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4a i .4 CLEC name used in branding calls maybe subjectto Commission regulationsand shouldmatch the
name in which CLEC is doing business.

Branding Load Charges:
4:12, f SBC SOUTHWEST REGION 5-STATE- An initial non-recurring charge applies per state, `per

brand, per Operator assistance switch for the establishment of CLEC specific branding. An
additional non-recumng charge applies per state, per brand,~Operator assistance switch for each
subsequent change to the branding announcement. In addition, a percall charge applies for every
OSiDA call handled by SBC SOUTHWESTREGION 5-STATE on behalf of CLEC when multiple
brandsare required on asingle Operator Servicesbunk . Thischarge is set forth inAppendixPricing
under the "OTHER (Resale)" category .
4.12.1 .1 SBCMIDWESTREGlON5-STATE -Aninitialnon-reCUrringdyargea~liesperbrand;per

Operator Assistance Switch, per trunk group for the establishment of CLEC specific
branding . In addition, a per call charge applies for every OS call handled by SBC
MIDWEST REGION 5-STATE on behalf of CLEC when such services are provided . An
additional non-recuning charge applies per brand, per Operator assistance switch, per
trunk group for each subsequent change to the branding announcement .

4.12.1 .2 SBC "2STATE - An initial non-recurdng charge applies per state; per brand; per";Operatfir-;:
assistance switch, for the establishment of CLEC specific branding . An additional non- ,
recumng charge applies per state, per brand, per Operator assistance switch for early
subsequent change to the branding announcement .

4.12.1 .3 SBC SNET - An initial non-recurring charge applies per brand, per load; per,Operator ; ;
assistance switch for the establishment of CLEC specific branding.

	

An additional non

	

;:
recumng charge applies per brand, per load, per Operator assistance switch foreach ` ;

subsequent change to the branding announcement.

OS/DA RATEIREFERENCE INFORMATION

5.1

	

When an SBC-12STATE Operator receives a rate request from a CLEC End User, whereaechnically
feasible and available, S8G12STATE will quote the applicable OS/DA rates as provided by theGLEE'. '

5.2

	

SBCSNET -until technically feasible and/or available, when aS8CSNET Operator racemesa(ate request
from aCLEC end user,

	

BC SNET will quote the surcharge rate onry.

5.3

	

CLEC will furnish OSlDA Rate and Reference Information in accordance with the process outlined an the

	

;
Operator Services Questionnaire (OSO). CLECwill (umish to SBC"t3STATE acomp~eted OSOthirty(3t3)
calendar days in advance of the date when the DA Services are to be undertaken .

5.4

	

CLEC will inform SBGI2STATE. via the Operator Services Questionnaire (OSO) of any changes to be
made to such Rate/Reference Information tourteen calendar days prior to the effective RateReferertce
Change date .

	

CLEC acknowledges that it is responsible to provide SBC "12STATt: ,updated
Rate/Reierence Infomation in advance of when the RateReference Information isto become effer~Ivp; -"

5.5

	

Aninitialnon-recurring charge will applyper state, perOperator assistance switch forloading of CLECsOS
Reference(Rater information. An additional non-recurring charge will apply per state, per'Operator= ; ;
assistance switch for each subsequent change to either the CLEC's OS Reference.or Raterjnfoi~atwh:

5:6

	

Pavphone Services
5.6 .1 CLEC may provide certain local Telecommunications Services to payphone service providers ..

("PSPs") for PSPs' use in providing payphone service. Local Telecommunications Services which
PSPS use in providing payphone sen%rce that are provided to PSPs byCLEC by.means of resealing

	

.
SeC-13STATE's services offered pursuant to the appropriate payphone sections) of BG
13STATE's state specific tadf((s) applicable in each statecovered bythis Appendixaria'niferted, 4qin ;
this Appendix as °Payphone Lines.° In its Common Carver Docket No. 96-f28, tftl FCG orrie~e~- :
SBGI3STATE to compensate PSP customers of CLECs that resell SBC-13STATE' s services fa
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certain calls originated from pay telephones . (Implementation of the PayTelephone Reclassification
and Compensation Provisions of the Telecommunications Act of 1996, FCC :Docket No. 96128,'
Report and Order, para . 86 (1996)). This compensation is referred to in this Agreement as''
"Payphone Compensation."

5.6 .2 The Parties desire that SBC-13STATE satisfy the obligation to pay Payphone Compensation to
PSPs that are customers of CLEC by paying the Payphone Compensation to CLEC,who will then
forward the Payphone Compensation directly to the PSPs.

5 .6 .3 SBC-13STATE will pay PayphoneCompensation duewith respectto Payphone Lines in compliance
with the currentor any future orderofthe FCC. SBC-13STATE will pay PayphonoCompensationto
CLEC only for:
5.6.3 .1

	

Intral-ATA subscriber 800 calls for which SBC-13STATE provides the 800 service to the
subscriber and carries the call ; and

5.6.3 .2

	

Intral.ATA calls placed using SBC-13STATE's prepaid calling card platform andcarried by
SBC-13STATE.

5.6 .4 SBC-13STATE will not be required to pay any Payphone Compensation for non-sent paid calls . : .
5.6 .5 SBC-13STATE will pay CLEC the Payphone Compensation due toCLEC's PSPcustomers) wr �;

sixty (60) calendar days after the close of the calendar quarter during which the call(S) tprywhii
Payphone Compensation is due were made. However, payment maybe made later than siztlr: 6
calendar days if SBC-13STATE deems it necessaryto investigate a call or calls for possiblefrai

5.6 .6 SBC-13STATE will make payment of any Payphone Compensation due to CLEC-
Appendix by crediting CLEC's bill for the Payphone Line over which the cal that gives rise;(+
PayphoneCompensation wasplaced. SBC-13STATE will not automaticallyLsueactraektai
if the credit for Payphone Compensation exceeds the balance due to SBC-13STATE on the frlh .

5.6.7 Nothing in this Appendix entitles CLEC to receive or obligates SBC-13STATE to provide arty{call
detail or other call record for any call that gives rise to Payphone Compensation

5.6.8 CLEC represents and warrantsthatthe only SBC-13STATE services that CLEC will makea
to PSPs as Payphone Lines are the payphone services that SBC-13STATEoffers pursufietio the
appropriate payphone section(s) of SBC-13STATE's state specific tariffs) applicable rn'6aeh staff
covered by this Appendix .

5.6 .9 Except as provided otherwise in this Section 4.9 .9, CLEC shall pay the'entire amdunf of the;:
Payphone Compensation due with respect to each Payphone Line tothe PSP that is the CLEC's,;
customer for that Payphone Line. CLEC shall make such payment on or before the lastbusiness
day of the calendar quarter following the calendar quarter during which the call(s) for which '`
Payphone Compensation is due to the PSP were made . If SBC-13STATE pays any Payphone ,
Compensation to C1FC later than sixty (60) calendar days after the close of the cafendar,quarter,
during whichthe call(s) for which Payphone Compensation isdue were made ; then CLECshalliiay ., .
the entire amount of such Payphone Compensation to the PSP that is CLEC's customer-fotithat
Payphone Line within ten (10) calendar days after receiving such Payphone Comports~tion,frorn
SBC-13STATE.

	

`
5.6.10 In addition to any other indemnity obligations in this Appendix or in the Agreement to whloh this;,

Appendix is attached, CLEC shall indemnity, protect, save harmlessand defend S8G43STATE and
SBC-13STATE's officers, employees, agents, representatives and assigns from andagairtStany
and all losses, costs, liability, damagesand expense (including reasonable attorney's fees) arising
out of any demand, claim, suit or judgment by any Thins Party, including a PSP, in any.way-ratatinng : , .!
*to or arising from any of the following :
5.6.10.1 CLEC's failure to comply with all the terms and conditions of this Appendix;or ; .
5.6, 10.2 Use by aPSP customerof CLEC of any service other than a Payphone Line to provid

telephone service ; or
l~ti~<iri6t,""~



6.1

	

Except where otherwise required by law, CLEC shall not, without SBC-13STATE's prior written . .
authorization, offer the services covered by this Appendix using the trademarks, service marks tfalde=
names, brand names, logos, insignia, symbols ordecorative designs of SBC-13STATE or its Affiliates, nor
shall CLEC state or imply that there is any joint business association or similar arrangement with SBC- ; ;-':
13STATE in the provision of Telecommunications Services to CLEC's customers .

RESPONSIBILITIES OF SBC-13STATE

5.6 .10.3 False representation by CLEC.
Suspension of Service
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5.7.1

	

CLECmay offer to resell Customer Initiated Suspension and Restoral Service to its End.Usersat the
associated state specific retail tariff rates, terns and conditions for suspension of service at the
request of the End User .

5.7.2 SBC-13STATE will offer CLEC local service provider initiated suspension service for CLEC's
purposes at the associated SBC-13STATE state specific retail tariff rate for company initiated
suspension of service. Service specifics may be obtained in state specific CLEC Handbooks.
5.7 .2.1

	

CLEC shall be exclusively responsible for placing valid orders for the suspension and the
subsequent disconnection or restoral of service to each of its End Users.

5 .7 .2.2

	

Should CLEC suspend service for one of its End Users and fail to submit a subsequent
disconnection order within the maximum number of calendardays permitted for acompany
initiated suspension pursuant to the state specific retail tariff, CLEC shall be charged and
shall be responsible for all appropriate monthlyservice charges for the End User's service
from the suspension date through the disconnection date.

5 .7 .2.3 Should CLEC suspend service forone of its End Users and subsequentlyissue arestoral
order, CLEC shall be charged the state specific tariff rate for the restoral, plus a
appropriate monthly service charges forthe End User's service from the suspensiondate ;
through the restoral date .

SBC-11 3STATE shall allow CLEC to place service orders and receive phone number assignments (for new ,'
lines). These activities shall be accomplished by facsimile or electronic interface. SBC-13STATE shall
provide interface specificationsforelectronicaccessforthesefunctionstoCLEC .However, .CLECshallbe '
responsible for modifying and connecting any of its systems with SBC-13STATE-provided interfaces, as
outlined in Appendix OSS.

SBC-13STATE shall implement CLEC service orders withinthesametime intervals SBC-13STATE usesto'`
implement service orders for similar services for its own End Users.
7.2 .1 Methods and procedures for ordering are outlined in the CLEC Handbook, available on-line, line'-As

amended by SBC-13STATE in its sole discretion from time to time . All Parties agreetoabidael ydie
procedures contained therein.

CLEC will have the ability to report trouble for its End Users to the appropriate SBC-13STATE trouble- � ;
reporting center(s) twenty-four (24) hours a day, seven (7) days aweek . CLECwill be assignedcustomer -
contact center(s) when initial service agreements are made . CLEC End Users calling SBC-11 3STATEwill "'
be referred to CLEC at the number provided by CLEC . Nothing herein shall be interpreted to authorize
CLEC to repair, maintain, or in any way touch SBC-13STATE's network facilities, includingthoseon Erid ,
User premises .
7.3 .1 Methods and procedures for trouble reporting are outlined in the CLEC Handbook, available on-line;

as amended bySBC-13STATE initssole discretion fromtimetotime. All Parties agreetoabide by' *
the procedures contained therein.



7.5

	

SBC-13STATE shall make Telecommunications Services that SBC-13STATE provides at retail to
subscribers who are not Telecommunications Carriers available for resale consistent with the obligation
under Section 251(c)(4)(A) of the Act and other applicable limitations. SEC-13STATEwill notityCLEC of
any changes in the terms and conditions under which SBC-13STATE offersTelecommunications Services
at retail to subscribers who are not Telecommunications Carriers, including but not limited to, the
introduction of any new features, functions, services, promotions, grandfathering orthe discontinuance of
current features or services at the time a tariff filing is transmitted tothe appropriate State Commission, or,
in situations where a tariff riling is not so transmitted, within sixty (60) calendar days of the expected
effective date of such change.
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SBC-13STATE will provide CLEC with detailed billing information necessary for CLECto issue b fl(s) to as : `
End User(s). CLEC hasthe option of receiving a daily usage file ('DUF') in accordance with the termsand
conditions set forth in Section 8.8 of the General Terms and Conditions of time Agreement to.which .th
Appendix is attached. Should CLEC elect to subscribe to the DUF, CLEC agrees to pay SBC-13STAT1?
the charges specified in Appendix Pricing underthe "OTHER (Resale)" category listed as"Electronic Billing
Information Data (daily usage) (per message) ."

7.5.1 SBC-13STATE currently makes such notification as described in Section 17.2 of the GeneralTerms
and Conditions of the Agreement to which this Appendix is attached . Notification ofanynew.sem
available to CLEC for resale shall advise CLEC of the category in which such new servrca
placed, and the same discount already applicable to CLEC in that category shall apptytothe netti-`-

CLECs End User's activation of Call Trace shall be handled by the SBC-13STATE operations centers ~- �.
responsible for handling such requests. SBC-13STATE shall notify CLEC of requests by its End Users to
provide callrecords to the proper authorities. Subsequent communication and resolution of each case ' ;
involving one ofCLECsEnd Users (whether that End User isthevictim or the suspect) will be,coordinated
through CLEC .
7.6.1 CLEC acknowledges that for services where reports are providedto law enforcement agenaes;(fgr;_

example, Call Trace) only billing number and address information shall be provkfed . ItsflaH be ~;
CLECs responsibility to provide additional information necessary for anypo)ice invesbgat(at,

7.6 .1 .1

	

In addition to any other indemnity obligations in this Appendix or the Agreement Fowhich s
this Appendix is attached, CLEC shall indemnity SBC-13STATE against any Claim that .-
insufficient information led to inadequate prosecution.

	

-

	

i=
7.62 SBC-13STATE shall handle law enforcement requestsconsistent with the LawEnfgrcemem

of the General Terms and Conditions of the Agreement to which this Appendix is attached:'

This section applies only to SBC CALIFORNIA :
7.7 .1 Cooperation on Fraud

7.7 .1 .1

	

Traffic Alert Referral Service

service . ,

7.7 .1 .1 .1 Traffic Alert Referral Service.("TARSj is a servicethat monitors traffic pelt

	

,
associated with aCLECsresold lines . On nolessthan thirty (30)calendardays '
written notice, CLEC may orderSBCCALIFORNIA'sTARS. In providingTARS >-
to CLEC, SBC CALIFORNIA notifies the CLEC of traffic abnom)aftjes thg
indicate the possible occurrence of intral-ATA fraud and furnishes to CLEC
information on all 1+ alerts .

	

CLEC understands and agrees ttiat'_SBC .
CALIFORNIA will use electronic mailto provide such informationavid tt at such ,, :
information will only be available via electronic mail at the present time . histhe ; .
responsibility of CLEC to provide SBC CALIFORNIA with the correct email
address. Information will be provided on a per-alert basis andwill be priced one, .-
per-alert basis. SBCCALIFORNIA grants to CLEC anon-exclusive right to use;
the information provided by SECCALIFORNIA . LEC will not permit anyonetwt
its duly authorized employees or agents to inspect or use this information.,



7.8

	

This section applies only to SBCCALIFORNIA :

RESPONSIBILITIES OF CLEC

' "'PAGE "1SOF.rT
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CLEC agrees to pay SBC CALIFORNIA a recurring usage rate as setforfh io
Appendix Pricing in the "OTHER (Resale)" category listed as "'lsafgc 'A
Referral Service."

7.7 .1 .2

	

CLEC shall be liable for all fraud associated with any resale serviceto which it subscribes:
SBC CALIFORNIA takes no responsibility, will not investigate, and will make no
adjustments to CLEC's accounts) in cases of fraud ar anyother related End User dispute.

7.7 .1 .3

	

In addition toany otherindemnityobligations in this Appendixorin the Agreementtowhich
this Appendix is attached, SBCCALIFORNIA shall not be liable forany damages to.GLEC
or to arty other person or enCdy for SBC CALIFORNIA's actions or the conduct of its
employees in providing TARS to CLEC. CLEC shall indemnity, defend, and hoIdSBC
CALIFORNIA harmless from any and all claims, lawsuits, costs, damages, liabilities,
losses, and expenses, including reasonable attorney fees, resulting from or in connection
with CLEC's use of SBCGALIFORNIA'sTARS, except when such claims, lawsuits, costs,
damages, liabilities, losses, orexpenses are proximately caused by the willful misconduct
or gross negligence of SBC CALIFORNIA or its employees .

7.8 .1 SBC CALIFORNIA will make available to CLEC an optional service, Repair TransferService
("RTS"). In the event aCLEC's EndUserdials 611(811-8081 for Pri ' Business customers}tor
repair, SBC CALIFORNIA will provide a recorded announcementof the CLEC name and iiumt~er
and SBC CALIFORNIA will automatically transfer the caller to the CLEC designated 800/888 , ;,_
number for repair service. CLEC must provide written notification to SBC CALIFORNiAv at least -'
thirty (30) calendar days prior to the implementation of RTS. Written ilotficetion must include:ttie
CLEC name and 800/888 numbers for RTS to the CLEC repair bureau and business office:' There
will be no charges associated with the inRial set-up for RTS, however, charges wilt.appty3o any
subsequent changes to the recorded name announcement and telephone number. hates fo :
subsequent changes are set forth in the Appendix Pricing in the "OTHER (Resale)° cate~oryllsted -
as "Repair Transfer Service." Subsequent charges include: Recorded Name Announcement, a

800/888 Telephone Number and Name Announcement & Telephone Number.

	

' },

Prior to submitting an orderunderthis Appendix, CLEC shall obtain End User authorizationasgequiredby
applicable federal and state laws and regulations, and assumes responsibility fw applicable cttasge5 :as - .
specified in Section 258(b) of the Act. SBC-13STATE shall abide by the same applicable, laws;arid -`
regulations .

8.2

	

Only an End User can initiate a challenge to a change in its local service provider. If an End User notifles-
SBC-13STATE or CLEC that the End User requests local exchange service, She PaRy receivmgvsuch

	

:°
request shall be free to provide service to such End User, except in those instances where the Erid,.User's`
account is local PIC protected. It is the responsibility of the End User to provide authorzation in a FCC
approved format to the curtent provider of record to remove local service provider protection'before ariy' ;
changes in local service provider are processed.

	

Y "
8.2.1

	

SBC-13STATE shall be free to connect an End User to any competitive local. exchange,carrier
based upon that competitive local exchange carrier's request and mat

	

etitive locahexchange-
, .

carrier's assurance that proper EndUser authorization has been obtained . CLEC shall make any
such authorization it has obtained available to SBC-13STATE upon request aiid at nocharge:-.." :
82 .1 .1 The following applies to SBCMICHIGAN only : The Parties will adhere to theYequitentents

adopted bythe Commission in its Case No . U-11900 with respect tothe selectioirofpr m2iy .
local exchange carriers and primary interexchange carriers .

8.3

	

When an End User changes or withdraws authorization, each Party shall release customer-speci5cfaal'sies '' .
in accordance with the End User's direction or the direction of the End User's authorized agent. FuAhe~,
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when an EndUser abandons its premise, SBC-13STATE is free to reclaim the facilitiesfor use by another
customer and is free to issue service orders required to reclaim such facilities.

8.4

	

NeitherParty shall be obligated bythis Appendixto investigate any allegations of unauthorized changes in
local exchange service (slamming) on behalf of the other Party or a Third Party. If SBC-13STATE:-on,
behalf of CLEC, agrees to investigate an alleged incidence of slamming, SBC-13STATE shall chargeCLEC
an investigation fee assetforth in Appendix Pricing in the °OTHER (Resale)"category, listedas"Slamming
Investigation Fee."

8.5

	

Should SBC-13STATE receive an order from CLEC forservices under this Appendix, and SBC-13STATE
is currently providing the same services to another local service provider for the same End User, CLEC
agrees that SBC-13STATE may notify the local service provider from whom the End User is being
converted of CLECs order coincident with or following processing CLECs order. It shall then be the
responsibility of the former local service provider of record and CLEC to resolve any issues related to the
End User . This Section 8.5 shall not apply to new or additional lines and services purchased by the End
User from multiple CLECs or from SBC-13STATE.
8.5 .1

	

If SBC-13STATE receives an order from another local service provider to convert services for an
End User for whom CLEC is the current local service provider of record, and if CLEC already
subscribes to the Local Disconnect Report (°LDR"), covered in Section 8.5 .2, then SBC>13STATE;
shall notify CLEC of such order coincident with or following processing such order. It shall' be the".', `
responsibility of CLEC and the other local service providerto resolve any issues related 11to t1Te End
User. This Section 8.5 .1 shall not apply to new or additional lines and services purchased byanEnd ;
User from multiple CLECs or from SBC-13STATE.

8.5.2 On no less than sixty (60) calendar daysadvance written notice, CLEC may,,at its option,subscribe'
tothe LDR. SBC-13STATE will furnish the following information via the LDR: the Billing Telephone :,
Number (°BTN"), Working Telephone Number "WTN"), and terminal number of all-End Users who
have disconnected CLECsservice. Information furnished electronically will be provided dailyon a
per WTN basis and priced on a perWTN basis. CLEC shall pay SBC-13STATE for the,LDftper,
WTN plus any applicable transmission charges for the LDR; current WTN prices are as setforth in
Appendix Pricing in the "OTHER (Resale)" category, listed as "Local Disconnect Report." CLFC
agrees that SBC-13STATE may change the perWTNcharge, at SBC-13STATE's sole discretror,
so long as SBC-13STATE provides CLEC no lessthan thirty (30) calendardaysnotice priorto any'
change in the perWTN charge . SBC-13STATE grants to CLEC afion-exclusive right to'usethe
LDR information provided by SBC-13STATE. CLEC will not permit anyone but its dulyautHonzed- =>
employees or agents to inspect or use this information .

