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2.2 Inserted: “Subsequent Agreement to be for a term of at least 2 years.”

2.3 Added at end of paragraph:  “Except as set forth in Section 2.4, below, until the date the Subsequent Agreement becomes effective, the Parties shall continue to be bound by the rates, terms and conditions of this Agreement, which shall remain in full force and effect until said date.  Neither Party shall disrupt nor disturb the provision of services to the other Party during either the negotiation of, or the transition from this Agreement to, the Subsequent Agreement.” 

2.4  Revised language to read: “Notwithstanding the foregoing, in the event that as of the date of expiration of this Agreement and conversion of this Agreement to a month-to-month term, the Parties have not entered into a Subsequent Agreement and either (i) no arbitration petition has been filed in accordance with Section 2.3 above, or (ii) the Parties have not mutually agreed (where permissible) to extend the arbitration window for petitioning the applicable Commission(s) for resolution of those terms upon which the Parties have not agreed, then either Party may terminate this Agreement upon sixty (60) days prior written notice to the other Party.  In the event that BellSouth terminates this Agreement as provided above, BellSouth shall continue to provide services to Knology without interruption pursuant to the terms, conditions and rates set forth in BellSouth's Statement of Generally Available Terms (SGAT) to the extent an SGAT has been approved by the applicable Commission(s).  If any state Commission has not approved a BellSouth SGAT, then upon BellSouth's termination of this Agreement as provided herein, BellSouth will continue to provide services without interruption to Knology pursuant to BellSouth's the version of the standard interconnection agreement then in effect and made available to CLECs requesting negotiations pursuant to Section 251 of the Act  or at CLEC’s election, pursuant to applicable BellSouth tariffs, or as otherwise agreed, or (ii) to any Other Agreement adopted by Knology pursuant to Section 16 hereunder.  In the event that an agreement between the Parties pursuant to the SGAT to BellSouth's standard interconnection agreement, or to BellSouth’s tariffs, becomes effective as between the Parties, the Parties may continue to negotiate a Subsequent Agreement, and the terms of such Subsequent Agreement shall be effective retroactive to the day following expiration of this Agreement; provided however, BellSouth may not charge Knology any non-recurring, termination or similar charges whatsoever for effecting the transition from this Agreement to the Subsequent Agreement, to BellSouth’s standard agreement, to the SGAT or to BellSouth tariffs, or to any Other Agreement, as the case may be.”

2.4.1 New paragraph:  “Upon termination or expiration of this Agreement for any reason whatsoever, the Parties shall cooperate with one another and use their respective best reasonable commercial efforts to effectuate an orderly and efficient transition of the interconnection and/or access arrangements between Knology and BellSouth under this Agreement to comparable arrangements between Knology and any other carrier selected by Knology at its sole discretion.”
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3.3 Revised language: “Knology shall pay charges for Operational Support Systems (OSS) (i) as set forth in this Agreement in Attachment 1 and/or in Attachment 2, 3, 5 and 7 as applicable or (ii) if otherwise provided by the Commission or by applicable law at any time during the term of this Agreement in which case the Parties shall amend this Agreement pursuant to Section 16.”
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4.1 Revised language:  “When Knology purchases, orders or obtains any telecommunications services for resale,  from BellSouth, BellSouth warrants, covenants and represents that it shall provide said  Services to Knology on a nondiscriminatory basis so that the  Services are at least equal in quality, subject to the same conditions, and provided within the same provisioning time intervals that BellSouth provides to itself, to its Affiliates,  Subsidiaries, to any other telecommunications carrier or to any BellSouth End  Users.  BellSouth further warrants, covenants and represents that  to the extent technically feasible, the quality of any Network Element prescribed to be unbundled by the FCC, as well as the quality of the access to such Network Element provided by BellSouth to Knology shall be at least equal in quality to that which BellSouth provides to itself.  The quality of the BellSouth supplied interconnection between the networks of BellSouth and the network of Knology shall be at a level that is equal to that which BellSouth provides itself, a subsidiary, an Affiliate, or any other Party.  The interconnection facilities shall be designed to meet the same technical criteria and service standards that are used within BellSouth’s network and shall extend to a consideration of service quality as perceived by end users and service quality as perceived by BellSouth.”   
4.2  New language inserted:  “BellSouth warrants, covenants and  represents that at all times the Service(s), and each of them, will be provided and will operate, consistent with the criterion set forth in (i) this Agreement, (ii) any applicable BellSouth tariffs if dealing with resold services and (iii) as established by the Commission. “
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5.1  Added:  “and government”

5.2  Revised to read:  “Rates.  Subscriber primary listing information in the White Pages shall be provided to Knology at no charge other than applicable service order charges.”

