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

hetween one or more of

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

Indiana Bell Telephone Company Incorporated d/bfa AT&T
Indiana,

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

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

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

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

Wisconsin Bell, Inc. d/b/a AT&T Wisconsin

and

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

This Interconnection and/or Resale Agreement under Sections 251 and 252 of the Telecommunications Act of 1955
(the Agreement), by and between ong or more of tha AT&T Inc. awned ILEC's lllinois Bell Telephone Company
dibfa ATAT llinois, Indiana Bell Telephone Company Incarporated dibla AT&ET Indiana Michigan Ball
Telephone Company dibla AT&T Michigan, Nevada Bell Telephone Company dibfa AT&T Mevada, The Chio
Bell Telephone Company d/bfa ATET Ohio, Pacific Bell Telephona Company dibfa AT&T California, The
Southern Maw Enaland Telephone Company dibfa AT&T Connecticut, Southwestern Bell Telephone, L.P.
dinfa AT&T Arkansas, AT&T Kansas, AT&T WMissour, AT&T Oklahoma and AT&T Texas, and Wisconsin Bell
Inc. dibla AT&T Wisconsin, {only to the extent that the agent for sach such AT&T-owned ILEC executes this
Agreement for such AT&T-owned ILEC and only to the extent that euch AT&T-owned ILEC provides Telephone
Exchange Services as an ILEC in each of the stata(s) listed below) and Aurora Communications, Inc. ('CLEC"), (a
Iissouri corparation), shall apply to the state(s) of Missouri,

WHEREAS, CLEC represents thal it is, or inlends to become, a provider of Telephone Exchange Senvice 1o
residentiad and business End Users offered exclusively over its own Telephone Exchange Service faciliies of
predominantly over its own Telephone Exchange Service faciliies in combination with the use of Lawful unbundled
network elements purchased from ofher entity(ies) and the resala of Telecommunications Services of other camers.

WHEREAS, Ihe Parties want lo Interconnect their networks al mutualy agreed upon points of interconnection to
provide Telephone Exchange Services and Exchange Access to residential and business End Users over their
respective Telephone Exchangs Service facilifies In the state or states which are subject to this Agreement and

\WHEREAS, the Parties are entering into this Agreement to set farth the respectiva obligations of the Pares and the
tarms and condilions under which the Parties will Interconnect their natworks and facilities and provide 1o pach other
cervices as required by the Telecemmunications Act of 1695 as spedifically set forth herein; and

WHEREAS, for purposes of this Agreement, CLEC intends to operate where one ar mare of llinois Bell Telephone
Company dibia ATET lllinols, Indiana Bell Telephone Company Incarporated dibla ATAT Indiana, Michigan
Bell Telephone Company dfpfa AT&T Michigan, Nevada Bell Telephone Company dibfa ATET Mevada Tha
Ohio Bell Telephona Company dibfa AT&T Ohio. Pacific Bell Telephons Company dfbla ATAT California, The
Southern New England Telephone Company dfbfa AT&T Connecticul, Soulhwestern Be!l Telephong, L.P.
dibla AT&T Arkansas, AT&T Kansas, ATET Missouri, AT&T Oklahoma and ATAT Texas, and Wisconsin Bel
Inc. dib/a AT&T Wiscansin is the incumbent Local Exchange Carrier(s) and CLEC, a compelitive Local Exchange
Carrier, has or, prior to the provisioning of any Interconnection, access to Lawfu! unbundled network elements,
Telecommunications Services or any other functions, facilities, producls or services hereunder, wil have been
granted authority to provide certain local Telephone Exchange Services in the foregeing ILEC Service areas by the
appropriate State Commissian(s):

NOW, THEREFORE, the Parties hereby agree as follows:

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

DEFINITIONS

Capitalized Terms used in this Agreement shall have the respactive meanings specified below, in Section 1 of
each Appendix altached hereto, and/or as defined elsewhere in this Agreement.

11 General Definitions

4

1.1.2

1.1.3

115

1.1.6
1.7

118

1.1.8
1.1.10
1441

“Act means the Communications Act of 1934 [47 USC. 153], as amended by the
Telecommunications Act of 1596, Public Law 104-104, 110 Stal 56 (1886) codified throughout
47U8C.

“Acoess Compensation’ is the compensation paid by one Party to the other Party for the
ariginationftermination of intral ATA toll calls toffrom its End User. Access compensation is in
accordance with the LEC's tariffed access rates.

“Acoess Service Request' (ASR) is an industry standard form used by the Partes to add,
establich, changa or disconnect trunks for the purposes of Interconnection.

“Accessible Letters® are comespondence used to communicate pertinent infarmation regarding
ATET-135TATE to the client/End User community.

‘Advanced Services’ means intrastate or interstate wireline Telecommunications Sarvices,
such as ADSL, IDSL, xDSL, Frame Relay, Cell Relay and VPCP-Dial Access Service (an
AT&T-13STATE Frame Relay-based service) that rely on packetized lechnology and have the
capability of supporling transmissions speeds of at least 55 kilobits per gecond in both
directions. This definition of Advanced Services does not include:

1.1.5.1 Data services that are not primarily based on packetized technology, such asI1SDN,
1.1.5.2 x.25-basad and x 75-based packet technologies, or

1153 Circuit switched services (such as circuit switched veice grade service) regardless of
the technology, protocals or speeds used for the transmission of such services.

‘Affiliate” is As Defined in the Acl.

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

“Applicable Law' means all laws, statutes, common law, regulations, ordinances, codes, rules,
quidelines, orders, permits, tariffs and approvals, including those refating to the environment or
health and safety, of any Governmenlal Autherity that apply to the Parties or the subject matier
of this Agreement.

“As Defined in the Act® means as specifically defined by the Act,
“As Described in the Act' maans as described in o required by the Act.

“AT&T Inc.' (AT&T) means the holding company which directly or indirectly cwns the fallowing
ILECs: Illincis Bell Telephone Company dibla ATA&T [linois, Indiana Bell Telephone Company
Incarporated dibfa AT&T Indiana, Michigen Bell Telephone Company dfvfa ATE&T Michigan,
Navada Bell Telephone Company d/bla AT&T Nevada, The Ghio Bell Telephone Company
dibla ATAT Ohio, Pacfic Bell Telephone Company dibfa ATET California, The Southern New
England Telephone Company dibfa AT&T Connecticut, Southwestem Bell Telephone, L.F.
dibla ATET Arkansas, ATAT Kansas, AT&T Missouri, AT&T Cklahoma andior ATAT Tenas,
andfor Wisconsin Ball, Inc. dfofa AT&T Wisconsin,
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ATAT-9STATE' - As used herein, AT&T-2STATE means AT&T CALIFORMNIA and AT&T
NEVADA (and previously referred to as 'SBC-28TATE"), the applicable AT&T-owned ILEC(s)
doing business in California and Nevada.

"ATAT-ASTATE" - As used herein, AT&T-ASTATE means Southwestern Bell Telephone, L.P.
diofa AT&T Arkansas, AT&T Kansas, AT&T Missouri, and AT&T Oklahoma (and previously
referred to as ‘SBC-4STATEY), the applicable AT&T-owned ILEC(s) doing business in
Arkansas, fansas, Missouri and Oklahoma.

“ATET-JSTATE" - As used herein, ATET-TSTATE means AT&T SOUTHWEST REGION 5-
STATE, AT&T CALIFORMIA and AT&T NEVADA (and previously refered lo as "SBC-
7STATE'), the applicable AT&T-owned ILEC(s) doing business in Arkansas, California, Kansas,
Missouri, Mevada, Oklahoma and Texas.

“ATAT-BSTATE" - As used herein, ATAT-8STATE means AT&T SOUTHWEST REGION 5-
STATE, AT&T CALIFORNIA, ATAT NEVADA, and ATAT CONNECTICUT (and previously

referred to as ‘SBC-BSTATEY), the applicable AT&T-owned ILEC(s) doing business in
Arkansas, Califomia, Connecticut, Kansas, Missour, Nevada, Oklahoma and Texas.

ATET-10STATE' - As used herein, AT&T-10STATE means AT&T SOUTHWEST REGION &
STATE and AT&T MIDWEST REGION SSTATE (and previously referred to as “SBC-
10STATE"), the applicable AT&T-owned ILEC{s) deing business in Arkansas, lllinois, Indiana,
Kansas, Michigan, Missouri, Ohio, Oklahoma, Texas and Wisconsin.

*ATBI-12STATE" - As used herein, AT&T-125TA E means AT&T SOUTHWEST REGION 5
STATE, AT&T MIDWEST REG!ON S-STATE and AT&T-2STATE (and previously referred lo
as "SBC-12STATE'), the applicable AT&T-owned ILEC(s) doing business in Arkansas,
Califomnia, lllincis, Indiana, Kansas, Michigan, Missouri, Nevada, Chio, Oklahoma, Texas and
Wisconsin,

“ATAT-13STATE" - As used herein, AT&T-135TATE means ATAT SOUTHWEST REGION 5
STATE, AT&T MIDWEST REGION 5-STATE, ATART-2STATE and ATAT COMMECTICUT (and
previously referred to as 'SBC-13STATE"), the applicable AT&T-owned ILEC(s) doing business
in Arkansas, California, Connecticut, llincis, Indiana, Kansas, Michigan, Missouri, Mevada,
Ohio, Oklahoma, Texas and Wisconsin.

"ATET ARKANSAS' - As used herein, AT&T ARKANSAS means Southwestern Bell
Telephone, L.P. dibfa AT&T Arkansas (and previously refered to as *SBC Arkansas'), the
applicable AT&T-owned ILEC daing business in Arkansas.

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

“AT&T CONNECTICUT" - As used herein, AT&T CONNECTICUT means The Southem MNew
England Telephone Company diofa AT&T Conneclicut (and previausly referred to as "SEC
Cornecticut”), the applicable above listed ILEC doing business in Cannecticul.

"ATET KANSAS? - As used herain, AT&T KANSAS means Southwestem Bell Telephone, L.P.
dfola AT&T Kansas (and previously referred to as *SBC Kansas’), the applicable AT&T-owned
ILEC doing business in Kansas.

SATAT ILLINGIS' - As used herein, AT&T ILLINOIS means |llinois Bell Telephone Company
dfola AT&T llinois (and previously referred to as *SBC llinais"), the applicable AT&T-owned
ILEC doing business in llfnols.

ATAT INDIANA" - As used herein, T INDIANA means Indiana Bell Telephone Company,
Incorporated dibla ATAT Indiana {and previously refarred to as *SBC Indiana”), the applicable
AT&T-owned ILEC doing business in Indiana.
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sATST MICHIGAN' - As used herein, AT&T MICHIGAN means Michigan Bell Telephone
Company dib/a AT&T Michigan (and previously refemed to as "SBGC Arkansas™), the applicable
AT&T-owned ILEC doing business in Michigan.

“AT2T MIDWEST REGION 5-STATE® - As used herein, AT&T MIDWEST REGION 5-STATE
means lllincis Bell Telephone Company ditva AT&T lllinois, Indiana Bell Telephone Company
Incorporated dibfa AT&T Indiana, Michigen Bell Telephone Company dfbfa ATA&T Michigan,
The Ohio Bell Telaphone Company dfb/a AT&T Ohio, andfor Wiscensin Bell, Inc. dibla AT&T
Wisconsin (and previously referred to as "SBC MIDWEST REGION 5.STATE"), the applicable
AT&T-owned ILEC(s) doing business in llingis, Indiana, Michigan, Ohio and Wisconsin.

‘ATA&T MISSOURI" - As used herein, AT&T MISSOURI means Scuthwestern Bell Telephone,
LP. din/a ATA&T Missouri (and previously referred lo as “SBC Missouri®), the applicable AT&T-
owned ILEC doing business in Missour,

‘ATAT NEVADA" - As used herein, AT&T NEVADA means hevada Bell Telephane Company
dfbja ATAT Nevada (and previcusly referred to as "SBC Nevada’), the applicable AT&T-owned
ILEC doing business in Nevada.

"AT&T OHIO" - As used herein, AT&T OHIO means The Ohio Bell Telephone Company dibla
AT&T Chio (and previously referred to as 'SBC Ohio'), the applicable AT&T-owned |LEC daing
business in Chio.

“ATA&T OKLAHOMA® - As used herein, AT&T OKLAHOMA means Southwestern Bell
Telephona, L.P. dfola AT&T Oklahoma (and previously referred to as *SBC Cklahoma'), the
applicable AT&T-owned ILEC doing business in Oklahoma.

“AT&T SOUTHWEST REGION 5-STATE" - As used herein, AT&T SOUTHWEST REGION 5-
STATE means Southwestern Bell Telephone, L.P. ditla ATAT Arkansas, AT&T Kansas, AT&T
Missouri, AT&T Oklahoma andior AT&T Texas (and previously referred lo as "SBC
SOUTHWEST REGION 5-STATE"), the applicable above lisled ILEC(s) doing business in
Akansas, Kansas, Missourl, Oklahama and Texas.