8.6

	

CLEC is solely responsible for the payment of all charges for all services furnished under thisAppendix,
inducting but not limited to, calls originated or accepted at CLECs location and its End Users' :service
locations; provided, however, CLEC shall not be responsible for payment of chargesforany, retail servlces'--.
famished by SBC-'13STATE directly to End Users and billed by SBC-13STATE directly to End_lisers

	

- ;
8.6.1 Interexchange carried traffic (for example, sent-paid, information services and alternate opera,-,

services messages) received by SBC-13STATE for billing to resold End User aceounts ;w111 be-
returned as unbiNable and will not be passed to CLECfor billing . An unbillable code will :beteturned
with those messages to the carrier indicating that the messages originated from a resold account "-
and will not be billed by SBC-13STATE

8.7 -

	

SBC-13STATE shall not be responsible for the manner in which utilization of resold services-oiA6
associated charges are allocated to End Users or others by CLEC . All applicable rates.and charges for
services provided to CLEC under this Appendix will be billed directly to CLEC and shall bethe responsibility

	

, ,
of CLEC; provided, however, that CLEC shall not be responsible for payment of charges for,anyretait

	

'
services furnished by SBC-13STATE directly to End Users and billed by SBC-13STATE directly to End, :' . '
Users.
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8.7 .1 Charges billed to CLEC for all services provided under thus Appendix- shall be paid by~CLEC
regardless of CLEC's ability or inability to collect from its End Users for such services .

If . CLEC does not wish to be responsible for payment of charges for collect, third number billed, toll and
information services (for example, 900) calls, it must order the appropriate blocking forlines provided under
thisAppendix and pay any applicable charges. It is the responsibility of CLEC to order-the appropriate toll
restriction orblocking on lines resold to End Users. CLEC acknowledges that blocking is not available for
certain types of calls, including 800, 888, 411 and Directory Assistance Express Call Completion .
Depending on the originationpoint, forexample, calls originating fromcorrectional facilities,somecallsmay
bypass blocking systems. CLEC acknowledges all such limitations and accepts all responsibility for any
charges associated with calls forwhich bloclang is not available and anychargesassociated with callsthat
bypass blocking systems.

8.9

	

CLEC shall be responsible formodifying and connecting any of as systems with SBC-13STATE-provided
interfaces as described in this Appendix and Appendix OSS.

8.10

	

CLEC shall be responsible for providing to its End Users and to SBC-13STATE a telephone, number or
numbers that CLEC's End Users may use to contact CLEC in the event that the End User desires a
repair/service call.

8.10.1 In the event that CLEC's End Users contact SOC43STATE with regard to repair requests,sG
13STATE shall Inform such End Users to call CLEC and may provide CLECscontact nutnbar-x

8.11 . CLEC acknowledges and agrees that, in the event CLEC makes any 'CLEC Change' as that term , is
defined in Section 4.10 of the General Terms and Conditions of the Agreement to whichthisAppendix is'
attached, CLEC shall comply with the provisions set forth in Section 4.10 of the General Terms and'
Conditions of the Agreement to which this Appendix is attached as though set forth herein .

CLEC will provide forecasts to SBC-13STATE every January and July using the SBC-135TATE network
information form, or a format mutually agreed to by the Parties. These written forecasts will be based pn
CLEC's best estimates and will include all resale products CLEC will be ordering within the forecast

Every interconnection, service and networkelementprovided hereunder, shall be subjectid all rates; terms
and conditions contained in this Agreement which are legitimately related to suchInterconnection,service
or network element. Without limiting the general applicability of the foregoing, the following terns and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, andto be applicable to, each interconnection, service and networkelement provided neieunde
definitions, interpretation, construction and severability ; notice of changes; general responsibilifes of tale
Parties; effective date, term and termination; fraud; deposits; billing and payment ofcharges; non-payment' `
and procedures fordieconnection ; dispute resolution ; audits ; disclaimer of representationsand warranties;
limitation of liability; indemnification ; remedies ; intellectual property; publicity and use of trademarks or
service marks; nolicense; confidentiality; intervening law; governing law; regulatory approval, change$Tn
EndUser local exchange service provider selection; compliance and certification ; tawenforcement;nottuid
party berefwianes; disclaimer of agency; relation

	

ip oftheFarue ndependent contractor,W Iboontrac4ng,

	

=,
assignment; responstility for environmental contamination; force majeure; taxes; non-warier, network
maintenance and management ; signaling ; transmission of traffic to third parties; customer Iilles;
expenses; conflicts of interest ; survival ; scope of agreement; amendments and modifications; and entire'
agreement .
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APPENDIX FOR ACCESS TO SBC COMMUNICATION INC.'S STRUCTURE
(POLES, CONDUITS, AND RIGHTS OF WAYS)

INTRODUCTION

1 .1

	

This Appendix sets forth the terns and conditions for Rights of Way(ROW), Conduits and Poles provided
bythe applicable BBCCommunications Inc. (SBC) owned Incumbent Local Exchange Carrier (ILEC) and
CLEC.

APPENDIX SA- POLES, CONDUITS AND ROW-S8013STATE
PAGE 3:OF25 , ~.

SBC-119STATE/ NOWACQUISITION CORPORATION ', : ,=~.

1 .1 .1 BBCCommunications Inc. (BBC) meansthe holding company which directly or indirectly ownsthe
following ILECs: Illinois Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone
Company Incorporated d/b/a SBC Indiana, Michigan BellTelephone Companyd/b/a BBC Michigan,
Nevada Bell Telephone CompanydblaBBC Nevada,TheOhio Bell Telephone Companydbla BBC
Ohio, Pacific BellTelephone Companydb/a BBC California, The Southern New England Telephone
Company, Southwestern Bell Telephone, L.P . db/a BBC Arkansas, SBC Kansas, SBC Missouri,
BBCOklahoma and/or BBCTexas ardor Wisconsin Bell, Inc . db/a BBCWisconsin .

1 .1 .2 SBC-2STATE -As used herein, SEC-2STATE meansBBCCALIFORNIA andBBCNEVADA,the.,'_
applicable SBC-owned ILEC(s) doing business in California and Nevada.

1 .1 .3 SBC-13STATE -As used herein, SBC-13STATE means BBC SOUTHWESTREGION S~STATE.' .
BBC MIDWEST REGION 5-STATE. SBC-2STATE and BBC SNET the applicable SBC-owned"
ILEC(s) doing business in Arkansas, California, Connecticut, Illinois, Indiana, Kansas�(Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin .

1 .1 .4 BBC MIDWEST REGION 5-STATE -As used herein, BBC MIDWEST REGION 5-STATE`meens
Illinois Bell Telephone Companydbla BBC Illinois, Indiana Bell Telephone Company Incorporated - ;
db/a BBC Indiana, Michigan Bell Telephone Company db/a BBC Michigan, The Ohio Bell :'
Telephone Company d/b/a BBC Ohio, and/or Wisconsin Bell, Inc. db/a SBC Wisconsin, the,
applicable SBC-owned ILEC(s) doing business in Illinois, Indiana, Michigan, Ohio, and Wisconsin.

1 .1 .5 BBCSNET -As used herein, BBC SNET meansThe Southern New England TelephoneCompany
the applicable above listed ILEC doing business in Connecticut.

1 .1 .6 BBC SOUTHWEST REGION 5STATE -Asused herein, BBC SOUTHWEST REGION=5"STATE -
means Southwestern Bell Telephone, L.P . dbla SBCArkansas, BBC Kansas, BBC Missourt,`SBC.
Oklahoma and/or SBC Texas the applicable above listed ILEC(s) doing business in-Aft arlsas "̀
Kansas, Missouri, Oklahoma, and Texas.

Definitions in general. As used in this Appendix, the terms defined in this article shall have the, meanings
set forth below in Sections 2 .1 to 2.14 except as the context otherwise requires.

2.2

	

Conduit. The term "conduit" refers to tubes or structures, usually underground or on bridges; containing
one or more ducts used to enclose cables, wires, and associated transmission equipment. Asused ±n this
Appendix, the term "conduit" refers only to conduit structures (including ducts, manholes and hai dholeslz,,
and spacewithin those structures and does not include (a) cables and othertelecommunications equipment,
located within conduit structures or (b) central office vaults, controlled environment vaults, or other,SBC-
13STATE structures (such as huts and cabinets) which branch off from or are connected 3o .SHC" _
13STATE's conduit.

2.3 - Conduit system . The term "conduit system" refers to any combination of ducts, conduits, manholes and , .
handholes joined to form an integrated whole. As used in this Appendix, the term "conduit System° does `,
not include (a) cables and other telecommunications equipment located within conduit structureS-o~(b) .
central office vaults, controlled environment vaults, or other SBC-113STATE structures '(such-as huts and :'
cabinets) which branch off from or are connected to SBC-13STATE's conduit.
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2.5

	

Handhole . The term"handhole" refers to a structure similar in function to a manhole, but which is too small
for personnel to enter. As used in this Appendix, the term "handhole" refers only to handholes which are
part of SBGI3STATE's conduit system and does not refer to handholes which provide access to buried
cables not housed within SBC-13STATE duets or condufts . As used in this Appendix, the term"handhole"
refers onlyto handhole structures owned or controlled by SBC-13STATEand does not include cables and
other telecommunications equipment located within handhole structures .

2.6

	

Occuoancv Permit . Tha term "occupancy permiP refers to a written instrument confirming that SBC-
13STATE has granted the stmcture access request of Attaching Party or a third party for accessto pole,
duct, conduit, or right-of-way space.

APPENDIXSA-PCLES,CDNDURSANDRDWSBG . T
`PAGE40FP5

-4 ` Duct. The term "duct" refers to a single encloses tube, pipe, or channel for enGosiag and carryingcables;
wires, and other equipment . As used in this Appendix, the tens °duct includes"inner ducts" created by
subdividing a duct into smaller channels, but does not include cables and other telecommlmicatjoris
equipment located within such ducts.

2.7

	

Maintenance Duct. The term "maintenance duct" generally refers to a full-sized duct (rypicalrythree inches
in diameter or larger) for use; on a short-term basis, for maintenance, repair, or emergency restoration,
activities. The term "maintenance duct' does not include ducts and conduRs extending from an SBC-
13STATE manhole to customer premises. When only one usable full-sized duct remains m a,con~lt ;
section, that duct shall be deemed to be the maintenance duct.
Make-ready work. The term "make-ready work" refers to all work performed or to be performed toprepare;
SBC-13STATE's poles, ducts, conduits, rights-of-way, and related facilities forttie requestedocaipancy~or °
attachment of Attaching Parry's facilities .

Manhole. The term "manhole" refers to an encbsure, usually below ground level and entered through a y :
hole on the surface, which personnel may enter and use for the purpose of installing, operating, aod' :
maintaining facilities in ducts or conduits which are parts of SBC-13STATE's conduit system . Asused iti ;
this Appendix, the tens "manhole" does not include cables and other tefecommunicetioos . egnipment �
located within manhole structures.

2.10

	

Other User. The term "Other User" refers to entities, other than the Attaching Party, wiUt facilities on an .'
SBGI3STATE pole, duct, conduit or right-of-way towhich the Attaching Partyhasobtained access:;Other "
Users may include SBC-i3STATE, other attaching parties, municipalities or other govemmentaf entities;
and electric utilities (which mayown interests in SBC-13STATE's poles, ducts, conduits or fights-of-wa

	

'
2.11

	

OvedashinD. The term "Overiashing" refers to the practice of placing an additional cable by lashing su
cable with spinning wire over an existing cable and strand .

2.12

	

Pole. The term "pole" refers to poles (and associated anchors) which are owned orcontrolled by SBG" < ,
i3STATE and does not include cables and other telecommunications equipment attached to pple - ;
stnrctures .

2.13

	

Riahts-of-wav. The term "fights-of-way" refers to SBC-13STATE owned or controlled legal rigtitsao-pass�
over or through property of another party and used by SBC-13STATE for its telecommunications
distribution system . For purposes of this Appendix, "rights-of-way' includes property owned-by SBC-, ,,'
i3STATEand used by SBC-13STATE for its telecommunicationsdistdbuHonfaalities,,Rights~f-waydces~,.'
not include:
2.13.1 cables and other telecommunications equipment buried or loceted on such rights-of-way; : : -;
2.132 public fights of way (which are owned by and subject to the control of governmental eritities),.or";
2.13.3 any space which is owned and controlled by a third-party property owner and; occupied by9BG

13STATE with permission from such owner rather than as a matter of legal right.
2.i4

	

Structure . The term °Structure" refers collectively to poles, ducts, conduits and rights-of-way. : : ; ,..



SCOPE OF APPENDIX

3.1

:EFFECTIVE DATE, TERM, AND ELECTIVE TERMINATION

4.1

	

Effective Date . This Appendix shall be effective as of the

	

day of

	

, 2003, or rf this
Appendix has been entered into as an appendix, attachment, or exhibit to an interconnection Appendix
between the parties, the date of approval by the State Commission of the interconnection Appendixc ;
whichever date first occurs .

3.1 .1 SBC-13STATE'scentral office vaults and ducts and conduitswhich serve no purpose otherthan to
provide a means of entry to and exit from SBC-13STATE's central offices ;

3.1 .2 controlled environment vaults (CEVs), huts, cabinets, and othersimilaroutside plant structures and
ducts and conduits which serve no purpose other than to provide a means of entry to and exit from
such vaults, huts, cabinets, and structures;

3.1 .3 ducts and conduits located within buildings owned by SBGI3STATE; and
3.1 .4 ducts, conduits, equipment rooms, and similar spaces located in space leased by SBC-13STATE

from third-party property owners for purposes other than to house cables and other equipment in
active service as part of SBC-13STATE's network distribution operations.

Elective Termination . EitherpartymayterminatethisAppendixbygivingtheotherpartyatleastsixmon'
pdorwdtten notice as provided in this section. The notice of termination shall'state the effective ifate o'.
termination, which date shall be no earlier than the last to occur of the following dates: the last day ofthe;
current term of this Appendix or six months after the date the notice is given .

APPENDtXSA-PoLES,CONDUnSANDROW-SBC-I3STAlE .' .~.
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This Appendix establishes the rates, terms, conditions, and procedures by which SBC-13STATE shall
provide non-discriminatoryaccessto SBC-13STATE'sStructure. Separatetariffs,appendix,o~agreemertts
shall govern Attaching Party's access, if any, to the following facilities which require special sect rjty,
technical, and construction arrangements outside the scope of this Appendix:

No Transferof Prooerty Rights to Attttachino Party. Nothing contained in this Appendix, or anyoccupancy . ,.,
permit subject to this Appendix, shall create or vest (or be construed as creating or vesting) in either party . ,
any right, title, or interest in or to any real or personal properly owned by the other.,

	

, .

No Effect on SBC-I3STATE's Rioht to Abandon, Convey or Transfer Structure Nothing contained rn this
Appendix, ar anyoccupancy permit subject tothis Appendix, shall in any wayaffect SBC-13STATE's nghf , `!,
to abandon, convey, or transfer to any other person or entity SBC-73STATE's interest in any of SBG--.
13STATE's Structure. SBC-13STATE shall give Attaching Party at least 60 days written notice'pnor3o
abandoning, conveying, or transferring any Structure to which Attaching Party has already attached ds
facilities, or any Structure on which Attaching Party has already been assigned space.

	

The rtotice shall,
identify the transferee, if any, to whom any such pole, duct, conduft, or right-of-way is to be conveyed or
transferred.

4.2

	

Initial Term . Unless sooner terminated as herein provided, the initial tens ofthis Appendix shalhnio from=' .
the effective date until the end of the calendar year which includes the effective date. In the event this . '
Appendix is entered into as a part ofan Interconnection Appendix, this Appendix shall terminate upon the
termination of the Interconnection Appendix of which this is apart.
Automatic Renewal. Unless sooner terminated as herein provided, this Appendix shall be auromatically,-
renewed for successive one-year terms beginning on the first day of each calendaryeaf a(terthe effective
date, or in the same fashion as the Interconnection Appendix renews, if a part of3he Intereorinectiom;
Appendix .

4.5 flediveTerminationbvSBC-13STATE . AttachingParlyshall,within60daysaftertheeffectivedateofthe : :'
electivetermination by$BC-13STATE, eitherinitiatenegotia6onsforcontinued accessto SBC-13STATE's
poles, ducts, conduits, and rights-of-wayorremove its facilities in accordance wiUt the provisioru of Section
28 of this Appendix.



4.6

	

Effect of Elective Termination . Elective termination of this Appendix byAttaching Party, aspermittedunder . . :
Section 4 of this Appendix, shall not affect Attaching Party's liabilities and obligations incurred utiderihis
Appendixprior to the effective date of termination and shelf notentitle Attaching Party to the refund p1 arv ,
advance payment made to SK-13STATE underthis Appendix. Elective termination of this Appendix by
SBC-13STATE shall not affect SBC-13STATE's obligations to afford access to SBC-13STATE's poles,
ducts, conduits, and rights-of-way owned or controlled by SBC-13STATE as required by the Pole
Attachment Act, the Telecommunications Act of 1996, and other applicable laws, regulations, and
commission orders.

5.

	

GENERAL PROVISIONS

5.1

	

Entire Appendix. ThisAppendix, together withthe interconnection Appendix, if any, ofwhichthis Appendix
is a part, and the Guidelines for Access to SBC-13STATE Structure, attached hereto and incorporated
herein by reference, sets forth the entire understanding and Appendix of the parties.

5 .2

	

Prior Agreements Superseded . This Appendix supersedes all prior Agreements and understandings,
whether written or oral, between Attaching Party and "§BC-13STATE relating to the placement and
maintenance of Attaching Parry's facilities on and withinSBC-13STATE'spoles, ducts, and cordultsmithin,
this State.
Amendments Shall De in Writing . Except as otherwise specifically provided to the contrary by"other
provisions of this Appendix, the terms and conditions of this Appendix shall not be amended, changed'or .
altered except in writing and with approval by authorized representatives of both parties.

Sever

	

ili . It any article, section, subsection, or other provision or portionofthisAppendix is of
invalid underany applicable statuteor rule of law, and such Invalidity does not materially aftertheessence :
of this Appendix as to either party, the invalidity of such provision shall not rendet this entire Append"u

unenforceable and this Appendix shall be administered as If it did not contain the invalid provision.

5.9

	

Choiceof Law. Excepttothe extent thatfederal law controls any aspectofthis Appendix, the validity of this
Appendix, the construction and enforcement of its terms, and the interpretation of the rights and duties of
the partieswig be governed bythe tawsof this State, applied without regardto the provisions ofthis,Stata's `-,.'.

APPENDIX sA , POLES, CONDUff$MO now-sec iisrkia
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Survival of Obligations. Any liabilities or obligations of either party for acts or omissions pnor to ;it,

termination of this Appendix, any obligations of either party under provisions of this Appendix sating{!
confidential and proprietary information, indemnification, limitations of liability, and any other provisions ot
this Appendix which, by their terms, are contemplated to survive (or be performed after)terminagon ,of this
Appendix, will survive the termination of this Appendix,

Muffle Counterparts. This Appendix may be executed in multiple counterparts.

Effect on Ucenses or Occupancy Permits Issued Under Prior Agree All currently effective pole
attachment and conduit occupancy permits granted to Attaching Party shall, on the effective date of.this .
Appendix, be subject to the rates, terms, conditions, and procedures set forth in this Appendix,
Eorce Maieure. Except as otherwise specifically provided in this Appendix, neither party will be IIaI21e fix:
any delay or failure in performance of any part of this Appendix caused by a Force Majeuiec4nd,. .

including acts of the United States of America orany state, territory, or poiffcal subdivision thereof ; ads of . ;
God or a public enemy, fires, floods, disputes, freight embargoes, earthquakes, volcanic actions;wars dd ='.
disturbances, cable cuts, or other causes beyond the reasonable control of the party daiming;excusable
delay or other failure to perform ; provided, however, that Force Majeure will not include acts tit any;=
governmental authority relating to environmental, health, or safety conditions at work locations,--1f arty
Force Majauro condition occurs, the party whose performance fails or is delayed because of sbWForce
Majeure condition will give prompt notice to

the other party, and, upon cessation of such Force fMajeure `

condition, will give like notice and commence performance hereunder as promptly as reasonably "
practicable .

laws relating 10 congiuts-gf-laws . .
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Changes in the Law. The parties agree to negotiate in good faith changes to this Appendix to conform to
changes applicable law pertaining to access to poles, ducts, conduits and rights-of-way, includingtfie,Pole
Attachment Act.

5.11

	

Theparties shall at all times observe and comply with, and the provisions ofthis Appendix are subjectto, all
applicable federal, state, and local laws, ordinances, and regulations which in any manner affect the rights
and obligations of the parties.

6.

	

DISCLAIMER OF WARRANTIES

6.1

	

SBC-13STATEMAKESNO REPRESENTATIONSANDDISCLAIMS ANYWARRANTIES,EXPRESSED
OR IMPLIED, THAT SBC-13STATE'S POLES, DUCTS, CONDUITS ANDWARRANTIES ARESUITABLE
FORTHEATTACHING PARTY'S INTENDED USES OR AREFREE FROM DEFECTS. THEATTACHING
PARTYSHALL IN EVERY INSTANCE BE RESPONSIBLETO DETERMINETHEADEQUACY OF SBC-
13STATE'S POLES, DUCTS, CONDUITS AND RIGHTS-OF-WAY FOR THE ATTACHING PARTY'S
INTENDED USE.

7.

	

DISPUTE RESOLUTION

APPENDIX SA- POLES, CONDUITS AND ROW-SBC"13STATE -~ ' ,
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INDEMNIFICATION

8.1

	

Definitions. The term "Claims" as used in Section 8 shall mean any suit, claim, demand, loss, dama
liability, fee, fine, penalty, or expense, of every kind and character .