5.4  Added “coded appropriately”.

5.8  Revised sentence to read:  “BellSouth or its agent shall deliver directories to Knology subscribers in accordance with prevailing standards.”
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6.1  Revised language:  “If Knology is a facilities based provider or a facilities based and resale provider, this section shall apply.  BellSouth shall, upon request of Knology, (i) provide to Knology access to any of BellSouth’s  Network  Elements which the FCC has ordered to be unbundled at any technically feasible point on BellSouth’s network for the provision of Knology's telecommunications service, and, (ii) with respect to any other non-proprietary Network Elements not required to be unbundled by the FCC, provide Knology access thereto where failure to provide access would impair (i.e. lack of an element would materially diminish) the ability of Knology to provide services that it seeks to offer; provided however, BellSouth shall have no obligation to provide Knology access to any proprietary Network Element unless such provision is necessary for Knology to provide services that it seeks to offer.  A Network Element shall be considered to be proprietary if BellSouth has invested resources to develop proprietary information or functionalities that are protected by patent, copyright or trade secret law.  In the event the Parties are unable to agree that failure to provide a particular non-proprietary Network Element will impair the ability of Knology to provide services it seeks to offer, or that a Proprietary Network Element is necessary for Knology to provide services it seeks to offer, such failure to agree shall be deemed a dispute pursuant to Section 12 – Resolution of Disputes – of these Terms and Conditions.  For those products and services that have been made available to other CLECs, such services shall be made available to Knology on the same rates, terms and conditions through an amendment to this Agreement. “
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New language:  “The terms and conditions of this Section 8, Liability and Indemnification, have been adopted pursuant to 47 U.S.C. 252 (I) from Section XIV, Liability and Indemnification, of the Interconnection Agreement between BellSouth Telecommunications, Inc. and Tritel Communications, Ind. Dated March 16, 1999, and incorporated herein by this reference.  The terms and conditions of this Section 8 shall expire on March 15, 2001.  No later than ninety (90) days prior to the expiration f this section the Parties shall commence good faith negotiations to enter into an agreement to govern this section.  If agreement on this section cannot be reached by the expiration of this section, the Parties will submit the dispute to the Commission for arbitration or Carrier may adopt an applicable provision from another approved interconnection agreement pursuant to 47 U.S.C. 252(i).”
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9.4.3 Added:  “In said event, the providing Party shall exercise its best reasonable commercial efforts to mitigate the effect of such discontinuation on the receiving Party.”
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10.1 Revised to read:  “Proprietary and Confidential Information: Defined. It may be necessary for BellSouth and Knology, each as the “Discloser,” to provide to the other Party, as “Recipient,” certain proprietary and confidential information (including trade secret information) including but not limited to technical, financial, marketing, staffing and business plans and information, strategic information, proposals, request for proposals, specifications, drawings, prices, costs, procedures, processes, business systems, software programs, techniques, customer account data, call detail records and like information (collectively the Discloser’s “Information”).  All Information shall be provided to Recipient in written or other tangible or electronic form, clearly marked with a confidential and proprietary notice.   Information orally or visually provided to Recipient must be designated by Discloser as confidential and proprietary at the time of such disclosure and must be reduced to writing marked with a confidential and proprietary notice and provided to Recipient within thirty (30) calendar days after such oral or visual disclosure.”

10.2  Revised language:  “Use and Protection of Information. Recipient shall use the Information solely or the purpose(s) of performing this Agreement and Recipient shall protect Information from any use, distribution or disclosure except as permitted hereunder. Recipient will use the same standard of care to protect Information as Recipient uses to protect its own similar confidential and proprietary information, but not less than a reasonable standard of care. Recipient may disclose Information solely to the Authorized Representatives of the Recipient who (a) have a substantive need to know such Information in connection with performance of the Agreement; (b) have been advised of the confidential and proprietary nature of the Information; and (c) have personally agreed in writing to protect from unauthorized disclosure all confidential and proprietary information, of whatever source, to which they have access in the course of their employment. “Authorized Representatives” are the officers, directors and employees of Recipient and its Affiliates, as well as Recipient’s and its Affiliates’ consultants, contractors, counsel and agents. “ Affiliates” means any company that is owned in whole or in part, now or in the future, directly or indirectly through a subsidiary, by a Party hereto.”

10.3  New language:  “Ownership. Copying & Return of Information. Information remains at all times the property of Discloser. Recipient may make tangible or electronic copies, notes, summaries or extracts of Information only as necessary for use as authorized herein. All such tangible or electronic copies, notes, summaries or extracts must be marked with the same confidential and proprietary notice as appears on the original. Upon Discloser’s request, all or any requested portion of the Information (including, but not limited to, tangible and electronic copies, notes, summaries or extracts of any information) will be promptly returned to Discloser or destroyed  and Recipient will provide Discloser with written certification stating that such Information has been returned or destroyed.”

10.4  New language:  “Exceptions. Discloser’s Information does not include: (a) any information publicly disclosed by Discloser; (b) any information Discloser in writing authorizes Recipient to disclose without restriction; (c) any information already lawfully known to Recipient at the time it is disclosed by the Discloser, without an obligation to keep confidential; or (d) any information Recipient lawfully obtains from any source other than Discloser, provided that such source lawfully disclosed and/or independently developed such information. If Recipient is required to provide Information to any court or government agency pursuant to written court order, subpoena, regulation or process of law, Recipient must first provided Discloser with prompt written notice of such requirement and cooperate with Discloser to appropriately protect against or limit the scope of such disclosure. To the fullest extent permitted by law, Recipient will continue to protect as confidential and proprietary all Information disclosed in response to a written court order, subpoena, regulation or process of law.”

