and | 8.1 Each Party will promptly, upon

Section will accept, include, and maintain, in the | Memorandum Opinion and Order, FCC 96- request by the other Party, provide the

251(b)(3) of the same manner that Century Tel treats| 333, 11 FCC Rcd 19392 at | 144 (1996) | requesting Party with the name of its third-

Act? listings of its own End Users, CLEC | “Local Competition Second Report and | party DA-provider;

subscriber listings in  the directory
assistance databases maintained by
CenturyTel or its third-party vendors. To
the extent that CenturyTel’s directory
assistance listings are maintained in a
database administered by a third party
vendor, CLEC shall cooperate with
CenturyTel asneeded to ensurethat CLEC
listings are promptly loaded into such
database and accessible to CenturyTel’s
End Users, upon request. CenturyTel will
not charge CLEC for including and
maintaining CLEC subscriber listings in
the directory assistance databases
maintained by CenturyTe, or itsvendors.

8.2 CLEC Obligations: CLEC authorizes
CenturyTdl, and itsthird party vendors, to
include and wuse CLEC’s directory
assistance  listing information  in
accor dance with Applicable Law, and shall
provide such information to CenturyTel,
or its third-party vendors, at no charge.
CLEC shall provide to CenturyTe the
names, addresses and telephone numbers
of all End Users who wish to be listed in
the directory assistance database but

Order”), vacated in part, People of the Sate of
California v. FCC, 124 F.3d 934 (8th Cir.
1997), rev. on other grounds, AT& T Corp. v.

lowa Util. Bd., 119 S.Ct. 721 (Jan. 25, 1999).
However, the FCC has recognized that such
agreements for third party administration must
gtill be included in interconnection agreements
because entering into a side agreement for
access to DA databases contravenes the FCC
requirement that LECs provide DA on
nondiscriminatory basis and make such
provisions related thereto available to other
carriers in interconnection agreements for
adoption through the mechanism of 47 U.S.C.
§ 252. Provision of Directory Listing
Information under the Communications Act of
1934, As Amended, FCC 01-27, 16 FCC Rcd
2736 at 1136 (2001) (“SLI/DA First Report and
Order”). Therefore, CenturyTel must include
rates, terms and conditions of accessto its DA
database within the interconnection agreement
despite use of a third-party DA database
administrator.

For that reason, the Agreement should include
a statement that each Party is obligated to
ensure that its subscribers can obtan
subscriber list information of the other Party’s

8.2 Each Party will be responsible for
contracting with or otherwise making its own
arrangements for services with any such third-
party DA-provider, including but not limited
to arrangements to provide its own End User
Customers’ DA listings to such third-party
DA-provider for inclusion in a national
database accessible to the other Party.
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omitted from publication in white pages | subscribers, via generally available directory

directories (i.e. non-published).

assistance services. Charter’s proposal
includesthat statement reflecting both Parties’
respective obligations, and aso sets forth
specific terms and obligations that each Party
must satisfy to ensure that directory assistance
listing information is available to the
subscribers of the other Party.

Although this obligation may seem obvious, it
is necessary to include in this Agreement
because of previous operational problems
between the Parties. Specifically, when
operating under other interconnection
agreements there have been problems
surrounding Century Tel’sfailureto ensurethat
Charter subscriber listings are properly
conveyed to CenturyTel subscribers who
wished to contact Charter subscribers. This
problem occurred because CenturyTel’s
directory assistance database vendors did not
include Charter subscriber listing information
in their databases. This problem meant that
both Charter and CenturyTel subscribers could
not utilize directory assistance in the manner
that they desired. Further, the problem
reflected afailure by CenturyTel to satisfy its
directory assistance obligations under federal
law, because it did not ensure that its vendors
included Charter subscribers in the proper
databases. To avoid this problem in the future
the Parties should include Charter’s proposed
language, which sets forth these basic
obligationsin clear and unequivocal terms.