8.2

	

Indemnities Excluded . Except as otherwise specifically provided in this article, neither party (as an ,
"indemnifying party') shall be required to indemnity or defend the other party (as an "indemnified party")
against, or hold the indemnified party harmless from, any Claims arising out of:

In the event that this Appendix is apart ofan Interconnect Agreementbetween the parties, thedispute
resolution provisions of the Interconnection Agreement shall apply to disputes under this Appen

8 .2 .1

	

any breach by the indemnified party of any provision of this Appendix or any breach; by the

indemnified party of the parties' interconnection Appendix, if any,

	

'
8.2.2 the violation of any law by any employee of the indemnified party or other person acting om,tfre:

indemnified party's behalf;
8.2.3 willful or intentional misconduct or grossnegligence committed by any employee of the m"2-`rRed :--

party or by any other person acting on the indemnified party's behalf; or
8.2.4 any negligent actor acts committed by any employee of the indemnified partyor otherpersonacting ., :

on the indemnified party's behalf, if such negligent act or acts are the sole producing cause of the .
injury, loss, or damage giving rise to the Claim for which indemnity is requested.

8.3 °. Workplace Iniudes.

	

Except as expressly provided in this Appendix to the contrary, each, party shall
indemnify, on request defend, and hold the other party harmless from any and aILClaims, on account ofor,r
in connection with any injury, loss, or damage suffered by any person, which arises out'of orin coijrrtect'ioh '

with the personal injury or death of any employee of the indemnifying party (or otherperson acting on the _,
indemnifying party's behalf) if such injury or death results, in whole or in part, from any occurrence or'-:
Condition on, within, or in the vicinity of SBC-13STATE's Structure .

Other Claims Brought Against Either Party by Employees and Other Persons Acting on the OtherParty's
Behalf . Each party shall indemnity, on request defend, and hold the otherparty harmlessfrom any and all , . ;
Claims (otherthan workplace injury claims subject to Section 8.3 above) made, brought, orsought against
the indemnified party by any employee, contractor, or subcontractor of the indemnifying party orbyany

	

'
other person acting on the indemnifying party's behalf.



B:5

	

THEINDEMNIFYING PARTY'SINDEMNIFICATION 08LiGATIONSUNDERSECTIONS 8 3 8.4 SHALL-
ARISE EVEN IF THE INJURY, SICKNESS, DISEASE, OR DEATH WAS ATTRIBUTABLE IN pAHi' T~
NEGLIGENTACTS OR OMISSIONSOF THE INDEMNIFIED PARTY.

	

. ,

S.fi

8.7

	

I_niudes to Third Parties and Third gartv ProoeRv Owners Resuiti_ngfrom the Parties' Cartduct. Each party
shall indemnify, on request defend, and hold the other party ham>fess from anyand alt Claims, on account
oforin connection with the personal injury gr death of any third partyorphysicaldamage to real grpersonal
property owned by a third party, arising, in whole or in part, out of or in connection wfth the conduct of
employees of the indemnifying party or other parsons acting on the intfemnirying party's t~half.

8.8

	

Irdemnificatian for Environmental Claims .

{` .
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Claims Brought Against Efther Party b~Vendors,_5uppliers and Customers of the OtherPaM.~Eaofiparty
shall indernrrify, on request defend, and hold the other party harmless from any and all Claims {otherthan
workplace injury chime subject to Section 8.3, or other claims subject to Section 8.4} made, brought, or
sought against the indemnified party by any vendor, supplier, or customer of the indemnifying parry.

8.8 .1 Each party shad indemnify, on requestdefend, and hold the other party harmless from arty and all
Glaims, on account of fir to connection with any death of person rrr injury, loss, or damage, to:any-
person or RropeRY, or totheenvironment, arising out of arin connection wedtihe viala6on orbteach, ;~
by anyemployee ai the indemnifying parry orotherpsrsonacting onthe indemnifyingpartys `' ~' "`
of

8.8 .1 .1 anyfederal, state, orlocal environmental statute, role, regulation, ordinance,or otherhaw o :
8.8.12 any provision or requirement, of this Appendix dealing with hazardous substances or

protection of the environment.
8.8 .2 Eash party shat( indemnify, on request defend, and hoW the other party harmless fromanyand all:

Claims, on mount of or in connection with any death of person or injury, loss, pr damage toany :;
person or property, or to !hs environment, arising out of or in connection vmh'the release gr .,
discharge, onto any public or pdvale property, of any hazardous substatu~s, rsgardlesspf the . ''
source of such hazardoussubstances, byanyemployee of the indemnifyingparty, orbyartypsrsai , : ;
acting on the indemnifying party's behaS, while present on, wsthin, or in the vianety of arry: SBC-," .
13STATE pole, duct, conduit, or right-of-way.

	

--
8-8:3 Each party shall indemnity, on request defend, and hold the other party harmless fromany aru

Claims, on account of or in connection with any death of person or injury, loss, or damage~to arty ;
person or property, orto the environment, arising out of or in connection wdh the remove!ordisposal `'
of any hazardous substances by the indemnifying party orby anyperson acting on theindemnifying _ "
party's behalf, or arising out of or in connection with the subsequent storage, processing ar'other,':
handling of such hazardous substances byanyperson or entityaftertheyhave txienremoved >y flee± ",;
indemnitying party or persons acting on the indemnifying party's behalf'lromthe site of:arty. SBG'
13STATE pole, duct, conduit, or right-of-way .

8:8 .4 Except as otherwise specifically provided in this section, neitherparty shall be rsqurredto:rndemniiy,;
or defend the other party against, whold the other party harmless from any Claims forwhich the
other party may be liable under any federal, state, or focal environmental tatute, rote, Tegplat±orr,-'

Miscellaneous Claims . Attaching Pady shaft indemnity, on request defend, and hold SBC-13STA'fE
harmless from any and all Claims, of every kind and character, made, brought, or sought aga nst`SBG" .
135TATE by any person or entity, arising out of or in connection w'sth the subject matter ofthis Appendix r
and based gn either :

ordinance, or other law. `

8.9.f Claims for taxes, municipal fees, franchise tees, fight-to-use fees, and other specfaf eharges.:
assessed on SBC-13STATE due to the placement or presence of Attaching Patty's taalities oft or,. :-
within SBC-13STATE's poles, ducts, conduits, or rights-0f-way; a



8.9.2 Claims based on the violation by Attaching Party of any third party's intellectual propertydghts,
including but not limited to claims for copyright infringement, patent infringement, or unauthortze
use or transmission of television or radio broadcast programs or other programmaterial:

8.10

	

Attaching Party's General Indemnity Obligations to SBC-13STATE. This section applies only in those
situations not expressly covered by Sections 8.3-8.10 and does not apply to any Claims resulting from
Attaching Party's enforcement of its rights against SBC-13STATE pursuant to this Appendix or other
provisions in the parties' interconnection Appendix, if any. Except as otherwise expressly provided in this
Appendix to the contrary, and subject to the exclusions set forth in Section 8.2, Attaching Party shall
indemnify, on request defend, and hold SBC-13STATE harmless from any and all Claims, on accountofor
in connection with any death of person or injury, loss, or damage to any person or property, orto the
environment, arising out of or in connection with Attaching Party's access to or use of SBC-113STATE's
poles, ducts, conduits, or rights-of-way, Attaching Party's performance of any acts authorized under this
Appendix, or the presence or activities of Attaching Party's employees or other personnel acting on
Attaching Party's behalf on, within, or in the vicinity of SBC-13STATE's poles, ducts, conduits, or rights-of-
way.

000 1*31 1
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8.11

	

SBC-13STATE's General Indemnity Obligations to Attaching Party. This section applies only.inthose
- situations not expresslycovered bySections8.3-8.9 and does not apply to anyClaims resulting iroiriSBCr .

	

''
13STATE's enforcement of its rights against Attaching Party pursuant tothis Appendix or other provisons., ; '
in the parties' interconnection Agreement, if any. Except as otherwise expresslyprovided in this,Append
to the contrary, SBC-13STATE shall indemnify, on request defend, and hold Attaching Party harmlessf' . c 'I I
any and all Claims, on account of or in connection with any death of person or injury,

	

1 0 1damage to=:
any person or property, ortothe environment, arising out ofor in connection with SBC-13STATE''s access'--
to or use ofSBC-13STATE's poles, ducts, conduits, or rights-of-way, SBC-13STATE'sperformanceof any -. ..'-
acts authorized underthis Appendix, orthe presence oractivities of SBC-13STATE's employeesor other
personnel acting on SBC-13STATE's behalf on, within, or in the vicinity of SBC-13STATE's poles, ducts, --:
conduits, or rights-of-way.

LIABILITIES AND LIMITATIONS OF LIABILITY
9.1

	

EXCLUSION OF LIABILITY FORSPECIAL. INDIRECT. OR CONSEQUENTIAL DAMAGES.' NEITHER-''
PARTYSHALLBE LIABLETOTHE OTHER PARTYFORANYINDIRECT, SPECIAL, CONSEQUENTIAL
INCIDENTAL, OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITEDTOLOSS OF ANTICIPA EI7= .
PROFITS OR REVENUE OR OTHER ECONOMIC LOSS IN CONNECTION WITH OR ARISINGFROM . _
ANYACTOR FAILURETO ACTPURSUANT TOTHIS AGREEMENT, EVEN IF THEOTHER PARTYHAS
ADVISED SUCH PARTY OF THE POSSIBILITYOF SUCH DAMAGES. THIS SECTION'LIMITSFO' `'
PARTY'S LIABILITY FOR INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL,- .OR PUNITIVE .-,,:
DAMAGES ARISING OUT OF OR IN CONNECTION WITH NEGLIGENT (INCLUDING :GROSSLY , !,.
NEGLIGENT) ACTS OR OMISSIONS OF SUCH PARTY BUT DOES NOT LIMIT EITHER:PAATY'S : .
LIABILITY FOR INTENTIONAL MISCONDUCT.

	

,

	

. .
9.2': SEC-13STATE Not Liable to Attaching Party for Acts of Third Parties or Acts of-God: By aflordrng

Attaching Partyaccess to SBC-13STATE Structure SBC-13STATE does not warrant,guar"
the uninterrupted use of such facilities by Attaching Party. Except as specificallyprovided in SecCro 95of :
this Appendix, Attaching Parry assumes all risks of injury, loss, or damage (and theconsequenees';of anT.:
such injury, loss, or damage) toAttaching Party's facilities attached to SBC-13STATE's polesorpiacedm
SBC-13STATE's Structure and SBC-13STATE shall not be liable to Attaching Partyfor anydamages`to ='
Attaching Party's facilities other than as provided in Section 9.5 . In no eventshallSBC-13STATEbe Ilable
to Attaching Parry under this Agreement for any death of person or injury, loss, or damage resulting from , -`
the acts or omissions of (1) any Other User or any person acting on behalf of an Other User, (2) any

; . : governmental body or governmental employee, (3) any third-party property owner or persons acting on
behalf ofsuch property owner, or (4) any permit, invitee, trespasser, or other person presentatthe site otin '
the vicinity of any SBC-13STATE pole, duct, conduit, or right-of-way in anycapacityotherthan asaSk~-`'
13STATE employee or person acting on SBC-13STATE's behalf. In no event shallSBC-13STATE be



9.3

	

Damage to Facilities . Each party shall exercise due care to avoid damaging the facilities of the otherorof
Other Users and hereby assumes all responsibility for any and all loss from damage caused by the party
and persons acting on the party's behalf. A party shall make an immediate report to the other of the
occurrence of any damage and hereby agrees to reimburse the other party, and/or Other Users for any
property damaged caused by the party or persons acting on the party's behalf.

9.4

	

No Limitations of Liability in Contravention of Federal or State Law. Nothing contained in this article shall
be construed as exempting either party from any liability, or limiting such party's liability, in contravention of
federal law or in contravention of the laws of this State .

10. INSURANCE

10.1

	

At all times in which the Attaching Party has attachments to SBC-13STATE poles, or is occupying'SBC-
13STATE conduit or right-of-way, Attaching Party shall keepand maintain in force, atits own exper se;";the
minimum insurance coverage and limits set for below. Such insurance and coverage shall notonly cover-
the Attaching Party, but it must cover all contractors, subcontractors and/or any other person actingon
Attaching Party's behalf, that are providing services under this Appendix .

102

	

Attaching Party agrees to name SBC-13STATE as an Additional Insured on the Commercial General,: :
Liability policy and Commercial Automobile Liability Policy.

APPENDIX SA- POLES, CONDUITS ANDROW-SBG79SFATE
-

	

'- ,PAGE;10;OF25."
SBC-11

	

IOFr:=:

liable to Attaching Party under this Agreement for injuries, losses, or damages resulting from act,S of God:
(including but not limited to stones, floods, fires, and earthquakes), wars, civil disturbances, espionage Or',
other criminal acts committed by persons or entities not acting on SBC-11 3STATE's behalf, cable cuts by.
persons other than SBC-13STATE' s employees or persons acting on SBC-13STATE's behalf, or other
causes beyond SBC-13STATE's control which occur at sites subject to this Appendix .

10 .1 .1 Workers' Compensation insurance with benefits afforded underthe laws of each statecovered by
this Appendix and Employers Liability insurance with minimum limits of $1,000,000 forebdilyfhjurf='
each accident, $500,000 for Bodily Injury bydisease-policy limits and $1,000,000 for Sbdily Injuryy --
by disease-each employee .

	

'

	

'
10.1 .2 Commercial General Liability insurance with minimum limits of: $10,000,000 General Aggregate

limit ; $5,000,000 each occurrence sub4limit for all bodily injury or propertydamage mcurredln any : .
one occurrence; $1,000,000 each occurrence sub-limit for Personal Injury and Adverhsrng' ;
$10,000,000 Products/Completed Operations Aggregate limit, with a $5,000;000 eachacciimerice : :
sub-limit for ProductsfCompleted Operations .

10.1 .3 Automobile Liability insurance with minimum limits of $1,000,000 combined single limits :per';
occurrence for bodily injury and property damage, with coverageextending to all owned; hired.and';
non-owned vehicles .

SBC-13STATE agrees to accept the Attaching Party's program of self-insurance in lieu of,insu
coverage if certain requirements are met. These requirements are as follows:
10.3.1 Workers' Compensation and Employers Liability: Attaching Party submit to SBC=13STATf1Gs .

Certificate of Authority to Self-Insure its Workers' Compensation obligations issued byeach state
covered by this Appendix or the employer's state of hire ; and

10.3 .2 Automobile liability : Attaching Party shall submit to SBC-13STATE a copyof the state-issued letter ;
approving self-insurance for automobile liability issued by each state covered by this Appctida ;arW

10.3 .3 General liability: Attaching Party must provide evidence acceptable to SBC-13STATE that it, 1~,
maintains at least an investment grade (e.g ., B+ or higher) debtor credit rating as determined by a
nationally recognized debt orcredit rating agencysuch as Moodys ; Standardand Poors orpuff and
Phelps .

10.4

	

All insurance required in accordance with this section must be in effect before SBC-13gTATEWill assgg
pole attachment or conduit occupancy permits under this Appendix .



10.5 . Attaching Party agrees to provide SBC-13STATE with at least thirty (30) calendar days advance written
notice of cancellation, material reduction or non-renewal of any of the insurance policies required herein.

11 .

	

ASSIGNMENT OF RIGHTS

APPENDIX SA- POLES, CONDUITS AND ROW8Bf118STATE-PAGE 110F 25 . `t:
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Assignment Permitted . Neither party may assign or otherwise transfer its rights or obligations underthis
Appendix except as provided in this section.
11 .1 .1 SBC-13STATEmayassign its rights, delegate its benefits, and delegate its duties and obligations

under this Appendix, without Attaching Party's consent, to any entity controlling, controlled by, or
under common control with SBC-13STATE or which acquires or succeeds to ownership of
substantially all of SBC-13STATE's assets.

11 .1 .2 Overashing of Attaching Party's facilities on SBC-13STATE poles by a third party will be allowed
under the following conditions :
11 .1 .2.1 The Overlashing entity must enter into an Appendix with SBC-13STATE for access to

SBC43STATE Structures and abide by the terms and conditions of such an Occupancy
Permit.

11 . 1 .2 .2 The Overashing entitymust obtain written approval from the Attaching Party and pravrdea,
copy to SBC-13STATE priorto submitting a request for access to structure

	

, _
11 . 1 .2 .3 TheOverashing party must submit a written request for access to structure and iiidrcate

on the request that the request isfor Overlashing of an existing attachmentoftheAttaching
Party.

11 .1 .2 .4 TheOverashing entity is responsible for paying the fees for Overashing in APPENDIX I
and/or APPENDIX PRICING which are separate and in addition to the fees paid bythe--: ;
Attaching Party.

11 .1 .3Attaching Party may, ancillary to a bona fide loan transaction between Attaching Party and any, ,-,
lender, and without SBC-13STATE's consent, grant security interests or make oollateraV
assignments in substantially all of Attaching Parry's assets, includingAttaching Partysiightsunder, "_,
this Appendix, subject to the express terms ofthis Appendix. In the eventAttaching Pady'svlender,
in the bona fide exercise of its rights as a secured lender, forecloses on its security interesf qr
arranges fore third party to acquire Attaching Party's assets through publicorprivate saleo4rough "
an Agreement with Attaching Party, Attaching Party's lender or the third party, acquiringAttachaig
Party's rights underthis Appendixshall assume all outstanding obligations ofAttaching Parlyunder`
the agreement and provide proof satisfactory to SBC-11 3STATE that such lender orthird partyhas . . :
complied or will complywith all requirements established underthis Appendixc. Notwithstanding any ,
provisions of this Appendix to the contrary, such foreclosure by Attaching Pady's=fender ;dr.''
acquisition of assets by such third party shall not constitute a breach of this Agreement and, upon
such foreclosure or acquisition, Attaching Party's lender or suchthird partyshall succeedtgalirights -
and remedies of Attaching Party underthis Agreement (other than those, rightsand remedies,' any, ._
which have not been transferred and, it Attaching Party is a debtor under the Federal Bankruptcy, :.
Code, those rights, if any, which remain apadof the debtors estate notwithstanding anattempted ,
foreclosure or transfer) and to all duties and obligations of Attaching Party under the Agreerrmer
including liabilityto SBC-13STATE for anyact, omission,default, orobligation thatarose or occun
under the Agreement prior to the date on which such lender or third party succeeds to the,dgftts of '`
Attaching Party under the Agreement, as applicable.

11 .1 .4 No assignment or transfer by Attaching Party of rights under this Agreement; occupancy permit . :
subject to this Agreement, or authorizations granted under this Agreement shall be effective until :; .
Attaching Party, its successors, and assigns have complied with the provisions of this,:.article, "
secured SBC-13STATE's prior written consent totheassignment ortransfer, if necessary, and given .
SBC-13STATE notice of the assignment or transfer pursuant to Section 11 .3 .

S I !P,
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Incorporations, Mergers, Aguisitions, and Other Changes in Attaching Party's LegalIdentity. Wherithe .
legal identity or status of Attaching Party changes, whether by incorporation, reincorporation,,merge; :`
acquisition, or otherwise, such change shall be treated as an assignment subject to the provisions of this -
article.

11 .3

	

Assjgnment Shall Not Relieve Attaching Party of Prior Obligations. Except as otherwiseexpresslyagreed
by WC-13STATE in writing, no assignment permitted by SBC-135TATE under this Agreement shall
relieve Attaching Party of any obligations arising underor inconnection with thisAgreement, includingbut
not limited to indemnity obligations under Section 8 of this Agreementor the interconnection agreement, it
any.

11 .4

	

Satisfaction of FAstino Obligations and Assumption of Contingent Liabilities SB;-13STATE may
condition its approvalof any requested assignment or transferon the assignee's or successor's payment
or satisfactionof all outstanding obligations of Attaching Party under thisAgreementandtheassignee's or
successor's assumption of any liabilities, or contingent liabilities, of Attaching Party arising out of or in
connection with this Agreement .

11 .5

	

Sub-Permits Prohibited. Nothing contained in this Agreement shall be construed as granting Attaching
Party the right to sublease, sublicense, or otherwise transfer any rights under this 'Agreement or -'
occupancy permits subject to thisAgreement toanythird party. Except as otherwiseexpresslyperi
in this Agreement, Attaching Party shall not allow thins party to attach or place facilities tb or4 j ble o[
conduit space occupied by or assigned to Attaching Party orto utilize such space.

' TERMINATION OF AGREEMENT OR OCCUPANCY PERMITS; REMEDIES FOR BREACHES

12,1

	

Termination Due to Non-Use of Facilities or Loss of Required Authority. This Appendixand all accupancj+
permits subject tothis Appendix shall terminate ifAttaching Party ceasesto have authority todo business
or ceases to do business in this State, ceases to have authority to provide or ceases to provide cable
television services in this State (if Attaching Party is cable television system having access tb,,SBC--'
i3STATE's poles, ducts, conduits or fights-of-way solely to provide cable television service),.ceasesto-
have authoritytoprovide orceasestoprovidetelecommunications servirsesin this State (ifAttaching ;Par1y =.
is a telecommunications carrierwhich does notalsohave authority to provide cabletelevision seryiceinthis
State), or ceases to make active use of SBC-13STATE's poles, ducts, conduits, and rights-of-way. '

	

-

12.2 . Individual occupancy permits subject tothis Appendixshall terminate it (a) Attaching Party ceasesto utilize
the pole attachment or conduit or right of way space subject to such occupancy permit or (b)-Attaching '-,
Party's permission to use or have access to particular poles, ducts, conduits, or rights-of-wayfias;bwd
revoked, denied, or tenninated, or focal governmental authority or third-party property owner having ;
authority to revoke, deny, or terminate such use or access.