10.5  New language:  “Equitable Relief. Recipient acknowledges and agrees that any breach or threatened breach of this Agreement is likely to cause Discloser irreparable harm for which money damages may not be an appropriate or sufficient remedy. Recipient therefore agrees that Discloser or its Affiliates, as the case may be, are entitled to receive injunctive or other equitable relief to remedy or prevent any breach or threatened breach of this Agreement. Such remedy is not the exclusive remedy for any breach or threatened breach of this Agreement, but is in addition to all other rights and remedies available at law or in equity.”

10.6  New language:  “Survival of Confidentiality Obligations. The Parties’ rights and obligations under this Section 10 shall survive and continue in effect until two (2) years after the expiration or termination date of this Agreement with regard to all Information exchanged during the term of this Agreement. Thereafter, the Parties’ rights and obligations hereunder survive and continue in effect with respect to any Information that is a trade secret under applicable law.”
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13.3.3 Revised next to last sentence to read:

“If any authority seeks to collect any such tax or fee that the purchasing Party has determined and certified not to be payable, or any such tax or fee that was not billed by the providing Party, the purchasing Party shall have the right, at its own expense, to contest the same in good faith, in its own name or on the providing Party’s behalf.”

13.4.3 Revised to read:  “If the purchasing Party disagrees with the providing Party’s determination as to the application or basis for any such tax or fee, the Parties shall consult with respect to the imposition and billing of such tax or fee. Notwithstanding the foregoing, the providing Party shall retain responsibility for determining whether and to what extent any such taxes or fees are applicable. The providing Party shall further retain responsibility for determining whether and how to contest the imposition of such taxes and fees; provided, however, that any such contest undertaken at the request of the purchasing Party shall be at the purchasing Party’s expense.  In the event that such contest must be pursued in the name of the providing Party, the providing Party shall permit the purchasing Party to pursue the contest in the name of the providing Party and the providing Party shall have the opportunity to participate fully in the preparation of such contest.”

13.4.4 Revised:  “If after consultation in accordance with the preceding Section, the purchasing Party does not agree with the providing Party’s final determination as to the application or basis of a particular tax or fee, and if the providing Party, after receipt of a written request by the purchasing Party to contest the imposition of such tax or fee with the imposing authority, fails or refuses to pursue such contest or to allow such contest by the purchasing Party, the purchasing Party may utilize the dispute resolution process outlined in Section 8 of this Agreement.  Utilization of the dispute resolution process shall not relieve the purchasing Party from liability for any tax or fee billed by the providing Party pursuant to this subsection during the pendency of such dispute resolution proceeding.  In the event that the purchasing Party prevails in such dispute resolution proceeding, it shall be entitled to a refund in accordance with the final decision therein.  Notwithstanding the foregoing, if at any time prior to a final decision in such dispute resolution proceeding the providing Party initiates a contest with the imposing authority with respect to any of the issues involved in such dispute resolution proceeding, the dispute resolution proceeding shall be dismissed as to such common issues and the final decision rendered in the contest with the imposing authority shall control as to such issues.”
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Added “. . . provided further that neither party shall be required to compensate the other for services or service not performed as a result of such causes.”
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16.1  Revised language:  “BellSouth shall make available, pursuant to 47 USC § 252(i) and the FCC rules and regulations regarding such availability, to Knology, selected at its sole option, election, and discretion (i) any interconnection, service(s), Network  Element(s), or any combination thereof (said interconnection, service(s), network element(s), or combinations collectively referred to herein as “Other Terms”) provided under any other agreement filed and approved pursuant to 47 USC § 252 (“Other Agreement”), or (ii) the rates, terms, and conditions of any such Other Agreement in their entirety.  Upon Knology’s election of the foregoing alternative (i) all rates, terms and conditions that are interrelated or negotiated in exchange for such  Other Terms shall be included in said Other Terms and this Agreement.  The Parties shall execute an amendment to adopt such Other Terms or Other Agreement.   Provided, however,  the adopted Other Terms or Other Agreement, as the case may be, shall only apply to the same states in which said  Other  Agreement had been filed and approved pursuant to 47 USC Section 252; provided, further, except as otherwise required by the Act, the term of the amendment or replacement, as the case may be, is to be deemed coterminous with the term of such  Other  Agreement.”

16.6  Revised to read:  “If any provision of this Agreement, or the application of such provision to either Party, shall be held invalid or unenforceable, the remainder of the Agreement, or the application of any such provision to the remainder of this Agreement other than those provisions to which it is held invalid, shall not be affected thereby.  Provided, however, the Parties shall attempt to reformulate such invalid or unenforceable provision to give effect to such portions thereof as may be valid without defeating the intent of such provision.”
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Replaced with “Notices” section
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Replaced with “Implementation of Agreement” section
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Replaced with “Filing of Agreement” section
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Replaced with “Entire Agreement” section
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Replaced with “Survival” section:

“The following provisions are intended to survive the expiration or termination, for any reason whatsoever, of this Agreement for a period two (2) years following the date of expiration or termination:  Section 8 (Liability and Indemnification), Section 9 (Intellectual Property Rights and Indemnification), Section 10 (Treatment of Proprietary and Confidential Information), Section 13 (Taxes), Section 24 (Audits) and any other provision which, by its terms or any reasonable interpretation thereof, is intended to survive.”
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Replaced with “Audits” section:

“The following audit procedures shall apply:

24.1 Subject to BellSouth’s reasonable security requirements and except as may be otherwise specifically provided in this Agreement.  Knology may audit BellSouth’s books, records, and other documents once in each contract year for the purpose of evaluating the accuracy of BellSouth’s billing and invoicing.  Knology may employ other persons or firms for this purpose.  Such audit shall take place at a time and place agreed on by the Parties no later than thirty (30) days after notice thereof to BellSouth.