"AT&T TEXAS' - As used herein, AT&T TEXAS maeans Southwestern Bell Telephene, L.P.
dfola AT&T Texas (and previouly refamed to as “SBC Texas’), the applicable AT&T-owned
ILEC doing business in Texas.

"ATAT WISCONSIN - As used herein, AT&T WISCOMSIN means Wisconsin Bell, Inc. d/bla

AT&T Wisconsin (and previously referred to as 'SBC Wisconsin'), the applicable ATAT-owned
ILEC doing business in Wisconsin.

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

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

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

“Busy Line Verification” (BLV) means a senvice whereby an End User requesls an operalor 10
confirm the busy status of aline.

*CABS' means the Carrier Access Billing System.

“Calling Name Delivery Service" (CHDS) means a service that enables a terminating End
User ta identify the calling party by a displayed name before a call is answered. The calling
party's name is refrieved from a Calling Name Database and delivered o the End User's
premise between the first and second ring for display on compatible End User premises
equipment.
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‘Central Autamatic Message Accounting (CAMA) Trunk® means a frunk that uses Multi-

Frequency (MF) signaling to transmit calls from CLEC's switch to an AT&T-138TATE ES11

Selective Router.

‘Centralized Message Distribution System” (CMDS) means the transport system thal LECs

use to exchange oulcollect and Carrier Access Biling System "CABS' access messages

among aach other and other Parties connected to CMDS.

“Central Office Switch® {Central Office) is a swilching entity within the public switched

telecommunications network, including but not limited to:

1.4.42.1 "End Office Switch® or 'End Office is a switching machine that direclly terminales
raffic to and receives traffic from purchasers of local exchange services, An End
Cffice Switch does not include a PBX.

1.1.42.2 “Tandem Office Swilch' or *Tandem(s)" are used lo connect and swilch trunk circuits
between and among clher Central Office Switches. A Tandem Switch does nol
include a PEX.

“Charge Number® is a CCS signaling parametar that refers to the number transmitted through
the netwark identifying the billing number of the calling party.

*Claim" means any pending or threatened claim, action, proceeding or suil.

“Collogation’ is an arrangement is an arrangement where a CLEC leases space at an AT&T-
13STATE premises for the placement of equipment necassary for interconnection or access 10
ATET-13STATE Lawful UNEs.

“Commercial Mobile Radio Services' (CMRS) means Commercial Mcbile Radio Service, As
Defined in the Act and FCC rules.

'Commission” means the applicable State agency with regulatory authority  aver
Telecommurications. Unless the context otherwise requires, use of the term ‘Commissions'
means al of the thirteen agencies listed in this Sectien. The following is a list of the appropriate
Siate agencies:

11471 the Arkansas Public Service Commission (AR-PSC),

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

11.47.3 the Connecticut Department of Public Utility Centrol (DPUC),

1.4.47.4 the lllinois Commerce Commission {IL-CC};

11475 thelndiana Utilities Regulatory Commission (IN-URC);

1.1.47.6 the Kansas Corporation Commission (KS-CC);

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

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

1.1.47.9 the Public Utilities Commission of Nevada (MW-PLICH

1.1.47.10 the Public Utilities Commission of Chio (PUC-OH);

1.1.47.11 the Oklahoma Corporation Commissian (OK-CC);

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

1.1.47.13 the Public Service Commission of Wisconsin (FSC-WI)

‘Comman Channel Signaling' (CCS) means an out-of-band, packet-switched, signaling
network used to iransport supervision signals, centrol signals, and dala messages. ltis a

spedal network, fully separate fram the transmission path of the public swilched network.
Urless ctherwise agreed by the Parties, the CCS protocol usad by the Parties shall be §87.

‘Common Language Location Identifier’ (CLLI) codes provide a unique 11-character
representation of a network interconnection paint The first 8 characters identfy the cily, slate
and building location, whila the last 3 characters identify the network component.
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“Consequential Damages’ means Losses claimed to have resulted from any indirect,
incidental, reliance, special, consequential, punitive, exemplary, multiple or any other Loss,
including damages claimed to have resulted from harm to business, loss of anticipated
revenues, savings, or profits, or other economic Loss claimed to have been suffered not
measured by the prevaling Party's actual damages, and regardless of whether the Parties
knew or had been advised of the possibility thal such damages could result in connection with
or arising from anything said, omitled, or done hereunder of related hereto, including willful acts
or omissions.

*Customer Usage Data" means the Telecommunications Servicas usage data of a CLEC End
User measured in minutes, sub-minute incremenls, message unils, or otherwise, thal is
recorded by AT&T-13STATE and forwarded to CLEC.

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

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

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

‘Declassified” or *Declassification’ means the situation where a network element, including a
netwark element referred to as a Lawful UNE under this Agreement, ceases o be a Lawul
UNE under this Agreement because It Is no longer required by Secticn 251(c)(3) of the Act, as
determined by lawful and effective FCC rules and associaled |awful and effective FCC and
judicial orders. Without limitation, a Lawful UNE that has ceased lo be a Lawful UNE may also
be referred to as ‘Declassified.”

'Delaying Event' maans any failure of a Party to perform any of its obligations set forih in this
Agresment, caused in whole or in part by:

11561 the failure of the other Parly to perform any of its obligations sel forth in this
Agreement, including but not limited to a Party's failure to provide the other Party wilh
accurale and complele Senvice Orders;

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

1.1.56.3 any Force Majeure Event.

"Dialing Parity" is As Defined in tne Act. As used in this Agreement, Dialing Parity refers 1o
bath Local Dialing Parity and Toll Dialing Parity.

“Digital Signal Level” is one of several transmission rates in the Ume-division muliplex
higrarchy.

1.1.58.1 "Digital Signal Level 0" (DS-0) is the 64 Kbps zera-level signal in the time-division
multiplex hisrarchy.

1.1.58.2 'Digital Signal Level 1" (DS-1) is the 1.544 Mops first-level signal in the time-divisicn
mulliplex higrarchy.
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1.1.58.3 'Digital Signal Level 3" (DS-3) is the 44.736 Mbps third-leve! signal in the
tme-division multiplex hierarchy.

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

“Blecironic File Transfer' is any system or process that utiizes an electronic formal and
protocol to send or receive data files.

'End Users” means a third-party residence or business that subscribes 1o Telecommunications
Services provided by any of Ihe Parties at retail. As used herein, the term "End Users” doas nol
include any of the Parties to this Agreement with respect to any item or senice obtzined under
this Agreement.

“Enhanced Service Pravider (ESP) is a provider of enhanced services as those sarvices are
defined in 47 CFR Section 64.702.

‘Exchange Access' is As Defined in the Act.

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

'Exchange Message Interface’ (EMI) (formerly Exchange Message Record - EMR) is the
standard used for exchange of Telecommunications message information  amang
Telecommunications Carriers for billable, non-billable, sample, setdement and study data, EMI
format is contained in Telcordia Practice BR-010-200-010, CRIS Exchange Message Reocord.

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

“Faature Croup A* (FGA) means calis either originated by, or delivered to, an End User who
has purchased switchad access FGA senvica from the interstate or intrastate tarif's of either
Party. FGA alsa includes, but is not limited to, FGAdke senvices provided by either Party,
where calls are originated from andlor delivered to numbers which are assigned to a Rale
Center vithin one LATA but where the Party receiving the call is physically located in a LATA
dfferent than the LATA of the Party originating the call

*Faature Group D" (FGD) is access available to all customers, providing trunk side access lo a
Party's End Office Switches with an associated uniform 101XXXX access code for customer's
usa in originating and terminating communicatans.

‘FCC* means the Federal Communications Commission.

‘Eiber Mest' means an Interconnection architecture method whereby the Parties physically
Interconnect their natworks via an optical fiber interface (as opposed lo an electricd interface)
at a mutually agreed upon location, at which one Party's respansibility or service begins and tha
cther Party's respensibility ends.

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

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

"Incumbent Local Exchange Carrier* (ILEC) is As Defined in the Act,

‘Intellectual Properly" means copyrights, patents, rademarks, Irade secrels, mask works and
all other intellectual property rights.

“Integrated Digitd Loop Carrier” means a subscriber loop carfier system that is twenty-four
(24) local Loop transmission paths combined into a 1.544 Mops digital signal which integrates
within the switch at a DS1 lavel.

“Integrated Services Digital Network® (ISDN) means a switched network service that provides
and-to-end digital connectivity for the simultaneous transmission of voice and dala. Basic Rale
Interface-1SDON (BRIISDN) provides for a digital transmissicn of two 64 Kbps bearer channels
and one 16 Kbps data channel (28+D),

"“|nterconnection” is As Defined in the Acl.

‘Interconnection Activation Date’ is the date that the construction of the joint facility
Interconnection arangement has been completed, trunk groups have been established, joint
trunk testing Is completed and trunks have been mutually accepled by the Parties.

‘Interexchange Carrier' (IXC) means a carrier that provides, directy or indirectly, interLATA or
intraLATA Telephone Tall Services.

“InterLATA" is As Defined in the Act.

‘ntermediata Distribution Frame" (IDF) is a second frame that augments an existing Main
Distribution Frame. Lines or outside cables do not terminate on the IDF.

“Inlernet Service Provider” (ISP) is an Enhanced Service Provider that provides Intemet
Sarvices, and is defined in paragraph 341 of the FCC's First Report and Order in CC Docket
Mo, 97-158,

“SP.Bound Traffic' shall mean telecommunications traffic, in accordance with the FCC's
Order on Remand and Report znd Order, In the Matter of Implementation of the Local
Compensation Provisions in the Telecommunications Act of 1996, Intercarrier Compensation
for 18P-Bound Traffic, FCC 01-131, CC Docket Nos. 96-98, 9968 (rel. Agril, 27, 2001) ['FCC
ISP Compensation Order’), “ISP-Bound Traffic shall mean exchanged between CLEC and
ATET-13STATE in which the criginating End User of one Party and the ISP served by the other
Party are:

a. bolh physically located in the same ILEC Local Exchange Area as defined by the ILEC's
Local (or “General’) Exchange Tariff on file with the applicable state commission or
requiatory agency; o

b. both physically located within neighboring ILEC Local Exchange Areas lhat are within the
came comman mandatory losal ealling area, This includes, but it is not limited to,
mandatory Extended Area Service (EAS), mandatory Extended Lecal Calling Service
(ELCS) or other types of mandatery expanded local calling scopes.

“ntral ATA Toll Traffic" means the IntralLATA traffic between two locations within cne LATA
where one of the locatons lies cutside of the normal local calling area as defined by the
applicable Commission.

“Jurlsdictional Identification Parameter” (JIP) is an existing six (6) digit (NPA-NXX) field in
fhe SS7 message. This field designates the first point af switching.
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“Lawful " when used in relation to unbundling, unbundled network elements, netwark elements
andfor UNEs or actities invalving UNEs, means required by Section 261(c)(3) of the Act, as
determined by lawful and effective FCC rules and associaled lawful and effective FCC and
judicial orders.

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

' oeal Access Transport Area” (LATA)is As Defined in the Act.
" acal Exchange Carrier’ (LEC) is As Defined in the Act

‘Local Exchange Routing Guide® (LERG) is a Telcordia Reference document used by
Telacommunications Carriers to identify NPA-NXX routing and homing information as well as
Natwork element and equipment designaticns.

‘Local Interconnection TrunksiTrunk Groups' are used for the termination of Local
Exchanqge Traffic, pursuant to Telcordia Technical Reference GR-317-CORE.

“Local Loop Transmission', ‘Lawful Unbundled Local Loop’, 'Loop’ means the
fransmission palh which exlends fom the Network Interface Device or demarcalion peint at an
End User's premise to the Main Distribution Frame or otner deggnated frame or panel in the
AT&T-133TATE Serving Wire Center.

“Lacal Number Portability* (LNP) means the ability of users of Telecommunications Services
o retain, at the same location, the presance of a previously existing telephone number(s).

“_oeation Routing Number* (LRN) is a ten (10} digit number that is assigned to the netwerk
switching elements (Central Office — Host and Remoles as required) for the routing of calls in
tha network. The first six (8) digits of the LRM will ba one cf the assigned NPA NXX of the
gwitching element. The purpose and functicnality of the last four (4) digits of the LRN have not
yet been defined but are passed across the natwork to the terminating switch.

‘Local Service Provider® (LSP) is the LEC that provides retail local Exchanga Service to an
End Usar. The LSP may or may not provide any physical network components to support the
provision of that End User's semvice.

‘Loss" or ‘Losses' means any and all losses, cosls (including court costs), claims, damages
(including fines, penalties, and criminal or civil jucgments and seftlements), injuries, liabilities
and expenses (including attorneys’ fees).

"WMECAR® refers to the Multiple Exchange Carrier Access Billing document prepared by the
Billing Commiltee of the Ordering and Billing Forum 'OBF", which functions under the auspices
of the Carrier Liaison Commiltee "CLC of the Alliance for Telecommunicators Industry
Selutions "ATIS". The MECAB document, published by ATIS as ATIS/OBF- MECAB- |ssue 6,
February 1998, contains lhe recommended guidelines for the biling of access services
provided to an IXC by two or more LEGs, or by ane LEG in two or mare states within & single
LATA

“MECOD" refers to the Mulfiple Exchange Carriers Ordering and Design Guidelines for Access
Sarvices - Industry Support Interface, a document developed by the Ordering/Provisicning
Committee of the OBF, which functions under the auspices of the CLC of ATIS, The MECCD
document, published by ATIS as ATIS/OBF- MECAB- lssug 3, February 1993, establishes
methods for processing orders for access service which Is Io be provided to an IXC by two or
rmare telecommunications providers.

