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12.4.11f the wiitlen notice given pursuant to Section 12.3 discloses that a CLEC dispute relates to
billing, then the procedures set forth in this Section 12.4 shall be used and the dispute shall first
be refered to the appropriate senvice center ATAT MIDWEST REGION 5STATE Service
Center: ATRT-TSTATE Local Servica Center (LSC); AT&T CONNECTICUT Lecal Exchange
Carrier Center (LEC-C)] for resolution. [n order lo resolve a biling dispute, CLEC snal furnish
AT&T-13STATE written notice of (i) the date of the bill in question, (i) CBAJESBAJASES or BAN
number of the bill in question, (if) telephone number, circult 1D number or trunk number in
question, (iv) any USOC information relating to the item questioned, (v) amount bil'led and (vi)
amount in question and (vil) the reason that CLEC disputes the billed amount. To be deemed a
“digpute” under this Section 12.4, CLEC must provide evidence that it has either paid the
disputed amount or established an interest bearing escrow account that complies with the
requirements set forth in Section 10.6 of this Agreement and deposited all Unpaid Charges
relating to Resale Services and Lawdul Unbundled Metwork Elements into that escrow account.
Failure to provide the information and evidence required by this Section 12.4.1 net later than
twenty-nine {29) calendar days following the Bill Due Date shall constitute CLEC's irrevocable
and full waiver of its right to dispute the subject charges.

12.4.2 The Parfies shall attempt to resalve Disputed Amounts appearing en ATAT-135TATE's current
billing statements thirty (30) to sixly (60) calendar days from the Bill Due Date (provided the
CLEC furnishes all requisite information and evidence under Section 124.1 by lhe Bill Due
Date). If not resolved within thirty (30) calendar days, upen request, AT&T-13STATE will netify
CLEC of the stalus of lhe dispute and the expected resolution dale.

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

12.4.4 Any notice of Disputed Amounts given by ATE&T-138TATE to CLEC pursuant to Seclion 12.3
chall fumish CLEC written nolice of: (i) the date of the bill in questien, (i} the account number or
other identification of the bill in question, (i) any telephone number, circuit ID number or trurk
number in question, (i) any USOC (or other descriptive information) questionsd, (v) the amount
billed, {vi) the amount in question, and (vii) the reasen that ATAT-13STATE disputes the billed
amount. The Parties shall attempt to resolve Disputed Amounts appearing on current billing
staternent(s) thirty (30) to sixty (80) calendar days from the Bill Due Date (provided AT&T-
13STATE, furnishes all requisite information by the Bil Due Data) and Disputed Amounts
appearing on statements prior to the current billing statement within thirty (30) to ninety (30)
calendar days, but resolution may tzke longer depending on the complexity of the dispute. If not
resolved within thirty (30) calendar days, CLEC will nofify AT&T-135TA E of the stalus of the
dispute and the expected resolution date.

12.4511 the Non-Paying Party is not satisfied by the resclution of the billing dispute under this Section
12,4, the Mon-Paying Party may notify the Biling Party in writing that it wishes to invoke the
Informal Resolution of Disputes afforded pursuant to Section 12.5 of this Agreement.

125 |nformal Resolution of Disputes

12.5.1 Upon receipt by one Party of notice of a dispute by lne other Party pursuant to Section 12.3 or
Section 12.4.5, each Party will appaint a knowledgeable, responsible representative to meet and
negotiate in good failh to resolve ary dispute arising under this Agreement. The localion, form,
frequency, duration, and conclusion of these discussions wil be left to the discretion of the
representatives.  Upon agreement, the representatives may utilize other alternative Disputa
Resoluton procedures such as mediation to assist in the negotiations, Discussions and the
correspondence among the representalives for purposes of settlement are exempt from




GEERAL TERMS AND COMDITIONSATAT- 135 TATE

PRGE 33 OF B2
ATAT-AISTATEAURDRA COVMUNICATIONS, NG,
052306

discovery and production and will not be admissible in the arbitration deseribed below or in any
lawsuit without the concurence of bath Parties. Documents identified in or provided wilh such
communications that were not prepared for purposes of the negotiations are not so exempted,
and, if oherwise admissible, may be admitled in evidence in the arbilralion or lawsuit.

126 Formal Dispute Resolulion

12.6.1 If the Parties are unable lo resolve the dispuls through the informal procedure described in
Section 12.5, then either Party may invoke the formal Dispute Resolution procedures described
in this Section 12.6. Unless agreed among all Parties, formal Dispute Resolution procedures,
including arbitration or cther procedures as appropriate, may be invoked not earlier than sixty
(60) calendar days after receipt of the letter Initiating Dispute Resclution under Section 12.3.

12.6.2 Claims Subiect to Mandatory Arbitraion. The following claims, if not setlled through informal
Dispute Resolution, will be subject to mandatory arbitration pursuanl to Section 12.7 below:

12.6.2.1 Each unresolved billing dispute involving one percent (1%) or less of tha amounts
charged to the Dieputing Party under this Agreement in the stata in which the dispute
arises duing the twelve (12) months immediately preceding receipt of the letter
initiating Dispute Resolution under Section 12.3. Il the disputing Party has not been
billed for a minimum of twelve (12) months immediately preceding receipl of the |etter
initiating Dispute Resolution under Section 12.3, the Parties will annualize the aclual
number of months billed.

12.6.3Claims Subject to Elective Arbitration, Claims will be subject to elective arbitration pursuant to
Section 12.7 if, and only if, the claim is not seltled through informal Dispule Resolution and bath
Parties agree to arbitration. If both Parlies do not agree o arbitration, then either Party may
proceed with any remedy available to it pursuant to law, equity or agency mechanism.

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

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

12.6.4.2 Actions to compel compliance with the Dispute Resolution process.
12.6.4.3 All claims arising under fedaral or state stalute(s), including antitrust claims.
12,7 Arcitration

12.7.1 Disputes subject to mandatory o elective arbitration under the provisions of this Agreement wil
be submitted lo a single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Asscciation or pursuant to such other provider of arbitration sarvices or rules as the
Parties may agree. The arbitrator shall be knowledgeable of telecommunications issuss. Each
arbitration wil be hald in Dallas, Texas (AT&T SOUTHWEST REGION 5-STATE): Chicago,
linois (AT&T MIDWEST REGION 5-STATE), San Francisco, California (ATET
CALIFORNIA), Reno, MNevada (AT&T NEVADA) or New Haven, Connecticut (AT&T
CONNECTICUT), as appropriate, unless the Parlies agree otherwise. The arbitration hearing
will be requested to commence within sixty (60) calendar days of lhe demand for arbitration. The
arbitrator will control the scheduling so as to process the malter expeditiously. The Parties may
submil wrilten briefs upon a schedule determined by the arbilrator. The Parties will request thal
the arbitrator rule on the dispute by issuing a written cpinion within thirty (30) calendar days after
the close of hearings. The Federal Arbilration Act, 9 U.8.C. Secs. 1-16, not state law, shall
govern the arbitrability of all disputes. Motwithstanding any rule of the AAA Commercial
Arbitration Rules to the contrary, the Palies agres thal the arbilrator will have na authority to
award puniive damages, exemplary damages, Consequential Damages, multiple damages, or
any olher damages not measured by the prevailing Parly's actual damages, and may nat, in any
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avent, make any ruling, finding or award that does not conform to the terms and conditions of
this Agreement. The times specified in this Section may be extended or sherlened upon mutual
agreement of the Parlies or by the arbilrator upon a showing of good cause. Each Party wil
bear its awn costs of these procedures, including altorneys' fees. The Parties will equally split
the fees of the arbitration and the arbitrator, The arbitrator's award shall be final and binding and
may be entered in any court having jurisdiction therecf. Judgment upon the award rendered by
the arbitrator may be entered in any courl having jurisdiction.

13, AUDITS - APPLICABLE IN AT&T-12STATE ONLY

131 Subject to the restictions set forth in Sadtion 22 “Confidentiality" and except as may be otherwise
expressly provided in this Agreement, a Party (the "Audiling Party") may audit the other Party's (lhe
*Audited Party") books, records, data and other documents, as provided herein, once annually, with the
audit period commencing not earlier than the dale on which services were first supplied under this
Agreement (*service start date”) for the pupose of evaluating (i) the accuracy of Audited Party's biling
and invaicing of the services provided hereunder and {ii) varification of compliance wilh any provisicn of
lhis Agresment that affects the accuracy of Auditing Parly's billing and invoicing of the services
provided to Audited Party hereunder. Notwithstanding the foregaing, an Auditing Party may audit he
Audited Party's books, records and documents more than ance annually if the previous audit found (i)
previously uncarrected net variances of errors in imvoices in Audited Party's faver with an aggregate
value of at least five percent (5%) of the amounts payable by Audiling Party for audited services
provided during the pericd covered by the audit or (ii) nan-compliance by Audiled Party with any
provision of this Agreement affecting Audiling Party's billing and invoicing of the services provided to
Audited Party with an aggregate value of al least five percant (5%) of the amounts payable by Audited
Parly for audited services provided during the pericd covered by the audit.

13,1.1 The scope of the audit shall be limited to the period which is the sharter of (1) the period
subsequent to the last day of the peried covered by the audit which was last performad (or if no
audit has been performed, the service slart date and (i) the twelve {12) month pericd
immediately preceding the date the Audiled Party received notice of such requested audil, butin
any event not prior to the service start data. Such audit shall begin no fewer than thirty (30)
calendar days after Audited Party receives a wrillen nofice requesting an audit and shall be
completed no later than thirty (30) calendar days after the start of such audit.

13.4.2 Such audit shall be conducted either by the Auditng Party's employee(s) or an indepandent
auditor acceptable to both Parties; provided, however, if the Audited Party requests that an
independent auditor be engaged and the Auditing Party agrees, the Audited Party shall pay one-
quarter (1/4) of the independent auditor's fees and expenses. If an independent auditor is to be
engaged, Ihe Parties shall select an auditor by the thirtieth day following Audited Party's receipt
of a writen audit notice. Audiling Party shall cause the independent auditor to execule a
nondisclosure agreement in a form agreed upen by the Parties.

13.1.3Each audit shall be canducted on the premises of the Audited Party curing normal business
hours. Audited Party shall cooperate fully in any such audil and shall provide the auditor
reasonable access fo any and all appropriate Audited Party employees and any books, records
and clher documents reasonably necessary to assess (1) the accuracy of Audited Party’s bil's
and (i) Audited Party's compliance with the provisions of this Agreement that affect the accuracy
of Auditing Party's kiling and invoicing of the services provided to Audited Party hereunder.
Audited Party may redact from the books, records and other documents provided to the auditer
any Audited Party information that reveals the identity of End Users of Audited Party.

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

13.1,51f any audit confirms any undercharga o overcharge, then Audited Party shall () promptly
correct any biling emor, including making refund of any overpayment by Auditing Party in the
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farm of a credil on the inveice for the first full biling cycle after Ihe Parlies have agreed upon the
accuracy of the audit results and (i) for any undercharge caused by the actions of the Audited
Party, immediately compensate Audiing Party for such undercharge, and (jii) in each case,
calculate and pay Interest as provided in Section 10.1 (depending on the AT&T-owned ILEC(s)
involved), for the number of calendar days from the date on which such undercharge or
overcharge originated until the date on which such credit is issued or payment is made and
available,

13.1.6 Except as may be otharwise provided in this Agreement, audits shall be performed al Auditing
Party's expense, subject to reimbursement by Audited Parly of one-guarter (1/4) of any
independent audilor's fees and expenses in the event that an audit finds, and the Parlies
subsequently verify, a nel adjustment in the chargas paid or payable by Auditing Party hereunder
by an amount that is, on an annualized basis, greaer than five percent (5%) of the aggregale
charges for the audited services during the period covered by the audit.

13.1.7 Any disputes conosrning audit resulls shall be referred to the Parties’ respectve personnel
responsible for informal resolution. If these individuals cannat resolve the dispute within thirty
(30) calendar days of the referral, either Party may request in writing that an additenal audit shall

be conducted by an independent audilor acceptable to both Parties, subject to the requirements
set outin Section 13.1, Any additional audit shall be at the requesting Party’s expense.

132 Audits - AT&T CONNECTICUT only

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

13.2.2 ATAT CONNECTICUT wil cooperate fully with the independent auditor in such audit and
provide reasonable access to any and all appropriale AT&T CONNECTICUT employees, books,
records and olher decuments reasonably necessary to perform the audit

13.2.3ATAT CONNECTICUT shall promptly correct any biling error that is revealed in the audi,
including making refund of any overpayment to CLEC In the form of a credit on tha inveice for
the first full biling cycle after the audit report is issued, such refund shall include interest on tha
overpayment at the rate of eight percent (8%) per year. In the event that the audit reveals any
underbiling and resulting underpayment to AT&T CONMECTICUT by CLEC, the underpayment
enall ba reflected in CLEC'S invoice for the first full biling cycle after the audit report is issued.
ATA&T CONHECTICUT will not be enfitled to recover interest on any underbiling to CLEC
revaaled by the audit for the time preceding the amount appearing on CLEC's bill from AT&T
CONMECTICUT, however, AT&T CONNECTICUT shall be enlitled to recover interest at the
inlarest rate referencad in Section 10.1.5.1 on such underbiling and CLEC shall pay interest for
the number of calendar days from tha Bill Due Date of the bil on which such underbilling was
rectified until the date an which payment is mads and available to AT&T CONMECTICUT.

14. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

141 EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO PARTY MAKES OR
RECEIVES ANY WARRANTY, EXPIESS OR IMPLIED, WITH RESPECT TO THE
INTERCOMNNECTION, RESALE SERVICES, LAWFUL UNBUNDLED NETWORK ELEMENTS,
FUNCTIONS, FACILITIES, PRODUCTS AND SERVICES IT PROVIDES UMDER OR [5
CONTEMPLATED TO PROVIDE UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE
IMPLIED WARRANTIES OF MERCHANTABILITY ANDICR QF FITNESS FOR A PARTICULAR
PURPOSE. ADDITIONALLY, NO PARTY TO THIS AGREEMENT ASSUMES RESPCNSIBILITY
WITH REGARD TO THE CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY ANY OTHER
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PARTY TO THIS AGREEMENT WHEN SUCH DATA OR INFORMATION IS ACCESSED AND USED
BY A THIRD PARTY.

