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This Appendix sel forth lerms and conditions for Resale Services provided by the applicable AT&T Inc.
(AT&T) owned Incumbent Local Exchange Carrier (ILEC) and CLEC.

AT&T Inc. (AT&T) means the holding company which direclly of in directly owns the following ILECs: llingis
Bell Telephone Company dib/a AT&T llinois, Indiana Bell Telephone Company Incorporaled d/bla AT&AT
Indiana, Michigan Bell Telephone Company d/b/a AT&T Michigan, Nevada Bell Telephane Company dibfa
AT&T Nevada, The Ohio Bell Telephone Company dib/a AT&T Ohio, Pacific Bell Telephona Company
dibia AT&T Califomia, The Southern New England Telephone Company dibla AT&T Connecticut,
Southwestern Bell Telephone, LP. dibfa AT&T Arxansas, ATET Kansas, ATAT Missour, AT&T Oklahoma
andior AT&T Texas andior Wisconsin Bell, Inc. dibla AT&T Wisconsin.

ATAT-2STATE - As used herein, AT&T-25TATE means AT&T CALIFORNIA and AT&T NEVADA, the
applicable AT&T-owned ILEC(s) doing business in Calffornia and Nevada.

ATAT-ASTATE - As used herein, AT&T-4STATE means Southwestern Bell Telephone, L.P. d/b/a AT&T
Arkansas, AT&T Kansas, AT&T Missouri, and AT&T Oklahoma the applicable AT&T-owned ILEC(s) doing
business in Arkansas, Kansas, Missouri and Oklahoma.

AT&T-TSTATE - As used herein, AT&T-7STATE means AT&T SOUTHWE ST REGION 5-STATE, AT&T
CALIFORNIA and AT&T NEVADA, the applicable AT&T-owned ILEC(s) doing business in Arkansas,
Calfornia, Kansas, Missouri, Nevada, Oklahoma and Texas.

AT&T-8STATE - As used herein, AT&T-8STATE means AT&T SOUTHWEST REGION 5-STATE, ATAT
CALIFORNIA, AT&T NEVADA and AT&T CONNECTICUT the applicable ATAT-owned ILEC(s) daing
business in Arkansas, California, Connecticul, Kansas, Missouri, Nevada, QOklahoma and Texas.

ATAT-10STATE - As used herein, AT&T-10STATE means AT&T SOUTHWEST REGION 5-STATE and
AT&T MIDWEST REGION 5-STATE an the applicable ATA&T-owned ILEC{s) doing business in Arkansas,
llinais, Indiana, Kansas, Michigan, Missouri, Ohia, Qklahoma, Texas and Wiscansin,

AT&T-12STATE - As used herein, AT&T-12STATE means AT&T SOUTHWEST REGION 5-STATE, ATET
MIDWEST REGION 5-STATE and AT&T-2STATE the applica ble AT&T-owned ILEC(s) doing business in
Arkansas. Califomia, llinais, Indiana, Kansas, Michigan, Missouri, Nevada, Onio, Oklahoma, Texas and
Wiscansin,

ATET-13STATE - As used herein, AT&T-13STATE means AT&T SOUTHWEST REGION 5-STATE, AT&T
MIDWEST REGION 5-STATE, AT&T-2STATE and AT&T CONNECTICUT the applicable AT&T-owned

ILEC(s) doing business in Akansas, California, Connecticul, linais, Indiana, Kansas, Michigan, Missouri,
Nevada, Chio, Oklahoma, Texas and Wisconsin.

AT&T ARKANSAS - As used nerein, AT&T ARKANSAS means Soulhweslern Bell Telephane, L.P.dibla
AT&T Arkansas, the applicable AT&T-owned ILEC doing business in Arkansas.

AT&T CALIFORNIA - As used herein, AT&T CALIFORNIA means Pacific Bell Telephone Company dibla
AT&T California, the applicable AT&T-owned ILEC doing business in California.

AT&T CONNECTICUT - As used herein, AT&T CONNECTICUT means The Southern New England
Telephone Company dibla AT&T Coennecticut, the applicable above listed ILEC doing business in
Conneclicut.

AT&T KANSAS - As used herein, AT&T KANSAS means Southwestern Bell Telephone, L.P. dibla AT&T
Kansas, the applicable AT&T-owned ILEC doing business in Kansas.

AT&T ILLINOIS - As used herein, AT&T ILLINOIS means llinois Bell Telephone Company d/o/a AT&T
Ilinois, the applicable AT&T-owned ILEC doing business in [llinois.
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AT&T INDIANA - As used herein, AT&T INDIANA means Indiana Bell Telephone Company Incorporated
dib/a AT&T Indiana, the applicable AT&T-owned ILEC doing business in Indiana.

ATAT MICHIGAN - As used herein, AT&T MICHIGAN means Michigan Bell Telephone Company dibla
ATET Michigan, the applicable AT&T-owned doing business in Michigan,

AT&T MIDWEST REGION 5-STATE - As used herein, ATET MIDWEST REGION 5-STATE means lllingis
Bell Telephone Company d/bfa AT&T lliingis, Indiana Bell Telephane Company Incorporated dibla AT&T
Indiana, Michigan Bell Telephone Company d/b/a ATAT Michigan, The Chio Bell Telephane Company dib/a
ATAT Ohio, andior Wisconsin Bell, Inc. dio/a AT&T Wisconsin, the applicable AT&T-owned ILEC(s) doing
business in llinois, Indiana, Michigan, Ghic and Wisconsin,

ATAT MISSOURI - As used herein, AT&T MISSOURI means Southwestern Bell Telephone, LP. dibla
AT&T Missouri, lne applicable AT&T-owned ILEC doing business in Missouri.

AT&T NEVADA - As used herein, AT&T NEVADA means Nevada Be!l Telephone Company d/bla AT&T
Mevada, the applicable ATAT-owned ILEC doing business in Nevada.

AT&T OHIO - As used herein, AT&T OHIO means The Ohio Bell Telephane Company dib/a AT&T Ohio,
the applicable AT&T-owned ILEC doing business in Chio.

ATAT OKLAHOMA - As used herein, AT&T OKLAHOMA means Southweslern Bell Telephone, LP. dibla
ATA&T Oklahoma, the applicable AT&T-owned ILEC doing business in Oklahoma.

AT&T SOUTHWEST REGION 5-STATE - As used herein, AT&T SOUTHWEST REGION 5-STATE means
Southwestem Eell Telephane, L.P. d/b/a ATAT Arkansas, AT&T Kansas, AT&T Missouri, AT&T Cklahoma
andfor AT&T Texas the applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missouri,
Oklahoma and Texas.

AT&T TEXAS - As used herein, AT&T TEXAS means Soulhweslern Bell Telephane, L.P. d/tia AT&T
Texas, the applicable AT&T-owned ILEC doing business in Texas.

AT&T WISCONSIN - As used herein, AT&T WISCONSIN means Wisconsin Bell, Inc. d/bfa AT&T
Wisconsin, the applicable AT&T-owned ILEC daing business in Wisconsin.

The prices at which AT&T agrees to provide CLEC with Resale Services are conlained in the applicable
Appendix Pricing andlor the appiicable Commission ordered tanfl where staled.

DESCRIPTION AND CHARGES FOR SERVICES

2.1

22
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2.5

Resale services are available in accordance wilh section 251(C)(4) of the Acland consistent with Section
2.12.1.3 of the General Tems and condilions of the Agreemenl,

A list of Telecommunications Services currently available for resale al the wholesale discount rale for each
service delermined by the appropriate Commission is sel forth in Appendix Pricing. Except as otherwise
expressed herein, consistenl with AT&T-13STATE's obligation under Section 251(c)(4}(A) of the Acl and
any other applicable limitations or restrictons, CLEC may resell other Telecommunicalions Services offered
al retail by AT&T-13STATE at lhe discount set forth in Appendix Pricing.

ATA&T-13STATE will offer products and services to CLEC for resale pursuant to relevant decisions of the
appropriate Commission,

Telecommunicalions Services will be offered by AT&T-13STATE lo CLEC for resale on lems and
conditions lhal are reasonable and nondiscriminalory.

Grandfathered services are available per appropriate slate specific tanfl to CLEC for resale at the
applicable discount only to the same End User, al the exisling End User's location, to which AT&T-
13STATE provides lhe service, eilher al relail or through resale.

- 281
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TERMS AND CONDITIONS OF SERVICE

3.1

3.2
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Except as olherwise expressly provided herein, for Telecommunications Services included within this
Appendix that are offered by AT&T-13STATE to ATET-13STATE's End Users through larifi{s), the rules
and regu'ations associated with AT&T-13STATE's retail lariff(s) shall apply when the services are resold by
CLEC, wilh the exception of any lariff resale reslrictions; provided, however, any tariff reslictions on further
resale by the End User shall continue lo apply. Use limitations shall be in parity with services offered by
ATET-13STATE to ils End Users,

CLEC shall only sell Plexar®, Centrex and Centrex-like services to a single End User or multiple End
User(s) in accardance with the lerms and condilions set forth in the corresponding AT&T-13STATE relall
larilfis) applicable within that slale.

Except where otherwise explicilly permilted in AT&T-13STATE's comespanding retail tariff{s), CLEC shall
not permit the sharing of a service by multiple End User(s) or the aggregation of traffic from multiple End
User(s) onto a single service.

3.31 This section applies only bo ATAT TEXAS:

3.3.1.1 Within the State of Texas, based upon the Texas Commission's arbitration order, AT&T
TEXAS will permit aggregation for purposes of the resale of volume discount offers. Volume
discount offers include such items as intralLATA toll, but do not include such ilems as
packages of verlical fealures.

CLEC shall only resell services fumished under this Appendix lo the same category of End User(s) to whom
ATE&T-13STATE offers such services (for example, residence service shall not be resold to business End
Users),

3.4.1 AT&T-13STATE - CLEC may only resell “special needs services” as identified in associated slate
specific tariffs to persons who are eligible for each such service, As used herein, the term "special
needs services” means services for the physically disabled where the disabilily is related lo visian,
speech, hearing or motion. Further, lo the extent CLEC resells services that require certificatan on
the part of the End User, CLEC shall ensure Inat the End User has obtained proper certfication,
continues to be eligible for the program(s), and complies with all rules and regulations as established
by the appropriate Commission and the slate specific ATAT-13STATE lariffs.

3.4.2 This seclion applies only lo ATAT SOUTHWEST REGION 5-STATE, AT&T WISCONSIN, AT&T
OHIO and AT&T INDIANA:

3.4.2.1 Where available for resale according lo associaled relail state specific tariffs, CLEC may
only resell AT&T SOUTHWEST REGION 5-STATE, AT&T WISCONSIN, AT&T OHIO and
ATAT INDIANA low income assistance services, (e.g. LifeLine and Link-Up services), to
persons who are eligible for each such service. Furlher, to the extent CLEC resells services
that require cerlification on the par of the End User, CLEC shall ensure that the End User
meels all associated lariff eligibility requirements, has obtained proper certificalion,
conlinues to be eligible for he program(s), and complies wilh all rules and regulations as
established by the appropriate Commission and the state specific ATAT SOUTHWEST
REGION 5-STATE, AT&T WISCONSIN, AT&T CHIO and AT&T INDIANA lariffs.

3.43 This section apolies only to AT&T CALIFORNIA AT&T CONNECTICUT and AT&T ILLINOIS:

34.3.1 AT&T CALIFORNIA, AT&T CONNECTICUT and AT&T ILLINOIS Lifeline and Link-Up
services are nol avallable for resale.

3.4.3.2 CLEC is exclusively responsible for all aspects of any similar CLEC-offered pragram,
including ensuring thal any similar CLEC-offered pragram(s) complies with all applicable
federal and stale reguirements, ablaining all necessary End User certfications and re-
cerlifications, submitting wrilten designation that any of CLEC's End User or applicants are
eligible lo participate in such programs, submitling CLEC's claims for reimbursementto any
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applicable governmental authority and any other activities required by any applicable
govermmental authority.

3.44 This seclion applies only lo AT&T NEVADA:

1.4.4.1 AT&T NEVADA low income assistance services, (e.g., LifeLine and Link-Up services) are
available for resale for a maximum period of 90 days from conlract approval dale. The
CLEC has 90 days from the conlract approval date to coordinale with the appropriate federal
and state government agencies to eslablish the CLEC's own low income assislance
service(s). Althe end of the 80 day period, CLEC is responsible for initiating Local Service
Requests (LSR) to the ILEC for converting any existing ILEC Customer Service Recrds
(CSR) from low income designated services lo normal residential service. CLEC will be
responsible for designating il own billing records and eslablishing and administening its low
income assistance services intemally.

3.4.4.2 CLEC is exclusively responsible for al aspects of any similar CLEC-offered program,
including ensuring that any similar CLEC-offered program(s) complies with all applicable
federal and state requirements, obtaining all necessary End User certifications and re-
certifications, submilting written designalion that any of CLEC's End User or applicanls are
eligible to participale in such programs, submilting CLEC's claims for reimbursement lo any
applicable governmental authority and any other activilies required by any applicable
governmenlal authority.

Promolons

951 Promations are available for the Telecommunications Senvices outlined in Appendix Pricing in the
*Resale” category and in accordance with state specific Commission requiremants.

3.5.2 This section applies only to AT&T NEVADA and AT&T MISSCURL
4.5.2.1 Promotions of eighty-nine (89) days or less are not available to CLEC for resale.

3.5.2.2 Promotions of ninety (90) days or more are available to CLEC for resale al the applicable
wholesale dscount, stale specific.

3.5.3 This secton applies only to AT&T CALIFORNIA, ATAT MIDWEST REGION 5-STATE, AT&T
CONNECTICUT and AT&T ARKANSAS:

3.5.3.1 Promolions of ninety (30) days or less are not available lo CLEC for resale.

3.5.3.2 Promotions of ninety-one (91) days or more are available to CLEC for resale and at the
applicable wholesale discount, slate specific.

354 This section applies only lo AT&ET KANSAS, AT&T TEXAS and AT&T OKLAHOMA:

2.5.4.1 Promolions on Telecommunications Services are avallable to CLEC for resale. The
applicable, state specific, wholesale discount will be applied to those promatians of ninety-
one (91) days or more.

CLEC shall not use a resold service to avoid lhe rates, lerms and conditions of AT&T-13STATE's
caresponding retail tariff{s).

CLEC shall not use resold local Telecommunications Services to provide access or interconnection
services bo itself, interexchange carriers {IXCs), wireless carriers, competlive access providers (CAPs), or
olher lelecommunications providers; provided, however, thal CLEC may permitils End Users lo use resold
local exchange felephone service lo access [XCs, wireless carriers, CAPs, or other relail
telecommunications providers.

A Federal End User Commeon Line charge and any other apgropriate Commission-approved charges, as
set forth in the appropriate AT&T-13STATE federal and applicable slate tariff(s) will apply to each local
exchange line furnished to CLEC under this Appendix for resale.
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To lne extent allowable by law, CLEC shall be respansible for Primary Interexchange Carner (both PICand
LPIC) change charges associated with each local exchange line fumished to CLEC for resale. CLEG shall
pay all charges for PIC and LPIC changes al the tariffed rate(s).

ATAT-13STATE shall provide the services covered by this Appendix subject lo availability of exisling
faciities and on a nondiscriminatory basiswilh ils other customers, CLEC shall resell the services provided
herein only in those service areas in which such resale services or any feature or capability thereof are
offered to End Users at retail by AT&T-13STATE as the incumbent local exchange carrier.