1.1.100*Meat-Point Billing” (MPE) refers to the biling associated with intarconnection of facilities

between two or mora LECs for the routing of traffic to and from an IXC with which one of the
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LECs doas not have a direct connection. In a multi-bil environment, each Parly bills the
appropriate tariffed rale for its portion of a Jointly provided Switched Exchange Access Senvice.

1.1.101 *Multiple BilliSingle Tariff* is a biling method used when Swilched Exchange Access
Services is jointly provided by the Parties. As described in the MECAB document, each Party
will render a bill in accordance with its own tariff for that portion of the sarvice it provides. Each
Party will bill its awn network access service rates.

1.1.402"Network Data Mover' {NDM) is an indusiry standard protacol for transferring information
electrically.

1.1.103*Network Element’ (s As Defined in the Act.

1.1.404"Morth American Numbering Plan® (NANP) A numbering architecture in which every stationin
the NANP Area is identifisd by a unigue ten-digit address consisting of a {hres-digit NPA code,
athres digit central office code of the form NXX, and a four-digit line number of the form XXX,

1.1.105"Numbering Plan Area’ (NPA) also cdled area cods. An NPA is the 3-digit cods that occuples
the A, B, C positions in the 10-dgit NANP format that applies throughout the NANP Area.
NPAs are of the fomm NXX, where N represenis the digils 2-9 and X represents any gigit 0-9. In
fhe NANP, NPAs are classified as either gecgraphic or non-geographic. a) Geographic NPAs
are NPAs which correspond to discrete geographic areas wilhin the NANP Area. b) MNon-
geographic NPAs are NPAs that do not correspond to discrete geographic areas, but which are
instead assigned for services with “Hributes. functionaliies, or requirements that transcend
specific gaographic boundaries. Tha common examples are NPAs in the NOO format, e.g., B0O.

1.1.106*Number Portability" is As Defined in the Act

1.1.407"NXXC or “Central Office Code” Is the three-digit swilch entity indicator that is defined by the
fourth through sixth digits of a 10-digit telephone number within the MANP, Each NXX Code
containg 10,000 station numbers.

1.1,108"Ordering and Billing Forum" (OBF) Is a forum comprised of local telephone companies and
inler-axchange carriers whose responsibility is to create and document Telecommunication
industry guidelines and standards.

1.1.1080ul of Exchange LEC" (OE-LEC) means Aurora Communications, Inc. opereting within
ATRT-138TATE's incumbent local exchange area and provides telecommunications services
utilizing NPA-NXXs identified to resids in a Third Party Incumbent LEC's local exchange area,

1.1.110"0ut of Exchange Traffic” is defined as local, transit, or intral ATA traffic to or from a nan-
T&T ILEC exchange area.

1.1.111"Party" means either CLEC or the ATET-owned ILEC; use of the term "Party’ includes each of
the AT&T-owned ILEC(S) that is a party ta Inis Agreement. 'Parties’ means both CLEC and
the AT&T-owned ILEC; use of the term "Parties” includes each of the AT&T-owned ILEC(s) that
i5 a parly to this Agresment.

1.1.412"Permanent Number Portability” (PNP} s a long term methed of providing LHP using LRN.
1.1.113'Person® means an indwidual or a partnership, an association, a joint venture, a corporation, a

business of a tust or other entity organized under Applicable law, an unincorporated
organization or any Gavernmental Authority,

1.1.114*Physical Ccllocation” is as defined in Appendix Physical Collocation.

14.415'Plain Old Telephone Service' (POTS) means telephcne service for the transmission of
hurman speech.

1.1.116"Point of Interconnectien® (POI) is a paint on the AT&T-13STATE natwork (End Office or
Tandem building) where the Parties deliver Secton 251(b)(5)InralLATA Toll Trafic to gach
other, and also serves as a demarcation point between the faciities that each Party is
raspansibla to provide.
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1.1.417"Port" s the paint of interface/access connection to the AT&T-13STATE public switched
natwork. This may be a switch line side interface or switch trunk side interface.

1.1.118"Rate Center Area’ means the following in each applicable area:
1.1.118.1 AT&T MIDWEST REGION 5-STATE

1.1.118.1.1'Rate Center" means the specific geographic point thal has been
designated by a given LEC as being asscciated with a particular NPA-
NXX code that has been assigned o the LEC for its povision of
Telephone Exchange Service, The Rate Center is the finite geographic
point identified by a specific V&H coordinats, which is used by hat LEC o
maasure, for biling purposes, distance sensitive transmissicn SErvices
associated with the specific Rate Center.

1.1,118.2 ATRT NEVADA

1.1.118.2.1'Rata Centar" denotes the designated points, representing exchanges, (or
locatons outside exchange areas), between which mileage
measurements are made for the application of interexchange mileage
rates. Rate Centers ara defined in NV-PUC tariff A6.2.7.

11,1183 AT&T CALIFORMIA

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

1.1.118.4 ATAT CONNECTICUT

11.118.4.1"Rate Center" means lhe specific geographic point and comrespanding
area hat have been identified by a given LEC as being associated with a
particular NPA-NXX code that has been assigned to the LEC for ils
provision of Exchange Services.

1.1.1185 ATAT SOUTHWEST REGION 5-STATE

11.118.5.1"Rale Center' means an uniquely defined geographical location within an
gxchange area (or a location oulside the exchange area) for which
mileage measurements are determined for the application of interstate
Lariffs.

1.1.119"Rating Poinl’ means the V&H coordinates associated with a particular telephone aumber fer
rating purposes.

1.1.120"Refarral Announcement’ refers to a process by which calls are routed to an announcement
that stales e new lelephone number of an End User.

1.1.121"Routing Point" is a location which a LEC has designated on its own network as the homing or
routing peint for traffic inbound to Exchange Service provided by the LEC which bears a certain
NPA-NXX designation. The Routing Point is employed o caculate mileage measurements for
the distance-sensitive transport element charges of Switched Access services. The Rouling
Paint need not ba the same as the Rating Point, ner must it be located within the Rate Center
araa, but must be in the sama LATA as the NPA-NXX.

1.1.422*Seclion 251(b)(5) Traffic' shall mean telecommunications traffic in which the criginating End
User of one Party and the terminating End User of the other Party are:
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a. both physically located in the same ILEC Local Exchange Area as defined by the ILEC
Local {or “General’) Exchange Tariff on file with the applicable state commission or
regulatory agency; o

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

11.123"Service Provider Number Portability’ (SPNP) is synonymous with Parmanent Number
Partability "PHP".

1.1.124"Service Switching Point” (SSP) is a telephone central office switch equippad with a Signding
System 7 (S57) interface.

1.1.125'Signaling System 7" (S57) means a signaling protocol used by the CCS Network.

1.1.126'Signal Transfer Point’ (STP) performs a packel switching funclion thal routes signaling
messages among Service Switching Points {SSP), Service Control Points (SCP), Signaling
Points (SP), and cther STPs in order lo sat up calls and to query databases for Advanced
Senvices,

1.1.127"State Abbreviation' means the following.

11,1271 "AR' means Arkansas
1.1.127.2 "CA’ means Califomia
1.1.127.3 "CT" means Connecticul
1,1.127.4 'IL* means lllincis
1.1.127.5 "IN means Indiana
111276 "K&' means Kansas
1.1.127.7  ‘MI' means Michigan
1.1.127.8  "MO" mzans Missour
1.1.127.9 "NV means Nevada
1,1.127.10 "OH' means Chio
1.1.127.11 “OK" means Cklahoma
1.1.127.12 "TX' means Texas
1,1,127.13 "WI" means Wisconsin

1.1.128"Switched Access Detail Usage Data' means a calegory 1101 record as defined in the EMI
Telecordia Practios BR 010-200-010,

1.1.129'Switched Exchange Access Service” means the offering of tranemission or switching
cenvices to Telecommunications Cariers for the purpose of the origination or termination of
telephone toll service, Switched Exchange Access Senices include: Featura Group A, Fealure
Group B, Feature Group D, 800/888 access, and 900 access and their successors or similar
Switched Exchange Access Services.

1.1.130"Synchronous Optical Network' (SONET) is an optical interface standard that allows
inter-networking of ransmission products from muliple vendors. The base rate is 51.84 Mbps
(*OC-1/8TS-1") and higher rates are direct multiples of the base rate, up to 13.22 Gbps.

1.1.131*Telecommunications' is As Defined in the Act,
1.1.132*Telecommunications Carrier’ is As Defined in the Act.
1.4.133'Telecommunications Service' is As Defined in the Act.
1.1.124"Telephone Exchange Service® is As Defined in the Act.
1.1.135'Telephone Toll Service' is As Defined in the Acl
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1.1.135*Third Party" means any Person cther than a Party.

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

1.1.138*Trunk" means a communication line between two switching systems.

1.1.139"Trunk-Side" refers to a Central Office Swilch connection that is capable of, and has been
programmed to treat the circuit as connecling to another swilching entity (for axample another
Central Office switch). Trunk-Side connections offer those transmission and signaling features
appropriate for the connection of switching entites and cannct be used for the direct connection
of ordinary telephone station sets.

1.1.140"Lawful Unbundled Network Element' or ‘Lawful UNE" is as defined in Appendix Lawful
UNEs (Lawful Provision of Access lo Unbundled Network Elements.

1.1.441"Virtual Collocatian" is as defined in Appendix Virtual Collceation.

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

192 Definitions Applicable to ATAT-128TATE Only

124 *Main Distribution Frame' {MDF) is termination frame for cutside facility and inter-exchanga
office equipment al tha cantral office for DS-0 and DSL servicas.

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

1.2.3 “Universal Digital Loop Carrier" (JDLC) describes a DLC system that has a Central Office
terminal channel bank that is connected to the CO switches en the analog side,

1.3 Dafinitions Applicable to ATAT-TSTATE Cnly

131 'Line Side" refers to End Office switch connections thal have been programmed to treat the
circuit as a local line connected to a terminating station (e.g., an ordinary subscriber's telephone
slation set. a PBYX, answering machine, facsimile machine or computer). Line Side connections
offer only those transmission and sgnal features appropriale for a conngcticn betwsen an End
Office and such terminating station,

14  Definiions Applicable lo AT&T MIDWEST REGION 5 STATE Only
1.44 "Line Side" refers lo the switch port toward the CLEC's side of the equipment.

INTERPRETATION, CONSTRUCTION AND SEVERABILITY

2.1 Defipifons

2.1.1 For purposes of this Agreement, certain terms have been dsfined in this Agreement lo
encompass meanings that may differ from, or be in addition to, the normal connotation of the
dafined word, Unless the conlext clearly indicates otherwise, any term defined or used in the
singular wil include the plural. Whenever the context may require, any pronoun shallinclude the
corresponding mascuiine, feminine and neuter forms.  The words “include,” “includes® and
‘including' shall be deemed to be followed by the phrase “without limitation’ andfor ‘but not
imited to'. The words "will' and “shall* are used interchangeably throughout this Agreement and
the use of either connotes a mandatory requirement. The use of ane or the other will not mean a
different degree of right or obligation for either Party, A defined word inlended to convey its
spacial meaning is capitalized when used. Other terms that are capitalized and nol defined in
this Agreament will have the meaning in the Act, or in the absence of their inclusian in the Act,
thelr customary usaga in the Telecommunications industry as of e Effective Date,
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Headings Nat Contrelling

221 The headings and numbering of Sections, Parls, Appendices Schedules and Exhibits to this
Agreement are for convenience only and shall not be construed 1o define o limit any of the terms
herein or affect the meaning or interpretation of this Agreement.

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

Referancad Documants

231 Unless the context shall ctherwise specifically require, and subject to Section 23, whenever any
provision of this Agreament refers lo a technica reference, technical publication, CLEC Practice,
ATAT-13STATE Practice, any publication of telecommunications industry administrative or
lechnical standards, or any other document specifically incorperated into this Agreement
(callectively, a 'Referenced Instrument”), it will be deemed to be a reference to the then-currenl
version or edition (including any amendments, supplements, addenda, or successors) of each
Referenced Instrument that is in effect, and will include the then-current version or edilion
(including any amendments, supplements, addenda, or successors) of any other Referenced
Instrument incorperated by reference therein.

Referencas

2.4 References nerein fo Sections, Paragraphs, Exhibits, Parts, Schedules, and Appendicas hall be
deemed to be references lo Sections, Paragraphs and Parts of, and Exhikits, Schedules and
Appendices to, this Agreement unless the context ghall otheraisa require,

Tariff References

251 To the extent a tarff provision or rate is incorparated or ofhenwise applies betwean the Parties
due to the provisions of this Agreement, it is understood that said tariff provision or rale applies
only in the jurisdiction in which such tariff provision or rate is filad, and applies to the CLEC and
only the AT&T-13STATE ILEC(s) that operates within that jurisdiction. Further, it is understcod
that any changas to said tariff provision or rate are also automatically incorporated herein or
olherwise hereunder, effective hersunder on the dale any such change is offective.

