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fines, penalties, and expenses, of every kind and character, made, brought, .or sought
against SWBT by any person or entity, arising out of or in connection with the subject
matter of this Agreement and based on either :

(a) Claims for taxes, municipal fees, franchise fees, right-to-use fees, and
other special charges assessed on SWBT due to the placement or
presence of Applicant's facilities on or within SWBT's poles, ducts,
conduits, or rights-of-way ; or

(b) Claims based on the violation by Applicant of any third party's
intellectual property rights, including but not limited to claims for
c%ipyi'ie1f, inhcngr.~:riectt, patent infringement, or unauthorized use or
tiaxisnaiscioi, of television o :: radio broadcast programs or other program
material .

21 .12 Applicant's General Indemnity Obligations to SWBT. This section applies
only in those situations not expressly covered by Sections 21 .05-21 .11 and does not apply
to any suit, claim, demand, loss, damage, or expense resulting from Applicant's
enforcement of its rights against SWBT pursuant to this Agreement or other provisions in
the parties' interconnection agreement, if any. Except as otherwise expressly provided in
this Agreement to the contrary, and subject to the exclusions set forth in Section 21 .04,
Applicant shall indemnify, on request defend, and hold SWBT harmless from any and all
suits, claims, demands, losses, damages, liabilities, fines, penalties, and expenses, of
every kind and character, on account of or in connection with any injury, loss, or damage
to any person or property, or to the environment, arising out of or in connection with
Applicant's access to or use of SWBT's poles, ducts, conduits, or rights-of-way,
Applicant's performance of any acts authorized under this Agreement, or the presence or
activities o£ Applicant's employees or other personnel acting on Applicant's behalf on,
within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-way .

21 .13 SWBT's General Indemnity Obligations to Applicant . This section applies
only in those situations not expressly covered by Sections 21 .05-21 .10 and does not apply
to any suit, claim, demand, loss, damage, or expense resulting from SWBT's enforcement
of its rights against Applicant pursuant to this Agreement or other provisions in the
parties' interconnection agreement, if any . Except as otherwise expressly provided in this
Agreement to the contrary, SWBT shall indemnify, on request defend, and hold Applicant
harmless from any and all suits, claims, demands, losses, damages, liabilities, fines,
penalties, and expenses, of every kind and character, on account of or in connection with
any injury, loss, or damage to any person or property, or to the environment, arising out of
or in connection with SWBT's access to or use of SWBT's poles, ducts, conduits, or
rights-of-way, SWBT's performance of any acts authorized under this Agreement, or the
presence or activities of SWBT's employees or other personnel acting on SWBT's behalf
on, within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-way .



APPENDIX - POLES - KS
PAGE 90 OF 114

SWBT/CLEC
110599

21 .14 No Rights . Claims, Causes of Action, or Remedies for the Benefit of Third
Parties . Nothing contained in this article is intended to create any rights, claims, causes
of action, or remedies for the benefit of any third party .

21 .15 Assertion of Limitation of Liability Defenses .

	

Each party shall diligently
assert the limitation of liability provisions of any applicable tariff or contract in any case
involving injury, loss, or damage to any customer of such party for which the other party
is not exempt from indemnification liabilities to the indemnified party under this
Agreement .

21 .16 Indemnity Liabilities Not Subject to Article 22 Limitations of Liability.
Indemnity liabilities under this article shall not be subject to Article 22 limitations of
liability.

21 .17 Defense of Suits . Upon request by the indemnified party, the indemnifying
party shall defend any suit brought against the indemnified party for any injury, loss, or
damage subject to indemnification under this Agreement. The indemnified party shall
notify the indemnifying party promptly in writing of any written claims, lawsuits, or
demands for which the indemnifying party may be responsible under this Agreement .
The indemnified party shall cooperate in every reasonable way to facilitate defense or
settlement . The indemnifying party shall have the right to control and conduct the
defense and settlement of any action or claim subject to consultation of the indemnified
party. The indemnifying party shall not be responsible for any settlement unless the
indemnifying party approved such settlement in advance and agrees to be bound by the
settlement agreement.

ARTICLE 22: LIABILITIES AND LIMITATIONS OF LIABILITY

22 .01 LIMITATIONS OF LIABILITY WITH RESPECT TO NEGLIGENT ACTS
AND OMISSIONS . THIS ARTICLE INCLUDES PROVISIONS LIMITING THE
LIABILITIES OF EACH PARTY ARISING OUT OF OR IN CONNECTION WITH
CERTAINNEGLIGENT ACTS AND OMISSIONS OF SUCH PARTY.

22.02 LIMITATIONS OF LIABILITY IN GENERAL.

	

EXCEPT AS
OTHERWISE EXPRESSLY PROVIDED IN SECTIONS 21 .16 AND 22.05, NEITHER
PARTY'S LIABILITY TO THE OTHER PARTY FOR DAMAGES ATTRIBUTABLE,
IN WHOLE OR IN PART, TO ANY NEGLIGENT ACT OR OMISSION IN THE
PERFORMANCE OF THIS AGREEMENT, WHETHER ARISING IN CONTRACT OR
TORT, SHALL EXCEED IN THE AGGREGATE FOR ANY CALENDAR YEAR THE
GREATER OF $250,000, OR THE TOTAL AMOUNT CHARGED BY SWBT TO
APPLICANT UNDER THIS AGREEMENT FOR THE CALENDAR YEARS WHEN
THE ACTS OR OMISSIONS GIVING RISE TO LIABILITY OCCURRED. NOTHING
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CONTAINED IN THIS SECTION SHALL BE CONSTRUED AS LIMITING EITHER
PARTY'S LIABILITY FOR ACTS OR OMISSIONS CONSTITUTING WILLFUL OR
INTENTIONAL MISCONDUCT OR GROSS NEGLIGENCE BY SUCHPARTY.

22 .03 EXCLUSION OF LIABILITY FOR SPECIAL. INDIRECT . OR
CONSEQUENTIAL DAMAGES. NEITHER PARTY SHALL BE LIABLE TO THE
OTHER PARTY FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL, OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TO
LOSS OF ANTICIPATED PROFITS OR REVENUE OR OTHER ECONOMIC LOSS
IN CONNECTION WITH OR ARISING FROM ANY ACT OR FAILURE TO ACT
PURSUANT TO THIS AGREEMENT, EVEN IF THE OTHER PARTY HAS
ADVISED SUCH PARTY OF THE POSSIBILITY OF SUCH DAMAGES . THIS
SECTION LIMITS EACH 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
PARTY'S LIABILITY FOR INTENTIONAL MISCONDUCT.

22 .04 SWBT Not Liable to Applicant for Acts of Third Parties or Acts of God. By
affording Applicant access to poles, ducts, conduits, and rights-of-way owned or
controlled by SWBT, SW13T does not warrant, guarantee, or insure the uninterrupted use
of such facilities by Applicant . Except as specifically provided in Section 22.05 of this
Agreement, Applicant assumes all risks of injury, loss, or damage (and the consequences
of any such injury, loss, or damage) to Applicant's facilities attached to SWBT's poles or
placed in SWBT's ducts, conduits, or rights-of-way, and SWBT shall not be liable to
Applicant for any damages to Applicant's facilities other than as provided in Section
22.05 . In no event shall SWBT be liable to Applicant under this Agreement for any
injury, loss, or damage resulting from the acts or omissions of (1) any joint user or any
person acting on a joint user's behalf, (2) any governmental body or governmental
employee, (3) any third-party property owner or persons acting on behalf of such property
owner, or (4) any licensee, invitee, trespasser, or other person present at the site or in the
vicinity of any SWBT pole, duct, conduit, or right-of-way in any capacity other than as a
SWBT employee or person acting on SWBT's behalf. In no event shall SWBT be liable
to Applicant under this Agreement for injuries, losses, or damages resulting from acts of
God (including but not limited to storms, floods, fires, and earthquakes), wars, civil
disturbances, espionage or other criminal acts committed by persons or entities not acting
on SWBT's behalf, cable cuts by persons other than SWBT's employees or persons
acting on SWBT's behalf, or other causes beyond SWBT's control which occur at sites
subject to this Agreement .

22.05 Damage to Facilities . Except as otherwise specifically provided in this
section, neither party shall be liable to the other party for any injury, loss, or damage (or
for the direct or indirect consequences of any such injury, loss, or damage) to such other
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party's facilities attached to SWBT's poles or placed within or in the vicinity of SWBT's
poles, ducts, conduits, or rights-of-way .

(a) Each party (the "responsible party"), and persons acting on behalf of the
responsible party, shall exercise due care to avoid damaging the facilities
of the other party (the "injured party") . In the event such damage occurs,
the responsible party or persons acting on behalf of the responsible party
shall immediately report such damages to the injured party, and the
injured party shall promptly make such arrangements as may be
necessary to restore service to its customers using the facilities affected .

(b) The responsible party shall reimburse the injured party for the actual
costs incurred by the injured party for repair of facilities damaged by the
willful misconduct, grossly negligent acts, grossly negligent omissions,
and negligent acts (but not negligent omissions other than grossly
negligent omissions) ofemployees of the responsible party.

(c) The responsible party shall reimburse the injured party for the actual
costs incurred by the injured party for repair of facilities damaged by the
willful misconduct, grossly negligent acts or omissions, and negligent
acts (but not negligent omissions other than grossly negligent omissions)
of independent contractors acting on the responsible party's behalf;
provided, however, that the injured party shall be limited to recovery of
those costs which cannot be recovered from the independent contractor
causing the damage. The responsible party shall not be liable to the
injured party under this section until the injured party's claims against
the independent contractor causing the damage have been adjudicated or
settled and the amount of the injured party's claim against the
responsible party is determinable .

(d) NEITHER PARTY SHALL BE REQUIRED BY THIS SECTION TO
REIMBURSE THE OTHER PARTY FOR COSTS INCURRED AS A
RESULT OF NEGLIGENT OMISSIONS OTHER THAN GROSSLY
NEGLIGENT OMISSIONS COVERED BY SUBSECTIONS (c)-(d) OF
THIS SECTION.

(e) THIS SECTION LIMITS, BUT DOES NOT EXCLUDE, THE
RESPONSIBLE PARTY'S LIABILITY TO THE INJURED PARTY
FOR DAMAGES CAUSED BY NEGLIGENT (INCLUDING
GROSSLY NEGLIGENT) ACTS OF THE RESPONSIBLE PARTY
AND PERSONS ACTING ON THE RESPONSIBLE PARTY'S
BEHALF.



22.06 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 .

22 .07 Claims Against Third Parties . Nothing contained in this article shall be
construed as requiring either party to forego any claims that such party may have against
third parties, including but not limited to contractors, subcontractors, or persons (other
than the other party's employees) acting on the other party's behalf.

ARTICLE 23: INSURANCE
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23 .01 Insurance Required .

	

Applicant shall comply with the insurance
requirements specified in this section.

(a) Unless Applicant has provided proof of self-insurance as permitted in
Section 23.02 below, Applicant shall obtain and maintain in full force
and effect, for so long as this Agreement remains in effect, insurance
policies specified in APPENDIX W of this Agreement .

	

Each policy
shall name SWBT as an additional insured and shall include provisions
requiring the insurer to give SWBT notice of any lapse, cancellation, or
termination of the policy or any modification to the policy affecting
SWBT's rights under the policy, including but not limited to any
decrease in coverage or increase in deductibles.

(b) Except as provided in this subsection, exclusions from coverage or
deductibles, other than those expressly permitted in APPENDIX IV,
must be approved in writing by SWBT. For authorized contractors and
other contractors performing work on, within, or in the vicinity of
SWBT's poles, ducts, conduits, and rights-of-way on Applicant's behalf,
exclusions from coverage or deductibles, other than those expressly
permitted in APPENDIX IV, must be approved in writing by Applicant.

(c) Authorized contractors and other contractors performing work on,
within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-
way on Applicant's behalf shall be required to meet the same insurance
requirements applicable to contractors performing similar work on
SWBT's behalf. Applicant shall be responsible for securing compliance
by its contractors with this requirement and shall be liable to SWBT for
any damages resulting from its failure to do so .



(d) Self-insurance shall be permitted for persons and entities (including but
not limited to Applicant and authorized contractors) meeting the self-
insurance requirements set forth in Section 23.02 .

23 .02 Proof of Insurance or Self-insurance.

	

Proof of insurance or self-insurance
shall be made pursuant to the provisions of this section .

(a) Applicant shall submit to SWBT adequate proof (as determined by
SWBT) that the companies insuring Applicant are providing all
coverages required by this Agreement . Applicant's insurers shall
provide SWBT with certifications that required coverages will not be
cancelled, changed or materially altered (e.g., by increasing deductibles
or altering exclusions from coverage) except after 30 days written notice
to SWBT.
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SWBT will accept certified proof of a person or entity's qualification as
a self-insurer . for Workers' Compensation and Employers Liability,
where self-insurance is permitted, upon receipt of a current copy of a
Certificate of Authority to Self-insure issued by the Workers'
Compensation Commission of this State. SWBT will accept self-
insurance by a person or entity in lieu of other Commercial General
Liability and Automobile Liability Coverage if such person or entity
warrants that its net worth, as shown by its most recent audited financial
statement with no negative notes, is at least 10 times the minimum
liability limits set forth in APPENDIX W and SWBT is satisfied that
such entity will be able to meet its liability obligations under this
Agreement .

(c) Applicant shall be responsible for determining whether contractors and
other persons present on Applicant's behalf on, within, and in the
vicinity of SWBT's poles, ducts, conduits, and rights-of-way meet the
self-insurance requirements of this subsection.

	

Applicant may accept
certified proof of any such person's or entity's qualification as a self-
insurer for Workers' Compensation and Employers Liability, where self-
insurance is permitted, upon receipt of a current copy of a Certificate of
Authority to Self-insure issued by the Workers' Compensation
Commission of this State . Applicant may accept proof of self-insurance
by a person or entity in lieu of other Commercial General Liability and
Automobile Liability Coverage if such person or entity warrants that its
net worth, as shown by its most recent audited financial statement with
no negative notes, is at least 10 times the minimum liability limits set
forth in APPENDIX W and Applicant is satisfied that such entity will be
able to meet its liability obligations with respect to activities performed



on, within, and in the vicinity of SWBT's poles, ducts, conduits, and
rights-of-way .

23 .03 Licensing Contingent on Proof of Insurance.

	

All insurance required in
accordance with APPENDIX W, or self-insurance as permitted in Section 23.02, must be
in effect before SWBT will issue pole attachment or conduit occupancy licenses under
this Agreement and shall remain in force until all of Applicant's facilities have been
removed from SWBT's poles, ducts, conduits, and rights-of-way.

23 .04 Failure to Obtain or Maintain Coverage . Applicant's failure to obtain and
maintain the required levels and types of insurance coverage required under this
Agreement shall be grounds for termination of this Agreement and licenses subject to this
Agreement . If an insurance carrier shall at any time notify Applicant or SWBT that any
policy or policies of insurance required under this Agreement will be cancelled or
changed in any manner which will result in Applicant's failure to meet the requirements
of this Agreement, SWBT may terminate this Agreement and all licenses subject to this
Agreement not less than 60 days after giving Applicant written notice of its intention to
do so, and such termination shall be effective on the termination date specified in the
notice unless Applicant has obtained (or made arrangements satisfactory to SWBT to
obtain) the required coverage from another source . In the alternative, SWBT may, in its
sole discretion, elect to take such action as may be necessary to keep such policy in effect
with the required coverages .

ARTICLE 24: ASSIGNMENT OF RIGHTS
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24.01 Assignment Permitted. Neither party may assign or otherwise transfer its
rights or obligations under this Agreement except as provided in this section .

(a) SWBT may assign its rights, delegate its benefits, and delegate its duties
and obligations under this Agreement, without Applicant's consent, to
any entity controlling, controlled by, or under common control with
SWBT or which acquires or succeeds to ownership of substantially all of
SWBT's assets .

Applicant may assign its rights, delegate its benefits, and delegate its
duties and obligations under this Agreement, without SWBT's consent,
to : any telecommunications carrier or cable system operator which (1) is
entitled to access to SWBT's poles, ducts, conduits, and rights-of-way
under the Pole Attachment Act and (2) controls, is controlled by, or is
under common control with Applicant or acquires and succeeds to
ownership of substantially all of Applicant's assets ; provided, however,
that such assignment shall not be effective until Applicant has given
SWBT written notice of the assignment pursuant to Section 24.03 and
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guaranteed the performance of Applicant's assignee or successor .
Applicant's assignee or successor shall assume all outstanding
obligations of Applicant under this Agreement, including but not limited
to all liabilities and contingent liabilities of Applicant arising out of or in
connection with this Agreement .

(c) Applicant may, ancillary to a bona fide loan transaction between
Applicant and any lender, and without SWBT's consent, grant security
interests or make collateral assignments in substantially all of
Applicant's assets, including Applicant's rights under this Agreement,
subject to the express terms of this Agreement. In the event Applicant's
lender, in -the bona fide exercise of its rights as a secured lender,
forecloses on its security interest or arranges for a third party to acquire
Applicant's assets through public or private sale or through an
Agreement with Applicant, Applicant's lender or the third party
acquiring Applicant's rights under this Agreement shall assume all
outstanding obligations of Applicant under the agreement and provide
proof satisfactory to SWBT that such lender or third party has complied
or will comply with all requirements established under this Agreement.
Notwithstanding any provisions of this Agreement to the contrary, such
foreclosure by Applicant's lender or acquisition of assets by such third
party shall not constitute a breach of this Agreement and, upon such
foreclosure or acquisition, Applicant's lender or such third party shall
succeed to all rights and remedies of Applicant under this Agreement
(other than those rights and remedies, if any, which have not been
transferred and, if Applicant is a debtor under the Federal Bankruptcy
Code, those rights, if any, which remain a part of the debtor's estate
notwithstanding an attempted foreclosure or transfer) and to all duties
and obligations of Applicant under the Agreement, including liability to
SWBT for any act, omission, default, or obligation that arose or occurred
under the Agreement prior to the date on which such lender or third
party succeeds to the rights of Applicant under the Agreement, as
applicable .

(1) In the event Applicant or Applicant's lender requests that SWBT, in
connection with a bona fide loan transaction between Applicant and
Applicant's lender, sign any additional consents, or make other
accommodations to protect such lender's interest, Applicant or
Applicant's lender shall reimburse SWBT for all expenses incurred
by SWBT in connection with such requests and accommodations,
including but not limited to in-house or outside legal expenses
incurred by SWBT in processing the request.
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(2) In the event Applicant or Applicant's lender desires that SWBT
provide notices to Applicant's lender or permit Applicant's lender, in
the event of a breach, to cure any default or termination event if
Applicant fails to do so, Applicant shall notify SWBT's authorized
agent, as designated in Article 29 of this Agreement, that such
notices may be sent to Applicant's lender as well to Applicant .
Nothing contained in this subsection shall be construed as imposing
any duty on SWBT in favor of Applicant's lender, and this section
shall not be construed to provide Applicant's lender or any other
third parties with any rights, claims, causes of action of any kind .
Applicant waives any and all claims or causes of action, of every
kind and character, past, present, or future, arising out of or in
connection with the giving of any notice to Applicant's lender
pursuant to this section or any failure to give such notice .

(d) Either party may assign or transfer rights or obligations under this
Agreement on such terms and conditions as are mutually acceptable to
the other party and with such other party's prior written consent, which
consent may be withheld only for due cause and justification.

(e) No assignment or transfer by Applicant of rights under this Agreement,
licenses subject to this Agreement, or authorizations granted under this
Agreement shall be effective until Applicant, its successors, and assigns
have complied with the provisions of this article, secured SWBT's prior
written consent to the assignment or transfer, if necessary, and given
SWBT notice of the assignment or transfer pursuant to Section 24.03 .

(f) Except as otherwise expressly provided in this article, neither this
Agreement, nor any licenses or authorizations subject to this Agreement,
shall inure to the benefit of Applicant's successors or assigns without
SWBT's prior written consent .

24.02 Incorporations, Mergers. Acquisitions, and Other Changes in Applicant's
Legal Identity. When the legal identity or status of Applicant changes, whether by
incorporation, reincorporation, merger, acquisition, or otherwise, such change shall be
treated as an assignment subject to the provisions of this article.

24 .03 Notice of Assignment .

	

Applicant shall provide SWBT with 60 days
advance notice in writing of any assignment.

24.04 Assignment Shall Not Relieve Applicant of Prior Obligations .

	

Except as
otherwise expressly agreed by SWBT in writing, no assignment permitted by SWBT
under this Agreement shall relieve Applicant of any obligations arising under or in
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connection with this Agreement, including but not limited to indemnity obligations under
Article 21 of this Agreement or the interconnection agreement, if any.

24.05 Satisfaction of Existing Obligations and Assumption of Contingent
Liabilities . SWBT may condition its approval of any requested assignment or transfer on
the assignee's or successor's payment or satisfaction of all outstanding obligations of
Applicant under this Agreement and the assignee's or successor's assumption of any
liabilities, or contingent liabilities, of Applicant arising out of or in connection with this
Agreement .

24.06 Satisfaction of All Other Licensing Requirements. Applicant's assignee or
successor must, within 60 days following the assignment, provide proof satisfactory to
SWBT that such assignee or successor has complied or will comply with all licensing
requirements established under this Agreement, including but not limited to requirements
that such assignee or successor verify, to the best of its information and belief, as
provided in Section 17.03, that all facilities owned or used by such assignee or successor
and presently attached to SWBT's poles or placed within any portion of SWBT's conduit
system within this State have been disclosed to SWBT and are subject to existing licenses
and that such assignee or successor has complied with the insurance requirements set
forth in Article 23 of this Agreement.