\When an End User converls existing service to CLEC resold service of the same type withoult any additions
orchanges, charges for such conversion will apply as setforthin Appendix Pricing in the *“OTHER (Resale)
calegory, listed as "conversion charges,” and are applied per bilable lelephane number,

3,11.1 When an End User(s) subscribes to CLEC resold service, recurring charges far the service shall
apply al the who'esale discount sel forth in Appendix Pricing. The lariff rates for such resold senice
shall continue to be subject lo orders of the appropriate Commission.

3.11.2 When CLEC converts an End User(s) existing service and additions or changes are mace to the
service al the lime of the conversion, the normal service order charges andlor non-recurring charges
associated with said additions and/or changes will be applied in addition to the conversion charge.
CLEC will receive a wholesale discount on all non-recurring service order charges for the services
listed in Appendix Pricing under the heading *Resale;"” no wholesale discount is available for the
nen-recurring senvice order charges for those services listed in Appe ndix Pricing under the heading
‘OTHER (Resale).”

3.11.3 For the purposes of ordering service furnished under this Appendix, each request for new service
(thatis, service not currently being provided to the End User on AT&T-13STATE's network, without
regard to the identity of that End User's non-facilities based local service provider of record) shall be
handled as a separate initial request for service and shall be charged per billable telephone number.

3.11.4Where available, the tariff relail additional line rate for Service Order Charges shall apply only to
those requests for additional residential service to be provided at lhe same End User premises to
which a residential line is curently provided on AT&T-13STATE's network, without regard to lhe
identty of that End User's non-facililies based local service provider of record.

If CLEC is in violation of any provision of this Appendix, AT&T-13STATE will notify CLEC of the violationin
writing. Such nolice shall refer to the specific provision being violated. CLEC will have thirly (30) calendar
days to correct the violalion and nolify AT&T-13STATE in wriling that the violation has been correcled.
ATA&T-13STATE will bill CLEC a sum equal (i) the charges that would have been billed by AT&T-13STATE
to CLEC or any Third Party but for the stated violation and (ii) the actual revenues CLEC billed its End
User(s) in connection with the stated violation, whichever is greater. Should CLEC dispule the slated
violalion, CLEC must nolify AT&T-13STATE in wriling of the specific details and reasons for its dispute
within fourteen (14) calendar days of receipt of the notice from AT&T-13STATE and com ply with Sections
8.3 through 8.7 of the General Terms and Canditions of the Agreement to which this Appe ndix is attached,
Resolulion of any dispute by CLEC of the slated vio'ation shall be conducted in compiiance with the Dispute
Resolution provisions set forth in the General Terms and Conditions of the Agreement to which this
Appendix is atlached.

ATAT-13STATE's services are nol avallable al wholesale rales lo CLEC for its own use or for the use of
any of CLEC s affiliates andlor subsidiaries or the use of CLEC’s parent or any affiliate and/or subsidiary of
CLEC's parenl company, if any.

This section applies only to AT&T SOUTHWEST REGION 5-STATE:

3.14.1 CLEC may convert current AT&T SOUTHWEST REGION 5-STATE End Usen(s) thal have existing
lerm, volume, termination liability or any customer specific pricing contracts (collectively referred to
hereinafler as “CSP Contracts™) for senvices offered wilhin the state of Kansas or Texas, and
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3.14.2 AT&T SOUTHWEST REGION 5-STATE and any olher reseller of AT&T SOUTHWEST REGION 5-
STATE local service may convert current CLEC End User(s) thal have existing CSP Contracts for
services offered within the states of Arkansas, Kansas, Texas, Oklahoma or Missouri,

3.14.3 In the event of a conversion under eilher Section 3.14,1 or 3.14.2, CLEC and AT&T SOUTHWEST
REGION 5-STATE shall comply with all of the terms and condilions set forth in Sections 3.14.4 and
3.14.5.

3.14.4 Respansibilities of CLEC in connection with Assumption of CSP Conlract Conversions.

3.14.4.1 CLEC shall sign an “Assumption of Existing Agreement’ assuming the balance of the
lerms, including volume, term and termination liability remaining on any current retal ATAT
SOUTHWEST REGION 5-STATE or resold End User CSP Conlract al the time of
conversion. CLEC may assume the CSP Conlract at lhe wholesale discount of 5.0% in
Arkansas and Kansas and 5.62% in Texas. CLECs may assume lariffed volume and term
contracts at the wholesale discount of 8.0% in the states of Arkansas and Kansas and
8.045% in the state of Texas,

3.14.42 ATAT OKLAHOMA and AT&T MISSOURI tariffed and Individual Case Basis (ICB)
conlracts may be assumed, but receive no wholesale discount.

3.14.4.3 CLEC shall not charge CLEC's End User lermination liability when an existng C3P
contract between CLEG and its End User is converted to AT&T SOUTHWEST REGION 5-
STATE or any other local service provider reselling AT&T SOUTHWEST REGION 5
STATE local service.

3,44.4.4 If anather reseller of AT&T SOUTHWEST REGION 5-STATE local service convers a
current CLEC End User(s) that has an existing CSP Gonlract, it is CLEC's respansibility to
address assumption of the CSP contacl and lerminalion liability with the other reseller.
CLEC agrees that AT&T SOUTHWEST REGION 5-STATE has no responsibilities in such
a siluation, and CLEC furlher agrees that it will not make any Claim against AT&T
SOUTHWEST REGION 5-STATE in conneclion with any conversion by another reseller of
AT&T SOUTHWEST REGION 5-STATE local service of any CLEC End User(s) that has
an existing CSP contract.

3.14.5 Responsibiliies of AT&T SOUTHWEST REGION 5-STATE inconnection with Assu mplions of CSP
Conlract Conversions:

3.14.5.1 ATAT SOUTHWEST REGION 5-STATE will not charge ils retall End User termination
liability when an existing CSP conlract is converled to CLEC for resale.

3.14.5.2 ATAT SOUTHWEST REGION 5-STATE will assume in wriling the balance of tne terms,
including velume, term and temination liability remaining on a current C3P contract
between CLEC and its End User at the time thal CLEC's End User is converted lo AT&T
SOUTHWEST REGION 5-STATE.

315 This section applies only to AT&T MIDWEST REGION 5-STATE:

3.15.1 AT&AT MIDWEST REGION 5-STATE relail contracts may be assumed unless expressly prohibiled
by the conlract. Contracts for grandfathered andfor sunselted services may not be assumed.

3.15.2 Subject to the provisions of Section 3.15.1, the following shall apply:

4.15.2.1 AT&T ILLINOIS tariffed and Individual Case Basis (ICB) conlracts that are assumed
receive a wholesale discount of 3.16%.

3.15.2.2 ATAT MICHIGAN lariffed and Individual Case Basis (ICB) contracts thal are assumed
receive a wholesale discount of 3.42%.

3.15.2.3 AT&T OHIO, and AT&T WISCONSIN lariffed and Individual Case Basis (ICB) conlracls
may be assumed, bul receive no wholesale discount.
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1.15.2.4 ATAT INDIANA tariffed and Individual Case Basis (ICB) conlracts thal are assumed will

receive an interim wholesale discount of 3.39%.

3.15.2.5 Final wholesale discount will be applied on a going forward basis awaiting the oulcome of

Ihe pending cost study.

3.15.2.6 AT&T MIDWEST REGION 5-STATE Non-Standard Service contracls may be assumed,

bul receive no wholesale discount.

3.15.9 If CLEC elects to lerminate a ATAT MIDWEST REGION 5-STATE retail contract which CLEC had
previously assumed, CLEC will be assessed Lhe applicable termination charges remaining unless
CLEG elects o simultanecusly replace the existing contract with a contract of greater term and/or
volume at the same discount CLEC receives for the previously assumed but now lerminated

contract,

4. ANCILLARY SERVICES

4.1

42

E911 Emergency Service
411 Theterms and condilions for reselling AT&T-13STATE 911 services are conlained in Appendix 911.
White Pages

4,21 Subject to AT&T-13STATE's praclices, as well as the rules ard regulations applicable to the
provision of White Pages directories, AT&T-13STATE wil include in appropriate While Pages
direclories the primary alphabetical listings of all GLEC End Users located within the local direclory
scope. The rules, regulations and ATAT-13STATE practices are subject lo change from time lo

422

423

4.2.4

time.

Addilional Listing senvices, as sel forlh in Appendix Pricing, may be purchased by CLEC forits End
Users on a per Isling basis,

Liahili
4231

4232

relating to End User Listings

CLEC hereby releases AT&T-13STATE from any and all liability for damages due to erors
or omissions in CLEC's End User listing infarmation as provided lo AT&T-13STATE under
this Appendix, andor CLEC's End User listing information as it appears in the White Pages
directory, including, but not limited lo, special, indirect, consequential, punitive orinc idental
damages.

In addition to any other indemnity obligations in this Appendix or the Agreement to which
this Appendix is attached, CLEG shall indemnify, protect, save harmless and defend AT&T-
13STATE and AT&T-13STATE's officers, employees, agenls, representatives and assigns
from and against any and all losses, liability, damages and expense ansing oul of any
demand, claim, suit o judgment by a Third Party in any way related lo any error or
omissian in CLEG's End User listing information, including any error or omission related to
non-published or non-listed End User listng information. CLEC shall so indemnify
regardiess of whether the demand, claim or suit by the third party is brought jointly against
CLEC and AT&T-13STATE, andlor against AT&T-13STATE alone. However, if such
demand, claim of suit specifically alleges Inat an error or omission appears in CLEC'sEnd
User listing information in the White Pages direclory, AT&T-13STATE may, al its option,
assume and undertake ils own defense, or assist in the defense of the CLEC, in which
aventlhe CLEC shall reimburse AT&T-13STATE for reasonable allorney's fees and ather
expenses incurred by AT&T-13STATE in handling and defending such demand, claim
andlor suit.

Each CLEC subseriberwil recaive one copy per primary End User listng of AT&T-13STATE's White
Pages directory in the same manner and at the same time thal lney are delivered lo ATET-
13STATE's subscribers.
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If CLEC's End User already has a current AT&T-13STATE local White Pages directory, AT&T-
13STATE shall not be required to deliver a directory to that End User until new White Pages
direclories are published for that End User's location.

AT&T-BSTATE will provide CLEC with 1/8" page in each directory (where the CLEC has or plans lo
have local lelephone exchange customers) for he CLEC to include CLEC specil ic-information (i.e.,
business office, residence office, repair bureau, ete.) in the White Pages directory on an ‘index-type™
informational page. No advertising will be permitted on such informational page. This page will also
include specific information pertaining to olher CLECs. At its option, CLEC shall provide AT&T-
BSTATE with its loga and information in the form of a camera-ready copy, sized at 1/8" of a page.
The content of CLEC's camera-ready copy shall be subject to AT&T-8STATE approval. In lhose
directories in which AT&T-8STATE includes Spanish Customer Guide Pages, this informalional
page will also be provided in Spanish at CLEC's request, subject lo the guidelines set forth above.

Atits request, CLEC may purchase one one-sided "Informational Page” in the informational section
of the White Pages direclory covering a geographic area where CLEC provides local
lelecommunicalions exchange service. Such page shall be no different in style, size, color and
format than AT&T-BSTATE *Informational Page™. Sixty (60) calendar days prior to the directory
close date, the CLEC shall provide to AT&T-BSTATE Ine “Informational Page” in Ihe form aof
camera-ready copy.

Resale Operator Services and Direclory Assistance (OS/DA)

431

The rates, terms and condilions for reseling AT&T-13STATE OS/DA services are contained in
Appendix OS/DA and Appendix Pricing.

Payphone Services

4.4

4.4.2

463

4.44
4.45

CLEC may provide certain local Telecommunications Services lo payphone service providers
(*PSPs") for PSPs' use in providing payphone service, Local Telecommunications Services which
PSPs use in providing payphone service that are provided to PSPs by CLEC by means of reselling
ATAT-13STATE's services offered pursuant to the appropriale payphone section(s) of AT&T-
13STATE's stale specific tarifi(s) applicable in each slale covered by his Appendix are referred toin
this Appendix as "Payphone Lines.” Inits Common Carrier Docket No. 86-128, lhe FCC ordered
AT&T-13STATE to compensats PSP customers of CLECs thatresell AT&T-13STATE s services for
certain calls originated from pay lelephones. (Implementation of the Pay Telephane Reclassification
and Compensation Provisions of the Telecommunications Act of 1896, FCC Docxet No. 96-128,
Report and Order, para. B6 (1996)). This compensation is referred lo in this Agreement as
“Payphone Compensation.”

The Parties desire that AT&T-13STATE salisfy the obligalion lo pay Payphone Compensation to
PSPs that are customers of CLEC by paying lhe Payphane Compensation to CLEC, who will then
forward the Payphone Compensaton direclly to the PSPs.

ATAT-13STATE will pay Payphone Compensation due with respect lo Payphone Lines in
compliance with the current or any fulure order of the FCC. AT&T-13STATE will pay Payphone
Compensation to CLEC only for:

4431 IntraLATA subscriber 800 calls for which AT&T-13STATE provides the 800 service to the
subsenber and carries the call; and

4432 IntraLATA calls placed using AT&T-13STATE's prepaid calling card patform and carried
by AT&T-13STATE.

AT&T-135TATE will not be required to pay any Payphone Compensaten for non-sent paid calls,

AT&T-13STATE will pay CLEC the Payphone Compensation due to CLEC's PSP cuslo mer(s) wilhin
sixty (60) calendar days after the close of the calendar quarler during which the call(s) for which
Payphone Compensalion is due were made. However, payment may be made laler than sixty (60)
calendar days if AT& T-13STATE deems il necessary to investigate a callor calls for possible fraud.

- 287
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AT&T-135TATE will make payment of any Payphone Compensation due to CLEC under this
Appendix by crediting CLEC's bill for the Payphone Line over which the call Ihal gives rise to the
Payphone Compensation was placed. AT&T-13STATE wil notautomalically issue a check loGLEG
if the credil for Payphone Compensation exceeds the balance due to AT&T-13STATE on the bill.

Nothing in this Appendix entities CLEC to receive or obligales AT&T-13STATE to provide any call
detail or other call recard for any call that gives rise lo Payphone Compensation.

CLEC represents and warranls that the only AT&T-13STATE services that CLEC will make available
to PSPs as Payphone Lines are Lhe payphone services that AT&T-13STATE offers pursuant lo the
appropriate payphone section(s) of AT&T-13STATE's state specific tariff(s) applicable in each stale
covered by this Appendix.

Except as provided otherwise in this Seclion 4.4.9, CLEC shall pay the entire amounl of the
Payphone Compensation due with respect to each Payphone Line lo the PSP that s the CLEC's
cuslomer for that Payphone Line. CLEC shall make such payment on or before the last business

. day of the calendar quarter following Ihe calendar quarter during which the call(s) for which

Payphone Compensalion is due lo the PSP were made. If AT&AT-13STATE pays any Payphane
Compensation to CLEC later than sixty (60) calendar days after the close of the calendar quarter
during which the call(s) for which Payphene Compensation is due were made, lhen CLEC shall pay
the entire amount of such Payphone Compensation lo the PSP that is CLEC's customer for thal
Payphone Line within ten (10) calendar days after receiving such Payphone Compensation from
ATAT-13STATE.