12.3

	

Limkbon, Termination, or Refusal of Access for Certain Material Breaches. Attaching Party's aaess to - -
SBC-13STATE's Structure shall not materially interfere with or impair service over any facilities of,SB
13STATE or any Other User, cause material damage to SBC-13STATE's plant or the plantof artyOther%;
User, impair the privacy ofcommunicationscarried overthe facilities of SB03STATEor arty0thett
orcreate serious hazards to the health or safety ofany persons workingon,within, orinthevicinityof.SB
13ST TE's poles, ducts, fights-of-gray orto the public. Upon reasonable notice and opportunity to cure, - :
SBC-13STATE may limit, terminate or refuse access if Attaching Party violates this provisron

	

-

12,4

	

Notesand Opportunity to Cure Breach . In the event of any claimed breach of this Agreement byeither
party, the aggrieved party may give written notice of such claimed breach .

12.5

	

The complaining party shall not be entitled to pursue any remedies available underthis Agree rieIt .
relevant law unless such notice is given, and
12.5 .1 the breachingparty fasts to cure the breach within 30days ofsuch notice, jf thebreach isone :

can be cured within 30 days, or



13 .

	

FAILURE TO ENFORCE

12.5.2 the breaching party fails to commence promptly and pursue diligently a cure of the breach ; if the e

required cure is such that more than 30 days will be required to effect such cure .

12.6

	

Remedies forBreach . Subject to the provisions ofthis article, either party may terminate this Agreement 16 ,
the event of a material breach bythe other party or exercise any other legal or equitable right which such
party may have toenforcethe provisions ofthis Agreement. In any action based on an alleged breach of
this Agreement, the prevailing party shall be entitled to recover all costs and expenses incurred by such
party, including but not limited to reasonable attorneys' fees.

13 .1

	

No Waiver. The failure by either party to take action to enforce compliance with any of the terms or
conditions of this Agreement, to give notice of any breach, ortoterminatethisAgreementoranyoccupancy
permit orauthorization subject to this Agreement shall not constitute a waiver or relinquishmentofanyterm
orcondition of this Agreement, a waiver or relinquishment of the rightto give notice of breach, orwaiver or
relinquishment of any right to terminate this Agreement.

CONFIDENTIALITY OF INFORMATION
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;14:1

	

Information Provided bv Attachino Party to SBC-13STATE. Except as otherwise specifically pfovidedln
this Appendix, all company-specific and customer-specific information submitted byAttaching Partyt6SBC-"
13STATE in connectionwith this Appendix (including but not limited to information submitted in connecton , ,
With Attaching Party's applications for occupancy permit shall be deemed to be "confrdentar,or ',-
"proprietary information of Attaching Party and shall be subject to the terms set forth in this article . .
Confidential or proprietary information specifically includes information or knowledge related to Attaching '
Party's review of records regarding a particular market area, or relating to assignment ofspace to Attachno - ,,
Party in a particular market area, and further includes knowledge or information about the timing of,
Attaching Party's request for or review of records or its inquiryabout SBC-13STATE facilities . This-aiticle-
does not limit the use by SBC-13STATE of aggregate information relating tothe occupancy andwsOof.
SBC-13STATE's Structureby firms otherthan SBC-13STATE (thatis, information submitted byAtiechmg,, =:
Party and aggregated by SBC-13STATE in a manner thatdoes notdirectly or indirectly identify Attaching',
Party).
Access Limited to Persons with a Need to Know. Confidential or proprietary information_provided by
Attaching Partyto SBC-13STATE in connection with this Agreement shall not bedisclosedto, shared with,
or accessed by any person or persons other than those whohave aneed to know such informationforthe '`
limited purposes set forth in Sections 14.3-14.6.

14.3

	

Permitted Uses of Attachino Party's Confidential Information. Notwithstanding the provisions of SecUons , .̀
14.1 and 14.2 above, SBC-13STATE and persons acting on SBC-13STATE's behalf may utilizeAttaching-
Party's confidential or proprietary information for the following purposes:
14.3 .1 posting information, as necessary, to SBC-13STATE's outside plant records;
14 .3 .2 placing, constructing, installing, operating, utilizing, maintaining, monitoring, inspecting';-too

relocating, transferring, conveying, removing, or managing SBC-113STATE's Structure and anySBC-:
13STATE facilities located on, within, or in the vicinity of such Structure;

14 .3 .3 performing SBC-13STATE's obligations under this Agreement and similar agreements with third
parties ;

14.3.4 determining which of SBC-13STATE's Structure are (or may in the future be) available forSBG ;u
13STATE's own use, and making planning, engineering, construction, and budgeting.deasions
relating to SBC-13STATE's Structure ;
14.3 .5 preparing cost studies ;
14 .3 .6 responding to regulatory requests for information ;



14.3.7 maintaining SBC-13STATE's financial accounting records; and
14.3 .8 complying with other legal requirements relating to Structure .

Defense of Claims . In the event of a dispute between SBC-13STATE and any person or entity, including
Attaching Party, concerning SBC-113STATE's performance of this Agreement, satisfaction of obligations
under similaragreements with third parties, compliance with the Pole Attachment Act, compliance with the
Telecommunications Act of 1996, or compliance with other federal, state, or local laws, regulations,
commission orders, and the like, SBC-13STATE may utilize confidential or proprietary information
submitted by Attaching Party in connection with this Appendix as maybe reasonable or necessary to
demonstrate compliance, protect itself from allegations of wrongdoing, or comply with subpoenas, court
orders, or reasonable discovery requests ; provided, however, that SBC-13STATE shall not disclose
Attaching Party's proprietary or confidential information without first, at SBC-13STATE's option :
14.4.1 obtaining an agreed protective order or nondisclosureAgreement that preserves the confidential and

proprietary nature of Attaching Party's information ;
14.42 seeking such a protective order as provided by law if no agreed protective order or nondisclosure

Agreement can be obtained ; or
14.4 .3 providing Attaching Party notice of the subpoena, demand, or order and an opportunity to take

affirmative steps of its own to protect such proprietary or confidential information

14.5 .1 obtaining an agreedprotecliveorderornondisclosureAgreementthatpreservestheconfideritialand
proprietary nature of Attaching Party's information;

14 .5 .3 providing Attaching Party notice of the subpoena, demand, or order and an opportunity-to fake,
affirmative steps of its own to protect such proprietary or confidential information .

ACCESS TO RIGHTS-OF-WAY
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Response to Subpoenas, Court Orders, and Agency Orders . Nothing contained in this article shalh;tie ; :
construed as precluding SBC-13STATE from complying with any subpoena, civil or criminal investigative
demand, orother order issued or entered by a court or agencyofcompetentjurisdiction ; provided, however,

	

-
that SBC-13STATE shall notdisclose Attaching Party's proprietary orconfidential information withoutfirst' .
at SBC-13STATE's option :

14.5 .2 seeking such a protective order as provided by law if no agreed protective order or nondisclosure:
Agreement can be obtained ; or

15.1

	

Tothe extent SBC-13STATE has the authority to do so, SBC-13STATE grants Attaching Party. wright to ; :..
use any right-of-way for SBC-13STATE poles, ducts, or conduits to which Attaching Party mayattach its "'
facilities for the purposes of constructing, operating and maintaining such Attaching-Party's facilities on

	

:~
SBC-13STATE's poles, ducts or conduits . Notwithstanding the foregoing, Attaching Parry shall be,
responsible for determining the necessity of and obtaining from private and/or public authorityy,any:`
necessary consent, easement, right of way, license, permit, permission, certification or franchise td'.
construct, operate and/or maintain its facilities on private and public property at the location of the SBC
13STATE pole, duct or conduit to which Attaching Partyseeks to attach its facilities . Attaching Party

	

`
furnish proof of any such easement, right of way, license, permit, permission, certification, or .franchise
within thirty (30) days of request by SBC-13STATE. SBC-13STATE does not warrant-the validity or
apportionability of any rights it may hold to place facilities on private property.

Private Rights-of-Way NotOwned or Controlled by Either Party. Neither party shall restrict or interfere with .'
the other party's access to or right to occupy property owned by third-partieswhich is not subjer t=1o.the
other party's control, including property as to which either party has access subject to non-exclusive rights-; .
of-way. Each party shall make its own, independent legal assessment of its righttoenter upon or use the
property of third-party property owners and shall bear all expenses, including legal expenses, invofved in
making such determinations .

0 1)03 2 11



16. SPECIFICATIONS
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AccesstoRiohts-of-WavGenerallv . Atlocationswhere SBC-13STATEhasaccesstothird-partyproperly'
pursuant to non-exclusive rights-of-way, SBC-19STATE shall not ihterfere with Attaching Party's
negotiations with third-party property owners for similar access or with Attaching Party's access-tosucfi
property pursuant to easements or other rights-of-ways obtained by Attaching Rarty from the property'
owner. At locations where SBC-13STATE has obtained exclusive rights-of-way from third-party property
owners or otherwise controls the right-of-way, SBC-13STATE shall, to the extent space is available, and
subject to reasonable safety, reliability, and engineering conditions, provide accessto Attaching Partyai a
nondiscriminatory basis, provided that the underlying agreement with the property owner permits SBG-
13STATE to provide such access, and provided furlherthat SBGI3STATE's chargesforsueh access shall
include Attaching Party's pro rata portion of the charges, if any, paid by SBC-13STATE to obtain the dght-
of-way, plus any other documented legal, administrative, and engineeringcosts incurred bySBC-13STATE
in obtaining the right-of-way and processing Attaching Partys request for access .

16 .1

	

Compliance with Requirements, Specifications, and Standards. Attaching Parry's facilities attached to
SBC-13STATE's poles or occupying space in SBC-13STATE's ducts, conduits, and rights-of-wayshall6e

	

,
attached, placed, constructed, maintained, repaired, and removed in full compliancexgth the requirements,
specifications, and standards specified in this Appendix and the Administrative Guide. .
16 .1 .1 SBC CALIFORNIA ONLY- In addition to the terms and conditions included in this Appendix; SBC

CALIFORNIA shall complywith any requirements set forth in Califomia Public UtilityCommission
Decision 98-10-058 .

16:2

	

Published Standards . Attaching Party's facilities shall be placed, constructed, maintained, repaired, and;
removed in accordance with current (as of the date when suchwork is performed) editions ofthe followutg :;
publications :
16.2 .1 the Blue Book Manual of Construction Procedures, Special Report SR-TAR-001421, published by ,

Beil Communications Research, Inc. ("Bellcore"), and sometimes referred to asthe `Blue Boo1~,
16.2.2 the National Electrical Safety Code ("NESC°), published by the Institute of Electrical and Electronic:

162.3the National Electrical Code ("NEC"), published by the National Fire Protection Assacratlon=
("NFPA") ;

16.2.5 the SBG73STATE Structure Access Guidelines

16.3.3 Each party must obtain any necessary authorization from appropriateauthorities to opegmanf ole

Ooenin9 of Manholes and Access to Conduit. The following requirements apply to the openmg ;of SBC-
13STATE's manholes and access to SBC-13STATE's conduit system .
16.3 :1 Attaching Party will notifySBC-13STATE not lessthan 5 business days in advancebeforeentering ,

SBGI3STATE's conduit system to perform non-emergencyworkoperations. Such operationsshall
be conducted during normal business hours except as otherwise agreed by the parties; Tfie.notlce ;=
shall state the general nature of the work to be pedonned .

16.3.2An authorized employee or representative of SBG73STATE may be present any time when
Attaching Party or personnel acting on Attaching Party's behalf enter or performwork:wfthin SBC- . .;
13STATE's conduit system . Attaching Party shall reimburse SBC-13STATE for costs associated
with the presence of SBC-13STATE's authorized employee or representative .

16 .2 .4 Califomia Public Utility Commission's General Orders 95 and 128 for attachments to Paafic F3elf== :
Telephone Company pales, ducts, conduits and rights of way; and,



ACCESS TO RECORDS

:17.1

17.2

	

Maps, records or information are and remain the proprietaryproperty of SBC-13STATE, are provided to the
Attaching Party solely for the pursue ofenabling the Attaching Party to obtain access to SBC-13STATE's
Structure, and may not be resold, reproduced or disseminated by the Attaching Party.

17.3

	

SBC-13STATE will provide information currently available on the SBC-13STATE"s maps and/or records
regarding :
17.3.1 the location of Structure

13STATE's maps;
17.3.2the footage between manholes or lateral ducts lengths, as shown on SBC-13STATE's maps ;
17.3.3the footage between poles, if shown on SBC-13STATE's maps ;
17.3 .4 the total capacity of the Structure
17.3 .5 the existing utilization of the Structure .

SBC-13STATE will not acquire additional information orprovide information in formats other than that in
which it currently exists and is maintained by SBC-13STATE .

SBC-13STATEwill expunge any confidential orproprietary information from its maps and records pnorio
providing access to the same to the Attaching Party.

APPLICATIONS AND PRE-OCCUPANCY PERMIT SURVEYS

SBC-13STATE will, upon request and at the expense of the Attaching Party, provide Attachfpg;Paily,
access to and copies of redacted maps, records and additional information relatingtothe locafioit, capacity
and utilization of SBC-13STATE's Structure . Upon request, SBC-13STATE will meet with the Attaching
Partyto clarify matters relating to maps, records oradditional information . SBC-13STATEdoesnot warrant
the accuracy or completeness of information on any maps or records .

and street addresses for manholes and poles as shown on SBC-
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Occupancy Permits Required. Attaching Parry shall apply in writing for and receive an occupancypermit
before attaching facilities to specified SBC-13STATE poles or placing facilities within specified SBC-,
13STATE ducts, conduits, or rights-of-way.
Structure Access Request Form. To apply for an occupancy permit under this Appendix, Attaching;Party,
shall submit to SBC-13STATE the appropriate SBC-13STATE request forms. Attaching Party shalf
promptly withdraw or amend its request if, at any time prior to the 45th day, it has determined that t no'
longer seeks access to sped5c SBC-13STATE Structure .

18.3

	

Make-Ready Survey . A Make-Ready survey mustbe completed by SBC-13STATE or the Attaching Party, ,,
before an occupancy permit is issued . The primary purposes of the make ready suhvey'wifi be to?enable,
SBC-13STATE to
18.3 .1 confirm or determine the modifications, capacity expansion, and make-ready work, if any, necessary,;

to accommodate Attaching Party's attachment of facilities to SBC-13STATE structures;
18.3 .2 plan and engineer the facilities modification, capacity expansion, and make-ready work, ifany,' " .

required to prepare SBC-13STATE's poles, ducts, conduits, rights-of-way, and associated facilities :'-,
for Attaching Party's proposed attachments or occupancy ; and

18.3 .3 estimate the costs associated with such facilities modification ; capacity expansion, or makezready .
work .

19.

	

POLE, DUCT, AND CONDUIT SPACE ASSIGNMENTS

19.1

	

Selection of Space. SBC-13STATE will select or approve the Attaching Party's selection of the space
Applicant will occupy on SBC-13STATE's poles or in SBC-13STATE's conduit systems. Maintenance ducts " ;'
shall not be considered available for Attaching Party's use except as spjgTllrprqvide~elsewhere in this



19.2

	

Pole, Duct, and Conduit Space Assignments.
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Appendix. Where required by law or franchise agreement, ducts and attachment space on poles reserved
for municipal use shall not be considered available for the Attaching Party's use. All other ducts;inner ' `
ducts, space on poles or space in rights-of-ways which are not assigned or occupied shall be deemed- _
available for use by SBC-13STATE, Attaching Party, and other parties entitled to access underapplicable- --
law.

19.2 .1 After Attaching Parry's application for a pole attachment or conduit occupancy permit has been
approved by SBC-13STATE, the pole, duct, and conduit space selected and/or approved bySBC-
13STATE in such application will be assigned to Attaching Party for a pre-occupancy period not to
exceed twelve (12) months.

19.2 .2 SBC CALIFORNIA: The pole, duct, and conduit space selected and/or approved by SBC-13STATE
in such application will be assigned to Attaching Party fora pre-occupancyperiod nottoexceed nine
(9) months in SBC CALIFORNIA only as detailed by the California Public Utility Commission .

19.2 .3 SBC-13STATE mayassign space to itself by making appropriate entries inthe same records used
to log assignments to Attaching Party and third parties. If SBC-13STATE assigns pole,duct�qr
conduit space to itself, such assignment will automatically lapse 12 months after the date the
assignment has been entered into the appropriate SBC-13STATE record itSBC-13STATEhas not ;
occupied such assigned space within such 12 month period .

19.2.4 SBCCALIFORNIA: Space assignment is 9 months in California.
19.2.5 Notices and applications including assignment requests will be date-and time-stamped on receipt. _=

ISSUANCE OF OCCUPANCY PERMITS (INCLUDING MAKE-READY WORK).

20.1

	

Response Within 45 Days. Within 45 daysof Attaching Party's submission of a requestfor accessfcSBC-,
13STATE Structure, SBC-13STATE shall provide a written response to the application . The response shall- ''
state whetherthe request is being granted ordenied, and ifthe request is denied, providethe reasonswhy
the request is being denied . If denial of access is proposed, SBC-13STATE will meet with .the Attaching <
Party and explore in good faith reasonable aftematives to accommodate the proposed attachment .The , ;
Attaching Party must request such meeting within ten (10) business days of receipt of a notice of denial .';
SBC-13STATE will schedule the meeting within ten (10) business days of receipt of the AttachingPans
written request for a meeting.

20 .2

	

If access is granted the response will further advise Attaching Party in writing of:
20.2 .1 what modifications, capacity expansions, or make-ready work, if any, will be required to prepare;

202.2 an estimate of charges for such modifications, capacity expansions, 'Or make-ready Work ; :- A
20 .3

	

Make-ready Work. If it is determined that make ready work will be necessary to accommodateAttaching
Party's facilities, Attaching Party shall have 45 days (the "acceptance period") to either

	

`

SBC-13STATE's Structure, and -

20.3.1 submit payment forthe estimate authorizing SBC-13STATE or itscontractor to complete the make-
ready work; or

20.3 .2 advise SBC-13STATE of its willingness to perform the proposed make-ready work iise
permissible in the application area.

Make-ready work performed by Attaching Party, or by an authorized contractor selected byAttaching Party,"`
shall be performed in accordance with SBC-13STATE's specifications and in accordance withthe same, �
standards and practices which would be followed if such work were being performed by SBC-I3STATE or, :-
SBC-13STATE's contractors. Neither Attaching Party nor authorized contractors selected byAttaching
Parry shall conduct such work in any manner which degrades the integrity of SBC-13STATE's structures dr ;;
interferes with any existing use of SBC-13STATE's facilities or the facilities of any Other User.
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Payments to Others for Expenses Incurred in Transferring or Arranoino Their Facilities . AttachingParty,=;
shall make arrangements with the Other Users with facilities attached to SBC-13STATE's poles or -=
occupying space in SBC-13STATE's conduit system regarding reimbursement forany expenses incurred ?
by the Other Users in transferring or rearranging the OtherUsers' facilitiesto accommodate the,attachment
or placement of Attaching Party's facilities to or in SBC-13STATE's poles, ducts, conduits and rights of
ways .

20.6

	

Reimbursement for the Creation or Use of Additional Capacity . If any additional capacity is created as a
result of make-readywork performed to accommodate Attaching Party's facilities, Attaching Party shall not
have a preferential right to utilize such additional capacity in the future and shall not be entitled to any fees
subsequently paid to SBC43STATE for the use of such additional capacity . If SBC-13STATE utilizes
additional space orcapacity created atAttaching Party's expense, SBC-13STATE will reimburse Attaching
Partyon a pro-rata. basis for SBC-13STATE's share, ifany, of Attaching Party's capacity expansion costs,
to the extent reimbursement is required by applicable rules, regulations, and commission orders . SBC-
13STATE will notify the Attaching Party if any entity, including SBC-13STATE, attaches facilities to
additional capacity onSBC-13STATE's Structure created attheAttaching Partys expense. SBC-13STATE
shall not be required to collect or remit any such amounts to Attaching Party, to resolve . or adjudicate
disputes over reimbursement between Attaching Party and Other Users.
If Attaching Party utilizes space or capacity on any SBC-13STATE Structure created at SBC-13STATE's "
expenseafterFebruary of 1996, the Attaching Party will reimburse Attaching Partyon a pro-ratabasisfor
the Attaching Parry's share, if any, of SBC-13STATE's capacity creation costs.

Occupancy Permit and Attachment . After all required make-ready workis completed, SBC-13STATE uw1I_ ".
71,

issue an occupancy permit confirming that Attaching Party may attach specified facilities to :SBG,
13STATE's Structure.

	

,

TheAttaching Parry must occupy the assigned space within a period nottoexceedtwelve (12) months from
the issuance of the occupancy permit. If the Attaching Party does not occupy the assignedspace withinthe
twelve (12) month period, the Occupancy Permit will lapse and the space will considered available foruse
by SBC-13STATE or Other User .

'SBC CALIFORNIA only : Space assignment shall not exceed nine (9) months in California.

20.10 The Attaching Partys obligation to pay semiannual pole attachment or conduit occupancyfees will
commence onthe date the Occupancy Permit is provided by SBC-13STATE to the Attaching Paaty

	

,

21.

	

'CONSTRUCTION OF ATTACHING PARTY'S FACILITIES

-`21;1

	

Responsibility for Attaching and Placing Facilities . The Attaching Parry shall be responsible forthe actual
attachment of its facilities to SBC-13STATE's poles and theplacementofsuchfacilities in SBG73StAT s
ducts, conduits, and rights-of-way and shall be solely responsible for all costs and expensesincurs4y It`

	

-`

or on its behalf in connection with such activities .
212, Constriction Schedule . After the issuance of an occupancy permit, Attaching Party shall provide'BC: ,;

13STATE with a construction schedule and thereafter keep SBC-13STATE informed of anticipated , '=.
changes in the construction schedule.