8.3 Neither Party shall be required to
directly provideits End User Customers’ DA
listings to the other Party, nor shall either
Party be required to accept directly from the
other Party such other Party’s End User
Customers’ DA listings, for the purpose of
submitting the Parties’ commingled, End User
Customers’ DA listings to any _third-party

DA-provider that maintains and/or uses a
national database accessible to the other

Party.
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ART.VII, 911

33. Should 3.3.1 | CenturyTel shall provide and maintain Century Tel isrequired to provide to Charter | CenturyTel shall provide and maintain CenturyTel will provide access to
CenturyTel be sufficient dedicated E911 circuitg/trunks interconnection trunks and facilities for the | sufficient dedicated E911 circuits/trunks facilities necessary to interconnect to
required to make from each applicable Selective Router to provision of 911 servicesat TELRIC rates, at | from each applicable Selective Router to its 911 network (selective routers and
911 facilities the PSAP(s) of the E911 PSAP Operator, Charter’s requests. In a recent order | the PSAP(s) of the E911 PSAP Operator, related equipment), at rates set forth in
availableto according to provisions of the applicable concerning the provision of facilities for 911 | according to provisions of the applicable CenturyTel’saccesstariffs. Such rates
Charter at cost- State authority, applicable NENA services, the FCC has definitively ruled on this | State authority, applicable NENA standards | are generally not established pursuant
based rates standards and documented specifications of | question: “We note that the Commission | and documented specifications of the E911 | to the standard of Section 251(c) of the
pursuant to the E911 PSAP Operator. CenturyTel will | currently requires LECs to provide access to | PSAP Operator. CenturyTel will permit Act.
Section 251(c)? permit ** CLEC to lease 911 facilitiesfrom | 911 databases and interconnection to 911 | **CLEC to lease 911 facilities from

** CLEC’s network to CenturyTel’s
Selective Router(s) at the rates set forth in
Article X1 (Pricing). Theratesfor 911
facilities set forth in Section IV. B of
Article XI (Pricing) are TELRIC-based
ratesasrequired under Section 251(c).
**CLEC has the option to secure
aternative 911 facilities from another
Provider to provide its own facilities.

facilities to all telecommunications carriers,
pursuant to sections 251 (a) and (c) and section
271(c)(2)(B)(vii) of the Act. We expect that
thiswill include all the elements necessary for
telecommunications carriers to provide
911/E911 solutionsthat are consistent with the
requirements of thisOrder...” WC Docket No.
04-36, WC Docket No. 05-196, In the Matters
of IP-Enabled Services 911 Requirements for
IP-Enabled Service Providers, First Report
and Order and Notice of Proposed
Rulemaking, 20 FCC Rcd 10245 para. 38
(2005) (footnote omitted). Century Tel’s
obligation to provide interconnection trunks
and facilities for 911 services is thus
unambiguous. Moreover, because Century
Tel’s obligations arise under sections 251(a)
and (c), Century Tel is required to provide
these facilities at TELRIC rates.

** CLEC’s network to CenturyTel’s
Selective Router(s) at the rates set forth in
Article X1 (Pricing). **CLEC hasthe
option to secure aternative 911 facilities
from another Provider to provideits own
facilities.
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34. What 46.1 | If **CLEC uses a third-party database | Charter does not utilizes ESQK routing | If **CLEC uses a third-party database | Where Charter uses a third-party
obligations does provider, and provides Nomadic VoIP | parameters, or codes, for its traffic. Such | provider, **CLEC shall obtain its own | database provider it must obtain its
Charter have to Service, asdefined in Section 4.3.2 (above), | parameters are utilized for nomadic VolIP | routable but non-dialable ESQKs for each | own routable but non-dialable ESQKs
obtain certain ** CLEC shall obtain its own routable but | services, and are not applicable to Charter’s | PSAP to which CenturyTel provides or shall | for each public safety answering point
specific routing non-dialable ESQK s for each PSAP to which | servicearrangements. Therefore, CenturyTel’s | provide coverage, and shall supply these | to which CenturyTel provides E911
parameters, even CenturyTel provides or shal provide | proposed language isinapplicable to Charter, | ESQKs to CenturyTel for the Selective | coverage.
though Charter coverage, and shall supply these ESQKs to | and unnecessary for this interconnection | Routers servicing each such PSAP. |If
traffic does not CenturyTel for the Selective Routers | agreement. warranted by traffic volume growth, or if
utilize, or servicing each such PSAP. If warranted by upon request by a PSAP or other
require, such traffic volume growth, or if upon regquest by a governmental or guasi-governmental entity,
parameters? PSAP or other governmenta or quasi- *CLEC shall promptly obtain the