2,52 Wherever any Commissicn ordered tariff provision or rate is incorporated, cited or qucled hesein,
it is understood that said incorperation or reference applies only to the entity within lhe stale
whose Commission crdered that tariff,

253 Any state or federal tarff references made within this Agreement, includng al
AttachmentsiAppendices, refer to tariffs filed by AT&T-135TATE, as such taiffs may be
madified from time to tims.

254 Wheraver tha term “customer' is used in cennection with ATAT SOUTHWEST BEGICH 5-
STATE's retall tariffs, tha term teyslomer’ means the ultimate “consurner” or the “end user” of
any lariffed service.

Cenflict in Provisions

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

26,2 |f any definitions, terms or conditions in any given Appendix, Allachment, Exhibit, Schedule or
Addenda differ from those contained in the main body of this Agreement, thosa definit ons, tems
of conditions will superseds those contained in the main bady of this Agreement, but only in
regard to the services or activities listed in that particular Appendix, Attachment, Exhibit,

- 14
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Schedule or Addenda. In parficular, if an Appendix conlains a Term length that differs from the
Term length in tha main body of this Agreement, the Term length of that Appendix will control the
length of time that services or activiies are to occur under that Appendix, but will not affect the
Term length of the remainder of this Agreement.

26.3 In AT&T CONNECTICUT only, in the event of a conflict between any provision in this Agresment
and any provision in the DPUC-ordered lariffs covering the services that are the subject of this
Agreement with AT&T CONNECTICUT, such DPUC-ordered tariffs wil prevail,

Joint ‘Weork Praduct

2.7.4 This Agreement s the joint work product of the Parties and has been negotiated by the Partias
and their respective counsel and stall be fairly interpreted in accardance with its terms and, in
the event of any ambiguities, no inferences shall be drawn against either Party.

Severability

2.8.1 If any provision of this Agreement Is rejected or held to be illegdl, invalid or unenforceable, each
Party agrees Lhat such provision shall be enforced to the maximum extent permissible so as to
effect the intent of the Parties, and the validity, legality and enforceability of the remaining
provisions of this Agreement shall not in any way ba affected ar impaired theraby. If necessary
lo efect the intent of the Paries, the Parties shall negetiate in good faith to amend this
Agresment to replace the unenforceable language with enforceable language that reflects such
intant as closely as possible. The Parlies negotiated the ferms and conditions of this Agreement
for Interconnecton, services and Lawful Unbundied Network Elements as a total arrangemant
and it is intended to be nonseverable.

Incarparation by Referance

264 All of the rates, terms and conditions (Provisions") set forth in this Agreement (including any and
all attachments, appendices andlor schedules herelo) and every interconnaction, service and
network element provided hereunder, are subject to all other Provisions contained in this
Agreement (including any and all attachments, appendices andfor schedules hereto), and all
such Provisions are integrally related.

Mon-Voluntary Providons

2.10.1 This Agreement incorporates certain rates, terms and conditions that were not voluntarily
negotiated by AT&T-13STATE, but instead resulted from determinations made in arbitrations
under Seclion 257 af the Act or from other requirements of regulatery agencies or stale |law
(individually and collectively, a *Non-Valuntary Arrangement’). AT&T-13STATE has identified
some, but not al, of the Non-oluntary Arrangements contained in this Agreement, by
designating such provisions with asterisks. If any Non-Voluntary Arrangement is medified as a
rasult of any order or finding by the FCC, the appropriate Commissicn or a court of competant
jurisdiction, any Party may, by providing writlen notice to the other Party, require that any
affected Non-Veluntary Arrangement (and any related rales, terms and conditions) ba deleled or
renegotiated, as applicable, in good failh and this Agreement amended accordingly. If such
madifications to this Agreement are not executed within sixty (60} calendar days after the date of
such notice, a Party may pursua its rights under Section 12.

910.2 The Parlies acknowledge that the Non-Voluntary Arrangements contained in this Agreament
chall nat be available in any state other than the state Inat originally imposedfrequired such Non-
Voluntary Arangement. By way of example only, the Parties acknowledge that the PUC-OH's
impositian in Ohio of the Minimum Telephone Service Standards (and all terms and conditions
relating thereto) shall not apply in or be *portable to" any state other than Chio.
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541 State-Speciic Rales, Terms and Conditions

2 11.1 For ease of administration, this multistate Agreement contains cartain specified rates, terms and
canditions which apply only in a designated state 'state-specific terms”). To the extent that this
Agreement contains specified rates, terms and conditions which apply only in a given state, such
rales, terms and conditions shall not apply and shall have no effect in any other stata(s) to which
this Agreement is submitted for approval under Section 252(e) of the Act.

9.11.2 State-specific terms, as the phrasa is described in Section 2.11.1 abave, have been negofialed
{or in the case of 2,10.2 above, included in the agreement per state requirement) by the Parties
only as o the states where this Agreement has been executed, filed and approved. ‘When the
Partias negotiate an agreement for an additional state, neither Party shall be precluded by any
language in this Agreement from negatiating state-specific terms for Ine state in which are to
apply.

211.3 Successor Rates. Certain of the rates, prices and charges set forth in the applicable Appendix
Pricing have been established by the appropriate Commissions in cost proceedings or dockets
initiated under or pursuant to the Act. If during the Term that Commission or tha FCC changes a
rale, price or charge in an order or docket that applies to any of the Interconnection, Resale
Services, Natwork Elements, functions, facilities, products and sanvices available hereunder, the
Parlies agree to amend this Agreement lo incorporale such new rates, prices and charges, with
such rates, prices and charges lo be effective as of the dale specified in such orde- or docket
(including giving effect to any retroactive application, if so ardered). If either Party refuses to
execute an amendment to this Agreament within sixty (50) calendar days after the date of such
order or docket, the other Party may pursue its rights under Section 12.

212 Scopa of Qpligations

2.12.1 Notwithstanding anything 1o the contrary contained herein except for the Qul of Exchange
Appendix, AT&T-138TATE's obligatons under this Agreement shall apply only to:

212.1.1 the specific operating area(s) or portion thereof in which ATAT-13STATE is then
deemed to be the ILEC under the Act {the “ILEC Teritory”), and only to the extent thal
the CLEC is operaling and offering service to End Users identified to be residing in such
ILEC Territory; and

919.1.2 assels that ATE&T-13STATE owns or leases and which are used in connzction with
AT&T-138TATE's provision to CLEC of any Interconnection, Resale Services, Lawful
Unbundled Network Elements, functions, faciliies, producls or services provided or
contemplated under this Agreement, the Act or any tariff or ancillary agreement
refarenced herein (individually and collectively, the "ILEC Assats’).

2.12.1.3 The underlying Interconnection Agreement sets forth the terms and conditions pursuant
fo which AT&T-12STATE agrees lo provide CLEC with access to Lawful unbundled
network elemanis under Section 251(c)(3) of the Act, Collocation undar Section
251(c)(6) of the Act, Interconnection under Section 251(c)(2) of the Act and/or Resale
undar Section 251(c)(4) of the Act in AT&T-125TATE's incumbent lccal exchange
areas for the provision of CLEC's Telecommunications Services, The Parties
acknowledge and agree that AT&T-12STATE is only obligated to make available Lawful
UNEs and access to Lawful UNEs under Section 251(c)(3) of the Act, Collogation under
Section 251(c)(6) of the Acl, Interconnection under Section 251(c)(2) of the Act andlor
Resale under Section 251(c)(4) of the Act to CLEC in AT&T-12STATE's incumbent
local exchange areas. ATAT-12STATE has no obligation to provida such Lawful UNEs,
Collocation, Interconnecticn andlor Resale, to CLEC for the purposes of CLEC
praviding andlor extending servica oulsda of AT&T-12STATE's incumbent local
oxchange areas. In addition, ATE&T-125TATE is not obligated to provision Lawful
UNEs or o provide access to Lawful UNEs under Section 251(c)(3) of he Act,
Collocation under Section 251(c)(B) of the Act, Interconnection under Secton 251(c)(2)




GEMERAL TERMS AMD COMDITICREATET-1GTATE

FRGE 70 OF B2
ATAT-12STATEAURORA COMMUNICATESHS, M2
Ha2e

of the Act andfor Resale under Section 251(c){4) of the Act and is nal othenwise bound
by any 251(c) obligations in geographic areas other than AT&T-12STATE s incumbent
local exchange areas, Therefore, Lhe Parties understand and agree that the rales,
terms and conditions set forth in AT&T-12STATE's current Interconnection Agreement,
and any associated provisions set forth elsewhere in CLEC's current Interconngction
Agreement (including but not limited to the rates set forth in this Agreement associated
with Lawful UNEs under Section 251(c)(3) of the Act, Collocation under Section
251(c}(6) of the Act, Interconnection under Section 251(c)(2) of the Act andlor Resale
under Section 251(c)(4) of the Act), shall only apply to the Parties and be avalable to
CLEC for provisioning telecommunication services within an AT&T-128TATE
incumbent local exchange areals) in the State in which CLEC's current Interconnection
Agreement wilh AT&T-128TATE has been approved by the relevant state Commission
and is in effect.

9 12.1.4 Througheut this Agresment, wherever there are raferences fo unbundled network
elerments that are to be provided by AT&T-12STATE under this Agresment, the Parlias
agres and acknowledge that their intent is for the Agreement to comply with Secticn
9.12.1.3, above, and require only the provision of Lawful UNEs, regardless of whether
the term “Lawful’ is used as part of the reference lo unbundled network elements,

213 Afliates

2134 These General Terms and Conditions and &l allachmenls and Appendices hereto (lhis
Agreement), Including subsequent amendments, if any, shall bind AT&T-13STATE, CLEC and
any enlity thal currently or subsequently is owned or controlled by or under common cwnership
or conlrol with CLEC. CLEC further agrees thal the same cr substantially the same lerms and
conditions shall be incorporated into any separate agreement between AT&T-13STATE and any
euch CLEC Affiliate Ihat continues lo operale as a separale entity. This Agreement shall remain
effective as to CLEC and any such CLEC Affiliate for the term of this Agreement as staled herein
until gither AT&T-13STATE or CLEC or any such CLEC Affliate institules renegotiation
consistent with the provisions of this Agreement for renewa and term. MNotwithstanding the
foreqoing, the exigting Agreement will not suparcede a currenlly effective interconnection
agreement belween any such CLEC Affiliate and AT&T-13STATE until the expiration of such
other agresment.

214 This Agreemant sets forth the terms and conditions pursuant to which AT&T-138TATE agrees lo
provide CLEC with access to Lawful UNEs, Collocalion and Resale in AT&T-13STATE's incumbent
local exchange areas for Ihe provision of CLEC's Telecommunications Services ((Act, Section 251(c)).
The Parlies acknowledge and agree that AT&T-13STATE is only chligated to make available Lawiul
UNEs, Collocalion and Resale to CLEC in AT&T-135TATE s incumbent local exchange areas. AT&T-
13STATE has no obligation to pravide Lawful UNEs, Callocation and Resale to CLEC for the purposes
of CLEC providing andfor extending service oulside of AT&T-13STATE's incumbent local exchange
areas. In addition, AT&T-13STATE is not cbligated to provision Lawful UNEs, Celioeation and Resale
or provide any other rights under Seclion 251 (c) of the Act cutside of AT&T-135TATE's incumbent
local exchange arcas. Therefore, the Parties understand and agree that the rates, terms and
conditions sst forth in this Interconnection Agreement, and any associated provisions set in the
Attachments, Appendices, Schedules andlor Exhibits in the CLEC's current Intercennection Agreement
(including but not limited to the associated Lawful UNE, Collocation and Resale rates set forth in this
Agreement), shall only apply and be availstle o CLEC for provisioning services within an AT&T-
135TATE incumbent local exchange areals) in the State in which the CLEC's Interccnnection
Agreement has been approved by the Commission and is in effect,

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

3.1 Nothing in this Agreement shall limit either Party's abilty to upgrade its network lhrough the
incorporation of new equipment, new software of othenwise or lo otherwise change andlor modify its
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network including, without limitation, through the retirement andfor replacement of equipment, software
or otherwise. Each Party agrees to comply with the Network Disclosure rules adopted by the FCC in
CC Docket Mo, 96-98, Second Report and Order, codified at 47 G.F.R. 51.325 through 51.335, as such
rules may be amended from time to time (the "Network Disclosure Rules'). AT&T-13STATE will nol
discontinue any Lawful UNE, Interconnection arangemenl, function, facility, product or service
(excluding Resale Services), that AT&T-135 ATE is required to provide to CLEC under this Agreement
unless and until; i) AT&T-13STATE provides requisite notice of the planned network change and/or
modification in accordance with the Metwork Disclosure Rules (when applicable) and no objeclion is
mads to AT&T-13STATE's proposed network modification(s) and/or change(s) or any objection(s) is
denied or deemed denled under such Rules; or (i) if and when applicable, following AT&T- 'S
exercise of its rights undar zpplicable law andlor this Agreemant including, without limitation, the
intervening lawfchange in law provisicns in this Agreemant; or (iii} to the extent otherwise pemmilted in
this Agreement.