24.2  BellSouth shall promptly correct any billing error that is revealed in an audit, including making refund of any overpayment by Knology in the form of a credit on the invoice for this first full billing cycle after the Parties have agreed upon the accuracy of the audit results.  Any disputes concerning audit results shall be resolved pursuant to the dispute resolution procedures described in Section 12 of this Part A of the Agreement.

24.3  BellSouth shall cooperate fully in any such audit, providing reasonable access to any and all appropriate BellSouth employees and books, records and other documents reasonably necessary to access the accuracy of BellSouth bills.

24.4  Knology may audit BellSouth’s books, records and other documents more than once during any contract year if the previous audit found uncorrected net variances or errors in invoices in BellSouth’s favor with an aggregate value of at least two percent (2%) of the amounts payable by Knology for the services and elements or combinations provided during the period covered by the audit.

24.5  Audits shall be at Knology’s expense, subject to reimbursement by BellSouth in the event that an audit finds an adjustment in the charges paid or payable by Knology hereunder by an amount that is greater than ten percent (10%) of the aggregate charges for the services and elements during the period covered by the audit.

24.6  Upon (i) the discovery by BellSouth of overcharges not previously reimbursed to Knology; or (ii) the resolution of disputed audits, BellSouth shall promptly reimburse Knology the amount of any overpayment times the highest interest rate (in decimal value) which may be levied by law for commercial transactions, compounded daily for the number of days from the date of overpayment to and including the date that payment is actually made.  In no event, however, shall interest be assessed on any previously assessed or accrued late payment charges.

24.7  This Section 24 shall survive expiration or termination of this Agreement for a period of two (2) years after expiration or termination, for any reason whatsoever, of this Agreement.”
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Replaced with “Branding and Customer Contacts” section:

“25.1  In all cases of operator and directory assistance services Knology provides using services provided by BellSouth for Knology under this Agreement, BellSouth shall, where technically feasible, at Knology’s sole discretion and expense, brand any and all such services at the front-end point of customer contact exclusively as Knology services, or as Knology may otherwise specify, or be provided with no brand at all, as Knology shall determine in accordance with Section 10 of Attachment 2 to this Agreement. 

25.2 Knology shall provide the exclusive interface to Knology subscribers, except as Knology shall otherwise specify.  In those instances where Knology requests BellSouth personnel to interface with Knology subscribers, such BellSouth personnel shall inform the Knology subscribers that they are representing Knology, or such brand as Knology may specify.

25.3 All forms, business cards or other business materials furnished by BellSouth to Knology subscribers shall bear no corporate name, logo, trademark or trade name.

25.4 Neither Party will disparage or make any disparaging, derogatory or defamatory statements whatsoever concerning the other Party (or the services provided by the other Party) to any of the other Party’s end-users or other customers or prospective customers.  BellSouth shall not solicit Knology end users as a result of Knology submitting a Local Service Request to BellSouth for services ordered via the terms and conditions of this Agreement.”
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Replaced with “Customer Information” section:

“Each Party shall fully comply with all Customer Proprietary Network Information (“CPNI”) and carrier information set forth in Section 222 of the Act and the FCC’s rules and regulations implementing, or promulgated under, Section 222 of the Act.”
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Added new “Miscellaneous” section

“27.1  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, and which together shall constitute a single Agreement.  A facsimile copy of a Party’s execution of this Agreement shall be valid and binding upon the Party and must be followed as soon as practicable thereafter by the original version of such execution.
27.2  The Parties are independent contractors and nothing herein shall be construed to imply that they are partners, joint ventures or agents of one another. 

27.3  Except as otherwise expressly provided in this Agreement, each of the remedies provided under this Agreement is cumulative and is in addition to any remedies that may be available at law or in equity. 

27.4  Except as may be specifically set forth in this Agreement, this Agreement does not provide and shall not be construed to provide any person not a Party or proper assignee or successor hereunder with any remedy, claim, liability, reimbursement, cause of action, or other privilege arising under or relating to this Agreement.

27.5  This Agreement was executed after arm’s length negotiations between the undersigned Parties and reflects the conclusion of the undersigned that this Agreement is in the best interests of all Parties. 


27.6  The headings of Articles and Sections of this Agreement are for convenience of reference only, and shall in no way define, modify or restrict the meaning or interpretation of the terms or provisions of this Agreement.