governmental entity, ** CLEC shall promptly appropriate number of additional ESQKSs to
obtain the appropriate number of additional be allocated to each PSAP as may be
ESQKsto be allocated to each PSAP as may appropriate under the circumstances.

be appropriate under the circumstances. The

term “ESQK” as used herein, shall be

defined as an Emergency Services Query

Key, which is used by the National

Emergency Numbering  Association

(“NENA”) as a key to identify a call

instance at a Vol P Positioning Center, and

which is associated with a particular

selective  router/femergency  services

number combination.

35. Should both 9.3 | 9.3 Neither Party shall be liable for civil | Consistent with its position on issue 15(c), | 9.3 CenturyTel shall not be liable for civil | CenturyTel’sliability should be limited
parties’ liability and | damages, whether in contract, tort or | above, Charter believesthat the Parties should | damages, whether in contract, tort or | inall respects, except whereits actions
for errors 9.6 | otherwise, to the other Party for any lossor | not limit their damages in a way that would | otherwise, to any person, corporation, or other | congtitute ~ wanton  or  willful
associated with damage caused by any act or omission of its | preclude one Party from obtaining meaningful | entity for any loss or damage caused by any | misconduct. Further, liability should

the provision of
911 services be
limited by
contract, in a

employees, agents or contractors, in the
design, development, installation,
maintenance, or provision of any aspect of
E911 other than an act or omission

relief. Specifically, Charter does not agree
with CenturyTel’s proposal that damages be
limited to an “amount equal to the prorated
allowance of the Article rate for the service or

act or omission of CenturyTel or its
employees, agents or contractors, in the
design, devel opment, installation,
maintenance, or provision of any aspect of

be limited in an amount, as measured
by an “amount equal to the prorated
alowance of the Article rate for the
service or facilities provided to
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manner that is
consistent with
applicable law?

constituting negligence, gross negligence,
intentional or willful misconduct. . In no
event shall either Party be held liable or
responsible for any indirect, incidental,
consequential, punitive, special, or exemplary
damages associated with the provision of
E911, unless caused by an act or omission
of a Party congtituting negligence, gross
negligence intentional or  willful
misconduct.

9.6 CenturyTel shal not be liable or
responsible for any indirect, incidental,
consequential, punitive, special, or exemplary
damages associated with the provision of any
asgpect of E911 when there is a failure of or
interruption of E911 caused by the
attachment of any equipment by ** CLEC to
CenturyTel facilities, except to the extent
caused by a CenturyTd act or omission
constituting negligence, gross negligence,
intentional or willful misconduct. **CLEC
may, with the prior written consent of
CenturyTel, which consent shall not be

facilities provided to **CLEC for the time
such interruption to service or facilities
continues.”

Apart from the problems associated with the
ambiguity of CenturyTel’s language, the
proposal presents another issue. Because this
Agreement contemplates primarily the
exchange of traffic, without significant
liabilities for leasing, resale or other services,
the amount of monthly charges that the Parties
are subject to is relatively small. For that
reason, CenturyTel’s proposal to limit direct
damages to no more than an amount equal to
such monthly charges could effectively
preclude recovery of the amount of direct
damages that arise from a significant harm or
error that occurred to one Party’s network,
employees, or other assets. Therefore, it may
be improper to limit damages in this way if
such limitations precludes the aggrieved Party
from recovering its actual damages.