LIMITATION CF LIABILITY

15.1

152

15.3

154

Except for indemnily obligations expressly set forth herein or as olherwise expressly provided in
epecific appendices, each Party's fiabllity to the other Party for any Loss relating to or arising out of
such Party's performance under lhis Agreement, including any negligent act or omission (whether willful
or inadvertent), whather in contract, tort or ctherwise, including alleged breachas of this Agreement and
causes of action alleged to arise from allegations that treach of Inis Agreement also constitule a
violation of a statute, including the Act, shall not exceed in tetal the amount AT&T-135TATE or CLEC
has charged or would have charged lo the other Party for the affected Interconnection, Resale
Services, Lawful Unbundled Metwork Elements, Collocation, or functions, faciities, preducts and
service(s) that were not perfarmed or provided or were improperly performed or provided.

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

A Party may, in its sole discretion, provide in ils tariffs and contracts with its End Users or Third Parlies
that relate to any Interconnection, Resals Services, Lawful Unbundled Network Elements, functions,
facilites, products and services provided or contemplated under this Agresment thal, to the maximum
extent parmitted by Applicable Law, such Party shall not be liable to such End User or Third Party for (J)
any Loss relaling to or arising out of this Agreemenl, whether in contract, tort or otherwise, thal exceeds
the amount such Party would have charged the End User or Third Party for the Interconnection, Resale
Services, Lawful Unbundled Network Elemants, functions, facilities, producls and services that gave
fige to such Loss and (i) any Consequential Damages. If 2 Party glacts not to place in its tariffs or
contracts such limitation(s) of liability, and the other Party incurs a Loss as a result thereof, the first
Party shall indemnify and reimburse the other Party for that pertion of the Loss that would have been
limited had the first Party included in its tariffs and coniracts the limitation(s) of liability described in this
Section,

Naither CLEG nor AT&T-13STATE shall be liable to the other Party for any Consequential Damages
suffered by the other Party, regardless of the form of action, whather in contract, warranty, strict liability,
tort or otherwisa, including negligence of any kind, whether aclive or passive (and including alleged
breaches of his Agreement and causes of action alleged to arise from allegations that breach of this
Agreement constitutes a violation of the Act or other statute), and regardless of whether the Parlies
knew or had baen advised of the possibility Ihat such damages could result in connection witn or arising
from anything said, omitted, or done hereunder of related hereto, including willful acts or emissions;
provided that the foregoing shall not limit a Party's obligation under Section 16 to indemnify, defend,
and hold the olher Party harmiess against any amounts payzble to a Third Party, including any Losses,
and Consequential Damages of such Third Parly; provided, however, that nathing in this Section 154
shall impose indemnity obligations on a Party for any Loss or Consequential Damages suffered by that
Party's End User in connection wilh any affected Interconnection, Resale Services, Lawful Unbundled
Natwork Elaments, Collocation, functions, faciilies, products and sarvices. Except as provided in the
prior sentence, each Party (‘Indemnifying Party’) hereby releasas and holds harmless the other Party
(*Indemnitee') (and Indemnitee’s Affiliates, and its respective officers, directors, employees and agents)
aganst any Loss or Claim made by the Indemnifying Party's End Usar,

ATAT-13STATE shall not be liable for damages lo an End User's premises resulting from the furnisting
of any Interconnection, Resale Services, Lawfll Unbundied Netwerk Elements, functions, faciities,
products or services, including, if applicable, the installation and removal of equipment and assodiated
wiring, and Collecation Equipment unless the damage is caused by AT&T-13STATEs gross

negligence or willful misconduct, AT& -13STATE does not guarantee or make any warraniy with
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respect to Interconnection, Resale Services, Lawful Unbundied Network Elements, Collocation,
functions, faciliies, products or services when used in an explosive atmosphere.

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

AT&T-13STATE shall not be liable to CLEG, its End User or any other Person for any Loss alleged lo
arise out of the provision of access to 911 service or any errors, interruptions, defects, falures o
maifunctions of 911 service.

This Section 15 is not intended to exempt any Party from all liability under this Agreement, but only o
set forth the scope of liability agreed 1o and the type of damages that are recoverable. Both Parties
acknowledge that they negotiated regarding altemate limitation of liability provisions bul that such
provisions would have altered the cost, and thus the price, of providing the Interconnection, Resale
Services, Lawful Unbundled Network Elements, functions, faciliies, products and services available
hereunder, and no different pricing reflecting different costs and different limits of liablity was agreed to.

INDEMNITY

16.1

16.2

16.3

16.4

Except as otherwise expressly provided herein or in specfic appendices, each Party shall be
rasponsible enly for the Interconnection, Resale Services, Lawful Unbundied Network Elements,
Collacation, functions, facilities, products and services which are provided by that Party, its authorized
agents, subcontractors, or others retained by such Perties, and neither Party shall bear any
rasponsibility for the Interconnection, Resale Sarvioes, Lawful Unbundled Network Elements, functions,

facilities, products and services provided by the other Parly, its agents, subcontractors, or others
retained by such Parties.

Except as olherwise expressly provided herein or in specific appendices, and to the extent not
prohibited by Applicable Law and not otherwisa controlled by tarilf, each Party (the ‘Indemnifying
Party') shall release, defend and indemnfy the other Party (the ‘Indemnified Party") and hold such
Indemnified Party harmless against any Loss to a Third Party arising out of the negligence or willlul
misconduct (*Fault”) of such Indemnifying Party, its agents, its End Users, conlractors, of others
ratained by such Parfies, in conneclion with the Indemnifying Party's provision of Interconnection,
Resale Services, Lawful Unbundled Metwerk Elements, Collocation, functions, facilities, products and
services under this Agreement; provided, however, that (i) with respect o employees or agents of the
Indemnifying Party, such Fault oocurs while performing wilhin the scope of their employment, (i) with
raspect 1o subcontractors of the Indemnifying Party, such Faull occurs in the course of performing
duties of the subcontractor under its subcontract with the Indemnifying Party, and (i) with respect to the
Faull of employees or agents of such subcontracter, such Fault occurs while perferming within the
scope of their employment by the subcontractor with respect to such dulies of the subcontractor under
the subcentract, '

In the case of any Loss alleged or claimed by a End User of eiter Party, the Party whose End User
alleged o claimed such Loss (the ‘Indemnifying Party’) shall defend and indemnify the other Party (the
‘ndemnified Party") against any and all such Claims or Losses by its End User regardless of whether
the underlying Interconnection, Resale Service, Lawful Unbundled Netwerk Element, Collocation,
function, facility, product or service giving rise to such Claim or Loss was provided or provisioned by the
Indemnified Party, unless the Claim or Loss was caused by the gross negligance o wiliful misconduct
of the Indemnified Party.

A Party (he ‘Indemnifying Party®) shall defend, indemnify and hold harmless the cther Parly
('Indemnified Parly’) against any Claim or Loss ariging from the Indemnifying Party's use of
Interconnection, Resale Services, Lawful Unbundled Metwork Elements, Collecation, functions,
faciliies, products and services provided under this Agreement invalving:
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16.4.1 Any Claim or Loss aising from such Indemnifying Party's use of Interconnection, Resale
Services, Lawful Unbundled Metwork Elements, Collocation, functions, facilities, preducts and
sarvices offered under this Agreement, involving any Claim for libel, slander, invasion of privacy,
of infingement of Intellectual Property rights arising from the Indemnifying Party's or its End
User's use,

16.4.1.1 The foregoing includes any Claims or Losses arising from disclosure of any End User-
spedific information associated wilh either the originating or terminating numbers used
to provision Interconnection, Resale Services, Lawiul Unbundled Network Elements,
Collocation, functions, facilties, preducts or services provided hereunder and all olher
Claims arising out of any act or omissicn of the End User in the course of using any
Interconnection, Resale Services, Lawful Unbundled Network Elements, functions,
facilities, products or services provided pursuant to this Agreement.

16.4.1.2 The foregoing Includes any Losses arsing from Clams for actual or alleged
infringament of any Intellectual Property right of a Third Parly to the extent that such
Loss arises from an Indemnifying Party's or an Indemnifying Party's End User's use of
Interconnection, Resale Services, Lawful Unbundled Metwerk Elements, Collocation,
functions, facilties, products or services provided under this Agreement; provided,
however. that an Indemnifying Party's obligation lo defend and indemnify the
Indemnified Party shall not apply.

16.4.1.2.4 where an Indemnified Party or its End User madifies Interconnection, Resale
Services, Lawful Unbundled Network Elements, Collocation, functions,
faclliies, products or services; provided under this Agreement, and

16.4.1.2.2 no infringement would have cceurred without such modificaticn,

16.4.2 Any and &l penalties impased on either Party because of the Indemnifying Party's failure to
comply with the Communications Assistance fo Law Enforcament Aot of 1994 (CALEA); provided
that the Indemnifying Party shall also, at its sole cost and expense, pay any amounts necessary
to modify or replace any equipment, facililies or services provided to the Indemnified Party under
this Agreement to ensure that such equipment, facilites and services fully comply with CALEA.

CLEC acknowledges that its right under this Agreement to Interconnect with AT&T-138TATE's natwork
and lo unbundle andlor combine AT&T-13STATE's Lawful Unbundled Network Elements (including
combining with CLEC's Network Elements) may be subject to or limiled by Intellectual Property rights
(including without limitation, patent, copyright, rade secret, frade mark, service mark, trade name and
frade dress rights) and contract rights of Third Parties.

16.5.1 The Parties acknowledge that on April 27, 2000, the FCC released its Memaorandum Opinion and
Order in CC Dacket No. 96-68 (Fila No. CCBPdl. G7-4), In the Matler of Petition of MCI for
Declaratory Ruling, The Parties further acknowledge and agree that by execuling this
Agreement, neither Party walves any of its rights, remedies, or argumants wilh respect to such
decision and any remand thereaf, including its right 1o seek legal review or a stay pending appaal
of such decision,

16.5.1,1 AT&T-138TATE agraes to use its best efforls to obtain for CLEC, under commercially
reasonable terms, Intellectual Property rights to each Lawful UNE necessary for CLEC
o use such Lawiul UNE in the same manner as AT&T-13STATE.

16.5.1.2 ATAT-13STATE shall have no abligation to aftempt to obtain for CLEC any Intellectual
Property right(s) that would permit CLEC lo use any Lawful UNE in a different manner
than used by AT&T-133TATE.

16.5.1.3 To the extent not prohibited by a contract with the vendor of the network element
sought by CLEC that contains Intellectual Property licensas, AT&T-135TATE shall
reveal to CLEC the nama of the vendor, the Intellectual Property rights licensed 1o
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ATAT-13STATE under the vendor contract and the terms of the contract (excluding
cost tarms). AT&T-13STATE shall, at CLEC's request, contact the vender to attempt to
obtain pemmission lo reveal additional contract details lo CLEC.

16.5.1.4 All costs associated with the extension of Intellectual Property rights to CLEC pursuant
to Section 1B.1, Including the cost of the license extension itself and the cosls
associated wilh the effort 1o obtain the license, shall be a part of the cost of providing
the Lawful UNE to which the Intellectual Property rights relate and apportioned to &l
requesting carriers using that Lawful UNE including AT&T-13STATE.

16,52 ATAT-13STATE hereby corweys no licenses fo use such Intellectual Property rights and makes
no warranties, express or implied, concerning CLEC's (or any Third Parties') rights with respect
ta such Intellactual Property rights and contract rights, including whether such rights will be
violated by such Interconnection or unbundling andfor combining of Lawful Unbundled Network
Flemants {including combining with CLEC's Metwork Elemants) in AT&T-135TATE's network or
CLEC's usa of other functions, facilities, products or services fumished under this Agresment.
Any licenses or warranties for Intellectual Property rights assoclialed with Lawful UNEs are
vendor licenses and warranties and are a part of the Intellectual Property rights AT&T-13STATE
agrees in Saction 16.5.1.1 lo use its best efforts to obtain,

16,53 ATAT-13STATE does not and shall not indemnify, defend cor hold CLEC harmless, nor be
responsible for indemnifying or defending, or holding CLEC harmless, for any Claims or Losses
for actual or alleged infringement of any Intellectual Property right or interference with cr violation
of any contract right that arises out of, Is caused by, or relates to CLEC's Interconnection with
ATRT-13STATE's network and unbundiing andlor combiring AT&T-13STATE's Lawful
Unbundled Netwerk Elements (including cembining with CLEC's Network Elements) o CLEC's
use of other funclions, faciliiies, products or services furmished under this Agreement. Any
indemnities for Intellectual Property rights associated with Lawful UNEs shall be vendor's
indernnities and are a part of the Intellectual Property rights ATAT-13STATE agrees in Section
16.5.1.1 to use its best efforts to obtain.

CLEC shall reimburse AT&T-13STATE for damages to ATAT-13STATE's facilties utlized to provide
Collocation. Interconnaction or Lawful UNEs hereunder caused by the negligence or williul act of CLEC,
s agents or subcontractors or CLEC's End User or rasulting from CLEC's improper use of AT&T-
13STATE's faciliies, or due to malfunction of any facilities, functions, preducts, services or equipment
provided by any person or enftity other than AT&T-13STATE. Upon reimbursement for damages,
AT&T-13STATE will cooperate with CLEC in prosecuting a claim against the person causing such
damage. CLEC shall be subrogated to the right of recavery by AT&T-13STATE for the damages to the
gxtent of such payment.