27.7  Pronouns used herein shall be construed as masculine, feminine, or neuter, and both singular and plural, as the context may require, and the term "person" shall include an individual, corporation, association, partnership, trust, and other organization.
27.8  Capitalized terms used but not otherwise defined in this Agreement have the meaning set forth in Part B of the General Terms and Conditions of this  Agreement or (if not defined therein) the meanings set forth in the Act.  All other terms, whether capitalized or not, have their customary meanings in accordance with ordinary usage in the telecommunications industry.”

Terms/Conditions Part B
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-New term and definition added: Environmental Hazard

-Definition of “Local Traffic” revised to match definition in Attachment 3

-New term and definition added:  Person
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3-Local Interconnection






NOTE:  This is a Bill and Keep Arrangement between Knology and BellSouth
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1.2.1.2 :  Addition at end of  to read 

“Such GR-Ips may be Physical interconnection points as described in 1.2.1, or Virtual Interconnection Points as described in 1.2.2.1.”

1.2.2.1: Inserted the phrase “for purposes of Attachment 3”

Sec. 1.2.2.1: Inserted the phrase “at such rates as set forth in Exhibit A to this Attachment”

1.2.2.1: Addition at end to read 

“The Parties will implement Virtual IP to Physical IP Connections according to BellSouth’s customary ordering processes consistent with Knology’s ASRs.”

1.2.6.1  Modified to read “  As of the effective date of this Agreement, and upon the implementation of Sections 1.2 – 1.2.5.3, the Parties’ reciprocal compensation obligations pursuant to 47 USC Section 251(b)(5) shall be subject to the bill and keep compensation plan (described herein) under which neither Party will charge the other Party for call transport and termination compensation for Local and Enhanced Service Provider/Information Service Provider Traffic between the Parties.   The Parties shall also institute a bill and keep compensation plan under which neither Party will charge the other Party recurring and nonrecurring charges associated with trunks and facilities for the exchange of traffic other than Transit Traffic.”

1.2.6.1.1  Inserted to read:  “For purposes of this Agreement, a “bill and keep” compensation plan refers to the parties’ mutual waiver of any and all transport and termination charges customarily recovered from one another (pursuant to 47 U.S.C. Section 251(b)(5) for the exchange of Local Traffic and Enhanced Service Provider/Information Service Provider Traffic between the Parties.  Such waived charges include all recurring and non-recurring charges such as (i) transport charges to and from the access tandem or end office at which Knology has a physical IP, (ii) call completion charges (including end office switching), and (iii) trunks and associated facilities charges for facilities connecting the parties’ networks on the respective sides of the physical IP.  The bill and keep compensation plan does not apply to charges (i) for access traffic ,other toll traffic, and transit traffic between the parties,  or (ii) for dedicated transport and applicable charges pursuant to Section 1.2.2.1.” 

1.2.6.9  Inserted at the beginning  “Within forty-five (45) days of the Effective Date of this Agreement, or within 45 days of either Party’s request, the Parties will mutually develop an operations plan based on sound engineering and operations principles, which will specify the guidelines to convert from the existing interconnection arrangements to the interconnection arrangements described in this Attachment 3.   Each Party shall bear its own costs, in accordance with this Attachment 3, to convert from the existing interconnection arrangements to the interconnection arrangements described in this Attachment.”  All intervals changed to 45 days.”
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1.3 Added sentence to paragraph:  “All overtime billing charges made to Knology pursuant to this Attachment 6 will be made in accordance with BellSouth’s customary, reasonable time and material charges, calculated at rates not to exceed comparable overtime rates set forth in BellSouth’s tariffs. 

1.4 New paragraph:  “For purposes of this Attachment, normal hours of operation are as follows:

Monday - Friday:  8:00AM - 5:00PM location time  (excluding holidays)

(Resale/Network Element non coordinated, coordinated orders and order coordinated - Time Specific)

Saturday: 8:00 AM - 5:00 PM location time  (excluding holidays)


      (Resale/Network Element non-coordinated orders)

Times are either Eastern or Central Time based on the location of the work being performed.”

1.6  New paragraph:  “It is understood and agreed that BellSouth technicians involved in provisioning service to Knology may work shifts outside of BellSouth’s regular working hours as defined in Section 1.4 above  (e.g., the employee’s shift ends at 7:00 p.m. during daylight savings time).  To the extent that Knology requests that work necessarily required in the provisioning of service to be performed outside BellSouth’s regular working hour and that work is performed by a BellSouth technician during his or her scheduled shift such that BellSouth does not incur any additional costs in performing the work on behalf of Knology, BellSouth will not assess Knology additional charges beyond the rates and charges specified in this Agreement.” 
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Revised as follows:

“2.1  BellSouth shall provide Knology access to operations support systems (“OSS”) functions for pre-ordering, ordering and provisioning, maintenance and repair and billing, at rates, terms, and conditions no less favorable than those BellSouth provides to itself, to its affiliates, or to any other telecommunications carrier.  The Parties agree and acknowledge that OSS are UNEs, subject to unbundling and rate regulations applicable thereto as prescribed by the FCC and the Commission.  BellSouth shall provide Knology access to  OSS through a variety of means, including electronic interfaces.   Knology shall at all times have the option of placing orders manually (via facsimile) through the Local Carrier Service Center.  The OSS functions available to CLECs through electronic interfaces are described below, which descriptions are to be deemed to be incorporated in the performance specifications (as set forth in Attachment 9 to this Agreement) applicable to Services provided by BellSouth to Knology : 

