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INTERCONNECTION AND/OR RESALE AGREEMENT UNDER
SECTIONS 251 AND 252 OF THE TELECOMMUNICATIONS ACT OF
1996

between one or more of

lllinois Bell Telephone Company d/b/a AT&T lllinois,

Indiana Bell Telephone Company Incorporated d/b/a AT&T
Indiana,

Michigan Bell Telephone Company d/b/a AT&T Michigan,
Nevada Bell Telephone Company d/b/a AT&T Nevada,
The Ohio Bell Telephone Company d/b/a AT&T Ohio,

Pacific Bell Telephone Company d/b/a AT&T California,

The Southern New England Telephone Company d/b/a AT&T
Connecticut,

Southwestern Bell Telephone, L.P. d/b/a AT&T Arkansas, AT&T
Kansas, AT&T Missouri, AT&T Oklahoma and/or AT&T Texas,

Wisconsin Bell, Inc. d/bfa AT&T Wisconsin

and

Trans National Communications International, Inc.
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INTERCONNECTION AND/OR RESALE AGREEMENT
UNDER SECTIONS 251 AND 252 OF THE TELECOMMUNICATIONS ACT OF 1996

This Interconnection and/or Resale Agreement under Sections 251 and 252 of the Telecommunications Act of 1996
(the Agreement), by and between one cr more of the AT&T Inc. owned ILEC’s lllinois Bell Telephone Company
dibfa AT&T Illinois, Indiana Bell Telephone Company Incorporated d/b/fa AT&T Indiana, Michigan Bell
Telephone Company d/b/a AT&T Michigan, Nevada Bell Telephone Company dib/a AT&T Nevada, The Ohio
Bell Telephone Company d/bla AT&T Ohio, Pacific Bell Telephone Company dib/a AT&T California, The
Southern New England Telephone Company d/b/a AT&T Connecticut, Southwestern Bell Telephone, L.P.
d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and AT&T Texas, and Wisconsin Bell,
Inc. d/bla AT&T Wisconsin, (only to the extent that the agent for each such AT&T-owned ILEC executes this
Agreement for such AT&T-owned ILEC and cnly to the extent that such AT&T-owned ILEC provides Telephone
Exchange Services as an ILEC in each of the state(s) listed below) and, Trans National Communications
International, Inc. (“CLEC"), (a Delaware corporation), shali apply to the state(s) of California, llincis, Indiana,
Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Wisconsin.

WHEREAS, CLEC represents that it is, or intends to become, a provider of Telephone Exchange Service to
residential and business End Users cffered exclusively over its own Telephone Exchange Service facilities or
predominantly over its own Telephone Exchange Service facilities in combination with the use of Lawful unbundled
network elements purchased from other entity{ies) and the resale of Telecommunications Services of other carriers.

WHEREAS, the Parties want to Interconnect their networks at mutually agreed upon points of interconnection to
provide Telephone Exchange Services and Exchange Access to residential and business End Users over their
respective Telephone Exchange Service facilities in the state or states which are subject to this Agreement; and

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

WHEREAS, for purposes of this Agreement, CLEC interds to operate where one or more of lllinois Bell Telephone
Company d/b/a AT&T lllinois, Indiana Bell Telephone Company Incorporated d/bfa AT&T indiana, Michigan
Bell Telephone Company dfb/a AT&T Michigan, Nevada Bell Telephone Company d/b/a AT&T Nevada, The
Ohio Bell Telephone Company dib/a AT&T Ohio, Pacific Bell Telephone Company d/bfa AT&T California, The
Southern New England Telephone Company dib/a AT&T Connecticut, Southwestern Bell Telephaone, L.P.
dib/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and AT&T Texas, and Wisconsin Bell,
Inc. dfbfa AT&T Wisconsin is the incumbent Local Exchange Carrier(s) and CLEC, a competitive Local Exchange
Carrier, has or, prior to the provisicning of any Interconnection, access to Lawful unbundled network elements,
Telecommunications Services or any other functions, facilities, products or services hereunder, will have been
granted authority to provide certain local Telephone Exchange Services in the foregoing ILEC Service areas by the
appropriate State Commission(s);

NOW, THEREFORE, the Parties hereby agree as follows:

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

DEFINITIONS

Capitalized Terms used in this Agreement shall have the respective meanings specified below, in Section 1 of
each Appendix attached heretc, andior as defined elsewhere in this Agreement.

1.1 General Definitions

114

1186
1.7

118

119
1.1.10
1.1.11

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

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

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

“Accessible Letters’ are correspondence used to communicate pertinent information regarding
AT&T-13STATE to the client/End User community.

“‘Advanced Services’ means intrastate or interstate wireline Telecommunications Services,
such as ADSL, IDSL, xDSL, Frame Relay, Cell Relay and VPOP-Dial Access Service (an
AT&T-13STATE Frame Relay-based service) that rely on packetized technology and have the
capability of supporting transmissions speeds of at least 56 kilobits per second in both
directions. This definition of Advanced Services does not include:

1.1.5.4 Data services that are not primarily based on packetized technology, such as ISDN,
1.1.5.2 x.25-based and x.75-based packet technologies, or

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

“Affiliate’ is As Defined in the Act.

“Alternate Billing Service” (ABS) or “Alternately Billed Traffic” (ABT) means a service that
aliows End Users to bill calls to accounts that may not be associated with the originating line.
There are three types of ABS calls: calling card, collect and third number billed calls.

“Applicable Law’ means all laws, statutes, common law, regulations, ordinances, codes, rules,
guidelines, orders, permits, tariffs and approvals, including those relating to the environment or
health and safety, of any Governmental Autherity that apply to the Parties or the subject matter
of this Agreement,

“‘As Defined in the Act’ means as specifically defined by the Act.
“As Described in the Act” means as described in or required by the Act.

“AT&T Inc.” (AT&T) means the holding company which directly or indirectly owns the following
ILECs: lllinois Bell Telephone Company d/b/a AT&T lllinois, Indiana Bell Telephone Company
Incorporated d/b/a AT&T Indiana, Michigan Bell Telephone Company d/b/a AT&T Michigan,
Nevada Bell Telephone Company d/ib/a AT&T Nevada, The Ohio Bell Telephone Company
dibla AT&T Ohio, Pacific Bell Telephone Company d/b/a AT&T California, The Southern New
England Telephone Company dib/a AT&T Connecticui, Southwestern Bell Telephone, L.P.
dibla AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma andfor AT&T Texas,
and/or Wisconsin Bell, Inc. dib/a AT&T Wisconsin.

g
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"ATAT.28TATE" - As used herein, AT&T-25TATE means AT&T CALIFORNIA and AT&T
NEVADA (and previously referred to as “SBC-2STATE"), the applicable AT&T-owned ILEC(s)
doing business in California and Nevada.

"AT&T-4STATE" - As used herein, AT&T-4STATE means Southwestern Bell Telephone, L.P.
d/bfa ATET Arkansas, AT&T Kansas, AT&T Missouri, and AT&T Oklahoma (and previously
referred to as "SBC-4STATE"), the applicable AT&T-owned ILEC(s) doing business in
Arkansas, Kansas, Missouri and Oklahoma.

"AT&T-TSTATE" - As used hersin, AT&T-7STATE means AT&T SOUTHWEST REGION 5.
STATE, AT&T CALIFORNIA and AT&T NEVADA (and previously referred to as "SBC-
TSTATE"), the applicable AT&T-owned ILEC(s) deing business in Arkansas, Califomia, Kansas,
Missouri, Nevada, Oklahoma and Texas.

"AT&T-8STATE" - As used herein, AT&T-8STATE means AT&T SOUTHWEST REGION 5-
STATE, AT&T CALIFORNIA, AT&T NEVADA, and AT&T CONNECTICUT (and previously
referred to as “SBC-8STATE"), the applicable AT&T-owned ILEC(s) doing business in
Arkansas, California, Connecticut, Kansas, Missouri, Nevada, Oklahoma and Texas.

"AT&T-10STATE" - As used herein, AT&T-108TATE means AT&T SOUTHWEST REGION §-
STATE and AT&T MIDWEST REGION 5-STATE (and previously referred to as “SBC-
10STATE", the applicable AT&T-owned ILEC(s) daing business in Arkansas, lllinois, Indiana,
Kansas, Michigan, Missouri, Chio, Oklahoma, Texas and Wisconsin.

"AT&T-12STATE" - As used herein, AT&T-1258TATE means AT&T SOUTHWEST REGION 5-
STATE, AT&T MIDWEST REGION 5-STATE and AT&T-2STATE (and previously referred to
as "SBC-12STATE"), the applicable AT&T-owned ILEC(s) doing business in Arkansas,
California, llinois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas and
Wisconsin.

“AT&T-13STATE" - As used herein, AT&T-13STATE means AT&T SOUTHWEST REGION 5-
STATE, AT&T MIDWEST REGION 5-STATE, AT&T-2STATE and AT&T CONNECTICUT (and
previously referred to as “SBC-13STATE"), the applicable AT&T-cwned ILEC(s) doing business
in Arkansas, California, Connecticut, lllinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Okiahoma, Texas and Wisconsin.

"AT&T ARKANSAS' - As used herein, AT&T ARKANSAS means Southwestern Bell
Telephane, L.P. d/b/a AT&T Arkansas (and previously referred to as “SBC Arkansas”), the
applicable AT&T-owned ILEC doing business in Arkansas.

"AT&T CALIFORNIA" - As used herein, AT&T CALIFORNIA means Pacific Bell Telephone
Company d/b/a AT&T California (and previously referred to as “SBC California’), the applicable
AT&T-owned ILEC doing business in California.

*AT&T CONNECTICUT" - As used herein, AT&T CONNECTICUT means The Southern New
England Telephone Company d/b/a AT&T Connecticut {and previously referred to as “SBC
Connecticut”), the applicable above listed ILEC doing business in Connecticut.

“‘AT&T KANSAS" - As used herein, AT&T KANSAS means Southwestern Bell Telephone, L.P.
dib/a AT&T Kansas (and previously referred to as “SBC Kansas"), the applicable AT&T-owned
ILEC doing business in Kansas.

"AT&T ILLINOIS" - As used herein, AT&T ILLINOIS means lllinois Bell Telephone Company

d/bfa AT&T lliinois (and previously referred to as "SBC lilinois"), the applicable AT&T-owned
ILEC doing business in Illinois.

‘AT&T INDIANA’ - As used herein, AT&T INDIANA means Indiana Bell Telephone Company,
Incorporated d/bfa AT&T Indiana (and previously referred to as “SBC Indiana™), the applicable
AT&T-owned !LEC doing business in indiana.

9
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‘AT&T MICHIGAN" - As used herein, AT&T MICHIGAN means Michigan Bell Telephone
Company dib/a AT&T Michigan {and previously referred to as "SBC Arkansas"), the applicable
AT&T-owned ILEC doing business in Michigan.

"AT&T MIDWEST REGION 5-STATE" - As used herein, AT&T MIDWEST REGION 5-STATE
means lllinois Bell Telephone Company d/b/a AT&T [Hinois, Indigna Bell Telephone Company
Incorporated dib/a AT&T Indiana, Michigan Beil Telephone Company d/b/a AT&T Michigan,
The Ohio Bell Telephone Company d/b/a AT&T Ohio, and/or Wisconsin Bell, Inc. d/b/a AT&T
Wisconsin (and previcusly referred to as “SBC MIDWEST REGICN 5-STATE"), the applicable
ATE&T-owned ILEC(s) doing business in lllincis, Indiana, Michigan, Ohio and Wisconsin.

"AT&T MISSOURI" - As used herein, AT&T MISSOQURI means Scuthwestern Bell Telephone,
L.P. d/b/a AT&T Missouri (and previously referred to as *“SBC Missouri’), the applicable AT&T-
owned ILEC doing business in Missouri.

‘AT&T NEVADA' - As used herein, AT&T NEVADA means Nevada Bell Telephone Company
dib/a AT&T Nevada (and previously referred to as “SBC Nevada"), the applicable AT&T-owned
ILEC doing business in Nevada.

*AT&T OHIO" - As used herein, AT&T OHIO means The Chio Bell Telephone Company d/b/a
AT&T Chio (and previously referred to as “SBC Ohia™), the applicable AT&T-owned ILEC doing
business in Ohio.

‘AT&T OKLAHOMA® - As used herein, AT&T OKLAHOMA means Southwestern Bell
Telephone, L.P. d/ib/a AT&T Oklahoma (and previously referred to as “SBC Oklahoma™, the
applicable AT&T-owned ILEC doing business in Oklahoma.

‘AT&T SOUTHWEST REGION 5-STATE" - As used herein, AT&T SOUTHWEST REGION 5-
STATE means Scuthwestern Bell Telephane, L.P. d/bfa AT&T Arkansas, AT&T Kansas, AT&T
Missouri, AT&T Oklahoma and/or AT&T Texas (and previously referred to as “SBC
SOUTHWEST REGICON 5-STATE"}, the applicable above listed ILEC{s) doing business in
Arkansas, Kansas, Missouri, Oklahcma and Texas.

‘AT&T TEXAS" - As used herein, AT&T TEXAS means Southwestern Bell Telephone, L.P.
dib/a AT&T Texas (and previously referred to as “SBC Texas"), the applicable AT&T-owned
[LEC doing business in Texas.

‘AT&T WISCONSIN" - As used herein, AT&T WISCONSIN means Wisconsin Bell, Inc. d/b/a
AT&T Wisconsin (and previously referred to as “SBC Wisconsin”}, the applicable AT&T-owned
ILEC doing business in Wisconsin.

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

“Bona Fide Request’ (BFR) is the process described in the applicable Appendix Lawful UNEs.

‘Business Day" means Monday through Friday, excluding holidays on which the applicable
AT&T-owned ILEC does not provision new retail services and products.

‘Busy Line Verification” (BLV) means a service whereby an End User requests an operator to
confirm the busy status of a line.

“‘CABS" means the Carrier Access Billing System.

‘Calling Name Delivery Service’ (CNDS) means a service that enables a ferminating End
User to identify the calling party by a displayed name before a call is answered. The calling
party's name is refrieved from a Calling Name Database and delivered to the End User's
premise between the first and second ring for display on compatible End User premises
equipment.

[0
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‘Central Automatic Message Accounting (CAMA) Trunk” means a trunk that uses Multi-
Frequency (MF) signaling to transmit calls from CLEC's switch to an AT&T-13STATE E911
Selective Router.

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

‘Central Office Switch’ (Central Office) is a switching entity within the public switched
telecommunications network, including but not limited to;

1.1.42.1 "End Office Switch" or "End Office’ is a switching machine that directly terminates
traffic to and receives traffic from purchasers of local exchange services. An End
Office Switch dees not include a PBX.

1.1.42.2 "Tandem Office Switch” or “Tandem(s)” are used to connect and switch trunk ¢ircuits
between and among other Centrai Office Switches. A Tandem Switch does not
include a PBX.

“Charge Number" is a CCS signaling parameter that refers to the number transmitted through
the network identifying the billing number of the calling party.

‘Claim" means any pending cr threatened claim, action, proceeding or suit.

“Collocation” is an arrangement is an arrangement where a CLEC leases space at an AT&T-

13STATE premises for the placement of equipment necessary for interconnection or access to
AT&T-13STATE Lawful UNEs.

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

‘Commission” means the applicable State agency with regulatory authority over
Telecommunications. Unless the context olherwise requires, use of the term “Commissions”
means all of the thirteen agencies listed in this Section. The following is a list of the appropriate
State agencies:

11471 the Arkansas Public Service Commission {AR-PSC);

1.1.47.2 Public Utilities Commission of the State of California (CA-PUC);

1.1.47.3 the Connecticut Department of Public Utility Control {DPUCY);

1.1.47.4 the inois Commerce Commission {IL.-CC);

1.1.475 the Indiana Utilities Regulatory Commission (IN-URC);

1.1.47.6 the Kansas Corporation Commission (KS-CC};

1.1.47.7 the Michigan Public Service Commission (MI-PSC);

1.1.47.8 the Missouri Public Service Commission (MO-PSC});

1.1.47.9 the Public Utilities Commission of Nevada (NV-PUC);

1.1.47.10 the Public Utilities Commission of Ohio (PUC-0H);

1.1.47 11 the Oklahoma Corporation Commission {OK-CC);

1.1.47.12 the Public Utility Commission of Texas (PUC-TX); and

1.1.47.13 the Public Service Commission of Wisconsin (PSC-WI).

‘Common Channel Signaling" (CCS) means an out-of-band, packet-switched, signaling
network used to transport supervision signals, control signals, and data messages. It is a

special network, fully separate from the transmission path of the public switched network.
Unless otherwise agreed by the Parties, the CCS protoco! used by the Parties shall be S57.

‘Common Language Location Identifier” (CLLI) codes provide a unique 11-character
representation of & network interconnection point. The first 8 characters identify the city, state
and building location, while the last 3 characters identify the network component,
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‘Consequential Damages’ means Losses claimed to have resulted from any indirect,
ingidental, reliance, special, consequential, punitive, exemplary, multiple or any other Loss,
including damages claimed 1o have resulted from harm to business, loss of anticipated
revenues, savings, or profits, or other eccnomic Loss claimed to have been suffered not
measured by the prevailing Party's actual damages, and regardless of whether the Parties
knew or had been advised of the possibility that such damages could result in connection with
or arising from anything said, omitted, or done hereunder or related hereto, including willful acts
or omissions.

“Customer Usage Data’ means the Telecommunications Services usage data of a CLEC End
User measured in minutes, sub-minute increments, message units, or otherwise, that is
recorded by AT&T-13STATE and forwarded to CLEC.

“Custom Local Area Signaling Service Features” (CLASS) means certain call-management
service features that are currently available from AT&T-13STATE's local networks. These
could include:  Automatic Call Back; Automatic Recall; Call Trace; Caller |dentification and
related blocking features; Calling Number Delivery; Customer Originated Trace; Distinctive
Ringing/Call Waiting; Selective Call Forward; and Selective Call Rejection.

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

‘Data Interexchange Carrier’ (DIXC) is a process designed to facilitate the reciprocal
exchange of voice traffic load data between the AT&T-138TATE and CLECs interconnecting
with its network. This reciprocal exchange of data enables AT&T-13STATE and each CLEC to
have a complete view of traffic loads on both ends of two-way trunk groups. The knowledge of
call attempt and overflow data counts on bath ends of a two-way trunk group enables each
company to more accurately estimate the offered, and thereby better estimate, the required
guantities of trunks.

“Declassified” or “Declassification” means the situation where a network element, including a
network element referred 1o as a Lawful UNE under this Agreement, ceases to be a Lawful
UNE under this Agreement because it is no longer required by Section 251(c)(3) of the Act, as
determined by lawful and effective FCC rules and associated lawful and effective FCC and
judicial orders. Without limitation, a Lawful UNE that has ceased to be a Lawful UNE may also
be referred fo as "Declassified.”

‘Delaying Event" means any failure of a Party to perform any of its obligations set farth in this
Agreement, caused in whole crin part by;

1.1.56.1 the failure of the other Party to perform any of its obligations set forth in this
Agreement, including but nct limited to a Party’s failure to provide the other Party with
accurate and complete Service Orders;

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

1.1.56.3 any Force Majeure Event,

‘Dialing Parity’ is As Defined in the Act. As used in this Agreement, Dialing Parity refers to
both Local Dialing Parity and Toll Dialing Parity.

‘Digital Signal Level’ is one of several transmission rates in the time-division multiplex
hierarchy.

1.1.58.1 "Digital Signal Level 0" (DS-0; is the 64 Kbps zero-level signal in the time-division
multiplex hierarchy.

1.1.58.2 "Digital Signal Level 1" (DS-1) is the 1.544 Mbps first-level signal in the time-division
multiplex hierarchy.

[ 4



1.1.58

1.1.60

1.1.61

1.1.62

1.1.63
1.1.64

1.1.65

1.1.66
1.1.67

1.1.68

1.1.89
1.1.70

1.1.71

GENERAL TERMS AND CONDITIONS/AT&T-138TATE

PAGE 10 OF 62

ATET-13STATE/TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.
033006

1.1.58.3 “Digital Signal Level 3" (DS-3) is the 44735 Mbps third-level signal in the
time-division muitiplex hierarchy.

"Digital Subscriber Line” (DSL) is as defined in the applicable Appendix DSL andfor the
applicable tariff, as appropriate.

“Electronic File Transfer' is any system or process that utilizes an electronic format and
protocol to send or receive data files.

“End Users” means a third-party residence or business that subscribes to Telecommunications
Services provided by any of the Parlies al retail. As used herein, the term "End Users” does not
include any of the Parties to this Agreement with respect to any item or service obtained under
this Agreement.

‘Enhanced Service Provider” (ESP) is & provider of enhanced services as these services are
defined in 47 CFR Section 64.702.

"Exchange Access" is As Defined in the Act.

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

‘Exchange Message Interface” (EMI) (formerly Exchange Message Record - EMR) is the
standard used for exchange of Telecommunications message information among
Telecommunications Carriers for billable, non-billable, sample, settlement and study data. EMI
format [s contained in Telcordia Practice BR-010-200-010, CRIS Exchange Message Record.

‘Exchange Service" means Telephone Exchange Service, As Defined in the Act.

“Feature Group A" (FGA) means calls either originated by, or delivered io, an End User who
has purchased switched access FGA service from the interstate or intrastate tariffs of either
Party. FGA also includes, but is nat fimited to, FGA-like services provided by either Parly,
where calis are originated from and/or delivered to numbers which are assigned 1o a Rate
Center within one LATA but where the Party receiving the call is physically located in a LATA
different than the LATA of the Party originating the call.

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

“FCC" means the Federal Communications Commission.

‘Fiber Meet’ means an Interconnection architecture methed whereby the Parties physically
Interconnect their networks via an aptical fiber interface {(as opposed to an electrical interface)
at a mutually agreed upen focation, at which one Party's responsibility or service begins and the
other Party's responsibility ends.

‘Foreign Exchange” (FX) or "FX-like” service means a retail service offering which allows FX
customers to obtain exchange service from a mandatory local calling area other than the
mandatory local calling area where the FX customer is physically located, but within the same
LATA as the number that is assigned. FX service enables particular end-user customers to
avoid what might otherwise be toll calls between the FX customer's physical location and
customers in the foreign exchange. “FX Telephone Numbers” are those telephone numbers
with rating and routing point that are different from those of the geographic area in which the
end user is physically located. FX Telephone Numbers that deliver second dial tone and the
ability for the calling party to enter access codes and an additional recipient telephone number
remain classified as Feature Group A (FGA) calls, and are subject to the originating and
terminating carrier's tariffed Switched Exchange Access rates (also known as *“Meet Point
Bilied" compensation).
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‘Fraud Monitoring System’ means an off-line administration system that monitors suspected
occurrences of ABT-related fraud.

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

‘Incumbent Local Exchange Carrier” (ILEG) is As Defined in the Act.

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

“Integrated Digitat Loop Carrier” means a subscriber loop carrier system that is twenty-four
(24) local Loop transmission paths combined into a 1.544 Mbps digital signal which integrates
within the switch at a DS1 level,

‘Integrated Services Digital Network” (ISDN) means a switched network service that provides
end-to-end digital connectivity for the simultaneous transmission of voice and data. Basic Rate
Interface-1SDN (BRI-ISDN) provides for a digital transmission of two 64 Kbps hearer channels
and one 16 Kbps data channel (2B+D).

“Interconnection” is As Defined in the Act.

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

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

‘InterLATA" is As Defined in the Act.

‘Intermediate Distribution Frame” (IDF} is a second frame that augments an existing Main
Distribution Frame. Lines or ouiside cables do not terminate on the IDF.

“Internet Service Provider” (ISP) is an Enhanced Service Provider that provides Internet
Services, and is defined in paragraph 341 of the FCC's First Report and Order in CC Docket
No. 97-158.

“ISP-Bound Traffic" shall mean telecommunications traffic, in accordance with the FCC's
Order on Remand and Report and Order, In the Matter of implementation of the Local
Compensation Provisions in the Telecommunications Act of 1996, Intercarrier Compensation
for ISP-Bound Traffic, FCC 01-131, CC Daocket Nos. 96-98, 99-68 (rel. April, 27, 2001} {"FCC
ISP Compensation Order"), “ISP-Bound Traffic” shall mean exchanged between CLEC and
AT&T-13STATE in which the criginating End User of one Party and the ISP served by the other
Party are:

a. both physically located in the same ILEC Local Exchange Area as defined by the ILEC's
Local (or “General} Exchange Tariff on file with the applicable state commission or
regulatory agency; or

b.  both physically located within neighboring ILEC Logal Exchange Areas that are within the
same common mandatory focel calling area. This includes, but it is not limited to,
mandatory Extended Area Service (EAS), mandatory Extended Local Calling Service
(ELCS) or other types of mandatory expanded local calling scopes.

‘IntraLATA Toll Traffic’ means the IntralATA traffic between two locations within one LATA
where one of the locations lies outside of the normal local calling area as defined by the
applicable Commission.

“Jurisdictional Identification Parameter” (JIP) is an existing six (6) digit (NPA-NXX) field in
the 557 message. This field designates the first point of swilching.
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“Lawful,” when used in relation to unbundling, unbundled network elements, network elements
and/or UNEs or activities involving UNEs, means required by Section 251(c}(3) of the Act, as
determined by lawful and effective FCC rules and associated lawful and effective FCC and
judicial orders.

‘Line Information Data Base" {LIDB) means a transaction-oriented database system that
functions as a centralized repository for data storage and retrieval. LIDB is accessible through
CCS networks. LIDB contains records associated with End User line numbers and special
billing numbers.

‘Local Access Transport Area” (LATA) is As Defined in the Act.
“‘Local Exchange Carrier’ (LEC) is As Defined in the Act,

‘Local Exchange Routing Guide’ {LERG) is a Telcordia Reference document used by
Telecommunications Carriers o identify NPA-NXX routing and homing information as well as
Network element and equipment designations.

‘Local Interconnection Trunks/Trunk Groups” are used for the termination of Local
Exchange Traffic, pursuant to Telcordia Technical Reference GR-317-CORE.

‘Local Loop Transmission”, ‘Lawful Unbundled Local Loop®, *Loop’ means the
transmission path which extends from the Network Interface Device or demarcation point at an
End User's premise to the Main Distribution Frame or other designated frame or panel in the
AT&T-13STATE Serving Wire Center.

‘Local Number Portability” (LNP) means the ability of users of Telecommunications Services
to retain, at the same location, the presence of a previously existing telephone number(s).

‘Location Routing Number” (LRN) is a fen (10) digit number that is assigned to the network
switching elements (Central Office — Host and Remotes as required) for the routing of calls in
the network. The first six (6) digits of the LRN will be one of the assigned NPA NXX of the
switching element, The purpase and functionality of the last four (4) digits of the LRN have not
yet been defined but are passed across the network to the terminating switch.

“‘Local Service Provider’ (LSP) is the LEC that provides retail local Exchange Service o an

End User. The LSP may or may not provide any physical network components to support the
provision of that End User's service,

‘Loss” or "Losses” means any and all lesses, costs (including court costs), ¢claims, damages
(including fines, penalties, and criminal or civil judgments and settiements), injuries, liabilities
and expenses (including attorneys' fees).

"MECAB" refers 1o the Multiple Exchange Carrier Access Billing document prepared by the
Billing Committee of the Ordering and Billing Forum *OBF", which functicns under the auspices
of the Carrier Liaison Committee ‘CLC of the Aliiance for Teiecommunications Industry
Solutions "ATIS”. The MECAB document, published by ATIS as ATIS/OBF- MECAB- [ssue 6,
February 1998, contains the recommended guidelines for the billing of access services
provided to an IXC by two or more LECs, or by ane LEC in two or more states within a single
LATA.

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

1.1.100 "Meet-Point Billing” (MPB) refers to the billing associated with interconnection of facilities

between two or more LECs for the routing of traffic to and from an IXC with which one of the
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LECs does not have a direct connection. In a multi-bill environment, each Party bills the
appropriate tariffed rate for its portion of a jointly provided Switched Exchange Access Service.

1.1.101 "Multiple Bill/Single Tariff" is a billing method used when Switched Exchange Access
Services is jointly provided by the Parties. As described in the MECAB document, each Party
will render a bill in accordance with its own tariff for that portion of the service it provides. Each
Party will bill its own network access service rates.

1.1.102"Network Data Mover” (NDM) is an industry standard pratoccl for transferring information
electrically.

1.1.103"Network Element” is As Defined in the Act.

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

1.1.105*Numbering Plan Area” (NPA) also called area code. An NPA is the 3-digit code that occupies
the A, B, C positions in the 10-digit NANP format that applies throughcut the NANP Area.
NPAs are of the form NXX, where N represents the digits 2-9 and X represents any digit 0-9. In
the NANP, NPAs are classified as either geographic or non-geographic. a) Geographic NPAs
are NPAs which correspond to discrete geographic areas within the NANP Area. b) Non-
geographic NPAs are NPAs that do not correspond to discrete geographic areas, but which are
instead assigned for services with attributes, functionalities, or requirements that transcend
specific geographic boundaries. The common examples are NPAs in the NOO format, e.g., 800.

1.1.106 "Number Portability” is As Defined in the Act.

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

1.1.108 "Ordering and Billing Forum’ (OBF) is a forum comprised of local telephone companies and
inter-exchange carriers whose responsibility is fo create and document Telecommunication
industry guidelines and standards.

1.1.109°0ut of Exchange LEC" (OE-LEC) means Trans National Communications International, Inc.
operafing within  AT&T-13STATE's incumbent local exchange area and provides
lelecommunications services utilizing NPA-NXXs identified to reside in a Third Party Incumbent
LEC's local exchange area.

1.1.110"0ut of Exchange Traffic” is defined as local, transit, or intralATA traffic 4o or from a non-
ATR&T ILEC exchange area.

1.1.111"Party” means either CLEC or the AT&T-owned ILEC; use of the term "Party” includes each of
the AT&T-owned ILEC(s) that is a party to this Agreement. “Parties” means both CLEC and
the AT&T-owned ILEC; use of the term “Parties” includes each of the AT&T-owned ILEC(s) that
is a party to this Agreement.

1.1.112"Permanent Number Portability” (PNP) is a long term method of providing LNP using LRN.

1.1.113"Person’ means an individual or a partnershin, an association, a jeint venture, a corporation, a
busingss or a trust or other entity organized under Applicable law, an unincorporated
organization or any Governmeantal Authority.

1.1.114"Physical Collocation” is as defined in Appendix Physical Collocation.

1.1.115"Plain Old Telephone Service' (POTS) means telephone service for the transmission of
human speech.

1.1.116"Point of Interconnection” (PO} is a physical location at which the Parties’ networks meet for
the purpose of establishing Interconnection. POls include a number of different technologies
and technical interfaces based on the Parties’ mutual agreement.
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11117 Port” is the point of interfacelaccess connection to the AT&T-13STATE public switched
network. This may be a switch line side interface or switch trunk side interface.

1.1.118“Rate Center Area" means the following in each applicable area:
1.1.118.1 AT&T MIDWEST REGION 5-STATE

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

1.1.118.2 AT&T NEVADA

1.1.118.2.1"Rate Center” denctes the designated points, representing exchanges, (or
locations outside exchange areas), between which mileage
measurements are made for the application of interexchange mileage
rates. Rate Centers are defined in NV-PUC tariff A6.2.7.

1.1.118.3 AT&T CALIFORNIA

1.1.118.3.1°Rate Center" denotes the designated points, representing exchanges or
district area (or locations cutside exchange areas), between which
mileage measurements are made for the application of interexchange and
interdistrict mileage rates, as defined by the CA-PUC.A2, 2.1.1 Definition
of Terms.

1.1.118.4 AT&T CONNECTICUT

1.1.118.4.1"Rate Center" means the specific geegraphic point and corresponding
area that have been identified by a given LEC as being associated with a
particular NPA-NXX code that has been assigned to the LEC for its
provision of Exchange Services.

1.1.118.5 AT&T SOUTHWEST REGION 5-STATE

1.1.118.5.1"Rate Center" means an uniquely defined geographical location within an
exchange area {or a location outside the exchange area) for which
mileage measurements are determined for the application of interstate
tariffs.

1.1.119"Rating Point® means the V&H coordinates associated with & particular telephone number for
rating purposes.

1.1.120"Referral Announcement’ refers to a process by which calls are routed to an announcement
that states the new telephone number of an End User.

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

1.1.122"Section 251(b)(5) Traffic" shali mean telecommunications traffic in which the originating End
User of one Party and the terminating End User of the other Party are:

[7



GENERAL TERMS AND CONDITIONS/ATAT-13STATE

PAGE 15 OF 62

ATET-13STATE/TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.
033006

a. both physically lecated in the same ILEC Local Exchange Area as defined by the ILEC
Local (or "General”) Exchange Tariff on file with the applicable state commission or
regulatory agency; cr

b. both physically located within neighboring ILEC Local Exchange Areas that are within the
same common mandatory local calling area. This includes but is not fimited to, mandatory
Extended Area Service (EAS), mandatory Extended Local Calling Service (ELCS), or
other types of mandatory expanded local calling scopes.

1.1.123"Service Provider Number Portability" (SPNP) is synonymous with Permanent Number
Portability "PNP".

1.1.124"Service Switching Point’ (SSP) is a telephone central office switch equipped with a Signaling
System 7 (SS7) interface.

1.1.125"Signaling System 7" (S87) means a signaling protocol used by the CCS Network.

1,1.126"Signal Transfer Point” (STP) performs a packet switching function that routes signaling
messages among Service Switching Paints (SSP), Service Control Points (SCP), Signaling
Points (SP), and other STPs in order to set up calls and to query databases for Advanced
Services.

1.1.127 “State Abbreviation" means the following:

111271 “AR" means Arkansas
111272  “CA" means Calfornia
1.4.127.3  *CT" means Connecticut
1.1.1274  “L" means Ilincis
1.1.127.5 "IN" means Indiana
1.1.127.6  "KS" means Kansas
1.1.127.7  "MI"” means Michigan
111278  "MO" means Missouri
1.1427.9  “NV* means Nevada
11.127.10 *OH" means Ohio
1.1127.11 *OK" means Cklahoma
1.1.127.12 “TX" means Texas
1.1.127.13 "WI" means Wisconsin

1.1.128"Switched Access Detail Usage Data" means a category 1101xx record as defined in the EMI
Telecordia Practice 8R 010-200-010.

1.1.129"Switched Exchange Access Service” means the offering of transmission or switching
cervices to Telecommunications Carriers for the purpose cof the origination or termination of
telephone toll service. Switched Exchange Access Services include; Feature Group A, Feature
Group B, Feature Group D, B00/888 access, and 900 access and their successors or similar
Switched Exchange Access Services.