Further, and consistent with its position in
issue 15, above, CenturyTel should not be
allowed to limit its liability where its actions
constitute negligence, gross negligence,
intentional or willful conduct. In those
circumstances CenturyTel should be held
liable, to the fullest extent possible, for its
actions. Moreover, the liability standards
under this agreement must be consistent with
applicable law, including but not limited to
R.S Mo. § 392.350.

E911 other than an act or omission
constituting gross negligence or, wanton or
willful misconduct. However, in no event
shall CenturyTel's liability to any person,
corporation, or other entity for any loss or
damage exceed an amount egual to the
prorated allowance of the applicable rate set
forth in Article X1 (Pricing) for the service or
facilities provided to **CLEC for the time
such interruption to service or facilities
continues, after notice by **CLEC to
CenturyTel. No alowance shall be made if
the interruption is due to the negligence or
willful act of **CLEC. In no event shal
CenturyTel be held liable or responsible for
any indirect, incidental, consequential,
punitive, special, or exemplary damages
associated with the provision of E911.

9.6 CenturyTel shal not be liable or
responsible for any indirect, incidenta,
consequential, punitive, special, or exemplary
damages associated with the provision of any
aspect of E911 when there is a failure of or
interruption E911 due to the attachment of
any equipment by **CLEC to CenturyTel
facilities. **CLEC may, with the prior
written consent of CenturyTel, which consent
shall not be unreasonably withheld, attach
features, devices, or equipment of other
vendors to the equipment or network facilities
provided by CenturyTel. Said attachments,

** CLEC for the time such interruption
to service or facilities continues.”

CenturyTel should not be liable, under
any circumstances, for any indirect,
incidental, consequential, punitive,
special, or exemplary damages
associated with the provision of any
aspect of E911 when there is afalure
of or interruption E911 due to the
attachment of any equipment by
Charter.
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unreasonably withheld, attach features, devices, or equipment must meet all
devices, or equipment of other vendors to the applicable federal and state registration or
equipment or network facilities provided by certification standards. CenturyTel reserves
CenturyTel. Said attachments, devices, or the right to refuse attachments if CenturyTel
equipment must meet all applicable federa determines that said attachments will degrade
and state registration or certification E911 ordered by **CLEC, CenturyTe
standards. CenturyTel reserves the right to facilities, or otherwise affect its telephone
refuse attachmentsif CenturyTel determines operations.
that said attachments will degrade E911
ordered by ** CLEC, CenturyTel facilities, or
otherwise affect its telephone operations.

36. Should each 9.4 | Each Party (Indemnifying Party) shall | Indemnity provisions under this section should | ** CLEC shall indemnify and hold harmless | Charter should be required to
party be indemnify and hold harmlessthe other Party | be mutual, rather than simply to the benefit of | CenturyTel from any damages, claims, causes | indemnify CenturyTel from any and all
required to (Indemnified Party) from any damages, | CenturyTel done. CenturyTel proposesthat | of action, or other injuries whether in | damages claims, except where
indemnify and claims, causes of action, or other injuries | this provision apply unilaterally, rather than | contract, tort, or otherwise which may be | CenturyTel conduct is deemed to be
hold harmless whether in contract, tort, or otherwise which | mutually, and as such seeks undue advantage | asserted by any person, business, | willful reckless misconduct.
the other party may be asserted by any person, business, | under the proposed agreement. This provision | governmental agency, or other entity against | However, CenturyTel should not have
except where the governmental agency, or other entity against | should be mutual, and run to the benefit of | CenturyTel asaresult of any act or omission | any indemnity obligationsto Charter.
indemnified the Indemnified Party asaresult of any act | both Parties, contrary to CenturyTel’s | of **CLEC or any of its employees, directors,
party has or omission of the Indemnifying Party or | proposal. officers, contractors or agents, except for
engaged in acts any of its employees, directors, officers, CenturyTel acts of negligence, gross
that constitute contractors or agents, except for the negligence or willful or wanton misconduct in
negligence, Indemnified Party’s acts of negligence, connection with  designing, developing,
gross gross negligence or willful or wanton adopting, implementing, maintaining, or
negligence, misconduct in connection with designing, operating any aspect of E911 or for releasing
intentional or developing, adopting, implementing, subscriber information, including
willful maintaining, or operating any aspect of E911 nonpublished or unlisted information in

misconduct in
connection with
E911 service?