2.1.1  The parties acknowledge that they are currently developing, to mutually agreed upon specifications, a software interface for electronic order entry to be used by the parties for the above described OSS functions and which will be capable of electronic delivery and acceptance of Knology’s service orders requests.  Subject to parties’ completion of acceptance testing of said software, the parties agree to the following:

2.1.1.1 For local service requests (“LSR”) for residential LNP only: BellSouth warrants and covenants that (i) it shall respond electronically to each electronically submitted LSR with either a firm order confirmation (FOC) or rejection of the LSR per the performance targets of paragraph 2.1.1.2.1 of this attachment and (ii) it shall respond in writing to each manually submitted LSR with either a FOC or written rejection per the performance targets of paragraph 2.1.1.2.2 of this attachment provided, however, that for manually placed orders, the page limitation in Section 2.2 will apply; provided, further, if at any time during the term, Knology reasonably believes that BellSouth has failed to comply with the performance targets referenced in this paragraph, Knology shall have the right to notify BellSouth thereof, and BellSouth shall respond as soon as possible with a corrective plan, time being of the essence with respect to such response, but in any event no later than 36 hours for network and system failures reported verbally and within 7 business days from the date received for written referrals; and provided, further, BellSouth shall have no obligation to provide a corrective plan for any condition not caused by BellSouth network, systems, processes or personnel.

2.1.1.2 For all other LSRs, the following provisions shall apply:

For electronically or manually submitted LSRs, BellSouth shall respond electronically or in writing, respectively, to each with either a FOC or rejection in accordance with the following standards and intervals:

2.1.1.2.1  For fully mechanized LSRs, the BellSouth response will be made within four (4) hours or less for at least 95% of all such LSRs submitted during the Term:

2.1.1.2.2  For partially mechanized and partially manual LSRs, the response will be made within 48 hours for at least 85% of all such LSRs submitted during the Term; 

2.1.1.2.3  Provided, however, if at any time during the term the Commission (or other competent judicial or regulatory authority) prescribes stricter standards or intervals for any type of LSR, they stricter standards or intervals shall apply.  

2.1.1.3  Knology may submit any LSR, electronically or manually, from time to time and at any time, substantially in the form of, and containing, at a minimum, the content specified in the Ordering Guides.  BellSouth may reject such LSR only if  (i) the LSR conflicts with the provisions of said Ordering Guides; or (ii) there occurs a force majeure event as described in Attachment 1 (General Terms and Conditions) of this Agreement; or (iii) connected facility information provided by Knology is in conflict with information in BellSouth’s data bases.  BellSouth will give Knology no less than 30 days’ prior written notice of any software related changes to the business rules contained in the Ordering Guides.  Knology may resubmit any LSR lawfully rejected by BellSouth under this Section 2.1.1.3. 

2.1.1.4  BellSouth’s breach of this Section 2.1.1 is to be deemed a breach of this Agreement for which, the parties hereby agree and acknowledge, there may be no adequate remedy at law.  Accordingly, in the event of such breach, in addition to and not in lieu of any other available remedies, Knology may seek specific performance thereof (or other injunctive relief) from any competent tribunal having equitable jurisdiction over this Agreement or the parties hereto, and shall have the right to recover from BellSouth its costs incurred (including without limitation reasonable attorneys’ fees) in doing so.” 

2.2  Modified to read:  “Pre-Ordering.  BellSouth shall provide Knology with unbundled electronic access to the following pre-ordering functions: service address validation, telephone number selection, service and feature availability, due date information, and,  to the extent required, subject to Commission  approval of confidentiality protections, to Customer Record Information (defined below).  BellSouth shall provide such access  through the Local Exchange Navigation System (LENS) interface,  the Telecommunications Access Gateway (TAG) interface, and through other OSS interfaces as made available by BellSouth from time to time. The Parties may exchange customer record information (“Customer Record Information”), including  but not limited to, customer specific information in CRIS and RSAG, and, to the extent available, shall provide one another with access to such Customer Record Information  via electronic access; if such electronic access is unavailable, the Parties shall provide one another such Customer Record Information in the form of  facsimile, hard copy paper, diskette, CD ROM, or similar media, all  as mutually agreed to and within a reasonable period of time upon the other Party’s request. . The Parties agree to exchange Customer Record Information at the following intervals.  If submitted manually and the customer service record (CSR) is less than 51 pages, the CSR will be delivered within 8 business hours.  If over 51 pages, the CSR will be mailed within 8 business hours via US mail or will be overnight delivered with such overnight delivery to be borne by the requester. The Parties agree not to view, copy, or otherwise obtain access to the Customer Record Information of any customer of the other Party without that customer's written permission and further agree that Knology and BellSouth  may disclose or provide one another with access to Customer Record Information only in strict compliance with applicable federal or state laws, rules, or regulations (including without limitation the provisions of 47 U.S.C. Section 222 (CPNI)) applicable to the jurisdiction  in which such Customer Record Information  is  disclosed or provided.