GENERAL RESPONSIBILITIES OF THE PARTIES

41

4.2

43

44

UUpon approval by the Commission, CLEC agrees to begin providing Telephone Exchange Service
within its certificated service area to business End Users within calendar days and to residential
End Users within calendar days.

AT&T-12STATE and CLEC shall sach usa their best efforts to meet the Interconnection Activation
Dates,

Each Party is individuglly respensible to provide faciiies within its network that are necessary for
routing, transporling, measuring, and billing traffic from the other Party's network and for delivering such
Iraffic 1o the other Party's network in the standard format compatible with AT&T-13STATE's network as
raferenced in Telcordia BOC Notes on LEC Networks Practice Mo, SR-TSV-002275, and to terminale
the traffic it receives in that standard format to the proper address on its network. The Partics are each
solely respansible for participation In and compliance with national network plans, including the National
Network Security Plan and the Emergency Preparedness Plan.

The Parties shall exchange technical descriptions and ferecasts of Ineir Interconnection and traffic
requirements in sufficient detail necessary to establish the Interconnactions required to assure traffic
completion to and from all End Users in their respeclive designated service areas.

45 Each Parly is solely responsible for all products and services It provides to Its End Users and to other
Telecommunications Carriers.

INSURANCE

51 At al times during the term of this Agreement, each Party shall keep and maintain in force at its own

expense the following minimum insurance coverage and limils and any additional insurance and/or
bonds required by Applicable Law:

5.1.1 Workers' Compansation insurance with benefits afforded under the laws of each state covered
by this Agreement and Employers Liability insurance with minimum limits of $1,000,C00 for
Bodily Injury-each accident, $1,000,000 for Bodily Injury by disease-policy limits and 21,000,000
far Bodity Injury by dissase-each employee.

512 Commercial General Ligbility insurance with minimum fimits of. $2,000,000 Generd Aggregate
limit: $1,000,000 each cccurrence sub-iimit for all bodily injury or property damage incurred in
any cne occurrence; $1,000,000 each occurence sub-limit for Parsonal Injury and Advertising;
$2 000,000 ProductsiCompleted Operations Aggregate limit, with a $1,000,000 each occurrence
sub-limit for Products/Completed Operations. Fire Legal Liability sub-limits of 1,000,000 are
also required if this Agreement invoives collocation or structure access. AT&T-13STATE its
affiliates, officers, agents and employees, shall be listed as additional insured on the Commercial
General Liability policy. A waiver of subrogation shall be in favor of AT&T-13STATE. The
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liability policies shall be primary and non-contributary from any insurance that is mantained by
ATAT-13STATE,

If use of an automobila is required, Automebile Liabilty insurance with minimum fimits of
$1,000,000 combined single limits per occurrence far bodily injury and property damage, which
coverage shall extend to all owned, hired and non-owned vehicles.

Each Party shall require subcontractors providing services under this Agreement te malntan in
force the insurance coverage and limits required in this Section.

The Parties agrea Ihat companies affording the insurance coverage required under this Section
shall have a rating of A or belter and a Financial Size Calegery rating of Vil or better, as rated
in the AM. Best Key Rating Guide for Property and Casualty Insurance Companies. Upon
request from the other Party, each Parly shall provide to the olher Party evidence of such
insurance coverage.

Each Parly agrees fo provide the other Party with at least thirty (30) calendar days advance
wrilten natice of cancellation, material reduction or non-renewal of any of the insurance palicies
required herein.

Each Party agrees to accept the other Parly's program of self-insurance in lieu of insurance
coverage if certain requirements are met, These requirements are as follows:

51.7.1 Tha Party desifing to salisfy its Workers' Compensation and Employers Liakility
obligations through self-insurance shall suomit to the other Party a copy of its Cerlificate
of Autherity to Self-insure its Workers' Compensalion obligations issued by each slate
covered by this Agreement or the employer's slate of hire; and

6.1.7.2 The Party desiring to safsfy its automobile liability obligations Ihrough self-insurance
chall submit 1o the other Party a copy of the state-issued letter approving sall-inguranca
for automobie liability issued by each state covered by this Agresment; and

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

This Section 5.1 is a genaral statemant of insurance requirements and shall ba in additon to any
specific requirement of insurance referenced elsawhera in this Agreement or a Referenced
Instrument.

52 Simultaneously with CLEC's execution of this Agreement, CLEC shall insert its appropriate stale-
specific authorized and nationally recognized OCN/AECNS for facililies-based (Interconnection andfor
Lawful Unbundled Network Elements) and a separate and distinct CCH/AECH for Resale Services.

ASSIGNMENT
6.1  Assignment of Contract

611

6.1.2

CLEC may nol assign or transfer this Agreement or any rights or obligations heraunder, whether
by operation of law or otherwise, to a non-affiliated third party without the prior written consant of
ATAT-13STATE. Any attempted assignment or transfer that is not permitted is vold ab initic.

CLEC may assign or transfer this Agreement and all rights and cbligations hereunder, whether
by operation of law cr otherwise, 1o its Alfiliate by providing sixty (60) calendar days' advance
written notice of such assignment o transfer to AT&T-138TATE: provided that such assignment
of transfer is nat inconsistent with Applicable Law (including the Affiliate’s obligation to chtain
and maintain proper Commission cerlification and approvals) or the terms and cenditions of this
Agreement. Notwithstanding tne foregoing, CLEC may not assign or transfer this Agreement, of
any rights or obligations hereunder, o ils Afiliate if that Affiliate is a party 1o a separale
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agreement with ATAT-13STATE under Secfions 251 and 252 of the Act Any attempled
assignment or transfer that is not pemmitted is void ab initio.

Corporate Name Change andfor change in “dibfa’ enly

6.2.1

Any assignment or transfer of an Agreement wherein only the CLEC name is changing, and
which doss nol include a change to a CLEC OCNJACNA, constitutes a CLEC Name Change.
For a CLEC Mame Change, CLEC will incur a record order charge for each CLEC CABS BAN.
For resale or any other products not billed in CABS, to the extent a record order is available, a
record order charge will apply per end user record. Rates for record orders are contained in the
Appendix Pricing, Schedule of Prices. CLEC shall also submit a new Operalor Service
Questionnaire (05Q) to update any OS/DA Rate Reference informaticn and Branding pursuant
to the rates terms and condilions of Appendices Resale and UME, as applicable, &t the rates
specified in the Appendix Pricing, Schedule of Prices to this Agreement.

Company Code Change

6.3.1

6.3.2

Any assignment or transfer of an Agresment associated with the lransfer or aoquisition of
“assats’ provisionad under that Agreement, where the OCNIACNA formerly assigned to such
*assats’ is changing constitutes a CLEC Company Code Change. For the purposes of this
Seclion, 'assats’ means any Interconnection, Resale Service, Lawful Unbundled Metwork
Element, function, facility, product or service provided under that Agreement CLEC shall
provide ATE&T-13STATE with ninety (20) calendar days advance written notice of any
assignment associated with a CLEC Company Code Change and obtain AT&T-13STATE's
consent, AT&T-13STATE shal not unreasanably withhold consent to a CLEC Company Code
Change; provided, however, AT&T-13STATE's consent to any CLEC Company Code Changa Is
centingent upon cure of any outstanding charges owed under this Agreement and any
outstanding charges associated with the “assets” subject to the CLEC Company Code Change.
In addition, CLEC acknowledges that CLEC may be required o tender additional assurance of
payment if requested under tha terms of this Agreement,

For any CLEC Company Code Change, CLEC must submit a service order changing the
OCMN/ACNA far each end user record andfor a service arder for each circuit 1D number, as
applicable. CLEC shall pay the appropriate charges for each sarvice order stbmitted to
accomplish a CLEC Company Code Change; such charges are contained in the Appendix
Pricing, Schedule of Prices. In addition, CLEC shall submit a new 0S5Q to update any OSIDA
Rate Reference information and Branding pursuant to the rates terms and conditions of
Appendices Resale and Lawful UNE, as applicable, at the rates specified in the Appendix
Pricing, Schedule of Prices to this Agreement. In addition, CLEC shall pay any and all charges
required for re-stenciling, re-engineering, changing locks and any other work necessary with
respect to Collocation, as determined on an individual case basis.

Assignment of any Interconnection, Resale Service, Lawiul Unbundled Metwark Elerment, function,
facility, producl or service.

8.4.1

Any assignment of transfer of any Interconneclion, Resale Service, Lawful Unbundled Network
Element, function, facility, preduct or service provisioned pursuant Lo {his Agreement without the
transfer of the assignment of this Agreement shall be deemed a CLEC to CLEC Mass Migration.
The CLEC that is a Party to this Agresment shall provide AT&T-13STATE with ninety (90)
calendar days advance written notice of any CLEC o CLEC Mass Migration. CLEC's wrilten
notice shall include the anlicipated effeciive date cf the assignment or transfer. The acquiring
CLEC must cure any outstanding charges asscciated wilh any Interconnection, Resale Service,
Lawful Unbundled Natwerk Element, function, facility, product or service to be transfarred, In
addition, the acquiing CLEC may be required to tender acditicnal assurance of payment if
requested under the terms of the acquiring CLEC's agreement
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6.4.2 Both CLECs involved in any CLEC to CLEC Mass Migration shall comply with all Applicable Law
relating thereto, including but not imited to all FCC and state Commission rules relating to
nolice(s) to end users, The acquiring CLEC shall be respensible for issuing all service orders
required to migrate any Interconnection, Resale Service, Lawiul Unbundled Network Element,
funciion, facility, product or service pravided hereunder. The appropriate service order charge or
administration fee (for interconnection) will apply as specified in the Appendix Pricing, Schedule
of Prices to the acquiring CLEC's agreement. The acquiring CLEC shall also submit a new 05Q
to update any OSDA Rate Reference information and Branding pursuant to the rates terms and
conditions of Appendices Resale and Lawful UNE, as applicable, at the rates specified in the
Appendix Pricing, Schedule of Prices to the acquiring CLEC's agreement. In addiion, the
acquiing CLEC shall pay any and all charges required for re-stenciling, re-engineering, changing
locks and any other work necessary with respect to Collocation, as defermined on an individual
case basis.

Project Coordination

651 ATA&T-13STATE will provide project management suppert to effecluate changes of the types
identified in Sections 6.5.2.

652 ATAT-13TATE will provide project management suppart to minimize any possible service
outages during any CLEC to CLEC Mass Migration, Should AT&T-135TATE's most current
version of LSOR or ASCR guidelines not support the required order activity, AT&T-1 JSTATE will
issus sarvios orders at the manual rale, as specified in tha Appendix Pricing, Schedule of Prices
to this Agreement, based upon type of senvice provided, and on tha condition that CLEC
provides to AT&T-13STATE any and &ll information AT&T-13STATE reasonably requests (o
effectuate such changes.

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

664 The following pertains to AT&T ILLINOIS, ATET WISCONSIN and AT&T CALIFORNIA anly:

6.6.1.1 Referral Announcements shall be provided by a Parly to the other Party far the period of
time and al the rates set forth in the referring Party's tarifi(s); provided, however, if either
Party provides Referral Annauncements for a period different feither shorter or longer)
fhan the period(g) tated in its tariff(s) when its End Users change their telephone
numbers, such Party shall provide the same level of service to End Usars of the other
Party.

Tha following applies to ATET INDIANA only:

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

Tha following applies to AT&T MICHIGAN enly:

6.6.4 Referal Announcements shall be provided by a Party to the other Parly for the pericd specfied
in Michigan Administrative Rule 484 134 and at the rales gat forth in the raferring Party's tariff{s).
However, if either Party provides Referral Announcements for a period longer than the zbove
period(s) when its End Users change their telephone numbers, such Party shal provide the
sama level of service to End Users of the other Party.
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The following applies to AT&T OHIO only:

6.61 Referral Announcements shall be provided by a Party to the other Party for the period of time
specified in Rule 4801:1-5-12, Ohio Administrative Coda and al the rates set forth in the referring
Party's tariff(s). However, if either Party provides Referral Announcements for a period longer
than the above pericd(s) when its End Users change their lelephone numbers, such Party shall
provide the same level of servios to End Users of the other Parly.

Each Party shall be responsible for labor relations with its own employees. Each Party agrees to nolify
the other Party as soon as practicable whenever such Parly has knowledge that a labor dispute
conceming ils employees is delaying or threatens to delay such Parly's timely performance of its
obfigations under this Agreement and shall endeavor to minimize impairment of service lo the other
Party (for example, by using its managemenl personnel to perform work or by olher means) in the evenl
of alabor dispute to the extent permitted by Applicable Law.