1.1.130"Synchronous Optical Network” (SONET) is an optical interface standard that allows
infer-networking of transmission products from multiple vendars. The base rate is 51.84 Mbps
("OC-1/STS-1") and higher rates are direct multiples of the hase rate, up to 13.22 Ghps.

1.1.131 "Telecommunications” is As Defined in the Act,

1.1.132 “Telecommunications Carrier’ is As Defined in the Act.
1.1.133"Telecommunications Service" is As Defined in the Act.
1.1.134 "Telephone Exchange Service" is As Defined in the Act.
1.1.135"Telephone Toll Service' is As Defined in the Act.
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1.1.136"Third Party’ means any Person other than a Party.

1.1.137"Toll Billing Exception Service’ (TBE} means a service that allows End Users to restrict third
numker billing or collect calls to their lines.

1.1.138 'Trunk” means a communication ling between two switching systems.

1.1.139 “Trunk-Side" refers to a Central Office Switch connection that is capable of, and has been
programmed to treat the circuit as connecting te another switching entity (for example another
Ceniral Office switch). Trunk-Side connecticns offer those transmission and signaling features
appropriate for the connection of switching entities and cannat be used for the direct connection
of ordinary telephone station sels.

1.1.140"Lawful Unbundied Network Element’ or “Lawful UNE" is as defined in Appendix Lawiul
UNEs (Lawful Provision of Access to Unbundled Network Elements.

1.1.141 "Virtual Collocation” is as defined in Appendix Virtual Collocation.

1.1.142"Wire Center" is the location of one or more local switching systems. A point at which End
User's loops within a defined geographic area converge. Such local loops may be served by
one (1) or more Central Office Switches within such premises.

Definitions Applicable tc AT&T-12STATE Only

1.2.1 “Main Distribution Frame" (MDF} is termination frame for outside facility and inter-exchange
office equipment at the central office for 0S-0 and DSL services.

1.2.2 "Serving Wire Center” (SWC) means a Wire Center that serves the area in which the other
Party’s or a third party's Wire Center, aggregation point, point of termination, or point of presence
is located.

1.2.3 “Universal Digital Loop Carrier" (UDLC} describes a DLC system that has a Central Office
terminal channel bank that is connected to the CO switches on the analog side.

Definitions Applicable to AT&T-7STATE Only

1.3.1 “Line Side" refers tc End Office switch connections that have been programmed to treat the
circuit as a local line connected to a terminating station {e.g., an ordinary subscriber's telephone
station set, a PBX, answering machine, facsimile machine or computer). Line Side connections
offer only those transmission and signat features appropriate for a connection between an End
Office and such terminating station.

Definitions Applicable to AT&T MIDWEST REGION 5-STATE Cnly
1.4.1 “Line Side" refers to the swifch port toward the CLEC's side of the equipment.

INTERPRETATION, CONSTRUCTION AND SEVERABILITY

2.1

Definitions

211 For purposes of this Agreement, certain terms have been defined in this Agreement to
encompass meanings that may differ from, or be in addition to, the normal connotation of the
defined word. Unless the context clearly indicates otherwise, any term defined or used in the
singular will include the plural. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms.  The words “include,” “includes” and
‘including” shall be deemed to be followed by the phrase “without limitation” andfor “but nat
fimited to". The words “will" and “shall” are used interchangeably throughout this Agreement and
the use of either connotes a mandatory requirement. The use of one or the cther will not mean a
different degree of right or obligation for either Party, A defined word intended to convey its
special meaning is capitalized when used. Other terms that are capitalized and not defined in
this Agreement will have the meaning in the Act, or in the absence of their inclusion in the Act,
their customary usage in the Telecommunications industry as of the Effective Date.
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Headings Not Controlling

221 The headings and numbering of Sections, Parts, Appendices Schedules and Exhibits to this
Agreement are for convenience only and shall net be construed to define or limit any of the terms
herein or affect the meaning or interpretation of this Agreement.

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

Referenced Documents

2.3.1 Unless the context shall otherwise specifically require, and subject 1o Section 23, whenever any
provision of this Agreement refers to a technical reference, technical publication, CLEC Practice,
AT&T-13STATE Practice, any publication of telecommunications industry administrative or
technical standards, or any cother document specifically incorporated into this Agreement
(collectively, a “Referenced Insirument”), it will be deemed to be a reference to the then-current
version or edition (including any amendments, supplements, addenda. or successors) of each
Referenced Instrument that is in effect, and will include the then-current version or edition
(including any amendments, supplements, addenda, or successcrs) of any other Referenced
Instrument incorporated by reference therein.

References

241 References herein fo Sections, Paragraphs, Exhibits, Parts, Schedules, and Appendices shall be
deemed to be references {o Sections, Paragraphs and Farts of, and Exhibits, Schedules and
Appendices 1o, this Agreement unless the context shall otherwise require.

Tariff References

2.5.1 To the extent a tariff provisicn or rate is incorporated or otherwise applies between the Parties
due fo the provisions of this Agreement, it is understeod that said tariff provision or rate applies
only in the jurisdiction in which such tariff provision or rate is filed, and applies to the CLEC and
only the AT&T-13STATE (LEC(s) that operates within that jurisdiction. Further, it is understood
that any changes to said tariff provision or rale are also automatically incorporated herein or
otherwise hereunder, effective hereunder on the date any such change is effective.

2.5.2 Wherever any Commission ordered tariff provision or rate is incorporated, cited or quoted herein,
it is understood that said incorporaticn or reference applies only to the entity within the state
whose Commission ordered that tariff.

253 Any state or federal tariff references made within this Agreement, including all
Attachments/Appendices, refer to tariffs filed by AT&T-13STATE, as such tariffs may be
modified from time to time.

2.5.4 Wherever the term “customer” is used in connection with AT&T SOUTHWEST REGION 5-
STATE's retail tariffs, the term “customer” means the ultimate “consumer” or the “end user” of
any tariffed service.

Conflict in Provisions

25.1 Inthe event of a conflict between the provisions of this Agreement and the Act, the provisions of
the Act shall govern.

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

253 In AT&T CONNECTICUT only, in the event of a conflict between any provision in this Agreement
and any provision in the DPUC-ordered {ariffs covering the services that are the subject of this
Agreement with AT&T CONNECTICUT, such BPUC-ordered tariffs will prevail.

Joint Work Product

2.7.1 This Agreement is the jcint work product of the Parties and has been negotiated by the Parties
and their respective counsel and shall be fairly interpreted in accordance with its terms and, in
the event of any ambiguities, no inferences shall be drawn against either Party.

Severability

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

Incorporation by Reference

291 All of the rates, terms and conditions {*Provisions”) set forth in this Agreement (including any and
all attachments, appendices andfor schedules hereto) and every interconnection, service and
network element provided hereunder, are subject to all other Provisions contained in this
Agreement {including any and all attachments, appendices andfor schedules hereto}, and all
such Provisions are integrally related.

Non-Voluntary Provisions

2.10.1 This Agreement incorporates certain rates, terms and conditions that were not voluntarily
negoliated by AT&T-138TATE, but instead resulted from determinations made in arbitrations
under Section 252 of the Act or from other requirements of regulatory agencies or state law
(individually and collectively, a "Non-Voluntary Arrangement”). AT&T-13STATE has identified
some, but not all, of the Non-Voluntary Arrangements contained in this Agreement, by
designating such provisions with asterisks. If any Non-Voluntary Arrangement is modified as a
result of any order cr finding by the FCC, the appropriate Commission or a court of competent
jurisdiction, any Party may, by providing written notice to the other Parly, require that any
affecied Non-Voluntary Arrangement (and any related rates, terms and conditions) be deleted or
renegotiated, as applicable, in good faith and this Agreement amended accordingly. If such
modifications to this Agreement are not executed within sixty {60} calendar days after the date of
such notice, a Party may pursue its rights under Section 12.

2.10.2 The Parties acknowledge that the Non-Voluntary Arrangements contained in this Agreement
shall not he available in any state other than the state that criginally imposed/required such Nan-
Voluntary Arrangement. By way of example only, the Parties acknowledge that the PUC-OH's
imposition in Ohio of the Minimum Teiephone Service Standards (and all terms and conditions
relating thereto) shall not apply in or be “portable to” any siaie other than Ohio.
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211 State-Specific Rates, Terms and Conditions

2.11.1 For ease of administration, this multistate Agreement contains certain specified rates, terms and
cenditions which apply only in a designated state (“state-specific terms”). To the extent that this
Agreement contains specified rates, terms and conditions which apply only in a given state, such
rates, terms and conditions shall not apply and shall have no effect in any other state(s) to which
this Agreement is submitted for approval under Section 25Z{e) of the Act.

2.11.2 State-specific terms, as the phrase is described in Section 2.11.1 above, have been negotiated
(or in the case of 2.10.2 above, included in the agreement per state requirement) by the Parties
only as tc the states where this Agreement has been executed, filed and approved. When the
Parties negotiate an agreement for an additional state, neither Party shall be preciuded by any
language in this Agreement from negotiating state-specific terms for the state in which are to
apply.

2.11.3 Successor Rates. Certain of the rates, prices and charges set forth in the applicable Appendix
Pricing have been established Ly the appropriate Commissions in cost proceedings or dockets
initiated under or pursuant to the Act. If during the Term that Commission or the FCC changes a
rate, price or charge in an order or docket that applies to any of the Interconnection, Resale
Services, Network Elements, functions, facilities, products and services available hereunder, the
Parties agree to amend this Agreement to incorperate such new rates, prices and charges, with
such rates, prices and charges to be effective as of the date specified in such order or docket
(including giving effect to any retroactive application, if so ordered). If either Party refuses to
execute an amendment to this Agreement within sixty (60) calendar days after the date of such
order or docket, the other Party may pursue its rights under Section 12.

2.12 Scope of Obligations

2.12.71 Notwithstanding anything to the contrary contained herein except for the Qut of Exchange
Appendix, AT&T-138TATE's cbligations under this Agreement shall apply only to:

21241 the specific operating area(s) or portion thereof in which AT&T-13STATE is then
deemed to be the ILEC under the Act (the “ILEC Territory"), and only to the extent that
the CLEC is operating and offering service to End Users identified to be residing in such
ILEC Territory; and

2.12.1.2 assets that AT&T-13STATE owns or leases and which are used in connection with
AT&T-138TATE's provision to CLEC of any Interconnection, Resale Services, Lawful
Unbundled Network Elements, functions, facilities, products or services provided or
contemplated under this Agreement, the Act or any tariff or ancillary agreement
referenced herein {individually ard collectively, the “ILEC Assets™).

2.12.1.3 The underiying Interconnection Agreement sets forth the terms and conditions pursyant
to which AT&T-128TATE agrees to provide CLEC with access fo Lawful unbundled
network elements under Section 251(c)(3) of the Act, Collocation under Section
251(c}(6) of the Act, Interconnection under Section 251(c)(2} of the Act and/or Resale
under Section 251(c){4) of the Act in AT&T-12STATE's incumbent local exchange
areas for the provision of CLEC's Telecommunications Services. The Parties
acknowledge and agree that AT&T-12STATE is only obligated to make available Lawful
UNEs and access to Lawful UNEs under Section 251(c)(3) of the Act, Collocation under
Section 251(c)(8) of the Act, Interconnection under Section 251(c){2) of the Act andfor
Resale under Section 251{c)(4) of the Act to CLEC in AT&T-128TATE's incumbent
local exchange areas. AT&T-128TATE has no cbligation to provide such Lawful UNEs,
Collocation, Interconnection and/or Resale, to CLEC for the purposes of CLEC
providing and/or extending service outside of AT&T-12S8TATE's incumbent locat
exchange areas. In addition, AT&T-128TATE is not obligated to provision Lawful
UNEs or to provide access to Lawful UNEs under Section 251(c)(3) of the Act,
Collecation under Section 281(c)(6) of the Act, Intercennection under Section 251(c)(2)
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of the Act and/or Resale under Section 251(c){4) of the Act and is not otherwise bound
by any 251{c) obligations in geographic areas other than AT&T-128TATE's incumbent
local exchange areas. Therefore, the Parties understand and agree that the rates,
terms and conditions set forth in AT&T-12STATE's current Interconnection Agreement,
and any associated provisions set forth elsewhere in CLEC's current Interconnection
Agreement (including but not limited o the rates set forth in this Agreement associated
with Lawful UNEs under Seclion 251(c}(3) of the Act, Collocation under Section
251(c){8) of the Act, Interconnection under Section 251(c}(2) of the Act and/or Resale
under Section 251(c)(4) of the Act), shall only apply to the Parties and be available to
CLEC for provisioning telecommunication services within an AT&T-128TATE
incumbent local exchange areals) in the State in which CLEC's current interconnection
Agreement with AT&T-12STATE has been approved by the relevant state Commission
and is in effect,

2.12.1.4 Throughout this Agreement, wherever there are references to unbundled network
elements that are to be provided by AT&T-12STATE under this Agreement, the Parties
agree and acknowledge that their intent is for the Agreement to comply with Section
2.12.1.3, above, and require only the provision of Lawful UNEs, regardless of whether
the term “Lawful” 13 used as part of the reference 1o unbundied network elements.

213 Affiliates

2.13.1These General Terms and Conditions and all attachments and Appendices hereto (this
Agreement), including subsequent amendments, if any, shall bind AT&T-13STATE, CLEC and
any entity that currently or subsequently is owned or controlled by or under common ownership
cr control with CLEC. CLEC further agrees that the same or substantially the same terms and
conditions shall be incorporated into any separate agreement between AT&T-13STATE and any
such CLEC Affiliate that continues to operate as a separate entity. This Agreement shall remain
effective as to CLEC and any such CLEC Affiliate for the term of this Agreement as stated herein
until either AT&T-138TATE or CLEC or any such CLEC Affiliate instilutes renegotiation
consistent with the provisions of this Agreement for renewal and term. Notwithstanding the
foregeing, the existing Agreement will not supercede a currently effective interconnection
agreement between any such CLEC Affiliate and AT&T-13STATE until the expiration of such
other agreement.

214 This Agreement sets forth the terms and conditions pursuant to which AT&T-13STATE agrees to
provide CLEC with access to Lawful UNEs, Collocation and Resale in AT&T-13STATE's incumbent
local exchange areas for the provision of CLEC's Telecommunications Services ((Act, Section 251(c)).
The Parties acknowledge and agree that AT&T-138TATE is only obligated to make available Lawful
UNEs, Collocation and Resale to CLEC in AT&T-13STATE's incumbent local exchange areas. AT&T-
13STATE has no obligation to provide Lawful UNEs, Collocation and Resale to CLEC for the purposes
of CLEC providing and/or extending service outside of AT&T-13STATE's incumbent tocal exchange
areas. In addition, AT&T-13STATE is not obligated to provision Lawful UNEs, Collocation and Resale
or provide any other rights under Section 251 (c) of the Act outside of AT&T-13STATE's incumbent
local exchange areas. Thetefore, the Parties understand and agree that the rates, ferms and
conditicns set forth in this Interconnection Agreement, and any associated provisions set in the
Attachments, Appendices, Schedules and/or Exhibits in the CLEG's current Interconnection Agreement
{including but not limited to the associated Lawful UNE, Collocation and Resale rates set forth in this
Agreement), shall only apply and be available to CLEC for provisioning services within an AT&T-
13STATE incumbent local exchange area(s) in the Stale in which the CLEC's interconnection
Agreement has been approved by the Commission and is in effect.

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

3.1 Nothing in this Agreement shall iimit either Party's akility to upgrade its network through the
incarperation of new equipment, new software or atherwise or to otherwise change andfor modify its
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network including, without limitation, through the retirement and/or replacement of equipment, software
or otherwise. Each Parly agrees to comply with the Network Disclosure rules adopted by the FCC in
CC Docket No, 96-98, Second Report and Order, codified at 47 C.F.R. 51.325 through 51.335, as such
rules may be amended from time to time (the "Network Cisclosure Rules”). AT&T-13STATE will not
discontinue any Lawful UNE, Interconnection arrangement, function, facility, product or service
{excluding Resale Services), that AT&T-13STATE is required to previde to CLEC under this Agreement
unless and untit: (i) AT&T-13STATE provides requisite notice of the planned network change andfor
modification in accordance with the Network Disclosure Rules (when applicable} and no objection is
made to AT&T-13STATE's proposed network modification(s) and/or change(s) or any objection(s) is
denied or deemed denied under such Rules; or (i) if and when applicable, following AT&T-13STATE's
exercise of its rights under applicable law and/or this Agreement including, without limitation, the
intervening {awichange in law provisicns in this Agreement; or (iii) to the extent otherwise permitted in
this Agreement,

GENERAL RESPONSIBILITIES OF THE PARTIES

4.1

4.2

43

44

45

Upon appreval by the Commission, CLEC agrees to begin providing Telephone Exchange Service
within its cerlificaled service area to business End Users within calendar days and 1o residential
End Users within calendar days.

AT&T-12STATE and CLEC shall each use their best efforls to meet the Interconnection Activation
Dates.

Each Party is individually responsible to provide facilities within its network that are necessary for
rauting, transporting, measuring, and billing traffic from the other Party's network and for delivering such
traffic to the other Party's network in the slandard format compatible with AT&T-13STATE's network as
referenced in Telcordia BOC Notes on LEC Networks Practice No, SR-TSV-002275, and to terminate
the traffic it receives in that standard format to the proper address on its network. The Parties are each
solely responsible for participation in and compliance with national network plans, including the National
Network Security Plan and the Emergency Preparedness Plan.

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

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

INSURANCE

5.1

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

5.1.1 Workers' Compensation insurance with benefits afforded under the laws of each state covered
by this Agreement and Employers Liability insurance with minimum limits of $1,000,000 for
Bodily Injury-each accident, $1,000,000 for Bodily Injury by disease-policy fimits and $1,000,000
for Bodily Injury by disease-each employee.

6.1.2 Commercial General Liability insurance with minimum limits of: $10,000,000 General Aggregate
limit; $5,000,000 each occurrence sub-limit for all bodily injury or property damage incurred in
any one occurrence; $1,000,000 each occurrence sub-limit for Personal Injury and Advertising;
$10,000,000 Products/Completed Operations Aggregate limit, with a $5,000,000 each
occurrence sub-limit for Products/Completed Operations. Fire Legal Liability sub-limits of
$2,000,000 are also required if this Agreement involves collocation or structure access. AT&T-
13STATE, its affiliates, officers, agents and employees, shall be listed as additional insured on
the Commercial General Liability policy. A waiver of subrogation shail be in favor of AT&T-
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13STATE. The liability policies shall be primary and non-contributory from any insurance that is
maintained by AT&T-13STATE.

If use of an automobile is required, Automobile Liability insurance with minimum limits of
$1,000,000 cembined single limits per occurrence for bodily injury and property damage, which
caverage shall extend to ali owned, hired and nen-owned vehicles.

Each Party shall require subcontractors providing services under this Agreement to maintain in
force the insurance coverage and limits required in this Section,

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

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

Each Parly agrees to accept the other Party's program of seli-insurance in ligu of insurance
coverage if certain requirements are met. These reguirements are as follows:

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

5.1.7.2 The Party desiring to satisfy its automobile liability obligations through self-insurance
shall submit tc the other Party a copy of the state-issued letter appraving seff-insurance
for automobile liability issued by each slate covered by this Agreement, and

5.1.7.3 The Party desiring to satisfy its general liabllity obligaticns through self-insurance must
provide evidence acceptable 10 the other Party that it maintains at least an investment
grade {e.g., B+ or higher) debt or credit rating as determined by a nationally recognized
debt or credit rating agency such as Moody's, Standard and Poor's or Duff and Phelps.

This Section 5.1 is a general statement of insurance requirements and shall be in addition to any
specific requirement of insurance referenced elsewhere in this Agreement or a Referenced
Instrument.

5.2  Simultaneously with CLEC’s executicn of this Agreement, CLEC shall insert its appropriate state-
specific authorized and nationally recognized OCN/AECNS for facilities-based (interconnection and/or
Lawfu!l Unbundled Network Elements) and a separate and distinct OCN/AECN for Resale Services.

6. ASSIGNMENT
6.1 Assignment of Contract

8.1.1

6.1.2

CLEC may not assign or transfer this Agreement or any rights or obligations hereunder, whether
by operation of law or otherwise, to a non-affiliated third party without the prior written consent of
AT&T-13STATE. Any attempted assignment or transfer that is not permitted is void ab initio.

CLEC may assign or transfer this Agreement and all rights and obligations hereunder, whether
by operation of law or otherwise, to its Affiliate by providing sixty (60) calendar days' advance
written notice of such assignment or transfer to AT&T-13STATE; provided that such assignment
or transfer is not inconsistent with Applicable Law {including the Affiliate’s obligation to obtfain
and maintain proper Commission cerification and approvals) or the terms and conditions of this
Agreement. Notwithstanding the foregoing, CLEC may not assign or transfer this Agreement, or
any rights or obligations hereunder, to its Affiliate if thal Affiliate is a party to a separate
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agreement with AT&T-13STATE under Sections 251 and 252 of the Act. Any attempted
assignment or transfer that is not permitted is void ab initio.

6.2 Corporate Name Change and/or change in "d/b/a” only

6.21 Any assignment or transfer of an Agreement wherein only the CLEC name is changing, and
which does not include a change to a CLEC OCN/ACNA, constitutes a CLEC Name Change.
For a CLEC Name Change, CLEC will incur a record order charge for each CLEC CABS BAN.
For resale or any other products not billed in CABS, to the extent a record order is available, a
reccrd order charge will apply per end user record. Rates for record orders are contained in the
Appendix Pricing, Schedule of Prices. CLEC shall alsc submit a new Operator Service
Questionnaire {OSQ} to update any OS/DA Rate Reference information and Branding pursuant
to the rates lerms and conditions of Appendices Resale and UNE, as applicable, at the rates
specified in the Appendix Pricing, Schedule of Prices to this Agreement.

6.3 Company Code Change

6.3.1 Any assignment or transfer of an Agreement associated with the transfer or acquisition of
‘assels” provisioned under that Agreement, where the QCN/ACNA formerly assigned to such
“assets” is changing constitutes a CLEC Company Code Change. For the purposes of this
Section, “assets” means any Interconnection, Resale Service, Lawful Unbundled Network
Element, function, facility, product or service provided under that Agreement, CLEC shall
provide AT&T-13STATE with ninsty (80) calendar days advance written nofice of any
assignment associated with a CLEC Company Code Change and obtain AT&T-13STATE's
consent. AT&T-13STATE shall not unreasonably withhold consent to a CLEC Company Cede
Change; provided, however, AT&T-13STATE's consent to any CLEC Company Code Change is
contingent upen cure of any outstanding charges owed under this Agreement and any
outstanding charges asscciated with the “assets” subject to the CLEC Company Code Change.
In addition, CLEC acknowledges that CLEC may be required to tender additional assurance of
payment if requested under the terms of this Agreement,

§.3.2 For any CLEC Company Code Change, CLEC must submit a service order changing the
OCN/ACNA for each end user record and/or a service order for each circuit ID number, as
applicable. CLEC shall pay the appropriate charges for each service order submitted to
accomplish a CLEC Company Code Change; such charges are contained in the Appendix
Pricing, Schedule of Prices. In addition, CLEC shall submit a new 0OSQ to update any OS/DA
Rate Reference information and Branding pursuant to the rates terms and conditions of
Appendices Resale and Lawful UNE, as applicable, at the rates specified in the Appendix
Pricing, Schedule of Prices to this Agreement. In addition, CLEC shall pay any and all charges
required for re-stenciling, re-engineering, changing locks and any other work necessary with
respect to Collocation, as determined on an individual case basis.

6.4  Assignment of any Interconnection, Resale Service, Lawful Unbundled Network Element, function,
facility, product or service.

6.4.1 Any assignment or transfer of any Interconnection, Resale Service, Lawful Unbundled Network
Element, function, facility, product or service provisioned pursuant to this Agreement without the
transfer or the assignment of this Agreement shall be deemed a CLEC to CLEC Mass Migration.
The CLEC ihat is a Party to this Agreement shall provide AT&T-13STATE with ninety {90)
calendar days advance written notice of any CLEC to CLEC Mass Migration. CLEC's written
notice shall include the anticipated effective date of the assignment or transfer. The acguiring
CLEC must cure any outstanding charges associated with any Interconnection, Resale Service,
Lawful Unbundled Network Element, function, facility, product or service 1o be transfered. In
addition, the acquiring CLEC may be required 1o tender additiona! assurance of payment if
requested under the terms of the acquiring CLEC's agreement.
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6.4.2 Both CLECs involved in any CLEC to CLEC Mass Migration shall comply with all Applicable Law
relating thereto, including but not limited to all FCC and state Commission rules relating fo
notice(s) to end users. The acquiring CLEC shall be responsible for issuing all service orders
required to migrate any Interconnection, Resale Service, Lawful Unbundied Network Element,
function, facitity, product or service provided hereunder. The appropriate service arder charge or
administration fee (for interconnection) wili apply as specified in the Appendix Pricing, Schedule
of Prices to the acquiring CLEC's agreement. The acquiring CLEC shall also submit a new 0SQ
to update any OS/DA Rate Reference information and Branding pursuant to the rates terms and
conditions of Appendices Resale and Lawful UNE, as applicable, at the rates specified in the
Appendix Pricing, Schedule of Prices to the acquiing CLEC's agreement. In addition, the
acquiring CLEC shall pay any and alt charges required for re-stenciling, re-engineering, changing
locks and any cther work necessary with respect to Collocation, as determined on an individual
case basis.

Project Coordination

6.51 AT&T-13STAYE wil provide project management support to effectuate changes of the types
identified in Sections 6.5.2.

6.5.2 AT&T-13TATE will provide project management support to minimize any possible service
outages during any CLEC to CLEC Mass Migration. Should AT&T-13STATE's most current
version of LSOR or ASOR guidelines not support the required order activity, AT&T-13STATE will
issue service orders at the manua! rate, as specified in the Appendix Pricing, Schedule of Prices
to this Agreement, based upon type of service provided, and on the condition that CLEC
provides to AT&T-13STATE any and all information AT&T-13STATE reasonably requests to
effeciuate such changes.

When an End User changes its service provider from AT&T-13STATE to CLEC or from CLEC to
AT&T-13STATE and does not retain its original telephone number, the Party formerly providing service
to such End User shall furnish a referral announcement {*Referral Announcement”) on the original
telephone number that specifies the End User's new telephone number,

6.6.1 The following pertains to AT&T ILLINOIS, AT&T WISCONSIN and AT&T CALIFORNIA only:

6.6.1.1 Referral Announcements shall be provided by a Party to the other Parly for the period of
time and at the rates set forth in the referring Party’s tariff(s); provided, however, if either
Party provides Referral Arnouncements for a period different (either shorter or longer)
than the period(s) stated in its tariff(s) when its End Users change their telephone
numbers, such Party shall provide the same level of service to End Users of the other
Party.

The following applies 1o AT&T INDIANA only,

6.7.1 Referral Announcements shall be provided by a Party to the other Party for the period specified
in 170 1AC 7-1.1-11(1)(3)(a) and (b) and at the rates set forth in the referring Party's tariff(s).
However, if either Party provides Referral Announcements for a period different than the above
period(s) when its End Users change their teiephene numbers, such Party shall provide the
same leve! of service to End Users of the other Party.

The following applies to AT&T MICHIGAN only:

6.8.1 Referral Announcements shall be provided by a Party to the other Party for the period specified
in Michigan Administrative Rule 484.134 and at the rates set forth in the referring Party's tariff(s).
However, if either Party provides Referral Announcements for a period longer than the above
period(s) when its End Users change their telephone numbers, such Party shall provide the
same level of service to End Users of the other Party.
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The following applies to AT&T OHIO only:

6.9.1 Referral Announcements shall be provided by a Party to the other Party for the period of time
specified in Rule 4901:1-5-12, Ohio Administrative Code and at the rates set forth in the referring
Party's tariff(s). However, if either Party provides Referral Announcements for a period longer
than the above period(s) when its Ena Users change their telephone numbers, such Party shall
provide the same level of service to End Users of the other Party.

Each Party shall be responsihle for labor relations with its own employees. Each Parly agrees to notify
the other Party as soon as practicable whenever such Party has knowledge that a labor dispute
concerning its employees is delaying or threatens to delay such Party's timely performance of its
ohligations under this Agreement and shall endeavor to minimize impairment of service to the other
Party (for example, by using its management personnel to perform work or by other means) in the event
of a labor dispute to the extent permitted by Applicable Law.

Each Party shall act in good faith in its performance under this Agreement and, in each case in which a
Party's consent or agreement is required or requested hereunder, such Party shall not unreasonably
withhold or delay such consent or agreement.

This Agreement contains comprehensive OSS terms and conditions; however, CLEC represents and
covenants that it will only use 0SS furnished pursuant to this Agreement for activities related to Lawful
UNEs, resold services or other services covered by this Agreement, for which this Agreement contains
explicit terms, conditions and rates.

The Parties acknowledge and agree that they do not intend to include products and services in this
Agreement that do not have corresponding rates and charges.  Accordingly, if this Agreement is
executed and/or approved by the Commission and the Parties later disccver that a product or service is
included in this Agreement without an associated rate or charge, the Parties agree that they will agree
upon a rate or charge to include in this Agreement before the product or service is provided or
performed. |f the Parties cannot agree, either Party may pursue dispute resolution under the applicable
provisions of this Agreement,

EFFECTIVE DATE, TERM AND TERMINATION

74

7.2

7.3

In AT&T-13STATE, witn the exception of AT&T OHIQ, the Effective Date of this Agreement shali be
ten (10) calendar days after the Commission approves this Agreement under Section 2562(e) of the Act
or, absent such Commission approval, the daie this Agreement is deemed approved under Section
252(e){4) of the Act. In AT&T OHIO, based on the PUC-CH, the Agreement is Effective upon filing and
is deemed approved by operation of law on the 915t day after filing.

The term of this Agreement shall commence upon the Effective Date of this Agreement and shall expire
on July 19, 2007, provided; however, should CLEC implement (i.e. provided assurance of payment,
ordered facilities, and submitted ASRs for trunking) this Agreement within six (6) months of the Effective
Date, then this Agreement will automaticaily renew for one additional year and expire on July 18, 2008
(the “Term"). Absent the receipt by one Party of written notice from the other Party within 180 calendar
days prior to the expiration of the Term to the effect that such Party does not intend to extend the Term,
this Agreement shall remain in full feree and effect on and after the expiration of the Term until
terminated by either Party pursuant to Section 7.3 or 7.4.

Notwithstanding any other provision of this Agreement, either Party may terminate this Agreement and
the provision of any Interconnection, Resale Services, Lawful Unbundled Network Elements, functions,
facilities, products or services provided pursuant to this Agreement, at the sole discretion of the
terminating Party, in the event that the other Party fails te perform a material obligation or breaches a
material term of this Agreement and the other Party fails to cure such nonperformance or breach within
forty-five (45} calendar days after writlen rotice thereof. Any termination of this Agreement pursuant to
this Section 7.3 shall take effect immediately upon delivery of written notice to the other Party that it
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failed to cure such nonperformance or breach within forty-five (45) calendar days after written notice
thereof.

If pursuant to Section 7.2, this Agreement continues in full force and effect after the expiraticn of the
Term, either Party may terminate this Agreement after delivering written notice to the other Party of its
intenticn to terminate this Agreement, subject o Sections 7.5 and 7.6. Neither Party shall have any
liability to the other Party for termination of this Agreement pursuant to this Section 7.4 other than its
obligations under Sections 7.5 and 7.6.

Upon termination or expiration of this Agreement in accordance with Sections 7.2, 7.3 or 7.4

7.51 Each Party shall continue to comply with its abligatiocns set forth in Section 42, Scope of this
Agreement; and

7.5.2 Each Party shall promptly pay all amounts owed under this Agreement or place any Disputed
Amounts into an escrow account that complies with Section 10.4 hereof;

7.5.3 Each Parly's confidentiality obligations shall survive; and
7.54 Each Party's indemnification obligations shall survive.

If either Party serves notice of expiration pursuant to Section 7.2 or Section 7.4, CLEC shall have ten
(10) calendar days to provide AT&T-13STATE written confirmation if CLEC wishes to pursue a
successor agreement with AT&T-13STATE or terminate its agreement. CLEC shall identify the action
to be taken on each applicable (13) state(s). If CLEC wishes to pursue a successor agreement with
AT&T-138TATE, CLEC shall attach to its written confirmation or notice of expiration/ftermination, as
applicable, a written reguest to commence negotiations with AT&T-13STATE under Sections 251/252
of the Act and identify each of the state(s) the successor agreement will cover. Upon receipt of CLEC's
Section 252(a)(1) request, the Parties shall commence good faith negotiaticns on a successor
agreement.

If written notice is not issued pursuant to Section 7.2, the rates, terms and conditions of this Agreement
shall continue in fuli force and effect until the earlier of (i) the effective date of its successor agreement,
whether such successor agreement is established via negotiation, arbitration or pursuant to Section
252{i) of the Act; or (i) the date that is ten {10} months after the date on which AT&T-13STATE
received CLEC’s Section 252(a)(1) request.

If at any time during the Section 252(a)(1) negotiation process (prior to or after the expiration date or
termination date of this Agreement), CLEC withdraws its Section 252(a){1) request, CLEC must include
in its notice of withdrawal a request to adopt a successor agreement under Section 252(i) of the Act or
affirmatively state that CLEC does not wish to pursue a successor agreement with AT&T-13STATE for
a given state. The rates, terms and conditions of this Agreement shall continue in full force and effect
until the later of. 1) the expiration of the term of this Agreement, or 2) the expiration of ninety (90}
calendar days after the date CLEC provides notice of withdrawal of its Section 252(a)(1) request. If the
Term of this Agreement has expired, on the earlier of (i) the ninety-first (91st) calendar day following
AT&T-13STATE's receipt of CLEC's notice of withdrawal of its Section 252(a)(1) request or (i) the
effective date of the agreement following approval by the Commission of the adoption of an agreement
under 252(j), the Parties shall, have no further obligations under this Agreement except those set forth
in Section 7.5 of this Agreement.

If CLEC does not affirmatively state that it wishes to pursue a successor agreement with AT&T-
13STATE in its, as applicable, notice of expiration or termination or the written confirmation required
after receipt of the AT&T-owned ILEC’s notice of expiration or termination, then the rates, terms and
conditions of this Agreement shall continue in full force and effect until the later of 1) the expiration of
the Term of this Agreement, or 2) the expiration of ninety {90) calendar days after the date CLEC
provided or received notice of expiration or termination. 1f the Term of this Agreement has expired, on
the ninety-first (914 day following CLEC provided or received notice of expiration or termination, the
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Parties shall have no further obligations under this Agreement except those set forth in Section 7.5 of
this Agreement.