2.3  Next to last sentence modified as follows:   “BellSouth represents and warrants that the EDI interface can be integrated with the TAG pre-ordering interface by Knology or the TAG ordering interface.”

2.4  Next to last sentence modified as follows:  “BellSouth shall also  provide Knology  trouble reporting functionality through the machine-to-machine EC-CPM/TA interface.”

2.4.1 New paragraph:  “BellSouth and Knology agree to follow the maintenance procedures dealing with the handoff and resolution of troubles between BellSouth and Knology outlined in the Operational Understanding located on the BellSouth web site at http://www.interconnection.bellsouth.com/guides/other_guides.html.”

2.6 Modified first sentence to read:  “Pursuant to the change management process, BellSouth will issue new software releases for new industry standards for its industry standard, machine-to-machine electronic interfaces and human-to-machine interfaces.”

2.7 Modified to read:  “Rates. All costs incurred by BellSouth to develop and implement operational interfaces to the OSS shall be recovered from the carriers that use the services in accordance with applicable federal and state laws, rules, and regulations.  Charge for use of OSS shall be as set forth in Attachments 1 and 2 of this Agreement, subject to amendment from time to time to the extent, if any, required by the FCC, the Commission or any court of competent jurisdiction. “
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3.2  Modified to read:  “Single Point of Contact.  Knology will be the single point of contact with BellSouth for ordering activity for network elements and other services used by Knology to provide services to its end users;  provided, however, subject to the provisions of Section 4 below, (i) BellSouth may accept a written order to provide such network elements or services to Knology’s end user customer either (i) from another CLEC if supported by a valid letter of authorization (“LOA”), or (ii) from the end user customer, subject to  the execution of a general letter of authorization by the Parties, to provide such network elements or services to Knology’s end user customer .  Promptly after the execution of this Agreement, Knology and BellSouth shall each execute a blanket letter of authorization with respect to customer orders, granting one another a limited agency to accept such orders on one another’s behalf. The Parties shall each be entitled to adopt their own internal processes for verification of customer authorization for orders, provided, however, that such processes shall comply with applicable state and federal law including, until superseded, the FCC guidelines and orders applicable to Presubscribed Interexchange Carrier (PIC) changes including Un-PIC.  Pursuant to such  FCC guidelines and orders, and subject to the provisions of Section 4 below, BellSouth may disconnect any network element associated with the service to be disconnected and being used by Knology to provide service to that end user and reuse such network elements or facilities to enable such other LEC to provide service to the end user.  BellSouth will notify Knology that such an order has been processed, but will not be required to notify Knology in advance of such processing.  BellSouth will provide notification of the switch in local service providers, once the order has processed through BellSouth’s order completion system, via The Loss Notification Report accessible on the Internet. “

3.3  Modified sentence to read:  “. . . when the facility is denied for non-payment and BellSouth . . .”

3.3.1.3  Modified sentence to read:  “Notify Knology  in accordance with Section 3.2 above  after the disconnect order has been completed. “

3.4  Modified to read:  “. . . toll-free nationwide contact numbers . . .”


4
1Q00

X
N

4.1  Added paragraph:  “BellSouth, during the Term and in the BellSouth states covered by this Agreement, shall not solicit, appropriate or divert (nor attempt to solicit, appropriate or divert), directly or indirectly, for itself or on behalf of any BellSouth Affiliate, the local service business of any Knology end users with whom BellSouth comes in contact as a result of Knology submitting a Local Service Request to BellSouth  pursuant to the terms and conditions of this Attachment 6. The Parties agree that a violation by BellSouth of the provisions of this Section 4.1 could cause irreparable injury to Knology and that, as there is no adequate remedy at law for such violation, Knology shall have the right, in addition to any other remedies available to it at law or in equity, to enjoin BellSouth in a court of equity for violating or threatening to violate such provisions.  In the event Knology is required to enforce this restrictive covenant through legal action, then it shall be entitled to receive all costs incurred thereby, including without limitation, reasonable attorneys' fees.”



7-Billing & Billing Accuracy Certification
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1.8.1  Modified to read:  “BellSouth reserves the right to suspend or terminate service for nonpayment subject to Sections 1.8.2 and 3.2 following, or in the event of prohibited, unlawful or improper use of BellSouth facilities or service or any other violation or noncompliance by Knology of the rules and regulations contained in BellSouth’s tariffs subject to prior written notice to Knology and Knology’s failure to cure within thirty (30) days after its receipt of said notice.”

1.8.2  Inserted language to read:  “. . . after the original bill day, BellSouth, subject to Section 3.2, may provide . . .”

1.8.2  Added two sentences at end of paragraph:  “Upon receipt of payment for any services discontinued pursuant to this Section 1.8.2, BellSouth shall promptly resume the provision of same.  Reestablishment charges may apply per this Agreement or per applicable tariffs.”