or for releasing subscriber information,
including  nonpublished or  unlisted
information in connection with the provision
of E911 Service.

connection with the provision of E911
Service.
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37. Should the 9.7 | Neither Party shal be liable for any civil CenturyTel shall not be liable for any civil | CenturyTel should never be liable for
Agreement limit damages, whether in contract, tort, or damages, whether in contract, tort, or | publishing, or releasing, information to
both Parties’ otherwise, caused by an act or omission of | CenturyTel proposes that this provision apply | otherwise, caused by an act or omission of | 911 systems concerning persons that
liability related the other Party in the good faith release of | unilaterally, rather than mutually, and as such | CenturyTel in the good faith release of | have requested non-publication or non-
to the release of information not in the public record, | seeks undue advantage under the proposed | information not in the public record, including | list status, when responding to calls
information, including nonpublished or nonlisted | agreement. Given that the circumstances | nonpublished or nonlisted subscriber | placed to an E911 service. However,
including subscriber  information to  Emergency | described in this provision could apply to both | information to Emergency Response Agencies | Charter should not have similar
nonpublished Response Agencies responding to calls placed | Parties’ release of information to emergency | responding to calls placed to an E911 service | protections, and this provision should
and nonlisted to an E911 service using such information to | service providers, this provision should be | using such information to provide an E911 | not be mutual.
information, in provide an E911 service. mutual, and run to the benefit of both Parties, | service.
responseto a contrary to CenturyTel’s proposal.

911 cal?

38. Should 9.8 | Itistheobligation of ** CLEC to answer, and | A basic purpose of any interconnection | CenturyTel shall have no liability whatsoever | CenturyTel’s liability should be
CenturyTel be transmit to the appropriate CenturyTel | agreement under Sections 251 and 252 of the | to any person arising from its provision of, or | limited, or eliminated, in those
permitted to Selective Router all E911 telephone calls | Telecommunications Act is to establish | failureto provide, E911 to any subscriber to a | instances where it provides E911
limit itsliability that originate from **CLEC’s End User | definitively the rights and obligations of the | nonregulated telephone service (e.g., shared | services to so-called “non-regulated
for so-called Customers. parties with respect to interconnection. The | tenant service). It is the obligation of | telephone services”, which are not
“nonregul ated” rights and obligations of the parties under this | **CLEC to answer, respond to, transfer, | defined under the Agreement. Further,
telephone agreement must therefore be clear and | terminate, dispatch, or arrange to dispatch | CenturyTel should have no liability for
servicesin unambiguous to accomplish the purposes of | emergency services, or otherwise handle all | those calsthat carry so-called “foreign
connection with Sections 251 and 252. Century Tel’sproposal | E911 telephone calls that originate from | dia tone”, a term that is not defined
911 services— undermines these purposes because Century | telephones within **CLEC’s service area. | under the Agreement.
even where that Tel’s reference to “non-regulated services” is | Neither ** CLEC nor CenturyTel shall have
termis not not in any way meaningfully defined. Thiswill | any responsibility for E911 calls that carry
defined under invite disputes between the parties as to the | foreign dial tone, whether they originate
the Agreement? meaning of this term. This is especialy | within or outside of ** CLEC’s service area.

problematic because Century Tel seeksto limit
itsliability with respect to vital 911 servicesin
connection with its undefined term. The
Commission should refuse to inject such
uncertainty into a critical aspect of the
i nterconnection agreement between the parties.