In the event of termination of this Agreement pursuant to Section 7, AT&T-13STATE and CLEC shall
cooperate in good faith to effect an orderly transition of service under this Agreement; provided that
CLEC shall be solely responsible (from a financial, operational and administrative standpoint) to ensure
that its End Users have been transitioned to a new LEC by the expiration date or termination date of
this Agreement.

END USER FRAUD

8.1

82

83

84

8.5

86

AT&T-13STATE shall not be liable to CLEC for any fraud associated with CLEC's End User's account,
including 1+ IntraLATA toll, ported numbers, and Alternate Billing Traffic (ABT). ABT is a service that
allows End Users to bill calls to account(s) that might not be associated with the originating line, There
are three types of ABT calls: calling card, callect, and third number billed calis.

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

In cases of suspected fraudulent activity by an End User, at a minimum, the ceoperation referenced in
Section 8.2 will include providing to the other Party, upon request, informaticn concering Customers
who terminate services to that Party without paying all outstanding charges. The Party seeking such
information is responsible for securing the End User's permission to obtain such information.

AT&T-10STATE, AT&T CALIFORNIA and AT&T CONNECTICUT will provide notification messages to
CLEC on suspected occurrences of ABT-related fraud on CLEC accounts stored in the applicable LIDB.
AT&T CALIFORNIA will provide such alert messages by e-mail. AT&T-10STATE and AT&T
CONNECTICUT will provide via fax.

8.4.1 AT&T SOUTHWEST REGION 5-STATE {on behalf of itself and AT&T CONNECTICUT) and
AT&T CALIFORNIA will use a Fraud Monitoring System to determine suspected occurrences of

ABT-related fraud for CLEC using the same criteria AT&T SOUTHWEST REGION 5-STATE and
AT&T CALIFORNIA use to monitor fraud on their respective accounts,

8.4.2 CLEC understands that Fraud Monitcring System alerts only identify potential occurrences of
fraud. CLEC understands and agrees that it will need to perform its own investigations to
determine whether a fraud situation actually exists. CLEC understands and agrees that it will
also need to determine what, if any, action CLEC should take as a result of a Fraud Monitosing
System alert,

8.4.3 The Parties will provide contact names and numbers to each other for the exchange of Fraud
Monitoring System alert notification.

in AT&T SOUTHWEST REGION 5-STATE and AT&T CALIFORNIA ABT-related alerts are provided to
CLEC at no additional charge, except as related in 8.5 below.

In AT&T CALIFORNIA 1+ IntralATA toll fraud alerts are offered for Resale only under the product
name Traffic Alert Referral Service (TARS). For TARS, CLEC agrees to pay a recurring usage rate as
outlined in Appendix Pricing. For terms and conditions for TARS, see Appendix Resale.

ASSURANCE OF PAYMENT

9.1

Upon request by AT&T-13STATE, CLEC wil} provide AT&T-13STATE with adequate assurance of
payment of amounts due {or to become due) to AT&T-13STATE.
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9.2 Assurance of payment may be requested by AT&T-12STATE if.

9.3

94

9.5

9.21

922

623

924

at the Effective Date CLEC had not already established satisfactory credit by having made at
least twelve {12) consecutive months of timely payments to AT&T-138TATE for charges
incurred as a CLEC; or

in AT&T-128TATE's reasonable judgment, at the Effective Date or at any time thereafter, there
has been an impairment of the established credit, financial hea'th, or credit worthiness of CLEC.
Such impairment will be determined from information available from financial sources, including
but not limited to Moody's, Standard and Poor's, and the Wall Street Journal. Financial
information about CLEC that may be considered includes, but is not limited to, invester warning
briefs, rating downgrades, and articles discussing pending credit problems; or

CLEC fails to timely pay a hill rendered to CLEC by AT&T-12STATE (except such portion of a
bilt that is subject to a good faith, bona fide dispute and as to which CLEC has camplied with all
requirements set forth in Section 11.3); or

CLEC admits its inability 1o pay its debts as such debts become due, has commenced a
voluntary case {or has had an involuntary case commenced against it) under the U.S.
Bankruptcy Code or any other law relating to insolvency. reorganization, winding-up, composition
or adjustment of debts or the like, has made an assignment for the benefit of creditors or is
subject to a receivership or similar proceeding.

Unless otherwise agreed by the Parties, the assurance of payment will consist of

9.31
932

933

a cash security deposit in U.S. dollars held by AT&T-12STATE (“Cash Deposit") or

an unconditional, irrevocable standby bank letter of credit frem a financial institution acceptable
o AT&T-12STATE naming the AT&T-owned ILEC(s) designated by AT&T-12STATE as the
beneficiary(ies) thereof and otherwise in form and substance satisfactory to AT&T-12STATE
(“Letter of Credit".

The Cash Deposit or Letter of Credit must be in an amount equal to three (3) months anticipated
charges {including, but not limited to, recurring, non-recurring and usage sensitive charges,
termination charges and advance payments), as reasonably determined by AT&T-125TATE, for
the Interconnection, Resale Services, Lawful Unbundled Network Efements, Collocation or any
other functions, facilities, products or services to be furnished by AT&T-12STATE under this
Agreement.

9.3.3.1 Notwithstanding anything else set forth in this Agreement, AT&T SOUTHWEST REGION
5-STATE will not request assurance of payment of charges reasonably anticipated by
AT&T SOUTHWEST REGION 5-STATE to be incurred in Arkansas in an amount that
would exceed one (1) month’'s projected bilt for CLEC's initial market entry; provided,
however, that after three (3) months of operation, AT&T SOUTHWEST REGION 5-
STATE may request assurance of payment of charges reasonably anticipated by AT&T
SOUTHWEST REGION 5-STATE to be incurred in Arkansas in an amount not to exceed
two times projected average monthly billing to CLEC,

9.3.3.2 Netwithstanding anything else set forth in this Agreement, AT&T SOUTHWEST REGION
5-STATE will not request assurance of payment of charges reasonably anticipated by
AT&T SOUTHWEST REGICN 5-STATE to be incurred in Cklahoma in an amount that
would exceed two times projected average monthly billing to CLEC.

To the extent that AT&T-12STATE elects to require a Cash Deposit, the Parties intend that the
provision of such Cash Deposit shall constitute the grant of a security interest in the Cash Deposit
pursuant to Article 9 of the Uniform Commercial Code in effect in any relevant jurisdiction.

A Cash Deposit will accrue interest, however, AT&T-128TATE will not pay interest on a Letter of

Credit.
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AT&T-12STATE may, but is not obligated to, draw on the Letter of Credit or the Cash Deposit, as
applicable, upon the occurrence of any one of the following events:

96.1 CLEC owes AT&T-12STATE undisputed charges under this Agreement that are mare than thiy
(30) calendar days past due; or

9.6.2 CLEC admits its inability to pay its debts as such debts become due, has commenced a
voluntary case (or has had an involuntary case cemmenced against it} under the U.S.
Bankrupicy Code or any other law relating to insolvency, reorganization, winding-up, compasition
or adjustment of debis or the like, has made an assignment for the benefit of creditors or is
subject to a receivership or similar proceeding; or

9.6.3 The expiration or termination of this Agreement.

If AT&T-12STATE draws on the Letter of Credit or Cash Deposit, upon request by AT&T-12STATE,
CLEC will provide a replacement or supplementa!l {etter of credit or cash deposit conforming to the
requirements of Section &.3.

Notwithstanding anything else set forth in this Agreement, if AT&T-12STATE makes a request for
assurance of payment in accordance with the terms of this Section, then AT&T-128TATE shall have no
obligation thereafter to perform urder this Agreement uatil such time as CLEC has furnished AT&T-
128TATE with the assurance of payment requested; provided, however, that AT&T-12STATE will
permit CLEC a minimum of ten (10) Business Days to respond to a request for assurance of payment
before invoking this Section.

9.8.1 If CLEC fails to furnish the requested adequate assurance of payment on or before the date set
forth in the request, AT&T-128TATE may also invoke the provisions set forth in Section 11.5
through Sectien 11.7.

A cash deposit held by AT&T-128TATE shall be returned to CLEC at the expiration of twelve months
from the date the CLEG receives its first bill under this Agreement afler paying the cash deposit, $6 long
as CLEC made safisfactory payment of all charges billed under this Agreement during that twelve
month period.  For purposes of the preceding sentence, “satisfactory payment’ shall mean that
payment was made after the date the bill is due no more than one time during the twelve month period
and that no payment was made by a check that was subsequently dishonored. if the CLEC does not
meet these refund criteria, the deposit may be retained for an additional six menths, at the end of which
another review will be made to determine whether CLEC has made satisfactory payment {as defined in
the preceding sentence) of all charges within the twelve months immediately preceding that review.

The fact that a Cash Deposit or Letter of Credit is requested by AT&T-12STATE shall in no way relieve
CLEC from timely compliance with alt payment obligations under this Agreement {including, but not
limited to, recurring, non-recurring and usage sensitive charges, terminaticn charges and advance
payments), nor does it constitute a waiver or modification of the terms of this Agreement pertaining to
disconnection or re-entry for non-payment of any amounts required to be paid hereunder.

For adequate assurance of payment of amounts due {or to become dug) to AT&T CONNECTICUT, see
the applicable DPUC ordered tariff.

BILLING AND PAYMENT OF CHARGES

101

Unless otherwise stated, each Party will render monthly bill{s) to the other for Interconnection, Resale
Services, Lawful Unbundled Network Elements, Coflocaticn, functions, facilities, products and services
provided hereunder al the rates set forth in the applicable Appendix Pricing, as set forth in applicable
fariffs or other documents specifically referenced herein and, as applicable, as agreed upon by the
Parties or authorized by a Party.

10.1.1 Remittance in fulf of all bills rendered by AT&T-10STATE and AT&T CALIFORNIA is due within
thirty (30) calendar days of each bill date {the "Bill Due Date"). Payment must be made in
accardance with the terms set forth in Section 10.3 of this Agreement,
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10.1.2 Remittance in full of all bills rendered by AT&T NEVADA is due in accordance with the terms set
forth in the Commission C2-A Tariff, with the date on which amounts are due referred to herein
as the "Bill Due Date."

10.1.3 Remittance in full of all bills rendered by AT&T CONNECTICUT is due in accordance with the
terms set forth in the Connecticut Access Service Tariff approved by the DPUC, with the date on
which amounts are due referred to herein as the “Bill Due Date."

10.1.4 Remittance in full of all bills rendered by CLEC is due within thirty (30) calendar days of each bill
date (the “Bili Due Date").

10.1.5If CLEC fails to remit payment for any charges by the Bill Due Date, cor if payment for any portion
of the charges is received from CLEC after the Bill Due Date, or if payment for any portion of the
charges is received in funds which are not immediately available to AT&T-12STATE as of the
Bill Due Date (individually and collectively, "Past Due"), then a late payment charge will be
assessed as provided below, as applicable.

10.1.5.1 If any charge incurred under this Agreement that is billed out of any AT&T-8STATE
biling system other than the AT&T SOUTHWEST REGION 5-STATE Customer
Records Information System (CRIS) is Past Due, the unpaid amounts will accrue
interest from the day following the Bili Due Date until paid at the lesser of (i) the rate
used to compute the Late Payment Charge in the applicable AT&T-8STATE intrastate
access services tariff for that state and {ii) the highest rate of interest that may be
charged under Applicable Law. The method and timing for application of interest to any
charge incurred under this Agreement that is billed out of any AT&T-8STATE billing
system ather than AT&T SOUTHWEST REGION 5-STATE's CRIS will comply with the
process set forth in the applicable AT&T-8STATE intrastate access services tariff for
that state.

10.1.5.2 If any charge incurred under this Agreement that is billed out of AT&T SOUTHWEST
REGION 5-STATE's CRIS is Past Due, the unpaid amounts will accrue interest from
the day following the Bill Due Date until paid. The interest rate applied to AT&T
SOUTHWEST REGION 5-STATE CRIS-billed Past Due unpaid amounts will be the
lesser of (i) the rate used to compute the Late Payment Charge contained in the
applicable AT&T SOUTHWEST REGION 5-STATE intrastate retail tariff governing Late
Payment Charges to AT&T SOUTHWEST REGION 5-STATE's retail End Users that
are business End Users in that state and (i) the highest rate of interest that may be
charged under Applicable Law. The method and timing for application of interest to any
charge incurred under this Agreement that is billed out of AT&T SOUTHWEST
REGION 5-STATE's CRIS will be governed by the AT&T SOUTHWEST REGION 5-
STATE infrastate retail tariff governing Late Payment Charges to AT&T SOUTHWEST
REGION 5-STATE's retail End Users that are business End Users in that state.

10.1.5.3 If any charge incurred under this Agreement that is billed out of any AT&T MIDWEST
REGION 5-STATE billing system is Past Due, the unpaid amounts will accrue interest
from the Bill Due Date at the lesser of (i) cne and one-half percent {1 %%) per month
and (iiy the highest rate of interest that may be charged under Applicable Law,
cempounded daily from the day following the Bill Due Date to and including the date
that the payment is actually made and available.

10.2 If any charge incurred by AT&T-13STATE under this Agreement is Past Due, the unpaid amounts wil
accrue interest from the day following the Bill Due Date until paid. The interest rate applied will be the
lesser of {} the rate used to compute the Late Payment Charge contained in the applicable AT&T-
13STATE intrastate access services tariff for that state and (it} the highest rate of interest that may be
charged under Applicable Law, compounded daily from the Bill Due Date to and including the date that
the payment is actually made and available.
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CLEC shall make all payments to AT&T-12STATE via electronic funds credit transfers through the
Auiomated Clearing House Associaticn (ACH) network to the financial institution designated by AT&T-
12STATE. Remittance information will be communicated together with the funds transfer via the ACH
network. CLEC must use the CCD+ or the CTX transacticn set. CLEC and AT&T-12STATE will abide
by the Nationa! Automated Clearing House Association (NACHA) Rules and Regulations. Each ACH
credit transfer must be received by AT&T-12STATE no later than the Bill Due Date of each bill or Late
Payment Charges will apply. AT&T-128TATE is not liable for any delays in receipt of funds or errors in
entries caused by CLEC or Third Parties, including CLEC's financial institution. CLEC is responsible for
its own banking fees.

10.3.1 Processing of payments not made via electronic funds credit transfers through the ACH network
may be delayed. CLEC is responsible for any Laie Payment Charges resulting from CLEC's
failure to use electronic funds credit transfers through the ACH network.

10.3.2 CLEC must make all payments to AT&T CONNECTICUT in “‘immediately available funds." Al
payments to AT&T CONNECTICUT must be made using one of the methods set forth in the
Connecticut Access Service Tariff approved by the DPUC or via electronic funds credit transfers
through the Automated Clearing House Association (ACH) network to the financial institution
designated by AT&T CONNECTICUT. If CLEC makes payment through funds transfer via the
ACH network, remittance information will be communicated together with the funds transfer via
the ACH network. If CLEC makes payment through funds fransfer via the ACH network, CLEC
must use the CCD+ or the CTX transaction set. CLEC and AT&T CONNECTICUT will abide by
the National Automated Clearing House Association (NACHA) Rules and Regulations, Fach
payment must be received by AT&T CONNECTICUT no later than the Bill Due Date of each bill
or Late Payment Charges will apply. AT&T CONNECTICUT is not liable for any delays in
receipt of funds or errors in entries caused by CLEC or Third Parties, including CLEC's financial
institution. CLEC is responsible for its own banking fees.

If any portion of an amount due to a Party (the “Billing Party") under this Agreement is subject to a bena
fide dispute between the Parties, the Party billed {the “Non-Paying Party”) must, pricr to the Bill Due
Date, give written notice to the Billing Party of the amounts it disputes ("Disputed Amounts™} and include
in such written notice the specific details and reascns for disputing each item listed in Section 12.4.1.
The Disputing Party should utilize any existing and preferred form provided by the Billing Party to
communicate disputes to the Billing Party. On or before the Bill Due Date, the Non-Paying Party must
pay (i) all undisputed amounts to the Billing Party, and (i) a!l Disputed Amounts [other than disputed
charges arising from Appendix Intercarrier Compensation] inte an interest bearing escrow account with
a Third Party escrow agent mutually agreed upon by the Parties.

Disputed Amounts in escrow will be subject to Late Payment Charges as set forth in Section 10.1.5.
Requirements to Establish Escrow Accounts,
10.6.1 To be acceptable, the Third Party escrow agent must meet all of the following criteria;

10.6.1.1The financial institution proposed as the Third Party escrow agent must be lccated within
the continental United States;

10.6.1.2The financial institution proposed as the Third Party escrow agent may not be an Affiliate
of either Party; and

10.6.1.3The financia! institution proposed as the Third Party escrow agent must be authorized to
handle ACH (credit transactions) (electronic funds) transfers,

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

10.6.2.1 The escrow account must be an interest bearing account;
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10.6.2.2 all charges associated with opening and maintaining the escrow account will be borne
by the disputing Party;

10.6.2.3 that none of the funds deposited into the escrow account or the interest earned thereon
may be used to pay the financial institution's charges for serving as the Third Party
escrow agent;

10.6.2.4 all interest earned on deposits to the escrow account will be disbursed to the Parties in
the same proporticn as the principal; and

10.6.2.5 disbursements from the escrow account will be limited to those:

10.6.2.5.1authorized in writing by both the disputing Party and the Billing Party (that is,
signature(s) from representative(s) of the disputing Party only are not
sufficient to properly authorize any disbursement); or

10.6.2.5.2made in accordance with the final, non-appealable order of the arbiirator
appointed pursuant to the provisions of Section 12.7; or

10.6.2.5.3made in accordance with the final, non-appealable order of the court that had
jurisdiction to enter the arbitrator’'s award pursuant to Section 12.7.

10.6.3 Disputed Amounts in escrow will be subject to Late Payment Charges as set forth in Section
10.1.5.

10.6.4 1ssues related to Disputed Amounts shall be resolved in accordance with the procedures
identified in the Dispute Resolution provisions set forth in Section 12.

If the Non-Paying Party disputes any charges and any portion of the dispute is resolved in favor of such
Non-Paying Party, the Parties will cooperate to ensure that all of the following actions are completed:

10.7.1the Bllling Party will credit the invoice of the Non-Paying Party for that portion of the Disputed
Amounts resolved in favor of the Non-Paying Party, together with any Late Payment Charges
assessed with respect thereto no later than the second Bill Due Date after resolution of the
dispute;

10.7.1.1 within ten (10) Business Days after resolution of the dispute, the portion of the
escrowed Disputed Amounts resolved in favor of the Non-Paying Party will be released
to the Non-Paying Party, together with any interest accrued thereon;

10.7.1.2 within ten (10} Business Days after resolution of the dispute, the portion of the
escrowed Disputed Amounts resolved in favor of the Billing Party will be released to the
Billing Party, together with any interest accrued thereon; and

10.7.1.3 no later than the third Bill Due Date after the resolution of the dispute, the Non-Paying
Party will pay the Billing Party the difference between the amount of accrued interest
the Billing Party received from the escrow disbursement and the amount of Late
Payment Charges the Billing Party is entitled to receive pursuant to Section 10.1.5.

If the Non-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing
Party, the Parties will cooperate to ensure that all of the actions required by Section 10.7.1.1 and
Section 10.7.1.3 are completed within the times specified therain.

10.8.1 Failure by the Non-Paying Party to pay any charges determined to be owed to the Billing Party
within the time specified in Section 10.7 shall be grounds for termination of the Interconnection,
Resale Services, Lawful Unbundled Network Elements, Collocation, functions, facilities, products
and services provided under this Agreement.

If either Party requesis cne or more additiona copies cf a bill, the requesting Party will pay the Billing
Party a reascnable fee for each additional copy, unless such copy was requested due to failure in
delivery of the original hill or correction(s) to the criginal bill.
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10.9.1 Each additional copy of any bill provided for biling from AT&T SOUTHWEST REGION 5-
STATE's CABS bitling system will incur charges as specified in Access Service Tariff FCC Ne.
73 Section 13 Alternate Bill Media.

10.9.2 Bills provided to CLEC from AT&T SOUTHWEST REGION 35-STATE's CRIS system through Bill
Plus will incur charges as specified in Appendix Pricing.

10.10 Exchange of Billing Message Information

10.10.1AT&T-13STATE will provide CLEC a specific Daily Usage File ("DUF" or “Usage Extract”) for
Resale Services provided hereunder (“Customer Usage Data"). Such Customer Usage Data
will be provided by AT&T-13STATE in accordance with Exchange Message Interface (EMI)
guidetines supported by OBF. Any exceptions to the supported formats will be noted in the
DUF implementation requirements documentation for each AT&T-owned ILEC. The DUF will
include (i) specific daily usage, including both Local Traffic (if and where applicable) and LEC-
carried IntraLATA Toli Traffic, in EM! format for usage sensitive services furnished in
connection with each Resale Service to the extent that similar usage sensitive information is
provided to retail End Users of AT&T-13STATE within that state, (i) with sufficient detail to
enable CLEC to bill its End Users for usage sensitive services furnished by AT&T-13STATE in
conneclion with Resale Service provided by AT&T-13STATE. Procedures and processes for
implementing the interfaces with AT&T-13STATE will be included in implementation
requirements documentation.

10.10.2 To establish fite transmission for the Daily Usage File, CLEC must provide to AT&T-13STATE a
separate written request for each state no less than sixty (60) calendar days prior to the desired
first transmission date for each file.

10.10.3Call detail for LEC-carried calls that are alternately billed to CLEC End Users' lines provided by
AT&T-138TATE through Resale will be forwarded to CLEC as rated call detail on the DUF.

10.10.4 AT&T SOUTHWEST REGION 5-STATE will bill CLEC for Usage Extract furnished by AT&T
SOUTHWEST REGION S5-STATE in accordance with the price(s) provided in the applicable
Appendix Pricing under “Electronic Billing Information Data (Daily Usage) per message” or
‘Provision of Message Detail a.k.a. Daily Usage File (DUF)."

10.10 5interexchange call detail on Resale Services that is forwarded to AT&T-13STATE for billing,
which would otherwise be processed by AT&T-13STATE for its retall End Users, will be
returned to the IXC and will not be passed through to CLEC. This call detail will be returned to
the IXC with a transaction code indicating that the returned call originated from a resold
account. Billing for Information Services and other ancillary services traffic on Resale Services
will be passed through when AT&T-13STATE records the message.

10.11 When CLEC serves its end user via switch-based service, both Farties will settle tariffed ABT charges
for calls accepted by each Party's end users, except in AT&T Connecticut. The originating Party will
pay the Party that has the billable end user a Billing and Collection (B&C) fee per billed message as set
forth in the pricing schedule.

NONPAYMENT AND PROCEDURES FOR DISCONNECTION

111 If a Party is furnished Interconnection, Resale Services, Lawful Unbundled Network Elements,
Collocation, functions, facilities, products and services under the terms of this Agreement in more than
one (1) state, Sections 11.1 through 11.7, inclusive, shall be applied separately for each such state.

11.2  Failure to pay charges shall be grounds for disconnection of Interconnection, Resale Services, Lawful
Unbundled Network Elements, Collocation, functions, facilities, products and services furnished under
this Agreement. If a Party fails to pay any charges billed to it under this Agreement, including but not
limited to any Late Payment Charges or miscellaneous charges {“Unpaid Charges™), and any poriion of
such Unpaid Charges remain unpaid after the Bill Due Date, the Biliing Party will notify the Non-Paying
Party in writing that in order to avoid disruption or disconnection of the Interconnection, Resale
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Services, Lawful Unbundled Netwark Elements, Collocation, functions, facilities, products and services
furnished under this Agreement, the Non-Paying Farly must remit all Unpaid Charges to the Billing
Party within ten (10) Business Days following receipt of the Billing Party's notice of Unpaid Charges.

11.2.1 AT&T INDIANA will also provide any written notification to the Indiana Utility Regulatory
Commissicn as required by rule 170 |AC 7-8.

11.2.2 AT&T KANSAS will also provide any written notification to the Kansas Corporation Commission
as required by Order Number 5 {dated March 25, 2002) in Docket 01-GIMT-649-GIT.

11.2.3 AT&T _MISSOURI will also provide any written notification to the Missouri Public Service
Commission as required by Rule 4 CSR 240-32.120.

If the Non-Paying Party desires to dispute any portion of the Unpaid Charges, the Non-Paying Parly
must complete all of the fallowing actions not later than ten {10) Business Days following receipt of the
Billing Party's notice of Unpaid Charges:

11.3.1 notify the Billing Party in writing which portion{s) of the Unpaid Charges it disputes, including the
total amount disputed (“Disputed Amounts™) and the specific details listed in Section 12.4.1 of
this Agreement, together with the reasons for its dispute; and

11.3.2 pay all undisputed Unpaid Charges to the Billing Party; and

11.3.3 pay all Disputed Amounts [other than disputed charges arising from Appendix Intercarrier
Compensation] inte an interest bearing escrow account that complies with the requirements set
forth in Section 10.6; and

11.3.4 furnish written evidence to the Billing Party that the Non-Paying Parly has established an interest
bearing escrow account that complies with all of the terms set forth in Section 10.6 and
deposited a sum equal to the Disputed Amounts [other than disputed charges arising from
Appendix Intercarrier Compensation] into that account. Until evidence that the full amount of the
Disputed Charges [cther than dispuled charges arising from Appendix Intercarrier
Compensation] has been deposited into an escrow account that complies with Section 10.6 is
furnished te the Billing Party, such Unpaid Charges will not be deemed to be “disputed” under
Section 12.

Issues related to Disputed Amounts shall be resolved in accardance with the procedures identified in
the Dispute Resolution provision set forth in Section 12.

AT&T-12STATE

11.5.11f the Non-Paying Party fails to (a) pay any undisputed Unpaid Charges in response to the Billing
Party's Section 11.2 notice, (b) deposit the disputed portion of any Unpaid Charges into an
interest bearing escrow account that complies with all of the terms set forth in Section 10.6 within
the time specified in Section 11.3, (¢} timely furnish any assurance of payment requested in
accordance with Section 9 or (d) make a payment in accordance with the terms of any mutually
agreed payment arrangement, the Billing Party may, in addition to exercising any other rights or
remedies it may have under Applicable Law, provide written demand to the Non-Paying Party for
payment of any of the obligations set forth in {a} through (d) of this Section within ten (10)
Business Days. On the day that the Billing Party provides such written demand to the Non-
Paying Party, the Billing Party may also exercise any or all of the following options:

11.5.1.1 suspend acceptance of any application, request or order from the Non-Paying Party for
new or additional Interconnection, Resale Services, Lawful Unbundled Network
Elements, Collocation, functions, facilities, producis or services under this Agreement;
and/or

11.5.1.2 suspend completion of any pending application, request or order from the Non-Paying
Party for new or additional Interconnection, Resale Services, Lawful Unbundled
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Network Elements, Cellocation, functicns, facilities, products or services under this
Agreement,

11.5.2 Notwithstanding anything to the contrary in this Agreement, the Billing Party's exercise of any of
its options under Section 11.5.1, Section 11.5.1.1 and Section 11.5.1.2;

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

11.5.2.2 will exclude any affected application, request, order or service from any otherwise
applicable performance interval, Performance Benchmark or Performance Measure.

11.6 AT&T MIDWEST REGION 5-STATE only

11.6.11f the Non-Paying Party fails to pay the Billing Party on or before the date specified in the demand
provided under Section 11.5.1 of this Agreement, the Billing Party may, in addition to exercising
any other rights or remedies it may have under Applicable Law,

11.6.1.1cancel any pending applicaticn, request or order from the Non-Paying Party for new or
additional Interconnection, Resale Services, Lawful Unbundled Network Elements,
Collocation, functions, facilities, preducts or services under this Agreement; and

11.6.1.2discontinue providing any Interconnection, Resale Services, Lawfui Unbundled Network
Elements, Collocation, functions, faciiities, products or services furnished under this
Agreement.

11.6.1.2.1Notwithstanding any inconsistent provisions in this Agreement, discontinuance
of service by AT&T INDIANA will comply with Indiana Utility Regulatory
Commission rule 170 IAC 7-6.

11.6.1.2.2The Billing Party has no liability to the Non-Paying Party cr its End Users in the
event of discontinuance of service.

11.6.1.2.3Additional charges may become applicable under the terms of this Agreement
following discontinuance of service.

11.7 AT&T-TSTATE only

11.7.1 Any demand provided by AT&T-7STATE to CLEC under Section 11.5.1 will further specify that
upon disconnection of CLEC, AT&T-7STATE will cause CLEC's End Users that are provisioned
through Resale Services to be transferred to AT&T-7STATE local service.

11.7.1.1 A copy of the demand provided to CLEC under Section 11.7.1 will be provided to the
Commission.

11.7.21f the Non-Paying Party fails to pay the Billing Party on or before the date specified in the
demand provided under Section 11.5.1 of this Agreement, the Billing Party may, in addition to
exercising any other rights or remedies it may have under Applicable Law,

11.7.2.1 cancel any pending application, request or crder for new or additional Interconnection,
Resale Services, Lawful Unbundled Network Elements, Collocation, functions, facilities,
products or services under this Agreement; and

11.7.2.2 disconnect any Interconnection, Resale Services, Lawful Unbundled Network Elements,
Collocation, functions, facilities, procucts or services furnished under this Agreement,

11.7.2.2.1 Notwithstanding any inconsistent provisions in this  Agreement,
disconnection of service by AT&T KANSAS will comply with Kansas
Corporation Commission Order Number 5 (dated March 25, 2002) in Docket
01-GIMT-649-GIT.

11.7.3 On the same date that Resale Services to CLEC are disconnected, AT&T-7STATE will transfer
CLEC's Ena Users provisioned through Resale Services to AT&T-TSTATE's local service. To
the extent availatble at retail from AT&T-7STATE, the Resale End Users transferred to AT&T-
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7STATE's local service will receive the same services that were provided through CLEC
immediately prior to the time of transfer; provided, however, AT&T-7STATE reserves the right to
tolt restrict (both interl ATA and intraLATA) such transferred End Users.

11,7.3.1 Notwithstanding any inconsistent provisions in this Agreement, the transfer of Resale
End Users to AT&T MISSOUR! will comply with Missouri Public Service Commission
Rule 4 CSR 240-32.120.

11.7.3.2 AT&T-7STATE will inform the Commission of the names of all Resale End Users
transferred through this process.

11.7.3.3 Conversion charges and service establishment charges for transferring Resale End
Users to AT&T-7STATE as specified in Section 11.7.3 will be billed to CLEC.

117.3.4 The Billing Party has no liability to the Non-Paying Party or its End Users in the event of
disconnection of service in compliance with Section 11.7.2. AT&T-7STATE has no
liability to CLEC or CLEC's End Users in the event of disconnection of service to CLEC
and the transfer of any Resale End Users to AT&T-7STATE local service in connection
with such disconnection.

11.7.4 Within five (5) calendar days following the transfer, AT&T-7STATE will nofify each transferred
Resale End User that because of CLEC's failure to pay AT&T-7TSTATE, the End User's local
service is now being provided by AT&T-7STATE. This nolice will also advise each transferred
Resale End User that the End User has thirty (30} calendar days from the date of transfer to
select a new Local Service Provider.

11.7.4.4 Notwithstanding any inconsistent provisions in this Agreement, notice of transfer to
Missouri Resale End Users will comply with Missouri Public Service Commission Rule 4
CSR 240-32.120.

11.7.4.1. 1Notwithstanding any inconsistent provisions in this Agreement, notice of
transfer to Kansas Resale End Users will compiy with Kansas Corporation
Commission Order No. 5 (dated March 25, 2002) in Docket 01-GIMT-649-
GIT.

11.7.5 The transferred Resale End User shali be responsible for any and all charges incurred during the
selection period other than those billed to CLEC under Section 11.7.3.3.

11.7.6 If any Resale End User transferred to AT&T-TSTATE's local service under Section 11.7.3 of this
Agreement fails to select a new Local Service Provider within thirty (30) calendar days of the
transfer, AT&T-7STATE may terminate the transferred Resale End User's service.

11.7.6.1 AT&T-7STATE will notify the Commission of the names of all fransferred Resale End
Users whose local service was terminated pursuant to Section 11.7.5.

11.7.6.2 Nothing in this Agreement shall be interpreted to obligate AT&T-7STATE to continue to
provide local service to any transferred Resale End User beyond the thirty (30) calendar
day selection period. Nothing herein shall be interpreted to limit any and all
disconnection rights AT&T-7STATE has with regard to such transfetred Resale End
Users under Applicable Law; provided, however,

11.7.6.2.1 in AT&T CALIFORNIA only, following expiration of the sefection period and
disconnection of such transferred Resale End Users, where facilities permit,
AT&T CALIFORNIA will furnish transferred and subsequently disconnected
local residential End Users with "quick dial tone.”

11.8 AT&T CONNECTICUT only

11.8.1 For nonpayment and procedures for disconnection for AT&T CONNECTICUT, see the
applicable DPUC ordered tariff.
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11.9 Limitation on Back-billing and Credit Claims:
11.9.1Notwithstanding anything to the centrary in this Agreement, a Party shall be entitled to

11.9.1.4 Back-bill for or claim credit for any charges for services provided pursuant to this
Agreement that are found to be unbilled, under-billed or over-billed, but only when such
charges appeared or should have appeared on a bill dated within the twelve (12)
months immediately preceding the date on which the Billing Party provided written
notice to the Billed Party of the amount of the back-billing or the Billed Party provided
written notice to the Billing Party of the claimed credit amount. The Parties agree that
the twelve (12) month limitation on back-billing and credit claims set forth in the
preceding sentence shall be applied prospectively only after the Effective Date of this
Agreement, meaning that the twelve month period for any back-billing or credit claims
may only include billing periods that fall entirely after the Effective Date of this
Agreement and will not include any portion of any billing period that began prior to the
Effective Date of this Agreement.

11.9.1.2 Back-hilling and credit claims, as limited above, will apply to all Interconnection, Resale
Services, Unbundled Network Elements, Collocation, facilities, functions, product and
services purchased under this Agreement. Intercarrier Compensation is specifically
excluded from this Section and is addressed separately in the Intercarrier
Compensation Attachment.

12. DISPUTE RESOLUTION
12.1 Finality of Disputes

12.1.1 Except as otherwise specifically provided for in this Agreement, no claim may be brought for any
dispute arising from this Agreement more than twenty-four (24) months from the date the
occurrence which gives rise to the dispute is discovered or reasonably should have been
discovered with the exercise of due care and attention.