24.07 Additional Post-Assignment Requirements .

	

Applicant's assignee or
successor shall, within 60 days following the assignment:

(a) Sign this Agreement as an assignee or successor expressly agreeing to be
bound by all provisions of this Agreement and licenses subject to this
Agreement ;

(b) Provide proof, satisfactory to SWBT, of such assignee's assumption of
the obligations ofthis Agreement ; and

(c) Pay a one-time contract administration fee, as provided in APPENDIX I
of this Agreement, if no Master Agreement for Access to SWBT's Poles,
Ducts, Conduits, or Rights-of-Way between SWBT and such assignee is
in effect for this State, or an administrative record-keeping fee as
provided in APPENDIX I of this Agreement, if there is a Master
Agreement in effect for this State .

24.08 Sublicenses Prohibited.

	

Nothing contained in this Agreement shall be
construed as granting Applicant the right to sublicense any rights under this Agreement or
licenses subject to this Agreement to any third party. Except as otherwise expressly
permitted in this Agreement, Applicant shall not allow third party to attach or place
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facilities to or in pole or conduit space occupied by or assigned to Applicant or to utilize
such space.

ARTICLE 25 : TERMINATION OF AGREEMENT OR LICENSES;
REMEDIES FOR BREACHES

25.01 Termination Due to Non-Use of Facilities or Loss of Required Authority.
Applicant shall, by written notice to SWBT, terminate this Agreement and all licenses
subject to this Agreement if Applicant ceases to have authority to do 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 Applicant is cable television system having access to
SWBT's poles, ducts, conduits or rights-of-way solely to provide cable television
service), ceases to have authority to provide or ceases to provide telecommunications
services in this State (if Applicant is a telecommunications carrier which does not also
have authority to provide cable television service in this State), or ceases to make active
use of SWBT's poles, ducts, conduits, and rights-of-way in this State. Applicant shall, by
written notice to SWBT, terminate individual licenses subject to this Agreement if (a)
Applicant ceases to utilize the pole attachment or conduit occupancy space subject to
such licenses or (b) Applicant's permission to use or have access to particular poles,
ducts, conduits, or rights-of-way has been revoked, denied, or terminated for reasons of
safety or any other lawful reason by any federal, state, or local governmental authority or
third-party property owner having authority to revoke, deny, or terminate such use or
access . Responsibility for terminating this Agreement or individual licenses under the
circumstances set forth in this section shall be a contractual obligation imposed on
Applicant, and the failure by Applicant to terminate this Agreement or individual licenses
pursuant to this section shall be a material breach of this Agreement .

25.02 Limitation. Termination, or Refusal of Access for Certain Material
Breaches . Applicant's access to SWBT's poles, ducts, conduits, and rights-of-way shall
not materially interfere with or impair service over any facilities of SWBT or any joint
user, cause material damage to SWBT's plant or the plant of any joint user, impair the
privacy of communications carried over the facilities of SWBT or any joint user, or create
serious hazards to the health or safety of any persons working on, within, or in the
vicinity of SWBT's poles, ducts, rights-of-way or to the public . Upon reasonable notice
and opportunity to cure, SWBT may limit, terminate or refuse access if Applicant violates
this provision; provided, however, that such limitation, termination or refusal will be
limited to Applicant's access to poles, ducts, conduits, and rights-of-way located in the
SWBT construction district in which the violation occurs, shall be as narrowly limited in
time and geographic scope as may be necessary to enable Applicant to adopt suitable
controls to prevent further violations, and shall be subject to review, at Applicant's
request, pursuant to the dispute resolution procedures set forth in this Agreement (or, if
applicable, the parties' interconnection agreement) or, as permitted by law, before any
court, agency, or other tribunal having jurisdiction over the subject matter . In the event
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Applicant invokes dispute resolution procedures or seeks review before a court, agency,
or other tribunal having jurisdiction of the subject matter, the limitation, termination, or
refusal of access may be stayed or suspended by agreement of the parties or by order of
the tribunal having jurisdiction over the parties' dispute.

25.03 Notice and Opportunity to Cure Breach . In the event of any claimed breach
of this Agreement by either party, the aggrieved party may give written notice of such
claimed breach as provided in this section .

(a) The notice shall set forth in reasonable detail :

(1) The conduct or circumstances complained of, together with the
complaining party's legal basis for asserting that a breach has
occurred;

(2) The action believed necessary to cure the alleged breach; and

(3) Any other matter the complaining party desires to include in the
notice.

Except as provided in Section 25.02 and subsection (c) of this section,
the complaining party shall not be entitled to pursue any remedies
available under this Agreement or relevant law unless such notice is
given and (1) the breaching party fails to cure the breach within 30 days
of such notice, if the breach is one which can be cured within 30 days, or
(2) the breaching party fails to commence promptly and pursue diligently
a cure of the breach, if the required cure is such that more than 30 days
will be required to effect such cure ; provided, however, that nothing
contained in this section shall preclude either party from invoking the
dispute resolution procedures set forth in Article 30 of this Agreement,
or any complaint or dispute resolution procedures offered by the FCC or
State Commission, at any time .

(c) Nothing contained in this section shall preclude either party from filing a
complaint or bringing suit in any court, agency, or other tribunal of
competent jurisdiction to restrain or enjoin any conduct of the other
party which threatens the complaining party with irreparable injury, loss
or damage without first giving the notice otherwise required by
subsection (b) .

25 .04 Remedies for Breach .

	

Subject to the provisions of this article and the
dispute resolution procedures of Article 30, either party may terminate this Agreement in
the event of a material breach by the other party or exercise any other legal or equitable
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right which such party may have to enforce the provisions of this Agreement . Except as
otherwise specifically provided in Section 30.07, 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 .

26.01 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, or to
terminate this Agreement or any license or authorization subject to this Agreement shall
not constitute a waiver or relinquishment of any term or condition of this Agreement, a
waiver or relinquishment ofthe right to give notice of breach, or waiver or relinquishment
of any right to terminate this Agreement. Notwithstanding any such failure, all terms and
conditions of this Agreement and all rights of either party hereunder shall be and remain
at all times in full force and effect.

ARTICLE 27: EFFECTIVE DATE, TERM, AND ELECTIVE TERMINATION

27.01 Effective Date .

	

This Agreement shall be effective as of the _ day of
_

	

, 1999, or, if this Agreement has been entered into as an appendix,
attachment, or exhibit to an interconnection agreement between the parties, the date of
approval by the State Commission of the interconnection agreement, whichever date first
occurs .

27 .02 Initial Term. Unless sooner terminated as herein provided, the initial term
of this Agreement shall run from the effective date until the end of the calendar year
which includes the effective date .

27.03 Automatic Renewal . Unless sooner terminated as herein provided, this
Agreement shall be automatically renewed for successive one-year terms beginning on
the first day of each calendar year after the effective date.

27 .04 Elective Termination. ' Either party may terminate this Agreement by giving
the other party at least six months prior written notice as provided in this section .

(a) Applicant may terminate this Agreement with or without cause.

(b) The parties acknowledge that the Pole Attachment Act, 47 U.S.C .
§224(e), as added by the Telecommunications Act of 1996, expressly
directs the FCC to promulgate new regulations governing charges to
telecommunications carriers for access to poles, ducts, conduits, and
rights-of-way and that such new regulations are to take effect five years
after the date of enactment of the Telecommunications Act of 1996 (that
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is, February 8, 2001). The parties further acknowledge that due to
nondiscrimination requirements, it is desirable that formal attachment
agreements establishing rates, terms, and conditions of access be revised
simultaneously, to the extent possible . Accordingly, the parties agree
that SWBT may terminate this Agreement only for cause during the
period beginning with the effective date of this Agreement through
February 8, 2001 . Thereafter, SWBT may terminate this Agreement
with or without cause, subject to the provisions of subsection (d) and
Section 27 .05 below .

(c) The notice of termination shall state the effective date of termination,
which date shall be no earlier than the last to occur of the following
dates : the last day of the current term of this Agreement or six months
after the date the notice is given .

(d) The elective termination of this Agreement by SWBT under this section
shall not require immediate removal of Applicant's facilities from poles,
ducts, conduits, and rights-of-way owned or controlled by SWBT and
shall be subject to the provisions of Section 27 .05 below; provided,
however, that Applicant shall, within 60 days after the effective date of
the termination, either initiate negotiations for continued access to
SWBT's poles, ducts, conduits, and rights-of-way or remove its facilities
in accordance with the provisions of Article 18 of this Agreement.

27 .05 Effect of Elective Termination . Elective termination of this Agreement by
Applicant, as permitted under Section 27.04 of this Agreement, shall not affect
Applicant's liabilities and obligations incurred under this Agreement prior to the effective
date of termination and shall not entitle Applicant to the refund of any advance payment
made to SWBT under this Agreement . Elective termination of this Agreement by SWBT
shall not affect SWBT's obligations to afford access to SWBT's poles, ducts, conduits,
and rights-of-way owned or controlled by SWBT as required by the Pole Attachment Act,
the Telecommunications Act of 1996, and other applicable laws, regulations, and
commission orders.

ARTICLE 28: CONFIDENTIALITY OF INFORMATION

28.01 Information Provided by Applicant to SWBT.

	

Except as otherwise
specifically provided in this Agreement, all company-specific and customer-specific
information submitted by Applicant to SWBT in connection with this Agreement
(including but not limited to information submitted in connection with Applicant's
applications for the assignment of pole attachment and occupancy space and for pole
attachment and conduit occupancy licenses) shall be deemed to be "confidential" or
"proprietary" information of Applicant and shall be subject to the terms set forth in this
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article . Confidential or proprietary information specifically includes information or
knowledge related to Applicant's review of records regarding a particular market area, or
relating to assignment of space to Applicant in a particular market area, and further
includes knowledge or information about the timing of Applicant's request for or review
of records or its inquiry about SWBT facilities . This article does not limit the use by
SWBT of aggregate information relating to the occupancy and use of SWBT's poles,
ducts, conduits, and rights-of-way by firms other than SWBT (that is, information
submitted by Applicant and aggregated by SWBT in a manner that does not directly or
indirectly identify Applicant) .

28.02 Access Limited to Persons with a Need to Know.

	

Confidential or
proprietary information provided by Applicant to SWBT in connection with this
Agreement shall not be disclosed to, shared with, or accessed by any person or persons
(including but not limited to personnel involved in sales, marketing, competitive
intelligence, competitive analysis, strategic planning, and similar activities) other than
those who have a need to know such information for the limited purposes set forth in
Sections 28.03-28.06 .

28.03 Permitted Uses of Applicant's Confidential Information . Notwithstanding
the provisions of Sections 28 .01 and 28.02 above, SWBT and persons acting on SWBT's
behalf may utilize Applicant's confidential or proprietary information for the following
purposes : (a) posting information, as necessary, to SWBT's outside plant records ; (b)
placing, constructing, installing, operating, utilizing, maintaining, monitoring, inspecting,
repairing, relocating, transferring, conveying, removing, or managing SWBT's poles,
ducts, conduits, and rights-of-way and any SWBT facilities located on, within, or in the
vicinity of such poles, ducts, conduits, and rights-of-way, (c) performing SWBT's
obligations under this Agreement and similar agreements with third parties ; (d)
performing SWBT's general obligations to afford nondiscriminatory access to
telecommunications carriers and cable television systems under the Pole Attachment Act ;
(e) determining which of SWBT's poles, ducts, conduits, and rights-of-way are (or may in
the future be) available for SWBT's own use, and making planning, engineering,
construction, and budgeting decisions relating to SWBT's poles, ducts, conduits, and
rights-of-way; (f) preparing cost studies ; (g) responding to regulatory requests for
information ; (h) maintaining SWBT's financial accounting records ; and (i) complying
with other legal requirements relating to poles, ducts, conduits, and rights-of-way.

28.04 Access by Third Parties .

	

Information reflecting the assignment of pole
attachment and conduit occupancy space to Applicant may be made available to
personnel of third parties seeking access to SWBT's records under provisions, and
subject to protections, equivalent to those contained and required by Section 7 .03 of this
Agreement .
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28 .05 Defense of Claims . In the event of a dispute between SWBT and any person
or entity, including Applicant, concerning SWBT's performance of this Agreement,
satisfaction of obligations under similar agreements 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, SWBT may utilize confidential or proprietary information submitted by
Applicant in connection with this Agreement as may be 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 SWBT
shall not disclose Applicant's proprietary or confidential information without first, at
SWBT's option : (a) obtaining an agreed protective order or nondisclosure agreement that
preserves the confidential and proprietary nature of Applicant's information ; (b) seeking
such a protective order as provided by law if no agreed protective order or nondisclosure
agreement can be obtained ; or (c) providing Applicant notice of the subpoena, demand, or
order and an opportunity to take affirmative steps of its own to protect such proprietary or
confidential information .

28 .06 ResRqnse to Subpoenas . Court Orders, and Agency Orders .

	

Nothing
contained in this article shall be construed as precluding SWBT from complying with any
subpoena, civil or criminal investigative demand, or other order issued or entered by a
court or agency of competent jurisdiction; provided, however, that SWBT shall not
disclose Applicant's proprietary or confidential information without first, at SWBT's
option: (a) obtaining an agreed protective order or nondisclosure agreement that preserves
the confidential and proprietary nature of Applicant's information; (b) seeking such a
protective order as provided by law if no agreed protective order or nondisclosure
agreement can be obtained ; or (c) providing Applicant notice of the subpoena, demand, or
order and an opportunity to take affirmative steps of its own to protect such proprietary or
confidential information.

28.07 Other Uses of Confidential Information.

	

No other uses of confidential
information received from Applicant pursuant to this Agreement are authorized or
permitted without Applicant's express written consent.

ARTICLE 29: NOTICES

29.01 Notices to Applicant . Except as otherwise provided in APPENDDC VI
("Notices to Applicant"), all written notices required to be given to Applicant shall be
delivered or mailed to Applicant's duly authorized agent or attorney, as designated in this
section .

(a) Such notice may be delivered to Applicant's duly authorized agent or
attorney in person or by agent or courier received delivery.



(b) Such notice may be mailed to Applicant's duly authorized agent or
attorney by registered or certified mail, return receipt requested . When
notice is given by mail, such notice shall be complete upon deposit of
the notice, enclosed in a postpaid, properly addressed wrapper, in a post
office or official 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 .

(c) Applicant may authorize delivery of the notice by telephonic document
transfer to the Applicant's duly authorized agent or attorney. Notice by
telephonic document transfer after 5:00 p.m . local time of the recipient
shall be deemed given on the following day.

(d) Notices to Applicant shall be sent to the authorized agent or attorney
designated below:

Name:

Title:

Firm :

Address :

City/State/Zip :
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29.02 Notices to SWBT.

	

Except as otherwise provided in APPENDIX VII
("Notices to SWBT"), all written notices required to be given to SWBT shall be delivered
or mailed to SWBT's duly authorized agent or attorney, as designated in this section .

(a) Such notice may be delivered to SWBT's duly authorized agent or
attorney in person or by agent or courier receipted delivery.

(b) Such notice may be mailed to SWBT's duly authorized agent or attorney
by registered or certified mail, return receipt requested. When notice is
given by mail, such notice shall be complete upon deposit of the notice,
enclosed in a postpaid, properly addressed wrapper, in a post office or
official 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.

(c) SWBT may authorize delivery of the notice by telephonic document
transfer to SWBT's duly authorized agent or attorney . Notice by
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telephonic document transfer after 5 :00 p.m . local time of the recipient
shall be deemed given on the following day.

(d) On the effective date of this Agreement, and until further notice to
Applicant, SWBT's duly authorized agent shall be the Utility Liaison
Supervisor ("ULS") designated in APPENDIX VIII.

29.03 Chances 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 .

ARTICLE 30 : DISPUTE RESOLUTION

30.01 Purpose. The provisions of this article are intended to minimize litigation
between the parties with respect to disputes arising in connection with this Agreement
and shall be construed accordingly . Any dispute between the parties arising under this
Agreement may be submitted by either party for resolution under this article .

30.02 Exclusive Remedy for Monetary Claims under $25.000. Except for actions
seeking injunctive relief related to the purposes of this Agreement or suits to compel
compliance with the dispute resolution processes set forth in this article, the parties agree
to use the dispute resolution processes set forth in this Agreement as their sole remedy
with respect to any monetary claim of $25,000 or less which arises out of or in connection
with this Agreement.

30.03 Prerequisite to Litigation. The provisions of this article shall also apply to
all disputes, without regard to the amount in controversy, in which Applicant contests
charges billed by SWBT to Applicant under the terms of this Agreement. No suit, except
for actions seeking injunctive relief related to the purposes of this Agreement or suits to
compel compliance with the dispute resolution processes set forth in this article, shall be
filed by either party against the other with respect to such contested charges until the
parties have engaged in good faith negotiations as provided in Section 30.04, and, if the
parties agree, in mediation under Section 30.05 .

30.04 Good Faith Negotiation . Good faith negotiation as provided in this section
shall be the first step in the dispute resolution process .

(a) With respect to any dispute subject to the provisions of this article, either
party may initiate negotiation proceedings by writing a certified or
registered letter to the other party setting forth the particulars of the
dispute; the terms of the Agreement that are involved, and a suggested
resolution ofthe problem .
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(b) The recipient of the letter shall respond within 21 days to the proposed
solution. The recipient shall either agree to the proposed solution or
explain its disagreement.

(c) If the correspondence does not resolve the dispute, each party, at the
request of either party, will appoint a knowledgeable, responsible
representative to meet and negotiate in good faith to resolve the dispute.
The location, form, frequency, duration, and conclusion of these
discussions shall be left to the discretion of the representatives . Upon
agreement, the representatives may utilize other alternative dispute
resolution procedures such as mediation to assist in the negotiations .

(d) Discussions and correspondence among the representatives as provided
by this section are for purposes of settlement, are exempt from discovery
and production, and shall not be admissible in arbitration, judicial,
regulatory, or other proceedings in any forum .

30.05 Mediation .

	

If the parties agree to mediation, the mediation may be
conducted as provided in this section or in such other manner as may be mutually
agreeable to the parties.

(a) If agreed to by the parties, the dispute shall be referred to the nearest
office of the American Arbitration Association, or such other mediator
as may be selected by agreement of the parties, for mediation, that is, an
informal, non-binding conference or conferences between the parties in
which a mediator will seek to guide the parties to a resolution of the
dispute .

(b) If the dispute is referred to the American Arbitration Association, the
parties are free to select any mutually acceptable panel member from the
list of mediators at the American Arbitration Association . If the parties
cannot agree or have no particular choice of a mediator and simply
request that the American Arbitration Association assign a mediator to
the dispute, then a list and resumes of available mediators, numbering
one more than there are parties, will be sent to the parties, each of whom
may strike one name leaving the remaining name as the mediator. If
more than one name remains, the designated mediator shall be selected
by the Administrator of the American Arbitration Association from the
remaining names .

(c) Mediation sessions-shall be private .



(d) All records, reports or other documents considered by the mediator shall
be confidential .

(e) The parties agree that the mediator shall not be compelled to divulge
confidential materials or to testify about the mediation in arbitration,
regulatory, judicial, or other proceedings in any forum .

(f) The parties agree to maintain the confidentiality of the mediation and
shall not rely on, or introduce as evidence in any arbitration, judicial, or
other proceeding:
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(1) Views expressed or suggestions made by the other party with respect
to a possible settlement of the dispute ;

(2) Admissions made by the other party during the mediation
proceedings ;

(3) Proposals made or views expressed by the mediator ; or

(4) The fact that the other party had or had not indicated willingness to
accept a proposal for settlement made by the mediator.

(g) Subsections (e) and (f) of this section shall apply to anything said, done
or occurring in the course of the mediation, including any private caucus
or discussions between the mediator and any party or counsel before or
after the joint mediation session . 'there shall be no stenographic record
of the mediation process, except to memorialize a settlement record .

The mediation process shall be considered settlement negotiation for the
purpose of all state and federal rules protecting disclosures made during
such conferences from later discovery or use in evidence. All conduct,
statements, promises, offers, views, and opinions, oral or written, made
during the mediation by any party or a party's agent, employee, or
attorney are confidential and, where appropriate, are to be considered
work product and privileged. Such conduct, statements, promises,
offers, views, and opinions shall not be subject to discovery or
admissible for any purpose, including impeachment, in any litigation or
other proceeding involving the parties; provided, however, that evidence
otherwise subject to discovery or admissible is not excluded from
discovery or admission in evidence simply as a result of its having been
used in connection with this settlement process .
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30.06 Arbitration. Ifnegotiations and mediations do not resolve the dispute within
90 days after the initiation of dispute resolution proceedings as provided in subsection (a)
of Section 30.04 of this Agreement, the dispute shall be submitted to binding arbitration
by a single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Association if the dispute involves any monetary claim of $25,000 or less
which arises out of or in connection with this Agreement . The parties may voluntarily
elect to arbitrate disputes in which the amount in controversy exceeds $25,000, but they
shall not be required by this Agreement to do so .

(a) Either party may demand such arbitration in accordance with the
procedures set out in the Commercial Arbitration Rules .

(b) Discovery shall be controlled by the arbitrator and shall be permitted to
the extent set out in this subsection.

(1) Each party may submit in writing to any other party, and such other
party shall so respond, to a maximum of any combination of 35 of
the following : interrogatories, document production requests, and
requests for admissions . The interrogatories, document production
requests, and requests for admissions shall not have subparts.

(2) Additional discovery may be permitted upon mutual agreement of
the parties or upon order of the arbitrator on a showing of good
cause.

(c) The arbitrator shall control the scheduling so as to process the matter
expeditiously . The times set forth in this subsection shall apply unless
extended upon mutual agreement of the parties or by the arbitrator on a
showing of good cause .