62




Exhibit C

to Charter Fiberlink, LLC MISSOURI Arbitration Petition

Charter — CenturyTel Disputed Issues/ Decision Point List

FILED: 7-31-08

Issue | Issues 8 Charter’s L anguage Charter’s Position CenturyTel’s L anguage CenturyTel’s Position

No.

39. Should Art. | A. Intentionally L eft Blank. Asto the respective responsibilities of Charter | A. The following trunk charges will be | Charter should pay CenturyTel a
CenturyTel be XI, 8 and CenturyTel in the provision of 911 paid to CenturyTel for each E911 PSAP | monthly recurring, and nonrecurring,
entitledtoassess | 1V, network facilities, Charter is responsible for to which the Provider connects. charge for each trunk that is established
certain Prici establishing appropriate trunks and facilities between the CenturyTel sdective
additional 911- ng from its network to the CenturyTel selective | 911 Trunk Charge router and the PSAP that the selective
related fees and router serving the Public Safety Answering | Monthly Recurring $85.00 per trunk router serves.
assessments Points (PSAP) in the relevant service area. | Nonrecurring Channel (Each)  $170.00

upon Charter?

B. 911 Facilities from the Provider’s
owned or leased network to CenturyTel’s
Selective Router (if provided by
CenturyTel)

911 Facilitiesfrom Provider network to
CenturyTel Selective Router

Special Access Circuits
Cost based rates/ (MRC) and (NRC)

C. Intentionally L eft Blank.

CenturyTel, in turn, is responsible for
establishing trunks and facilities from its
selective router to the appropriate PSAP.
Therefore, because that functionality is
CenturyTel’s responsibility, CenturyTel may
not assess Charter monthly recurring, or
nonrecurring, charges for the trunks that may
be provisioned over such facilities.

Furthermore, CenturyTel is not entitled to
recover from Charter every cost that may arise
in the provision of its 911 service. Existing
cost recovery mechanisms allow CenturyTel
to recover such costs from the PSAPs, and its
own end users, where appropriate. Therefore,
Charter should not be required to pay
CenturyTel for the miscellaneous charges
proposed by CenturyTel.

per trunk

B. 911 Fecilities from the Provider’s owned
or leased network to CenturyTel’s
Selective Router (if provided by
CenturyTel)

911 Facilitiesfrom Provider network to
CenturyTel Selective Router

Special Access Circuits
Per State Access Tariff
PSC Mo. No.2 / (MRC) and (NRC)

C. Automatic L ocation Identification
Monthly

Nonrecurring
(ALI) Database

Recurring

i. PerArticleVIl 345—1f **CLEC

uses

CenturyTel’s E911 gateway
No Charge $ 380.00

Charter should pay CenturyTe
miscellaneous charges related to the
costs arising from CenturyTel’s
provison of 911 service, so that
CenturyTel can recover its costs of
providing such servicesin Missouri.
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ii. If **CLEC does not utilize
CenturyTel’s E911 Gateway

a. Database Administration, per
database 380.00 -

b. Database Monthly Nonrecurring
Recurring

1) each non-CENTURY TEL
subscriber record for which
CENTURYTEL will verify viathe
MSAG .04 .35

iii. Third Party FRAD Connectivity
Third Party Frame Relay Access
Device (FRAD) Connectivity
providesfor retrieval of ALI
Database Information for wireless
and competitive Loca Providers
using anon-CenturyTel Third Party
Database Provider over a Non-Call
Associated Signaling (NCAS)
solution.