12.1.2 Notwithstanding anything contained in this Agreement to the contrary, a Party shall be entitled to
dispute only those charges which appeared on a hill dated within the twelve (12) months
immediately preceding the date on which the Billing Party received notice of such Disputed
Amounts,

12.2  Altermative to Litigation

12.21The Parlies desire to resolve disputes arising out of this Agreement without litigation.
Accordingly, the Parties agree to use the following Dispute Resolution procedures with respect to
any controversy or claim arising out of or relating to this Agreement or its breach.

12.3 Commencing Dispute Resolution

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

12.3.1.1 Service Center (AT&T MIDWEST REGION 5-STATE), LSC (AT&T-7STATE) or LEC-C
(AT&T CONNECTICUT) or Collocation Service Center {CSC);

12.3.1.2 Informal Dispute Resolution; and

12.3.1.3 Format Dispute Resolution, each ¢f which is described below.

124 L.8C/Service Cenier/fLEC-C or CSC Dispute Resoluticn - the following Dispute Resolution procedures
will apply with respect to any billing dispute arising out of or relating to the Agreement. Written notice
sent to AT&T-13STATE for Disputed Amounts must be made on the "13 Billing Claims Dispute Form”.
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12.4.1If the written notice given pursuant to Section 12.3 discloses that a CLEC dispute relates to
billing, then the procedures set forth in this Section 12.4 shall be used and the dispute shall first
be referred to the appropriate service center AT&T MIDWEST REGION 5-STATE Service
Center; AT&T-7STATE Local Service Center {LSC); AT&T CONNECTICUT Local Exchange
Carrier Center (LEC-C)] for resolution. In order to resolve a hilling dispute, CLEC shail furnish
AT&T-13STATE written notice of (i) the date of the bill in question, (ii) CBA/ESBA/ASBS or BAN
number of the bill in guestion, {iii) telephone number, circuit 1D number or trunk number in
question, (iv) any USOC information relating to the item questioned, (v) amount billed and (vi)
amount in question and (vii) the reason that CLEC disputes the billed amount. To be deemed a
“dispute” under this Section 12.4, CLEC must provide evidence that it has either paid the
disputed amount or established an interest bearing escrow account that complies with the
requirements set forth in Section 10.6 of this Agreement and deposited all Unpaid Charges
relating to Resale Services and Lawful Unbundled Network Elements into that escrow account.
Failure to provide the information and evidence required by this Section 12.4.1 not later than
twenty-nine (29) calendar days following the Bill Due Date shall constitute CLEC's irrevocable
and full waiver of its right to dispute the subject charges.

12.4.2 The Parties shall attempt to resolve Disputed Amounts appearing on AT&T-138TATE's current
billing statements thirty (30) to sixty (60) calendar days from the Bill Due Date (provided the
CLEC furnishes all requisite information and evidence under Section 12.4.1 by the Bill Due
Date). !f not resolved within thirty (30) calendar days, upon request, AT&T-13STATE will notify
CLEC of the status of the dispute and the expected resolution date.

12.4.3 The Parties shall attempt to resolve Disputed Amounts appearing on statements prior to the
current hilling statement within thirty (30) to ninety (90) calendar days, but resolution may take
longer depending on the complexity of the dispute. !f not resclved within thirty (30} calendar
days from the date notice of the Disputed Amounts was received (provided that CLEC furnishes
all requisite information and evidence under Section 12.4.1), AT&T-13STATE will notify CLEC of
the status of the dispute and the expected resolution date.

12.4.4 Any notice of Disputed Amounts given by AT&T-13STATE to CLEC pursuant to Section 12.3
shall furnish CLEC written notice of: (i) the date of the bill in question, {ii) the account number or
other identification of the bill in question, (iii} any telephone number, circuit ID number or trunk
number in guestion, (iv) any USOC (or other descriptive information) questioned, (v) the amount
billed, (vi) the amount in question, and (vii) the reason that AT&T-13STATE disputes the billed
amount. The Parties shall attempt to resolve Disputed Amounts appearing on current billing
statement(s) thirty (30) to sixty (60) calendar days from the Bill Due Date (pravided AT&T-
13STATE, furnishes all requisite information by the Bill Due Date) and Disputed Amounts
appearing on statements prior to the current billing statement within thirty (30) to ninety (90)
calendar days, but resolution may take longer depending on the complexity of the dispute. If not
resolved within thirty (30) calendar days, CLEC will notify AT&T-13STATE of the status of the
dispute and the expected resclution date.

12.451f the Non-Paying Party is not satisfied by the resolution of the billing dispute under this Section
12.4, the Non-Paying Party may notify the Billing Party in writing that it wishes to invoke the
Informal Resolution of Disputes afforded pursuant to Section 12.5 of this Agreement.

12.5 Informal Resclution of Disputes

12.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant to Section 12.3 or
Section 12.4.5, each Party will appoint a knowledgeable, responsible representative to meet and
negotiate in good faith to resolve any dispute arising under this Agreement. The location, form,
frequency, duration, and conclusion of these discussions will be left to the discretion of the
representatives. Upon agreement, the representatives may utilize other alternative Dispute
Resolution procedures such as mediation to assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of settlement are exempt from
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discovery and production and will not be admissible in the arbitration described below or in any
lawsuit without the concurrence of both Parties. Documents identified in or provided with such
communications that were not prepared for purposes of the negotiations are not so exempted,
and, if otherwise admissible, may be admiited in evidence in the arbitration or lawsuit.

12.6 Formal Dispute Resolution

12.8.11f the Parties are unable to resolve the dispute through the informal procedure described in
Section 12.5, then either Party may invoke the formal Dispute Resolution procedures described
in this Section 12.6. Unless agreed among all Parties, formal Dispute Resolution procedures,
inciuding arbitration or other procedures as appropriate, may be invoked not earlier than sixty
(60) calendar days after receipt of the letter initiating Dispute Resolution under Section 12.3.

12.6.2 Claims Subject to Mandatory Arbitration. The following claims, if not settled through informal
Dispute Resolution, will be subject to mandatory arbitration pursuant to Section 12.7 below:

12.6.2.1 Each unresolved billing dispuie involving one percent (1%) or less of the amounts
charged to the Disputing Party under this Agreement in the state in which the dispute
arises during the twelve (12) months immediately preceding receipt of the letter
initiating Dispute Resolution under Section 12.3. If the disputing Party has not been
billed for a minimum of twelve (12) manths immediately praceding receint of the letter
initiating Dispute Resolution under Section 12.3, the Parties will annualize the actual
number of months billed.

12.6.3 Claims Subject to Elective Arbitration. Claims will be subject to elective arbitration pursuant to
Section 12.7 if, and only if, the cfaim is not settled through informal Dispute Resolution and both
Parties agree to arbitration. 1f both Parties do not agree to arbitration, then either Party may
procead with any remedy available to it pursuant to law, equity or agenrcy mechanism.

12.6.4 Claims Not Subject to Arbitration. If the following claims are not resolved through informal
Dispute Resolution, they will not be subject to arbitration and must be resoclved through any
remedy available to a Party pursuant lo law, equity or agency mechanism.

12.6.4.1 Actions seeking a temporary restraining order or an injunction related to the purposes of
this Agreement,

12.6.4.2 Actions to compei compliance with the Dispute Resalution process.
12.6.4.3 All claims arising under federal or state statute(s), including antitrust claims.

12.7 Arbitration

12.7 1 Disputes subject to mandatary or elective arbitration under the provisions of this Agreement will
be submitted to a single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Association or pursuant to such other provider of arbitration services or rules as the
Parties may agree. The arbitrator shall be knowledgeable of telecommunications issues. Each
arbitration will be neld in Dallas, Texas (AT&T SOUTHWEST REGION 5-STATE}); Chicago,
llinois (AT&T MIDWEST REGIOM 5-STATE), San Francisco, California (AT&T
CALIFORNIA); Reno, Nevada {AT&T NEVADA), or New Haven, Connecticut (AT&T
CONNECTICUT), as appropriate, unless the Parties agree otherwise, The arbitration hearing
will be requested to commence within sixty (60) calendar days of the demand for arbitration. The
arbitrator will controf the scheduling so as to process the matter expeditiously. The Parties may
submit written briefs upon a schedule determined by the arbitrator. The Parties will request that
the arbitrator rule on the dispute by issuing a written opinion within thirty (30) calendar days after
the close of hearings. The Federal Arbitration Act, 9 U.S.C. Secs. 1-16, not state law, shall
govern the arbitrability of all disputes. Notwithstanding any rule of the AAA Commercial
Arbitration Rules to the contrary, the Parties agree that the arbitrator will have no authority to
award punitive damages, exemplary damages, Conseguential Damages, multiple damages, or
any other damages not measured by the prevailing Party's actual damages, and may not, in any
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event, make any ruling, finding or award that does not conform to the terms and conditions of
this Agreement. The times specified in this Section may be extended or shortened upon mutual
agreement of the Parties or by the arbitrator upon a showing of good cause. Each Party will
bear its own costs of these procedures, including attorneys' fees. The Parties will equally split
the fees of the arbitration and the arbitrator. The arbitrator's award shall be final and binding and
may be entered in any court having jurisdiction thereof. Judgment upon the award rendered by
the arbitrator may be entered in any court having jurisdiction.

AUDITS - APPLICABLE IN AT&T-12STATE ONLY

13.1 Subject to the restrictions set forth in Section 22 “Confidentiality” and except as may be otherwise

expressly provided in this Agreement, a Party {the “Auditing Party") may audit the other Party's (the
“Audited Party") books, records, data and other documents, as provided herein, once annually, with the
audit period commencing not earlier than the date on which services were first supplied under this
Agreement (“service start date”) for the purpose of evaluating (i) the accuracy of Audited Party’s bitling
and invoicing of the services provided hereunder and (i) verification of compliance with any provision of
this Agreement that affects the accuracy of Auditing Party's billing and invoicing of the services
provided to Audited Party hereunder. Notwithstanding the foregeoing, an Auditing Party may audit the
Audited Party’s books, records and documents more than once annually if the previous audit found (i)
previously uncorrected nef variances or errors in invoices in Audited Party's favor with an aggregate
value of at least five percent (5%) of the amcunts payable by Auditing Party for audited services
provided during the period covered by the audit or (i) non-compliance by Audited Party with any
provision of this Agreement affecting Auditing Party's billing and inveicing of the services provided to
Audited Party with an aggregate value of at least five percent (5%) of the amounts payable by Audited
Party for audited services provided during the period covered by the audit.

13.1.1 The scope of the audit sha!l be limited to the period which is the shorter of (i) the period
subsequent 1o the last day of the period covered by the audit which was last performed (or if no
audit has been performed, the service start date and (ii) the twelve {12) month pericd
immediately preceding the date the Audited Party received notice of such requested audit, but in
any event not prior to the service start date. Such audit shall begin no fewer than thirty (30)
calendar days after Audited Party receives a written notice requesting an audit and shall be
completed no later than thirty (30) calendar days after the start of such audit.

13.1.2 Such audit shall be cenducted either by the Auditing Party's employee(s) or an independent
auditor acceptable to both Parties; provided, however, if the Audited Party requests that an
independent auditor be engaged and the Auditing Party agrees, the Audited Party shall pay one-
quarter (1/4) of the independent auditcr's fees and expenses. If an independent auditor is to be
engaged, the Parties shall select an auditor by the thirtieth day following Audited Party's receipt
of a written audit notice. Auditing Party shall cause the independent auditor fo execute a
nondisclosure agreement in a form agreed upon by the Parties.

13.1.3 Each audit shall be conducted an the premises of the Audited Party during normal business
hours. Audited Party shall cooperate fully in any such audit and shall provide the auditor
reasonable access to any and all appropriate Audited Party employees and any books, records
and other documents reascnably necessary to assess (j) the accuracy of Audited Party's bills
and {ii) Audited Party's compliance with the provisions of this Agreement that affect the accuracy
of Auditing Party's billing and invoicing of the services provided to Audited Party hereunder.
Audited Party may redact from the books, records and other documents provided to the auditor
any Audited Party information that reveals the identity of End Users of Audited Party.

13.1.4 Each Party shall maintain reports, records and data relevant to the billing of any services that are
the subject matter of this Agreement for a period of not less than twenty-four (24) months after
creation therecf, unless a longer period is required by Applicable Law.

13.1.51f any audit confirms any undercharge or overcharge, then Audited Party shall (i) promptly
correct any billing errar, including making refund of any overpayment by Auditing Party in the
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form of a credit on the invoice for the first full billing cycle after the Parties have agreed upon the
accuracy of the audit resulis and (i) for any undercharge caused by the actions of the Audited
Party, immediately compensate Auditing Party for such undercharge, and (i) in each case,
calculate and pay interest as provided in Section 10.1 (depending cn the AT&T-ocwned ILEC(s)
involved), for the number of calendar days from the date on which such undercharge or
avercharge originated until the date on which such credit is issued or payment is made and
available.

13.1.6 Except as may be otherwise provided in this Agreement, audits shall be performed at Auditing
Party's expense, subject t¢ reimbursement by Audited Party of one-gquarter (1/4) of any
independent auditor's fees and expenses in the event that an audit finds, and the Parties
subsequently verify, a net adjustment in the charges paid or payable by Auditing Party hereunder
by an amount that is, on an annualized basis, greater than five percent (5%} of the aggregate
charges for the audited services during the period covered by the audit.

13.1.7 Any disputes concerning audit results shall be referred to the Parlies’ respective personnel
responsible for informal resolution. If these individuals cannot resolve the dispute within thirty
{30) calendar days of the referral, either Party may request in writing that an additional audit shall
be conducted by an independent auditer acceptable to both Parties, subject to the reguirements
set out in Section 13.1. Any additional audit shall be at the requesting Party's expense.

Audits - AT&T CONNECTICUT only

13.2.1 Except as provided in Appendix Compensation, AT&T CONNECTICUT shall arrange for one (1)
annual independent audit to be conducted by a "Big Six" independent public accounting firm or
an accounting firm mutually agreed to by AT&T CONNECTICUT, CLEC and all other CLECs
doing business with AT&T CONNECTICUT under the terms of an agreement adopted pursuant
to Sections 251 and 252 of the Act for the purpose of evaluating the accuracy of AT&T
CONNECTICUT's billing and invoicing.

13.2.2 AT&T CONNECTICUT will cocperate fully with the independent auditor in such audit and
provide reasonable access to any and all appropriate AT&T CONNECTICUT employees, books,
records and other documents reasonably necessary to perform the audit.

13.2.3 AT&T CONNECTICUT shall promptly correct any billing error that is revealed in the audit,
including making refund of any overpayment to CLEC in the form of a credit on the invoice for
the first full billing cycle after the audit report is issued; such refund shall include interest on the
overpayment at the rate of eight percent (8%) per year. In the event that the audit reveals any
underbilling and resulting underpayment fo AT&T CONNECTICUT by CLEC, the underpayment
shall be reflected in CLEC's invoice for the first full billing cycle after the audit report is issued.
AT&T CONNECTICUT will not be entitled to recover interest on any underbilling to CLEC
revealed by the audit for the time preceding the amount appearing on CLEC's bill from AT&T
CONNECTICUT, however, AT&T CONNECTICUT shall be entitied to recover interest at the
interest rate referenced in Section 10.1.5.1 on such underbilling and CLEC shall pay interest for
the number of calendar days from the Bill Due Date of the bill on which such underbilling was
rectified until the date on which payment is made and available to AT&T CONNECTICUT.

14. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

14.1

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO PARTY MAKES OR
RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
INTERCONNECTION, RESALE SERVICES, LAWFUL UNBUNDLED NETWORK ELEMENTS,
FUNCTIONS, FACILITIES, PRODUCTS AND SERVICES [T PROVIDES UNDER OR IS
CONTEMPLATED TO PROVIDE UNDER TH!S AGREEMENT AND EACH PARTY DISCLAIMS THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND/CR CF FITNESS FOR A PARTICULAR
PURPOSE. ADDITIONALLY, NO PARTY TO THIS AGREEMENT ASSUMES RESPONSIBILITY
WITH REGARD TC THE CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY ANY OTHER
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PARTY TO THIS AGREEMENT WHEN SUCH DATA OR INFORMATION IS ACCESSED AND USED
BY A THIRD PARTY.

LIMITATION OF LIABILITY

15.1

15.2

15.3

154

15.5

Except for indemnity obligations expressly set forth herein or as otherwise expressly provided in
specific appendices, each Party's liability to the other Party for any Loss relating to or arising out of
such Party's performance under this Agreement, including any negligent act or omission (whether willfut
or inadvertent), whether in contract, tort or otherwise, including alleged breaches of this Agreement and
causes of action alleged to arise from allegations that breach of this Agreement also constitute a
violation of a statute, including the Act, shall not exceed in total the amount AT&T-13STATE or CLEC
has charged or would have charged to the other Party for the affected Interconnection, Resale
Services, Lawful Unbundled Network Elements, Collocation, or functions, facilities, products and
service(s) that were not performed or provided or were improperly performed or provided.

Except as otherwise expressly provided in specific appendices, in the case of any Loss alleged or
claimed by a Third Party to have arisen out of the negligence or willful miscenduct of any Party, each
Party shall bear, and its obligation shail be limited to, that portion {as mutually agreed to by the Parties
or as otherwise established) of the resulting expense caused by its own negligence or willful
misconduct or that of its agents, servanis, contractors, or others acting in aid cr concert with it.

A Party may, in its sole discretion, provide in its tariffs and contracts with its End Users or Third Parties
that relate to any Interconnection, Resale Services, Lawful Unbundled Network Elements, functions,
facilities, products and services provided cr contemplated under this Agreement that, to the maximum
extent permitted by Applicable Law, such Party shall not be liable to such End User or Third Party for {i)
any Loss relating to or arising out of this Agreement, whether in contract, tort or otherwise, that exceeds
the amount such Party would have charged the End User or Third Party for the Interconnection, Resale
Services, Lawful Unbundled Network Elements, functions, facilities, products and services that gave
nse to such Loss and (i) any Consequential Damages. If a Party elecis not to place in its tariffs or
contracts such limitation(s) of liability, and the other Party incurs a Loss as a result thereof, the first
Party shall indemnify and reimburse the other Party for that portion of the Loss that would have been
limited had the first Party included in its tariffs and contracts the limitation(s) of liability described in this
Secticn.

Neither CLEC nor AT&T-138TATE shall be liable to the other Party for any Consequential Damages
suffered by the other Party, regardiess of the form of action, whether in contract, warranty, strict liability,
tort or otherwise, including negligence of any kind, whether active or passive (and including alleged
breaches of this Agreement and causes of action alleged to arise from allegations that breach of this
Agreement constitutes a viclation of the Act or other statute), and regardless of whether the Parties
knew or had been advised of the possibility that such damages could result in connection with or arising
from anything said, omitted, cr done hereunder or related hereto, including willful acts or omissions;
provided that the foregoing shall not limit a Party's obligaticn under Section 16 to indemnify, defend,
and hold the other Party harmless against any amounts payable to a Third Party, including any { osses,
and Consequential Damages of such Third Party; provided, however, that nothing in this Section 15.4
shall impose indemnity obligations on a Party for any Loss or Consequential Damages suffered by that
Party's End User in connection with any affected Interconnection, Resaie Services, Lawful Unbundled
Network Elements, Collocation, functions, facilities, products and services. Except as provided in the
prior sentence, each Party (*Indemnifying Party") hereby releases and halds harmless the other Party
("Indemnitee”) (and Indemnitee’s Affiliates, and its respective officers, directors, employees and agents)
against any Loss or Claim made by the Indemnifying Party's End User.

AT&T-13STATE shall not be liable for damages to an End User's premises resulting from the furnishing
of any Interconnection, Resale Services, Lawful Unbundled Network Elements, functions, facilities,
products or services, including, if applicable, the installation and removal of equipment and associated
wiring, and Collocation Equipment unless the damage is caused by AT&T-13STATE's gross
negligence or willful misconduct. AT&T-13STATE does not guarantee or make any warranty with
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respacl to Interconnection, Resale Services, Lawful Unbundled Network Elements, Collocation,
functions, facilities, products or services when used in an explosive atmosphere.

CLEC hereby releases AT&T-13STATE from any and all liability for damages due to errors or
omissions in CLEC's End User listing information as provided by CLEC to AT&T-13STATE under this
Agreement, including any errors or omissions occurring in CLEC’s End User listing infarmation as it
appears in the White Pages directory, including, but not limited to, special, indirect, Consequential,
punitive or incidental damages.

AT&T-13STATE shall not be liable to CLEC, its End User or any other Person for any L.oss alleged to
arise out of the provision of access to 911 service or any errors, interruptions, defects, failures or
malfunctions cf 911 service,

This Section 15 is not intended to exempt any Parly from all liability under this Agreement, but only to
sef forth the scope of liability agreed to and the type of damages that are recoverable. Both Parties
acknowledge that they negotiated regarding alternate limitation of fiability provisions but that such
provisions would have altered the cost, and thus the price, of providing the Interconnection, Resale
Services, Lawful Unbundled Network Elements, functions, facilities, products and services available
hereunder, and no different pricing reflecting different costs and different limits of liability was agreed to.

INDEMNITY

16.1

16.2

16.3

16.4

Except as otherwise expressly provided herein or in specific appendices, each Party shall be
responsibie only for the Interconnection, Resale Services, Lawful Unbundled Network Elements,
Collocation, functions, facilities, products and services which are provided by that Party, its authorized
agents, subcontractors, or others retained by such Parties, and neither Party shall bear any
responsibility for the Interconnection, Resale Services, Lawful Unbundled Network Elements, functions,
facilities, products and services provided by the other Party, its agents, subcontractors, or others
retained by such Parties.

Except as otherwise expressly provided herein or in specific appendices, and to the extent not
pronibited by Applicable Law and not otherwise controlled by tariff, each Party (the *Indemnifying
Party”} shall release, defend and indemnify the other Party {the “Indemnified Party”) and hold such
Indemnified Party harmless against any Loss to a Third Party arising cut of the negligence or willful
misconduct {“Fault’) of such Indemnifying Party, its agents, its End Users, contractors, or others
retained by such Parties, in connection with the Indemnifying Party's provision of Interconnection,
Resaie Services, Lawful Unbundled Network Elements, Cellccation, functions, facilities, products and
services under this Agreement; provided, however, that (i} with respect to employees or agents of the
Indemnifying Party, such Fault cccurs while performing within the scope of their employment, (ii) with
respect to subcontractors of the Indemnifying Party, such Fault occurs in the course of performing
duties of the subcontractor under its subcontract with the Indemnifying Party, and (iii) with respect to the
Fault of employees or agents of such subcontractor, such Fault ccours while performing within the
scope of their emplayment by the subcontractor with respect to such duties of the subcontractor under
the subcontract.

in the case of any Loss alleged or claimed by a End User of either Party, the Party whose End User
alleged or claimed such Loss (the ‘Indemnifying Party”) shall defend and indemnify the ather Party (the
“Indemnified Party”} against any and all such Claims or Losses by its End User regardless of whether
the underlying Interconnection, Resale Service, Lawful Unbundled Network Element, Coliocation,
function, facility, product or service giving rise to such Claim or Loss was provided or provisioned by the
Indemnified Party, unless the Claim or Loss was caused by the gross negligence or willful misconduct
of the Indemnified Party.

A Party (the "Indemnifying Party"} shall defend, indemnify and hold harmless the other Party
("Indemnified Party’) against any Claim or Loss arising from the Indemnifying Parly's use of
Interconnection, Resale Services, Lawful Unbundled Network Elements, Collocation, functions,
facilities, products and services provided under this Agreement involving:
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16.4.1 Any Claim or Loss arising from such Indemnifying Party’s use of Interconnection, Resale
Services, Lawful Unbundled Network Elements, Collocation, functions, facilities, products and
services offered under this Agreement, involving any Claim for libel, stander, invasion of privacy,
or infringement of Inteilectual Property rights arising from the Indemnifying Party's or its End
User's use.

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

16.4.1.2 The foregoing includes any Losses arising from Claims for actual or alleged
infringement of any Intellectual Property right of a Third Party to the extent that such
Loss arises from an Indemnifying Party’s or an Indemnifying Party's End User's use of
Interconnection, Resale Services, Lawful Unbundled Network Elements, Collocation,
functions, facilties, products or services provided under this Agreement; provided,
however, that an Indemnifying Party's obligation to defend and indemnify the
Indemnified Party shall not apply:

16.4.1.2.1 where an Indemnified Party or its End User modifies Intarconnection, Resale
Services, Lawful Unbundled Network Elements, Collocation, funclions,
facilities, products or services; provided under this Agreement; and

16.4.1.2.2 no infringement would have occurred without such medification.

16.4.2 Any and all penalties imposed on either Party because of the Indemnifying Party’s failure to
comply with the Commurications Assistance 1o Law Enforcement Act of 1994 (CALEA); provided
that the Indemnifying Party shall also, at its sole cost and expense, pay any amounts necessary
to modify or replace any equipment, facilities or services provided to the Indemnified Party under
this Agreement to ensure that such equipment, faciliies and services fully comply with CALEA.

CLEC acknowledges that its right under this Agreement to Interconnect with AT&T-13STATE's network
and to unbundle and/or combine AT&T-13STATE's Lawfu! Unbundled Network Elements (including
combining with CLEC's Network Elements) may be subject to or limited by Intellectual Property rights
{including without limitation, patent, copyright, trade secret, trade mark, service mark, trade name and
trade dress rights) and contract rights of Third Parties.

16.5.1 The Parties acknowledge that on April 27, 2000, the FCC released its Memorandum Opinion and
Order in CC Docket No. 96-98 (File No. CCBPql. 97-4), In the Matter of Petition of MCI for
Declaratory Ruling. The Parties further acknowledge and agree that by executing this
Agreement, neither Party waives any of its rights, remedies, or arguments with respect to such

decision and any remand thereof, including its right to seek legal review or a stay pending appeal
of such decisicn.

16.5.1.1 AT&T-13STATE agrees to use its best efforts to obtain for CLEC, under commercially
reasonable terms, Intellectual Property rights to each Lawful UNE necessary for CLEC
to use such Lawful UNE in the same manrer as AT&T-13STATE.

16.5.1.2 AT&T-138TATE shall have no obligation to attempt to obtain for CLEC any intellectual
Propenty right{s) that would permit CLEC to use any Lawful UNE in a different manner
than used by AT&T-13STATE.

16.5.1.3 To the extent not prohibited by a contract with the vendor of the network element
scught by CLEC that contains Intellectual Property licenses, AT&T-13STATE shall
reveal to CLEC the name of the vendor, the Intellectual Property rights licensed to
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AT&T-13STATE under the vendor contract and the terms of the contract (excluding
cost terms). AT&T-13STATE shall, at CLEC's request, contact the vendor to attempt to
obtain permission to reveal additional contract details to CLEC.

16.5.1.4 All costs associated with the extension of Intellectual Property rights to CLEC pursuant
to Section 18.1, including the cost of the license extension itself and the costs
associated with the effort to obtain the license, shall be a part of the cost of providing
the Lawful UNE to which the Intellectual Property rights relate and apportioned to all
requesting carriers using that Lawful UNE including AT&T-13STATE.

16.5.2 AT&T-13STATE hereby conveys no licenses to use such Intellectual Property rights and makes
no warranties, express or implied, concerning CLEC's (or any Third Parties’) rights with respect
to such Intellectual Property rights and contract rights, including whether such rights will be
violated by such interconnection or unbundling and/or combining of Lawful Unbundled Network
Elements (including combining with CLEC's Network Eiements) in AT&T-13STATE's network or
CLEC's use of other functions, facilities, products or services furnished under this Agreement.
Any licenses or warranties for Intellectual Property rights associated with Lawful UNEs are
vendor licenses and warranties and are a part of the Intellectual Property rights AT&T-13STATE
agrees in Section 16.5.1.1 to use its best efforts to obtain.

16.5.3 AT&T-138TATE does not and shall not indemnify, defend or held CLEC harmless, nor be
responsible for indemnifying or defending, or holding CLEC harmless, for any Claims or Losses
for actual or alleged infringement of any Intellectual Property right or interference with or violation
of any contract right that arises out of, is caused by, or relates to CLEC's Interconnection with
AT&T-13STATE's network and unbundling andfor combining AT&T-13STATE's Lawful
Unbundled Neiwork Elements (including combining with CLEC’s Network Elements) or CLEC's
use of other functions, facililies, products or services furnished under this Agreement. Any
indemnities for Intellectual Property rights associated with Lawful UNEs shall be vendor's
indemnities and are a part of the Intellectual Property rights AT&T-138TATE agrees in Section
16.5.1.1 to use its best efforts to obtain.

CLEC shall reimburse AT&T-13STATE for damages to AT&T-13STATE's facilities utilized to provide
Collocation, Interconnection or Lawful UNEs hereunder caused by the negligence or willful act of CLEC,
its agents or subcontractors or CLEC's End User or resulting from CLEC's improper use of AT&T-
13STATE's facilities, or due to malfunction of any facilities, functions, products, services or equipment
provided by any person or entity other than AT&T-13STATE. Upon reimbursement for damages,
AT&T-13STATE will cooperate with CLEC in prosecuting a claim against the person causing such
damage. CLEC shall be subrogated to the right of recovery by AT&T-13STATE for the damages to the
extent of such payment.

Notwithstanding any cther pravision in this Agreement, each Party agrees that should it cause any non-
standard digital subscriber line (“xDSL"} technologies (as that term is defined in the applicable Appendix
DSL and/or the applicable commission-ordered tariff, as appropriate) to be deployed or used in
connection with or on AT&T-138TATE facilities, that Party ("Indemnifying Parly”) will pay all costs
associated with any damage, service interruption or other Telecommunications Service degradation, or
damage to the other Party's {"Indemnitee’s") facilities.

Indemnification Procedures

16.8.1 Whenever a claim shall arise for indemnification under this Secticn 186, the relevant Indemnified
Parly, as appropriate, shall promptly notify the Indemnifying Party and reguest in writing the
Indemnifying Party to defend the same. Failure to so notify the Indemnifying Party shall not
relieve the Indemnifying Party of any liability that the indemnifying Party might have, except to
the extent that such failure prejudices the Indemnifying Party's ability to defend such claim.
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16.8.2 The Indemnifying Party shall have the right to defend against such liability or assertion, in which
event the Indemnifying Party shall give written notice to the Indemnified Party of acceptance af
the defense of such claim and the identity of counsel selected by the Indemnifying Party.

16.8.3 Until such time as Indemnifying Party provides written notice of acceptance of the defense of
such claim, the Indemnified Party shalt defend such claim, at the expense of the Indemnifying
Party, subject to any right of the Indemnifying Parly 1o seek reimbursement for the costs of such
defense in the event that it is determined that Indemnifying Party had no obligation to indemnify
the Indemnified Party for such claim.

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

16.8.5 At any time, an Indemnified Party shall have the right to refuse a compromise or settlement, and,
at such refusing Party's cost, to take over such defense; provided that, in such event the
Indemnifying Party shall nat be responsible for, nor shall it be obligated ‘o indemnify the refusing
Party against, any cost or liability in excess of such refused compromise or settlement.

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

16.8.7If the Indemnifying Party does not accept the defense of any indemnified claim as provided
above, the Indemnified Party shall have the right to employ counsel for such defense at the
expense of the Indemnifying Party.

16.8.81n the event of a failure to assume the defense, the Indemnified Party may negotiate a
settlement, which shall be presented to the indemnifying Party. If the Indemnifying Party refuses
to agree to the presented settlement, the Indemnifying Party may take over the defense. If the
Indemnifying Party refuses to agree to the presenied settlement and refuses to take over the
defense, the Indemnifying Party shall be liable for any reasonable cash settlement not involving
any admission of liability by the Indemnifying Party, though such settiement may have been
made by the Indemnified Party without approval of the Indemnifying Party, it being the Parties’
intent that no settlement involving a non-monetary concession by the Indemnifying Party,
including an admission of liability by such Party, shalt take effect without the written approval of
the Indemnifying Party.

16.8.9 Each Party agrees to cooperate and to cause its employees and agents to cooperate with the
other Party in the defense of any such claim and the relevant records of each Party shall be
available to the other Party with respect to any such defense, subject to the restrictions and
limitations sei forth in Section 22.

PERFORMANCE MEASURES

174 Aftachment Performance Measures provides monetary payments for failure to meet specified

performance standards. The provisions of that Attachment constitute the sole obligation of AT&T-
13STATE to pay damages or financial penalties for failure to meet specified performance standards
identified in such Attachment and al! other Attachments 10 this Agreement.

INTELLECTUAL PROPERTY

18.1 Any Intellectual Property originating from or developed by a Parly shall remain in the exclusive

ownership of that Party.
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19. NOTICES
19.1  Subject to Section 19.2, notices given by one Party to the other Party under this Agreement shall be in

19.2

19.3

19.4

writing (unless specifically provided otherwise herein), ancé uniess otherwise expressly required by this
Agreement to be delivered to another representative or point of contact, shall be

19.1.1 delivered personally;
19.1.2 delivered by express overnight delivery service;

19.1.3mailed, via certified mail or first class U.S. Postal Service, with postage prepaid, and a return
receipt requested; or

18.1.4 delivered by facsimile; provided that a paper copy is also sent by a method described in sections
19.1.1,19.1.2,0r19.1.3,

19.1.5 Notices will be deemed given as of the earliest of:
19.1.5.1 the date of actual receipt,
19.1.5.2 the next Business Day when sent via exprass overnight delivery service,

19.1.5.3 five (5) calendar days after mailing in the case of first class or certified U.S. Postal
Service, or

19.1.5.4 on the date set forth on the confirmation produced by the sending facsimile machine
when delivered by facsimile prior to 5:00 p.m. in the recipient's time zone, but the next
Business Day when delivered by facsimile at 5:00 p.m. or later in the recipient's time
zone.

19.1.6 Notices will be addressed to ihe Parties as follows:

NOTICE CONTACT CLEC CONTACT AT&T-13STATE CONTACT
NAME/TITLE Brenda McDonald Contract Management
Vice President Carrier Relations ATTN: Notices Manager
STREET ADDRESS 2 Charlesgate West 311 S. Akard, 8" Floor
Four AT&T Plaza
CITY, STATE, ZIP CCDE Boston, MA 02214 Dallas, TX 75202-5398
FACSIMILE NUMBER (617} 369-1082 (214) 464-2008

19.1.7 Either Party may unitaterally change its designated contact, address, telephone number andfor
facsimile number for the receipt of notices by giving written notice to the other Party in
compliance with this Section. Any ngtice to change the designated contact, address, telephone
andfor facsimile number for the receipt of notices shall be deemed effective ten (10) calendar
days following receipt by the other Party.