22. - USE AND ROUTINE MAINTENANCE OF ATTACHING PARTY'S FACILITIES

22.1 . Routine Maintenance of Attaching Party's Facilities. Each occupancy permit subject to this Agreement �
authorizes Attaching Party to engage in routine maintenance of facilities located, on or vnth1n;SBC-- .'
13STATE's poles, ducts, and conduits .

	

Routine maintenance does not include the replacement or,
modification of Attaching Party's facilities in any manner which results in Attaching Party's facilitiesdiffering
substantially in size, weight, or physical characteristics from the facilities described in Attaching Padys
occupancy permit.



23,

	

MODIFICATION OF ATTACHING PARTY'S FACILITIES

, - :APPENDIXSA "PALES,CONDURSAIDROW-SBO95TATE . .
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Short-terns Use of Maintenance Ducts for Repair and Maintenance Activities . MaintenanceductsshalJ!b
available, on a nondiscriminatory basis, for short-terra (not to exceed 30 days) non-emergency'-
maintenanceorrepair activities byany entity with facilities in the conduit sectionin which the maintenance:
duct is located ; provided, however, that use of the maintenance duct for non-emergencymaintenance and
repair activities must be scheduled by SBC-13STATE. A person or entity using the maintenance dudfor
non-emergency maintenance or repair activities shall immediately notify SBC"13STATE of such use and
must either vacate the maintenance duct within 30 days or, with SBC-13STATE's consent, which consent
shall notbe unreasonably withheld, rearrange itsfacilities to ensure thatat leastone full-sized replacement
maintenance duct (or, ifthedesignated maintenance ductwas an innerduct, a suitable replacementinner
duct) is available for use byall occupants in the conduit section within 30 days after such person or entity
occupies the maintenance duct. Cables temporarilyplaced in the maintenanceducton anon-emergency
basis shall be subject to such accommodations as may be necessary to rectify, emergencies which may
occur white the maintenance duct is occupied.

23 .1

	

Notification of Planned Modifications. Attaching Partyshall notify SBC-13STATE in writing at least30days,
before adding to, relocating, replacing or otherwise modifying its facilities already attached to a:SBC- ,
13STATE Structure. The notice shall contain sufficient information to enable SBC"138TATE todetermine
whether the proposed addition, relocation, replacement, or modification is within the scope of Attaching
Pangs present occupancy permit or requires anew or amended occupancy permit

23,2

	

Replacement of Facilities andOverfashinpAdditional Cables. Attaching Party mayreplaceews8ngiaa7rbes ,
with newfacilities occupying the same SBC-13STATE Structure, and mayoverfash additionalcatlt0to its
own existing facilities; provided, however, that such activities shall not be considered to be Pgutihe
maintenance and shall be subject to the requirements of this article.

24. -REQUIRED REARRANGEMENTS OF ATTACHING PARTY'S FACILITIES

24.1

	

Required Rearrangement of Attaching Party's Facilities. Attaching Party agreesthat Attaching Parlywill. , :
cftire as ; ° `cooperatewithSBC-135TA I Eand other users in maldng rearrangements to SBC-135TATE Stnh

maybe necessary, and that costs incurred byAttaching Party in malong such rearrangements shall' . to the
absence of a specificagreementtothecontrary, be borne by the partiesin accordance with thenappiitpble1 . 1

,.law.

24.2 Whenever feasible, SBC-13STATE shall give Attaching Party notless than 30 days prior wnhen"ce
the need for Attaching Party to rearrange its facilities pursuant to this section. The notice shall state the'`
date by which such rearrangements are to be ccunpleted, Attaching Party shall complete'`sui
rearrangements within the time prescribed in the notice . It Attaching Party does not rearrange fad ities '
within noted time, SBC-13STATE will rearrange at Attaching Party's expense .

`' 25:= EMERGENCY REPAIRS AND POLE REPLACEMENTS

" 25.1

	

Responsibility for Emergency Repairs ; Access to Maintenance Duct . in general, each party'sh fi ,
responsible for making emergency repairs to its own facilities and for formulatingappropriate plansand

enabling such party to make such repairs .
25 .1 .1 Nothing contained in this Appendix shall be construed as requiring either party toperform any::

or service restoration work of any kind with respect to the other party's facilities or thefacilities df
joint users .

25.1 .2 Maintenance ducts shall beavailable, on anondiscriminatory basis, foremergencyrepair activities '>
by anyentity with facilities in the conduitsection in which themaintenance duct is located; provided,
however, that an entity usingthe maintenance duct for emergency repair activities will notify SB
13STATE within 12 hours of the currentbusiness day (or firstbusinessday followinganonvbusines9 :' .
day) that such entity isentering theSBC-13STATEconduit systemand using themaintenanceduet " `-

0 0 Vf ) ~o 'v
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for emergency restoral purposes . The notice will include a description of the emergencyaid nor;
emergency services involved and an estimate of the completion time. Maintenance ducts-wrlf be.
used to restore the highest priority services, as defined in Section 2 .7, first. E~dsting spare'duct5=' .
maybe used for restoration purposes providing the spare ducts are restored afterrestoratiorywork is .
complete. Any spare ducts not returned will be included be assigned tothe user of the duct arid an
occupancy permit issued.

25 .1 .3 The Attaching Party shall either vacate the maintenance duct within 30 days or, with SBC-
13STATE's censent, rearrange its facilities to ensure that at least one full-sized replacement
maintenance duet (or, if the designated maintenance ductwas an inner-duct, a suitable replacement
inner-duct) is available far use by all occupants in the conduit section within 30 days after such
person or entity occupies the maintenance ducts . Entities not vacating the maintenance duct must
provide an immediate maintenance dug at the entity's cost.

25.2 Designation of Emeraencv Repair Coordinators and Other Information . for each SBC-I3STATE
construction district, Attaching Parry shall provide SBC-13STATE with the emergency contact number of
Attaching Party's designated point of contact for coordinating the handling of emergency repairs of
Attaching Party's facilities and shall thereafter notify SBC-13STATE of changes to such information.

Order of Precedence of Work Operations : Access to Maintenance Duct and Other Unoccuaied Ductsm
Emergencv Situations . When notice andcoordination are practicable, SBGI3STATE,Attaching Party,and
other affected parties shall ceordinate repair and other work operations in emergencysituatioris iwa)virig .
service disruptions . Disputes will be immediately resolved at the site by the affected parties present in
accordance with the following principles.

	

r, ., `-s

25.3.1 Emergencyservice restorationworkrequirementsshalltakeprecedenceoveiotherworkopeiatrons."

25.3.2Ezcept as otherwise agreed upon by the parties, restoration of lines for :emergency services; . .
providers (e.q., 911, fire, police, national security and hospital lines) shall be given the highest'
priority and temporary occupancy of the maintenance duct (and, if necessary, other unoccupied .
ducts) shall be assigned in a manner consistent with this priority. Secondary priority shall be gnen
to restoring services to the local service providers with the greatest numbers of local lines oUt:Oft .
service due to the emergency being rectified. The parties shall exerase good faith in asSrg'ning ~ ;
priorities, shall base their decisions on the best information then available tothem at tlie'srte rn

	

-.
question, and may, by mutual agreement at the site, take other factors into consideration In
assigning priorities and sequencing service restoration activities .

25.3.3 SBC"13STATE shalldeterminetheorderofprecedenceofworkoperationsandassignmemofduct, ';:
space in the maintenance duct (and other unoccupied ducts) only ifthe affected partiespresenfare'
unable to reach prompt agreement; provided, however, thatthese decisions shall be made6yS~; ~'
13STATE on a nondiscriminatory basis in accordance with the princples set forth in thissectron:

Emergencvf?ole Replacements .
25:4.1 When emergency pole replacements are required, SBC-13STATE shall promptlymakeagaod

efforftocontact Attaching Partyto notify AttachingPartyoftheemergerley andtodeterminewt e
Attaching Party will respond to the emergency in a timely manner.

25.4 .2 If notified by SBC-13STATE that an emergency exists which will require the replacement ofa pole
Attaching Party shall transfer its facilities immediately, provided such transfer is necessaryto rectify ,
the emergency . If the transfer is to an SBC-13STATE replacement pole ; the transfer sha(L be ±n
accordance with SBC-13STATE's placement instructions .

25.4.3 If Attaching Parry is unable to respond to the emergency situation immediatey, AttachingParryshall ..'
soadvise SBC"13STATE andtherebyauthorize SBC-13STATE(oranyOtherUsershadngthepole " _
with SBC-13STATE) to perform such emergency-necessitated transfers (and associated facrhtres
rearrangements) on Attaching Party's behalf.

	

-
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.

25.5

	

Expenses Associated with Emergencv Repairs. Each party shall bear all reasonable expenses arising out, - ::
of or in connection with emergency repairs of its own facilities and transfers or rearcangements,ofsuch=;`

- facilities associated with emergency pole replacements made in accordance with the provisions'df this
artice.
25.5 .1 Each party shall be solely responsible for paying all persons and entities who provide materials,

labor, access to real or personal property, or other goods or services in connection with any such
repair, transfer, or rearcangement of such party's facilities .

25.5.2 Attaching Parry shall reimburse SBC-13STATE for the costs incurced by SBC-13STATE for work
pertormed by SBC-13STATE on Attaching Party's behalf in accordance wtth the provisions of this
article .

26.

	

INSPECTION BYSBC OF ATTACHING PARTY'S FACILITIES

26.1

	

Post-Construction Inspections. SBGI3STATE will, at the Attaching Party's expense, conducta post-
construction inspection of the Attaching Parys attachment of facilities to SBGI3STATE's Structures for
the purpose of determining the conformance of the attachments to the occupancy permit. SBC-13STATE
will provide the Attaching Party advance written notice of proposed date and time of the postconstructioh
inspection . The Attaching Party may accompany SBC-13STATE on the post-construction inspection

	

"

IfAttaching Party's facilities are in compliance wRh this Appendix, there will be no charges mcurced by the . "
Attaching Party forthe periodic or spot inspection . If Attaching Party's facilities are not in compliance with`
this Appendix, SBC-13STATE may charge Attaching Party for the inspection . The costs'of Reriodic .
Inspections will be paid bythose Attaching Parties with 2% or greateroftheirattachmertts in violation The

	

_
amount paid bythe Attaching Party shall be the percentage thattheirviolations geartothe total viola5ons lity";
all Attaching Parties found during the inspection .

26.4

	

If the inspection reflects that Attaching Party's facilities are not in compliance wfth the tehns lit~ttiis
Appendix, Attaching Party shall bring fts facilities into compliance within 30 days afterbeing noflfied ofsuch

	

:-
noncompliance . If any make ready or modification workto SBC-13STATE's Structures is requ redtQ tirfrig,

	

-
Attaching Party's facilities into compliance, the Attaching Party shall provide noticeto SBC-13STATE aid
the make ready work or modification will be treated in the same fashion as make ready work or;
modifications for a new request for attachment .

TAGGING OF FACILITIES AND UNAUTHORIZED ATTACHMENTS

26.2

	

Right to Make Periodic or Soot Inspections. SBC-13STATE shall have the right, butnot the otfligetion ; to ;
make periodic or spot inspections of all facilities attached to SBC-13STATE's Structure . These inspections .",
will not be made more often than once every 2 years unless in SBGI3STATE's judgement sudo:-
inspections are required for reasons involving safety or because of an alleged violatioh'of the tertnsofthis' '`
Agreement .

Facilities to Be Marked . Attaching Parry shall tag or otherwise mark all of Attaching Party's facilites placed
on orin SBC-13STATE 's Structure in a manner sufficient to identity the facilities aslhose belonging to the - , v
Attaching Parry .

	

-,

Removal of Untagged Facilities. SBC-13STATE may, without notice to any person or entity, removefrom -'
SBGI3STATE's poles or any part of SBC"13STATE's conduit system the AttachingParty's'facilittes, if:
SBC-I3STATE determines that such facilities are not the subject of acurcent occupancy permit and areriot .
otherwise lawfully present on SBC-13STATE's poles or in SBGI3STATE's conduit system -

	

- y- " - ;

27.3

	

Notice to Attaching Party. If any of Attaching Party's tacilifies for which no occupancy permlfispresentlyin
effect are found attached to SBGI3STATE's poles or anchors or within any part of SBC-I3STATE 's

	

:,
conduit system, SBC-13STATE , without prejudice to other rights or remedies available to SBGI3STATE
under this Appendix, and without prejudice to any rights or remedies which may exist indeperderitof this .,
Agreement, shall send a written notice to Attaching Parry advising Attaching Partythat no occupancypermit



27.5

	

Approval of Reauest and Retroactive Charges. If SBC-13STATEapproves Attaching Party's application for
a new or amended occupancy permit, Attaching Party shall be liable to SBC-13STATE for all fees and
charges associated with the unauthorized attachments as specified in Section 27.10 of this Appendix. The
issuance of anew or amended occupancypermit as provided bythis article shall not operate retroactively
or constitute awaiverby SBC-13STATE of any of its rights or privileges under this Appendix or otherwise.

27.6

	

Attachment and occupancy fees and charges shall Continue to accrue until the unauthorized facilities are
removed from SBC-13STATE's poles, conduit system or rights of way or unfit a new or amended
occupancy permit is issued and shall include, but not be limited to, all fees and charges which would have
been due and payable it Attaching Party and its predecessors had continuously complied with allapplicable
SBC-13STATE licensing requirements . Such fees and charges shall be due and payable 30 daysafterthe
date of the bill or invoice stating such fees and charges. In addition, the Attaching Party shall be liable for
an unauthorized attachment fee in the amount of 5 times the annual attachment and occupancy fees in
effect on the date Attaching Party is notified by SBC-13STATE of the unauthorized attachment .or
occupancy. Payment of such fees shall be deemed liquidated damages and not a penalty. In aIt. - n,
Attaching Party shall rearrange or remove its unauthorized facilities at SBC-13STATE's requestto comply
with applicable placement standards, shall remove its facilities from anyspace occupied by or,

assigned
to : ,,

SBC-13STATE or another Other User, and shall pay SBC-13STATE for all costs incurred-by SC- ' .
13STATE in connection with any rearrangements, modifications, orreplacements necessitated ass result ;-,
of the presence of Attaching Party's unauthorized facilities .

27 .7

	

Removal of Unauthorized Attachments. If Attaching Party does not obtain anew or amended occupancy
permit with respect to unauthorized facilities within the specified period of time, SBC-13STATEshall by'
written notice advise Attaching Party to remove its unauthorized facilities not less than 60 days;from the-
date of notice and Attaching Party shall remove the facilities within the time specified in the noticeJfthe
facilities have not been removed within the time specified in the notice,SBC-13STATE may, at SBA
13STATE's option, remove Attaching Party's facilities at Attaching Party's expense,

28.

	

REMOVAL OF ATTACHING PARTY'S FACILITIES

28.1

APPENDIX SA-POLES, CONDUITS ANDROWSBC-ISSTATE .̀
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is presently in effect with respect tothe facilities and that Attaching Party must, within 30 days,respbn
the notice as provided in Section 27.6 of this Appendix.
Attaching Parlv's Response . Within 60 days after receiving a notice under Section 27.5 ofthis Appendix,
Attaching Party shall acknowledge receipt of the notice and submit to SBC-13STATE, in writing, an
application for a new or amended occupancy permit with respect to such facilities .

No Ratification of Unpermited Attachments or Unauthorized Use of SBC-13STATE's Facilities . Noact or
failure to act by SBC-13STATE with regard to any unauthorized attachment oroccupancy or unauthonzi d
use of SBC-13STATE's Structure shall be deemed to constitute a ratification by SBCA3STATE of the
Unauthorized attachment or occupancy or use, nor shall the payment by Attaching Party of fees Arid

	

'-

charges forunauthorized pole attachmentsor conduit occupancyexonerate Attaching Partyfrom liabilitylot
any trespass or other illegal or wrongful conduct in connection with the placement or use,of _such

unauthorized facilities.

WhenApplicant no longer intends to occupyspace on aSBC-13STATE pole or inaSBC-13STATEdoctor
Conduit, Applicant will provide written notification to SBC-13STATE that it wishe&to terminate ;me
occupancy permit with respectto such space and will remove its facilities from the space described mtl
notice : Upon removal ofApplicant's facilities, the occupancy permit shall terminate and the spaceshalltie-'
available for reassignment.
28.1 .1 Attaching Party shall be responsible for and shall bear all expenses arising out of or in connection

with the removal of its facilities from SBGI3STATE'a Structure .
28 .1 .2 Except as otherwise agreed upon in writing by the parties, Applicant must, after, removing;its

facilities, plug all previously occupied ducts at the entrances to SBC-13STATE's manholes



APPENDIX SA -POLES,CONDUITSAND ROW18C-13STATE. .
PAGE 23OF25

SBC-13STATHNOW ACQUISITION CORPORATION

28.3

	

Removal Following Termination of Occupancy permit. Attaching Party shall remove its facilities from SBC-
13STATE's poles, ducts, conduits, or rights-of-way within 60 days after termination of the occupancy
permit.

28.4

	

Removal Following Replacement of Facilities . Attaching Party shall remove facilities no longer in service
from SBC-13STATE's Structures within 60 days after the dateAttaching Party replaces existing facilities on
a pole or in a conduit with substitute facilities on the same pole or in the same conduit.

28.1 .3 Applicant shall be solely responsible for the removal of its own facilities from SBC-13STATE's"
Structure.

28.2 At SBC-13STATE's request, Attaching Partyshall removefrom SBC-13STATE'sStructure any ofAttaching -'
Partys facilities which are no longer in active use. Upon request, the Attaching Party will provide-proof `"
satisfactory to SBC-13STATE that an Attaching Party'sfacility is in active service . Attaching Partyshall not
abandon any of its facilities by leaving such facilities on or in SBC-13STATE's Structure.

28.5

	

Removal to Avoid Forfeiture. If the presence of Attaching Parry's facilities on or in SBC-13STATE's
Structure would cause a forfeiture of the rights of SBC-13STATE to occupy the property where such
Structure is located, SBC-13STATE will promptly notify Attaching Party in writing and Attaching Party shall

	

-
not, without due cause and justification, refuse to remove its facilities within such time as maybe.requlred

	

: _
to prevent such forfeiture . SBC-13STATE will give Attaching Party not less than 60 days from thedateof '
notice to remove Attaching Parry's facilities unless prior removal is required to prevent the forfeiture of ,
SBC-135TATE's rights . AtAttaching Partys request, the parties will engage in good faith negotiations with
each other, with Other Users, and with third-party property owners and cooperativelytake such otherateps ..
as maybe necessary to avoid the unnecessary removal of Attaching Party's facilities.

28.6

	

Removal of Facilities by SBC-13STATE: Notice of Intent to Remove. If Attaching Party failsto,remove
facilities from SBC-13STATE's Structure in accordance with the provisions of Sections 28 f-28 6;of-this
Appendix, SBC-13STATE may remove such facilities and store them at Attaching Party's expense in a.,:,
public warehouse or elsewhere without being deemed guilty of trespass or conversion and without

	

;:
becoming liable to Attaching Party for any injury, loss, or damage resulting from such actions. . SBC
13STATE shall give Attaching Party not less than 60 days prior written notice of its intent_ to-remove ;'
Attaching Parry's facilities pursuant to this section.

28.7

	

Removal of Facilities by SBC-13STATE. If SBC-13STATE removes any of Attaching Party's facilitio~-
pursuant to this article, Attaching Party shall reimburse SBC-13STATE for SBC-13STATE's costs .im'
connection with the removal, storage, delivery, or other disposition of the removed facilities .-

,RATES, FEES, CHARGES, AND BILLING

29.1

	

Rates. Charges and Fees Subject to Applicable Laws . Regulations, Rules, and Commission Orders., All . _:
rates, charges and fees outlined in this Appendix will be set forth in APPENDIX PRICING as:part.of_tiie' ;
Interconnection Agreement. All rates, charges and fees shall be subjectto all applicable federal and state
laws, rules, regulations, and commission orders .

29.2

	

Changes to Rates, Charges and Fees. Subject to applicable federal and state laws, riles, regulations Arid
orders, SBC-113STATE shall have the right to change the rates, charges and fees outlined in thls Apperldp,.
`SBC-13STATE will provide the Attaching Party 60 days written notice, advisingtheAttaching Pertyofttie
specific changes being made and the effective date of the change . If the changes outlined in the noiceare:
not acceptable to the Attaching Party, Attaching Party may either (1) seek renegotiation of thisAppendix,.~
(2)terminote this Appendix, or (3) seek relief through the dispute resolution process in the General. erns
and Conditions of this Agreement.

PERFORMANCEAND PAYMENT BONDS

30.1 Bond MayBe Required . SBC-13STATE may require Attaching Party, authorized contractors, and other
persons acting on Attaching Party's behalf to execute performance and payment bonds (or provideotf er ""



30.2

forms of security) in amounts and on terms sufficient to guarantee the performance,oftheAttach ing l?
obligations arising out of or in connection with this Appendix .

APPENDIX SA-POLES, CONDUITSANDROW-SOC-1
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30.1 .1 If abond or similar form of assurance is required of Attaching Party, an authorized contractor, or,
other person acting on Attaching Party's behalf, Attaching Party shall'promptly submit to SBG
13STATE adequate proof that the bond remains in full force and effect and provide certification from
the company issuing the bond that the bond will not be cancelled, changed or materially altered
without first providing SBC-13STATE 60 days written notice .