Notwithstanding any other provision in this Agreement, each Party agrees that should it cause any non-
standard digital subscrioer line (*xDSL") technelogies (as that term is defined in the applicable Appendix
DSL andfor the applicable commission-ordered tariff, as appropriate) lo be deployed or used in
conneclion with or on AT&T-13STATE facilities, that Party (‘Indemnifying Party') will pay all casts
ascociated with any damage, servica interruption or other Telecommunications Sarvice degradation, or
damage to the other Party's {"Indemnitee's’} facilities.

16.8 |ndemnification Procedures

16.8.1 Whenever a claim shall arise for indemnification under this Section 18, the relevant Indemnified
Party, as appropriate, shall promptly notify the Indemnifying Party and request in writing the
Indemnifying Party to defend the same. Failure to so nolify the Indemnifying Party shall not
relieve the Indemnifying Party of any liability that the Indemnifying Party might have, except to
the extent that such fallure prejudices the Indemnifying Party's ability to defend such caim.
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16.8.2 The Indemnifying Party shall have the right to defend against such liability or assertion, in which
event the Indemnifying Party shall give written ntice to the Indemnified Party of acceptance of
the defense of such daim and the identity of counsel selected by the Indemnifying Party.

16,8.3Unlil such time as Indemnifying Party provides written notice of acceptance of the defense of
such claim, the Indemnified Party shall defend such claim, at the expense of the Indemnifying
Party, subject to any right of the Indemnifying Party to seek reimbursement for the costs of such
defense In the event that it is determined that Indemnifying Party had no obligation to indemnify
the Indemnified Party for such claim.

16.8.4 Upon accepting the defense, the Indemnifying Party shall have exclusive right to contral and
conduct the defensa and settiement of any such claims, subject to consultalion with the
Indemnified Party. So long as tha Indemnifying Party is conireling and conducting the defense,
the Indemnifying Party shall not be lisbla for any setlement by the Indemnified Party unless such
Indemnifying Party has approved such setfiement in advance and agrees 1o ba bound by the
agreament incorporating such settiement.

16.8.5 At any time, an Indemnified Party shall have the rigt te refuse a compromise of setlement, and,
at such refusing Party's cost, to take over such defense; provided that, in such event the
Indemnifying Party shall not be responsible for, nor shall it be cbligated to indemnify the refusing
Parly against, any cost or liabilily in excess of such refused compromise or setllement.

16.8.6 With respect to any defense accepled by the Indemnifying Party, the Indemnified Party will be
entiled to participate with the Indemnifying Party in such defense if the claim requests equitable
relief or ather relief that could affest the rights of the Indemnified Party, and shall alse be enlitied
to employ separale counsel for such defense at such indemnified Party's expensa.

16.8.7If the Indemnifying Party does not accept the defense of any indemnified claim as provided
above, the Indemnified Party shall have the right 1o employ counsel for such defense at the
expense of the Indemnifying Party.

16.881n the event of a fallure to assume the defense, the Indemnifed Party may negotiate a
ealtlement, which shall be presented lo the Indemnifying Party. If the Indemnifying Party refuses
to agrea to lhe presented settement, the Indemnifying Parly may take over the defense, If the
Indemnifying Party refuses to agree to the presented settlemant and refuses to take over tha
defense, the Indemnifying Party shall be liable for any reasonable cach settlement not invalving
any admission of liability by the Indemnifying Party, though such settlement may have been
made by the Indemnified Party withcut approval of the Indemnifying Party, it being the Partes’
intent that no settlement invalving a non-monetary concession by the Indemnifying Party,
including an admissicn of liability by such Party, shall take effect withoul the written approval of
the Indemnifying Party.

16.6.9 Each Party agrees to cooperate and to cause its employees and agents to cooperate with the
other Party in Ihe defense of any such claim and the relevant records of each Party shall ba
avallable to the other Party with respect to any such defenss, subject to the restrictions and
limitations set forth in Section 22,

17.  PERFORMANCE MEASURES

171 Attachment Performance Measures provides menelary payments for failure to meet specified
performance standards. The provisions of that Attachment constitute the sole obligation of AT&T-
13STATE to pay damages or financial penalties for falure to meet specified performance standards
idantified in such Attachment and all other Attachments to this Agreement,

18. INTELLECTUAL PRCPERTY

181 Any Intalleclual Property criginating from or developed by a Party shall remain in the exclusive
ownership of that Party.
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19.  NOTICES
19.1  Subject o Section 19.2, notices given by one Party to the other Party under Ihis Agreement shall be in

19.2

18.3

19.4

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

19.1.1 delivered personally;
19,1.2 delivered by express overnight delivery service;

19.1.3maled, via certified mail or first class U.S. Postal Service, with postage prepald, and a retum
receipt requested; or

19.1.4 delivered by facsimile; provided that a paper copy is also sent by a method described in sections
19.1.1, 1912, or 19.1.3

19.1,5 Notices will be deemed given as of the earliest of.
19.1.5.1 the date of aclual receip!,
19.1.5.2 the next Business Day when sent via express overnight delivery service,

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

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

Zona,
19.1.6 Notices will be addressed 10 the Parties as follows.
MOTICE CONTACT CLEC CONTACT ATAT-135TATE CONTACT
MNAMETITLE Fred Becker Contract Management
Vica President of Operafons ATTN: Notices Manager
STREET ADCRESS 214 Elm Slreet 311 S. Akard, & Floor
Suita 101 Four ATAT Plaza
CITY, STATE, ZIP CCDE Washingten, MO 63080 Dallas, TX 75202-5348
FACSIMILE NUMBER (A35) 360-4224 (214) 464-2005

18,1.7 Either Party may unilaterally change its designated conlact, address, telephone number andior
facsimile number for the receipt of notices by giving wrilten notice to the other Party in
compliance with this Section. Any notice to change Ihe designated contact, address, telephong
andfor facsimile number for the recelpt of notices shall be deemed effective ten (10) calendar
days following receipt by the other Party.

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

In the ATAT-138TATE's Accessible Letter notification will be via electronic mail (‘e-mail’) distribution.
Mccassible Lelter nofification via e-mail will be deemed given as of the date set forth on the a-mal
message.

In AT&T-13STATE CLEC may designate up to a maxmum of ten (10) recipiants for Accessible Letter
notification via e-mail,
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AT&T SOUTHWEST REGION 5-STATE only:

1651 ATAT SOUTHWEST REGION 5-STATE shall provide a toll free facsimile number to CLEC for
tha submission of requests for Reszle Services and Lawful Unbundled Metwork Elements under
this Agreemenl; CLEC shall provide AT&T SOUTHWEST REGION 5-STATE with a toll free
tacsimile number for notices from ATET SOUTHWEST REGION 5-STATE relating to requests
for Resale Services and Lawiul Unbundled Network Elements under this Agreement.

PUBLICITY AND USE OF TRADEMARKS OR SERVICE MARKS

20.1

20.2

Neither Party nor its subcontractors or agents shall use in any advertising or sdles promation, press
releases, or other publicity matters any endorsements, direct or indirect quotes, or pictures that imply
endorsement by the other Party or any of its employees without such first Party's prior written approval,
The Parties will submit to each other for written approva, prior to publication, all publicity malters that
mantion or display one another's name andfor marks or contain language from which a connecticn to
czid name andlor marks may be inferred or implied; the Party to whom a request is directed shall
respond promplly. Mothing herein, however, shall be construed as preventing either Party from publicly
stafing the facl that it has executed this Agreement with tha other Party.

Nothing in this Agreement shall grant, suggest, or imply any authority for one Party to usa the name,
trademarks, service marks, logos, proprietary trade dress or trade names of the other Party in any
advertising, press releases, publicity matters, marketing andfor promotional materials or for any other
commercial purpose without prior writlen approval from such other Party.

NO LICENSE

211

Except al othenwise expressly provided in this Agreement, no license under patents, copyrights or any
other Intaflectual Property right (cther than the imited licensa to use consistent with the terms,
conditions and restrictions of this Agreement) is granted by either Party or shall be impliad or arise by
estoppel with respect to any transactions conle mplated under this Agreement.

CONFIDENTIALITY

22.1

22

22.3

Each Party anficipates and recognizes that it will come into possession of technical or business
information or data about the other Party and/or its custemers (including without limitaticn its end user
customers) as a result of this Agreement wnich will be considered confidential by such ather Party, The
Parties agree (1) to treat all such information and data as strictly confidential; and (2) to use such
information cnly for purposes of performanoe under this Agreement. Each Party agrees not to disclose
confidential information and/or data of or pertaining to the other Party or its custemers (including without
limitation its end user customers) to any third party without first securing tha written consent of such
Party. The foregoing shall not apply to infarmation which is in the public domain. MNothing in this
Agreement prevents elther Party from disclosing operations results or other dala that might reflect the
results of this Agreement as a parl of that Party’s aggregate operating data as long as the disclosed
datals at a level of 2ggregation sufficient to avoid disclosing with specifcity information obtained in the
operation of this Agreement.

If a court or governmental agency orders or a lhird-party requests a Party to disclose or to provide any
data or information covered by this sactien, that Party will immediately inform the other Farty of the
order ar request before such dala or informaticn is provided and will inform the other Party both by
telephone and cerlified mail. Notification and consent requirements described above are nol applicable
in casas where a court order requires the production of billing andfor usage records of or pertaining to
an individual customer (including without limitation an end user customer).

This saction will not precluds the disclosure by a Party of informatien or data subject to this Section to
consultants, agents, or attorneys representing that Party, or the Office of the Public Counsel for a State,
or appropriale Stale Commissions or staffs, or FCC Staff, provided thal such representatives are
informed of the confidential nature of the information andlor date prior to disclosure and are bound by
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cenfidentiality requirements that are at least as restrictive as applicable to the Parlies to this
Agreement,

22.4 The provisions of this section shall survive the expiration andfor termination of this Agreement, unless
agreed to in wriling by the Parties.

23. INTERVENING LAWY

23,1 This Agreement is the resull of negotiations between the Parties and may incorporate cerfain provisions
that resulled from arbitration by the appropriate slate Commission(s). In entering into this Agreement
and any Amendments to such Agreement and carrying out the provisicns herein, neither Party waives,
but instead expressly reserves, all of its rights, remedies and arguments with respect to any orders,
decisions, legislation or proceedings and any remands thereof and any other federal or state regulatory,
legislative or judicial action(s), including, wilhout limitation, its intervening law rights relating to the
following actions, which the Parties have not yel fully incorporated into this Agreement or which may be
the subject of further government review: Verizon v. FCC, et. al, 535 U.S, 467 (2002); USTA, el &l v.
FCC, 280 F.3d 415 (D.C. Cir. 2002) and following remand and appeal, USTA v, FCC, 359 F.3d 554
(0.C. Cir. 2004); the FCC's Triennial Review Order, CC Docket Nos, 01-338, 9698 and 96-147 (FCC
03-36) including, without limitation, the FCC's MDU Recongderation Order (FCC 04-191) (rel. Aug. S,
2004) and the FCC's Order on Reconsideration (FCC 04-248) (rel. Oct. 18, 2004), and the FCC's
Bignnial Review Proceeding; the FCC's Order on Remand (FCC 04-290), WC Docket Mo, 04-313 and
CC Docket No. 01-338 (rel. Feb, 4, 2005) ('TRO Remand Crder'}; the FCC's Report and Order and
Notice of Proposed Rulemaking (FCC 05-150), CC Docket Nos. 02-33, 01-337, 95-20, 88-10 and WC
Dockel Nos. 04-242 and 05-271 (rel. Sept. 23, 2005) ('Title | Crder'); the FCC's Supplemental Order
Clarification (FCC 00-183) (rel. June 2, 2000), in CC Docket 96-98; and the FCC's Order on Remand
and Report and Order in CC Dockets No. 96-93 and 95-68, 16 FCC Red 9151 (2001), {rel. April 27,
2001), which was remanded in WorldCom, Inc. v. FCC, 283 F.3d 425 (D.C. Cir. 2002), and as to the
FCC's Natice of Proposed Rulemaking as to Intercarrier Compensaton, CC Docket 01-92 (Order No.
01-132) (rel. April 27, 2001) (collectively *Government Actions'), Motwithstanding anything lo the
conrary in this Agreement (including any amendments to this Agreement), AT&T-13STATE shall have
no ohligation to provide UNEs, combinations of UMEs, combinations of UNE(s) and CLEC's own
elements or UNEs in commingled arrangements beyond those required by the Act, induding the lawkul
and effactive FCC rules and associated FCC and judicial orders. Except to the extent that ATET-
{3S8TATE has adopted the FCC ISP ferminating compensation plan {FCC Plan") in an AT&T-
135TATE state in which this Agreement is effective, and the Parties have incomporated rates, terms and
condions assodated with the FCC Plan into this Agreement, these rights also include but are nol
limited to AT&T-13STATE's right to exercise its option at any time 10 adopt on a date specilied by
AT&T-13STATE the FCC Plan, after which date 1SP-bound traffic will be subject to the FCC Plan's
prescribed lerminating compensation rates, and other terms and conditions, and seek canforming
modifications to this Agreement. If any action by any state or fedaral regulatory or legislative bedy or
court of competant urisdiction invalidates, modifies, or stays the enforcement of laws cr regulations that
were the basis or rationale for any rate(s), term(s) andfor condition(s) (‘Provisions”) of the Agreement
andlor otherwise affects the rights or abligations of either Party that are addressed by this Agreemant,
epecifically including but not limited to those arising with respect to the Government Actions, the
affected Provision(s) shall be immediately invalidated, modified ar stayed consistent with the action of
the requlatory or legislative body or court of competent jurisdiction upon the wrilten request of either
Party ("Written Notice"). With respect to any Writlen Matices heraunder, the Parties shall have sixty (60)
days from tha Written Notice to attempt to negotiate and arrive at an agreement on the appropriate
conforming modifications to the Agreement. If the Parties are unable to agrea upon the conforming
modifications required within sixty (60) days from the Wiitten Metice, any disputes batween the Parties
concaming the interpretaten of the actions required of the provisions affected by such order shall be
resolved pursuant to the dispute resolution process provided for in {his Agreement.