AT&T-13STATE communicates official information to CLECs via its Accessible Letter notification
pracess. This process covers a variety of subjects, including updates on products/services promotions;
deployment of new products/services; modifications and price changes to existing products/services;
cancellation or retirement of existing products/services, and operational issues. Changes to this
process will be developed through the CLEC User Forum process and will be implemented only with
the concurrence of the CLEC User Forum Global Issues group.

In the AT&T-138TATE's Accessible Letter notification will be via electronic mail (“e-mail®) distribution.
Accessible Letter notification via e-mail will be deemed given as of the date set forth on the e-mail
message.

In AT&T-13STATE CLEC may designale up to a maximum of ten {10) recipients for Accessible Letter
notification via e-mail.
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19.5 AT&T SOUTHWEST REGION 5-STATE only:

19.5.1 AT&T SOUTHWEST REGION 5-STATE shall provide a toll free facsimile number to CLEC for
the submission of requests for Resale Services and Lawfu! Unbundled Network Elements under
this Agreement; CLEC shall provide AT&T SQUTHWEST REGION 5-STATE with a toll free
facsimile number for notices from AT&T SOUTHWEST REGION 5-STATE relating to requests
for Resale Services and Lawful Unbundled Network Elements under this Agreement,

PUBLICITY AND USE OF TRADEMARKS OR SERVICE MARKS

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

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

NO LICENSE

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

CONFIDENTIALITY

221 Each Party anticipates and recognizes that it will come into possession of technical or business
information or data about the other Parly and/or its customers {including without limitation its end user
customers) as a result of this Agreement which will be considered confidential by such other Party. The
Parties agree (1) to treat all such information and data as strictly confidential; and (2) to use such
information only for purposes of performance under this Agreement. Each Party agrees not to disclose
confidential information and/or data of or pertaining to the other Party or its customers (including without
limitation its end user customers) to any third party without first securing the written consent of such
Party. The foregoing shall not apply to information which is in the public domain. Nothing in this
Agreement prevents either Party from disclosing operations results or other data that might reflect the
results of this Agreement as a part of that Party’s aggregate operating data as long as the disclosed
data is at a level of aggregaticn sufficient to avoid disclosing with specificity information obtained in the
operation of this Agreement.

22.2 If a court or governmental agency orders or a third-party requests a Party to disclose or to provide any
data or information covered by this section, that Party wiil immediately inform the other Party of the
order or request before such data or information is provided and will inform the other Party both by
telephene and certified mail. Notification and consent requirements described above are not applicable
in cases where a court order requires the production of billing and/or usage records of or pertaining to
an individual customer (including without limitation an end user customer).

22.3 This section will not preclude the disclosure by a Party of information or data subject to this Section to
consultants, agents, or attorneys representing that Party, or the Office of the Public Counsel for a State,
or appropriate State Commissions or staffs, or FCC Siaff, provided that such representatives are
informed of the confidential nature of the information andfor date prior to disclosure and are bound by
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confidentiality requirements that are at least as restrictive as applicable to the Parties to this
Agreement.

224 The provisions of this section shall survive the expiration and/or termination of this Agreement, unless

agreed to in writing by the Parties.

INTERVENING LAW

23.1

This Agreement is the result of negotiations between the Parties and may incorporate certain provisions
that resulted from arbitration by the appropriate state Commission(s). In entering into this Agreement
and any Amendments to such Agreement and carrying out the provisions herein, neither Party waives,
but instead expressly reserves, all of its rights, remedies and arguments with respect to any orders,
decisicns, iegislation or proceedings and any remands thereof and any other federal or state regulatory,
legislative or judicial action(s), including, withoul limitation, its intervening faw rights relaling to the
following actions, which the Parties have not yet fully incorporated into this Agreement or which may be
the subject of further government review: Verizon v. FCC, et al, 535 U.S. 467 (2002); USTA, el. al v.
FCC, 290 F.3d 415 (D.C. Cir. 2002) and following remand and appeal, USTA v. FCC, 359 F.3d 554
(D.C. Cir. 2004); the FCC's Triennial Review Order, CC Docket Nos. 01-338, 96-98 and 98-147 (FCC
03-36) including, without limitation, the FCC's MDU Reconsideration Crder (FCC 04-191) (rel. Aug. 9,
2004) and the FCC's Order on Reconsideration (FCC 04-248) (rel. Oct. 18, 2004), and the FCC's
Biennial Review Proceeding; the FCC's Crder on Remand (FCC 04-290), WC Docket No. 04-313 and
CC Docket No. 01-338 (rel. Feb. 4, 2005) (“TRO Remand Order"}; the FCC's Report and Order and
Notice of Proposed Rulemaking (FCC 05-150}, CC Docket Nos. 02-33, 01-337, 95-20, 98-10 and WC
Docket Nos. 04-242 and 05-271 (rel. Sept. 23, 2005) ("Title | Order"); the FCC's Supplemental Order
Clarification (FCC 00-183) (rel. June 2, 2000}, in CC Docket $6-98; and the FCC's Order on Remand
and Report and Order in CC Dockets No. 96-98 and 9%-68, 16 FCC Red 9151 {2001), {rel. April 27,
2001}, which was remanded in WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002), and as to the
FCC's Notice of Proposed Rulemaking as to Intercarrier Compensation, CC Docket 01-92 (Order No.
01-132) (rel. April 27, 2001) (collectively “Government Actions”). Notwithstanding anything to the
contrary in this Agreement (inciuding any amendments to this Agreement), AT&T-13STATE shall have
no obligation to provide UNEs, combinations of UNEs, combinations of UNE(s) and CLEC's own
elements or UNEs in commingled arrangements beyond those required by the Act, including the lawful
and effective FCC rules and associated FCC and judicial orders. Except to the extent that AT&T-
13STATE has adopted the FCC ISP terminating compensation plan {"FCC Plan’) in an AT&T-
13STATE state in which this Agreement is effective, and the Parties have incorporated rates, terms and
conditions associated with the FCC Plan into this Agreement, these rights also include but are not
lmited to AT&T-13STATE's right to exercise its option at any time to adopt on a date specified by
AT&T-13STATE the FCC Plan, after which date ISP-bound traffic will be subject to the FCC Plan's
prescribed terminating compensation rates, and other terms and conditions, and seek conforming
modifications to this Agreement. If any action by any state or federal regulatory or tegislative body or
court of competent jurisdiction invalidates, medifies, or stays the enfercement of laws or regulations that
were the basis or rationale for any rate(s), term(s) and/or condition({s) ("Provisions”) of the Agreement
and/or otherwise affects the rights or cbligations of either Party that are addressed by this Agreement,
specifically including but not limited to those arising with respect to the Government Actions, the
affected Provision(s) shall be immediately invalidated, modified or stayed consistent with the action of
the regulatory or legislative body or court of competent jurisdiction upon the written request of either
Party (“Written Notice™). With respect to any Written Notices hereunder, the Parties shall have sixty (60)
days from the Written Notice to attempt to negotiate and arrive at an agreement on the appropriate
conforming modifications to the Agreement. If the Parties are unable to agree upon the conforming
madifications required within sixty (60) days from the Written Notice, any disputes between the Parties
concerning the interpretation of the actions required or the provisions affected by such order shall be
resolved pursuant to the dispute resolution process provided for in this Agreement.
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24. GOVERNING LAW

25.

26.

241

Unless otherwise provided by Applicable Law, this Agreement shali be governed by and construed in
accordance with the Act, the FCC Rules and Regulations interpreting the Act and other applicable
federal law. To the extent that federal faw would apply state law in interpreting this Agreement, the
domestic laws of the state in which the Interconnection, Resaie Services, Lawful Unbundled Network
Elements, functions, facilities, products and services at issue are furnished or sought shall apply,
without regard to that state's conflict of laws principles. The Parties submit to personal jurisdiction in
Little Rock, Arkansas; San Francisco, California; New Haven, Connecticut; Chicago, lllinois;
Indianapolis, Indiana; Topeka, Kansas; Detrcit, Michigan; St Louis, Missouri; Reno, Nevada;
Columbus, Ohio; Oklahoma City, Oklahoma, Daflas, Texas and Milwaukee, Wisconsin, and waive any
and all objection o any such venue.

REGULATORY APPROVAL

251

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

CHANGES IN END USER LOCAL EXCHANGE SERVICE PROVIDER SELECTION

26.1

Applies to AT&T-12STATE only

26.1.1 Each Party will abide by applicable federal and state laws and regulations in obtaining End User
authorization pricr to changing an End User's Local Exchange Carrier to itself and in assuming
responsibility for any applicable charges as specified in the FCC's rules regarding Subscriber
Carrier Selection Changes (47 CFR 64,1100 through 64.1170) and any applicable state
regulation. Each Parly shall deliver to the other Party a representation of authorization that
applies to all orders submitted by a Party under this Agreement requiring a LEC change. A
Party's representaticn of authorization shall be delivered to the other Party prior to the first order
submitted to the other Parly. Each Party shal! retain on file all applicable letters and other
documentation of authorization relating to its End User's selection of such Party as its LEC,
which documentation shall be available for inspection by the other Party at its request during
normal business hours and at no charge.

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

26.1.3When an End User changes or withdraws authorization from its LEC, each Party shall release
End User-specific facilities belonging to the ILEC in accordance with the End User's direction or
that of the End User's authorized agent. Further, when an End User abandons its premise {that
is, its place of business or domicile), AT&T-128TATE is free to reclaim the Lawful UNE facilities
for use by another End User and is free to issue service orders required to reclaim such facilities.

26.1.4 Neither Party shail be obligated by this Agreement to investigate any allegations of unauthorized
changes in local exchange service {slamming) at the request of the other Party; provided,
however, that each Party shall cooperate with any investigation of a complaint alleging an
unauthorized change in local exchange service at the request of the FCC or the applicable state
Commission,
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26.2 Applies to AT&T CONNECTICUT only

26.2.1 The Parties agree that CLEC wil! not submit a Local Exchange Carrier order for an End User to

the Local Service Provider currently serving that End User without proper authorization from that
End User, as required by the FCC in Subpart K, Part 64 rules anc regulations and by the DPUC
in its applicable rules and regulations. AT&T CONNECTICUT's wholesale tariff, further
documents requirements for Local Exchange Carrier changes and required End User
authorizations.

26.2.2 The Parties agree to the re-use of existing netwark facilities when an End User changes its
provider of lpcal exchange service and the network facilities are provided by the same network
provider.

COMPLIANCE AND CERTIFICATION

271

27.2

273

274

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

Fach Party warrants that it has obtained all necessary state certification reguired in each state covered
by this Agreement prior to crdering any Interconnection, Resale Services, Lawful Unbundled Network
Elements, functions, facilities, products and services from the other Party pursuant to this Agreement,
Upon request, each Party sha!l provide proof of certification.

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

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

LAW ENFORCEMENT

28.1

AT&T-128TATE and CLEC shall reasonably cooperate with the other Party in handling law
enforcement requests as follows:

28.1.1 Intercept Devices:

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

28.1.2 Subpoenas:

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

28.1.3 Emergencies:

28.1.3.1 If a Party receives a request from a law enforcement agency for a temporary number
change, temporary disconnect, or one-way denial of cutbound calls by the receiving
Party's switch for an End User of the other Party, that Receiving Party will comply with a
valid emergency request. However, neither Party shall be held liable for any claims or
Losses arising frem compliance with such requesis on behaif of the other Party's End
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User and the Party serving such End User agrees to indemnify and hold the other Party
harmiess against any and ail such claims or Losses.

28.2 ATS&T CONNECTICUT and CLEC shall reasonably cooperate with the other Party in handling law
enforcement requests as follows:

28.2.1 Each of the Parties agree to comply with the applicable state and federal law enforcement
authorities, faws, and requirements, including but not limited to, the Communications Assistance
for Law Enforcement Act (CALEA) and to report to applicable State and Federal law enforcement
authorities as required by law, the Telecommunications Services and related information
provided by each of the Parties in Connecticut.

RELATIONSHIP OF THE PARTIES/INDEPENDENT CONTRACTOR

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

29.2 Nothing contained herein shall constitute the Parties as joint venturers, partners, employees or agents
of one another, and neither Party shall have the right or power to bind or obligate the other. Nothing
hersin will be construed as making either Party responsible or liabie for the obligations and
undertakings of the other Party. Except for provisions herein expressly authorizing a Party to act for
another, nothing in this Agreement shall constitute a Party as a legal representative or agent of the
other Party, nor shall a Party have the right or authority to assume, create or incur any liability or any
obligation of any kind, express or implied, against or in the name or on behalf of the other Party unless
otherwise expressly permitted by such other Parly. Except as otherwise expressly provided in this
Agreement, no Pary undertakes to perform any obligation of the other Party, whether regulafory or
contractual, or to assume any responsibility for the management of the other Party's business.

NO THIRD PARTY BENEFICIARIES; DISCLAIMER OF AGENCY

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

SUBCONTRACTING

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

31.2 Each Party will be solely responsitle for payments due that Party's subcontractors,
31.3  No subcontractor will be deemed a Third Party beneficiary for any purposes under this Agreement.

31.4 No contract, subcontract or other agreement entered into by either Party with any Third Pary in
connection with the provision of Interconnection, Resale Services, Lawful Unbundled Network
Elements, functions, facilities, products and services hereunder will provide for any indemnity,
guarantee or assumption of fiability by the other Party to this Agreement with respect to such
arrangement, except as consented o in writing by the cther Party,
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315 Any subcontractor that gains access to Customer Proprietary Network fnformation ("CPNI") or
Proprietary Information covered by this Agreement shall be required by the subcontracting Party to
protect such CPNI or Proprietary Information to the same extent the subcontracting Party is required to
protect such CPNI or Proprietary Information under the terms of this Agreement.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION

321 Each Party shall be solely responsible at its own expense for the proper handling, use, removal,
excavation, storage, treatment, transport, disposal, or any other management by such Party or any
person acting on its behalf of all Hazardous Substances and Environmental Hazards introduced to the
affected work location and will perform such activities in accordance with Applicable Law.

32.2 Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by
Applicable Law, AT&T-13STATE shall, at CLEC's request, indemnify, defend, and hold harmless
CLEC, each of its officers, directors and employees from and against any Iosses, damages, costs,
fines, penalties and expenses (including reasonable attorneys and consultant's fees) of every kind and
nature to the extent they are incurred by any of those parties in connection with a claim, demand, suit,
or proceeding for damages, penalties, contribution, injunction, or any other kind of relief that is based
upcn, arises out of, is caused by, or results from: (i) the removal or disposal from the work lecation of a
Hazardous Substance by AT&T-13STATE or any person acting on behalf of AT&T-138TATE, or the
subsequent storage, processing, or other handling of such Hazardous Substances after they have been
removed from the work location, (i) the Release of a Hazardous Substance, regardless of its source, by
AT&T-13STATE or any person acting on behalf of AT&T-13STATE, or {iii} the presence at the work
location of an Envirenmental Hazard for which AT&T-13STATE is responsible under Applicable Law or
a Hazardous Substance infroduced into the work location by AT&T-13STATE or any person acting on
behalf of AT&T-13STATE.

32.3 Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by
Applicable Law, CLEC shall, at AT&T-138TATE's request, indemnify, defend, and hold harmless
AT&T-138TATE, each of its officers, directors and employees from and against any losses, damages,
costs, fines, penallies and expenses (including reasonable attorney's and consultant's fees) of every
kind and nature ta the extent they are incurred by any of those parties in connection with a ¢laim,
demand, suit, or proceeding for damages, penalties, contribution, injunction, or any other kind of relief
that is based upon, arises out of, is caused by, or results from: (i) the removal or disposal of a
Hazardous Substance from the werk location by CLEC or any person acting on behalf of CLEC, or the
subsequent storage, processing, or other handling of such Hazardous Substances after they have been
removed from the work location, (i} the Release of a Hazardous Substance, regardless of its source, by
CLEC or any person acting on behalf of CLEC, or (i) the presence at the work location of an
Environmental Hazard for which CLEC is responsible under Applicable Law or a Hazardous Substance
introduced into the work location by CLEC or any person acting on behalf of CLEC.

32.4 For the purposes of this agreement, "Hazardous Substances" means (i) any material or substance that
is defined or classified as a hazardous substance, hazardous waste, hazardous material, hazardous
chemical, pollutant, or contaminant under any federal, state, or local environmental statute, rule,
regulation, ordinance or other Applicable Law dealing with the protection of human health or the
environment, {ii) petroleum, cil, gasoline, natural gas, fuel oil, motor oil, waste oil, diesel fuel, jet fuel,
and other petroleum hydrocarbons, or (iii) asbestos and asbestos containing material in any form, and
(iv) any soil, groundwater, air, or cther media contaminated with any of the matertals or substances
described above.

32.5 For the purposes of this agreement, "Environmental Hazard" means (i) the presence of petroleum
vapors or other gases in hazardous concentrations in @ manhole ar other confined space, or conditions
reasonably likely o give rise to such concentrations, (i) asbestos containing materials, or (i} any
potential hazard that would not be obvicus to an individual entering the work location or detectable
using work practices standard in the industry.
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For the purposes of this agreement, “Release” means any spilling, leaking, pumping, pouring, emitting,
emptying. discharging, injecting, escaping, leaching, dumping, disposal, or other movement into (i) the
work location, or (i) other environmental media, including but not limited to, the air, ground or surface
water, or soil.

33. FORCE MAJEURE

331

Mo Party shall be responsible for delays or failures in performance of any part of this Agreement {other
than an cbligalion to make money payments) resulting from acts or occurrences beyond the reasonable
contral of such Party, including acts of nature, acts of civil or military authority, any faw, order,
regulation, ordinance of any Governmenial Authority, embargees, epidemics, terrorist acts, riots,
insurrections, fires, explosions, earthquakes, nuclear accidents, hurricanes, floods, wark stoppages,
equipment failures, cable cuts, power blackouts, volcanic action, other major environmenta
disturbances, unusually severe weather conditions, inability to secure products or services of other
persons or transportation facilities or acts or omissions of transportation carriers {individually or
collectively, a “Force Majeure Event") or any Delaying Event caused by the other Party or any other
circumstances beyond the Party's reasonable control. If a Force Majeure Event shall occur, the Party
affected shall give prompt notice te the other Party of such Force Majeure Event specifying the nature,
date of inception and expected duration of such Force Majeure Event, whereupon such obligation or
performance shal! be suspended to the extent such Party is affected by such Force Majeure Event
during the continuance thereof or be excused from such performance depending on the nature, severity
and duration of such Force Majeure Event (and the other Party shall likewise be excused from
performance of its obligations to the extent such Party's obligations relate to the performance so
interfered with). The affected Party shall use its reasonable efforts to avoid or remove the cause of
ncnperformance and the Parties shall give like notice and proceed to perform with dispatch once the
causes are remaved or cease.

34. TAXES

349

342

34.3

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

CLEC acknowledges and agrees that il is required to comply with Chapter 283 of the Texas Local
Government Code, as it may be amended from time to time, and the reporting and compensation
requirements of Subchapter R of the P.U.C. Substantive Rules - Chapter 26, Applicable to
Telecommunications Service Providers, as they may be amended from time to time. With respect to
municipal fees charged pursuant to Chapter 283, Tex. Loc. Gov't Code, CLEC agrees that it will directly
report its access lines to the Texas Public Utility Commissien, will remit the refated payments to
municipalities, and will otherwise comply with Chapter 283 and applicable P.U.C rules, as they may be
amended from time to time.

With respect to any purchase of Interconnection, Resale Services, Lawful Unbundled Network
Efements, functicns, facilities, products and services under this Agreement if any Tax is required or
permitted by Applicaple Law to be collected from the purchasing Party by the providing Party, then: (i)
the providing Party shall bill the purchasing Party for such Tax; (i) the purchasing Party shall remit such
Tax to the providing Party; and (iif) the providing Pary shall remit such collected Tax to the applicable
taxing authority. Failure to include Taxes on an invoice or to state a Tax separately shall not impair the
obligation of the purchasing Party to pay any Tax. Nothing shall prevent the providing Party from
paying any Tax to the appropriate taxing autherity prior to the time: (i) it bills the purchasing Party for

577



34.4

345

34.6

34.7

348

34.9

GENERAL TERMS AND CONDITIONS/AT8T-13STATE

PAGE 55 OF 62

AT&T-13STATE/TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.
033006

such Tax, or (i) it collects the Tax from the purchasing Party. Notwithstanding anything in this
Agreement 1o the contrary, the purchasing Party shall be liable for and the providing Party may collect
Taxes which were assessed by or paid to an appropriate taxing authority within the statute of limitations
period but not included on an invoice within four (4) years after the Tax otherwise was owed or due.

With respect to any purchase hereunder of Interconnection, Resale Services, Lawful Unbundled
Network Elements, functions, facilities, preducts and services under this Agreement that are resold to a
third party, if any Tax is imposed by Applicable Law on the End User in connection with any such
purchase, then: (i) the purchasing Party shall be required to impose and/or collect such Tax from the
End User; and (i) the purchasing Party shall remit such Tax io the applicable taxing authority. The
purchasing Party agrees tc indemnify and hold harmless the providing Party for any costs incurred by
the providing Party as a result of actions 1aken by the appiicable taxing authority to collect the Tax from
the providing Party due to the failure of the purchasing Party to pay or collect and remit such tax to such
authority,

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

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

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

To the extent a sale is claimed to be for resale and thus subject to tax exemption, the purchasing Party
shall furnish the providing Party a proper resale tax exemption certificate as authorized or required by
statute or regulation of the jurisdiction providing said resale tax exemption. Failure to timely provide
said resale tax exemption certificate will resuit in nc exemption being available to the purchasing Party
for any period prior fo the date that the purchasing Party presents a valid certificate. If Applicable Law
excludes or exempts a purchase of Interconnection, Resale Services, Lawful Unbundled Network
Elements, functions, facilities, products and services under this Agreement from a Tax, but does not
also provide an exemption procedure, then the providing Party will not collect such Tax if the
purchasing Party (a) furnishes the providing Party with a leiter signed by an officer of the purchasing
Party claiming an exemption and identifying the Applicable Law that both allows such exemption and
does not require an exemption certificate; and (b) supplies the providing Party with an indemnification
agreement, reasonably acceptable to the providing Party, which holds the providing Party harmless
from any tax, interest, penalties, loss, cost or expense with respect to forbearing to coliect such Tax.

With respect to any Tax or Tax controversy covered by this Section 34, the purchasing Party is entitled
to contest with the imposing jurisdiction, pursuant to Applicable Law and at its own expense, any Tax
that it is ultimately obligated to pay or callect. The purchasing Party will ensure that no lien is attached
to any asset of the providing Party as a result of any contest. The purchasing Party shall be entitled to
the benefit of any refund or recovery of amounts that it had previcusly paid resulting from such a
contest. Amounts previously paid by the providing Party shall be refunded to the providing Party. The
providing Party will cooperate in any such contest.
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34.10 All notices, affidavits, exemption certificates or other communications required or permitted to be given

Dy either Party to the other under this Section 34 shall be sent in accordance with Section 18 hereof.

NON-WAIVER

351

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

NETWORK MAINTENANCE AND MANAGEMENT

36.1

36.2

36.3

36.4

365

36.6

The Parlies will work cooperatively to implement this Agreement. The Parties will exchange
appropriate information (for example, maintenance contact numbers, network information, information
required to comply with law enforcement and other security agencies of the Government, escalation
processes, efc.) 10 achieve this desired result.

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

Each Party maintains the right to implement protective network traffic management controls, such as
“cancel to”, “call gapping” or 7-digit and 10-digit code gaps, to selectively cancel the completion of traffic
over its network, including traffic destined for the other Party's network, when required to protect the
public-switched network from congestion as a resuit of occurrences such as facility failures, switch
congestion or failure or focused overioad. Each Party shall immediately notify the other Party of any
protective control action planned or executed.

Where the capability exists, originating or terminating traffic reroutes may be implemented by either
Party to temporarily relieve network congestion due to facility failures or abnormal calling patterns.
Rercutes shall not be used to circumvent normal trunk servicing. Expansive centrols shall be used only
when mutually agreed to by the Parties.

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

Neither Party shall use any Interconnection, Resale Service, Lawful Unbundled Network Element,
function, facility, product or service provided under this Agreement or any other service related thereto
or used in combination therewith in any manner that interferes with or impairs service over any facilities
of AT&T-13STATE, its affiliated companies or other connecting telecommunications carriers, prevents
any carrier from using its Telecommunications Service, impairs the quality or the privacy of
Telecommunications Service to other carriers or to either Party's End Users, causes hazards to either
Party's personnel or the public, damage to either Party's or any connecting carrier's facilities or
equipment, including any malfunction of ordering or billing systems or equipment. Upon such
occurrence either Party may discontinue or refuse service, but only for so long as the other Party is
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violating this provision. Upon any such violation, either Party shall provide the other Party notice of the
violation at the earliest practicable time.

SIGNALING
371 AT&T-13STATE will provide SS7 signaling pursuant to applicable access tariff.

CUSTOMER INQUIRIES

38.1 Except as otherwise required by Section 26.1, each Party will refer all questions regarding the other
Party's services or products directly to the other Party at a telephone number specified by that Party.

38.2 Except as otherwise required by Section 26.1, each Party will ensure that ali of its representatives who
receive inquiries regarding the other Party's services:

38.2.1 Provide the number described in Section 42 to callers who inguire about the other Party's
services or products; and

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

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

384 CLEC acknowledges that AT&T-13STATE may, upon End User request, provide services directly to
such End User similar o those offered to CLEC under this Agreement.

EXPENSES

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

392 AT&T-12STATE and CLEC shall each be respansible for cne-half (1/2) of expenses payable to a Third
Party for Commission fees or other charges (including regulatory fees, reproduction and delivery
expense and any costs of notice or publication, but not including atiorney’s fees) asscciated with the
filing of this Agreement or any amendment fo this Agreement. Prior to the filing of this Agreement in the
State of Nevada, CLEC will submit a check in the amount of $200.00, payable to Public Utilities
Commission of Nevada, tc cover its portion of the expenses incurred with filing this Agreement. Prior
to the filing of each and every Amendment flled in connection with this Agreement in the State of
Nevada, CLEC will submit a check in the amcunt of $200.00, payabie to Public Utilities Commission
of Nevada, to cover its portion of the expenses incurred with filing of each amendment filed in
connection with this Agreement. Upen receipt of CLEC's check, the Agreement will be processed for
filing with the Commission.

CONFLICT OF INTEREST

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

SURVIVAL

41,1 The Parties' obligations under this Agreement which by their nature are intended to continue beyend
the termination or expiration of this Agreement shall survive the termination or expiration of this
Agreement.  Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to continue
beyond the termination or expiration of this Agreement: Section 7.5; Section 7.5, Section 9.3; Section
10.1; Section 10.4; Section 10.5, Section 10.6; Section 13.7; Section 10.8; Section 12, Section 13;
Section 15; Section 16; Section 17, Section 18.1; Section 20; Section 21; Section 22; Section 24,
Section 27.4; Section 28.1.3; Section 34; Section 35 and Section 43.
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SCOPE OF AGREEMENT

421

422

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

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

AMENDMENTS AND MODIFICATIONS

431

43.2

Except as otherwise provided for in this Agreement, no provision of this Agreement shall be deemed
amended or modified by either Party unless such an amendment or modification is in writing, dated,
and signed by an authorized representative of both Parties. The rates, terms and conditions contained
in the amendment shall become effective upon approval of such amendment by the appropriate
Commissions; and such amendment will not require refunds, true-up or retroactive crediting or debiting
prior to the approval of the Amendment. AT&T-12STATE and CLEC shall each be responsible for its
share of the publication expense (i.e. filing fees, delivery and reproducticn expense, and newspaper
notification fees), to the extent publication is required fer filing of an amendment by a specific state.

Neither Party shall be bound by any preprinted terms additional to or different from those in this
Agreement that may appear subsequently in the other Party's form documents, purchase orders,
guotations, acknowledgments, invoices or other communications.

APPENDICES INCORPORATED BY REFERENCE

441

44.2

443

44.4

ACCESS TO RIGHTS-OF-WAY — SECTION 251(b)(4)

44.1.1 AT&T-13STATE shall provide to CLEC access to Poles, Conduits and Rights of Ways pursuant
to the applicable Appendix ROW, which is/are attached hereto and incerporated herein by
reference.

COLLOCATION -- SECTION 251(c}6)

44.2 1 Collocation will be provided pursuant to the applicable Appendix Collocation, which is attached
hereto and incorporated herein by reference.

DIALING PARITY -- SECTION 251(b}(3)

44 3.1 The Parties shal! provide Local Dialing Parity to each other as required under Section 231(b)(3)
of the Act.

44.3.2 AT&T-12STATE shall provide intraLATA Dialing Parity in accordance with Section 271(e)(2) of
the Act.

INTERCONNECTION PURSUANT TO SECTION 251(c){2}{A}.(B).(C}; 47 CFR § 51.305(a)(1)

444 1 AT&T-13STATE shall provide to CLEC Interconnection of the Parties' facilities and equipment
for the transmission and routing of Telephone Exchange Service traffic and Exchange Access
traffic pursuant to the applicable Appendix ITR, which isfare attached hereto and incorporated
herein by reference. Methods for Interconnection and Physical Architecture shall be as defined
in the applicable Appendix NIM, which is/are attached herete and incorporated herein by
reference.
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445 NUMBER PORTABILITY -- SECTIONS 251(b)(2)

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

446 OTHER SERVICES
44.6.1 911 and E911 Services

44.6.1.1 AT&T-13STATE will make nondiscriminatory access to 911 and E911 services
available under the terms and conditions of the applicable Appendix 911, which is/are
attached hereto and incorporated herein by reference.

44 6.1.2 The Parties agree that for “data only" providers the following rules concerning 911
reguirements apply:

44.6.1.21 The Parties agree that CLEC will have to establish 911 trunking or
interconnection to AT&T MIDWEST REGION 5-STATE's 91t Selective
Routers, and therefore AT&T-13STATE shall not provide 911 services for
those information service applications in which CLEC dces not offer its end
users the ability to piace outgoing voice calls provided that; and

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

44.6.1.2.3 CLEC agrees t¢ begin implementing access to 911 sufficiently in advance of
the planned implementation of voice service to meet its 911 requirements.
CLEC understands that the steps it must take to fulfill its 911 chbligation
include, but are not limited to, obtaining NXX(s) from NECA for the
axchange area(s) CLEC plans to serve, submission of the appropriate
form(s) to AT&T-138TATE, and, following AT&T-13STATE's processing of
such form(s), obtaining approval from the appropriate PSAP(s) for the
CLEC's 911 sewice architecture. CLEC further understands that PSAP
approval may include testing 911 trunks with appropriate PSAP(s). CLEC
understands that, based on AT&T-13STATE's prior experience with CLEC
implementation of 911, these steps require a minimum of sixty (60} days.

446124 CLEC agrees to indemnify and hold AT&T-13STATE harmless from the
consequences of CLEC's decision to not interconnect with AT&T-
13STATE's 911 Selective Routers. The provisions of General Terms and
Conditions Section 16 shall apply to such indemnification.

44 6.3 Directory Assistance {DA)

44 6.3.1 ATRT-13STATE will provide nondiscriminatory access i Directory Assistance services
under the terms and conditions identified in the applicable Appendix DA, which isfare
attached hereto and incorporated herein by reference.

44 6 4 Hosting

44.6.4.1 At CLEC's request, AT&T-10STATE shall perform hosting responsibilities for the
provision of billable message data and/or access usage data received from CLEC for
distribution to the appropriate billing and/or precessing location or for delivery to CLEC
of such data via AT&T-10STATE's internal network or the nationwide CMDS network
pursuant to the applicable Appendix HOST, which isfare altached hereto and
incorporated herein by reference.
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44.6.5 Qperator Services (0%)

44651 AT&T-138TATE shall provide nondiscriminatory access to Operator Services under the
terms and conditions identified in the applicable Appendix OS, which isfare attached
nereto and incorporated herein by reference.

44 6.6 Publishing and Directory

43.6.6.1 AT&T-138TATE will make nondiscriminatory access to Publishing and Directory
service available under the terms and conditions of the applicable Appendix White
Pages, which isfare attached hereto and incorporated herein by reference.

44 6.7 Resale--Sections 254(b)1)

43.6.7.1 AT&T-13STATE shall provide to CLEC Telecommunications Services for resale at
wholesale rates pursuant to the applicable Appendix Resale, which isfare attached
hereto and incorporated herein by reference.

44 .8 .8 Transmission and Routing of Switched Access Traffic Pursuant TO 251(c}{(2)

446.8.1 AT&T-13STATE shall provide to CLEC certain trunk groups (Meet Point Trunks) under
certain parameters pursuant to the applicable Appendix ITR, which is/are attached
heretc and incorporated herein by reference.

44.8.9 Transmission and Rourting of Telephone Exchange Service Traffic Pursuant to Section
25412 (2)(D); 252(d)i{1) and (2): 47 CFR § 51.305(a)(5}.

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

44 6,10 Lawful Unbundled Network Elements -- Sections 251(c)(3)

44 6.10.1 Pursuant to the applicable Appendix Lawful UNEs, which isfare attached hereto and
incorporated hereln by reference, AT&T-13STATE will provide CLEC access to
Lawful UNEs for the provision of Telecommunications Service as required by
Sections 251 and 252 of the Act and in the Appendices hereto. CLEC agrees to
provide access to its Network Elements to AT&T-13STATE under the same terms,
conditions and prices contained herein and in the applicable Appendices hereto.

AUTHORITY

45.1

452

45.3

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

CLEC represents and warrants that it is a corporation duly erganized, validly existing and in good
standing under the laws of the State of Delaware and has full power and authority to execute and
deliver this Agreement and to perform its chligations hereunder. CLEC represents and warrants that it
has been or will be certified as a LEC by the Commission(s) prior to submitting any crders hereunder
and is or will be authorized to provide the Telecommunications Services contemplated hereunder in the
territory contemplated hereunder prior to submission of orders for such Service.

Each Person whose signature appears below represents and warrants that he or she has authority to
bind the Parly on whose behalf he or she has executed this Agreement.
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COUNTERPARTS

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

ENTIRE AGREEMENT

471 AT&T-128TATE

47.1.1 The terms contained in this Agreement and any Appendices, Attachments, Exhibits, Schedules,
and Addenda constitute the entire agreement between the Parties with respect to the subject
matter hereof, superseding all pricr understandings, propesals and other communications, oral
or written between the Parties during the negofiations of this Agreement and through the
execution and/or Effective Date of this Agreement. This Agreement shall not operate as or
constitute a novation of any agreement or contract between the Parties that predates the
execution and/or Effeclive Date of this Agreement.