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

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

The Parties acknowledge and agres that they do not intend to include products and services in this
Agreement tat do net have correspending rales and charges. Accordingly, if this Agreement is
execuled andlcr approved by the Commission and the Parties |aler discover that a product or service is
included In this Agreement without an associaled rate or charge, the Parties agree that they wil agree
upon a rate or charge to include in this Agreement before the product or service is provided or
performed, If the Partes cannot agres, either Parly may pursue dispute resolution under the applicable
provisicns of this Agreement.

EFFECTIVE DATE, TERM AND TERMINATION

13

7.2

7.3

In AT&T-13STATE, with the exception of AT&T OHIO, the Effective Date of this Agreement shall be
len (10) calendar days after the Commission approves this Agreement under Section 252(g) of the Act
or, absent such Commission approval, the date this Agreement is deamed approved under Seclion
252(e)(4) of the Act. In AT&T CHIO, based on the PUC-OH, the Agreement is Effective upon filing and
is deemed approved by operation of law on the 91 day after filing.

The term of tnis Agreement shall commence upon the Effective Date of this Agreement and shall expire
on June 4, 2008, provided; howaver, should CLEC implement (i.e. provided assurance of payment,
ordered facilites, and submitied ASRs for tunking) this Agreement within six (8) months of the Effective
Date, then this Agreement will automatically renew for one additional year and expire on June 4, 2008
{the “Term"). Absent the receipt by cne Party of wrilten notice from the other Party within 180 calendar
days prior to the expiration of the Term lo the effect tal such Parly does not inlend to extend the Term,
this Agreement shall remain in full force end effect on and after the expiration of the Term unlil
terminated by either Party pursuant to Section 7.3 or 7.4.

Notwithstanding any other provision of this Agreement, either Parly may terminate this Agreement and
lhe provision of any Interconnection, Resa'e Services, Lawful Unbundled Metwork Elements, functions,
facilities, products or services provided pursuant to this Agreemenl, &l the sole discretion of the
terminating Party, in the event that the other Party falls to perform a material cbligation or breaches a
malterial ferm of this Agresment and the ther Party fails to cure such nonperformance cr Breach within
forty-five (45) calendar days after writlen notice thereof. Any termination of this Agreement pursuant lo
lhis Section 7.3 shall take effect immediately upon delivery cf wrilten notice to the cther Party that it
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faled to cure such nonperformance or breach within forty-five (45) calendar days after wiitien notice
thereaf,

If pursuant to Section 7.2, this Agreement continues in full force and effect aller the expiration of the
Term, either Party may terminate this Agresment after delivering written nolice o the other Party of its
intention to terminate this Agreement, subject to Sections 7.5 and 7.6. Meither Party shall have any
liability to the other Party for termination of this Agreement pursuant to this Seclion 7.4 other than its
obligations under Sections 7.5 and 7.6.

Upon termination cr expiration of this Agreement in accordance wilh Seclicns 7.2, 7.30r 7.4

751 Each Party shall conlinue to comply with its cbligations sel forth in Section 42, Scope of this
Agresment; and

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

753 Each Party's confidentiality obligations shall survive; and
7.5.4 Each Party's indemnificalion obligations shall survive.

If eilher Party senves notice of expiration pursuant to Section 7.2 or Section 7.4, CLEC shall have len
(10) calendar days to provide AT&T-13STATE written confirnation if CLEG wishes 1o pursus a
succassor agreement with AT&T-13STATE or terminate its agreement. CLEC shall identify the action
{o be taken on each applicable (13) state(s). If CLEC wishas lo pursue a successor agresment with
AT&T-135TATE, CLEC shall atlach to ite written confirmation or notice of expirationitermination, as
applicable, a written requesl to commence negotiations with AT&T-13STATE under Sections 251/252
of the Act and identify each of the state(s) the successor agreement will cover. Upan receipt of CLEC's
Section 252(a)(1) requesl, lhe Parties shall commence good faith negotialions on a suUcCessor
agreement.

If written notice is not issued pursuant lo Saclion 7.2, the rates, lerms and conditions of Lhis Agreement
chall continue in full force and effect until the earlier of (i) the effective date of its successor agreement,
whether such successor agreement is established via negotialion, arbitration or pursuant to Section
252(1) of the Act or (i) the date that is ten (10) months after the date on which AT&T-13STATE
received CLEC's Seclon 252(a)(1) request.

If at any time during the Section 252(a)(1) negoliation process (prior lo or after the expiration date or
lermination date of this Agreement), CLEC withdraws its Section 252(a)(1) request, CLEC must include
in its notica of withdrawal a request to adopt a successor agreement Under Section 252{j) of the Act or
affrmalively state that CLEC does not wish to pursue a successor agreement with AT&T-13STATE for
a given state. The rates, terms and condifions of this Agreament shall continue in full force and effect
until the later of: 1) the expiration of the term of this Agresment, or 2) the expiration of ninety (90)
calendar days after the date CLEC provides notice of withdrawal of its Section 252(a)(1) request. If the
Term of this Agreement has expired, on the earlier of (i) the ninety-first (91sl) calendar day folowing

AT&T-13STATE's recaipt of CLEC's notice of withdrawal cf its Seclion 252(a)(1) request or (i) the

effective dale of the agreement following approval by the Cemmission of the adopticn of an agreement
under 252(i), the Parties shall, have no furlher obligations under this Agreement excepl those set forth
in Section 7.5 of this Agreemenl,

If CLEC does not affirmatively state Ihat it wishes lo pursue a successor agreement with AT&T-
13STATE in its, as applicable, notice of expiration or terminaticn or the written confirmation required
after receipt of the AT&T-owned ILEC's notice of expiraticn or terminaticn, then the rates, terms and
conditions of this Agreement shall continue in full force and effect until tha later of 1) the expiraticn of
\he Term of this Agreament, or 2) the expiration of ninety (60) calendar days after the date CLEC
provided or received nofice of expiration cr termination. If the Term of this Agreement has expired, on
lhe ninely-first (§1%) day following CLEC pravided or received notice of expiralion or termination, the
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Parties shal have no furlher obligations under this Agreement except those set forth in Section 7.5 of
this Agreement.

In the event of termination of this Agreement pursuant to Seclion 7, AT&T-13STATE and CLEC shall
cooperate in good faith to effect an orderly transition of service under this Agreement; provided that
CLEC shall be sclely responsible (from a financial, operational and administrative standpoint) to ensure
\hal its End Users have been transitioned 1o a new LEC by the expiration date or termination date of
this Agreement.

END USER FRAUD

8.1

8.2

8.3

8.4

85

8.6

AT&T-13STATE shall not be liable ta CLEC for any fraud asseciated with CLEC's End User's accaunt,
including 1+ IntralLATA toll, ported numbers, and Altemnate Billing Traffic (ABT). ABT is a service lhat
allows End Usars to bill calls to account(s) that might not be associated with the originating ling. There
are three types of ABT calls: calling card, collect, and third number billed calls.

The Parlies agree to cooperate with one another to imvestigate, minimize, and take correclive action in
cases of fraud involving 1+ IntralLATA toll calls, ABT, and ported numbers. The Parties’ fraud
minimization procedures are 1o be cost-effective and implemented so as not 1o unduly burden or harm
ona Party as compared {o the ather.

In cases of suspected fraudulent activity by an End User, al a minimum, the cooperation referenced in
Saction 8.2 will include providing to the ofher Party, upon request, information goncerning Customers
who terminate services to that Party without paying all outstanding charges. The Party seeking such
information is responsible for securing the End User's permission to obtain such infarmation.

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

841 ATAET SOUTHWEST REGION 5-STATE (on behall of itself and AT&T COMMECTICUT) and
AT&T CALIFORMNIA will use a Fraud Monitering Syslem to determine suspected occumences of
ABT-related fraud for CLEC using the same criteria AT&T SCUTHWEST REGION 5.8TATE and
ATAT CALIFORMNIA use to meniter fraud on their respactive accounts.

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

B.4.3 The Parties wil provide contact names and numbers to each other for the exchange of Fraud
Manitering System alert notification.

In AT&T SOUTHWEST REGION 5-STATE and AT&T CALIFORNIA ABT-relaled alerls are provided lo
CLEC at no additicnal charge, except as related in 8.6 below.
In AT&T CALIFORNIA 1+ IntraLATA toll fraud alerts are offered for Resale only under the product

name Traffic Alert Referral Service (TARS). For TARS, CLEC agrees to pay arecurring usage rate as
outlined in Appendix Pricing. For terms and conditions for TARS, see Appendix Resale.

ASSURANCE OF PAYMENT
91 Upon request by ATE&T-13STATE. CLEC wil provide ATAT-135TATE with adequate assurance of

payment of amounts dua (of to becoma due) to ATAT-135 ATE.
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Assurance of payment may be requested by AT&T-12STATEif

.91 at the Effective Date CLEC had not already established satisfactery credit by having made at
least twelve (12) consecutive months of timely payments to ATAT-13STATE for charges
incurred as a CLEC; or

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

623 CLEG fails to timely pay a bill rendered to CLEC by AT&T-128TATE (except such portion of a
bill that is subject 1o a good faith, bona fide dispute and as to which CLEC has complied with all
requirements set forth in Section 11.3); or

824 CLEC admits its inabiity to pay lis debts as such debts become due, has commenced a
voluntary case {or has had an involuntary case commanced against it) under the U.S.
Banknuptey Code or any other law relating to insolvency, reorganization, winding-up, compositicn
or adjustment of debts or the like, has mada an assignment for the benafil of creditors of is
subject to a recaivership or similar proceeding.

Unless olherwisa agreed by the Parties, the assurance of payment will consist of
6.3.1 a cash security deposit in LS. dollars held by AT&T-12STATE {(*Cash Deposit’) or

932 an unconditional, irevocable standby bank letter of credit from a financial institution acceptable
o AT&T-12STATE naming the AT&T-owned ILEC(s) designated by AT&T-12STATE as the
beneficiary(ies) thereof and otherwise in form and substance satisfactory to AT&T-128TATE
(*Letter of Credit").

9.3.3 The Cash Deposit or Letter of Credit must be in an amount gqual to three (3) months anticipated
charges (including, but not limited to, recurring, non-recurring and usage sensilive charges,
termination charges and advance payments), as reasonably determined by AT&T-12STATE, for
the Interconnection, Resde Services, Lawful Unbundled Networs Elements, Collocation or any
olher functions, facilifes, products or services o be fumnished by ATAT-12STATE under this
Agreement.

9.3.3.1 Notwithstanding anything else set forth in this Agreement, AT&T SCUTHWEST REGION
5-STATE will not request assurance of payment of charges reascnably antcipated by
AT&T SOUTHWEST REGION 5-STATE to be incurred in Arkansas In an amount that
would exceed ona (1) month's projected bill for CLEC's inilial markel entry, provided,
however, that afler threa (3) months of operation, AT&T SOUTHWEST REGION &
STATE may request assurance of payment of charges reasonably anticipated by AT&T
SOUTHWEST REGION 5-STATE 1o be incurred in Arkansas in an amount not to exceed
two fimes projectad average monthly biling to CLEC.

0.3.3.2 Notwithstanding anything else sel forth in this Agreement, ATAT SCUTHWEST REGION
5.STATE will not request assurance of payment of charges reascnably ant cipated by
AT&T SOUTHWEST REGION 5-STATE to be incurred in Oklahoma in an amount that
would excead two times projected average monthly billing to CLEC.

To the extent that AT&T-12STATE elects to require a Cash Deposil, the Parties intend that the
provision of such Cash Deposit shall constitute the grant of a security inlerest in the Cash Deposit
pursuant to Article 8 of the Uniform Commercial Code in effect in any relevant jurisdiction.

A Cash Deposit will accrue interest, however, AT&T-12STATE will not pay Iinterest on a Letter of
Credit.

.
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a6 AT&T-12STATE may, but is not cbligated to, draw on the Letter af Credit or the Cash Depaosit, as
applicabla, upon the occurrence of any one of the following events:

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

66.2 CLEC admits ils inability to pay its debls as such debls become due, has commenced a
voluntary case (or has had an involuntary case commenced aganst it) under the US.
Bankruptcy Code or any other law relating to insalvency, reorganization, winding-up, compesifion
or adjusiment of debts or the like, has made an assignment for the benefit of credilors or is
subject 1o a receivership or similar proceeding, or

96,3 The expiration or termination of this Agreement.

67  |f ATAT-128TATE draws on the Letter of Credit or Cash Deposit, upon request by AT&T-125TATE,
GLEC will provide a replacement or supplemental letter of credit or cash deposi conforming to lhe
raquirements of Section 9.3.

9.8 Notwilstanding anything else set forth in this Agreement, if AT&T-12STATE makes a request for
assurance of payment in accordance wilh the tems of this Seclion, then AT&T-125TATE shall have no
obligation thereafter to perform under this Agreement unti such time as CLEC has furnished AT&T-

25T, with the assurance of paymert requested; provided, however, that A LT-125TATE will
permil CLEC a minimum of ten (10} Businass Days to respond to a request for assurance of payment
before invoking this Seclion.

6B.1 IfCLEC fails to furnich the requasted adequate assurance of payment on or bafore the date sl
forth in the request, ATAT-12STATE may also invoke the provisions set forth in Section 11.5
through Section 11.7.