Payment and Performance Bonds in Favor of Contractors and Subcontractors. Attaching Party shall be
responsible for paying all employees, contractors, subcontractors, mechanics, materialmen and other
personsorentities performing workor providing materials in connection with Attaching Party's performance
under this Appendix. In the event any lien, claim or demand is made on SBC-13STATE by any such
employee, contractor, subcontractor, mechanic, materialman, or other person or entity providing such
materials or performing such work, SBC-13STATE may require, in addition to any securityprovided under
Section 30.1 ofthis Appendix, thatAttaching Partyexecute paymentor performancebonds, or provide such
othersecurity, as SBC-113STATE maydeem reasonable or necessary to protect SBC-13STATE from any
such lien, claim or demand .

31 .1

	

Notices to Attaching Party. All written notices required to be given to a party shall be delivered ormailed to . . . .
the party's duly authorized agent or att0mey, as designated in this section.

	

-

31 .1 .1 Such notice maybe delivered to the party's duly authorized agent or attorneyinperson'orbysgent
or courier receipted delivery .

31 .1 .2 Such notice maybe mailed to the party's duly authorized agent or attorney by registered orcerflfied °'-
mail, return receipt requested. When notice is given by mail, such notice shall be complete upon
depositof the notice, enclosed in a postpaid, property addressed wrapper, in a post office orofficial
depository under the care and control of the United States Postal Service and shall be deemed "to- ,
have been given three days after the date of deposit.

31 .1 .3 Notices to ,a party shall be sent to the authorized agent or attorney designated below.

31':2 Changes in Notice Requirements. Either party may, from time to time, change notice addressees and.
addresses by giving written notice of such change to the other party. Such notice shall state, at a minimum,,
the name, title, firm, and full address of the new addressee .

32.

	

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

Every interconnection, service and networkelement provided hereunder, shall be subjectto all rates, terms ,
$nd conditions contained in this Appendix which are legitimately related to such interconnection; semceor

	

`.-
network element. 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 be legitimately

	

;;
related to, and to be applicable to, each interconnection, service and network elementprovidedhereunder --
definitions, interpretation, construction and severability; notice of changes; general responsibilitiesof the
Parties; effective date, term and termination; fraud; deposits ; billing and payment ofcharges; non-payment
and procedures fordisconnection ; dispute resolution ; audits; disclaimer of representations and warranties ;

.'A.

NOTICE CONTACT ATTACHING PARTY SBC-13STATECONTACT :-
NAMEITITLE Scott Kellogg-Attorney ContractAdmimstration:.; .--:

ATTN: Notices Mana er-,.
STREET ADDRESS 180 N. Wacker Dr., Lower Level, 311 S. Akardi 9m Floor. , `'

Suite 3 Four SBC Plaza
CITY/STATE/ZIP CODE Chicago, IL 60606 Dallas, TX . 75202~6398'~. .
FACSIMILE NUMBER 312-658-5487 214-464-2006
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limitation of liability; indemnification ; remedies; intellectual property; publicity and use of trademarks'or
service marks; no permit ; confidentiality; intervening law; governing law ; regulatory approval, cfrdngesin '.
End User local exchange service provider selection ; compliance and certification ; lawehforcement `nothird".°
party beneficiaries ; disclaimer of agency; relationship ofthe Parfieslindependentcontractor subcontracting ;
assignment; responsibility for environmental contamination ; force majeure ; taxes; non-waiver; network
maintenance and management; signaling ; transmission of traffic to third parties; customer inquiries ;
expenses ; conflicts of interest; survival; scope of agreement ; amendments and modifications; and entire
Agreement .
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1 .1

	

This Appendix UNE sets forth the terms and conditions pursuant to which the applicable BBC
Communications Inc . (SBC)-owned Incumbent Local Exchange Carrier (ILEC) agrees tofumish CLEC with
access to unbundled network elements as specifically defined in this Appendix LINE (LINES) for the
provision by CLEC ofa Telecommunications Service. ((Act, Section 251(c)(3)) . For information regarding
deposit, billing, payment, non-payment, disconnect, and dispute resolution, see the General Terms and
Conditions of this Agreement.

1 .2

	

BBC Communications Inc. (BBC) means the holding company which directly or indirectly owns the
following ILECs: Illinois Bell Telephone Company d/b/a BBC Illinois, Indiana Bell Telephone Company
Incorporated dlb/a SBC Indiana, Michigan Bell Telephone Company d/b/a BBC Michigan, Nevada Bell
Telephone Company d/b/a BBCNevada, The Ohio Bell Telephone Company d/b/a SBCOhio, Pacific Bell
Telephone Company d/b/a BBC Califomia, The Southern New England Telephone Company;
Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas, BBC Kansas, BBC Missouri, BBC Oklahoma-` :
and/or BBC Texas and/or Wisconsin Bell, Inc . d/b/a BBC Wisconsin .
SBC-2STATE - As used herein, SBC-2STATE means BBC CALIFORNIA and BBC NEVADA,,the: :
applicable S13

	

owned ILEC(s) doing business in Califomia and Nevada.

1':5

	

SBC-7STATE - As used herein, SBC-7STATE means BBC SOUTHWEST REGION 6-STATE; .:SBC`--
CALIFORNIA and SBC NEVADA, the applicable SBC-owned ILEC(s) doing business in Arkansas;;' .
California, Kansas, Missouri, Nevada, Oklahoma and Texas. 1 . 1

1 .6

	

SBC-ESTATE - As used herein, SBC-8STATE means BBC SOUTHWEST REGION 5-STATE. ; SC-
CALIFORNIA.SBC NEVADA. and SBC SNET the applicable SBC-owned ILEC(s):doing .business

	

;'
Arkansas, California, Connecticut, Kansas, Missouri, Nevada, Oklahoma and Texas.

	

`

SBC=10STATE -As used herein, SBC-10STATE meansBBCSOUTHWESTREGION ti-STATEand_BBC
MIDWESTREGION 5-STATE an the applicable SBC-owned ILEC(s) doing business in Arkansas-llfnois ,, ..
Indiana, Kansas, Michigan, Missouri, Ohio, Oklahoma, Texas and Wisconsin .

1 .8

	

SBC-12STATE -As used herein, SBC42STATE means BBC SOUTHWEST REGION 5-STATE SBC
MIDWEST REGION 5-STATE and SBC-2STATE the applicable SBC-owned ILEC(s) doing business m-;�
Arkansas, California, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas and
Wisconsin .

APPENDIX UNE
(UNBUNDLED NETWORK ELEMENTS)

1 .10 SBC ARKANSAS -As used herein, BBC ARKANSAS meansSouthwestern Bell Telephone; L:P :'i
BBCArkansas, the applicable SBC-owned ILEC doing business in Arkansas.

000335
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SBC-4STATE - As used herein, SBC-4STATE means Southwestern Bell Telephone, L.P.d/ti/a.°SBC
Arkansas, BBC Kansas, BBC Missouri, and BBC Oklahoma the applicable SBC-owned ILEC(s),doing ;
business in Arkansas, Kansas, Missouri and Oklahoma .

SBC-13STATE - As used herein, SBC-13STATE means BBC SOUTHWEST REGION 5-STATE: BBC
MIDWEST REGION 5-STATE SEC-2STATE andBBCSNET the applicable SBC-owned ILEC(s doing, :
business in Arkansas, California, Connecticut, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada;Ohio;
Oklahoma, Texas and Wisconsin .

1 .11 . BBC CALIFORNIA -As used herein, BBC CALIFORNIA means Pacific Bell Telephone Company dlbla ;
BBC California, the applicable SBC-owned ILEC doing business in California .

1 .12 BBC KANSAS -As used herein, BBC KANSAS means Southwestern Bell Telephone, L.P . drbla.SSC' -:
Kansas, the applicable SBC-owned ILEC doing business in Kansas .
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1.13

	

SBCILLINOIS -As used herein, SECILLINOIS means Illinois Bell Telephone Company dlWaSBC IA noi ;
the applicable SBC-owned ILEC doing business in Illinois.

	

.

1.14

	

SBCINDIANA - As used herein, SBC INDIANA means Indiana Bell Telephone Company Incorporated
d/b/a SBC Indiana, the applicable SBC-owned ILEC doing business in Indiana.

1 .15

	

SBCMICHIGAN -As used herein, SBC MICHIGAN means Michigan Bell Telephone Company d/b/a SBC
Michigan, the applicable SBC-owned ILEC doing business in Michigan .

1 .16 SBC MIDWEST REGION 5-STATE-Asused herein, SBC MIDWESTREGION 5-STATE means Illinois
Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone Company Incorporated d/b/a SBC
Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, The Ohio Bell Telephone Companyd/Wa
SBC Ohio, and/or Wisconsin Bell, Inc. dlb/a SBC Wisconsin, the applicable SBC-owned ILEC(s) doing
business in Illinois, Indiana, Michigan, Ohio and Wisconsin.

1 .17

	

SBCMISSOURI -As used herein, SBC MISSOURI means Southwestern Bell Telephone, L.P . d/b/a SBC
Missouri, the applicable SBC-owned ILEC doing business in Missouri .

1 .18

	

SBC NEVADA -As used herein, SBC NEVADA means Nevada Bell Telephone Company d/b/a SBC
Nevada, the applicable SBC-owned ILEC doing business in Nevada .

1 .19

	

SBC OHIO - As used herein, SBCOHIO meansThe Ohio BellTelephone Company d1WaSBCOhio',;
applicable SBC-owned ILEC doing business in Ohio .

SBC OKLAHOMA -As used herein, SBC OKLAHOMA means Southwestern Bell Telephone, .L P illb/a
SBC Oklahoma, the applicable SBC-owned ILEC doing business in Oldahoma.

1 .21

	

,SBC SNET - As used herein, SBC SNET meansThe Southern New England Telephone Company,,the"
applicable above listed ILEC doing business in Connecticut.

1 .22 SEC SOUTHWEST REGION 5-STATE - As used herein, SBC SOUTHWEST REGION 5-STATE means
Southwestern Bell Telephone, L.P . dlb/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC Oklahoma , -
and/or SEC Texas the applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missouri ;'_:
Oldahoma and Texas.

BBC TEXAS- As used herein, SBC TEXAS means Southwestern Bell Telephone, L.P . dRllasac ,:
Texas, the applicable SBC-owned ILEC doing business in Texas.

1 .24

	

SBCWISCONSIN -As used herein, SBCWISCONSIN means Wisconsin Bell, Inc. dlb/a SBCWisconsin;
the applicable SBC-owned ILEC doing business in Wisconsin.

125 The Prices at which SBC-13STATE agrees to provide electronic access to its Directory Assistance (DA)
database are contained in the applicable Appendix Pricing and/or the applicable Commissioned ordered
tariff where stated .

TERMS AND CONDITIONS

2.1'

	

The Appendix sets forth the terms and conditions pursuant to which SBC-13STATE agrees to ;provlde -
CLEC with access to unbundled network elements under Section 251(c)(3) of the Act in SBC"13STATE's

- incumbent local exchange areas forthe provision of Telecommunications Servicesby CLEC,TheParbes

	

`
acknowledge and agree that SBC-13STATE isonly obligated to makeavailable UNEs and accessto UNEs
toCLEC in Q011-13STATE 's incumbent local exchange areas. SBC-13STATEhas noobhgation:to provide: �'
such UNEs to CLEC for the purposes of CLEC providing and/or extending service outside'o1 SBC-'
13STATE's incumbent local exchange areas . !n addition, SBG-13STATE is not obligated tq.prowsron, ; .
UNEs or to provide access to UNEs and is not otherwise bound by any 251(0) obligations in geographic ; .
areas otherthan SBC-13STATE's incumbent local exchange areas. Therefore, the Parties understand and -
agree that the rates, terms and conditions setforth inthisAppendix, and any associatedprovisions setforth

	

" "

elsewhere in this Agreement (including but not limited to the rates set forth in this Agreement associated
with Collocation, Interconnection and/or Resale), shall only apply to the Parties and be available1gCLEC
for provisioning Telecommunication Serviceswithin anSBC-13STATEincumbentlocal exchange areas) in

r) 11
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the State in which this Agreement with SBC-13STATE has been approved by the relevant state
Commission and is in effect . Further, the Parties agree that SBC-13STATE is not obligated to,protnson
UNEs orto provide access to UNEs that have been Declassified or are subject to Declassification, as set
forth in Section 5, below, and elsewhere in this Appendix.

2.2

	

SBC-13STATE and CLEC may agree to connect CLEC's facilities with SBC-13STATE's network atany
technically feasible point for access to UNEs for the provision by CLEC of aTelecommunications Service.
(Act, Section 251(c)(2)(B) ; 47 CFR § 51 .305(a)(2)(vi)) .

2.3

	

SBC-11 3STATE will provide CLEC nondiscriminatory access to UNEs (Act, Section 251(c)(3), Act, and
Section 271(c)(2)(B)(ii) ; 47 CFR § 51 .307(x)) :
2.3 .1

	

At any technically feasible point (Act, Section 251(c)(3) ; 47 CFR § 51 .307(x)) ;
2.3.2 At the rates, terms, and conditions which are just, reasonable, and nondiscriminatory (Act, Section

251(c)(3) ; 47 CFR § 51 .307(x)) ;
2.3 .3 In a manner that allows CLEC to provide a Telecommunications Service that may be offered by

means of that UNE (Act, Section 251(c)(3) ; 47 CFR § 51 .307 (c) ;
2.3.4 In a manner that allows access to the facility or functionality of a requested UNE to be provided

separately from access to other elements, and for a separate charge (47 CFR §51 .307(d)) ;,, ,:
2.3 .5 With technical information regarding SBC-13STATE's networkfacilities to enable CLEC to achieve

access to UNEs (47 CFR §51 .307(e)) ;
2.3 .6 Without limitations, restrictions, or requirements on requests that would impair CLEC's~abilityAo

provide a Telecommunications Service in a manner it intends (47 CFR §51 .309(x)) ;

	

r

2.3.7 In a manner that allows CLEC purchasing access to UNEs to use such UNE to provide exchange , :
access service to itself in order to provide interexchange services to subscribers (47 GFR
§ 51 .309(b));

2.3.8 Where applicable, terms and conditions of accessto UNEs shall be no lessfavorable
than

termsandl':
conditions under which SBC-11 3STATE provides such elements to itself (47 CFR § 51 .313(b)).

2.3 .9 Only to the extent it has been determined that these elements are required by the "necessary and, `
"impair" standards of the Act (Act, Section 251(d)(2)) .

2.3.10 Except upon request of CLEC,SBC-13STATE shall not separate CLEC-requested UNEs that are
currently combined . (47 CFR § 51 .315(b)) SBC-13STATE is not prohibited from or, otherwise,
limited in separating any UNEs not requested byCLEC or a Telecommunications Lamer, i cfudmg `'
without limitation in order to provide a UNE(s) or other SBC-13STATE offering(s) .

2.4

	

Asprovided for herein, SBC-13STATE will permit CLEC exclusive use of an unbundled networkfacildyfof
a period of time, and when CLEC is purchasing access to afeature, function, or capability of a facility,SBCr ,
13STATE will provide use of that feature, function, or capability for a period of time (47 CFR § 51 .309(c))_

2.5

	

SBC-13STATE will maintain, repair, or replace UNEs (47 CFR § 51 .309(c)) as provided for m this'-
Agreement.

Where technically feasible, the quality of the UNE and access to such UNE shall be at least equal,to What,
SBC-13STATE provides itself or any subsidiary, affiliate, or other party (47 CFR§ 51.311(x);(b)) r

2.7

	

Each Party shall be solely responsible for the services it provides to its End Users and toIother
Telecommunications Carriers .

2 .8

	

UNEs provided to CLEC underthe provisions of thisAppendix shall remain the property of SBCr13STATE. ':

2.9

	

Performance of UNEs
2.9 .1 Each UNE will be provided in accordance with SBC-13STATE Technical Publications of other

written descriptions, if any, as changed from time to time by SBC-13STATE at its sole discre on.



2 .92 Nothing in this Appendix will limit either Party's ability to modify its network through the incorporation: .
of new equipment, new software or otherwise . Each Party will providethe other Party writtenhotice,
of any upgrades in its network which will materially impact the other Party's service consistent with
47 CFR § 51 .325 .

2.9 .3 SBC-13STATE may elect to conduct Central Office switch conversions for the improvementof
its"'

,
network. During such conversions, CLEC orders for UNEs from that switch shall be suspended fora
period of three days prior and one day after the conversion date, consistent with the suspension
SBC-13STATE places on itself for orders from its End Users.

2.9 .4 CLEC will be solely responsible, at its own expense, for the overall design of itsTelecommunications
Services and for any redesigning orrearrangement of its Telecommunications Services whichmay
be required because of changes in facilities, operations, or procedure of SBC-13STATE, minimum
network protection criteria, or operating or maintenance characteristics of the facilities.

2.10

	

Qualifying Services Conditions

APPENDIX UNE/SSG79STATE
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2.10.1 .3 CLEC must be providing that Qualifying Service(s) on a"Common Carder" basis :':

2.10.1 As conditions to accessing and using any UNE (whether on a stand-alone basis or in combination
with other UNEs or otherwise) CLEC must continuously meet each of the following:
2.10.1 .1 CLEC must be a Telecommunications Carrier. CLEC hereby represents andwarrantsitrat` -":

it is a Telecommunications Carder and that it will notify SBC-13STATE Immediately rn .
writing if it ceases to be a Telecommunications Carrier. Failure to so notifySBG13STA7F
shall constitute material breach of this Agreement.

2.10.1 .2 CLEC must be providing one or more Qualifying Services to either residential-or business~
End Users using that particular UNE.
2.10.12 .1 "Qualifying Service" is defined as a Telecommunications Service provided in

direct competition with a Telecommunications Service that ' has .' been .`,:
traditionally the exclusive or primary domain of . SBC-13STATE (e .g', 'local ''
exchange services such as POTS and local data service, or access services ::-
such as xDSL and hi-capacity circuits).
2.10.1 .2 .1 .1 For purposes of this Section, local" means within the;;SM ' , .

13STATE designated local calling area in which the requested
UNE is provided .

	

-

2.10.1 .3 .1 For purposes of determining whether CLEC is providing the' Qualifying
Service(s) on a "Common Carrier" basis, the phrase "Common Carder"shallbe'

	

-.
interpreted as in National Assn . of Regulatory Utility Commissioners : FbC ~"
533 F.2d 601, 608-09 (1976) (NARUC IQ" (CLEC (1) holds itself out to serve
indifferently all potential users, and (2) allows its End Users to ttansmd �;
intelligence of their own design and choosing).

2.10.1 .32 Byway of example only, the self-provision of accessservices usedsolelyasa - _
input to provide a retail interexchange service does notqualify as the provision
of exchange access on a Common Carrier basis.

	

,

	

. a
2.10.2WhereCLEC combines UNEs (including a combination of UNEs with network elementsposse,

by CLEC or otherwise, each as may be permitted under this Agreement), CLEC must satisfy th
Qualifying Services conditions as to each UNE used in the particular combination

2.10.3 Satisfaction of the Qualifying Service(s) conditions is required in addition to any other eligitiil y
criteria that must also be met.

2 .10.4 By ordering, accessing or using a UNE (whether on a standalone basis, in combination with other .,
UNEs, with a network element possessed by CLEC, or otherwise) CLEC continuously. represents
and warrants that it satisfies the Qualifying Service(s) conditions as tothe particular LINE, UNi s.or,°
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combination of UNEs . Additionally, CLEC agrees to provide written certification upon . SBC--
13STATE request identifying:
2.10.4 .1 the Telecommunications Service it will provide using the UNE; and
2.10.4 .2 which core SBC-13STATE service theTelecommunications Service directly competes with

by providing a detailed description of the Telecommunications Servicethat will be provided
and by designating the core ILEC service(s) with which it competes.

2.10.4 .3 This Section 2.10.4 is in addition to any other certification to eligibility criteria that maybe
required by Section 2.10.5, below, or other provisions hereof.

2.10.5 SBC-13STATE has no obligation to provide any UNE (whether on a stand-alone basis, in
combination with other UNEs, with a network element possessed by CLEC, or otherwise) unless .
CLEC continuously meets the Qualifying Services conditions for that UNE. If CLEC does not meet
the Qualifying Services conditions or, for any reason, stops meeting the Qualifying Services
conditions for a particular UNE (whether on a stand-alone basis, or in combination with other UNEs,
with a network element possessed by CLEC, or otherwise), CLEC shall not request such UNE or
continuing using such UNE. Failure to provide accurate certifications that CLEC is providing a
Qualifying Service(s) with such UNE, or to actually provide a Qualifying Service(s) on a "Common' -
Carrier basis with such UNE, constitutes a material breach of this Agreement. Accordingly, Ir)
addition to any other audits or reviews contemplated by this Agreement, SBC-1351 ATE.may
request and/or review CLEC'sQualifying Services certifications atanyfime, event afterthe ME has
been provided to CLEC, and may discontinue providing that UNE(s) (including acombinafidn(s)~(as
defined herein) including that UNE(s)) upon 90 days' advance written notice to CLEC if CLEC's',
certifications indicate that it is not using UNE(s) to provideQualifying Services of if CLEC is,in tact,
not using UNE(s)toprovide Qualifying Services. Without affecting the application orintegimtafionof�
any other provisions regarding waiver, estoppel, laches, or similar concepts in other situations,
CLEC shall fully comply with this Section 2.10 "Qualifying Services Conditions" in all eases and,
further, the failure of SBC-13STATE to require such compliance, including if SBC=I3STATE
provides or continues to provide, access to a UNE (whether on a stand-alone basis,, in'

'
:

combination(s) with other UNEs, or otherwise, thatdoes not meetthe Qualifying $ervicescorldrhons,
including those in this Section 2 .10, shall not act as a waiver of any part of this Section, and.
estoppel, lathes, or other similar concepts shall not act to affect any rights or requirements,,
hereunder.