4,410 In addition to any other indemnity obligatons in this Appendix or in the Agreement to which this

Appendix is attached, CLEC shall indemnify, protect, save harmless and defend AT&T-13STATE
and AT&T-13STATE's officers, employees, agenls, representalives and assigns from and against
any and all losses, costs, liability, damages and expense (including reasonable attarney's fees)
arising out of any demand, claim, suit or judgment by any Third Party, including a PSP, in any way
relaling to or arising from any of the following:

4.4.10,1 CLEC's failure to comply with all the lerms and conditions of this Appendix; or

4.4.10.2 Use by a PSP cuslomer of CLEC of any service other than a Payphone Line to provide pay
telephone service, or

4.4.10.3 False representation by CLEC.

4.5 Suspension of Service

4.5.1

452

CLEC may offer to resell Cuslomer Initiated Suspension and Restoral Service to its End Users at lne
associated state specific retall tarff rales, terms and conditions for suspension of service at the
request of the End User.

ATAT-13STATE will offer CLEC local service provider initiated suspension service for CLEC's
purposes al the associated AT&T-13STATE state specific retail lariff rate for company initated
suspension of senvice. Carrier Disconnect Service is the provider initiated suspension service
available to CLECs in AT&T MIDWEST REGION 5-STATE. Service specifics may be obtained in
slate specific CLEC Handbooks.

4,521 CLEC shall be exclusively responsible for placing valid orders for the suspension and the
subsequent discannection or restoral of service lo each of its End Users.

45272 Should CLEC suspend service for one of its End Users and fail to submil a subsequent
disconnection order within the maximum number of calendar days permitted for a company
initialed suspension pursuant lo the stale specific retail tariff, CLEC shall be charged and
shall be responsible for all appropriate monthly service charges for the End User's service
from the suspension date through the discannection date.

=38R
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4,523 Should CLEC suspend service for one of its End Users and subsequently issue a restoral
order, CLEC shall be charged the stale specific tarff rate for the restoral plus all
apprapriate monlhly service charges for the End User's service from the suspension date
thraugh the restoral dale.

USE OF AT&T BRAND

51

Except where otherwise required by law, CLEC shall nol, without ATAT-13STATE's prior wrillen
authorizalion, offer the services covered by Ihis Appendix using the trademarks, service marks, lrade
names, brand names, logos, insignia, symbals or decorative designs of AT&T-13STATE or s Affiliates, nor
shall CLEC state or imply that there is any joint business association or similar arrangement with ATAET-
13STATE in the provision of Telecommunications Services to CLEC's customers.

RESPONSIBILITIES OF AT&T-13STATE

6.1

6.2

6.3

6.4

6.5

66

AT&T-13STATE shall allow CLEC to place service orders and receive phone number assignments (for new
lines). These activities shall be accomplished by facsimile or electronic interface. AT&T-13STATE shall
provide interface specifications for electronic access for these functions to CLEC. However, CLECshallbe
responsible for modifying and connecting any of its systems with AT&T-1 ASTATE-provided interfaces, as
oulined in Appendix OSS.

AT&T-13STATE shallimplement CLEC service arders within the same tme intervals ATET-13STATE uses
ta implement service orders for similar services for its own End Users.

6.2.1 Methods and procedures for ordering are outlined in the GLEC Handbook, available on-line, as
amended by AT&T-13STATE in its sole discretion from lime lo time. All Parties agree to abide by
Ihe procedures contained Lherein.

CLEC will have the ability to report lrouble for its End Users to the appropriate ATAT-13STATE frouble
reporting center(s) twenty-four (24) hours a day, seven (7) days a week. CLEC will be assigned customer
contact cenler(s) when inilia! service agreements are made. CLEC End Users calling ATAT-13STATE will
be referred to CLEC at the number provided by CLEC. Nolhing herein shall be interpreted lo authorize
CLEC to repair, maintain, orin any way louch AT&T-13STATE's network facillies, including those on End
User premises.

6.3.1 Methods and procedures for trouble reporting are outlined in the CLEC Handbook, avai'able on-line,
as amended by AT&T-13STATE in ils sole discretion from time lo lime. All Parties agree o abide
by the procedures contained therein.

AT&T-13STATE will provide CLEC with detailed billing information necessary for CLEC loissue bill(s)toils
End User(s). CLEC has lhe option of receiving a daily usage file ("DUF") in accordance with the lerms and
conditions set forth in Section 8.8 of the General Terms and Conditions of the Agreement lo which this
Appendix is attached. Should CLEC elect to subscribe lo the DUF, CLEC agrees lo pay ATET-135TATE
lhe charges specified in Appendix Pricing under the *OTHER (Resale)" category listed as “Electronic Biling
Information Dala {daily usage) (per message).”

AT&T-13STATE shall make Telecommunications Services that AT&T-13STATE pravides at relail lo
subscribers wha are nol Telecommunications Carriers available for resale consistent with the ebligation
under Seclion 251(c)(4)(A) of lhe Act, any and all obligations eslablished by appropriale Commission(s)
and other applicable limitations.

CLEC's End User's aclivation of Call Trace shall be handled by the AT&T-13STATE operations cenlers
respansible for handling such requests, AT&T-13STATE shall notify CLEC of requests by its End Usersla
provide call records lo the proper authorities. Subsequent communicalion and resolution of each case
involving one of GLEC’s End Users (whether that End User s the victm or the suspect) will be coordinated
through CLEC,

= ‘.'H-.|



6.7

APPENDIX RESALE'ATAT-135TATE

PAGE 13 0F 18
ATAT-13STATEALURCAA COMMUNICATIONS, BC.
020106

6.6.1 CLEC acknowledges that for services where reports are provided to law enforcement agencies (for
example, Call Trace) only billing number and address information shall be provided. It shall be
CLEC's responsibility to provide additianal information necessary for any police investigaton.

6.6.1.1

In addition lo any other indemnity obligations in this Appendix or the Agreement to which
this Appendix is allached, CLEC shall indemnify AT&T-13STATE againsl any Claim that
insufficient information led lo inadequale proseculion.

6.6.2 ATAT-13STATE shall handie law enforcement requesls consistenl with the Law Enforcement
Section of the General Terms and Conditians of the Agreement lo which this Appendix is altached.

This section applies only lo AT&T CALIFORNIA:
6.7.1 Cooperation on Fraud

6.7.1.1

6.7.1.2

6.7.1.3

Traffic Alert Referral Service

6.7.1.1.1 Traffic Alert Referral Service ("TARS") is a service that monitors Iraffic patterns
assocated witha CLEC's resold lines. On no less than thirty (30) calendar days
wrilten notice, CLEC may order AT&T CALIFORNIA's TARS. In providing
TARS to CLEC, AT&T CALIFORNIA nolifies the CLEC of traffic abnormalities
that indicate the possible occurrence of intralLATA fraud and furnishes to CLEC
infarmation on all 1+ alerts. CLEC understands and agrees that AT&T
CALIFORNIA will use electronic mail lo provide such information and thal such
infarmation will anly be available via electronic mail at the present time. Itis the
responsibility of CLEC to provide AT&T CALIFORNIA with the correct email
address. Information will be provided on a per-alert basis and will be priced ona
per-alert basis. AT&T CALIFORNIA grants to CLEC a non-exclusive right lo use
the infarmation provided by AT&T CALIFORNIA, LEG will not permit anyone
but ils duly authorized employees or agents to inspecl or use this information.
CLEC agrees to pay AT&T CALIFORNIA a recurring usage rale as set forlhin
Appendix Pricing in the "OTHER (Resale]” calegary listed as Traffic Alert
Referral Service.”

CLEC shall be liable for all fraud associated with any resale service lo which it subscribes.
AT&T CALIFORNIA lakes no responsibility, wil not investigale, and will make no
adjustments to CLEC's account{s) in cases of fraud or any olher related End User dispute.

In addition to any other indemnity obligations in this Appendix or in Ihe Agreeme nttowhich
Ihis Appendix is allached, AT&T CALIFORNIA shall not be liable for any damages lo
CLEC or to any other person or entity for AT&T CALIFORNIA's actions or the conduct of
its employees in providing TARS to CLEC. CLEC shallindemnify, defend, and hold AT&T
CALIFORNIA harmiess from any and all claims, lawsuils, costs, damages, liabilities,
lnsses, and expenses, including reasonable allorney fees, resulting from or in con nection
with CLEC's use of AT&T CALIFORNIA's TARS, except when such claims, lawsuits,
cosls, damages, liabilities, losses, or expenses are proximately caused by the willful
misconduct or gross negligence of AT&T CALIFORNIA or its employees.

6.8  This seclion applies only to AT&T CALIFORNIA:

6.8.1 ATAT CALIFORNIA will make avaiable to CLEC an optional service, Repair Transfer Service
(*RTS". Inthe eventa CLEC's End User dials 611 (811-8081 for Priority Business customers) for
repair, AT&T CALIFORNIA will provide a recorded announcement of the CLEC name and number
and AT&T CALIFORNIA will automatically ransfer the caller lo the CLEC designated £00/888
number for repair service. CLEC must provide wrilten notification to AT&T CALIFORNIA al leasl
thirty (30) calendar days prior lo the implementation of RTS. Wrillen notfication must include the
GLEC name and 800/888 numbers for RTS to the CLEC repair bureau and business office. There
will be no charges associaled with the initial set-up for RTS, however, cnarges will apply to any
subseqguent changes 1o lhe recorded name announcement and telephane number, Rates for
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subsequent changes are set forth in the Appendix Pricing in the "OTHER (Resale)" category listed
as *Repair Transfer Service.” Subsequenl charges include: Recorded Name Announcement,
800/888 Telephone Number and Name Announcement & Telephone Number.

7. RESPONSIBILITIES OF CLEC

Fil

7.2

7.3

T4

1.5

Prior to submitting an order under this Appendix, CLEC shall obtain End User authorization as required by
applicable federal and state laws and regulalions, and assumes responsibility for applicable charges as
specified in Section 258(b) of the Act. AT&T-13STATE shall abide by the same applicable laws and
requlations.

Only an End User can initiate a challenge to a change in ils local service provider. If an End User notifies
AT&T-13STATE or CLEC thal Ihe End User requests loca! exchange service, the Party receiving suen
request shall be free lo provide service to such End User, excepl in those instances where the End User's
account is local PIC prolected. Itis the responsibiity of the End User lo provide authorizaton ina FCC
approved formal lo the current provider of record to remove local service provider protection before any
changes in local service provider are processed.

7.21 AT&T-13STATE shall be free to connect an End User to any compelitive local exchange camer
based upon thal compelitive local exchange carrier's request and that competiive local exchange
camier's assurance Inat proper End User authorization has been oblained. CLEC shall make any
such authorization il has oblained available lo AT&T-13STATE upon request and at no charge.

7.214 The folowing applies to AT&T MICHIGAN only: The Parties will adhere lo the
requirements adopted by the Commission in ils Case No. U-11900 with respecl to the
selection of primary local exchange carriers and primary interexchange carrers.

\When an End User changes or wilhdraws autharization, each Party shall release customer-specific facilities
in aceordance wilh the End User's direction or the direction of the End User's authorized agent. Further,
when an End User abandons ils premise, AT&T-13STATE is free to reclaim the facilities for use by anolher
cuslomer and is free lo issue service orders required la reclaim such facilibies.

Neither Parly shall be obligated by this Appendix lo investigate any allegations of unaulharized changes in
local exchange service (slamming) on behalf of the other Party or a Third Party. If AT&T-13STATE, on
behall of CLEC, agrees to investgate an alleged incidence of slamming, AT&T-13STATE shall charge
CLEC an invesligation fee as set forh in Appendix Pricing in the *OTHER (Resale)" category, Iisted as
“Slamming Investigation Fee.”

Should AT&T-135TATE receive an arder from CLEC for services under this Appendix, and AT&T-
13STATE is cumently providing the same services to another local service provider for the same End User,
CLEC agrees thal AT&T-13STATE may notify the local service provider from whom the End Useris being
conveded of CLEC's order coincident with or following processing CLEC's arder. It shall then be the
responsibillty of the former local service provider of record and CLEC to resolve any issues relaled to the
End User. This Section 7.5 shall not apply to new or addilional lines and services purchased by the End
User from mulliple CLECs or from AT&T-13STATE.

7.5.1 ' ATBT-13STATE receives an order from another local service provider to convert services for an
End User for whom CLEC is the current local service provider of recard, and if CLEC already
subscrines lo the Local Discannect Report ("LDR"), covered in Seclion 7.5.2, then AT&T-13STATE
shall notify CLEC of such order coincident with or following processing such order. [Lshall be the
responsibility of CLEC and the other local service provider to resolve any issues related to the End
User, This Section 7.5.1 shall not apply to new or additional lines and services purchased by an End
User from multiple CLECs or from AT&T-13STATE.

7.5.2 Onnolessthansixty (60) calendar days advance written notce, CLEC may, atils opton, subscribe
tothe LDR. AT&T-13STATE will fumish the following information via the LDR: the Billing Telephone
Number ("BTN'), Working Telephone Number “WTN), and terminal number of all End Users whao
have disconnected CLEC's service. Information furnished electronically will be provided dailyona
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per WTN basis and priced on a per WTN basis. CLEC shall pay AT&T-13STATE for the LDR per
WTN plus any applicable transmission charges for the LDR; current WTN prices are as sel forth in
Appendix Pricing in the *OTHER (Resale)" calegory, listed as “Local Disconnect Report.” CLEC
agrees that AT&T-13STATE may change the per WTN charge, at AT&T-13STATE's sole discrebion,
solong as AT&T-13STATE provides CLEC no less than thirty (30) calendar days natice prior to any
change in the per WTN charge. AT&T-138TATE grants lo CLEC a non-exclusive right to use the
LDR information provided by AT&T-13STATE. CLEC will not permit anyone but its duly authorized
employees or agents lo inspect or use this information.

CLEC is solely responsible for the payment of all charges for all services furnished under this Appendix,
including but not limited to, calls originated or accepted at CLEC's location and ils End Users' service
locations; provided, however, CLEC shall not be responsible for payment of charges for any retall services
furnished by AT&T-13STATE directly to End Users and billed by AT&T-13STATE directly to End Users.

7.6.1 Interexchange carried lraffic (for example, sent-paid, informaton services and allernale operator
services messages) received by AT&T-13STATE for billing to resold End User accounts will be
relurned as unbillable and will not be passed lo CLEC for billing. An unbillable code will be returned
with those messages lo the carrier indicating thal the messages originaled from a resold account
and will not be billed by AT&T-13STATE.

AT&T-13STATE shall nat be responsible for the manner in which utilization of resold services or the
associated charges are allocaled lo End Users or olhers by CLEC. All applicable rates and charges for
services provided to CLEC under this Appendix will be billed directly to CLEC and shall be Ine responsibility
of CLEC: provided, however, that CLEC shall not be responsible for payment of charges for any relail
services furnished by AT&T-13STATE direclly to End Users and billed by AT&T-13STATE directly to End
Users.

7.7.1 Charges billed to CLEC for all services provided under this Appendix shall be paid by CLEC
regardless of CLEC's ability or inability to collect from ils End Users for such services.

If CLEC does not wish to be responsible for payment of charges for collect, tird number billed, loll and
infarmation services (for example, 900) calls, it must order the appropriate blocking forlines provided under
this Appendix and pay any applicable charges. Itis the responsibility of CLEC lo erder the apprapriate loll
reslriclion or blocking on lines resold to End Users. CLEC acknowledges that blocking is not available for
certain types of calls, including 800, 888, 411 and Direclory Assistance Express Call Completion.
Depending on lhe arigination point, for example, calls originating from correctional facilities, seme calls may
bypass blocking systems. CLEC acknowledges all such limitations and accepts all respansibility for any
charges associaled wilh calls for which blocking is not available and any charges associated wilh calls that
bypass blocking systems. Charges for Alternatively Billed Calls shall be paid by CLEC atthe raled value of
the call less the appropriate State discounl.