47.2 AT&T CONNECTICUT

47.2.1 The rates, terms and conditions contained in this Agreement and any Appendices, Attachments,
Exhibits, Schedules, Addenda, Commission apprcved tariffs and other documents or instruments
referred to herein and incorporated into this Agreement by reference constitute the entire
agreement between the Parties with respect to the subject matter hereof, superseding all prior
understandings, proposals and other communications, oral or written between the Parties pre-
dating the execution of this Agreement; provided, however, that none of the rates, terms or
conditions of this Agreement shall be construed to apply in any manner to any period prior to the
termination and/or expiration dale of any agreement that this Agreement replaces. This
Agreement shall not operate as or constitute a novation of any agreement or contract between
the Farties that predates the execution and/or Effective Date of this Agreement.
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Signatures

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY THE

PARTIES.

Trans National Communications International, Inc.

Signature;

Name:

(Print or Type)

Title:

{Print or Type)

Date:

OCN # ACNA

MISSCURI

NEVADA

ILLINOIS

INDIANA

WISCONSIN

Pacific Bell Telephone Company d/bfa AT&T
California, lllinois Bell Telephone Company dfb/a
AT&T lllinois, Indiana Bell Telephone Company
Incorporated dfb/a AT&T Indiana, Michigan Bell
Telephone Company dfb/a AT&T Michigan, Nevada
Bell Telephone Company d/bfa AT&T Nevada, The
Ohio Bell Telephone Company dibfa AT&T Ohio,
Southwestern Bell Telephone, L.P. d/b/a AT&T
Kansas, AT&T Missouri and AT&T Oklahoma,
Wisconsin Bell, Inc. d/bfa AT&T Wisconsin by AT&T
Operations, Inc., its authorized agent

Signature:

Name:

(Print or Type)

Title; Executive Director-Regulatory

Date:

ACNA
CALIFORNIA

OHIO

OKLAHOMA

KANSAS

MICHIGAN
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APPENDIX COORDINATED HOT CUT (CHC)

INTRODUCTION

This Appendix sets forth terms and conditions for Coordinated Hot Cut (CHC) provided by the applicable AT&T Inc.
{AT&T) owned Incumbent Local Exchange Carrier (ILEC) and CLEC.

1.1 AT&T Inc. (AT&T) means the hoiding company which directly or indirectly awns the following ILECs: lllinis Bell
Telephone Company d/bfa AT&T lliinois, Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana,
Michigan Bell Telephone Company d/bia AT&T Michigan, Nevada Bell Telephone Company dib/a AT&T
Nevada, The Chio Bell Telephone Company d/b/a AT&T Ohio, Pacific Bell Telephone Company dib/a AT&T
California, The Southern New England Telephene Company dib/a AT&T Connecticut, Southwestern Bell
Telephone, L.P. d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and/or AT&T Texas
and/or Wiscensin Bell, Inc. d/bfa AT&T Wisconsin.

1.2 AT&T-13STATE - As used herein, AT&T-13STATE means AT&T SOUTHWEST REGION 5-STATE, AT&T
MIDWEST REGION 5-STATE, AT&T-2STATE and AT&T CONNECTICUT the applicable AT&T-owned ILEC(s)
doing business in Arkansas, California, Connecticut, llinois, Indiana, Kansas, Michigan, Missouri, Nevada, Chio,
Oklahoma, Texas, and Wisconsin.

1.3 AT&T CALIFORNIA - As used herein, AT&T CALIFORNIA means Pacific Bell Telephone Company d/b/a AT&T
California, the applicable AT&T-owned ILEC deing business in Califernia.

1.4 AT&T CONNECTICUT - As used herein, AT&T CONNECTICUT means The Southern New England Telephone
Company d/b/fa AT&T Connecticut, the applicable above listed ILEC doing business in Connecticut.

1.5 AT&T MIDWEST REGION 5-STATE - As used herein, AT&T MIDWEST REGION 5-STATE means lllinois Bell
Telephone Company d/b/a AT&T lllinois, Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana,
Michigan Bell Telephone Company d/bfa AT&T Michigan, The Ohio Beli Telephone Company d/ib/a AT&T Ohio,
andfor Wisconsin Beli, Inc. d/b/a AT&T Wisconsin, the applicable AT&T-cwned ILEC(s) doing business in
llinois, Indiana, Michigan, Ohie, and Wisconsin.

1.6 AT&T NEVADA - As used herein, AT&T NEVADA means Nevada Bell Telephone Company dib/a AT&T
Nevada, the applicable AT&T-owned ILEC doing business in Nevada.

1.7 AT&T SOUTHWEST REGION 5-STATE - As used herein, AT&T SOUTHWEST REGION §-STATE means
Southwestern Bell Telephone, L.P. dit/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma
andfor AT&T Texas the applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missouri,
Oklahoma, and Texas.

1.8 "Conversion of Service’ is defined as the matching of the disconnect of one telecommunications product or
service with the installation of another telecommunications product or service,

1.9 "Designated Installation” is defined as an installation of service occurring at a specific time of day as specified
by CLEC.

CHC SERVICE DESCRIPTION

2.1 Coordinated Hot Cut (CHC) Service is an optional manual service offering that permits CLEC to request a
designated instaliation and/or conversion of service during, or after, normal business hours.

2.2 CLEC will initiate the beginning of a CHC by contacting the appropriate coordination center. This special
request enables CLEC to schedule and coordinate particular provisioning requirements with the AT&T-
13STATE.

2.3 AT&T-13STATE may limit the number of service orders that can be coordinated based on workload and
resources available. AT&T shall approve CHC requests on a non-discriminatory basis, by requesting cartier,
and on a first come, first served basis.
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24 The AT&T-138TATE reserves the right to suspend the availability of CHC Service during unanticipated heavy
workload/activity periods. Heavy workload includes any unanticipated volume of work that impacts the AT&T-
13STATE's ability to provide its baseline service. Where time permits, the AT&T-13STATE will make every
effort to notify CLEC when such unanticipated activities oceur.

3. CHC PRICING

3.1 CHC is a time sensitive labor cperation. Total charges are determined by a number of factors including the
volume of lines, day of the week, and the time cf day requested for the cut over.

3.2 When CLEC crders CHC service, AT&T-13STATE shall charge and CLEC agrees to pay for CHC service at the
“additicnal labor” or “Time and Material” rates set forth in the following applicatle Tariffs or Appendix Pricing,
Schedule of Prices:

321 AT&T MIDWEST REGION 5-STATE - FCC No. 2 Access Services Tariff, Section 13.2.6 (c)'
3.2.2 AT&T NEVADA - PUCN, Section C13A, 13.2.6(c)
3.2.3 ATA&T CALIFORNIA - Access Tariff 175-T, Section 13.2.6(c)

3.24 AT&T SOUTHWEST REGION 5-STATE - Appendix Pricing, Schedule of Prices, “Time and Materials
Charges”

3.25 AT&T CONNECTICUT - Connecticut Access Service Tariff, Section 18.1(3)

3.3 Inthe event the AT&T-13STATE fails to meet a CHC Service commitment for reasons within the control of
AT&T-135TATE, AT&T will not charge CLEC a CHC Service charge. However, in the event AT&T misses a
CHC Service commitment due to CLEC, its agent or end user reasons, the Coordinated Hot Cut (CHC} Service
charge wili still apply. For example, if CLEC requests any change to an order with CHC Service including, but
not limited 1o, AT&T-138TATE’s inability to gain access to CLEC’s end user's premises, or CLEC/end user is
not ready to proceed with the order, the CHC charge will apply and AT&T-138TATE is no longer obligaled to
ensure a CHC is on that order.

! AT&T-135TATE will not charge the additional labor rate in a particular state in the AT&T MIDWEST 5-STATE region until the effective non-
recurring dockets: IL - 98-0396, IN - Cause 40611-51, MI - U-11831, OH - 96-922-TP-UNC, and WI - 6720-T1-120, are superceded by that state's
commissicn order approving new non-recurring Lawful UNE rates.

4
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APPENDIX PHYSICAL COLLOCATION

INTRODUCTION

AT&T-13STATE will provide Physical Collocation arrangements at the rates, terms and conditions set forth
below.

11 Process

1.1.1 This Appendix provides for the placing of Coliocator telecommunications equipment and facilities
on AT&T-13STATE property for the purposes set forth in Section 1.3, following.

t.2 Scope

1.2.4 Physical Collocation provides actual space via AT&T-13STATE approved vendor (hereinafter
referred to as Dedicated Space) within AT&T-13STATE Eligible Structure as defined in Section 2,
Definitions, following. The Collocator will lease the Dedicated Space from AT&T-13STATE and
install certain of its own telecommunications equipment within the Dedicated Space that is
necessary for the purposes set forth in Section 1.3 following, AT&T-13STATE will provide caged,
cageless, and other Physical Collocation arrangements within its Eligible Structures. When space
is Legitimately Exhausted inside an Eligible Structure, AT&T-13STATE wil permit collocation in
Adjacent Structures located on AT&T-13STATE's property in accordance wilh this Appendix.

13 Purpose

1.3.1 Physical Collocation is available to telecommunications carriers for the placement of
telecommunications equipment as provided for in this Appendix solely for the purposes of (i)
transmitting and routing Telephone Exchange service or Exchange Access pursuant to 47 U.S.C. §
251(c)(2) of the Act and applicable effective FCC regulations and judicial rulings, or (ii) obtaining
access to AT&T-13STATE's Lawful Unbundled Network Elements (UNEs) pursuant to 47 U.S.C. §
251(c)(3) of the Act including lawful and effective FCC rules and associated lawful and effective
FCC and judicial orders. The terms "Telephone Exchange Service”, “Exchange Access” and
“‘Network Element” are used as defined in 47 U.S.C. § 153(47), 47 U.5.C. § 153(16), and 47 U.5.C.
§ 153(29) of the Act, respectively.

1.4 The Parties intend that this Appendix contain the sole and exclusive terms and conditions by which
telecommunications carrier will obtain Physical Collocation from AT&T-13STATE pursvant to 47 USC. §
251{c}{B). For the term of the Agreement, AT&T-13STATE will process any order for any 251(c)(6)
Physical Collocaticn submitted by Collocator, as being submitted under this Appendix and, further, will
convert any 251(c){6) Physical Coilocation provided under tariff (*Billing Conversions™) prior to the
effective date of the Agreement, {o inis Appendix, effective as of the Effective Date of the Agreement.
The Billing Conversions shall only invclve changes in the applicable pricing, and AT&T-13STATE will not
impose any charge(s) to perform such Billing Conversion(s).

14,1 Prospective Effect

1.4.1.1 Except as may otherwise be provided within this Appendix, any Billing Conversion made
pursuant to Section 1.4 shall be effective on a prospective hasis only, including for non-
recurring and recurring charges.  The rates implemented via this interconnection
agreement shall apply 1o all existing collocation arrangements that were established under
the terms and conditions established pursuant to 47 USC 251(c){(6} without the need for a
specific request by the CLEC thal such new rates be implemented for each such
collocation arrangement.  Adoption of a new rate structure shall not by itself require
purchaser to incur any new non-recurring collocation area modification or application
charges.

1.4.1.2 In the event that any order for any 251(c}(6) Physical Collocation submitted by Collocator is
pending as of the Effective Date of the Agreement, any non-recurring charges then due
and owing or otherwise then contemplated by such pending order shall be assessed in

T
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accordance with the rates set forth in the arrangement {e.g., tariff or prior interconnection
agreement) under which the order was originally submitted; provided, however, that any
recurring charges arising out of such order shall be subject to the rates set forth in this
Agreement from the Effective Date forward.

14.2 The terms and conditions expressly set forth in this Appendix shall control in the event of an
irreconcilable conflict with the Collocation Services Handbook, AT&T-13STATE's standards and
requirements for equipment and facility installations, CLEC Cnline website, or AT&T-13STATE's
TP76300MP.

2. DEFINITIONS

2.1

22

2.3

24

25

28

2.7

28

2.9

210

211

Act - “Act” means the Communications Act of 1934 [47 U.S.C. 153(R)], as amended by the
Telecommunications Act of 1988, Public Law 104-104, 110 Stat. 58 (1996} codified throughout 47 US.C.

Active Collocation Space - Denotes the space within an Eligible Structure that has sufficient
telecommunications infrastructure systems, including power that can be designated for Physical
Coliocation. Space within CEVYs, huts and cabinets and similar Eligible Siructures that can be designated
for Physical Collocation is considered to be Active Collocation Space.

Adjacent Off-site Arrangement - Where Physical Collocation space within AT&T-13STATE Efigible
Structure is Legitimately Exhausted, and the Collocator's Adjacent On-site space is not within 50 ft. of the
Eligible Structure’s outside perimeter wall, the Collocator has the option and AT&T-13STATE shall permit
an Adjacent Structure Off-site Arrangement, to the extent technically feasible. The Adjacent Off-site
Arrangement is available if the Collocator's site is located on a property that is contiguous to or within one
standard city block of AT&T-13STATE's Central Office or Eligible Structure.

Adjacent Structure - A Collocator-provided structure placed on AT&T-13STATE property {Adjacent On-
site) or non-AT&T-13STATE property (Adjacent Off-site} adjacent to an Eligible Structure. This
arrangement is only permitted when space is legitimately exhausted inside the Eligible Structure and to
the extent technically feasible.

Augment - A request from a Collocator to add or medify space, equipment, and/or cable to an existing
Physical Callocation arrangement.

Cross-Connect - A service order-generated connection of one of more Collocator's equipment cables
using patch cords or jumpers that attach to connecting equipment hardware at the Main Distribution
Frame (MDF), Intermediate Distribution Frame (IDF) or Fiber Distribution Frame (FDF).

Direct Connection - Sometimes inappropriately called a cross-connect, this is a cable connection
between a Collacator's collocated equipment in a Physical or Virtual Collocation arrangement and its own
or another Collocator's physically or virtually collocated equipment, located within the Eligible Structure
{see Cross Connect, 2.6}

Custom Work Charge - Denotes the charge(s) developed solely to meet the construction requirements
of the Collocator, (e.g., brighter lighling above the Collocator's cage, circular cage, different style tite
within the cage).

Day - For purposes of application andfor installation intervals, "day" denotes calendar days unless
otherwise specified. However, any time period equal to or less than five (5) days, day denotes business
day.

Delivery Date - The date on which AT&T-13STATE provides the requested collocation space
constructed in accerdance with the requesting carrier's application, and turns the functional space over to
the requesting carrier. The space is functional when AT&T-13STATE has completed all it has to do and
is not dependent on when or whether the Collocator has completed its work.

Dedicated Space - Denoles the space assigned for the Collocator's Physical Collocation arrangement
located in AT&T-13STATE Eligible Structure.

13
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Effective Billing Date - The date AT&T-13STATE completed its work as required by the Collocator's
accuraie and complete application and made the Physical Collocation space available to the Collocator,
regardless of any failure by the Collocator to complete its work.

Eligible Structure - Eligible Structure refers to AT&T-13STATE's Cenfral Offices and serving wire
centers, as well as all buildings or similar structures owned or leased by AT&T-13STATE that house its
network facilities, and all structures that house AT&T-13STATE's facilities on public rights-of-way.

Extraordinary Charges - Those costs for requests for construction or maintenance that are beyond what is
ordinary, average, usual or normal in degree or measure based upon the terms, conditions, and rates
established in this Appendix. Extraordinary costs are one-time expenses AT&T-13STATE incurs to meet
the specific request of an individual Collocator and will not typically benefit either other CLECs or AT&T-
138TATE as defined in Section 17.

Inactive Space - Denctes the space within the central office that can be designated for physical
collocation where infrasiructure systems do not currently exist and must be constructed. The designation
of Other (Inactive) Collocation Space is applicable to space within central offices only; other Eligible
Structures such as CEVs, Huts, and Vaults are considered Active Callocation Space.

Individual Case Basis {ICB) - AT&T-13STATE may seek to impose Individual Case Basis {ICB) charges
for requirements based on requests from a Collocator that are beyond the terms, conditions, and rates
established in this Appendix.

Infrastructure Systems - Denotes the structural components, such as floors capable of supporting
equipment loads, heating, ventilating and air conditioning (HVAC) systems, electrical systems, power,
high efficiency filtration, humidity contrals, remote alarms, and smoke purge.

Installation Supplier - Suppliersivendors that are approved to perform central office installation work for
AT&T-13STATE and for Collocator in AT&T-13STATE eligible structures in all collocation footprints areas
and/or AT&T-13STATE common areas in the technologies and geographical locations for which they are
approved by AT&T-13STATE.

2.18.1 AT&T Approved CO Installation Suppliers (Tier 1 Approved Suppliers) - These suppliers are
approved to perform CO installation work for AT&T-138TATE and for Collocators in AT&T-
13STATE central offices in all collocation areas and common areas in the technologies and
gecgraphical locations for which they are approved by the AT&T-13STATE per the letter codes
listed in a table on the Tier 1 list on hitps:/iclec.sbc.comiclec.

2.18.2AT&T Collocation Approved Installation Suppliers (Tier 2 Approved Suppliers) - These
suppliers have been approved to perform collocation installation work for Collocators in all 13
states of the AT&T-13STATE central cffices in the Caged Collocation area and in the "footprint of
the bay" in the Cageless (Physical) Collocation area. This category of approval does not include
access to common areas, installation of cabling outside of the cage or footprint, virtual collocation
areas, the MDF or the BDFB power distribution areas.

Interconnector’s Guide for Collocation {Collocation Handbook) -or like document is a publication
provided to Collocators that provides information on how to order collocation arrangements and the
processes and requirements for collocation in the AT&T-13STATE's, which is located on the AT&T-
13STATE CLEC ONLINE Web-Site (https://clec.sbe.comiclec), as amended from fime to time.

Legitimately Exhausted - Denotes when all space in a Central Office (CO) or other Eligible Structure
that can be used fo locate telecommunications equipment via physical collocation is completely occupied.

Main Distribution Frame - The termination point in the Eligible Structure between cables from the
outside, tied down on one side of the frame, and internal lines, tied down on the other side of the frame.

Non-Standard Collocation Request (NSCR) - AT&T-13STATE may seek to impose non-standard
charges for requirements based on requests from a Coflocator that are beyond the terms, conditions, and
rates established in this Appendix.

TH
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Preparation Charges - Denotes those charges associated with the initial preparation of the Collocator's
Dedicated Space.

Remote Terminals - Controlled Environmental Vaults (CEV), Huls, Remote Terminals and Cabinets and
other AT&T owned or controlled premises where collocation is practical and technically feasible, e.g.
where heat dissipation is not severely limited or there is sufficient space for Collocator's equipment.

Technical Publications - documents for instaliation requirements, can include network equipment,
power, graunding, environmental, and physical design requirements. These documents can be
referenced via https.//clec.sbec.comiclec.

Technically Feasible - A collocation arrangement is technically feasible if, in accordance with either
national standards or industry practice, there is no significant technical impediment to its establishment.
Technical impediment shall be determined consistent with the definition of technically feasible in 47 CFR
Section 51.5 to the extent that definitior may be effective at the time of such determination. A rebuttable
presumption that a collocation arrangement is technically feasible shall arise if the arrangement has been
deployed by any incumbent local exchange carrier in the country.

Telecommunications Infrastructure Space - Denotes the square footage or linear footage of space,
including common areas, used to house telecommunications infrastructure equipment necessary to
support collocation space used for interconnection with or access to UNEs of AT&T-13STATE's network.

Unused Space - Any space (i) exisling in AT&T-13STATE's Eligible Structures at the time of a
collacation request, {fi) that is not subject to a valid space reservation by AT&T-13STATE's or any third
party, (iii) that is not occupied by AT&T-13STATE's, its affiliates’, or third party's equipment, and is not
needed for access to, or egrass from, work areas (iv) that is not being used by AT&T-13STATE's or its
affiliates for administrative or other functions and (v) on or in which the placement of any equipment or
network facilities (AT&T-138TATE's or Requesting Collocator's) would not violate any local or state law,
rule or ordinance (e.g., fire, OSHA, or zoning) or technical standards {performance or safety) or would
void AT&T-138TATE's warranty on proximate,

GENERAL

3.1

3.2

3.3

Certification

311 The Collocator requesting Physical Collocation is responsible for obtaining any necessary
certifications or approvals from the state utility commission prior to provisioning of
telecommunications service by using the Physical Collocation space. AT&T-13STATE shall not
refuse to process an application for ¢ollocation space and shali not refuse to provision the
collocation space submitted by a telecommunicaticns carrier while that telecommunications
carrier's state certification is pending or pricr to a final approved interconnection agreement.

The rates and charges in this Appendix are applicable cnly for Physical Collocation arrangements in
Eligible Structures as defined in Section 2 of this Appendix. AT&T-13STATE allocates the charges for
space preparation and security charges on a prorated basis so the first Collocator in a premises will not
be responsible for the entire cost of site preparation. However, ancillary charges far unique Collocator
requests for collocation options directly attributable to the requesting Collocator will not be prorated.
Examples include power arrangements and PCT bay-related options.

Hazardous Waste and Materials

3.3.1 The Collocator and its vendors shall adhere to all federal, state and local regulations regarding
hazardous material/waste. In addition, the telecommunications carrier's Installation Supplier shall
adhere 10 all AT&T-13STATE requirements. The Instaliation Supplier shall coordinate with the
AT&T-13STATE representative before any activity relating to hazardous material/waste is started.
Refer to the Interconnectar's Guide for Collocation Products and Services Handbook Appendix B,
may be accessed via https:/iclec.sbc.comicles.
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Safety

3.4.1 The Coliocator shali be enfirely responsible for the safety and instruction of its employees or
representatives. The Collocator shall take precautions to aveid harm to personnel, equipment, and
building (e.g., culting installed threaded rod) of AT&T-138TATE or other telecommunications
carriers.  The Collocator shall immediately report to the AT&T-13STATE representative any
accident, outside agency inspection or hazardous condition, such as any accident or injury that
oceurs 1o employees or subcontractors of the Cellocator while on AT&T-13STATE premises or any
OSHA inspection or citations issued to the Collocator while on AT&T-13STATE premises. (Refer
to Intercontnector's Guide for Collocation for further details).

Parking at Eligible Structures will be provided on a first-come, first-served basis if there is no commercial
parking or curbside parking avaitable within a reasonable radius of the Eligible Structure. AT&T-
13STATE will rent parking spaces to Collocator on a first-come, first-served basis if such space is
available. Collocator may not park in spaces that are reserved for AT&T-13STATE vehicles and which
are designated as reserved. AT&T-13STATE shall not unreasonably reserve for its own use all parking
at the Eligible Structure,

Collocator shall ke allowed to have reasonable use of and access to loading docks. Colfocator and
ATA&T-13STATE are required to follow all posted traffic and AT&T-13STATE signs and follow all
applicable parking and traffic laws and ordinances.

Coilocator's Equipment and Facilities

371 The Collocator is solely responsible for the design, engineering, testing, performance and
maintenance of the telecommunications equipment and facilities used in the Dedicated Space.
The Collocator will be responsible for servicing, supplying, repairing, installing and maintaining the
following within the Dedicated Space or optional Point of Termination (POT) frame located in the
COMMON area:

3.7.1.1 its fiber optic cable(s) or other permitted transmissicn media as specified in Section 9.1;
3.7.1.2 its equipment;

3.7.1.3 required paint of termination cross connects in the Dedicated Space or the optional POT
Frame/Cabinet located in the Common Area;

3.7.1.4 POT frame maintenance, including replacement power fuses and circuit breaker
restoration, to the extent that such fuses and circuit breakers are within the Dedicated
Space or in the optional POT Frame/Cabinet located in the Common Area and accessible
by the Collocator and only if and as required; and

37.1.5 the connection cable and associated equipment which may be required within the
Dedicated Space{s) or in the optional POT Frame/Cabinet located in the Common Area to
the point(s) of termination.

3.7.2 AT&T-13STATE neither accepts nor assumes any responsibility whatscever in any of the areas so
designated in this Section.

Americans with Cisability Act (ADA)

3.8.1 The rates and charges in this Appendix do not include costs for any Americans with Disability Act
(ADA) construction generated or caused by the Physical Collocation space request. If required,
ADA construction will be provided on an ICB.

3.8.2 1f AT&T-13STATE is required to upgrade an Eligible Structure, or portion of the structure to comply
with the Americans with Disability Act {ADA) which arises as a direct result of Collocator's
collocation arrangement, AT&T-13STATE will prorate the total forward-looking econamic cost of
the upgrade, and allocate the charge to each Collocator located within the Eligible Structure, based
on the tota! space utilized by each Coilocator.

T
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3.8.3 Should AT&T-13STATE benefit in any way from the ADA upgrades, it shall absorb half of the cost
when there is one benefiting Collocator, one-third when there are two (2), and so on.

384 Should AT&T-13STATE be the sole beneficiary of an upgrade (.g., an upgrade would have had to
be made regardless of whether or not a Collocator was collocated in the CO), AT&T-13STATE
shall absorh all of the costs related to such an upgrade,

The rates and charges set forth herein are for Physical Collocation arrangements, while charges for
interconnection and access to UNES are as set forth in the respective sections of this Appendix.

4. LIMITATION OF LIABILITY

4.1

4.2

43

Limitation of Liability

4.1.1 With respect to any claim or suit for damages arising in connection with the mistakes, omissions,
interruptions, delays or errors, or defects in transmission occurring either in the course of furnishing
service pursuant to the Agreement, the liability of either AT&T-13STATE or the Coflogator, if any,
shall not exceed an amount equivalent to the proportionate monthly charge to the Callocator for the
period during which such mistake, omission, interruption, delay, error, or defect in transmission or
service occurs and continues.

4.1.2 Neither AT&T-13STATE nor the Collocator shall be responsible to the other for any indirect,
special, consequential, lost profit or punitive damages, whether in contract or fort.

41.3 Both AT&T-138TATE and the Collocator shall be indemnified and held harmless by the other
against claims and damages by any Third Party arising from provision of the other ones’ services
or equipment, except those claims and damages directly associated with the provision of services
to each other which are governed by the provisioning Party's applicable agreements.

4.1.4 The liability of either AT&T-13STATE or the Callacator for its willful misconduct or gross
negligence is not limited by this Appendix.

Third Parties

4,21 AT&T-13STATE is required by law to provide space in and access to its Eligible Structures to
certain other persons or entities (*Others”), which may include competitors of the Collocator; that
such space may be close fo the Dedicated Space, possibly including space adjacent to the
Dedicated Space and with access to the outside of the Dedicated Space within the collocation
area; and that if caged, the cage around the Dedicated Space is a permeable houndary that will not
prevent the Cthers from observing or even damaging the Collocator's equipment and facilities.

4.2.2 In addition to any other applicable limitation, neither AT&T-138TATE nor the Collocator shall have
any liability with respect to any act or omission by any Other, regardless of the degree of culpability
of any Other, except in instances involving gross negligence or willful actions by either AT&T-
13STATE or the Collocator or its agents or employees.

Force Majeure Events

4.3.1 No Party shall be responsible for delays or failures in performance of any part of this Appendix
{other than an cbligation to make money payments) resulting from acts or occurrences beyond the
reasonable control of such Party, including, but not limited 1o acts of nature, acts of civil or military
authority, any law, order, regulation, ordinance of any Governmental Authority, embargoes,
epidemics, terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents,
hurricanes, floods, work steppages, power blackouts, volcanic action, other major environmental
disturbances, unusually severe weather conditicns, or omissions of transportation carriers
(individually ar caollectively, a “Force Majeure Event”) or any Delaying Event caused by the other
Party or any other circumstances beyond the Party's reasonable control. If a Force Majeure Event
shall occur, the Party affected shall give prompt written notice to the other Party of such Force
Majeure Event specifying the nature, date of inception and expecied duration of such Force
Majeure Evenf, whereupon such abligation or performance shall be suspended to the extent such
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Party is affected by such Force Majeure Event during the continuance thereof or be excused from
such performance depending on the nature, severily and duration of such Force Majeure Event
(and the other Party shall likewise be excused from performance of its obligations to the extent
such Party's obligations relate 1o the performance so interfered with}. The affected Party shall use
reasonable and diligent efforts to avoid or remove the cause of nonperformance and the Parties
shall give like notice and proceed to perform with dispatch cnce the causes are removed or cease.

44 Insurance
441 Coverage Requirements

4411 The Collocator agrees to maintain, at all times, the following minimum insurance coverage
and limits and any additional insurance and/or bonds required by law:

4.4.1.1.1Workers' Compensation insurance with benefits afforded under the laws of the
State of AT&T-138TATE and Employers Liabiiity insurance with minimum limits of
$100,000 for Bodily Injury-each accident, $500,000 for Bodily Injury by disease-
palicy limits and $100,000 for Bodily Injury by disease-each employee.

4.4.1.1.2Commercial General Liability insurance with minimum limits of, $10,000,000
General Aggregate limit; $5,000,000 each occurrence sub-limit for all bodily injury
or property damage incurred in any one occurrence; $1,000,000 each occurrence
sub-limit for Personal Injury and Advertising; $10,000,000 Products/Completed
Operations Aggregate limit, with a $5,000,000 each occurrence sub-limit for
Products/Completed Operations. Fire Legal Liability sub-limits of $2,000,000 are
required for fease agreements, AT&T-13STATE will be named as an Additional
Insured on the Commercial General Liability policy.

4.4.1.1.3If use cf an automobile is required, Automobile Liability insurance with minimum
limits of $1,000,000 combined single limits per occurrence for bedily injury and
property damage, which coverage shall extend 1o all owned, hired and non-owned
vehicles.

4.41.14All Risk Property coverage on a full replacement cost basis insuring all of
Cellocator's personal property situated on or within the Eligible Structure or the
Dedicated Space. Collocator releases AT&T-13STATE from and waives any and
all right of recovery, claim, action or cause of action against AT&T-13STATE, its
agents, directors, officers, employees, independent contractors, and other
representatives for any loss of damage that may accur to equipment or any other
personal property belonging to Collocator or located on or in the space at the
request of Collocator when such loss or damage is by reason of fire or water or
the elements or any other risks that would customarily be included in a standard
all risk casualty insurance policy covering such property, regardless of cause or
origin, including negligence of AT&T-13STATE, its agents, directors, officers,
employees, independent contractors, and other representatives.

4.4.1.1.5Property insurance on Collocator's fixtures and other personal property shall
contain & waiver of subrogation against AT&T-13STATE and any rights of
Collocator against AT&T-13STATE for damage to Collocators fixtures or
personal property are hereby waived. Collocator may also elect to purchase
business interruption and contingent business interruption insurance, knowing that
AT&T-13STATE has no lishility for loss of profit or revenues should an
interruption of service occur that is attributable to any Physical Collocation
arrangement provided under this Appendix.

4.4.1.1.6 AT&T-138TATE requires that companies affording insurance coverage have a B+
Vil or better rating, as rated in the A.M. Best Key rating Guide for Property and
Casualty Insurance Companies.
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442 A cerfficate of insurance stating the types of insurance and policy limits provided the Collocator
must be received prior to commencement of any work, The insurance provisions and requirements
are reciprocal to AT&T-135TATE as well. If a certificate is not received, AT&T-13STATE will
notify the Colfocator, and the Collccator will have five (5) business days to cure the deficiency. If
the Collacater does not cure the deficiency within five (5) business days, Collocator hereby
authorizes AT&T-138TATE, and AT&T-13STATE may, but is not required to, obtain insurance on
behalf of the Collocator as specified herein, AT&T-13STATE will invoice Collocator for the costs
incurred to so acquire insurance.

443 The cancellation clause on the certificate of insurance will be amended to read as follows:
“SHOULD ANY OF THE ABOVE-DESCRIBED POLICIES BE CANCELLED OR MATERIALLY
CHANGED, THE ISSUING AT&T-13STATE WILL MAIL THIRTY (30) DAYS WRITTEN NOTICE
TO THE CERTIFICATE HOLDER."

444 The Collocator shall aiso require all contractors who may enter the Eligible Structure to maintain
the same insurance reguirements listed above.

Self-Insured

4.5.1 Seffinsurance in lieu of the insurance requirements listed preceding shall be permitted if the
Collocator 1) has a tangible net worth of fifty (50} million dollars or greater, and 2) files a financial
statement annually with the Securities and Exchange Commission andfor having a financial
strength rating of 4A or 5A assigned by Dun & Bradstreet. The ability to self-insure shall continue
s0 long as the Collocator meets all of the requirements of this Section. If the Collocator
subsecuently no longer saftisfies this Section 4,51, Coverage Requirements, shall immediately
apply.

5. INDEMNIFICATION OF AT&T-13STATE

9.1

9.2

93

Except as otherwise provided herein, the indemnity provisions of the Agreement between AT&T-
13STATE and the Collocator shall apply and are incorperated herein by this reference. However, in no
event will the provisions in this Section supersede or override the indemnification provisions contained in
the Agreement. Additionally, in the event of a conflict between indemnification provisions in the
Agreement and this Appendix, the provisions in the Agreement will control.

Coliocator shall indemnify and hold harmless AT&T-13STATE the agents, employees, officers, directors
and sharshoiders of any of them (“Indemnities”), from and against any and all Labiliies, obligations,
claims, causes of acticn, fines, penaities, losses, costs, expenses (including court costs and reasonable
attorneys' fees), damages, injuries, of any kind, (individually and collectively “Liabilities"), including but not
limited to, Liabilities as a result of (a) injury to or death of any person; (b) damage to or loss or destruction
of any property; or (c) Liabilities related in any manner to employee benefits, workers compensation,
payroil tax, and other employer obligations which may be asserted against AT&T-13STATE where such
liabilities arise in connection with Collocator's use of persons that it classifies as an independent
cantractar ar subcontractor to perform obligations under this Appendix; (d) attachments, liens or claims of
material persons or [ahorers arising cut of or resulting from or in connection with this Appendix or the
performance of or failure to perform and directly or indirectly caused, in whole or part, by acts of
omissions, negligent or otherwise, of Collocator or a contractor or a representative of Collocator or an
employee of any one of them, except to the extent such Liabilities arise from the negligence or willful or
intentional misconduct of AT&T-13STATE or its employees. The provisions in this Section are reciprocal
and applicable also to AT&T-13STATE.