-al
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GOVERNING LAW

941 Unless otherwise provided by Applicable Law, this Agreement shall be governed by and construed in
accordance with the Act, the FCC Rules and Regulations interpreting the Act and other applicable
federal law. To the extent tha! federal law would apply stale law in interpreting this Agreement, the
domestic laws of the slate in which the Interconnection, Resale Services, Lawful Unbundled Network
Elements, functions, facilities, products and services al issue are furnished or sought shall apply,
withoul regard to that stale's conflict of laws principles. The Parties submit lo personal jurisdiction in
Litle Rock, Arkansas; San Francisco, California; Mew Haven, Connecticul Chicago, lllinois;
Indianapalis, Indiana; Topeka, Kansas, Detroit, Michigan; St Louis, Missouri; Reno, Mevada,
Columbus, Chio: Oklahoma City, Oklahoma, Dallas, Texas and Milwaukee, Wisconsin, and waive any
and all objection lo any such venue.

REGULATORY APPROVAL

951 The Parties understand and agree that this Agreement and any amendment or modification hereto will
be filed vilth the Commission for approval in accardance with Section 252 of the Acl and may thereafter
be filed with the FCC. The Parties believe in good faith and agree thal the senvices to be provided
under this Agresment are in the public irterest. Each Party covenants and agrees to fully supporl
approval of this Agreement by the Commission or the FCC under Seclion 252 of the Act wilhout
medfication,

CHANGES IN END USER LOCAL EXCHANGE SERVICE PROVIDER SELECTION

26.1 Applies to AT&T-125TATE only

26.1.1 Each Party will abide by applicable federal and stata laws and regulations in obtaining End User
authorization prior to changing an End User's Local Exchange Carrier to itself and in assuming
responsibility for any applicable chargas as specified in the FCC's rules regarding Subscribar
Carrier Selecion Changes (47 CFR 64.1100 through 64.1170) and any applicable stale
regulation. Each Party shall deliver lo the other Parly a representation of authorization thal
applies 1o all orders submilted by a Party under this Agreement requiring a LEC change. A
Party's representation of authorization chall be delivered to the other Party prior to the first order
submilted to tha other Party. Each Parly shall retain on fila all applicable letters and other
documentation of authorization relaling to its End User's selection of such Party as its LEC,
which documentation shall be available for inspection by the other Party at its request during
normal business hours and at no charge.

26.1.2 Only an End User can initiate a challenge to a change in its LEC. If an End User nclifies one
Party that the End User requests local exchange sarvice, and the other Party is such End User's
LEC, then the Party receiving such request shall be free to immediately access such End User's
CPNI subject to the requirements of the applicable Appendix OSS restricling access 1o CPMI in
order to immediately provide senvice to such End User,

26.1.3When an End User changes or withdraws autharization from its LEC, gach Party shall relsase
End User-specific facilites belonging to the ILEC in socordance with the End User's direction or
that of the End User's authorized agent. Further, when an End User abandans its premise (that
is, its place of business or domicile), AT&T-128TATE is free to reciaim the Lawful UNE facilities
far use by another End User and is free to issus service crders required o reclaim such facilities.

26.1.4 Neither Party shall be obligated by this Agreement to investigate any allegations of unauthorized
changes in local exchange service (slamming) at the request of the olher Party, provided,
however, that each Party shall cooperate with any investigation of a complaint aleging an
unauthorized change in local exchange service at the requast of the FCC or the applicable stale
Commission.
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Applies to AT&T CONNECTICUT only

26.2.1 The Parties agree that CLEC will not submit a Local Exchange Carrier order for an End User lo
the Local Senvice Provider currently serving that End User without proper authorization from that
End User, as required by the FCC in Subpart K, Part 84 rules and regulations and by the DFUC
in its applicable rules and regulations. AT&T CONNECTICUT's wholesale tariff, furlher
documents requirements for Lecal Exchange Carrier changes and required End User
autherizations.

26.2.2 The Parties agree to the re-use of existing network facilites when an End User changes its
provider of local exchange service and the netwark facilties are provided by the same network
provider,

COMPLIANCE AND CERTIFICATION

2

2.2

a3

Each Party shall comply at its own expense with all Applicable Laws that relate to that Party's
obligations to the other Party under this Agreement. Nathing in this Agreement shall be construed as
requiring or permitting either Party to conlravene any mandatory requirement of Applicable Law.

Each Party warrants that it has obtained all necessary state corfification required in each state covered
by this Agreement prior to ordering any Interconnection, Resale Services, Lawful Unbundled Network
Elements, functions, facilities, products and services from the other Party pursuant ta this Agreement.
Upon request, each Party shall provide proof of certification.

Each Party shall be responsible for oblaning and keeping in effect all approvals frem, and rights
granted by, Governmental Authorities, building and property owners, ather carriers, and any other Third
Parties that may be required in connection with the performance of its obligations under this
Agreament.

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

LAV ENFORCEMENT

981 ATAT-12STATE and CLEC shall reasonably cocperate with the other Party in handling law

enforcement requests as follows:

28.1.1 Intercept Davices:
98.1.4.1 Local and federal law enforcement agencies periodically request information or
assistance frem local telephone service providers.  When gither Party receives a
request associated with an End User of the olher Party, it shall refer such request to the
Party that serves such End User, unless the reques! directs the receivirg Party to
attach a pen register, trap-and-frace or form of intercept on the Party's facilities, in
which casa that Party shall comply with any valid request.

28.1.2 Subpoenas:

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

28.1.3 Emergencies:

28.1.3.1 I a Parly receives a requesl rom a law enforcement agency for a lemporary number
changa, temparary disconnect, or one-way denial of cutbound calls by the recaiving
Party's switch for an End User of the other Party, that Receiving Party will comply with a
valid emergency request However, neither Party chall be held liabls for any clalms or
Losses arising from compliance wilh such reguests cn behalf of the other Parly's End
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User and the Party serving such End User agrees 1o indemnify and hold the other Party
harmless against any and &l such claims or Losses.

AT&T CONNECTICUT and CLEC shall reasonably cooperate wilh the ciher Paty in handling law
enforcement requests as follows:

28.2.1 Each of the Parties agree to comply with the applicatle state and federal law enfarcemant
authorities, laws, and requirements, including but not limited to, the Communications Assistance
for Law Enforcement Act (CALEA) and fo report to applicable State and Federal law enforcement
authorities as required by law, the Telecommunicalions Services and related nformation
provided by each of the Parlies in Connecticul.

RELATIONSHIP OF THE PARTIES/ANDEPENDENT CONTRACTOR

281

29.2

Each Party is an independent contractor, and has and hereby relains the right to exercise full control of
and supervision over its own performance of its obligations under this Agreement and retains full control
over the employment, direction, compensalion and discharge of its employees assistng in the
performance of such obligations. Each Party and each Parly's contractor(s) shall be solely respansible
for all matters relating to payment of such employees, including the withhelding or payment of all
applicable federal, stale and locd income taxes, sccial security taxes and other payroll taxes with
respect to its employeas, as well as any taxes, contrioutions or other obligations imposed by applicable
state unemployment or workers' compensation acls and all other regulations gaverning such matlers.
Each Party has sole autherity and responsibility 1o kire, fire and otherwise contro! its employees.

Nothing contained herein shall constitute the Parties as joint venturers, pariners, employees or 2gants
of ona anather, and neither Party shall have the right or power to bind or obligate the other. Nothing
herain wil be construed as making either Party responsible or liable for the obligations and
undartakings of the other Party. Exoept for provisions herein expressly autharizing a Party to acl for
another, nothing in this Agreement shall constitute a Party as a lagal representative or agent of the
other Party, nor shall a Party have the right or authority 1o assume, create or incur any liability or any
obligation of any kind, express or implied, against or in the name or on behalf of the other Parly unless
olhenwise expressly permitted by such other Party. Except as otherwise expressly provided in this
Agreement, no Parly undertakes (o perform any obligation of the cther Party, whelher regulalory or
contractual, or to assume any responsibility for the management of the other Party’s business.

NO THIRD PARTY BENEFICIARIES; DISCLAIMER OF AGENCY

30,1

This Agreement is for the sole benefit of the Parlies and thelr permitted assigns, and nothing herein
expressed or Implied shell create or he construed to creata any Third Party beneficiary rights
hereunder. This Agreement shall not provide any Person not a party hereto with any remedy, claim,
liability, reimbursemenl, causa of action, or other right in excess of those existing without rafarenca
herato,

SUBCONTRACTING

3

31.2
3.3
3.4

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

Each Party will be solely responsible for payments due that Party's subcontractors.
Mo subconractor will be deemed a Third Party beneficiary for any purposes under this Agreement.

Mo contract, subcontract of other agreement entered into by either Party with any Third Party in
connection with the provision of Interconnection, Resale Services, Lawful Unbundled Network
Elements, funcions, facillies, products and services hereunder will provide for any indemnity,
guarantee or assumption of liability by the other Party to this Agreement with respect to such
arrangement, except as consented to in writing by the other Party.
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Any subcontractor that gains access to Customer Propristary Metwork Information (‘CPNI) or
Propriatary Information covered by this Agreement shall be required by the subcentracting Party to
protect such CPNI or Proprietary Information to the same exlant the subcontracting Party is required to
protect such CPNI or Proprietary Informaticn under the terms of this Agreement,

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION

321

322

323

324

325

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

Notwithstanding anything to the contrary in this Agreement and to the fullest extent permitted by
Applicable Law, ATRT-13STATE shall, al CLEC's request, indemnify, defend, and held harmless
CLEC, each of its officers, directors and employees from and againsl any losses, damages, cosls,
fines, penalties and expenses (including reasanable attorneys and constltant's fees) of every kind and
nature 1o the extent they are incurred by any of those parties in connection with a claim, demand, suit,
or proceeding for damages, penalties, contribution, injunction, or any ather kind of refief that is based
upon, arises out of, is caused by, or results from: (i) the removal or disposal from the work location of a
Hazardous Substance by AT&T-13STATE or any person acling on behall of AT&T-13STATE, or the
subsequent storage, processing, or other handiing of such Hazardous Substances after they have been
ramoved from the work location, (i) the Release of a Hazardous Substance, regardless of its source, by
AT&T-13STATE or any person acting on behalf of T-135 or (i) the presence at the work
location of an Environmental Hazard for which AT&T-13STATE is responsible under Applicable Law or
a Hazardous Substance introduced inta the work location by AT&T-13STATE or any person acting on

behalf of AT&T-13STATE.

Notwithstanding anything to the contrary in this Agreement and to the fullest extent parmitted by
Applicable Law, CLEC shall, at AT&T-13STATE's request, indemnify, defend, and hold hamless

ATAT-13STATE, sach of its officers, directors and employees from and against any losses, damages,

costs, fines, pendties and expenses (including reasonable attorney's and consultant’s fees) of every
kind and nature to the extent they are incurred by any of those pariies in connecton with a claim,
demand, suit, or proceeding for damages, penalties, contribution, injunction, or any other kind of relief
that is based upon, arises out of, is caused by, or results from; (i) the remaval or disposal of a
Hazardous Substance from the work location by CLEC or any person acting on behalf of CLEC, or the
subsequent storage, processing, or other handling of such Hazardous Substances after they have been
ramoved from the work location, (i) the Release of a Hazardous Substance, regardless of ils source, by
CLEC or any person acting cn behalf of CLEC, or (ii) the presence al the work locaton of an
Environmental Hazard for which CLEC is responsible under Applicable Law or a Hazardous Substance
introduced into the wark location by CLEC or any person acting on behalf of CLEC.

For tha purposes of this agreement, *Hazardous Substances™ means (i) any material or substance that
is defined or classified as a hazardous substance, hazardous wasle, hazardous material, hazardous
chemical, pollutant, or contaminant under any federal, state, or local environmental statute, nie,
ragulation, ordinance or other Applicable Law dealing with the protection of human health or the
environment, (i) pelrcleum, oil, gasoline, natural gas, fuel ail, motor oil, waste oil, diesel fuel, jet fusl,
and other petraleum hydrocarbaons, or (jii) asbestos and asbestos canlaining material in any form, and
(iv) any soil, groundwater, air, or other media contaminated with any of the materials or subslances
described above.

For the purposes of this agreement, 'Environmental Hazard' means i) the presence of patrolaum
vapors or other gases in hazardous concentratians in a manhale or other confined space, ar conditions
reascnably lkely to give rise fo such concentrations, (i) asbestos containing materals, or (i) any
polential hazard that would not be obvious to an individual entering the work location or detectable
using work practices standard in the industry.
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Far the purposes of this agreement, "Release’ means any spilling, leaking, pumping, pouring, emiting,
emptying, discharging, injecting, escaping, leaching, dumping, disposal, or other movement into (i) tha
work location, or (i) other environmental media, including but not limited to, the air, ground or surface
water, or sail,

33. FORCE MAJEURE

3.1

Mo Party shall be responsible for delays or failures in performance of any part of this Agreement (other
than an obligation to make money payments) resulting from acts or occurrences beyond tha reasonable
control of such Party, including acls of nature, acts of civil or military authority, any law, order,
regulation, ordinance of any Governmental Authority, embargees, epidemics, terrorist acts, riots,
insurrections, fires, explosions, earthquakes, nuclear accidents, humicanas, floods, work stoppages,
equipment falures, cable culs, power blackouts, volcanic action, olher major ervironmental
disturbances, unusually severe weather condilions, inability to secure preducls or services of other
persons or iransportation facilities or acts or omissions of transportation camiers (individually or
collectively, a *Force Majeure Event') or any Delaying Event caused by the other Party or any other
circumstances beyond the Party's reasonable contrel. If a Force Majeure Event shall occur, the Party
affected shall give prompt natice to the other Party of such Force Majeure Event specifying the nature,
date of inception and expected duration of such Force Maeure Evenl, whereupon such obligation or
performance shall be suspended to the extant such Parly is affected by such Force Majeure Event
during lhe continuance thereof or be excused from such performance depending on the nature, severity
and duration of such Force Majeure Event (and the other Party shall likewise be excused from
performance of ils cbligations to the extent such Party's obligations relate to the perfomance so
interfered with). The afected Party shall use its reasonzble efforts to avold or remove the cause of
nonperformance and the Parties shall give like nolice and proceed to perform with dispalch ence the
causes are removed or cease.