(1) The arbitration hearing shall commence within 60 days of the
demand for arbitration and shall be held, in the absence of agreement
by the parties to a different venue, in Topeka, Kansas .

(2) The parties shall submit written briefs five days before the hearing.

(3) The arbitrator shall rule on the dispute by issuing a written opinion
within 30 days after the close ofhearings .

(4) The arbitrator shall have no authority to order punitive or
consequential damages .



ARTICLE 31 : ACCESS TO APPLICANT'S
POLES, DUCTS, CONDUITS, AND RIGIITS-OF-WAY

ARTICLE 32 : GENERAL PROVISIONS
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(5) Judgment upon the award rendered by the arbitrator may be entered
in any court of competent jurisdiction .

30.07 Costs . Except as specifically provided in this section, each party shall bear
its own costs of all dispute resolution procedures under this article .

(a) A party seeking discovery shall reimburse the responding party for the
costs incurred by the responding party in producing documents .

(b) The parties shall equally split the fees of the arbitration and the
arbitrator .

30.08 No Abridgment of Rights under the Communications Act of 1934 or the
Pole Attachment Act . Nothing contained in this article shall abridge the rights of either
party to seek relief from the FCC with respect to any dispute subject to the jurisdiction of
the FCC under the Communications Act of 1934 or the Pole'Attachment Act, or from the
State Commission with respect to any dispute subject to its jurisdiction, except that the
parties may not seek relief from the FCC or the State Commission with respect to any
dispute that has already been resolved by mediation under Section 30.05 or by binding
arbitration under Section 30.06 .

31 .01 No Reciprocal Access to Applicant's Facilities . This Agreement does not
include provisions for reciprocal access by SWBT to Applicant's poles, ducts, conduits,
and rights-of-way .

32.01 Entire Agreement . This Agreement, together with the interconnection
agreement, if any, to which this Agreement is an appendix, attachment, or exhibit, sets
forth the entire understanding and agreement ofthe parties.

32.02 Prior Agreements Superseded.

	

This Agreement supersedes all prior
agreements and understandings, whether written or oral, between Applicant and SWBT
relating to the placement and maintenance of Applicant's facilities on and within
SWBT's poles, ducts, and conduits within this State.

32 .03 Amendments Shall Be in Writing. Except as otherwise specifically provided
to the contrary by other provisions of this Agreement, the terms and conditions of this
Agreement shall not be amended, changed or altered except in writing and with approval
by authorized representatives of both parties .
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32 .04 Survival of Obligations . Any liabilities or obligations of either party for acts
or omissions prior to the termination of this Agreement, any obligations of either party
under provisions of this Agreement relating to confidential and proprietary information,
indemnification, limitations of liability, and any other provisions of this Agreement
which, by their terms, are contemplated to survive (or be performed after) termination of
this Agreement, will survive the termination of this Agreement .

32.05 Multiple Counterparts .

	

This Agreement may be executed in multiple
counterparts .

32.06 Effect on Licenses Issued Under Prior Agreements . All currently effective
pole attachment and conduit occupancy licenses granted to Applicant shall, on the
effective date of this Agreement, be subject to the rates, terms, conditions, and procedures
set forth in this Agreement.

32.07 Force Majeure.

	

Except as otherwise specifically provided in this
Agreement, neither party will be liable for any delay or failure in performance of any part
of this Agreement caused by a Force Majeure condition, including acts of the United
States of America or any state, territory, or political subdivision thereof, acts of God or a
public enemy, fires, floods, disputes, freight embargoes, earthquakes, volcanic actions,
wars, civil disturbances, cable cuts, or other causes beyond the reasonable control of the
party claiming excusable delay or other failure to perform; provided, however, that Force
Majeure will not include acts of any governmental authority relating to environmental,
health, or safety conditions at work locations . If any Force Majeure condition occurs, the
party whose performance fails or is delayed because of such Force Majeure condition will
give prompt notice to the other patty, and, upon cessation of such Force Majeure
condition, will give like notice and commence performance hereunder as promptly as
reasonably practicable .

32.08 Severability. If any article, section, subsection, or other provision or portion
of this Agreement is or becomes invalid under any applicable statute or rule of law, and
such invalidity does not materially alter the essence of this Agreement as to either party,
the invalidity of such provision shall not render this entire Agreement unenforceable and
this Agreement shall be administered as if it did not contain the invalid provision.

32.09 Choice of Law. Except to the extent that federal law controls any aspect of
this Agreement, the validity of this Agreement, the construction and enforcement of its
terms, and the interpretation of the rights and duties of the parties will be governed by the
laws of this State, applied without regard to the provisions of this State's laws relating to
conflicts-of-laws .



32.10 Changes in the Law . Because the primary purpose of this Agreement is to
provide access to poles, ducts, conduits, and rights-of-way in accordance with the Pole
Attachment Act, as amended by the Telecommunications Act of 1996 and subsequent
amendments, the parties contemplate that changes in this Agreement may from time to
time be necessary or desirable to conform to changes in the Pole Attachment Act as that
Act is amended, interpreted, and applied . This Agreement is based in large part on
regulatory decisions by the FCC, which has jurisdiction over the rates, terms, and
conditions of access to poles, ducts, conduits, and rights-of-way (except to the extent that
such jurisdiction has been pre-empted by individual states) and decisions by the State
Commission . More specifically, this Agreement is based in large part on the FCC's First
Interconnection Order in CC Docket No. 96-98, on FCC rules announced with the First
Interconnection Order, and on Arbitration Orders by the State Commission .

fl
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Applicant desires to have access to SWBT's poles, ducts, conduits,
and rights-of-way on terms that are not less favorable than those
obtained by firms participating in interconnection arbitration
proceedings before the State Commission . Applicant also desires to
have access to SWBT's poles, ducts, conduits, and rights-of-way to
the full extent permitted under the FCC's First Interconnection Order
in CC Docket No. 96-98 . SWBT is entering into this Agreement for
the purpose of providing nondiscriminatory access in compliance with
the Pole Attachment Act and regulatory decisions thereunder,
including decisions by the State Commission in interconnection
arbitration proceedings in which Applicant is not a party. Each party
is entering into this Agreement based on current interpretations of the
law by the FCC and State Commission . In the event of any changes
in the Pole Attachment Act, changes in applicable FCC or State
Commission rulings, or judicial determinations that such rulings are
erroneous or invalid, each party shall, at the request of the other,
engage in good faith negotiations to supplement, amend or replace
any provisions of this Agreement affected by such changes or
determinations and to conform this Agreement to changes in the
underlying laws on which the Agreement is based .

This Agreement has been entered into as a result of private
negotiation between the parties and arbitration by the State
Commission, acting pursuant to the Telecommunications Act of 1996 .
If the actions of any legislative bodies, courts, or regulatory agencies
of competent jurisdiction invalidate, modify, or stay the enforcement
of laws, rules, regulations, or commission orders that were the basis
for a provision of this Agreement (including but not limited to any
provision of this Agreement required by any arbitration award
approved by the State Commission), the affected provision shall be
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invalidated, modified, or stayed as required by action of the legislative
body, court, or regulatory agency. In the event ofsuch a change in the
law, each party shall expend diligent efforts to arrive at an agreement
respecting the modifications to the Agreement required by the law or
requested in good faith by the other party . If negotiations fail,
disputes between the parties concerning interpretation of the actions
required or provisions affected by such governmental actions shall be
resolved pursuant to the dispute resolution process provided for in the
interconnection agreement or this Agreement ; provided, however, that
this section shall not be construed as precluding either party from
seeking appropriate relief from the FCC in connection with the
parties' rights and obligations under the Pole Attachment Act. In the
event of any material change in the law, each party agrees to enter into
good faith negotiations to conform this Agreement to the changes in
the law.

ARTICLE 33 : APPLICABILITY OF OTHER RATES, TERMS AND
CONDITIONS

Every interconnection, service and network element provided hereunder, shall be
subject to all rates, terms and conditions contained in this Agreement which are
legitimately related to such interconnection, service or 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 element provided hereunder : definitions, interpretation,
construction and severability; notice of changes; general responsibilities of the
Parties ; effective date, term and termination; fraud; deposits; billing and payment
of charges ; non-payment and procedures for disconnection ; dispute resolution ;
audits ; disclaimer of representations and warranties; limitation of liability;
indemnification ; remedies; intellectual property; publicity and use of trademarks
or service marks ; no license ; confidentiality ; intervening law ; governing law ;
regulatory approval ; changes in End User local exchange service provider
selection ; compliance and certification; law enforcement; no third party
beneficiaries ; disclaimer of agency, relationship of the Partieslindependent
contractor ; 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.



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

SOUTHWESTERN BELL TELEPHONE COMPANY

By:

By:

Signature of SWBT's Authorized Officer/Employee

Name of SWBT's Authorized Officer/Employee (Printed or Typed)

Position/Title of SWBT's Authorized Officer/Employee

Date

City and State of Execution by SWBT

Prism California Operations LLC, Prism Kansas Operations LLC, Prism Missouri
Operations LLC, Prism Texas Operations LLC

Applicant's Name (Printed or Typed)

Signature ofApplicant's Authorized Officer/Employee

Name ofAuthorized Officer/Employee (Printed or Typed)

Position/Title of Authorized Officer/Employee

Date

City and State of Execution by Applicant
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A)

	

Pole Attachment Fees

1) General

APPENDIX I
SCHEDULE OF FEES AND CHARGES (KANSAS)
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This Appendix is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached and sets forth the rates, fees and charges to
be paid by Applicant to SWBT pursuant to the Master Agreement and licenses subject to the
Master Agreement . The rates, fees, and charges set forth in this Appendix shall be subject to all
applicable laws, rules, regulations, and commission orders as provided in Section 19.01 of the
Master Agreement and shall be subject to revision as provided in Section 19 .12 of the Master
Agreement .

a) For billing purposes, pole attachments shall be considered i) to have
commenced on the first to occur of the following dates : the date of assignment
(or provisional assignment) of pole attachment space, the date a license for such
pole attachment is issued, or the date of actual attachment and ii) to have ended
on the last to occur of the following dates : the date Applicant's assignment
lapses or is relinquished, the date notice is given (under Section 18.06 of the
Master Agreement) that Applicant has removed the attached facilities from
SWBT's pole, or the date of termination of Applicant's license .

b)

	

Fees shall be payable semiannually in advance on the first days of January and
July and shall be prorated on a daily basis as provided in Section 19.04 . Fees
for pole attachments shall be based on the number of pole attachments as of the
date of billing .

	

If Applicant occupies more than one usable space on a pole,
separate attachment fees shall apply to each space occupied . For billing
purposes, a single pole attachment includes the point of attachment and all
facilities located in the usable space on the pole in the space assigned to
Applicant (typically six inches above and six inches below the point of
attachment), together with routine ancillary apparatus such as anchors,
anchor/guy strands, drive rings, J-hooks, dead-end clamps, and other apparatus
which does not interfere with the ability of SWBT to occupy or assign usable
space on the pole other than the usable space licensed to Applicant. Fees for
pole space assignments and unauthorized pole attachments shall be billed in the
same manner as if a license had been issued .

2) Fees (1999 Rates)

Semiannual Pole Attachment Fees Annual Semiannual

Per pole attachment (cable service only) $ 1 .75 $ 0.875
Per pole attachment (telecommunications carriers) $ 1 .75 $0.875



B)

	

Conduit Occupancy Fees

1) General

2)

	

Fees (1999 Rates)
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Per pole attachment (other)

	

N/A

	

N/A

a)

	

For billing purposes, conduit occupancy shall be considered to have i) begun on
the first to occur of the following dates : the date of assignment (or provisional
assignment) of conduit occupancy space, the date a license for such conduit
occupancy is issued, or the date of actual occupancy; and ii) ended on the last to
occur of the following dates : the date Applicant's assignment lapses or is
relinquished, the date notice is given (under Section 18.06 of the Master
Agreement) that Applicant has removed the attached facilities from SWBT's
conduit, or the date of termination of Applicant's license. Occupancy ends only
when facilities have been removed from SWBT's conduit system and required
post-removal procedures (e.g ., plugging ducts) have been completed . Fees for
conduit space assignments and unauthorized conduit occupancy shall be billed
in the same manner as if a license had been issued.

b)

	

Fees shall be payable semiannually in advance on the first days of January and
July .

Semiannual Per Foot Conduit Occupancy Fees

	

Annual

	

Semiannual

a) - Facility footage shall be measured i) from the center of one manhole to the
renter of an adjacent manhole if the facility runs between two manholes, ii) from
the center of a manhole to the end of a duct not terminated in a manhole, or iii)
from the center of a manhole to the property line if the duct is connected at the
property line to a duct owned and controlled by a third-party property owner.

b)

	

Semiannual full duct conduit occupancy fees will apply to the first facility
placed in a previously unoccupied duct except as provided in c)-d) below .

c)

	

If two or more facilities occupy a duct that has not been subdivided by inner
duct, a semiannual half duct conduit occupancy fee will be charged for each
facility placed in the duct .

Full duct/duct foot (cable service only) $ 058/ft $ 0.29/ft
Full duct/duct foot (telecommunications carriers) 0.58/ft 0.29/ft
Full duct/duct foot (other) N/A N/A
Half duct/duct foot (cable service only)' $ 0.29/ft S 0.145/ft
Half duct/duct foot (telecommunications carriers)' 0.29/ft 0.145/
Half duct/duct foot (other)' N/A NIA

"Each inner duct is billed at the half duct rate.
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d)

	

A semiannual half duct occupancy fee will apply to the first facility placed by
Applicant in a previously unoccupied duct that has not been subdivided by inner
duct if and only if the presence of Applicant's facility does not render the other
half of the duct unusable by others .

e)

	

When Applicant's facilities are installed within inner duct, a single semiannual
one-half duct conduit occupancy fee will apply to each inner duct occupied .

C)

	

Application Fees .

	

No application fees shall be charged for the submission of access
applications or provisional space assignments . Charges for processing applications are set
forth below .

D)

	

Pre-license Survey Work. Charges for pre-license survey work are not set on a fixed fee
basis and will be determined on a case-by-case basis .

	

If pre-license survey work is
performed by SWBT's contractors, Applicant shall reimburse SWBT for the actual out-of-
pocket costs incurred by SWBT for such work (plus the applicable additive, if any, to
compensate SWBT for administrative costs) . If pre-license survey work is performed by
SWBT employees, pre-license survey charges shall be computed by multiplying the
applicable hourly rates times the number of hours reasonably spent by SWBT's employees
on pre-license survey work.

E)

	

Facilities Modification . Capacity Expansion, and Make-ready Work. Charges for facilities
modification, capacity expansion, and make-ready work are not set on a fixed fee basis and
will be determined on a case-by-case basis .

	

If such work is performed by SWBT's
contractors, Applicant shall reimburse SWBT for the actual out-of-pocket costs incurred by
SWBT for such work (plus the applicable additive, if any, to compensate SWBT for
administrative costs) . If such work is performed by SWBT employees, charges for such
work shall be computed by multiplying the applicable hourly rates times the number of
hours reasonably spent by SWBT's employees on the work. In all cases, except as
otherwise specifically provided to the contrary in the Master Agreement, such charges shall
include the costs of materials required to perform the work. No later than 45 days after
receipt by SWBT of Applicant's completed application, or within such other period as may
be mutually agreed upon in writing by the parties, SWBT will furnish Applicant an estimate
of the charges for facilities modification, capacity expansion, and make-ready work.
Except as otherwise specifically provided in other parts of the Master Agreement,
Applicant will pay (1) half of SWBT's charges for the project at 50 percent job completion
and the remainder at 100 percent completion and (2) if outside contractors are involved,
half of the total compensation to be paid to outside contractors at 50% job completion and
the remainder at 100 percent completion . SWBT may, at its election, require Applicant to
pay SWBT's out-of-pocket costs for materials as those costs are incurred and may require
Applicant to pay outside contractor costs on the same schedule SWBT pays such outside
contractors ; provided, however, that this provision shall be subject to applicable rulings, if
any, of the State Commission . Bills and invoices submitted by SWBT to Applicant for
make-ready charges shall be due and payable 30 days after the date of the bill or invoice .
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F)

	

Construction Inspectors . Where work is being performed on Applicant's behalfin SWBT's
manholes or other portions of SWBT's conduit system by contractors approved by SWBT
or by qualified personnel employed by Applicant, SWBT shall bear the entire cost of
sending construction inspectors to the site. Subject to all applicable commission orders,
where work is being performed on Applicant's behalf in SWBT's manholes or other
portions of SWBT's conduit system by persons other than contractors approved by SWBT
or qualified personnel employed by Applicant, Applicant shall pay SWBT's full costs
attributable to having a construction inspector present; provided, however, that SWBT shall
not charge Applicant for more than one such construction inspector per site at any given
time . If the construction inspector is a SWBT contractor, Applicant shall reimburse SWBT
for the actual out-of-pocket costs (without additives for administrative costs) incurred by
SWBT in connection with the presence of such inspector. If the construction inspector is a
SWBT employee, charges for the construction inspector shall be computed by multiplying
the applicable hourly rate times the number of hours reasonably spent by the employee as a
construction inspector in connection with the project.

G)

	

Other Work Performed Pursuant to the Master Agreement. For all other work performed
by SWBT's contractors pursuant to the Master Agreement, including but not limited to
work performed in opening manholes and participating in work operations at Applicant's
request, Applicant shall reimburse SWBT for the actual out-of-pocket costs incurred by
SWBT in connection with the performance of such work (plus the applicable additive, if
any, to compensate SWBT for administrative costs) . For all other work performed by
SWBT's employees pursuant to the Master Agreement, including but not limited to work
performed in opening manholes, providing access to and copies of records, and
participating in work operations at Applicant's request, SWBT's charges shall be computed
by multiplying the applicable hourly rates times the number of hours reasonably spent by
SWBT's employees on such work .

H) Contract Administration Fee and Administrative Record-keeping Fees . Subject to
applicable commission orders, a one-time contract administration fee of $250.00 shall be
due and payable at the time of the execution of the Master Agreement .

	

Subject to
applicable commission orders, SWBT may charge administrative record-keeping fees not
exceeding $125.00 in connection with records and billing changes resulting from the sale,
consolidation, or other transfer of Applicant's business or facilities, name changes, and the
like. SWBT shall provide Applicant, on Applicant's request, a statement of the basis for
the fees, as ordered by the State Commission.

1)

	

Other Administrative and Ancillary Fees . No other administrative or ancillary fees are
charged by SWBT on a fixed fee basis .

J)

	

Hourly Rates . Except as otherwise provided by any applicable law, rule, regulation, or
commission order, hourly rates charged for SWBT employees shall be such employees'



fully loaded hourly rates .
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K)

	

Payment Date. For fees and charges other than charges for facilities modification, capacity,
expansion, and make-ready work, each bill or invoice submitted by SWBT to Applicant
shall state the date that payment is due, which date shall be not less than 60 days after the
date of the bill or invoice . For facilities modification, capacity expansion, and make-ready
work, the payment due date shall be not less than 30 days after the date of the bill or
invoice . Interest on past due charges shall accrue as provided in Section 19.11 (a) of the
Master Agreement .



This Appendix is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached.

Applicant's legal name is : Prism California Operations LLC. Prism Kansas Operations LLC.
Prism Missouri Operations LLC. Prism Texas Operations LLC

Applicant's principal place of business is located in the State of

Applicant does business under the following assurned names :

Applicant is :

[X ] a corporation organized under the laws of the State of

	

Delaware
charter no.

	

;

[ ]

	

a partnership organized under the laws of the State of

	

; or

[ ]

	

another entity, as follows :

Applicant represents that Applicant is :

Agreement No.

APPENDIX II
IDENTIFICATION. OF APPLICANT (KANSAS)

[ ]

	

(3) aperson or entity which is neither (1) nor (2) above, as follows :
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[ ] (1) a cable system (as defined in 47 U.S .C . §§ 153(37) and 522(7)) seeking a pole
attachment or conduit occupancy license solely to provide cable service (as defined in
47 U.S.C . § 522(6);

[ ]

	

(2) a telecommunications carrier, as defined in 47 U.S.C . § 153(49), as modified by
47 U .S.C . § 224; or



SW-9433 :

	

Pole Attachments

Agreement No .

APPENDIX III
ADMINISTRATIVE FORMS AND NOTICES (KANSAS)

This Appendix is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached and contains administrative forms referred
to in the Master Agreement or used in connection with the provision of access to SWBT's poles,
ducts, conduits, and rights-of-way. The forms are forms presently in use and have not been fully
conformed to the Master Agreement. The forms may be further revised by SWBT to conform to
the Master Agreement and revised from time to time to reflect changes in the applicable law,
changes in the Master Agreement, and changes in the procedures through which access to poles,
ducts, conduits, and rights-of-way is afforded by SWBT to Applicant and others .

SW-9434 :

	

Access Application and Make-Ready Authorization

SW-9435 :

	

Conduit Occupancy,
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SW-9436A:

	

Notification of Surrender or Modification of Pole Attachment License by
Licensee

SW-943613:

	

Notification of Surrender or Modification of Conduit Occupancy License
by Applicant

SW-9436C:

	

Notification of Unauthorized Attachments by Applicant



Agreement No.

APPENDIX IV
INSURANCE REQUIREMENTS (KANSAS)
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This Appendix IV is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached .

l)

	

Premises . As used in this Appendix, the term "premises" refers to any site located
on, within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-way and any location
where Applicant or any person acting on Applicant's behalf may be physically present while
traveling to or departing from any such site .

2)

	

Requirements Applicable to Applicant and All Persons and Entities Acting on
Applicant's Behalf.