AT&T-13STATE shall, make reasonavble efforts to promptly notify Collocator of any suit or other legal
proceeding asserting a claim for Liabilties. Upon request, Collocator shall, at no cost or expense to any
Indemnitee, defend any such suit or legal proceeding asserting a claim for Liabilities, and Collocator shalt
pay any costs and atiorneys' fees that may be incurred by any Indemnitee in connection with any such
claim, proceeding or suit. Collocator shall alsc {a) keep AT&T-138TATE and any other indemnitee
subject to any such claim fuily informed as to the progress of such defense, and (b) afford AT&T-
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13STATE and such indemniteg, each at its own expense, an opportunity to participate on an equal basis

with Collocator in the defense or setilement of any such claim.
Casualty Loss
54.1 Damage to Dedicated Space

54.1.1 If the Dedicated Space is damaged by fire or other casualty that is not the result of the
Collocater's aclions of those of a Third Party as hereinafter described, and (1) the
Dedicated Space is not rendered untenantable in whole or in part, AT&T-13STATE shall
repair the same at its expense (as hereafter limited) and the monthly charge shall not be
abated, or (2) the Dedicated Space is rendered untenantable in whole or in part and such
damage or destruction can be repaired within ninety (80) business days, AT&T-13STATE
has the option to repair the Dedicated Space at its expense (as hereafter limited) and the
monthly charges shall be proportionately abated while the Collocator was deprived of the
use. If the Dedicated Space cannot be repaired within ninety (90} business days, or AT&T-
13STATE opts not to rebuild, then ATET-13STATE shall notify the Callocator within thirty
(30) business days foliowing such occurrence that the Collocator's use of the Dedicated
Space will terminate as of the date of such damage. Upcn the Collocator's election,
AT&T-13STATE must provide 1o the Collocator, a comparable subsiitule coliocation
arrangement at another mutually agreeable location at the applicable non-recurring
charges for that arrangement and location.

5.4.1.2 Any obligation an the part of AT&T-138TATE to repair the Dedicated Space shall be
limited to repairing, restoring and rebuilding the Dedicated Space as prepared for the
Collocator by AT&T-13STATE.

54.2 Damage to Eligible Structure

5.4.2.1 In the event that the Eligitle Structure in which the Dedicated Space is located shalt be so
damaged by fire or other casualty that closing, demolition or substantial alteration or
reconstruction  thereof shall, in AT&T-13STATE's opinicn be advisable, then,
notwithstanding that the Dedicated Space may be unaffected thereby, AT&T-13STATE, at
its option, may terminate services provided via this Appendix by giving the Coltocator ten
{10) business days pricr written notice within thirty (30) business days following the date of
such occurrence, if at all possibie,

6. SECURITY

6.1

AT&T-138TATE may impose the following reasonable security measures on Collocator to assist in
protecting its network and equipment from harm. AT&T-138STATE may impose security arrangements as
stringent as the security arrangements AT&T-13STATE maintains at its own Eiigible Structures either for
its own employees or for autherized contractors. To the extent security arrangements are mare stringent
for one group than the other, AT&T-138TATE may impose the more stringent requirements. Stated
differently, the incumbent will not impose discriminatory security requirements that result in increased
collocation costs without the concomitant benefit of providing necessary protection of the incumbent's
equipment, AT&T-13STATE will noi use any information collected in the course of implementing or
operating security arrangements for any marketing or other purpose in aid of competing with Collocator.

6.1.1 Collocator will conduct background checks of its personnel and technicians who will have access to
the collocation space. Such background checks will include but are not to be limited to criminal
background checks for offenses involving theft or damage to property, and a check of FBI listings
of known or suspected terrorists.

6.1.1.1 Collocator technicians will be security-qualified by the Collocator and will be required to be
knowledgeable of AT&T-13STATE security standards. Collocator personnel and
technicians will undergo the same level of security training or its equivalent that AT&T-
13STATE's own employees and authorized contractors must undergo. AT&T-13STATE

§O
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will not, however, require Collocator to receive security training from AT&T-13STATE, but
will provide information to Collocator on the specific type of training required.

Collocator can then provide its employees with its own security training. Qualification
program and security training details shall be included in AT&T-13STATE's Technical
Publications via htips:/iclec.sbc.com/clec.

Collocatar and AT&T-13STATE will each establish disciplinary procedures up to and
including dismissal or denial of access to the Eligible Structure and other property of
AT&T-138TATE for certain specified actions that damage, or place the eguipment,
facilities, or the network or personnel of the Collocator or AT&T-13STATE in jeopardy.
The following are actions that could damage or place the Eligible Structure, ar the network
or the personnel of the Coliocator or AT&T-13STATE in jeopardy and may justify
disciplinary action up to and including dismissal or the denial of access to the Eligible
Strugture and other AT&T-13STATE property:

8.1.1.3.1Theft or destruction of AT&T-138TATE's or Collocator's property,

6.1.1.3.2Usefsale or attempted use/sale of alcohol or illegal drugs on AT&T-13STATE
property;

6.1.1.3.3Threats or violent acts against other persons on AT&T-13STATE property;

6.1.1.3.4 Knowing violations of any local, state or federal law on AT&T-13STATE property,

6.1.1.3.5Permitting unauthorized persons access to AT&T-13STATE or Collocator's
equipment on AT&T-13STATE property; and

6.1.1.3.6Carrying a weapon on AT&T-138TATE property.

In addition, Collocator and AT&T-13STATE will take appropriate disciplinary steps as

determined by each Party to address any violations reported by AT&T-13STATE or the

Collocator of AT&T-13STATE's policies and practices on security, safely, network

reliability, and business conduct as defined in AT&T-13STATE's Interconnector's

Collocation Services Handbook https://clec.sbe.comiclec for Physical Collocation in AT&T-

13STATE, provided the Handbook and any and all updates to it are timely provided to
Collocator at no charge.

Collocator will provide indemnification as set forth in Section § of this Appendix and
insurance as set forth in Section 4.4 of this Appendix to cover any damages ¢aused by the
Collgcator's technicians at a level commensurate with the indemnification and insurance
provided by AT&T-13STATE-authorized contractors with equivalent access.  The
indemnification provisions and requirements are reciprocal to AT&T-138TATE as well.

6.1.1.5 AT&T-13STATE may use reasonable security measures to protect its equipment. In the

event AT&T-13STATE elects to erect an interior security partition in a given Eligible
Structure 1o separate its equipment, AT&T-13STATE may recover the costs of the partition
in lieu of the costs of other reasonable security measures if the partition costs are lower
than the costs of any other reasonable security measure for such Eligible Structure, In no
event shall a Collocator be required to pay for both an interior security partition to separate
AT&T-138TATE's equipment in an Eligible Structure and any other reasonable security
measure for such Eligible Structure.

6.1.1.5.TAT&T-138TATE's construction of an interior security partition around its own
equipment shall not interfere with a telecommunicaticns carrier's access 10 its
equipment, including equipment collocated directly adjacent to AT&T-13STATE's
equipmant. AT&T-138TATE's construction of an interior security partition around
its own equipment shall not impaede a telecommunications carrier's ability to
collocate within AT&T-138TATE's space. To the extent that AT&T-13STATE is
required to install additional security measures within its interior security partition
because a telecommunications carrier has access t¢ its own equipment within the
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area, such security measures shall be constructed and maintained at AT&T-
13STATE's expense.

6.1.1.5.2 AT&T-13STATE's enclosure of its own equipment will not be a basis for a claim
that space is Legitimately Exhausted, nor will it be a basis for a claim that Active
Collocation Space is exhausted.

8.1.1.5.3AT&T-13STATE's enclosure of its own equipment will not unreasonably increase
a telecommurications carrier's cost ner shall it result in duplicative security costs.
The cost of an interior security partition around AT&T-13STATE's equipment
cannoi include any embedded costs of any other security measures for the
Eligible Structure.

6.1.1.5.41f AT&T-13STATE chooses to enclose its own equipment, AT&T-13STATE will
be entitled to recover the cost of the cage only to the extent that the price of such
construction is lower than that of cther reasonable security measures.

6.1.1.5.5AT&T-13STATE has the burden to demonstrate that the cost of security
measures alternative {o its partitioning of its own equipment is higher than the cost
of enclosing its own equipment. If AT&T-13STATE cannot prove that other
reasonable security methods cost mere than an interior security partition around
AT&T-138TATE's equipment, AT&T-13STATE cannot elect to erect an interior
security partition in a given Eligible Structure to separate its equipment and then
recover the cost from Collocators.

6.1.1.5.61f AT&T-13STATE elects to erect an interior security partition and recover the
cost, # must demonsirate {o the Collocator that other reasonable security methods
cost more than an interiar security partition around AT&T-138TATE's equipment
at the time the price quote is given.

£.1.1.6 Collocator will have access to its physically collocated equipment twenty-four {24} hours a

day, seven (7) days a week, without a security escort. AT&T-13STATE will not delay a
Collocator's entry info an Eligible Structure or access to its collocated equipment. AT&T-
13STATE will provide Collocator with reascnable access to restroom facilities and parking.
Collocator will also have reasonable access to Collocator's assigned space during
construction.

7. DEDICATED SPACE
7.1 Contact Numbers

7.1.1 AT&T-13STATE is responsible for providing the Collocator personnel a contact number for AT&T-

712

13STATE technical personnel who are readily accessible twenty-four (24) hours a day, seven (7)
days a week. In addition, for all activities requiring verbal and written notification per this Appendix,
the Parties will provide the contact numbers included in the application process. Notwithstanding
the reguirements for contact numbers, the Collocator will have access to its collocated equipment
in the Eligible Structure twenty-four (24) hours a day, seven (7) days a week and AT&T-13STATE
will not delay a Collocator's entry into an Eligible Structure.

The Collocator is responsible for providing to AT&T-13STATE personnel a contact number for
Collocator technical personnel who are readily accessible twenty-four (24) hours a day, seven (7)
days a week AT&T-138TATE. !n addition, for all activities requiring verbal and written notification
per this Appendix, the Parties will provide the contact numbers included in the application process.

7.2 Right-to-Use; Multiple Dedicated Spaces
721 In accordance with this Appendix, AT&T-13STATE grants to the Collocator the right to use a

Dedicated Space. Each Dedicated Space within an Eligible Structure will be considered a single
Cedicated Space for the application of rates according to this Appendix.

¥
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Trouble Status Reports

731

AT&T-138TATE and the Collocator are responsible for making best efforts to pravide prompt
verbal notification to each other of significant outages or operations problems which could impact
or degrade AT&T-13STATE or the Collocator's network, switches or services, with an estimated
clearing time to restare service, In addition, AT&T-13STATE and the Collocator will provide written
notification within twenty-four (24) hours to each other. When trouble has been identified, AT&T-
13STATE or the Collocator is responsible for providing trouble status reports, consistent with this
Appendix, when requested by AT&T-13STATE or the Collacator.

Service Cocrdination

741

AT&T-13STATE is responsible for coordinating with the Collocator to ensure that services are
installed in accordance with the service request.

Active/Inactive Space Determination

7541

752

753

In its notification regarding whether its request for callocation has been granted or denied AT&T-
13STATE shali inferm the Collocator if the space availabie for the requested collocation space will
be Active Collocation or Inactive Space, as those terms are defined in Section 2 of this Appandix.
If the Collocator's space is placed in Inactive Space, then the notification shall also include
rationale for placing the requested space in such categary, including all power, switching, and other
factors used in making the determination.

In the event that the Collocator disputes the AT&T-13STATE placement of the space into Inactive
Space, then the Collocator may request a tour of the Eligible Structure to verify the Active/Inactive
space availzbility. AT&T-13STATE will provide all relevant documentation to the Collocator agent
supporting its placement of Collocator's requested collocation arrangement in Inactive Space,
subject to executing a non-disclosure agreement at the time of the inspection four. The request
shall be submitted to the AT&T-13STATE-designated representative in writing within five (5)
business days of nofffication to Collocator. If the Collocator fails to submit the written request
within the eligible time frame, the option for an inspection tour is forfeited. The inspection tour will
be scheduled within three (3) business days of receipt of the request for a tour. Any requested tour
shall be scheduled to take place no later than seven (7) business days following the request for the
inspection four. At the Collocator's request, the request for inspection tour for determination of
Activeflnactive space may be conducted concurrently with a tour involving space availability
disputes, as provided in this Appendix, thereby modifying the time frame requirements in this
paragraph.

The ATET-13STATE representative will escort one (1) Collocator agent on the inspection four. if
the Collocator agent believes, based on the inspection tour of the Eligible Structure that the
placement of the collocation space in Inactive Space is unsupportable, the Collocator agent shall
promptly advise AT&T-1ISTATE orally and in writing within five {5) business days of the
completion of the inspection tour. The Coliocator may dispute the AT&T-13STATE findings
through the Dispute Resolution Process outlined herein, and the burden of proof shall be on AT&T-
13STATE to justify the basis for placement of the Collocator's space in Inactive Space. If the
Collocator fails fo submit the written request within the eligible time frame, it will be assumed that
no dispute exists.

Types of Available Physical Collocation Arrangements

761

AT&T-13STATE will make each of the arrangements outlined below available within its Eligible
Structures in accordance with this Appendix so that Collocator will have a variety of collocation
options from which 10 choose:

7.6.1.1 Caged Physical Collgcation - The Caged Collocation option provides the Cotlocater with an
individual enclosure {not including a top}. This enclosure is an area designated by AT&T-
13STATE within an Eligible Structure to be used by the Coilocator for the sole purpose of
installing, maintaining and operating the Collocator-provided equipment for the purpose of
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interconnection and access to UNEs. Accordingly, AT&T-13STATE will not provide
Collocator's personnel or agents with direct access to AT&T-138TATE's Main Distribution
Frame (MDF), with the exception of the AT&T-13STATE's Approved Vendor.

AT&T-13STATE will provide floor space, floor space site conditioning, cage common
systems materials, cage preparaticn, and safety and security charges in increments of one
{1) square foot. For this reascn, Collocator will be able to order space and a cage
enclosure in amounts as small as that sufficiert to house and maintain a single rack or bay
of equipment, (i.e., fifty (50} square feet of caged space) and will ensure that the first
Collocator in a AT&T-13STATE premises will not be responsible for the entire cost of site
preparation and security.

7.8.1.2.1 The Collocater must comply with all methods, procedures and guidelines followed
by AT&T-13STATE in constructing such an arrangement. The Collocator may
provide a cage enclosure {which shall not include & top), cable rack and support
structure inside the cage, lighting, receptacles, cage grounding, cage sign and
door key set. In addition, terms and conditions for contractors performing cage
construction activities as set forth in Section 21 following will appfy. If the
Collocator elects to install or requests that AT&T-13STATE provide and install a
point of termination (POT) frame in the dedicated collocation area rather than
inside its cage.

Caged Shared Collocation - AT&T-13STATE will provide Caged Shared Collocation as set
forth in Section 11 following, "Use by Other Local Service Providers." Two (2) or more
Collocators may initially apply at the same time to share a Caged Collocation space as set
forth in Section 11.1 following. Charges to each Collocator will be based upon the
percentage of total space utilized by each Collocator. Accordingly, AT&T-13STATE will
not provide Collocator's persennel or agents with direct access to AT&T-13STATE's Main
Distribution Frame (MDF), with the exception of the AT&T-13STATE's Approved Vendor.

Cageless Collocation - AT&T-13STATE will provide Cageless Collocation in any
collocation space that is supported by the existing telecommunications infrastructure
(Active Collocation Space), or in the event that all such space is exhausted or completely
occupied, will provide in any coilocation space that requires additional telecommunications
infrastructure (Inactive Space), as further defined in Section 2 of this Appendix. Under this
arrangement, AT&T-138TATE will provide space in single bay increments, inciuding
available space adjacent to or next to AT&T-138TATE's equipment. Collocator will have
direct access to its equipment twenty-four (24) hours a day, seven (7) days a week without
need for a security escort AT&T-138TATE. AT&T-138TATE will not require Collocatar to
use an intermediate interconnection arrangement {i.e., POT frame). AT&T-13STATE may
take reasonable steps to protect its own equipment as provided in Section 6 of this
Appendix. Accordingly, AT&T-13STATE will not provide Collocator's personnel or agents
with direct access to AT&T-13STATE's Main Distribution Frame (MDF), with the exception
of the AT&T-13STATE Approved Tier 1 Vendor,

Adjacent On-Site Space Collocation — Where Physical Collocation space within AT&T-
13STATE Eligible Structure is Legitimately Exhausted, as that term is defined in Section 2
of this Appendix, AT&T-13STATE will permit Collocator to physically colfocate on AT&T-
13STATE's property in adjacent Controlled Environmental Vaults (CEV), Huts, Cabinets, or
similar structures that AT&T-13STATE uses to house telecommunication equipment, ta the
extent technically feasible. AT&T-13STATE and telecommunications carrier will mutually
agree on the location of the designated space on AT&T-13STATE premises where the
Adjacent Structure will be placed. AT&T-13STATE will not unreasonably withhold
agreement as to the site desired by Collocator. Safety and maintenance requirements,
zoning and other state and local regulations are all reasonable grounds to withheld
agreement as to the site desired by the Collocaior. ATET-13STATE will offer the following
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increments of power to the Adjacent Structure: AT&T-138TATE will provide a standard
cffering of one-hundred {100) amps of AC power io the Adjacent Structure when Central
Office Switchboard AC capacity exists. AT&T-13STATE will provide DC power within two
(2) cable options that allow increments of 2-100 (100A feed and 1008 feed)} Amp Power
Feeds, 2-200 (200A feed and 200B feed) Amp Power Feeds, 2-300 (300A feed and 300B
feed) Amp Power Feeds, and 2-400 (400A feed and 4008 feed) Amp Power Feeds to the
Adjacent Structure from the Central Office Power source. Al its option, the Collocator may
choose to provide its own AC and DC power to the Adjacent Structure. AT&T-13STATE
will provide Physical Collocation services to such Adjacent Structures, subject to the same
requirements as other collocation arrangements in this Appendix. AT&T-13STATE shall
permit Collocator to place its own equipment, including, but not limited to, copper cables,
coaxial cables, fiber cables and telecommunications equipment, in adjacent facilities
constructed by either AT&T-138TATE or the Collocator. Accordingly, AT&T-13STATE will
not provide Collocator’'s personnel or agents with direct access to AT&T-13STATE's Main
Distribution Frame (MDF), with the exception of the AT&T-13STATE's Approved Tier 1
Vendor.

7.6.1.5.1 Collocator shall be respansible for securing all required licenses and permits, the
requirad site preparations and shall further retain responsibility for securing and/or
constructing the Adjacent Structure and any building and site maintenance
associated with the placement of such Adjacent Structure.

7.5.1.5.2Regeneration is required for collocation in an Adjacent Structure if the cabling
distance between the Collocator's POT bay or termination point located in an
adjacent structure and AT&T-13STATE's cross-connect bay exceeds American
Mational Standards Institute, Inc. (ANS!) limitations. Regeneration is not required
in any other circumstances excep! where the Coliocater specifically requests
regenaration. Reguired regeneration and Collocator-requested regeneration will
be provided at the Collocator's expense.

7.6.1.6 Adjacent Off-Site Arrangement - Where Physical Collocation space within AT&T-13STATE
Eligible Structure is Legitimately Exhausted, and Collocator's Adjacent On-site space is not
within fifty feet (50 f.) of the Eligible Structure's outside perimeter wall, the Collocator has
the option and AT&T-13STATE shall permit an Adjacent Structure Off-site Arrangement, to
the extent technically feasible.

7.5.1.6.1 The Adjacent Off-site Arrangement is available if the Collocator's site is located on
a property that is contiguous to or within one (1) standard city block of the AT&T-
138TATE Central Office or Eligible Structure,

7.6.1.6.25uch arrangement shall be used for interconnection and access o UNEs.

7.6.1.6.3When the Collocator elects to utilize an Adjacent Off-site Arrangement, the
Collocator shall provide both the AC and DC power required to operate such
facility. The Collocater may provide its own facilities to AT&T-13STATE's
premises or to a mutually agreeable meet point from its Adjacent Off-site location
for interconnection purposes. The Collocater may subscribe to facilities available
in the UNE rate schedule of the Collocator's Agreement.

7.6.1.6.4 At the time the Collocator requests this arrangement, the Collocater must provide
information as to the locaticon of the Adjacent Off-site facility, the proposed method
of interconnection, and the time frame needed to complete provisioning of the
arrangement. AT&T-13STATE shall provide a response to Collocator within ten
(10) days of receipt of the application, including a price quote, provisioning
interval, and confirmation of the manner in which the Adjacent Off-site Facility will
be interconnected with AT&T-13STATE's faciiiies. AT&T-13STATE shall make
best efforts to meet the time intervals requested by Collocator and, if it cannot

35



APPENDIX PHYSICAL COLLOCATION/ATST-13STATE

PAGE 17 COF 61

ATET-138TATE/TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC,
020106

meet the Collocator's proposed deadline, shalt provide detailed reasons, as well
as proposed provisioning intervals,

7.6.1.7 In the event that interior space in an Eligible Structure becomes available, AT&T-13STATE
will provide the option to the Collocator to relccate its equipment from an Adjacent On-site
or an Adjacent Off-site Facllity into the interior space. [n the event the Cellocater chooses
to relccate its equipment into the interior space, appropriate charges applicable for
collocation within the Eligible Structure will apply.

7.6.1.8 AT&T-13STATE will provide other collecation arrangements that have been demonstrated
to be technically feasible. Deployment by any Incumbent LEC of a collocation
arrangement gives rise to a rebuttable presumption in favor of a telecommunications
carrier seeking colocation in AT&T-13STATE's Eligible Structures that such an
arrangement is technically feasitle.

7.7 Construction Inspections

7.7

7.7.2

During the construction of all forms of Physical Callocation space required under this Appendix,
Collocator shall be permitted up to four (4) inspections during the construction in an Eligible
Structure during normal business hours with a minimum of two (2) hours advance notification. If
the construction interval is extended beyond the agreed upon interval, Collocator will be granted
two (2) additional visits per thirty (30) day extension. Requests for construction inspections shall
be given to the contact number as specified in this Appendix.

Collocator may request that one (1) of its four (4) consiruction visits take place as an initial walk
through and inspection.  Within twenty (20) calendar days or mutually agreed upon time, from
AT&T-138TATE's recelpt of the confirmatory response in writing for an initial collocation
arrangement to continue construction on the Physical Collocation job requested along with the fifty
percent (50%) payment of non-recurring charges (unless payment was received with application),
Network Sales Support andfor appropriate departments wil! schedule a waik through visit with the
telecommunications carrier andfor vendor to provide floor plans of space and the prefiminary route
design for the interconnection and power cabling.

7.8 Construction Notification

781

AT&T-13STATE will notify the Collocator prior to the scheduled start dates of all major construction
activities (including power additions or modifications) in the general area of the Collocator's
Dedicated Space with potential to disrupt the Collocator's services. AT&T-13STATE will provide
such notification to the Collocator at least twenty {20) business days before the scheduled start
date of such major construction activity, AT&T-13STATE wil inform the Collocator as soon as
practicable by telephone of all emergency-related activities that AT&T-13STATE or its
subcontractors are performing in the general area of the Ccllocator's Dedicated Space, or in the
general area of the AC and DC power plants which support the Collacator's equipment. I possible,
notification of any emergency-related activity will be made immediately prior to the start of the
activity so that the Collocator may take reasonable actions necessary to protect the Collocator's
Dedicated Space.

8. ORDERING, PROVISIONING AND BILLING
8.1  Space Availability Report

8.1.1

812

So that it may make informed decisions regarding in which AT&T-13STATE eligible structures it
wishes to collocate, a Telecemmunications Carrier may request a Space Availahility report prior to
its application for Collocation Space within AT&T-13STATE's eligible structures. The report is
available on CLEC Cnline. Fees for such report are as shown in Collocation Rate Summary,

ATET-13STATE will submit to a requesting Telecommunications Carrier a report indicating AT&T-
13STATE's available collocation space in a particular AT&T-13STATE Eligible Structure upon
request AT&T-13STATE. This report will specify the amount of collocation space available at each
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requested Eligible Structure, the number of Collocators, and any modifications in the use of the
space since the last report. The report will also include measures that AT&T-13STATE is taking to
make additional space available for collocation. The intervals for delivering the reports are as

follows:
Number of Report Requests By One
Collocator Report Delivery Interval
1-5§ 10 Calendar Days
6-10 15 Calendar Days
11-15 20 Calendar Days
16 - 20 25 Calendar Days

8.1.3 Should the Collocator submit twenty-one (21) or more report requests within five (5) business days,
the report delivery interval will be increased by five (9) business days for every five (5) additional
report requests or fraction thereof,

8.1.4 Space Unavailability Determination and Resolution

8.14.1 AT&T-138TATE shall natify the Collocator in writing as to whether its request for Physical
Cailocation has been granted ¢r denied within ten {(10) calendar days of submission of the
completed application. If AT&T needs more time to continue analyzing certain aspects of
the request, AT&T-13STATE's 10 calendar day notice shall be limited to addressing
whether or not AT&T has the requested, or designated alternative, amount of appropriate
collocation space.

8.1.4.2 Inresponding to an application request if space is not available, AT&T-138TATE will nofify
the Collocator that its application for Dedicated Space is denied due to the lack of space
within ten (10) calendar days of AT&T-13STATE's receipt of a completed application.

8.1.4.3 The notification will include a possible future space relief date, if applicable. At that time,
any non-recurring charges collected with the application, including the Planning Fee, will
be returned to the Collocator.

8.1.44 AT&T-13STATE will file a notice that the Caliccator's request was denied with the state
Commission as apprapriate. In the event of a denial, AT&T-13STATE will concurrently
submit to both the appropriate Commission and the Coliocator, in support of its denial,
provided under seal and subject to proprietary protections: Ceniral Office common
language identifier, where applicable, the identity of the requesting Collocator, including
amount of space requested by the Collocator, the total amount of space at the premises,
floor plan documentation as provided for in the Space Availability Determination section of
the Interconnector's Celiocation Services Handbook hitps./iclec.sbe.com/clec, identification
of switch turnaround plans and other equipment removal plans and timelines, if any,
Central Cffice rearrangement/expansion plans, if any, and description of other plans, if any,
that may relieve space exhaustion,

8.1.4.5 in the event AT&T-13STATE denies a Collocator's request and the Collocator disputes the
denial, the Collocator may request a tour of the Eligible Structure to verify space availability
or the lack thereof. The request shall be submitied to AT&T-13STATE's designated
representative in writing. The inspection tour shall be scheduled within five (5) business
days of receipt of the written request for a tour and the tour shalt be conducted within ten
(10 calendar days of the request or some other mutually agreed on date.

8.1.4.6 Prior to the inspection tour, 2 "Reciprocal Non-disclosure Agreement” shall be signed by
the designated AT&T-13STATE representative and the designated agent for the
Collocator, who will participate in the tour.

8.1.4.7 AT&T-13STATE will provide all relevant documentation to the Collocator agent including
blueprints and plans for future facility expansions or enhancements, subject to executing

1
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the non-disclesure agreement.  AT&T-13STATE's representative will accompany and
supervise the Collocator agent on the inspection tour.

8.1.4.8 If the Collocator agent believes, based on the inspection tour of the Eligible Structure
facilities, that the denial of Physical Collocation space is insupportable, the Collocator
agent shall promptly so advise AT&T-13STATE. The Collocator and AT&T-13STATE
shali then each concurrently prepare a report detailing its own findings of the inspection
tour. The Collocator and AT&T-13STATE reports shall be concurrently served on each
other and submitted to the appropriate Cemmission no later than forty-five (45) calendar
days following the filing of the request for space. The burden of proof shall be on AT&T-
13STATE to justify the basis for any denial of collocation requests.

8.1.4.9 Legitimately Exhausted. Before AT&T-13STATE may make a determination that space
in an Eligible Structure is legitimately exhausted, AT&T-13STATE must have removed all
unused obsolete equipment from the Efigible Structure and made such space available for
collocation; however, removal of the equipment shall not cause a delay in AT&T-
13STATE's response to a Collocator's applicaticn or in provisioning collocation
arrangements.  The determination of exhaustion is subject to dispute resoluticn as
provided in Secticn 8.7 of this Appendix. In making this determination, AT&T-13STATE
may reserve space for transport equipment for current year plus two (2) vears.
Additionally, AT&T-13STATE may not reserve space for equipment for itself, or advanced
or interLATA services affiliates or other affiliates of AT&T-13STATE or for future use by
AT&T-13STATE or its affiliates under conditions that are more favorable than those that
apply to other telecommunications carriers seeking to reserve collocation space for their
own use. AT&T-13STATE may reserve space for Switching, Power, Main Distribution
Frame (MDF), and Digital Cross Connect System (DCS) up to anticipated customer growth
over a ten (10)-year life expectancy of the ultimate footprint of the eauipment.

8.1.5 Application Quotation Interval for Physical Collocation

8.1.5.1 AT&T-13STATE will provide Physical Callocation arrangements in Eligible Structures on a
“first-come, first-served” basis. To apply for a Dedicated Space in a particular Eligible
Structure, the Collocator will provide a completed Physical Collocation application through
the Collocation Application Web Portal or via a paper application form found in AT&T-
138TATE's Interconnector's Collocation Services Handbock (htips://clec.sbe.com/clec) for
Physical Collocation in AT&T-13STATE and will pay an initial Planning Fee (see
Collocation Rate Summary.) Dedicated Space is ncot reserved until the quotation is
accepted by the Collocator and appropriate fees paid to AT&T-13STATE,

8.1.5.1.1A Collocator wishing AT&T-13STATE to consider multiple methods for collocation
in an Eligible Structure on a single applicaticn will need to include in each
application a prioritized list of its preferred methods of collocating, e.g., caged,
shared, cageless, or other, as well as adequate information, (e.g., specific layout
requirements, cage size, number of bays, requirements relative to adjacent bays,
efc.) for AT&T-13STATE to process the application for each of the preferred
methods. If a Collocator provides adegquate information and its preferences with
its application, AT&T-13STATE would nat require an additional application, nor
would the Collocator be required {o restart the quotation interval should its first
choice not be available in an Eligible Structure. If Collocator only wishes AT&T-
13STATE to consider one collocation method, it need not provide preferences
and associated specific information for multiple methods. However, if AT&T-
13STATE is unable to provide the Collocater's requested collocation method due
to space constraints the application will be denied and the initial Planning Fee will
be returned. If the Collocator determines the alternative method of collocation
meets their needs, the Collocator will be required to submit a new collocation
application and pay the initial Planning Fee. Upon receipt of the Collocator's
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application and initial Planning Fee payment, AT&T-13STATE will begin
development of the quatation. AT&T-13STATE will advise the Collocator in
writing of any known deficiencies in its collocation application within ten (10)
calendar days (unless multiple applications are received; Section 8.1.5.3 will apply
where multiple applications are received). AT&T-13STATE will allow the
Collocator to retain its place in the collocation queue so long as the Collocator
cures the deficiencies and resubmits the application within ten (10) calendar days
after being advised of the deficiencies.

8.1.5.2 In regponding to an application request, if space is available and all other collocation
requirements are met, AT&T-13STATE shall advise the Collocator that its request for
Physical Collocation is granted, and confirm the applicable non-recurring and recurring
rates, and the estimated provisioning interval. AT&T-13STATE will not select for
Collocator the type of Physical Collocation to be ordered.

8.1.5.2.1The Collocator has sixty-five (85) calendar days after request for physical
collocation is granted to remit a signed cenfirmation form along with a check for
the Planning Fee and fifty percent (50%) of ali the applicable non-recurring
charges. After sixty-five {65) calendar days, a new application and Planning Fee
are required. Space is allocated on a “first come-first served” basis.

8.1.5.3 Should multiple applications be submitted by a Collocator within a ten (10) calendar day
period, the following guotation intervals will apply:

Number cf Applications by one Collocator Quatation Interval |
1-5 10 calendar days
§-10 15 calendar days
11-15 20 calendar days
16- 20 25 calendar days

8.1.5.4 Should the Collocator submit twenty-one (21) or more applications within ten (10) calendar
days, the response interval will be increased by five (5) business days for every five (5)
additional applications or fraction thereof.

8.1.6 Revisions

8.1.6.1 All revisions to an initial request for a Physical Collocation arrangement submitted by the
Collocator must be in writing via a new application form.

8.1.6.2 Any major revision to an application will be treated as a new application. A new interval for
the Physical Collocation arrangement will be established. A major revision includes, but is
not limited to: adding telecommunications equipment that requires additional electrical
power; changes in the configuration of the cage; an addition of intercennection cabling; an
increase of ten percent (10%) or more of the square footage of the cage area requested;
and adding design and engineering requirements above those which AT&T-13STATE
normally deploys and practices {i.e., redundancy of certain mechanical and electrical
systems). The Collocator will be reguired to pay an additional Planning Fee and applicable
non-recurring fees before construction resumes under new intervals,

8.1.6.3 Minor revisions will not require that 2 new interval be established. Examples of minor
revisions include: adding bays of equipment that do not significantly impact the
existing/proposed electrical systems; adding light fixtures and outlets which do not exceed
the capacity of the existing/praposed electrical system; changes in the configuration of the
cage which do not significantly impact the overall design of the space; and adjustments to
the heat release projection which do not cause a change in the proposedfexisting
mechanical system. This list is not all-inclusive, No additional Planning Fees shall be
applicable if the revision is minor. All engineering design work that is determined not to be
major is deemed to he minor,
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8.2 Installation Intervals

8.2.1

822

823

Caged Collocation installation Intervals

8.2.1.1 Dedicated Space for Caged Physical Collocation and Shared Caged Collocation is not
reserved until the quotation is accepted by the Collocator. If the available space is not
suitable for Central Office equipment (Inactive Space) and must be converted to Active
Collocation Space, thirty (30) calendar days will be added to the provisioning interval to
atlow for the conversion process to be completed. !f there are additional problems with the
space, AT&T-13STATE shall meet the provisioning interval requirements in the waiver
granted by the FCC unless the state has different provisions.

8.21.2 Dedicated Space is not reserved until AT&T-13STATE's receipt of the confirmatory
response in writing from the Collocator with applicable fees. Where space suitable for
Central Office equipment {Active Collocation Space) is available, AT&T-13STATE will
deliver Caged Physical or Shared Caged Physical Collocation within ninety (90} calendar
days from the completion of the application process.

8.2.1.3 Any material revision to a completed application will be treated as a new application
following revision guidelines set forth in Section 8.1.6.

Cageless Physical Collocation Installation Intervals

8.2.2.1 Dedicated space for Cageless Physical Collocation is not reserved unlil the quotation is
accepted by the Collocator.

8.2.2.2 Where space suitable for Central Office equipment (Active Central Office Space) is
available and the request includes DC power capacity greater than fifty (50) amps (2-50
amp feeds), AT&T-13STATE will deliver Cageless Physical Collocation within ninety (90)
calendar days from the completion of the application process (when the Collocator has
remitted a signed cenfirmation form along with a check for fifty-percent (50%) of all
applicable non-recurring charges).