34, TAXES

4.1

3.2

343

Each Party purchasing Inlerconnection, Resale Services, Lawful Unbundled Metwork Elements,
functions, facilities, preducts and services under this Agreement hall pay or olherwise be responsible
for all federal, state, or local sales, use, excise, gross receipts, municipal fees, transfer, transaction or
similar taxes, fees, or surcharges (hersinafter “Tax') imposed on, or wih respect lo, the
Interconnection, Resale Senvices, Lawiul Unbundled Network Elements, functions, facilities, products
and services undar this Agreement provided by or to such Party, except for (a) any Tax on either party's
corporate existence, stalus, or income or (b) any corporata franchise Taxes. Whenever possible, Taxes
shall be billed as a separate item on the invoice.

CLEC acknowledges and agrees that it is required to comply with Chapter 283 of the Texas Lecal
Government Code, as it may be amended from time to time, and the reporting and compensation
requirements of Subchapter R of the P.U.C. Substanlive Rules — Chapter 26, Applicable to
Telecommunications Service Providers, as they may be amended from lime to time. 'With respect lo
municipal fees charged pursuant to Chapter 283, Tex. Loc. Gov'l Cade, CLEC agrees that it will directly
report its access lines to the Texas Putlic Utility Commission, will remit the related payments lo
municipaities, and will otherwise comply with Chapter 283 and applicable P.U.C rules, as they may be
amended from time to time.

With respect to any purchase of Interconnection, Resale Services, Lawful Unbundled Network
Elements, funclions, facilites, products and services under this Agreement if any Tax is required or
permilted by Applicable Law to be collected from the purchasing Party by the providing Parly, then: {i)
the providing Party shall bill the purchasing Party for such Tax; (i) the purchasing Party shall remit sucn
Tax 1o the providing Party; and (i) the providing Party shall remit such collected Tax to the applicable
laxing aulherity, Failure to include Taxes cn an inveice or to stale a Tax separately shall nol impair the
obligation of the purchasing Party to pay any Tax. Mothing shal prevent the providing Party from
paying any Tax to the appropriate taxing aulharity prior to the time: (i) it bills the purchasing Party for
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such Tax, or (i} it callects the Tax from the purchasing Party. Notwithstanding anything in this
Agreement to the contrary, the purchasing Party chall be liable far and the providing Party may collect
Taxes which were assessed by o paid to an appropriate taxing authority within the statute of limitations
period but not included on an invoice within four (4) years after the Tax olhenvise was owed or dus.

With respect to any purchase hereunder of Interconneclion, Reszle Services, Lawful Unbundled
Network Elements, functions, fadlitiss, products and services under this Agreement thal are rescld to a
third party, if any Tax is imposed by Applicable Law on the End User in connection wilh any such
purchase, then: (i) the purchasing Party shall be required to impose andfor callect such Tax from tha
End User; and {ji) the purchasing Party shall remit such Tax lo the applicable taxing authority. The
purchasing Party agrees to indemnify and hold harrnless the providing Party for any costs incurred by
the providing Party as a result of actions taken by the applicable taxing autharity lo collect the Tax from
the providing Party due to the falure of the purchasing Party to pay or collect and remit such tax to such
authority,

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

If the purchasing Party falls to impose and/or callect any Tax from End Users as required herein, then,
as between the providing Party and the purchasing Party, the purchasing Party shall remain liable for
such uncollected Tax and any interest and penalty assessed thereon wilh respect o the uncollected
Tax by the applicable taxing authority. With respect fo any Tax that the purchasing Party has agreed to
pay or impose on andfor cllect from End Users, the purchasing Party agrees to indemnify and hiold
harmiess the providing Party for any costs incurred by the providing Party as a result of actions taken
by tha applicable taxing autherity to collect the Tax from the providing Party due fo the falure of the
purchasing Party to pay or collect and remit such Tax to such authority.

If either Party is zudited by a taxing authority or other Governmental Autharity, the other Parly agrees lo
reasanebly cooperate with the Party being audited in order lo respond to any audit inquiries in a proper
and timely manner <o that the audit andfor any resulting controversy may be resolved expeditiously.

To the extent a sale Is claimed to be for resale and thus subject to tax exemption, the purchasing Party
chall furnish the providing Party a proper resale tax exemption cortificate as autnorized or required by
statute or regulation of tha jurisciction providing sald resale tax exemplion. Failure 1o timely provide
s=id resale tax exemption certificate will result in no exemption being avallable to the purchasing Party
for any period prior o the date that the purchasing Party presents a valid certificate. If Applicable Law
excludas or exempts a purchase of Interconnection, Resale Services, Lawful Unbundled Network
Elements, functions, facilifies, products and services under this Agreement from a Tax, but does not
also provide an exemption procedure, then the providing Party will not collect such Tax if the
purchasing Party (a) furnishes the provicing Party with a letter signed by an officer of the purchasing
Party claiming an exsmption and identifying the Applicable Law that both allows such exemption and
does not require an exemption certificate; and (b} supplies the providing Party with an indemnification
agreement, reasonably acceptable to the providing Party, which holds the providing Parly hanmless
from any tax, interest, panalties, loss, cost or expense with respect to forbearing to collect such Tax,

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

by either Party to the other under this Section 34 shall be sent in accordance with Section 19 hareof.

35. NON-WAIVER

35.1

Excapt as ctherwise specified in this Agreement, no waiver of any provisicn of this Agreement and no
consent to any default under this Agreement shall be effective unless lhe same is in wiiting and
properly executed by or an behalf of the Party against whom such walver or consent is claimed, Waiver
by elther Party of any defaull by the other Party shall nol be deemed a waiver of any olher defaull.
Failure of either Party to insist en performance of 2ny term of condition of this Agresment or to exercise
any right or privilege hereunder shall not be construed as a continuing or fulure waiver of such term,
condition, right or privilege. Mo course of dealing or falure of any Party to strictly enforce any term,
right, or condition of this Agreement in any instance shall be construed as a general walver or
relinquishment of such lerm, right or condition.

36.  NETWORK MAINTENANCE AND MANAGEMENT

36.1

352

3.3

364

3.5

366

The Pares will work cocperatvely to implement this Agreement The Parties will exchange
appropriale information (for example, malntenance contact numbers, network information, informalion
required lo comply with law enforcement and other securily agencies of the Government, escalation
processes, elc.) o achieve this desired resull.

Each Party will administer its network to ensure acceptable service lavels to all users of ts network
corvices. Servica lavels are generally considered acceptable only when End Users are able to
ectablish connections with little or no delay encountered in the network. Each Party will provide a 24-
hour contact number for Network Traffic Management issues lo the olher's surveillance management
center,

Each Party mainiains Ihe right to implement prolective network traffic management contro's, such as
'sancel to’, *call gapping” or 7-digit and 10-digit code gaps, to selectively cancel the completion of traffic
over its network, including traffic destined for the other Party's natwork, when required to protect e
public-switched network from congestion as a result of occurrences such as facility failures, switch
congestion or failure er focused overload. Each Parly shall immediately notify the other Party of any
protective contrel action planned or executed.

Where the capability exists, originating or terminating traffic reroutes may be implemented by either
Party to temporarily relieve network congestion dus lo facility failures or abnormal calling patterns.
Reroutes shall nol be used to circumvent normal trunk servicing. Expansive controls shall be used only
when mutusly agreed lo by the Parlies.

The Parties shall cooperale and share pre-planning information regarding cross-network call-ing
expecled 1o generate large or focused temporary increases in call volumes to prevent or mitigate the
impact of these events on the public-switched network, including any disruption or loss of service to the
other Party's End Users. Facsimile (FAX) numbers must be exchanged by the Parties to facilitate event
nolifications for planned mass calling events.

Meither Parly shall use any Interconnaction, Resals Service, Lawful Unbundled Metwork Elemeant,
function, facility, product or service provided under this Agreement or any other service related thereto
or used in combination therewith in any manner that interferes wilh of impairs service over ay facilities
of ATAT-138TATE. its affiliated companies or other connecting telecommurications carriers, prevents
any carrier from using its Telecommunications Service, Impairs the quality or the privacy of
Telecommunications Service to other carriers or to either Party's End Users, causes hazards to either
Party's personnel or the public, damage to either Party's or any connecting carrier’s facilies or
equipment, incuding any malfunction of ordering or biling systems or eguipment. Upen such
occurrence either Parly may discontinue or refuse service, but only for so long as the other Party is
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violating this provision. Upon any such violation, either Party shall provide the other Party natice of the
violation at the earliest practicable tima.

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

CUSTOMER INQUIRIES

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

382 Exoept as olherwise required by Section 26.1, each Party will ensure that all of its representatives whao
raceive inquiries regarding the other Party's services:

28,91 Provide the number described in Section 42 lo callers who inquire about the other Parly's
sarvicas or products; and

38.2.2 Do not in any way disparage or discriminate against the other Party or ils products or senvices.

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

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

EXPENSES

391 Except as expressly set forlh in this Agreement, each Party will be solely responsible for its own
expenses involved in all activities related to the maters cavered by this Agraement.

299 ATAT-125TATE and CLEC shall each be responsible for one-half {1/2) of expenses payable to a Third
Party for Commission fees or other charges (induding regulatory fees, reproduction and delivery
expense and any costs of notice or publicalion, but net including attorney's fees) associated wilth the
filing of Ihis Agreement or any amendment to this Agreement. Prior to the filing of this Agreementin the
State of Nevada, CLEC wil submit a check in the amount of $200.00, payatle to Public Utilities
Commission of MNevada, to cover its portion of the expenses incurred wilh filing this Agreement. Prior
1o the fiing of each and every Amendment filed in connection With this Agreement in the State of
Mevada, CLEC will submit a check in the amount of $200.00, payable to Public Utilities Commissian
of Navada, lo cover ils portion of the expenses incurred with filing of each amendment filed in
connecion with this Agreement. Upon raceipt of CLEC's check, the Agreement will be processed for
filing with the Commission.

CONFLICT OF INTEREST

40,1 The Parfes rapresent that no employee or agent of either Party has been or will be employed, retained,
paid a fes, or otherwise received or will receive any personal compensation or consideration from the
olner Party, or any of the cther Party's employees or agents in connection with the negotiction of this
Agreement or any associated documents.

SURVIVAL

411 The Parties' chiigations under this Agreement which by their nature are intended to continue beyond
the termination or expiration of this Agreement shall survive the termination or expiration of this
Agreement.  Without limiting the general applicatility of the foregeing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties lo continue
beyond the termination or expiration of this Agreement: Section 7.5; Section 7.6, Section 8.3; Section
10.1: Section 10.4; Secticn 10.5; Secfion 10.8; Section 10.7; Secten 10.8; Section 12, Section 13;
Section 15: Section 18; Section 17; Secton 18.1; Section 20; Section 21; Section 22; Section 24;
Section 27.4: Section 28,1.3; Section 34; Section 35 and Section 43,

- 50
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SCOPE OF AGREEMENT

421 This Agreement is intended to describe and enable specific Interconnection and compensalion
arrangements between the Parties. This Agreement is e arangemenl under which the Parties may
purchase from each other the products and services described in Section 251 of the Act and obtain
approval of such arrangement under Section 952 of the Act. Except as agreed upon in wriling, neither
Parly shall be required lo provide the olher Party a function, facility, product, service or arrangement
described in the Act that is not expressly provided herein,

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

AMENDMENTS AND MODIFICATIONS

431 Except as otherwise provided for in this Agreement, no provision of this Agreement shall be deemed
amended or modified by either Party unless such an amendment or modification is in wiiting, dated,
and signed by an authorized representative cf both Parties. The rates, terms and conditions contained
n the amandment shal become effective upon approval of such amendment by the appropriate
Commissions; and such amendment will not require refunds, true-up or refroactive crediting or debiling
prior to the approval of the Amendment. ATET-125TATE and CLEC shall each be responsible for its
share of the publication expensa (i.e. filing fees, delivery and reproduction expense, and newspaper
notification fees), to the extant publication is required for filing of an amendment by a specific slate.

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

APPENDICES INCORPORATED BY REFERENCE
441 ACCESS TO RIGHTS-OF-WAY - SECTION 251(b1(4)

44.1.1 ATAT-13STATE shall provide to CLEC access to Poles, Cenduits and Rights of Ways pursuant
to the applicable Appendix ROW, which islare attached hereto and incorporated herein by
reference.

44.2 COLLOCATION -- SECTION 251(c)(B)

4421 Callocation wil be provided pursuant to the applicable Appendix Collocation, which 's atlached
herato and incorporated herein by reference.

443 DIALING PARITY - SECTION 251{b)(3)

44.3.1 The Parties shal provide Local Dialing Parity to each other as required under Section 251(b)(3)
of the Act.

44.3.2 ATAT-12STATE shall provide IntralLATA Digling Parily in accordance with Section 271(e)(2) of
the Act.

444 INTERCONNECTION PURSUANT TO SECTION 251(c)(2)(A)(B).(C); 47 CFR § 51 305(a)(1)

44,41 ATAT-13STATE shall provide to CLEC Interconnaction of the Parties facilities and equipment
for the ransmission and routing of Telephone Exchange Service fraffic and Exchange Access
traffic pursuant to the applicable Appendix ITR, which isfare attached hereto and incorporated
herein by reference. Melhods for Interconnection and Physical Architecture shall be as defined
in the applicable Appendix NIM, which islare attached hereto and incorporated herein by
reference.
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445 NUMBER PORTABILITY -- SECTIONS 251(b)(Z)

44,51 The Parties shall provide to each other Permanent Mumber Portability (PNP) on a reciprocal
basis as oullined in the applicable Appendix Number Portability, which is/are attached hereto
and incorparated herein by reference.