CLEC shall be responsible for medifying and connecling any of its systems with AT&T-13STATE-provided
interfaces as described in Lhis Appendix and Appendix OSS.

CLEC shall be responsible for praviding to its End Users and to AT&T-13STATE a telephone number or
numbers thal CLEC's End Users may use to cantact CLEC in the evenl Ihat the End User desires a
repairiservice call.

7.10.1 In the event thal CLEC's End Users conlact AT&T-13STATE with regard to repair requests, AT&T-
13STATE shall inform such End Users to call CLEC and may provide CLEC's contact number.

CLEC acknowledges and agrees lhat, in the event CLEC makes any "CLEC Change" as that lerm is
defined in Seclion 4.10 of the General Terms and Conditions of the Agreement to which this Appendix is
altached, CLEC shall comply with the provisions set forth in Section 4.10 of the General Terms and
Conditions of the Agreement to which this Appendix is allached as though sel forth herein.
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7.12 CLEC will provide forecasls to AT&T-13STATE every January and July using the ATAT-13STATE network
information form, or a format mutually agreed lo by the Parlies. These written forecasts will be based on
CLEC's best eslimales and will include all resale products CLEC will be ordering within the forecast period.
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APPENDIX FOR ACCESS TO AT&T INC.'S STRUCTURE
(POLES, CONDUITS, AND RIGHTS-OF-WAYS)

INTRODUCTION

14

1.2

13

14

1.2

16

1.7

1.8

1.9

This Appendix sets forth the terms and conditions for Rights-of-Way (ROW), Conduils and Poles
provided by the applicable AT&T Inc. (AT&T) owned Incumbent Local Exchange Carrier (ILEC) and
CLEC.

ATA&T Inc. {AT&T) means the holding company which directly or indirectly owns the following ILECs:
llinois Bell Telephone Company dibla AT&T llinais, Indiana Bell Telephane Company Incorporated
d/ta AT&T Indiana, Michigan Bell Telephone Company dibla AT&T Michigan, Nevada Bell Telephone
Company dibla AT&T Nevada, The Ohio Bell Telephone Company dib/a ATAT Chio, Pacific Bell
Telephone Company dibla AT&T California, The Southern New England Telephone Company,
Soulhwestern Bell Telephone, L.P. dibfa AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T
Oklahoma andlor AT&T Texas andlor Wisconsin Bell, Inc. d'bfa AT&T Wisconsin.

AT&T-2STATE - As used herein, AT&T-2STATE means AT&T CALIFORNIA and AT&T NEVADA, the
applicable AT&T-owned ILEC(s) doing business in California and Nevada.

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

ATAT CALIFORNIA - As used herein, AT&T CALIFORNIA means Pacific Be!l Telepnone Company
dlbla AT&T California, the applicable AT&T-owned ILEC doing business in Califomia.

AT&T MIDWEST REGION 5-STATE - As used herein, AT&T MIDWEST REGION 5-STATE means
llinois Bell Telephone Company dibfa AT&T llinais, Indiana Bell Teiepnone Company Incorporated
dioia ATAT Indiana, Michigan Bell Telephone Company dibla AT&T Michigan, The Ohio Bell
Telephone Company diofa AT&T Chio, andior Wisconsin Bell, Inc. dibla AT&T Wiscansin, the
applicable AT&T-owned ILEC(s) doing business in lllinais, Indiana, Michigan, Ohio and Wisconsin.

ATAT NEVADA - As used herein, AT&T NEVADA means Nevada Bell Telephone Company dibfa
AT&T Nevada, the applicable AT&T-owned ILEC daing business in Nevada.

AT&T-12STATE - As used herein, AT&T-12STATE means AT&T SOUTHWEST REGION 5-STATE,
AT&T MIDWEST REGION 5-STATE, AT&T CONNECTICUT, and AT&T NEVADA the applicable
AT&T-owned ILEC(s) doing business in Arkansas, Calfomia, lllingis, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas and Wisconsin.

AT&T CONNECTICUT - As used herein, AT&T CONNECTICUT means The Soulhern New England
Telephone Company dibla AT&T Connecteut, the applicable above listed ILEC doing business in
Conneclicul,

AT&T SOUTHWEST REGION 5-STATE - As used herein, AT&T SOUTHWEST REGION 5-STATE
means Soulthwestern Bell Telephone, L.P. dib/a AT&T Arkansas, AT&T Kansas, ATET Missouri, ATET
Oklahoma and/or ATAT Texas the applicable above listed ILEC(s) doing business in Arkansas, Kansas,
Missoun, Oklahoma and Texas.

DEFINITIONS

21

2.2

Defintions in General. As used in this Agreemenl, Lhe terms defined in this article shall have the
meanings set forlh below in Sections 2.1 to 2,17 excepl as the context otherwise requires,

Authorized Contractor. As used in this Agreement the lerm “Authorized Contraclor” is used when
referring to any contractor which is included on a list of contractors mutually approved by Attaching
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Party and AT&T-13STATE and who subject to Allaching Party's direction and conbrol, and subject o
the requirements and policies in each slale, perform facillies maodification or make-ready work which
would ordinarily be performed by AT&T-13STATE or persons acting on AT&T-13STATE's behall as
more specifically detailed in Section 21.2,

Conduil. The lerm “conduil” refers o tubes or structures, usually underground or on bridges, conlaining
one or more ducts used to enclose cables, wires, and associated transmission equipment. As used in
this Agreement, the term “conduit” refers only to conduit structures (including ducts, manholes and
handholes) and space within lhose structures and does nol include (a) cables and ather
telecommunicalions equipment located wilhin conduit struclures or (b) central office vaults, controlled
environment vaulls, or olner AT&T-13STATE structures (such as huts and cabinels) which branch off
from or are connecled to ATAT-13STATE's conduit,

Conduit Syslem. The term “conduil system” refers to any combination of ducts, conduits, manheles,
and handholes joined to form an inlegraled whole. As used in this Agreement, the temn “conduil
system™ does not include (a) cables and other lelecommunications equipment located within conduit
slructures or (b) cenlral office vaults, controlled enviranment vaulls, or olher ATAT-13STATE struclures
(such as huts and cabinets) which branch off from or are connected lo AT&T-13STATE's concuil.

Duct. The term “duct’ refers lo a single enclosed tube, pipe, or channel for enclosing and carrying
cables, wires, and olher equipment. As used in this Agreement, the term “ducl’ includes “inner ducts’
crealed by subdividing a duct inlo smaller channels, but does not include cables and olner
telecommunications equipment located within such ducts.

Handhale, The term “handnole” refers lo a structure similar in funclion to a manhole, but which is too
small far persannel lo enler. As used in this Agreement, the term *handhole” refers only lo handholes
which are part of AT&T-13STATE's conduit system and does not refer lo handholes which provide
access to buried cables nol housed wilhin ATAT-13STATE ducls or conduils. As used in this
Agreement, the term *handho'e” refers only to hanchole struclures owned or controlled by AT&T-
13STATE and does not include cables and other telecommunications equipment located within
handnole structures,

Occupancy Permit. The term “occupancy permil” refers (o a wnlten instrument confirming that AT&T-
13STATE has granted the struclure access request of Atlaching Party or a third party for access to
pole, duck, conduit, or righls-of-way space.

Maintenance Duct. The term “maintenance duct® generally refers to a full-sized ducl (typically three
inches in ciameter or larger) for use, on a shorl-term basis, for mainlenance, repair, or emergency
restoration actvities. The term *mainlenance duct’ does not include ducts and conduits extending from
an ATA&T-13STATE manhale to cuslomer premises. When only one usable full-sized duct remains in a
conduit section, that duct shall be deemed lo be the maintenance ducl.

Make-ready Work. The term “make-ready work” refers lo al work performed or to be performed lo
prepare AT&T-13STATE's poles, ducts, conduits, righls-of-way, and relaled facilities for the requested
occupancy or allachment of Attaching Party's facilities.

Manhale. The term “manhole” refers lo an enclosure, usually below ground level and entered through a
hole on the surface, which personnel may enter and use for the purpose of instaling, operaling, and
maintaining facililies in ducts or conduits which are parls of AT&T-13STATE's conduit system. As used
in this Agreement, the term *manhole” does not include cables and other telecommunications
equipment lacated within manhale slruclures.

Olher User. The term “Other User” refers to enlities, other than the Attaching Party, with facilities on an
AT&T-13STATE pole, ducl, conduil or rights-of-way to which the Attaching Party has obtained access.
Other Users may include AT&T-13STATE, other altaching parties, municipaliies or other governmenlal
entties, and electric wtilities (which may own interests in AT&T-13STATE's poles, ducls, conduits or
rights-of-ways),
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Overlashing. The lerm “Overlashing” refers to the practice of placing an additional cable by lashing
such cable with spinning wire over an existing cable and strand.

Periodic_Inspections. The term “periodic inspeclions™ refers lo inspections that are planned and
scheduled by AT&T-13STATE, for the purpose of inspecting the facilities of CLEC's attached to AT&T-
13STATE structure, (poles, conduits, and rights-of-way).

Pole. The term “pole” refers to poles (and associated anchors) which are owned or conlrolled by
AT&T-13STATE and does nol include cables and other telecommunications equipment attached to
pole structures.

Rights-of-way. The term “rights-of-way” refers lo AT&T-13STATE owned or controlled legal rights lo
pass over or through property of anolher party and used by AT&T-13STATE for its lelecommunications
distribution system. For purposes of this Agreement, *righls-of-way” includes property owned by AT&T-
13STATE and used by AT&T-13STATE for its telecommunications distribution faciities, Rights-of-way
does not include:

2.15.1 cables and other lelecommunications equipment buried or localed on such rights-of-way,
2.15.2 pubic rights-of-way (which are owned by and subject to the control of governmental entifies), or

2.15.3any space which is owned and cantrolled by a third-party property owner and occupied by
AT&T-13STATE with permission from such owner rather than as a matter of legal right.

Spat_Inspections. The lerm “spol inspeclions” refers to spontaneous inspections done by AT&T-
13STATE, which may be initialed, al AT&T-13STATE's discrelion for the purpose of ensuring safely
and compliance with AT&T-13STATE slandards.

Structure. The term “Struclure” refers collectively to pales, ducts, cenduils and rights-of-way.

SCOPE OF AGREEMENT

i

3.2

33

This Agreement establishes the rates, terms, conditions, and procedures by which AT&T-13STATE
shall provide non-discriminatory access to AT&T-13STATE's Structure. Separale lariffs, appendix, or
agreements shall govern Allaching Party's access, if any, lo the following faciliies which require special
security, lechnical, and construction arrangements outside the scope of this Agreement:

3.1.1 AT&T-13STATE's central office vaulls and ducts and conduils which serve no purpose other
than lo provide a means of entry to and exit from AT&T-13STATE's cenlral offices;

3.1.2 controlled enviranment vaults (CEVs), huls, cabinets, and other similar outside plant structures
and ducls and conduits which serve no purpose other than lo provide a means of entry 1o and
exit from such vaulls, huts, cabinets, and slruclures;

3.1.3 ducls and conduits located within buidings owned by AT&T-13STATE; and

3.1.4 ducls, conduils, equipment rooms, and similar spaces located in space leased by ATET-
13STATE from third-party properly owners for purposes other than to house cables and olher
equipment in active service as part of AT&T-13STATE's network distribution operalions.

Mo Transfer of Property Rights lo Attaching Parly. MNothing conltained in this Agreement, or any
occupancy pemmit subject to this Agreement, shall create or vesl (or be conslrued as crealing or
vesling) in either party any right, tille, or interest in or to any real or personal property owned by the
olher,

No Effect on AT&T-13STATE's Right to Abandon, Convey or Transfer Structure. Nolhing contained in
this Agreement, or any occupancy permit subject to this Agreement, shall in any way affect AT&T-
13STATE's right lo abandon, convey, or lransfer to any olher person or entity AT&T-13STATE's
interest in any of AT&T-13STATE's Structure. AT&T-13STATE shall give Attaching Party at least 60
days written nolice prior to abandoning, conveying, or transferring any Structure to which Attaching
Party has already attached ils facilites, or any Structure on which Attaching Party has already been
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assigned space. The nolice shall idenlify the lransferee, if any, lo whom any such pole, duct, conduit,
or nghls-of-way is to be conveyed or transferred.

INTENTIONALLY LEFT BLANK

GENERAL PROVISIONS

51  Enlire Agreement. This Agreement, together with the interconnection agreement, if any, of which this
Agreement is a part, and the Guidelines for Access to AT&T-13STATE Struclure, attached herelo and
incorporaled herein by reference, sels forth the entire understanding and agreement of Ihe partes.

52  Prior Agreements Superseded. This Agreement supersedes all prior agreements and understandings,
whether written or oral, between Attaching Party and AT&T-13STATE relating lo the placement and
maintenance of Altaching Party's facilites on and within AT&T-13STATE's poles, ducls, and conduits
wilhin this State.

53  Amendmenls Shall Be in Writing, Except as otherwise specifically provided to lhe contrary by other
provisions of this Agreement, the terms and condilions of this Agreement shall not be amended,
changed or altered excepl in writing and with approval by aulhorized represenlatives of bath parties,

54  Survival of Obligations. Any liabiities or obligations of either party for acts or omissions prior to the
lermination of this Agreemenl, any obligations of either party under provisions of this Agreement
relaling lo confidential and proprielary information, indemnification, limilations of liability, and any other
provisions of Ihis Agreement which, by their lerms, are contemplated lo survive (or be performed afler)
termination of this Agreement, will survive the termination of this Agreement.

55 Effect on Licenses or Occupancy Permits Issued Under Prior Agreements. All currently effective pole
attachment and condull occupancy permits granted to Allaching Party shall, on the effective dale of this
Agreemenl, be subject lo the rates, lerms, condilions, and procedures set forth in this Agreement.

56 The parties shall at all times observe and comply with, and the provisions of this Agreement are subject
to, all applicable federal, stale, and local laws, ordinances, and regulations which in any manner affect
the rights and abligations of the parties.

DISCLAIMER OF WARRANTIES

AT&T-13STATE MAKES NO REPRESENTATIONS AND DISCLAIMS ANY WARRANTIES, EXFRESSED OR
IMPLIED, THAT AT&T-13STATE'S POLES, DUCTS, CONDUITS AND WARRANTIES ARE SUITABLE FOR
THE ATTACHING PARTY'S INTENDED USES OR ARE FREE FROM DEFECTS. THE ATTACHING PARTY
SHALL IN EVERY INSTANCE BE RESPONSIBLE TO DETERMINE THE ADEQUACY OF AT&T-13STATE'S
POLES, DUCTS, CONDUITS AND RIGHTS-OF-WAY FOR THE ATTACHING PARTY'S INTENDED USE.

DISPUTE RESOLUTION

7.4 The parties agree thal the dispute resolution provisions of the General Terms and Conditions of the
Interconnection Agreement shall apply lo disputes under this agreemenl.

INDEMNIFICATION

8.1 The paties agree that e indemnity provisions of the General Terms and Condiions of the
Interconnection Agreement shall apply in addilion to the addilional indemnity language below: in
Section 8,2-8.5.

82  Indemnification for Environmental Claims,

8.2.1 Each party shall indemnify, on request defend, and hold the other party harmless from any and
all Claims, on account of ar in connection with any death of person or injury, loss, or damage to
any person or praperty, or o the environment, anising out of or in connection wilh the violation ar

M0
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breach, by any employee of the indemnifying party or other persan acling on the indemnifying
party's behalf, of

8.2.1.1 any federal, state, or local environmental statute, rule, regulation, ardinance, or other
law or

8.2.1.2 any provision or requirement of Ihis Agreement dealing with hazardous substances or
protection of the enviranment.