	

Applicant shall maintain, at all times during the term of the Master
Agreement, all insurance and coverages set forth below. Such insurance and coverages shall not
only cover Applicant but all contractors, subcontractors, and other persons or entities acting on
Applicant's behalf at the premises described in 1) above.

	

Applicant should require that all
contractors, subcontractors, and other persons or entities acting on Applicant's behalf at premises
described in 1) above obtain the same insurance and coverages .

3)

	

Workers' Compensation Insurance. Applicant shall maintain, at all times during the
term of the Master Agreement, Workers' Compensation Insurance and Employer's Liability
Insurance with minimum limits of $100,000 for bodily injury-each accident, $100,000 for bodily
injury by disease-each employee, and $500,000 for bodily injury by disease-policy limits, for all
employees performing work or otherwise present on the premises described in 1) above. Such
insurance must comply with the Workers' Compensation laws of this State and shall provide
coverage, at a minimum, for all benefits required by such Worker's Compensation laws .
Applicant shall require any contractor, subcontractor, or other person or entity acting on
Applicant's behalf to provide Workers' Compensation Insurance and Employer's Liability
Insurance for their respective employees unless such employees are covered by the protection
afforded by Applicant.

4)

	

General Liability Insurance . To protect SWBT and any joint user from any liability
for bodily injury or property damage, Applicant shall maintain, at all times during the term of the
Master Agreement, General Liability insurance satisfactory to SWBT. SWBT shall be added as
an additional insured in the standard policy or an endorsement thereto . Applicant shall also
require any contractor, subcontractor, or other person or entity acting on Applicant's behalf to
provide General Liability coverage with the same limits and with SWBT added as an additional
insured unless such contractor, subcontractor, or other person or entity is covered by the General
Liability protection afforded by Applicant .



1)

	

Personal Injury and Advertising Injury coverage.
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a) The following coverages must be included in (and may not be excluded from)
the policy or policies obtained to satisfy the General Liability insurance
requirements of Applicant and any contractor, subcontractor, or other person or
entity acting on Applicant's behalf. The coverages may be provided by the
standard policy or endorsements thereto . Exclusion endorsements deleting these
coverages will not be accepted.

2)

	

Premises/Operations coverage, including also coverage for any newly
acquired ownership or controlled premises or operations .

3)

	

Independent Contractors coverage to provide protection for Applicant's
contractors, subcontractors, and other persons or entities acting on
Applicant's behalf.

4)

	

Explosion, Collapse, and Underground Hazard (XCU) coverage .

5)

	

Completed Operations coverage providing for bodily injury and property
damage liabilities which may occur once the operations have been
completed or abandoned .

6)

	

Contractual Liability coverage to provide financial responsibility for the
Applicant to meet its indemnification obligations.

7)

	

Broad Form Property Damage (BFPD) coverage for damage to property in
the care or custody of Applicant and damage to work performed by or on
behalf ofthe Applicant.

b) Minimum policy limits shall be as follows :

General Aggregate Limit : $1,000,000 .

Sublimit for all bodily injury, property damages, or medical expenses incurred
in anyone occurrence : $1,000,000 .

Sublimit for personal injury and advertising : $1,000,000.

Products/Operations Aggregate Limit : $1,000,000.

Each occurrence sublimit for Products/Operations : $1,000,000.

c) No coverage shall be deleted from the standard policy without notification of
individual exclusions being attached for review and acceptance .



d) Policy language or endorsements adding SWBT as an additional insured shall
not include exclusions or exceptions which defeat the purpose of protecting
SWBT from any liability for bodily injury or property damage arising out of
Applicant's operations.

5) Automobile Liability insurance . The parties contemplate that Applicant and
personnel acting on Applicant's behalf will utilize automobiles, trucks, and other motor vehicles
on public and private property, including public rights of way, in the vicinity of SWBT's poles,
ducts, conduits, and rights-of-way. Accordingly, Applicant shall maintain, at all times during the
term of the Master Agreement, Automobile Liability insurance with minimum limits of
$1,000,000 combined single limits per occurrence for bodily injury and property damage which
may arise out of the operation or use of motor vehicles of any type . Coverage shall extend to
"any auto" -- that is, coverage shall be extended to all owned, non-owned, and hired vehicles
used by Applicant or by any person or entity acting on Applicant's behalf in connection with any
work performed, or to be performed, on, within, or in the vicinity of SWBT's poles, ducts,
conduits, or rights-of-way.

6)

	

Layering of General Liability and Automobile Liability coverageess .

	

Applicant's
insurance may be written via a primary policy with either an excess or umbrella form over the
primary policy. If coverage is written in this manner, the total of the combined policy limits must
meet or exceed the minimum limits specified in the Master Agreement.

7)

	

Deductibles . No deductibles shall be allowed without the express written consent
of SWBT.

8)

	

Claims Made Policies . Claims Made Policies will not be accepted .
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9)

	

Proof of Insurance.

	

Certificates of Insurance stating the types of insurance and
policy limits provided the insured, or other proof of insurance satisfactory to SWBT, must be
received by SWBT prior to the issuance of any licenses pursuant to the Master Agreement and
before Applicant or any person acting on Applicant's behalf performs any work on the premises
described in 1) above.

a) Certificates of Insurance using the insurance industry standard ACORD form
are preferred.

b) Certificates provided with respect to General Liability policies and certificates
provided with respect to Automobile Liability policies shall indicate SWBT as
an Additional Insured.

c) Deductibles, if permitted, shall be listed on the Certificate of Insurance .



d) The cancellation clause on the certificate of insurance shall be amended to read
as follows :
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"SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE
CANCELLED OR MATERIALLY CHANGED BEFORE THE
EXPIRATION DATE, THE ISSUING COMPANY WILL MAIL 30
DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED
TO THE LEFT."

A certificate which does not include the phrase "or materially changed" does not
meet SWBT's requirements . A certificate reciting that the issuing company will
"endeavor to" mail 30 days written notice to the certificate holder does not meet
SWBT's requirements . The language "but failure to mail such notice shall
impose no obligation or liability of any Idnd upon the company, its agents, or
representatives" or similar language must be deleted from the certificate .

e) The certificate holder shall be :

Southwestern Bell Telephone Company
500 E. 8th, Room 598
Kansas City, Missouri 64106

ATTENTION: Utility Liaison Supervisor

Failure to object to any coverage described in a certificate shall not constitute
written permission from SWBT to any variance from or alteration of any
requirement set forth in this Appendix and shall not be construed as a waiver by
SWBT of any rights under the Master Agreement .

10)

	

Rating of Insurers . SWBT requires that companies affording insurance coverage
have a B+VII or better rating, as rated in the current A.M. Best Key Rating Guide for Property
and Casualty Insurance Companies .

11)

	

Self-insurance.

	

If authorized in the Master Agreement, self-insurance shall be
allowed in lieu of the above requirements upon Applicant's submission of proof that it has met
the self-insurance requirements stated in the Master Agreement .



Agreement No.
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Nondisclosure Agreement (SWBT Pole . Duct, Conduit, and Right-of-Way)

This Nondisclosure Agreement, effective as of the _ day of

	

,
1999, has been entered into by and between Southwestern Bell Telephone Company
("SWBT"), a Missouri corporation, and the undersigned person or firm ("Recipient") as a
condition of access to certain records and information maintained by SWBT. The parties
stipulate and agree as follows :

1) SWBT maintains records and information, including but not limited to outside plant
engineering and construction records, which relate to poles, ducts, conduits, and rights-of-way
which SWBT owns or controls . SWBT represents that such records and information are not
made generally available for inspection or copying by the public and include business,
economic, and engineering information (including but not limited to plans, designs, maps,
diagrams, cable counts and cable-specific information, circuit records, and other competitively
sensitive information) which SWBT intends to keep secret and which has economic value by
virtue of not being generally known to or readily ascertainable by the public, including
SWBT's competitors .

2) SWBT has agreed to make certain of its records and information relating to poles,
ducts, conduits, and rights-of-way available to cable television systems and
telecommunications carriers who are presently entitled under federal law to have access to the
poles, ducts, conduits, and rights-of-way owned or controlled by SWBT.

3) Recipient represents that Recipient is a cable television system or
telecommunications carrier entitled under federal law to access to poles, ducts, conduits, and
rights-of-way owned or controlled by SWBT, or, if an individual, that he or she is acting on
behalf of

	

, which is such a cable
television system or telecommunications carrier. Recipient further represents that Recipient is
seeking access to SWBT's records and information relating to poles, ducts, conduits, and
rights-of-way for the limited purpose of enabling engineering and construction personnel
employed by or acting on behalf of such cable television system or telecommunications carrier
to make engineering and construction decisions necessary to utilize SWBT's poles, ducts,
conduits, and rights-of-way.

4) SWBT agrees that permitted uses of records and information concerning SWBT's
poles, ducts, conduits, and rights-of-way are (a) determining which poles, ducts, conduits, and
rights-of-way owned or controlled by SWBT are available for use by such cable television
systems or telecommunications carriers as permitted by federal law, (b) designing,
engineering, constructing, installing, maintaining, and removing equipment which is to be
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attached to or placed within such poles, ducts, conduits, and rights-of-way, and (c) contesting
decisions, if any, by SWBT not to provide access to such poles, ducts, conduits, and rights-of-
way as requested . No other uses of such records or information are authorized or permitted
under this Agreement .

5) Recipient agrees that Recipient will not use, or permit any other person or entity to
use or have access to SWBT's records and information relating to poles, ducts, conduits, or
rights-of-way or information for any purpose other than the limited purposes stated in 4)
above and that such records and information shall not be disclosed or shared with any person
or persons other than those who have a need to know such information for such limited
purposes . Recipient specifically agrees that such records and information shall not be used or
accessed by any person involved in sales, marketing, competitive intelligence, competitive
analysis, strategic planning, and similar activities . Recipient further agrees that Recipient
shall not furnish copies of such records or disclose information contained in such records to
any person or entity which has not executed and delivered to SWBT a counterpart of this
Agreement prior to receipt of such copies or information .

6) Recipient agrees that Recipient will not without SWBT's express written
authorization copy, duplicate, sketch, draw, photograph, download, photocopy, scan, replicate,
transmit, deliver, send, mail, communicate, or convey any of SWBT's records relating to
poles, ducts, conduits, or rights-of-way. Recipient further agrees that Recipient will not
conceal, alter, or destroy any SWBT records furnished to Recipient pursuant to this
Agreement .

7) Notwithstanding the provisions of 6) above, and except as provided in 8) below,
Recipient may copy, take notes from, make, and use (for the limited purposes specified
herein) drawings with reference to the following records provided by SWBT to Recipient for
inspection: pole and conduit route maps, cable plat maps, and plant location records reflecting
approximate locations of SWBT's existing poles, ducts, conduits, and rights-of-way. All such
copies, notes, and drawings (whether in hardcopy or electronic form) shall be marked with the
legend : "PROPRIETARY INFORMATION: NOT FOR USE BY OR DISCLOSURE TO
ANY PERSON WHO HAS NOT EXECUTED A NONDISCLOSURE AGREEMENT
(SWBT POLE, DUCT, CONDUIT, AND RIGHT-OF-WAY)."

8) No references to cable counts, cable designations or cable-specific information,
circuit information, or customer-specific information of any kind may be included in any
copies, notes, or drawings made pursuant to 7) above; provided, however, that Recipient may
make estimates regarding the physical characteristics (such as size and weight) of the cables
being surveyed when necessary to make engineering determinations regarding the capacity,
safety, reliability, or suitability of SWBT's poles, ducts, conduits, or rights-of-way for
Recipient/Applicant's intended uses .
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9) All records and information relating to poles, ducts, conduits, and rights-of-way
provided to Recipient/Applicant by SWBT (whether in writing, orally, or in electronic or other
formats) shall be deemed to be proprietary information subject to this Agreement without
regard to whether such information, at the time of disclosure, has been marked with restrictive
notations such as "Proprietary," "Restricted Proprietary," "Confidential," "Not to Be Copied
or Reproduced," or the like .

10) This Agreement applies only to records and information provided to Recipient by
SWBT and does not apply to records and information obtained by Recipient from other lawful
sources .

11) This Agreement does not prohibit the disclosure of records or information in
response to subpoenas and/or orders of a governmental agency or court of competent
jurisdiction . In the event Recipient receives an agency or court subpoena requiring such
disclosure, Recipient shall immediately, and in no event later than five calendar days after
receipt, notify SWBT in writing.

12) The Parties agree that, in the event of a breach or threatened breach of this
Agreement, SWBT may seek any and all relief available in law or in equity as a remedy for
such breach, including but not limited to monetary damages, specific performance, and
injunctive relief. The Parties acknowledge that SWBT's records and information relating to
poles, ducts, conduits, and rights-of-way include valuable and unique information and that
disclosure of such information (including circuit information) will result in irreparable injury
to SWBT. In the event of any breach of this Agreement for which legal or equitable relief is
sought, SWBT shall be entitled to recover from Recipient all reasonable attorney's fees and
other reasonable costs (including but not limited to fees of expert witnesses) incurred by
SWBT in connection with the prosecution of its claims against Recipient.

13) This Agreement shall be effective on the effective date shown above and shall
remain in full force and effect until terminated by either party as provided herein. Either party
may, at any time, with or without cause, terminate this Agreement by giving the other party 60
days' advance written notice of its decision to terminate .

	

The parties further agree that
termination of this Agreement shall have no effect on the duty of any person or entity,
including Recipient, to abide by all terms of this Agreement with respect to records and
information received by Recipient while this Agreement is in effect.

14) This Agreement shall benefit and be binding on the parties below and their
respective heirs, successors, and assigns .

15) This Agreement will be governed by the laws of the State of Kansas .



16) This Agreement sets forth the entire agreement and understanding between the
parties with respect to the subject matter hereof, and none of the terms of this Agreement may
be amended or modified except by written instrument signed by both parties .

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, or caused
this Agreement to be executed by their duly authorized representatives, in duplicate, as of the
dates set forth below .

Prism California Operations LLC
Prism Kansas Operations LLC
Prism Missouri Operations LLC
Prism Texas Operations LLC

	

Southwestern Bell Telephone Company

Recipient (Print or Type Name)

By

	

By
Signature of Recipient or Representative

	

Signature

Name (Printed or Typed)

	

Name (Printed or Typed)

Address

	

Address

City, State, and Zip Code

	

City, State, and Zip Code

Phone

	

Phone
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This Appendix is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached .

Notices in general . Except as otherwise stated in this Appendix, all notices to Applicant
shall be given to Applicant's duly authorized agent or attorney as specified in Section 29.01 of
the Master Agreement .

Changes in notice requirements . Changes in the notice requirements set forth in this
Appendix may be made by Applicant from time to time in accordance with the provisions of
Section 29 .03 of the Master Agreement.

Special notice provisions. The following special notice provisions, ifany, shall apply :



This Appendix is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached .

Utility Liaison Supervisor (ULS). Except as otherwise stated in this Appendix, all
notices to SWBT shall be given to the Utility Liaison Supervisor (ULS) designated in
APPENDIX VIII of the Master Agreement .

	

The Utility Liaison Supervisor is generally
responsible for coordinating applications for access to SWBT's poles, ducts, conduits, and rights-
of-way and serving as Applicant's initial point of contact for matters arising out of or in
connection with the administration of the Master Agreement . Notices to the ULS shall be given
in writing in the manner prescribed in Section 29.02 . Notices to be sent to the ULS include, but
are not limited to, notices under the following provisions of the Master Agreement .

7 .01

	

Notification of Designation of Primary Point of Contact

7.03(a)

	

Notification of intent to review records

8.XX

	

All Notifications in Article 8

9.XX

	

All Notifications in Article 9

APPENDIX VII
NOTICES TO SWBT (KANSAS)

10.04(e)

	

Notification Regarding Make-Ready Work

12 .03(d)

	

Notification ofplacing J-hook on non-licensed pole

12.04

	

Notification of occupation of maintenance duct for short-term use

12.06

	

Notification ofApplicant's maintenance contact

13.01

	

Notification ofplanned modifications

Agreement No.

14.02(c)

	

Notification of Applicant's desire to add to or modify its existing attachment

15 .02(b)

	

Notification of occupation of maintenance duct for short-term emergency
use

15.03

	

Notification of emergency repair coordinators

16.01

	

Notification that facilities have been brought into compliance

POLES-APPENDIX VII-KS
PAGE 1 OF 3
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17 .02(c)

	

Disclaimer of ownership or responsibility for untagged facilities

17.06

	

Notification of Applicant's response to ownership of facilities in question

18 .01(a)

	

Notice of intent to remove facilities

18 .01(e)

	

Notice ofintent to terminate license

18 .06

	

Notification of completion of removal of facilities

20.01(c)

	

Notification of change ofbond

21 .17

	

Notification of claims

23.XX

	

All notifications of insurance coverage in Article 23

24.03

	

Notification of assignment

25.01

	

Notification of termination

25.03

	

Notification ofcure ofbreach

27.04

	

Notice of elective termination

29 .03

	

Notification ofchange in notice requirements

Other notices . The following notices may be given orally or in writing (including fax)
and shall be given to SWBT's Local Service Provider Center (LSPC) at 1-800-486-5598 instead
of the ULS.

6 .05(a)

	

Notifications relating to electrical interference

6.09(d)

	

Notifications of unsafe conditions

6.11 (a)

	

Notification ofmanhole entry

6.13(c)

	

Notification of environmental contaminants

POLES-APPENDIX VII-KS
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10.02(b)

	

Notification of materials required for self-provisioning ofinner duct

15 .04

	

Notification of conditions requiring emergency repair

15.06(a)

	

Notification ofperforming corrective work on emergency repair.
(advanced notice)
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15 .06(b)

	

Notification ofperforming corrective work on emergency repair.
(no advanced notice)

Additional information and questions concerning notice requirements . The ULS, as
Applicant's initial point of contact, will provide additional information to Applicant concerning
notification procedures for notices to be given to LSPC. Questions to SWBT concerning notice
requirements should be directed to the ULS . The ULS is not authorized to provide Applicant
legal advice with respect to notice requirements . Questions by Applicant's personnel and other
persons acting on Applicant's behalf concerning Applicant's legal obligations should be directed
to Applicant's legal counsel or such other personnel as Applicant may direct .

Changes in notice requirements . Changes in the notice requirements set forth in this
Appendix may be made by SWBT from time to time in accordance with the provisions of
Section ?9.03 of the Master Agreement.



APPENDIX VIII
IDENTIFICATION OF UTILITY LIAISON SUPERVISOR (KANSAS)

This Appendix is an integral part of the Master Agreement for Access to Poles, Ducts,
Conduits, and Rights-of-Way to which it is attached .

The Utility Liaison Supervisor for Kansas is named below . Notices to the Utility Liaison
Supervisor should be addressed as follows :

Name: GarLWilliams

Title : Utility Liaison Supervisor

Address : 500 E. 8th, Room 690

Agreement No.

Firm: Southwestern Bell Telephone Company

CitylState/Zip : Kansas City, Missouri 64106

POLES-APPENDIX VIII-KS
SWBVCLEC
PAGE I OF I
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INTRODUCTION

APPENDIX PRICING

This Appendix sets forth the terms and conditions under which the applicable
SBC Communications Inc. (SBC) owned Incumbent Local Exchange Carrier
(ILEC) provides pricing below and divided into the following five categories :
Unbundled Network Elements, Resale, Other (Resale), Other and Reciprocal
Compensation. These categories are for convenience only and shall not be
construed to define or limit any of the terms herein or affect the meaning or
interpretation of this Agreement.

SBC Communications Inc. (SBC) means the holding company which owns the
following ILECs : Illinois Bell Telephone Company, Indiana Bell Telephone
Company Incorporated, Michigan Bell Telephone Company, Nevada Bell, The
Ohio Bell Telephone Company, Pacific Bell Telephone Company, The Southern
New England Telephone Company, Southwestern Bell Telephone Company
and/or Wisconsin Bell, Inc . d/b/a Ameritech Wisconsin.

SWBT-KS - As used herein, SWBT-KS means the applicable above listed ILEC
doing business in Kansas .

For any rate element and/or charge contained in or referenced to in this Appendix
Pricing that are not listed herein, including Bona Fide Requests (BFR), SWBT-
KS and CLEC will negotiate prices .

The following defines the zones found in the Appendix Pricing :

_Zone :

	

Rate Group

	

Description:
Zone 1

	

1, 2, and 3

	

0-5,999
Zone 2

	

4 and 5

	

6,000-99,999
Zone 3

	

6, 7, and 8

	

Greater than 100,000

2.

	

RECURRING CHARGES

APPENDIX PRICING - SWBT-KS
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For modifications of SWBT-KS's plant facilities see the BFR process to satisfy
the CLEC request .

2.1 Unless otherwise identified in the Pricing Tables, where rates are shown as monthly, a
month will be defined as a calendar month. The minimum term for each monthly
rated Unbundled Network Element (UNE), Resale, Other (Resale), Other and
Reciprocal Compensation elements will be one (1) month. After the initial month,
billing will be on the basis ofwhole or fractional months used . The minimum service
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period for UNEs provided under the BFR process set forth in Appendix UNE of this
Agreement may be longer.

2.2

	

Where rates (excluding Resale) are based on minutes of use, usage will be
accumulated at the End Office Switch or other measurement point without any per
call rounding and total minutes by End Office Switch or other measurement point
will then be rounded to the next higher minute. CLEC shall pay for all usage on
such calls including those that are not completed due to "busy" or "don't answer"
status .

2 .3

	

Where rates are distance sensitive, the mileage will be calculated on the airline
distance involved between the locations . To determine the rate to be billed
SWBT-KS will first compute the mileage using the V&H coordinates method, as
set forth in the National Exchange Carrier Association, Inc. Tariff FCC No 4.
When the calculation results in a fraction of a mile, SWBT-KS will round up to
the next whole mile before determining the mileage and applying rates .