1) FRAD Access 63.44 --

2) Steerable ALI Software 71.42
1000.00

iv. Selective Routing Port Charges
for Connecting Companies
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1) Selective Router Port Connection,
per trunk  47.19 150.00

2) CMRS/VOIP Additive, per
wireless or nomadic VOIP
service trunk 8254 --

D. Additional file copy of the MSA
-- $250.00
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CENTURYTEL/CHARTER MISSOURI ARBITRATION FILING

TARIFF ATTACHMENT

Articles|-lI11 — General Termsand Conditions

2.86

2.79

2.89

2.97

Local Calling Area (LCA)

Loca Calling Area (LCA) traffic is traffic originates and terminates in the
local exchange area, and any mandatory Extended Area Service (EAS)
exchanges, as defined in Section(s) 3 and 4 of CenturyTel of Missouri,
LLC, PSC No. 1, General and Local Exchange Tariff, on file with the
Missouri Public Service Commission.

IntraL ATA Toll Traffic

Telecommunications traffic between two locations within one LATA
where one of the locations lies outside of the CenturyTel Local Calling
Area as defined in Section(s) 3 and 4 of CenturyTel of Missouri, LLC,
PSC No. 1, Genera and Local Exchange Tariff, on file with the
Commission. Optional EAS Traffic is included in IntraLATA Toll
Traffic.

Local Traffic

For purposes of Article V of this Agreement, Local Traffic istraffic
(excluding CMRS traffic) that is originated and terminated within the
CenturyTel Local Calling Area, or mandatory Extended Area Service
(EAYS) area, as defined in Section(s) 3 and 4 of CenturyTel of Missouri,
LLC, PSC No. 1, General and Local Exchange Tariff, on file with the
Missouri Public Service Commission. Local Traffic does not include
optional local calling (i.e., optional rate packages that permit the end-user
to choose a Local Calling Area beyond the basic exchange serving areafor
an additional fee), referred to hereafter as “optional EAS”. Local Traffic
includes Information Access Traffic to the extent that the end user and the
ISP are physically located in the same...

“Meet Point Billing (M PB)” or “M eet Point Billing Arrangement”

Refers to an arrangement whereby two LECs jointly provide the transport
element of a Switched Access Service to one of the LEC’s End Office
Switches, with each LEC receiving an appropriate share of the transport
element revenues as defined in Section(s) 2.7 of CenturyTel of Missouri,
LLC, PSC No. 2, Fecilities for Intrastate Access, on file with the Missouri



Public Service Commission, and in Section 5.2 of CenturyTel Operating
Companies Interstate Access Tariff FCC No. 3.

2.113(A) Percentage L ocal Use (PL U)

30.3.3.8

30.3.3.9

30.3.3.13

A percentage calculated by dividing the number of minutes of Local
Traffic by the total number of minutes. The resulting factor is used to
determine the portion of Local Traffic minutes exchanged via Local
Interconnection Trunks. PLU is developed from the measurement of calls
in which the calling and called parties are located within a given Local
Calling Area or mandatory EAS area as defined in Section(s) 3 and 4 of
CenturyTel of Missouri, LLC, PSC No. 1, General and Local Exchange
Tariff, on file with the Missouri Public Service Commission.

Liability arising under any applicable Tariff specifically identified
herein;

Liability arising under any indemnification provision contained in this
Agreement or any separate agreement or in the applicable provisions of
the Section(s) (1) of the 911 portion of CenturyTel of Missouri, LLC,
PSC No. 10, Wholesale Tariff, on file with the Missouri Public Service
Commission related to provisioning of 911/E911 services;

Liability arising under any indemnification provision contained in this
Agreement, a separate agreement or in the applicable provisions of the
Section(s) (G) of the Directory Services portion of the CenturyTel of
Missouri, LLC, PSC No. 10, Wholesale Tariff, on file with the Missouri
Public Service Commission related to provisioning of Directory Listing or
Directory Assistance Services.




ArticleV - Interconnection

2.3.1.2 To the extent required by Applicable Law, traffic may be delivered to each POI
through Collocation arrangements offered by CenturyTel pursuant to this Agreement or
the rates, terms and conditions set forth in CenturyTel of Missouri, LLC, PSC No. 8,
L ocal Network Access Services, CenturyTel’s Missouri Callocation Tariff, where such
Tariff isavailable. Asset forthin Article I X (Additional Services), if no applicable
Tariff isavailable, CenturyTel shall provide Collocation to ** CLEC pursuant to a
separately provided Collocation agreement.