8.2.2 Each party shall indemnify, on request defend, and hold the other party harmless from any and
all Claims, on account of or in connection with any death of person or injury, loss, or damage lo
any person or property, ot to lhe environment, arising oul of ar in connection with the release or
discharge, onlo any public or private property, of any hazardous substances, regardless of the
source of such hazardous substances, by any employee of the indemnifying party, or by any
person acting on Lhe indemnifying party’s behalf, while present an, within, or in the vicinity of any
AT&T-13STATE pole, duct, conduit, or righls-of-way.

8.2.3 Each party shall indemnify, on request defend, and hold the other party harmless from any and
all Claims, on account of o in conneclion with any death of person or injury, loss, or Gamage ta
any person or property, or to lhe environment, arising out of or in connection with the remaval or
disposal of any hazardous subslances by the indemnifying party or by any persen acting on the
indemnifying party's behalf, or arising out of er in conneclion with the subseguent slorage,
processing or other handiing of such hazardous substances by any person or entity after they
have been removed by the indemnifying parly or persons acting on the indemnifying party's
behalf from Ihe site of any ATA&T-13STATE pole, ducl, conduil, or rights-of-way.

8.2.4 Excepl as otherwise specifically provided in this section, neither party shall be required lo
indemnify or defend the olher party against, or hold the olher party harmless from any Claims for
which the other party may be liable under any federal, state, or local environmental stalule, rule,
regulation, ordinance, or otner law.

Miscellaneous Claims. Attaching Party shall indemnify, on request defend, and hold AT&T-13STATE
harmless from any and all Claims, of every kind and characler, made, brought, or sought against
AT&T-13STATE by any person or entily, arising out of or in connection wilh the subject matter of this
Agreement and based on either.

8.31 claims for taxes, municipal fees, franchise fees, right-to-use fees, and olher special charges
assessed on ATAT-13STATE due to the placement or presence of Atlaching Party’s facilities on
of wilhin AT&T-13STATE's poles, ducls, conduils, or righls-of-way; or

8.3.2 claims based on the vialation by Altaching Party of any third party's inlellectual property rights,
including but not limited to claims for copyright infringement, patent infringement, or unauthorized
use of lransmission of lelevision or radio broadcast programs or other program material.

Altaching Party's General Indemnity Obligations to AT&T-13STATE. This section applies only in those
siluations not expressly covered by Sections 8.3-8.10 and does nol apaly to any Claims resulting from
Altaching Party's enfarcement of ils rights against AT&T-13STATE pursuant to this Agreement or olher
provisions in the parlies’ inlerconnection agreement, if any. Excepl as olhenwise expressly provided in
this Agreemenl to the contrary, and subject lo lhe exclusions set forth in Section 8.2, Allaching Parly
shall indemnify, on request defend, and hold AT&T-13STATE harmless from any and all Claims, on
account of or in connection with any death of person or injury, loss, or damage lo any person or
property, or lo tne envirenmenl, arising out of or in connection with Atlaching Party's access lo or use of
AT&T-13STATE's poles, ducts, conduits, or rights-of-way, Altaching Party's parformance of any acls
authorized under this Agreement, or Lhe presence or activities of Attaching Party's employees or other
personnel acting on Attaching Party's behalf on, within, or in the vicinity of AT&T-13STATE's poles,
ducts, conduits, or rights-of-way.

ATAT-135TATE's General Indemnity Obligations to Allaching Party. This secton applies enly in those
siluations not expressly covered by Sections 8.3-8.9 and does not apply to any Claims resulting from

i
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AT&T-13STATE's enforcement of ils righls against Attaching Pary pursuanl lo this Agreement or other
provisions in the parties’ interconneclion agreement, if any. Except as otherwise expressly provided in
this Agreement lo the conlrary, AT&T-13STATE shall indemnify, on request defend, and held Allaching
Party harmless from any and all Claims, on account of or in cannection with any dealh of person or
injury, loss, or damage to any person or propery, or lo the environmenl, arising out of or in connection
with AT&T-13STATE's access o or use of AT&T-13STATE's poles, ducts, conduits, or rights-of-way,
AT&T-135TATE's pedformance of any acts authorized under lhis Agreemenl, or lhe presence or
activities of AT&T-13STATE's employees or other personnel acting on AT&T-13STATE's behalf on,
within, or in the vicinity of AT&T-13STATE's poles, ducts, conduits, or righls-of-way.

9. LIABILITIES AND LIMITATIONS OF LIABILITY

9.1  The parties agree thal the Liabilites and limitations provisions of the General Terms and Conditions of
the Intercannecton Agreement shall apply under this agreement.

10. INSURANCE

10.1 The paries agree that the insurance provisions of the General Terms and Condilions of Ine
Interconnection Agreement shall apply under this agreement.

11. ASSIGNMENT OF RIGHTS

11.1 Assignment Permilted. Meither party may assign, or otherwise transfer ils rights or obligations, under
this Agreemenl excepl as provided in lhis section.

11.1.1 AT&T-13STATE may assign its rights, delegate its benefits, and delegate its duties and
obligalions under this Agreement, without Attaching Party's consent, to any entity conlralling,
controlled by, or under common conlrol with AT&T-13STATE or which acquires or succeeds lo
ownership of substantially all of AT&T-13STATE's assets.

11.1.2 Overashing of Altaching Party's facillies on AT&T-13STATE poles by a lhird party wil be
allowed under lhe following conditions:

11.1.2.1 The Overlashing enlity must enter into an agreement with AT&T-13STATE for access
to AT&T-13STATE Structures and abide by the lerms and conditions of such an
Occupancy Permil.

11.1.2.2 The Overashing entily musl oblain written approval from the Allaching Parly and
provide a copy lo AT&T-13STATE prior to submitting a request for access to structure.

11.1.2.3 Tre Overlashing party musl submit a wrilten request for access to structure, and
indicate on the requesl that the request is for Overlashing of an existing attachment of
the Altaching Party in order lo ensure that pole loadings are nol exceeded.

11.1.2.4 The Overlashing entity is responsible for paying the fees for Overlashing in Appendix |
and'or Appendix Pricing which are separate and in addition 1o the fees paid by the
Altaching Party (e.q. lhe application fees and all make ready fees, elc.).

11.1.3 Altaching Party may, ancillary to a bona fide loan ransacton between Attaching Party and any
lender, and without AT&T-13STATE's consent, grant security interests or make coliateral
assignments in substantially all of Attaching Party's assets, including Attaching Party's rights
under this Agreement, subjecl to the express terms of this Agreement. In the event Altaching
Party's lender, in the bona fide exercise of its rights as a secured lender, forecloses on its
securily interest or arranges for a third party to acquire Attaching Party’s assels through public or
private sale or through an Agreement with Attaching Party, Altaching Party’s lencer or the third
party acquiring Allaching Party's rights under this Agreement shall assume all oulstanding
obligalions of Altaching Party under the agreement and provide proof satisfactory lo AT&T-
13STATE that such lender or third party has complied or will comply with all requirements

O -



12,

AFPENDIX 54 - POLES, CONDUITS AND ROV ATAT-13STATE

PAGZ20F 24
ATET-135TATE/AURORA COMMURICATIONS, ING.
(106

established under this Agreement, Notwithslanding any pravisions of this Agreement lo the
contrary, such foreclosure by Attaching Party's lender or acguisition of assets by such third party
shall nol constitute a breach of this Agreement and, upan such foreclosure or acquisition,
Altaching Party's lender or such third party shall succeed to all rights and remedies of Atlaching
Party under this Agreement (olher than those rights and remedies, if any, which have not been
transfarred and, if Altaching Party is a deblor under the Federal Bankruptey Code, those rights, if
any, which remain a part of the debtor's eslale notwithslanding an altempled foreclosure or
transfer) and to all duties and obligations of Altaching Party under the Agreement, incluging
liability to AT&T-13STATE for any act, omission, defaull, or obligation that arose or occurred
under the Agreement prior lo the dale on which such lender or third party succeeds to the righls
of Attaching Party under the Agreemenl, as applicable.

11.1.4 No assignment or transfer by Altaching Party of rights under this Agreement, occupancy permit
subject to this Agreemenl, or authorizations granted under this Agreement shall be effective untl
Altaching Party, its successors, and assigns have complied with the provisions of this arlicle,
secured ATE&T-13STATE's priot writlen consent to the assignment or Iransfer, f necessary, and
given AT&T-13STATE notice of the assignment or transfer pursuant to Section 1.3

112 Incorporations, Mergers, Acquisitons, and Other Changes in Altaching Parly's Legal dentity. When
the legal idenlity or stalus of Altaching Parly changes, whelher by incorporaton, reincorporation,
merger, acquisition, or olherwise, such change shall be treated as an assignment subject lo lhe
provisions of this article.

113 Assianment Shall Not Relieve Attaching Party of Prior Obligations. Excepl as otherwise expressly
agreed by AT&T-13STATE in wriling, no assignment permitted by ATAT-13STATE under this
Agreement shall relieve Atlaching Party of any obligations ansing under or in conneclion with this
Agreement, including but not imited to indemnity obligations under Section 8 of this Agreemeanl or the
interconneclion agreement, if any.

114 Satisfaction of Existing Obligatons and Assumption of Contingenl Liabilties. AT&T-13STATE may
condition its approval of any requested assignment or transfer on the assignee's Of SUCCESSOC'S
payment or salisfaction of all oulstanding obligations of Attaching Party under this Agreement and Lhe
assignee's or successor's assumption of any liabilities, or contingenl liabiiities, of Altaching Farty
arising out of ar in connectian with this Agreement.

115 Sub-Permils Prohibited. Nothing conlained in this Agreement shall be construed as granting Atlaching
Parly the right to sublease, sublicense, or otherwise lransfer any rights under this Agreement or
occupancy permils subject lo this Agreement to any third parly. Excepl as otherwise expressly
permilted in this Agreemenl, Attaching Party shall not allow third party lo attach or place facilities to or
in pole or conduit space oceupied by or assigned lo Attaching Party or lo ulilize such space.

TERMINATION OF AGREEMENT OR OCCUPANCY PERMITS; REMEDIES FOR BREACHES

121 Termination Due to Nen-Use of Facilies or Loss of Required Authority. This Agreement and all
occupancy permits subject to this Agreement shall terminale if Attaching Party ceases to have authonly
to do business or ceases to do business in this State, ceases to have authority to provide or ceases lo
pravide cable television services in Ihis State (if Altaching Party is cable lelevision system having
access to ATRT-13STATE's poles, ducts, conduils or rights-of-way solely to provide cable television
service), ceases lo have authority to provide or ceases lo provide telecommunications services in Inis
Slate (if Attaching Party is a telecommunications carrier which does not aiso have aulharity to provide
cable telavision serviee in this State), or ceases lo make active use of AT&T-13STATE's poles, ducts,
conduils, and righls-of-way.

12.2 Individual occupancy permits subject to this Agreement shall terminale if (a) Attaching Party ceases to
utilize the pole attachmenl or conduit or rights-of-way space subject to such occupancy permit or (b)
Altaching Party's permission to use or have access lo particular poles, ducls, conduils, or rights-of-way
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has been revoked, denied, or terminaled, or local governmental authority or third-party property owner
having autharity to revoke, deny, or terminala such use or access.

Limilation, Terminalion, or Refusal of Access for Cerlain Malerial Breaches. Atlaching Parly's access
to AT&T-13STATE's Structure shall not malarially interfere with or impair service over any facilities of
AT&T-13STATE or any Olher User, cause malerial damage to AT&T-13STATE's plant or the plant of
any Olher User, impair the privacy of communicalions carried over the facilities of AT&T-13STATE or
any Other User, or create serious hazards to lhe health or safety of any persons working on, within, or
in the vicinity of AT&T-13STATE's poles, ducts, rights-of-way or to the public. Upon reasonable nolice
and opportunity to cure, ATAT-13STATE may limit, lerminate or refuse access d Allaching Parly
viclales lhis provision,

Notice and Opporlunity lo Cure Breach. In the event of any claimed breach of this Agreement by either
parly, the aggreved parly may give written notice of such claimed breach,

The complaining party shall not be entitled to pursue any remedies available under this Agreement or
ralevant law unless such notice is given, and

12.5.1the breaching pary fails to cure the breach within 30 days of such notee, if the breach is one
which can be cured within 30 days, o

12.5.2the breaching party fails to commence promplly and pursue ciligenlly a cure of Ine breach, if the
required cure is such that mare than 30 days will be required to effect such cure.

Remedies for Breach. Subject to the provisions of this arlicle, either parly may lerminate this
Agreement in Lhe event of a material breach by the other party or exercise any otner legal or equilable
right which such party may have lo enforce Lhe provisions of this AgreemenL. In any action based on an
alleged breach of this Agreemenl, the prevailing party shall be entilled lo recover all costs and
expenses incurred by such party, including but not limited la reasonable altorneys’ fees.

FAILURE TO ENFORCE

131

No Waiver, The failure by either party lo take action lo enforce compliance with any of the terms or
conditions of this Agreement, to give notice of any breach, er to terminate this Agreement or any
occupancy permit or authorization subject to this Agreement shall not constlule a waiver or
relinquishment of any term or condition of this Agreemenl, a waiver or relinquishment of the fight to give
notice of breach, or waiver or relinquishment of any right lo terminate this Agreement.

CONFIDENTIALITY OF INFORMATION

141

14.2

Information Provided by Attaching Party lo AT&T-13STATE, Excepl as otherwise specifically provided
in this Agreement, all company-specific and customer-specific information submilled by Attaching Party
to AT&T-13STATE in connection with this Agreement (including bul not imited to information submilted
in conneclion with Aftaching Party's applications for occupancy permit shall be deemed to be
“confidential” or “proprietary” informalion of Allaching Party and shall be subject lo the terms set forth in
lhis article. Confidential or proprietary information specifically includes information or knowledge
related to Attaching Party's review of records regarding a particular markel area, or relaling to
assignment of space lo Altaching Party in a particular market area, and further includes knowledge or
information about the liming of Attaching Party's request for or review of records or its inguiry about
AT&T-13STATE faciities. This article does not limil the use by AT&T-13STATE of aggregale
information relating lo the occupancy and use of AT&T-13STATE's Structure by firms other than AT&T-
13STATE (thal is, informaton submitted by Attaching Party and aggregaled by AT&T-13STATE in a
manner that does nol direclly or ingireclly identify Attaching Party),

Access Limited lo Persons with a Need to Know, Confidential or propretary information provided by
Altaching Party to AT&T-13STATE in connection with this Agreement shall not be disclosed lo, shared
with, or accessed by any person or persons other than those who have a need lo know such
infarmation for the limiled purposes set forth in Sectons 14.3-14.6

¥ {13
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Permitled Uses of Allaching Pary's Confidential Information. Notwithstanding the provisions of
Sections 14.1 and 14.2 above, AT&T-13STATE and persons acling on ATAT-13STATE's behalf may
ulilize Attaching Party's confidential or propriglary information for lhe foliowing purposes:

14.3.1 posting informalion, as necessary, lo ATAT-13STATE's oulside plant records;

14,3.2 placing, constructing, installing, operating, utilizing, maintaining, manitoring, inspecling, repairing,
relocaling, transferring, conveying, removing, or managing AT&T-13STATE's Structure and any
AT&T-13STATE facilities located on, within, or in Ihe vicinity of such Structure;

14,33 performing AT&T-13STATE's obligations under this Agreement and similar agreements wilh
\hird parties;

14.3.4 determining which of AT&T-13STATE's Struclure are (or may in the fulure be) avalable for
AT&T-13STATE's own use, and making planning, engineering, construcltion, and budgeling
decisions relating to AT&T-13STATE's Slruclure;

14.3.5 preparing cost sludies;

14.3.6 responding to regulalary requests for information;

14.3.7 maintaining ATAT-13STATE's financia! accounting records; and
14.3.8 complying with olher legal requiremenis relating to Structure.