2.4

	

Where rates consist of usage sensitive charges or per occurrence charges, such
rates are classified as "recurring charges" .

3 .

	

NON-RECURRING CHARGES

3 .1

	

Nonrecurring Charges are applicable for all five (5) categories of rates .

3 .2

	

Consistent with FCC Rule 51 .307(d), there are non-recurring charges for each
UNE on the first connection on an CLEC order as well as separate non-recurring
charges for each additional connection associated with the same CLEC order at
the same CLEC specified premises .

3 .3

	

For Resale, when a CLEC converts an End user currently receiving non-complex
service from the SWBT-KS network, without any changes to SWBT-KS 's
network, the normal service order charges and/or nonrecurring charges associated
with said additions and/or changes will apply .

3 .4

	

CLEC shall pay a non-recurring charge when a CLEC adds or removes a signaling
point code. The rates and charges for signaling point code(s) are identified in the
Appendix SS7. This charge also applies to point code information provided by
CLEC allowing other Telecommunications Carriers to use CLEC's SS7 signaling
network.

3 .5

	

CLEC shall pay a service order processing charge (Service Order Charge) for each
service order issued by SWBT-KS to process a request for installation,
disconnection, rearrangement, changes to or record orders for UNEs.



4.

	

UNBUNDLED LOCAL SWITCHING (ULS)

4.2

	

Rate Structure for ULS

APPENDIX PRICING - SWBT-KS
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3 .6

	

Some items, which must be individually charged, are billed as nonrecurring
charges .

3 .7

	

Time and Material charges (a.k.a. additional labor charges) are defined in FCC
Tariff 73 .

4.1

	

Unbundled Local Switching (ULS) may include two usage sensitive components :
originating usage (ULS-O) and terminating usage (ULS-T) . ULS-O represents the .
use of the unbundled Local Switching element to originate Local Calls . ULS-T
represents the use of the unbundled Local Switching element to terminate Local
Calls .

4.2.1

	

Intra Switch Calls - calls originating and terminating in the same switch
i.e ., the same 1 l digit Common Language Location Identifier (CLLI) end
office :

4.2.1 .1

	

CLEC will pay ULS-O and SS7 signaling for a call originating
from an CLEC ULS line or tank port that terminates to a
SWBT-KS End User service line, Resale service line, or any
unbundled line or trunk port which is connected to the same End
Office Switch.

4.2 .1 .2

	

CLEC will pay ULS-O and SS7 signaling charges for a centrex-
like ULS intercom call in which CLEC's user dials from one
centrex-like station to another centrex-like station in the same
common block defined system .

4.2.1 .3

	

SWBT-KS will not bill ULS-T for Infra switch calls .

4.2.2 Inter Switch Calls - calls not originating and terminating in the same
switch i.e ., not the same l l digit Common Language Location Identifier
(CLLI) end office:

4 .3

	

General Principles for Inter Switch Calls

4.3.1

	

Local Calls

4.3 .1 .1

	

When a call originates from an CLEC ULS Port, CLEC will pay
ULS-O and SS7 signaling charges .

	

If the call routes over
SWBT-KS 's common network, CLEC will pay charges for
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Common Transport as reflected in Appendix Pricing. CLEC will
also pay Tandem Switching charges where applicable as reflected
in Appendix Pricing.

4.3.1 .2

	

The Parties agree that, for calls originated over unbundled local
switching and routed over common transport, SWBT-KS will
not be required to record and will not bill actual tandem
switching usage . Rather, CLEC will pay the rate shown on
Appendix Pricing labeled "Blended Transport," for each minute
of use of unbundled common transport, whether or not the call
actually traverses the Tandem Office Switch.

4.3 .1 .3

	

When a call terminates to an CLEC ULS Port, CLEC will pay
ULS-T charges .

4.3 .2

	

IntraLATA and InterLATA Toll Calls

4.3 .2.1 With the implementation of intraLATA Dialing Parity,
intraLATA toll calls from CLEC ULS Ports will be routed to the
End User intraLATA Primary Interexchange Carrier (PIC)
choice. When an interLATA toll call is initiated from an ULS
port it will be routed to the End User interl-ATA PIC choice.

4.3.2.2 CLEC may provide exchange access transport services to
Interexchange Carriers (D{Cs) for intral-ATA traffic originated
by or terminating to CLEC local service End Users, upon request,
using UNEs. For interLATA toll calls and intraLATA toll calls
(post Dialing Parity) that are originated by local End Users using
SWBT-KS unbundled local switching, CLEC may offer to
deliver the calls to the PIC at the SWBT-KS access Tandem
Office Switch, with CLEC using unbundled common transport
and Tandem Office Switching to transport the call from the
originating unbundled local switch to the PIC's interconnection
at the access Tandem Office Switch . When the PIC agrees to
take delivery of toll calls under this arrangement, then CLEC will
pay SWBT-KS ULS-O usage, signaling, common transport, and
Tandem Office Switching for such calls . SWBT-KS will not bill
any access charges to the PIC under this arrangement. CLEC
may use this arrangement to provide exchange access services to
itself when it is the PIC for toll calls originated by CLEC local
End Users using SWBT-KS unbundled local switching.

4.3.2.3

	

If the PIC elects to use transport and Tandem Office Switching
provided by SWBT-KS to deliver interLATA toll calls or



5. BILLING

4 .3 .3

	

Toll Free Calls

APPENDIX PRICING - SWBT-KS
PAGE 7 OF 8

SWBT-KS/CLEC
120799

intraLATA toll calls (post Dialing Parity) that are originated by
CLEC local End Users using SWBT-KS unbundled local
switching, then CLEC will pay SWBT ULS-O usage and
signaling only in connection with such calls . SWBT-KS will not
bill the PIC any originating switching access charges in
connection with such calls .

4.3 .2 .4 When an Intral-ATA or InterLATA toll call terminates to an
CLEC ULS Port, CLEC will pay ULS-T charges and SWBT-KS
will not charge terminating access to CLEC or the IXC except
that SWBT-KS may bill the IXC for terminating transport in
cases where the IXC has chosen SWBT-KS as its transport
provider.

4.3.3.1

	

When CLEC uses ULS Ports to initiate an 800-type call, SWBT-
KSwill perform the appropriate database query and route the call
to the indicated IXC . CLEC will pay the 800 database query
charge and ULS-O charge. CLEC will be responsible for any
billing to the IXC for such calls .

4.3 .4

	

ODtional Two-wayExtended Area Service (EAS)

4.3 .4 .1

	

When the NXX of the telephone number provided to CLEC is
one associated with an optional EAS arrangement, CLEC shall
pay a flat-rated monthly port additive for the optional EAS toll
package(s) inherent in the telephone number.

5 .1 For information regarding billing, non-payment, disconnects and dispute
resolution, see the General Terms and Conditions of this Agreement.

6 .

	

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

6.1

	

Every interconnection, service and network element provided hereunder, shall be
subject to all rates, terms and conditions contained in this Agreement which are
legitimately related to such interconnection, service or 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 element provided hereunder : definitions, interpretation,
construction and severability ; notice of changes; general responsibilities of the
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Parties ; effective date, term and termination ; fraud ; deposits ; billing and payment
of charges ; non-payment and procedures for disconnection ; dispute resolution ;
audits ; disclaimer of representations and warranties ; limitation of liability,
indemnification ; remedies ; intellectual property ; publicity and use of trademarks
or service marks; no license ; confidentiality; intervening law ; governing law ;
regulatory approval ; changes in End User local exchange service provider
selection; compliance and certification ; law enforcement ; no third party
beneficiaries ; disclaimer of agency; relationship of the Parties/independent
contractor; 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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Kansas
Merger Commitment Amendments

November 8, 1999
Done 1

	

f r.

Nonrecurring Rate Nonrecurring Rate

MERGER COMMITMENT AMENDMENTS USOC Monthly Rate First Additional

Loops Promotion

2-Wire Analog Promotion

See NRC rate below USOC See NRC rate below USOC
Zone 1 - Rural U21 * $21 .40 NRBM4 NRBM4

See NRC rate below USOC See NRC rate below USOC
Zone 2 - Suburban U21 $17.50 NRBM4 NRBM4

See NRC rate below USOC SeeNRC rate below USOC
Zone 3 - Urban U21 "` $17.50 NRBM4 NRBM4

Uses existing rates in Uses existing rates in
2-Wire Analog Promotion NRBM4 NA . uxierying agreement underlying agreement

ADSL Promotion

ADSL

Zone 1 - Rural U2F ' $26.36 $22.71 $9.49

Zone 2 - Suburban U2F ` $9.96 $22.71 $9.49

Zone 3 - Urban U2F ; $7.37 $22.71 $9.49

Service Order Promotion -Manual NRBAY " NA $245.00 NA



Kansas
Merger Commitment Amendments

November 8,1999

Nonrecurring Rate Nonrecurring Rate

MERGER COMMITMENT AMENDMENTS USOC . Monthly Rate First Additional

Service Order Promotion-Electronic NRBAW NA $5.00 NA

XDSL Promotion
PSD #18 Capable Loop-2-Wire Very Low-band
Symmetric Technology : 2-Wire Copper
"Symmetric Digital Subscriber Line" (SDSL)

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 1 - Rural 2SLAX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 2 - Suburban 2SLAX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 3 - Urban 2SLAX underlying agreement 25% underlying agreement 25% underlying agreement 25%

PSD#2 Capable Loop- 2-Wire Low-band
Symmetric Technology

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 1 - Rural 2SLCX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 2 - Suburban 2SLCX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 3 - Urban 2SLCX underlying agreement 25% underlying agreement 25% underlying agreement 25%

PSD#3A Capable Loop - Mid-band Symmetric
Technology: 2-Wire Mid-Band Symmetric
Technology

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 1 - Rural 2SLBX underlying agreement 25% underlying agreement 25% underlying agreement 25%



Kansas
Merger Commitment Amendments

November 8,1999

Nonrecurring Rate Nonrecurring Rate

MERGER COMMITMENTAMENDMENTS USOC Monthly Rate First Additional

Discount existing rate in Discount existing rate in Discount existing rate in.

Zone 2 - Suburban 2SLBX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 3 - Urban 2SLBX undedying agreement 25% underlying agreement 25% underlying agreement 25%

PSD#3B Capable Loop - Mid-band Symmetric
Technology: 4-Wire Mid-Band Symmetric
Technology

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 1 - Rural 4SL1X underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 2 - Suburban 4SLIX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 3 - Urban 4SL1X underlying agreement 25% underlying agreement 25% underlying agreement 25%

PSD#4 Capable Loop - 2-Wire High-band
Symmetric Technology

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 1 - Rural 2SLDX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 2 - Suburban 2SLDX underlying agreement 25% underlying agreement 25% underlying agreement 25%

Discount existing rate in Discount existing rate in Discount existing rate in

Zone 3 - Urban 2SLDX underlying agreement 25% underlying agreement 25% underlying agreement 25%

PSD#5 Capable Loop - 2-Wire Asymmetrical
Digital Subscriber Line Technology

Zone 1 - Rural U2F * $26.36 $22.71 $9.49



Kansas
Merger Commitment Amendments

November 8. 1999
n., . . ., n ..a 9

MERGER COMMITMENT AMENDMENTS USOC Monthly Rate
Nonrecurring Rate

First
Nonrecurring Rate

Additional

Zone 2 - Suburban ' U2F ' $9.96 $22.71 $9.49

Zone 3 - Urban U2F $7 .37 $22.71 $9.49

PSD#6 2-Wire Very High-band Capable

Zone 1 - Rural 2SLEX
Discount existing rate in

underlying agreement 25%
Discount existing rate in

underlying agreement 25%6
Discount existing rate in

undedying agreement 25%

Zone 2 - Suburban 2SLEX
Discount existing rate in

underlying agreement 25%
Discount existing rate in

underlying agreement 25%
Discount existing rate in

underlying agreement 25%

Zone 3 - Urban 2SLEX
Discount existing rate in

underlying agreement 256/6
Discount existing rate in

underlying agreement 250/6
Discount existing rate in

underlying agreement 25616

PSD#7 2-Wire Capable Loop - 2-Wire Short
Reach Very High-band Symmetric Technology

Zone 1 - Rural 2SLFX
Discount existing rate in

underlying agreement 250/6
Discount existing rate in

underlying agreement 25016
Discount existing rate in

underlying agreement 250/6

Zone 2 - Suburban 2SLFX
Discount existing rate in

underlying agreement 250/6
Discount existing rate in

underlying agreement 250/6
Discount existing rate in

underlying agreement 250/6

Zone 3 - Urban 2SLFX
Discount existing rate in

underlying agreement 25%
Discount existing rate in

underlying agreement 250/6
Discount existing rate in

underlying agreement 25016

UNE-P Promotion

Network Component R2RLP NA $29.55 $15.50



Kansas
Merger Commitment Amendments

Uses existing rate in underlying Uses existing rate in underlying Uses existing rate in underlying
agreement, if none, use

	

agreement, if none, use

	

agreement. if none, use
generic rate

	

I

	

generic rate

	

I

	

generic rate

Uses existing rate in underlying
agreement, if none, use

generic rate

Uses existing rate in underlying
agreement, if none, use

generic rate

Zone 2 - Suburban RB9

Uses existing rate in undedyinglUses existing rate in underlyinglUses existing rate in underlying
agreement, if none, use

	

agreement, if none . use

	

agreement, if none, use
generic rate

	

generic rate

	

generic rate

Uses existing rate in underlying Uses existing rate in underlying Uses existing rate in underlying
agreement, if none, use

	

agreement, if none, use

	

agreement, if none, use

Zone 3 - Urban

	

R139

	

1.

JUses

	

rate

	

I

	

generic rate

	

I

	

generic rate

2-Wire cross-connect from analog loop to switch
port

Uses existing rate in underlying
agreement, if none, use

generic rate

*These rates are subject to adjustment as set out in the Conditions for FCC Order Approving SBC/Ameritech
Merger, CC Docket No. 98-141 (FCC Merger Conditions) .

November 8, 1999

MERGER COMMITMENTAMENDMENTS USOC
Nonrecurring Rate Nonrecurring Rate

Monthly Rate First Additional

Analog Line Port
Uses existing rate in existing rate in undedying Uses existing rate in underlying

agreement, it none, use
undedyinglUses

agreement, If none, use agreement, if none, use

Zone 1 - Rural RBQ generic rate generic rate generic rate

Uses existing rate in existing rate in existing rate in underlying
agreement, if none, use

undedyinglUses
agreement, if none, use

undedyingiUses
agreement, if none, use

Zone 2 - Suburban I RBQ generic rate generic rate generic rate

Uses existing rate in undedyin~Uses existing rate in existing fate in underlying'
agreement, if none, use agreement, if none, use

underlyinglUses
agreement, if none, use

Zone 3 - Urban I RBQ generic rate generic rate generic rate
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MASTER AGREEMENT FOR ACCESS
TO POLES. DUCTS. CONDUITS, AND RIGHTS-OF-WAY (MISSOURI)

This Agreement dated

	

, 1999, is made by and between
Southwestern Bell Telephone Company ("SWBT") and the undersigned Applicant . As
provided in this Agreement, SWBT will provide Applicant nondiscriminatory access, in
accordance with the Pole Attachment Act, the Telecommunications Act of 1996, and
applicable rules, regulations, and commission orders, to poles, ducts, conduits, and rights-
of-way owned or controlled by SWBT and located in this state.

ARTICLE 1 : PARTIES

1 .01 Southwestern Bell Telephone Company. Southwestern Bell Telephone
Company is a corporation chartered in the State of Missouri . SWBT's principal office is
located at 1010 Pine Street, St . Louis, Missouri 63101 .

1 .02 Applicant . Applicant is a telecommunications carrier or cable television
system doing business or operating in this State under the following name(s):

Applicant maintains offices in this State at the following address :

Applicant is more fully described in APPENDIX II ("Identification of Applicant") .

ARTICLE 2 : PURPOSE OF AGREEMENT

2.01 Primary Purpose of Agreement. The primary purpose of this Agreement is
to set forth the rates, terms, conditions, and procedures under which SWBT will provide
Applicant access to SWBT's poles, ducts, conduits, and rights-of-way located in this
State .

2 .02 AApplicabilitv. This Agreement applies to all poles, ducts, conduits, and
rights-of-way subject to the Pole Attachment Act, 47 U.S.C . § 224, as amended by the
Telecommunications Act of 1996, and further amendments.

2.03 Construction in Accordance with Purpose. All provisions of this Agreement
shall be construed and applied consistently with the requirements of the Pole Attachment
Act and those provisions of the Telecommunications Act of 1996, including but not
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limited to 47 U.S.C . §§ 251(b)(4) and 271(c)(2)(B)(iii), which mandate access to
SWBT's poles, ducts, conduits, and rights-of-way .

2.04 Uniform Application and Nondiscriminatory Access. In Paragraph 1156 of
the First Interconnection Order in CC Docket No. 96-98, the FCC has ordered that
"[W]here access is mandated, the rates, terms, and conditions of access must be
uniformly applied to all telecommunications carriers and cable operators that have or seek
access." In Paragraph 1157 of the First Interconnection Order, the FCC has further stated
that except as specifically noted elsewhere in that order, "a utility may not favor itself
over other parties with respect to the provision of telecommunications or video
programming services." This Agreement has been drafted and shall be construed to
effectuate these nondiscriminatory access requirements .

2 .05 Effect on Rights and Remedies under Law. This Agreement is intended by
the parties to implement, rather than abridge, their respective rights under federal and
state law .

	

In the event of an irreconcilable conflict between any provision of this
Agreement and any applicable federal or state laws, rules, regulations, or commission
orders, the parties' rights and remedies under such laws, rules, regulations, and orders
shall take precedence over the terms of this Agreement.

2 .06 Additional Negotiations .

	

This Agreement is one of many agreements
between SWBT and parties seeking access to SWBT's poles, ducts, conduits, and rights-
of-way in this State . Nothing contained in this Agreement shall preclude SWBT from
negotiating additional or different terms of access with third parties. Applicant may, at
any time, seek amendments to this Agreement to conform to the terms of agreements
between SWBT and third parties. In addition, the parties acknowledge that it may be
necessary to amend or supersede this Agreement to conform to changes in the law,
streamline procedures for granting access, address issues not addressed in this
Agreement, and resolve operational concerns arising by virtue of the presence of
competing providers of telecommunications and cable television services on, within, or in
the vicinity of SWBT's poles, ducts, conduits, and rights-of-way. Each party shall,
therefore, at the request of the other party, engage in good faith negotiations to
supplement, amend or replace this Agreement.

2.07 Relationshit) to Interconnection Agreement . SWBT has provided Applicant
the option of executing this Agreement either as a standalone agreement or as part of the
interconnection agreement, if any, between the parties . Applicant's election is reflected
in this section, and this Agreement shall be construed in accordance with Applicant's
election. If this Agreement has been executed as part of an interconnection agreement,
Applicant shall have the additional option of replacing this Agreement at any time with
SWBT's then-current Master Agreement for Access to Poles, Ducts * Conduits, and
Rights-of-Way .

[ ]

	

This Agreement has been entered into as a standalone Agreement.



[ X] This Agreement has been entered into, at Applicant's request, as an
appendix, attachment, or exhibit to an interconnection agreement
between the parties . Except as otherwise specifically stated in this
Agreement, the terms of this Agreement, which are specific to poles,
ducts, conduits, and rights-of-way, shall apply in the event of conflict
between the terms of this Agreement and the general terms and
conditions set forth in the interconnection agreement .

2 .08 Access Ancillary to Arrangements for Interconnection, Collocation, and
Access to Unbundled Network Elements . Nothing contained in this Agreement shall be
construed as precluding Applicant from having such additional access to SWBT's poles,
ducts, conduits, and rights-of-way as may be necessary to effectuate the terms of other
arrangements between Applicant and SWBT relating to interconnection, collocation, and
access to unbundled network elements . To the extent that this Agreement does not
provide the access required, additional terms of access may be included in any tariff or
agreement between the parties establishing arrangements for interconnection, collocation,
or access to unbundled network elements.

ARTICLE 3: DEFINITIONS

3 .01 Definitions in general . As used in this Agreement, the terms defined in this
article shall have the meanings set forth below in Sections 3.02 to 3 .48 except as the
context otherwise requires.

3 .02 Agreement . The term "Agreement" refers to this Master Agreement for
Access to Poles, Ducts, Conduits, and Rights-of-Way . The term "Agreement" includes
all appendices, attachments, and addenda to this Agreement, including but not limited to
addenda, if any, reflecting state-specific requirements or Applicant-specific requirements
imposed by interconnection arbitration orders .

3.03 Anchor . The term "anchor" refers to a device, structure, or assembly which
stabilizes a pole and holds it in place. An anchor assembly may consist ofa rod and fixed
object or plate, typically embedded in the ground, which is attached to a guy strand or guy
wire which, in turn, is attached to the pole. The term "anchor" does not include the guy
strand which connects the anchor to the pole .

3 .04 Appendix. The capitalized term "APPENDIX" refers to one of the
following appendices to this Agreement .