4.2.1.1“Local Traffic,” for purposes of intercarrier compensation,

is Telecommunications traffic originated by a End User
Customer of one Party in an exchange on that Party’s
network and terminated to a End User Customer of the
other Party on that other Party’s network located within the
same exchange or other non-optional extended local calling
area associated with the originating customer’s exchange as
defined by Sections 3 and 4 CenturyTel of Missouri,
LLC, PSC No. 2, General and Local Exchange Tariff
CenturyTel’s applicable local exchange tariff. Loca
Traffic does not include: (1) any ISP-Bound Traffic; (2)
traffic that does not originate and terminate within the same
CenturyTel local caling area as such loca calling area is
defined by CenturyTel’s applicable local exchange tariff;
(3 Toll Traffic, including, but not limited to, calls
originated on a 1+ presubscription basis, or on a casual
didled (10XXX/101XXXX) basis; (4) optiona extended
local calling area traffic; (5) specia access, private line,
Frame Relay, ATM, or any other traffic that is not switched
by the terminating Party; or, (6) Tandem Transit Traffic.

4.2.1.3 |P-Enabled Voice Traffic Interconnected VolP Service

Traffic originated by a End User Customer of one Party in
an exchange on that Party’s network and terminated to a
End User Customer of the other Party on that other Party’s
network located within the same exchange or other non-
optional extended local calling area associated with the
originating customer’s exchange as defined by Sections 3
and 4 CenturyTe of Missouri, LLC, PSC No. 2,
General and Local Exchange Tariff CenturyTel’s
applicable local exchange tariff shall be included in Local
Traffic. IP-Enabled Voice Traffic directed to a terminating
End User physically located outside the originating End



User’s local calling area will be considered toll traffic and
subject to access charges.

4.6.4.4.2 Transit of IntraLATA Toll Traffic: A per-
minute-of-use rate will be charged to the originating
Party, as contained in Section 4.6 of CenturyTel of
Missouri, LLC, PSC No. 2, Facilitiesfor
Intrastate Access CenturyTel’s state access tariff.




Article XI Pricing

B. 911 Facilities from the Provider’s owned or leased network to CenturyTel’s
Selective Router (if provided by CenturyTel)

911 Facilitiesfrom Monthly Recurring Nonrecurring
Provider network to
CenturyTel Selective

Router
Specia Access Circuits Per State Access Per State
Access Tariff Tariff PSC
Mo. No. 2 PSC Mo. No.2
Per Facilities For For Facilities For
I ntrastate Access Intrastate Access
Tariff, PSC No.2 Tariff, PSC No. 2
Section 5.7 Section 5.7

V. DIRECTORY SERVICES RATES AND CHARGES
Preliminary Pages No Charge

Directory Listings
Primary Listings as Specified in No Charge

Tariff Items (e.g., additional listings, foreign

listings, enhanced listings) Pursuant to Rates set
forth in CenturyTel
of MO PSC No. 1
General and Local
Exchange Tariff,
Section(s) 9.C.1

D. Additional Services

NP Query Charge Rates set forth in appropriate CTOC
FCC #2 or #3 Interstate Access
Tariff, Section(s) TBD

[Note: LNP Query Charge not
identified in CTOC No. 3 or the
NECA 5 Tariff]



Article XI|1

2.1.2.2 Non-Primary or Additional Listings. Where a **CLEC
retail End User Customer requires enhanced, foreign or
other listings in addition to the Primary Listings to appear
in the CenturyTel Directories, CenturyTel will provide such
listings pursuant to CenturyTel’s tariffed rates and terms
found in Section 5.7 of CenturyTel of Missouri, LLC, PSC
No. 1, General and Local Exchange Tariff on file with the
Public Service Commission of Missouri.