	

"'

2.10.6.1 A"Non-Qualifying Service" is a service that is not a'QualifyingService.
2.10.6.2 CLEC may not access any UNE for the sole purpose of providing . a Non-Qualriyi i

Service(s).

2.10.6 CLEC may only use aUNE(whether on astand-alone basis, incombinations with other UNEs;) .,
a network element possessed by CLEC, or otherwise), to provide a Non-Qualifying Service-onty to
the extent that CLEC is permitted such use of that particular UNE by FCC rules and orders:

2.10.7 By way of example, use of a UNE (whether on a stand-alone basis or in combination iNitMofher
UNEs), with a network element possessed by CLEC or otherwise) to provide servicetoCLEdti7 fdr
other administrative purpose(s) does not constitute using aUNEto provide a Qualifying'Setvlce

2.1 :1 Pre-Existino Combinations
2.11 .1 SBC-13STATE shall provide "Pre-existing Combinations" of UNEs assetforth below. A Or

	

Atin
Combination includes all orders within the definition of "Contiguous Interoonnection°ofNetwork
Elements
2.11 .1 .1 "ContiguousInterconnectionofNetworkElementemeansthesituatonwhenCLEC(A

all the SBC-13STATE UNEs required either
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(1) to convert to a combinations of UNES-only (which must include Local Loop UNE and
ULS) an SBC-13STATE End User, another carrier's pre-existing End User served'-
exclusively using LINES, or CLEC's or another carrier's resale End User, or - 1!-

(2) if the Pre-Existing Combination includes a local loop UNE with unbundled :166al"
switching, to activate that Pre-Existing Combination for CLEC (a) withoutanychange in
features or functionality that was being provided at the time ofthe order, and/or (b) with
the only change needed being to route the operator service and directory assistance
("OS/DA") calls from the End User to be served by that Pre-Existing Combination to
CLEC's OS/DA platform viacustomized routing, and/or (c) with onlychanges needed in
order to change a local switching feature resident and activated in the serving switch
and available to the switch port class used to provide service, e.g., call waiting for
residential local service, and/or (d) at the time of the order and when the order is
worked by SBC-13STATE, the End User in question is not served by a line sharing
arrangement as defined herein (or, if not so defined, by applicable FCC orders) or the
technical equivalent, e.g., the loop facility is being used to provide both a voice service
and also an xDSL service . (Section 2 .11 .1 .1(2)(b) applies only to orders involving
customized routing after customized routing has been established to CLEC's OS/DA.
platform from the relevant SBC-13STATE local switch, including CLEC'a pay7perIt9f all .
applicable charges to establish that routing.)

2.12

	

Where processes for any UNE requested pursuant to this Agreement are not already in nIace'SBC_
13STATE will develop and implement processes, subject to any associated rates,terms and conditions:,
The Parties will comply with any applicable Change Management guidelines . `

	

,-
2.13 Notwithstanding anything in this Agreement or in any amendment SBC-13STATE shallhave nootiri~

to provide UNEs beyond those UNEs required bythe Act, includingthe lawful and effective FCCrules
associated FCC and judicial orders, or where UNEs are not requested for permissible purposes . '_

2.14

	

The Parties intend that this Appendix UNE contain the sole and exclusive terms and conditions .bywhich ;
CLEC will obtain unbundled network elements from SBC-13STATE. Accordingly, except as,may be -:
specifically permitted by this Appendix UNE, and then only to the extent permitted, CLECand,its,affiliated -
entities hereby fully and irrevocably waive any right or ability any of them might-have to puroha5e any."
unbundled network element (whether on a stand-atone basis, in combination with otherunbundlebnetwork'
elements, with a network element possessed by CLEC, or otherwise) directly from any SBC-13STATE.
tariff, and agree not to so purchase or attempt to so purchase from any such tariff. Without affect(ngthe.�
application or interpretation of any other provisions regarding waiver, estoppel,laches;or similarconcepts , ;
in othersituations, the failure of SBC-13STATE to enforce the foregoing (including IfSBC-13STATEWlsto., :
reject or otherwise block orders for, or provides orcontinuesto provide, unbundled networkelementsunder -'
tariff) shall not act as a waiver of any part of this Section, and estoppel, laches, or other similar concepts ;̀
shall not act to affect any rights or requirements hereunder. At its option, SBC-13STATEmayetherfeject.� °
any order for any unbundled network element submitted under tariff, or withoutthe need foranyfurther

	

,
contact with or consent from CLEC, SBC-11 3STATE may process any order forany unbundled,network . , - !
element submitted under tariff, as being submitted underthis Appendix UNEand, further, may convert an,
unbundled network element provided under tariff, to this Appendix UNE, effective as ofthe later fn tlrtheo
the (i) [Effective Date of this Agreement/Amendment), or (ii) the submission of the order by CLEC':' ,

ACCESS TO UNE CONNECTION METHODS

Subject to Section 2 of this Appendix UNE, SBC-13STATE shall provide Access to UNE Connection
Methods under the following terms and conditions in this subsection
This Section describes the connection methods under which SSC-13STATEagreesto provide CLEQSwfth, ..,
access to unbundled loops, switch ports, and dedicated transport and the conditions under which SBC-
13STATE makes these methods available . These methods provide CLEC access to multiple'SBC-
13STATEUNEsthattheCLECmaythencombine . The methods listed below provide CLECwitiaccessto



UNEs without compromising the security, integrity, and reliability of the public switched nehvorl4 as wellas
to minimize potential service disruptions .

APPENDIX UNE/SBC*19STA E' -:

Subject to availability of space and equipment, CLEC may use the methods listed below toaccess
and combine UNE local Poops, Unbundled Local Circuit Switching ports, and Unbundled Dedicated _'
Transport within a requested SBGI3STATE Central Office.
3.2 .1 .1 Method 1

SBC"13STATE will extend SBC-13STATE UNEs requiring cross connection to the CLEC's
Physical or Virtual Collocation Point of Termination (POT) when the CLEC is Physically
Collocated, in a caged or shared cage arrangement or VirtualryCollocated, within thesame
Central Office where the UNEs which are to be combined are located. ForCollocaflonterms
and conditions refer to the Physical and Virtual Collocation Appendices .

3.2 .1 .2 Lethod 2~
SBC-13STATE will extend SBC-13STATE UNEs that require cross connection to the
CLEC's UNEframe located in thecommon room space, otherthan the Collocation common
area, within the same Central Office where the UNEswhich are to be combined are located.

3.2 .1 .3 Method 3
SBC-13STATE will extend SBC-13STATE UNEs to the CLEC's UNEframe thatfs located":
outside the SBC-13STATE Central Office where the UNEs are to be combnedmaclosure ;
such as a cabinet provided by SBC-13STATE on SBG73STATE properly.

The following terms and conditions apply to Methods 2 and 3 when SBC-13STATE prowdes;:access
pursuant to Sections 3.2 .1 . 2 and 3.2 .1 .3 :
3.3 .1 The CLEC may cancel the request at any time, but will pay SBC-13STATE's reasonable andv=

demonstrable costs for modifying SBC-13STATE's Central Office up to the date of cancellatieii" :,
3.3 .2 CLEC shall be responsible forinitial testing and trouble sectionalization of faaflGes containingCLEC,

installed cross connects .
3.3.3 CLEC shall refer trouble sectionalized in the SBGI3STATE UNE to SBC-13STATE

	

, .

3.3.4 Priorto SBGI3STATE providing access to UNEs under this Appendix, CLEC and SBGI3STATE : y :
shall provide each other with a point of contact for overall cooMination. .

3.3 .5 CLEC shall provide all tools and materials required to place and removethe cross connects
necessary to combine and disconnect UNEs when CLEC combines or disconnects UNEs:

3.3.6 CLEC shall designate each UNE being ordered from SBGI3STATE . CLEC shall provide ant
interface to receive assignment information from SBC-13STATE regarding location of the affected `'
UNEs . This interface maybe manual or mechanized .

3.3 .7 SBC-13STATE will provide CLEC with contact numbers as necessary to resolve assignment
conflicts encountered. All contact with SBC-13STATE shall be referred to such corftad qumbers

3.3 .8 Certain construction and preparation activities maybe required to modify a building or pteparE tft
premises for access to UNEs .
3.3.8.1 Where applicable, costs for modifying a building or preparing the premises fos ;;ecce5s .to

SBC-13STATE UNEs will be made on an individual case basis (ICB).
3.3 .8.2 SBC"13STATE willcontractforandperformtheconstructionandpreparationacivitlesusin

same or consistent practices that are used by SBC-13STATE for other construction and
preparation work performed in the building.

4

	

ADJACENT LOCATION

4.1

	

Consistent with Section 2.1 ofthis Appendix UNE, SBC-13STATE shallprovide Adjacent Location provision :,'
under the following terms and conditions in this subsection .

	

,

	

, r,,

	

A
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4.2`

	

This Section describes the Adjacent Location Method foraccessing UNEs. This Section atsbprgvldesltl;
conditions in which SECCALIFORNIA offers the Adjacent Location Method .

4.3*, The Adjacent Location Method allows aCLECto access loops, switch ports, and dedicated transport for a :'
CLEC location adjacent to aSBCCALIFORNIA Central Office as identified by SBCCALFORNIA. Under
this method SBCCALIFORNIA UNEswill be extended to the adjacent location, via copper cablingprovided
by the CLEC, which the CLEC can then utilize to provide Telecommunications Service.

4,4*

	

This method requires theCLEC toprovide copper cable, greaterthan 600pairs, to thefast manholeoutside
the SBCCALFORNIA Central Office . TheCLEC shall provide enough stack for SBCCALIFORNIA to pull
the cable into the Central Office and terminate the cable on the Central Office Intermediate Distribution
Frame (IDF).

4,5*

	

TheCLEC will obtain all necessary rights of way, easements, and other third party permissions .

4.6*

	

Thefollowing terns and conditions apply when SBC CALIFORNIA provides the adjacent location:
4.6 .1 TheCLEC is responsible farSpectrum Interference and is aware that not all pairs may beADSL or

POTS capable,
The installation interval applies on an individual application basis. The CLEC is responsible forpayingatt up
front charges (nonrecurring and case preparation costs) before work will begin,. This assumestrial alt-:
necessary permits will be issued in a timely manner,

TheCLEC will provide the excesscable length necessaryto reach the SBCCALIFORNIA IDF in the ;
ALIFORNIA Central ONice where CLEC requests connection .

4:9*

	

TheCLECwillbe responsiblefortesting andsectiionolization of facilitiesfrom the End User's locationtothe"

4.10* 'TheCLEC should refer anysectionalized trouble determined tobe in SBCCALIFORNIA'S fail tiest6SBG
CALIFORNIA.

4.11* The CLEO's employees, agents and contractors will be permitted to have access to the CLEC's cable
where it is deliveredto SBC CALIFORNIA (outsidethe entrance manhole) . ThaCLECis onfyabletoentei
the entrance manhole to splice under a duct lease agreement. It the CLEC leases ducts10' get=to

Central Office then CLEC has the right tosplice the manholes on the route, includingthe-entranceman,

4.12* In order for SBCCALIFORNIAto identify the entrance manholefor the CLEC,the CLEC must speafythe I" ,

direction from which the cable originates, $BCCALIFORNIAwill verify that avacant sleeve orriserduct
exists at the entrance manhole. If none exists, construction of one will be required . If a vacan access' ;>
sleeveorriser ductdoesnot exist, and one must be constructed, the CLEC will payfor the construction on ',
an Outside Plant Custom Work Order.

4.13' The CLEC will retain all assignment control. SBC CALIFORNIA will maintain TIRKS.records for,cable
'

	

appearance informaCion on the horizontal and vertical appearance on theSBCCALIFORNIA fraite ',f

4.14* The CLEC will payTime and Materialscharges when SBCCALIFORNIA dispatchespersonnel 1F
Is in the CLEC's facility.

4.15" SBC~CALIFORNIA will not assume responsibility for the quality of service provided over this ;speq
interconnection arrangement. Service quality is the responsibility of the CLEC . SBCCAUFORNIAtirnits
each CLEC to two building entrances. Two entrances allow for CLEC growth or a diverse path . '

4.16' Priorto SBC CALIFORNIA providing the Adjacent Location Method in this Appendix, the CLEC afud
CALIFORNIA shall provide each other with a single pantof contact for overall coordination.

	

`
-4.17* The Adjacent Location Method of Accessing UNEs only allows far copper cabletermination.,,

Refer to INTERCONNECTION AGREEMENT: GENERALTERMSAND CONDITIONS;
PaiayrepN 210.1

	

000
tiff

	

, _.
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';LIFTING OF OR NON-EXISTENCE OF UNBUNDLING OBLIGATION ("DECLASSIFICATION'S

	

:;.: _
5.1

	

As used in this Appendix LINE and Agreement, "Declassified" or "Declassification" means the .sihlatfon , :
where SBC-13STATE is not required, or is no longer required, to provide a network element-on en =.`
unbundled basis pursuant to Section 251(c)(3) of the Act, including, but not limited to (a) by operationof""
eitherthe TriennialReviewOrderreleased bythe FCCon August 21, 2003 in CC Docket Nos. 01-338, 96-
98 and 98-147 (the "Triennial Review Order" or "TRO"), which became effective as of October 2, 2003; or .
(b) the issuance of a finding by the FCC or a State Commission that requesting Telecommunications
Carriers are not impaired without access to a particular network element on an unbundled basis.
Declassification can, for example, occur on an element-specific, route-specific or geographically-specific
basis or a class of elements basis .
5.1 .1

	

By wayof example only, and without limitation, Declassified elements include any of the following:
(i) any unbundled dedicated transport ordark fiber facility that is no longerencompassed within this

	

.'
Appendix UNE's terms applicable to Dedicated Transport or Dedicated Transport Dads Fiber, or
Loop Dark Fiber (including, but not limited to entrance facilities) ; (ii) DS1 Dedicated Transport, DS3
Dedicated Transport, DS1 LINE Loop, DS3 LINE Loop, or Dark FiberTransporton a route(s) orin an
area asto which a State Commission or the FCC finds that requesting Telecommunications Carriers .
are not impaired without access to such elements ; (iii) ULS for Enterprise Customers (asdefined in
Section 11 of thisAppendix LINE) ; (iv) ULS for Mass Market Customers (asdefined in Section l fof
this Appendix LINE) in any market in which a State Commission or the FCC finds requesting

	

=
Telecommunications Carriers are not impaired without access to such element; (v) Local Switching: ,
subject to the FCC's four-line carve-out rule as described in implementation oftheLocalCompetition "'
Provisions of the Telecommunications Act of 1996, CC Docket No. 96-98, 15 FCC Rcd'3822-31 ;,
(1999) ; (vi) OCnLoops and OCn Dedicated Transport ; (vii) the Feederportion ofthe Loop; (viii] Line .-
Sharing; (ix) an EEL that does not meet the Mandatory Eligibility Criteria setforth in Section 215 of . ,
this Appendix UNE; (x) any Call-Related Database, other than the 911 and E911 databases,;that-is -
not provisioned in connection with CLEC's use of SBC-13STATE's ULSfor MassMarket Customers
(as defined in Section 11 of this Appendix UNE); (xi) SS7 signaling that is, not provisioned in . , . .
connection with CLEC's use of SBC-13STATE's ULS for Mass Market Customers (asdefined m
Section 11 of this Appendix LINE) ; (xii) Packet switching, including routersend DSLAMi;,(iauj.the
packetized bandwidth, features, functions, capabilities, electronics and other equipment ::used to
transmit packetized information over Hybrid Loops (as defined in 47 CFR 51 .319 (a)(2)), including
without limitation, xDSL-capable line cards installed in digital loop carrier ("DLC7) systems or

	

-. ;
equipment used to provide passive optical networking ("PON") capabilities ; (ziv) Fiber4o-the4iome
Loops (as defined in 47 CFR 51 .319(a)(3)) ("FTTH Loops"), except to the extent that SBC-13STATE
has deployed such fiber in parallel to, or in replacement of, an existing copperloop facility and efecfs

	

'.
to retire the copper loop, in which case SBC-13STATE will provide nondiscriminatory acceistoa84
kilobits per second transmission path capable of voice grade service over the FTTH loop ron an
unbundled basis ; or (xv) any element or class of elements as to which a State Commission or the
FCCmakesa general findingthat requesting Telecommunications Carriers are not impairedwithout
access to such element or class of elements .

CLEC is not entitled to obtain (or continue with) access to any network element on an unbundledbasis:at - .
rates set underSection252(d)(1),whetherprovidedalone,orincombinationwithotherUNEsorotherwlsg ; , '
once such network element has been or is Declassified or subject to Declassification .

5.3 .1

	

In accordance with, butonly to the extent required by the Act, including the lawful and effectiveFCC
rules and associated FCC and judicial orders, SBC-13STATE will abide by . Declassification
transitional procedures for specific elements as set forth in this Appendix LINE, e.g . in :Section$ .,
(Local Loop), Section 11 (Local Circuit Switching), Section 13 (Unbundled DedicatedTransport) ;
Section 14 (Dedicated Transport and Loop Dark Fiber) and elsewhere inthis Agreement:-ith
respect to any Declassified element not addressed elsewhere in this Appendix UNE,or, the
Agreement, SBC-13STATE will notify CLEC in writing as to any particular el

	

t revtiouslymade '
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available to CLEC on an unbundled basis that has been or becomesDeclassified, asdefined herein;
During a transitional period of thirty (30) days from the date of such notice, SBC-13STATE agrees
to continue providing the Declassified element(s) addressed in the notice to CLEC underthe terns . ."
of this Agreement . Notwithstanding anything to the contrary in this Agreement, including any
amendments to this Agreement, at the end ofthat thirty (30) day period, unless CLEC hassubmitted
an LSR orASR, as applicable, to SBC-13STATE requesting disconnection or other discontinuance
of the Declassified element(s), SBC-13STATE shall convert the subject Declassified element(s) to
an analogous access service, if available, or if no analogous access service is available, to such
other service arrangement as SBC-13STATE and CLEC may agree upon (e.g ., via a separate
agreement at market-based rates or resale) ; provided, however, that where there is no analogous
access service, if CLEC and SBC-13STATE have failed to reach agreement as to a substitute
service within such thirty (30) day period, then SBC-13STATE may disconnect the Declassified '
element(s) .
5.3 .1 .1 Notwithstanding anything to the contrary in this Agreement, including any amendments to

this Agreement, with respect to any dark fiber facility that, pursuant to the terns of this
Appendix LINE, is (or becomes) a Declassified element, the transition period shall be ninety
(90) days from the date ofthe aforementioned notice ; and provided, further, that unless the;.
Parties have been able to negotiate a suitable transitional servicesagreementforsued dank
fiber facility within that ninety (90) dayperiod, SBC- 113STATE shall nolongerbeobligatadt©' ;
provide the Declassified dark fiber facility in question to CLEC.

5.3.1 .2 Where the Declassified element(s) are converted to an analogous access service ; SBC" 1h
13STATE shall provide such service(s) at the month-to-month rates, andmaccordance With "
the terms and conditions of SBC-13STATE's applicable access tariff ;with the effeetlVia' bill '- :
date being the first day following the thirty (30) day notice period : CLEC shall°pay all''`
applicable termination charges, if any, for any Declassified element(s) that CLEC requests:-
SBC-13STATE to disconnect, orthat SBC-13STATE disconnects asa result ofthe'Parties" .
failure to reach agreement on a substitute service.

The provisions set forth in this Section 5, including but not limited to the Transitional Provls pns fot,.
Declassified Elements as set forth in Section 5.2, like the other transitional provisions set forth An this .
Appendix UNE, are self-effectuating, and the Parties understand and agree that no amendment,shalFbe
required to this Agreement in order for the provisions of this Section 5to be implemented pr e(fecttve as
provided above.

6.1

	

Subject toSection2ofthisAppendixUNE, SBC-13STATE shallprocessBFRrequestsunderthefollowir
terms and conditions in this subsection .

6.2 .

	

The Bona Fide Request process described in Item I of this Section 6 applies to each Bona FidefRequesf~,
submitted in the SBC40STATE andSBCNEVADA Territory. TheBona Fide Requestprocessdescfbe&
in Item II of this Section 6 shall applyto each Bona Fide Request submitted in the SBCSNET Termtoryand ; `
the Bona Fide Request Process described in Item III of this Section shall applyto each BonaFide Request'-,
submitted in the SBC CALIFORNIA Territory . If CLEC submits the same Request.am more1l an one_ .
Territory that requires such Request to be processed under more than one Item in this Section li'(e g in
Territoriesthat have different processes), separate BFRs shall be required . Forpurposes ofthis Appendii,'
a 'Business Day' means Monday through Friday, excluding Holidays observed by SBC-13STAfiE

SBC-10STATE.SBC NEVADA
Bona Fide Request Process
6.3.1 A Bona Fide Request ("BFR") is the process by which CLEC may request SBCAOSTAtE_SBC

	

::
NEVADA to provide CLEC access to an additional or new, undefined UNE, that is required to e
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provided by SBC-10STATE. SBCNEVADA under the Act but is not available under thIs.Agreement`
or defined in a generic appendix at the time of CLEC's request.

6 .32 The BFR process set forth herein does not apply to those services requested pursuant .to Report
Order and Notice of Proposed Rulemaking 91-141 (rel . Oct. 19, 1992) paragraph 259,and.n : 603
and subsequent rulings.

6.3 .3 All BFRs must be submitted with aBFR Application Form in accordance with the specifications and
processes set forth in the respective sections ofthe CLEC Handbook. Includedwith the Application
CLEC shall provide a technical description of each requested UNE, drawings when applicable, the
location(s) where needed, the date required, and the projected quantity to be ordered with a 3 year
forecast .