APPENDIX 1 :

	

Schedule of Rates, Fees, and Charges

APPENDIX II:

	

Identification of Applicant

APPENDIX POLES - MO
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APPENDIX III:

	

Administrative Forms and Notices

SW-9433 :

	

Pole Attachments

SW-9434 :

	

Access Application and Make-Ready Authorization

SW-9435 :

	

Conduit Occupancy

SW-9436A :

	

Notification of Surrender or Modification of Pole
Attachment License by Licensee

SW-9436B:

	

Notification of Surrender or Modification of Conduit
Occupancy License by Applicant

SW-9436C:

	

Notification of Unauthorized Attachments by Applicant

APPENDIX IV:

	

Insurance Requirements

APPENDIX V:

	

Nondisclosure Agreement

APPENDIX VI:

	

Notices to Applicant

APPENDIX VII:

	

Notices to SWBT

APPENDIX POLES - MO
PAGE 4 OF 113

SWBT/CLEC
110599

APPENDIX VIII : Identification ofUtility Liaison Supervisor (ULS)

3.05 Assi

	

ed. When used with respect to pole, duct, conduit, or right-of-way
space, the tern "assigned" refers to space that is occupied by, or has been designated for
occupancy by, either party or by a third party. Except as otherwise specifically provided
in this Agreement, no person or entity shall have the right to occupy space assigned to
another person or entity (other than on a temporary basis in the event of emergency as
provided in Section 15.02 of this Agreement) until the assignment has been released or
lapsed . Assignment procedures are described in Section 8.02 of this Agreement .

3.06 Authorized contractor . "Authorized contractors" are contractors selected by
Applicant who may, subject to Applicant's direction and control, perform facilities
modification or make-ready work which would ordinarily be performed by SWBT or
persons acting on SWBT's behalf. As used in this Agreement, the term "authorized
contractor" does not refer to contractors performing routine installation, maintenance, or
repair work on Applicant's behalf or other contractors who may be selected by Applicant
to perform work on Applicant's behalf without SWBT's approval . More specifically, the
term "authorized contractor" refers only to those contractors included on a list of
contractors mutually approved by Applicant and SWBT to perform one or more of the
following tasks within a specified SWBT construction district : (a) installation of those



APPENDIX POLES - MO
PAGE 5 OF 113
SWBTICLEC

110599

sections of Applicant's ducts or facilities which connect to SWBT's conduit system as
provided in Section 6.08(c) ; (b) installation of inner duct as provided in Section 10.02(b) ;
(c) excavation work in connection with the removal of retired or inactive (dead) cables as
provided in Section 10.02(c) ; or (d) make-ready work as provided in Sections 10.04 and
10.05 . A person or entity approved as an authorized contractor is only an authorized
contractor with respect to those tasks for which such person or entity has been approved
by both parties and is an authorized contractor only in those SWBT construction districts
agreed to by both parties. Designation of an authorized contractor for a specific category
of tasks shall not be deemed to be the designation of such person or entity as an
authorized contractor for other purposes, nor shall approval of an authorized contractor by
one SWBT construction district constitute approval of such authorized contractor for the
area served by a different SWBT construction district; provided, however, that if a
specific construction job extends beyond the boundaries of a single construction district,
an authorized contractor shall, for the purposes of that job, be deemed to have been
approved by all SWBT construction districts in which the work is to be performed . If, by
agreement of the parties or commission order, Applicant has been approved as an
authorized contractor, such approval shall be noted by an addendum to this Agreement.

3 .07 Available. When used with respect to pole, duct, conduit, and right-of-way
space, the term "available" refers to space that is not occupied or assigned . In conduit
systems owned or controlled by SWBT, maintenance ducts will not be considered
"available" for assignment . All other unassigned ducts, inner ducts, sub-ducts, and
partitioned conduits in a conduit system owned or controlled by SWBT will be deemed
available for assignment .

3 .08 Cables. The term "cable" includes but is not limited to twisted-pair copper,
coaxial, and fiber optic cables . Cables are transmissions media which may be attached to
our placed in poles, ducts, conduits, and rights-of-way but are not themselves poles,
ducts, conduits, or rights-of-way . Nothing contained in this Agreement shall be construed
as a grant of access to cables attached to SWBT's poles or placed in SWBT's ducts,
conduits, or rights-of-way .

3 .09 Conduit . The term "conduit" refers to all SWBT conduits subject to the
Pole Attachment Act and the provisions of the Telecommunications Act of 1996 codified
as 47 U.S.C . §§ 251(b)(4) and 271(c)(2)(B)(iii) . In general, conduits are tubes or
structures, usually underground or on bridges, containing one or more ducts used to
enclose cables, wires, and associated transmission equipment. Except as the context
otherwise requires, the term "conduit" refers only to conduit owned or controlled by
SWBT, including the re-enterable manholes and handholes used to connect ducts and
provide access to cables, wires, and other facilities within the ducts. As used in this
Agreement, the term "conduit" refers only to conduit structures (including ducts,
manholes and handholes) and space within those structures and does not include (a)
cables and other telecommunications equipment located within conduit structures or (b)
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central office vaults, controlled environment vaults, or other SWBT structures (such as
huts and cabinets) which branch off from or are connected to SWBT's conduit .

3.10 Conduit occupancy. The tern "conduit occupancy" refers to the presence of
wire, cable, optical conductors, or other equipment within any part of SWBT's conduit
system.

3.11 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 Agreement, the term "conduit system" refers only to conduit systems owned or
controlled by SWBT and does not include (a) cables and other telecommunications
equipment located within conduit structures or (b) central office vaults, controlled
environment vaults, or other SWBT structures (such as huts and cabinets) which branch
off from or are connected to SWBT's conduit .

3 .12 Construction District . The term "construction district" refers to the SWBT
organization responsible for outside plant construction in a specified geographic area.
The term "construction district" connotes responsibility for handling a function and not to
the official name ofthe organization responsible for outside plant construction matters.

3 .13 Cost/Cost-based . The terms "cost"and "costs" refer to costs determined in a
manner consistent with the Pole Attachment Act and applicable rules, regulations, and
commission orders . The term "cost-based" refers to rates, fees, and other charges which
are based on costs and determined in a manner consistent with the Pole Attachment Act
and applicable rules, regulations, and commission orders .

3 .14 _Duct. The term "duct" refers to all SWBT ducts subject to the Pole
Attachment Act and the provisions ofthe Telecommunications Act of 1996 codified as 47
U.S.C . §§ 251(b)(4) and 271(c)(2)(B)(iii) . In general, a "duct" is a single enclosed tube,
pipe, or channel for enclosing and carrying cables, wires, and other equipment. As used
in this Agreement, the term "duct" includes "inner ducts" created by subdividing a duct
into smaller channels . Except as the context otherwise requires, the term "duct" refers
only to duets owned or controlled by SWBT and space within those ducts and does not
include cables and other telecommunications equipment located within such ducts .

3.15 Facilities . The terms "facility" and "facilities" refer to any property,
equipment, or items owned or controlled by any person or entity.

3 .16 FCC.

	

The acronym "FCC" refers to the Federal Communications
Commission.

3.17 First Interconnection Order. The term "First Interconnection Order" refers
to the First Report and Order adopted by the FCC on September 1, 1996, and released on
September 8, 1996, in CC Docket No. 96-98, In the Matter of Implementation of the
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Local Competition Provisions in the Telecommunications Act of 1996 and CC Docket
No. 95-185, In the Matter of Interconnection between Local Exchange Carriers and
Commercial Mobile Radio Service Providers . Access to poles, ducts, conduits, and
rights-of-way is addressed in the First Interconnection Order in Paragraphs 1119-1240.

3 .18 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 Agreement, the
term "handhole" refers only to handholes which are part of SWBT's conduit system and
does not refer to handholes which provide access to buried cables not housed within
SWBT ducts or conduits . As used in this Agreement, the term "handhole" refers only to
handhole structures owned or controlled by SWBT and does not include cables and other
telecommunications equipment located within handhole structures .

3 .19 Hazardous substances . The term "hazardous substances" refers to hazardous
and toxic substances, waste, pollutants, contaminants, and materials as defined in the
Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"),
42 U .S.C . § 9601(14), as amended, and other federal, state, and local health, safety, and
environmental laws, ordinances, statutes, rules, and regulations applicable to sites subject
to this Agreement, including but not limited to the Occupational Safety and Health Act
("OSHA") . In general, the term "hazardous substances" refers to any substance the
presence, use, transport, abandonment or disposal of which (a) requires investigation,
remediation, compensation, fine, or penalty under health, safety, and environmental laws,
ordinances, statutes, rules, and regulations applicable to sites subject to this Agreement or
(b) poses risks to human health, safety, or the environment and is regulated under any
such laws, ordinances, statutes, rules, and regulations. For the purposes of this
Agreement, the term "hazardous substances" shall also include petroleum, natural gas,
and other combustible or noxious liquids, gases, or solids which may accumulate at sites
subject to this Agreement .

3 .20 Interconnection agreement . The term "interconnection agreement" refers to
the interconnection agreement, if any, to which this Agreement has been made an
appendix, attachment, or exhibit, or, as the context may require, any other interconnection
agreement between the parties .

3.21 Jacket . The term "jacket" refers to a single enclosed outer covering
containing communications wires, fibers, or other communications media. As used in
this Agreement, the term "jacket" refers to the outermost sheath or jacket of a cable .

3.22 Joint user. The term "joint user" refers to any person or entity which has
entered or may enter into an agreement or arrangement with SWBT permitting it to attach
its facilities to SWBT's poles or place its facilities in SWBT's ducts, conduits, or rights-
of-way.
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3 .23 License . The term "license" refers to a written instrument confirming that
SWBT has granted the application of Applicant or a third party for access to pole, duct,
conduit, or right-of-way space and that, based on Applicant's or such third patty's
representations (and SWBT's field inspection, if any), it appears that no further facilities
modification, capacity expansion or make-ready work by SWBT is required before
facilities described in the application are installed in the space requested . The term
"license" refers to licenses issued by SWBT pursuant to this Agreement and may, if the
context requires, refer to licenses issued by SWBT before the date of this Agreement.
The parties' use of the term "license" in this Agreement shall not be construed as
conferring authority or discretion on SWBT's part to deny access to Applicant in any
manner inconsistent with the requirements of the Pole Attachment Act, the
Telecommunications Act of 1996, and applicable rules, regulations, and commission
orders .

3.24 Local service provider ("LSP"). The terms "local service provider" and
"LSP" refer only to telecommunications carriers authorized by . applicable federal and
state laws and regulations to provide local exchange service. As used in this Agreement,
these terms include SWBT.

3.25 Maintenance duct . The term "maintenance duct" generally refers to a full-
sized duct (typically three inches in diameter or larger) which may be used, on a short-
term basis, for maintenance, repair, or emergency restoration activities . Maintenance
ducts will be available, on a nondiscriminatory basis, to all persons and entities (including
SWBT, Applicant, other local service providers, and other joint users) with facilities in
the conduit section in which the maintenance duct is located for (a) short-term emergency
repairs as provided in Article 15 of this Agreement and (b) short-term non-emergency
maintenance or repair activities as provided in Articles 12 and 13 of this .Agreement . No
more than one full-sized duct within any given conduit section will be designated by
SWBT as the maintenance duct. In those locations where, on the effective date of this
Agreement, there is not a full-sized duct available to be used as a maintenance duct,
SWBT will designate an inner duct, if one is available, as the maintenance duct although
such inner duct may he too small to accommodate some of the cables occupying the
conduit section in which such inner duct is located. The term "maintenance duct" does
not include ducts and conduits extending from a SWBT manhole to customer premises .
Maintenance ducts will not be considered "available" (as defined in Section 3 .07) for
assignment to SWBT, Applicant, or joint users for purposes other than short-term uses
contemplated in this section; provided, however, that SWBT may assign the duct
currently designated as a maintenance duct if another suitable full-sized duct will be made
available to serve as a replacement maintenance duct and may assign an inner duct
currently designated as a maintenance duct if another inner duct will be made available to
serve as a replacement maintenance duct. Maintenance duct designations may change
from time to time and may or may not be reflected in SWBT's outside plant records .
When only one usable full-sized duct remains in a conduit section, that duct shall be
deemed to be the maintenance duct .
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3.26 Make-ready work . The term "make-ready work" refers to all work
performed or to be performed to prepare SWBT's poles, ducts, conduits, rights-of-way,
and related facilities for the requested occupancy or attachment of Applicant's facilities .
Make-ready work does not include the actual installation of Applicant's facilities .
"Make-ready work" includes, but is not limited to, clearing obstructions (e.g., by
"rodding" ducts to ensure clear passage), and rearranging, transferring, replacing, and
removing existing facilities on a pole or in a conduit system where such work is required
to accommodate Applicant's facilities (as contrasted with work performed on SWBT's
behalf in furtherance of SWBT's own business needs or convenience). "Make-ready
work" may require "dig-ups" of existing facilities and may include the repair,
enlargement or modification of SWBT's facilities (including, but not limited to, poles,
ducts, conduits, handholes, and manholes), consolidating services into fewer cables, or
the performance of other work required to make a pole, anchor, duct, conduit, manhole,
handhole, or right-of-way usable for the initial placement of Applicant's facilities . As
used in this Agreement, the term "make-ready work" also includes associated planning
and engineering work required to confirm or determine the extent of make-ready work
required and to plan make-ready projects.

3 .27 Manhole . The term "manhole" refers to an enclosure, usually below ground
level and entered through a hole on the surface covered with a cast iron, cast aluminum,
steel, or concrete manhole cover, which personnel may enter and use for the purpose of
installing, operating, and maintaining facilities in ducts or conduits which are parts of
SWBT's conduit system . As used in this Agreement, the term "manhole" refers only to
manhole structures owned or controlled by SWBT and does not include cables and other
telecommunications equipment located within manhole structures .

3 .28 Occunancy. The term "occupancy" refers to the presence of cables or other
facilities on a pole, in a duct or conduit, or within a right-of-way .

3 .29 Overlashine.

	

The term "overlashing" refers to the practice of placing an
additional cable or inner duct by lashing such cable or inner duct with spinning wire over
an existing cable and strand .

3.30 Person acting on Applicant's behalf.

	

The terms "person acting on
Applicant's behalf," "personnel performing work on Applicant's behalf," and similar
terms include both natural persons and firms and ventures of every type, including, but
not limited to, corporations, partnerships, limited liability companies, sole
proprietorships, and joint ventures . The terms "person acting on Applicant's behalf,"
"personnel performing work on Applicant's behalf," and similar terms specifically
include, but are not limited to, Applicant, its officers, directors, employees, agents,
representatives, attorneys, contractors, subcontractors, and other persons or entities
performing services at the request of or as directed by Applicant and their respective
officers, directors, employees, agents, and representatives . An authorized contractor
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selected by Applicant to perform make-ready work shall be deemed to be a person acting
on Applicant's behalfwhile performing such work at Applicant's request .

3 .31 Person acting on SWBT's behalf. The terms "person acting on SWBT's
behalf," "personnel performing work on SWBT's behalf," and similar terms include both
natural persons and firms and ventures of every type, including but not limited to
corporations, partnerships, limited liability companies, sole proprietorships, and joint
ventures . The terms "person acting on SWBT's behalf," "personnel performing work on
SWBT's behalf," and similar terms specifically include, but are not limited to, SWBT, its
officers, directors, employees, agents, representatives, attorneys, contractors,
subcontractors, and other persons or entities performing services at the request of or as
directed by SWBT and their respective officers, directors, employees, agents, and
representatives. An authorized contractor selected by SWBT to perform make-ready
work shall be deemed to be a person acting on SWBT's behalf while performing such
work at SWBT's request .

3 .32 Pole . The term "pole" refers to all SWBT poles subject to the Pole
Attachment Act and the provisions of the Telecommunications Act of 1996 codified as 47
U.S .C . §§ 251(b)(4) and 271(c)(2)(B)(iii). Except as the context otherwise requires, the
term "pole" refers only to poles (and associated anchors) which are owned or controlled
by SWBT and does not include cables and other telecommunications equipment attached
to pole structures .

3.33 Pole Attachment. As defined in the Pole Attachment Act, 47 U.S .C . §
224(a)(4), the term "pole attachment" refers to "any attachment by a cable television
system or provider of telecommunications service to a pole, duct, conduit, or right-of-way
owned or controlled by a utility." In this Agreement, except as the context otherwise
requires, the term "pole attachment!'refers to any attachment by a cable television system
or provider of telecommunications service to a pole (and associated anchors) owned or
controlled by SWBT. The term "pole attachment" includes all such facilities attached to
or supported by a SW13T pole, including but not limited to cables, risers and U-guards,
equipment boxes, drop wires, anchors, bolts, clamps, drive rings, guys, hooks, strands,
and other hardware affixed to the pole. Groupings of associated pole attachments for
billing purposes shall be consistent with the Pole Attachment Act and applicable rules,
regulations, and commission orders . Except as otherwise authorized by applicable FCC
rules, regulations, or orders, Applicant's pole attachments occupying the same usable
space (or otherwise associated with facilities occupying the same usable space on a pole)
shall be treated as a single attachment for billing purposes .

3 .34 Pole Attachment Act. The term "Pole Attachment Act" refers to those
provisions of the Communications Act of 1934, as amended by the Telecommunications
Act of 1996, now codified as 47 U.S.C . § 224, as those provisions may be amended from
time to time .
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3.35 Pre-license survey. The term "pre-license survey" refers to work and
activities performed or to be performed by SWBT or by persons acting on SWBT's behalf
for the primary purpose of

(a) confirming or determining the existing availability and capacity of a
pole, duct, conduit, or right-of-way and identifying capacity, safety,
reliability, or engineering concerns, if any, relating to Applicant's
application ;

(b) confirming or determining the extent, if any, to which modifications to
SWBT's poles, ducts, conduits, or right-of-ways are required to
accommodate Applicant's facilities ;

(c) confirming or determining what make-ready work, if any, will be
required to prepare SWBT's poles, ducts, conduits, or rights-of-way to
accommodate Applicant's facilities ; and

(d) estimating the costs, if any, that Applicant will be required to pay for any
such facilities modification, capacity expansion, or make-ready work.

3 .36 Pre-occupancy survey. The term "pre-occupancy survey" refers to work and
activities performed or to be performed by Applicant or persons acting on Applicant's
behalf for the primary purpose of enabling Applicant to determine:

(a) whether SWBT's poles, ducts, conduits, or rights-of-way, in their
existing condition, are suitable for Applicant's intended use;

(b) the extent, if any, to which modifications of SWBT's poles, ducts,
conduits, or rights-of-way will be proposed by Applicant to expand the
capacity of SWBT's poles, ducts, conduits, or rights-of-way to
accommodate Applicant's facilities; and

(c) what other capacity expansion or make-ready work, if any, will be
proposed by Applicant to prepare SWBT's poles, ducts, conduits, and
rights-of-way to accommodate Applicant's facilities .

3 .37 Primary point of contact. The term "primary point of contact" refers to the
persons designated by Applicant and SWBT, respectively, to coordinate arrangements for
Applicant's access to SWBT's poles, ducts, conduits, and rights-of-way and records
relating to such poles, ducts, conduits, and rights-of-way. SWBT's designated primary
point of contact shall be the Utility Liaison Supervisor unless the parties have arranged
for that function to be performed by a designated account representative who will serve as
an intermediary between Applicant and the Utility Liaison Supervisor.
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3 .38 Rights-of-w

	

. The term "rights-of-way" refers to all SWBT rights-of-way
subject to the Pole Attachment Act and the provisions of the Telecommunications Act of
1996 codified as 47 U.S.C . §§ 251(b)(4) and 271(c)(2)(B)(iii) . In general, rights-of-way
are legal rights to pass over or through property of another party for limited purposes as
defined in a statute, ordinance, easement, grant or other conveyance. Rights-of-way
include but are not limited to (a) public rights-of-way which SWBT may occupy as
permitted by law for the placement of its facilities (e.g ., rights-of-way on, under, or over
streets, highways, and other public roads) and (b) easements or servitudes granted by
property owners or obtained through the exercise of eminent domain authority
authorizing SWBT to pass over, place facilities on, and have rights of ingress and egress
to the property of such property owners . Rights-of-way may also include easements
which, at the time of land development or subdivision, were dedicated for use by public
or private utilities and are being occupied, in whole or in part, by SWBT's facilities .
Except as the context otherwise requires, the term "rights-of-way" as used in this
Agreement refers only to rights-of-way owned or controlled by SWBT and does not
include (a) cables and other telecommunications equipment buried or located on such
rights-of-way, (b) public rights of way (which are owned by and subject to the control of
governmental entities), or (c) any space which is owned and controlled by a third-party
property owner and occupied by SWBT with permission from such owner rather than as a
matter of legal right .

	

As used in this Agreement, the term 'Might-of-way" may also
include certain fee-owned or leased property acquired by SWBT for the specific purpose
of installing poles* ducts, or conduits or burying underground cables which are part of
SWBT's network distribution facilities.

3 .39 Sheath. The term "sheath" refers to an enclosed covering containing
communications wires, fibers, or other communications media. A cable may include both
inner and outer sheaths .

3.40 Spinning .

	

The term "spinning" refers to a method of attaching a cable or
inner duct to a supporting strand. "Spinning" is sometimes referred to as "lashing."

3 .41 State. When capitalized, the term "State" (as used in terms such as "this
State") refers to the State of Missouri .

3.42 State Commission . The term "State Commission" refers to the Missouri
Public Service Commission.

3.43 Strand . The term "strand" refers to support wires, typically stranded
together, or other devices attached to a pole and connecting that pole to an anchor or to
another pole for the purpose of increasing pole stability or supporting wires, cables, and
associated facilities . The term "strand" includes, but is not limited to, strands sometimes
referred to as "anchor strands," "anchor/guy strands," "down guys," "guy strands," "pole-
to-pole guys," and "messengers ."
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3 .44 Telecommunications Act of 1996 . The term "Telecommunications Act of
1996" refers to the Telecommunications Act of 1996, Pub. L. No . 104-104, 110 Stat . 56,
enacted February 8, 1996 .

3 .45 Third natty . The terms "third party" and "third parties" refer to persons and
entities other than the parties to this Agreement (that is, persons and entities other than
Applicant and SWBT).