Defense of Claims. In the event of a dispute between AT&T-13STATE and any person or enbly,
including Atlaching Parly, concerning AT&T-13STATE's performance of this Agreement, salsfaction of
obligations under similar agreements with third parties, compliance with the Pole Altachment Act,
compliance with the Telecommunications Act of 1996, or compliance with olher federal, state, or local
laws, regulations, commission orders, and e lke, AT&T-13STATE may ulilze confidential or
praprietary information submitted by Attaching Party in connection wilh this Agreement as may be
reasonable or necessary to demonstrate compliance, protect itself from allegations of wrongdaing, or
comply with subpoenas, court orders, or reasonable discovery requests; provided, however, that AT&T-
13STATE shall not disclose Attaching Party's proprietary or confidential information without first, at
ATAT-135TATE's oplion:

14.4.1 oblaining an agreed protective order or nondisclosure agreement thal preserves the confidential
and proprielary nature of Altaching Party’s information;

14.4.2 seeking such a protective order as provided by law if no agreed protectve order or nondisclosure
agreement can be ablained; or

14.4.3 providing Attaching Party notice of the subpoena, demand, or order and an opportunity to lake
affirmative steps of its own lo protect such proprietary or confidential information,

Response to Subpoenas, Court Orders, and Agency Orders. Nothing contained in this arlicle shall be
construed as precluding ATA&T-13STATE from complying with any subpoena, civil or criminal
investigative demand, or other order issued or entered by a court or agency of competent jurisciction;
provided, however, hat AT&T-13STATE shall not disclose Allaching Party's proprietary or confidential
information without first, at AT&T-135TATE's oplion:

14.5.1 obtaining an agreed protective order or nondisclosure agreement that preserves the confidential
and proprielary nature of Allaching Party's informaton;

14.4.2 seeking such a protective order as provided by law if no agreed protective order or nandisclosure
agreement can be obtained; or

14.5.3 providing Allaching Party nolice of the subpoena, demand, or order and an oppartunity to take
affirmative steps of its own to prolect such proprietary or confidential informalion.

- 30 -
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15. ACCESS TO RIGHTS-OF-WAY

15.1

15.2

15.3

To the extent AT&T-13STATE has the authority lo do so, AT&T-13STATE grants Attaching Party a
right lo use any rights-of-way for AT&T-13STATE poles, ducts, or conduils to which Attaching Party
may atlach its faciliies for the purposes of conslructing, operating and maintaining such Altaching
Parly's facillies on AT&T-13STATE's poles, ducts or conduils. Nolwithstanding the foregoing,
Aftaching Party shall be responsible for delermining the necessity of and obtaining from private andfor
public authority any necessary consent, easemenl, rights-of-way, license, permit, permission,
cerlification or franchise to construct, operate andior maintain its facililies on private and public property
at the location of the AT&T-13STATE pale, ducl or conduit to which Attaching Party seeks lo altach its
facilities. Attaching Parly shall furnish proof of any such easement, rights-of-way, license, permil,
permission, certificalion, or franchise within thirty (30) days of request by ATRT-13STATE. ATAET-
13STATE does not warrant the validity or apportionability of any rights it may hold to place facilities on
privale propery.

Private Rights-of-Way Not Owned or Controlled by Either Party. Neilher party shall restrict or interfere
with the other party's access to or right o occupy property owned by third-parties which is nol subject to
the other party's control, including property as to which either party has access subject to nan-exclusive
rights-of-way. Each party shall make its own, independent legal assessment of ils righl lo enter upan or
use the property of Ihird-party property owners and shall bear all expenses, including legal expenses,
involved in making such determinations.

Access 1o Rights-of-Way Generally. At locations where AT&T-13STATE has access lo third-parly
praperty pursuant to non-exclusive rights-of-way, AT&T-13STATE shall not interfere with Altaching
Party’s negoliations with third-party property owners for similar access or with Altaching Party’s access
to such property pursuant to easements or other rights-of-ways oblained by Allaching Party from the
property owner. At locatons where AT&T-13STATE has oblained exclusive rights-of-way from third-
party property owners or olherwise controls the righls-of-way, AT&T-13STATE shall, lo lhe extent
space is available, and subject to reasonable safety, reliabilty, and engineering condilions, provide
access lo Atlaching Party on a nondiscriminatory basis, provided thal the underlying agreement wilh
the property awner permits AT&T-13STATE to provide such access, and provided further thal ATET-
13STATE's charges for such access shall include Attaching Party's pro rata portion of the charges, if
any, paid by AT&T-13STATE to obtain the righls-of-way, plus any olher documented legal,
administrative, and engineefing cosls incurred by AT&T-13STATE in obtaining the rights-of-way and
processing Attaching Party's request for access.

16. SPECIFICATIONS

16.1

16.2

Compliance with Requiremenls, Specifications, and Standards. Attaching Party's facilities attached lo
AT&T-13STATE's poles or occupying space in AT&T-13STATE's ducts, conduits, and rights-of-way
shall be altached, placed, constructed, maintained, repaired, and removed in full compliance with the
requirements, specificalions, and slandards specified in this Agreementand the Administrative Guide.

Published Standards. Altaching Party's facililies shall be placed, constructed, maintained, repaired,
and removed in accordance with curent (as of the date when such work is performed) editions of the
following pubiications:

16.2.1 lhe Blue Book Manual of Conslruction Procedures, Special Report SR-TAP-001421, published
by Bell Communications Research, Inc. (‘Bellcore”), and somelimes referred lo as the *Blua
Book”,

16.2.2the National Eleclrical Safety Code ("NESC'), published by the Inslitite of Electrical and
Electronic Engineers, Inc. ("|EEE™);

16.2.3the National Electrical Code ("NEC"), published by the National Fire Prolection Associaton
("NFPA");
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16.2.4 California Public Ulility Commission's General Orders 85 and 128 for attachments lo Pacific Bell
Telephona Company poles, ducls, conduits and rights of way; and,

16.2.5the AT&T-13STATE Structure Access Guidelines

Opening of Manholes and Access lo Conduil. The following requirements apply to the opening of
AT&T-13STATE's manholes and access to AT&T-13STATE's conduit system.

16.3.1 Attaching Party wil notify AT&T-13STATE not less than 5 business days in advance before
enlering AT&T-13STATE's conduil syslem lo perform non-emergency work operations. Such
aperations shall be conducted during normal business hours except as olnerwise agreed by the
parties. The notice shall state the general nature of the work lo be performed.

16.3.2 An authorized employee or representative of AT&T-13STATE may be present any time when
Aftaching Party or personnel acting on Aftaching Party's behalf enter or perform work within
AT&T-13STATE's conduit syslem. Attaching party must notfy AT&T-13STATE when Attaching
Party has compleled such work in the conduit system. f AT&T-13STATE has not had the
opportunity to complele the review, AT&T-13STATE will attempt to meel wilh Altaching Parly’s
conlractors to finalize the review. If AT&T-13STATE is not available when Allaching Party
notifies AT&T-13STATE of their notice of completion then AT&T-13STATE will perform a posl-
constructon inspection as described in seclion 26.1. Atlaching Party shall reimburse AT&T-
13STATE for costs associaled with the presence of AT&T-13STATE's aulhorized employee or
representalive.

16.3.3 Each party must oblain any necessary authorizalion from appropriate aulhorilies lo open
manholes.

ACCESS TO RECORDS

171

17.2

173

17.4

17.5

ATAT-13STATE will, upon request and at lne expense of the Attaching Party, provide Altaching Parly
access to and copies of redacted maps, records and additional information relaling to the location,
capacity and utlizaton of AT&T-13STATE's Structure. Upon request, ATRT-13STATE will meet with
the Altaching Party to clarify mallers relating to maps, records or addtional information. ATAET-
13STATE does not warrant the accuracy or completeness of information en any maps or records.

Maps, records or informalion are and remain the proprietary property of AT&T-13STATE, are provided
to the Altaching Parly solely for the pursue of enabling the Altaching Party to oblain access to AT&T-
13STATE's Structure, and may not be reso'd, reproduced or disseminaled by the Attaching Party.

AT&T-13STATE will provide information currently available on the AT&T-13STATE's maps andor
records regarding:

17.3.1the location of Slruclure and sireel addresses for manholes and poles as shown on AT&T-
13STATE's maps,

17.3.2 he footage between manholes or lateral ducls lenglhs, as shown an AT&T-13STATE s maps,
17.3.3 |he footage between poles, if shown on AT&T-13STATE's maps;

17.3.4 the total capacity of the Structure

17.3.5the existing ulilization of the Structure,

AT&T-13STATE will nol acquire additional information or provide informatan in formats other than that
in which it currenlly exists and is maintained by AT&T-13STATE.

AT&T-13STATE will expunge any confidential or proprietary information from ils maps and recards
prior to proviging access lo the Altaching Party.

W0 -
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ATET-13STATE will:

17.6.1Within five (5) business days after allaching party submils Biling Authorization to AT&T-
13STATE, ATAT-13STATE will notfy attaching party of the place and time Ihat attaching party
may view the Structure Records.

17.6.2 The viewing room must be reserved for a minimum of two (2) hours. Allaching Party may
request additional time prior to the viewing dale. AT&T-13STATE may not be able lo provide
altaching party with unscheduled additional time for viewing AT&T-138TATE Slructure Records
on the viewing date, but if unable wil immediately make allernatve amangements thal are
mutually acceptable for the viewing of records as soon Lhereafler as possible

17.6.3 ATA&T-13STATE may make avalable al lhe Attaching Party's expense, an AT&T-13STATE
representative with sufficient knowledge aboul AT&T-13STATE Structure Records to clarify
matters relating lo such Struclure Records and to assist Altaching Party during their viewing.

Charges associated wilh map preparation, viewing and assistance will be on a Time and Material basis
as set forth in the following Applicable Tariffs:

17.7.1 AT&T MIDWEST REGION 5-STATE - FCC No. 2 Access Services Tariff, Seclion 13.1.1

17.7.2 AT&T SOUTHWEST REGION 5-STATE - FCC No. 73, Access Services Tariff, Seclion 134.2(B)
17.7.3 AT&T-2STATE - FCC No. 1 Access Services Tariff, Section 13.1.1

17.7.4 AT&T CONNECTICUT - FCC No. 2 Access Senvices Tariff, Secton 13.1.1

APPLICATIONS AND PRE-OCCUPANCY PERMIT SURVEYS

18.1

18.2

18.3

Occupancy Permits Requrred. Aftaching Party shall apply in wnling for and receive an occupancy
permit before attaching facilties lo specified AT&T-13STATE poles or placing facilities within specilied
AT&T-13STATE ducts, conduits, or rights-of-way.

Slructure Access Reauesl Form. To apply for an occupancy permit under this Agreement, Altaching
Party shall submil to AT&T-13STATE Ihe appropriale AT&T-13STATE request forms. Attaching Party
shall promptly withdraw or amend ils request if, al any time prior to the 45th day, il has delermined that
it no longer seeks access to specific AT&T-13STATE Structure. In addilion, Attaching Party shall also:

18.2.1 submit payment far the estimate authorizing AT&T-13STATE or ils contraclor to complele the
make-ready survey; or

18.2.2 advise ATAT-13STATE of its wilingness lo perform the proposed make-ready work itself or an
Aulhorized Contractor if permissible in he application area

18.2.3 confirm that Attaching Parly has calculaled storm loadings, guying, or pole class lo ensure pole
loadings are nol exceeded and indicate if additional holding or loading capacity is required.

18.2.4 provide sufficient information to identify and descnbe the physical characleristics (size,
dimensions, and weight) of apparatus enclosures and olher facililies to be attached lo AT&T-
13STATE's poles or placed in AT&T-13STATE's conduit system.

Make-Ready Survey, A Make-Ready survey must be completed by AT&T-13STATE or, subject to the
requirements and policies in each slale, the Altaching Party befare an occupancy permit is issued. The
primary purposes of the make ready survey will be to enable AT&T-13STATE to:

18.3.1confimn or delermine the modifications, capacily expansion, and make-ready work, if any,
necessary lo accommodate Attaching Party's attachmenl of facilites to AT&T-13STATE
structures;

18.3.2plan and engineer the facillies modification, capacily expansion, and make-ready work, if any,
required to prepare AT&T-13STATE's poles, ducts, conduils, righls-of-way, and associaled
faclities for Altaching Party's proposed atlachmenls or occupancy,
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18.3.3estimale the costs associated with such facilities modification, capacity expansion, or make-
ready work; and

18.3.4 identify the owner of the pole,

19. POLE, DUCT, AND CONDUIT SPACE ASSIGNMENTS

18.1

19.2

Selection of Space. AT&T-13STATE will select or approve the Atlaching Party’s seleclion of the space
Applicant will occupy on AT&T-13STATE's poles or in AT&T-13STATE's condult syslems.
Mainlenance ducts shall not be considered available for Attaching Party's use except as specifically
provided elsewhere in this Agreement. Where required by law or franchise agreement, ducls and
altachment space on poles reserved for municipal use shall not be considered available for the
Attaching Party's use. All olher ducls, inner ducls, space on poles or space in nights-of-ways which are
not assigned or occupied shall be deemed available for use by AT&T-13STATE, Attaching Party, and
other parties enlitled lo access underapplicable law.

Pale, Duct, and Conduit Space Assigrments.

19.2.1 After Allaching Party’s application for a pole attachment or conduit occupancy permit has been
approved by AT&T-12STATE, lhe pole, duct, and conduit space selected andlor approved by
AT&T-12STATE in such application will be assigned to Altaching Parly for a pre-occupancy
period not to excaed twelve (12) months.

19,2.2 AT&T CALIFORNIA: The pole, duct, and conduit space selecled andfor approved by AT&T-
CALIFORNIA in such application will be assigned to Attaching Party for a pre-occupancy period
not lo exceed nine (8) months in AT&T CALIFORNIA only as delailed by the California Public
Ulility Commission.

16.2.3 AT&T-13STATE may assign space lo itself by making appropriale entries in lhe same records
used to log assignments to Attaching Party and third parties. If AT&T-13STATE assigns pole,
duct, or conduit space lo ilself, such assignment will automalically lapse 12 months after the date
the assignment has been entered into the appropriale AT&T-13STATE record f AT&T-
13STATE has nol occupied such assigned space within such 12 month period.

19.2.4 AT&RT CONNECTICUT will make available on request municipa! gain space in accordance wilh
Conneclicul State Statute 16-233.