8.2.2.2.1A shorter interval may apply where Collocator installs all of its own bays {See
Section 21 below). If the available space is not suitable for Central Office
equipment (Inactive Space) and must be converted to Active Collocation Space,
thirty (30} calendar days will be added to the provisioning interval to allow for the
conversion process to be completed. [f there are additional problems with the
space, AT&T-13STATE shall meet the provisioning interval requirements in the
waiver granted by the FCC unless the state has different provisions.

8.2.2.22The cageless collocation construction interval ends when roughed in,
unterminated DC power and interconnection cabling is provided to the
Collocator’s collocation area.

8.2.2.3 Any material revision to a completed application will be treated as a new application
following revision guidelines set forth in Section 8.1.6.

Adjacent Space and Other Physical Collocation Arrangement Installation Intervals

8.2.3.1 Installation Intervals for Adjacent Space Collocation and Other Physical Collocation
Arrangements as defined in Sections 7.6.1.5 above will be reasonably related o the
complexity of accommodating the reguested arrangement.

8.2.3.2 AT&T-13STATE will complete construction of Cageless Collocation in Efigible Structures
such as CEVs, Huts and Vaulis in ninety (90) days from the receipt of the Collocator's
acceptance of the quotation along with a check for fifty percent (50%) of all applicable non-
recurring charges where AT&T-13STATE will be installing all or some of the bays, and the
Collccator is requesting DC power greater than fifty (50) amps per feed. These
canstruction intervals for Cageless Collocation in Active Collocation Space in a CEV, Hut,
or Cabinet Eligibie Structure apply where the Collocator is requesting maximum DC power
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of fifty {50} amps (2-50 amp feeds}. For Cageless Collocation in Active Collocation Space
in a CEV, Hut, or Cabinet Eligible Structure where a Collocator is requesting DC power
greater than fifty (50) amps per feed, AT&T-13STATE will add thirty (30} calendar days to
the provisioning interval.

8.24 Reduced Interval Augments

8.2.4.1 The intervals set forth in this Section 8.2.4 apply only when AT&T-13STATE installs
interconnection and power cabling. AT&T-13STATE will provide a reduced interval for
Collocator with existing Physical Collocation space when it reguests the following
interconnection augments for that existing space. The Collocator must submit to AT&T.
13STATE's Collocation Service Center (CSC) a complete and accurate application, along
with a copy of the payment invoice for a subsequent job. For a reduced build-out interval
io apply, this application must include an up-front payment of the non-recurring Planning
Fee from the Collocation Rate Summary and fifty percent (50%) of non-recurring charges.
In addition, the application must include an accurate front equipment view (ak.a. rack
elevation drawing) specifying bay(s) for the Collocator's point of termination. Applications
received with the up-front payment and meeting the criteria below will not require a quote.

8.2.4.1.1A sixty (60) calendar day interval will apply only when the Collocator requests any
of the following augments; 1) AT&T-13STATE will perform a cage expansion of
three hundred (300) square feet or iess immediately adjacent to Collocator's
existing cage within the collecation area (where Overhead fron/Racking exists)
and as long as the collocation area does not have to be reconfigured and does
not involve HVAC work, 2) power cable additions to accommodate greater DC
amperage requests within existing power panels, 3) direct cable pull within the
same collocation area on the same floor between one Collocator and another
Collocator provided ihe Collocator is interconnected with AT&T-13STATE's
network, 4) interconnection cable arrangements (where Overhead Iron/Racking
are existing) limited up to and not more than the following quantities; four-hundred
(400) shielded copper cable pairs up to four-hundred (400) feet, one hundred
sixty-eight (168) DS1s, 48 DS3s, and fiber interconnections up to twelve (12 fiber
pairs up to four hundred {400) feet.

8.2.5 Other Augments

8.25.1 Other augments such as power requests that exceed current capacity ratings, additional
bay spaces, AT&T-13STATE bays, AT&T-138TATE cabie racks and/or cage expansions
within Active Collocation Space different than described above will require the Collocator to
submit an inquiry for guote. The price quote will contain the charges and the construction
interval for that application.

8.2.5.1.1The censtruction interval for these other augments will not exceed ninety (90)
days. AT&T-13STATE will work cooperatively with Collocator to negotiate a
mutuzlly agreeable construction interval for other augments not specifically
provided for above.

8.2.5.1.2The second fifty percent (50%) payment must be received by AT&T-13STATE no
later than one (1) week prior 16 the scheduled augment completion date. [f all
money has been received on the scheduled completion date, the Actual Point of
Termination (APOT} Connections will be provided to the Collocator by AT&T-
13STATE.

8.2.5.1.3During AT&T-13STATE delivery interval, if engineering design work is complete,
which includes asbestos removal, HVAC installation, filiration, floor loading, floor
preparation, overhead racking placement, and one hundred percent (100%) of the
non-recurring charges have been received by AT&T-13STATE, Coliocator and/or
their AT&T-13STATE Approved Tier 1 Vendor {s) may request AT&T-13STATE
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to do work in parallel with AT&T-13STATE throughout the remaining delivery
interval. The Coliocator must obtain an approved Method of Procedures (MOP)
from AT&T-13STATE and follow AT&T-13STATE's Technical Publications for
installation of equipment and facilities. Security Card requirements in Section
18.3.6 of this Appendix will apply.

83 Cancellation Prior to Due Date

8.3.1

In the event that the Collocator cancels its collocation application after AT&T-13STATE has begun
preparation of the Telecommunications Infrastructure Space and Dedicated Space, but before

AT&T-13STATE has been paid the entire amounts due under this Appendix, then in addition to

other remedies that AT&T-13STATE might have, the Collocator shall be liable in the amount equal
to the nen-recoverable costs less estimated net salvage, the total of which is not to exceed the
Preparation Charges. Non-recoverable costs include the non-recoverable cost of equipment and
material ordered, provided or used; the non-recoverable cost of instaliation and removal, including
the costs of equipment and material ordered, provided or used; labor; transportation and any other
associated costs, Upon Collocator's request, AT&T-13STATE will provide the Collocator with a
detailed invoice showing the costs it incurred associated with preparation.

84  Cccupancy

84.1

84.2

Unless there are unusual circumstances, AT&T-13STATE will notify the Collocator that the
Dedicated Space is ready for occupancy within five (5) business days of AT&T-13STATE
completion of preparation of the Dedicated Space.

8.4.1.1 Upon Collocator's receipt of such notice, AT&T-13STATE and the requesting Collocator
shall, upon Collocator's request, conduct an acceptance walk-through of such space. The
Collocator shall schedule the acceptance walk-through on a mutually agreed upon date
within ten (10) Calendar Days of the scheduled Completion date. Any material deviations
from mutually agreed application specifications may be noted by Collocator as exceptions,
which shall be mutually agreed to as exceplions by AT&T-138TATE. These exceptions
shall be corrected by AT&T-13STATE as scon as commerciaily reasonable after those
exceptions are provided in writing, which exceptions shall be provided no more than five
(5) calendar days after the walk-through. The correction of these exceptions shall be at
AT&T-13STATE's expense.

8.4.1.2 Upon completion of such corrections, AT&T-13STATE will again notify the Collocator that
the Dedicated Space is ready for occupancy and the Parties will, upon Collocator's
request, conduct another walk-through as set forth in this Section. If an acceptance walk-
through is not timely requested by Collocator, the completion date for the space shall be
deemed to be the Delivery Date. If an acceptance walk-through is requested, but no
material exceptions are provided at the walk-through, the Delivery Date will be deemed to
be the date of the acceptance walk-through. If an acceptance walk-through is requested,
and material exceptions are noted at the walk-through, the Delivery Date will be deemed to
be the date upon which Collocator accepts all corrections to such exceptions, which
acceptance shall not be unreasonably withheld.

8.4.1.3 All charges will begin to accrue on the Effective Billing Date, regardless of any failure by
Collocator to complete its work or accupy the space.

Collocator will, whenever possible, place its telecommunications equipment in the Physical
Collocation Space within thity (30) calendar days of space turnover.  Operational
telecommunications equipment must be placed in the Dedicated Space and interconnect to AT&T-
13STATE's network or obtain access to AT&T-13STATE UNEs within one hundred eighty (180)
days after receipt of such notice, that AT&T-13STATE has completed its work as required by the
complete and accurate Collocation application.
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8.4.2.1 In the event that AT&T-13STATE has refused to interconnect with the Collocator, the one
hundred eighty (18C) day deadline shall be extended unti! AT&T-13STATE allows the
Collocator to interconnec!, AT&T-13STATE, however, may extend beyond the one
hundred eighty {180) days provided the Collocater demonstrates a best effort to meet that
deadiine and shows that circumstances beyond its reasonable control prevented the
Collocator from meeting that deadline.

8.4.2.2 Orders for additional space will not be accepted until the Collocator's existing Physical
Collocation Space in the requested Eligible Structure is “efficiently used” except to the
extent the Collocator establishes to AT&T's satisfaction that the Collocator's
apparent inefficient use of space is caused by the CLEC holding unused space for
future use on the same basis that AT&T holds unused space for future use Orders
for additional Connecting Facility Assignments (CFAs) wili not be accepted until the
specific CFA type requested (i.e. DS0, D31, fiber, efc.) in the requested Eligible Structure
is “efficiently used”

B.4.2.2.1For purposes of this Appendix, “efficiently used” space means the Collocator is
using between sixty (80) and one hundred percent (100%) of the Collocator's
existing collocation space arrangement, caged or cageless, in a particular Eligible
Structure. The determination as to whether this criterion is met or necessary is
solely within the reasonable judgment of AT&T-13STATE.

8.4.2.2.2For purposes of this Appendix, “efficiently used” CFA means that at least sixty
percent (60%) of the Coliocator's specific type of CFA (cable pairs, coaxial or fiber
facilities) requested is currently being used for the purpose of interconnecting to
AT&T-138TATE's network for the transmission and routing of telephone
exchange service or exchange access. The determination as to whether this
criterion is met or the use is necessary is solely within the reasonable judgment of
AT&T-13STATE.

If the Collocator fails to place its equipment in the Dedicated Space per Section 8.4.2 and the
unused collocation space is needed to meet customer demand (filed application for space,
accompanied by all fees} for ancther Collocator or to avoid construction of a building addition,
collocation in the prepared Dedicated Space is terminated on the tenth (10%) business day after
AT&T-138TATE provides the Collocator with written notice of such failure and the Collocator does
not place operational telecommunications equipment in the Dedicated Space and interconnect with
AT&T-13STATE or obtain access to AT&T-13STATE UNES by that tenth (10") business day. In
any event, the Collocator shall be liable in an amount equal to the unpaid balance of the applicable
charges.

For purposes of this Section, the Collocator's telecommunications equipment is considered to be
operational and interconnected when connected to either AT&T-13STATE's network or
interconnected to another Collocator’'s equipment that resides within the same structure, pravided
the Collocator's equipment is used for interconnection with AT&T-13STATE's network or to obtain
access to AT&T-13STATE's UNEs, for the purpose of providing this service.

ff the Collocator causes AT&T-13STATE to prepare the Dedicaied Space and then the Collocator
does not use the Dedicated Space (or all the Dedicated Space), the Collocator wilt pay AT&T-
13STATE the monthly recurring and other applicable charges as if the Collocator were using the
Dedicated Space, until such time as the Collocator submits a complete and accurate
decommissioning application, and the decommissioning process is completed as required.

Relocation

85.1

When AT&T-13STATE determines because of zoning changes, condemnation, or government
order or regulation that it is necessary for the Dedicated Space to be moved within an Eligible
Structure to another Eligible Structure, from an adjacent space collocation structure 1o a different
adjacent space collocation structure, or from an adjacent space collocation structure to an Eligible
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Structure, the Collocator is required to move its Dedicated Space or adjacent space coliocation
structure. AT&T-13STATE will notify the resident Collocator(s) in writing within five (5) days of the
determination to move the location. If the relocation occurs for reasons other than an emergency,
AT&T-13STATE will provide the resident Collocator(s) with al least one hundred eighty (180) days
advance written notice prior to the relocation. If the Collocator is required to relocate under this
Section, the Collocator will not be required to pay any application fees associated with the
application required for arranging for new space. The Collocator shall be responsible for the costs
for the preparation of the new telecommunications equipment space and Dedicated Space at the
new location or an adjacent space collocation structure if such relocation arises from
circumstances beyond the reasonable conirol of AT&T-13STATE, including zoning changes,
condemnation or government order or regulation that makes the continued occupancy or use of the
Dedicated Space or the Eligible Structure in which the Dedicated Space is located or the adjacent
space collocation structure for the purpose then used, uneconomicai in AT&T-13STATE's
reasonable discretion. In addition, a Collocator's presence in AT&T-13STATE Central Offices or
adjacent space collocation structures shouid not prevent AT&T-13STATE from making a
reasonable business decision regarding building expansions or additions the number of Central
Offices required to conduct its business or its locations.

If AT&T-13STATE determines that a Collocator must relocate due to any of the above reasons,
AT&T-13STATE will make all reasonable efforts to minimize disruption of the Collocator's services.
In addition, the costs of the move will be shared equally by AT&T-13STATE and the Collocator,
uniess the Parties agree to a different financial arrangement.

If the Collocator requests that the Dedicated Space be moved within the Eligible Structure in which
the Dedicated Space is located, to another Eligible Structure, from an adjacent space collocation
structure to a different adjacent space coliocation structure or to an Eligible Structure, AT&T-
13STATE shall permit the Collocator to relocate the Dedicated Space or adjacent space
coliccation structure, subject to availability of space and technical feasibility. The Collocator shall
be responsible for all applicable charges associated with the move, including the reinstallation of its
equipment and facilities and the preparation of the new telecommunications equipment space, and
Dedicated Space, or adjacent space collocation structure as applicable. In any such event, the
new Dedicated Space shall be deemed the Dedicated Space and the new Eligible Structure (where
applicable) shall be deemed the Eligible Structure in which the Dedicated Space is located and the
new adjacent space collocation structure shall be deemed the adjacent space collocation steucture.

8.5.3.1 AT&T-13STATE shall maintain a publicly available document for viewing on the Internet at
hitps:/iclec.sbc.comiciec indicating its Eligible Structures, if any, that have no space
available for Physical Collocation. AT&T-13STATE will update this document within ten
(10) calendar days of the date at which an Eligible Structure runs out of Physical
Collocation space.

8.5.3.2 AT&T-13STATE will remove obsolete unused equipment frem its Eligible Structures that
have no space available for Physical Collocation upon reascnable request by a Collocator
or upon order of the appropriate Commission, AT&T-13STATE shall reserve space for
switching, MDF and DCS to accommodate access line growth.

Early Termination

8.6.1

Payment Upon Expiration or Termination

In the case of the expiration or termination of this Appendix prior to term, or the early termination of any
collocation services or arrangement(s), pursuant to Section 8.6.2 of this Appendix AT&T-13STATE
shall be entitled to full payment within thirty (30) days of such expiration or termination for all services
performed and expenses accrued or incurred that AT&T-13STATE is entitied to recover under the

provisicns of this Appendix for establishing such Collocation arrangement prior fo such expiration or
termination.

qu
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86.2 If Collocator cancels or abandons its collocation space in any of AT&T-138TATE's central offices
before AT&T-13STATE has recovered the full cost associated with providing that space to the
Collocator, the amount of any such remaining costs shall become immediately due and payable
within thirty (30) days after the Collocator abandons that space.

Dispute Resolution
8.7.1 Commengcing Dispute Resolution

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

8.7.2.1 Collocation Service Center and Collocation Account Manager,

8.7.2.2 Informal Dispute Resclution; and

8.7.2.3 Formal Dispute Resolution, each of which is described below.
Non-billing Dispute

88.1 In the event of a bona fide dispute between a Collocator and AT&T-13STATE, Collocator shall
include in written notice referenced in Section 8.7.2 above the following information: (a) the Central
Office involved in the controversy, (b) the date controversy occurred, (¢) detailed description of the
controversy, (d) along with any and all documentation from both Parties. Failure to provide the
information required by this Section not later than twenty-nine (29) days following the initial
submission of the controversy, shall constitute Collocator's irrevocable and full waiver of its right to
file a dispute.

8.8.2 Upon receipt by AT&T-13STATE of written nolice of a controversy from Collocator made in
accordance with the requirements of Section 8.7.2 of this Appendix, each Party will appoint a
knowledgeable, responsible representative to meet and negotiate in good faith to resolve any
dispute arising under this Appendix. The location, form, frequency, duration and conclusion of
these discussions will be left to the discretion of the representatives. Upon agreement, the
representatives may utilize other altemative dispute resolution procedures such as mediation to
assist in the negetiations. Discussions and the correspondence among the representatives for
purposes of resolution are exempt from discovery and production and will not be admissible in the
arbitration described below or in any lawsuit without the concurrence of both Parties. Documents
identified in or provided with such communications that were not prepared for purposes of the
negotiations are not so exempted, and, if otherwise admissible, may be admitted in evidence in the
arbitration or any lawsuit.

8.8.3 If the Parties are unable to resoive the controversy through the informal procedure described in
Section 8.8.2 of this Appendix, then either Party may invoke the formal dispute resclution
procedures described in this Section of this Appendix. Unless agreed by both Parties, formal
dispute resolution procedures, including arbitration or other procedures as appropriate, may be
invoked not earlier than thirty (30} calendar days after receipt of the nofice initiating dispute
resolution required by Section 8.7.2 of this Appendix and not later than ninety (90) calendar days
after receipt of the notice initiating dispute resolution required by Section 8.7.2 of this Appendix.

Billing
8.9.1 Biling shall occur once a maonth, with remittance in full of all hills rendered within thirty (30)

calendar days of the Lill date. AT&T-138TATE may change its billing date practices upon thirly
{30 day's natice to the Collocator.

8.9.2 Billing Dispute Resolution

8.9.2.1 In the event of a bona fide dispute between a Collocator and AT&T-13STATE regarding
any bill for anything ordered from this Appendix, Collocator shall, pricr o the Bill Due Date,
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give written notice to AT&T-13STATE of the amounts it disputes {"Disputed Amounts”) and
include in such written notice the following information: (a) the date of the bill in question,
{b) the Billing Account Number {BAN) number of the bill in question, {c) any USOC
information questioned, {d) the amount billed, (€) the amount in question and (f) the reason
that Collocator disputes the billed amount. To be deemed a “dispute” under this Section
8.9.2, Collccator must provide procf (in the form of a copy of the executed written
agreement with the financial institution) that it has established an interest bearing escrow
account that complies with all of the requirements set forth in Section 8.9.3 of this
Appendix and proof (in the form of deposit slip(s)) that Collocator has deposited all unpaid
charges into that escrow account. Failure to provide the information and proof of
compliance and deposil required by this Section nof later than twenty-nine {29) days
following the Bill Due Date shall constitute Collocator's irrevocable and full waiver of its
right to dispute the subject charges.

8.9.3 Third Party Escrow Agent

8.9.3.1 Collocator shall pay all undisputed amounts tc AT&T-138TATE when dus and shalf pay all
Disputed Amounts when due into an interest bearing escrow account with a Third Party
escrow agent mutually agreed upon by the Parties. To be acceptable, the Third Party
escrow agent must meet all of the following criteria:

8.9.3.1.1The financial institution proposed as the Third Party escrow agent must be
located within the continental United States;

8.9.3.1.2 The financial institution proposed as the Third Party escrow agent may not be an
affiliate of Collecator; and

8.9.3.1.3The financial institution proposed as the Third Party escrow agent must be
authorized to handle Automatic Clearing House (ACH) (credit transactions)
(electronic funds) transfers.

8.9.3.1.4In addition ta the foregoing requirements for the Third Party escrow agent, the
Coliocator and the financial institution proposed as the Third Party escrow agent
must enter into a written agreement that the escrow account meets all of the
following criteria:

8.9.3.1.5The escrow account is an interest bearing account;

8.9.3.2 All charges associated with opening and maintaining the escrow account will be borne by
the Collocator; that none of the funds deposited intc the escrow account or the interest
garned thereon may be subjected to the financial institution's charges for serving as the
Third Party escrow agent; all interest earned on deposits to the escrow account shall be
disbursed to Collocator and AT&T-13STATE in the same proportion as the principal; and
Disbursements from the escrow account shall be limited to those: authorized in writing by
both Collocator and AT&T-13STATE (that is, signature(s) from representative(s) of
Collocator only are not sufficient ‘o properly authorize any disbursement); or made in
accordance with the final, non-appealatle order of the arbitrator appointed pursuant to the
provisions of Section 8.9.8 of this Appendix; or made in accordance with the final, non-
appealable order of the court that had jurisdiction to enter the arbitrator's award pursuant to
Section 8.9.8 of this Appendix.

8.9.4 Disputed Amounts

8.9.4.1 Disputed Amounts in escrow shail be subject to Late Payment Charges as set forth in
Section 8.9 of this Appendix.

8.9.5 Investigation Report

8.9.5.1 Upon receipt of the notice and both forms of proof required by Section 8.9.2 of this
Appendix, AT&T-13STATE shall make an investigation as shall be required to report the
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results to the Collocator. Provided that Coliocator has furnished all of the information and
proof required by Section 8.9.2 on ar before the Bill Due Date, AT&T-13STATE will repart
the results of its investigation within sixty (60) calendar days following the Bill Due Date. If
the Collocator is not satisfied by the resclution of the billing dispute under this Section 8.9.2
of this Appendix, the Collocator must notify AT&T-13STATE in writing within thirty (30}
days following receipt of the results of AT&T-135TATE's investigation that it wishes to
invoke the informal resolution of billing disputes afforded under Section 8.9.6 of this
Appendix.

8.9.6 Informal Resclution of Billing Disputes

3.8.61

89.7 Formal
8.9.71

8972

8.9.7.3

Upon receipt by AT&T-138TATE of written notice of a billing dispute from Collocator made
in accordance with the requirements of Section 8.2.2 of this Appendix, each Pary will
appoint a knowledgeable, responsible representative to meet and negotiate in good faith to
resolve any biling dispute arising under this Appendix. The location, form, frequency,
duration and conclusion of these discussions will be left to the discretion of the
representatives. Upon agreement, the representatives may utilize other alternative dispute
resolution procedures such as mediation to assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of resolution are exempt from
discavery and production and will not be admissible in the arbitration described below or in
any lawsuit without the concurrence of both Parties. Documents identified in or provided
with such communications that were not prepared for purposes of the negotiations are not
s0 exempted, and, if otherwise admissible, may be admitted in evidence in the arbitration
or any lawsuit,

Resoluticn of Billing Disputes

If the Parties are unable to resolve the billing dispute through the informal procedure
described in Section 8.2.6 of this Appendix, then either Party may invoke the formal
dispute resclution procedures described in this Section 8.9.7 of this Appendix. Unless
agreed by both Parties, formal dispute resclution procedures, including arbitration or other
procedures as appropriate, may be invoked not earlier than sixty (60) calendar days after
receipt of the notice initiating dispute resciution required by Section 8.9.6 of this Appendix
and not later than one hundred eighty (180) calendar days after receipt of the notice
initiating dispute resalution required by Section 8.9.6 of this Appendix.

Billing Cisputes Subject to Mandatory Arbitration - If not settled through informal dispute
resolution, each unresclved biling dispute involving one percent (1%) or less of the
amounts charged to Collocator under this Appendix during the twelve (12} months
immediately preceding receipt of the notice initiating Dispute Resolution required by
Section 8.9.6 of this Appendix will be subject to mandatory arbitration in accordance with
Secticn 8.9.8 of this Appendix, below. If the Collocator has not been bilied for a minimum
of twelve {12} months immediately preceding receipt of the notice initiating Dispute
Resolution required by Section 8.9.6 of this Appendix, the Parties will annualize the actual
number of months billed,

Billing Disputes Subject to Eleclive Arbitration - if not settled through informal dispute
resalution, each unresolved hilling dispute invalving more than one percent (1%) of the
amounts charged to Collecator under this Appendix during the twelve (12) months
immediately preceding receipt of the notice initiating Dispute Resclution required by
Section 8.9.6 of this Appendix will be subject fo elective arbitration pursuant to Section
8.9.8 if, and only if, both Parties agree to arbitration. If the Collocator has not been billed
for a minimum of twelve (12) months immediately preceding receipt of the notice initiating
Dispute Resolution required by Section 8.9.6 of this Appendix, the Parties will annualize
the actual number ¢f months billed. If both Parties do not agree 1o arbitration, then either
Party may proceed with any remedy available to it pursuant to law, equity or agency
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8.9.8 Arbitration

8.9.8.1

8982

8.9.83

Disputes subject to mandatory or elective arbitration under the provisions of this Appendix
will be submitted to a single arbitrator pursuant to the Commercial Arbitration Rules of the
American Arbitration Association or pursuant to such other provider of arbitration services
or rules as the Parties may agree. The arbitrator shall be knowledgeable of
telecommunications issues. Each arbitration will be held in a mutually agreed upon
location. The arbitration hearing will be requested to commence within sixty (60) calendar
days of the demand for arbitration.

The arbitrator will control the scheduling so as to process the matter expeditiously. The
Parties may submit written briefs upon a schedule determined by the arbitrator. The
Parties will request that the arbitrator rule on the dispute by issuing a written opinion within
thirty (30) calendar days after the close of hearings. The Federal Arbitration Act, 9 U.S.C.
Sections 1-16, not state law, shall govern the arbitration of all disputes. The arbitrator will
have no authority to award punitive damages, exemplary damages, consequential
damages, multiple damages, or any other damages not measured by the prevailing Party’s
actual damages, and may not, in any event, make any ruling, finding or award that does
not conform to the terms and conditions of this Appendix.

The times specified in this Section 8.9.8 may be extended cr shortened upon mutual
agreement of the Parties or by the arbitrator upon a showing of good cause. Each Party
will bear its own costs of these procedures, including attorneys’ fees, The Parties will
equally split the fees of the arbitration and the arbitrator. The arbitrator's award shall be
final and binding and may be entered in any court having jurisdiction thereof. The Parties
may submit the arbitrator's award to a Commission. Judgment upon the award rendered
hy the arbitrator may be entered in any court having jurisdicticn,

8.9.9 Cooperation Between Parties

8.9.91

Immediately upon resclution of any billing dispute, AT&T-13STATE and the Collocator
shall cooperate to ensure that all of the following actions are taken within the time(s)
specified;

8.9.9.1.1ATRT-13STATE shall credit Collocator's bill for any portion of the Disputed
Amount(s) resolved in favor of Collocater, together with any portion of any Late
Payment Charges assessed with respect thereto no later than the second Bill Due
Date after the resolution of the dispute; within fifteen {15} calendar days after
resolution of the dispute, any portion of the escrowed Disputed Amounts resolved
in faver of the Collocator shall be disbursed to Collocator by the Third Party
escrow agent, together with any interest accrued thereon; within fiteen (15)
calendar days after resoluticn of the dispute, any portion of the Disputed Amounts
resolved in favar of AT&T-13STATE shall be disbursed to AT&T-13STATE by the
Third Party escrow agent, together with any interest accrued thereon; and no later
than the third Bill Due Date after the resolution of the dispute regarding the
Disputed Amount(s), the Collocator shall pay AT&T-13STATE any difference
between the amount of accrued interest AT&T-13STATE received from the
escrow disbursement and the amount of Late Payment Charges AT&T-13STATE
billed and is entitled to receive pursuant to Section 8.9 of this Appendix.

8.9.10 Fallure to Make Payment
8.9.10.1 Failure by the Collocator to pay any charges determined to he owed o AT&T-13STATE

within the fime specified in Section shall be grounds for immediate re-entry and
termination of services provided under this Appendix.
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8.10 Late Payment Charge

8.10.1 If the Collocator fails to remit payment for any charges by the Bill Due Date, or if a payment or any
portion of a payment is received from Collocator after the Bill Due Date, or if a payment or any
portion of a payment is received in funds which are not immediately available to AT&T-13STATE
as of the Bill Due Date, then a late payment charge shall be assessed as follows: the unpaid
amounts shall acerue interest from the Bill Due Date until paid at the lesser of (i) one and one-half
percent (1 %%) per month and (i) the highest rate of interest that may be charged under
Applicable State Law, compounded daily from the day following the Bill Due Date to and including
the date that the payment is actually made and is avaitable.

8.11 Allowances for Interruptions

8.11.1 An interruption period begins when an inoperative condition of a Physical Collocation arrangement
is reported to AT&T-13STATE's designated contact point and ends when the Physical Collocation
arrangement is operative and reported to the Collocator's designated contact. A credit allowance
will be made to the Collocator where the interruption is due to the actions or negligence of AT&T-
13STATE.

8.11.2 When a credit allowance does apply, such credit will be determined based on the monthly recurring
rates applicable to the specific item{s) causing the interruption; however, the credit allowance for
an interruption or for a series of interruptions shall not exceed the applicable monthly recurring rate
for the item(s) involved.

8.11.3 For calculating credit allowances, every month is considered to have thirty (30} days. No credit
shall be allowed for an interruption of less than thirty {30) minutes. The Collocator shall be credited
for an interruption of thirty (30} minutes or more at the rate of 1/1440 of the monthly recurring rate.

8.11.4 A credit allowance will not apply to any interruption of the items maintained and repaired by the
Collocator cr the Collocator's third Party vendor.

9. FIBER OPTIC CABLE AND DEMARCATION POINT
9.1  Fiber Optic Cable Entrances

9.4.4 The Coliocator shall use a dielectric fire retardant fiber cable as the transmission medium to the
Dedicated Space or, where technically and structurally feasible, may use microwave. Collocation
requests utilizing facilities other than fiber will be provided as an Individual Case Basis {ICB).
AT&T-13STATE will only permit copper or coaxial cable as the transmission medium where the
Collocator can demonstrate to AT&T-13STATE that use of such cable will not impair AT&T-
13STATE's ability to service its own customers or subsequent Collocators.

9.1.2 AT&T-13STATE shali provide a minimum of two separate paints of entry into the Eligible Structure,
where applicable, in which the Dedicated Space is located wherever there are at least two entry
points for AT&T-13STATE cable. AT&T-13STATE will alsc provide nondiscriminatory access to
any entry point into Eligible Structures in excess of two (2) points in those locations where AT&T-
13STATE also has access to more than two such entry points. Where such dual points of entry
are not immediately available, AT&T-138TATE shall perform work as is necessary to make
available such separate paints of entry for the Collocater at the same time that it makes such
separate points of entry available for itself. In each instance where AT&T-13STATE performs such
work in order to accommodate its own needs and those specified by the Collocater in the
Collocator's written request, the Collocator and AT&T-13STATE shall share the costs incurred by
prorating those costs using the number of cables to be placed in the entry point by both AT&T-
13STATE ard the Collocator(s).

9.1.3 The Collccater is responsible for bringing its facilities to the entrance marhole(s) designated by
AT&T-138TATE, and leaving sufficient tength of the cable in the manhole for AT&T-13STATE to
fully extend the Coliocator-provided facilities through the cable vault to the Dedicated Space. If
Collocator has not left the cable in the manhole within one hundred twenty (120) calendar of the
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request for entrance fiber, the Collocator's request for entrance fiber will expire and a new request
must be submitted along with applicable fees. The Collocator must notify AT&T-13STATE no later
than fifteen (15) calendar days prior tc the end of the 120 day period, for an additional thirty {30)
day extension to place cable at the manhole.

92 Demarcation Point

9.2.1 The demarcation point is the end of the AT&T-13STATE provided intercennection cable at the
Collocation arrangement (CDOW- AT&T owned frame location as assigned to the Collocator).

10. USE OF DEDICATED SPACE
10.1  Nature of Use - Collocatahle Equipment

10.1.1In accordance with Section 251(c)(6) of the Act, the Collocator may collocate equipment for
Physical Collocation if such equipment is necessary for interconnection to AT&T-13STATE under
47.0.5.C. § 251{C) (2) or accessing AT&T-13STATE's UNEs under 47.U.5.C. § 251(C) (3) of the
Act. Such uses are limited fo interconnection to AT&T-13STATE's network “for the transmission
and reuting of Telephone Exchange service or Exchange Access," or for access to AT&T-
13STATE's UNEs “for the provision of a telecommunications service."

10.1.2 Equipment is necessary for interconnection if an inability to deploy that equipment would, as a
practical, economic, or operaticns matter, preclude the Collccator from obtaining interconnection
with AT&T-13STATE at a level equal in quality to that which AT&T-13STATE obtains within its
own network or AT&T-13STATE provides to an affiliate, subsidiary, or other party. Equipment is
necessary for access to an unbundled network element if an inability to deploy that equipment
would, as a practical, economic, or operational matter, preciude the Collocator from obtaining non-
discriminatory access to that unbundled network element, inciuding any of its features, functions, or
capabilities.

10.1.3 Multi-functional equipment shall be deemed necessary for interconnection or access to an
unbundied network element if and only if the primary purpcse and function of the equipment, as the
Collocator seeks to deploy it, meets either or both of the standards set forth above in this Section.
For a piece of equipment to be utilized primarily to obtain equal in quality interconnection or non-
discriminatory access to cne or more unbundled network elements, there also must be a logical
nexus between the additional functions the equipment would perform and the telecommunication
services the Collocator seeks to provide to its customers by means of the interconnection or
unbundled network element. The coliacation of those functions of the equipment that, as stand-
alone functions, do not meet either of the standards set forth abeve in this Section must not cause
the equipment to significantly increase the burden of AT&T-13STATE's property.

10.1.4 AT&T-138TATE voluntarily allows Collocator to place ancillary equipment and facilities, inciuding
cross-connect and other simple frames, routers, portable test equipment, equipment racks and
bays, and other ancillary eguipment and facilities on a non-discriminatory basis only if AT&T-
13STATE and Collocator mutually agree to such placement, in AT&T-13STATE's premises solely
tc support and be used with equipment that the Collocator has legitimately collocated in the same
premises.

10.1.5 ATRT-13STATE does not assume any responsibiity for the installation, furnishing, designing,
engineering, or performance of the Collocator's equipment and facilities.

10.1.6 When the Collocator's Physical Collocation arrangement is within the Eiigible Structure, the
Collocator may not provide its own DC power plant equipment (with rectifiers or chargers and
batteries) or AC power backup equipment (e.g., Uninterruptable Power System with batteries, or
standby engine). AT&T-13STATE wil provide the necessary hackup power to ensure against
power outages.

10.1.7 Consistent with the environment of the Dedicated Space, the Collocator shall not use the
Dedicated Space for office, retail, or sales purposes. No signage or marking of any kind by the
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