99 A cash depost held by AT&T-12STATE shall be returned to CLEC at the axpiration of twelve menths
from the date the CLEC receives Its first bill under this Agreement after paying the cash deposit, g0 long
as CLEC mada salisfactory payment of all charges billed under this Agreement during that twelve
month peried.  For purposes of the preceding sentence, ‘satisfactory paymenl’ shall mean inat
payment was made after the date the bill is due no more than ona time during the twelve menth pericd
and that no payment was made by a check that was subsequenly dishenored. If the CLEC does not
meet hese refund ariteria, Ihe deposit may be retained for an additional six months, at the end of which
another review will be made to determine whether CLEC has made satisfactory paymenl (as defined in
the preceding sentenca) of all chargas within the twelve menths immediately precading that raview.

940 The fact that a Cash Deposit or Letler of Credil is requested by AT&T-12STATE shall in no way relieve
CLEC from timely compliance with all payment cbligations under lhis Agreement (including, but nol
limited o, recurring, non-recurring and usage sensilive charges, termination charges and advance
payments), nor does it constitute a waiver or modification of the terms of this Agreement pertaining to
disconnection or re-entry for non-payment of any amounts required lo be paid hereunder.

911 For adequate assurance of payment of amounts due {or to become due) to AT&T CONMECTICUT, see
the applicable DPUC crdered tariff.

10. BILLING AND PAYMENT OF CHARGES

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

10.1.1 Remiltance in full of all bills rendered by ATAT-10STATE and AT&T CALIFCRNIA is due within
trirty (30) calendar days of each bill date (the "Bill Due Date’). Payment must be made in
ancordance with the terms set forth in Section 10.3 of this Agreement.
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10.4.2 Remittance in full of all bills rendered by AT&T NEVADA is due in accordance with the terms sel
forth in the Commission C2-A Tarlff, with the date on which amounts are due referred to herein
as the *Bill Dug Date.’

10.1.3 Remittance in full of al bils rendered by AT&T CONNECTICUT is due in accordance wilh the
terms set forth in the Connecticut Access Servica Tariff approved by the DPUC, with the dale on
which amounts are due referred to herein as the ‘Bill Due Date.”

10.1.4 Remittance in full of all bills rendered by CLEC is due within thirty {30) calendar days of each bil
date (the "Bill Due Date’).

10.1.51f CLEC fails to remit payment for any charges by the Bill Due Dats, or if payment for any portion
of the charges is received from CLEC afler the Bill Due Date, or if payment far any partion of the
charges Is received in funds which are not immediately available to AT&T-12STATE as of the
Bill Due Date {individually and collectively, “Past Dus'), then a late payment charge will be
assessed as provided below, as applicable.

10.1.5.1 I any charge incurred under this Agreement that is billed out of any AT&T-B8STATE
biling system other than the AT&T SOUTHWEST REGION 5-STATE Customer
Records Information Syslem (CRIS) is Past Due, the unpaid amounis will accrue
interest from the day fcllowing the Bill Due Date until paid at the lesser of (i) the rate
used to compute the Late Payment Charge in the applicable ATAT-BSTATE inlrastate
access services tarifl for that state and (i) the highest rate of interest that may be
charged under Applicable Law. The method and timing for application of interest to any
charge incurred under this Agreement that is billed out of any AT&T-BSTATE biling
systern other than AT&T SOUTHWEST REGION 5.STATE's CRIS will comply with the
process set farth in the applicable AT&T-BSTATE intrastale access services larff for
that state.

10.1.5.2 If any charge incurred under this Agreement that is billed out of ATAT SOUTHWEST
REGION 5-STATE's CRIS is Past Due, the unpaid amounts wil accrue interest fram
the day following the Bill Due Date until paid. The interest rate applied to ATA&T
SOUTHWEST REGICN 5-STATE CRIS-biled Past Due unpaid amounts will be the
lasser of (i) the rate used to compule the Lale Payment Charge contained in the
applicable AT&T SOUTHWEST REGION £.STATE inlrastate retall tariff goveming Late
Payment Charges to AT&T SOUTHWEST REGION 5-STATE's retall End Users that
are business End Users in that state and (i) the highest rate of interest that may ba
charged under Applicable Law. The method and timing for application of interest to any
charge incurred under this Agreement that is billed out of ATET SOUTHWEST
REGION 5-STATE's CRIS will be governed by the AT&T SOUTHWEST REGION &-
STATE intraslate retal tarif governing Late Payment Charges to AT&T SOUTHWEST
REGION 5-STATE's retail End Users that are business End Users in thal stae.

10.1.5.3 If any charge incurred under this Agreement that is billed out of any AT&T MIDWEST
STATE biling system Is Past Dus, the unpaid amounts will accrue interest
from the Bill Due Date at the lesser of () ong and one-half percent (1 ¥2%) per menth
and (i) the highest rate of interest that may be charged under Applicable Law,
compounded daily from the day following the il Due Date to and including the date

that the payment is actually made and available.

10.2 If any charge incurred by AT&T-13STATE under this Agreement s Past Due, the unpaid amounts will
accrus interest from the day following the Bill Due Date until paid. The interest rale applied will be the
lesser of (i) the rate used to compute the Late Payment Charge contained in the applicable AT&T-
13STATE intrastate access services tariff for that state and (i) the highest rate of interest that may be
charged undsr Applicable Law, compounded daily from the Bill Due Dale to and including the date that
the payment is actually made and ava'lable.
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GLEC shall make all payments to AT&T-128TATE via electronic funds credit transfers through the
Autonated Clearing House Assodation (ACH) network 1o the financial institution designated by AT&T-
125TATE. Remittance information will be communicated together with the funds transfer via the ACH
network. CLEG must use the CCD+ or the CTX bransaction set. CLEC and AT&T-12STATE wil abide
by the National Automated Clearing House Association (NAGHA) Rules and Regulations. Each ACH
credit transfer must be received by AT&T-12STATE no later than the Bill Due Date of each bill or Late
Payment Charges will apply. AT&T-12STATE is nol liable for any delays in receipt of funds or errors in
entries caused by CLEC or Third Parties, including CLEC's financial institution. CLEC is responsible for
its own banking fees,

10.3.1 Processing of payments nol made via electronic funds credit transfers through the ACH network
may be delayed. CLEC is responsible for any Late Payment Charges resulting from CLEC's
failure to use electronic funds credit Iransfers through the ACH network.

10.3.2 CLEC must make all payments to AT&T CONNECTICUT in “immediately available funds' Al
payments to AT&T CONNECTICUT must be made using one of the methods set forth in the
Connecticut Access Service Tariff approved by the DPUC or via electronic funds credit transfers
through the Automated Clearing House Association (ACH) network to the financia institution
designated by AT&T CONNECTICUT. If CLEC makes payment through funds transfer via the
ACH netwaork, remittance information will be communicated logether with the funds transfer via
the ACH neltwork. If CLEC makes payment through funds ransfer via the ACH network, GLEC
must use the CCD+ ar the CTX transaction set. CLEC and AT&T CONNECTICUT will abida by
the Mational Automaled Clearing House Asscciation (MACHA) Rules and Regulations. Each
payment must be received by AT&T COMNECTICUT no later than the Bill Due Date of each bil
or Late Payment Charges will apply. AT&T CONNECTICUT is not liable for any delays in
recaipt of funds or errors in entries caused by CLEC or Third Parties, including CLEC's financial
institution, CLEC is responsible for its own banking fees.

If any portion of an amount due to a Party {the Billing Perty") under this Agreement is subject to a bena
fide dispute between the Parlies, the Party billed (the “Non-Paying Party’) must, prior to the Bill Due
Date, give written notice to the Billing Party of the amounts it disputes ('Disputed Amounts”) and include
in auch witten notica the specific details and reasons for disputing each item ligted in Seclion 12.4.1.
The Disputing Parly should utilize any existing and preferred form provided by the Billing Farty to
communicate disputes to the Billing Party, On or before the Bill Due Date, tha Mon-Paying Party must
pay (i) all undisputed amounts to the Billing Party, and (i) all Disputed Amounts [other than disputed
charges ansing from Appendix Intercarrier Compensation] into an interest bearing escrow account with
a Third Party escrow agent mutually agreed upon by the Parties.

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

Requirements to Establish Escrow Accounts,
10.6.1 To be acceptable, the Third Party escrow agent must meet all of the following criteria:

10.6.1.1The financial institulicn proposed as the Third Party escrow agent must be located within
tha contnenial United Stales;

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

10.6.1.3The financial institution propesed as the Third Party escrow agenl must be authorized to
handle ACH (credit ransactions) (electronic funds) transfers.

10.6.21n addition to the feregoing requirements for the Third Party escrow agent, the dispuling Party
and the financial ingtitution proposed as the Third Party escrow agent must agree in writing
furnished to the Billing Party that the escrow account will mest all of the following critena:

10.6.2.1 The escrow account must be an interest bearing account;
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10,6.2.2 all charges associated with opening and maintaining lhe escrow account will be berne
by the disputing Party;

10.6.2.3 that nona of the funds deposited into the escraw account or the interest aarned thereon
may ba used to pay the financial institution’s charges for serving as the Third Party
@scrow agent,

10.6.2.4 all interest earned on deposits ta the escrow account will be disbursed to the Partias in
the sama proportion as the principal; and

10.6.2.5 disbursements from the escrow account will be limited to lhose;

10.6.2.5.1autharized in wriing by both the disputing Party and the Billing Party {that is,
signature(s) from representative(s) of e disputing Party only are not
sufficient to properly authorize any disbursemant); or

10.6.2.5 2made in accordance with the final, non-appealatle order of the arbitrator
appointed pursuznt to the provisions of Section 12.7;0r

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

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

10.,6.4 lssues related 1o Dispuled Ameounts shall be resolved in accordance with the procedures
identified in the Dispute Resalution provisions set forth In Section 12,

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

10.7.1the Biling Party wil credit the invoice of the Non-Paying Party for that portion of the Disputed
Amounts rasalved in favor of the Non-Paying Party, logether with any Lata Payment Chargas
assessad with respect thereto no later than the second Bill Dus Date after resolution of the
disoute;

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

10,7.1.2 within ten (10) Business Days after resoluticn of the dispute, the portien of the
escrowed Disputed Amounts resolved in favor of the Billing Party will ba released to the
Billing Party, together with any interest accrued thereon; and

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

10.8 If the Non-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing
Party, the Parties will cooperate to ensure that all of the actions required by Section 10.7.1.1 and
Saction 10,7.1.3 ara completed wilhin the times specified therein.

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

10,6 If either Party requests ane or more additional copies of a bil, the requesting Party will pay the Billing
Party a reasonable fee for each addional copy, unless such copy was requested due lo failure in
delivery of the original bill or comection(s) to the ariginal bill.
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10.6.1 Each additional capy of any bil provided for biling from AT&T SOUTHWEST REGION 5-
STATE's CABS biling system will incur charges as specified in Access Service Tariff FCC No.
73 Section 13 Alternate Bill Media,

10,8.2 Bills provided to CLEC from AT&T SOUTHWEST REGION 5-STATE's CRIS system through Bill
Plus will incur sharges as specified in Appendix Pricing,

10.10 Exchanae of Biling Message |nformation

10,10.1AT&T-13STATE will provide CLEC a specific Daily Usaga File ("DUF* or *Usage Extract’) for
Resale Services provided hereunder ("‘Customer Usage Data’). Such Customer Usage Data
will be provided by AT&T-13STATE in accordance with Exchangs Message Interface (EMI)
quidelines supported by OBF. Any exceptions lo the supported formats will be noted in the
DUF implementation requirements documentation for gach AT&T-owned ILEC. The DUF will
include (i) specific daily usage, including both Local Traffic (if and where applicable) and LEC-
camied IntraLATA Toll Traffic, in EMI format for usage sensilive services furnishad in
connection with each Resale Senvice to the extent that similar usage sensitive information is
provided to retail End Users of A &T-13STATE within that state, (i) with sufficient detail lo
anable CLEC to bill its End Users for usage sensitive services furnished by AT&T-13STATE in
connection with Resale Service provided by AT&T-13STATE. Procedures and processes for
implementing the inlerfaces with AT&T-135 ATE will be included in implementation
requirements documantation.

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

10.10.3Czll detail for LEC-carried calls thal are alternately billed to CLEC End Users' lines provided by
AT&T-13STATE through Resale will ba forwarded to CLEC as rated call detail on the DUF.

10.10.4 ATAT SOUTHWEST REGION 5-STATE will bill CLEC for Usage Exiract furnished by ATET
SOUTHWEST REGION 5-8TATE In accordance with the price(s) provided in lhe applicable
Appendix Pricing under “Electronic Biling Information Data (Daily Usage) per messags' of
*Proyision of Message Detail ak.a. Daily Usage File (DUF)."

10.10.5Interexchange call detail on Resale Services that is forwarded to AT&T-13STATE for billing,
which would otherwise be processed by ATAT-13STATE for its retall End Users, will be
retuned to tha 1XC and will not be passed through to CLEC. This call detail will be relumed to
the IXC with a transaction code indicating that the returned call originated from a resold
account. Billing for Information Services and other ancillary services traffic on Resale Services
will be passed through when AT&T-13STATE records the message.