3 .46 Utility Liaison Supervisor ("ULS"). The terms "Utility Liaison Supervisor"
and "ULS" refer to the person or persons designated by SWBT to be responsible for
handling and processing requests for access to SWBT's poles, ducts, conduits, and rights
of-way in this State . The term "ULS" connotes responsibility for handling a function and
is not a job title . Except as otherwise specifically provided in this Agreement or in the
parties' interconnection agreement, if any, the ULS shall serve as Applicant's single point
of contact for arranging access to SWBT's poles, ducts, conduits, and tights-of-way and
access to SWBT's records relating to SWBT's poles, ducts, conduits, and rights-of-way.
The Utility Liaison Supervisor for this State is identified in APPENDIX VIII.

3.47 _Vault. The term "vault" includes central office vaults and controlled
environment vaults ("CEVs") . Vaults may be connected to, but are not considered part
of, SWBT's conduit system. Access, if any, to vaults (and to ducts, conduits, and risers
which serve no purpose other than to provide a means of entry to and exit from such
vaults) shall be governed by the tariffs, agreements, or commission orders, if any,
establishing arrangements for interconnection, collocation, and access to unbundled
network elements, and not by this Agreement.

3.48 "Vicinity of . . ." . When used in terms such as "vicinity of SWBT's conduit
system," "vicinity of SWBT's poles," "vicinity of SWBT's rights-of-way," or "vicinity of
SWBT's poles, ducts, conduits, or rights-of-way," the term "vicinity of . . ." includes sites
on, within, near to, surrounding, or adjoining SWBT's poles, ducts, conduits, and rights-
of-way . These sites include, but are not limited to, all sites within a distance of 10 feet of
any SWBT pole, duct, conduit, or right-of-way.

ARTICLE 4: NATURE AND SCOPE OF AGREEMENT

4 .01 Scope of Agreement.

	

This Agreement establishes the rates, terms,
conditions, and procedures for access to SWBT's poles, ducts, conduits, and rights-of-
way located within this State, without regard to whether such poles, ducts, conduits, or
rights-of-way are located on public or private property ; provided, however, that nothing
contained in this Agreement shall be construed as a grant of access to any facilities which
are not poles, ducts, conduits, or rights-of-way subject to the Pole Attachment Act or to
any poles, ducts, conduits, rights-of-way, facilities, or property owned and controlled by
parties other than SWBT. Separate tariffs or agreements, including other portions of the
parties' interconnection agreement, and not this Agreement, shall govern Applicant's
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access, if any, to the following facilities which require special security, technical, and
construction arrangements outside the scope of this Agreement : .

(a) SWBT's central office vaults and ducts and conduits which serve no
purpose other than to provide a means of entry to and exit from SWBT's
central offices ;

(b) controlled environment vaults (CEVs), huts, cabinets, and other similar
outside 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 ;

(c) ducts and conduits located within buildings owned by SWBT; and

(d) ducts, conduits, equipment rooms, and similar spaces located in space
leased by SWBT from third-party property owners for purposes other
than to house cables and other equipment in active service as part of
SWBT's network distribution operations .

4.02 No Transfer of Property Rights to Applicant.

	

Nothing contained in this
Agreement or any license subject to this Agreement 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 property owned by the other. The payment of fees and charges as provided by
this Agreement and licenses subject to this Agreement shall not 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 property owned by the other . No use, however extended, of SWBT's poles,
ducts, conduits, or rights-of-way shall create or vest (or be construed as creating or
vesting) in Applicant any right, title, or interest in or to any real or personal property
owned by SWBT, and the placement of Applicant's facilities on or in SWBT's poles,
ducts, conduits and rights-of-way shall not create or vest in SWBT any right, title, or
interest in such facilities .

4.03 No Effect on SWBT's Right to Abandon . Convey or Transfer Poles. Ducts,
Conduits, or Rights-of-Way. Except as provided in subsections (a)-(d) of this section,
nothing contained in this Agreement or any license subject to this Agreement shall in any
way affect SWBT's right to abandon, convey, or transfer to any other person or entity
SWBT's interest in any of SWBT's poles, ducts, conduits, or rights-of-way.

(a) SWBT shall give Applicant no less than 60 days written notice prior to
abandoning, conveying, or transferring any pole, duct, conduit, or right-
of-way (1) to or in which Applicant has attached or placed facilities
pursuant to this Agreement or (2) with respect to which Applicant has
been assigned pole attachment or conduit occupancy space. The notice
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(b) SWBT represents that prior to the effective date of this Agreement, and
prior to enactment of the Telecommunications Act of 1996, SWBT
entered into one or more "joint use pole agreements" with electric
utilities located in this State and that such agreements may require
SWBT to transfer or convey poles to such electric utilities from time to
time . Nothing contained in this Agreement shall abridge the rights of
SWBT or any electric utility under any contract executed prior to the
effective date of this Agreement . In the event of any transfer or
conveyance of poles to an electric utility pursuant to such a joint pole
agreement, SWBT will, at Applicant's request, provide Applicant and
the transferee utility with such information as may be necessary to
minimize any burdens to Applicant which may arise out of or in
connection with the transfer or conveyance.

(c) Transfers of SWBT's poles, ducts, conduits, and rights-of-way shall be
subject to Applicant's rights at the time of transfer. Applicant shall, at
the request of SWBT or the transferee, provide SWBT or the transferee
with all information required to assess Applicant's rights, post-transfer
intentions with respect to continued occupancy, and willingness to
negotiate new rates, terms, and conditions of access . Applicant shall not
unreasonably refuse to negotiate with the transferee . If the transferee
itself is a local exchange carrier or other utility subject to the Pole
Attachment Act, Applicant shall, at the request of the transferee,
negotiate in good faith new rates, terms, and conditions ofaccess.

(d) Transfers or conveyances of poles, ducts, conduits, or rights-of-way to
any entity controlling, controlled by, or under common control with
SWBT or to any entity which acquires or succeeds to ownership of
substantially all of SWBT's assets shall be subject to Applicant's rights
under this Agreement and licenses subject to this Agreement .

4.04 No Effect on SWBT's Rights to Manage its Poles. Ducts, Conduits, and
Rights-of-Wav. Subject to Applicant's rights under this Agreement and applicable
federal and state laws, rules, regulations, and commission orders, including, but not
limited to, 47 C.F .R. §1 .1403 (requiring 60 days' notice of contemplated modifications),
SWBT may (a) locate, relocate, move, replace, modify, maintain, and remove all poles,
ducts, conduits, and rights-of-way subject to this Agreement at any time and in any
manner as SWBT deems appropriate and (b) enter into new agreements or arrangements
with other persons or entities permitting them to attach facilities to SWBT's poles or
place facilities in or on SWBT's ducts, conduits, or rights-of-way.
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4.05 No Right to Interfere . Except to the extent expressly provided by the
provisions of this Agreement, the provisions of this Agreement shall not be construed as
authorizing either party to this Agreement, or persons acting on their behalf, to rearrange
or interfere in any way with (a) the facilities of the other party or joint users, (b) the use of
or access to such facilities by the other party or joint users, or (c) the ability of either party
or joint users to conduct normal business operations, serve their respective customers, or
avail themselves of new business opportunities .

4.06 Required Franchises. Permits . Certificates, and Licenses . This Agreement
shall not be construed as relieving either party from any obligations it may have to obtain
legal authority to construct, operate, maintain, repair, and remove its facilities on public
or private property (including but not limited to any required franchises, permits,
certificates, licenses, easements, or the like) from all appropriate public authorities and
private persons or entities .

4.07 DISCLAIMER

	

OF

	

WARRANTIES.

	

SWBT

	

MAKES

	

NO
REPRESENTATIONS THAT SWBT'S POLES, DUCTS, CONDUITS, OR RIGHTS-
OF-WAY ARE SUITABLE FOR APPLICANT'S INTENDED USES. SWBT MAKES
NO WARRANTIES, EXPRESS OR IMPLIED, OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. IN THIS AGREEMENT, SWBT MAKES
NO IMPLIED WARRANTIES OF ANY KIND.

4 .08 Third-party Beneficiaries . Except as may be specifically set forth in this
Agreement, this Agreement does not provide and shall not be construed to provide third .
parties with any remedy, claim, liability, reimbursement, cause of action, or other
privilege.

ARTICLE 5: ACCESS TO RIGHTS-OF-WAY

5.01 Public Rights-of-Way. SWBT and Applicant agree that neither party has the
right to restrict or interfere with the other party's lawful access to and use of public rights-
of-way, including public rights-of-way which pass over property owned by either party.
Except as otherwise specifically provided in this Agreement, SWBT and Applicant shall
each be responsible for obtaining their own rights-of-way and permission to use real or
personal property owned or controlled by any governmental body.

5.02 Private Rights-of-Way Not Owned or Controlled by Either Party . SWBT
and Applicant agree that neither party shall restrict or interfere with the other party's
access to or right to occupy property owned by third-parties which is not subject to the
other party's control, including property as to which either party has access subject to
non-exclusive rights-of-way. Subject to the procedures set forth in Section 5 .04 below,
each party shall make its own, independent legal assessment of its right to enter upon or
use the property of third-party property owners and shall bear all expenses, including
legal expenses, involved in making such determinations .
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5.03 Access to Rights-of-Way Generally. Each pole attachment and conduit
occupancy assignment or license made, issued, or subject to this Agreement shall include
access to and use of all associated rights-of-way including, but not limited to, rights-of
way required by Applicant for ingress, egress, or other access to any sites where SWBT's
poles or any part of SWBT's conduit system are located, but only to the extent, if any,
that SWBT has the legal authority to grant such access and use . At locations where
SWBT has access to third-party property pursuant to non-exclusive rights-of-way, SWBT
shall not interfere with Applicant's negotiations with third-party property owners for
similar access or with Applicant's access to such property pursuant to easements or other
rights-of-ways obtained by Applicant from the property owner; provided, however, that
neither party shall conduct activities on such right-of-way which interfere with the
facilities of the other party or with the other party's access to and use of its own facilities .
At locations where SWBT has obtained exclusive rights-of-way from third-party property
owners or otherwise controls the right-of-way, SWBT shall, to the extent space is
available, and subject to reasonable safety, reliability, and engineering conditions, provide
access to Applicant and third . parties on a nondiscriminatory, first-come, first-served
basis, provided that the underling agreement with the property owner permits SWBT to
provide such access, and provided further that Applicant agrees to indemnify, on request
defend, and hold SWBT harmless from any injury, loss, damage, claim, or liability arising
out of or in connection with such access or use . Such access shall be granted, on a case-
by-case basis, in the form of a license, sublicense, sub-easement, or other mutually
acceptable writing. Except as otherwise agreed to by the parties, SWBT's charges for
such access (obtained from SWBT rather than from the third-party property owner) shall
include (a) a pro rata portion of the charges (including but not limited to one-time charges
and recurring charges), if any, paid by SWBT to obtain the right-of-way plus (b) any other
documented legal, administrative, and engineering costs incurred by SWBT in obtaining
the right-of-way and processing Applicant's request for access . Applicant's pro rata
portion of the charge paid by SWBT shall be negotiated on a case-by-case basis and shall
take into account the size of the area used by Applicant and the number of users
occupying the right-of-way.

5.04 Special Procedures for Obtaining Access to Third-party Pro

	

. Although
SWBT will afford access to rights-of-way owned or controlled by it and permit Applicant
to utilize SWBT's rights-of-way to the extent that SWBT has legal authority to do so,
Applicant acknowledges that SWBT may not own or control certain rights-of-way to the
extent necessary to permit Applicant full access to such rights-of-way. The following
general principles shall be applied with respect to access to rights-of-way on third-party
property in those situations in which SWBT does not have authority to permit Applicant
access or either party has a good faith belief that SWBT does not have such authority:
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(a) Applicant will first attempt to obtain right-of-way directly from the
property owner.

(b) If Applicant has the right of eminent domain under state law, Applicant
will independently attempt to obtain the right-of-way it seeks through the
exercise of that right .

(c) If Applicant is unable to obtain access to a right-of-way under
subsections (a) or (b) above, Applicant may request in writing that
SWBT exercise its right of eminent domain to condemn the right-of-way
for Applicant's use and SWBT will respond to Applicant's written
request within 45 days . SWBT will exercise its right of eminent domain
on Applicant's behalf only if permitted to do so under applicable state
law, and only if Applicant agrees to bear all costs and expenses,
including but not limited to legal fees, arising out of or in connection
with the condemnation proceedings .

5 .05 Access to Ri ts-of-Way Incident to the Use of CEVs and Similar
Structures . SWBT will provide Applicant nondiscriminatory access, consistent with the
requirements of the Pole Attachment Act and Telecommunications Act of 1996, and as
provided in Sections 5.03 and 5.04 above, to rights-of-way containing Controlled
Environment Vaults (CEVs), huts, cabinets, and other similar structures . -SWBT will
place no restrictions on access to such rights-of-way that are more restrictive than those
SWBT places on itself; provided, however, that neither party shall conduct activities on
such rights-of-way which interfere with the facilities of the other party, with the privacy
of communications carried over the other party's network, or with the other party's access
to and use of its own facilities . This section relates only to access to rights-of-way and
shall not be construed as granting access to the CEVs, huts, cabinets, and similar
structures located on such rights-of-way. Access, if any, to CEVs, huts, cabinets, and
similar structures, and to ducts, conduits, and risers which serve no purpose other than to
provide a means of entering or exiting such structures, shall be governed by the tariff,
agreement, or order, ifany, granting Applicant access to such structures .

5.06 Access to Building Entrance Facilities, Building Distribution Facilities, and
Equipment Rooms. The parties acknowledge that ownership and control of building
entrance and distribution ducts, building entrance and distribution conduits, building
entrance and building distribution space, equipment rooms, equipment closets,
mechanical rooms, telephone communications rooms, and similar spaces will vary from
location to location and that the respective rights of third-party property owners, tenants
in buildings owned by third-party property owners, telecommunications carriers, cable
television systems, and other providers of telecommunications services with respect to
such ducts, conduits, and spaces must be determined on a case-by-case basis . Each party
shall, when feasible, directly obtain from third-party property owners such access to
building entrance and building distribution ducts, building entrance and building
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neither party controls the contractual relationships between the other party and vendors,
suppliers, customers, and other persons in privity of contract with the other party and that
nothing contained in this Agreement shall create any contractual or other liability of either
party to any vendor, supplier, customer, or other person or entity in privity of contract
with the other party . Each party shall indemnify, on request defend, and hold the other
party harmless from any and all suits, claims, demands, losses, damages, liabilities, or
expenses of every kind and character, made, brought, or sought against the indemnified
party by any vendor, supplier, or customer of the indemnifying party or by any other
person or entity in privity with the indemnifying party ; provided, however, that this
section shall apply only to suits, claims, demands, losses, damages, liabilities, or expenses
related to the subject matter of this Agreement or Applicant's use of SWBT's poles,
ducts, conduits, or rights-of-way . The indemnifying party may not, as a defense to any
obligations of the indemnifying party under this section, assert that the indemnified
party's claims against the indemnifying party are barred by any tariff or contract
limitation of liability applicable to the indemnifying party's vendor, supplier, or customer
or to such other person in privity of contract with the indemnifying party. Indemnities
provided by this section shall be subject to the exclusions set forth in Section 21 .04 and
include but are not limited to indemnities for claims against either party arising out of or
in connection with the failure by the other party to meet its obligations (including but not
limited to contract and tariff obligations) to such other party's customers and suppliers .
EXCEPT AS PROVIDED ABOVE IN SUBSECTIONS 21 .04(c)-(d), THE
INDEMNIFYING PARTY'S INDEMNIFICATION OBLIGATIONS UNDER THIS
SECTION SHALL ARISE EVEN IF THE INJURY, LOSS, OR DAMAGE GIVING
RISE TO THE INDEMNIFICATION CLAIM WAS ATTRIBUTABLE IN PART TO
NEGLIGENT ACTS OR OMISSIONS OF THE INDEMNIFIED PARTY.

21 .08 Claims Brought Against Either Party by Such Party's Own Employees,
Contractors. Subcontractors, or Other Persons Acting on Such Party's Behalf, and Claims
Brought Against Either Party by Such Party's Own Vendors, Suppliers, Customers, or
Other Persons in Privity of Contract with Such Party . Neither party shall be entitled to
indemnity, contribution, or subrogation from or by the other party with respect to any
suits, claims, demands, losses, damages, liabilities, or expenses, of any kind or character,
made, brought, or sought against such party by any employee, contractor, or subcontractor
of such party, by any other person acting on behalf of such party, by any vendor, supplier,
or customer of such party, or by any other person or entity in privity of contract with such
party, if such suit, claim, demand, loss, damage, liability, or expense arises directly out of
or in connection with the subject matter of this Agreement or the use by Applicant of
SWBT's poles, ducts, conduits, or rights-of-way . Indemnities excluded by this section
include, but are not limited to, indemnities for claims against either party arising out of or
in connection with employment-related disputes between either party and its employees;
claims against either party by contractors, subcontractors, and suppliers performing work
or supplying materials to SWBT sites at the request of such party, and other failures by
either party to meet its obligations (including but not limited to contract and tariff
obligations) to such party's own customers and suppliers . THE INDEMNIFICATION
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EXCLUSIONS OF THIS SECTION SHALL- APPLY EVEN IF THE INJURY, LOSS,
OR DAMAGE GIVING RISE TO THE INDEMNIFICATION CLAIM WAS
ATTRIBUTABLE IN PART TO THE NEGLIGENT ACTS OR OMISSIONS OF THE
INDEMNIFYING PARTY BUT SHALL NOT APPLY IF THE INJURY, LOSS, OR
DAMAGE GIVING RISE TO THE INDEMNIFICATION CLAIM AROSE FROM
WILLFUL OR INTENTIONAL MISCONDUCT OR GROSS NEGLIGENCE
COMMITTED BY ANY EMPLOYEE OF THE INDEMNIFYING PARTY OR ANY
OTHER PERSON ACTING ON THE INDEMNIFYING PARTY'S BEHALF OR
AROSE FROM ANY NEGLIGENT ACT OR ACTS COMMITTED BY ANY
EMPLOYEE OF THE INDEMNIFYING PARTY OR OTHER PERSON ACTING ON
THE INDEMNIFYING PARTY'S BEHALF, IF SUCH NEGLIGENT ACT OR ACTS
ARE THE SOLE PRODUCING CAUSE OF THE INJURY, LOSS, OR DAMAGE
GIVING RISE TO THE SUIT, CLAIM, DEMAND, LOSS, DAMAGE, LIABILITY,
FINE, PENALTY, OR EXPENSE FOR WHICH INDEMNITY IS REQUESTED.

21 .09 Inniuries to Third Parties and Third-party Property Owners Resulting from
the Parties' Conduct . Each party shall indemnify, on request defend, and hold the other
party harmless from any and all suits, claims, demands, losses, damages, liabilities, fines,
penalties, or expenses, of every kind and character, on account of or in connection with
the personal injury or death of any third party or physical damage to real or personal
property owned by a third party, arising, in whole or in part, out of or in connection with
the conduct of employees of the indemnifying party or other persons acting on the
indemnifying party's behalfwhile such employees or other persons are present on, within,
or in the vicinity of any SWBT pole, duct, conduit, or right-of-way in connection with the
performance or anticipated performance of any act required or authorized to be performed
pursuant to this Agreement . Indemnities provided by this section shall be subject to the
exclusions set forth in Section 21 .04 and include but are not limited to indemnities arising
out of or in connection with personal injury, death, and property damage claims by third
parties based on willful or intentional misconduct and negligent acts and omissions of the
indemnifying party.

21 .10 Indemnification for Environmental Claims. The parties acknowledge that
hazardous substances may be present on, within, or in the vicinity of SWBT's poles,
ducts, conduits, or rights-of-way ; that employees and other persons acting on the parties'
behalf working on, within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-
of-way should be familiar with environmental laws and environmental concerns which
arise in outside plant contexts ; that all such employees and other persons should be
prepared to recognize and deal with environmental contingencies existing at specific
sites ; and that liabilities associated with environmental claims arising out of or in
connection with the subject matter of this Agreement shall be allocated between the
parties as set forth in this section .

(a) Each party shall indemnify, on request defend, and hold the other party
harmless from any and all suits, claims, demands, losses, damages,



(b) Each party shall indemnify, on request defend, and hold the other party
harmless from any and all suits, claims, demands, losses, damages,
liabilities, fines, penalties, or expenses, of every kind and character, on
account of or in connection with any injury, loss, or damage to any
person or property, or to the environment, arising out of or in connection
with the release or discharge, onto any public or private property, of any
hazardous substances, regardless of the source of such hazardous
substances, by any employee of the indemnifying party, or by any person
acting on the indemnifying party's behalf, .while present on, within, or in
the vicinity of any SWBT pole, duct, conduit, or right-of-way.
Indemnities provided by this subsection include but are not limited to
indemnities arising out of or in connection with the release or discharge
of water and other substances from SWBT's manholes or other conduit
facilities .
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liabilities, fines, penalties, or expenses, of every kind and character, on
account of or in connection with any injury, loss, or damage to any
person or property, or to the environment, arising out of or in connection
with the violation or breach, by any employee of the indemnifying party
or other person acting on the indemnifying party's behalf, of (1) any
federal, state, or local environmental statute, rule, regulation, ordinance,
or other law or (2) any provision or requirement of this Agreement
dealing with hazardous substances or protection of the environment.