19.2.5 ATAT CALIFORNIA: Space assignment is 8 months in California.

19.2.6 Nolices and applications including assignment requests wil be date and lime slamped on
receipt.

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

20.1

20.2

Response Within 45 Days. Within 45 days of Attaching Party’s submission of a request for access to
AT&T-13STATE Struclure, AT&T-13STATE shall provide a written response to the application, except
AT&T CONNECTICUT, which response time will be on a frst come, first serve basis. The response
shall state whether the requesl is being granted or denied, and if the requesl is denied, provice the
reasons why the request is being denied. If denial of access is proposed, AT&T-13STATE will mesl
with the Altaching Parly and explore in good faith reasonable allernalives lto accommodale the
proposed altachmenl. The Attaching Party must request such meeting within ten (10) business days of
receipt of a notice of denial. AT&T-13STATE will schedule the meeting within ten (10) business days of
receipl of the Allaching Party's writlen request for a meeting.

it aceess is granted Lhe response wil further advise Altaching Party in wriling of:

20.2.1 what modifications, capacily expansions, or make-ready work, if any, will be required lo prepare
AT&T-13STATE's Structure, and

20.2.2 an estimate of charges for such modifications, capacity expansions, or make-ready work.
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Make-ready Waork. If it is delermined thal make ready work wil be necessary to accommodate
Attaching Party's facilities, Altaching Party shall have 45 days (the “acceptance period”) bo either:

20.3.1 submit payment for the estimale authorizing AT&T-13STATE or its conlractor lo complete the
make-ready work; or

20.3.2 advise AT&T-13STATE of its willingness to perform the proposed make-ready work itsell if
permissible in the application area.

20.3.2.1 Make-ready work performed by Allaching Party, or by an Authorized Contractor
selected by Altaching Party, shall be performed in accordance with ATET-13STATE's
specifications and in accordance with the same slandards and praclices which would
be followed if such work were being performed by AT&T-13STATE or ATST-
13STATE's contraclors. Neilher Attaching Parly nor Authorized Conlraclors selecled
by Altaching Party shall conducl such work in any manner which degrades the inlegrity
of AT&T-13STATE's Structures or inlerferes wilh any existing use of AT&T-13STATE s
facilities or the faciliies of any Other User.

Payments to Others for Expanses Incurred in Transferring or Arranging Their Facifities. Altaching Party
shall make arrangements with the Other Users with facilities atlached to AT&T-13STATE's poles or
occupying space in AT&T-13STATE's conduit system regarding reimbursement for any expenses
incurred by Lhe Other Users in transferring or rearranging the Other Users' facilities lo accommodale
the allachment or placement of Altaching Party’s faciliies lo or in AT&T-13STATE's poles, ducls,
conduits and rights of ways.

Reimbursement for the Crealion or Use of Additional Capacity. If any addilional capacity is created as
a result of make-ready work performed lo accommodale Attaching Party's facilities, Attaching Party
shall not have a preferential right to utilize such additional capacity in the fulure and shall not be entitled
lo any fees subsequenty paid to AT&T-13STATE for the use of such additional capacity. If AT&T-
13STATE utlizes additional space or capacity created at Allaching Party's expense, AT&T-13STATE
will reimburse Attaching Party on a pro-rala basis for AT&T-13STATE's share, if any, of Altaching
Party's capacity expansion costs, to the exlent reimbursement is required by applicable rules,
regulations, and commission orders. AT&T-13STATE will nolify lhe Altaching Party if AT&T-13STATE,
altaches facilities to additional capacity on AT&T-13STATE's Struclure created at the Altaching Parly's
expense. AT&T-13STATE shall nol be required to collect or remit any such amounts to Allaching Party,
to resolve or adjudicate disputes over reimbursement between Attaching Party and Other Users.

If Allaching Parly utilizes space or capacity on any AT&T-13STATE Sluclure crealed al AT&T-
13STATE's expense after February of 1996, lhe Attaching Party will reimburse Allaching Party on a
pro-rata basis for the Attaching Party's share, if any, of ATAT-13STATE's capacily creation cosls.

Occupancy Pemnil and Altachmenl. After all required make-ready work is compleled, AT&T-13STATE
will issue an occupancy permit confirming that Allaching Party may attach specified facilities lo AT&T-
13STATE's Structure,

The Altaching Party must occupy the assigned space within a period not to exceed twelve (12) months
from the issuance of the occupancy permil. If the Altaching Party does not occupy the assigned space
within the twelve (12) month period, the Gccupancy Permit will lapse and the space will considered
available for use by AT&T-13STATE or Other User.

*ATAT CALIFORNIA only: Space assignment shall not exceed nine (9) manths in Calfornia.

The Altaching Party's obligation to pay semiannual pole attachment or conduil occupancy fees will
commence on lhe date he Occupancy Permit is provided by AT&T-13STATE lo the Altaching Party.

CONSTRUCTION OF ATTACHING PARTY'S FACILITIES

211

Responsibility for Atlaching and Placing Facililies. The Attaching Parly shall be responsible for the
actual altachment of its facilities lo AT&T-13STATE's poles and the placement of such facilities in
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AT&T-13STATE's ducls, conduits, and rights-of-way and shall be solely responsible for all cosls and
expenses incurred by it or on its behalf in connection with such activities,

Responsibililies of Attaching Pary. Allaching Party is respansible for the Authorized Contraclors or
conlraclors it selecls.

21,21 As used in this Agreement, the lerm “Authorized Contractor” does not refer to contraclors
performing rouling installalion, maintenance, or repair work on Altaching Party's behalf or
other contractors who may be selecled by Altaching Parly lo perform work on Altaching
Party's behalf wilhout AT&T-135TATE's approval.

21.2.2  Subject to state specific requirements, Authorized Conlraclors have received certification from
AT&T-13STATE to perform one or more of the following tasks within a specified AT&T-
13STATE construclion district, as applicable:

(a) installation of those sections of Altaching Party's ducts or facilites which connect to
ATE&T-13STATE's conduit system;

(b} installaton of inner duct,
(c) excavation work in connection wilh Ihe removal of retired or inactive (dead) cables; or
(d) Make-Ready work.

21.2.3 A person or enlity approved as an Aulhorized Contractor is only an Authorized Contractor with
respect to those tasks for which such person or entity has been approved by both parties and
is an Autherized Contractor only in those AT&T-13STATE construction dislricls agreed 1 by
bath paries.

21.2.4 Designation of an Authorized Contractor for a specific category of lasks shall not be deemea
lo be the designation of such person or entily as an Authorized Conlraclor for other purposes,
nor shall approval of an Authorized Contractor by one AT&T-13STATE's construction districl
constitule approval of such Authorized Contractor for the area served by a different AT&T-
13STATE construction district; provided, however, that if a specific construclion job extends
beyond the boundaries of a single construction district, an Authorized Contractor shall, for the
purposes of that job, be deemed lo have been approved by all ATAT-13STATE construction
districts in which the work is to be performed.

Construction Schedule. After the issuance of an occupancy permil, Altaching Party shall provide
ATRT-13STATE with a construclion schedule and thereafter keep AT&T-13STATE informed of
anticipated changes in the construction schedule.

USE AND ROUTINE MAINTENANCE OF ATTACHING PARTY'S FACILITIES

224

222

Routine Maintenance of Attaching Party’s Faclities. Each occupancy permit subject lo this Agreement
aulhorizes Attaching Party lo engage in routine maintenance of faciliies located on or within AT&T-
13STATE's poles, ducts, and conduits, Routine maintenance does not include the replacement or
madification of Attaching Party's faciliies in any manner which resulls in Allaching Party's facilities
differing substantially in size, weight, or physical characteristics from tne facilities described in Attaching
Party's occupancy permit.

Shortterm Use of Maintenance Ducts for Repair and Maintenance Activities, Maintenance ducts shall
be avaiable, on a nondiscriminalary basis, for shor-term (not to exceed 30 days) non-emergency
maintenance or reparr acliviles by any enlily wilh facillies in the conduit section in which the
maintenance duct is located: provided, however, thal use of the maintenance duct for non-emergency
maintenance and repair activilies must be scheduled by AT&T-13STATE. A person or enlily using the
maintenance duct for non-emargency maintenance or repair aclivities shall immedialely notfy AT&T-
13STATE of such use and must eilher vacate lhe maintenance duct witnin 30 days or, with AT&T-
13STATE's consent, which consent shall not be unreasonably withheld, rearrange ils facilities to ensure
that at leas! one full-sized replacement mainlenance duct (or, if the designated maintenance duct was

311D -



23,

24,

25.

APPENDIX 84 - POLES, CONDUITS AND ROWATAT-135TATE

PAGE 1805 24
ATAT-1ISTATE/ALRORA COMMUNICATIONS, INC.
020106

an inner duct, a suitable replacement inner duct) is available for use by all occupants in he conduit
section wilhin 30 days after such person or enlily occupies the maintenance duct. Gables temporarily
placed in Ihe maintenance duct on a non-emergency basis shall be subject to such accommadalions as
may be necessary to rectify emergencies which may occur while e maintenance duct is occupied.

MODIFICATION OF ATTACHING PARTY'S FACILITIES

231

232

Notification of Planned Modifications. Altaching Party shall natify AT&T-13STATE in wriling al least 30
days before adding to, relocating, replacing or otherwise modifying ils facilities already attached lo a
ATAT-13STATE Structure. The nolice shall contain sufficient information to enable AT&T-13STATE to
determine whether the proposed addition, relocation, replacement, or madification is within the scope of
Altaching Party's present occupancy permil or requires a new or amended occupancy permil.

Replacement of Facilities and Overlashing Additional Cables. Altaching Party may replace existing
faciities with new faclities occupying the same AT&T-13STATE Structure, and may overlash additional
cables to its own existing faciities; provided, however, that such activities shall not be considered to be
routine maintenance and shall be subject to the requirements of this article.

REQUIRED REARRANGEMENTS OF ATTACHING PARTY'S FACILITIES

24.1

24.2

Required Rearrangement of Attaching Parly's Facilllies. Aftaching Party agrees that Attaching Party
will cooperate with AT&T-13STATE and other users in making rearangements lo AT&T-13STATE
Structure as may be necessary, and that costs incurred by Aftaching Party in making such
rearrangements shall, in the absence of a specilic agreement to Ihe contrary, be borne Dy the parties in
accordance with then applicable law.

Whenever feasible, AT&T-13STATE shall give Allaching Party nol less than 30 days prior wrillen
notice of the nead for Attaching Party to rearrange its facilities pursuant to this section. The notice shall
state the date by which such rearrangements are to be completed. Altaching Party shall complele such
rearrangements within the lime prescribed in Ihe notice. If Alaching Party does not rearrange facilities
within noted time, AT&T-13STATE will rearrange at Atlaching Parly's expense.

EMERGENCY REPAIRS AND POLE REPLACEMENTS

25.1

Respansibility for Emergency Repairs; Access lo Maintenance Ducl. In general, each party shall be
responsible for making emergency repairs to its own facililies and for formulating appropriale plans and
practices enabling such party lo make such repairs.

25.1.1 Nothing contained in this Agreemenl shall be construed as requiring either party lo perform any
repair o service restoration work of any kind wilh respect lo the other party’s facililies or the
facilites of joint users.

25.1.2 Mainlenance ducts shall be available, on a nondiscriminatory basis, for emergency repair
activities by any entity with facililies in the conduil section in which the maintenance guct is
located; provided, however, that an enlity using the maintenance duct for emergency reparr
aclivities will notify AT&T-138TATE within 12 hours of the current business day (or first business
day following a non-business day) that such ently is entering the ATA&T-13STATE conduil
syslem and using the maintenance duct for emergency resloral purposes. The notice will
include a description of the emergency and non-emergency services involved and an estimale of
the completion time. Maintenance ducts will be used to restore the highest priority services, as
defined in Section 25.3, first. Exisling spare ducts may be used for restoraton purposes
praviding the spare ducls are resltared after restoration work is complete. Any spare ducts nol
returned will be included be assigned lo the user of the duct and an occupancy permil issued.

25.1,3 The Allaching Party shall eilher vacale lhe maintenance duct within 30 days or, wilh ATAT-
13STATE's cansent, reamange its facilities lo ensure lhat at least one full-sized replacement
maintenance duct (or, if the designated maintenance duct was an inner-duct, a suitable
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replacement inner-duct) is available for use by all occupants in the conduit section within 30 days
alter such Altaching Party occupies the maintenance ducls. If Atlaching Party fails to vacale lhe
maintenance duct as descrbed above, AT&T-13STATE may install a mainlenance conduit at
the Attaching Party's expense.

Designation of Emergency Repair Coordinators and Other Informalion. For each AT&T-13STATE
construction disltricl, Allaching Party shall provide AT&T-13STATE with he emergency conlact number
of Attaching Party's designated poinl of contact for coordinating the handling of emergency repairs of
Attaching Party's facilites and shall thereafter nolify AT&T-13STATE of changes to such information.

Order of Precedence of Work Operalions; Access o Mainlenance Duct and Other Unoccupied Ducls in
Emergency Situations. When notice and coordinalion are practicable, AT&T-13STATE, Allaching
Party, and other affecled padies shall coordinate repair and other work operalions in emergency
situations involving service disruptions. Disputes will be immediately resolved at the sile by the affected
parlies presenl in accordance with the following principles.

25.3.1 Emergency service restoration work requirements shall take precedence over olher work
operations.

25.3.2 Except as otherwise agreed upon by the parlies, restoralion of lines for emergency senvices
providers (e.q., 911, fire, police, national security and hospital lines) shall be given the highest
priority and tempaorary occupancy of the maintenance duct {and, if necessary, other unoccupled
ducts) shall be assigned in @ manner consistent with this priority. Secondary priority shall be
given lo resloring services lo the local service providers wilh the grealesl numbers of local lines
out of service due 1o the emergency being reclified. The parties shall exercise good faith in
assigning priorities, shall base their decisions on the best information Ihen available lo them at
lhe site in question, and may, by mulual agreement at the site, take other factars into
consideralion in assigning priorities and sequencing service restoration aclivilies.

25.3.3 AT&T-13STATE shall determine the order of precedence of work operaltions and assignmenl of
duct space in the maintenance duct (and olher unoccupied ducls) only if the affected parties
present are unable to reach prompl agreement; provided, however, lhat these decisions shall be
made by AT&T-13STATE on a nondiscriminalory basis in accordance with the principles set
farth in this seclion.

Emergency Pole Replacements,

25.4,1When emergency pole replacements are required, AT&T-13STATE shall promplly make a good
faith effort 1o contact Attaching Parly lo notify Attaching Party of the emergency and o determing
whelher Attaching Party will respond lo the emergency in a timely manner.

25.4.2 If notified by AT&T-13STATE Ihat an emergency exists which will reguire the replacement of a
pola, Altaching Party shall transfer ils facilities immediately, provided such lransfer is necessary
to rectify the emergency. If lhe transfer is to an ATAT-13STATE replacement pole, ne transfer
shall be in aceordance with AT&T-13STATE's placement inslructions.

25.4.3If Attaching Parly is unable to respond to the emergency situation immedialely, Altaching Party
shall so advise AT&T-13STATE and lhereby authonze AT&T-13STATE (or any Other User
sharing the pole with AT&T-13STATE) to perform such emergency-necessilated transfers (and
associated facillies rearrangements) on Allaching Party's behalf at the Altaching Party’s
expense.

Expenses Associaled with Emergency Repairs. Each party shall bear all reasonable expenses arising
out of or in connection with emergency repairs of its own facilities and transfers or rearrangaments of
such facilities associated with emergency pole replacements made in accordance with the provisions of
this arlicle.

-
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25.5.1 Each party shall be solely responsible for paying all persons and enlifes who provide malerials,
labor, access 1o real or personal property, or other goods or services in cannection wilh any such
repair, transfer, or rearrangement of such party's faciliies.