10.41 When CLEC serves its end user via switch-based service, both Parties wil sotlle tariffed ABT charges

far calls accepted by each Party's end users, except in AT&T Connecticut. The originating Party will
pay the Party that has the billable end user a Billing and Collection (B&C) fee per billed message as =21

forth in the pricing schedule.

NONPAYMENT AND PROCEDURES FOR DISCONNECTION

1141

11.2

If a Party is fumished Interconnection, Resale Services, Lawful Unbundlied Network Elements,
Collacation, functions, faciliies, products and services under the terms of this Agreement in more than
one (1) state, Sections 11.1 through 11.7, inclusiva, shall be apolied separately for each such state.

Failure to pay charges shall be grounds for disconnection of Interconnection, Resals Services, Lawful
Unbundled Network Elements, Callocation, functions, facilities, products and services furnished under
this Agreement, If a Party fails to pay any charges billed to it under this Agreement, including but not
limited 1o any Late Payment Charges or miscellaneous charges ("Unpaid Charges’), and any portion of
such Unpald Charges remain unpaid after the Eill Due Date, the Billing Party will notify the Non-Paying

Party in writing that in order to avoid disruption ar disconnaction of the Imerconnection, Resalae
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Services, Lawful Unbundled Network Elements, Collocation, functions, facilities, procucls and services
fumished under this Agreement, the Non-Paying Party must remit all Unpaid Charges to the Billing
Party within ten (10) Business Days following receipt of the Billing Party's notice of Unpaid Charges.

11.2.1 ATAT _INDIANA will also provide any wniten notification to the Indiana Utility Regulatory
Commission as required by rule 170 IAC 7-6.

11.2.2 AT&T KANSAS will also provide any writlen notification to the Kansas Corporation Commission
as required by Order Number 5 (dated March 25, 2002) in Docket 01-GIMT-B48-GIT.

11.23ATAT_MISSOURI wil also provide any written nofification 1o the Missouri Public Service
Commission as required by Rule 4 CSR 240-32.120.

If the Nen-Paying Party desires lo dispule any portion of the Unpaid Charges, the Neon-Paying Parly
must completa al of the following actions not later than ten (10) Business Days following receipt of the
Billing Party's notice of Unpaid Charges:

11,3.1 notify the Biling Party in writing which portion(s) of the Unpaid Charges it disputes, including the
total amount disputed ['Dispuled Amounts’) and the specific detalls listed in Section 12.4.1 of
this Agreement, tegether with the reasons for it dispute; and

11,3.2 pay all undisputed Unpaid Charges to the Billing Party; and

11.3.3pay all Disputed Amounts [other than dieputed charges arising from Appendix Intercarrier
Compensation] into an Interest bearing escrow account that complies wilh the requirements sel
forth In Section 10.6; and

14.3.4 furnish written evidence to the Billing Party that the Non-Paying Party has established an interest
bearing escrow account that complies with all of the lerms sat forth in Secticn 10,6 and
deposited a sum equal to the Disputed Amounis [other than dispuled charges ariging from
Appendix Intercarrier Compensation] into that sccount, Until evidence that the full amount of the
Disputed Charges [other than dispuled charges arising from Appendix Intercarrier
Compensaticn] has been deposited into an escrow account that complies with Section 106 is
furnished 1o the Billing Party, such Unpaid Charges will not be deemed lo be "disputed” under
Section 12,

lssues related to Disputed Amounts shall be resolved in accardance with the procedures identified in
the Dispute Resalution provision set forth in Section 12,

AT&T-12STATE

11,5.11f the Non-Paying Party fails to (a) pay any undisputed Unpaid Charges in response to the Biling
Party's Section 11.2 notice, (b) deposil the disputed portion of any Unpaid Charges into an
intarest bearing escrow account that complies with all of the terms set forth in Section 10.6 within
the time specified in Section 11.3, (¢} timely furnish any assurance of payment requested in
accordance with Section 9 or {d) make a payment in accordance with tha tarms of any mutually
agread payment arrangement, the Billing Party may, in addition to exercising any other rights or
remadies it may have under Applicable Law, provide written demand to the Non-Paying Party for
payment of any of the obligations set forth in {a) through {d) of this Section within ten (10)
Business Days. On the day that the Billing Party provides such written damand to the Man-
Paying Party, the Billing Party may also exercisa any or all of the following options:

11.5.1.1 suspend acceptance of any application, request o order from the Non-Paying Party for
new of addtional Interconnection, Resale Services, Lawful Unkundled Metwork
Elements, Collocation, functions, facilities, products or services under this Agreement;
andfor

11.5.1.2 suspend completion of any pending application, request or crder frem the Mon-Paying
Party for new or addional Interconnection, Resale Services, Lawful Unbundled

10 -
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Network Elements, Collocation, functions, facilities, products or services under this
Agreement,

11,5.2 Notwithstanding anything to the cantrary in this Agreement, the Billing Party's exercise of any of
its options under Section 11.5.1, Section 11.5.1.1 2nd Section 11.5.1.2:

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

11,5.2.2 will exclude any affected application, request, order or service from any otherwisa
applicable perfermance interval, Performance Benchmark or Performance Meastre.

11,6 AT&T MIDWEST REGION 5-5TATE only

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

11.6.1.1cancel any perding application, request or order from the Mon-Paying Party for new or
additional Interconnection. Resale Services, Lawful Unbundled Metwork Elements,
Collocation, functions, facilities, products or services under this Agresment; and

11.6.1.2discantinue providing any Interconnection, Resale Services, Lawful Unbundled Network
Elements, Collocation, functions, faciliies, products or services furnished under this
Agreement.

14.6.1.2.1 Notwithstanding any inconsistent provisions in this Agreement, discontinuance
of service by AT&T INDIANA wil comply with Indiana Utiity Regulatory
Commission rule 170 |AC 7-6.

11.6.1.2.2The Billing Party has no liabilty to the Non-Paying Party or its End Users in the
avent of discontinuance of service.

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

11.7 ATAT-TSTATE only

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

11.7.1.1 A copy of the demand provided to CLEC under Section 11.7.1 will be provided 1o the
Commission.

11.7.21f the Non-Paying Party fails to pay the Biling Party on or hefore the date specfied in the
demand provided under Section 11.5.1 of this Agreement, the Biling Party may, in addition to
gxercising any other rights or remedias it may have under Applicable Law,

11.7.2.1 cance! any pending application, request or order for new or additional Interconnection,
Resale Services, Lawil Unbundled Network Elements, Collocatian, functions, facilities,
products or servicas under this Agreement; and

11.7.2.2 disconnect any Interconnection, Resale Services, Lawful Unbundled Metwork Elements,
Collocation, functions, facilities, products or services furnished under this Agreement.

11.7.22.1 Notwithstanding any inconsistent provisions in this  Agreement,
disconnecton of service by ATAT KANSAS wil comply with Kansas
Corporation Commission Order Number 5 (dated March 25, 2002) in Docket
01-GIMT-648-GIT.

11.7.30n the same date that Resale Servces to CLEC are disconnected, AT&T-7STATE will transfer
CLEC's End Users provisioned through Resale Services to AT&T-7TSTATE's local service. To
the exlent available at retall from AT&T-7STATE, the Resale End Users transferred to AT&T-
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7STATE's local sarvice will recelve the same services that were provided through CLEC
immediately prior to the fime of transfer; provided, however, AT&T-TSTATE resarves the right lo
tall restrict (both interLATA and intral ATA) such transferred End Users.

11.7.3.1 Notwithstanding any inconsistent provisions in this Agreement, the transfer of Resale
End Users to AT&T MISSOURI will comply with Missouri Public Servics Commission
Rule 4 CSR 240-32.120.

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

11.7.3.3 Conversion charges and service establishment charges for transferring Resale End
Users to ATAT-TSTATE as specified in Secticn 11.7.3 will be billed to CLEC.

11.7.3.4 The Billing Party has na liability to the Non-Paying Party of its End Usars in the event of
disconnection of service in compliance with Section 11.7.2. AT&T-TSTATE has no
liability to CLEC or CLEC's End Users in the event of discanneclion of service to CLEC
and the Iransfer of any Resala End Users to ATAT-TSTATE local sarvice in connection
with such disconnection.

11.7.4 Within five (5) calendar days following the transfer, AT&T-TSTATE will notify each transferred
Rosale End User that because of CLEC's falure to pay AT&T-TSTATE the End User's lacal
cervics s now being provided by ATAT-TSTATE. This notice will also advise each transferred
Resale End User that the End User has thirty (30) calendar days from the date of transfer 1o
select a new Local Service Provider.

11.7.4.1 Nolwithstanding any inconsistent provisions in this Agreement, notice of transfer to
WMissouri Resale End Users will comgly with Missouri Public Service Commission Rule 4
CSR 240-32.120.

11.7.4.1, 1Motwithstanding any inconsistent provisions in this Agreement, notice af
transfer to Kansas Resale End Users will comply with Kansas Corpaoration
Commission Ordar Mo, 5 (dated March 25, 2002) in Docket 01-GIMT-548-
GIT.

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

11.7.61f any Resale End User transferred lo ATRT-75TATE's local service under Section 11.7.3 of this
Agreement falls to select a new Local Sarvice Provider within thirty {30) calendar days of the
transfer, AT&T-7STATE may terminate the transferred Resale End User's sarvica,

11,7.6.1 AT&T-7STATE will notify the Commission of the names of all transferred Resale End
Users whose local service was terminaled pursuant to Section 11.7.5.

11.7.6.2 Nathing in this Agreement shall be interpreted to cbligate AT&T-7TSTATE to conlinue lo
provide local service to any transferred Resale End User bayond the thirty (30) calendar
day selection period, Nothing herein shall be interpreted to fimit any and all
disconnection rights AT&T-7STATE has with regard to such transferred Resale End
Users under Applicable Law; providad, however,

11.7.6.2.1 in ATAT CALIFORNIA only, following expiration of the selection peried and
disconnection o such transferred Resale End Users, where facilities parmit,
ATAT CALIFORMIA will furnish transferred and subsequently disconnected
local residential End Users with *quick dial tene.’

1.8 AT&T CONNECTICUT only

11.8.1 For nonpayment and procedures for disconnection for AT&T COMNECTICUT, see the
applicable DPUC crdered tariff,
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Limitation on Back-biling and Credit Claims:
11.9.1 Notwithstanding anything to the contrary in this Agreemant, a Party shall ba entitied 1o

11.0.4 1 Back-bill for or claim credit for any charges for services provided pursuant to this
Agreement that are found lo be unbilled, under-billed or over-billed, but only when such
charges appeared or should have appeared on a bill dated within the twelve (12)
months immediately preceding the date on which the Billing Party provided writlen
notice to the Billed Party of the amount of the back-tilling or the Billed Parly provided
written nolice to the Biling Party of the claimed credit amount. The Parties agree that
lhe twelve (12) month limitation on back-biling and credit claims sel forh in the
preceding sentence shall be applied prospectively only after the Effective Date of this
Agreement, meaning that the twelve month period for any back-biling or credit claims
may only include billing periods that fall entirely after the Effective Date of this
Agresment and will not include any portion of any billing period that began orier Lo the
Effective Date of this Agreement.

11.0.1.2 Back-biling and credit claims, as limited above, will apply to al Interconnection, Resale
Services, Unbundled Metwork Elements, Collocation, facillies, funclions, producl and
services purchased under this Agreement. Intercarrier Compensalion is specificaly
oxcluded from this Section and is addressed separately in the Intercarrier
Compensation Attachment.

12. DISPUTE RESCLUTION

121

12.2

12.3

124

Finality of Disputas

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

12.1.2 Notwithstanding anything contained in this Agreement to the contrary, a Party shall be enfitied to
dispute only those charges which appeared on a bil dated witin the twelve (12) months
immedialely preceding lhe date on which the Billing Party received notice of such Disputed
Amounts.

Alternative to Litigation
1221 The Paties desire lo resolve disputes arsing out of Ihis Agreement without litigation.

Accordingly, he Parties agree to use the following Dispute Resolution procedures with respect to
any controversy or claim arising out of or relatng to this Agreament or its breach.

Cammencing Dispute Resolution

12.3.1 Dispute Resolution shall commence upen one Party's receipt of written notice of a conlroversy of
claim arising out of o relating to this Agreement cr its breach. No Party may pursue any claim
unless such writlen notice has first been given lo the other Party. There are three (3) separate
Dispute Resolution methods:
12.3.1.1 Service Center (AT&T MIDWEST REGION 5-STATE), LSC (ATET-TSTATE) or LEC-C

(AT&T CONNECTICUT) or Collocation Service Center {CSC};

12.3.1.2 Informal Dispute Resclution; and
12.3.1.3 Formal Dispute Resolution, each of which is described below.

LSCIServica Cenlerl EC-C or CSC Dispule Resolution - the following Dispute Resoluticn procecures

will apply with respect to any billing dispute arising out of or relating o the Agreemenl, Written notice
sent to ATAT-13STATE for Disputed Amounts must be made on the "13 Biling Claims Dispute Form’.