445 OTHER SERVICES
4461911 and E911 Services

44.6.1.1 ATAT-135TATE will make nondiscriminatory access to 911 and E911 services
avallable under the terms and conditions of the applicable Appendix 911, which isfare
altached hereto and incorporaled herein by reference.

44.6.1.2 The Parties agree that for "data only" providers the following nles concarning 911
requirements 2pply:

446421 The Parties agres that CLEC wil have to establisn 911 trunking or
intarconnaction to AT&T MIDWEST REGION 5.STATE's 911 Selective
Routers, and therefore ATAT-13STATE shall not provide 911 services for
those Information service applications in which CLEC does not offer its end
users the ability to place outgoing voice calls provided that; and

446122 CLEC underetends and agrees that, should it decide to provide voice
service, it is required to meet al applicable Commission 811 senvice
requiremants; and

44.6.1,2.3 CLEC agrees to bagin implementing access lo 911 sufficiently in advance of
the planned implementation of voice service to meet ils 911 requirements.
CLEC understands that the steps it must take to fulfill its 911 obligation
include, but are not limited to, oblaining NXX(s) from NECA for the
gxchange areafs) CLEC plans to serve, submission of the approprials
form(s) to ATAT-13STATE, and, folowing AT&T-135 ATE's processing of
such form(s), ohlaining approval from the appropriate PSAP(s) for the
CLEC's 911 service architecturs, CLEC further understands that PSAP
approval may include lesting 911 trunks with appropriate PSAP(s). CLEC
understands that, based on ATAT-13STATE's prior experience with CLEC
implermnentation of 811, these steps require a mirimum of sixly (B0) days.

446.1.2.4 CLEC agrees to indemnify and hold AT&T-13STATE hamless from the
consequences of CLEC's decision to not interconnect w th AT&T-
13STATE's 911 Seleclive Routers. The provisions of General Terms and
Conditions Section 16 shall apply to such indemnification,

44,6.2 Directory Assistance (DA

44.6.2.1 ATAT-13STATE wil provide nondiscriminatory access to Directory Assistance SErVices
Under the terms and conditions identified in the applicable Appendix DA, which isfare
altached hereto and incorporated herein by reference.

44.6,3Hosling

44631 At CLEC's request, AT&T-10STATE shall perform hosting responsibilities for the
provision of bilable message data andlor access Usaga data received from CLEC for
distribution to the appropriate biling andlor processing location or for delivery to CLEC
of such data via ATAT-10STATE's internal network or the nationwide CMDS network
pursuant lo the applicable Appendix HOST, which isfare attached herelo and
incorporated herein by refarence.



GEMERAL TERMS A0 COMDIT OMSATAT- 135 TATE

PAGE S0 07 E2
ATAT-13STA TERURORA SOMMURIZATICNS, MO
KiraN

44.6.4 Operator Services (03]

44641 ATAT-135TATE shall provide nondiscriminatory access to Operator Services under the
ferms and canditions identified in the applicable Appendix OS, which isfare attached
hereto and incorporated herein by reference.

44,65 Publishing and Directory

436.5.1 ATAT-135TATE will make nondiscriminatory access lo Publishing and Directory
cervice avallable undar the terms and conditions of the applicable Appendix While
Pages, which isfare attached hereto and incorporated herein by reference.

44.6.6 Resale—Sections 251(b}{1)

436.6.1 ATAT-138TATE shall provide to CLEC Telecommunications Services for resdle al
wholesale rates pursuant to the applicable Appendix Resale, which isfare attached
hereto and incorporated herein by reference.

44.6.7 Transmission and Routing of Switched Access Traffic Pursuant TO 251 (c)(2]

446.7.1 ATAT-13STATE shal provide to CLEC certain trunk groups (Meet Paint Trunks) under
certain paramelers pursuant to the applicable Appendix ITR, which isfare altached
herelo and incorporated herein by reference.

44 6.8 Transmission and Rourting_of Telephore Exchange Service Traffic Pursuant lo Seclion
251(c){2)(D); 252(d){1) and (2]; 47 CFR § £1.305(a)(5).

44.6.8.1 The applicable Appendix Compensation, which isfare altached hereto and incorporated
herein by refarence, prescribe traffic routing parameters for Local Interconnection Trunk
Group(s) the Parties shall establish over the Interconnections specified in the appliczble
Appendix | TR, which is/are attached hereto ana incorparated herein by reference.

44 6.9 Lawful Unbundled Natwork Elements — Sections 261(c)(3)

44.6.9.1 Pursuant to the applicable Appendix Lawful UNEs, which isfare attached hereto and
incorperated herein by reference, ATAT-13STATE will provide CLEC access lo Lawful
UNEs for the provision of Telecommunications Service as required by Sections 251 and
252 of the Act and in he Appendices hereta. CLEC agrees to provide access lo its
Network Elements to ATAT-13STATE under the same terms, conditions and prices
contained herein and in the applicable Appendices hereto.

45.  AUTHORITY

451

45.2

453

Each of the AT&T-ownad ILEC(s) for which this Agreement is executed represents and warants that it
is a corporation or limited parinership duly organized, validly existing and in good standing under the
laws of its tate of incorporation or formation, Each of the AT&T-owned ILEC(s) for which this
Agreement is execuled represents and warants thal AT&T Operations, Inc. has full power and
authority to execute and deliver this Agreement as agent for that AT&T-cwned ILEC. Each of the
AT&T-owned ILEC(s) for which this Agreement is execuled represents and warrants that il has full
power and autherity to parform its obligations hereunder,

CLEC represents and warrants that il is a corporalion duly organized, validly existing and in good
standing under the laws of the State of Missouri and has full power and authority to execule and deliver
ihis Agreement and to perform ils obligatons hereunder, CLEC represents and warrants that it has
been or will be cerlified as a LEC by the Commission(s) prior to submitting any orders hereunder and is
or will be aulhorized lo provide the Telecommunications Services contemplated hereunder in the
territory contemplated hereunder prior to submission of orders for such Service.

Each Person whosa sinature appears be ow represents and warrants that he or she has autherity to
bind the Party on whose behalf he or she has execuled this Agreement,
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COUNTERPARTS

461 This Agrecment may be execuled in counterparts. Each counterpart shall be considered an criginal
and such counterparts shall together constitute one and the same instrument.

ENTIRE AGREEMENT
471 ATAT-12STATE

47.1.1 The tarms cantained in this Agreement and any Appendices, Altachments, Exhibits, Schedules,
and Addenda consitute the enlire agreement between the Parties with respect to the subject
matter herecf, superseding all prior understandings, proposals and other communications, oral
or writen between the Parties during the negotiations of this Agreement and through the
axecution andlor Effective Date of this Agreement. This Agreement shall not operate as or
constitute a novation of any agreement or contract between the Parlies that predates tha
execution and/or Effectiva Date of this Agresment,

47.2 ATAT COMNECTICUT

47.2.1 Tne rates, terms and canditions contained in this Agreement and any Appendices, Altachments,
Exhibits, Schedules, Addenda, Commission approved \ariffs and other documents or instruments
referred 1o herein and incorporated into this Agreement by reference conshitute the entre
agresment between the Parties with respect to the subject matler hereof, superseding all prior
understandings, proposals and cther communications, oral or written between the Parlies pre-
dating the execution of this Agreement; provided, however, ihat none of the rates, terms or
conditions of this Agreament shall be construed to apply in any manner to any pariod prior to the
termination andfor expiration date of any agreement that this Agreement replaces.  This
Agresment shall not operate as or constitife a novation of any agreement or contract between
tha Parties that predates the execution andfor Effective Date of this Agreement.
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APPENDIX COORDINATED HOT CUT (CHC)

INTRODUCTION

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

1.1 AT&T Inc. {AT&T) means the holding company which directly or indirectly owns Ihe following ILECs: [lingis Bell
Telephone Company dib/a AT&T lllinis, Indiana Bell Telephone Company Incorporaled dib/a AT&T Indiana,
Michigan Bell Telephone Compary dibfa AT&T Michigan, Nevada Bell Telephone Company d/b/a AT&T
Nevada, The Ohio Bell Telephane Company dfb/a AT&T Ohio, Pacific Bell Telephone Company dibla AT&T
California. The Sauthern New England Telephone Company dibfa AT&T Connecticul, Southweslern Bell
Telephone, L.P. dibla AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma andlor AT&T Texas
and/or Wisconsin Bell, Inc. d/bfa AT&T Wisconsin.

19 AT&T-13STATE - As used herein, AT&T-13STATE means AT&T SOUTHWEST REGION 5-STATE, ATAT
MIDWEST REGION 5-STATE, AT&T-25TATE and AT&T CONNECTICUT the applicable AT&T-owned ILECis)
doing business in Arkansas, Califomia, Connecticut, llinois, Indiana, Kansas, Michigan, Missoun, Nevada, Chia,
Okiahoma, Texas, and Wisconsin,

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

1.4 AT&T CONNECTICUT - As used herein, AT&T CONNECTICUT means The Southern NewEngland Telephone
Company dib/a AT&T Connecticul, the applicable above listed ILEC doing business in Canneclicul.

15 AT&T MIDWEST REGION 5-STATE - As used herein, AT&T MIDWEST REGION 5-STATE means lllinois Bell
Telephone Company dib/a AT&T Iliinais, Indiana Bell Telephone Company Incorporated dbfa AT&T Indiana,
Michigan Bell Telephone Company dibfa AT&T Michigan, The Onio Be' Telephone Company dibia AT&T Chio,
andlor Wisconsin Bell, Inc. d/blfa AT&T Wisconsin, the applicable AT&T-owned ILEC(s) doing business in
llinois, Indiana, Michigan, Chio, and Wisconsin.

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

1.7 ATAT SOUTHWEST REGION 5-STATE - As used herein, AT&T SOUTHWEST REGION 5-STATE means
Southwestern Bell Telephone, LP. dibla AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma
andlor AT&T Texas Ihe applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missour,
Oklahoma, and Texas.

1.8 *Conversion of Service” is defined as the matching of tne disconnect of cne telecommunications product or
service with Ihe installation of another telecommunications product or service.

1.9 *Designated Installation” is defined as an installation of service occurring ata specific time of day as specified
by CLEC.

CHC SERVICE DESCRIPTION

2.4 Coordinated Hot Cut (CHC) Senvice is an optional manual service offering that permits CLEC lo request a
designaled instaliation andlor conversion of service during, or after, normal business hours.

2.2 CLEC will initiate the beginning of a CHC by contacling lhe appropriate coordination center. This special
request enables CLEC to schedule and coordinale parlicular provisioning requirements with the ATAT-
13STATE.

23 AT&T-13STATE may limit the number of service orders that can be coordinated based on workload and
resources available. AT&T shall approve CHC requests on a non-discriminatory basis, by requesling carrier,
and an a first come, first served basis.
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The AT&T-13STATE reserves the right to suspend the availability of CHC Service during unanticipated heavy
workloadlactivity periods. Heavy workload includes any un anticipated volume of work thatimpacts tne AT&T-
13STATE's ability to provide its baseline service. Where time permits, the AT&T-13STATE will make every
efforl to notify CLEC when such unanticipated aclivities oceur.

3. CHCPRICING

31

3z

33

CHG is a ime sensitive labor operation, Tolal charges are delermined by a number of factors including the
volume of lines, day of the week, and the time of day requested for the cul over.

\When CLEC orders CHC service, AT&T-13STATE shall charge and CLEC agrees to pay for CHC service althe
“additional labor” or “Time and Material” rates set forth in the following applicable Tariffs or Appendix Pricing,
Schedule of Prices:

391 ATAT MIDWEST REGION 5-STATE - FCC No. 2 Access Services Tariff, Section 13.2.6 ()

322 AT&T NEVADA - PUCN, Section C13A, 13.2.6(c)

3.2.3 ATAT CALIFORNIA - Access Tariff 175-T, Section 13.2.6(c)

194 AT&T SOUTHWEST REGION 5-STATE - Appendix Pricing, Schedule of Prices, "Time and Malerials
Charges”

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

In the event the AT&T-13STATE fails to meet a CHC Service commilment for reasons wilhin the conlrol of
AT&T-135TATE, ATAT will not charge CLEC a CHC Service charge. However, in the event AT&T misses a
CHC Service commilment due ta CLEC, its agenl or end user reasons, the Coordinated Hot Cut (CHC) Service
charge will still apply. For example, if CLEC requests any change lo an order with CHC Service including, but
not limited to, AT&T-13STATE's inability to gain access lo CLEC's end users premises, or CLEC/end user is
not ready to proceed with the order, the CHC charge will apply and AT&T-13STATE is no longer obligated lo
ensure a CHC is on that order.

t ATAT-13STATE vl nat charga the additicnal labor rate in & particuar state in the ATAT MIDWEST 5-5TATE region unll the effective nan-
recurming dockets: IL - 88-0308, IN - Causa 40611-51, M1 -U-11231, OH- 06-022.TP-UNG, and W1 -6720-Ti-120, are superceded by that state’s
commission order approving new ran-recurring Lawful UNE rates.
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APPENDIX PHYSICAL COLLOCATION

INTRODUCTION

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

below.
1.1

1.2

1.3

1.4

Process

1.1.1 This Appendix provides for the placing of Collocator telecommunications equipment and facililies
on AT&T-13STATE properly for the purposes sel forth in Section 1.3, follawing.