Each party shall indemnify, on request defend, and hold the other party
harmless from any and all suits, claims, demands, losses, damages,
liabilities, fines, penalties, or expenses, of every kind and character, on
account of or in connection with any injury, loss, or damage to any
person or property, or to the environment, arising out of or in connection
with the removal or disposal of any hazardous substances by the
indemnifying party or by any person acting on the indemnifying party's
behalf, or arising out of or in connection with the subsequent storage,
processing or other handling of such hazardous substances by any person
or entity after they have been removed by the indemnifying party or
persons acting on the indemnifying party's behalf from the site of any
SWBT pole, duct, conduit, or right-of-way. For the purposes of this
subsection, any person or entity removing or disposing of hazardous
substances at the request of the indemnifying party or at the request of
any person acting on the indemnifying party's behalf, and any person or
entity subsequently receiving, storing, processing, or otherwise handling
such hazardous substances shall be considered to be a person acting on
the indemnifying party's behalf.
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(d) Except as otherwise specifically provided in this section, neither party
shall be required to indemnify or defend the other party against, or hold
the other party harmless from any loss, damage, claim, demand, suit,
liability, fine, penalty or expense for which the other party may be liable
under any federal, state, or local environmental statute, rule, regulation,
ordinance, or other law .

21 .11 Miscellaneous Claims . Applicant shall indemnify, on request defend, and
hold SWBT harmless from any and all suits, claims, demands, losses, damages, liabilities,
fines, penalties, and expenses, of every kind and character, made, brought, or sought
against SWBT by any person or entity, arising out of or in connection with the subject
matter of this Agreement and based on either :

(a) claims for taxes, municipal fees, franchise fees, right-to-use fees, and
other special charges assessed on SWBT due to the placement or
presence of Applicant's facilities on or within SWBT's poles, ducts,
conduits, or rights-of-way ; or

(b) claims based on the violation by Applicant of any third party's
intellectual property rights, including but not limited to claims for
copyright infringement, patent infringement, or unauthorized use or
transmission of television or radio broadcast programs or other program
material .

21 .12 Applicant's General Indemnity Obligations to SWBT. This section applies
only in those situations not expressly covered by Sections 21 .05-21 .11 and does not apply
to any suit, claim, demand, loss, damage, or expense resulting from Applicant's
enforcement of its rights against SWBT pursuant to this Agreement or other provisions in
the parties' interconnection agreement, if any. Except as otherwise expressly provided in
this Agreement to the contrary, and subject to the exclusions set forth in Section 21 .04,
Applicant shall indemnify, on request defend, and hold SWBT harmless from any and all
suits, claims, demands, losses, damages, liabilities, fines, penalties, and expenses, of
every kind and character, on account of or in connection with any injury, loss, or damage
to any person or property, or to the environment, arising out of or in connection with
Applicant's access to or use of SWBT's poles, ducts, conduits, or rights-of-way,
Applicant's performance of any acts authorized under this Agreement, or the presence or
activities of Applicant's employees or other personnel acting on Applicant's behalf on,
within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-way.

21 .13 SWBT's General Indemnity Obligations to Applicant. This section applies
only in those situations not expressly covered by Sections 21 .05-21 .10 and does not apply
to any suit, claim, demand, loss, damage, or expense resulting from SWBT's enforcement
of its rights against Applicant pursuant to this Agreement or other provisions in the
parties' interconnection agreement, if any. Except as otherwise expressly provided in this
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Agreement to the contrary, SWBT shall indemnify, on request defend, and hold Applicant
harmless from any and all suits, claims, demands, losses, damages, liabilities, fines,
penalties, and expenses, of every kind and character, on account of or in connection with
any injury, loss, or damage to any person or property, or to the environment, arising out of
or in connection with SWBT's access to or use of SWBT's poles, ducts, conduits, or
rights-of-way, SWBT's performance of any acts authorized under this Agreement, or the
presence or activities of SWBT's employees or other personnel acting on SWBT's behalf
on, within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-way.

21 .14 No Rights, Claims, Causes of Action. or Remedies for the Benefit of Third
Parties. Nothing contained in this article is intended to create any rights, claims, causes
of action, or remedies for the benefit of any third party .

21 .15 Assertion of Limitation of Liability Defenses.

	

Each party shall diligently
assert the limitation of liability provisions of any applicable tariff or contract in any case
involving injury, loss, or damage to any customer of such party for which the other party
is not exempt from indemnification liabilities to the indemnified party under this
Agreement .

21 .16 Indemnity Liabilities Not Subject to Article 22 Limitations of Liability .
Indemnity liabilities under this article shall not be subject to Article 22 limitations of
liability.

21 .17 Defense of Suits . Upon request by the indemnified party, the indemnifying
party shall defend any suit brought against the indemnified party for any injury, loss, or
damage subject to indemnification under this Agreement . The indemnified party shall
notify the indemnifying party promptly in writing of any written claims, lawsuits, or
demands for which the indemnifying party may be responsible under this Agreement .
The indemnified patty shall cooperate in every reasonable way to facilitate defense or
settlement . The indemnifying party shall have the right to control and conduct the
defense and settlement of any action or claim subject to consultation of the indemnified
party. The indemnifying party shall not be responsible for any settlement unless the
indemnifying party approved such settlement in advance and agrees to be bound by the
settlement agreement.

ARTICLE 22 : LIABILITIES AND LIMITATIONS OF LIABILITY

22.01 LIMITATIONS OF LIABILITY WITH RESPECT TO NEGLIGENT ACTS
AND OMISSIONS . THIS ARTICLE INCLUDES PROVISIONS LIMITING THE
LIABILITIES OF EACH PARTY ARISING OUT OF OR IN CONNECTION WITH
CERTAIN NEGLIGENT ACTS AND OMISSIONS OF SUCH PARTY.

22.02 LIMITATIONS OF LIABILITY IN GENERAL.

	

EXCEPT AS
OTHERWISE EXPRESSLY PROVIDED IN SECTIONS 21 .16 AND 22.05, NEITHER
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PARTY'S LIABILITY TO THE OTHER PARTY FOR DAMAGES ATTRIBUTABLE,
IN WHOLE OR IN PART, TO ANY NEGLIGENT ACT OR OMISSION IN THE
PERFORMANCE OF THIS AGREEMENT, WHETHER ARISING IN CONTRACT OR
TORT, SHALL EXCEED IN THE AGGREGATE FOR ANY CALENDAR YEAR THE
GREATER OF 5250,000, OR THE TOTAL AMOUNT CHARGED BY SWBT TO
APPLICANT UNDER THIS AGREEMENT FOR THE CALENDAR YEARS WHEN
THE ACTS OR OMISSIONS GIVING RISE TO LIABILITY OCCURRED. NOTHING
CONTAINED IN THIS SECTION SHALL BE CONSTRUED AS LIMITING EITHER
PARTY'S LIABILITY FOR ACTS OR OMISSIONS CONSTITUTING WILLFUL OR
INTENTIONAL MISCONDUCT OR GROSS NEGLIGENCE BY SUCH PARTY.

22.03 EXCLUSION OF LIABILITY FOR SPECIAL . INDIRECT, OR
CONSEQUENTIAL DAMAGES. NEITHER PARTY SHALL BE LIABLE TO THE
OTHER PARTY FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL, OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TO
LOSS OF ANTICIPATED PROFITS OR REVENUE OR OTHER ECONOMIC LOSS
IN CONNECTION WITH OR ARISING FROM ANY ACT OR FAILURE TO ACT
PURSUANT TO THIS AGREEMENT, EVEN IF THE OTHER PARTY HAS
ADVISED SUCH PARTY OF THE POSSIBILITY OF SUCH DAMAGES. THIS
SECTION LIMITS EACH 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
PARTY'S LIABILITY FOR INTENTIONAL MISCONDUCT.

22.04 SWBT Not Liable to Applicant for Acts of Third Parties or Acts of God . By
affording Applicant access to poles, ducts, conduits, and rights-of-way owned or
controlled by SWBT, SWBT does not warrant, guarantee, or insure the uninterrupted use
of such facilities by Applicant. Except as specifically provided in Section 22.05 of this
Agreement, Applicant assumes all risks of injury, loss, or damage (and the consequences
of any such injury, loss, or damage) to Applicant's facilities attached to SWBT's poles or
placed in SWBT's ducts, conduits, or rights-of-way, and SWBT shall not be liable to
Applicant for any damages to Applicant's facilities other than as provided in Section
22.05 . In no event shall SWBT be liable to Applicant under this Agreement for any
injury, loss, or damage resulting from the acts or omissions of (1) any joint user or any
person acting on a joint user's behalf, (2) any governmental body or governmental
employee, (3) any third-party property owner or persons acting on behalf of such property
owner, or (4) any licensee, invitee, trespasser, or other person present at the site or in the
vicinity of any SWBT pole, duct, conduit, or right-of-way in any capacity other than as a
SWBT employee or person acting on SWBT's behalf. In no event shall SWBT be liable
to Applicant under this Agreement for injuries, losses, or damages resulting from acts of
God (including but not limited to storms, floods, fires, and earthquakes), wars, civil
disturbances, espionage or other criminal acts committed by persons or entities not acting
on SWBT's behalf, cable cuts by persons other than SWBT's employees or persons
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acting on SWBT's behalf, or other causes beyond SWBT's control which occur at sites
subject to this Agreement .

22.05 Damage to Facilities . Except as otherwise specifically provided in this
section, neither party shall be liable to the other party for any injury, loss, or damage (or
for the direct or indirect consequences of any such injury, loss, or damage) to such other
party's facilities attached to SWBT's poles or placed within or in the vicinity of SWBT's
poles, ducts, conduits, or rigbts-of-way.

(a) Each party (the "responsible party"), and persons acting on behalf of the
responsible patty, shall exercise due care to avoid damaging the facilities
of the other party (the "injured party') . In the event such damage occurs,
the responsible party or persons acting on behalf of the responsible party
shall immediately report such damages to the injured party, and the
injured party shall promptly make such arrangements as may be
necessary to restore service to its customers using the facilities affected.

(b) The responsible party shall reimburse the injured party for the actual
costs incurred by the injured party for repair of facilities damaged by the
willful misconduct, grossly negligent acts, grossly negligent omissions,
and negligent acts (but not negligent omissions other than grossly
negligent omissions) of employees of the responsible party.

(c) The responsible party shall reimburse the injured party for the actual
costs incurred by the injured party for repair of facilities damaged by the
willful misconduct, grossly negligent acts or omissions, and negligent
acts (but not negligent omissions other than grossly negligent omissions)
of independent contractors acting on the responsible party's behalf;
provided, however, that the injured party shall be limited to recovery of
those costs which cannot be recovered from the independent contractor
causing the damage. The responsible party shall not be liable to the
injured party under this section until the injured party's claims against
the independent contractor causing the damage have been adjudicated or
settled and the amount of the injured party's claim against the
responsible party is determinable.

(d) NEITHER PARTY SHALL BE REQUIRED BY THIS SECTION TO
REIMBURSE THE OTHER PARTY FOR COSTS INCURRED AS A
RESULT OF NEGLIGENT OMISSIONS OTHER THAN GROSSLY
NEGLIGENT OMISSIONS COVERED BY SUBSECTIONS (c)-(d) OF
THIS SECTION.

(e) THIS SECTION LIMITS, BUT DOES NOT EXCLUDE, THE
RESPONS113LE PARTY'S LIABILITY TO THE INJURED PARTY



22.07 Claims Against Third Parties . Nothing contained in this article shall be
construed as requiring either party to forego any claims that such party may have against
third parties, including but not limited to contractors, subcontractors, or persons (other
than the other party's employees) acting on the other party's behalf.

FOR DAMAGES CAUSED BY NEGLIGENT (INCLUDING
GROSSLY NEGLIGENT) ACTS OF THE RESPONSIBLE PARTY
AND PERSONS ACTING ON THE RESPONSIBLE PARTY'S
BEHALF.

22.06 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.

ARTICLE 23: INSURANCE
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23 .01 Insurance Required.

	

Applicant shall comply with the insurance
requirements specified in this section.

(a) Unless Applicant has provided proof of self-insurance as permitted in
Section 23 .02 below, Applicant shall obtain and maintain in full force
and effect, for so long as this Agreement remains in effect, insurance
policies specified in APPENDIX IV of this Agreement .

	

Each policy
shall name SW13T as an additional insured and shall include provisions
requiring the insurer to give SWBT notice of any lapse, cancellation, or
termination of the policy or any modification to the policy affecting
SWBT's rights under the policy, including but not limited to any
decrease in coverage or increase in deductibles .

(b) Except as provided in this subsection, exclusions from coverage or
deductibles, other than those expressly permitted in APPENDIX IV,
must be approved in writing by SWBT. For authorized contractors and
other contractors performing work on, within, or in the vicinity of
SWBT's poles, ducts, conduits, and rights-of-way on Applicant's behalf,
exclusions from coverage or deductibles, other than those expressly
permitted in APPENDIX IV, must be approved in writing by Applicant.

(c) Authorized contractors and other contractors performing work on,
within, or in the vicinity of SWBT's poles, ducts, conduits, or rights-of-
way on Applicant's behalf shall be required to meet the same insurance
requirements applicable to contractors performing similar work on
SWBT's behalf Applicant shall be responsible for securing compliance
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by its contractors with this requirement and shall be liable to SWBT for
any damages resulting from its failure to do so.

(d) Self-insurance shall be permitted for persons and entities (including but
not limited to Applicant and authorized contractors) meeting the self-
insurance requirements set forth in Section 23.02 .

23 .02 Proof of Insurance or Self-insurance . Proof of insurance or self-insurance
shall be made pursuant to the provisions of this section .

(a) Applicant shall submit to SWBT adequate proof (as determined by
SWBT) that the companies insuring Applicant are providing all
coverages required by this Agreement . Applicant's insurers shall
provide SWBT with certifications that required coverages will not be
cancelled, changed or materially altered (e.g ., by increasing deductibles
or altering exclusions from coverage) except after 30 days written notice
to SWBT.

SWBT will accept certified proof of a person or entity's qualification as
a self-insurer for Workers' Compensation and Employers Liability,
where self-insurance is permitted, upon receipt of a current copy of a
Certificate of Authority to Self insure issued by the Workers'
Compensation Commission of this State. SWBT will accept self-
insurance by a person or entity in lieu of other Commercial General
Liability and Automobile Liability Coverage if such person or entity
warrants that its net worth, as shown by its most recent audited financial
statement with no negative notes, is at least 10 times the minimum
liability limits set forth in APPENDIX IV and SWBT is satisfied that
such entity will be able to meet its liability obligations under this
Agreement .

(c) Applicant shall be responsible for determining whether contractors and
other persons present on Applicant's behalf on, within, and in the
vicinity of SWBT's poles, ducts, conduits, and rights-of-way meet the
self-insurance requirements of this subsection.

	

Applicant may accept
certified proof of any such person's or entity's qualification as a self-
insurer for Workers' Compensation and Employers Liability where self-
insurance is permitted, upon receipt of a current copy of a Certificate of
Authority to Self-insure issued by the Workers' Compensation
Commission of this State . Applicant may accept proof of self-insurance
by a person or entity in lieu of other Commercial General Liability and
Automobile Liability Coverage if such person or entity warrants that its
net worth, as shown by its most recent audited financial statement with
no negative notes, is at least 10 times the minimum liability limits set



23 .04 Failure to Obtain or Maintain Coverage. Applicant's failure to obtain and
maintain the required levels and types of insurance coverage required under this
Agreement shall be grounds for termination of this Agreement and licenses subject to this
Agreement . If an insurance carrier shall at any time notify Applicant or SWBT that any
policy or policies of insurance required under this Agreement will be cancelled or
changed in any manner which will result in Applicant's failure to meet the requirements
of this Agreement, SWBT may terminate this Agreement and all licenses subject to this
Agreement not less than 60 days after giving Applicant written notice of its intention to
do so, and such termination shall be effective on the termination date specified in the
notice unless Applicant has obtained (or made arrangements satisfactory to SWBT to
obtain) the required coverage from another source. In the alternative, SWBT may, in its
sole discretion, elect to take such action as may be necessary to keep such policy in effect
with the required coverages .

ARTICLE 24: ASSIGNMENT OF RIGHTS

APPENDIX POLES -MO
PAGE 93 OF 112

SWBT/CLEC
110599

forth in APPENDIX IV and Applicant is satisfied that such entity will be
able to meet its liability obligations with respect to activities performed
on, within, and in the vicinity of SWBT's poles, ducts, conduits, and
rights-of-way .

23 .03 Licensing Contingent on Proof of Insurance .

	

All insurance required in
accordance with APPENDIX IV, or self-insurance as permitted in Section 23 .02, must be
in effect before SWBT will issue pole attachment or conduit occupancy licenses under
this Agreement and shall remain in force until all of Applicant's facilities have been
removed from SWBT's poles, ducts, conduits, and rights-of-way .

24.01 Assignment Permitted . Neither party may assign or otherwise transfer its
rights or obligations under this Agreement except as provided in this section.

(a) SWBT may assign its rights, delegate its benefits, and delegate its duties
and obligations under this Agreement, without Applicant's consent, to
any entity controlling, controlled by, or under common. control with
SWBT or which acquires or succeeds to ownership of substantially all of
SWBT's assets .

(b) Applicant may assign its rights, delegate its benefits, and delegate its
duties and obligations under this Agreement, without SWBT's consent,
to : any telecommunications carrier or cable system operator which (I) is
entitled to access to SWBT's poles, ducts, conduits, and rights-of-way
under the Pole Attachment Act and (2) controls, is controlled by, or is
under common control with Applicant or acquires and succeeds to
ownership of substantially all of Applicant's assets; provided, however,
that such assignment shall not be effective until Applicant has given
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SWBT written notice of the assignment pursuant to Section 24.03 and
guaranteed the performance of Applicant's assignee or successor .
Applicant's assignee or successor shall assume all outstanding
obligations of Applicant under this Agreement, including but not limited
to all liabilities and contingent liabilities of Applicant arising out of or in
connection with this Agreement.

(c) Applicant may, ancillary to a bona fide loan transaction between
Applicant and any lender, and without SWBT's consent, grant security
interests or make collateral assignments in substantially all of
Applicant's assets, including Applicant's rights under this Agreement,
subject to the express terms of this Agreement . In the event Applicant's
lender, in the bona fide exercise of its rights as a secured lender,
forecloses on its security interest or arranges for a third party to acquire
Applicant's assets through public or private sale or through an
Agreement with Applicant, Applicant's lender or the third party
acquiring Applicant's rights under this Agreement shall assume all
outstanding obligations of Applicant under the agreement and provide
proof satisfactory to S WBT that such lender or third party has complied
or will comply with all requirements established under this Agreement .
Notwithstanding any provisions of this Agreement to the contrary, such
foreclosure by Applicant's lender or acquisition of assets by such third
party shall not constitute a breach of this Agreement and, upon such
foreclosure or acquisition, Applicant's lender or such third party shall
succeed to all rights and remedies of Applicant under this Agreement
(other than those rights and remedies, if any, which have not been
transferred and, if Applicant is a debtor under the Federal Bankruptcy
Code, those rights, if any, which remain a part of the debtor's estate
notwithstanding an attempted foreclosure or transfer) and to all duties
and obligations of Applicant under the Agreement, including liability to
SWBT for any act, omission, default, or obligation that arose or occurred
under the Agreement prior to the date on which such lender or third
party succeeds to the rights of Applicant under the Agreement, as
applicable.

(1) In the event Applicant or Applicant's lender requests that SWBT, in
connection with a bona fide loan transaction between Applicant and
Applicant's lender, sign any additional consents, or make other
accommodations to protect such lender's interest, Applicant or
Applicant's lender shall reimburse SWBT for all expenses incurred
by SWBT in connection with such requests and accommodations,
including but not limited to in-house or outside legal expenses
incurred by SWBT in processing the request .
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(2) In the event Applicant or Applicant's lender desires that SWBT
provide notices to Applicant's lender or permit Applicant's lender, in
the event of a breach, to cure any default or termination event if
Applicant fails to do so, Applicant shall notify SWBT's authorized
agent, as designated in Article 29 of this Agreement, that such
notices may be sent to Applicant's lender . as well to Applicant.
Nothing contained in this subsection shall be construed as imposing
any duty on SWBT in favor of Applicant's lender, and this section
shall not be construed to provide Applicant's lender or any other
third parties with any rights, claims, causes of action of any kind .
Applicant waives any and all claims or causes of action, of every
kind and character, past, present, or future, arising out of or in
connection with the giving of any notice to Applicant's lender
pursuant to this section or any failure to give such notice .

(d) Either party may assign or transfer rights or, obligations under this
Agreement on such terms and conditions as are mutually acceptable to
the other party and with such other party's prior written consent, which
consent may be withheld only for due cause and justification .

No assignment or transfer by Applicant of rights under this Agreement,
licenses subject to this Agreement, or authorizations granted under this
Agreement shall be effective until Applicant, its successors, and assigns
have complied with the provisions of this article, secured SWBT's prior
written consent to the assignment or transfer, if necessary, and given
SWBT notice of the assignment or transfer pursuant to Section 24.03 .

Except as otherwise expressly provided in this article, neither this
Agreement, nor any licenses or authorizations subject to this Agreement,
shall inure to the benefit of Applicant's successors or assigns without
SWBT's prior written consent .

24.02 Incorporations, Mergers, AaLuisitions, and Other Changes in Applicant's
Legal Identity . When the legal identity or status of Applicant changes, whether by
incorporation, reincorporation, merger, acquisition, or otherwise, such change shall be
treated as an assignment subject to the provisions of this article .

24.03 Notice of Assignment.

	

Applicant shall provide SWBT with 60 days
advance notice in writing of any assignment.

24.04 Assignment Shall Not Relieve Applicant of Prior Obligations .

	

Except as
otherwise expressly agreed by SWBT in writing, no assignment permitted by SWBT
under this Agreement shall relieve Applicant of any obligations arising under or in