6.3 .4 CLEC is responsible for all costs incurred by SBC-10STATE, SBCNEVADA to review, analyze and
process a BFR. When submitting a BFR Application Form, CLEC has two options to compensate
SBC-10STATE, SBC NEVADA for its costs incurred to complete the Preliminary Analysis of the
BFR:
6.3 .4.1 Include with its BFR Application Form a $2,000 deposit to cover SBC-10STATE. SBC

NEVADA's preliminaryevaluation costs, in which case SBC-10STATE, SBCNEVADA-may -:
not charge CLEC in excess of $2,000 to complete the Preliminary Analysis or, . _

6.3 .4 .2 Not make the $2,000 deposit, in which case CLEC shall be responsible for all pteliinina
evaluation costs incurred by SBC-10STATE, SBC NEVADA to complete the prelimina
Analysis (regardless of whether such costs are greater or less than $2,000)

	

,
6.3.5 If CLEC submits a$ 2,000 deposit with its BFR, and SBC-10STATE. SBC NEVADA is notableto-.; ;

processthe Request ordetermines that the Requestdoes not qualify forBFR treatment, then SBC"`',
1 OSTATE. SBC NEVADA will return the $2,000 deposit to CLEC . Similarly, ifthe costs incurredto , -'
completethe Preliminary Analysis are less than $2,000, the balance of the deposit will, ofthe option '
of CLEC, either be refunded orcredited toward additional developmental costs authorized byCLEC. ; -,,

6.3 .6 Upon written notice, CLEC may cancel a BFR at any time, but will_pay SBC-10STATE SBC'
NEVADA its reasonable and demonstrable costs of processingand/or implementing thej3FR up to ,
and including the date SBC"10STATE, Sot, NEVADA received notice of cancellation -'If
cancellation occurs prior tocompletion ofthe preliminary evaluation, and a $2,000deposithas tiee
made by CLEC, and the reasonable and demonstrable costs are less than $2,000, the;remalning
balance ofthe deposit will be, at the option of the CLEC, either returnedto CLEC orcredited'toward . ;
additional developmental costs authorized by CLEC.

6.3.7 SBC-10STATE. SBC NEVADA will promptlyconsider and analyze each BFR it receives: Wdhinten
(10) Business Days of its receipt SBCAOSTATE. SBC NEVADA will acknowledge receipt ofthe
BFRand in such acknowledgement advice CLEC ofthe need forany further information nabdbd ,to
process the Request. CLEC acknowledges that the time intervalsset forth in tfi s Appendbe,tregms
once SBC-11 0STATE. SBCNEVADA has received a complete and accurate BFRApplicati&fFomf;
and, if applicable, $2,000 deposit .

6.3 .8 Except under extraordinary circumstances, within thirty (30) calendar days'ofits raceiptofa-
complete and accurate BFR SBC-10STATE. SBC NEVADA will provide to CLEC:a,prelim

.
inary-_

analysis of such Request (the "Preliminary Analysis") . The Preliminary Analysis will (i) ndioate
that SBC-10STATE, SBC NEVADA will offer the Request to CLEC or (ii) advise CLEC thatUG
10STATE, SBC NEVADA will not offer the Request. If SBC-10STATE. SBC NEVADA indicates it;_
will not offer the Request, SBC-10STATE. SBCNEVADA will provide a detailed explanatiopforthe
denial . Possible explanations may be, but are not limited to: i) access . to the Request is not ,
technically feasible, ii) that the Request is not required to be provided by SBC-10STATE SBC
NEVADA under the Act and/or, iii) that the BFR is not the correct process for the request:= ,

6.3 .9 If the Preliminary Analysis indicates that SBC-1OSTATE, SBC NEVADA will offer the_ Request,_;
CLEC may, at its discretion, provide written authorization for SBC-10STATE . SBC.NEVADA to
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develop the Request and prepare a `BFR Quote". The BFR Quote shall, as apptriabld, include(i):
the first date of availability, (ii) Installation Intervals, (Iii) applicable rates (recurring, nonrewrtifig2nd
other), (Iv) BFR development and processing costs and (v) terms and conditions bywiich~the
Request shall be made available . CLEC's written authorization to develop the BFRQuote must be -
received by SBC-10STATE . SBC NEVADA within thirty (30) calendardays of CLEG's receiptOfthe
Preliminary Analysis . If no authorization to proceed is received within such thirty (30) Calendarday
period, the BFR will be deemed canceled and CLEC will pay to SBC-10STATE. Sac NEVADA all
demonstrable costsassetforth above. Anyrequest byCLEC for SBC-iDSTATE . SBC NEVADA to
proceed with a Request received after the thirty (30) calendar day window will require GLEC to
submit a new BFR.

6.3.10 As soon as feasible, but not more than ninety (90) calendar daysafter its receipt ofauthorization to
develop the BFR Quote, SBC-10STATE, SBC NEVADA shall provide to CLEC a BFR Quote.

6.3 .11 Within thirty (30) calendar days of its receiptof the BFRQuote, CLEC must either (1) confirm As order
pursuant to the BFRQuote (fi) cancel its BFRand reimburse SBC-10STATE. SBC NEVADA for its
casts incurred up to the date ofcancellation, or (iii) if it believes the BFRQuote is inconsistent with
the requirements of the Act and/or this Appendix, exercise its rights under the Dispute Resolution
Process set forth in the General Terms and Conditions of thisAgreement. If SBC-10STA*SBG"'
NEVADA does not receive notice ofany of the foregoing within such thirty (30) calendardaypenod;�
the BFR shall be deemed canceled . GLEC shall be responsibleto reimburse SBC-10STATE ~SB

NEVADA for its costs incurred up to the date of cancellation (whether affimtatiVely canceled or''-
deemed canceled by CLEC).

6.3.12 Unless GLEC agrees otherwise, all rates and costs quoted or invoiced herein shall be Co s'rster t
with the pricing principles of the Act.

6.3.13 it a party believes that the other Party is not requesting, negotiating or processing aBFR in got
faith and/oras required bythe Act, or Ifa Partydisputes a determination, orpriceorcostquote; Such
Party mayseek relief pursuant to the Dispute Resolution Processset forth inthe GeneralTeirtus
Conditions section of this Agreement .

The Bona Fide Request provisions set forth in item I of Section 6 shall apply toBFRs stalipitted
SBC SNI-:T, with the following exceptions :
Section 6.3.1 is amended to add the following : A CLEC may submit a BFR to request new UNEs, +
provided the request is not covered by one of the following conditions:
6.4.2 .1 The UNEs requested have not previously been identified or defined by theDepartment

Public Utility Control (DPUC), the Federal Communications COm(r1M10n, the",
approved interconnection agreement, or in the listings ofcomhinatignsin Dodret No 9
01, DPUC Investigation into Rebundling ofTelephone CompanyNetworkE1emeltg
17,1998.

6.4.2 .2 TheUNEs requested are not currently deployed by an incumbentloeal exchange comer1t
anotherjurisdiction or deemed acceptable fordeployment by anotherstate Commission of

an industry standards body.
&4.2.3 The UNFs requested are not included in a Telco tariffed offering as anexisting capatiilitj!;i

functional equivalent.
6.4.2 .4 If the request is covered by one of the conditions listed above, SBC SNETwill make

items generally available .

Sectim6.disevailebfeon6latheSlate ofConnectiaR . Referto INTERCONNECTIONAGREEMENT :GENERALTERMSANDCGNDfTION§ .
Paragr* 2.10.1 .

	

'



6.4.3

6.4.4
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Sections 6.3.3 and 6.3.4 are amended as follows: No charges apply for SBCSNET. to prepare the'
Preliminary Analysis .
Section 6.3.6 is amended as follows: Cancellation charges will not apply if the written notice of,
cancellation is received by SBC SNET after SBC SNET submits its Preliminary Analysis foCLEC
but before CLEC's request for the BFRQuote. Cancellation charges will apply after CLEC submits
its request for SBCSNET to provide aBFRQuote, but before the BFRQuote is provided toCLEC.
CLEC shall be liable for reimbursement of all actual costs in connection with developing the BFR
Quote incurred up to the time SBC SNET receives the written notice of cancellation from CLEC.
However, if SBCSNET receives notification from CLEC for cancellation of the BFR after receiptby
CLEC of the BFR Quote, the cancellation charges shall not exceed the lesser of the actual costs
incurred by SBC SNET or the estimate in the BFR Quote plus twenty percent (20%) .

6.4 .5 Section 6.3.7 is amendedas follows: SBC SNET will promptly consider and analyze each BFR h
receives. Within ten (10) Business Days of its receipt, SBC SNET will acknowledge receipt of the
BFRand in such acknowledgement advise CLEC of the need for any further information needed to
process the Request . CLEC acknowledges that the time intervals set forth in this Appendix begin
once SBC SNET has received a complete and accurate BFR Application Form .

6.4 .6 SBC SNET will apply standard tariffed Processing Fees (BFR development-costs) accordingto 1h-
Connecticut Access Service Tariff 4.11 .

6.4 .7 For SBC SNET, under the Dispute Resolution Process (DRP), either Party may pe5tion ttie:,
Department for relief pursuant to itsown processes and the Uniform Administrative ProoedunesAct ,
regarding the issues raised during the BFR process. Upon request, a designated member of the
Department staff may confer with both Parties orally or in person concerning the substance ofthe':;
Parties' dispute, and may make such recommendations as he or she shall deem appropriatejor .,
consideration by both Parties to resolve expeditiously the issues in dispute. Any such participation
by Department staff in such mediation shall not be construed in any subsequent proceedingg as°.
establishing precedent or any Formal position of the Department on the matter in dispute.,

	

:., � %

SBC CALIFORNIA Bona Fide Request Process
6.5 .1

	

The Bona Fide Request provisions set forth in Item I of Section 6shall apply to BFRs Submlttedto. :
SBC CALIFORNIA. with the following exceptions:

6.5.2 Section 6.3.1 is amended as follows: A Bona Fide Request ("BFR") is the process by which CLEC
may request SBCCALIFORNIA to provide CLEC access to an additional or new, undefined LINE

6.5 .3 Interconnection arrangement, or other (a "Request"), that is required to be provided by SBC_
CALIFORNIA under the Act but is not available under this Agreement'or defined in'a.
appendix at the time of CLEC's request.

6.5 .4 Section 6.3 .3 is amended as follows: All BFRs must be submitted with a BFRllntercoririectlonAor ;
Network Element Application Form in accordance with the specifications and processes set fortt in:
the sections of the Handbook.

6.5 .5 Section 6.3 .8 is amended as follows: Except under extraordinary circumstances, wlthinlh dy (30).
calendar days of its receipt of a complete and accurate BFR, SBC CALIFORNIA will provide fo
CLEC a Preliminary Analysis of such Request . The Preliminary Analysis will confirm :that Sf3C Y';
CALIFORNIA will offer the request. The Preliminary Analysis provided by SBC CALIFORNIA will
include cost categories (material, labor and other) and high level costs for the request,SBC
CALIFORNIA will attempt to provide a "yes" response earlier than thirty (30) calendar days ff
possible . CLEC acknowledges that an earlier "yes" response will not include high level costs The ' .

Section 6.5 is available only in the State of California . Refer to INTERCONNECTION AGREEMENT: GENERALTERMSANDCONDITION$,
Paragraph 2.10.4 .
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costs will be sent by the 30'" calendar day. When wholesale construction is required, costs will be
provided within an additional twenty-four (24) calendar days (i .e ., by the 54th calendar day)

6.5 .6 If the BFR is denied, SBC CALIFORNIA will notify CLEC within fifteen (15) calendar days "The -`
reason fordenial will accompany the notification . Reasons fordenial may include, but are not limited
to: 1) not technically feasible, 2) the BFR is notthe appropriate process for the Requestand there is
a referral to the appropriate process, and/or 3) the Request does not qualify as a new LINE,
interconnection or other arrangement required by law.

6.5 .7 If SBC CALIFORNIA refers CLEC to an alternate process, the details of the provision of the
alternate process will accompany the notification . The details may include an application form for
the alternate process and other documentation required for CLEC to submit the application forthe
alternate process.

7.

	

NETWORK INTERFACE DEVICE
7.1

	

Subject to Section 2 of this Appendix LINE, SBC-13STATE shall provide Network Interface Device under
the following terms and conditions in this subsection .
The Network Interface Device (NID) UNE is defined as any means of interconnection ofEnd Userpremises ,
wiring to SBC-13STATE's distribution loop facilities, such as a cross connect device used forthat purpose.
Fundamentally, the NID establishes the final (and official) network demarcation pointbetween the loop and. : ;
the End User's inside wire . Maintenance and control of the End Users inside wrong (on the End Users`side
of the NID) is underthe control of the End User. Conflicts between telephone service providers for access
to the End Users inside wire must be resolved by the End User. Pursuant to applicable FCC rules, SBC-,
13STATE offers nondiscriminatory access to the NID on an unbundled basis to CLEC for the provisionof

a;

Telecommunications Service. CLEC access to the NID is offered as specified below (SBC-12STATEKorby ;
tariff SBC QM

7.3

	

SBC-12STATE will permit CLEC to connect its local loop facilities to End Users' premises:wiring through - :
SBC-12STATE's NID, or at any other technically feasible point .

7.4

	

CLEC may connect to the End Users premises wiring through the SBC-12STATE NID, as is, or atany`
other technically feasible point. Any repairs, upgrade and rearrangements totheNID required byCLECwn
be performed by SBC-12STATE based on Time and Material charges. SBC-12STATE, afthe request 61
CLEC, will disconnect the SBC-112STATE local loop fromthe NID, at charges reflected in the state specific

ng .
With respect to multiple dwelling units or multiple-unit business premises, CLEC will connect directly with :
the EndUsers premises wire, or may connect with the End Users premises wire via SBC-12STATE's NID,
where necessary .

7.6

	

TheSBC-12STATE NIDs that CLEC uses under this Appendix will be existing NIDs installed by'.SBC-
12STATE to serve its End Users.

7.7

	

CLEC shall not attach to or disconnect SBC-12STATE's ground . CLEC shall not cut or disconnectjBC=_
12STATE's loop from the NO and/or its protector . CLEC shall not cut any other leads in the NID., .

7.8

	

CLEC, who has constructed its own NID at a premises and needs only to make contact with` SBC'- :.
12STATE's NID, can disconnect the End Users wiring from SBC-12STATE's NID and reconnect!tttgthe"
CLEC's NID. .

7.9

	

If CLEC requests any additional type of access to the NID not specifically referenced above, SBC- :,
12STATE will considerthe requested type of access via a mutually feaible method, to be facilitated viathe s .

m .

AppendixPriciI., r

Bona Fie Request (BFR) Process -- `

8.1

	

Subject to Section 2 of this Appendix LINE, SBC-13STATE shall provide LocalLoop underthe following . .
terms and conditions in this subsection . 0 00~ "1S



Pursuant to applicable FCC rules, a local loop network element is a transmission facility between a° :
distribution frame (or its equivalent) in an SBC-13STATE Central Office and the loop demarcation,pointat; .'`
an End User premises . Therefore, consistent with the applicable FCC rules, SBC-13STATE wilf make
available the LINE loops set forth herein below between a distribution frame (or itsequivalent) in an SBC-' ,
13STATE Central Office and the loop demarcation point at an End User premises . The Parties
acknowledge and agree that SBC-13STATE shall not be obligated to provision any of the LINE loops
provided for herein to cellular sites orto anyother location that does not constitute an End User premises.
Where applicable, the local loop includes all wire within multiple dwelling and tenant buildings and
campuses that provides access to End User premises wiring, provided such wire is owned and controlled
by SBC-13STATE. The local loop includes all features, functions and capabilities of the transmission
facility, including attached electronics (except those electronics used for the provision of advanced
services, such as Digital Subscriber Line Access Multiplexers), and CLEC requested line conditioning
(subject to applicable charges in Appendix Pricing) . The local loop includes, but is not limited to copper
loops (two-wire and four-wire analog voice-grade copper loops, digital copper loops [e.g., DSOs and
integrated services digital network lines]), as well as two-wire and four-wire copper loops conditioned, at
CLEC request and subject to charges, to transmit the digital signals needed to provide digital subscriber
line services), DS1, DS3, and dark fiber, where such loops are deployed in SBC-13STATE wire centers.
CLEC agrees to operate each loop type within applicable technical standards and parameters.-
8.2 .1

	

Whenalocal loop is ordered to a high voltage area, the Parties understand and agreethat the local
loop will require a High Voltage Protective Equipment (HVPE) (e.g ., a positron), to ensurethosafiety-
and integrity of the network, the Parties' employees and/or representatives, and the CLEC's End:"
User. Therefore, any request by CLEC for a local loop to a high voltage area will be submittedby
CLEC to SBC-13STATE Via the BFRprocess set forth in Section 6 hereinabove and CLEC shallbe
required to pay SBC-13STATE for any HVPE that is provisioned by SBC-13STATE to CLEC:ih -
connection with the CLEC's UNE loop order to the high voltage area.

8.3

	

The following types of local loops will be provided at the rates, terms, and conditions set forth'in this
Appendix (SBC-12STATE) or by tariff SBC-SN

	

and in the state specific Appendix Pricing $(,B
12STATE or by tariff SBC-SN
8.3.1

	

2-Wire Analoa Loop
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8.3.1 .2 If CLEC requests one or more unbundled loops serviced by Integrated Digital Loop Carer
(IDLC) SBC-12STATE will, where available, move the requested unbundled loop(s),to a
spare, existing all-copper or universal digital loop carrier unbundled loop at no.addiflonal -:`
charge to CLEC. If, however, no spare unbundled loop is available, asdefinedabove;jgG
12STATE will within two (2) business days of CLEC's request, notify CLEC of the lack of :'
available facilities .

8.3.2 4-Wire Analog Loop
8.3.2 .1 A 4-Wire analog loop is a transmission facility that provides anon-signaling voice band : ',

8.3 .1 .1 A 2-Wire analog loop is a transmission facility which supports analog voice frequency,voice
band services with loop start signaling within the frequency spectrum of approximately300
Hz and 3000 Hz .

frequency spectrum of approximately 300 Hzto 3000 Hz . The 4-Wire analog loop provides`
separate transmit and receive paths .

8.3.3 2-Wire Digital Looo
8.3 .3 .1 A 2-Wire 160 Kbps digital loop is a transmission facility which supports Basic Rate ISDN .

(BRI) digital exchange services .

	

The 2-Wire digital loop 160 Kbps supports usable .
bandwidth up to 160 Kbps, including overhead.



8.3.4 4-Wire Digital Low
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8.3.4 .1 A 4-Wire 1 .544 Mbps digital loop is a transmission facility that will support DS1 service
including Primary Rate ISDN (PRI). The 4-wire digital loop 1 .544 Mbps supports usable
bandwidth up to 1 .544 Mbps.

8.3.4 .2 LINE 4-Wire Digital Loops (DSl) will be offered and/orprovided onlywhere such Loops have
not been Declassified .

8.3.4 .3 The procedures set forth in Section 8.4, below will apply in the event 4-Wire Digital Loops
(DS1) are or have been Declassified .

8.3 .5 DS3 Digital Loop
8.3.5 .1 The DS3 loop provides a digital, 45 Mbps transmission facility from the SBC-13STATE

Central Office to the end user premises .
8.3.5 .2 DS3 UNE loops will be offered and/or provided only where such Loops have not been

Declassified .
8.3 .5.3 The procedures set forth in Section 8.4, below will apply in the event DS3 Digital Loops are

or have been Declassified .
8.3 .5 .4 DS3 Loop Taps"

Declassification Procedure

8.3 .5 .4 .1 SBC 13-STATE is not obligated to provide to CLEC more than two (2) DS3 UNE .
loops per requesting carrier to any single End User premise location,accordingly,
SBC-13STATE may reject CLEC orders for DS3 Loops once CLEC has'already
obtained two of these types of loops at the same End User premise location .

	

;,
Further, even if SBC-13STATE accepts such orders, it may, without furthernotice `
or liability, reject future orders and further provisioning of DS3 Loops at thesame :.
End User premises location . At SBC-13STATE's option it may accept the order, ;
but convert any DS3 Loop(s) in excess of the cap to Special Access; and
applicable Special Access charges will apply to CLEC for such DS3Loop(s) as of,
the date of provisioning.

8.4 .1 In the event of Declassification of 4-Wire Digital Loops (DS1) or DS3 Digital Loops already
purchased by CLEC on an unbundled basis from SBC-13STATE, SBC-13STATE will provide written
notice to CLEC of such Declassification . Within 30 days from the date of the written, notice;afie ..,` ;
affected Unbundled Loops Will be converted to Special Access product and applicable revised
charges and non-recurring charges will apply to CLEC for such product.

8.4.2 Products provided by SBC-13STATE in conjunction with such Loops (e .g . Cross-Connects),;shall --.
also be subject to re-pricing under this Section where such Loops are Declassified .

8.4 .3 The Parties agree that activity by SBC-13STATE under this Section 8.4 shall not be subsectoo the'
Network Disclosure Rules.

SUB-LOOP ELEMENTS

9.1 . Subject to Section 2 of this Appendix LINE, SBC-12STATE shall provide Sub-Loop Elements under the
following terns and conditions in this subsection .

SBC-12STATE will provide sub-loop elements as LINES as set forth in this Appendix. Other than as
specifically set out elsewhere in this agreement, SBC SNET does not offer Subloop elements underthis . -~
Agreement . Rather, Subloop elements are available as described in Section 18 ofthe ConnecticutService

	

!,
Tariff .
9.2.1

	

Asubloop is a smaller included segment of SBC-12STATE's local loop plant, i .e . ; a portion-of fhe , ;_;
loop from some technically accessible terminal beyond SBC-12STATE'sw central office and,the

t) U ;j
`,)