Scope

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

Purpose

1.3.4 Physical Collocation is available o lelecommunications carriers for e placement of
lelecommunications equipment as provided for in this Appendix solely for the purposes of (i)
transmittng and routing Telephone Exchange service or Exchange Access pursuant to 47 U.S.C. §
251(c}(2) of tne Act and applicable effective FCC regulations and judicial rulings, or (i) obtaining
access lo ATAT-13STATE's Lawful Unbundled Network Elements (UNEs) pursuant 1o 47USC. §
251(c)(3) of the Act including lawful and effective FCC rules and associaled lawful and effective
FCC and judicial orders. The lerms “Telephone Exchange Service”, “Exchange Access” and
“Network Element” are used as defined in 47 U.S.C. § 153(47), 47 U.S.C. § 153(16), and 4TUS.C.
§ 153(29) of he Act, respectively.

The Parties intend thal this Appendix contain Ine sole and exclusive lerms and conditions by which
lelecommunications camier will obtain Physical Collocation from AT&T-13STATE pursuant to 47 US.C. §
251(c)(6). For Lhe term of the Agreement, AT&T-13STATE will process any order for any 251(c)(B)
Physical Collocation submitted by Collocator, as being submilled under this Appendix and, further, will
convert any 251(c)(6) Physical Collocation provided under lariff (*Biling Canversions”) prior to the
elfective dale of the Agreement, to this Appendix, effeclive as of Ihe Effective Date of the Agreement.
The Billing Conversions shall only invoive changes in the applicable pricing, and AT&T-13STATE will nol
impose any charge(s) to perform such Billing Conversion(s).

1.4.1 Prospective Effect

1.4.1.1 Except as may otherwise be provided within this Appendix, any Biling Conversion made
pursuant lo Section 1.4 shall be effective on a prospective basis only, including for non-
recurring and recurring charges. The rales implemented via this interconnection
agreement shall apply to all existing collocation arrangements that were eslablished under
(e terms and condilions established pursuant to 47 USC 251(c)(6) without the need fora
specific request by the CLEC thal such new rales be implemented for each such
collocation arrangement, Adoption of a new rale struclure shall not by itseff reguire
purchaser 1o incur any new nof-recurring collocation area modification or application
charges.

1.4.1.2 Inthe evenl that any arder for any 251(c)(6) Physical Collocation submilled by Collocator is
pending as of Ihe Effective Date of the Agreemenl, any nan-recurring charges then due
and owing or olherwise then conlemplated by such pending order shall be assessed in
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accordance with the rales sel forth in the arrangement (e.g., tariff or prior intercannection
agreement) under which Ihe order was originally submilted; provided, however, that any
recurring charges arising out of such order shall be subject lo the rates set forth in this
Agreemenl from the Effective Dale forward.

142 The terms and condtions expressly set forlh in this Appendix shall control in the event of an
irreconciiable conflict with the Callocation Services Handbook, ATAT-13STATE's slandards and
requirements for equipment and facility installations, CLEC Online website, or AT&T-13STATE's
TPTEICEMP.

2. DEFINITIONS

2.4

22

23

24

25

2.6

27

28

2.8

210

21

Act - “Act” means the Communications Act of 1934 [47 U.S.C. 153(R)], as amended by lhe
Telecommunications Act of 1996, Public Law 104-104, 110 Stat, 56 (1986) codified throughout 4TUSC

Active Collocation Space - Denctes lhe space within an Eligible Structure that has sufficient
telecommunications infrastructure systems, including power that can be designated for Physical
Collocation. Space within CEVs, huls and cabinets and similar Eligible Structures that can be designaled
for Physical Collocalion is considered to be Aclive Collocalion Space.

Adiacent Off-site Arrangement - Where Physical Collocalion space within AT&T-13STATE Eligible
Slruclure is Legitimately Exhausted, and the Collocator's Adjacent On-site space is nol within 50 ft. of the
Eligible Structure's outside perimeter wall, tne Collocalar has the option and AT&T-13STATE shall permit
an Adjacent Struclure Off-site Arangement, lo e extent technically feasible. The Adjacent Off-sile
Arrangement is available if the Collocator's sile is localed on a property hat is contiguous to or within one
standard cly block of AT&T-13STATE's Cenlral Office or Eligible Structure.

Adjacent Structure - A Collocator-provided structure placed an AT&T-13STATE property (Adjacent On-
site) or non-AT&T-13STATE property (Adiacent Off-site) adjacent to an Eligible Structure, This

arrangemenl is only permitled when space Is legitimalely exhausted inside the Eligible Structure and to
the extent technically feasible.

Augment - A request from a Collocator to add or modify space, equipment, andler cable Lo an existing
Physica! Collocation arrangement.

Cross-Cannect - A service order-generaled connection of one or more Collocator's equipment cables
using palch cords or jumpers that allach to connecting equipment hardware al the Main Distribution
Frame (MDF), Intermediate Distribution Frame (IDF) or Fiber Distribution Frame (FOF).

Direct Connection - Sometimes inappropriately called a cross-connect, this is a cable conneclion
between a Collocator's collocated equipment in a Physical or Virtual Collocation arangement and its own
or another Collacator's physically or virtually collocaled equipmenl, located within the Eligible Structure
(see Cross Connect, 2.6).

Custom Work Charge - Denoles the charge(s) developed solely to meel the canstruction requirements
of the Collocator, (e.g., brighter lighting above tne Collocator's cage, circular cage, different style tie
within lhe cage).

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

Delivery Date - The dale on which AT&T-13STATE provides the requesled collocation space
construcled in accordance with the requesting carrier's application, and lurns the funclional space over to
the requesting carrer. The space is functional when AT&T-13STATE has completed all it has to do and
is not dependent on when or whelher the Collocator has completed ils wark.

Dedicated Space - Denoles the space assigned for the Collocator's Physical Collocation arrangement
iocaled in AT&T-13STATE Eligible Struclure.
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Effective Billing Date - The date AT&T-13STATE completed its work as required by the Collocator's
accurate and complete application and made Lhe Physical Collocation space available lo the Callocatar,
regardless of any failure by the Collocator to complete its work.

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

Extraordinary Charges - Those costs for requests for construction or maintenance that are beyond what is
ordinary, average, usual or normal in degree or measure based upon the tarms, conditions, and rales
established in this Appendix. Extraordinary cosls are one-lime expenses AT&T-13STATE incurs to meet
Ihe specific request of an individua! Collocator and will not typically benefl either other CLECs or AT&T-
13STATE as defined in Section 17.

Inactive_Space - Denoles the space within the central office that can be designated for physical
collocalion where infrastructure syslems da not currently exist and musl be constructed. The designation
of Other (Inactive) Coliocalion Space is applicable lo space witnin central offices only, other Eligible
Structures such as CEVs, Huts, and Vaulls are considered Active Coliocalion Space.

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

Infrastructure_Systems - Denotes the structural componenls, such as floors capable of supporting
equipment loads, healing, ventilating and air conditioning (HVAC) systems, eleclical systems, pawer,
high efficiency fillration, humidity controls, remole alams, and smao%e purge.

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

2.18.1 AT&T Approved CO Installation Suppliers (Tier 1 Approved Suppliers) - These suppliers are
approved to perfform CO instaliation wark for AT&T-13STATE and for Collocators in AT&T-
13STATE cenlral offices in @l collocalion areas and common areas in the lechnologies and
geographical localions for which they are approved by the AT&T-13STATE per the lelter codes
lisled in a lable on the Tier 1 list on nllps://clec.att.cam/clec.

2489 AT&T Collocation Approved Installation Suppliers (Tier 2 Approved Suppliers) - These
suppliers have been approved to perform collocation installation work for Collocators in all 13
states of Ine AT&T-13STATE central offices in the Caged Collecation area and in the "footprint of
the bay" in the Cageless (Physical) Collocation area. This calegary of approval does nol include
access lo commen areas, inslallation of cabling outside of the cage or footprint, virlual collocation
areas, the MDF or the BDFB power distribution areas.

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

Legitimately Exhausted - Denoles when all space in a Central Office (CO) or other Eliginle Structure
thal can be Used to locale telecommunications equipment via physical collocation is completely occupied.

Main Distribution Frame - The lermination point in the Eligible Struclure between cables from the
ogulside, tied down on one side of the frame, and internal lines, tied down on the olher side of the frame,

Non-Standard Collocation Request (NSCR) - AT&T-13STATE may seek lo impose nan-slandard
charges for requirements based on reguests from a Collocator that are beyond Lhe terms, conditions, and
rales established in this Appendix.
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Preparation Charges - Denotes those charges associated wilh the inilial preparation of the Collocator's
Dedicaled Space.

Remote Terminals - Controlled Environmental Vaulls (CEV), Huts, Remote Terminals and Cabinels and
olher AT&T owned or controlled premises where coliocation is practical and technically feasible, e.0.
where heat dissipation is not severely limiled or there is sufficient space for Collocator's equipment.

Technical Publications - documents for installation requirements, can include network equipment,
power, grounding, environmental, and physical design requiremenls. These documenls can be
refarenced via hilps://clec.all.comiciec,

Technically Feasible - A collocation arrangement is lechnically feasible if, in accordance wilh either
national standards or industry practce, there is no significant technical impediment lo its establishment.
Technical impediment shall be determined consistent with the definition of technically feasible in 47 CFR
Section 57.5 to the extent that definition may be effective al the time of such determination. A rebullable
presumption Lhat a collocation arrangement is technically feasible shall arise if the arrangement has been
deployed by any incumbent local exchange carder in the counlry.

Telecommunications Infrastructure Space - Denotes the square footage or linear footage of space,
including common areas, used lo house lelecommunications infrastructure equipment necessary to
support collocation space used for interconnection with or access to UNEs of ATRT-13STATE's network.

Unused Space - Any space (i) exisling in AT&T-13STATE's Eligible Structures at the time of a
collocalion request, (i) that is nol subject to a valid space reservation by AT&T-13STATE's or any Ihird
party, (i) that is not occupied by AT&T-13STATE's, its affliates’, or third party's equipment, and is not
needed for access lo, or egress from, work areas (iv) that is not being used by ATAT-13STATE's or ils
affilates for administralive or other functions and {v) on or in which the placement of any equipment or
network facilites (AT&T-13STATE's or Requesling Collocator's) would not violale any local or stale law,
nile or ordinance (e.g., fire, OSHA, or zoning) or lechnical slandards (performance or safety) or would
void AT&T-13STATE s warranty on proximale.

GENERAL

31

3.2

3.3

Cerdificatian

311 The Collocator requesting Physical Colocaton is respansible for obtaining any necessary
cerlifications or approvals from the state ullity commission prior lo provisioning of
lelecommunications service by using the Physical Collocation space. AT&T-13STATE shall not
refuse lo process an application for collocalion space and shall not refuse to provision lhe
collocation space submitled by a lelecommunications carner while lhat telecommunications
carrier's state certification is pending or prior lo a final approved interconnection agreement.

The rales and charges in this Appendix are applicable only for Pnysical Collocalion arrangements in
Eligible Structures as defined in Section 2 of this Appendix. AT&T-13STATE allocales lhe charges far
space preparation and security charges on a prorated basis so Ihe first Collocalor in a premises will not
be responsible for the entre cost of site preparation. However, ancillary charges for unique Collocalor
requests for collocation options directly allribulable lo the requesting Collocator will nol be prorated.
Examples include power arrangements and POT bay-related options.

Hazardous Wasle and Malerials

331 The Coliacalor and its vendors shall adnere lo all federal, state and Incal regulations regarding
hazardous materialwaste. In addtion, the telecommunications carrier's Installation Supplier shall
adhere to all ATAT-13STATE requirements. The Inslallation Supplier shall coordinate with the
AT&T-135TATE representalive before any aclivity relating to hazardous malerialiwasle is started.
Refer lo the Interconnectar's Guide for Collocation Products and Services Handbook Appendix B,
may be accessed via hilps:/iclec.all.com/clec.,
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Safety

3.4.1 The Collocalor shall be entirely responsible for the safely and instruction of its employees or
representalives. The Collocator shall lake precaulions lo avoid harm lo persannel, equipment, and
building (e.g., culting installed threaded rod) of AT&T-13STATE or other telecommunicatons
cariers.  The Collocator shall immediately report to the AT&T-13STATE representalive any
accident, outside agency inspection or hazardous condition, such as any accident or injury that
occurs to employees or subcontractors of the Collocalor while on ATAT-13STATE premises or any
OSHA inspection or citations issued to the Collocator while an AT&T-13STATE premises. (Refer
lo Inlerconnectar's Guide for Coliocalion for further details).

Parking at Eligible Struclures will be provided on a first-came, first-served basis if there is no commercial
parking or curbside parking available within a reasonable radius of lhe Eligible Stucture. AT&T-

13STATE will rent parking spaces lo Colocator on a first-come, first-served basis if such space is

avallable. Collocator may not park in spaces that are reserved for ATAT-13STATE wehicles and which
are designaled as reserved. AT&T-13STATE shall not unreasonably reserve for its own use all parking
at the Eligible Struclure.

Colocalor shall be alowed to have reasonable use of and access to loading docks. Collocator and
ATAT-13STATE are required to follow all posted traffic and AT&T-13STATE signs and follow al
applicable parking and traffic laws and ordinances.

Collocator's Equipment and Facilites

3.7.1 The Collocator is solely responsible for the design, engineering, lesling, performance and
maintenance of the telecommunications equipment and facilities used in the Dedicated Space.
The Collocator will be responsible for servicing, supplying, repairing, installing and maintaining the
fallowing within the Dedicaled Space or optional Point of Termination (POT) frame localed in the
commaon area:

3.7.1.1 its fiber optic cable(s) or other permitted transmission media as specified in Seclion 8.1;
3.7.1.2 ils equipment;

3.7.4.3 required point of termination cross connects in the Dedicated Space or he optional POT
Frame/Cabinet located in the Commen Area;

3714 POT frame maintenance, including replacement power fuses and circul breaker
restoration, to the extent that such fuses and circuit breakers are wilhin the Dedicaled
Space or in the optional POT Frame/Cabinel located in the Common Area and accessible
by the Callocator and only if and as required; and

37.4.5 the connection cable and associated equipment which may be required within Ihe
Dedicated Space(s) or in the oplional POT Frama/Cabinel located in the Comman Area (o
the painl{s) of termination.