25.5.2 Attaching Parly shall reimburse AT&T-13STATE for the cosls incurred by AT&T-13STATE for
work performed by ATET-13STATE on Allaching Parly's behalf in accordance with lhe
provisions of this article,

INSPECTION BY AT&T-13STATE OF ATTACHING PARTY'S FACILITIES AND NOTICE OF NON-
COMPLIANCE

26.1

26.2

263

26.4

26,5

26.6

26.7

Post-Construction Inspections. AT&T-13STATE will, at the Altaching Parly’s expense, conduct a post-
construction inspaction of the Attaching Party's attachmenl of facilities o AT&T-13STATE's Structures
for the purpose of determining the conformance of the altachments to the occupancy permit. AT&T-
13STATE will provide the Attaching Party advance wrillen notice of proposed date and time of the post-
construction inspection.  The Altaching Parly may accompany AT&T-13STATE on the post-
construction inspection,

Right lo Make Periodic or t In ions. AT&T-13STATE shall have the right, but not the
obligation, to make Periodic or Spol Inspections of all facilities atlached o AT&T-13STATE's Slruclure.
Feriodic Inspections will not be made more often than once every 2 years unless in AT&T-13STATE's
judgement such inspections are required for reasons involving safety or because of an alleged violation
of the terms of bhis Agreement.

If Altaching Party’s facillies are in compliance with this Agreemenl, there will be no charges incurred by
the Attaching Party for the periodic or spot inspection. If Attaching Party's faciilies are nol in
compliance with this Agreement, ATET-13STATE may charge Allaching Party for the inspection. The
costs of Periodic Inspections will be paid by lhose Aftaching Parties with 2% or greater of their
attachments in violalion. The amount paid by the Altaching Pary shall be lhe percentage thal their
viclations bear ta lhe total violations of all Attaching Parties found during the inspeclion.

If e inspection reflects that Altaching Party's facilitlies are not in compliance with the terms of this
Agreemenl, Attaching Pary shall bring its facilities into compliance within 30 days after being nolified of
such noncompliance, If any make ready or modification work to AT&T-13STATE's Stuclures is
required lo bring Attaching Party's facillies into compliance, the Attaching Party shall provide notice lo
AT&T-13STATE and lhe make ready work or modfication will be treated in the same fashion as make
ready work or modifications for a new request far altachment. If the violalion creates a hazardous
condition, facililies must be broughl inla compliance upan nolification,

Notice of Noncompliance. If, at any lime, AT&T-13STATE determines that Altaching Party's facilities or
any parl thereof have not been placed or maintained or are nol being used in accordance with the
requirements of this Agreement, AT&T-13STATE may send written notice lo Atlaching Party specifying
the alleged noncompliance. Allaching Parly agrees lo acknowledge receipt of the notice as soon as
practicable. If Altaching Party does nol dispute ATET-13STATE's assertion thal such facillies are not
in compliance, Allaching Parly agrees to provide AT&T-138TATE with a schedule for bringing such
facilites inla compliance, to tring Lhe faciities inlo compliance within a reasonable time, and to notify
ATA&T-13STATE in writing when the facililies have been brought into campliance.

Disputes over Alleged Noncompliance, I Ataching Party disputes AT&T-13STATE's assertion that
Altaching Parly’s facililies are not in compliance, Aflaching Party shall nolify ATET-13STATE in wriling
of the basis for Altaching Party's assertion that its facilites are in compliance.

Failure to Bring Facilties into Compliance, If Attaching Pardy has not brought the faciities into
compliance wilhin a reasonable lime or provided AT&T-13STATE with proof sufficient lo persuade
ATET-135TATE thal ATET-13STATE erred in asseding lhat ihe faclilies were nol in compliance, and
if AT&T-13STATE determines in good faith Ihat the alleged noncompliance causes or is lixaly to cause
material damage to ATET-13STATE's facilities or those of other users, ATAT-13STATE may, al ils

% ]
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oplion and Altaching Party's expense, lake such non-service affecting sleps as may be required to
bring Attaching Party's facilities inlo compliance, including but not imited to correcting any conditions
which do not meet the specificalions of this Agreement.

Correction of Condilions by AT&T-13STATE. |f ATAT-13STATE elects lo bring Attaching Party's
facilities into compliance, he pravisians of this Section shall apply.

26.8.1 AT&T-13STATE will, whenever practicable, notify Licensee in wrling before performing such
work. The wrillen notice shall describe lhe nature of the work lo be performed and AT&T-
138TATE's schedule for performing the work.

26.8.2 If Attaching Pary’s facilties have become delached or partially detached from supporting racks
or wall supports located within a ATAT-13STATE manhole, AT&T-13STATE may, al Alaching
Party's expense, realtach them bul shall nol be obligated lo do so. If AT&T-13STATE does not
reattach Attaching Party's facilities, AT&T-13STATE shall endeavor to arrange wilh Altaching
Party for the reattachment of any facilties affected.

26.8.3ATRT-13STATE shall, as soon as praclicable after performing the work, advise Altaching Party
in writing of the work pedormed or aclion taken. Upon receiving such notice, Altaching Party
shall inspect the facilities and lake such steps as Allaching Party may deem necessary to insure
that the faciliies meet Attaching Party's perfarmance requirements.

Altaching Parly to Bear Expenses. Allaching Party shall bear all expenses arising out of or in
connection wilh any work performed lo bring Altaching Party's facilites into compliance wilth this
Section; provided, however that nothing contained in this Seclion or any license issued hereunder shall
be construed as requiring Allaching Party to bear any expenses which, under applicable federal or state
laws or regulations, must be barne by persons or enlities olher Inan Altaching Party.

TAGGING OF FACILITIES AND UNAUTHORIZED ATTACHMENTS

271

27.2

273

274

27.5

Facillies lo Be Marked. Atlaching Pary shall tag or otherwise mark all of Attaching Parly's facilities
placed on or in AT&T-13STATE's Struclure in a manner sufficient to identify the facilities as those
belonging to the Attaching Party.

Removal of Untanged Faciities, AT&T-13STATE may, withoul notice lo any person or entity, remove
from AT&T-13STATE's poles ar any parl of ATET-13STATE's condul system lhe Allaching Party's
facilites, if ATAT-13STATE determines that such facilities are not the subject of a current occupancy
permil and are not othenvise lawfully present on AT&T-13STATE's poles or in AT&T-13STATE's
conduit system,

Notice lo Aftaching Party. i any of Attaching Parly's facilities for which no occupancy permit is
presently in effect are found attached lo AT&T-13STATE's poles or anchors or within any part of
ATAT-13STATE's conduit system, ATET-13STATE, without prejudice to other righls or remedies
available to AT&T-13STATE under this Agreement, and without prejudice lo any righls or remedies
which may exist independent of this Agreemenl, shall send a written notice to Altaching Party advising
Atlaching Party that no occupancy permil is presently in effect with respect to the facilities and that
Attaching Party musl, within 30 days, respond to the nolice as provided in Seclion 27.6 of this
Agreement,

Attaching Party's Response, Wilhin 60 days after receiving a nolice under Section 27.5 of this
Agreement, Allaching Party shall acknowledge receipt of the notice and submil to AT&T-13STATE, in
writing, an application for a new or amended occupancy permit with respect to such facilites.

Approval of Request and Retroaclive Charges. If ATET-13STATE approves Allaching Party's
application for a new or amended occupancy permit, Allaching Party shall be liable to AT&T-135TATE
for all fees and charges associaled wilh the unauthorized altachments as specified in Section 27.10 of
this Agreement. The issuance of a new or amended occupancy permil as provided by this aric’e shall
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not operate retroactively or constilute a waiver by AT&T-13STATE of any of its rights or privileges
under Ihis Agreement or otherwise.

Attachmenl and occupancy fees and charges shall continue lo accrue until the unaulhonzed facilties
are removed from AT&T-13STATE's poles, conduit system or righls of way or until a new or amended
occupancy permit is issued and shall include, but not be limited Lo, all fees and charges which would
have been due and payable if Altaching Parly and its predecessors had continuously complied with all
applicable AT&T-13STATE licensing requirements. Such fees and charges shall be due and payable
30 days after the dale of Lhe bill or invoice stating such fees and charges. [n addition, the Atlaching
Party shall be liable for an unauthorized attachment andlor occupancy fee as specified in Section 29 of
this Agreement, Paymenl of such fees shall be deemed liquidaled damages and nol a penalty. In
addition, Attaching Party shall rearrange or remove ils unaulthorized facillies at AT&T-135TATE's
request to comply with applicable placement standards, shall remove ils facilties from any space
occupied by or assigned to AT&T-13STATE or anolher Other User, and shall pay AT&T-13STATE for
all cosls incurred by AT&T-13STATE in conneclion wilh any rearrangements, modifications, or
replacements necessitated as a result of the presence of Attaching Party's unauthorized facillties.

Removal of Unauthorized Aftachmenls. If Altaching Parly does nol obtain a new or amended
occupancy permil with respect to unautharized facilities within the specified period of lime, AT&T-
13STATE shall by writlen nolice advise Aflaching Party to remove its unauthorized facilities not less
than 60 days from Ine date of notice and Altaching Party shall remove the facilities within the time
specified in the notice. If the faclities have not been removed wilhin the time specified in the notice,
AT&T-13STATE may, at ATAT-13STATE's option, remove Altaching Party's facillies at Altaching
Parly's expense.

No Ratification of Unpermiled Altachments or Unauthorized Use of AT&T-13STATE's Facilities. No act
or failure to act by ATET-13STATE wilh regard to any unaulhorized altachmenl or occupancy or
unauthorized use of AT&T-13STATE's Structure shall be deemed lo conslitule a ralification by AT&T-
13STATE of the unauthorized attachment or occupancy or use, nor shall lhe payment by Attaching
Party of fees and charges for unauthorized pole attachments or conduit occupancy exonerate Altaching
Parly from liabilily for any trespass or other illegal or wrongful conduct in conneclion with the placement
or use of such unauthorized facilllies.

REMOVAL OF ATTACHING PARTY'S FACILITIES

28.1

28.2

When Applicant no langer intends to occupy space on an AT&T-13STATE pole or in a AT&T-135TATE
duct or conduit, Applicant will provide wrilten notfication to AT&T-13STATE that it wishes lo lerminate
lhe occupancy permit with respact to such space and will remove its facilities from he space described
in the notice. Upon removal of Applicant's facilities, the occupancy permil shall terminale and the
space shall be available for reassignmenl,

28.1.1 Attaching Party shall be responsible for and shall bear all expenses arising oul of or in
connaction wilh the remaval of its facilities from AT&T-13STATE's Slruclure,

28.1.2 Except as othenwise agreed upon in writing by the parties, Applicant must, after removing its
faclities, plug all previously occupied ducls al the entrances lo AT&T-13STATE's manholes.

28.1.3 Applicanl shall be solely responsiole for the remaval of its own facilites from AT&T-13STATE s
Structure.

At ATAT-13STATE's requesl, Atlaching Party shall remaove from AT&T-13STATE's Structure any of
Altaching Party's facililies which are no longer in aclive use. Upon requesl, the Atlaching Party wil
provide proof satisfactory lo AT&T-13STATE Ihat an Attaching Party's facilly is in aclive service.
Altaching Party shall not abandon any of its faclities by leaving such facillies on or in AT&T-
13STATE's Structure,
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Removal Following Termination of Occupancy Permit. Altaching Party shall remove its facililes from
AT&T-13STATE's poles, ducts, conduils, or rights-of-way within 30 days afler termination of the
pccupancy permil

Removal Following Replacemenl of Faciliies. Altaching Parly shall remove facilities no longer in
service from AT&T-13STATE's Structures wilhin 30 days after the dale Altaching Party replaces
existing facilities on a pole or in a conduil with substitute facililies on the same pole or in the same
conduit.

Removal lo Avoid Forfeiture. If the presence of Attaching Party's facilites on or in AT&T-13STATE's
Structure would cause a forfeiture of the rights of AT&T-13STATE lo occupy the property where such
Structure is located, AT&T-13STATE will prompty nolify Attaching Party in writing and Altaching Party
shall not, without due cause and justification, refuse to remove its facilities wilhin such time as may be
required to prevent such fofeiture, AT&T-13STATE wil give Attaching Party not less than 30 days
from the date of notice to remove Altaching Party's faciliies unless prior remaoval is required to prevent
the forfeiture of AT&T-13STATE's rights. Al Altaching Party's request, the parties will engage in good
faith negotiations wilh each other, with Other Users, and with Ihird-party property owners and
cooperatively lake such other steps as may be necessary lo avoid the unnecessary removal of
Atlaching Party's facilities.

Removal of Facilities by AT&T-13STATE; Nolice of Intenl to Remove. If Altaching Party fails to remove
its facilities from AT&T-13STATE's Structure in accordance wilh the provisions of Sections 28.1-28.6 of
this Agreement, AT&T-13STATE may remove such facillies and store them at Attaching Party's
expense in a public warehouse or elsewhere without being deemed guilty of trespass or conversion and
withoul becoming liable to Atlaching Party for any injury, loss, or damage resultng from such actions.
AT&T-13STATE shall give Altaching Party not less than 30 days prior written notice of its intent o
remaove Attaching Party's facilites pursuant to this section,

Removal of Faclities by AT&T-13STATE. |i ATBT-13STATE removes any of Aftaching Parly's
facilities pursuant to this article, Atlaching Party shall reimburse AT&T-13STATE for ATET-13STATE's
cosls in connection with the remaval, slorage, delivery, or olher disposition of the remaved facilities.

RATES, FEES, CHARGES, AND BILLING

201

29.2

Rates, Charges and Fees Subjecl to Applicable Laws, Regulations, Rules, and Commission Orders, Al
rales, charges and fees outlined in this Agreement will be sel forth in Exhibit | of Ihis Appendix. All
rates, charges and fees shall be subject lo all applicable federal and state laws, rules, regulatons, and
commission orders.

Changes lo Rates, Charges and Fees. Subject lo applicable federal and state laws, rules, regulations
and orders, AT&T-13STATE shall have the right lo change the rates, charges and fees outlined in this
Agreement. AT&T-13STATE will provide the Atlaching Party 60 days wrillen nolice, advising the
Altaching Parly of the specific changes being made and the effeclive dale of the change. If the
changes outined in the notice are not acceplable to the Attaching Parly, Attaching Pary may gither (1)
seek renegotiation of this Agreement, (2) terminate this Agreement, or (3) seek relief lhrough the
dispute resolution process in the General Terms and Conditions of this Agreement.

PERFORMANCE AND PAYMENT BONDS

3041

Bond May Be Required. AT&T-13STATE may require Atlaching Party, Authorized Conlractors, and
ather persons acling on Altaching Parly's behall lo execute performance and payment bonds (or
provide other forms of security) in amounts and on lerms sufficient to guaranlee the performance of the
Altaching Party's obligations arising out of or in connection wilh this Agreement.

30.1.1 If a bond or similar form of assurance is required of Allaching Party, an Autharized Conlractor, or
ather person acting on Atlaching Party's behalf, Attaching Party shall promptly submit o AT&T-
13STATE adequate proof thal the bond remains in full force and effect and provide certification
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from the company issuing the bond that the bond will not be cancelled, changed or malerially
altered without first providing AT&T-13STATE 60 days wrilten notice.

30,2 Paymenl and Performance Bonds in Favor of Conractors and Subcontractors. Allaching Party shall be
responsible for paying all employees, contraclors, subcontraclors, mechanics, materialmen and olher
persons or entlies performing work or providing malerials in connection with Altaching Parly's
performance under this Agreement. In the evenl any lien, claim or demand is made on AT&T-
13STATE by any such employee, contraclor, subcontractor, mechanic, materialman, or olher person or
entity providing such materials or performing such work, AT&T-13STATE may reguire, in addilion to
any security provided under Seclion 30.1 of this Agreement, that Allaching Party execule payment or
performance bonds, or provide such other securily, as AT&T-13STATE may deem reasonable or
necessary lo prolect AT&T-13STATE from any such lien, claim or demand.

b
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