1.8.4  Modified to read:  “If BellSouth does not discontinue the provision of the services for non-payment on the date specified in the thirty (30) days notice and Knology’s failure to pay continues, nothing contained herein shall preclude BellSouth's right to discontinue the provision of the services to Knology without further notice until such time as payment is made.”

1.9  Modified sentence to read:  “. . . some other form of security in an amount not to exceed two (2) month’s estimated net charges to Knology.”
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2.2  Modified as follows:  “Subject to the development of such a billing quality assurance program and after such program has been mutually tested and accepted by both parties in writing, the following provisions will apply: BellSouth and Knology will develop standards, measurements, and performance requirements for a local billing measurements process.  On a calendar quarterly basis BellSouth will provide Knology with mutually agreed upon written performance measurement data that substantiates the accuracy, reliability, and integrity of the billing process for local billing.  Knology will pay all bills received from BellSouth for charges rendered strictly in accordance with said mutually accepted billing quality assurance program and payment will be made in full by the payment due date.”
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Revised to read:

“As set forth in Sections 1.8.1 and 1.8.2 above, BellSouth reserves the right upon thirty (30) days written notice to Knology to suspend or terminate service for nonpayment of undisputed amounts or amounts that were the subject of a Bona Fide Dispute, which has been resolved in BellSouth’s favor under Section 3.3.1, or in the event of a prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or any other violation or noncompliance by Knology of the rules and regulations of BellSouth’s Tariffs.  For purposes of this Attachment 7, Bona Fide Dispute means a dispute of a specific amount of money actually billed by BellSouth.  The dispute must be clearly explained by Knology and supported by written documentation from Knology, which clearly shows the basis for Knology’s dispute of the charges.  The dispute must be itemized to show the Q account and earning number against which the disputed amount applies. By way of example and not by limitation, a Bona Fide Dispute will not include the refusal to pay all or part of a bill or bills when no written documentation is provided to support the dispute, nor shall a Bona Fide Dispute include the refusal to pay other amounts owed by Knology until the dispute is resolved.  Claims by Knology for damages of any kind will not be considered a Bona Fide Dispute for purposes of  this Section 3.2. Once the Bona Fide Dispute is processed in accordance with Section 3.3.1, Knology will make immediate payment on any of the disputed amount owed to BellSouth or BellSouth shall have the right to pursue normal collection procedures, including termination or suspension for nonpayment pursuant to Section 1.8 hereof; provided however, BellSouth may not exercise such termination, suspension or other collection procedures (nor refuse to accept new applications or to process pending service orders) during the pendency of the Bona Fide Dispute. Any credits due to Knology, pursuant to the Bona Fide Dispute, will be applied to Knology’s account by BellSouth immediately upon resolution of the dispute.  The Bona Fide Dispute provisions are in addition to (and not in lieu of) any remedies available to either party in connection with the dispute and either Party may seek relief from the Commission at any time pertaining thereto. After the process described in 3.3.1 and 3.4, if Knology continues to refuse to pay an amount resolved by said process in BellSouth’s favor, BellSouth would have the right to terminate the service.   Knology would also have the right to go to the Commission at that point.

3.3  Resolution of a Bona Fide Dispute is expected to occur at the first level of management resulting in a recommendation for settlement of the Bona Fide Dispute and closure of a specific billing period.  If the issues are not resolved within the allotted time frame as specified in Section 3.1.1, the following resolution procedure will begin:

3.3.1  If the Bona Fide Dispute is not resolved within sixty (60) days of the Bill Date, the dispute will be escalated to the second level of management for each of the respective Parties for resolution.  If the Bona Fide Dispute is not resolved within ninety (90) days of the Bill Date, the dispute will be escalated to the third level of management for each of the respective Parties for resolution.  If the Bona Fide Dispute is not resolved within one hundred and twenty (120) days of the Bill Date, the dispute will be escalated to the fourth level of management for each of the respective Parties for resolution.

3.3.2  If the Bona Fide Dispute is not resolved within one hundred and fifty (150) days of the Bill Date, either Party, in addition to all other remedies, may petition the Commission for relief and review of the Bona Fide Dispute.  However, each Party reserves any rights it may have to seek judicial review of any ruling made by the Commission concerning this Agreement.

3.4  If a Party disputes a charge and does not pay such charge by the payment due date, or pays a disputed charge under protest, or if a payment or any portion of a payment is received by either Party after the payment due date, or if a payment or any portion of a payment is received in funds which are not immediately available to the other Party, then a late payment penalty  shall be assessed by the Party in whose favor the Bona Fide Dispute is resolved.  For bills rendered by either Party for payment, the late payment charge for both Parties shall be calculated based on the portion of the payment not received by the payment due date times the late factor as set forth in the following BellSouth tariffs: for services purchased from the General Subscribers Services Tariff for purposes of resale and for ports and non-designed loops, Section A2 of the General Subscriber Services Tariff; for services purchased from the Private Line Tariff for purposes of resale, Section B2 of the Private Line Service Tariff; and for network elements and other services and local interconnection charges, Section E2 of the Access Service Tariff.  In no event, however, shall interest be assessed by either Party on any previously assessed late payment charges.  The Parties shall assess interest on previously assessed late payment charges only in a state where it has the authority pursuant to its tariffs.”
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