379 AT&T-138TATE neither accepls nor assumes any responsibility whalsoever in any of the areas 50
designated in this Secton.

Americans with Disability Acl (ADA)

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

389 |f ATAT-13STATE is required to upgrade an Eligible Struclure, or portion of the structure lo comply
wilh the Americans wilh Disabiity Act (ADA) which arises as a direcl result of Callocator's
collocalion arrangement, AT&T-13STATE will prorate the lotal forward-looking economic cost of
the upgrade, and allocate the charge to each Collocator lacated wilhin the Elgible Structure, based
on the total space ulilized by each Collocator.
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Should ATAT-13STATE benefil in any way from lhe ADA upgrades, il shall absord half of the cosl
when there is one benefiting Collocator, ane-third when there are two (2), and so on.

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

3.0 The rales and charges sel forth herein are for Physical Collocation arrangements, while charges for
intercanneclion and access lo UNEs are as sel forth in the respective seclions of this Appendix.

4, LIMITATION OF LIABILITY

41

4.2

43
44

Limitation of Liability - Excepl as olherwise provided herein, Limitation of Liability will be governed by the
General Terms and Conditions of this Agreement.

411

4.1.2

With respect to any claim or suit for damages arising in connection with the mistakes, omissions,
interruptions, delays or errors, or defects in transmission accurring either in the course of furnishing
service pursuant to the Agreement, the liability of either ATRT-13STATE or the Collocator, if any,
shall not exceed an amount equivalent to the proportionate monthly charge to the Collocator for the
period during which such mistake, omission, interrupton, dalay, error, or defect in transmission or
service occurs and conbinues,

Both AT&T-13STATE and lhe Collocator shall be indemnified and held harmless by the olher
against claims and damages by any Third Party arising from provision of the olher ones’ services
or equipmenl, except those claims and damages direclly associaled wilh the provision of services
to each other which are governed by the provisioning Party's applicabe agreaments.

Third Parties

4.2

4.2.2

AT&T-13STATE is required by law to provide space in and access to its Eligible Structures lo
certain other persons or entilies (*Others”), which may include competitors of the Colloealor, that
such space may be close to the Dedicaled Space, possioly including space adjacent to lhe
Dedicaled Space and wilh access to e outside of the Dedicated Space wilhin the collocation
area: and thal if caged, the cage around Ihe Dedicated Space is a permeable boundary that will not
pravent the Others from observing or even damaging the Collocalor's equipment and faciliies.

In addilion to any other applicable limitation, neither AT&T-1 3STATE nor the Collocalor shall have
any liability wilh respect to any acl or omission by any Other, regardless of the degree of culpability
of any Other, except in instances involving gross negligence o willful actions by either AT&T-
135TATE or the Collocator or ils agenlts or employees.

Foree Majeure Events shall be governed by the General Terms and Conditions of this Agreamenl.

Insurance - Except as othenwise provided herein, Insurance will be governed by the General Terms and
Condilions of this Agreemenl.

4.4

4.4.2

A cerltificate of insurance stating the types of insurance and policy limis provided the Collocator
must be received prior lo commencement of any work. The insurance provisions and requirements
are reciprocal to AT&T-13STATE as well. If a cerlifcale is not received, AT&T-13STATE will
notify the Collocator, and the Collocator will have five (5) business days to cure the deficiency. If
the Collocator does not cure lne deficiency within five (5) business days, Collocator hereby
authorizes AT&T-13STATE, and AT&T-13STATE may, bul is not required to, obtain insurance on
behalf of the Collocator as specified herein. AT&T-13STATE wil invoice Callocalor for the cosls
incumed to so acquire insUrance,

The Collacalor shall also require all contractors who may enter the Eligible Structure to maintain
the same insurance requirements listed above.
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Self-Insured

451 Self-insurance in lieu of the insurance requirements listed preceding shall be permilled if he
Collacator 1) has a langible nel worth of fifty (50) million dollars or grealer, and 2) files a financial
stalement annually with he Securities and Exchange Commission and/or having a financial
strength rating of 4A or 5A assigned by Dun & Bradstreet. The ability to self-insure shall continue
so long as the Collocator meets all of lhe requirements of this Section, If the Collocator
subsequenty no longer salisfies this Section 451, Coverage Requirements, shall immedialely

apply.

5. INDEMNIFICATION OF AT&T-13STATE

5.1

Except as otherwise provided herein, Indemnificalion is governed by the General Terms and Conditions of
this Agreement.

5.2 Casualty Loss

5.2.1 Damage lo Dedicated Space

5211 If the Dedicated Space is damaged by fire or other casualty that is nat the result of the
Collocator's actions or those of a Third Party as hereinafter described, and (1) tne
Dedicaled Space is not rendered untenantable in whole or in part, ATAT-13STATE shall
repair lhe same al its expense (as hereafter limiled) and the manthly charge shall not be
abated, or (2) Ihe Dedicated Space is rendered untenantable in whole or in part and such
damage or destruction can be repaired wilhin ninety (30) business days, AT&T-135TATE
has the option to repair the Dedicated Space al its expense (as hereafter limited) and the
manthly charges shall be proportionately abated while the Coliocalor was deprived of lhe
use. If the Dedicated Space cannol be repaired within ninety (90) business days, or AT&T-
13STATE opls not to rebuild, then AT&T-13STATE shal notfy the Collocator within thirty
{30) business days following such occurrence thal lhe Collocator's use of the Dedicated
Space will terminate as of the date of such damage. Upon the Collocatar's election,
ATA&T-13STATE musl provide to the Collocator, a comparable substitule collocation
arrangement al anolher mutually agreeable location at the applicable non-recurming
charges for that arrangement and location.

5.2.1.2 Any obligation on Ihe part of AT&T-13STATE lo repair the Dedicated Space shall be
limited to repaifing, restoring and rebuilding the Dedicated Space as prepared for the
Collocator by AT&T-13STATE.

5.2.2 Damage to Eligible Struclure

5291 In the evenl that the Eligible Structure in which the Dedicated Space is localed shall be so
damaged by fire or other casualty that closing, demoltion or substantial alleration or
recanstruction thereof shall in AT&T-13STATE's opinion be advisable, then,
notwithstanding that the Dedicated Space may be unaffected thereby, AT&T-13STATE, at
its option, may terminate services provided via this Appendix by giving the Collocalor ten
(10) business days prior written nolice within thirty {30) business days following the date of
such occurrence, if at all possible.

6. SECURITY

6.1

AT&T-13STATE may impose the following reasonable securly measures an Callocator to assist in
prolecting ils network and equipment from ham. AT&T-135TATE may impose securily arrangements as
stringent as the security arangements AT&T-13STATE maintains al its own Eligible Structures either for
its own employees or for authorized contraclors. To the extenl security arrangements are more slingent
for one group than the other, AT&T-13STATE may impose the more stringent requirements. Slated
dfferently, the incumbent will not impose discriminatory secunlty requirements that resull in increased
collacalion costs without the concomitant benefit of providing necessary prolection of the incumbent's
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equipmenl. ATAT-13STATE wil nol use any infarmation collecled in the course of implementing or
operating security arrangements for any marketing or ofher purpose in aid of competing with Callocatar.

6.1.1 Collocator will conduct backgraund checks of ils personnel and technicians who will have access ]
Ihe collocation space. Such background checks will include but are not to be limited to criminal
background checks for offenses involving theft or damage lo property, and a check of FBI listngs
of known or suspecled terronsls.

6.1.4.1 Collacator technicians will be security-qualified by the Collocator and will be required o be
knowledgeable of ATBT-13STATE security standards. Collocalor personnel and
lechnicians will undergo the same level of security training or its equivalent thal AT&T-
135TATE's own employees and authorized contractors must undergo. AT&T-13STATE
will nat, hawever, require Collocator to receive security training from AT&T-13STATE, but
will provide information to Collocator on the specific type of training required.

£.1.1.2 Collocator can then provide ils employees with its own security training. Qualification
program and security kraining details shall be included in AT&T-13STATE's Technical
Publications via hitps:{iclec.all.comiclec.

6.1.1.3 Collocator and AT&T-13STATE wil each establish disciplinary procedures up to and
including dismissal or denial of access to the Eligible Structure and other property of
AT&T-13STATE for certain specified actions Ihal damage, or place the equipment,
faclities. or the network or personnel of the Collocator or AT&T-13STATE in jeopardy.
The following are actions that could damage or place Ihe Eligible Structure, or the network
or the personne! of the Collocator or AT&T-13STATE in jeopardy and may justfy
disciplinary aclion up to and including dismissal or the danial of access fo lhe Eligible
Structure and other AT&T-13STATE property:
6.1.4.3.1 Thefl or destruction of AT&T-13STATE's or Collocator's property,
6.1.1.3.2Use/sale or atlempted usefsale of alcoho! or illegal drugs on ATAT-13STATE

property;
6.1.1.3.3 Threals or violent acts against other persons on AT&T-13STATE proparty;
6.1.1.3.4 Knowing violations of any local, slate or federal law on ATRT-13STATE property,
6.1.1.3.5Permiting unaulhorized persons access o AT&T-13STATE or Collocalor's
equipment on AT&T-13STATE property; and

6.1.1.3.6Carrying a weapon on AT&T-13STATE property.
In addition. Collocatar and AT&T-13STATE will lake appropriale disciplnary steps as
determined by each Pary to address any violations reported by AT&T-13STATE or lhe
Collocator of AT&T-13STATE's policies and praclices on security, safety, network
reliabilty, and business conduct as defined in ATAT-13STATE's Interconneclor's
Collocation Services Handbook hilos:/iclec all.comiclec for Physical Collocation in ATET-
13STATE, provided the Handbook and any and all updates lo it are tmely provided lo
Collocator at no charge.

6.1.1.4 Collocator will provide indemnification as set forth in Seclion 3 of this Appendix and
insurance as sel forth in Section 4.4 of this Appendix to cover any damages caused by the
Collocalor's technicians at a level commensurate with the indemnification and insurance
provided by AT&T-13STATE-authorized contractors with equivalent access. The
indemnification provisions and requirements are reciprocal to AT&T-13STATE as well.

6.4.1.5 ATAT-13STATE may use reasonable security measures to protect ils equipment. In lhe
event AT&T-13STATE elecls lo erect an interior security partition in a given Eligible
Structure Lo separate its equipment, AT&T-13STATE may recover the costs of the parlition
in lieu of the costs of other reasonable security measures if the partition costs are lower
than the costs of any olher reasonable security measure for such Eligible Structure. Inno
event shall a Collocator be required lo pay for bolh an interior security parbtion to separale

Th -
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ATAT-13STATE's equipment in an Eligible Structure and any other reasonable securily
measure for such Eligible Structure.

6.1.1.5.1 AT&T-13STATE's construction of an interior security parlition around its own
equipment shall nol interfere wilh a lelecommunicalions carrier's access lto is
equipment, including equipment collocaled directly adjacent to ATAT-13STATE's
equipment. AT&T-13STATE's conslruction of an interior security partition around
its own equipment shall not impede a lelecommunications carrier's ability to
collocale within AT&T-13STATE's space. To the extent thal ATET-13STATE is
required lo install additional security measures wilhin its interior security partilion
because a telecommunications carrier has access to ils own equipment within the
area, such security measures shall be conslructed and maintained at AT&T-
13STATE's expense.

6.1.1.52ATAT-13STATE's enclosure of its own equipment will not be a basis for a claim
that space is Legitimately Exhausled, nor will il be a basis for a claim Ihal Active
Collocation Space is exhausled.

6.1.1.5.3ATAT-13STATE's enclosure of ils own equipment will not unreasanably increase
2 lelecommunications carrier's cost nor shall it resull in duplicative security costs.
The cost of an interior securily partiion around AT&T-13STATE's gquipment
cannot include any embedded costs of any other secunty measures for the
Eligible Structure.

6.1.1.541f ATAT-13STATE chooses to enclose its own equipment, AT&T-13STATE wil
be entilled to recaver the cost of the cage only to lhe extent thal the price of such
canslruclion is lower than that of other reasonable secunty measures.

6.1.4.55AT&T-135TATE has the burden to demonstrate lhal the cost of security
measures allernative to its parttioning of its own equipment is higher than the cost
of enclosing its own equipment. If AT&T-13STATE cannot prove thal other
reasonable security methods cost more than an interior security partition around
AT&T-13STATE's equipment, AT&T-13STATE cannot elect to erect an intenar
security partiton in a given Eligible Struclure lo separate its equipment and then
recover the cost from Collocators.

6.1.4.5.6/f AT&T-13STATE elects to erect an inlerior security partition and recover the
cosl, it must demonstrate lo the Callocator that other reasanable security methads
cost more Ihan an interior security partiton around AT&T-13STATE's equipment
al lhe ime the price quote is given.

6.1.1.6 Collocatar will have access to ils physically collocated equipment twenty-four (24) hours &
day, seven (7) days a week, without a security escarl.  ATA&T-13STATE will nol delay a
Coliocalor's entry into an Eligible Struclure or access lo its coliocaled equipment. AT&T-
13STATE will provide Collocator wilh reasonable access lo restroom facililies and parking.
Collocator will also have reasonable access lo Collocalor's assigned space during
construction.

7. DEDICATED SPACE

7.1 Contact Numbers

711 ATAT-13STATE is responsible for providing the Collocator personnel a contact number for AT&T-
13STATE lechnical personnel who are readily accessible twenty-four (24) hours a day, seven (7)
days aweek. In addition, for all activilies requiring verbal and written notificaton per this Appendix,
the Parties will provide the contact numbers included in lhe application process. Notwithslanding
the requirements for contact numbers, the Collocalor will have access to s collocated equipment
in the Eligible Structure twenty-four (24) hours a day, seven (7) days a week and ATAT-13STATE
will not celay a Collocator's entry into an Eligible Struclure.




